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II.
PROJECT DESCRIPTION

The Atwater Unit is located in Monroe County, Ohio, and consists of forty-two (42) sepa-

rate tracts of land. See Exhibits A-1 and A-2 of the Unit Operating Agreement (showing the plat

and tract participations, respectively). The total land area in the Atwater Unit is approximately
781 acres and, at the time of this Application, Antero has a lease on and the right to drill on and
produce from ninety-seven percent (97%) of the proposed unit, well above the sixty-five percent
(65%) threshold required by Ohio Revised Code § 1509.28. Antero seeks this unit order for
three reasons. First, there are two tracts in the unit that remain partially unleased, constituting
approximately forty (40) acres within the Unit Area. Second, there is a lease in the unit which
has a non-conforming pooling provisions — i.e., it limits the amount of acreage that may be vol-
untarily consolidated by Antero into a unit to something less than the 781 acres proposed for the
Atwater Unit or it contains no pooling provision at all (hereinafter referred to as the “Non-
Conforming Lease™).' Third, there is a tract leased to lessees that have not reached an agreement
with Antero to approve this application.

Overall, Antero seeks this unit order to allow it to develop the entirety of the Atwater
Unit in accordance with the Unit Plan to protect the correlative rights of all of the interest owners
in the unit and prevent the waste of natural resources that would otherwise occur.? To effectively
and efficiently develop the Unit Area, therefore, Antero seeks authorization from the Division, as
more specifically described herein, to drill and complete three or more horizontal wells in the
Unitized Formation, from one well pad, located on the northern portion of the Atwater Unit to
efficiently test, develop, operate and produce the Unitized Formation for oil, natural gas, and re-
lated liquids production.

Antero’s plan for unit operations (the “Unit Plan”) is attached to this Application as At-
tachment 1. Among other things, the Unit Plan allocates unit production and expenses based up-
on each tract’s surface acreage participation in the unit, includes various operating provisions in
the event that other entities or persons become owners in the unit, as that term is understood in
the Revised Code, and conforms to industry standards for the drilling and operating of horizontal

wells.

" The Non-Conforming Lease is set out more specifically on Exhibit A-5 to the Unit Operatmo Agreement.

? Note that Antero is pot seeking to modify the Non-Conforming Lease. Rather, Antero is seeking an order from the
Division, pursuant to the Division’s statutory authority under R.C. 1509.28, that would allow Antero to develop the
Atwater Unit under the terms of the Unit Plan attached hereto.



II1.
THE CHIEF SHOULD GRANT THIS APPLICATION

A Contents of Application

Pursuant to the Division’s Unitization Application Procedural Guideline (dated May 9,
2014) a unitization application must include the following:
1. A cover letter requesting unitization.
e See the cover letter and this Application.

2. An affidavit attesting that the applicant is the owner (as defined in R.C. 1509.01(K))
of at least 65% of the land overlying the pool that is the subject of the unitization re-
quest.

o See Exhibit 9.2

3. A summary of the request for unitization that includes all of the following infor-
mation:

a. A statement describing the reasons why unitization is necessary;
b. A description of the plan for development of the unit;
¢. Anidentification of the geologic formation(s) to be developed;

d. An estimate of the value of the recovery of 0il and gas for each well proposed
to be drilled in the unit area;

e. An estimate of the cost to drill and operate each well in the proposed unit;
and,

f. A designated contact person for the applicant for communication purposes
with the Division, including legal counsel for the applicant (if applicable).

e See entirety of this Application, and in particular Sections II and III(C).

4. A list identifying all unleased mineral owners that includes the name, valid address,
parcel number, and respective acreage of each unleased owner. If an unleased mineral
owner is a corporation or other business entity, the name of a contact person within
that corporation or business.

* See Exhibit A-3. Further, Antero notes that there is a Non-Conforming
Lease. See Exhibit A-5 to the Unit Operating Agreement.

5. Alist identifying all mineral owners in the unit, leased or unleased, that includes the
name, valid address, parcel number, and respective acreage of each owner. If a min-
eral owner is a corporation or other business entity, the name of a contact person
within that corporation or business.

o See Exhibit A-2 to the Unit Operating Agreement.

6. A list identifying all working interest owners, committed or uncommitted, in the unit
that includes the name, valid address, parcel number, and respective acreage of each
working interest owner. If the working interest owner is a corporation or other busi-
ness entity, include the name of a contact person within that corporation or business.

* References to Exhibit 1 through Exhibit 10 refer to those exhibits in Attachment 2.



e See Exhibit A-2 to the Unit Operating Agreement. See also Exhibit A-4 to
the Unit Operating Agreement, which sets out the interests of uncommit-
ted working interest owners.

7. A map on a scale of 1"=1000' that shows all of the following:

a.

b.

C.

The boundary of the proposed unit area;
The proposed location of the well pad and wells to be drilled;

The tracts of land within the unit area that are leased to the applicant, shown
in yellow;

The tracts of land within the unit area that are unleased, shown in red;

The tracts of land within the unit area that are leased to other operators (i.e.
uncommitted working interest owners), including an identification of the op-
erators, shown in green;

A five hundred foot boundary around each property in the unit that is not
leased by the applicant or that is not subject to an agreement with the appli-
cant;

Identification of each tract within the unit area by parcel number of a size that
is legible.

e See Exhibit 3. Antero has identified the tract of land within the unit be-
longing to uncommitted working interests in green and the tract subject to
a Non-Conforming Lease in purple. These tracts are also shown with a
five hundred foot boundary around them.

8. An aerial photograph on a scale of 1"=1000" that shows all of the following:

a.

b.

The boundary of the proposed unit area;
The proposed location of the well pad and wells to be drilled;
The tracts of land within the proposed unit area that are unleased;

Identification of each tract within the unit area by parcel number of a size that
is legible.

e See Exhibit 4. Antero has identified the tract of land within the unit be-
longing to uncommitted working interests in green and the tract subject to
a Non-Conforming Lease in purple. These tracts are also shown with a
five hundred foot boundary around them.

9. A gamma ray-density or gamma-ray resistivity geophysical type log identifying the
proposed geological formations to be produced.

e See Exhibit 1 and Exhibit 2.

10. A cross-section showing the applicable formations that the applicant is proposing to
drill into and produce from in the unit area.

e See Exhibit 1 and Exhibit 2.

11. A map showing all existing units adjacent to the unit proposed in the application with
an identification of any permitted, drilled, and/or producing wells in the existing

units.

e See Exhibit 6.



12. If reserve calculations are based upon other existing wells in the vicinity of the pro-
posed unit, an exhibit showing the locations of the well(s) to the proposed unit area
and an identification of the wells by name and permit number.

e See Exhibit 10.

13. A statement in the form of an affidavit that gives a detailed account of the attempts to
lease the unleased properties. The statement must include:

a. The dates of all attempts;

b. The person who was contacted, how contact was made, and by whom;
c. The address at which the contact was made or attempted;

d. The response given by the unleased mineral owner when contacted;

e. Any joint venture or farmout proposal to another operator, if applicable.

e See Exhibit 7. Antero notes that there are Non-Conforming Lease and un-
committed working interest owners in the unit and has included a state-
ment detailing its negotiations with the owners of those interests as well.
See Exhibit 7.

14. A copy of a joint operating agreement for working interest partners, if applicable.
e See Atftachment 1.

15. An affidavit attesting to the fact that the applicant holds a valid lease agreement for
all of the acreage that the applicant claims to have under lease.

e See Exhibit 8.

16. A copy of the executed working interest agreement for each committed working in-
terest partner in the proposed unit.

e Antero owns approximately 97% of the working interest in the Atwater
Unit. The owners of the remaining working interest in the Atwater Unit

have not approved this application.

17. Any additional information that the applicant determines is beneficial for the Chief to
consider in support of their request.

o Sce entirety of Application. Also, see attached pre-filed testimony.

Antero has submitted all of the required information.

B. Legal Standard

Ohio Revised Code § 1509.28 requires the Chief of the Division to issue an order provid-
ing for the unit operation of a pool — or a part thereof — if it is reasonably necessary to increase
substantially the ultimate recovery of oil and gas, and the value of the estimated additional re-
source recovery from the unit’s operations exceeds its additional costs. See Ohio Rev. Code
§ 1509.28(A).

The Chief’s order must be on terms and conditions that are just and reasonable and pre-

scribe a plan for unit operations that includes the following:




(1) a description of the unit area;
(2) a statement of the nature of the contemplated operations;

(3) an allocation of production from the unit area not used in unit
operations, or otherwise lost, to the separately owned tracts;

(4) a provision addressing credits and charges to be made for the
investment in wells, tanks, pumps, and other equipment contribut-
ed to unit operations by owners in the unit;

(5) a provision addressing how unit operation expenses shall be de-
termined and charged to the separately owned tracts in the unit,
and how they will be paid;

(6) a provision, if necessary, for carrying someone unable to meet
their financial obligations in connection with the unit;

(7) a provision for the supervision and conduct of unit operations
in which each person has a vote with a value corresponding to the
percentage of unit operations expenses chargeable against that per-
son’s interest;

(8) the time when operations shall commence and the manner in
which, and circumstances under which, unit operations will termi-
nate; and

(9) such other provisions appropriate for engaging in unit opera-
tions and for the protection or adjustment of correlative rights.

See Ohio Rev. Code § 1509.28(A). The Chief’s order becomes effective once approved in writ-
ing by those owners who will be responsible for paying at least sixty-five percent of the costs of
the unit’s operations and by royalty and unleased fee-owners of sixty-five percent of the unit’s
acreage. Once effective, production that is “allocated to a separately owned tract shall be
deemed, for all purposes, to have been actually produced from such tract, and all operations ***
[conducted] upon any portion of the unit area shall be deemed for all purposes the conduct of
such operations and production from any lease or contract for lands any portion of which is in-

cluded in the unit area.” Ohio Rev. Code § 1509.28(B)(2).

C. Antero’s Application Meets this Standard

L. The Unitized Formation is Part of a Pool
The “Unitized Formation” consists of the subsurface portion of the Unit Area (i.e., the
lands shown on Exhibit A-1 and identified in Exhibit A-2 to the Unit Operating Agreement) at an
approximate depth located from fifty feet above the top of the Utica Shale to fifty feet below the
base of the Point Pleasant Formation, and frequently referred to as the Utica/Point Pleasant For-
mation. The evidence presented with this Application and at the hearing will establish that the

Unitized Formation is part of a pool and, thus, an appropriate subject of unit operation under




Ohio Rev. Code § 1509.28.* Additionally, that evidence will establish that the Unitized For-
mation is likely to be reasonably uniformly distributed throughout the Unit Area and thus, it is
reasonable for the Unit Plan to allocate unit production and expenses to separately owned tracts

on a surface acreage basis.

1. Unit Operations Are Reasonably Necessary to Increase
Substantially the Ultimate Recovery of Oil and Gas

The evidence presented in this Application and at the hearing will establish that unit op-
erations are reasonably necessary to increase substantially the ultimate recovery of oil and gas
from the lands making up the Atwater Unit. The Unit Plan contemplates the potential drilling of
three (3) horizontal wells from one well pad, with laterals of approximately 11,000’ in length.’
Antero estimates that operations under the requested unit order will substantially increase the
ultimate resource recovery from this unit if all unit wells are drilled by approximately 35.5 Bcfe
of natural gas from the Unitized Formation.® Absent a unit order, that 35.5 Bcfe of natural gas

will be unable to be produced and therefore stranded, resulting in a waste of resources.

1ii. The Value of Additional Recovery Exceeds Its Additional Costs

The evidence presented in this Application and at the hearing will establish that the value
of the estimated additional recovery (i.e., the 35.5 Bcfe of natural gas referred to above) has an
estimated net present value of approximately $12.58 million, meaning that the value of that addi-
tional resource recovery exceeds the estimated additional costs incident to conducting unit opera-
tions to obtain such additional recovery.” See Exhibit 3, showing for each proposed well the es-
timated value of the well’s production and the estimated drilling and operating costs (incorpo-
rated here as if fully rewritten herein). In particular, it shows that the capital/drilling costs will
be approximately $10.86 million per well, and an estimated annual average operating cost for

each well for the first 5 years of production of approximately $2.5 million.

* A “pool” is defined under Ohio law as “an underground reservoir containing a common accumulation of oil or gas,
or both, but does not include a gas storage reservoir.” Ohio Rev. Code § 1509.01(E).
* See Exhibit 3.
% See Exhibit 5. We emphasize that these are only estimates, and like the rest of the estimates set forth in this Appli-
cation, they should be treated as simply estimates based upon the best information available at the time. Antero’s
estimates of production from the Atwater Unit demonstrate that without an order authorizing unit operations, it may
uneconomic to pursue development of the unit. For purposes of quantitative illustration only, Exhibit 5 includes
sstimates of development of the unit without an order providing for unit operations.

Id



1v. The Unit Plan Meets the Requirements of Ohio Revised
Code § 1509.28

The Unit Plan proposed by Antero meets the requirements set forth in Ohio Revised Code
§ 1509.28. The unit area is described in the Unit Plan at Article 1, as well as on Exhibits A-1
and A-2 to the Unit Operating Agreement. The nature of the contemplated unit operations can
be found generally in the Unit Plan at Article 3, with greater specificity throughout, including the
Unit Operating Agreement. Unit production and unit expenses are allocated on a surface acreage
basis as set forth in the Unit Plan at Articles 3 through 5 (generally), except where otherwise al-
located by the Unit Operating Agreement. Payment of unit expenses is addressed generally in
Article 3 of the Unit Plan. The Unit Plan provides for payment of costs by other working interest
owners in the event a participant is unable to meet its financial obligations related to the unit -
see, e.g., Article VI of the Unit Operating Agreement. Voting provisions related to the supervi-
sion and conduct of unit operations are set forth in Article 14 of the Unit Plan, with each person
having a vote that has a value corresponding to the percentage of unit expenses chargeable
against that person’s interest. And the commencement and termination of operations are ad-

dressed in Articles 11 and 12 of the Unit Plan.®

IV.
HEARING

Ohio Revised Code § 1509.28 requires the Chief to hold a hearing to consider this Appli-
cation when requested by sixty-five percent (65%) of the owners of the land area underlying the
proposed unit. Ohio Rev. Code § 1509.28(A). That threshold level is met here. See Exhibit 9.
Accordingly, Antero respectfully requests that the Division maintain the currently scheduled
hearing at the Division’s Columbus complex on or before March 15, 2017 to consider the Appli-

cation filed herein.

V.
CONCLUSION

Ohio Revised Code § 1509.28 requires the Chief of the Division to issue an order for the
unit operation of a pool or a part thereof if it is reasonably necessary to increase substantially the
recovery of oil and gas, and the value of the estimated additional recovery from the unit’s opera-
tions exceeds its estimated additional costs. Antero respectfully submits that the Application

meets this standard, and that the terms and conditions of the Unit Plan are just and reasonable

¥ See Attachment 1 generally.
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PLAN FOR UNIT OPERATIONS
THE ATWATER UNIT
MALAGA AND SENECA TOWNSHIPS
MONROE COUNTY, OHIO

The following shall constitute the Plan for Unit Operations applicable to the Atwater Unit
in Malaga and Seneca Townships, Monroe County, Ohio, and having as its purpose the unitized
management, operation, and development of the Unitized Formation as herein defined, to ad-
vance the public welfare and promote conservation, to increase the ultimate recovery of oil, natu-
ral gas, and other substances therefrom, and to avoid waste and protect the correlative rights of
the owners of interests therein.

ARTICLE 1: DEFINITIONS
As used in this Plan for Unit Operations:

Division refers to the Ohio Department of Natural Resources’ Division of Qil and Gas
Resources Management.

Effective Date is the time and date this Plan becomes effective as provided in Article 11.

Oil and Gas Rights are the rights to investigate, explore, prospect, drill, develop,
produce, market, transport, and operate within the Unit Area for the production of Unitized
Substances, or to share in the production so obtained or the proceeds thereof, including without
limitation the conducting of exploration, geologic and/or geophysical surveys by seismograph,
core test, gravity and/or magnetic methods, the injecting of gas, water, air or other fluids into the
Unitized Formation, the installation, operation and maintenance of monitoring facilities, the
laying of pipelines, building of roads, tanks, power stations, telephone lines, and/or other
structures.

Person is any individual, corporation, partnership, association, receiver, trustee, curator,
executor, administrator, guardian, fiduciary, or other representative of any kind, any department,
agency, or instrumentality of the state, or any governmental subdivision thereof, or any other
entity capable of holding an interest in the Unitized Substances or Unitized Formation.

Plan means this Plan for Unit Operations for the Atwater Unit, Malaga and Seneca
Townships, Monroe County, Ohio, including, unless otherwise expressly mentioned, any and all
attachments and exhibits hereto.

Royalty Interest means a right to or interest in any portion of the Unitized Substances or
proceeds from the sale thereof, other than a Working Interest.

Royalty Owner is a Person who owns a Royalty Interest.

Tract means the land identified by a tract number in Exhibit A-2 to the Unit Operating
Agreement.

Tract Participation means the fractional interest shown on Exhibit A-2 to the Unit
Operating Agreement for allocating Unitized Substances to a Tract.

Uncommitted Working Interest Owner is a Working Interest Owner, other than an
Unleased Mineral Owner, who has not agreed to, ratified or otherwise approved this Plan.
Uncommitted Working Interest Owners are likely, but not necessarily, to have obtained their
interest by lease.

Unit Area means the lands shown on the plat attached as Exhibit A-1 and identified on
Exhibit A-2 to the Unit Operating Agreement, including also areas to which this Plan may be
extended as herein provided.

Unit Equipment means all personal property, lease and well equipment, plants, and
other facilities and equipment taken over or otherwise acquired for the unit account for use in
Unit Operations.

Unit Expense means all cost, expense, investment and indebtedness incurred by Working
Interest Owners or Unit Operator pursuant to this Plan for or on account of Unit Operations.

Unitized Formation means the subsurface portion of the Unit Area located from fifty
feet above the top of the Utica Shale to fifty feet below the base of the Point Pleasant Formation,
believed to be approximately 8,285 feet subsurface to 8,610 feet subsurface TVD (“True Vertical
Depth™).
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Unit Operating Agreement means the modified A.A.P.L. Form 610-1989 Model Form
Operating Agreement that is attached hereto and incorporated herein by reference as if fully re-
written herein and to which all Working Interest Owners are deemed to be parties; provided,
however, that in the event two or more Working Interest Owners have agreed to a separate joint
operating agreement relating to the supervision and conduct of unit operations contemplated
herein, such operating agreement shall control. The Unit Operating Agreement contains
provisions for credits and charges among Working Interest Owners for their respective
investments in, and expenses for, Unit Operations, including a provision, if necessary, for
carrying any Person unable or electing not to participate in Unit Operations. In addition, the Unit
Operating Agreement also contains provisions relating to the supervision and conduct of Unit
Operations and the manner in which Working Interest Owners may vote. In the event of a
conflict between the terms of the Unit Operating Agreement and the other terms of this Plan,
excluding the Unit Operating Agreement, such other terms of this Plan shall govern.

Unit Operations are all operations conducted pursuant to this Plan.

Unit Operator is the Person designated by Working Interest Owners under the Unit
Operating Agreement to conduct Unit Operations.

Unit Participation is the sum of the interests obtained by multiplying the Working Inter-
est of a Working Interest Owner in each Tract by the Tract Participation of such Tract.

Unitized Substances are all oil, gas, gaseous substances, sulfur, condensate, distillate,
and all associated and constituent liquid or liquefiable hydrocarbons within or produced from the
Unitized Formation.

Unleased Mineral Owner is a Person who owns Oil and Gas Rights free of a lease or
other instrument conveying all or any portion of the Working Interest in such rights to another.

Working Interest means an interest in Unitized Substances in the Unit Area by virtue of
a lease, operating agreement, fee title, or otherwise, including a carried interest, the owner of
which is obligated to pay, either in cash or out of production or otherwise, a portion of the Unit
Expense; however, Oil and Gas Rights that are free of a lease or other instrument creating a
Working Interest shall be regarded as a Working Interest to the extent of 87.5% thereof and a
Royalty Interest to the extent of the remaining 12.5% thereof, such Royalty Interest to be subject
to any post-production costs, taxes, assessments and other fees as may be set forth in the Unit
Operating Agreement. A Royalty Interest created out of a Working Interest subsequent to the
participation of, subscription to, ratification of, approval by, or consent to this Plan by the owner
of such Working Interest shall continue to be subject to such Working Interest burdens and
obligations that are stated in this Plan.

Working Interest Owner is a Person who owns a Working Interest.

ARTICLE 2: CREATION AND EFFECT OF UNIT

Oil and Gas Rights Unitized. All Royalty Interests and Working Interests in Oil and
Gas Rights in and to the lands identified on Exhibits A-1 and A-2 to the Unit Operating
Agreement are hereby unitized insofar as, and only insofar as, the respective Oil and Gas Rights
pertain to the Unitized Formation, so that Unit Operations may be conducted with respect to the
Unitized Formation as if the Unit Area had been included in a single lease executed by all
Royalty Owners, as lessors, in favor of all Working Interest Owners, as lessees, and as if the
lease contained all of the provisions of this Plan.

Personal Property Excepted. All lease and well equipment, materials, and other
facilities heretofore or hereafter placed by any of the Working Interest Owners on the lands
covered hereby shall be deemed to be and shall remain personal property belonging to, and may
be removed by, Working Interest Owners with the prior consent of Unit Operator. The rights
and interests therein, as among Working Interest Owners, are set forth in the Unit Operating
Agreement.

Continuation of Leases and Term Interests. Unit Operations conducted upon any part
of the Unit Area or production of Unitized Substances from any part of the Unitized Formation,
except for the purpose of determining payments to Royalty Owners, shall be considered as
operations upon or production from each portion of each Tract, and such production or
operations shall continue in effect each lease or term, mineral or Royalty Interest, as to all Tracts
and formations covered or affected by this Plan just as if such Unit Operations had been
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conducted and a well had been drilled on and was producing from each portion of each Tract.
Each lease shall remain in full force and effect from the date of execution hereof until the
Effective Date, and thereafter in accordance with its terms and this Plan.

Titles Unaffected by Unitization. Nothing herein shall be construed to result in any
transfer of title to Oil and Gas Rights by any Person to any other Person or to Unit Operator.

Pre-existing Conditions in Unit Area. Working Interest Owners shall not be liable for
or assume any obligation with respect to (i) the restoration or remediation of any condition
associated with the Unit Area that existed prior to the Effective Date of this Plan, or (ii) the
removal and/or plugging and abandonment of any wellbore, equipment, fixtures, facilities or
other property located in, on or under the Unit Area prior to the Effective Date of this Plan.

ARTICLE 3: UNIT OPERATIONS

Unit Operator. Unit Operator shall have the exclusive right to conduct Unit Operations,
which shall conform to the provisions of this Plan.

Unit Expenses. All Unit Expenses shall be just and reasonable, and shall be charged as
set out in the Unit Operating Agreement. Except as otherwise provided in the Unit Operating
Agreement, Unit Expenses shall be allocated to each Tract based upon its Tract Participation,
and shall be paid by the Tract’s Working Interest Owners.

ARTICLE 4: TRACT PARTICIPATIONS

Tract Participations. The Tract Participation of each Tract is identified in Exhibit A-2
to the Unit Operating Agreement and shall be determined solely upon an acreage basis as the
proportion that the Tract surface acreage inside the Unit Area bears to the total surface acreage of
the Unit Area. The Tract Participation of each Tract has been calculated as follows: TRACT
SURFACE ACRES WITHIN THE UNIT AREA DIVIDED BY THE TOTAL SURFACE
ACRES WITHIN THE UNIT AREA.

ARTICLE 5: ALLOCATION OF UNITIZED SUBSTANCES

Allocation of Unitized Substances. All Unitized Substances produced and saved shall
be allocated to the several Tracts in accordance with the respective Tract Participations effective
during the period that the Unitized Substances were produced. The amount of Unitized
Substances allocated to each Tract, regardless of whether the amount is more or less than the
actual production of Unitized Substances from the well or wells, if any, on such Tract, shall be
deemed for all purposes to have been produced from such Tract.

Distribution Within Tracts. The Unitized Substances allocated to each Tract or portion
thereof shall be distributed among, or accounted for to, the Persons entitled to share in the
production from such Tract or portion thereof in the same manner, in the same proportions, and
upon the same conditions as they would have participated and shared in the production from
such Tract, or in the proceeds thereof, had this Plan not been entered into, and with the same
legal effect. If any Oil and Gas Rights in a Tract hereafter become divided and owned in
severalty as to different parts of the Tract, the owners of the divided interests, in the absence of
an agreement providing for a different division, shall share in the Unitized Substances allocated
to the Tract, or in the proceeds thereof, in proportion to the surface acreage of their respective
parts of the Tract. Any royalty or other payment which depends upon per well production or
pipeline runs from a well or wells on a Tract shall, after the Effective Date, be determined by
dividing the Unitized Substances allocated to the Tract by the number of wells on the Tract
capable of producing Unitized Substances on the Effective Date; however, if any Tract has no
well thereon capable of producing Unitized Substances on the Effective Date, the Tract shall, for
the purpose of this determination, be deemed to have one (1) such well thereon.

ARTICLE 6: USE OR LOSS OF UNITIZED SUBSTANCES

Use of Unitized Substances. Working Interest Owners may use or consume Unitized
Substances for Unit Operations, including but not limited to, the injection thereof into the
Unitized Formation.

Royalty Payments. No royalty, overriding royalty, production, or other payments shall
be payable on account of Unitized Substances used, lost, or consumed in Unit Operations,
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including without limitation the testing of the productivity of any wells drilled in the Unit Area.
Royalty payments shall be made to Unleased Mineral Owners beginning with the initial
distribution date for production of Unitized Substances from any well within the Atwater Unit.

ARTICLE 7: TITLES

Warranty and Indemnity. Each Person who, by acceptance of produced Unitized Sub-
stances or the proceeds from a sale thereof, may claim to own a Working Interest or Royalty In-
terest in and to any Tract or in the Unitized Substances allocated thereto, shall be deemed to have
warranted its title to such interest, and, upon receipt of the Unitized Substances or the proceeds
from a sale thereof to the credit of such interest, shall indemnify and hold harmless all other Per-
sons in interest from any loss due to failure, in whole or in part, of its title to any such interest;
provided, however, that nothing in this provision shall apply to Unleased Mineral Owners.

Production Where Title is in Dispute. If the title or right of any Person claiming the
right to receive in kind all or any portion of the Unitized Substances allocated to a Tract is in
dispute, Unit Operator at the direction of Working Interest Owners may: Require that the Person
to whom such Unitized Substances are delivered or to whom the proceeds from a sale thereof are
paid furnish security for the proper accounting therefor to the rightful owner or owners if the title
or right of such Person fails in whole or in part; or withhold and market the portion of Unitized
Substances with respect to which title or right is in dispute, and hold the proceeds thereof until
such time as the title or right thereto is established by a final judgment of a court of competent
jurisdiction or otherwise to the satisfaction of Working Interest Owners, whereupon the proceeds
so held shall be paid to the Person rightfully entitled thereto.

Transfer of Title. Any conveyance of all or any part of any interest owned by any
Person hereto with respect to any Tract shall be made expressly subject to this Plan. No change
of title shall be binding upon Unit Operator, or upon any Person hereto other than the Person so
transferring, until 7:00 a.m. on the first day of the calendar month next succeeding the date of
receipt by Unit Operator of a certified copy of the recorded instrument evidencing such change
in ownership.

ARTICLE 8: EASEMENTS, GRANTS, OR USE OF SURFACE

Grant of Easements. Subject to the terms and conditions of the various leases, Unit
Operator shall have the right of ingress and egress along with the right to use as much of the
surface of the land within the Unit Area as may be reasonably necessary for Unit Operations and
the removal of Unitized Substances from the Unit Area.

Use of Water. The following shall apply subject to the terms and conditions of the
various leases: Unit Operator shall have and is hereby granted free use of water from the Unit
Area for Unit Operations, except water from any well, lake, pond, or irrigation ditch of a Royalty
Owner. Unit Operator may convert dry or abandoned wells in the Unit Area for use as water
supply or disposal wells.

Surface Damages. Subject to the terms and conditions of the various leases, Working
Interest Owners shall reimburse the owner for the market value prevailing in the area of growing
crops, livestock, timber, fences, improvements, and structures on the Unit Area that are
destroyed or damaged as a result of Unit Operations.

Unleased Property. Notwithstanding anything in this Article 8 to the contrary, and ex-
cept where otherwise authorized by the Division, there shall be no Unit Operations conducted on
the surface of any property located within the Atwater Unit, and there shall be no right of ingress
and egress over and no right to use the surface waters of any surface lands located within the
Atwater Unit, owned by a non-consenting Unleased Mineral Owner.

ARTICLE 9: CHANGE OF TITLE

Covenant Running with the Land. This Plan shall extend to, be binding upon, and inure
to the benefit of the owners of the Royalty Interests and Working Interests in Oil and Gas Rights
unitized hereby, and the respective heirs, devisees, legal representatives, successors, and assigns
thereof, and shall constitute a covenant running with the lands, leases, and interests impacted
hereby.
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Atwater Unit
Malaga and Seneca Townships
Monroe County, Ghio

Waiver of Rights of Partition. No Person affected hereby shall resort to any action to,
and shall not, partition Oil and Gas Rights, the Unit Area, the Unitized Formation, the Unitized
Substances or the Unit Equipment.

ARTICLE 10: RELATIONSHIPS OF PERSONS

No Partnership. All duties, obligations, and liabilities arising hereunder shall be several
and not joint or collective. This Plan is not intended to and shall not be construed to create an
association or trust, or to impose a partnership or fiduciary duty, obligation, or liability. Each
Person affected hereby shall be individually responsible for its own obligations.

No Joint or Cooperative Refining, Sale or Marketing. This Plan is not intended and
shall not be construed to provide, directly or indirectly, for any joint or cooperative refining, sale
or marketing of Unitized Substances.

ARTICLE 11: EFFECTIVE DATE

Effective Date. This Plan shall become effective as of, and operations may commence
hereunder as of, 7:00 A.M. on the date of an effective order approving this unit by the Division
in accordance with the provisions of Ohio Revised Code Section 1509.28; provided, however,
that Working Interest Owners may terminate this Plan in the event of a material modification by
the Division of all or any part of this Plan in such order by filing a notice of termination with the
Division within thirty (30) days of such order becoming final and no longer subject to further
appeal. In the event a dispute arises or exists with respect to this Plan, or the order approving
this unit issued by the Division, Unit Operator may, in its sole discretion, hold the revenues from
the sale of Unitized Substances until such time as such dispute is resolved or, in the Unit
Operator’s opinion, it is appropriate to distribute such revenues.

ARTICLE 12: TERM

Term. This Plan, unless sooner terminated in the manner hereinafter provided, shall
remain in effect for five (5) years from the Effective Date and as long thereafter as Unitized
Substances are produced, or are capable of being produced, in paying quantities from the Unit
Area without a cessation of more than one hundred and eighty (180) consecutive days, or so long
as other Unit Operations are conducted without a cessation of more than one hundred and eighty
(180) consecutive days, unless sooner terminated by Working Interest Owners owning a
combined Unit Participation of fifty-one percent (51%) or more whenever such Working Interest
Owners determine that Unit Operations are no longer warranted. The date of any termination
hereunder shall be known as the “Termination Date.”

Effect of Termination. Upon termination of this Plan, the further development and
operation of the Unitized Formation as a unit shall cease. Each oil and gas lease and other
agreement covering lands within the Unit Area shall remain in force for one hundred eighty
(180) days after the date on which this Plan terminates, and for such further period as is provided
by the lease or other agreement. The relationships among owners of Oil and Gas Rights shall
thereafter be governed by the terms and provisions of the leases and other instruments, not
including this Plan, affecting the separate Tracts.

Certificate of Termination. Upon termination of this Plan, Unit Operator shall file with
the Division and for record in the county in which the land affected is located a certificate stating
that this Plan has terminated and the Termination Date.

Salvaging Equipment Upon Termination. If not otherwise granted by the leases or
other instruments affecting the separate Tracts, Working Interest Owners shall have a period of
six (6) months after the Termination Date within which to salvage and remove Unit Equipment.

ARTICLE 13: APPROVAL

Original, Counterpart, or Other Instrument. An owner of Oil and Gas Rights or its
agent may approve this Plan by signing the original, a counterpart thereof, or other instrument
approving this Plan. The signing of any such instrument shall have the same effect as if all
Persons had signed the same instrument.
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OPERATING AGREEMENT

THIS AGREEMENT, entered into by and between Antero Resources Corporation
hereinafter designated and referred to as "Operator,” and the signatory party or parties other than Operator, sometimes hereinafter referred

to individually as "Non-Operator," and collectively as "Non-Operators.”
WITNESSETH:

WHEREAS, the parties to this agreement are owners of Oil and Gas Leases and/or Oil and Gas Interests in the land identified in
Exhibit "A," and the parties hereto have reached an agreement to explore and develop these Leases and/or Oil and Gas Interests for the
production of Oil and Gas to the extent and as hereinafter provided,

NOW, THEREFORE, it is agreed as follows:

ARTICLE L
DEFINITIONS

As used in this agreement, the following words and terms shall have the meanings here ascribed to them:

A. The term "AFE" shall mean an Authority for Expenditure prepared by a party to this agreement for the purpose of
estimating the costs to be incurred in conducting an operation hereunder.

B. The term "Completion" or "Complete” shall mean a single operation intended to complete a well as a producer of Qil
and Gas in one or more Zones, including, but not limited to, the setting of production casing, perforating, well stimulation
and production testing conducted in such operation.

C. The term "Contract Area" shall mean all of the lands, Oil and Gas Leases and/or Oil and Gas Interests intended to be
Developed and operated for Oil and Gas purposes under this agreement. Such lands, Oil and Gas Leases and Oil and Gas
Interests are described in Exhibit "A." See also Article XVLK.

D. Tﬁee’égfrlr)lt ?Bé’eré’evﬁg/egﬂﬁf\rﬁté%e gf single operation whereby a well is drilled to an objective Zone below the deepest
Zone in which the well was previously drilled, or below the Deepest Zone proposed in the associated AFE, whichever is the
lesser.

E. The terms "Drilling Party” and "Consenting Party" shall mean a party who agrees to join in and pay its share of the
cost of any operation conducted under the provisions of this agreement.

F. The term "Drilling Unit" shall mean the area fixed for the drilling of oneofvg‘l-lolr ebgfveolll'(sier or rule of any state or federal

body having.authoripn If a_Drilling Unit is not fixed by any such rule or order, a Drilling Unit shall be, thg dlrilling unit as
es| aw.

yerator in its discretion so long as consistent with any restrictions in the Oil and Gas I €ases or by applica L .
g(s{;?fl(shed by :.---— ofd .-; he-Contract-Area-unle red-by-express-acreemen L he-D ; '- es- See also Article

G. The term "Drillsite" shall mean the Oil and Gas Lease or Oil and Gas Interest on which a proposed well is to be
located.

H. The term "Initia] Well” shall mean the well required to be drilled by the parties hereto as provided in Article VLA,

I The term "Non-Consent Well" shall mean a well in which less than all parties have conducted an operation as
provided in Article VI.B.2.

J. The terms "Non-Drilling Party” and "Non-Consenting Party" shall mean a party who elects not to participate in a
proposed operation.

K. The term "Oil and Gas" shall mean oil, gas, casinghead gas, gas condensate, and/or all other liquid or gaseous
hydrocarbons and other marketable substances produced therewith, unless an intent to limit the inclusiveness of this term is
specifically stated.

L. The term "Oil and Gas Interests" or "Interests" shall mean unleased fee and mineral interests in Oil and Gas in tracts
of land lying within the Contract Area which are owned by parties to this agreement.

M. The terms "Oil and Gas Lease," "Lease" and "Leasehold" shall mean the oil and gas leases or interests therein
covering tracts of land lying within the Contract Area which are owned by the parties to this agreement.

; except as provided in Article LY, . .

N. The term "Plug Back” shall mean / a single operation whereby a deeper Zone is abandoned in order to attempt a
Completion in a shallower Zone.

O. The term "Recompletion” or "Recomplete” shall mean an operation whereby a Completion in one Zone is abandoned
in order to attempt a Completion in a different Zone within the existing wellbore.

P. The term "Rework" shall mean an operation conducted in the wellbore of a well after it is Completed to secure,
restore, or improve production in a Zone which is currently open to production in the wellbore. Such operations include, but
are not limited to, well stimulation operations but exclude any routine repair or maintenance work or drilling, Sidetracking,
Deepening, Completing, Recc?mpl,eitrllnﬁ,l eozz})slg%%l{l/%r%i%%kl %'f\'] gﬁz’eu ' ' . '

Q. The term "Sidetrack" shall mean / the directfonal control and intentional deviation of a well from vertical so as to
change the bottom hole location and, in the case of Horizontal Wells (defined hereinafter), an operation by which a lateral wellbore is
drilled off of the horizontal wellbore, in each case unless done to straighten the hole or drill around junk in the holé) 7to overcome other
mechanical difficulties.

R. The term "Zone" shall mean a stratum of earth containing or thought to contain a common accumulation of Oil and
Gas separately producible from any other common accumulation of Oil and Gas.

S. The term “Lateral” shall mean that portion of a wellbore that deviates from approximate vertical orientation to
approximate horizontal orientation and all wellbore beyond such deviatien to Total Measured Depth.

T. The term “Vertical Well” shall mean any well other than a “Horizontal Well”.

U. The term “Horizontal Well” shall mean a well containing a single Lateral in which the wellbore deviates at an angle
of at least eighty degrees (8,3") from true vertical and with a horizontal projection exceeding one hundred feet (100”) measured from
the initial point of penetration into a specific geological interval.

V. The term “Multi-lateral Well” shall mean a Horizontal Well which contains more than one Lateral.

W. The term “Total Measured Depth,” when used in connection with a Multi-lateral or Horizontal Well, shall
mean the distance from the surface of the ground to the terminus of the wellbore, as measured along the wellbore. Each Lateral
taken together with the common vertical wellbore shall be considered a single wellbore and shall have a corresponding Total
Measured Depth. When the proposed operation(s) is the drilling of, or operation on, 2 Multi-lateral or Horizontal Well, the term
“depth” or “total depth” wherever used in the Agreement shall be deemed to read “Total Measured Depth” insofar as it applies to
such well.

X. The term “Deepen” when used in conjunction with a Multi-lateral or Horizontal Well shall mean an operation

whereby a lateral is drilled to a distance greater than the distance set out in the well proposal approved b the participating parties.
This sh'}l]ll include reentry of a Vertical Well to convert the well to a Horizontal Well.pSele) also leﬁcle XV{E.Z.p pating p
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Y. For the purposes of this Agreement, as to a Multi-lateral or Horizontal Well, the term “Plug Back” shall mean an
operation to test or complete the well at a stratigraphically shallower geological horizon in which the operation has been or is being
completed and which is not within an existing Lateral.

Z. The term “affiliate” shall mean any Person that, directly or indirectly, through one or more intermediaries,
Controls or is Controlled by, or is under common Control with, another Person.

AA. The term “Control” and its derivatives with respect to any Person shall means the possession, directly or
indirectly, of the power, directly or indirectly, to direct or cause the direction of the management or policies of the controlled
Person, whether through the ownership of equity interests in or voting rights attributable to the equity interests in such Person, by
contract or agency, by the general partner of a Person that is a partnership, or otherwise.

BB. The term “Person” shall mean any individual, corporation, company, partnership, limited partnership, limited
liability company, trust, estate, governmental authority or any other entity.

Unless the context otherwise clearly indicates, words used in the singular include the plural, the word "person” includes
natural and artificial persons, the plural includes the singular, and any gender includes the masculine, feminine, and neuter.

ARTICLE IL
EXHIBITS
The following exhibits, as indicated below and attached hereto, are incorporated in and made a part hereof:
X A. Exhibit "A," shall include the following information:

(1) Description of lands subject to this agreement,
(2) Restrictions, if any, as to depths, formations, or substances,
(3) Parties to agreement with addresses and telephone numbers for notice purposes,
(4) Percentages or fractional interests of parties to this agreement,
(5) Oil and Gas Leases and/or Oil and Gas Interests subject to this agreement.
(6) Burdens on production.
(7) Exhibit “A-1"- List of Contract Area
(8) Exhibit “A-2" - Plat of Contract Area
(9) Exhibit “A-3" - Unitized Parties

B. Exhibit "B," Form of Lease.

C. Exhibit "C," Accounting Procedure.

X D. Exhibit "D," Insurance.

E. Exhibit "E,"” Gas Balancing Agreement.

D '-': 1t ‘:‘ ' “‘-:“.':

D " )n

F. Other: Model Form Recording Supplement to Operating Agreement and Financing Agreement.
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If any provision of any exhibit, except Exhibits "E;" / "F," and—"G." is inconsistent with any provision contained in

the body of this agreement, the provisions in the body of this agreement shall prevail.
ARTICLE III.
INTERESTS OF PARTIES

A. Oil and Gas Interceviti:ereafter acquires

If any party owns / an Oil and Gas Interest in the Contract Area, that Interest shall be treated for all purposes of this
agreement and during the term hereof as if it were covered by the form of Oil and Gas Lease attached hereto as Exhibit "B,"
and the owner thereof shall be deemed to own both royalty interest in such lease and the interest of the lessee thereunder.
B. Interests of Parties in Costs and Production:

Unless changed by other provisions, all costs and liabilities incurred in operations under this agreement shall be bome
and paid, and all equipment and materials acquired in operations on the Contract Area shall be owned, by the parties as their

interests are set forth in Exhibit "A." In the same manner, the parties shall also own all production of Oil and Gas from the
A . . subjecﬁé%ns of record
Contract Area subject, however, to the payment of royalties and other burdens on production as-dese after,
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the—Drilling—Unit—for—the—productive—Zone(s)—is—identical -with—the Contract-Area, Each party shall pay or deliver, or cause to

be paid or delivered, all burdens on production from the Contract Area due under the terms of the Oil and Gas Lease(s)
which such party has contributed to this agreement, and shall indemnify, defend and hold the other parties free from any

liability therefor. . . - . .
No party shall ever be responsible, on—a—price-basis—higher—than—the—price—received-by such-party. to any other party's

lessor or royalty owner, and if such other party's lessor or royalty owner should demand and receive settlement on a higher

price basis, the party contributing the affected Lease shall bear the additional royalty burden attributable to such higher price.

Nothing contained in this Article 1ILB. shall be deemed an assignment or cross-assignment of interests covered hereby,
and in the event two or more parties contribute to this agreement jointly owned Leases, the parties' undivided interests in
said Leaseholds shall be deemed separate leasehold interests for the purposes of this agreement,

C. Subsequently Created Interests:

If any party has contributed hereto a Lease or Interest that is burdened with an assignment of production given as security
for the payment of money, or if, after the date of this agreement, any party creates an overriding royalty, production
payment, net profits interest, assignment of production or other burden payable out of production attributable to its working
interest hereunder, such burden shall be deemed a "Subsequently Created Interest."  Further, if any party has contributed
hereto a Lease or Interest burdened with an overriding royalty, production payment, net profits interests, or other burden
payable out of production created prior to the date of this agreement, and such burden is not recorded or is not referenced by another
recorded instrument sufficient for notice purposes in the county records of the applicable county or is not shown on Exhibit "A," such
burden also shall be deemed a Subsequently Created Interest to the extent such burden causes the burdens on such party's
Lease or Interest to exceed the amount stipulated in Article 1IL.B. above.

The party whose interest is burdened with the Subsequently Created Interest (the "Burdened Party") shall assume and
alone bear, pay and discharge the Subsequently Created Interest and shall indemnify, defend and hold harmless the other
parties from and against any liability therefor. Further, if the Burdened Party fails to pay, when due, its share of expenses
chargeable hereunder, all provisions of Article VILB. shall be enforceable against the Subsequently Created Interest in the
same manner as they are enforceable against the working interest of the Burdened Party. If the Burdened Party is required
under this agreement to assign or relinquish to any other party, or parties, all or a portion of its working interest and/or the
production attributable thereto, said other party, or parties, shall receive said assignment and/or production free and clear of
said Subsequently Created Interest, and the Burdened Party shall indemnify, defend and hold harmless said other party, or
parties, from any and all claims and demands for payment asserted by owners of the Subsequently Created Interest.

ARTICLE 1V.
TITLES
A. Title Examination:

. o wellbore path and . e thereafter
Title examination shall be made on the / Drilisite of any proposed well prior to commencement of drilling operations and, /

if %MMWMMMWWOWWM so elects, title examination shall be made on the entire

Drilling Unit, or maximum anticipated Drilling Unit, of the well. The opinion will include the ownership of the working
interest, minerals, royalty, overriding royalty and production payments under the applicable Leases. Each party, other than unleased
mineral owner, contributing

Leases and/or Oil and Gas Interests to be included in the Drillsite or Drilling Unit, if appropriate, shall furnish to Operator
all abstracts (including federal lease status reports), title opinions, title papers and curative material in its possession free of
charge.  All such information not in the possession of or made available to Operator by the parties, but necessary for the
examination of the title, shall be obtained by Operator. Operator shall cause title to be examined by attorneys on its staff or
by outside attomeys. Copies of all title c()ipinions shall be fumnished to each Drilling Party, Costs incurred by Operator in
. i . and field landmen and title specialists i . .

procuring abstracts, fees paid eutside attorneys / for title examination (including preliminary, supplemental, shut-in royalty
opinions and division order title opinions) and other direct charges as provided in Exhibit "C" shall be borne by the Drilling
Parties in the proportion that the interest of each Drilling Party bears to the total interest of all Drilling Parties as such
interests appear in Exhibit "A." Operator shall make no charge for services rendered by its staff attorneys or other personnel
in the Ferfomlance of the above functions- that exceeds prevailing rates in the area. Operator may use staff field landmen and title
specialists for abstracting and staff attorneys for title éxamination if such personnel are employed specifically for this purpose and
are billed at rates no higher than third party rates billed for similar services in the state where the services are rendered. Operator
may also charge a reasonable digital abstracting fee per tract if Operator has imaged and indexed the county records in which the
Cointract Area’ls located.

Each party shall be responsible for securing curative matter and pooling amendments or agreements required in
connection with Leases or Oil and Gas Interests contributed by such party. Operator shall be responsible for the preparation

and recording of pooling designations or declarations and communitization agreements as well as the conduct of hearings
_3-
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before governmental agencies for the securing of spacing or pooling orders or any other orders necessary or appropriate to
the conduct of operations hereunder. This shall not prevent any party from appearing on its own behalf at such hearings.
Costs incurred by Operator, including fees paid to outside attorneys, which are associated with hearings before governmental
agencies, and which costs are necessary and proper for the activities contemplated under this agreement, shall be direct
charges to the joint account and shall not be covered by the administrative overhead charges as provided in Exhibit "C."

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Operator shall make no charge for services rendered by its staff attomeys or other personnel in the performance of the above
functions:, except as provided herein.
p p d wellbore path have

No well shall be drilled on the Contract Area until after (1) the title to the DnH e/ er—DHH-m%—Uﬂa—#—ap?repﬁa{e—has
en aoed or employe the’operator

been examined as above provided, and (2) the title has been approved by the examining attorney / or title has been accepted by
al-of the-Drilling-Parties-in-such-well: the Operator.
B. Loss or Failure of Title:

1. Failure of Title: Should any Oil and Gas Interest or Oil and Gas Lease be lost through failure of title, which results in a
reduction of interest from that shown on Exhibit "A" the party credited with contributing the affected Lease or Interest
(including, if applicable, a successor in interest to such party) shall have ninety (90) days from final determination of title
failure to acquire a new lease or other instrument curing the entirety of the title failure, which acquisition will not be subject
to Article VIILB., and failing to do so, this agreement, nevertheless, shall continue in force as to all remaining Oil and Gas
Leases and Interests; and,

(a) The party credited with contributing the Oil and Gas Lease or Interest affected by the title failure (including, if
applicable, a successor in interest to such party) shall bear alone the entire loss and it shall not be entitled to recover from
Operator or the other parties any development or operating costs which it may have previously paid or incurred, but there
shall be no additional liability on its part to the other parties hereto by reason of such title failure;

(b) There shall be no retroactive adjustment of expenses incurred or revenues received from the operation of the
Lease or Interest which has failed, but the interests of the parties contained on Exhibit "A" shall be revised on an acreage
basis, as of the time it is determined finally that title failure has occurred, so that the interest of the party whose Lease or
Interest is affected by the title failure will thereafter be reduced in the Contract Area by the amount of the Lease or Interest failed;

(¢) If the proportionate interest of the other parties hereto in any producing well previously drilled on the Contract
Area is increased by reason of the title failure, the party who bore the costs incurred in connection with such well attributable
to the Lease or Interest which has failed shall receive the proceeds attributable to the increase in such interest (less costs and
burdens attributable thereto) until it has been reimbursed for unrecovered costs paid by it in connection with such well
attributable to such failed Lease or Interest;

(d) Should any person not a party to this agreement, who is determined to be the owner of any Lease or Interest
which has failed, pay in any manner any part of the cost of operation, development, or equipment, such amount shall be paid
to the party or parties who bore the costs which are so refunded;

(e) Any liability to account to a person not a party to this agreement for prior production of Qil and Gas which arises

by r€§?son of title failure shall be bome severally by each party. othehr than an unleased mineral owner (including a predecessor to a currendt
receive

production for which such accounting is required based on the amount of such production received, and each such party shall
severally indemnify, defend and hold harmless all other parties hereto for any such liability to account;

() No charge shall be made to the joint account for legal expenses, fees or salaries in connection with the defense of
the Lease or Interest claimed to have failed, but if the party contributing such Lease or Interest hereto elects to defend its title
it shall bear all expenses in connection therewith; and

(g) If any party is given credit on Exhibit "A" to a Lease or Interest which is limited solely to ownership of an
interest in the wellbore of any well or wells and the production therefrom, such party's absence of interest in the remainder
of the Contract Area shall be considered a Failure of Title as to such remaining Contract Area unless that absence of interest
is reflected on Exhibit "A."

2. Loss by Non-Payment or Erroneous Payment of Amount Due: If, through mistake or oversight, any rental, shut-in well

payment, minimum royalty or royalty payment, or other payment necessary to maintain all or a portion of an Qil and Gas
Lease or interest is not paid or is erroneously paid, and as a result a Lease or Interest terminates, there shall be no monetary
liability against the party who failed to make such payment. Unless the party who failed to make the required payment
secures 2 new Lease or Interest covering the same interest within ninety (90) days from the discovery of the failure to make
proper payment, which acquisition will not be subject to Article VIILB., the interests of the parties reflected on Exhibit "A"
shall be revised on an acreage basis, effective as of the date of termination of the Lease or Interest involved, and the party
who failed to make proper payment will no longer be credited with an interest in the Contract Area on account of ownership
of the Lease or Interest which has terminated. If the party who failed to make the required payment shall not have been fully
reimbursed, at the time of the loss, from the proceeds of the sale of Oil and Gas attributable to the lost Lease or Interest,
calculated on an acreage basis, for the development and operating costs previously paid on account of such Lease or Interest,
it shall be reimbursed for unrecovered actual costs previously paid by it (but not for its share of the cost of any dry hole
previously drilled or wells previously abandoned) from so much of the following as is necessary to effect reimbursement:

(a) Proceeds of Oil and Gas produced prior to termination of the Lease or Interest, less operating expenses and lease
burdens chargeable hereunder to the person who failed to make payment, previously accrued to the credit of the lost Lease or
Interest, on an acreage basis, up to the amount of unrecovered costs;

(b) Proceeds of Oil and Gas, less operating expenses and lease burdens chargeable hereunder to the person who failed
to make payment, up to the amount of unrecovered costs attributable to that portion of Oil and Gas thereafter produced and
marketed (excluding production from any wells thereafter drilled) which, in the absence of such Lease or Interest termination,
would be attributable to the lost Lease or Interest on an acreage basis and which as a result of such Lease or Interest
termination is credited to other parties, the proceeds of said portion of the Oil and Gas to be contributed by the other parties
in proportion to their respective interests reflected on Exhibit "A": and,

(c) Any monies, up to the amount of unrecovered costs, that may be paid by any party who is, or becomes, the owner

of the Lease or Interest lost, for the privilege of participating in the Contract Area or becoming a party to this agreement.
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ARTICLE V.
OPERATOR
A.  Designation and Responsibilities of Operator:

Antero  Resources Corporation shall be the Operator of the Contract Area, and shall conduct
and direct and have full control of all operations on the Contract Area as permitted and required by, and within the limits of
this agreement. In its performance of services hereunder for the Non-Operators, Operator shall be an independent contractor
not subject to the control or direction of the Non-Operators except as to the type of operation to be undertaken in accordance
with the election procedures contained in this agreement. Operator shall not be deemed, or hold itself out as, the agent of the
Non-Operators with authority to bind them to any obligation or liability assumed or incurred by Operator as to any third
party.  Operator shall conduct its activities under this agreement as a reasonable prudent operator, in a good and workmanlike
manner, with due diligence and dispatch, in accordance with good oilfield practice, and in compliance with applicable law and

. . . . , their officers, employees or agents. o
regulation, but in no event shall it have any liability as Operator to the’ other parties / for ?osses sustained or liabilities incurred
Shir Operator be heid lablE t Snothasosncey Hor miitmasinuct Except 25 provided in Article VILD.2. under no circumstances
unforeseen damages, either in law orequigy. P = 4 = P ?

B. Resignation or Removal of Operator and Selection of Successor:

1. Resignation or Remaval of Operator: Operator may resign at any time by giving written notice thereof to Non-Operators.

If Operator terminates its legal existence, no longer owns an interest hereunder in the Contract Area, or is no longer capable of
serving as Operator, Operator shall be deemed to have resigned without any action by Non-Operators, except the selection of a
successor. Operator may be removed only for good cause by the affirmative vote of Non-Operators owning a majority interest
based on ownership as shown on Exhibit "A" remaining after excluding the voting interest of Operator; such vote shall not be
deemed effective until a written notice has been delivered to the Operator by a Non-Operator detailing the alleged default and
Operator has failed to cure the default within thirty (30) days from its receipt of the notice or, if the default concerns an

" "

operation then being conducted, within forty-eight (48) hours of its receipt of the notice, :

ontainedn-Axt a A—or-saate

Subject to Article VILD.1.,
day of the calendar month following the expiration of ninety (90) days after the giving of notice of resignation by Operator

such resignation or removal shall not become effective until 7:00 o'clock A.M, on the first

or action by the Non-Operators to remove Operator, unless a successor Operator has been selected and assumes the duties of
Operator at an earlier date. Operator, after effective date of resignation or removal, shall be bound by the terms l;%cgtés a
Non-Operator. A change of a corporate name or structure of Operator or transfer of Operator's interest to any / single
subsidiary, parent or successor corporation shall not be the basis for removal of Operator.

2. Selection of Successor Operator: Upon the resignation or removal of Operator under any provision of this agreement, a

successor Operator shall be selected by the parties. The successor Operator shall be selected from the parties owning an
interest in the Contract Area at the time such successor Operator is selected. The successor Operator shall be selected by the
affirative vote of two (2) or more parties owning a majority interest based on ownership _as shown on Exhibit "A";
. . . ) or any of its affiliates
prov1dfed, .Pon_/ever, 1ff faln tOperator which has been removed or is deemed to have resighed / fails to vote or votes only te
r itself or ap affiliate. . . . S
sueeeeg—i%sel-f-, / the successor Operator shall be selected by the affirmative vote of the party or parties owning a majority
interest based on ?wnership as shown on Exhibit "A" remaining after excluding the voting interest of the Qperator that was

and its affiliates and, provided further, that the requirement for two (2) or more parties shall not apply in the event that
two (2) or fewer arfies are entitled to vote.

removed or resigned /. ¢ former Operator shall promptly deliver to the successor Operator all records and data relating to
the operations conducted by the former Operator to the extent such records and data are not already in the possession of the
successor operator. Any cost of obtaining or copying the former Operator's records and data shall be charged to the joint
account.

3. Effect of Bankruptey: If Operator becomes insolvent, bankrupt or is placed in receivership, it shall be deemed to have
resigned witho%to%réxeaction by Non-Operators, except the selection of a successor. If a petition for relief under the federal

term Bankruptcy Code or actions of the federal bankruptcy court, then, to the extent allowed by law,
bankruptey laws 1s filed by orpagyainst Operator, and the removal of O;?era){or is prevented by the / bk

- all
Non-Operators and Operator shall comprise an interim operating committee to serve until Operator has elected to reject or
assume this agreement pursuant to the Bankruptcy Code, and an election to reject this agreement by Operator as a debtor in
possession, or by a trustee in bankruptcy, shall be deemed a resignation as Operator without any action by Non-Operators,
except the selection of a successor. During the period of time the operating committee controls operations, all actions shall
require the approval of two (2) or more parties owning a majority interest based on ownership as shown on Exhibit "A." In
the event there are only two (2) parties to this agreement, during the period of time the operating committee controls
operations, a third party acceptable to Operator, Non-Operator and the federal bankruptcy court shall be selected as a
member of the operating committee, and all actions shall require the approval of two (2) members of the operating
committee without regard for their interest in the Contract Area based on Exhibit "A."
C. Employees and Contractors:

The number of employees or contractors used by Operator in conducting operations hereunder, their selection, and the
hours of labor and the compensation for services performed shall be determined Operator, and all such employees or
contractors shall be the employees or contractors of Operator.

D. Rights and Duties of Operator: . .
operations conducted in conducted

1. Competitive Rates and Use of Affiliates: All / wells—drilled—en the Contract Area shall be dsilled / on a competitive
K state where the services were rendered ) . R
contract basis at the usual rates E),revallmg in the /—area. If it so desires, Operator may employ its own_tools and equipment in
... performing such operations state where the services'were rendered
7, but its charges therefor shall not exceed the prevailing rates in the / &

by—the—parties—in—writing—before-drilling-operations—a nmenced; and such work shall be performed by

Operator under the same terms and conditions as are customary and usual in the area in contracts of independent contractors
who are doing work of a similar nature. All work performed or materials supplied by affiliates or related parties of Operator
shall be performed or supplied at competitive rates, pursuant to written agreement, and in accordance with customs and
standards prevailing in the industry.

2. Discharge of Joint Account Obligations: Except as herein otherwise specifically provided, Operator shall promptly pay
and discharge expenses incurred in the development and operation of the Contract Area pursuant to this agreement and shall
charge each of the parties hereto with their respective proportionate shares upon the expense basis provided in Exhibit "C."
Operator shall keep an accurate record of the joint account hereunder, showing expenses incurred and charges and credits
made and received.

3. Protection from Liens: Operator shall pay, or cause to be paid, as and when they become due and payable, all accounts

-6-
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of contractors and suppliers and wages and salaries for services rendered or performed, and for materials supplied on, to or in
respect of the Contract Area or any operations for the joint account thereof, and shall keep the Contract Area free from liens and
encumbrances resulting therefrom except for those resulting from a bona fide dispute as to services rendered or
materials supplied.

4. Custody of Funds: Operator shall hold for the account of the Non-Operators any funds of the Non-Operators advanced
or paid to the Operator, either for the conduct of operations hercunder or as a result of the sale of production from the
Contract Area, and such funds shall remain the funds of the Non-Operators on whose account they are advanced or paid until
used for their intended purpose or otherwise delivered to the Non-Operators or applied toward the payment of debts as
provided in Article VILB. Nothing in this paragraph shall be construed to establish a fiduciary relationship between Operator
and Non-Operators for any purpose other than to account for Non-Operator funds as herein specifically provided, Nothing in
this paragraph shall require the maintenance by Operator of separate accounts for the funds of Non-Operators—unless—the
parties-othenwise speeifically-agree. Consentine Pa

5. Access to Contract Area and Records: Operator shall, except as otherwise provided herein, permit each / Ne%pefa&ef
or its duly authorized representative, ats et'llwm% Neﬁt—ygpera{er-s sole risk and cost, full and free access at all reasonable times to
all operations of every kind and character being conducted for the joint account on the Contract Area and to the records of
operations conducted thereon or production therefrom, including Operator's books and records relating thereto. Such access
rights shall not be exercised in a manner interfering with Operator's conduct of an operation hereunder and shall not obligate
Operator to furnish any geologic or geophysical data of an interpretive nature unless the cost of preparation of such
interpretive data was charged to the joint account. Operator will fumish t(;, nggélhm/g Ngfrta-‘,@pesa%e; upon request copies of any
and all reports and information obtained by Operator in connection with production and related items, including, without
limitation, meter and chart reports, production purchaser statements, run tickets and monthly gauge reports, but excluding
tﬁgrchase contracts and pricing information to the extent not applicable to the production of the Nea-Operator Consenting Party seeking

information.  Any audit of Operator's records relating to amounts expended and the appropriateness of such expenditures
shall be conducted in accordance with the audit protocol specified in Exhibit "C."

Fllln% and Fumishing Governmental Reports: Operator will file, and upon written request promptly furnish copies to
each requesggéen/ nﬁeﬁ—@pe;ate; not in default of its payment obligations, all operational notices, reports or applications
required to be filed by local, State, Federal or Indian agencies or authorities having jurisdiction over operations hereunder.
Fach Non-Operator-Consenting Party shall provide to Operator on a timely basis all information necessary to Operator to make such

lings.

idetracked, Deepened, Completed, Recompleted or Plugged Back

7. Dnllmg and Testing Operations: The following prov?slons shall applypto cath wer dr%lled / he;guader—-melg@sn—bat—ne&
onsenting Party

(a) Operator will promptly agv ise / Non-Opératers of the date on which the well is spudded, or the date on which

drilling opexatxons are commenced
Consentmo Party
C i terator wxll send to / Nen-Operators such reports, test results and notices regarding the progress of operations on the
onsen mo artie
well as the / Iﬁm—@pefa{efs shall reasonably request, including, but not limited to, daily drilling reports, completion reports, and well logs.

————{&}-Operator-shall-adequately—test-all-Zones-encountered-which-—mayreasonably-be-expected-to-be-capable-of -producing

8. Cost Estimates: Upon request of any Consenting Party, Operator shall furnish estimates of current and cumulative costs
incurred for the joint account at reasonable intervals during the conduct of any operation pursuant to this agreement.
Operator shall not be held liable for errors in such estimates so long as the estimates are made in good faith.

9. Insurance: At all times while operations are conducted hereunder, Operator shall comply with the workers
compensation law of the state where the operations are being conducted; provided, however, that Operator may be a self-
insurer for liability under said compensation laws in which event the only charge that shall be made to the joint account shall
be as provided in Exhibit "C." Operator shall also carry or provide insurance for the benefit of the joint account of the parties
as outlined in Exhibit "D" attached hereto and made a part hereof. Operator shall require all contractors engaged in work on
or for the Contract Area to comply with the workers compensation law of the state where the operations are being conducted
and to maintain such other insurance as Operator may require.

In the event automobile liability insurance is specified in said Exhibit "D," or subsequently receives the approval of the
parties, no direct charge shall be made by Operator for premiums paid for such insurance for Operator's automotive
equipment.

ARTICLE VI
DRILLING AND DEVELOPMENT
A. Initial Well:

Operator anticipates commencing the drilling of the Initial Well within one (1) years of the effective

date of the Unitization Order issued by the appropriate regulatory committee,

and shall thereafter continue the drilling of the well with due diligence to a depth sufficient in the Operator’s reasonable opinion, to
adequately test the Utica/Point Pleasant formation with the Initial Well.

In the event a Party elects not to participate (a Non-Consenting Party) in the Initial Well proposed in the Contract Area
pursuant to Article VL.A., upon the timely commencement of actual drilling operations on such Well, such Non-Consenting Party
shall be deemed to have relinquished to the Consenting Parties, and the Consenting Parties shall own and be entitled to receive, in
proportion to their respective interests, all of such Non-Consenting Party’s interest in the well and share of production therefrom
until the proceeds of the sale of such share, calculated at the well, or market value thereof if such share is not sold, (after deducting
production taxes, excise taxes, royalty, overriding royalty and other interests not excepted by Article IILD. payable out of or
measured by the production from such well accruing with respect to such interest until it reverts) shall equal the total of the
following: (a) 500% of such Non-Consenting Party’s share of the cost of any newly acquired surface equipment beyond the
wellhead connections (including, but not limited to, stock tanks, separators, treaters, pumping equipment and piping), plus 500%
of such Non-Consenting Party’s share of the cost of operation of the well commencing with first production and continuing until
such Non-Consenting Party’s relinquished interest shall revert to it under other provisions of this Article, it being agreed that such
Non-Consenting Party’s share of such costs and equipment will be that interest which would have been chargeable to such Non-
Consenting Party had it participated in the well from the beginning of the operations; and (b) 500% of that portion of the costs and
expenses of drilling, testing and completing, after deducting any cash contributions received under Article I11.C., and 500% of that
portion of the cost of newly acquired equipment in the well (to and including wellhead connections), which would have been

-7-
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chargeable to such Non-Consenting Party if it had participated therein.
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B. Subsequent Operations:

The drilling of the Initial Well and the participation therein by all parties is obligatory, subject to Article VI.C.1. as to participation
in Completion operations and Article VLF. as to termination of operations and Article XI as to occurrence of force majeure.
B. Subsequent Operations:

1. Proposed Operations: If any party, except an unleased mineral owner, hereto, should desire to drill any well on the Contract
Area othet than the Initial Wwell, or

if any party should desire to Rework, Sidetrack, Deepen, Recomplete or Plug Back a dry hole or a well no longer capable of
producing in paying quantities in which such party has not otherwise relinquished its interest in the proposed objective Zone under
this agreement, the party desiring to drill, Rework, Sidetrack, Deepen, Recomplete or Plug Back such a well shall give written
notice of the proposed operation to the parties who have not otherwise relinquished their interest in such objective Zone under this
agreement and to all other parties in the case of a proposal for Sidetracking or Deepening, specifying the work to be
performed, the location, proposed depth, objective Zone and the estimated cost of the operation. The parties to whom such a
notice is delivered shall have thirty (30) days after receipt of the notice within which to notify the party proposing to do the work
whether they elect to participate in the cost of the proposed operation. If a drilling rig is on location, notice of a proposal to
Rework, Sidetix;ailgrdsilsgcomplete, Plug Back or Deepen may be given by telephone and the response period shall be limited to forty-
eight (48) hours, / exelusive of Saturday, Sunday and legal holidays. Failure of a party to whom such notice is delivered to reply
within the period above fixed shall constitute an election by that party not to participate in the cost of the proposed operation.
Any proposal by a party to conduct an operation conflicting with the operation initially proposed shall be delivered to all parties
within the time and in the manner provided in Article VLB.6. No Party may elect to participate in any well proposed pursuant to this
Agreement with less than its full and undivided working interest in the Contract Area. X R

all parties to whom such notice is c{ellvered elect to participate in such a proposed operation, the parties shall be
contractually committed to participate therein provided such operations are commenced within the time period hereafter set
forth, and Operator shall, no later than ninety (90) days after expiration of the notice period of thirty (30) days (or as
promptly as practicable after the expiration of the forty-eight (48) hour period when a drilling rig is on location, as the case
may be), actually commence the proposed operation and thereafter complete it with due diligence at the risk and expense of
the parties participating therein; provided, however, said commencement date may be extended upon written notice of same
by Operator to the other parties, for a period of up to thirty (30) additional days if, in the sole opinion of Operator, such
additional time is reasonably necessary to obtain permits from governmental authorities, surface rights (including rights-of-
way) or appropriate drilling equipment, or to complete title examination or curative matter required for title approval or
acceptance.  If the actual operation has not been commenced within the time provided (including any extension thereof as
specifically permitted herein or in the force majeure provisions of Article XI) and if any party hereto still desires to conduct
said operation, written notice proposing same must be resubmitted to the other parties in accordance herewith as if no prior
proposal had been made. Those parties that did not participate in the drilling of a well for which a proposal to Deepen or
Sidetrack is made hereunder shall, if such parties desire to participate in the proposed Deepening or Sidetracking operation,
reimburse the Drilling Parties in accordance with Article VIB.4. in the event of a Deepening operation and in accordance
with Article VLB.5. in the event of a Sidetracking operation.

2. Operations by Less Than All Parties:

(a) Determination of Participation. If any party to whom such notice is delivered as provided in Article VI.B.1. or

VIC.1. (Option No. 2) elects not to participate in the proposed operation, then, in order to be entitled to the benefits of this

Article, the Operator or parties giving the notice and such other parties as shall elect to participate in the operation shall, no
later than ninety (90) days after the expiration of the notice period of thirty (30) days (or as promptly as practicable after the
expiration of the forty-eight (48) hour period when a drilling rig is on location, as the case may be) actually commence the
proposed operation * and complete it with due diligence. Operator shall perform all work for the account of the Consenting
Parties; provided, however, if no drilling rig or other equipment is on location, and if Operator is a Non-Consenting Party,
the Consenting Parties shall either: (i) request Operator to perform the work required by such proposed operation for the
account of the Consenting Parties, or (ii) designate one of the Consenting Parties as Operator to perform such work. The
rights and duties granted to and imposed upon the Operator under this agreement are granted to and imposed upon the party
designated as Operator for an operation in which the original Operator is a Non-Consenting Party. Consenting Parties, when
conducting operations on the Contract Area pursuant to this Article VLB.2., shall comply with all terms and conditions of this
agreement, *Nothing contained herein shall prohibit Operator from actually commencing the proposed operation before the
expiration of the nofice period, nor shall such commencement affect in any way the validity of a party’s election or deemed election.

ess than all parties approve any proposed operation, the “proposing party, immediately after the expiration of the
applicable notice period, shall advise all Parties of the total interest of the parties approving such operation and its
recommendation as to whether the Consenting Parties should proceed with the operation as proposed. Each Consenting Party,
within forty-eight (48) hours (exclusive of Saturday, Sunday, and legal holidays) after delivery of such notice, shall advise the
Operator of its desire to (i) limit participation to such party's interest as shown on Exhibit "A" or (ii) carry only its
proportionate part (determined by dividing such party's interest in the Contract Area by the interests of all Consenting Parties in
the Contract Area) of Non-Consenting Parties' interests, or (iii) carmry its proportionate part (determined as provided in (ii)) of
Non-Consenting Parties' interests together with all or a portion of its proportionate part of any Non-Consenting Parties'
interests that any Consenting Party did not elect to take. Any interest of Non-Consenting Parties that is not carried by a
Consenting Party shall be deemed to be carmried by the party proposing the operation if such party does not withdraw its
proposal.  Failure to advise the proposing party within the time required shall be deemed an election under (i). In the event a
drilling rig is on location, notice may be given by telephone, and the time permitted for such a response shall not exceed a
total of forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays). The Operator party, at its election, may
withdraw such proposal if there is less than 100% participation and shall notify all parties of such decision within ten (10)
days, or within twenty-four (24) hours if a drilling rig is on location, following expiration of the applicable response period.
If 100% subscription to the proposed operation is obtained, the proposing party shall promptly notify the Consenting Parties
of their proportionate interests in the operation and the party serving as Operator shall commence such operation within the
period provided in Article VLB.1., subject to the same extension right as provided therein.

(b) Relinquishment of Interest for Non-Participation. The entire cost and risk of conducting such operations shall be

borne by the Consenting Parties in the proportions they have elected to bear same under the terms of the preceding
paragraph.  Consenting Parties shall keep the leasehold estates involved in such operations free and clear of all liens and
encumbrances of every kind created by or arising from the operations of the Consenting Parties. If such an operation results
in a dry hole, then subject to Articles VLB.6. and VLEJ3., the Consenting Parties shall plug and abandon the well and restore
the surface location at their sole cost, risk and expense; provided, however, that those Non-Consenting Parties that

.9.



[=-REE e Y " A S

ﬂﬂNﬂﬂm@ac\0’\0‘\0\O\O\O\\II'JILII‘JI’JILIIKIIU]U)U\#A&-P#A&-P-P-Skb-)Lr-)wwwwwwwwl\)l\)NNNMNNNIOﬁMﬂﬁ—-ﬂ~
#U)M~OOOO\IO\U|-t;wt\)-—‘o\OOO\IO’\UI-{kwt\)‘—-O\OOO\lO\Ul-hWN—O\OOO\)O\M#-MN—‘O\OOO\JO\UI&MN—'O\OOO\IO\UIQWM~SO

A.AP.L.FORM 610 - MODEL FORM OPERATING AGREEMENT - 1989

participated in the drilling, Deepening or Sidetracking of the well shall remain liable for, and shall pay, their proportionate
shares of the cost of plugging and abandoning the well and restoring the surface location insofar only as those costs were not
increased by the subsequent operations of the Consenting Parties. If any well drilled, Reworked, Sidetracked, Deepened,
Recompleted or Plugged Back under the provisions of this Article results in a well capable of producing Oil and/or Gas in
paying quantities, the Consenting Parties shall Complete and equip the well to produce at their sole cost and risk, and the
well shall then be tumed over to Operator (if the Operator did not conduct the operation) and shall be operated by it at the
expense and for the account of the Consenting Parties. Upon commencement of operations for the drilling, Reworking,
Sidetracking, Recompleting, Deepening or Plugging Back of any such well by Consenting Parties in accordance with the
provisions of this Article, each Non-Consenting Party shall be deemed to have relinquished to Consenting Parties, and the
Consenting Parties shall own and be entitled to receive, in proportion to their respective interests, all of such Non-
Consenting Party's interest in the well and share of production therefrom or, in the case of a Reworking, Sidetracking, Deepening,
Recompleting or Plugging Back, or a Completion pursuant to Article VLC.1. Option No. 2, all of such Non-
Consenting Party's interest in the production obtained from the operation in which the Non-Consenting Party did not elect
to participate.  Such relinquishment shall be effective until the proceeds of the sale of such share, calculated at the well, or
market value thereof if such share is not sold (after deducting applicable ad valorem, production, severance, and excise taxes,
royalty, overriding royalty and other interests not excepted by Article IILC. payable out of or measured by the production
from such well accruing with respect to such interest until it reverts), shall equal the total of the following:

(i) __500 % of each such Non-Consenting Party's share of the cost of any newly acquired surface equipment
beyond the wglélg/iad connections (including but not limited to stock tanks, separators, treaters, pumping equipment and
piping), plus 106% of each such Non-Consenting Party's share of the cost of operation of the well commencing with first
production and continuing until each such Non-Consenting Party's relinquished interest shall revert to it under other
provisions of this Article, it being agreed that each Non-Consenting Party's share of such costs and equipment will be that
interest which would have been chargeable to such Non-Consenting Party had it participated in the well from the beginning
of the operations; and

(i) _500 % of (a) that portion of the costs and expenses of drilling, Reworking, Sidetracking, Deepening,
Plugging Back, testing, Completing, and Recompleting, after deducting any cash contributions received under Article VILC.,
and of (b) that portion of the cost of newly acquired equipment in the well (to and including the wellhead connections),

which would have been chargeable to such Non-Consenting Party if it had participated therein. Sec Article XVI.N for application of non-consent
penalty for Non-Consenting Unleased Mineral Owner.

Notwithstanding anything to the contrary in this Article VIB., if the well does not reach the deepest objective Zone
described in the notice proposing the well for reasons other than the encountering of granite or practically impenetrable
substance or other condition in the hole rendering further operations impracticable, Operator shall give notice thereof to each
Non-Consenting Party who submitted or voted for an alternative proposal under Article VIB.6. to drill the well to a
shallower Zone than the deepest objective Zone proposed in the notice under which the well was drilled, and each such Non-
Consenting Party shall have the option to participate in the initial proposed Completion of the well by paying its share of the
cost of drilling the well to its actual depth, calculated in the manner provided in Article VLB4. (a). If any such Non-
Consenting Party does not elect to participate in the first Completion proposed for such well, the relinquishment provisions
of this Article VLB.2. (b) shall apply to such party's interest.

(¢) Reworking, Recompleting or Plugging Back. An election not to participate in the drilling, Sidetracking or
Deepening of a well shall be deemed an election not to participate in any Reworking or Plugging Back operation proposed in
such a well, or portion thereof, to which the initial non-consent election applied that is conducted at any time prior to full
recovery by the Consenting Parties of the Non-Consenting Party's recoupment amount.  Similarly, an election not to
participate in the Completing or Recompleting of a well shall be deemed an election not to participate in any Reworking
operation proposed in such a well, or portion thereof, to which the initial non-consent election applied that is conducted at
any time prior to full recovery by the Consenting Partics of the Non-Consenting Party's recoupment amount. Any such
Reworking, Recompleting or Plugging Back operation conducted during the recoupment period shall be deemed part of the
cost of operation of said well and there shall be added to the sums to be recouped by the Consenting Parties 500 % of
that portion of the costs of the Reworking, Recompleting or Plugging Back operation which would have been chargeable to
such Non-Consenting Party had it participated therein. If such a Reworking, Recompleting or Plugging Back operation is
proposed during such recoupment period, the provisions of this Article VLB. shall be applicable as between said Consenting
Parties in said well.

(d) Recoupment Matters. During the period of time Consenting Parties are entitled to receive Non-Consenting Party's
share of production, or the proceeds therefrom, Consenting Parties shall be responsible for the payment of all ad valorem,
production, severance, excise, gathering and other taxes, and all royalty, overriding royalty and other burdens applicable to
Non-Consenting Party's share of production not excepted by Article I11.C.

In the case of any Reworking, Sidetracking, Plugging Back, Recompleting or Deepening operation, the Consenting
Parties shall be permitted to use, free of cost, all casing, tubing and other equipment in the well, but the ownership of all
such equipment shall remain unchanged; and upon abandonment of a well after such Reworking, Sidetracking, Plugging Back,
Recompleting or Deepening, the Consenting Parties shall account for all such equipment to the owners thereof, with each
party receiving its proportionate part in kind or in value, less cost of salvage.

Within ninety (90) days after the completion of any operation under this Article, the party conducting the operations
for the Consenting Parties shall furnish each Non-Consenting Party with an inventory of the equipment in and connected to
the well, and an itemized statement of the cost of drilling, Sidetracking, Deepening, Plugging Back, testing, Completing,
Recompleting, and equipping the well for production; or, at its option, the operating party, in lieu of an itemized statement
of such costs of operation, may submit a detailed statement of monthly billings. FEach month thereafter, during the time the
Consenting Parties are being reimbursed as provided above, the party conducting the operations for the Consenting Parties
shall furnish the Non-Consenting Parties with an itemized statement of all costs and liabilities incurred in the operation of
the well, together with a statement of the quantity of Oil and Gas produced from it and the amount of proceeds realized from
the sale of the well's working interest production during the preceding month. In determining the quantity of Oil and Gas
produced during any month, Consenting Parties shall use industry accepted methods such as but not limited to metering or
periodic well tests. Any amount realized from the sale or other disposition of equipment newly acquired in connection with
any such operation which would have been owned by a Non-Consenting Party had it participated therein shall be credited
against the total unreturned costs of the work done and of the equipment purchased in determining when the interest of such
Non-Consenting Party shall revert to it as above provided, and if there is a credit balance, it shall be paid to such Non-

Consenting Party.
-10-
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If and when the Consenting Parties recover from a Non-Consenting Party's relinquished interest tlt:gt %rg)cl)%r%tfhgrl%indteéi
for above, the relinquished interests of such Non-Consenting Party shall automatically revert to it as of 7:00 a.m’ on the / day
following the day on which such recoupment occurs, and, from and after such reversion, such Non-Consenting Party shall
own the same interest in such well, the material and equipment in or pertaining thereto, and the production therefrom as
such Non-Consenting Party would have been entitled to had it participated in the drilling, Sidetracking, Reworking,
Deepening, Recompleting or Plugging Back of said well. Thereafter, such Non-Consenting Party shall be charged with and
shall pay its proportionate part of the further costs of the operation of said well in accordance with the terms of this
agreement and Exhibit "C" attached hereto.

3. Stand-By Costs: When a well which has been drilled or Deepened has reached its authorized depth and all tests have
been completed and the results thereof furnished to the parties, or when operations on the well have been otherwise
terminated pursuant to Article VLF., stand-by costs incurred pending response to a party's notice proposing a Reworking,
Sidetracking, Deepening, Recompleting, Plugging Back or Completing operation in such a well (including the period required
under Article VIB.6. to resolve competing proposals) shall be charged and bome as part of the drilling or Deepening
operation just completed. Stand-by costs subsequent to all parties responding, or expiration of the response time permitted,
whichever first occurs, and prior to agreement as to the participating interests of all Consenting Parties pursuant to the terms
of the second grammatical paragraph of Article VLB.2. (a), shall be charged to and bome as part of the proposed operation,
but if the proposal is subsequently withdrawn because of insufficient participation, such stand-by costs shall be allocated
between the Consenting Parties in the proportion each Consenting Party's interest as shown on Exhibit "A" bears to the total
interest as shown on Exhibit "A" of all Consenting Parties.

In the event that notice for a Sidetracking operation is given while the drilling rig to be utilized is on location, any party
may request and receive up to five (5) additional days after expiration of the forty-eight hour response period specified in
Article VIB.1. within which to respond by paying for all stand-by costs and other costs incurred during such extended
response period; Operator may require such party to pay the estimated stand-by time in advance as a condition to extending
the response period. If more than one party elects to take such additional time to respond to the notice, standby costs shall be
allocated between the parties taking additional time to respond on a day-to-day basis in the proportion each electing party's
interest as shown on Exhibit "A" bears to the total interest as shown on Exhibit "A" of all the electing parties.

4. Deepening; If less than all parties elect to participate in a drilling, Sidetracking, or Deepening operation proposed
pursuant to Article VIB.1., the interest relinquished by the Non-Consenting Parties to the Consenting Parties under Article
VILB.2. shall relate only and be limited to the lesser of (i) tl}gs tottal depth éac(tiu_allzfx rctirillleg( \91r i? thehobjective depth or Zone
of which the parties were given notice under Article VLB.1. ("Ihfggl gb%é.t},\l/es). m/ Saéfaev('ell shall s#oct be Deepened beyond the
Initial Objective without first complying with this Article to afford the Non-Consenting Parties the opportunity to participate
in the Deepening operation.

In the event any Consenting Party desires to drill or Deepen a Non-Consent Well-to—a-depth-below-the-Initial-Objective,
such party shall give notice thereof, complying with the requirements of Article VIB.1., to all parties (including Non-
Consenting Parties). Thereupon, Articles VIB.1. and 2. shall apply and all parties receiving such notice shall have the right to
participate or not participate in the Deepening of such well pursuant to said Articles VI.B.1. and 2. If a Deepening operation
is approved pursuant to such provisions, and if any Non-Consenting Party elects to participate in the Deepening operation,
such Non-Consenting party shall pay or make reimbursement (as the case may be) of the following costs and expenses.

(a) If the proposal to Deepen is made prior to the Completion of such well as a well capable of producing in paying
quantities, such Non-Consenting Party shall pay (or reimburse Consenting Parties for, as the case may be) that share of costs
and expenses incurred in connection with the drilling of said well from the surface to the Initial Objective which Non-
Consenting Party would have paid had such Non-Consenting Party agreed to participate therein, plus the Non-Consenting
Party's share of the cost of Deepening and of participating in any further operations on the well in accordance with the other
provisions of this Agreement; provided, however, all costs for testing and Completion or attempted Completion of the well
incurred by Consenting Parties prior to the point of actual operations to Deepen beyond the Initial Objective shall be for the
sole account of Consenting Parties.

(b) If the proposal is made for a Non-Consent Well that has been previously Completed as a well capable of producing
in paying quantities, but is no longer capable of producing in paying quantities, such Non-Consenting Party shall pay (or
reimburse Consenting Parties for, as the case may be) its proportionate share of all costs of drilling, Completing, and
equipping said well from the surface to the Initial Objective, calculated in the manner provided in paragraph (a) above, less
those costs recouped by the Consenting Parties from the sale of production from the well. The Non-Consenting Party shall
also pay its proportionate share of all costs of re-entering said well. The Non-Consenting Parties' proportionate part (based
on the percentage of such well Non-Consenting Party would have owned had it previously participated in such Non-Consent
Well) of the costs of salvable materials and equipment remaining in the hole and salvable surface equipment used in
connection with such well shall be determined in accordance with Exhibit "C." If the Consenting Parties have recouped the
cost of drilling, Completing, and equipping the well at the time such Deepening operation is conducted, then a Non-
Consenting Party may participate in the Deepening of the well with no payment for costs incurred prior to re-entering the
well for Deepening

The foregoing shall not imply a right of any Consenting Party to propose any Deepening for a Non-Consent Well prior
to the drilling of such well to its Initial Objective without the consent of the other Consenting Parties as provided in Article
VILF.

5. Sidetracking: Any party having the right to participate in a proposed Sidetracking operation that does not own an
interest in the affected wellbore at the time of the notice shall, upon electing to participate, tender to the wellbore owners its
proportionate share (equal to its interest in the Sidetracking operation) of the value of that portion of the existing wellbore
to be utilized as follows:

(a) If the proposal is for Sidetracking an existing dry hole, reimbursement shall be on the basis of the actual costs
incurred in the initial drilling of the well down to the depth at which the Sidetracking operation is initiated.

(b) If the proposal is for Sidetracking a well which has previously produced, reimbursement shall be on the basis of
such party's proportionate share of drilling and equipping costs incurred in the initial drilling of the well down to the depth
at which the Sidetracking operation is conducted, calculated in the manner described in Article VLB.4(b) above. Such party's
proportionate share of the cost of the well's salvable materials and equipment down to the depth at which the Sidetracking
operation is initiated shall be determined in accordance with the provisions of Exhibit "C."

6. Order of Preference of Operations. Except as otherwise specifically provided in this agreement, if any party desires to
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propose the conduct of an operation that conflicts with a proposal that has been made by a party under this Article VI such
party shall have fifteen (15) days from delivery of the initial proposal, in the case of a proposal to drill a well or to perform
an operation on a well where no drilling rig is on location, or twenty-four (24) hours, exclusive of Saturday, Sunday and legal
holidays, from delivery of the initial proposal, if a drilling rig is on location for the well on which such operation is to be
conducted, to deliver to all parties entitled to participate in the proposed operation such party's alternative proposal, such
alternate proposal to contain the same information required to be included in the initial proposal. Each party receiving such
proposals shall elect by delivery of notice to Operator within five (5) days after expiration of the proposal period, or within
twenty-four (24) hours (exclusive of Saturday, Sunday and legal holidays) if a drilling rig is on location for the well that is the
subject of the proposals, to participate in one of the competing proposals. Any party not electing within the time required
shall be deemed not to have voted. The proposal receiving the vote of parties owning the largest aggregate percentage
interest of the parties voting shall have priority over all other competing proposals; in the case of a tie vote, the initial proposal shall prevail.
Operator ~ shall  deliver notice of such result to all parties entitled to participate in  the operation
within five (5) days after expiration of the election period (or within twenty-four (24) hours, exclusive of Saturday, Sunday
and legal holidays, if a drilling rig is on location). Each party shall then have two (2) days (or twenty-four (24) hours if a rig
is on location) from receipt of such notice to elect by delivery of notice to Operator to participate in such operation or to
relinquish interest in the affected well pursuant to the provisions of Article VI.B.2.; failure by a party to deliver notice within
such period shall be deemed an election not to participate in the prevailing proposal.

7. Conformity to Spacing Pattern. Notwithstanding the provisions of this Article VLB.2., it is agreed that no wells shall be
proposed to be drilled to or Completed in or produced from a Zone from which a well located elsewhere on the Contract

Area is producing, unless such well conforms to the then-existing well spacing pattern for such Zone, or such well has been approved as an
exception to the then-existing spacing pattern or zone by the appropriate regulatory agency.

8. Paying Wells. No party shall conduct any Reworking, Deepening, Plugging Back, Completion, Recompletion, or
Sidetracking operation under this agreement with respect to any well then capable of producing in paying quantities except
with the consent of all parties that have not relinquished interests in the well at the time of such operation.

C. Completion of Wells; Reworking and Plugging Back:

1. Completion: Without the consent of all parties, no well shall be drilled, Deepened or Sidetracked, except any well
drilled, Deepened or Sidetracked pursuant to the provisions of Article VLB.2. of this agreement. Consent to the drilling,
Deepening or Sidetracking shal] include; 3

i or Horizontal Wells and Multi-Lateral Wells , all Lo . i

X  Option No. I AH / necessary expenditures for the gnllmg, Deepening, equipping of the well, including tankage and/or surface
facilities. See also Article XVLE.

. For Vertical Wells, all . e . . . .

& Option No. 2: A / necessary expenditures for the drilling, Deepening or Sidetracking and testing of the well. When
such well has reached its authorized depth, and all logs, cores and other tests have been completed, and the results
thereof furnished to the parties, Operator shall give immediate notice to the Non-Operators having the right to
participate in a Completion attempt whether or not Operator recommends attempting to Complete the well,
together with Operator's AFE for Completion costs if not previously provided. The parties receiving such notice
shall have forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) in which to elect by delivery of
notice to Operator to participate in a recommended Completion attempt or to make a Completion proposal with an
accompanying AFE. Operator shall deliver any such Completion proposal, or any Completion proposal conflicting
with Operator's proposal, to the other parties entitled to participate in such Completion in accordance with the
procedures specified in Article VIB.6. Election to participate in a Completion attempt shall include consent to all
necessary expenditures for the Completing and equipping of such well, including necessary tankage and/or surface
facilities but excluding any stimulation operation not contained on the Completion AFE.  Failure of any party
receiving such notice to reply within the period above fixed shall constitute an election by that party not to
participate in the cost of the Completion attempt; provided, that Article VILB.6. shall control in the case of
conflicting Completion proposals. If one or more, but less than all of the parties, elect to attempt a Completion, the
provision of Article VIB.2. hereof (the phrase "Reworking, Sidetracking, Deepening, Recompleting or Plugging
Back" as contained in Article VLB.2. shall be deemed to include “Completing") shall apply to the operations
thereafter conducted by less than all parties; provided, however, that Article VLB.2. shall apply separately to each
separate Completion or Recompletion attempt undertaken hereunder, and an election to become a Non-Consenting
Party as to one Completion or Recompletion attempt shall not prevent a party from becoming a Consenting Party
in subsequent Completion or Recompletion attempts regardless whether the Consenting Parties as to earlier
Completions or Recompletion have recouped their costs pursuant to Article VLB.2.; provided further, that any
recoupment of costs by a Consenting Party shall be made solely from the production attributable to the Zone in
which the Completion attempt is made. Election by a previous Non-Consenting party to participate in a subsequent
Completion or Recompletion attempt shall require such party to pay its proportionate share of the cost of salvable
materials and equipment installed in the well pursuant to the previous Completion or Recompletion  attempt,
insofar and only insofar as such materials and equipment benefit the Zone in which such party participates in a
Completion attempt. See also Article XVLE.

2. Rework, Recomplete or Plug Back: No well shall be Reworked, Recompleted or Plugged Back except a well Reworked,

Recompleted, or Plugged Back pursuant to the provisions of Article VIB.2. of this agreement. Consent to the Reworking,
Recompleting or Plugging Back of a well shall include all necessary expenditures in conducting such operations and
Completing and equipping of said well, including necessary tankage and/or surface facilities.
D. Other Operations:

.. -Operator shall not undertake any single project reasonably estimated to require an expenditure in excess of __Two Hundred
and Fifty Thousand

Dollars ($ _250,000.00 ) except in connection with the
drilling, Sidetracking, Reworking, Deepening, Completing, Recompleting or Plugging Back of a well that has been previously

authorized by or pursuant to this agreement; provided, however, that, in case of explosion, fire, flood or other sudden
emergency, whether of the same or different nature, Operator may take such steps and incur such expenses as in its opinion
are required to deal with the emergency to safeguard life and property but Operator, as promptly as possible, shall report the
emergency to the other parties. If Operator prepares an AFE for its own use, Operator shall furnish any Non-Operator so
requesting an information copy thereof for any single project costing in excess of Twp Hundred and Fifty Thousand Dollars

( $250,000.00 ). Any party who has not relinquished its interest in a well shall have the right to propose that

Operator perform repair work or undertake the installation of artificial lift equipment or ancillary production facilities such as
salt water disposal wells or to conduct additional work with respect to a well drilled hereunder or other similar project (but
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not including the installation of gathering lines or other transportation or marketing facilities, the installation of which shall
be governed by separate agreement between the parties) reasonably estimated to require an expenditure in excess of the
amount first set forth above in this Article VID. (except in connection with an operation required to be proposed under
Articles VLB.1. or VL.C.1. Option No. 2, which shall be governed exclusively be those Articles). Operator shall deliver such
proposal to all parties entitled to participate therein. If within thirty (30) days thereof Operator secures the written consent
of any party or parties owning at least _80 % of the interests of the parties entitled to participate in such operation,

each party having the right to participate in such project shall be bound by the terms of such proposal and shall be obligated
to pay its proportionate share of the costs of the proposed project as if it had consented to such project pursuant to the terms
of the proposal.

E. Abandonment of Wells:
1. Abandonment of Dry Holes: Except for any well drilled or Deepened pursuant to Article VIB.2., any well which has
been drilled or Deepened under the terms of this agreement and is proposed to be completed as a dry hole shall not be plugged and

abandoned without the consent of all parties who participated in the costs of drilling the well. Should Operator, after diligent effort, be
unable to contact any

party, or should any party fail to reply within forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) after
delivery of notice of the proposal to plug and abandon such well, such party shall be deemed to have consented to the
proposed abandonment. All such wells shall be plugged and abandoned in accordance with applicable regulations and at the
cost, risk and expense of the parties who participated in the cost of drilling or Deepening such well. Any party who objects to
plugging and abandoning such well by notice delivered to Operator within forty-eight (48) hours (exclusive of Saturday,
Sunday and legal holidays) after delivery of notice of the proposed plugging shall take over the well as of the end of such
forty-eight (48) hour notice period and conduct further operations in search of Oil and/or Gas subject to the provisions of
Article VIB.; failure of such party to provide proof reasonably satisfactory to Operator of its financial capability to conduct
such operations or to take over the well within such period or thereafter to conduct operations on such well or plug and
abandon such well shall entitle Operator to retain or take possession of the well and plug and abandon the well. The party
taking over the well shall indemnify Operator (if Operator is an abandoning party) and the other abandoning parties against
liability for any further operations conducted on such well except for the costs of plugging and abandoning the well and
restoring the surface, for which the abandoning parties shall remain proportionately liable.

2. Abandonment of Wells That Have Produced: Except for any well in which a Non-Consent operation has been

conducted hereunder for which the Consenting Parties have not been fully reimbursed as herein provided, any well which has

. who participated in the cost of drilling the well
been completed as a producer shall not be plugged and abandoned without the consent of all parties /. If all parties Consent to
such abandonment, the well shall be plugged and abandoned in accordance with applicable regulations and at the cost, risk
and expense of all the parties hereto. Failure of a party to reply within sixty (60) days of delivery of notice of proposed
abandonment shall be deemed an election to consent to the proposal. If, within sixty (60) days after delivery of notice of the
proposed abandonment of any well, all parties do not agree to the abandonment of such well, those wishing to continue its
operation from the Zone then open to production shall be obligated to take over the well as of the expiration of the
e o QR BT PR R0 ), 200 0, O abgndonine i
against liability for any further operations 7 . Failure of such” party or parties to provide
proof reasonably satisfactory to Operator of their financial capability to conduct such operations or to take over the well
within the required period or thereafter to conduct operations on such well shall entitle operator to retain or take possession
of such well and plug and abandon the well.

Parties taking over a well as provided herein shall tender to each of the other parties its proportionate share of the value of
the well's salvable material and equipment, determined in accordance with the provisions of Exhibit "C." less the estimated cost
of salvaging and the estimated cost of plugging and abandoning and restoring the surface; provided, however, that in the event
the estimated plugging and abandoning and surface restoration costs and the estimated cost of salvaging are higher than the
value of the well's salvable material and equipment, each of the abandoning parties shall tender to the parties continuing
operations their proportionate shares of the estimated excess cost. Each abandoning party shall assign to the non-abandoning
parties, without warranty, express or implied, as to title or as to quantity, or fitness for use of the equipment and material, all
of its interest in the wellbore of the well and related equipment, together with its interest in the Leasehold insofar and only
insofar as such Leasehold covers the right to obtain production from that wellbore in the Zone then open to production. If the
interest of the abandoning party is or includes and Oil and Gas Interest, such party shall execute and deliver to the non-
abandoning party or parties an oil and gas lease, limited to the wellbore and the Zone then open to production, for a term of
one (1) year and so long thereafter as Oil and/or Gas is produced from the Zone covered thereby, such lease to be on the form
attached as Exhibit "B." The assignments or leases so limited shall encompass the Drilling Unit upon which the well is located.
The payments by, and the assignments or leases to, the assignees shall be in a ratio based upon the relationship of their
respective percentage of participation in the Contract Area to the aggregate of the percentages of participation in the Contract
Area of all assignees. There shall be no readjustment of interests in the remaining portions of the Contract Area,

Thereafter, abandoning parties shall have no further responsibility, liability, or interest in the operation of or production
from the well in the Zone then open other than the royalties retained in any lease made under the terms of this Article. Upon
request, Operator shall continue to operate the assigned well for the account of the non-abandoning parties at the rates and
charges contemplated by this agreement, plus any additional cost and charges which may arise as the result of the separate
ownership of the assigned well. Upon proposed abandonment of the producing Zone assigned or leased, the assignor or lessor
shall then have the option to repurchase its prior interest in the well (using the same valuation formula) and participate in
further operations therein subject to the provisions hereof.

3. Abandonment of Non-Consent Operations: The provisions of Article VLE.1. or VLE.2. above shall be applicable as
between Consenting Parties in the event of the proposed abandonment of any well excepted from said Articles; provided,
however, no well shall be permanently plugged and abandoned unless and until all parties having the right to conduct further
operations therein have been notified of the proposed abandonment and afforded the opportunity to elect to take over the well
in accordance with the provisions of this Article VLE.; and provided further, that Non-Consenting Parties who own an interest
in a portion of the well shall pay their proportionate shares of abandonment and surface restoration cost for such well as
provided in Article VLB.2.(b).

F. Termination of Operations:

Upon the commencement of an operation for the drilling, Reworking, Sidetracking, Plugging Back, Deepening, testing,

Completion or plugging of a well, including but not limited to the Initial Well, such operation shall not be terminated without

- 13-
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consent of parties bearing 80 % of the costs of such operation; provided, however, that in the event granite or other
practically impenetrable substance or condition in the hole is encountered which renders further operations impractical,
Operator may discontinue operations and give notice of such condition in the manner provided in Article VLB.1, and the
provisions of Article VL.B. or VLE. shall thereafter apply to such operation, as appropriate.

G. Taking Production in Kind:

Option No. 1: Gas Balancing Agreement Attached

Each party, other than an unleased mineral owner, shall take in kind or separately dispose of its proportionate share of all Qil and
Gas produced from the

Contract Area, exclusive of production which may be used in development and producing operations and in preparing and
treating Oil and Gas for marketing purposes and production unavoidably lost. Any extra expenditure incurred in the taking
in kind or separate disposition by any party of its proportionate share of the production shall be bome by such party. Any
party taking its share of production in kind shall be required to pay for only its proportionate share of such part of
Operator's surface facilities which it uses.

Each party shall execute such division orders and contracts as may be necessary for the sale of its interest in
production from the Contract Area, and, except as provided in Article VILB., shall be entitled to receive payment directly from the
purchaser thereof for its share of all production.

If any party fails to make the arrangements necessary to take in kind or separately dispose of its proportionate
share of the Oil produced from the Contract Area, Operator shall have the right, subject to the revocation at will by
the party owning it, but not the obligation, to purchase such Oil or sell it to others at any time and from time to
time, for the account of the non-taking party. Any such purchase or sale by Operator may be terminated by
Operator upon at least ten (10) days written notice to the owner of said production and shall be subject always to
the right of the owner of the production upon at least ten (10) days written notice to Operator to exercise at any
time its right to take in kind, or separately dispose of, its share of all Oil not previously delivered to a purchaser.
Any purchase or sale by Operator of any other party's share of Oil shall be only for such reasonable periods of time
as are consistent with the minimum needs of the industry under the particular circumstances, but in no event for a
period in excess of one (1) year,

Any such sale by Operator shall be in a manner commercially reasonable under the circumstances but Operator
shall have no duty to share any existing market or to obtain a price equal to that received under any existing
market.  The sale or delivery by Operator of a non-taking party's share of Oil under the terms of any existing
contract of Operator shall not give the non-taking party any interest in or make the non-taking party a party to said
contract. No purchase shall be made by Operator without first giving the non-taking party at least ten (10) days
written notice of such intended purchase and the price to be paid or the pricing basis to be used.

All parties shall give timely written notice to Operator of their Gas marketing arrangements for the following
month, excluding price, and shall notify Operator immediately in the event of a change in such arrangements.
Operator shall maintain records of all marketing arrangements, and of volumes actually sold or transported, which
records shall be made available to Non-Operators upon reasonable request.

In the event one or more parties' separate disposition of its share of the Gas causes split-stream deliveries to separate
pipelines and/or deliveries which on a day-to-day basis for any reason are not exactly equal to a party's respective proportion-
ate share of total Gas sales to be allocated to it, the balancing or accounting between the parties shall be in accordance with
any Gas balancing agreement between the parties hereto, whether such an agreement is attached as Exhibit "E" or is a

separate agreement. Operator shall give notice to all parties of the first sales of Gas from any well under this agreement.
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ARTICLE VIL
EXPENDITURES AND LIABILITY OF PARTIES

A. Liability of Parties:

The liability of the parties shall be several, not joint or collective. Each party shall be responsible only for its obligations,
and shall be liable only for its proportionate share of the costs of developing and operating the Contract Area. Accordingly, the
liens granted among the parties in Article VILB. are given to secure only the debts of each severally, and no party shall have
any liability to third parties hereunder to satisfy the default of any other party in the payment of any expense or obligation
hereunder. It is not the intention of the parties to create, nor shall this agreement be construed as creating, a mining or other
partnership, joint venture, agency relationship or association, or to render the parties liable as partners, co-venturers, or
principals. In their relations with each other under this agreement, the parties shall not be considered fiduciaries or to have
established a confidential relationship but rather shall be free to act on an arm's-length basis in accordance with their own
respective self-interest, subject, however, to the obligation of the parties to act in good faith in their dealings with each other
with respect to activities hereunder.

B. Liens and Security Interests:

Each party, other than an unleased mineral owner, grants to the other parties hereto a lien upon any, interest it now owns or hereafter
acquires in O arid Gas

Leases and Oil and Gas Interests in the Contract Area, and a security interest and/or purchase money security interest in any
interest it now owns or hereafter acquires in the personal property and fixtures on or used or obtained for use in connection
therewith, to secure performance of all of its obligations under this agreement including but not limited to payment of expense,
interest and fees, the proper disbursement of all monies paid hereunder, the assignment or relinquishment of interest in Oil
and Gas Leases as required hereunder, and the proper performance of operations hereunder. Such lien and security interest
granted by each party hereto shall include such party's leasehold interests, working interests, operating rights, and royalty and
overriding royalty interests in the Contract Area now owned or hereafter acquired and in lands pooled or unitized therewith or
otherwise becoming subject to this agreement, the Oil and Gas when extracted therefrom and equipment situated thereon or
used or obtained for use in connection therewith (including, without limitation, all wells, tools, and tubular goods), and accounts
(including, without limitation, accounts arising from gas imbalances or from the sale of Oil and/or Gas at the wellhead),
contract rights, inventory and general intangibles relating thereto or arising therefrom, and all proceeds and products of the
foregoing.

To perfect the lien and security agreement provided herein, each party hereto shall execute and acknowledge the recording
supplement and/or any financing statement prepared and submitted by any party hereto in conjunction herewith or at any time
following execution hereof, and Operator is authorized to file this agreement or the recording supplement executed herewith as
a lien or mortgage in the applicable real estate records and as a financing statement with the proper officer under the Uniform
Commercial Code in the state in which the Contract Area is situated and such other states as Operator shall deem appropriate
to perfect the security interest granted hereunder. Any party may file this agreement, the recording supplement executed
herewith, or such other documents as it deems necessary as a lien or mortgage in the applicable real estate records and/or a
financing statement with the proper officer under the Uniform Commercial Code.

Each party represents and warrants to the other parties hereto that the lien and security interest granted by such party to
the other parties shall be a first and prior lien, and each party hereby agrees to maintain the priority of said lien and security
interest against all persons acquiring an interest in Oil and Gas Leases and Interests covered by this agreement by, through or
under such party. All parties acquiring an interest in Oil and Gas Leases and Oil and Gas Interests covered by this agreement,
whether by assignment, merger, mortgage, operation of law, or otherwise, shall be deemed to have taken subject
to the lien and security interest granted by this Article VILB. as to all obligations attributable to such interest hereunder
whether or not such obligations arise before or after such interest is acquired.

To the extent that parties have a security interest under the Uniform Commercial Code of the state in which the
Contract Area is situated, they shall be entitled to exercise the rights and remedies of a secured party under the Code.
The bringing of a suit and the obtaining of judgment by a party for the secured indebtedness shall not be deemed an
election of remedies or otherwise affect the lien rights or security interest as security for the payment thereof In
addition, upon default by any party in the payment of its share of expenses, interests or fees, or upon the improper use
of funds by the Operator, the other parties shall have the right, without prejudice to other rights or remedies, to collect
from the purchaser the proceeds from the sale of such defaulting party's share of Oil and Gas until the amount owed by
such party, plus interest as provided in "Exhibit C," has been received, and shall have the right to offset the amount
owed against the proceeds from the sale of such defaulting party's share of Oil and Gas. All purchasers of production
may rely on a notification of default from the non-defaulting party or parties stating the amount due as a result of the
default, and all parties waive any recourse available against purchasers for releasing production proceeds as provided in
this paragraph.

If any party fails to pay its share of cost within one hundred twenty (120) days after rendition of a statement therefor by
Operator, the non-defaulting parties, including Operator, shall upon request by Operator, pay the unpaid amount in the
proportion that the interest of each such party bears to the interest of all such parties. The amount paid by each party so
paying its share of the unpaid amount shall be secured by the liens and security rights described in Article VILB., and each
paying party may independently pursue any remedy available hereunder or otherwise.

If any party does not perform all of its obligations hereunder, and the failure to perform subjects such party to foreclosure
or execution proceedings pursuant to the provisions of this agreement, to the extent allowed by goveming law, the defaulting
party waives any available right of redemption from and after the date of judgment, any required valuation or appraisement
of the mortgaged or secured property prior to sale, any avallable ng?xt / to stay execution or to require a marshaling of assets
or sale in inverse order of alienation
/ and any requ1rec(1) bond in the event a receiver is appointed. In addition, to the extent permitted by applicable law, each party
hereby grants to the other parties a power of sale as to any property that is subject to the lien and security rights granted
hereunder, such power to be exercised in the manner provided by applicable law or otherwise in a commercially reasonable
manner and upon reasonable notice,

Each party agrees that the other parties shall be entitled to utilize the provisions of Oil and Gas lien law or other lien
law of any state in which the Contract Area is situated to enforce the obligations of each party hereunder. Without limiting
the generality of the foregoing, to the extent permitted by applicable law, Non-Operators agree that Operator may invoke or
utilize the mechanics' or materialmen's lien law of the state in which the Contract Area is situated in order to secure the
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payment to Operator of any sum due hereunder for services performed or materials supplied by Operator.
C. Advances:
Operator, at its election, shall have the right from time to time to demand and receive from one or more of the other

Parties, other than unleased mineral owners, payment in advance of their respective shares of the estimated amount of the expense to be
incurred n operations

hereunder during the next succeeding month, which right may be exercised only by submission to each such party of an
itemized statement of such estimated expense, together with an invoice for its share thereof Each such statement and invoice
for the payment in advance of estimated expense shall be submitted on or before the 20th day 8f the next preceding month.
Fach party shall pay to Operator its proportionate share of such estimate within /égteen—(zl%) after such estimate and
invoice is received. If any party fails to pay its share of said estimate within said time, the amount due shall bear interest as
provided in Exhibit "C" until paid. Proper adjustment shall be made monthly between advances and actual expense to the end
that each party shall bear and pay its proportionate share of actual expenses incurred, and no more.

D. Defaults and Remedies:

If any party fails to discharge any financial obligation under this agreement, including without limitation the failure to
make any advance under the preceding Article VILC. or any other provision of this agreement, within the period required for
such payment hereunder, then in addition to the remedies provided in Article VILB. or elsewhere in this agreement, the
remedies specified below shall be applicable. For purposes of this Article VILD., all notices and elections shall be delivered
only by Operator, except that Operator shall deliver any such notice and election requested by a non-defaulting Non-Operator,
and when Operator is the party in default, the applicable notices and elections can be delivered by any Non-Operator.
Election of any one or more of the following remedies shall not preclude the subsequent use of any other remedy specified
below or otherwise available to a non-defaulting party.

1. Suspension of Rights: Any party may deliver to the party in default a Notice of Default, which shall specify the default,
specify the action to be taken to cure the default, and specify that failure to take such action will result in the exercise of one
or more of the remedies provided in this Article. If the default is not cured within thirty (30) days of the delivery of such
Notice of Default, all of the rights of the defaulting party granted by this agreement may upon notice be suspended until the
default is cured, without prejudice to the right of the non-defaulting party or parties to continue to enforce the obligations of
the defaulting party previously accrued or thereafter accruing under this agreement. If Operator is the party in default, the
Non-Operators shall have in addition the right, by vote of Non-Operators owning a majority in interest in the Contract Area
after excluding the voting interest of Operator, to appoint a new Operator effective immediately. The rights of a defaulting
party that may be suspended hereunder at the election of the non-defaulting parties shall include, without limitation, the right
to receive information as to any operation conducted hereunder during the period of such default, the right to elect to
participate in an operation proposed under Article VIB. of this agreement, the right to participate in an operation being
conducted under this agreement even if the party has previously elected to participate in such operation, and the right to
receive proceeds of production from any well subject to this agreement.

2. Suit for Damages: Non-defaulting parties or Operator for the benefit of non-defaulting parties may sue (at joint
account expense) to collect the amounts in default, plus interest accruing on the amounts recovered from the date of default
until the date of collection at the rate specified in Exhibit "C" attached hereto. Nothing herein shall prevent any party from
suing any defaulting party to collect consequential damages accruing to such party as a result of the default.

3. Deemed Non-Consent: The non-defaulting party may deliver a written Notice of Non-Consent Election to the

defaulting party at any time after the expiration of the thirty-day cure period following delivery of the Notice of Default, in
which event if the billing is for the drilling a new well or the Plugging Back, Sidetracking, Reworking or Deepening of a
well which is to be or has been plugged as a dry hole, or for the Completion or Recompletion of any well, the defaulting
party will be conclusively deemed to have elected not to participate in the operation and to be a Non-Consenting Party with
respect thereto under Article VLB. or VIC., as the case may be, to the extent of the costs unpaid by such party,
notwithstanding any election to participate theretofore made. If election is made to proceed under this provision, then the
non-defaulting parties may not elect to sue for the unpaid amount pursuant to Article VIL.D.2.

Until the delivery of such Notice of Non-Consent Election to the defaulting party, such party shall have the right to cure
its default by paying its unpaid share of costs plus interest at the rate set forth in Exhibit "C," provided, however, such
payment shall not prejudice the rights of the non-defaulting parties to pursue remedies for damages incurred by the non-
defaulting parties as a result of the default. Any interest relinquished pursuant to this Article VILD.3. shall be offered to the
non-defaulting parties in proportion to their interests, and the non-defaulting parties electing to participate in the ownership
of such interest shall be required to contribute their shares of the defaulted amount upon their election to participate therein.

4. Advance Payment; If a default is not cured within thirty (30) days of the delivery of a Notice of Default, Operator, or
Non-Operators if Operator is the defaulting party, may thereafter require advance payment from the defaulting
party of such defaulting party's anticipated share of any item of expense for which Operator, or Non-Operators, as the case may
be, would be entitled to reimbursement under any provision of this agreement, whether or not such expense was the subject of
the previous default. Such right includes, but is not limited to, the right to require advance payment for the estimated costs of
drilling a well or Completion of a well as to which an election to participate in drilling or Completion has been made. If the
defaulting party fails to pay the required advance payment, the non-defauiting parties may pursue any of the remedies provided
in the Article VILD. or any other default remedy provided elsewhere in this agreement. Any excess of funds advanced remaining
when the operation is completed and all costs have been paid shall be promptly retumed to the advancing party.

'

o nd-Attorne Fees— In he-—aven n nart a ed—to—brinelex nroceeding

E. Rentals, Shut-in Well Payments and Minimum Royalties:

Rentals, shut-in well payments and minimum royalties which may be required under the terms of any lease shall be paid
by the party or parties who subjected such lease to this agreement at its or their expense. In the event two or more parties
own and have contributed interests in the same lease to this agreement, such parties may designate one of such parties to
make said payments for and on behalf of all such parties. Any party may request, and shall be entitled to receive, proper
evidence of all such payments, In the event of failure to make proper payment of any rental, shut-in well payment or
minimum royalty through mistake or oversight where such payment is required to continue the lease in force, any loss which
results from such non-payment shall be borne in accordance with the provisions of Article IV.B.2.

Operator shall notify Non-Operators of the anticipated completion of a shut-in well, or the shutting in or retum to
production of a producing well, at least five (5) days (excluding Saturday, Sunday, and legal holidays) prior to taking such
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action, or at the earliest opportunity permitted by circumstances, but assumes no liability for failure to do so. In the event of
failure by Operator to so notify Non-Operators, the loss of any lease contributed hereto by Non-Operators for failure to make
timely payments of any shut-in well payment shall be borne jointly by the parties hereto under the provisions of Article
IV.B.3.

F. Taxes:

Beginning with the first calendar year after the effective date hereof, Operator shall render for ad valorem taxation all
property subject to this agreement which by law should be rendered for such taxes and assessments, and it shall pay all such taxes assessed
thereon before they become delinquent. Prior to the rendition date, each Non-Operator shall furnish Operator information as
to burdens (to include, but not be limited to, royalties, overriding royalties and production payments) on Leases and OQil and
Gas Interests contributed by such Non-Operator. If the assessed valuation of any Lease is reduced by reason of its being
subject to outstanding excess royalties, overriding royalties or production payments, the reduction in ad valorem taxes
resulting therefrom shall inure to the benefit of the owner or owners of such Lease, and Operator shall adjust the charge to
such owner or owners so as to reflect the benefit of such reduction. If the ad valorem taxes are based in whole or in part
upon separate valuations of each party's working interest, then notwithstanding anything to the contrary herein, charges to
the joint account shall be made and paid by the parties hereto in accordance with the tax value generated by each party's
working interest.  Operator shall bill the other parties for their proportionate shares of all tax payments in the manner
provided in Exhibit "C."

If Operator considers any tax assessment improper, Operator may, at its discretion, protest within the time and manner
prescribed by law, and prosecute the protest to a final determination, unless all parties agree to abandon the protest prior to final
determination. During the pendency of administrative or judicial proceedings, Operator may elect to pay, under protest, all such taxes
and any interest and penalty. When any such protested assessment shall have been finally determined, Operator shall pay the tax for
the joint account, together with any interest and penalty accrued, and the total cost shall then be assessed against the parties, and be
paid by them, as provided in Exhibit "C."

WithEach party shall pay or cause to be paid all production, severance, excise, gathering and other taxes and assessments imposed %%ggeg{

to the production or handling of such party's share of Oil and Gas produced under the terms of this agreement.
ARTICLE VIIL
ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST
A. Surrender of Leases:
The Leases covered by this agreement, insofar as they embrace acreage in the Contract Area, shall not be surrendered in whole

or in part unless all parties consent thereto-; however, no consent shall be necessary to release a lease which has expired or otherwise
terminated in acco:;ldar;ce with its terms.

ou . . . R . .
Hewevershould / any partg, other than an unleased mineral owner, desire to surrender its interest in any Lease or in any portion
thereof, suc party shall give written

notice of the proposed surrender to all parties, and the parties to whom such notice is delivered shall have thirty (30) days after
delivery of the notice within which to notify the party proposing the surrender whether they elect to consent thereto. Failure of a
party to whom such notice is delivered to reply within said 30-day period shall constitute a consent to the surrender of the Leases
described in the notice. If all parties do not agree or consent thereto, the party desiring to surrender shall assign, without express or
implied warranty of title, all of its interest in such Lease, or portion thereof, and any well, material and equipment which may be
located thereon and any rights in production thereafter secured, to the parties not consenting to such surrender. If the interest of the
assigning party is or includes an Oil and Gas Interest, the assigning party shall execute and deliver to the party or parties not
consenting to such surrender an oil and gas lease covering such Oil and Gas Interest for a term of one (1) year and so long
thereafter as Oil and/or Gas is produced from the land covered thereby, such lease to be on the form attached hereto as Exhibit "B."
Upon such assignment or lease, the assigning party shall be relieved from all obligations thereafter accruing, but not theretofore
accrued, with respect to the interest assigned or leased and the operation of any well attributable thereto, and the assigning party
shall have no further interest in the assigned or leased premises and its equipment and production other than the royalties retained
in any lease made under the terms of this Article. The party assignee or lessee shall pay to the party assignor or lessor the
reasonable salvage value of the latter's interest in any well's salvable materials and equipment attributable to the assigned or leased
acreage. The value of all salvable materials and equipment shall be determined in accordance with the provisions of Exhibit "C." less
the estimated cost of salvaging and the estimated cost of plugging and abandoning and restoring the surface. If such value is less
than such costs, then the party assignor or lessor shall pay to the party assignee or lessee the amount of such deficit. If the
assignment or lease is in favor of more than one party, the interest shall be shared by such parties in the proportions that the
interest of each bears to the total interest of all such parties. If the interest of the parties to whom the assignment is to be made
varies according to depth, then the interest assigned shall similarly reflect such variances.

Any assignment, lease or surrender made under this provision shall setreduce-or change the assignor's, lessor's or surrendering
uant to Article

: . . . . , urs VI
party's interest as—it—was—Hmrpediately-before-the-assicnmentlease—ersurrender in the balance oF the Contract Area/; and the acreage

assigned, leased or surrendered, and subsequent operations thereon, shall aet-thereafter be subject to the terms and provisions of this

agreement-but-shatl-be-deeme d-subjeet-to-an-Operating-Agreementin-the-form-of this-agreement.
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C. Acreage or Cash Contributions:

While this agreement is in force, if any party contracts for a contribution of cash towards the drilling of a well or any other
operation on the Contract Area, such contribution shall be paid to the party who conducted the drilling or other operation and shall
be applied by it against the cost of such drilling or other operation. If the contribution be in the form of acreage, the party to whom
the contribution is made shall promptly tender an assignment of the acreage, without warranty of title, to the Drilling Parties in the
proportions said Drilling Parties shared the cost of drilling the well. Such acreage shall become a separate Contract Area and, to the
extent possible, be govemed by provisions identical to this agreement. Each party shall promptly notify all other parties of any
acreage or cash contributions it may obtain in support of any well or any other operation on the Contract Area. The above
provisions shall also be applicable to optional rights to earn acreage outside the Contract Area which are in support of well drilled
inside Contract Area.

If any party contracts for any consideration relating to disposition of such party's share of substances produced hereunder,
such consideration shall not be deemed a contribution as contemplated in this Article VIILC.

D. Assignment; Maintenance of Uniform Interest:
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Any sale, encumgrance, transfer or other disposition made by any party affecting any of that party’s interest in the contract arca shall
be made expressly subject to this agreement

and shall be made without prejudice to the right of the other parties, and any transferee of an ownership interest in any Oil and
Gas Lease or Interest shall be deemed a party to this agreement as to the interest conveyed from and after the effective date of
the transter of ownership; provided, however, that the other parties shall not be required to recognize any such sale,
encumbrance, transfer or other disposition for any purpose hereunder until thirty (30) days after they have received a copy of the
instrument of transfer or other satisfactory evidence thereof in writing from the transferor or transferee. No assignment or other
disposition of interest by a party shall relieve such party of obligations previously incurred by such party hereunder with respect
to the interest transferred, including without limitation the obligation of a party to pay all costs attributable to an operation
conducted hereunder in which such party has agreed to participate prior to making such assignment, and the lien and security
interest granted by Article VILB. shall continue to burden the interest transferred to secure payment of any such obl igations.

If, at any time the interest of any party is divided among and owned by four or more co-owners, Operator, at its discretion,
may require such co-owners to appoint a single trustee or agent with full authority to receive notices, approve expenditures,
receive billings for and approve and pay such party's share of the joint expenses, and to deal generally with, and with power to
bind, the co-owners of such party's interest within the scope of the operations embraced in this agreement, however, all such co-
owners shall have the right to enter into and execute all contracts or agreements for the disposition of their respective shares of
the Oil and Gas produced from the Contract Area and they shall have the right to receive, separately, payment of the sale
proceeds thereof.

E. Waiver of Rights to Partition:

If permitted by the laws of the state or states in which the property covered hereby is located, each party hereto owning an
undivided interest in the Contract Area waives any and all rights it may have to partition and have set aside to it in severalty its
undivided interest therein.

ARTICLE IX.
INTERNAL REVENUE CODE ELECTION
If, for federal income tax purposes, this agreement and the operations hereunder are regarded as a partnership, and if the

parties have not otherwise agreed to form a tax partnership pursuant to Exhibit "G" or other agreement between them, each
party thereby affected elects to be excluded from the application of all of the provisions of Subchapter "K," Chapter 1, Subtitle
"A," of the Intemal Revenue Code of 1986, as amended ("Code"), as permitted and authorized by Section 761 of the Code and
the regulations promulgated thereunder. Operator is authorized and directed to execute on behalf of each party hereby affected
such evidence of this election as may be required by the Secretary of the Treasury of the United States or the Federal Internal
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Revenue Service, including specifically, but not by way of limitation, all of the returns, statements, and the data required by
Treasury Regulation §1.761. Should there be any requirement that each party hereby affected give further evidence of this
election, each such party shall execute such documents and furnish such other evidence as may be required by the Federal Internal
Revenue Service or as may be necessary to evidence this election. No such party shall give any notices or take any other action
inconsistent with the election made hereby. If any present or future income tax laws of the state or states in which the Contract
Area is located or any future income tax laws of the United States contain provisions similar to those in Subchapter "K," Chapter
1, Subtitle "A," of the Code, under which an election similar to that provided by Section 761 of the Code is permitted, each party
hereby affected shall make such election as may be permitted or required by such laws. In making the foregoing election, each
such party states that the income derived by such party from operations hereunder can be adequately determined without the
computation of partnership taxable income.

ARTICLE X.
CLAIMS AND LAWSUITS
Operator may settle any single uninsured third party damage claim or suit arising from operations hereunder if the expenditure
does not exceed _Two Hundred and Fifty Thousand Dollars ($250.000.00) and if the payment is in complete settlement

of such claim or suit. If the amount required for settlement exceeds the above amount, the parties hereto shall assume and take over
the further handling of the claim or suit, unless such authority is delegated to Operator. All costs and expenses of handling settling,
or otherwise discharging such claim or suit shall be a the joint expense of the parties participating in the operation from which the
claim or suit arises. If a claim is made against any party or if any party is sued on account of any matter arising from operations
hereunder over which such individual has no control because of the rights given Operator by this agreement, such party shall
immediately notify all other parties, and the claim or suit shall be treated as any other claim or suit involving operations hereunder.

ARTICLE XL
FORCE MAJEURE

If any party is rendered unable, wholly or in part, by force majeure to carry out its obligations under this agreement, other
than the obligation to indemnify or make money payments or fumnish security, that party shall give to all other parties
prompt written notice of the force majeure with reasonably full particulars concerning it; thereupon, the obligations of the
party giving the notice, so far as they are affected by the force majeure, shall be suspended during, but no longer than, the
continuance of the force majeure. The term "force majeure,” as here employed, shall mean an act of God, strike, lockout, or
other industrial disturbance, act of the public enemy, war, blockade, public riot, lightening, fire, storm, flood or other act of
nature, explosion, governmental action, governmental delay, restraint or inaction, unavailability of equipment, and any other
cause, whether of the kind specifically enumerated above or otherwise, which is not reasonably within the control of the party
claiming suspension.

The affected party shall use all reasonable diligence to remove the force majeure situation as quickly as practicable. The
requirement that any force majeure shall be remedied with all reasonable dispatch shall not require the settlement of strikes,
lockouts, or other labor difficulty by the party involved, contrary to its wishes; how all such difficulties shall be handled shall
be entirely within the discretion of the party concerned.

ARTICLE XIIL.
NOTICES

All notices authorized or required between the parties by any of the provisions of this agreement, unless otherwise
specifically provided, shall be in writing and delivered in person or by United States mail, courier ser?lfccetro/n ltcefgggfm telex,
telecopier or any other form of facsimile, postage or charges prepaid, and addressed to such parties at the addresses listed on
Exhibit "A." All telephone or oral notices permitted by this agreement shall be confirmed immediately thereafter by written
notice. The originating notice given under any provision hereof shall be deemed delivered only when received by the party to
whom such notice is directed, and the time for such party to deliver any notice in response thereto shall run from the date
the originating notice is received. "Receipt” for purposes of this agreement with respect to written notice delivered hereunder
shall be actual delivery of the notice to the address of the party to be notified specified in accordance with this agreement, or
to the telecopy, facs?n%llg()/nécrl?ealle‘( machine of such party. The second or any responsive notice shall be deemed delivered when
deposited in the United States mail or at the office of the courier or telegraph service, or upon transmittal by teleﬁtr?ntleclgéggy
or facsimile, or when personally delivered to the party to be notlﬁed pravided, that when response is required within 24 or
48 hours, such response shall be given orally or by telephone, te?ex n/lctgllgéopy or other facsimile within such period. Each party
shall have the right to change its address at any time, and from time to time, by giving written notice thereof to all other
parties. If a party is not available to receive notice orally or by telephone when a party attempts to deliver a notice required
to be delivered within 24 or 48 hours, the notice may be delivered in writing by any other method specified herein and shall
be deemed delivered in the same manner provided above for any responsive notice.

ARTICLE XIIIL
TERM OF AGREEMENT

This agreement shall remain in full force and effect as to the Oil and Gas Leases and/or Oil and Gas Interests subject
hereto for the period of time selected below; provided, however, no party hereto shall ever be construed as having any right, title
or interest in or to any Lease or Oil and Gas Interest contributed by any other party beyond the term of this agreement.

X Option No. 2: In the event the well descrlbed in Article VLA, or any subsequent well drilled under any provision
of this agreement, results in the Completion of a well as a well capable of production of Oil and/or Gas in paying
quantities, this agreement shall continue in force so long as any such well is capable of production, and for an
additional period of ninety (90) days thereafter; provided, however, if, prior to the expiration of such
additional period, one or more of the parties hereto are engaged in drilling, Reworking, Deepening, Sidetracking,
Plugging Back, testing or attempting to Complete or Re-complete a well or wells hereunder, this agreement shall
continue in force until such operations have been completed and if production results therefrom, this agreement
shall continue in force as provided herein. In the event the well described in Article VLA., or any subsequent well
drilled hereunder, results in a dry hole, and no other well is capable of producing Oil and/or Gas from the
Contract Area, this agreement shall terminate unless drilling, Deepening, Sidetracking, Completing, Re-
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completing, Plugging Back or Reworking operations are commenced within ninety (90) days from the

date of abandonment of said well. "Abandonment” for such purposes shall mean either (i) a decision by all parties
not to conduct any further operations on the well or (il) the elapse of 180 days from the conduct of any
operations on the well, whichever first occurs.

The termination of this agreement shall not relieve any party hereto from any expense, liability or other obligation or any
remedy therefor which has accrued or attached prior to the date of such termination.

Upon termination of this agreement and the satisfaction of all obligations hereunder, in the event a memorandum of this
Operating Agreement has been filed of record, Operator is authorized to file of record in all necessary recording offices a
notice of termination, and each party hereto agrees to execute such a notice of termination as to Operator's interest, upon
request of Operator, if Operator has satisfied all its financial obligations.

ARTICLE XIV.
COMPLIANCE WITH LAWS AND REGULATIONS
A. Laws, Regulations and Orders:

This agreement shall be subject to the applicable laws of the state in which the Contract Area is located, to the valid rules,
regulations, and orders of any duly constituted regulatory body of said state; and to all other applicable federal, state,
and local laws, ordinances, rules, regulations and orders.

B. Governing Law:

This agreement and all matters pertaining hereto, including but not limited to matters of performance, non-
performance, breach, remedies, procedures, rights, duties, and interpretation or construction, shall be governed and
determined by the law of the state in which the Contract Area is located. If—theContract—Area—is—in—two—ormore—states;
the-law-of the-stateof
C. Regulatory Agencies:

Nothing herein contained shall grant, or be construed to grant, Operator the right or authority to waive or release any

shall

SOveris

rights, privileges, or obligations which Non-Operators may have under federal or state laws or under rules, regulations or
orders promulgated under such laws in reference to oil, gas and mineral operations, including the location, operation, or
production of wells, on tracts offsetting or adjacent to the Contract Area.

With respect to the operations hereunder, Non-Operators agree to release Operator from any and all losses, damages,
injuries, claims and causes of action arising out of, incident to or resulting directly or indirectly from Operator's interpretation
or application of rules, rulings, regulations or orders of the Department of Energy or Federal Energy Regulatory Commission
or predecessor or successor agencies to the extent such interpretation or application was made in good faith and does not
constitute gross negligence.  Each Non-Operator further agrees to reimburse Operator for such Non-Operator's share of
production or any refund, fine, levy or other governmental sanction that Operator may be required to pay as a result of such
an incorrect interpretation or application, together with interest and penalties thereon owing by Operator as a result of such
incorrect interpretation or application.

ARTICLE XV.
MISCELLANEOUS
A. Execution:

th This agreement shall be binding upon each Non-Operator, other t}l;an an unleased mineral owner, when this agreement or a countegpart
ereo as een

executed by such Non-Operator and Operator notwithstanding that this agreement is not then or thereafter executed by all of
the parties to which it is tendered or which are listed on Exhibit "A" as owning an interest in the Contract Area or which
own, in fact, an interest in the Contract Area. Operator may, however, by written notice to all Non-Operators who have
become bound by this agreement as aforesaid, given at any time prior to the actual spud date of the Initial Well but in no
event later than five days prior to the date specified in Article VLA. for commencement of the Initial Well, terminate this
agreement if Operator in its sole discretion determines that there is insufficient participation to justify commencement of
drilling operations, In the event of such a termination by Operator, all further obligations of the parties hereunder shall cease
as of such termination. In the event any Non-Operator has advanced or prepaid any share of drilling or other costs
hereunder, all sums so advanced shall be returned to such Non-Operator without interest. In the event Operator proceeds
with drilling operations for the Initial Well without the execution hereof by all persons listed on Exhibit "A" as having a
current working interest in such well, Operator shall indemnify Non-Operators with respect to all costs incurred for the
Initial Well which would have been charged to such person under this agreement if such person had executed the same and
Operator shall receive all revenues which would have been received by such person under this agreement if such person had
executed the same.

B. Successors and Assigns:

This agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective  heirs,
devisees, legal representatives, successors and assigns, and the terms hereof shall be deemed to run with the Leases or
Interests included within the Contract Area.

C. Counterparts:

This instrument may be executed in any number of counterparts, each of which shall be considered an original for all
purposes.

D. Severability:

For the purposes of assuming or rejecting this agreement as an executory contract pursuant to federal bankruptcy laws,
this agreement shall not be severable, but rather must be assumed or rejected in its entirety, and the failure of any party to
this agreement to comply with all of its financial obligations provided herein shall be a material default.

ARTICLE XVL

OTHER PROVISIONS

A. Conflicts:
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Notwithstanding anything herein contained to the contrary, it is understood and agreed that if there is any conflict between any
part of or all of the terms and provisions of Article XVI and any other terms and provisions of this agreement, the terms and
provisions of this Article XVI shall prevail and control.

B. Priority of Operations:

If at any time there is more than one operation proposed in connection with any well subject to this agreement and if the
Consenting Parties do not agree on the sequence of proposed operations, such proposed operations shall be conducted in the
following sequence:

First: testing, coring or logging;
Second: completion attempts without plugging back in ascending order from

deepest to shallowest depths;
Third:  sidetracking in the order of least deviation from the original bottom hole location to the greatest deviation;
Fourth: deepening of a well below the authorized depth in descending order from shallowest to deepest depths;
Fifth: plugging back and completion attempts in ascending order from deepest to shallowest depths.

C. Netting and Setoff:

Except for any payments related to charges on any joint interest billing that a Non-Operator has disputed in good faith, in the
event that Non-Operator does not remit payment for any operating costs or charges assessable to Non-Operators and permitted
under this Operating Agreement within forty five (45) days after the date payment is due, Operator is authorized to deduct such
costs or charges, and to remit to such Non-Operators their respective net share of any proceeds attributable to the interest of such
Non-Operators being received directly from any purchasers of production from the Contract Area. The foregoing provisions shall

not diminish Operator’s lien rights contained within this agreement.

D. Multiple Billing:

In no event shall Operator be required to make more than four billings for the entire interest credited to each Non-Operator on
Exhibit "A". If any Non-Operator to this agreement disposes of any part or all of the interest credited to it on Exhibit "A", hereinafter
referred to as "'Selling Party,” such Selling Party shall be solely responsible for billing its assignee or assignees and shall remain primarily
liable to the other Parties for the interest or interests assigned until such time as Selling Party has (1) designated and qualified the
assignees to receive the billing for its interest, (2) designated assignees have been approved and accepted by Operator, and (3) has
furnished to Operator written notice of the conveyance and photocopy of the recorded assignments by which the transfer is made. The
sale or other disposition of any interest in the leases covered by this agreement shall be made specifically subject to the provisions of this
Article. Operator’s approval shall not be unreasonably withheld.

E. Horizontal Wells:

1. Notwithstanding anything contained herein to the contrary, (i) the provisions of Article VL.C.I Option No. 1 shall apply to
any Horizontal Well or Multi-lateral Well proposed hereunder, and (ii) the provisions of Article VI.C.1. Option No. 2 shal} apply to
all other wells proposed hereunder that are not expressly proposed as Horizontal Wells or Multi-lateral Wells. To be effective as 2
Horizontal Well Proposal, such proposal must include an AFE, the correspending anticipated Unit and Contract Area size and
dimensions within which the well will be drilled, and other accompanying documents that clearly indicate the well being proposed is
a Horizontal Well or Multi-lateral Well . As to any possible conflicts that may arise during the completion phase of a Horizontal
Well or Multi-lateral Well, priority shall be given first to a Lateral drain hole of the authorized depth, and then to objective
formations in ascending order above the authorized depth, and then to objective formations in descending order below the
authorized depth.

2. Operator shall have the right to cease drilling a Horizontal Well or Multi-lateral Well at any time, for any reason, and such
Horizontal Well or Multi-lateral Well shall be deemed to have reached its objective depth so long as Operator has drilled such
Horizontal Well or Multi-lateral Well to the objective formation and has drilled laterally in the objective formation for a distance
which is at least equal to fifty percent (50%) of the length of the total horizontal drainhole displacement (displacement from true
vertical) proposed for the operation. In like manner, Operator may continue drilling to extend a proposed lateral in a Horizontal
Well or Multi-lateral Well up to 10% longer than the length proposed in the proposal approved by the Parties if in Operator’s sole
judgment, it would be reasonably prudent to do so.

F. Sidetracking:

Notwithstanding the provisions of Article VL.B(5), “Sidetracking”, such paragraph shall not be applicable to operations in the
lateral portion of a Horizontal Well or Multi-lateral Well. Drilling operations which are intended to recover penetration of the
target interval which are conducted in a Horizontal Well or Multi-lateral Well shall be considered as included in the original
proposed drilling operations.

G. Further Assurances:

In connection with this agreement, the parties agree to execute and deliver such additional documents and instruments and to
perform such additional acts as may be necessary or appropriate to effectuate, carry out, and perform all the terms, provisions and
conditions of this agreement. Without limiting the generality of the foregoing, the parties agree to execute and deliver to Operator one or
more Recording Supplement to Operating Agreement and Financing Statement in the form of Exhibit “H” in recordable form, giving
notice of the existence of this Operating Agreement, which Operator shall cause to be recorded in the county or counties in which any
portion of the Contract Area is located.

H. Covenants Running with the Land:

The terms, provisions, covenants and conditions of this agr t shall be d d to be covenants running with the lands, the
lease or leases and leasehold estate covered hereby, and all of the terms, provisions, covenants and conditions of this agreement shall
be binding upon and inure to the benefit of the parties hereto, their respective successors and assigns.

I. Headings:
All headings in this agreement are for reference purposes only and have no binding effect on the terms, conditions or

provisions of this agreement.
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J. Indemnity for Access to Contract Area:

Each Non-Operator shall indemnify and hold Operator harmless against any and all liability in excess of insurance coverage
carried for the joint account for injury to each such Non-Operator's officers, employees and/or agents resulting from and in any
way relating to such officers’, employees’, and/or agents’ presence on the Contract Area. The Non-Operators indemnity to
Operator shall also apply to any other person whose presence on the Contract Area is at the insistence of such Non-Operator.

K. Contract Area and Drilling Unit:

“Contract Area” shall mean a contiguous area in size and configuration as determined by the Operator in order to
accommodate anticipated wells, wellbore paths and wellbore lengths located or to be located within the anticipated Drilling Unit.
The Contract Area shall be, to the extent practicable, the same as the Drilling Unit, and shall include all Oil and Gas Leases and Qil
and Gas Interests within the boundary of the Contract Area, and may include oil and gas leases or oil and gas interests not
controlled or owned by the Parties to this Agreement or other interests which cannot be included in the Drilling Unit at the time the
Drilling Unit is formed or created but are reasonably anticipated to be controlled or acquired by the Parties in the future. The
Parties shall make good faith efforts to include otherwise stranded acreage in a Contract Area where reasonably practical,

L. Working Interest Adjustment:

Any recalculation or adjustment of the Parties’ Exhibit “A” working interests pursuant to Articles VIILA, VIILB or XVILM of
this Agreement shall be recalculated or adjusted after written notice is provided to the affected party(ies) of such recalculation or
adjustment of working interest. Such recalculation or adjustment shall be made effective as of the date of the lease surrender,
renewal, acquisition and/or Contract Area / Drilling Unit Adjustment; provided, however, any such recalculation or adjustment to
the Parties’ working interests prior to the date of the first sale of production from such Drilling Unit shall be made effective as of
the date first costs were incurred on and for such Drilling Unit.

This Article XVI.L shall not apply to loss or failure of title pursuant to Article IV.B of this Agreement.

M. Contract Area / Drilling Unit Adjustment:

It is recognized by the Parties that it may be prudent and/or necessary to enlarge or reduce the size of an existing Contract Area
/ Drilling Unit and/or include within an existing Contract Area / Drilling Unit acreage which was not initially included therein.
Without the consent of the Parties, an existing Contract Area / Drilling Unit may not be enlarged or reduced in size. Such consent
shall not be unreasonably withheld, delayed or conditioned. The party proposing such enlargement or reduction to an existing
Contract Area / Drilling Unit shall notify the other party(ies) in writing, providing an explanation for the Contract Area / Drilling
Unit modification proposal. To the extent a Contract Area / Drilling Unit is modified pursuant to this Agreement, the working
interests of the Parties shall be recalculated in the manner set forth in Article XVL.L and a modified declaration of pooled unit shall
be prepared and filed of record.

To the extent the Contract Area is modified pursuant to this Agreement, this Agreement shall be amended with revised Exhibits
“A,” “A-1,” and “A-2” and a new Recording Supplement to Operating Agreement and Financing Agreement shall be prepared and
filed of record.

This Article XVI.M shall not apply to the loss or failure of title pursuant to Article [V.B of this Agreement.

N. Non-Consent Penalty for Unleased Mineral Owners

In the event an unleased mineral owner elects not to participate in a well proposed in the Contract Area, upon timely
commencement of actual drilling operations on such Well, such Non-Consenting Unleased Mineral Owner shall be deemed to have
relinquished to the Consenting Parties, and the Consenting Parties shall own and be entitled to receive, in proportion to their
respective interests, all of such Non-Consenting Unleased Mineral Owner’s interest in the well and share of production therefrom.
All of such Non-
Consenting Party's Unleased Mineral Owner’s interest in the production obtained from the operation in which the Non-Consenting
Unleased Mineral Owner did not elect
to participate shall be owned by the Consenting parties who will be entitled to receive, in proportion to their respective interests, all
of such Non-Consenting Unleased Mineral Owner’s interest. Such relinquishment shall be effective until the proceeds of the sale of
such share, calculated at the well, or
market value thereof if such share is not sold (after deducting applicable ad valorem, production, severance, and excise taxes,

royalty, overriding royalty and other interests not excepted by Article IIL.C payable out of or measured by the production
from such well accruing with respect to such interest until it reverts), shall equal the total of the following:

(i) 200 % of each such Non-Consenting Unleased Mineral Owner’s share of the cost of any newly acquired surface
eqaipment

beyond the welll‘l’eoad connections (including but not limited to stock tanks, separators, treaters, pumping equipment and
piping), plus $80% of each such Non-Consenting Mineral Owner's share of the cost of operation of the well commencing with first
production and continuing until each such Non-Consenting Mineral Owner's relinquished interest shall revert to it under other
provisions of this Article, it being agreed that each Non-Consenting Mineral Owner’'s share of such costs and equipment will be that

ibnte_resg which would have been chargeable to such Non-Consenting Mineral Owner had it participated in the well from the
eginning

of the operations; and

(i) 200 % of (a) that portion of the costs and expenses of drilling, Reworking, Sidetracking, Deepening,

Plugging Back, testing, Completing, and Recompleting, after deducting any cash contributions received under Article VHIL.C.,
and of (b) that portion of the cost of mewly acquired equipment in the well (to and including the wellhead connections),

which would have been chargeable to such Non-Consenting Mineral Owner if it had participated therein.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this agreement shall be effective as of the day of

Antero Resources Corporation . who has prepared and circulated this form for execution, represents and warrants
that the form was printed from and, with the exception(s) listed below, is identical to the AAPL Form 610-1989 Model Form
Operating Agreement, as published in computerized form by Forms On-A-Disk, Inc. No changes, alterations, or
modifications, other than those made by strikethrough and/or insertion and that are clearly recognizable as changes. in

Articla

eSS

have-been-made-to-theform
THaVC-BeeH-HHadetothe-—1orh-

OPERATOR

ATTEST OR WITNESS
Antero Resources Corporation

By: _Brian A, Kuhn

Title:  Senior Vice President - Land

Address: 1615 Wynkoop Street, Denver, Colorado 80202

NON-OPERATORS

ATTEST OR WITNESS

By:

Title:

Address:
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ACKNOWLEDGMENT

STATE OF COLORADO )
) §
COUNTY OF DENVER )

On this, the day of 20__ . before me , the undersigned officer, personally
appeared Brian A. Kuhn, who acknowledged himself to be the Senior Vice President - Land of Antero Resources Corporation an
Delaware corporation, and that he as such Senior Vice President - Land, being authorized to do so, executed the foregoing instrument

for the purpose therein contained by signing the name of the limited liability company by himself as Senior Vice President - Land.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

My Commission Expires:

Signature/Notary Public:

Name/Notary Public (print):

STATE OF )
) §
COUNTY OF )
On this, the day of ,20 , before me , the undersigned officer, personally
appeared, . known to me (or satisfactorily proven) to be the person(s) whose name(s) is/are

subscribed to the within instrument, and acknowledged that he/she/they executed the same for purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

My Commission Expires:

Signature/Notary Public:

Name/Notary Public (print):

-24-



ATWATER UNIT - EXHIBIT “A”

LANDS SUBJECT TO CONTRACT:

See attached Exhibit A-1
Monroe County, Ohio, containing 781.564 acres, more or less

RESTRICTIONS AS TO DEPTHS, FORMATIONS AND SUBSTANCES:

This agreement covers rights to the Unitized Formation, described as that portion of the Unit
Area from fifty feet above the top of the Utica Shale to fifty feet below the base of the Point
Pleasant Formation (as more particularly defined in Article 1 of the Unit Plan).

INTERESTS OF THE PARTIES TO THIS AGREEMENT:

OPERATOR wi
Antero Resources Corporation 97.429%
Adventura USA, Inc. 0001%
Calgroup Joint Venture .00004%
Albert Tate .00001%
Unleased 2.571 %
100.000%

ADDRESSES OF PARTIES FOR NOTICE PURPOSES:

Antero Resources Corporation
Attn: Vice President of Land
1615 Wynkoop Street

Denver, Colorado 80202

Cal group, Joint Venture
#245 1209-59th Avenue, S.E.
Calgary, Alberta T2H 2P6

Adventura USA, Inc.
1429 Larimer Square, Suite 200
Denver, Colorado 80202

Albert Tate
2602 Jarratt Avenue
Austin, TX 78703

*Addresses for unleased mineral
owners are listed on Exhibit A-3 of
this Unit Operating Agreement.
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JNT\Atwater DOU Plat.dwg, DOU Plat SH2, 11/9/201

PARCELS WITHIN THE ATWATER UNIT
(781.564 Acres)

) Deed ' Mineral
Map | Unit Parcel Surface Owner Volume and Deed | Calculated | Mineral Owner Deed
No. | Acreage Number Page Acreage | Acreage Name Volume and
Page
1 23.453 21-006014.0000 Clayton H. & Janis M. V. 148, P. 977 42.680 43.435 Clayton H. & Janis V. 148, P. 977
Hughes M. Hughes
Janet M. Ryan, L.R. 58, P. 309
Edward P. Ryan V. 138, P. 484,
Robert M. Ryan, V. 190, P. 804,
Edward T. Ryan, 0O.R. 101, P. 429,
Beverly Staudt, 0O.R. 278, P. 801
Mary A. Cook
2 2.275 21-004007.0000 Bruce E. Stephen O.R.27,P. 20 161.4688 160.682 Same as Surface
3 19.949 12-001012.2000 Clayton H. & Janis M. V. 148, P. 977 20.000 20013 Clayton H. & Janis V. 148, P. 977
Hughes M. Hughes
Janet M. Ryan, L.R. 58, P. 309
Edward P. Ryan L.R. 58, P. 310
Robert M. Ryan, L.R.94P. 187,
Edward T. Ryan, V.138,P.484,
Beverly Staudt, V. 138, P. 599,
Mary A. Cook, V. 190, P. 804,
Nancy Sharp 0O.R. 101, P. 429,
Schweiger, William | O.R. 278, P. 801
H. Carpenter
4 16.976 | 12-001005.0000 Troy Patchin O.R. 39, P. 801 20.760 20.318 Troy Patchin O.R. 39, P. 801
Janet M. Ryan, L.R. 58, P. 309
Edward P. Ryan L.R. 58, P. 310
Robert M. Ryan, L.R. 94 P. 187,
Edward T. Ryan, V. 138, P. 484,
Beverly Staudt, V. 138, P. 599,
Mary A. Cook, V. 190, P. 804,
Nancy Sharp 0.R. 101, P. 429,
Schweiger, William | O.R. 278, P. 801
H. Carpenter
5 6.209 21-005004.0000 Rollin J. Monter O.R. 179, P. 316 96.356 96.335 Same as Surface
6 20.702 12-001005.1000 Troy Patchin O.R. 39, P. 801 21.000 21.780 Same as Surface
7 33.728 12-001004.0000 The Donald E. & Betty J. O.R. 57, P. 625 61.76 63.078
Kitchen Living Trust, Dated Same as Surface
September 28, 1999;
Donald G. Latta, Ir. V. 197, P. 475
8 1.568 12-001002.0000 | Edward Lee Vargo & Merry O.R. 70, P. 101 30.000 30.133 Edward Lee Vargo 0O.R.70,P. 101
Elizabeth Vargo & Merry Elizabeth
Vargo
Carol Hunter, V. 211, P. 677
Kathryn Robb, 0.R. 92, P. 862
Charlotte Marris, O.R. 110, P. 785
Otto G, Burkhart | O.R. 242, P. 649
Jr., Cathy Louden,
Karon Caldwell,
Shelly Carpenter,
Reta A, Funk
9 1.687 20-006014.0000 Joe E. & Sarah D. Byler 0O.R.157, P. 42 9.012 9.012 Joe E. & Sarah D. QO.R.157,P. 42
Byler
AECFEP LLC O.R. 272, P. 564
10 39.886 12-001012.0000 Clayton H. & Janis M. V. 148, P. 977 41.700 39.886 Clayton H. & Janis V. 148, P. 977
Hughes M. Hughes
Janet M. Ryan, V. 138, P. 484,
Edward P. Ryan V. 138, P.599,
Robert M. Ryan, V. 190, P. 804,
Edward T. Ryan, O.R.101, P. 429,
Beverly Staudt, O.R. 278, P. 801,
Mary A. Cook L.R.58,P. 311
11* 35.158 12-001007.0000 | Donna Sue Stephen & Drew | O.R. 36, P. 864 65.223 65.206 Donna Sue Stephen | O.R. 36, P. 864
Preston Stephen & Drew Preston
Stephen
Heirs of Lydia J. V. 66, P. 592
Stewart (See Sheet 4)
(See Sheet 4)
12 10.000 | 12-001016.0000 | Curtis Paul Gill & DonnaJo | O.R.324,P.775 10.000 10.000 Donna Sue Stephen | O.R. 36, P. 864
Stine & Drew Preston
Stephen
Frone, |/ o) 90 s
ICAD FILE: Atwater DOU Plat.dwg | I Fax: (740)449-2343




Deed Mineral

Map Unit Parcel Deed | Calculated Mineral Owner Deed
No. | Acreage Number Surface Owner Volume and Acreage | Acreage Name Volume and
Page Page
13 28.663 12-001008.0000 Westfall Holdings, LLC O.R.313,P. 706 28.663 28.663 Westfall Holdings, | O.R. 321, P.329
LLC
Janet M. Ryan, V.148,P. 977
Edward P. Ryan LR.58,P.309
Robert M. Ryan, V. 138, P. 484,
Edward T. Ryan, V. 138, P. 599,
Beverly Staudt, V. 190, P. 804,
Mary A. Cook O.R. 101, P. 429,
O.R. 278, P. 801
14 28.650 12-001014.0000 Patrick Stout 0.R.4,P.96 28.663 28.650 Patrick Stout OR.4,P.96
Janet M. Ryan, V. 148, P. 977
Edward P. Ryan L.R.58, P.309
Robert M. Ryan, V.138, P. 4284,
Edward T. Ryan, V. 190, P. 804,
Beverly Staudt, O.R. 101, P. 429,
Mary A, Cook O.R. 278, P. 801
15 82.827 12-001006.0000 John S. Christman V.195,P. 712 83.000 83.409 Same as Surface
O.R. 30, P. 457
16 33.289 12-001009.0000 John S. Christman V. 185, P. 602 46.000 45.322 Same as Surface
17 0.020 12-006019.0000 | Edward Lee Vargo & Merry | O.R.70, P. 101 53.138 52.815 Edward Lee Vargo | O.R.70,P.101
Elizabeth Vargo & Merry Elizabeth
Vargo
Caral Hunter, V.211,P. 677
Kathryn Robb, 0O.R.92,P. 862
Charlotte Morris, | O.R. 110, P, 785
Otto G. Burkhart O.R. 242, P. 649
Ir., Cathy Louden,
Karon Caldwell,
Shelly Carpenter,
Reta A. Funk
18 8.222 12-006010.0000 | Aden M. & Emma A. Yoder | O.R.118,P.321 | 8090075 9.878 Aden M. & Emma | O.R 118,P. 321
A Yoder
LL&B Headwater|, | O.R. 248, P. 118
LP
19 6.786 12-006020.0000 Andrew A. & Lydiann W, O.R. 279, P. 872 253174 24.581 Charles H. Neuhart | V.182,P. 104
Yoder OR.1,P.74

O.R. 279, P. 433
William D. Miller & | O.R. 106, P. 339
Mary A. Miller O.R. 279, P. 433
20 0.157 12-001013.0000 | Aden M. & Emma A. Yoder | O.R.31,P. 849 0.200 0.157 Linda Morris, V.201,P. 833
Darothy Marris,
Betty Crum, Byron
Marris, Rodney
Morris, Gregory A

Morris, Rodney
Morris, Gregory A.
Lallathin,
David M. Lallathin
22 0.045 12-006017.0000 George M. Burkhart V. 208,P.78 0.043 0.045 Same as Surface
23 0.204 21-006016.0000 | Raymond A, Kuhns & Joe E. | O.R.274,P.708 | 105.976 105.881 LL&B Headwater |, | O.R. 249, P. 492
Byler | LP
24 0.009 12-001010.0000 | Raymond A, Kuhns & Joe E. | O.R.274,P.708 23,124 23.071 LL&B Headwater |, | O.R, 249, P. 492
Byler LP
25% 5.030 12-001015.0000 Drew Preston Stephen & 0.R. 102, P. 140 5.027 5.030 Donna Sue Stephen | O.R. 102, P. 140
Tracey Ann Stephen & Drew Preston
Stephen
Heirs of Lydia J. V.66, P. 592

Stewart (See Sheet 4)
(See Sheet 4)
26 5.816 12-002002.0000 Anthony M. & Kathy A. O.R. 206, P.37 60.290 61952 Same as Surface
Gentile
= 27 61.041 12-002006.0000 | Aden M. & Emma A. Yoder O.R.31,P. 849 60.000 62117 Linda Morris, V.201,P. 833
Dorothy Marris,
Betty Crum, Byron
Marris, Rodney
Morris, Gregory A.
Lallathin,
David M. Lallathin
28 0.135 12-005007.0000 | Aden M. & Emma A. Yoder O.R.31,P. 849 0.125 0.135 Linda Morris, V.201,P. 833
Dorothy Marris,
Betty Crum, Byron
Marris, Rodney
Morris, Gregory A.
Lallathin,
David M. Lallathin

UNT\Atwater DOU Plat dwg, DOU Plat SH3, 11/
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. Deed . Mineral
Map Unit Parcel Surface Owner Volume and Deed | Calculated | Mineral Owner Deed
No. | Acreage Number Page Acreage | Acreage Name Volume and
Page
29 1.787 12-005019.0000 George M. Burkhart | V.208,P.78 1776 1.787 Same as Surface
30 3.303 12-005020.0000 Andrew A. & Lydiann W. Q.R. 279,P. 872 2.636 3.474 Charles H. Neuhart V. 182, P. 104
Yoder William D. Miller & | O.R. 106, P. 339
Mary A. Miller O.R. 279, P.433
31 0.300 12-005006.0000 | Mark A. Hill & Marie B. Hill | O.R. 185, P. 644 3.114 2.930 Same as Surface
Rewocable Living Trust
32 30.937 12-005013.0000 Burkhart Fox Hollow, LLC O.R.337,P. 449 71.974 72.499 Same as Surface
33 41.712 12-002007.0000 The J & H Family Trust, Q.R.53,P.685 58.715 58.725 Hyre Minerals, LLC | O.R. 269, P. 289
Dated April 11, 1996
34 92.056 12-005016.0000 | Roger W. & Phyllis J. Claus O.R.15,P. 544 93.472 93.514 Same as Surface
35 29.163 12-005015.0000 | Stanley Scott Stephens & B. | O.R. 139,P. 751 81.430 82.053 Stanley Scott 0O.R. 139, P. 751
Dianne Stephens Stephens & B.
Dianne Stephens
lanet M. Ryan, L.R. 58, P. 309
Edward P. Ryan L.R. 58,P. 310
Robert M. Ryan, L.R. 94 P. 187,
Edward T. Ryan, V. 138, P. 484,
Beverly Staudt, V. 138, P. 599,
Mary A. Cook, V. 190, P. 804,
Nancy Sharp 0.R. 101, P. 429,
Schweiger, William | O.R. 278, P. 801
H. Carpenter
36 18.038 12-002008.0000 Roger W. & Phillis J. Claus O.R. 15, P. 544 61.733 61.670 Same as Surface
37 2.529 12-005018.0000 | Roger W. & Phyllis J. Claus V. 184, P. 155 2.563 2.529 Roger W. & Phyllis V. 184, P. 155
V. 184, P. 158 J. Claus V.184,P. 158
V.202,P. 335 V. 202, P.335
Alvin V. & Clara V. 168, P. 788
Jean Claus
Wilbert W. & Beryl V. 151, P. 509
M. Claus
38 28.576 12-005010.0000 John B. & Barbara J. O.R. 188, P. 844 37.170 37.603 Same as Surface
Ackerman
39 58.697 12-005001.0000 The Claus Family Trust 0O.R.50, P. 585 106.317 105.606 The Claus Family O.R. 50, P. 585
Trust
Janet M. Ryan, L.R. 58, P. 309
Edward P. Ryan L.R. 58, P. 310
Robert M. Ryan, L.R. 94 P. 187,
Edward T. Ryan, V. 138, P. 484,
Beverly Staudt, V. 138, P. 599,
Mary A. Cook, V. 190, P. 804,
Nancy Sharp O.R. 101, P. 429,
Schweiger, William | O.R. 278, P. 801
H. Carpenter
40 1.511 12-005005.0000 Edward J. & Sheila B. O.R. 329, P. 468 40.750 42155 Ackerman Family | O.R.329,P.470
Ackerman Holdings, LLC
41 0.314 12-004001.0000 John B. & Barbara J. O.R. 188, P. 844 128.036 130.428 JohnB. & Barbara | O.R. 188, P. 844
Ackerman J. Ackerman,
Janet M. Ryan, L.R. 58, P. 309
Edward P. Ryan L.R. 58,P.310
Robert M. Ryan, L.R. 94 P. 187,
Edward T. Ryan, V. 138,P. 484,
Beverly Staudt, V. 138, P. 599,
Mary A. Cook, V. 190, P. 804,
Nancy Sharp O.R. 101, P. 429,
Schweiger, William | O.R. 278, P. 801
H. Carpenter
42 0.103 12-005001.1000 The Claus Family Trust 0.R. 50, P. 585 0.100 0.103 Same as Surface
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* Tracts 11 and 25, the "Heirs of Lydia J. Stewart”, mineral deed reference V. 66, P. 592, con

of the following members: Lark R. Stoehr

Flek G. Stoehr

The Malcolm Steele Revocable Trust,
Dated January 8, 2004

Patricia A. Moore

Ann Lackey Goff

John E. Lackey

The Estate of Georgia H. Dellinger
Kathleen Anne Stewart Tullis
Robbin Yvonne Stewart Walters
Gwenth L. Stewart Mummaw
James Allen Stewart

Christopher Owen Stewart
George W. Riley

Beverly J. Kress
Emma Taylor
Janis David Perico
‘Warren Taylor
David Taylor
Nancy Bellusci
Susan Inscho Newell
Mary Lu Riley
Sondra Brown
Fred L. Riley, Jr.
Jack Riley
Richard Riley
Beverly Ann Bauer

ICAD FILE:
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Exhibit A-2

All Mineral Oviners

Current
dventura USA, Calgroup Joint | Calgroup Joint
Mineral Current Mineral B Adventura ’ | Adventura UsA, eroup Jol group Join! Albert Tate N Unleased
Leased/Fee Total Acres Tract Antero Working] Antero Unit Inc. Venture Venture Albert Tate Unit N Unieased Unit . .
Tract Current Mineral Owner Owner Owner Acres in . . tnc, Unit Working N N Working N . Parcel ID Township Current Mineral Owner Address
YesorNo inUnit Participation Interest Participation Working Working Unit Participation Participation
interestin Unit Participation N Interest Interest
Interest Interest Participation
tract
4387 South Mai t
1 Clayton H. & Janis M. Hughes Yes 50.000% 1727 1.500% 100.000% 1.500% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 21-006014.0000 Seneca o Z"" ':) b:;‘:;l‘;ee
ron,
N 2604 5. Robins Bow
1 Janet M. Ryan Yes 20.833% 4.886 0.625% 100.000% 0.625% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 21-006014.0000 Seneca _
Bloomington, IN 47401
N 2604 S. Robins Bow
1 Edward P. Ryan Yes 4.167% 0977 0.125% 100.000% 0.125% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 21-006014.0000 Seneca i
Bloomington, IN 47401
7910 Sunnvale Lane
1 Robert M. Ryan Yes 4167% | 23.453 0.77 0.125% 100.000% 0.125% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 21-606014.0000 Seneca ot ya10
riotte,
Town Hill Road W.
1 Edward T. Ryan Yes 4.167% 0.977 0.125% 100.000% 0.125% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 21.006014.0000 Seneca 488 Towin 'IN 4073443
2795 Sai 4., Apt
1 Beverly Staudt Yes 11.111% 2606 0.333% 100.000% 0.333% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 21-006014.0000 Seneca aint Andrews Sq., Apt 1715
Allison Park, PA 15101
128 Boothbay Harbor
1 Mary A. Cook Yes 5.556% 1.303 0.167% 100.000% 0.167% 0.000% 0,000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 21-006614.0000 Seneca
Bradfordwoods, PA 15015
5275 te 379
2 Bruce E. Stephen Yes 100.000% | 2.275 2.275 0.291% 100.000% 0291% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 21-004007.0000 Seneca 2759 State ?)0:42793
38 in Street
3 Clayton H. & Janis M. Hughes Yes 66.667% 13.299 1.702% 100.000% 1,702% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.2000 Malaga b Z;"“'Z’:Z':n;"
on,
2604 S. Robins Bow
3 Janet M. Ryan Yes 6.904% 1.385 0.177% 100.000% 0.177% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012,2000 Malaga A
Bloomington, IN 47401
2604'5. Robins Bow
3 Edward P. Ryan Yes 1.389% 0277 0.035% 100.000% 0.035% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.2000 Malaga Bloomington. i 47401
O .
7910 Sunnvale Lane
3 Robert M. Ryan Yes 1.389% 0277 0.035% 100.000% 0.035% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.2000 Mataga Chartte e 28010
ariof ',
488 Town Hill Road W.
3 Edward T. Ryan Yes 1.389% | 19.949 0277 0.035% 100.000% 0.035% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.2000 Malaga Notie, IN Aot
shviile,
int And y
3 Beverly Staudt Yes 3.704% 0.740 0.095% 100.000% 0.095% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.2000 Malaga 2795 Zal;:" A'; 'i"’;:‘;; :‘:1‘ ins
son Park,
128 Boothbay Harbor
3 Mary A. Cook Yes 1.852% 0.369 0.047% 100.000% 0.047% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.2000 Malaga
Bradfordwoods, PA 15015
i 5111 Springfield Court
3 Nancy Sharp Schweiger Yes 8.333% 1.662 0.213% 100.000% 0213% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.2000 Malaga "
Westerviile, OH 43081
illi " 570 Susan Ave.
3 william H. Carpenter Yes 8.333% 1662 0.213% 100.000% 0213% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.2000 Malaga >
Westerville, OH 43081
i 2675 Seventh Street
4 Tray Patchin Yes 66.667% 11317 1.448% 100.000% 1.448% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001005.0000 Malaga
Cuyahoga Falls, OH 44221
2604 S. Robins Bow
4 Janet M. Ryan Yes 6.944% 1179 0.151% 100.000% 0.151% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001005.0000 Malaga i
Bloomington, IN 47401
2604 5. Robins Bow
4 £dward P, Ryan Yes 1.389% 0.236 0.030% 100.000% 0.030% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001005.0000 Malaga i
Bloomington, IN 47401
" 7510 Sunnvale Lane
a Robert M. Ryan Yes 1.389% 0.236 0.030% 100.000% 0.030% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001005.0000 Malaga ehartatte, ME 28010
riotte,
o 488 Town Hill Road W.
4 Edward T. Ryan Yes 1389% | 16976 0236 0.030% 160.000% 0.030% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001005.0000 Mataga Noshile. I8 4vats
viiie,
4 Beverly Staudt Yes 3.708% 0.629 0.080% 100.000% 0.080% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001005.0000 Malaga 2795 Saint Andrews Sq., Apt 1715
Altison Park, PA 15101
128 Boothbay Harbor
4 Mary A. Cook Yes 1.852% 0314 0.040% 100.000% 0.040% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001005.0000 Malaga
Bradfordwoods, PA 15015
. o N 5111 Springfietd Caurt
4 Nancy Sharp Schweiger Yes 8.333% 1.415 0.181% 160.000% 0.181% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001005.0000 Mafaga "
Westerville, OH 43081
4 William H, Carpenter Yes 8.333% 1415 0.181% 100.000% 0.181% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001005.0000 Malaga 570Susan Ave.
Westerville, OH 43081
- o, 32262 Harper Ridge Road
5 Rolin J. Monter Yes 100.000% | 6209 6.209 0.794% 100.000% 0.794% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 21-005004.0000 Seneca : a7
. 2675 Seventh Streat
5 Troy Patchin Yes 100.000% | 20702 20.702 2.649% 100.000% 2.645% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001005.1000 Mataga
Cuyahoga Falls, OH 44221
8455 Meadow Drive
E. & Betty ). Kitchen Living Trust,
7 | TheBonald etty J. Kitchen Living Trus Yes 50.000% 16.864 2.158% 100.000% 2.158% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001004.0000 Malaga Brownsburg, IN 46112
Dated September 28th, 1599 2
33.728 Attn: Donald E. & Betty ). Kitchen
7 Donald G. Latta, Jr. Yes 50.000% 16.864 2.158% 100.000% 2.158% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 5.000% 0.000% 12-001004.0000 Mataga 2710;::1':’::‘::::3":"“
Edward Lee Vi EE) i
8 ward Lee Vargo & Yes 50.000% 0.784 0.100% 100.000% 0.100% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001002.0000 Malaga 228 Walter Ridge Road
Merry Elizabeth Vargo Woadsfield, OH 43793




Exhibit A-2
All Mineral Ovners

307 West Church Street
8 Carol Hunter Yes 8.333% 0131 0.017% 100.000% 0.017% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001002.0000 Malaga est Church Stree
Barnesville, OH 43713
242 West South Street
8 Kathryn Robb Yes 8.333% 0131 0.017% 100.000% 0.017% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12.001002.0000 Malaga st South Siree
Barnesville, OH 43713
33588 id
8 Charlotte Morris Yes 16.667% 0.261 0.033% 100.000% 0.033% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001002.0000 Malaga 88 Walter Z‘I_’ie;;’:d
204 East |
8 Otto G. Burkhart, Jr. Yes 8.333% 1568 0.131 0.017% 100.000% 0.017% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001002.0000 Matsga 04 East .'f"g: Z;’;:;
53369 B id
8 Cathy Louden Yes 2.083% 0.033 0.004% 100.000% 0.004% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001002.0000 Mataga elmont Ridge Road
Beallsviite, OH 43716
1000 8
8 Karon Caldwell Yes 2.083% 0.033 0.004% 100.000% 0.004% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001002.0000 Malaga rackiyn Avenue
Cambridge, OH 43725
50128 SR 145
8 Shelly Carpenter Yes 2.083% 0.033 0.004% 100.000% 0.004% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001002.6000 Malaga
Woodsfield, OH 43793
122 Back C
8 Reta A, Funk Yes 2.083% 0.033 0.004% 100.000% 0.004% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001002.0000 Mataga " hz‘ o';eck;;z';‘e
shboro,
52460 Township Highway 105
s Joe E. & Sarah D. Byler ves 50.000% 0.804 0.108% 100.000% 0.108% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 20-006014.0000 Seneca
Woodsfield, OH 43793
1687 12327‘Me1r12t01[;nve
9 AECFEP, LLC Yes 50.000% 0.844 0.108% 100.000% 0.108% 0.000% 0.000% 0.000% 0,000% 0.000% 0.000% 0.000% 0.000% 20-006014.0000 Seneca Danu“erx J5251
as,
Attn: Preston Phillips
i " 4387 South Main Street
10 Clayton H. & Janis M, Hughes Yes 50.000% 19.943 2.552% 100.000% 2.552% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.0000 Mataga Akon. OH 44315
Ton,
2604 5. Robins Bow
10 Janet M. Ryan Yes 20.833% 8310 1.063% 100.000% 1.063% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.0000 Malaga A
Bloomington, IN 47401
2604 5. Robins Bow
10 Edward P. Ryan Yes 4.167% 1.662 0.213% 100.000% 0.213% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.0000 Malaga A
Bloomington, IN 47401
7910 Sunnvale Lane
10 Robert M. Ryan Yes 4167% | 39.886 1.662 0.213% 100.000% 0.213% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.0000 Mataga charlotte. NE 28010
arlotte,
N 488 Town Hill Road W.
10 Edward T. Ryan Yes 4.167% 1.662 0213% 100.000% 0213% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.0000 Mataga Nashuille 1 4r4ds
ashville,
int And .
10 Beverly Staudt Yes 11.111% 4.432 0567% 100.000% 0.567% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.0000 Malaga 2795 Z T;'"t A':) 'iw::‘;s' fc"’l' s
son Park,
10 Mary A. Cook Yes 5.556% 2216 0.284% 100.000% 0.284% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001012.0000 Malaga 128 Boothbay Harbor
Bradfardwoods, PA 15015
N 32333 Miltonsburg Calais Road
11 | DonnaSue Stephen & Drew Preston Stephen Yes 50.000% 17.579 2.249% 100.000% 2.249% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001007.0000 Malaga Woodshild. Ont 43763
eld,
3005 46th StSW
1 Lark R. Stoehr No 2.083% 0732 0.094% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.094% 12-001007.0000 Malaga oo o a6
1212 Brook Ave. NW
n Flek G. Stoehr No 2.083% 0732 0.094% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.094% 12-001007.0000 Malaga Mossllon O 44646
3762 Kneuss Road, NW
Icolm Steele Revocabl ,
33 | TheMalcolm ,;:,: :‘";;ue Trust Dated No 4.167% 1.465 0.187% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.187% 12-001007.0000 Malaga New Philadelphia, OH 44663
ry 8, Attn: Rise Jean Steefe Haver
11 Patricia A. Maore No 4.167% 1.465 0.187% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.187% 12-001007.0000 Malaga 47302 Centenville Jacobsburg Road
Jacobsburg, OH 43933
11 Ann Lackey Goff No 6.250% 2197 0.281% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.281% 12-001007.0000 Malaga 148;3 N;; R"F':;:‘g"”e
ampa,
1 John E. Lackey No 6.250% 2.197 0.281% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.281% 12-001007.0000 Mataga _ Box1134
Chickaloon, AK 93674
Putnam County Courthouse
1* The Estate of Georgia H. Dellinger No 4167% 1.465 0.187% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.187% 12-001007.0000 Malaga é‘:f E M;': j;';"s‘
awa,
Attn: Probate Court
i 3304 Rock Creek Way
1u Kathleen Anne Stewart Tullis No 1.667% 0586 0.075% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.075% 12-001007.0000 Malsga Roseville, CA 95747
oseville,
i 18956 E. Loyola Cir.
1 Robbin Yvonne Stewart Walters No 1.667% 0.586 0.075% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.075% 12-001007.0000 Malaga Aorors. Cr 80013
urora,
11 Gwennyth L. Stewart Mummaw No 1.667% 0586 0.075% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.075% 12-001007.0000 Malaga o 4[19.‘2 fed;::;;l
afmdale,
11 James Allen Stewart No 1.667% 0586 0.075% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.075% 12-001007.6000 Malaga . 79! c:"e:;‘;;’;‘s;
anta Fe,
1 Christopher Owen Stewart No 1.667% 0.586 0.075% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100,000% 0.075% 12-001007.0000 Malaga 26 Fantasia Ln.
35.158 Henderson, NV 89074
1 George D. Riley No 1.250% 0.439 0.056% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.056% 12-001007.0000 Malaga seal 5?]’59 2:343715
eallsville,
1 Beverly J. Kress No 1.250% 0.439 0.056% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.056% 12-001007.0000 Malaga 3:3% E'bA“'°$HRL§§;°
winsburg,




Exhibit A-2
All Mineral Owners

22555 Center Ridge Road
1 Emma Taylor No 0.417% 0.147 0.019% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.019% 12-001007.0000 Malaga Unit502
Rocky River, OH 44223
N . . 263 Somerset Rd.
1 Janis David Perico No 0.208% 0.073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.6000 Malzga Hinektor, O 44233
18 Virginia HLS
1 Warren Taylor No 0.208% 0.073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.6000 Malaga et
Corpus Christi, TX 78414
i 2008 Ferndale Drive
1 David Taylor No 0.208% 0.073 0.005% 0.000% 0.000% 0.000% 0.000% 0.600% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.6000 Malaga 08
Wilmington, DE 19810
3110 taurel Oaks Dr. NW
n Nancy Bellusci No 0.208% 0.073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.6000 Malaga clev::ja’: | :;37;12
545 Monarch Dr.
1 Susan Inscho Nevzell No 1.250% 0.439 0.056% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.056% 12-001007.0000 Malaga
De Pere, WI54115
i 43131 Vine Ave.
1 Mary Ly Ritey No 0.417% 0.147 0.015% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.019% 12-001007.6000 Malaga o on 16
53020 Bush Road
1 Sondra Brown No 0.208% 0073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.0000 Malaga
Jerusalem, OH 43747
. " 124 Post Oak Drive
1 Fred L. Riley, Jr. No 0.208% 0.073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.0000 Malaga :
Waxahachie, TX 75165
39 idge Road
11 Jack Riley No 0.208% 0.073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.0000 Malaga 4 B:“Z“m";e g':i;::
54240 i
1 Richard Riley No 0.208% 0.073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.0000 Malaga AZ;eaﬁ:v'm:";:'ii;f:ad
138 Reichart Ave.
1 Beverly Ann Bauer No 6.250% 2.197 0.281% .000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.281% 12-001007.0000 Malaga )
Steubenville, OH 43952
32333 Milt Cafai
12 | DonnaSue Stephen & Drew Preston Stephen Yes 100.000% | 10.000 10.000 1.279% 100.000% 1.279% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001016.0000 Malaga " M:;":‘zufﬂ :;';S“d
00 ,
32334 Miltonsburg Calais Road
13 Westfalt Holdings, LLC Yes 50.000% 14332 1.834% 100.000% 1.834% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001008.0000 Malaga Woodsfield, OH 43793
Attn: Eugene J. & Barbara L. Westfall
2604 S. Robins Bow
13 Janet M. Ryan Yes 20.833% 5.971 0.764% 100.000% 0.764% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001008.0000 Malaga e T ando1
2604 S. Robins Bow
13 Edward P. Ryan Yes 4167% 1.194 0.153% 100.000% 0.153% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001008.0000 Malaga Shnorminton I 47401
loomin, ,
28.663 " 7910 Sunnvate Lane
13 Robert M. Ryan Yes 4167% 1194 0.153% 100.000% 0.153% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001008.0000 Malaga chaotie e 28710
210! )
488 Town Hilt Road W.
13 Edward T. Ryan Yes 4167% 1194 0.153% 100.000% 0.153% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001008.0000 Malaga Nastale 1N 4vads
ashvilte,
int And .
13 Beverly Staudt Yes 11.111% 3.185 0.407% 100.000% 0.407% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001008.0000 Malaga 2795 iz:l'_"‘ A '; 'iW;AS‘;;:;; 715
ison Park,
28 Boothb:
13 Mary A. Cook Yes 5.556% 1.592 0.204% 100.000% 0.204% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001008.0000 Malaga 128 Boothbay Harbor
Bradfordwoods, PA 15015
3 Lufi Road
14 Patrick Stout Yes 50.000% 14325 1.833% 160.000% 1.833% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001014.0000 Malaga 3033 Luli Roa
Mogadore, OH 44260
2604 S, Robins Bow
14 Janet M. Ryan Yes 20.833% 5.969 0.768% 100.000% 0.764% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001014.0000 Malaga '
Bloomington, IN 47401
2604 S. Robins Bow
13 Edward P. Ryan Yes 4.167% 1.194 0.153% 100.000% 0.153% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001014.0000 Malaga i
Bloomington, IN 47401
i 7910 Sunnvale Lane
14 Robert M. Ryan Yes 4167% | 28650 1194 0.153% 100.000% 0.153% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001014.0000 Malaga Chmtotte e 25010
ariotte,
s i .
14 Edward T. Ryan Yes 4.167% 1194 0.153% 100.000% 0.153% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001014.0000 Malaga 488 Town H'l':";‘;ix\:
int And .
14 Beverly Staudt Yes 11.111% 3.183 0.407% 100.000% 0.407% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001014.0000 Malaga 275 f:':,"t A':, 'iw;:‘ls'f:; 715
1san Park,
14 Mary A, Cook Yes 5.556% 1.592 0.204% 100.000% 0.204% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001014.0000 Malaga 128 B°°"'b:y ::Tsoorzs
s,
15 John 5. Christman Yes 100.000% | 82.827 82.827 10598% 100.000% 10.508% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001006.0000 Malaga 121N ?f"é;‘f:;ﬁ
. 121 N. Paul Street
16 John S. Christman Yes 100.000% | 33.289 33.289 4.259% 100.000% 4.259% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001009,0000 Malaga
Woodsfield, O 43793
- 33228 Walter Ridge Road
17 | Edward Lee Vargo & Merry Elizabeth Vargo ves 50.000% 0.010 0.001% 95.817% 0.001% 2.100% 0.00003% 1.550% 0.00002% 053278% 0.00001% 0.000% 0.000% 12-006019.0000 Malaga Woodsheld Of siven
307 West Church Street
17 Carol Hunter Yes 8.333% 0.002 0.0002% 95.817% 0.000% 2.100% £.000004% 1.550% 0.000003% 0.53278% 0.000001% 0.000% 0.000% 12-006019.0000 Malaga o or e
242 West South Street
17 Kathryn Robb Yes 8.333% 0.002 0.0002% 95.817% 0.000% 2.100% 0.000004% 1.550% 0.000003% 0.53278% 0.000001% 0.000% 0.000% 12-006019.0000 Malaga e OF 4313
arne: ',
588 i
17 Charlotte Morris Yes 16.667% 0.003 0.0004% 95.817% 0.000% 2.100% 0.00001% 1.550% 0.00001% 0.53278% 0.000002% 0.000% 0.000% 12-006019.0000 Malaga 33/ ;N;"l:r g:iz:;:d
‘codsfield,




Exhibit A-2
All Mineral Ovners

204 East Church St
17 Otto G. Burkhart, Jr. Yes 8.333% 0.020 0.002 0.0002% 95.817% 0.000% 2.100% 0.000004% 1.550% 0.000003% 0.53278% 0.000001% 0.000% 0.000% 12-006019.0000 Malaga Fast ¢ ,”"J‘: 43’;:3‘
53369 Belmont Ridge Road
17 Cathy Louden Yes 2.083% 0.0004 0.0001% 95.817% 0.000% 2.100% 0.000001% 1.550% 0.000001% 053278% 0.0000003% 0.000% 0.000% 12-006019.0000 Malaga Boallevile. OH 45716
000
17 Karon Caldwell Yes 2.083% 0.0004 0.0001% 95.817% 0.000% 2.100% 0.000001% 1.550% 0.000001% 0.53278% 0.0000003% 0.000% 0.000% 12-006019.0000 Malaga ICam:;;’gD:"gHAE;;:
ridge,
50128 SR 145
17 Shelly Carpenter Yes 2.083% 0.0004 0.0001% 95.817% 0.000% 2.100% 0.000001% 1.550% 0.000001% 053278% 0,0000003% 0.000% 0.000% 12-006019.0000 Malaga held. Of 43753
122 Back Creek Terrace
17 Reta A. Funk Yes 2.083% 0.0004 0.0001% 95.817% 0.000% 2.100% 0.000001% 1.550% 0.000001% 053278% 0.0000003% 0.000% 0.000% 12-006019.0000 Malaga shboro, N 27205
S|
32999 Miltonsburg Calais Road
18 Aden M. & Emma A. Yoder Yes 50.000% 4111 0.526% 100.000% 0.526% 0.000% 0.000% 0.0600% 0.000% 0.000% 0.000% 0.000% 0.600% 12-006010.0000 Malaga Woodsfield, OH 43793
oodsfield,
8.222 11412582.:: Caaovle Road
18 LL&B Headwater |, Lp Yes 50.000% 2111 0.526% 100.000% 0.526% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006010.0000 Malaga Aus(i:' :x 8738
Attn: Robert Rieck
19 Charles H. Neuhart Yes 50.000% 3393 0.434% 100.000% 0.434% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006020.0000 Malaga 305 North Main Street
6.786 Woadsfield, OH 43793
' 1036
18 William D. Miller & Mary A. Miller Yes 50.000% 3.393 0.438% 100.000% 0.434% 0,000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006020.0000 Malaga Watts Road
Curwentsville, PA 16833
th 16t
20 Linda Morris Yes 16.667% 0.0262 0.003% 100.000% 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001013.0000 Malaga 3;;79 S::‘I on 2;7"13;
nesville,
20 Dorothy Morris Yes 16.667% 0.0262 0.003% 100.000% 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.600% 0.000% 12-001013.0000 Malaga 34479 South ;‘:2:7":;
ty Road 25
20 Betty Crum Yes 16.667% 0.0262 0.003% 100.000% 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001013.0000 Malaga 3960 County Road 2
Cardington, OH 43315
o d A
20 Byron Morris Yes 16.667% | 0.157 0.0262 0.003% 100.000% 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001013.0000 Malaga lsik:‘::‘g’:“;::"e
i 1076 Carlisle Avenue
20 Rodney Morris Yes 16.667% 0.0262 0.003% 100.000% 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001013.0000 Malaga or ot 4928
j 443 Rockglen Drive
20 Gregory A, Lallathin Yes 8.333% 0.0131 0.002% 100.000% 0.002% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0,000% 12-001013.0000 Malaga
Wadsworth, OH 44281
j . 1854 Reimer Road
20 David M. Lallathin Yes 8.333% 0.0131 0.002% 100.000% 0.002% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001013.0000 Malaga
Wadsworth, OH 44281
21 Linda Morris Yes 16.667% 0.0088 0.001% 100.000% 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006004.0000 Malaga 34479 South 16th Road
Barnesville, 0H43713
21 Dorothy Morris Yes 16.667% 0.0088 0.001% 100.000% 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006004.0000 Malaga 3:;19 ::’i:m gﬁ:::;::
i3 e,
3960 County Road 25
21 Betty Crum Yes 16.667% 0.0088 0.001% 100.000% 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006004.0000 Malaga ’
Cardington, OH 43315
21 Byron Morris Yes 16.667% 0.053 0.0088 0.001% 100.000% 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006004.0000 Malaga 15?;::“(’;:‘: ";":1""9
j 1076 Carlisie Avenue
2 Rodney Morris Yes 16.667% 0.0088 0.001% 100.000% 0.001% 0.000% 0,000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006004.0000 Malaga Coumbas. O darza
. 443 Rackglen Drive
2 Gregory A, tallathin Yes 8.333% 0.0044 0.001% 100.000% 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006004.0000 Malaga
Wadsworth, OH 44281
j i N 1854 Reimer Road
21 David M. Lallathin Yes 8.333% 0.0044 0.001% 100.000% 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006004.0000 Malaga
Wadsworth, OH 44281
33025 Miltonsburg Calais Road
2 George M. Burkhart Yes 100.000% | 0.045 0.015 0.006% 100.000% 0.006% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-006017.0000 Malaga dsfiold. OFt 43703
11412 Bee Cave Road
23 LL&B Headwater I, LP Yes 100.000% | 0.204 0.204 0.026% 100.000% 0.026% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 21-006016.0000 Seneca A f," "::(7’;73 "
stin,
Attn: Robert Rieck
11412 Bee Cave Road
24 LL&B Headwater 1, LP Yes 100.000% | 0.009 0.009 0.001% 100.000% 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001010.0000 Malaga Suite 301
Austin, TX 78738
32333 Miltonsburg Calais Road
25 | DonnaSue Stephen & Drew Preston Stephen Yes 50.000% 2515 0322% 100.000% 0322% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-001015.0000 Malaga Woodsfiold. OH 43793
oodshield,
3005 46th StSW
25 Lark R. Staehr No 2.083% 0.105 0.013% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.013% 12-001015.0000 Malaga cantom. O 4470
anton,
1212 Brook Ave, NW
25 Flek G. Stoehr No 2.083% 0.105 0.013% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.013% 12-001015,0000 Malaga ;
Massillon, OH 44646
3762 Kneuss Road, NW
le Revocabl ,
25 | TheMalcolm ?:: :"Z:);e Trust Dated No 4167% 0210 0.027% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.027% 12-001015.0000 Malaga New Philadeiphia, OH 44663
R Attn: Rise fean Steele Haver
2 Patricia A. Moore No 4.167% 0210 0.027% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.027% 12-001015.0000 Malaga 47302]C°";e:’"[e J;;"Z;:‘;;g Road
acobsburg,




Exhibit A-2
All Mineral Owners

14813 N. Rome A
25 Ann Lackey Goff No 6.250% 0314 0.040% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.040% 12-001015.0000 Malega Tamps "FT; ;1:""8
Box 1134
25 John E. Lackey No 6.250% 0314 0.040% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.040% 12-001015.0000 Malaga o Pex
Chickaloon, AK 99674
Putnam County Courthouse
; ) 245 E. Main Street
25+ The Estate of Georgia H. Dellinger No 4.167% 0210 0.027% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0,000% 100.000% 0.027% 12-001015.0000 Malaga Sttno OF a5
Attn: Probate Court
) 3304 Rock Creek Way
25 Kathleen Anne Stewart Tullis No 1.667% 0.084 0.011% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 160.000% 0.011% 12-001015.0000 Malaga Roseuite. CA 057
B 18956 E. Loyola Cir.
25 Rabbin Yvonne Stewart Walters No 1.667% 0.084 0.011% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.011% 12-001015.0000 Malaga Aurors, Oh 20073
urora,
B ct.
25 Gwennyth L. Stewart Mummaw No 1.667% 0.084 0.011% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.011% 12-001015.6000 Malaga P;:jﬂ:": : ; o1
73 Cafle Encanto
2 James Allen Stewart No 1.667% 0.084 0.011% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.011% 12-001015.0000 Malaga Sonto bo. Nt 37506
3 aln.
25 Christopher Owen Stewart No 1.667% 0.084 0.011% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.011% 12-001015.0000 Mataga 26 Fantasia Ln
5.030 Henderson, NV 89074
) 5
25 George D. Riley No 1.250% 0.063 0.008% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.008% 12-001015.0000 Malaga Bea"svil‘f: 2213“5
3631E A )
25 Beverly J. Kress No 1.250% 0.063 0.008% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.008% 12-001015.0000 Mafaga LE. Aurora Rd. #330
Twinsburg, OH 44087
22555 Center Ridge Road
25 Emma Taylor No 0.417% 0.021 0.003% 0.000% 0.000% 0.000% 0.000% 0.600% 0.000% 0.000% 0.000% 100.000% 0.003% 12-001015.0000 Malaga Unit 502
Rocky River, OH 44223
N o . 263 Somerset Rd.
25 Janis David Perico No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga Hinckley, Of 44233
,
irginia HLS
25 Warren Taylor No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga 18 Virginia
Corpus Christi, TX 78414
i 2008 Ferndale Drive
25 David Taylor No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga 008
Wilmington, DE 19810
3110 )
E Nancy Bellusci No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0,000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga lé.et:;";:,',ofﬁﬁ;gw
545 Monarch Dr.
25 Susan Inscho Newell No 1.250% 0.063 0.008% 0.000% 0.000% 0.000% 0.000% 0.000% 0,000% 0.000% 0.000% 100.000% 0.008% 12-001015.0000 Malaga Do pere v oS
e Pere,
: 43131 Vine Ave.
2 Mary Lu Ritey No 0.417% 0.021 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.003% 12-001015.0000 Malaga pedtiontlo, OF 43716
allsvifle,
53020 Bush Road
25 Sondra Brown No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga
Jerusalem, OH 43747
) 124 Post Oak Drive
25 Fred L. Riley, Jr. No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga i
Waxahachie, TX 75165
~ 43917 Game Ridge Road
25 Jack Riley No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga Beatlontle OH oa71
54240 i
25 Richard Riley No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Mataga 413:3‘::;:"(;:'25;5:“
138 Reichart Ave.
25 Beverly Ann Bauer No 6.250% 0314 0.040% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.040% 12-001015.0000 Malaga !
Steubenville, OH 43952
i o 101 Forest Creek Drive
2 Anthony M. & Kathy A. Gentile Yes 100.000% | 5.816 5.816 0.744% 100.000% 0.744% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-002002.0000 Malaga Strothos on 44471
ruthers,
27 Linda Morris Yes 16.667% 10174 1.302% 100.000% 1.302% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-002006.0000 Malaga 3::79 S‘:’_:’['h ;ﬁ:i:;’::
rnesville,
27 Dorothy Mortis Yes 16.667% 10.174 1.302% 100.000% 1.302% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-002005.0000 Malaga 34479 South 16th Road
Barnesville, OH 43713
27 Betty Crum Yes 16.667% 10.174 1302% 100.000% 1.302% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-002006.0000 Mataga 3960 County Road 25
Cardington, OH 43315
27 Byron Merris Yes 16.667% | 61061 10.174 1.302% 100.000% 1302% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-002006.0000 Mataga 15::0‘:::?:1 Q:l""e
. . 1076 Carlisle Avenue
27 Rodney Morris Yes 16.667% 10.174 1.302% 100.000% 1.302% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-002006.0000 Malaga Cotumbus. Ot 420
N 443 Rockglen Drive
27 Gregory A, Lallathin Yes 8333% 5.087 0.651% 100.000% 0.651% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-002006.0000 Malaga
Wadsworth, OH 44281
i i 1854 Reimer Road
27 David M. Lallathin Yes 8.333% 5.087 0.651% 100.000% 0.651% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-002006.0000 Malaga
Wadsworth, OH 44281
28 Linda Morris Yes 16.667% 0.023 0.003% 100.000% 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005007.0000 Malaga 34479 South 16th Road
Barnesville, OH 43713
- N 34479 South 16th Road
28 Dorothy Morris Yes 16.667% 0.023 0.003% 100.000% 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005007.0000 Malaga >
Barnesville, OH 43713
28 Betty Crum Yes 16.667% 0.023 0.003% 100.000% 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005007.0000 Malaga 3::3:;”"%';":;32155
on,
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1580 Redwood A
28 Byron Morris Yes 16667% | 0.135 0.023 0.003% 100.000% 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005007.0000 Malaga Ak’:n "g’: 443":1""e
R N 1076 Carlisle Avenue
28 Rodney Morris Yes 16.667% 0.023 0.003% 100.000% 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005007.0000 Mataga Cotambns O 42394
. 443 Rockglen Drive
28 Gregory A, Lalfathin Yes 8.333% o011 0.001% 100.000% 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005007.0000 Malaga
Wadsworth, OH 44281
. o 1854 Reimer Road
28 David M. Lallathin Yes 8.333% 0011 0.001% 100.000% 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005007.0000 Malaga
Wadsworth, OH 44281
33025 Miltonsburg Calais Road
29 George M. Burkhart Yes 100.000% | 1.787 1.787 0.229% 100.000% 0.229% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005019.0000 Malaga wx;‘:z‘:l d";gHC:;;;S 03
N N N 309 Nerth Main Street
En Charles H. Neuhart Yes 50.000% 1.652 0211% 100.000% 0.211% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-605020.0000 Malaga
3.303 Woodsfield, OH 43793
’ 1036
30 William D. Miller & Mary A. Miller Yes 50.000% 1.652 0211% 100.000% 0.211% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005020.0000 Malaga Watts Road
Curwentsville, PA 16833
) o - 51200 Twp Road 12
. Hill & Marie B.
g | Marka Hil a"em:'"' Revocable Living Yes 100.000% | 0300 0.300 0.038% 100.000% 0.038% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005006.0000 Mataga Woodsfield, OH 43793
Attn: Mark & Mary Hill
33250 Miltonsburg Calais Road
32 Burkhart Fox Hoflow, LLC Yes 100.000% | 30937 30.937 3.958% 100.000% 3.958% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005013.0000 Malaga Woodsfield, OH 43793
Attn: Wilma M. Burkhart
32600 Christman Ridge Road
33 Hyre Minerals, LLC Yes 100.000% | 41712 21712 5.337% 100.000% 5.337% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-002007.0000 Malaga Lewisville, OH 43754
Attn: Hugh & fune Hyre
s
34 Roger W. & Phyllis ). Claus Yes 100.000% | 92.056 52,056 11.778% 100.000% 11.778% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005016.0000 Malaga 3331?;::3;[;" OF:;E:;;:“"Z%S
tt Steph ip Hi
35 Stantey Scott Stephens & Yes 66.667% 19.442 2.488% 100.000% 2.488% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005015.0000 Malaga 33310 Township Highway 2065
8. Dianne Stephens Lewisville, OH 43754
2604 S. Robins Bow
35 Janet M. Ryan Yes 6.944% 2.025 0.259% 160.000% 0.259% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005015.0000 Malaga ,
Bloomington, IN 47401
2604 5. Robins Bow
35 Edward P. Ryan Yes 1.389% 0.405 0.052% 100.000% 0.052% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005015.0000 Mataga i
Bloomington, iN 47401
2795 Saint And APt 1715
35 Beverly Staudt Yes 3.704% 1.080 0.138% 100.000% 0.138% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005015.0000 Malaga 2int Andrevis Sa., Ap
Allison Park, PA 15101
128 Boothbay Harbor
35 Mary A. Cook Yes 1.852% | 29.163 0.540 0.069% 100.000% 0.069% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005015.0000 Malaga
Bradfordwoods, PA 15015
35 Nancy Sharp Schweiger Yes 8.333% 2.430 0.311% 100.000% 0.311% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005015.0000 Malaga 5111 Springfield Court
Westerville, OH 43081
s . 570 Susan Ave.
35 William H. Carpenter Yes 8333% 2430 0.311% 100.000% 0.311% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005015.0000 Malaga >
Westerville, OH 43081
488 Town Hill Road W.
S Edward T. Ryan Yes 1.389% 0.405 0.052% 100.000% 0.052% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005015.0000 Mafaga Nastlle, 1N aotds
€,
7910 Sunnvale Lane
s Robert M. Ryan Yes 1.389% 0.405 0.052% 100.000% 0.052% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005015.0000 Malaga Chartotte Ne 3821
33310 ip High
6 Roger W. & Phyllis 1. Claus Yes 100.000% | 18.038 18,038 2.308% 100.000% 2.308% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-002008.0000 Malaga 1[;::‘:?;:"0‘;%‘;;21 2065
33310 Township Highway 2065
37 Roger W. & Phyllis . Claus Yes 67.500% 1.707 0.218% 100.000% 0.218% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12.005018.0000 Malaga Lewisville, O 43754
c/o Roger Claus
- 2529 330 Kimber Road
37 AWIR V. & Clara Jean Claus Yes 5.850% 0.148 0.019% 100.000% 0.019% £.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12.005018.0000 Mataga Weostor O asea1
T,
33 i Hi
37 Wilbert W. & Beryl M. Claus Yes 26.650% 0674 0.086% 100.000% 0.086% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12.005018.0000 Malaga 312:::37:"";:%:‘3";:‘; 2085
e,
48510 State Route 800
38 John B. & Barbara J. Ackerman Yes 100.000% | 28576 28576 3.656% 100.000% 3.656% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005010.0000 Malaga Ot 3703
330 Kimber Road
39 The Claus Family Trust yes 66.667% 39.131 5.007% 100.000% 5.007% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005001.0000 Malaga Wooster, OH 44691
Attn: Alvin & Clara Claus
N 2604 5. Robins Bow
39 Janet M. Ryan Yes 6.944% 2.076 0522% 100.000% 0522% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005001.0000 Malaga )
Bloomington, IN 47401
2604 5, Robins Bow
LS Edward P. Ryan Yes 1.389% 0815 0.104% 100.000% 0,104% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005001.0000 Malaga i
Bloomington, IN 47401
39 Beverly Staudt Yes 3.708% 2174 0.278% 100.000% 0.278% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005001.0000 Malaga 275 Zj;;::'::’;"’::‘;‘s' f:: s
58.697
39 Mary A. Cook Yes 1.852% 1.087 0.139% 100.000% 0.139% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005001.0000 Malaga 128 Boothbay Harbor
Bradfordv/oods, PA 15015
. 5111 Springfield Court
39 Nancy Sharp Schweiger Yes 8.333% 4.891 0.626% 100.000% 0.626% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005001.0000 Malaga Westerville, O 43081
esterville,
39 William H. Carpenter Yes 8.333% 4.891 0.626% 100.000% 0.626% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005001.0000 Malaga w 5!7‘:‘2;:?;:::0“
este ,
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488 Town Hill Road W.
39 Edward T. Ryan Yes 1.389% 0.815 0.104% 100.000% 0.104% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005001.0000 Malaga Nasﬁ:;:; :’ 4°;4 "
7910 Sunnvale Lane
39 Robert M. Ryan Yes 1.385% 0815 0.104% 100.000% 0.104% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005001,0000 Malaga Chartotte, NC 2610
439620 Lewisville Northern Road
40 Ackerman Family Holdings, LLC. Yes 100.000% | 1511 1511 0.193% 100.000% 0.193% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005005.0000 Malaga Lewisville, OH 43754
Attn: Edward & Sheila Ackerman
48610 State Route 800
a1 John B. & Barbara J. Ackerman Yes 66.667% 0.2093 0.0268% 160.000% 0.0268% 0.000% 0.000% 0.000% 0.000% 0.600% 0.000% 0.000% 0.000% 12-004001.0000 Malaga s O 42755
s, 2604 5. Robins Bow
4 Janet M. Ryan Yes 6.944% 0.0218 0.0028% 100.000% 0.0028% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-004001.0000 Mataga '
Bloomington, N 47401
_ 2604 S, Robins Bow
4 Edward P. Ryan Yes 1.389% 0.0044 0.0006% 100.000% 0.0006% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-004001.0000 Malaga '
Bloomington, IN 47401
2795 Saint Andrews Sq,
41 Beverly Staudt Yes 3.704% 00116 0.0015% 100.000% 0.0015% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-004001.6000 Malaga Aa[;i'lon';a';w;A‘; S'fé’lt 1715
128 Boothbay Harbor
41 Mary A. Cook Yes 1.852% 0314 0.0058 0.0007% 100.000% 0.0007% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-004001.0000 Mataga
Bradfordwoods, PA 15015
. 5111 Springfield Court
41 Naney Sharp Schweiger Yes £.333% 0.0262 0.0033% 100.000% 0.0033% 0.600% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-004001.0000 Mataga "
Westerville, OH 43081
41 William H. Carpenter Yes 8333% 0.0262 0.0033% 100.000% 0.0033% 0.000% 0.000% 0.000% 0.000% 0.000% £.000% 0.000% 0.000% 12-004001.0000 Malaga 570Susan Ave.
Waesterville, OH 43081
488 Town Hill Road \V,
41 Edward T. Ryan Yes 1.389% 0.0044 0.0006% 100.000% 0.0006% 0.000% 0.000% 0.000% 0.600% 0.000% 0.000% 0.000% 0.000% 12-004001.0000 Malaga Nastite 14 4ot
ashville,
N 7910 Sunnvale lane
41 Robert M. Ryan Yes 1.389% 0.0044 0.0006% 100.000% 0.0006% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-004001.0000 Malaga a1
jotte,
330 Kimber Road
2 The Claus Family Trust ves 100.000% | 0.103 0.1030 0.013% 100.000% 0.013% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005001.1000 Malaga Wooster, OH 44691
Attn: Alvin & Clara Claus
781.564 781.564 100.000% 97.429% 0.0001% 0.00004% 0.00001% 2571%
100.000%

* The Estate of Georgia H. Dellinger: The Last Will and Testament of Georgia H. Dellinger, listed in her
probate # 2166-89, Putnam County Ohio, 8/29/1983, instructed that her executor sell all assets and the net
proceeds of said sale be given to The Ohio State University at Lima Ohio. This asset was not listed in her
probate and therefore it brings uncertainty if all terms of her tast Will and Testament were complied with.
This asset was discovered during the due diligence actions carried out by Turner Oil & Gas and may have not
been known to her executor., Her executor Darwin K. Mason is now also deceased.
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Advantura USA, Calgroup Joint | Calgroup Joint
A thert Tat
Leased/Fee Current Minera] Total Acresin Current Mineral Tract Antero Working| Antero Unit nc. dventura USA, Venture Venture Albert Tate Albert Tate Unit Unleased Unleased Unit
Tract Current Mineral Owner Owner Interest Owner Acresin . ine. Unit . Working N Working Parcel 1D Township Current Mineral Owner Address
Yes or No Unit Participation Interest Participation Working Working Unit Participation Participation
intract Unit Participation interest Interest
Interest Interest Participation
3505 46th St SW
1 Lark R. Stoehr No 2.083% 0732 0.008% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.094% 12-001007.0000 Malaga Contan Ot 44708
. . 1212 Braok Ave. NW
1 Flek G. Stoehr No 2.083% 0732 0.094% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.094% 12-001007.0000 Malaga Ml et
3762 Kneuss Road, NW
Je Revocable Trust D: ,
gy |The Malcolm Stecle ;"';; : rust Dated January No 4.167% 1.465 0.187% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.187% 12-001007.0000 Malaga New Philadelphia, OH 44563
i Attn: Rise Jean Steele Haver
i 4
1 Patricia A. Moore No 4.167% 1.465 0.187% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.187% 12-001007.0000 Malaga 473 021‘;2::3'& ’g:’z;z‘;;g Roa
bsourg, OH43933 = |
T4813N.
1 Ann Lackey Goff No 6.250% 2.197 0.281% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.281% 12-001007.0000 Malaga 4 T’ﬂl:‘;’:: 3"6":3"”3
1 John £, Lackey No 6.250% 2.197 0.281% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.281% 12:001007.0000 Maaga  Boxil34
Chickaloon, AK 99674
Putnam County Courthouse
. i t
1 The Estate of Georgia H. Dellinger No 4.167% 1.465 0.187% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.187% 12-001007.0000 Malaga é‘:faiv:wg: Z;’;;S
Attn: Probate Court
! y y . 3304 Rock Creek Way
1 Kathleen Anne Stewart Tulis No 1667% 0.586 0.075% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.075% 12-001007.0000 Malaga rocentle. CA 5537
- 18956 E. Loyola Cir.
1 Robbin Yvonne Stewart Walters No 1.667% 0,586 0.075% 0.000% 0,000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.075% 12-001007.0000 Malaga o o sns
1 Gwennyth L. Stewart Mummaw No 1667% 0.586 0.075% 0.000% 0.000% 0,000% 0.000% 0,000% 0.000% 0.000% 0.000% 100.000% 0.075% 12-601007.0000 Mataga P;::;;:dc":;;'sl
[
u James Allen Stewart No 1667% 0586 0.075% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.075% 12-001007.0000 Malaga s::::e:;‘;;;; .
11 Christopher Owen Stewart No 1667% 0.586 0.075% 0.000% 0.000% 0,000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.075% 12-001007.0000 Malaga 26 Fantasia n.
Henderson, NV 83074
1 George D. Riley No 1.250% 35.158 0.439 0.056% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.056% 12-001007.0000 Mataga aea";il“s: :;;3437 ©
3 #4330
1 Beverly J. Kress No 1.250% 0439 0.056% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.056% 12-001007.0000 Malaga ai\avli:s bA.: '°Z::4gs "
Twinsourg, OH 34087 |
22555 Center Ridge Road
n Emma Taylor No 0.417% 0.147 0.019% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.019% 12-001007.0000 Malaga Unit 502
Rocky River, OH 44223
N - . " " 263 Somerset Rd.
1 Janis David Perico No 0.208% 0.073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.0000 Mataga Hinchley, 01t 44233
1 Warren Taylor No 0.208% 0073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.0000 Malaga 18 virginia HLS
Corpus Christi, TX 78414
- 2008 Ferndale Drive
n David Taylor No 0.208% 0073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0,000% 0.000% 100.000% 0.009% 120010076000 Malaga 208
Wilmington, DE 19810
1 Nancy Bellusci No 0.208% 0,073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.0000 Malaga 31:::‘5:“::;(?;’35;‘;;""
N 545 Monarch Dr.
1 Susan Inscho Newell No 1.250% 0.439 0.056% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.056% 12-001007.0000 Mataga Do P T
" o N . 43131 Vine Ave.
1 Mary Lu Riley No 0.417% 0.147 0.019% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.019% 12-001007.0000 Malaga seattorlle, Ort 49016
- 53020 Bush Road
1 Sondra Brown No 0.208% 0.073 0.009% 0.000% 0.000% 0.000% 0.600% 0.000% 0.000% 0.000% 0.000% 100.600% 0.009% 12-001007.0000 Malaga
Jerusalem, OH 43747
" 124 Post Qak Drive
1 Fred L. Riley, Ir. No 0.208% 0.073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.0000 Malaga )
Waxahachie, TX 75165
" 43917 Game Ridge Road
1 Jack Riley No 0.208% 0073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0,000% 0.000% 100.000% 0.009% 12-001007.0000 Malaga i
1 Richard Riley No 0.208% 0,073 0.009% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.009% 12-001007.0000 Malaga 54?15:;}:“;;’32:; ad
. . 138 Reichart Ave.
1 Beverly Ann Bauer No 6.250% 2197 0.281% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.281% 12-001007.0000 Malaga !
Steubenville, OH 43952
- 3005 46th St SW
% Lark R. Stoehr No 2.083% 0,105 0.013% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.013% 12-001015.0000 Mazga comton, D1 4006
25 Flek G. Stoehr No 2.083% 0.105 0.013% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100,000% 0.013% 12:001015.0000 Malsga 1212 Br °°k0AF‘{’ 3'4';;2
3762 Kneuss Road, NW
tDated ,
g5 |The Malcolm Steele R‘;";;TE Trust Dated January No £167% 0.210 0.027% 0.000% 0.000% 0.000% 0.600% 0.000% 0.000% 0.000% 0.000% 100.000% 0.027% 12-001015.0000 Malaga New Phitadelphia, OH 44663
4 Attn: Rise Jean Steele Haver
2
2 Patricia A. Maore No 4.167% 0.210 0.027% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.027% 12-001015.0000 Malaga 47302 Centervlfe Jacobsburg Road
Jacobsburg, OH 43933
2 Ann Lackey Goff No 6.250% 0314 0.040% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.040% 12-001015.6000 Malaga 14813 N. Rome Avenue

Tampa, FL 33613




Exhibit A-3

Unfeased Owners
2 John E. Lackey No 6.250% 0314 0.040% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.040% 12-001015.0000 Malaga Box 1134
Chickaloon, AK 99674
Putnam County Courthouse
_Mains
25° The Estate of Georgia H. Dellinger No 4.167% 0.210 0.027% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.027% 12-001015.0000 Malzga g‘:fai:";': 4'5';;;
Attn: Probate Court
25 Kathleen Anne Stewart Tullis No 1.667% 0.084 0.011% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0011% 12-001015.0000 Malaga 3i2:;°"°: i’:;’;x;v
e,
- . 18956 E. Loyola Cir.
2 Robbin Yvonne Stewart Walters No 1667% 0.084 0.011% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0011% 12-001015.0000 Malaga Ao, Cr 20018
4192 Sedona Ct.
s Gwennyth L. Stewart Mummaw No 1667% 0.084 0.011% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0011% 12-001015.0000 Malaga potmdlo CA 53551
79 Calfe Encanto
25 James Allen Stewart No 1667% 0.084 0.011% 0.000% 0.000% 0.000% 0.000% 0.0003 0.000% 0.000% 0.000% 100.000% 0.011% 12-001015.0000 Malaga Santa Fo. N 3986
ia o,
2 Christopher Owen Stewart No 1.667% 0.084 0.011% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0011% 12:001015.0000 Malaga He::;:o“:a:z 8';074
25 George D. Riley No 1.250% 5.0 0.063 0.008% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.008% 12-001015.0000 Malaga Beau:{:f: 2‘;34 _—
25 Beverly J. Kress No 1.250% 0.063 0.008% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.008% 12-001015.0000 Malaga 3631 €. Aurora Rd. #330
Twinsburg, OH 44087
22555 Center Ridge Road
2 Emma Taylor No 0.417% 0.021 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.003% 12-001015.0000 Malaga Unit 502
Rocky River, OH 44223
. N . . " " 263 Somerset Rd.
25 Janis David Perico No 0.208% 0010 0.001% 0.000% 0.0003% 0,000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga Hineklog, OF 44233
] Warren Taylor No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0,001% 12-001015.0000 Malaga 18 Virginia HLS
Corpus Christi, TX 78414
i " 2008 Ferndale Drive
25 David Taylor No 0.208% 0010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga Wil DE 10810
fmington, DE138I0
% Nancy Bellusci No 0.208% 0010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga 313:: L::"?ﬁ:;g;‘gw
veland,
5 545 Manarch Dr.
25 Susan Inscho Newell No 1.250% 0.063 0.008% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.008% 12-001015.0000 Malaga Do pere. w1 54105
25 Mary Lu Riley No 0.417% 0.021 0.003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.003% 12-001015.0000 Malaga 43131 wg:’i‘fﬁs
s, 53020 Bush Road
25 Sondra Brown No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga
Jerusalem, OH 43747
. " 124 Post Oak Drive
25 FredL. Riley, Jr. No 0.208% 0010 0.001% 0.000% 0.0003% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga A
Waxahachie, TX 75165
2 Jack Riley No 0.208% 0.010 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12001015.0000 Malaga 4359‘2137“55:(’:!9;:?5::1”;‘1
nile,
25 Richard Riley No 0.208% 1.046% 0.001% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 100.000% 0.001% 12-001015.0000 Malaga 54240 Belmont Ridge Road
Beallsville, OH 43716
25 Beverly Ann Bauer No 6.250% 31.438% 0.040% 0.000% 0.000% 0.000% 0.600% 0.000% 0.000% 0.000% 0.000% 100.000% 0.040% 12:001015.0000 Malaga “ 1:18 Re,‘lfhag::;n
eubenvitie,
2571% 0.000% 0.000% 0.000% 0.000% 2571%
2.571%

* The Estate of Georgia H. Dellinger: The Last Will and Testament of Georgia H. Dellinger, listed in her probate # 2166-89,
Putnam County Ohio, 8/29/1989, instructed that her executor sell all assets and the net proceeds of said sale be given to
The Chio State University at Lima Ohio. This asset was not listed in her probate and therefore it brings uncertainty if all
terms of her Last Wilt and Testament were complied with. This asset was discovered during the due diligence actions
carried out by Turner Oil & Gas and may have not been known to her executor. Her executor Darwin K. Mason is now also
deceased.




Exhibit A-4
Qutstanding Working Interest

Current Mineral Current Mineral Aduentura USA, Adventura USA, Calgroup Joint | Calgroup foint Albert Tate Unleased
N Leased/Fee Total Acresin N Tract Antero Working] Antero Unit Inc. et Venture Venture Albert Tate Unit N Unleased Unit
Tract Current Mineral Owner Owner Interest . Owner Acres in . Inc. Unit N Working . Working Parcel ID Township Current Mineral Owner Address
Yesor No Unit . Participation Interest Participation Working N " Working Unit Participation Participation
In tract Unit Participation . interest Interest
Interest Intarest Partlcipation
Edward Lee Vargo & Me 33228 Walter Ridge Road
17 . € & 4 Yes 50.000% 0.010 0.001% 95.817% 0.001% 2.100% 0.00003% 1.550% 0.00002% 0.53278% 0.00001% 0.000% 0.000% 12-006019.0000 Malaga er Ridge Roa
Elizabeth Vargo Woodsfield, OH 43793
307 West Church Street
17 Carol Hunter Yes 8.333% 0.002 0.000% 95.817% 0.000% 2.100% 0.000004% 1.550% 0.000003% 0.53278% 0.000001% 0.000% 0.000% 12-006019.0000 Malaga Bam;ime uor; 43;13
42 West South Street
17 Kathryn Robh Yes 8.333% 0.002 0.000% 95.817% 0.000% 2.100% 0.000004% 1.550% 0.000003% 0.53278% 0.000001% 0.000% 0.000% 12-006015.0000 Malaga Zﬂarne:vsilleoz)H 4;;;3
33588 Walter Ridge Road
17 Charlotte Morris Yes 16.667% 0.003 0.000% 95.817% 0.000% 2.100% 0.00001% 1.550% 0.00001% 0.53278% 0.000002% 0.000% 0.000% 12-006019.0000 Malaga Woodsﬁeldr O‘Hg:37::
204 East Church Street
17 Otto G. Burkhart, Jr. Yes 8.333% 0.020 0.002 0.000% 95.817% 0.000% 2.100% 0.000004% 1.550% 0.000003% 0.53278% 0.000001% 0.000% 0.000% 12-006019.0000 Malaga Woudassﬁeldu(r.‘)(H 4;;:3
53369 Bel t Ridge Road
Y Cathy Louden Yes 2.083% 0.000 0.000% 95.817% 0.000% 2.100% 0.000001% 1550% 0.000001% 053278% | 0.0000003% 0.000% 0.000% 12-006019,0000 Malaga Beaﬁ:v;::“m"di'; e
000 000% 1000 Brooki:
17 Karon Caldwell Yes 2.083% o. o 95.817% 0.000% 2.100% 0.000001% 1.550% 0.000001% 0.53278% | 0.0000003% 0.000% 0.000% 12-006019.0000 Malaga Cambr;::e ‘g’: PR
50128 SR 145
17 Shelly Carpenter Yes 2.083% 0.000 0.000% 85.817% 0.000% 2.100% 0.000001% 1.550% 0.000001% 0.53278% 0.0000003% 0.000% 0.000% 12-006019.0000 Malaga Woodsfield, OH 43793
000 000% 22 Back Creek
17 Reta A. Funk Yes 2.083% 0. 0. 95.817% 0.000% 2.100% 0.000001% 1550% 0000001% | 053278% | 0.0000003% 0.000% 0.000% 12-006019.0000 Malaga ' eore. e 2T7E W
0.003% 0.002% 0.0001% 0.00004% 0.00001% 0.000%

0.003%




Exhibit A-5

Non Conforming Leases

t Us, i} loi Calgrou, int
Current Mineral Current Mineral N Adventura UsA, Adventura USA, Calgroup Joint algroup Join Albert Tate _ Unleased .
Leased/Fee Total Acresin . Tract Antero Workingj Antero Unit ne. . Venture Venture N Albert Tate Unit N Unleased Unit
TFract Current Mineral Owner Owner Interest . Owner Acresin N . N ne, Unit N N Working - Working A ParcetiD Township Current Mineral Owner Address
Yes or No Unit . Participation Interast Participation Working e e Working Unit Participation Panticipation
in tract Unit Participation N interest interest
interest Interest Participation
. - " o 51200 Twp Road 12
Mark A. Hill & M: 8. Hill, R b
3 |MARAR a"em:' evacable Living Yes 100.000% 0300 0.300 0.038% 100.000% 0.038% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 12-005006,0000 Malaga Woodsfield, OH 43793
Attn: Mark & Mary Hill
0.038% 0.038% 0.000% 0.000% 0.000% 0.000%

0.038%




EXHIBIT “B”

Oil and Gas Lease

THIS OIL AND GAS LEASE (hereinafter, “Lease”) made and entered into on this day

of

2016, by and between , whose address

1S

(hereinafter, “Lessor”) (collectively if there is

more than one) and ANTERO RESOURCES CORPORATION, whose address is 1615
Wynkoop Street, Denver, Colorado 80202 (hereinafter, “Lessee”).

)

GRANT OF LEASE

That the Lessor, for and in consideration of paid-up annual rentals commonly known as a
signing cash bonus of ($XXX.XX) for each net mineral acre covered
by this Lease, paid by the Lessee (the “Bonus™), and of the royalties as provided, the
covenants and agreements contained herein does hereby exclusively grant, convey, lease
and let unto the Lessee, all of the oil, gas, liquid and gaseous hydrocarbons and their
constituents and by-products thereof (together or any individual constituent thereof being
referred to hereafter as “Oil and Gas”), in and under the Leased Premises, for the
exclusive right to drill, explore, conduct seismic prospect, operate for, produce, remove
and market Oil and Gas, and to otherwise conduct all such secondary, enhanced, or
tertiary operations as may be required in the opinion of the Lessee and the right to
transport, use and maintain, by pipelines or otherwise across and through said lands, Oil
and Gas, water, brine or any other fluid or substances, only from formations underlying
the Leased Premises and from other lands unitized or pooled therewith, and the right to
enter thereon at all times and to occupy and use so much of the Leased Premises as is
necessary or convenient for only the aforesaid purposes. Lessee shall act as a reasonable
prudent operator exercising good faith in all of its activities with the Lessor. The above
grant excludes any right to store gas, or inject any fluids or brine of any kind into the
Leased Premises for any purpose of storage or disposal.

DESCRIPTION OF THE LAND INCLUDED IN THIS LEASE

2) The land included in this Lease, herein called the “Leased Premises” is identified as
follows:
Prior Deed
County Township Sec/Twp/Range | Acreage Tax Number Reference

3)

4

S)

OIL AND GAS ONLY

This Lease covers only Oil and Gas produced through a well bore. Thus, this Lease does
not include and there is hereby excepted and reserved unto Lessor all the sulfur, coal,
lignite, uranium and other fissionable material, geothermal energy, base and precious
metals, rock, stone, gravel, and any other mineral substances (excepting those described
above) presently owned by Lessor in, under, or upon the Leased Premises, together with
right of ingress and egress and use of the Leased Premises by Lessor or its lessees or
assignees for the purpose of exploration for and production and marketing of materials
and minerals reserved hereby; provided, however, Lessor's right to develop the reserved
minerals shall not interfere with the rights herein granted to Lessee.

NO STORAGE RIGHTS

Notwithstanding anything herein contained to the contrary, Lessee agrees the herein
described Leased Premises shall not be used for the purpose of gas storage.

NO DISPOSAL AND/OR INJECTION WELLS

Lessee shall not use the Leased Premises for the permanent disposal of any drilled
cuttings or residual wastes. No disposal or injection wells are permitted on the Leased
Premises.




6) Lessor shall not receive any paid annual rentals since this is a paid-up in advance Lease.

7)
A)

B)

9

TERMS

This Lease shall continue in force and the rights granted hereunder shall be quietly
enjoyed by the Lessee during the primary term of five (5) years from the Effective
Date of the Lease (“Primary Term”) and so long thereafter as Oil and Gas are
produced on the Leased Premises or land contiguously pooled or unitized herewith, in
paying quantities or for as long as Lessee is conducting Operations to explore,
develop, and produce Qil and Gas.

If Lessee drills a well which is incapable of producing in paying quantities
(hereinafter called “dry hole”) on the Leased Premises or lands pooled or unitized
therewith, or if all production (whether or not in paying quantities) permanently
ceases from any cause, including a revision of Unit boundaries pursuant to the
provisions of this lease or the action of any governmental authority, then in the event
this lease is not otherwise being maintained in force it shall nevertheless remain in
force if Lessee commences further Operations for reworking an existing well, drilling
an additional well or, otherwise obtaining or restoring production on the Leased
Premises or lands pooled or unitized therewith within 180 days after completion of
Operations on such dry hole or within 180 days after such cessation of all production.
If after the primary term this lease is not otherwise being maintained in force, but
Lessee is then engaged in Operations, as defined below, then this lease shall remain in
force so long as any one or more Operations are prosecuted with no interruption of
more than 180 consecutive days. If any such Operations result in the production of
Oil and Gas, this lease will remain in force for as long thereafter as there is
production in paying quantities from the Leased Premises or lands pooled or unitized
therewith.

Lessee is hereby given the option to extend by renewal the Primary Term of this Lease
for one additional five (5) year period. This option may be exercised by Lessee at any
time up to thirty (30) calendar days before the expiration of the original Primary Term
by notifying Lessor in writing of Lessee’s intent to exercise its option and
simultaneously therewith paying to Lessor prior to the termination of the Primary
Term a lease bonus in an amount equal to the original signing bonus of Five Thousand
Dollars ($5,000.00) per net acre paid to Lessor by Lessee. Such payment shall be
based upon the net acres that are covered by this Lease and are not otherwise being
maintained by other provisions hereof. Should this option be exercised, it shall be
considered for all purposes as though this Lease originally provided for a Primary
Term of ten (10) years.

ROYALTY AND GAS MEASUREMENT

8) As royalties, Lessee covenants and agrees:

A) Oil. Lessee shall pay Lessor Twelve and one half Percent (20%) of the gross proceeds

B)

of all oil, other liquid hydrocarbons and by-products produced from or on the
Leasehold Estate and sold by Lessee in an arms’ length transaction. In the event that
Lessee sells all or part of the oil and other liquid hydrocarbons produced from the
Leasehold Estate to an Affiliated Entity, the value thereof shall be the highest price
offered to Lessee through Lessee’s bidding process for the sale of such oil.

Gas. Lessee shall pay Lessor Twenty Percent (20%) of the gross proceeds received by
Lessee for all gas and other hydrocarbons and by-products produced from or on the
Leasehold Estate and sold by Lessee in an arms length transaction of or through an
Affiliated Entity on the sales or re-sales of such gas, the value thereof shall be the
higher of (a) the sales price received by Lessee, or (b) the sale price received on all of
the Affiliated Entity’s sales of the aggregated production volumes, where such
aggregated production volumes include production from the Leasehold Estate during
applicable months of sales.



C) Market Enhancement Clause. It is agreed between the Lessor and Lessee that,
notwithstanding any language herein to the contrary, all royalties for oil, gas or other
production (including but not limited to natural gas liquids and/or condensate, such as
ethane, propane and butane) accruing to the Lessor under this Lease shall be paid
without deduction, directly or indirectly, for the costs or expenses of Lessee (or an
Affiliate of Lessee) relating to producing, gathering, storing, separating, treating,
dehydrating, compressing, processing, transporting, and marketing the oil, gas and
other products produced hereunder; provided, however, Lessee may deduct from
Lessor’s royalties accruing under the Lease, Lessor’s proportionate share of any cost
or expense actually incurred and charged to Lessee by a third party that is not owned
or controlled by Lessee and relating thereto on the express condition such costs or
expenses are necessarily incurred to enhance the value of the oil, gas or other
products, including transforming product into a marketable form, and in any such
case, the computation of the Lessor’s royalty shall include the additional
consideration, if any, paid to Lessee as a result of any enhancement of the market
value of such products.

D) When Royalties Must Be Paid: All royalties that may become due hereunder shall
commence to be paid on the first well completed on the Leased Premises within one
hundred-eighty (180) days after the first day of the month following the month during
which any well is completed and commences production into a pipeline for sale of
such production. On each subsequent well, royalty payments must commence within
one hundred-twenty (120) days after the first day of the month following the month
during which any well is completed and commences production into a pipeline for
sale of such production. Thereafter, all royalties on oil shall be paid to the Lessor on
or before the last day the second month following the month of production, and all
royalties on gas shall be paid to Lessor on or before the last day of the third month
following the month of production. Royalties not paid when due shall bear interest at
the prime rate, plus five percent (5%) per annum. Lessor may withhold royalties
without obligation to pay interest in the event of a bona fide dispute or a good faith
question of royalty entitlement (either as to ownership or as to amount).

LESSOR’S INTEREST

9) Notwithstanding any other actual or constructive knowledge or notice thereof to Lessee,
it successors or assigns, no change or division in the ownership of the Leased Premises or
the royalties or other monies, or the right to receive the same, howsoever affected, shall
be binding upon the then record owner of this Lease until thirty (30) days after there has
been furnished to such record owner at his or its principal place of business by Lessor or
Lessor’s heirs, successors, or assigns, notice by certified mail of such change or division,
supported by either originals or copies of the instruments which have been properly filed
for record and which evidences such change or division, and of such court records and
proceedings, transcript, or other documents as shall be necessary in the opinion of such
record owner to establish the validity of such change or division. If any such change in
ownership occurs by reason of the death of the Lessor, Lessee may nevertheless pay or
tender such royalties or other moneys, or part thereof, to Lessor. Lessee shall not be
bound by any change of the address of Lessor until furnished by certified mail with such
documentation from Lessor as Lessee may reasonably require.

TOP LEASE/RIGHT OF FIRST REFUSAL

10) In the event Lessor chooses to grant any remaining rights reserved by Lessor under this
Lease to any party other than Lessee, then before any such grant Lessor shall provide
Lessee with a written notice by certified mail setting forth all terms and conditions of
such other grant, or a true copy of any lease or other document reflecting such proposed
grant. Lessee shall be afforded a period of thirty (30) calendar days following receipt of
such written notice during which time Lessee may elect to exercise a right of first refusal
to assume the obligations of lessee or grantee under such other proposed grant on the
same terms and conditions contained therein. Should Lessee so elect, Lessee shall notify
Lessor in writing within such thirty (30) day period and submit therewith any upfront
payments or other consideration described in said proposal, along with a signed lease or
grant documents accordingly. Lessor covenants that, during the term of this Lease and
any extension thereof, Lessor will not execute any additional lease, top lease or successor



11)

12)

lease, with any third party, for the rights included in the terms of this Lease on the Leased
Premises.

DEFINITIONS

A) Division Order. Documents setting forth the proportional ownership of Lessor in
Lease products.

B) Effective Date and Primary Term. This Lease shall become effective on the date that
Lessee pays the Bonus in full, pursuant to Paragraph 59 of this Lease (“Effective
Date”). Except as provided herein, this Lease shall remain in full force and effect for
a period of five (5) years from the Effective Date.

C) Qil or Gas. The term “Oil” shall mean crude oil, condensate, and other liquid
hydrocarbons separated from gas on the Leased Premises by a field-type separator or
other comparable equipment. The term “Gas” shall mean all substances, whether
similar or dissimilar, produced in a gaseous state, including without limitation,
casinghead gas, coal bed methane gas (including coalbed gas, coal mine methane,
methane gas, occluded gas and other naturally occurring gases contained in or
produced from any coal seam or formation), gob gas, helium, carbon dioxide, and
gaseous sulfur compounds.

AUDIT RIGHTS

Lessee further grants to Lessor or Lessor’s designee the right, at Lessor’s expense, to
examine, audit, copy or inspect books, records and accounts of Lessee pertinent to the
purpose of verifying the accuracy of the reports and statements furnished to the Lessor,
and for checking the amount of payments lawfully due the Lessor under the terms of this
agreement; however, such audit rights shall be limited to not more than one audit every
twelve (12) months. In exercising this right, Lessor shall give reasonable notice to Lessee
of its intended audit and such audit shall be conducted during normal business hours at
the office of Lessee at the sole cost and expense of Lessor. In the event the audit reveals
deficiencies in royalty payments that are in excess of ten percent (10%) of the total
royalties paid to Lessor during the audit period, then Lessee shall bear the cost and
expense of the audit, and all monies due shall be payable within thirty (30) days of the
final determination of the amounts due, and that Lessor shall be allowed to perform, at
Lessor’s discretion, a follow-up audit within twelve months of the completion of the audit
that revealed the excessive deficiencies.

METHOD OF PAYMENTS

13) All rents and royalties (except payment by gas in kind at the election of Lessor as may be

provided herein) and any and all sums due hereunder from Lessee to Lessor shall be paid
by one of the following methods:

A) By check or draft tendered directly from Lessee to Lessor at Lessor’s address as
stated in this Lease.

B) By direct deposit, depositing the payment to the credit of the Lessor in the bank and
account number as provided in writing by Lessor to Lessee prior to such payment
(which bank shall continue as depository for all sums payable hereunder until any
subsequent written notice otherwise is provided by Lessor to Lessee). Any payment
not timely made or not made in the correct amount shall not constitute a waiver by
Lessor of any rights or remedies of Lessor under this Lease. A payment submitted
electronically shall be considered timely paid if such payment is successfully
transmitted to Lessor’s account on or before the due date. A payment not submitted
electronically shall be considered timely paid if delivered to the Lessor on or before
the applicable due date or if deposited in a postpaid, properly addressed wrapper with
a post office or official depository marked as so deposited by the United States postal
service before the applicable due date.

EXISTING WELLS




14) Lessee shall give due regard to existing Oil and Gas wells, the wells operations, tanks,

lines and equipment on the Leased Premises, regardless of the drilling date, and Lessee,
in conducting its Operations hereunder, shall take such commercially reasonable
precautions necessary to protect the use and operation of the Oil and Gas wells by Lessor
or other Lessees. Lessor reserves all rights to any production from any existing Oil and
Gas well.

COMMENCEMENT OF OPERATION

15) The term “Operations™ as used in this Lease shall mean (a) the operations associated

16)

17)

18)

with producing Oil and Gas subsequent to drilling or (b) the constructing of a well site,
drilling, fracturing, fracing, hydrofracing, completing, reworking, recompleting,
deepening, plugging back or repairing of a well to obtain or re-establish production of Oil
and Gas, conducted in good faith and with due diligence, whether on the Leased Premises
or any lands unitized or contiguously pooled therewith. The term “Operations” shall not
include conducting seismic or other similar testing, or the laying of pipeline across the
Leased Premises. Commencement of Operations shall be defined as Lessee having
secured a drilling permit from the State and further entering upon the Leased Premises or
any lands unitized or contiguously pooled therewith with equipment necessary to conduct
one or more of the Operations.

FORCE MAJEURE

Should Lessee be prevented by reason of Force Majeure from complying with any
express or implied covenant of this Lease (except payment of money), from conducting
Operations at the Leased Premises or any lands unitized or contiguously pooled
therewith, then while so prevented, (a) that covenant will be suspended; (b) Lessee will
not be liable for damages for failure to comply therewith; (c) this Lease will be extended
so long as Lessee is prevented from conducting such Operations under or from producing
Oil and Gas from the Leased Premises; and (d) the time while Lessee is so prevented
from complying will not be considered a breach of the applicable covenants of this
Leases and any applicable time limitations shall be extended for the period of such Force
Majeure. For purposes of this Lease, “Force Majeure” shall mean any cause that is not
within the control of Lessee, and which, even with the exercise of reasonable due
diligence, Lessee could not have prevented. Examples of Force Majeure include, without
limitation: legal and lawful strikes, lockouts or other industrial disturbances; sabotage,
wars, blockades, insurrections and riots; epidemics; landslides, lightning, earthquakes,
fires, storms, warnings of imminent storms, floods, washouts and other events of nature
or the elements (exclusive of normal weather patterns); restraints of governments and
people and civil disturbances; and legislative, governmental or judicial actions that are
resisted in good faith and temporary or permanent regulatory restraints or prohibitions
applicable to the entire oil and gas industry in the area. This paragraph is, however, in all
things subject to the limitations of time during which this Lease may be continued in
force by the payment of shut-in royalties. Notwithstanding the foregoing, this period of
extension by reason of a Force Majeure shall be limited to a cumulative total of three 3)
years.

SURFACE USE/SPUD FEE

Lessee shall pay Lessor an additional Twenty Thousand Dollars ($20,000.00) as
consideration for each well pad(s) of ten (10) acres or less of disturbed land included in
the Leased Premises. For each additional acre of disturbed land on the Leased Premises,
or part thereof, Lessee shall pay Lessor an additional Six Thousand Dollars ($6,000.00)
per acre. In no event shall a pad exceed thirty (30) acres on the Leased Premises, without
the prior written consent of Lessor. Disturbed land shall include acreage for tanks, well
pad(s), equipment, roadways and other operations servicing the wells covered by this
Lease.

LOCATION APPROVAL

In order to minimize disruption of the Lessor’s current or future use of the Leased

Premises and to maintain the aesthetic value of the Leased Premises, in the opinion of the
Lessor, and before Lessee commences surface disturbing operations, the final location of
well pads, access roads, pipelines, canals, ditches, ponds, levees, dams, fences, telephone



and power lines, compressors, dehydration facilities, pits and waterlines shall be
approved by the Lessor in writing. Said approval shall not be unreasonably withheld or
delayed.

In any event, Lessee shall not drill a well or locate any portion of the drilling pad, road,
gate, pipeline, tank battery, any phone, electric and data collection line or other surface
disturbances within three hundred (300) feet of any structure or improvements located
upon the Leased Premises without the prior written consent of the Lessor. Lessor’s
agreement shall not be unreasonably withheld, conditioned or delayed assuming the
preceding standards are followed. For purpose of this paragraph, the three hundred (300)
foot restriction contained herein, as it pertains to well pad, shall be measured from the
edge of the well pad nearest to the structure in question, and not from the bore hole.

Without a separate written agreement between Lessor and Lessee, no roadways,
pipelines, tank battery, utilities or other surface disturbances shall be located, constructed
or maintained on the Leased Premises unless they are for the sole purpose of producing
and transporting produced materials from the Leased Premises or lands contiguously
pooled or unitized therewith.

NO COMPRESSOR OR PROCESSING

19) This Lease does not grant Lessee the right to construct central compression facilities on
the Leased Premises other than those necessary and electrically powered for the
production and transportation of products produced from the Leasehold or lands
contiguously pooled or unitized therewith. Lessee agrees that the Leased Premises
described herein will not be used as a central processing facility or storage area for
equipment and materials. All pump jacks shall use an electric motor, where electric is
reasonably available. Any motorized equipment that may remain on the Leased Premises
after the drilling and fracing operations are completed shall be designed and installed
utilizing means to minimize noise, including but not limited to, sound enclosures and
barriers, and electrical motors if reasonably possible.

ROADWAYS

20) Any roadways constructed by or for Lessee shall not exceed twenty-five (25) feet in
width for the actually traveled roadbed and following the existing contours of the
surrounding surface, together with a reasonable width, not to exceed six (6) feet from
either edge of the actually traveled roadbed for fills, shoulders, and crosses. Lessee shall
maintain said roadways to the reasonable satisfaction of Lessor, which maintenance may
include shaling, ditching, graveling, blading, installing and cleaning culverts, suppressing
dust and spraying for noxious weeds. To the degree practicable, operations shall be
designed and laid out to be concentrated in a single area so as to avoid unnecessary
utilization of surface areas. To the degree practicable, pipelines and roadways are to be
within the same corridor. Lessee shall make reasonable efforts to use existing logging and
township roads.

PIPELINES/NO FOREIGN GAS

21)

A) The Lessee shall bury to a depth below forty-eight (48) inches all pipelines used to
transport Oil and Gas, including water, brine or any other fluid or substances,
produced from wells on the Leased Premises or lands contiguously pooled or unitized
therewith. All pipelines shall be conspicuously marked by Lessee. If Lessee chooses
to lay plastic lines, said lines shall be marked by a tracer wire for purposes of
electronically locating such lines. This right may not be assigned to a utility
company, pipeline company or anyone else who owns no interest in the Leased
Premises or not otherwise contracted or affiliated with Lessee for the purpose of
carrying out the rights and obligations under this Lease. No right is granted to
piggyback or expand on this term of the Lease to install electric, telephone or data
lines. Lessee shall allow Lessor unrestricted access to and crossing of the surface by
equipment typically utilized in local agricultural and timbering activities, including
but not limited to, tractors, plows, combines, harvesters, forwarders, loaded trucks
and loaded trailers. Lessee shall “double ditch” all soil disturbances so that all topsoil
will be replaced on the surface. The width of the graded subsurface pipeline right-of-



way shall not exceed thirty (30) feet, with reasonable additional width required for
construction, reclamation, repair and maintenance purposes. Lessee agrees that the
location of any and all pipelines shall be subject to the terms of paragraph 18 herein,
and in any case shall be subject to the prior consent of the Lessor, which consent shall
not to be unreasonably withheld.

B) Unless Lessor and Lessee enter into a separate written agreement, any pipelines
constructed pursuant to the terms of this Lease shall be limited to transporting Oil and
Gas, including water, brine or any other fluid or substances, produced from wells on
the Leased Premises or lands contiguously pooled or unitized therewith.

POOLED PRODUCTION UNIT LIMITED

22)

A) The production of Oil or Gas under the terms of this Lease will maintain this Lease
beyond its primary term including any extensions thereto only as to that portion of the
Leased Premises that is actually included within a Unit or Units that contains a well
or wells then producing in paying quantities for so long as such well(s) are producing
in paying quantities. A Unit shall mean a unit determined by a well spacing unit, a
spacing order or other density requirements issued by ODNR’s Mineral Resources
Management (or other government entity with jurisdiction) for a particular well. In
the absence of such order from the ODNR’s Mineral Resources Management (or
other government entity with jurisdiction), Lessee shall designate and file a “well plat
production unit”, which for the purpose of this Lease, shall contain only the acreage
overlaying that portion of the target formation or pool under a well that a prudent
operator would deem capable of being most efficiently drained by that well while
utilizing the best production technology in common use at the time of drilling.
Notwithstanding any density rules applicable to any well, however, no production
unit or pooled acreage assigned to any well shall exceed the following unit acreage
sizes:

@) If the well is classified as a vertical Oil or Gas well, the maximum size of the
pooled production unit shall be 40 contiguous acres, without the written consent
of Lessor. The well shall be located in the center of the production unit to the
extent practical, and such unit shall be of a square or rectangular shape consistent
with state regulations.

(i)  Ifthe well is classified as a horizontal Oil or Gas well drilled to any geologic
formations containing a horizontal component of the drain hole in the target
formation, whether Oil or Gas, then the maximum size of the pooled production
unit shall not exceed 640 contiguous acres, except said pooled production unit
may exceed 640 contiguous acres, but in no event larger than 1,000 contiguous
acres, if the lateral extent of horizontal bore hole(s) in said formation shall extend
beyond the boundary of a 640 contiguous acre unit and such that a reasonably
prudent operator would expect that the entire acreage within such larger unit will
be effectively and efficiently developed and drained from a central pad site
location. The Unit shall, to the extent practical, parallel and be centered on the
lateral boreholes to be drilled within the Unit, and such Unit shall be of a square
or rectangular shape consistent with state regulations.

B) Any well drilled on said Unit whether or not the well(s) are located on the Leased
Premises, shall, nevertheless be deemed to be located upon the Leased Premises within
the meaning and for the provisions and covenants of this Lease to the same effect as if all
the lands comprising said Unit were described in and subject to this Lease; and provided
further that the Lessor agrees to accept that proportion of such royalties and shut-in
payments, which the amount of Lessor’s acreage placed in the unit or his/her/its royalty
interests therein on the acreage basis, bears to the total acreage in the Unit. The Lessee
shall effect such consolidation by executing a declaration of consolidation with the same
formality as this Lease setting forth the lease or portions thereof consolidated and
respective royalty distribution, and recording the same in the recorder’s office at the
courthouse in the county in which the Leased Premises are located and by mailing a copy
thereof to the Lessor at the address hereinabove set forth unless the Lessee is furnished
with another address. Lessee shall have the right to amend, alter, change, correct, or
cancel any such consolidation Unit or amended consolidation Unit, in the sole opinion of



the Lessee, the amended Unit would be beneficial in connection with the conservation
and development of Oil and Gas, so long as such amendment satisfies the restrictions set
forth above.

C) This Lease shall automatically terminate and be of no further force or effect as to any
portion of the Leased Premises which is not included within a producing or drilling Unit
at the expiration of the Primary Term, or any extension thereof, from which Qil and Gas
are being produced in paying quantities from the geologic formations leased herein or
Operations are being conducted in such Unit. Upon termination of this Lease, and
Lessor’s written request, as to any portion of the Leased Premises as provided in this
paragraph, Lessee shall promptly deliver to Lessor a plat showing the designated Unit(s)
around each well and a partial release containing a satisfactory description of the acreage
not retained, suitable for recording.

REASONABLE DEVELOPMENT

23) If Oil and Gas is discovered on the Leased Premises, Lessee shall develop the Leased
Premises as a reasonable and prudent operator and exercise due diligence in drilling such
additional well or wells as may be necessary to fully develop the Leased Premises.

PUGH CLAUSE

24)

A) Horizontal Pugh Clause. Production from, or Operations conducted on, one Unit will
not maintain this Lease in force as to any other acreage, outside the Unit and such
production or Operations will maintain this Lease only as to the acreage within the
Unit or Units upon which such production or Operations are being maintained or
conducted. Upon expiration of the Primary Term or any extension thereof, in the
event a portion or portions of the Leased Premises is pooled or unitized with other
land so as to form a Unit or Units; Operations on, completion of a well upon, or
production from such pooled Unit(s) will not maintain this Lease in force as to the
land not included in such Unit or Units. However, this Lease may be maintained in
force as to any land covered hereby and not included in such Unit or Units, in any
manner that complies with this Lease’s terms.

B) Vertical Pugh Clause. Despite anything to the contrary set forth elsewhere in this
Lease, at the end of the Primary Term or any extension thereto, including continuous
Operations, as to each Unit this Lease shall terminate as to all strata, depths, and
horizons lying two hundred (200”) feet below the stratigraphic equivalent of the base
of the deepest formation from which production of Oil and Gas is being produced, or
in the case of a shut-in well is capable of being produced in paying quantities.

C) Release of Acreage. Within thirty (30) days after termination of this Lease as to all or
any portion of the Leased Premises, and after Lessor’s written request, Lessee shall
promptly deliver to Lessor and record with the county or counties in which the
Leased Premises is located a partial release of the Lease containing a metes and
bounds description (including a map) of the acreage and/or depths not retained and a
plat showing the designated Unit(s).

SHUT-IN PAYMENT/LIMITATION

25) In the event all wells drilled on the Leased Premises or on land pooled or unitized
hereunder are shut-in because Lessee is unable to market the production therefrom, or
should production in paying quantities cease from all such wells, or should the Lessee
desire to shut-in all such producing wells, the Lessee agrees to pay the Lessor,
commencing on the date six (6) months from the beginning of the period with no
production being sold, or the cessation of production, or the shutting-in of each producing
well, a shut-in payment in the amount of fifty dollars ($50.00) per acre every six (6)
months until the earlier of: production is marketed and sold off the Leased Premises, or
such wells are plugged and abandoned according to law, or six (6) months after making
the fourth (4) shut-in payment. Notwithstanding the making of such shut-in payments,
Lessee shall be and remain under the continuing obligation to (a) use all reasonable
efforts to find a market for said Gas and/or Oil and to commence or resume marketing the
same when a market is available, (b) reasonably develop the Leased Premises as provided




26)

27)

28)

29)

30)

in this Lease. Upon delivery of the shut-in payment as provided herein, the Lease will
continue in force and effect while production is shut-in. It is understood and agreed that,
in the sole discretion of the Lessor, this Lease may not be maintained in force for any
continuous period of time longer than thirty (30) months, or a cumulative period of forty-
eight (48) months after the expiration of the Primary Term hereof solely by the provision
of this shut-in clause.

FIREWALLING AND MAINTENANCE

Dikes, firewalls or other methods of secondary containment must be constructed and
maintained at all times around all tanks, separators and other receptacles so as to contain
a volume of liquid equal to at least 1.25 times the total volume of such tanks, separators
and other receptacles located within the boundaries of the firewall and comply with State
of Ohio regulations. Lessee shall keep all tanks and other equipment at each well location
painted, and shall keep the well site and all roads leading thereto free of all noxious
weeds and debris.

PITS

Lessee shall have no right to dig any pits on the Leased Premises except with Lessor’s
prior written consent; provided, however, that Lessee may, without Lessor’s consent, dig
and use pits or impoundments for drilling and completion Operations if (a) such pits or
impoundments conform to State of Ohio requirements, (b) each pit or impoundment is
planned to be deep enough to allow at least thirty-six (36) inches of backfill over the liner
after grading to the surrounding pre-drill contours, and (c) pits or impoundments are
drained and all pit liners and pit contents are removed from the Leased Premises and
disposed of at Lessee’s cost within ninety(90) days (weather permitting) promptly after
completion of Operations. Lessee shall immediately notify Lessor and the State of Ohio if
any pit lining is torn, punctured, or otherwise breached, allowing any fluid contained in
or designated to be contained in, a pit or impoundment to seep, leak or overflow through
or around the liner.

FENCE CLAUSE

The Lessee shall promptly replace any barriers, including but not limited to fences and
walls removed by Lessee during its Operations on the Leased Premises. Upon Lessor’s
written request, Lessee shall, at its sole cost and expense, design, install and maintain
fencing around any well site(s), tank battery(ies), or facility(ies) installed on the Leased
Premises by Lessee. All cattle guards and fences installed by Lessee shall be kept clean
and in good repair and shall be capable of turning horses, sheep, goats, and cattle.

GATE CLAUSE

Upon the written request of Lessor, Lessee shall install, at its sole cost and expense, a gate
at the entrance of any access road on the Leased Premises. Lessor shall be provided a key
to the gate and allowed free use.

WATER DAMAGE

Lessee shall not be the cause of the diminution of the quality or quantity of Lessor’s
water supplies as set forth below (including but not limited to all supplies, wells, creeks,
streams, ponds, and springs) for domestic and livestock use to be measured by testing
Lessor’s water supplies: (a) prior to the commencement of drilling the first well upon the
Leased Premises (or within a drilling unit in which the Leased Premises is located within
two thousand five-hundred (2,500) feet of any well bore); (b) at the completion of the
drilling and completion of all wells upon the Leased Premises (or within a drilling unit in
which the Leased Premises is located within two thousand five-hundred (2,500) feet of
any well bore); and, (c) as deemed necessary by Lessor due to changes in water flow or
quality, including but not limited to color, smell or taste. Should any of Lessor’s water
supply(ies) located within 2,500 feet of any well bore be diminished in quality or
diminished in volume so as to violate maximum allowable concentration levels for
constituents pursuant to federal or state drinking/water quality standards or be insufficient
in volume for domestic household and/or livestock use as set forth below, Lessee shall
take steps to restore water quality and quantity to its pre-existing condition (remediation)



at Lessee’s cost and fully compensate Lessor for the damage caused thereby; provided,
that initial baseline water quality data did not already show the existence of the
constituent(s) above maximum allowable concentration levels for the constituent(s)
pursuant to federal or state drinking/water quality standards and there is evidence of a
clear diminution of volume of water produced by the water supply(ies) not attributable to
natural fluctuations in quantity. Remediation of water quality shall be considered
complete when testing shows the concentration(s) of the constituent(s) are at or below
federal or state maximum allowable concentration levels. During the period of
remediation, Lessee shall supply Lessor with an adequate supply of potable water at
Lessee’s cost consistent with Lessor’s use of the damaged water supply prior to Lessee’s
Operation. Any diminution in the quality or quantity of the above described water
supply(ies) , unless shown to have occurred more than 6 months after the drilling and
completion of all wells upon the Leased Premises (or within a drilling unit in which the
Leased Premises is located within two thousand five-hundred (2,500) feet an any well
bore, will be presumed to be the result of Lessee’s Operations unless Lessee can prove
otherwise, with Lessee having the burden of proof by the preponderance of the evidence.
Until Lessee can prove otherwise as to cause, Lessee shall provide the required
replacement supply; beginning immediately upon Lessor’s providing evidence to Lessee
of the water quality and quantity condition causing concern. Testing of Lessor’s water
supply(ies) as set forth above shall be at Lessee’s cost, and shall be conducted by an
independent testing laboratory certified by the Ohio Environmental Protection Agency
and/or the Ohio Department of Health. Lessor’s water supply(ies) shall be tested for the
parameters included on the attached water quality parameters list. Lessor shall be
provided complete copies of any and all testing results and data and shall have full rights
to contact the testing lab for inquiry and information.

NO USE OF WATER

31) Lessee shall not use water from Lessor’s surface, subsurface, wells, ponds, lakes, springs,
creeks or reservoirs (“Water”) located on the Leased Premises without first obtaining the
prior written consent of Lessor. Lessor and Lessee contemplate negotiations and
agreement for the cost for onsite water usage but neither party is bound to offer to pay, or
accept said offer, for any reason. Lessee shall be fully responsible for any material
damage caused to Lessor’s Water by any operations conducted pursuant to this Lease.

POWERLINES

32)

A) Overhead Lines: Lessee will consult with Lessor and with the independent power
company supplying power to Lessee with respect to the location of overhead power
lines prior to construction. Overhead power lines will be constructed so as to cause
the least possible interference with Lessor’s visual landscape and Lessor’s existing
and future use of the Leased Premises, and to the maximum extent possible overhead
power lines will be constructed along fence lines or property lines. All overhead lines
shall not hang lower than fourteen (14) feet above the terrain.

B) Buried Lines: All power lines constructed by Lessee downstream of the independent
power company’s meters shall be buried and all power line trenches shall be fully
reclaimed and reseeded to the satisfaction of Lessor. For buried lines, Lessee shall
pay Lessor a one-time payment of fifty dollars ($50.00) per rod (16.5 ft.) unless such
power line is installed in the same ditch and the same time as the pipelines described
herein, in which case there will be no duplication of payment. Any lines authorized
under this paragraph shall be buried to a depth of at least forty-eight (48) inches
below grade, and at a location consented to by Lessor, however such consent shall not
be unreasonably withheld, conditioned or delayed.

HUNTER
33) Lessee agrees that its employees, agents, subcontractors, and independent contractors
shall have no right to and are prohibited from firing any firearms, hunting or fishing, on

the Leased Premises, without the written permission of the Lessor.

TIMBER REMOVAL




34) Lessee shall notify Lessor prior to the removal of any standing timber in a sufficiently

timely manner, and in no event later than thirty (30) calendar days prior to any removal
of timber, so as to allow Lessor to obtain an appraisal of such timber by a certified,
professional forester. Lessor shall have the option to take payment from Lessee for said
timber at the appraised value prior to its removal or to take possession of said timber after
its removal by Lessee, or at the option of Lessor, the timber may be harvested by Lessor.
If Lessor opts to take possession after Lessee removes any timber, Lessee shall cut and
set aside logs so as to be accessible, exercising due care in cutting and handling said
timber so as to preserve its market value. Lessee shall remove any uprooted stumps from
the Leased Premises at Lessor’s request. Upon Lessee giving Lessor the thirty (30) day
notice, Lessor can exercise within said thirty (30) day period of time to remove the timber
as necessary for Lessee’s use of the Leased Premises.

CROP DAMAGE

35) Lessee shall plan surface operations in a manner that will reduce or minimize the

intrusion to crop and timber fields. In the event that such intrusion cannot be avoided,
Lessee shall compensate either Lessor or any tenant (but not both) for the damage at
current market value for the projected yield at full maturity.

NO HAZARDOUS MATERIAL

36) Lessee shall not use, dispose, or release on the Leased Premises or to permit to be used,

disposed of or released on the Leased Premises as a result of its operations, any
substances (other than those Lessee has been licensed or permitted by applicable public
authorities or governmental entities with jurisdiction to use on the Leased Premises)
which are defined as a “hazardous material” or “toxic substance” or “solid waste” in
applicable federal, state, or local laws, statutes or ordinances. Should any hazardous
material, toxic substance or solid waste be released on the Leased Premises in quantities
that would require Lessee to report such incident to any Federal, State or local authority,
Lessee shall notify all appropriate governmental entities of such an event, and then
immediately thereafter notify the Lessor.

RECLAMATION CLAUSE

37) Lessee shall restore the Leased Premises to as near as possible to its original condition

within ninety (90) days after well completion or within thirty (30) days after any pipeline
is installed, weather permitting; however, in the case of a multi-well pad location, within
ninety (90) days after the completion of the final well completed from the pad location,
weather permitting. Restoring the Leased Premises to its original condition shall include,
but not be limited to, reseeding any areas that were kept in grass or pasture, or allowing
the well site pad(s) and access road(s) to remain for normal and customary operational
purposes. A well once commenced shall be completed and placed into production with
due diligence. If at any time during the existence of a Lessee surface operation or at any
time for one (1) year following the existence of a Lessee’s surface operation, the soil
should settle, wash or erode, causing a depression, and such depression cannot reasonably
be attributed to any other cause than Lessee’s operation, Lessee shall level such
depression and smooth the surface to substantially the same level as existed before
construction. Under such circumstances, at any time and from time to time while this
Lease or any of its terms and provisions is in full force and effect, upon request of Lessor,
Lessee agrees to correct, level and restore to the original ground level with topsoil or
material specified by Lessor if such other material is of a lesser cost than topsoil, any
further settlement of the soil that may occur following the previous filling or leveling of
the same, by the Lessee so as to fully restore and maintain the surface of Lessor’s
property, and protect Lessor’s property against erosion.

RESEEDING

38) All reseeding shall be done with suitable grasses selected by Lessor and during a planting

period selected by Lessor. Reseeding shall be performed in a manner to place the Leased
Premises in a condition that is as close as possible to its pre-drilling condition. In the
absence of direction from the Lessor, no reseeding (except for barrow pits) will be
required on any existing access roads. It shall be the duty of Lessee to insure that a
growing ground cover is established upon the disturbed soils and Lessee shall reseed as



necessary to accomplish that duty, Lessee shall inspect disturbed areas at such times as
Lessor shall reasonably request in order to determine the growth of ground cover and/or
noxious weeds, and Lessee shall reseed ground cover and control noxious weeds from
time to time to the extent necessary to accomplish its obligations hereunder.

SURFACE DAMAGE

39) Unless specifically otherwise set forth herein, Lessee will pay Lessor for all damages to
the surface or subsurface of the Leased Premises as a result of Lessee’s operations and/or
exercise of any rights granted in this Lease at the value determined by a mutually
agreeable third party, or in the event no such party can be agreed upon, a court of law. In
all cases, Lessee agrees that it shall keep the Leased Premises in a neat and clean
condition.

INSURANCE/HOLD HARMLESS

40)

A) Insurance: A company licensed by the Ohio Department of Commerce-Division of
Insurance to do business within the State of Ohio shall underwrite all policies required by
this paragraph. Provided, however, such insurance requirements maybe met by a
combination of self-insurance, primary and excess insurance Policies. Lessee shall carry
the following insurance with one or more insurance carriers at any and all times such
party or person is on or about the Leased Premises or acting pursuant to this Lease in
such amounts as from time to time reasonably required by Lessor. Lessee shall endeavor
to assure that any person acting on Lessee’s behalf under this lease shall carry
substantially similar insurance:

i.  Workers’ Compensation and Employer’s Liability Insurance

ii. Commercial General Liability and Umbrella Liability Insurance
($5,000,000.00 Minimum Coverage) which shall include liability coverage for
sudden and accidental pollution incidents;

iii. Business auto and Umbrella Liability Insurance ($5,000,000.00 Minimum
Coverage).

Upon Lessor’s request, the Lessee shall cause Certificates of Insurance evidencing the
above coverage to be provided promptly upon request to Lessor.

B) Indemnity: Lessee and its successors and assigns, shall defend, indemnify, release
and hold harmless Lessor and Lessor’s heirs, successors, representatives, agents and
assigns (“Indemnitees™), from and against any and all claims, liabilities, judgments,
fines, penalties, interests, demands and causes of action for injury (including death) or
damages and losses to persons or property, including attorneys’ fees and court costs,
arising out of, incidental to or resulting from the operations conducted on the Leased
Premises or caused by operations of the Lessee or Lessee’s servants, agents,
employees, guests, licensees, invitees or independent contractors, and each assignee
of this Lease, or an interest holder therein, agrees to indemnify and hold harmless
Indemnitees in the same manner provided above. Each assignee of the Lessee, or any
interest therein, agrees to indemnify and hold harmless to the Indemnitees as if said
assignee were party to this Lease when executed. The provisions of this paragraph
shall survive the termination of this Lease.

NON DISTURBANCE

41) Lessee and its employees and authorized agents shall not disturb, use or travel upon any
of the Leased Premises not being used in accordance with the terms of this Lease.

WARRANTY OF TITLE

42) Lessor hereby warrants and agrees to defend the title to the lands and interest described in
Paragraph 1, but if the interest of Lessor covered by this Lease is expressly stated to be
less than the entire fee or mineral estate, Lessor's warranty shall be limited to the interest
so stated. Lessor further warrants that the Leased Premises are not subject to any valid



prior oil and gas leases. Lessee may purchase or lease the rights of any party claiming
any interest in said land and exercise such rights as may be obtained thereby and Lessee
shall not suffer any forfeiture nor incur any liability to Lessor by reason thereof. Lessee
shall have the right at any time to pay for Lessor, any mortgage, taxes or other lien on
said lands, in the event of default of payment by Lessor, and then be subrogated to the
rights of the holder thereof. Any such payments made by Lessee for Lessor may be
deducted from any amounts of money which may become due Lessor under this Lease.

SUBORDINATION

43) Lessee agrees and acknowledges that any unsubordinated pre-existing mortgage on the
Leased Premises that covers Lessor’s oil and gas rights may constitute a title defect,
except to the extent cured by Ohio Codified Laws and if there does exist said title defect
and the well or well bore is on or directly under the Leased Premises, or any lands
unitized or contiguously pooled therewith, the title defect must be cured at Lessor’s
expense by Lessor obtaining a subordination of that mortgage.

BINDING ON SUCCESSORS AND ASSIGNS

44) This Lease and all of its terms, conditions, covenants and stipulations shall extend to and
be binding on all heirs, personal representatives, successors and assigns of Lessor and
Lessee.

ADDITIONAL DOCUMENTS

45) Lessor further agrees to sign such additional documents as may be reasonably requested
by Lessee to perfect Lessee’s title to the Oil and Gas leased herein, as described in
paragraph 1, and such other documents relating to the sale of production as may be
required by Lessee or others. Said obligation includes but is not limited to modifying or
amending any legal descriptions to release acreage which does not have marketable title
or correcting any inaccurate legal descriptions.

FUTURE MORTGAGES AND ENCUMBRANCES

46) Lessor may at any time, without providing notice to Lessee, mortgage Lessor’s interest in
all or any part of the Leased Premises, or grant any easement or other servitude, including
but not limited to other leases, as Lessor deems necessary and appropriate, and which do
not interfere with Lessee’s rights herein.

CONDEMNATION

47) Any and all payments made by a Condemner on account of taking by eminent domain
shall be the property of the Lessor, except a taking or diminishment of Lessee’s interest
in either the rights and privileges granted in the leasehold estate created hereby or the oil
and gas reserves located within the Leased Premises, and in the event of such a taking or
diminishment of Lessee’s interests and/or rights, Lessee shall be entitled to its
proportionate share of any payments, and shall further have a right of standing in any
proceeding of Condemnation.

PARTIAL RELEASE

48) Lessee shall have the right at any time during this Lease to release from the lands covered
hereby any lands subject to this Lease and thereby may be relieved of all obligations
hereafter accruing to the acreage so released, provided that (a) Lessee may not release
any portion of this Lease included in a pooled Unit so long as Operations are being
conducted on such Unit, and (b) any such partial release must release all depths in and
under the lands so released.

TERMINATION OF RECORD AND MEMORANDUM OF LEASE

49)
A) Upon termination of the Lease as to any portion of the Leased Premises, and Lessor’s
written request, Lessee shall promptly deliver to Lessor a release of the Lease as provided




in Section __ above. In addition, Lessee shall peaceably surrender the Leased Premises
to Lessor and remove any and all facilities, equipments and machinery from the site
within ninety (90) days at Lessee’s expense. Further, the affected land shall be reclaimed
in accordance with the terms of this Lease.

B) This Lease shall not be recorded by either party hereto. Lessor and Lessee shall
execute a Memorandum of Lease for recording which shall set forth the names and
addresses of the parties hereto, the description of the Leased Premises, the term of this
Lease and the rest of the provisions hereof shall be incorporated by reference. Lessee
shall be entitled to immediately record the Memorandum of Lease in the applicable
county records, provided however, that recording of the Memorandum of Lease shall not
be deemed to be an acceptance by Lessee of this Lease unless and until Lessee pays the
Bonus in full prior to the Payment Date, pursuant to Paragraph 59. If Lessee determines
to its reasonable satisfaction after its title due diligence review that the Lessor does not
have marketable title to the Leased Premises, or if Lessee does not pay the Bonus
payment in full prior to the Payment Date for any reason, and upon Lessor’s written
request, then Lessee shall promptly release any recorded Memorandum of Lease it may
have filed and this Lease shall terminate.

DEFAULT

50)
A) In addition to any incidents of default described throughout this Lease, the occurrence
of any of the following constitutes a default hereunder:

I. If any creditor of Lessee and/or assigns shall take any action to execute on,
garnish, or attach the assets of the Lessee covering the Leased Premises, or

il If a request or a petition for liquidation, reorganization, adjustment of
debts, arrangement, or similar relief under the bankruptcy, insolvency or
similar laws of the United States or any state or territory thereof or any
foreign jurisdiction shall be filed by or against Lessee or any formal or
informal proceeding for the reorganization, dissolution or liquidation of
settlement of claims against, or winding up of affairs of the Lessee; or the
garnishment, attachment, or taking by governmental authority of all of
Lessee’s collateral or other property.

B) Upon default by Lessee, Lessor shall be entitled to exercise any and all remedies
available at law, in equity or otherwise, each such remedy being considered
cumulative. No single exercise of any remedy set forth herein shall be deemed an
election to forego any other remedy and any failure to pursue a remedy shall not
prevent, restrict or otherwise modify its exercise subsequently.

SEVERABILITY

51) Ifany provision of this Lease is held invalid or unenforceable by any court of competent
jurisdiction, the other provisions of this Lease will remain in full force and effect. Any
provision of this Lease held invalid or unenforceable only in part or degree will remain in
full force and effect to the extent not held invalid or unenforceable.

GOVERNING LAW

52) This Lease shall be governed and construed in accordance with the laws of the State of
Ohio. Any and all disputes must be resolved, in a common pleas court located solely in
the State of Ohio, and shall not be resolved by arbitration.

LESSER INTEREST

53) In case the Lessor owns a lesser interest in the Leased Premises than the entire or
undivided fee simple interest therein, then the royalties, delay rentals and other payments
herein provided for shall be paid to the Lessor in the proportion which such interest bears
to the whole or undivided fee.

REPORTS AND DOCUMENTS




54) As required by law, Lessee shall notify Lessor of any judicial proceedings brought to the
attention of Lessee affecting its possession under the Lease or the interest of Lessor in the
Leased Premises.

AUTHORSHIP AND WAIVER

55) For the purpose of construction, interpretation and/or adjudication, it shall be deemed that
Lessee and Lessor contributed equally to the drafting of this instrument. The failure of
either party to enforce or exercise any provision of this Lease shall not constitute or be
considered as a waiver of the provision in the future unless the same is expressed in
writing and signed by the respective parties.

DOWER

56) In consideration of the execution of this Lease, Lessor hereby releases and relinquishes all
Lessor’s rights and expectancies of dower in the Lease.

ASSIGNMENT

57) Lessee, and any successor Lessee, shall have the right to assign and transfer the within
Lease, in whole or in part.
NOTICE

58) If at any time after the execution of the Lease, it shall become necessary or convenient for
one of the parties to serve any notice, demand or communication upon the other party,
such notice, demand or communication shall be in writing signed by the party serving
notice, sent by nationally recognized overnight carrier or registered or certified United
States mail, return receipt requested and postage or other charges prepaid. Any such
notice if intended for Lessor shall be addressed to the address set forth in the first
paragraph of this Lease, and if intended for Lessee, the notice shall be addressed to the
address set forth in the first paragraph of this Lease, or to such other address as either
party may have furnished to the other in writing as a place for the service of notice. Any
notice so sent shall be deemed to have been given/served as of the time it is deposited
with the overnight carrier or in the United States mail.

BONUS PAYMENT

59) Upon execution of this Lease, Lessee shall pay a sum equal to $10 per net acre covered
by this Lease. This Lease shall not be effective unless and until Lessee pays the balance
of the bonus payment (the “Bonus) set forth in the Order of Payment executed by
Lessor and Lessee in connection with this Lease, as adjusted according to the net mineral
acres covered by this Lease as confirmed by Lessee’s title review, to Lessor within one
hundred and twenty (120) days of Lessor’s execution of this Lease (the “Payment Date”),
provided however, that if despite commercially reasonable efforts Lessee is unable to
complete its title review within said 120 days due to overcrowding at the courthouse,
Lessee may extend the Payment Date by an additional thirty (30) days. In the event
Lessor does not receive the balance of the Bonus, as may be adjusted based on Lessee’s
title review, on or before the Payment Date, then this Lease shall automatically become
null and void. Promptly after any termination, expiration or voiding of this Lease, Lessee
shall provide Lessor with a copy of an appropriate release of the Memorandum of Lease
and Lessor shall cause the same to be filed of record.

IN WITNESS WHEREOF, the Lessor(s) hereunto set their hand(s) on the day and year first
above written.

LESSOR(S) WITNESS

By: Print:




ACKNOWLEDGMENT

STATE OF OHIO )
COUNTY OF )
On the day of , 2014, before me, the undersigned officer, personally appeared

, known to me or satisfactorily proven to be

the person(s) whose name(s) is/are subscribed to the within instrument, and acknowledged that he/she/they executed

the same for the purposes therein contained.

In witness whereof, I hereunto set my hand and official seal.

Notary Public
















































EXHIBIT "D"

Attached to and made part of that certain Operating Agreement
dated , between
Antero Resources Corporation, as “Operator” and
as “Non-Operator”.

The Operator shall carry insurance for the benefit of the joint account covering Operator's
operations upon the Unit Area subject to the Operating Agreement to which this Exhibit "D" is
attached as follows:

(a) Workers' Compensation Insurance in compliance with the worker's compensation
laws of the state in which the operation is being performed.

(b) Employers Liability Insurance on bodily injury of not less than $500,000 for
accidental injuries per accident and $500,000 each employee for bodily injury by
disease subject to a $500,000 policy limit for bodily injury by disease.

(c) Comprehensive General Liability Insurance with a single combined limit of
$5,000,000 for each occurrence for bodily injury and property damage.

(d) Automobile Public Liability and Property Damage Insurance with a single
combined limit of $1,000,000 each occurrence for bodily injury and property
damage.

The Operator shall require its contractors and subcontractors working or performing
services upon the Unit Area subject to the Operating Agreement to which this Exhibit "D" is
attached to comply with the worker's compensation laws of the state in which the operation is
being performed and to carry such other insurance and in such amounts as the Operator shall
deem necessary.
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EXHIBIT “E”
This Agreement is a part of that Joint Operating Agreement dated between Antero
Resources Corporation and as Non-Operator.

GAS BALANCING AGREEMENT

1. Ownership of Gas Production.

a. It is the intent of the Parties that each Party shall have the right to take in kind and
separately dispose of its proportionate share of gas (including casinghead gas) produced from each
formation in each well located on acreage (the “Contract Area”) covered by the Operating Agreement to
which this Exhibit is attached.

b. Operator shall control the gas production and be responsible for administering the
provisions of this Agreement and shall make reasonable efforts to deliver or cause to be delivered gas to
the Parties’ gas purchasers as may be required in order to balance the accounts of the Parties in
accordance with the provisions contained in this Agreement. For purposes of this Agreement, Operator
shall maintain production accounts of the Parties based upon the number of MMBtu’s actually contained
in the gas produced from a particular formation in a well and delivered at the outlet of lease equipment for
each Party’s account, regardless of whether sales of the gas are made on a wet or dry basis. All references
in this Agreement to quantity or volume shall refer to the number of MMBtu’s contained in the gas
stream. Toward this end, Operator shall periodically determine or cause to be determined the Btu content
of gas produced from each formation in each well on a consistent basis and under standard conditions
pursuant to any method customarily used in the industry.

2. Balancing of Production Accounts.

a. Any time a Party, or such Party’s purchaser, is not taking or marketing its full share of
gas produced from a particular formation in a well (a “Non-Marketing Party”), the remaining Parties (the
“Marketing Parties”) shall have the right, but not the obligation, to produce, take, sell, and deliver for the
marketing Parties” accounts, in addition to the full share of gas to which the Marketing Parties are
otherwise entitled, all or any portion of the gas attributable to a Non-Marketing Party. (Gas attributable to
a Non-Marketing Party, taken by a Marketing Party, is referred to in this Agreement as
“Overproduction™). If there is more than one Marketing Party taking gas attributable to a Non-Marketing
Party, each Marketing Party shall be entitled to take a Non-Marketing Party’s gas in the ratio that the
Marketing Party’s interest in production bears to the total interest in production of all Marketing Parties.
However, unless approved by all Parties, no Party shall be entitled to take more than 300% of its full
share of gas for any given month.

b. A Party that has not taken its proportionate share of gas produced from any formation in a
well (“Underproduced Party™) shall be credited with gas in storage equal to its share of gas produced but
not taken, less its share of gas used in lease operations, vented or lost (the “Underproduction”). The
Underproduced Party, upon giving timely written notice to Operator, shall be entitled, on a monthly basis
beginning the month following receipt of notice, to produce, take, sell, and deliver, in addition to the full
share of gas to which such Party is otherwise entitled, a quantity of gas (“Make-up Gas™) equal to twenty-
five percent (25%) of the total share of gas attributable to all Parties having cumulative Overproduction
(individually called “Overproduced Party”). The Make-up Gas shall be credited against the
Underproduced Party’s accrued Underproduction in order of accrual. Notwithstanding the foregoing and
subject to subsection (e) below: (i) an Overproduced Party shall never be obligated to reduce its takes to
less than fifty (50%) of the quantity to which the Party is otherwise entitled; and, (ii) an Underproduced
Party shall never be allowed to make up Underproduction during the months of November, December,
January, February, and March.

c. If there is more than one Underproduced Party desiring Make-up Gas, each
Underproduced Party shall be entitled to Make-up Gas in the ratio that the Party’s interest in production
bears to the total interest in production of all Parties then desiring Make-up Gas. Any portion of the
Make-up Gas to which an Underproduced Party is entitled and which is not taken by the Underproduced
Party may be taken by any other Underproduced Parties.

d. If there is more than one Overproduced Party required to furnish Make-up Gas, each
Overproduced Party shall furnish Make-up Gas in the ratio that the Party’s interest in production bears to
the total interest in production of all Parties then required to furnish Make-up Gas. Except as provided in
(e) below, each Overproduced Party in any formation in a well shall be entitled, on a monthly basis, to
take its full share of current production less its share of the Make-up Gas then being produced from the
particular formation in the well in which it is overproduced.
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e. If Operator, in good faith, believes an Overproduced Party has recovered one hundred
percent (100%) of that Overproduced Party’s share of the recoverable reserves from a particular
formation in a well, that Overproduced Party, upon being notified in writing of that fact by Operator, shall
cease taking gas from the formation in the well and the remaining Parties shall be entitled to take one
hundred percent (100%) of the production until the accounts of the Parties are balanced. Thereafter, the
Overproduced Party shall again have the right to take its share of the remaining production, if any, in
accordance with the provisions in this Agreement. Notwithstanding anything to the contrary, after an
Overproduced Party has recovered one hundred percent (100%) of its full share of the recoverable
reserves, as determined by Operator from a particular formation in a well, the Overproduced Party may
continue to produce if the continued production is (i) necessary for lease maintenance purposes, or (ii)
permitted by all Parties who have not produced one hundred percent (100%) of their recoverable reserves
from the formation in the well.

3. In Kind or Cash Balancing Upon Depletion.

a. If gas production from a particular formation in a well ceases and no attempt is made to
restore production within 180 days, Operator shall have the right, at any time after the date the well last
produced gas from that formation, to distribute a statement of net unrecouped Underproduction and
Overproduction and the months and years in which the unrecouped production accrued (the “Final
Accounting”).

b. Each Overproduced Party shall, within 60 days after receipt of such statement, remit to
Operator for disbursement to the Underproduced Parties, a sum of money (which sum shall not include
interest) equal to the amount actually received or constructively received, under subparagraph (e) below,
by Overproduced Party for sales during the month(s) of Overproduction, calculated in order of accrual,
less applicable taxes, royalties, and reasonable costs of marketing and transporting the gas for which the
Overproduced Party was actually paid. The remittance shall be based on the number of MMBtu’s of
Overproduction and shall be accompanied by a statement showing the volumes and prices for each month
with accrued unrecouped Overproduction. If Make-up Gas is delivered it shall be supplied from sources
determined solely by the Overproduced Party.

c. Within 60 days of receipt of any remittance by Operator from an Overproduced Party,
Operator shall disburse those funds to the Underproduced Party(ies) in accordance with the Final
Accounting. Operator assumes no liability with respect to any payment unless the payment is attributable
to Operator’s overproduction; it being the intent of the parties that each Overproduced Party shall be
solely responsible for reimbursing each Underproduced Party in accordance with the provisions of this
Agreement. If any Party fails to pay any sum due under the terms of this Agreement after demand by the
Operator, the Operator may turn responsibility for the collection of that sum to the Party or Parties to
whom it is owed, and Operator shall have no further responsibility for collection.

d. In determining the amount of Overproduction for which settlement is due, production
taken during any month by an Underproduced Party in excess of the Underproduced Party’s share shall be
treated as Make-up and shall be applied to reduce prior deficits in the order of accrual of those deficits.

e. An Overproduced Party that took gas in kind for its own use, sold gas to an affiliate, or
otherwise disposed of gas in other than a cash sale shall pay for that gas at market value at the time it was
produced, even if the Overproduced Party sold the gas to an affiliate at a price greater or lesser than
market value.

f. If any refunds are later required by any governmental authority, each Party shall be
accountable for its respective share of any refunds, as finally balanced.

4. Deliverability Tests.

At the request of any party, Operator may produce the entire well stream for a deliverability test
not to exceed 36 hours in duration (or such longer period of time as may be mutually agreed upon by the
Parties) if required under the requesting party’s gas sales or transportation contract.

5. Nominations

Each Party shall, on a monthly basis, give Operator sufficient time and data either to nominate the
Party’s respective share of gas to the transporting pipeline(s) or, if Operator is not nominating the Party’s
gas, to inform Operator of the manner in which to dispatch the Party’s gas. Except as and to the extent
caused by Operator’s gross negligence or willful misconduct, Operator shall not be responsible for any
fees and/or penalties associated with imbalances charged by any pipeline to any Underproduced or
Overproduced Parties.

6. Statements.

On or before the 25th day of the calendar month following the calendar month of production,
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each Party taking gas shall furnish or cause to be furnished to Operator a statement of gas taken,
expressed in terms of MMBtu’s. If actual volume information sufficient to prepare the statement is not
made available to the taking Party in sufficient time to prepare it, the taking Party shall nevertheless
furnish a statement of its good faith estimate of the volumes taken. Within 90 days of the receipt of all
statements, Operator shall furnish each Party a statement of the gas balance among the Parties, including
the total quantity of gas produced from each formation in each well, the portion used in operations, vented
or lost, and the total quantity delivered for each Party’s account. Any error or discrepancy in Operator’s
monthly statement shall be promptly reported to Operator and Operator shall make a proper adjustment
within 90 days after final determination of the correct quantities involved; provided, however, if no errors
or discrepancies are reported to Operator within 90 days from the date of any statement, the statement
shall be conclusively deemed to be correct. Additionally, within 90 days from the end of each calendar
year, Non-operators shall furnish Operator, for the sole purpose of establishing records sufficient to verify
cash balancing values, a statement reflecting amounts actually received or constructively received under
paragraph 3.(e), on a monthly basis, for the calendar year preceding the immediately concluded calendar
year. Operator may prohibit a Party from producing gas for its account during any month when the Party
is delinquent in furnishing the monthly or annual statements.

7. Pavment of Taxes.

Each Party taking gas shall pay or cause to be paid any and all production, severance, utility,
sales, excise, or other taxes due on that gas.

8. Operating Expenses.

The operating expenses are to be borne in the manner provided in the Operating Agreement,
regardless of whether all Parties are selling or using gas or whether the sale and use of each are in
proportion to their respective interests in the gas.

9. Overproducing Allowable.

Each Party shall give Operator sufficient time and data to enable Operator to make appropriate
nominations, forecasts and/or filings with the regulatory bodies having jurisdiction to establish
allowables. Each Party shall at all times regulate its takes and deliveries from the Contract Area so that
the well(s) subject to this Agreement shall not curtailed and/or shut-in for overproducing the assigned
allowable production by the regulatory body having jurisdiction.

10. Pavment of [.easehold Burdens.

At all times while gas is produced from the Contract Area each Party agrees to make appropriate
settlement of all royalties, overriding royalties and other payments out of or in lieu of production for
which a party is responsible, just as if the Party were taking or delivering to a purchaser the Party’s full
share, and the Party’s full share only, of the gas production, exclusive of gas used in operations, vented or
lost. Each Party agrees to indemnify and hold each other Party harmless from any and all claims relating
to the payment of leasehold burdens.

11. Application of Agreement.

The provisions of this Agreement shall be separately applicable and shall constitute a separate
agreement with respect to gas produced from each formation in each well located on the Contract Area.

12. Term.

This Agreement shall terminate when gas production under the Operating Agreement
permanently ceases and the accounts of the parties are finally settled in accordance with its provisions.

13. Operator’s Liability.

Except as otherwise provided in this Agreement, Operator is authorized to administer the
provisions of this Agreement, but shall have no liability to the other Parties for losses sustained or
liability incurred which arise out of or in connection with the performance of Operator’s duties (including
Operator’s negligence) except as may result from Operator’s gross negligence or willful misconduct.

14. Audits.

Any Underproduced Party shall have the right for a period of 120 days after receipt of payment
pursuant to a Final Accounting and after giving written notice to all Parties, to audit an Overproduced
Party’s accounts and receipts relating to a payment. Any Overproduced Party shall have the right for a
period of 180 days after tender of payment for unrecouped volumes and on giving written notice to all
Parties, to audit an Underproduced Party’s records as to volumes. The Party conducting the audit shall
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bear the costs of the audit. Additionally, Operator shall have the right for a period of 180 days after
receipt of an annual statement from a Non-operator, under paragraph 6 after giving written notice, to audit
the affected Non-operator’s accounts and records relating to a payment. The costs of the audit shall be
borne by the joint accounts.

16. Liquefiable Hydrocarbons Not Covered Under Agreement.

The Parties shall share proportionately in and own all liquid hydrocarbons recovered with the gas
by lease equipment, in accordance with their respective interests.

Nothing in this Gas Balancing Agreement shall cause the Operator to produce a well or reservoir
at higher than maximum allowable rates which might have been established by a regulatory authority.

17. Conflict.

If there is a conflict between the terms of this Agreement and the terms of any gas sales contract
entered into by any Party covering the Contract Area, the terms of this Agreement shall govern.
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EXHIBIT "F"

Attached to and made part of that certain Operating Agreement
dated , between
Antero Resources Corporation, as “Operator” and
as “Non-Operator”.

NONDISCRIMINATION:  In Performance of this contract, Operator shall not engage
in any conduct or practice which violates any applicable law, order or regulation prohibiting
discrimination against any person by reason of his race, religion, color, sex, national origin or
age. The Operator further agrees to comply fully with the non-discrimination provision of
Section 202, Executive Order No. 11246 (30 FR 12139) as amended, which are hereby included
in this contract by reference.



EXHIBIT “H”

Model Form Recording Supplement to Operating Agreement and Financing Statement

(4 pages to follow)
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MODEL FORM RECORDING SUPPLEMENT TO
OPERATING AGREEMENT AND FINANCING STATEMENT
THIS AGREEMENT, entered into by and between Antero Resources Corporation,
hereinafter referred to as “Operator,” and the signatory party or parties other than Operator, hereinafter referred to

individually as “Non-Operator,” and collectively as “Non-Operators.”
WHEREAS, the parties to this agreement are owners of Oil and Gas Leases and/or Oil and Gas Interests in the land
identified in Exhibit “A” (said land, Leases and Interests being hereinafter called the “Contract Area”), and in any instance in
which the Leases or Interests of a party are not of record, the record owner and the party hereto that owns the interest or
rights therein are reflected on Exhibit “A”™;
WHEREAS, the parties hereto have executed an Operating Agreement dated

(herein the “Operating Agreement™), covering the Contract Area for the purpose of exploring and developing such lands,
Leases and Interests for Oil and Gas; and

WHEREAS, the parties hereto have executed this agreement for the purpose of imparting notice to all persons of the
rights and obligations of the parties under the Operating Agreement and for the further purpose of perfecting those rights
capable of perfection.

NOW, THEREFORE, in consideration of the mutual rights and obligations of the parties hereto, it is agreed as follows:

1. This agreement supplements the Operating Agreement, which Agreement in its entirety is incorporated herein by
reference, and all terms used herein shall have the meaning ascribed to them in the Operating Agreement,

2. The parties do hereby agree that:

A. The Oil and Gas Leases and/or Oil and Gas Interests of the parties comprising the Contract Area shall be subject
to and burdened with the terms and provisions of this agreement and the Operating Agreement, and the parties do
hereby commit such Leases and Interests to the performance thereof.

B. The exploration and development of the Contract Area for Qil and Gas shall be governed by the terms and
provisions of the Operating Agreement, as supplemented by this agreement.

C. All costs and liabilities incurred in operations under this agreement and the Operating Agreement shall be bome
and paid, and all equipment and materials acquired in operations on the Contract Area shall be owned, by the parties
hereto, as provided in the Operating Agreement.

D. Regardless of the record title ownership to the Oil and Gas Leases and/or Oil and Gas Interests identified on
Exhibit “A,” all production of Oil and Gas from the Contract Area shall be owned by the parties as provided in the
Operating Agreement; provided nothing contained in this agreement shall be deemed an assignment or cross-assignment
of interests covered hereby.

E. Each party shall pay or deliver, or cause to be paid or delivered, all burdens on its share of the production from the
Contract Area as provided in the Operating Agreement.

F. An overriding royalty, production payment, net profits interest or other burden payable out of production hereafter
created, assignments of production given as security for the payment of money and those overriding royalties, production
payments and other burdens payable out of production heretofore created and defined as Subsequently Created Interests
in the Operating Agreement shall be (i) borne solely by the party whose interest is burdened therewith, (il) subject to
suspension if a party is required to assign or relinquish to another party an interest which is subject to such burden, and
(iii) subject to the lien and security interest hereinafter provided if the party subject to such burden fails to pay its share
of expenses chargeable hereunder and under the Operating Agreement, all upon the terms and provisions and in the
times and manner provided by the Operating Agreement.

G. The Oil and Gas Leases and/or Oil and Gas Interests which are subject hereto may not be assigned or transferred
except in accordance with those terms, provisions and restrictions in the Operating Agreement regulating such transfers.
This agreement and the Operating Agreement shall be binding upon and shall inure to the benefit of the parties hereto,
and their respective heirs, devisees, legal representatives, and assigns, and the terms hereof shall be deemed to run with
the leases or interests included within the lease Contract Area.

H. The parties shall have the right to acquire an interest in renewal, extension and replacement leases, leases
proposed to be surrendered, wells proposed to be abandoned, and interests to be relinquished as a result of non-
participation in subsequent operations, all in accordance with the terms and provisions of the Operating Agreement.

I. The rights and obligations of the parties and the adjustment of interests among them in the event of a failure or
loss of title, each party’s right to propose operations, obligations with respect to participation in operations on the
Contract Area and the consequences of a failure to participate in operations, the rights and obligations of the parties
regarding the marketing of production, and the rights and remedies of the parties for failure to comply with financial
obligations shall be as provided in the Operating Agreement.

J. Each party’s interest under this agreement and under the Operating Agreement shall be subject to relinquishment
for its failure to participate in subsequent operations and each party’s share of production and costs shall be reallocated
on the basis of such relinquishment, all upon the terms and provisions provided in the Operating Agreement.

K. All other matters with respect to exploration and development of the Contract Area and the ownership and
transfer of the Oil and Gas Leases and/or Oil and Gas Interest therein shall be governed by the terms and provisions of
the Operating Agreement,

3. The parties hereby grant reciprocal liens and security interests as follows:

A. Each party grants to the other parties hereto a lien upon any interest it now owns or hereafter acquires in Oil and
Gas Leases and Oil and Gas Interests in the Contract Area, and a security interest and/or purchase money security
interest in any interest it now owns or hereafter acquires in the personal property and fixtures on or used or obtained
for use in connection therewith, to secure performance of all of its obligations under this agreement and the Operating
Agreement including but not limited to payment of expense, interest and fees, the proper disbursement of all monies
paid under this agreement and the Operating Agreement, the assignment or relinquishment of interest in Oil and Gas
Leases as required under this agreement and the Operating Agreement, and the proper performance of operations under
this agreement and the Operating Agreement. Such lien and security interest granted by each party hereto shall include
such party’s leasehold interests, working interests, operating rights, and royalty and overriding royalty interests in the
Contract Area now owned or hereafter acquired and in lands pooled or unitized therewith or otherwise becoming subject
to this agreement and the Operating Agreement, the Oil and Gas when extracted therefrom and equipment situated
thereon or used or obtained for use in connection therewith (including, without limitation, all wells, tools, and tubular
goods), and accounts (including, without limitation, accounts arising from the sale of production at the wellhead),
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contract rights, inventory and general intangibles relating thereto or arising therefrom, and all proceeds and products of

the foregoing.

B. Each party represents and warrants to the other parties hereto that the lien and security interest granted by such
party to the other parties shall be a first and prior lien, and each party hereby agrees to maintain the priority of said lien
and security interest against all persons acquiring an interest in Oil and Gas Leases and Interests covered by this
agreement and the Operating Agreement by, through or under such party. All parties acquiring an interest in Oil and
Gas Leases and Oil and Gas Interests covered by this agreement and the Operating Agreement, whether by assignment,
merger, mortgage, operation of law, or otherwise, shall be deemed to have taken subject to the lien and security interest
granted by the Operating Agreement and this instrument as to all obligations attributable to such interest under this
agreement and the Operating Agreement whether or not such obligations arise before or after such interest is acquired.

C. To the extent that the parties have a security interest under the Uniform Commercial Code of the state in which
the Contract Area is situated, they shall be entitled to exercise the rights and remedies of a secured party under the Code.
The bringing of a suit and the obtaining of judgment by a party for the secured indebtedness shall not be deemed an
election of remedies or otherwise affect the lien rights or security interest as security for the payment thereof In
addition, upon default by any party in the payment of its share of expenses, interest or fees, or upon the improper use of
funds by the Operator, the other parties shall have the right, without prejudice to other rights or remedies, to collect
from the purchaser the proceeds from the sale of such defaulting party’s share of Oil and Gas until the amount owed by
such party, plus interest, has been received, and shall have the right to offset the amount owed against the proceeds from
the sale of such defaulting party's share of Oil and Gas. All purchasers of production may rely on a notification of default
from the non-defaulting party or parties stating the amount due as a result of the default, and all parties waive any
recourse available against purchasers for releasing production proceeds as provided in this paragraph.

D. If any party fails to pay its share of expenses within one hundred-twenty (120) days after rendition of a statement
therefor by Operator the non-defaulting parties, including Operator, shall, upon request by Operator, pay the unpaid
amount in the proportion that the interest of each such party bears to the interest of all such parties. The amount paid
by each party so paying its share of the unpaid amount shall be secured by the liens and security rights described in this
paragraph 3 and in the Operating Agreement, and each paying party may independently pursue any remedy available
under the Operating Agreement or otherwise.

E. If any party does not perform all of its obligations under this agreement or the Operating Agreement, and the
failure to perform subjects such party to foreclosure or execution proceedings pursuant to the provisions of this
agreement or the Operating Agreement, to the extent allowed by goveming law, the defaulting party waives any
available right of redemption from and after the date of judgment, any required valuation or appraisement of the
mortgaged or secured property prior to sale, any available right to stay execution or to require a marshalling of assets
and any required bond in the event a receiver is appointed. In addition, to the extent permitted by applicable law, each
party hereby grants to the other parties a power of sale as to any property that is subject to the lien and security rights
granted hereunder or under the Operating Agreement, such power to be exercised in the manner provided by applicable
law or otherwise in a commercially reasonable manner and upon reasonable notice.

F. The lien and security interest granted in this paragraph 3 supplements identical rights granted under the
Operating Agreement.

G. To the extent permitted by applicable law, Non-Operators agree that Operator may invoke or utilize the
mechanics’ or materialmen’s lien law of the state in which the Contract Area is situated in order to secure the payment
to Operator of any sum due under this agreement and the Operating Agreement for services performed or materials
supplied by Operator.

H. The above described security will be financed at the wellhead of the well or wells located on the Contract Area and
this Recording Supplement may be filed in the land records in the County or Parish in which the Contract Area is
located, and as a financing statement in all recording offices required under the Uniform Commercial Code or other
applicable state statutes to perfect the above-described security interest, and any party hereto may file a continuation
statement as necessary under the Uniform Commercial Code, or other state laws.

4. This agreement shall be effective as of the date of the Operating Agreement as above recited. Upon termination of
this agreement and the Operating Agreement and the satisfaction of all obligations thereunder, Operator is authorized to file
of record in all necessary recording offices a notice of termination, and each party hereto agrees to execute such a notice of
termination as to Operator’s interest, upon the request of Operator, if Operator has complied with all of its financial
obligations.

5. This agreement and the Operating Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their respective heirs, devisees, legal representatives, successors and assigns. No sale, encumbrance, transfer or
other disposition shall be made by any party of any interest in the Leases or Interests subject hereto except as expressly
permitted under the Operating Agreement and, if permitted, shall be made expressly subject to this agreement and the
Operating Agreement and without prejudice to the rights of the other parties. If the transfer is permitted, the assignee of an
ownership interest in any Oil and Gas Lease shall be deemed a party to this agreement and the Operating Agreement as to
the interest assigned from and after the effective date of the transfer of ownership: provided, however, that the other parties
shall not be required to recognize any such sale, encumbrance, transfer or other disposition for any purpose hereunder until
thirty (30) days after they have received a copy of the instrument of transfer or other satisfactory evidence thereof in writing
from the transferor or transferee. No assignment or other disposition of interest by a party shall relieve such party of
obligations previously incurred by such party under this agreement or the Operating Agreement with respect to the interest
transferred, including without limitation the obligation of a party to pay all costs attributable to an operation conducted under
this agreement and the Operating Agreement in which such party has agreed to participate prior to making such assignment,
and the lien and security interest granted by Article VILB. of the Operating Agreement and hereby shall continue to burden
the interest transferred to secure payment of any such obligations.

6. In the event of a conflict between the terms and provisions of this agreement and the terms and provisions of the
Operating Agreement, then, as between the parties, the terms and provisions of the Operating Agreement shall control.

7. This agreement shall be binding upon each Non-Operator when this agreement or a counterpart thereof has been
executed by such Non-Operator and Operator notwithstanding that this agreement is not then or thereafter executed by all of
the parties to which it is tendered or which are listed on Exhibit “A” as owning an interest in the Contract Area or which
own, in fact an interest in the Contract Area. In the event that any provision herein is illegal or unenforceable, the
remaining provisions shall not be affected, and shall be enforced as if the illegal or unenforceable provision did not appear herein.
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8. Other provisions.

Antero Resources Corporation » who has prepared and circulated this form for execution, represents and warrants
that the form was printed from and, with the exception(s) listed below, is identical to the AAPL Form 610RS-1989 Model
Form Recording Supplement to Operating Agreement and Financing Statement, as published in computerized form by
Forms On-A-Disk, Inc. No changes, alterations, or modifications, other than those made by strikethrough and/or insertion

and that are clearly recognizable as changes in Articles have been made to the form.
IN WITNESS WHEREOF, this agreement shall be effective as of the day of

year:

ATTEST OR WITNESS: OPERATOR

Antero Resources Corporation

By: Brian A. Kuhn

Type or Print Name
Title: Senior Vice President
Date:

Address: 1615 Wynkoop, Denver, CO 80202

ATTEST OR WITNESS: NON-OPERATORS

By:

Type or Print Name
Title:
Date:
Address:

ATTEST OR WITNESS:

By:

Type or Print Name
Title:
Date:
Address:

ATTEST OR WITNESS:

By:

Type or Print Name
Title:
Date:
Address:

ATTEST OR WITNESS:

By:

Type or Print Name
Title:
Date:
Address:




ACKNOWLEDGEMENT

STATE OF COLORADO  §

§
COUNTY OF DENVER  §

The foregoing instrument was acknowledged before me this day of
, 2016, by Brian A. Kuhn, Senior Vice President, Land of Antero
Resources Corporation, a Delaware corporation, on behalf of said corporation.

WITNESS my hand and seal.

NOTARY PUBLIC

My Commission expires:

STATE OF

o Lon Lo

COUNTY OF

The foregoing instrument was acknowledged before me this day of
, 2016, by )

WITNESS my hand and seal.

NOTARY PUBLIC

My Commission expires:

STATE OF

Lo Lon Lo

COUNTY OF

The foregoing instrument was acknowledged before me this day of
, 2016, by ,

WITNESS my hand and seal.

NOTARY PUBLIC

My Commission expires:
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Exhibit 5 - Antero Atwater Unit Unitization Reserve Calculations

Unitized Atwater Unit (Optimum Development)

Completed .
Gross Capital Gross Wellhead |Gross Shrunk Gas| Gross Processed | Gross Reserves
Well Name Lateral Length Net PV10 (SMM)
(feet) (SMM) Gas (Bcf) (Bcf) NGLs (Mbbls) (Bcfe)
Atwater Unit 1H 11,073 | S 10.86 | $ 4.27 21.9 21.0 278.8 22.7
Atwater Unit 2H 11,077 | S 10.86 | $ 4.27 21.9 21.0 278.9 22.7
Atwater Unit 3H 11,075 | S 10.86 | $ 4.27 21.9 21.0 278.9 22.7
Total Atwater Unit 33,225 | $ 3259 | S 12.81 65.7 63.1 836.6 68.1
Non-Unitized Atwater Unit
Completed
Well Name LateraIpLen th Gross Capital Net PV10 (SMM) Gross Wellhead |Gross Shrunk Gas| Gross Processed | Gross Reserves
(feet) g ($SMM) Gas (Bcf) (Bcf) NGLs (Mbbls) (Bcfe)
Atwater Unit 1H (Un-Economic) 1,454 | S 4.20 | S (2.20) 2.7 2.6 33.9 2.8
Atwater Unit 2H (Un-Economic) 4,434 | S 6.26 | S (0.11) 8.6 8.3 109.8 8.9
Atwater Unit 3H 4,921 (S 6.60 | S 0.23 9.6 9.2 122.2 9.9
Total Atwater Unit 10,809 | S 17.05 | S (2.08) 20.9 20.1 265.8 21.6

Difference (Value/Reserves Lost Without Unitization)

Well Name Lai::;'lall_eetr?:th Gross Capital Net PV10 (SMM) Gross Wellhead |Gross Shrunk Gas| Gross Processed | Gross Reserves
(feet) (SMM) Gas (Bcf) (Bcf) NGLs (Mbbls) (Bcfe)
Atwater Unit 1H 9,619 | $ 6.67|S 6.46 19.2 18.5 244.9 19.9
Atwater Unit 2H 6,643 | S 460 (S 4.38 13.3 12.8 169.1 13.8
Atwater Unit 3H 6,154 | S 426 (S 4.04 12.3 11.8 156.7 12.8
Total Atwater Unit 22,416 | S 1553 | $ 14.89 44.8 43.1 570.7 46.5

Pricing Assumptions
Flat Pricing (Based on 9/30/16 Strip) 2016+
NYMEX Gas Pricing ($/MMBTU) S 2.92
NGL Pricing ($/BBL) $ 12.73
















Resume of Efforts

11 Lark R. Stoehr N 01007.0000 wccm hmnr Street swW-
25 (Unleased Owner) 01015.0000 Canton, OH 44706
Date Comments
10/28/2016 Bryan Stack, Turner Oil & Gas, called Lark R. Stoehr. Mr. mﬁom:q confirmed his address as 3005 46th St., SW, Canton, OH 44706 and claims his marital status is single. Mr. Stoehr qmncmmﬁma a lease
packet for review.
11/2/2016 mém: mﬁmnx Turner Oil & Gas, mailed lease documents for review to Lark Stoehr at 3005 46th Street, m<< Canton, OI 44706.
11 Flek G. Stoehr ‘ , 12-001007.0000 31.158 1212 Brook Avenue, NW
25 (Unleased OE:mJ ~12-001015.0000 5.030 Massillon, OH 44646
Date noBBm:G :
10/28/2016 |Bryan Stack, Turner Oil & Gas, called and left message on <o_nm3m__
11/3/2016 Bryan Stack, Turner Oil & Gas, called and spoke with Flek Stoehr. Mr. Stoehr requested a lease packet for review. Address confirmed as 1212 Brook Ave., NW Massillion, OH 44646. Spouse is Kathy
Stoehr.
11/7/2016 |Bryan Stack, ._.E:mq Oil & Gas mailed a lease umnwmﬁ 8 Mr. Stoehr at 1212 Brook Ave., Z<< Massillion, OH 44646
- ; o 3762 Kneuss Road, NW
o1 The _sm_no,:..m, Steele wm<onm!m Trust 12-001007.0000 31158 New Philadelphia, OH 44663
25 (Unleased Owner) . 12-001015.0000 o 5.030 Attn: Rise Jean Steele Haver &
, . , - v - Blaine Malcome Steele, Trustees
Date Comments = =
10/28/2016 |Bryan Stack, Turner Oil & Gas, called with no answer.
11/7/2016 |[Bryan Stack, Turner Oil & Gas, called with no answer.
11/7/2016 |Bryan Stack, Turner Oil & Gas, mailed nm:_:mn_ letter to wwmw _A:m:mm Road, z<< New Philadelphia, OH 44663
11 Patricia A. Moore ‘ uw.cowacu.cooo 31 15 47302 nm_:m.‘s__m ._mno_omc:_.m Road
25 _ (Unleased Owner) L ‘, -12-001015.0000 '5.030. Jacobsburg, OH 43933
_ Date Comments
Bryan Stack, Turner Oil & Gas, nm__ma m:n_ spoke to Patricia > Moore. Ms. Moore requested a lease packet for review. >aa8mm is confirmed as 47302 nm:\nmﬂs:m _moocm_oc..m Rd. _mnocm_uc_‘@ OH
10/28/2016
43933. Spouse is Warner Moore.
11/2/2016 |Bryan Stack, Turner Oil & Gas, mailed lease documents to Warner and Patricia Moore at 47302 Centerville Jacobsburg Road, Jacobsburg, OH 43933,
11/7/2016 |Pat Moore called Bryan Stack, ._.S:mq Oil & Gas. Mrs. _<_oo..m had concerns mwocﬁ royalties and declined to m_m: a Oil & Gas Lease for the financial consideration being offered by >:ﬁm3
, 11 Anne Lackey Goff 12- oouoou :..5 31.158 14813 N. Rome Ave,
25 - (Unleased osima - 12-001015.0000 5.030 Tampa, FL wwmnw ”
Date Comments
10/31/2016 Bryan Stack, Turner Oil & Gas, nm__ma and spoke to Anne _.mnxm< Goff. Confirmed address as Ewpw N. Rome ><m Tampa, FL. 33613. Mrs. Goff is married to ;ogmm Goff and qmn:mmﬁma a _mmmm vmnxmﬁ
for review. Mrs. Goff has concerns about hydraulic fracturing.
11/2/2016 |Bryan mﬂmnw Turner Oil & Gas, mailed lease aoEBm:ﬁm to Thomas and Anne Goff at 14813 N. Rome Ave., Tampa, FL 33613
11 __JohnE. _.mnxm< 12-001007.0000 31158 , Box 1134
.25 = (Unleased Owner) 12-001015.0000 | 5030 Chickaloon, AK 99674
Date Comments




Resume of Efforts

11/1/2016 |Bryan Stack, Turner Oil & Gas, called 907-631-0553 and left message.
11/4/2016 |Bryan Stack, Turner Oil & Gas, called 907-631-0553 and left message.
11/7/2016 |Bryan Stack, Turner Oil & Gas, mailed certified letter to PO Box 1134, Chickaloon, AK 99674
- , , - , Putnam County Courthouse
11* ; L . 12-001007.0000 31.158 , ; ; 245 E. Main Street
25% The Estate of Georgla H. Dellinger 12-001015.0000 5,030 , , Ottawa, OH 45875
‘ >2=n. Probate Court
Date Comments
Reference Probate Case # 2166-89 dated w\No\Hmww The Estate of mmoﬂm_m H. Dellinger, deceased, Putnam County, Ohio. The Ohio State c:_<ma_ﬁ< at Lima Ohio, cmmma on the Last Will & ._,mmﬂmgm:ﬁ of Georgia H.
11/1/2016 Dellinger was to receive only the net profits from the sale of property as stated in the will of Georgia H. Dellinger. Darwin K. Mason, executor of the estate is now deceased. The Ohio State University at Lima Ohio
owns no interest in the estate, only net profits from the sale of all assets. Mrs. Dellingers interest is still locked into her estate and needs to be sold to comply with the terms of her LWT. This asset was not listed in
her probate.
11/3/2016 Charles Dennis, Turner Oil & Gas, called the Probate office in Putnam County Ohio. Mr. Dennis explained the scenario and inquired about what needs to be done to work through this issue. The Probate office
informed Mr. Dennis that they could not give him guidance and said the best avenue would be to talk to an attorney.
11/7/2016 |Rick Allen, Turner Oil & Gas, sent Nick Borror, Steptoe & Johnson, PLLC., information regarding this issue. Rick Allen is waiting on information from Steptoe & Johnson on how to proceed with this issue.
1 Kathleen Ann Stewart ] 12-001007.0000 31.158 e . , 3304 Rock Creek Way
: 25 Es_mmmmn Owner) : ; 12-001015.0000 | - 5.030 , - , ; Roseville, CA 95747
Date Comments ; . ‘ :
Bryan Stack, Turner Oil & Gas, nm:ma and mvoxm with _Amﬁ:_mm: >3: Stewart. Mrs. Stewart requested a lease packet for review and claims she is Bm:_ma to vm:_ Stoddard. Address confirmed as 3304
11/1/2016
Rock Creek Way, Roseville, CA 95747.
11/4/2016 |Bryan Stack, Turner Oil & Gas, mailed lease packet to 3304 Rock Creek Way, Roseville, CA 95747
11 Robbin Yvonne Stewart Walters _ 12-001007.0000 .~ 31158 ‘ . 18956 E. Loyola Cir.
25 (Unleased Owner)  12-001015.0000 | 5030 | - :  Aurora, CA 80013
Date Comments . F ‘ - o ; 3 -
11/1/2016 |Bryan Stack, Turner O__ & Gas, called <<_3 no answer.
11/4/2016 |Bryan Stack, Turner Oil & Gas, called with no answer.
11/7/2016 |Bryan Stack, Turner Oil & Gas, mailed certified letter to Mrs. Walters at 18956 E. Loyola Cir., Aurora, CA 80013
- Gwennyth L. Stewart Mummaw . ,, . 12-001007.0000 - 31.158 o - v 41942 Sedona Ct.
25 . {Unleased O,E:m; . o 12-001015.0000 . 5.030 ., . - . . ~ Palmdale, CA 93551
Date Comments : 3 . -
11/1/2016 |Bryan Stack, Turner Oil & Gas, called and mUOxm with Gwen's mother in law. Gwen and her husband, Ron should be home _mﬂmﬂ tonight, per mother-in- _m<<
11/1/2016 Bryan Stack, Turner Oil & Gas, called and spoke to Ronald Mummaw. Ronald is the spouse of Gwennyth L. Mummaw. Mr. Mummaw requested a lease packet for review and confirmed address as
41942 Sedona Ct., Palmdale, CA 93551.
11/2/2016 m:\m: Stack, Turner Oil & Gas, mailed lease documents to Ronald and Gwennyth Mummaw at 41942 Sedona Ct., Paimdale, CA 93551.
1 James Allan Stewart o Hn.oou.coq o000 31,158 ... __  P.OBOX350
25 {Unleased os..m;‘ . pn.oopopm.oo 00 - 5.030 LI . . Tesuque, NM 87574
Date Comments . ; : -
11/1/2016 |Bryan Stack, ﬁ:,:m_, Oil w Gas, called and left message on <o_nm3m__
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11/2/2016 |James Stewart called Bryan Stack, Turner Oil & Gas. Requested a lease packet for review. Spouse is Brenda Stewart. Address has changed to P.0O. Box 350, Tesuque, NM 87574
11/2/2016 wEm: Stack, Turner Oil & Gas, mailed _mmmm documents to James and Brenda Stewart at PO Box 350, Tesuque, NM mumﬂ_
11 Christopher Owen Stewart . 12-001007.0000 31.158 , - o o 26 Fantasia Ln,
25 {Unleased Owner) | 12-001015.0000 5.030 . . ‘ ; Henderson, NV 89074
Date Comments
11/1/2016 |[Bryan Stack, Turner Oil & Gas, called Phone :::&mﬂ is n__mno::mnﬁma
11/1 Bryan Stack, Turner Ol & Gas, called and spoke to Christopher Owen Stewart. Mr. Stewart requested a Tease packet for review and confirmed his address as 26 Fantasia Lane, Henderson, NV 89074.
Marital status is single
11/2/2016 |Bryan Stack, Turner Oil & Gas, mailed lease documents to Christopher Stewart at 26 Fantasia Ln., Henderson, NV 83074.
11 George D. Riley ; ~~12-001007.0000 . - 31,158 , . = o 5159RR3
25 {Unieased Owner) ‘ 12-001015.0000 ‘ 5.030 ‘ - wmm__m<=_m., OH 43716
Date Comments : : : g —
11/1/2016 |Bryan Stack, Turner Oil & Gas, called m:a Spoke to George D. Riley. Mr. Riley stated :m does not know if he is an heir of Viola Taylor Ermwm H:_m interest is derived.
11/1/2016 |Bryan Stack, Turner Oil & Gas, called and left a message for Rebecca Groves. It's possible Mrs. Groves has power of attorney for George D. Riley.
11/4/2016 |Bryan Stack, Turner Oil & Gas, called and left a message for Rebecca Groves.
.on Beverly J. Kress o , 12-001007.0000 31.158 o ‘ ‘ - < 3631E. AuroraRd.
L 25 1 {Unleased Owner) , , ‘ 12-001015.0000 . 5,030 ‘ , . Twinsburg, OH 44087
. Date  |Comments , o
11/1/2016 |Bryan Stack, Turner Oil & Gas, called and spoke with Beverly J. Kress, a widow. Confirmed address as 3631 E. Aurora Road, Twinsburg, OH 44087. Ms. Kress requested lease documents for review.
11/2/2016 _w_‘<m: Stack, Turner Oil & Gas, mailed lease documents to mm<m_._< Kress at 3631 E. Aurora Rd., ._.E_:mccﬂm. OH 44087
11 EmnaG.Taylor _ 12-001007.0000 | 31158 . 22555 Center Ridge Road, Unit 502
25 E:.mmm& osam; . pN-QE.Sm.aooo - 5.030 - , ~ RockyRiver,OH44116 =
Date noaamsﬁm , , :
11/3/2016 |John Caldwell, Turner Oil & Gas, qmmmm«n:ma nosﬁmnﬂ information for _mmwo_ﬂ
11/3/2016 |John Caldwell, Turner Oil & Gas, called and left VM
11/3/2016 John Caldwell, Turner Oil & Gas, spoke with Nancy Bellusci, Erna's daughter, who stated Erna had ear surgery and cannot hear right now. John Caldwell explained documents to Nancy, who understood and wanted
to review the lease. John nm_aém__ Qmmﬁma ease and sent out via regular mail.
11 , Janis David Perico . 12-001007.0000 ll_ 31.158 - . 263 Somerset Rd.
25 (Unleased Owner) , ‘, 12-001015.0000 - 5.030 o S Hinckley, OH 44233
Date noBBm:ﬁ : : : ,
11/3/2016 |John Caldwell, Turner Oil & Gas, researched contact information for _mmmo_w
11/3/2016 |John nm_aim__ Turner Oil & Gas, nm:ma and mUme with Mrs. Perico. She confirmed the address as listed above. John Caldwell n_.mmﬁma _mmmm packet and sent via regular mail.
11 Em.em: qm<_o_. ; . 12-001007.0000 31.158 o v . 18 Virginia HLS
25 {Unleased Owner) b 12-001015.0000 m.Om,o o ‘ - Corpus Christi, TX 78414
Date Comments , i - .
11/3/2016 |John Caldwell, Turner Oil & Gas, _‘mmmmanma contact Sﬁo::m:o: for lessor.

11/3/2016

John Caldwell, Turner Oil & Gas, called two different phone numbers and left voicemail.




Resume of Efforts

11/7/2016 |John Caldwell, Turner Oil & Gas, spoke to Mr. Taylor about the documents. _o:s Caldwell created lease packet and sent via regular mail.

11 , David Taylor . 12-001007.0000 31.158 . 2008 Ferndale Dr..

<

25 - {Unleased Owner) - . 12-001015.000 1 5030 S.BEWS:. DE 19810
Date = |Comments , o e

11/3/2016 |John Caldwell, Turner Oil m Gas, «mmmm_,n:ma no:ﬁmnﬁ information for _mmmo_‘.

11/7/2016 |John Caldwell, Turner Oil & Gas, spoke to Mr. Taylor about documents. John nm_aim__ created lease vmnxmﬂ and sent via regular Bm__

11  NancyBellusci  12-001007.0000 31158 | 3110 Laurel Oaks Dr. NW
25 ; (Unleased) ,,pn-cSSm.Soo , 5.030 - - _ Cleveland, TN 37312
Date Comments , , , - .

11/3/2016 |John Caldwell, Turner Oil & Gas, _.mmmmqn:ma contact _1932_0: for lessor.

11/3/2016 {John Caldwell, Turner Oil & Gas spoke with Nancy to discuss documents. Zm:n< understood and wanted to review ﬁrm lease. John Caldwell created lease packet and sent via regular mail.

n vomw_”m_mzmu”mm“”n“:.”“mm__m | 12000070000 31158 - . 585 Monarch Dr.
25 ‘ Y r 2-001015.0000 5030 ‘ . : DePere, Wi 54115
] E:mmmmno,z:ma 5 , , , o ‘ e, W

Date [Comments , =

11/4/2016 }John Caldwell, Turner Oil & mmm: ﬁmmmm_‘n:mn_ contact information for _mmwo_,

11/7/2016 |John Caldwell, searched contact numbers for Susan on accurint, white pages, internet research, and facebook and could not locate a valid phone number.

11/8/2016 |John nm_aém__ Turner Oil & Gas, Qmmﬂmn_ offer letter, sent via certified mail.

1 - _MaryluRiley . HN.SES 0000 31.158 . . . 43131 Vine Ave.
25 |  (UnleasedOwner) - HN-oSSm.ooS - 5.030 - - . Beallsville, OH 43716
Date Comments . . ‘ - ‘ :

11/4/2016 |John Caldwell, Turner Oil & mmM qmmmmqn:ma contact 533‘5903 for lessor.

11/7/2016 |lohn Caldwell, Turner Oil & Gas, researched contact information for Mary Lu Riley. Mr. Caldwell was unable to locate a phone number for Mrs. Riley

11/8/2016 |John Caldwell, Turner Oil & Gas, sent offer letter certified mail to 43131 Vine Ave., Barnesville, OH 43716.

11/8/2016 |John Z::mN .ESQ Oil & Gas, sent Charles Dennis, Turner Oil & Gas an assignment to locate 8332 information for Mrs. m__mS or find a relative who would know how to reach Mrs. x__m<

12-001007.0000 = 31158 | o - 53020 Bush Road
12-001015.0000 5.030. a9 - - o Jerusalem, OH 43747

1 - _ Sondra Brown
25 E:_mmmnn Owner)

Date  |Comments

11/3/2016 |John Caldwell, Turner O__ & Gas, researched contact _iozsm:os for _mmmo_‘

11/4/2016 |John Caldwell, Turner Oil & Gas, called and left VM.

11/8/2016 ho:: Caldwell, spoke to Sandra, she understood and wanted to review the lease. John Caldwell created lease Umnxm.ﬁ mailed via _,mm:_mﬂ mail.

1 - Fred L. x__mS.__,. / - . 12-001007 124 Post Oak Drive
25 | {Unleased Owner) - p~-88e... _ Waxahachie, TX 75165
Date  |Comments

11/4/2016 |John nm_aim__, Turner Oil & Gas, qmmmmanma contact information *oﬂ _mmmo_,

11/7/2016 Hohn nm_aim__ Turner Oil & Gas, researched contact number for Mr. Riley. No contact number located. John Caldwell created offer letter m:a sent via certified mail.
1 - . Jack Riley - . 12- ocuccw 0co0. 31.158 - - . 43917 Game Ridge Road

25 ~ [Unleased Owner) .| 12-001015.0000 ~ 5.030 : - _ Beallsville, OH 43716




Resume of Efforts

Date Comments
11/4/2016 |John Caldwell, Turner Oil & Gas, researched contact _iozsm:o: for lessor.
11/7/2016 |John Caldwell, Turner Oil & Gas, called 740-926-1801 and left VM.
Tack called John Caldwell back. John Caldwell explained documents to Mr. Riley. Mr. Riley agreed to review the lease, but stated the current financial compensation being offered was too fow. Mr. Riley would not
11/7/2016 give a dollar amount. John Caldwell created lease sent via regular mail
1 Richard Riley - 12-001007.0000 = 31.158 . . o 54240 Belmont Ridge Road
25 _ (Unleased Owner) 12.001015.0000 |  5.030 ; ~ Bealisville, OH43716
Date Comments
11/4/2016 {John Caldwell, Turner Oil & Gas, researched contact Sﬁo_,Bmco: for lessor.
11/7/2016 |John Caldwell, Turner Oil & Gas, called 740-926-9130 and left voicemall.
11/8/2016 |[John Caldwell created offer letter, sent via certified mail.
11/8/2016 |Sondra Brown, sister of Richard called John Caldwell to discuss her interest and said she would get her brother, Richard, to call John Caldwell to discuss documents.
11/8/2016 |Richard Riley called John Caldwell, Mr. Riley wants to review the required documents.
11/8/2016 |John Caldwell created and sent lease packet via ﬂmm:_mq mail.
11 Beverly Ann Bauer 12-001007.0000 | 31158 . . . 138 Reichart Ave.
25 E:.m&ma Owner) | - 12.001015.0000 - 5.030 , o Steubenville, OH 43952
Date Comments : : -
11/3/2016 |John Caldwell, Turner Oil & mm@ qmmmm_‘nrma contact information for lessor.
11/4/2016 |John Caldwell, Turner Oil & Gas, called 740-264-4728 and left VM.
11/8/2016 |John Caldwell, nqmmnmn_ offer letter, sent via certified mail.
- . ; - o ‘ . _ Last known address:
17 .och Wmﬁmﬂwm.ﬂ ___H.mamc 120060190000 | o020 |  1429larimerSquare, Ste. 200
L e i - . ‘ , Denver, CO 80202
Date noBSmsnm -
4/7/2016 |Spencer Booth, Antero xmmo:_‘nmm oosﬁmnﬁma mcnwm<m Oil qmv_‘mmmsﬁmﬁzm Cheryl mmnxm« by email to inquire m_oocﬁ several outstanding _:ﬁmqmmﬁm in _.mmmmm obtained U< Antero.
4/7/2016 |Cheryl Becker, Buckeye Oil, sent several documents via email to Spencer Booth, Antero Resources, none of which addressed the issue at hand.
4/28/2016 |Additional correspondence between Spencer Booth, Antero Resources and Cheryl Becker, Buckeye Oil, produced no significant results as to the whereabouts of the company nor their interest in the Lease(s)
5/9/2016 Charles Lerma, Turner Oil & Gas sent assignment to Megan Eddleblute, Turner Oil & Gas, conduct additional abstracting in an attempt to locate any additional documents or information to locate an officer or
contact for Adventura.
5/11/2016 Spencer Booth Antero Resources Corporation, Travis Spain and John Nunez, Turner Oil and Gas, conducted extensive research in an attempt to locate Adventura USA, Inc. Last known location, Denver Colorado.
Efforts to locate an agent or contact for this entity produced no results. Efforts will continue until located or additional information becomes available.
5/25/2016 |Travis Spain, Turner Oil & Gas, sent assignment to Lindsey Yeary, Turner Oil & Gas, conduct search for strangers in title that might help resolve this issue.
6/12/2016 |Travis Spain, Turner Oil & Gas, sent information to Juli Claussen, Geneology Services, to attempt to locate contact information for Adventura USA.
6/16/2016 |luli Claussen, Geneology Services, emailed Travis Spain, Turner Oil & Gas, and stated she has had no luck locating anyone associated with this company and requested any additional information available.
6/16/2016 Travis Spain, Turner Oil & Gas, called Melody Prichard, Buckeye Energy Inc., to inquire if they had any correspondence in their files with a name, different address or any other information that would help us locate

Adventura USA. She was able to find Frank B. Starnes listed on a letter within their records. No additional information was available.

6/16/2016

Travis Spain, Turner Oil & Gas, sent information to Juli Claussen, Geneology Services, to attempt to locate contact information for Frank B. Starnes.




Resume of Efforts

John Nunez, Turner Oil & Gas, sent Gail Starnes Hay, daughter of Frank B. Starnes an email introducing this issue and requesting confirmation Frank B. Starnes was in fact her father, and any help she might be able

7/28/2016 to provide on any associates of her father that might help us resolve this issue.
Gail Starnes Hay, daughter of the late Frank B. Starnes, e-mailed John Nunez, Turner Oi! & Gas and informed him she would talk with her mother and see if they had any records or information which might help
7/28/2016 resolve this matter.
8/9/2016 |lohn Nunez, Turner Oil & Gas, sent follow up email to Gail Starnes Hay inquiring about the search for any records pertaining to her father.
8/9/2016 |Gail Starnes Hay responded to the email from John Nunez, Turner Oil & Gas. She informed Mr. Nunez she has found no information or any records pertaining to her father or Adventura USA.
10/3/2016 |iohn 2::m~ Turner Oil & mmm nozacnﬂma maa_co:m_ research online in an attempt to locate m:< possible contact, or information regarding Adventura, U.S.A, Inc. No information located.
. i - , ; o Only identified p revious member
17 ; o:MMM_“Mﬁ””xﬁmmmamc :.885.88 | oo | /o M.D.McGown, Former General Partner
S : : 120, 7260 - 12 Street mm nm_mm? AB T2H 255
Date Comments
Travis Spain, Turner Oil & Gas, requested mmm_mnm:nm from mum:nmﬂ Booth, Antero Resources, in _Onmﬁ_sm companies in Canada. information received from Susan N<cm ?Em:N<cm®o__m:ammm_:n_mx nosi _:n_:n__sm
4/20/2016 additional trade names, incorporator and corporate status-James E, Clark as primary.
4/21/2016 Spencer Booth, Antero Resources, contacted Mr. James E. Clark at the number above to inquire about interest in Lease as Mr. Clark is listed as incorporatore of Calgroup. Mr. Clark was unsure whether interest
was retained or sold back to Buckeye. Mr. Clark was CPA for Calgroup and which was controlled by many people. Names of additional companies were provided
4/22/2016 |Travis Spain, Turner Oil & Gas, had additional adversing performed in the title records to affirm that no entity provided by Mr. Clark assigned interest to Buckeye.
Spencer Booth Antero Resources Corporation, Travis Spain, John Nunez, Turner Oil and Gas, conducted extensive research in an attempt to locate Calgroup Joint Venture. Last known location was Calgary Alberta
5/11/2016 Canada. Efforts to locate an agent or contact for this entity produced no results. Efforts will continue until located or additional information becomes available.
5/25/2016 |Travis Spain, Turner Oil & Gas, sent assignment to Lindsey Yeary, Turner Oil & Gas, conduct search for strangers in title that might help resolve this issue.
6/10/2016 |Travis Spain, Turner Oil & Gas, sent information to Juli Claussen, Geneology Services, to attempt to locate contact information for Calgroup.
6/13/2016 |Juli Claussen, Geneology Services, emailed Travis Spain, Turner Oil & Gas, with the name and contact information for a former General Partner of Calgroup, M.D. McGown.
6/13/2016 |Travis Spain, Turner Oil and Gas, emailed M.D. McGown to inquire about Calgroup.
6/14/2016 |lennifer Bennett, Legal Assistant to Mr. McGown, emailed a response stating that Mr. McGown was out of town and would respond once he returned on 6/20/2016.
6/28/2016 Rick Allen and Travis Spain, Turner Oil & Gas, called Mr. McGown to discuss Calgroup and the Assignment. Mr. McGown stated that he would have to contact additional parties to discuss but would accept an email
with the documents. Documents were prepared and sent to Mr. McGown.
7/28/2016 John Nunez, Turner Oil & Gas, sent email to Mr. McGown, and to Jennifer Bennett, Legal Assistant to Mr. McGown, following up on previously submitted documents and to introduce himself as the new point of
contact moving forward.
M.D. McGown, former general partner of Calgroup Joint venture, sent email to John Nunez, Turner Oil & Gas, Mr. McGown informed Mr. Nunez he had no records pertaining to Calgroup any more and the group
7/28/2016 . . . R . . .
had not been in existence for a very long time. He also stated and there is nothing more he can help us with on this matter.
10/3/2016 bors 2:3m~ Turner Oil & Gas, conducted additional research online in an attempt to locate any UOmm_Em contact, or Sﬁozsm:o: regarding Calgroup Joint Venture. No information located.
- = ; : = Albert Tate
Albert qmﬂm : ‘ , . , o
17 A O:...mﬁmz a.:w <<o_._==m _:nm_,mmcv . u.n.ocmopwb, 000 c.c,No - . 2602 jJarratt Avenue
‘ , , ; >:mz=. X umuaw.
Date noBBmznm
6/17/2016 Rick Allen, Turner Oil & mmm nm__ma and left a message asking for a return call to discuss obtaining an >mm_m:3m2 of outstanding working interest held by Mr. >_cm2 Tate. A nm__ phone :E:wm_‘ was
provided on the recorded message-This number was also called to leave a message.
Albert Tate returned Rick Allen's call. Mr. Allen discussed the origins of the Lease interest to verify correct person located. Mr. Tate verified that he had purchased interest from Buckeye in the late 80's and knows
6/17/2016 |the Lease in question. Mr. Allen discussed the possibility of acquiring the interest provided Mr. Tate with an offer. Mr. Tate stated that he may wish to participate in the unit, but would like to weigh his options

before deciding either way. Mr. Allen told Mr. Tate that he would provide him with copies of the Lease and Assignment to refresh his memory and assist in his decision making process.




Resume of Efforts

Rick Allen, Turner Oil & Gas, spoke with Albert Tate on the phone this morning and explained the unitization process along with some estimated participation cost. Mr. Tate requested we resend the assignment of

7/15/2016 W1 and he will sign and return as needed.
7/28/2016 |Albert Tate, contacted Travis Spain, Turner Oil & Gas, Mr. Tate informed Travis Spain he wishes to maintain possession of his working interest.
Mark A. Hill & Marie B. Hill, o ‘ - 51200 Twp Road 12
31 Revocable Living Trust , 12-005006.0000 0.300 . - Woodsfield, OH 43793
, {Non Conforming Lease) ; . ‘ , , Attn: Mark & Mary Hill

Date Comments . , , ‘ . , , . , , ;

4/3/2016 Rick Allen, Sr., Turner Oil & Gas, talked to Marie Hill and discussed the required documents. Mrs. ndicated she wanted Mr. Allen to mail the documents for review.
Rickie Allen, Turner Oil & Gas, spoke with Marie Hill. The Hill's requested additional financial consideration and other terms to execute the required documents. In addition, the Hills stated they would rather wait

4/18/2016 until Antero has acquired the balance of their acreage that falls outside of the Atwater Unit and revisit this issue at that time. Awaiting possible acquisition of Eclipse acreage to finalize.
11/2/2016 Antero Resources and Eclipse Resources-Ohio, LLC are in negotiations for Antero to acquire the acreage owned by the Hills outside this Unit. Once Antero has acquired the balance of the Hills acreage, Antero w

re-open negotiations with the Hills to obtain the required documents.

* The Estate of Georgia H. Dellinger: The Last Will and Testament of Georgia H. Dellinger, listed in her probate #
2166-89, Putnam County Chio, 8/29/1989, instructed that her executor sell all assets and the net proceeds of said
sale be given to The Ohio State University at Lima Ohio. This asset was not listed in her probate and therefore it
brings uncertainty if all terms of her Last Will and Testament were complied with. This asset was discovered
during the due diligence actions carried out by Turner Oil & Gas and may have not been known to her executor.
Her executor Darwin K. Mason is now also deceased.



















Exhibit 10 - Atwater Offset Production Control

# APl Number Display Name Unit Pr(c;datS:)art Lateral (ft)
1/34013207370000 AMANDA 1-14H AMANDA 7/18/2014 7876
2 134013207400000 AMANDA 4-14H AMANDA 7/18/2014 8410
3 134013207430000 BAHMER 1-30H BAHMER 12/14/2014 7564
4 134013207420000 BAHMER 2-30H BAHMER 12/26/2014 6985
5134013207410000 BAHMER 3-30H BAHMER 12/29/2014 6344
6 134013206740000 BOLTON 1-29H BOLTON 3/11/2014 8867
7 134013207040000 BOLTON 2-29H BOLTON 3/11/2014 8752
8 134013207030000 BOLTON 3-29H BOLTON 3/11/2014 8639
9 134013207570100 DUVALL 1-5H DUVALL 8/29/2014 6921
10{34013207580000 DUVALL 2-5H DUVALL 8/29/2014 6949
11{34013207590000 DUVALL 3-5H DUVALL 8/29/2014 5411
12134013207920000 STRONZ 210170 1C STRONZ 210170 4/20/2015 7910
13134013207930000 STRONZ 210170 3B STRONZ 210170 4/21/2015 7890
14134013207910000 STRONZ 210170 6A STRONZ 210170 4/20/2015 7875
15134013207960000 STRONZ 210233 2C STRONZ 210233 4/20/2015 6550
16{34013207940000 STRONZ 210233 4B STRONZ 210233 4/20/2015 6555
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PREPARED DIRECT TESTIMONY OF REBEKAH PARKS

INTRODUCTION

Q1.

Al.

Q2.

A2.

Q3.

A3.

Q4.

A4

Q5.

AS.

Please introduce yourself to the Division.

My name is Rebekah Parks. Iam a Geologist for Antero Resources Corporation.
Our offices are located at 1615 Wynkoop Street, Denver, Colorado 80202, which is
where I am based. Antero also has two main field offices located in Bridgeport,
WYV and Marietta, OH.

What is your educational background?

I obtained a Bachelor’s of Arts degree in Petroleum Geology from Western State
College of Colorado, with a Minor in Mathematics in 2011. I have also completed
several industry related short courses and continuing education programs.

Would you briefly describe your professional experience?

I joined Antero Resources Corporation in 2012 immediately upon graduation. I
began my career working geologic operations in West Virginia, primarily focused
on Marcellus Shale development and exploitation efforts where I participated in the
drilling of approximately 100 wells. When Antero began its leasing efforts in Ohio,
and established a significant acreage position in southeastern Ohio, I transitioned
from the Marcellus team to the Utica/Point Pleasant team in early 2015. I have
spent the past year and a half focused on efficient Utica/Point Pleasant Formation
planning and development. My most recent responsibilities have included well pad
identification and horizontal well geosteering within a very specific target window
of 5-10 feet. I have been directly or indirectly involved in the successful drilling of
approximately 50 horizontal wells in Ohio. Other responsibilities have included
wellsite mudlogging, sample collection, and casing point determination.

What do you do as a Geologist for Antero?

My responsibilities include geologic operations and development planning of the
Utica/Point Pleasant Formation. I am involved in all phases of Utica/Point Pleasant

Formation resource development.
What goes into the Utica/Point Pleasant Formation development process?

The development process starts by identifying the optimum horizontal wellbore az-

imuth to achieve the most efficient reservoir production. We determine the azi-
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Q6.
A6.

muth based on multiple data types like microseismic, geophysical and electric logs,
and core data. The preferred azimuth direction of the wellbore, or lateral, is based
on how the target formation will behave when hydraulically fractured during the
completion process. As is the case with the vast majority of Utica/Point Pleasant
Formation operators, we drill our wells perpendicular to the maximum current day
stress direction; in this area of Monroe and Belmont Counties, where the Atwater
Unit is located, this stress direction is roughly N60°E. Therefore, our laterals are
drilled perpendicular to this direction, at approximately N30°W. Once I have deci-
phered the optimum wellbore azimuth, I begin looking for viable surface locations
to construct well pads to most efficiently develop our Utica/Point Pleasant mineral
leasehold. The horizontal wells, or laterals, are then planned to originate from
these surface locations and are drilled on very specific dates based on a variety of
different factors. It is ideal to find well pads that are suitable for multi-well devel-
opment, upwards of 10 or 12 wells, because this minimizes surface impact and
makes the drilling and completion process very efficient. Once the well pad loca-
tions have been negotiated with the surface owners, I coordinate with licensed sur-
veyors and our internal regulatory department to secure well permits. I also work
with directional planning consultants to create suitable wellbore plans, or direction-
al plans, which allow us to drill horizontally, sometimes over 10,000 feet, with a
high level of accuracy. Finally, I communicate with the drilling consultants and
contractors on the well pad location to successfully drill the lateral wellbore in the
targeted stratigraphic interval; this is called “geosteering” the well. After the wells
are drilled on a particular well pad, I then work with the completion engineers to
provide them with any geologic information they may need in order to facilitate
their hydraulic fracture stimulation designs. In addition, I do detailed subsurface
geologic structure and isopach mapping, well log correlations and related strati-
graphic interpretations.

What is the purpose of your testimony today?

I am testifying in support of the Application of Antero Resources Corporation for
Unit Operation (the “Application”), with respect to the Atwater Unit, consisting of

forty-two (42) separate tracts of land totaling approximately 781 acres in Monroe

2 R. Parks
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County, Ohio. My testimony will show that the Unitized Formation described in
the Application is part of a pool and thus an appropriate subject of unitization.
Additionally, my testimony will support the Unit Plan’s allocation of unit
production and expenses to separately owned tracts on a surface-acreage basis,
based on the unit area’s nearly uniform thickness and substantially identical

geological characteristics throughout.

UNITIZED FORMATION IS PART OF A POOL.

Q7.

AT.

Q8.
AS.

Q9.

A9.

Q10.

Al0.

To begin, would you tell me what a “pool” is?

A pool is generally understood to be an area of geologically consistent reservoir
properties such as thickness, porosity, resistivity, and rock type which share an
accumulation of hydrocarbons. This is consistent with the Ohio statutory definition
defining a pool as “an underground reservoir containing a common accumulation of
oil or gas, or both, but does not include a gas storage reservoir.”

How is the Unitized Formation defined for the Atwater Unit?

It is defined as the subsurface portion of the Atwater Unit at a depth from fifty (50)
feet above the top of the Utica Shale, to fifty (50) feet below the base of the Point
Pleasant Formation, believed to be approximately 8,285 feet subsurface to 8,610
feet subsurface True Vertical Depth (“TVD”) from ground.

Do you have an opinion on whether or not the Unitized Formation
contemplated by the Atwater Unit constitutes a pool or part of a pool?

Yes. Itis my opinion, based on my education and professional experience, that the
Unitized Formation is part of a pool.

Why?

Antero believes the Utica Shale and Point Pleasant Formation are both part of the
same pool. In the Atwater Unit, we will drill a target zone in the Point Pleasant
Formation, and believe our hydraulic fracturing operations will go through the
Point Pleasant Formation and into the Utica Shale. Based on our geologic under-
standing of the Utica Shale and Point Pleasant Formation, the main reservoir is the
Point Pleasant Formation. That is from where most of the hydrocarbons are pro-
duced. However, we have seen natural fracturing, porosity, and oil/ gas accumula-

tion in cores taken from the Utica Shale, and believe that our hydraulically created

3 R. Parks
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All.

Q12.

Al2.

Q13.

Al3.

Q14.

Al4.

Q15.

Al5.

fractures may penetrate and drain a small portion of that formation.

What data sources did you use in determining the geologic features of the
Atwater Unit?

I used wireline logs from surrounding wells, cores from the Miley 5H Pilot well, and
microseismic data from the Keylor Unit.

Did you prepare any exhibits to support your opinion?

Attachment 2, Exhibit 2 is a map of southeastern Ohio showing the area where the
Atwater Unit is being proposed, highlighted in blue. Attachment 2, Exhibit 1 is a
west-east stratigraphic cross-section of three key wells surrounding the Atwater
Unit, the Miley 5H Pilot, the ET Rubel 1 Pilot, and Stutzman 1-14 Pilot (see At-
tachment 2, Exhibit 2 for location of the cross section wells). The log data dis-
played are gamma ray in track 1, the green curve, and resistivity in track 2, the
black curve with pink and green color filled areas. As particularly seen on this ex-
hibit the log data show that the Utica/Point Pleasant Formation does not change
within or across the proposed Atwater Unit; the stratigraphy is regionally very con-
sistent. Geologic properties, like thickness and resistivity, are constant throughout

the Atwater Unit.

How does this data support your opinion that the Atwater Unit should be con-

sidered a part of a pool?

The log data demonstrate that formation thickness remains relatively constant
across the Atwater Unit. Porosity and resistivity will be relatively uniform, and the
thermal maturity of the rock, which applies to BTU and liquids content, is the same
across the unit. Based on the foregoing, in my professional opinion, the area within
the proposed Atwater Unit boundary is all one geologic unit, or part of the same
pool.

Is your opinion based on your education and professional experience?

Yes.

And is this a commonly accepted method of analysis in your profession for

determining whether a pool or part of a pool exists?

Yes.

4 R. Parks
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ALLOCATION METHODOLOGY

Q1.

Ale6.
Q17.

Al7.

Q18.

AlS.

Q19.
Al9.

Q20.
A20.

Production and expenses are allocated to the separate tracts in the Atwater
Unit under the Unit Plan on a surface-acreage basis. Do you have an opinion
on whether that allocation method is appropriate, given your education and
professional experience?

I'do. In my opinion, surface allocation is the appropriate method.

Why?

The relative thickness and reservoir quality of the Utica/Point Pleasant Formation is
expected to be consistent across the Atwater Unit. There are no substantial varia-
tions expected across the proposed unit and therefore there is no geologic reason to
allocate production using a method other than surface acreage.

In your experience, is this a common method for allocating production and
expenses?

Yes.

Have you seen this allocation method used in other shale basins?

Yes. Antero has used this method on all of the units that we have drilled in Ohio to
date. To my knowledge, similar methods for pooling are used in Colorado and
Oklahoma.

Does this conclude your testimony?

Yes.

5 R. Parks
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PREPARED DIRECT TESTIMONY OF ROBERT PETERSEN

INTRODUCTION.

QL.

Al.

Q2.

A2.

Q3.

A3.

Q4.

A4,

Q5.

AS.

What is your name and business address?

My name is Robert Petersen. | am a Reservoir Engineer with Antero Resources
Corporation (“Antero”). My business address is 1615 Wynkoop Street, Denver,

Colorado 80202
Can you please describe your educational background?

I hold Bachelor’s of Science degrees in both Mathematics and Physics from Mon-
tana State University Bozeman and a Master’s of Science degree in Petroleum En-

gineering from The University of Texas Austin.
Describe your professional experience.

I have approximately seven years of experience working in oil and gas develop-
ment and exploration, four of which as a reservoir engineer focused on unconven-
tional natural gas field development in the Appalachian basin. | am in my second
year at Antero as a Reservoir Engineer working the Appalachian Basin. Prior to
working for Antero, | worked for Chevron Corporation in multiple disciplines in-
cluding reservoir simulation, enhanced oil recovery, reserves and reservoir engi-
neering. The most recent two years at Chevron were devoted to Appalachian Basin
asset development & reservoir engineering whereas the previous three consisted of

technical consulting on a variety of domestic and international oil and gas projects.
Are you a member of any professional associations?

I have been a member of the Society of Petroleum Engineers for nine years in Colo-

rado, Pennsylvania and Texas.
What does being a Reservoir Engineer entail?

As a Reservoir Engineer at Antero, | am responsible for quantifying hydrocarbon
volumes in the Utica/Point Pleasant and Marcellus Shale formations. This work is
utilized in reserve/resource estimation, opportunity assessment and development
optimization activities. In addition, | coordinate data gathering activities such as
well testing, PVT analysis and pressure/temperature measurements; all of which are

performed in order to better understand the reservoir and forecast well performance
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Q6.

AG.

more accurately. Some of the tools I use to estimate reserves include decline curve
analysis, rate transient analysis, reservoir modeling/simulation, and volumetric cal-

culations.
What is the purpose of your testimony today?

I am testifying in support of the Application of Antero Resources Corporation for
Unit Operation (the “Application”), with respect to the Atwater Unit, consisting of
forty-two (42) separate tracts of land of land totaling approximately 781 acres in
Monroe County, Ohio. My testimony addresses the following: (i) that unit opera-
tions for the Atwater Unit are reasonably necessary to increase substantially the ul-
timate recovery of oil and gas; (ii) that the value of the estimated additional recov-

ery due to unit operations exceeds its estimated additional costs.

UNIT OPERATIONS ARE REASONABLY NECESSARY TO INCREASE SUB-

STANTIALLY THE ULTIMATE RECOVERY OF OIL AND GAS.

Q7.

AT,

Q8.

A8.

Qo.

AQ.

With regard to the Atwater Unit, have you made an estimate of the production

you anticipate from the proposed unit’s operations?

Yes, it is estimated that if the Atwater Unit will be developed by drilling three lat-
erals, each of approximately 11,000’, as proposed, 781 acres would be effectively
developed and 68.1 Bcfe of gas would be recovered. This recovery includes 65.7
Bcf of gas and 836.6 Mbbls (thousand barrels) of natural gas liquids. The calcula-

tions are summarized in Attachment 2, Exhibit 5.
How did you make these estimates?

Using well offset well production data, analogous shale plays, decline curve analy-
sis and reservoir modeling/simulation, type curves for dry gas wells in the Uti-
ca/Point Pleasant Shale were generated. The reserves applied to the three wells in
the Atwater Unit have been estimated based on these type curves. This process is
recognized throughout all North American unconventional shale plays and industry

accepted assumptions and practices were adhered to.

If the Atwater Unit as proposed were not granted, have you estimated the pro-

duction that could be recovered?

Yes, if we were not able to unitize the Atwater Unit, Antero Resources would only

2 R. Petersen
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Q10.

Al0.

Q11.

All.

Q12.

be able to drill shortened laterals instead of three laterals, each of approximately
11,000, that Antero now proposes to drill. With these laterals shortened, the At-
water Unit would be uneconomic. The reduction in stimulated lateral length is a
result of both the inability to complete segments within the unleased acreage of the
unit and “stand-off” requirements. The net result of non-unitization would be a
loss of at least 46.5 Bcfe of potential reserves. To demonstrate the uneconomic
nature of operations in the Atwater Unit without an order authorizing unit opera-
tions, | have included estimates of the costs, recovery and net present value of the
unit without unitization in the second table of Attachment 2, Exhibit 5 labeled

“Non-Unitized Atwater Unit”.

In your professional opinion, would it be economic to develop the Atwater Unit

using traditional vertical drilling?

No, vertical well drilling is more applicable in a thicker, more permeable produc-
tive interval. Horizontal drilling in conjunction with multi-stage hydraulic fractur-
ing is necessary in tight shale formations such as the Utica/Point Pleasant. This
technology has the effect of increasing the surface area exposed to the formation
and in turn provides more conduits by which the hydrocarbons can be drained.
Without horizontal drilling and stimulation, the permeability is too low to produce
sufficient quantities of hydrocarbons to economically justify the expense of drill-
ing.

Summarize what your calculations show and the differences between unitized

vs non-unitized development?

The results of my calculations are summarized in Attachment 2, Exhibit 5. In the
unitized development plan, we would develop 781 acres of the Utica/Point Pleasant
by drilling three wells of approximately 11,000’ in length, or approximately
33,000’ stimulated lateral in total. Without unitization, we could only drill a total
of 10,809’ in lateral length, for a capital investment of $17.05 million. This likely
makes the opportunity uneconomic. In contrast, with the unitized case, we would
produce from three laterals requiring a total of $32.59 million of capital investment,

and anticipate producing approximately 68.1 Bcfe of natural gas.

Do you believe that the proposed unit operations are reasonably necessary to

3 R. Petersen
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increase substantially the ultimate recovery of oil and gas from the unit area?

Absolutely. Without unitization, at least 46.5 Bcfe of reserves associated with the
three wells would not be produced. | believe that the proposed unitization of the
Atwater Unit is necessary to protect the correlative rights of all mineral owners
within the unit, while effectively and prudently maximizing recovery of hydrocar-

bons.

VALUE OF ESTIMATED ADDITIONAL RECOVERY EXCEEDS ITS ESTIMAT-

ED ADDITIONAL COSTS

Q13.

Al3.

Q14

Al4.

Q15.

Al5.

Q16.

AlG6.

Let’s turn to the financial side of the project. Generally, in your professional
experience, how would the economics of a development project such as the de-

velopment of the Atwater Unit be evaluated?

During the reserve estimation process, a production profile which is proportional to
the stimulated lateral length was generated to estimate produced volumes over time
for each well. This, along with a specific pricing scenario, is essential in generating

revenues attributable to a well or a project.
Did you do that here?
Yes, the results of that evaluation are summarized in Attachment 2, Exhibit 5.

Would you walk us through your economic evaluation, beginning with your
estimate of the anticipated revenue stream from the Atwater Unit’s develop-

ment?

I have estimated capital requirements based on each well’s lateral length. Each
well assumes the same operating expense model and pricing. Once | have antici-
pated future volumes generated for each well, | discount the revenue on an annual

basis in order to generate a net present value and return for the project.

What price scenario did you use?

For preparation of economics, average five year strip pricing was used reflective of
current market conditions. NYMEX pricing for gas was $2.92/MMBTU. It is es-
timated that production in this area is will include some natural gas liquids for natu-

ral gas liquids the price applied was $12.73 per barrel.

4 R. Petersen



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

Q17.

Al7.

Q18.

Al8.

Q19.

Al9.

What about anticipated capital and operating expenses?

Capital and operating expenses were incorporated in my analysis. The total esti-
mated capital is based on the capital costs for both the drilling and completion pro-
cess. The basis for this estimate comes from recent costs we have experienced and
incurred in our Utica drilling program. Our operations group calculates a cost for
various lateral lengths which are scaled based on the respective lateral length of
each well in the Atwater Unit. The operating expenses are based on operating ex-
perience we have from similar operating areas in West Virginia and Ohio. | look at
total operating costs allocated to each well. The costs are then categorized as a
fixed or variable cost. Operating costs incorporated in this analysis are both fixed

and variable cost estimates.

Did you consider whether the Atwater Unit could be developed using a differ-

ent, smaller unit or by locating the well pad somewhere else?

Yes, however there was not a feasible solution for alternative development. Other
potential locations were ruled out due to ownership, topography, and setback from
dwelling requirements that made it difficult to locate an alternative pad site that
would be suitable to develop all of the minerals. Construction has already begun
for the pad, and by utilizing it to drill the Atwater Unit, we can maximize efficiency
and minimize surface disturbance. Therefore, developing the Atwater Unit from the
location demonstrated on Attachment 2, Exhibit 3 is the most sensible decision op-

erationally, environmentally, and economically.

Based on this information and your professional judgment, does the value of
the estimated additional recovery from the unitized project exceed its estimat-

ed costs?

Yes. The capital expense is $32.59 million for the unitized project, as compared to
$17.05 million for what could be developed in the non-unitized project. The net
present value of the proposed project is $12.81 million as compared to a loss of
$2.08 million (these are net present values after capital expenditures). Thus, it is
unlikely the Atwater Unit would be developed without an order authorizing unit

operations.

5 R. Petersen



1 Q20. Does this conclude your testimony at this time?

2 A20. Yes.
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PREPARED DIRECT TESTIMONY OF JORDAN P. BRANDENBURG

INTRODUCTION.

Q1. Please introduce yourself to the Division.

Al. My name is Jordan P. Brandenburg. I am a Senior Landman for Antero Resources
Corporation and am based in its Denver, Colorado office.

Q2. What is your educational background?

A2.  Treceived a Bachelor of Arts in Liberal Studies from Oklahoma State University in
2006.

Q3.  Would you briefly describe your professional experience?

A3.  Ibegan my career in January 2007 as a landman for Chesapeake Energy Corpora-
tion in Oklahoma City, and I worked both shale and non-shale plays in Oklahoma,
Kansas and Arkansas. I first started working the Utica Shale in Ohio in 2012 while
employed with Gulfport Energy Corporation and I joined Antero Resources in June
2014.

Q4. What do you do as a Senior Landman for Antero?

A4.  As a landman I am responsible for managing field brokers, negotiating lease
acquisitions, and handling title matters for our operations in the Utica Shale. I have
also been responsible for overseeing our unitization efforts with regard to the
Atwater Unit.

Q5.  Areyou a member of any professional associations?

A5. I am a member of the American Association of Professional Landmen and the
Denver Association of Petroleum Landmen.

Q6.  What is the purpose of your testimony today?

A6. I am testifying in support of the Application of Antero Resources Corporation for

Unit Operation (the “Application”), with respect to the Atwater Unit, consisting of
forty-two (42) separate tracts of land totaling approximately 781 acres in Monroe
County, Ohio. In particular, I will describe the efforts made by Antero to put the

Atwater Unit together and the Unit Plan that Antero is proposing.

EFFORTS MADE BY ANTERO TO LEASE UNIT TRACTS.

Q7.

The Application submitted by Antero indicates that it owns the oil and gas

rights to 97 percent of the approximately 761 acres of the proposed Atwater
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AT.

Q8.

A8.

Q9.

A9.

Q10.

Al0.

Q11.

All.

Q12.

Al2.

Unit, right?

Yes. Antero now holds leases for approximately 761 acres, or 97.429% of the unit.
That’s reflected on Exhibit A-2 to the Unit Operating Agreement.

Would you describe how Antero acquired those rights?

Antero acquired those rights through a combination of acquiring leases from other
operators and acquiring leases from unleased landowners within the Atwater Unit.
Are there other operators in the Atwater Unit?

Yes, Adventura USA, Inc. holds a working interest in Tract 17 of approximately
2.1% of the working interest in the tract which amounts to 0.0001% of the working
interest in the Atwater Unit. Calgroup Joint Venture also owns a working interest
in Tract 17, being a 1.55% working interest in the tract which amounts to
0.00004% of the working interest in the Atwater Unit. Albert Tate holds a working
interest in Tract 17 of approximately 0.53278% working interest in the tract which
amounts to 0.00001% of the working interest in the Atwater Unit. Antero is the
owner of the balance of the working interest in Tract 17 being approximately
95.817% of the working interest in that tract. These interests are reflected on
Exhibit A-2 and Exhibit A-4 of the Unit Operating Agreement.

Do all of the leases conform to the proposed Atwater Unit?

No. Tract 31 is subject to a lease that does not conform to the proposed Atwater
Unit development — i.e., they do not expressly provide a mechanism to voluntarily
consolidate the lease’s acreage into the Atwater Unit or it limits the authority to do
so to something less than the 781 acres required for the proposed Atwater Unit
(hereinafter referred to as the “Non-Conforming Lease™).

Has Antero tried to obtain a voluntarily modification of the Non-Conforming
Lease?

Yes, these efforts are detailed in Attachment 2 Exhibit 7.

Are there unleased mineral interests within the Atwater Unit?

Yes, Tracts 11 and 25 are held by the heirs of Lydia J. Stewart of that interest 50%
of interest is no subject to an oil and gas lease ownership of this interest is spilt
among twenty-six separate owners, these interests are broken down in detail on

Exhibit A-3 to the Unit Operating Agreement. The unleased interests amount to

2 J. Brandenburg
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approximately a 2.571% interest in the Atwater Unit.

Q13. Do you have an exhibit to your testimony that illustrates Antero’s efforts to
obtain a Jease of the unleased interest in Tracts 11 and 25?

Al3. Yes, itis attached as Attachment 2, Exhibit 7.

Q14. Do you have an exhibit in your testimony that shows the unleased mineral
interest, Non-Conforming Lease and uncommitted working interests within
the Atwater Unit?

Al4. The attached plat in Attachment 2, Exhibit 3 shows the unleased mineral interests
in red, the uncommitted working interest in green and the tract affected by a Non-
Conforming Lease in purple.

Q15. Do you have an aerial plat of the Atwater Unit?

AlS5.  Yes, I’ve attached one as Attachment 2, Exhibit 4.

UNIT PLAN PROVISIONS.

Q16. Would you describe generally the development plan for the Atwater Unit?

Al6. Antero plans to develop the Atwater Unit from a single well pad, which is located
in the northern portion of the Atwater Unit, from which we intend to drill three
horizontal wells. The three laterals are projected to be approximately 11,000’ in
length, as shown on Attachment 2, Exhibit 3.

Q17. Does Antero have a specific timeline for drilling the wells in the Atwater Unit?

Al7. Antero intends to spud the 1H well of the Atwater Unit in December of 2017
followed immediately by the 2H, and 3H wells.

Q18. Does Antero have any other development activity in the immediate area?

Al8. Yes, please see attached Attachment 2, Exhibit 6, which depicts Antero’s units in
the area of the Atwater Unit.

Q19. Are you familiar with the Unit Plan proposed by Antero for the Atwater Unit?

Al9. Yes. The Unit Plan proposed by Antero is attached to the Application and consists
of an initial document that establishes the non-operating relationship between the
parties in the unit, and an operating agreement and related exhibits that establish
how the unit is going to be explored, developed and produced.

Q20. Turning first to the body of the Unit Plan, marked as Attachment 1 to the

Application. Would you describe briefly what it does?

3 J. Brandenburg




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

A20.

Q21.

A21.

Q22.

A22.

Q23.

A23.

Q24.

A24.

Q2s.
A25.

Q26.

A26.

Q27.
A27.

Yes. The general intent of the Unit Plan is to effectively combine the oil and gas
rights and interests in the Atwater Unit in a uniform manner so that they can be
developed as though each of the tracts were covered by a single lease.

Are all of the oil and gas rights in the proposed unit combined?

No. The Unit Plan only unitizes the oil and gas rights in and related to the Unitized
Formation.

How would production from the Atwater Unit be allocated?

On a surface-acreage basis. Under Article 4 of the Unit Plan, every tract is assigned
a tract participation percentage based on surface acreage, as shown on Exhibit A-2
to the Unit Operating Agreement. Article 5 of the Unit Plan allocates production
based on that tract participation.

Would you go through an example from Exhibit A-2 to the Unit Operating
Agreement to illustrate what you mean?

Yes. If you look at Tract 2, parcel number 21-004007.0000, on Exhibit A-2 to the
Unit Operating Agreement, you will see that it has 2.275 acres lying with the
boundary limits of the Atwater Unit, which is a 781.564 acre production unit.
Under the Unit Plan, Tract 2 would therefore be allocated 0.291% of the production
from the Atwater Unit.

Is this the way production would be allocated to the tracts affected by unleased
mineral interest, uncommitted working interests or the Non-Conforming
Lease?

Yes.

In your experience, is this an unusual way to allocate production in a unit?

No, this is the customary method for allocating production in a unit.

How are unit expenses allocated?

Like production in the unit, generally on a surface-acreage basis. Article 3 of the
Unit Plan provides that expenses, unless otherwise allocated in the Unit Operating
Agreement, will be allocated to each tract of land within the unit in the proportion
that the surface acres of each tract bears to the surface acres of the entire unit.

Who pays the unit expenses?

According to the terms of the proposed Unit Plan, the working interest owners.

4 J. Brandenburg
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Q28.

A28.

Q29.

A29.

Q30.

A30.

Q31.

A31.

Q32.

A32.

Q33.

A33.

Q34.

Do the royalty owners pay any part of the unit expenses?

No, unless the terms and conditions of the royalty owner’s oil and gas lease dictate
otherwise.

Let’s turn to the Unit Operating Agreement. It appears to be based upon
A.A.P.L. Form 610 — Model Form Operating Agreement, is that correct?

Yes. We typically use a modified version of the 1989. The Form 610, together
with its exhibits, is a commonly used form in the industry and is frequently
modified to fit the needs of the parties and circumstances.

Would it be fair to say, then, that you are familiar with the custom and usage
of the Form 610 and other similar agreements in the industry?

Yes.

Turning to the Unit Operating Agreement in particular, does it address how
unit expenses are determined and paid?

Yes. Article III of the Unit Operating Agreement provides that all costs and
liabilities incurred in operations shall be borne and paid proportionately by the
working interest owners, according to their Unit Participation percentages. Those
percentages can be found in Exhibit A-2 to the Unit Operating Agreement.
Moreover, the Unit Operating Agreement has attached to it an accounting
procedure identified as Exhibit C that offers greater details regarding how unit
expenses are determined and paid.

That’s commonly referred to as the COPAS?

Yes, it stands for the Council of Petroleum Accountants Societies, Inc. and is a
commonly used form in the industry.

Based upon your education and professional experience, do you view the terms
of Exhibit C as reasonable?

Yes. The terms as presented in Exhibit C are commonly accepted amongst
operators and clearly set forth definitions, processes, timelines, etc., so that all
parties can fully understand and agree as to those costs and accounting procedures
associated with the activity of drilling and producing oil and natural gas wells and
units.

Will there be in-kind contributions made by owners in the unit area for unit

5 J. Brandenburg
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A34.
Q3s.

A35.

Q36.

A36.

Q37.

A37.

Q38.

A38.

Q39.

A39.

Q40.

operations, such as contributions of equipment?

No.

How are decisions made regarding unit operations?

Article V of the Unit Operating Agreement designates Antero as the Unit Operator,
with full operational authority for the supervision and conduct of operations in the
unit.

I believe you’ve already described generally the documents in Exhibits A and
C to the Unit Operating Agreement. Let’s turn therefore to Exhibit B of the
Unit Operating Agreement. What is it?

Exhibit B is a standard oil and gas lease form that is attached to the joint operating
agreement to govern any unleased interests owned by the parties. Article III.A of
the Unit Operating Agreement provides that if any party owns or acquires an oil
and gas interest in the Contract Area, then that interest shall be treated for all
purposes of the Unit Operating Agreement as if it were covered by the form of
lease attached as Exhibit “B.”

Does this oil and gas lease contain standard provisions that Antero uses in
connection with its operations in Ohio?

Yes.

Moving on to Exhibit D of the Unit Operating Agreement, would you describe
what it is?

Yes, Exhibit D is the insurance exhibit to the joint operating agreement. It sets
forth coverage amounts and limitations, and the insurance terms for operations
conducted under the Unit Operating Agreement.

Would you next describe to the Division Exhibit E of the Unit Operating
Agreement?

Yes. Exhibit E is the Gas Balancing Agreement, which further details the rights
and obligations of the parties with respect to marketing and selling any production
from the Contract Area.

In your professional opinion, given your education and experience, are the
terms of the Unit Plan, including the terms of the exhibits just discussed, just

and reasonable?

6 J. Brandenburg
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