BEFORE THE OIL AND GAS CONSERVATION COMMISSION
OF THE STATE OF COLORADO

IN THE MATTER OF THE APPLICATION OF
NOBLE ENERGY, INC. FOR AN ORDER TO
VACATE ORDER NO. 5353 AND
ESTABLISH THE TIMBRO EXPLORATORY
STATE UNIT IN THE CODELL-NIOBRARA
FORMATION FOR SECTION 13, TOWNSHIP
9 NORTH, RANGE 59 WEST, 6TH P.M. IN AN
UNNAMED  FIELD, WELD  COUNTY,
COLORADO

Cause No. 535

Docket No.

R, e

APPLICATION

Noble Energy, Inc. (“Applicant”), by and through its attorneys, Beatty & Wozniak,
P.C., respectfully submits this Application to the Oil and Gas Conservation Commission
of the State of Colorado (the “Commission”) for an order vacating Order No. 535-3 and
establishing the Timbro Exploratory State Unit (“Unit") pursuant to C.R.S. § 34-60-
116(2) and C.R.S. § 34-60-118 for the purpose of drilling and producing of wells from
the Codell-Niobrara Formation underlying certain described lands in Weld County,
Colorado and in support of its Application states and alleges as follows:

1 Applicant is a corporation duly authorized to conduct business in the State
of Colorado.
2. Applicant owns leasehold interests in the following described lands and

the acreage encompassed therein:

Township 9 North, Range 59 West
Section 13: All

Weld County, Colorado (hereafter the “Application Lands”).

3. Applicant has executed a surface-use agreement with regard to the
Application Lands. Applicant and its affiliate own 100% of the leasehold interest under
the Application Lands.

4, On February 22, 2011, the Commission issued Order No. 535-3 which,
among other things, established 160 approximate 640-acre drilling and spacing units for
certain lands, and approved one horizontal well for each of the units, with the surface
location for any permitted well to be located anywhere in the designated drilling and
spacing unit, with the initial perforation and the ultimate bottomhole location being no
closer than 600 feet from the boundaries of said unit for the production of oil, gas and
associated hydrocarbons from the Niobrara Formation. Section 13, Township 9 North,
Range 59 West, 6™ P.M. is subject to this Order for the Niobrara Formation.

5. Applicant hereby requests that the Commission vacate Order No. 535-3
with regard to the Application Lands.






6. Applicant further requests that the Commission establish an exploratory
state unit pursuant to C.R.S. § 34-60-116(2) and C.R.S. § 34-60-118 for the Application
Lands. Applicant requests that it be allowed to drill an unlimited number of horizontal
wells within the boundaries of the Unit for the development and operation of the Codell-
Niobrara Formation, with the intent to initially drill up to eight (8) wells within the Unit,
with each internal wellbore to be located at a minimum of 150 feet from any treated
interval of another horizontal well within the Application Lands. The creation of this
proposed Unit does not alter the previously established setbacks to the outer boundary
of the Application Lands. The requested relief will allow the Applicant to effectively
produce hydrocarbons while protecting the correlative rights of adjacent mineral owners
outside the proposed Unit boundaries because established and ordered setbacks will
remain in effect from the outer boundary of the Unit.

; The Unit and bottomhole location considerations outlined above will
prevent waste and are reasonably necessary to increase the ultimate recovery of oil or
gas from the Unit. Further, the value of the estimated additional recovery of oil or gas
exceeds the estimated additional cost incident to conducting such operations.

8. Applicant hereby requests that the Commission create an exploratory
state unit pursuant to C.R.S. § 34-60-116(2) and § 34-60-118 for the Application Lands.

9. The Applicant will enter into a unit operating agreement for the above-
referenced acreage by the date this matter is heard by the Commission. The operating
agreement sets forth terms that are just and reasonable and will prescribe a plan for unit
operations pursuant to C.R.S. § 34-60-118(4).

10.  The Applicant will be named the operator of the Unit.

11.  The Unit Agreement and Unit Operating Agreement will be approved by
the parties who will pay at least eighty percent (80%) of the costs of the unit operations
and by the eighty percent (80%) of the royalty owners pursuant to C.R.S. § 34-60-
118(5).

12.  In order to promote efficient drainage within the Codell-Niobrara Formation
underlying the Application Lands, the Commission should establish the Timbro
Exploratory State Unit. Unit operations will more efficiently produce hydrocarbons from
the mineral interests on these lands.

13.  Pursuant to COGCC Rule 401, the following exhibits are attached hereto
and incorporated herein by this reference:

a. Exhibit A - a map showing the Unit Boundaries;

b. Exhibit B - a map showing the existing well and proposed wells upon
the Application Lands;

c. Exhibit C — a description of the plan of operations for the Unit;
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d. Exhibit D — a draft form of the Unit Agreement for the Unit; and

e. Exhibit E — a draft form of the Joint Operating Agreement for the Unit.

14. The names and addresses of the interested parties in this Application according
to the information and belief of the Applicant are set forth in Exhibit F hereto.

WHEREFORE, Applicant respectfully requests that this matter be set for hearing,
that notice be given as required by law and that upon such hearing this Commission
enter its order consistent with Applicant’s proposals as set forth above.

Dated this F*} day of November 2012.

Respectfully submitted,

NOBLE ENERGY, INC.

A - A
By: 74// (it [ | j{%)/ ;

Jamie L. Jost

Elizabeth Y. Gallaway
Beatty & Wozniak, P.C.
Attornegs for Applicant
216 16" Street, Suite 1100
Denver, Colorado 80202
(303) 407-4499

Applicant's Address:

Noble Energy, Inc.

ATTN: Zach Shearon

1625 Broadway, Suite 2200
Denver, CO 80202







VERIFICATION

STATE OF COLORADO )
) 8.
CITY & COUNTY OF DENVER )

Joseph H. Lorenzo, of lawful age, being first duly swarn upon oath, deposes and
says that he is Attorney-in-Fact for Noble Energy, Inc. and that he has read the foregoing
Application and that the matters therein contained are-frue to the best of his knowledge,
information and belief.

Wil ﬁ% -
Joseph/H. Ldrerzo z
Aﬁo% [Fact L
NDV?Energy, Inc.

‘ .3-"_
Subscribed and sworn to before this/~_day of November, 2012.

Witness my hand and official seal.

[SEAL]

My commission expires:

D) IR .
PHJ&.%%\!I{%%I&RA "5‘2&';! leut LK{‘”"“ g2ec el b L.
STATE OF COLORADO Notary Public «

NOTARY {D 18684021145
MY COMMISSION EXPIRES OCTOBER 10, 2015







BEFORE THE OIL AND GAS CONSERVATION COMMISSION

OF THE STATE OF

IN THE MATTER OF THE APPLICATION OF
NOBLE ENERGY, INC. FOR AN ORDER TO
VACATE ORDER NO. 335-3 AND
ESTABLISH THE TIMBRO EXPLORATORY
STATE UNIT IN THE CODELL-NIOBRARA
FORMATION FOR SECTION 13, TOWNSHIP
9 NORTH, RANGE 59 WEST, 6TH P.M. IN AN
UNNAMED  FIELD, WELD  COUNTY,
COLORADO

COLORADO

Cause No. 535

Docket No.

e Mt N N Nt o S o

AFFIDAVIT OF MAILING

STATE OF COLORADO )
)ss.

CITY AND COUNTY OF DENVER )

Jamie L. Jost of lawful age, and being first duly sworn upon her oath, states and

declares:

That she is the attorney for Noble Energy, Inc., that on or before November _L?)
2012, she caused a copy of the attached Amended Application to be deposited in the
Unlted States Mail, postage prepaid, addressed to the parties listed cm Exhibit A to the

Amended Application.

////{Uc/ Z/ /(;%%’

Jamie L. Jost

Subscribed and sworn to before me on November _ 2} , 2012,

Witness my hand and official seal.

jg—oY- i3

Notary Public






EXHIBIT F

INTERESTED PARTIES

John R. Hills & Mona J. Hills
225 Kevin Way SE
Salem, OR 97306

Timbro Ranch & Cattle Co. LLC
P.O. Box 1806
Sterling, CO 80751

Cheryl B. Sherrer
7215 El Camino Real
Cheyenne, WY 82009

Glenn E. Best, Jr.
P.O. Box 21582
Cheyenne, WY 82003

Barbara M. Copenhaver
347 Charlestown Drive
Hendersonville, NC 28792

Anne M. Klocksiem
3855 Brookview Drive
Casper, WY 82604

Michael Warren, Energy Liaison
Colorado Parks and Wildlife
Northwest Regional Office

711 Independent Avenue
Grand Junction, CO 81505

David Bauer

Weld County

1111 H Street
Greeley, CO 80632

Kent Kuster

Qil & Gas Consultant Coordinator
Colorado Department of

Public Health & Environment
4300 Cherry Creek Drive South
Denver, CO 80246-1530

6

Centennial Mineral Holdings, LLC
5950 Cedar Springs Rd

Suite 200

Dallas, TX 75235

Thomasson Partner Associates,
Inc.

1410 High Street

Denver, CO 80218

Rock Well Petroleum (U.S.), Inc.
2 North Main St, Suite 103
Sheridan, WY 82801

Noble Energy Inc.
Attention: P. David Padgett
1625 Broadway, Suite 2200
Denver, CO 80202

Noble Energy WyCo, LLC
Attention: P. David Padgett
1625 Broadway, Suite 2200
Denver, CO 80202
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Exhibit A

Timbro State Unit
Township 9 North, Range 59 West
Section 13: All
640 acres more or less
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Exhibit C

Noble Energy, Inc. (“Noble”) requests the approval to establish a State Unit in Section 13,
Township 9 North, Range 59 West. This State Unit, designed the Timbro State Unit, is to establish a well
spacing test outside of GWA. Noble would like to perform a 16 wells per Section downspacing test by
drilling 8 Horizontal Codell-Niobrara formation wells spaced 330 feet apart. All 8 wells will be drilled
from south to north and will maintain a 600 foot setback from the boundaries of the unit. The current
spacing order for these lands, 535-3, allows 1 Horizontal Niobrara well per 640 acre drilling and spacing
unit which limits the ability to perform a downspacing test. The purpose of the test is to determine the
optimal well spacing to effectively drain the Codell-Niobrara formation and to help determine the future
optimal development of Northern Colorado.
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UNIT AGREEMENT

TIMBERO EXPLORATORY STATE UNIT

WELD COUNTY, COLORADO

THIS UNIT AGREEMENT for the TIMBRO EXPLORATORY STATE UNIT (“Agreement”),
entered into as of the Effective Date set forth in Article 14 below, by the parties who have
signed the original of this instrument, a counterpart thereof, or other instrument agreeing to
become a Person hereto,

WITNESSETH:

WHEREAS, in the interest of the public welfare and to promote conservation and increase the
ultimate recovery of Unitized Substances [rom the Timbro Exploratory State Unit
located in the _Field, in Weld County, Colorado, and to protect the rights of the
owners of interests thevein, it is deemed necessary and desirable to enter into this Agreement
to unitize the Oil and Gas Rights in and to the Unitized Formation in order to conduct Unit
Operations as herein provided,

NOW, THEREFORE, in consideration of the premise and of the mutual agreements
herein contained, it is agreed as follows:

ARTICLE 1
DEFINITIONS
As used in this Agreement:

1.1 Unit Area is the land described by Tracts in Exhibit B and shown on Exhibit A as to
which this Agreement becomes effective or 1o which it may be extended as herein provided.

1.2 Unitized Formation shall mean the Codell-Niobrava Formation, The Codell-Niobrara
Formation is the primary target in the proposed Timbro Exploratory State Unit. The Codell-
Niobrara Formation’s upper boundary is defined as the top of the Niobrara Formation with the
top of the Greenhorn Limestone Formation as the base.

1.3 Unitized Substances arve all oil, gas, gascous substances, sulphur contained in
gas, condensate, distillate, and all associated and constituent liquid or liquefiable
hydroearbons within or produced from the Unitized Formation, except oil shale.

by virtue of a lease, operating agrecment, fee title or otherwise. A Royalty Interest
created out of a Working Interest subsequent fo the execution of this Agreement by the owner
of such Working Interest shall continue to be subject to such Working Interest burdens
and obligations as are stated in this Agreement, the Unit Operating Agreement, and
any applicable Other Agreements.

1.5 Royalty Interest is a right to or non-cost bearing interest in any portion of the
Unitized Substances or proceeds thereof other than a Working Interest.

1.6 Royalty Owner is a Person hereto who owns a Royaltly [nterest.
1.7 Working Interest Owner is a Person herelo who owns a Working Interest.

1.8 Tract means each oil and gas lease, and the lands contained therein, that has been described
as a “Tract” and given a Tract number in Exhibit 13.






1.9 Tract Participation is the interest share of a Tract in the Unit Area based on the number of
acres in each Tract as a percentage of the total acres in the Unit Area.

1.10 Unit Operating Agreement is the Unit Operating Agreement, Operating Plan, for
the Timbro Exploratory State Unit, Weld County, Colorado dated November , 2012,
Such Unit Operating Agreement governs the drilling of a well or wells, providing for credits and
charges, providing for costs of unit operations, conduct of operations, and the allocation of
production therefrom, on the Tracts of lands covered by the Unit Agreement.

1.11  Unit Operator is Noble Energy, Inc,

1.12  Unit Participation of a Working Interest Owner is the sum of the Working Interests of such
Working Interest Owner in each Tract included within the Unit Area based on the Tract
Participation of such Tract.

1.13  0il and Gas Rights are the rights to explore, develop, and operate lands within the
Unit Area for the production of Unitized Substances, or to share in the production so
obtained or the proceeds thereof.

1.14  Unit Operations are all operations conducted pursuant to this Agreement, the Unit
Operating Agreement, and any applicable Other Agreements.

1.15 Unit Expense is all costs, expense or indebtedness incurred by Working Interest Owner or
Unit Operator pursuant to this Agreement, the Unit Operating Agreement, and any
applicable Other Agreements.

1.16 Effective Date is the time and date this Agreement becomes effective as provided in
Article 14,

1.17 Person is any individual, corporation, partnership, association, receiver, trustee, curator,
executor, administrator, guardian, tutor, 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 Formation,

1.18 Other Agreements are agreements cntered into between signatories to this Unit Agreement
governing the drilling of a well or wells, or production therefrom, on the lands covered by this
Unit Agreement, for the Codell-Niobrara Formation or ether formations that underlie the Unit
Area. The Unit Operator or Working Interest Owner may enter into other agreements for the
development of the Unit Area.

ARTICLE 2
EXHIBITS

2.1 Exhibits. The following exhibits, which are attached hereto, are incorporated herein
by reference:

2.1.1 Exhibit A is a map that shows the boundary lines of the Timbro Exploratory State
Unit Area and the Tracts therein.

2.1.2 Exhibit B is a schedule that deseribes each Tract in the Timbro Exploratory State
Unit.

2.1.3 Exhibit C is a schedule that describes the percentage of interest in the Unit Area
for any Working Interest Owner, Unleased Mineral Interest Owner, if any, and Royalty
Interest Owner.

2.2 Reference to Exhibits. When reference is made to an exhibil, it is to the exhibit
as originally attached or, if revised, to the last revision.







2.3 Exhibits Considered Correct. Exhibits A, I3, and C shall be considered to be correct
until revised as herein provided.

2.4 Correcting Errors. The shapes and descriptions of the respective Tracts have
been established by leasehold interests. [ a Working Interest Owner subsequently
determines that any Tract, because of diverse royally or working interest ownership on the
Effective Date, should have been divided into more than one Tract, or that any mechanical
miscalculation or clerical error has been made, Unit Operator, with the approval of the Working
Interest Owner, shall correct the mistake by revising the exhibits to conform to the facts. Each
such revision of an exhibit made prior to thirty (30) days after the Effective Date shall be
effective as of the Effective Date. Each such revision thereafter made shall be effective at
7:00 A.M. on the first day of the calendar month next following the filing for record of the
revised exhibit or on such other date as may be determined by the Working Interest Owner and
set forth in the revised exhibit.

an appropriate instrument with the revised exhibit attached and file the same for record in the
county or counties in which this Agreement is filed.

ARTICLE 3

CREAT

D EFFECT OF UNIT

3.1 Oil and Gas Rights Unitized. All Oil and Gas Rights of Royalty Owners in and to
the Tracts described in Exhibit “B,” are hereby unitized 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 the Working Interest Owner, as lessee,
and as if the lease contained all of the provisions of this Agreement.

heretofore or hereafter placed by any Working Interest Owner 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. The rights and interests therein of the Working Interest Owner are set
forth in the Unit Operating Agreement, or any applicable Other Agreements.

3.3 Amendment of Leases and Other Agreements. The provisions of the various
leases, agreements, division and transfer orders, or other instruments pertaining to the
respective Tracts or the production therefrom are amended to the extent necessary to
make them conform to the provisions of this Agreement, but otherwise shall remain in effect,

3.4  Effect of Other Agreements and Existing Operating  Apreements Within _Unit,
Notwithstanding anything else herein, the Unit Operator may have entered into Other
Agreements with the parties to this Agreement with respect to the Codell-Niobrara Formation.
As to wells already drilled and as to future wells planned under the Other Agreements, if any,
it is intended that those agreements shall remain in full force and effect and this Unit
Agreement shall not change the terms of those agrecments as they relate to the interests
created therein. If there is any conflict between such Other Agreements and this
Agreement, the Other Agreements shall govern. It is not the intent of this Agreement to change
any existing interests in the Unit Area or to grant to any Person any interest in addition fo that
owned pursuant to the Other Agreements.

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






ARTICLE 4

UNIT OPERATIONS

4.1 Unit Operator. Noble Energy, Inc. shall be Unit Operator. Unit Operator shall have the
exclusive right to conduct Unit Operations, which shall conform to the provisions of this
Agreement, the Unit Operating Agreement, or any applicable Other Agreements existing
with Working Interest Owner at the time the Unit is created. If there is any conflict
between such Unit Agreement, Unit Operating Agrecment, or any applicable Other
Agreements, the Unit Operating Agreement shall govern.

operate specific tracts of land within the Unit Area pursuant to agreements entered into prior to
the formation of this Unit. It is intended that operations within the Unit will proceed pursuant to
those agreements.

ARTICLE 5

TRACT PARTICIPATION

5.1 Tract Participation. Tract Participation is the interest share of a Tract in the Unit Area
based on the number of acres in each Tract as a percentage of the total acres in the Unit Area
(hereinafter referred to as “Tract Participation”). The interests within each Tract are set forth in
Exhibit C attached hereto.

ARTICLE 6

ALLOCATION OF UNITIZED SUBSTANCES

6.1 Allocation of Production. All Unitized Substances produced and saved on the Unit Lands
shall be allocated to each owner based on the following calculations: (1) each Tract’s surface
acreage divided by the total acres in the Unit Area shall equal the Party’s percentage of unitized
production in such Tract; then (2) Party’s percentage of unitized production in such Tract shall
be multiplied by the Tract Participation (defined above) which shall equal the Party’s percent of
interest in the Unit Area. The total surface acreage of the Unit Area is approximately 640 acres.

6.2 Distribution within Tracts. The Unitized Substances allocated to each Tract shall
be distributed in according to the allocation formula set forth in Section 6.1 above.

6.3 Responsibility for Royalty Settlements. Payment of royalties, overriding
royalties, production payments and all other payments chargeable against or payable
out of Unitized Substances shall be made in accordance with the terms of the Unit
Operating Agreement, or any applicable Other Agreement.

6.4 Commingling Codell and Niobrara Benches as the Codell-Niobrara Formation.
Working Interest Owner and Royalty Owners shall allow for commingling of
production from the Codell and Niobrara benches of the Codell-Niobrara Formation
under this Unit Agreement.

ARTICLE 7

USE OR LOSS OF UNITIZED SUBSTANCES

7.1 Use of Unitized Substances. Working Interest Owner may use or consume Unitized
Substances for Unit Operations, including but neot limited to the injection thereof into the
Unitized Formation.

7.2 Rovyalty Payments. No royalty, overriding royalty or other payments shall be payable
on account of Unitized Substances used, lost or consumed in Unit Operations.







ARTICLE 8§

7e]

8.1 Warranty and Indemnity. Each Person who, by acceptance of produced
Unitized Substances or the proceeds thereof, may claim to own a Working Interest or Royalty
Interest 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 thereol (o the credit of such interest, shall indemnily and hold hammless all other
Persons in interest from any loss due to failure, in whele or in part, of its title to any such
interest.

8.2 Transfer of Title. Any conveyance of all or any part of any interest owned by a Person with
respect to any Tract shall be subject to this Agreement, No change of title shall be binding
upon Unit Operator, or upon any Person 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
photocopy or a certified copy of the recorded instrument evidencing such change in ownership.

ARTICLE 9

9.1 Surface Use. There are various fee surface owners of the surface of the Unit Area.
There are is no federal or state surface ownership within the Unit Area. The use of the
surface of the Unit Area shall be governed by any surface use agreements executed between
the Working Interest Owner or Unit Operator and any surface owner within the Unit Area.
For purposes of clarification, Working Interest Owner and Unit Operator have existing
surface use agreements with several surface owners within the Unit Area for development
and production. Working Interest Owner and Unit Operator intend to utilize the existing or
common surface facilities, to the extent reasonable, to develop and produce from the Codell-
Niobrara Formation under the Unit Area established by this Timbro Exploratory State Unit
Agreement. If Working Interest Owner or Unit Operator utilize new surface locations for
the wells drilled in the Unit Area and such arcas are not subject to an existing surface use
agreement, Working Interest Owner or Unit Operator shall use reasonable efforts to secure a
surface use agreement with the respective surlace owner.

ARTICLE 10

CHANGES AND AMENDMENTS

10.1 Changes and Amendments. Any change of the Unit Area or any amendment to
this Agreement or the shall be in accordance with Scction 34-60-118, Colorado Revised
Statutes.

ARTICLE 11

RELATIONSHIP OF PERSONS

11.1 No Partnership. The duties, obligations and liabilities of the Persons hereto are intended
to be several and not joint or collective. This Agreement is not intended to create, and shall not
be construed to create, an association or {rust, or to impose a partnership duty, obligation or
liability with regard to any one or more of the Persons hereto. Each Person hereto shall be
individually responsible for its own obligations as herein provided.

11.2 No Joint Refining or Marketing. This Agreement is not intended to provide, and shall
not be construed to provide, directly or indirectly, for any joint refining or marketing of
Unitized Substances.

11.3 Royalty Owners Free of Costs, This Agreement is not intended to impose, and shall not be
construed to impose, upon any Royalty Owner any obligation to pay Unit Expense unless
such Royalty Owner is otherwise so obligated.
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11.4 Information to Royalty Owners. Each Royally Owner shall be entitled to all information in
possession of Unit Operator to which such Royalty Owner is entitled by an existing agreement
with any Working Interest Owner.

ARTICLE 12

LAWS AND REGULATIONS

12.1 Laws and Regulations. This Agreement shall be subject to the laws of the state of
Colorado, to the valid rules, regulation and orders of any duly constituted regulatory body of said
state; and to all applicable federal, state and municipal laws, 1ules, regulations and orders.

ARTICLE 13

EFTECTIVE DATE

13.1 Effective Date. The Unit Agreement shall be effective the first day of the month
next following the approval thereof by the Colorado Oil and Gas Conservation Commission
pursuant to Title 34, Article 60 of the Colorado Revised Statutes as amended and re-enacted.

13.2 Certificate of Effectiveness. Unit Operator shall file for record in the county or counties in
which the affected lands are located a certificate stating the Effective Date,

ARTICLE 14

14.1 Term. The term of this Agreement shall be for the time that Unitized Substances
are produced in paying quantities, or other Unit Operations are conducted without a cessation
of more than sixty (60) consecutive days, unless sooner terminated by Working Interest
Owners in the manner herein provided.

14,2 Termination by Working Interest Owners. This Agreement may be terminated at any
time by Working Interest Owner(s) owning a Unit Participation of sixty-five percent (65%) or
more whenever such Working Interest Cwner(s) determine that Unit Operations will not be or
are no longer profitable or feasible.

14.3 Effect of Termination. Upon termination of this Agreement, the further development and
operation of the Unitized Formation as a unit shall be abandoned, and Unit Operations shall
cease. Bach oil and gas lease and other agreement covering lands within the Unit Area shall
remain in force for thirty (30) days after the date on which this Agreement terminates, and
for such further period as is provided by the lease or other agreement,

14.4 Certificate of Termination. Upon termination of this Agreement, Unit Operator shall
file for record in the county or counties in which the land affected is located a certificate
that this Agreement has terminated, stating its termination date.

ARTICLE 15

APPROVAL
15.1 Original, Counterpart or Other Instrument. An owner of Oil and Gas Rights may
approve this Agreement by signing the original of this instrument, a counterpart thereof or other

instrument approving this instrument hereto. The signing of any such instrument shall have the
same effect as if all Persons had signed the same instrument.

15.2 Joinder in Dual Capacity. Execution as herein provided by any Person as either a Working
Interest Owner or a Royalty Owner shall commit all interests owned or controlled by such
Person and any additional interest thereafter acquired.






153 Approval by the Colorado OQil and Gas Conservation Commission.
Notwithstanding anything in this Section to the contrary, all tracts within the Unit Area
shall be deemed to be qualified for participation if this Agreement is duly approved as the
Plan of Unitization and Operating Plan by Order of Colorado Oil and Gas Conservation
Commission pursuant to Section 34-60-118, Colorado Revised Statutes.

ARTICLE 16
GENERAL

16.1 Amendments Affecting Working Interest Owner. Amendments hereto relating wholly to
Working Interest Owner may be made if signed by the Working Interest Owner.

16.2 Action by Working Interest Owner. Except as otherwise provided in this Agreement, any
action or approval required by Working Interest Owner hereunder shall be in accordance with the
provisions of the Unit Operating Agreement and any applicable Other Agreement.

16.3 Lien and Security Interest of Unit Operator. Unit Operator shall have a lien upon and
a security interest in the interests of Working Interest Owner in the Unit as provided in the
Unit Operating Agreement and any applicable Other Agreement.

ARTICLE 17

SUCCESSORS AND ASSIGNS

17.1 Successors and Assigns. This Agreement shall extend to, be binding upon, and inure to the
benefit of the Persons hereto and their respective heirs, devisees, legal representatives,
successors and assigns and shall constitute a covenant running with the lands, leases and
interests covered hereby.

IN WITNESS WHEREOF, this Agreement is approved on the dates opposite the respective
signatures.
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UNIT OPERATOR AND WORKING INTEREST OWNER

Noble Energy, Inc., a Delaware corporation

By:

Title:

Date:

Noble Energy WyCo, LLC

By:

Title:

Date:

ROYALTY INTEREST OWNER

Weld County, Colorado

By:

Title:

Date:







CORPORATION:

STATE OF COLORADO )
) 58,
COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this day of
- , as Attorney-in-Fact of Noble Energy, Inc., a

corporation. :

SEAL

Notary Public

My Commission expires:

INDIVIDUAL:

STATE OF COLORADO )
) ss.
COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this__ day of
, an individual.

SEAL

Notary Public

My Commissicn expires:

2012, by

2012, by
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OPERATING AGREENENT

THIS AGREEMENT, entered into by nnd between __Noble Eneriy, Dig ,
hercinnfler designated and  referred fo s "Operator,” ond (e sipnatory party or parties other thun Operator, somelimes
hereinufler relerred to individunlly as "Non-Operator,” and collectively as "Non-Operntors,”

WITNESSETH:

WHEREAS, the parties to this ngrecient nre owners of Off wnd Gas Leases andfor Gil and Gns Interesis in the lnud
identified i Exhiblt "A," ond the parties hereto hove reached nn ngreement o explore nnd develop these Lenses nndéor Oil
nndl Gins Interests for the production of Ol and Gns (o (e extent and as hereinafler provided,

NOW, THEREFORE, it is agreed s follows: £ &

ARTICLE L
DEFINITIONS

As used in this agreenient, the following words and lerms shall have the meanings here nseribed to hem:

A—Fhe-tern-2ATE shall-mean-u=Awheriy—{or-xependilure-propared-by-n-pary-to-(his-agreemeni-for-the-purpase-al’
?sh’|>1nﬂnu-lhe-uusls-{c-l1o-|nuumd-i|-1-enndl.mung«nn-opmtEtnl-lwmuuder: REVISED ** SELE ARTICLE XVI

B. The tenn "Completion” ar "Coinplete” shall mean a-fingle nn operation intended ta cun1plclcﬁ1'n\',\:'cl1'|rlllt:;lil praducer of Oil
wnd Gus in one or more Zones, including, but not limited lo, the seiting of production casing, ptr:mlrnn. }"wcll stimulnion
und production lesting condueted in sueh operation.

C. The term "Contract Area® shall mean all of the Tands, Ol and Gos Lenseh and/or Oil und Gns Interests Intended lo be
developed ond opersted for Oil and Gus purpeses under his sgreement,  Such lands, Oil and Gos Leases ond Oil und Gos
Interests ure deseribed in Exhibil *A."

B—The-lerm-LReepontshull-moni-a-single-aperation-wherehy-g-well-ig-drlled-la-un-abjeolive-Zone-below-tho-duepest
Zone—in-awhich-the—well—was—previeusly—drillad—or-bolow-the-DBeopesi—Zone—propased-n-the—sssorinted—ATE—whishover—is-the
}EESUE REVISED ** SEE ARTICLE XV1

E. The terms "Drilling Porty" and "Consenting Purty” shitll mean a parly who agrees (o join in nad pny its share of the
cost of oy vperation eandueted under the provisions of this agreement,

F. The term "Drilling Unit" shall mean the area lixed for the drilling of one well by order or rule of iy stale or {edera
body having authority, 1f a Drilling Unil is not fixed by gy such rule or erder, a Drilling Unit shull be the drilling unit az
eslublished by the pattern of drilling in the Continet Aren uitless {ixed by express agreement of the Drllling Parties,

G—The-term—"rillsite"shall-niean-the-Qil-und-Gus—lonse-or-Giland-Gas-Interest-on-whish=n=proposed-well-is-ta-ba
loentod: REVISED #* SLE ARTICLE X1V

] I " R .
itar et e Al AR A SN

I The term "Mon-Consent=2Well” shall mean u—well—iu—wltlllizﬁ[‘}[
provided in Article VLB.2,

1. The terms "Non-Deilling Party® und *Non-Consenting Purty” shall mean n parly who elects not lo participale In o
proposed operation,

K. The term "Oil aod Gas" sholl mean oil, pos, ensinghead pos, gus condensate, and/or all other liyuid or gnseous
Iydrocarhons nnd other marketoble subsinnees produced therewith, unless an intent to limit the inclusivencss of (his term s
specifically sinted.

. The term "0l and Gus Interests” or "lyterests” shall mean unleased [ee ond mineral Interests in Oil and Gas In ruets
af lapl Iying sithin the Cantract Arcn which nre owned by porties 1o (hls agreement,

M. The terms "Oil and Gas Lense,” "Lense” and "Leaschold™ shull meun. the oil and gns leoses or interests therein
covering tracls of Tand Tying within the Contenet Aren which nre owned by the parties to this agreement.

atl-in be drilled by the parties hereto ar apy substitute or replacement we
[ni,uml I {he leema i‘lfllllar;g.wf' ment 18 provi ea"{ln ricla VT!A,.M(PHU\”
o Gset Inlerclm\:’ cabily I this Agrecnient,

LERY < .
ess ifn oll partics have—cendueted—an-operitian-ns

ll_ ht i i L1 5 Rnok™ _chnll il ""ﬂ"‘f’; ﬁl I I'D“_‘_“,{mr |_1 |, I b d 5 1 1 11 1 !a_,uuenuﬂ_"
Compleden-in-sshallewerZene:REVISED ** SEE ARTICLE XVI= OTHER s’imk’lﬂﬁj}lﬁl AL
Q. “The term "Recompletion” or "Recomplete” shull mem an opurnl?on \\}]'ﬁrc'by a l|JmpTu=:mn fiu-mm-&om—-iﬁ-.‘lbmldmlud

in-erder-to-nttempl-a-EempleHon-i-a-different-Zone-within the existing wellbere.

P. The term “Rework” shall mean o operniion conducted in the wellbore of o well aller il iy Completed lo secure,
restore; or improve production In n Zone which iz currently open (o preduetien in the wellbere,  Such operations include, but
ore not limited to, well stimulntion operatfons but exclude any rowline repnir or maintenonce work or drilling, Sidetricking,
Decpening, Completing, Recompleting, or Plupging Bock of a well,

Qr—Fhe-terin-~Sidetrauk=shall-memn=the-direconal-central-and=inlentHonaldaviaton—aa—well-rom—vertical-s0-05-1a
ehange—the—bettem=hole—=loeatien—unless—deno—to—siralghlen—the—holo—or—deill—arannd —uk—in—tho—hole—te—ever ther
meehanfoal-dilfieulties: REVISED ** SEE ARTICLE XVI-OTHER PROVISIONS FOR ARTICLE 1Q THROUGH ARTICLE 1W

Re—Fhe-tenn—Zoneshall-meni-n-sirtum-o Fenrh-gonlaining-or-theughi-te-eentsin-t-commen-accumulalion-of~Qil-and
Gns-suparately-producible-fram-any-cthersormmen-nsoumulition-o£Qik-und-Gos,

Unless the context otherwise clearly indicates, words vsed in the singular fuclude the pluenl, the word "person” ineludes
natural and artificial persons, the plural includes he singalor, und any gender includes the masealine, feminine, und newter.

ARTICLEIL
EXIIBITS
The lollowing exhibits, ns indiented below and atached hereto, nre ineorparated fn i made apart hereolt
X A, Exhibit"A," shall lnclude the following information:
(1) Description of lunds subject to (his ngreement,
12) Restrictions, iCany, 0s to depths, formation{s), or substanees,
13) Purtics lo agreement with addresses ond telephone numbers [or notice purpases,
{4) Pereentiuges or fractionnl interests of parties (o this agreement,
{3) 0il and Gas Leases andlor Oil wid Gas Interests subject Lo this agreement,
{-Burdens-en-producilen,
———B—Eshibit B Form-oFlenss,
X €. Exhibit"C," Accounting Procedure,
N D Exhibil "D," Insurance.
__ X E. Exhibit "E," Gus Balancing Agreement,
X F. Exhibit "F," Mon-Discrimination snd Certificution of Non-Segrepnted Facilities.
G—Exhibit g Fus-Parnemalip,
8 H. Other: __Recording Supplenent
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IM any provision of any exhibit, except Exhibits "2 and "B, and2G:* is inconsistent with uny provision contained in
the bedy of this agreement, the provisions in the budy of this ngreement shall prevail,
ARTICLE 1L
INTERESTS OF PARTIES
Ae-Qikand-Gas-Interesist

H=nny=pry-owns—n-0l-and-Gns— nterast-In-the-Coniret—Arai—tiat=lnterest—shall-h o-trent I-lar=ill=purpases—af-this
agreoment—snd-during—the-tonn-heron f-us-fit—svere-covered-by-the-fapm-o - Oil-and-Gus—henso—aitishod—herat Exhibiltpe
and-the-wwner-thereoFshil be-deemed-to-own-both-reyalty-interestin-sueldeseanc-the-interest-o Etho-lessen therunder,

I, Interests of Partfes in Costs aned Producton:

Unless changed by ather provisions, all costs and labilities incurred in operations under this agreement shull be bome
and puid, and all equipment and mterisls acquired in eperations on thie Contrnet Aren shall be awned, by the parties a5 thiir
interests are sel forth i Exhibit "A" Tn tie some manner, (he pacties shall ulsa awn all production of Qil und Ges from the
Contraet Aren subjeet, however, lo 1he pryment of royultics and other burdens on production ng deseribed herenfler.

Regardless of which parly hus coniributeed any Oil and Gas Lense or Ol and Gos Interest on which royally o other
burdens mny be poyable and oxee ,15': (Tll‘l{ﬁr!\l\l‘jsi:r c:;é;rc!sly [»:uvided in this ageeement, encli parly shall pay or deliver, or

3 Fecortl i u‘l’ HE nprecire) s
ciuse (o be poid or duhpvurcﬁ. all T)unfms {on ils shafe of the praduction from the Contmel Aren up-lor-but-nol-in-exvess—of;

nd shall indemnify, defend and hald the other parties free from nny ability therelor.
Exgopt-as—pihenvisu—expressly—provided—in—this-ngreement—il=nny=priy— i herel ] ar—Iierest=wlich—is
burdened—willi=any—royalty; rriding—royally—produstion—payment—er—athor—burden—on—preduction—in—oxeess—oaf=the=nmaounts
slipufiled—abover—such—pnry—se-hurlened-sliill-nssune—and—nlance-bear—all-suehi-oxeoss—ohligatons—nd=shall—indumnif—defend
and=hold—the—other—panies—hureta-hnress—iraim=iny—ind—ul—claims—nlinibulable-ia—-sueh—os hurden—Ilowever, so long as
the Drilling Unit for the preductive Zone(s) is identieal with the Confract Aren, cich party shall poy or deliver, o cause fo
be poid or delivered, all burdens on produciion frem the Contracl Aren due uwnder the lenms of (he Ofl and Cios Lease(s)
which such party lus contribuled 1o (s ugreement, ond sholl indemnify, defend ond hold the other parties free from uny
Hability therelor,

Mo parly shall ever be responsible, on n price basis bigher than the price recelved by sueh party, to my other pirty's
lessor or royally owner, ond if such other party’s lessor or royally owner should demand and receive scitlement on o higher
price busis, the paly contributing the uffeeted Lense shall bear the ndditiofn! royally burden auributable to such higher price.

Mothing contined in this Article 1113, shall be deemed nn asslignnent or cross-nssigment of Interests covered hereby,
and in the evenl’ twa or more purtics coftribute to this ‘ngreement Joidy” owned Leases, the parties' undivided interests in
said Leaseliolds shull be deemed sepurnte leasehold inlerests for the purposes of (his ngreement,

C. Subseguently Crented Interests:

I any party has eontributed hereta a Lease or Inlerest that §s burdencd with assignment of production given ns seeurity
for the pnymenlt of money, of i, ofler the duta of this agreement, any porty creales nn overriding royally, production
peyment, net profits interest, assignment of production or ofher burden payuble oul of production aitributable to ity warking
interest hereunder, such burden shull be deemed n "Subscquently Created Intercst”  Further, il any parly fhas contributed
herclo o Lense or Interest burdened with an overriding royally, produeiion puyment, net profits inlerests, or other burden
payable out of production created prior (o the date of this ngreement, ond sueh burden I3 not shown on Exhibit "A* such
burden nlso shail be deemed n Subscquently Cresled Inlerest fa the extent suel burden enuses (he burdens on speh parly's
Leuse or Inferest to execed the antount stipulated in Article 1115, nbove.

The parly whose interest s burdened with the Subsequently Crented Interest (he "Burdened Party") shall nssume and
wlone bear, pay and dischorpe the Subsequently Crented [nterest and shall indemuify, defemd and hold hormless the ather
parties from and against aay linbility therefor,  Further, iF the Burdened Pary fils 1o pay, when due, iis shore of expenses
chargeable hereunder, all provisions of Ardcle VILB. shall be eoforeenble npuinst the Subsequemtly Crented Intercst in Uie
sinte muoner os they are enforecable agninst the working Interest of the Burdened Farty. IF the Burdened Party is requircd
under this agreement 1o nssign or relinquish o ony other party,.or parties, ol or o portion of fls warking interest nndéor the
production altributable therclo, snid other party, or porties, sholl receive soid assizmment andfor production free and clenr of
snid Subsequently Crented Interest, and the Oundeaed Pariy shall indemuify, defend and hold hurmless snid other parly, or
partics, from any and all elaims nnd demands for payment nsseried by owners of the Subscquently Crented fnterest,

ARTICLE LV,
TITLES

AL Title Exnination:

W oo Driling Unit of the i

Title examination shall be made on the Prillsite-at-an prcpmﬂﬁ well prior to commencement of drilling operations and;
ii-niarb—in-interest-of-e=Brlling—Nardos—s juost Qpemter=so=eleols~title-oxdnination—shal-be-mnde—an=the=entire
Brilling—Unit—er—masimuni—antieipated—Drilling—Hnik—oF-the—well—The opinfon will include the ownership of the working
interest, minernls, royalty, overriding mynll.y- and produetion puyments under the npplicable Lewses,  Euch party contributing
Leses mnd/or Oil and Gns Tnlerests to be included in the Brllsite—or=Drilling Unit, i approprinte, shall fumnish 10 Operator
ull ubstructs (ineluding federn! lense sintus reports), tiile opinfons, tie popers and curalive material in ts possession free of
chorge.  All such information ool in the possession of or mude available to Operntor by the parties, bul necessary for the
examination of the title, shall be obinincd by Operntor,  Opemlor shall ciuse tiile (o be examined by altomeys on iis stefl” or
by outside nttomeys, Copies of all Iiil(llifliiwliﬁll"ii‘t'll‘l’llslll.lﬂil llwizml.ll:;lilshud to iteh Drilling Party,  Costs incurred by Operator in
pracuring abstriels, fces paid oulside ollorneys } lor ll{c exumination (including preliminary, supplemental, shut-in royalty
opinions mnd division order title opinions) ond other dircet charges us pravided in Exhibit "C" shall be borne by the Diilling
Parlics in the proportion that the interest of cnch Drilling Party bears fo the total interest of ell Drilling Parties as such
interests appenr in Exhibit "A.*  Operntor shall miske no charge. for services rendered by its siafT nttemeys or other persanncl
It the performimnee of the above functions,

Ench purly shall be responsible for seeurihp curulive mualler and pooling amendments or agreements required in
connection with Lenses or Oil und Gus Interests contribuled by such parly,  Operator sholl be respansible for ihe preporation
mid recording of pooling desipnations or declarations nd communitizution npreements s well s ihe conduct of henrlngs
befare governmental sgencies lor the securing ol spacing or pouling orders or any other onlers necessary or npproprinte o
the conduct of eperations hereunder.  This shall not prevent nny parly ffom appenting en Its ewn behall ot sueh hearings,
Cosls incurred by Operator, including fees paid to oulside ntomeys, which are assecinted with learings before povernmental
npencies, nnd which costs are necessary ond proper for the nelivities contemplaled under this ngreement, shull e dicect
charges ta the joint neceunt mnd shall nat be eovered by the ndministralive overliend eharges as pravided in Exhibil "C."

..
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Operator shall moke no charge for services rendered by 1s st nttorneys or other personnel in the performance of the above

funictions,

Mo well shall be drilled on the Controct Area until nfer (1) “Nl'\“chi. itgl_ll!tc Drillsite or Drilling Unit, i approprinte, hos
beein exomined s above provided, and (2) 1he title has been approved by l}m—} cxumining y-or-titla-lis-been-neeeplod-by
alkefthe-Rrillingartios-insuel-well:

I3, Luss or Failure ol Title:

1. Failure of Tille: Shoutd any Oil and Gos Interest or Ol and Gos Lease be lost tirough Rilure of title, which results in a
reduction of interest (ront that shown on Exhibit "A" the pady eredited with contributing the affected Lease or [nterest
tincluding, i upplicoble, o successor in [nferest to such partyy shall have ninely (90) days from [nal deteomination of title
fuilure. to oequire nonew Jeose or ofher instrument curing the enfirely of the title: failure, which acquisition will not he subject
o Aricle VIILB., nnd failing fo do so, this noreement, nevertheless, sholl eontinue In foree as to all remalning Ol and Gas

Lenses myd Interests; and,

() The party eredited with contributing the Oil and Gas Lense or Interest alfecled by the title Tuilure (including, if
npplicable, n successor in inferest to such parly) shall bear alone the entire loss amd it shall not be enfitled to recover from
Operntor or the otlier parties nny development or operaling ¢osts which it may have previously pnid or incurred, bul thers
shiill be no additional Hubility an its parl 1o the othes parties herela by renson of such titlé filure;

{b) There shall be no retronctive adjustment of expenses incurred or revenues received Jrom the operation of Uhe
Lease or Interest which hos failed, but the interests of the porties contained on Exhibit "A" shall be revised on wn nerenge
basis, ns of Ihe time it is determined finally that tide failure hos oceurred, so Uit the inlerest of the party whose Lense or
Interest Is alTected by the ttle Milure will therenNer be reduced in the Conleaet Area by the amount of the Lenase or Interest Miled;

{c) If the proportionate infterest ef the other parlies herela fn any producing well previeusly drilled on the Contraet
Arey 15 incrensed by resson of the e fnilure, the party who bore the eosls incurred In conneetion with sueh well suributnble
to (he Lease or Interest which has fuiled shall receive the proceeds mitributable to the fnerense in such interest (less costs mid
burdens altributable (hereta) until it hus beea relinbursed for unrccovered costé paid by I in coineetion with such well
nttributable to such Miled Lease or Interest;

() Should any persan not o parly o this sgreement, who is determined to be the owner of any Lease or Interest
witich s [ailed, piy i any mnnoer any port of the cost of operation, development, or equipment, such amount shall be poid
ta the parly or partes who bore the costs which ore so relunded;

{e) Any linbility to necount lo o persen nol A piirty lo this ngreement lar prior production of Oil and Gas which arises
by renson of tile Milure shall be borme severally by each purty (including o predecessor to o current party) wha received
production Tor, which such accounting is required based on the mmount of such peoduction reecived, and each sueh pacty shall
severally indemnify, defend snd hald horatless all other partics lerelo for any such lability fo necounl;

(N Mo ehnrge shull be mude te (he joinl nccount for lugal expenses, fees or sularies in conneetion with the defense of
the Lease or [nterest claimed to have Miled, but iF the pardy contributing such Lense or Interest herelo elects to defend s tite
it shall bear all expenses in connection therewith: and

(g) I any party is given credit on Exhibit "A” lo o Lense or Interest swhich is limited sofely to ownership of i
interest in the wellbore of  any well or wells uad the production therefram, such party's nbsence af intercst in the remalnder
of the Conteact Aren shall be considered a Failure of Title ns (o such remaining Contract Aren unfess that absence of interest
is relleeted on Exhibil A"

2. Logs by Mon=Povnient or Erroneous Poviment of Amounl Due: If, through misiake or oversight, nny rental, shut-in well
payment, mininmum coyally or royally payment, or oiher paymenl necessory to mnininin ofl or a portion of an Ol wd Gas
Lense or interest is not poid or is crroneously puid, snd os o result & Lense ar Inlerest tenninates, (here shall be o monclary
lability against the party who foiled to make such payment,  Unless the purly whe fuiled o moke the réquired payment
secures a new Lense or Inferest coverlng (he same interest willin ninely (90) days freny the discavery of he Milure lo mnke
praper puyment, which nequisition will not be subject to Ariele VIILD., the inferesls of the porties reflecied on Exhibit "AY
shall be revised on an nerenge bosis, effeclive as of the dote of termination of ihe Lease or Interest involved, and the porly
who [hiled to muke proper pnyment will no longer e credited with on interest in the Conimet Aren on necount of ownership
of the Lepse or Interest wihich has terminated,  I7 the party who failed te make the required payment shall not have been Rlly
refmbursed, at the tivie of the loss, from the procecds of the sale of Oil and Cns atribulable to the lost Lense or Interesl,
caleulited on on uerenge basls, for the development and operaling costs previously paid on nccount of such Lease or Interest,
il shall ke reimbursed for unrceovered nelunl costs previously poid by it (bul not for its shere of the cost of miy dry hole
previously drilled or wells previously ubandoned) from so much of the following us is necessary (o effect relmbursement:

{a) Procecds of il and Cas preduced prior to termination of the Lense or Inlerest, less opernting expenses and lease
burdens chorgenble hereunder 1o the person who fhiled 1o make payment, previously acerved lo the eredit of the lost Lease or
Interest, on nn acrenge basis, up to the amount of unreeavered costs;

(b) Prozeeds of Qil and Gas, less opernting expenses and lense burdens ehergeable hereunder to the person who filled
o make puyment, up to the amount of unrecovered costs atlributyble (o that portion of Ol and Gas therenller praduced amid
minrketed (exeluding production from any wells Uierenfler drilled) which, in the absence of such Lensc or Interest termbintion,
would be altributable to the lost Lease or Inlerest on an gcrenge bosis and which ns o result of sueh Lense or Inferest
termination is crediied o other parties, the proceeds of said portion of the Ol and Gas to be contributed by the other partics
in proportion to their respective interests refeeted on ExNibit "A"; and,

() Any monies, up 1o the amount of unrecovered cosls, that may be paid by any party who is, or becomes, the awner
of the Lense or Interest lost, for the privilege of purticipating in the Contrael Aren or becoming a party 1o (his agreement,

3. Other Losses: All lesses of Lenses or Interests commitied to ihis agreement, other than fhose set forth in Arficles
IV.BLLL and 1V,B.2. above, shall be Joinl losses and shall be Lome by all portice In proporiion to theic interests shown on
Exhibit "A."  This shall include but 5ot be lmited to the loss of miy Lease or Interest through failure io develop or beeause
express or implicd covenonts have nol been performed (other than performance which requires only the payment of inaney),
and the loss of any Lense by cxpirntion nt the end of ils primary lerm il it is nol rencwed or extended, There shull be no
readjustment ol Uiterests it the remaining portion of the Contruet Aren on neeount of eny joint loss,

4. Curing Tille: In the event of o Failure of Title under Article [V.B.1, or a loss of ile under Article 1V.B.2. above, any
Lense or Interest nequired by any party herelo (other thmn the purty whose interest s fniled or was lost) during the ninety
(90} day period provided by Article IV.B.L. and Article 1Y.B.2. sbove covering all or a portlon of ihe interest ihat has filed
ar was lost shall be offered ut cost to il parly whose interest has fuiled or was lost, and the previsions of Article VIILB.
shall not opply to such acquisition.

i, B
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ARTICLE V.,
OPERATOR
Ao Destgnution il Responsibilitles of Operator:

Nable Eneryy, Ine. shall be the Operstor of (he Contract Aren, and shall conduet
oned direct nid have Tl control of all operations on the Conlraet Aren s permitied and required by, ond within e limits of
(his ngreement.  In iis performance of services hereunder (or the Nan-Opertors, Operator shall Le an fndependent eonleactor
nal sabject to the control er direction of the Non-Operalors except s to the type of operation to be underinken fn nccardanes
with the election procedures contafned in Ihis agreement.  Operstor shull not he deented, or hold ise)l out ng, the agent of the
Non-Operalors with authorlly {o bind them 1o any obligation or liabilty assumed or incurred by Operalor ns lo mny (hisd
party.  Operalar shall conduct its oclivities under (his ogreement ns o reasonnble prudent operatof, I a pood and workmanlilke
manner, with duc diligence and dispatch, in accerdance with good wilfield practice, wnd in complionee with applicnble law and
regulation. but fn no event shall it have mny linbilily ns Operntor ta (he other parties (or lasses sustoined or Tiebilities incurred
excepl such ns may resull from pross neplisenea or will (il miseonduct, REVISED ** SEE ARTICLE XVI - OTHER PﬂO\'lSIDNS
11 Resignnton or Removal of Operator and Selection of Successor:

1. Besimnation er Rentaval of Operalar: Operator may resign ol ony tme by giving wrilten notice thereal 1o Mon-Operators,
If Operator tenninates its legal existence, no longer owns un inferest hereunder 1o the Conlriet Aren, or is no Tonger capuble of
serving a8 Operator, Operator shall Le deemed 1o have resigned without mny action by Non-Operitars, exeept the selection ol i
suceessor,  Operator may be removed only for gootl cause by the affimmative vole of Non-Operators owning o swjority inferest
based on ownership s shown an Exhibit "A* remmining afler excluding the voling interest of Qperator; sueh vole shall not be
deemed effective wntil o writien noliee has been delivered (o Ihe Operator by n Non-Operstor detuiling e alleged defaull and
Operntor hns fuiled to cure the defmull within Urirly (30) doys from its receipt of the notiee or, if the defiult concerns an
operation then being conducted, within forty-cight (48) hours of ils recelpt of hé nolice, For purposes hereol, "good cause” shall
mewn not only gross negligence or willful misconduet but also (he moterinl breach of or inubility (o meet the sinndards of
operatlon contained in Article VLA, or material Tilure or inability to perforny ils ehligntions under (his agreement,

Subject to- Artjele VILD.L, such resignation or removal shall not beeome effective until 7:00 o'clock AM. o (he first
day of the ealendne month following the expirstion. of ninety (20) dnys ofler the giving of notice of resipnation by Operator
or nclian Dy ihe Non-Operators 1o remove Operalor, wiless 1 suceessor Operutor hns been selected amd assumes (he duties of
Opertor ut an enrlier dute. Opernlor, afler elfective dote of resignation or removal, shall be botnd by the terms hereafl ag a
Non-Opeentor. A chasge of i corporate mame ar siructure of Operalor or trunslir of Dpl..mlul’s Inferesl (o nny single
subsidiary, parent or successer cotporation shall not be the basis lor removal of Operntor.,

2. Seluction of Suecessor Openitor; Upon the reslgnation or removal of Operater under any provision of this ngreement, o
suceessor Operntor shall be selected by the parties.  The successor Operator sholl be sclected from the purties owning o
interest in (he Confract Aren nt the time such suceessor Operator s zelected.  The successor Operator shill be seleeted by (he
aflinnative vote of two (2) or mece partles owning 1 maforily interest bosed on ownership as shown on Exhibil "A"
provided, héwever, i an Operator which hos been semoved or is deemed 1o have resigned Tnils (o vole or voles only (o
sticcesd itsell, the successor Operater sholl be selected by the alfimmalive vote of the parly or panfes owning n mujority
inferest hased on ownership os shown on Exhibii "A" remining ofter excluding the voling interest of the Operalar thal was
removed or resigned.  The former Operator shall prompily deliver 1o the successor Operntor all records nnd daln relating to
the operntions conducled by the former Operalor to the extent sueh records md dain are not alrendy in the possession of the
successer aperdlor,  Any cost of obinining or copying e former Operator's records and dula shall be charped to the Joint
nccount.

3. Efect of Bankruptey; [T Operntor becoties insolvent, bankrupl or fs pliced in receivership, it shall be deamed (o fuve
resigned  without any aetlon by Now-Operntass, except the selection of n suecessor.  IF u petition for relfel under e federnl
bankruptey luws is filed by or against Qperntor, ind the remaval of Operator is prevented by the federnl bankrupley courd, all
Non-Operators and Operater shull comprise on interim opernting commities (o serve until Qperator hos elecled 1o reject or
nssume (his agreement pursuant to the Baskrptey Cade, and an election ta reject his agreement by Operator w5 o deblor in
possession, ar by n (wsice in hankrupiey, sholl be deemed n resignation ns Operator without any action by ‘Mon-Operatars,
exeept the seleetion of a successor.  During the period of lime the operating commiltee controls operntions, oll actions shall
require the approval of twve (2) or mare parties owning n majority interest based o ownership ns shown pn Exhibit "A"  In
the evenl there nre only two (2} purties to this agresment, during the period of time (he operating eomimilice controls
eperilions, @ third porty acceplable to Operator, Non-Operstor and the federl banbruptey court shail be selected ns a
member o e opemting  eommiilee, and all aclions shall requine the approval of two (2) members ol he operating
commitee without regord (or their inlerest in {he Contraet Ares based on Exhibit "AL*

C. Employees nml Contracinrs:

The number of employees or cantraetors used by Operator in conducling operations hereunder, their seleetion, md the
hows of lubor and e compensation for services performed shall be determined by Operator, nnd all suelt employees or
contractors shall he the employees ar conlmetors of Qperalor,

. Rights nud Duties of Operators

1. Competilive Rates nnd Use of Affilines; All wells drilled on the Contmet Area shall be dellled on a competitive
controel basis at the usual rales prevailing in the area, [T 1L 5o desires, Operator may cmploy its ewn tools ond equipment in
the drilling of wells, but Its chages therefor shall ot exeeed the prevalling rotes in e orea and he rate of such charges
shall be agreed upon by the purties In writlng before drilling operntions are commenced, ond such work shall be performed by
Operator under the sime terms and conditions ns are cuslomary and usual in the ared in contracts of independent contractors
who are doing work of a similur nnture.  All work performed or materluls supplied by alfiliales or reluied porties of Qperitar
shall be performed or supplicd ol competitive rales, pursuent lo written agreement, nnd in oecordunce with customs nd
stundords prevailing in the industry,

2. Dischorge of Joinl Account Oblieations: Except as herein olherwise speeifienlly provided, Qperalor shall prompily pay
nnd discharge expenses {neurred i the development und operatlon of 1he Contraci Aren pursuant to this agreetment nnd shall
charge cnch of the padics hereto with theie respective proportionale shores pon the expense bnsis provided in Exhibit "C.*
Operatar shall feep w neearite record of the joint sccount hereunder, showing expenses fewrred and eharges wnd credits
made und received,

1. Protection from Liens: Operator shall puy, or couse to be pafd, ns mnd when they become due and payable, ¢l aecounts
of cuntractors and suppliers and wages ond salaries for services rendered or performed, ond for materiols supplled gn, 1o or in
respeet of the Contret Arca of any operalions for the joinl necount thereof, and shall keep the Contruct Area free from
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licns mnd encumbrusces resulting therelfom exeept for those resulting from o bona fide dispule ns to serviees rendered or
materials supplied.

4. Custody of Funds: Opeeator shall hald for the peconnt of the Non-Operators any funds of the Not-Operators advineed
of pald 1o the Operntor, elther for the conduct ol operations hereunder or 05 o result of the sale of production from the
Contruct Aren, nnd such funds shall remain the funds of the Mon-Operators on whose deeaunt they nre advanced or paid wntil
wsed for helr intended purpose or otherwise delivered to the Non-Operators or applied toward the payment of debts as
provided in Article VILB. Nothing in this pograph shall be construed {o estublish o fducinry relationship between Operator
nnd Non-Operators for any purpose other than (o aceount fof Nen-Operator funds ns herein specifically provided.  Nolhing in
Ihis paragriph shall require the maintenince by OCperater of sepornte necounts for the funds of Non-Operators unless the
pativs otherwise specifically agrée, . . parliclpnfin

5, Access Lo Contract Aren nnd Records: Operator shall, except as otherwise provided herein, pl.'rmct uucll FNon-Dpumlnr
of dls duly nuthorized representative, nlpl {étvlm%pcmm's sole risk ond eost, full and free nccess at all rensonable thnes to
ull operations of every kind and characler being condueted for the joint account on the Contract Aren und (o {he records of
operntions  conducted thereon or production therefrom, including Operator's books mnd records reluting tiereto,  Such access
rights shufl not be exereised it o mumner interfering with Operntor's conduet of an operntion hereunder and shall not obligale
Operator to. furnish any gealogic or geophysicnl data of un interprelive m:‘l“ﬁ'i”ﬂﬁ” the cost of preparation of spch
interpretive dula was charged (o the joint aceount,  Opeentor will fumish 1o cgcﬁ )'Non-bpcrnlur upon reruest copics of my
nnd all reports and Informatien obinined by Operalor in comnection with production and related ilems, including, without
limitation, meter and ehoft repors, production purchaser stalements, run tickels and lnoll(lllyngﬂwﬁﬁIc“m‘l.'i, hut excluding
purchose contrnets and pricing information lo” the extent nol wpplicable lo the production of ("7

on-Operntor secking e
information,  Any audit of Operntor's tecords relating to wmounts expesded und the appropeinteness of such espenditires
shnll be conducted in accordunce with the nudit protocal specifivd in Exhibit "C."

6, Filing_and Fumishing Gove eporls; Operator will file, and upon writien request promptly fumish copies to
each  requesting Fhaon 'g:.-'r for not @i cdefnult of ity payment obligntions, all operational notices, reports or upplicntions
required to be filed by local, State, Federal or Indion agencies or authorities having jurisdiction over operations hereunder,
Eunch WW&‘&I’P&“E&IW shall provide to Operntor on o limely basis ulf_information necessary to Operator lo muke such filings.

7. Drilling_ond Testing Operagiong: The following provisions shall apply to cach well drilled hercunder=neluding-but-not
limited-to-the-Initial el l:

X npticipafing | . : .
{n) Operntar will promplly alilee/ h’umt)pcmlurs of (he date on which the well is spudded, or the date on which
d[“ffn" nj:crnlimls nre canimenced, g .

patl requesf ) wrilejpating - ) . i q
DUtk £ Iﬂl” l5p|_'rulqr will send fo Pmll-&:crn{ﬁrs such reporls, test results and notices regoarding the progress of operations on -lhe

in " : L d
d|ﬁ.'rnturs shiall rensonably tequest, including, but not limited to, dily drilling reports, completion reports, ind well logs,

as I FRIDAS

(c) Operator shall adequutely test all Zones cncountered which may rensonobly be expected to he eapable ol producing
Oil and Cas in poying -quantities as a result of cxnmination of the electric log or day other logs or cores or lests conducled
hereunder. ADDITION #% SEE ARTICLE XVI

8, Cost Estimates: Upon request of any Consenting Party, Operntor shall furnish estimutes of current ond cumulative costs
incurred  for the joint account at reasonable intervals during the conduct of any operation pursunnt 1o this ngrecment,
Operator shall nat be held lable for errors in such estimates so long us the estimates are mudé in good fith.

9. Insurnees AL all times while operations aré conducted hereunder, Operator shall comply witl the workers
compensalion Inw of ihe siate where the operations are being conducted; provided, however, that Qperator may be a self-
nsurer for lability under sald compensation ks in which event the enly charge that shall be mude lo the joint account shall
be g3 provided fn ExGibit "C." Operator shall nlso carry or provide insuranee for the benefit of (he joint neeount of the purtics
ns outlined in Exhibit "D attached hereto and made o part hereof.  Operator shull requite ll contractors engaged in work on
or fer the Contriel Area to comply with the workers compensation law of (he stnle where the operations nre being conducted
wnd to maintuin such other insurance ns Opertur moy require.

In the event automoebile lability Insuraiee iz specified in sald Exhiliv "D," or subsequently receives the approvil of the
parties, no dircet charge shall. be mude by Operator for premiums paid Tor such insurance Tor Operator's  automolive
equipment,

ARTICLE V1.
DRILLING AND DEVELOPM.ENT
Ay Tnitinl Well:
On or belore the _xx dny of __xxxx XXAX Operator shall commence thé drilling of the Initinl

Well ut the following lacation:

To be determined under the Provislons of (hnt eertain Unit Agreement dated xexx 83, X358

The drilling of the Inital Well and-the-partigipation-therein-by-all-parivs-is ﬂblisut%wﬁh r:cit 1o .-‘\rt:'Flc Vli.{.'].l‘ i o mﬂ:’:l Lion
in Completion aperations oid Article VLE, us to tenmination ol aperations snd Artiele X1 8 lo deeurren 'gr(“”g'r'@c :?uupcs[:rc:,ﬂrﬁ:h ,\“r“dcﬁ";
B Subsequent Operntions:

1. Proposed Operutions: If any party hereto should desire to drillany-well-on-the-Contrmet-Areu-other-than-the-Tnitial-Well-en
if~any—party—sheuld-desire-to-Rework, Sidetrack, Deepen, Recomplete or Plug Bock a-dr—hole-or a well no-longer—onpublo—-of
pmduuing—iﬂ—pnyiﬂgwqul\lll'tHd.‘t-ii\-wlﬁul:-”luch pirly hus not othenvise relinquished s interest in the proposed objective Zone under
this ugreement, the pany desiring to drill, I'{c\'\'urk, Sidetrnck, Deepen, Recomplete or Plug Buck such nowell shall give writlen
notice of the proposed operation o the parties who have not ollierwise relinquished (heir inlerest in such abjective Zone
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under this agreement and to ol other picties in e case of a propusal for Sidetmeking or Deepening, specifying the werk 1o be
performed, the focodon, proposed depih, objective Zone and the estimted cast of the operntion, The parties fo whom such
totiee fs delivercd shall have thiy (30) days afler receipt of the netice within which to notify the party prapesiig to do the work
whetlier they eleet to prdicipate in he cost of (e preposed operation. 1 u drilling rig is on loeation, notice lif‘.’l )lftl]lt'lslﬂ_'fl‘.l
Rework, Sidetrack, Reconplete, Plug Bick or Deepen may be siven by telephane and the response perlad shall be Jiniie Jfo"}"fn';’i;!
vight-¢48) heurs, exclusive of Saturday, Sunday and fegal holiduys. Follure of n party to whom such natiee is deliverad 1o reply
within the period above fived shall constitule an eleetion by that parly not lo participale in the cost of the propesed operation,
Any proposal by 4 porly (o conduct un operation conllicting with the eperation initially proposed shull be delivered 1o all parlies
within the time and in Die mnoner provided in Article VIIR.6.

I all parties to whom such notice i delivered elect to participate fn such o propesed operation, the paclies shall ba
contructunlly committed fo porticipate therein. provjiled sueh crntions are commenced within the ine period herenfler sel

ane=hundred cight F'I;[‘([) p 5 . IR

forth, and Operutor shall, no Inter (han nine } j HP g wher expiration ol the nolice period of thirty (30) days {or o5
promptly ns practicable ofler the explimtion ol the J“ff)l:ia_ofim—l:li) haur period when n drilling rig is on loeation, o8 the cnse
mny be), vetunlly eommencs the propesed operation and therealter complete It with due dilipenee al the risk and. expense of
the parties participating therein; provided, however, suid eommencement dnte may be extended upon wrilten notice of same
by Operator (o the other parties, for u period of np fo thisty (30} nddiGonal days if, i the sole epinion ol Opemior, such
additional time s rensonnbly necessary 1o obluin pemils from governmentul authoritics, surfice. rights (including rights-of-
way) or uppropriate deilling cquipment, or to complele title exsmination or curnlive maller required for (tle appraval or
neeeptnnee. I the netual operation hos nol been commenced within the time provided (including any extension (lhereol’ ng
specifieally permillcd herein or in the faree majenre pravisions of Article X1y and {f nny party herelo still desires (o conduct
safd operntion, writlen notice proposing same must be resubmiited 1o the other pacties i necordanee herewith nis i no prior
proposal had been made,  These porties that did aol participate in the diilling of a well=for=whicli-n—propesal-to-Peepon—or
Sidetenek—is—munde—fiereunder shall, if such pirties desire 1o portieipate in the proposed Deepening or Sidetracking operation,
reimburse the Drilling Parties In aceordance with Artlele VIBA i the event of o Deepening aperntion and i sceardmice
witl Article VLB, in the event of n Sidetracking operntion.

2. Duesations by Less Than Al Purtes; _

PRt 5 iy 0 P o, e in At VID.L or
MGl {Optian =) elecls not Lo participate in [“E |IITU|)1'ISL‘[I opeealion, 7't i lm-tlur ) fm enlitled 1o the benefits of this
Artiele, e parly or JE'";“'?rﬁl"éi‘ﬁ (!!\t(:iétdn’ticu and such other porties us shull :Iggtl.' |'(:1h"fmmcim\m in the opertion shall, no
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cxpinion of thf: / I'E[llgm.;1 L!:Il_ém‘!Jll]ﬁ Irhg]friilpél \\-|E1|!:‘=|"é|“;||‘-|i j”l% \(\i‘%liiiIﬂl gﬁ?[\ir?génﬁnllfllg:c\'1%3{‘&1'1:!2%]'::{[“"”&. conimeice Il||l:
proposcl operation I’l"j complete il with e ngdn:e. ! Hpcrnlnr shal pcriurm oli work lor the secount of the Consenting
Partics; provided, however, if no drilling g or other cquipnient s on localion, and I Dpemtor is o Non-Cansenting Parly,
the Consenting Porties shall cither; (i} request Operator to perform the work required by such proposed opernifon for the
secount el the Consenting Pariies, or (i) designute one of the Consenting Porties ns Opernfor to perfornt such wark,  The
rights nod dutles granted to ond imposed upon the Operator under (his npreement are pranted 1o and fmpesed upon the party
desipnated ps Operntor for an operation in which the original Cperator is Nan-Consenting Purty, Consenting Paities, when
conducting operations on the Contract Aren pursuant to this Arfele VLD.2, shall comply with all terms and conditions of this
ngn‘cnwnl.lr fege. flia dll paEE: b Including Il cilli‘(inl_drllll[ui\f operntioys of the Well ; 2 i TR

5 i ¢ pprove any proposed operntion, [ the “proposing party, immedintely nfler the expiration of the
opplicible notice period, shill advise wll Parties of the lolal interest of he parties spproving such operation and s
mt"i!l"”“‘”dl‘\‘\”c“l‘;ll o 1o “_hdlllcr the Consenting Parties should proceed with the aperntion ns proposed,  Each Consenling Parly,
within / fﬂﬂﬁ"ﬂlg H‘lﬂé? ours (exelusive of Saturday, Sunday, und legal holidays) nfter delivery of such natice, shall ndvise the
propesing purly of its desire to (i) limit puelicipuiion to such party's interest os shown on Exhibit "A" or (i) corry only it
propostionnle port (determined by dividing such party's [iterest in the Contract Aren by ihe interests of all Consenting Purtics in
the Caniracl Arca) of Mon-Consenting Parties” inlerests, or (iff) virry it proportionite parl {determined ns provided in (i) of
Mon-Consenting Parties' fnterests together with all or a portion of its preporlioante parl of any Non-Consenting  Parties'
interests (hat any Consenting Party did nol eleet (o ke, Any interest of Non-Consenling Parties that is nol carried by a
Congenting Porty shall be deamed to be carricd by the porty proposing the operation i such parly does nol withdraw iis
proposal. - Fuilure to ndvise the proposing party within the time required shall be deemsed an cleétion under (i) In Uhe event n
drilling rig is Tn_ffncr_li y tiatice miny be given by telephone, and the lime permitied for sueh n response shall not exceed n
total of 7 foriy "S“w('zﬂ hours {exclusive of Saturduy, Sunday and legal holidays).  The propasing party, #l s clection, may
willidrow such propesal i there is less than 100% participation and shull netify nll purties of such decision within ten (10)
days, or within twenty-four (24) howss {f n drilling rig is on locatlon, I"D"L‘l\\'ing cxpimtion of the applicoble response perfod.
I 100% subseription to the proposed operation is oblained, the proposing pary shall promptly notily the Consenting Portles
T s R bt T RO RSB ki e
period provided in Article VI.B.1., 7 subject 10 (e sante exiension riht ns provided therein.

(b} Relinauishment of Interest for Mon-Pacticination, The entire cosl ond risk of condueting such operations shull be
bome by the Consenting Purties in the proportions they have clecled 10 bear same under the terms ol e precediing
garageaph,  Consenting Parties shall keep the leoschold cstales involved in sueh operations free nmd clear of nll lens nid
encunmbrinees of every kind crented hy or arising from (he operatiens of the Consenting Parties. 1T sueh wn operntion results
in o dry hole, then subject to Artleles VLB.G. and VLEZ., the Consenting Parlies shall plug and shandon the well and resiore
the surlice locution b their sole cost, risk und expense; provided, however, thot those Non-Consenting Parties (it
participated in the drilling, Deepening or Sidelrncking of the well shall remain liable for, and shall poy, their propoertionite
shures of the cost of plugging end abandoning the well mnd restoring the surfice location sofar only as those costs were nol
incrensed Ly lhe subsequenl operntions of the Consenling Parties. [ any well drilled, Reworked, Sidetrocked, Deepened,
Recompleted or Plugged Back under the provisions af this Article results in a well copable of producing Oil andfor Gos in
paying quantities, the Consenting Parties sholl Complete and equip the well to produee ot their sole cost md risk, and the
well shall then be tumed over to Operator (if the Operator did not conduet the operation) ond shall be operated by i1 at the
expense and for the neeount ef the Consenting Partics,  Upon commencement of operalions fer the drilling, Reworking,
Sideirncking, Recompleling, Decpening or Plugging Back of nny such well by Copsenting Parties in nccordonee with the
provisions el this Article, each Non-Conseuting Party shall be deemed 1o have relinquished to Consenting Purties, and the
Consenting Parties shall own mnd_be cntitled (o0 receive, in proportion to their respeetive inlerests, all of such Non-
Consenting  Porty's interest in the fol.ufll and share of production therefrom or, in the ense of o Reworking, L'iidelmckiug.
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lzeepening, Recompleting or Plugging Back, or o Completion pursuant (o Arlicle VLC.1.  Option No. 2, wll of such Non-
Consenling Porly's fnterest in the production obtnined from the operation In which the Mon-Consenting Party did nol clect
lo purticipate.  Such. relinquishment shall be effeetive until the proceeds of the sale of such shure, calcoluled at the well, or
markel value (hereof iF such shure is not sold (afler deducting applicable ad valarem, production, severanee, and excise laxes,
royolty, oversiding roynlty and other interests not excepled by Asticle 1LC, payable oul of or mensured by the production
frant sueh well necrulng with respeel fo such interest until it reverts), shall equal the total ef the following:

(0% of ench such Non-Consenting Parly's shure of the cost of any newly nequired surface equipment
beyond the swellhend  connections (including but not limiled (o staek tunks, separalors, lrealers, pumping  equipment  und
piping), plus 100% ef each such Mon-Consenting Purly's share of the cost of opemtion of the well commencing with [irst
production and  continuing  until each sueh  Non-Consénting l’nrl}'“s relinquished  interest shall revert to it under  ollier
previsions of Ihis Article, it being ngreed thot each Non-Consenting Parly's shore of such costs ond equipment will be that
interest which wonld have been chargeable to such Mon-Consenting Party had it porticipaled in the well Trom the bepinning
of the aperations; and

(ii)__300 % of (a) that portien of ihe cosls and expenses of drilling, Reworking, Sidewracking,. Deepening,
Plugging Back, testing, Completing, and Recompleting, nfler dedueting any ensh contribitions recefved under Artiele VIILC.,
und of () that portion of the cost of newly acquired cquipnent in the well (to and including the wellhend connections),
which swauld have been chargeable to such Non-Consenting Party il it had participated therein,

Motwithstanding snything 1o he conteary In this Article VLB, if the well does not rench the deepest objective Zone
deseribed i the notice proposing he well for reasons other than the encountering of granile or- practically impenetrable
substmnee or other condition in the hole rendering further operations impracticable, Operator shall give notice thereol o ench
Non-Consenting  Parly  who  submitted or veled Tor an alteenative proposnl under  Article VLB o dill the well 10 a
shullower Zoe than the deepest abjective Zone proposed in the notice under which e well was drilled, and epch such Non-
Consenting Party shall have the option to participate in the initin] proposed Completion of the well by paying its share ol the
cost of drlling the well to ils actual “depth, culeulated iy (he munner provided In Ardicle VLB, (o). T my such Non-
Consenling Purly does not elect o participale I the Tirst Completion propased for such well, (he eellnquishment provisioos
ol this Article VLB.2, (1) shall apply Lo sueh party's interest,

(e} Reworking, Recompleting or Plugging Bock, An election not le podicipate in the drilling, Sidelracking or
Deepentng of a well shall be deemed an cleetion not 1o participate in iy Ri:wnrking or Plupging Back operation proposed in
such a well, or porlion thereol, o which the initia] non-consent clection opplicd that is conducled al ay time prior (o full
recovery by (hee Congenting Pirties of the Non-Consenting Party's recoupment umount, — Similardy, a0 election not o
participate in the Compleling or Recompleting of a well shall be deemed on clection not lo parlicipate in my Reworking
operntion proposed in such. o well, or pertion thereal, to which the initinl non-consent election applicd that is condueted
any time prior to full recovery by the Consenting Portles of the Mon-Consenting Party's recoupmen( amount.  Any such
Reworking, Recompleting or Plugging Bck operation condueted dueing the recoupment period shall be deemed purt ol the
cosl of operntion of said well and there shull be ndded o the sums to be recouped by the Consenting Parties 300 % of
thit portion of the eosts of the Reworking, Recompleting or Plugging Buck eperntion whieh would have been chargeable to
such Mon-Consenting Parly hod it porticiputed therein. 1T such o Rewerking, Recompleting or Plugaing Back opemtion is
proposed during such recoupment peried, the provisions of ihis Asicle VLD, shall te applicable as belween said Consenting
Parties in said wells or partion therenf, ‘

(l) Recoppinent Mutters, During the period of time Consenting Parties wee entitled to receive Mon-Cunsenting  Parly's
share of production, of the proceeds (hercfrom, Consenting Partles sholl be responsible for the payment of oll od valoreny,
production, severmee, excise, pathering nod other laxes, wnd nll royalty, ovecriding royalty and other burdens applicuble 1o
Non=Consenting Porty's shace o production not excepted by Article 11LC,

In the cnse of any Reworking, Sidetracking, Plugging Back, Recompleting or Decpening operution, the Consenting
Partics shull be permitted (o vse, [ree of cost, all cusing, tubing and ofher equipment in the well, but U ownership of all
such cquipment shall remnin unchanged; nnd upon ohandonment of @ well afler sueh Reworking, Sidetracking, Plugging Bock,
Recompleting or Deepening, the Consenting Partics shall account for all sueh equipment to the owners (hereol, with coch
party recelving its proportionate part in kind or in villue, less cost ol salvage.

Within ninety (20) days aller the completion of any operation under this Article, the parly conducling the operations
for the Consenting Parties shall furnish each Non-Consenting Parly' with an inventory of the equipment in and conneeted to
the well, and an itemized statement of the cost of drilling, Sideirucking, Deepening, Plugging Back, testing, Completing,
ilecompleling, and cquipping the well for production; or, ul ils option, the operating party, In liew of un ftemized staterment
of such cosls of operntion, may submit o defuiled sttement of monthly hillings, Ench |i|0|liﬂ2plille¢:l}cltllcr. during Ihe (ime the
Consenting Parties vre being. reimbursed 15 provided above, he party conducting the operations for the Consenting Parlies
shull Turnish the Mon-Consenting Purtics with an itemized statement of all costs and linbilities incurred o the operation of
the well, together with n statement of the quantity of Oil snd Gos produced from it and the nmount ol proceeds realized [fom
the sale of the well's working interest production during the preceding month. I delermining the quontity of Gil md Gas
produced during ony wmonth, Consenting Parties shall use industry nccepled methods such os but not limited ta metering or
perfodie well fests.  Any amount realized from the sale or other disposition of equipment newly uequired in cannection with
any such operation which would have been awned by o Non-Consenting Pacty had it participated dherein shall be eredited
ngainst the talal unreturmed cosls of the work done and of the equipment purchnsed in determining when the interest of such
Nun-Conseniting Party shall revert to it ns obove provided; amd i there §s a ercdit bolance, it shall be paid fo such Nen-
Consenting Purty.

If nnd when the Consenting Parties recover [tom o Mon-Consenting Purty's relinquished interest \||‘[’ (.lmfmlnls provided
for nbove, the relinquished interests of such Mon-Consenting Party shall aulomatically revert to il ns of 7’06”{& tulllf T 1':;" ldny
following the duy on which sveh recoupment occurs, and, from and nfler such reversion, such Non-Censemting Party shall
own the same interesl in such well, the malerinl and equipment in or pertaining (hereto, and the production therefrom ns
such Mon-Consenting  Porty would huve  been entitled to had it participated i e drilling,  Sidetrucking, Reworking,
Decpening, Recompleting or Plugging Bock of snid well.  Thereafler, sueh Mon-Consenting Purty shull be ehorged with and
shull poy ils proportionste part of the [urther costs of the operatlon of suid  well in necordunee with the terms of his
ngreement and Exhibit "C" attoched hereto, .

3. Stond-By Costs: When n well which has been drilled or Deepencd has reached its uulborized depth mnd all tests have
been completed ond the resulls thereel furnished fo the parties, or when operations on the well have been  otherwise
terminated pursunnt (o Article VLE., siond-hy costs incurred pending response to n pardy's notice proposing n'rlcwqr[:iug,
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Sidetracking, Deepening, Recompleting, Plugging Buek or Compleling operation in such o well (including the period required
under Article VLB.G. to resolve competlng proposals) shall be chirged and bome 05 pat of the diilling or Deepening
operition just compleled.  Stond-by costs subscquent 1o all parties responding, or expiration of the response time permitied,
whichever first occurs, wid prior lo agreenient o3 1o the participating interests of ull Consenting Partles pursuunt (o the termis
of the second grummatical parngraph of Article VEB2, (n), shall be chorged 1o and bome s part of the propased operation,
but i he propasal is subsequently withurwn beenuse of insulficient pariicipatlon, such stasd-by eosts shall be nilocated
betwaen the Consenling Partics in the propottion euch Consenting nrly's interest us shown an Exhibit "A" Lears (o (he totul
interest us shown en Exhibit “A" ol all Consentiing Parties,

I ihe event that notice for a Sidelracking operation is piven while the drilling rlg to be viilized Is an Tocation, wy prirty
may sequest and eeceive up to five (3) addittoml days after explration of (he Ihﬂawltﬁ?'lc"f Yiotr response period specified in
Article. VLBLL. within shich to respond by paying for nll stnd-by costs and other costs incurmed during sueh extended
response period; Operalor my require such pany (o pay (he estimated stand-hy time in adviwee 05 o condition fo extending
(ke response period, 1 more than one party clects la ke sueh additionsl tGme o respond to the notice, standby eosts shall ba
wllocated between he piclies Inking additionnl time (© respond on 0 diy-lo-cuy busis in the proportion cach clecting party's
interest as shown on Exhibit "A" bears to the (atal interest as shown an Exhibit "A* of all the electing purties.

. Deepening: 17 fess than all parties eleet o paricipute in @ drilling, Sidetracking, or Deepening operation propased
pursunil to Aricle VLB.L, e interest relinguished by the Non-Consenting Parties 1o the Consenting Parties under Article
VIB.2, shall relnte only and be limited lo (e lesser of (i) the total depih actually drilled or (i) the objective depth or Zane
of which the partles were given notice under Ariele VLOLL ("Initinl Objeetive®).  Such well shall not be Deepened beyond (he
Initial Qujective withoul frst complying with his Aricle t afford the Non-Consenting Partics the apportunily (o participnte
in the Decpening operntion,

In the event any Consenting Party desires to drill-or-[eepen a-Mon-Gonsent Well o 1 depth belaw (he Initial Ohjective,
such purty shall pive natice thereof, complying with the requirements of Article VLB.L, 1o all pactics (inchuding Non-
Consepting Porties).  Thereupon, Articles VLB, and 2. shall upply and all parties recelving such notice shall have the right to
participate or not participale in the Deepening of such well pursuant to soid Areles VLA.L. and 2, 1T Deepening operption
is approved pursuant fo such provisions, and it any Non-Consenting Parly elects o participute in the Deepeiing aperation,
sueh Non-Consenting party shall pay or make refmbursement (as the case miny be) of the following costs ond expenses.

() 1T the proposal to Decpen is made peiar to Lhe Completion of such well 55 o well eapable of producing fn paying
quantities, such Non-Consenting Parly shall pay (or reimburse Consenting Partics for, us the cose may be) that share of eosts
and expenses incurred I conneclion with the drilling of said well frem the surfiee to the Initia) Ohjective which None
Consenting Party would have prid had such Nep-Consenting  Parly agreed fo participnie therein, plus the MNen-Congenting
Parly's shore of the cost of Deepening ond of porticipating in ony futher operations on the well In nccordinee with the oiher
provisions ol ihis Aprcement; provided, loweyer, all costs for testing il Completion or wiiempted Cainpletion of the well
incurred by Consenting Parties prior lo the point of actugl aperntions {0 Deepen beyond the Initinl Objective shall be for (he
sole nccount of Consenting Parties, g

3 Qperntlor any s ) .

() If the prepasal is made for o Non-Conseit Aalir that has been previously Completed osnvelly enpable of producing
in paying quaniitics, bui~is—na—longer—oapublo—of—producing—in—pnying—quantities—such Non-Consenting Party shill pay (o
reimburse Consenting Parties for, as (he ease mny be) its proportionnle share of all cosls of drilling, Completing, and
equipiplng said well Tfrom (he surfice to the Inidal Objective, calenluied I the mamner provided in paragraph (n) above, Jess
those costs recouped by the Consenting Parties from he sale of production rom the well,  The Mon-Consenting Party shall
also pay its proportionate shure of nll costs of reentering snid well.  The Mon-Consenting Parties proportiomate part (lnged
on the pcrsc#llg’;mnﬂf such well Nen-Consenting Panty \\‘ouinl have _Dwm.'d had it previously ponticipated in sueh Non-Consent
Well} /7 o e costs or salvible mlerinls and equipment remaining i the hole and salvable surfee equipment used in
connection with such well shall be determined in accordunee with Exhibit "C.*  Ir e Consenting Parties have recouped the
cost of drilll‘ug. Completing, nnd equipping (he well ol he time such Decpening operation s condueted, then a Non-
Consenting Parly may participate in the Deepening of the well with no payment for costs ineurred prior 1o re-cnlering the
well for Deepening F

The faregoing shall not imply a right of any Consenting Party 1o propose mny Deepening for n Non-Consent .’i‘{p”_.‘l prior

R e b G oI B, B, s, W At

5. Sidetracking; Any purty baving the right to participate in n proposed Sidetracking operntion that does nel own m
interest In (he affouted—wellbore ot the tme of the notice shall, upon cleeting (o participate, lender to the wellbore awners its
proportionate shore (equal ta fls Interest in ihe Sidewrucking operaiion) of the volue of What portion of the existing wellbare
to be utilized s follows:

() IF the propesal s for Sidelmeking o existing dry hole, reimburscment shall be on the bosis of e aetwal costs
ineurred in the initial drilling of the well dowi to the deptly at which the Sidetracking operation is initinted.

(B) If the proposul is for Sidetracking o well which hns previously produced, reimbursernent shall be on the basis of
such parly's proportionnfe share: ef drilling and equipping costs Inewrred fn the initial drilling of the well down to the depth
ol which the Sidetracking operation is conducled, enlenlated in the manner deseribed in Artiele YLBA(D) above, Such party's
proportionite shire of the cost af the well's salvable materinls and equipnient down to fhe deplh at which the Sidetracking
operition is initinted shall be determined in necordance with the provisions ol Exhibit "C." ADDITION ** SEE ARTICLE XVI.

6. Order of’ Preference of Operations. Except ns atherwise specifleally provided i this ngresment, if any pacty desires ta
propose the conduct of an operation that conflicts with o proposal (hat has been made by o purly under Dis Artiele VI, such
porly shall have fifleen (15) days from delivery of the initinl proposul, i the case of a proposul to drill @ well or 1o perform
un operation e a well where no drilling rig is on location, or twenty-four (24) hours, exclusive of Suturday, Sunday nnd legnl
holidnys, from defivery of the inilial proposal, if u drilling rig is on locaton for the well on which such opeeation is o be
conducled, lo deliver to nll parties entitled ta participnie In (he proposed operation such marty's allernative proposal, such
aliernate propasal o contain the sume inforamtion required to be fncluded in the initial proposal,  Ench purty receiving sueh
propasals shall eleet by delivery ef notice (o Operntor within five (5) diys aller expiration of the propesal period, or within
twventy-lour (24) hours (exclusive of Saturday, Sundny und legal helidays) (T a drilling rig is on location for the well that is the
subjeet of the propesals, o pericipate in one of the compeling proposals.  Any parly not electing within e time required
shill be deemed nol te have voled.  The proposnl receiving the vote of parties owning Ihe larges! agpregale percentuge
interest ol the porties voting shull have priority aver oll ather compeling proposals; in the case of 8 fie vote, the
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inflin] proposal sholl prevail. Operator shadl deliver nolice -of sueh resull lo nll partics entitled to porticiple [ the operation
whiin five (5} dnys nler expiration of the cleclion perfod (or within twenty-four (24) hours, exclusive of Satorday, Sunday
and legul holidays, if o drilling rig is on locatlon). Each purly shall (hen have two (2) days (or twenly-four (24) hours il a rig
is on locntion) from receipt of such nolice to cleet by delivery of netice to Operutor to purticipate In such operation or (o
relinguish interest in the offecied well pursuant to the provisions of Article VI.B.2,; failure by u party fo deliver notice within
such period sholl be deemed an election nof to purticipote in the prevailing proposal.

7. Conformity ta Spaei cine Patter, Motwithstanding the provisions of this Artiele ¥LB.2,, it Is agreed (lint no wells shall be
proposed (o be drilled to or Completed in or produced Trom o Zone fram which a well 'Jucnlctlﬂcl;lni}h#t[fo on the Contract
Arenis producing, unless such well conferms (o e then-cxisting well spaeing pattern Prdr El.lt!l?lpfgthlg CEETR L !

8. Paving Wells, Mo purly shall conducl any Reworking, Deepening, Pligging Baclk, Completion, Recompletion, or
Sidetracking operation under this agreement with respeel ta any well then capable of producing in poying quantities exeept
with he consent ol all purties that have not relinquished inferests in the well at the time of such operation.

C. Completion of Wells; Reworling and Plupging Back:
1. Con A |I1 jkhn. consent af all partles, no well shall be drilled, Deepened or Sidetracked, exeept niy well/
pirsuant to the provisions of Arlicle VLA.2. / of ihis ngreement,  Consent 1o the drifling
Deepening or Sidetrucking shall include:
| Optign_No. 13 All neeessory expenditures for the drilling, Deepening or Sidetrncking, lesting, Completing snd
cauipping of the well, including necessary tnnkage andfor surface feilitles.

trilled, Deepened or ll.!l'l.l(j\f:
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Completian-htienip
2, Rework, Recomplete or Plug Bock: Mo well shall be Reworked, Recompleted or Plugged Bock exeept o well Reworked,

Recompleted, or Plugged Bock pussuant 1o the provisions of Article VIL.B.2. of this agreement.  Consent (o the Reworking,
Recompleting or Plugging Back of a well shall inclide all necessary expenditures i conducting such  operations
Completing and equipping of snid well, including necessary tankage and/or suclnce fcililies,
D. Other Operations:
Operator shiall not undertalic any single project rensonably estimated to require un expenditure fneseessoel
Fifty Thousand Dollors (5 S0.000.00 ) exeept in comection with the
drilling, Sidetracking, Reworking, Deepening, Completing, Recompleting or Plugeing Back of a well that hus been previously
nutherized by or pursumt (o this sgreement; provided, however, thal, in ecase of explosion, fire, flood or other sudden
emergency, whether of the same or different namure, Operntar mny toke such steps nnd incur such expenses us in ils opinion
ure required to deal with the cmergency to sofeguard life and property bhul.Qperator, ns promplly ns possible, shall report the
emergeney lo the oiher parics. I Operator prepares an AFE for its own use, Operalor shall fumish any Non-Cpemtor so
requesting an infarmaiion copy thereol for any single project casting in exeess of Tifty Thouvsand Dollurs
(& S0.000,00 3 Any party who hog nol relinguished its interest in a well shall hnve the right to propose (hit
Operntor perform tepair work or underake the installution of adtificial il equipment or ancillary production Meilities such ns
salt water disposal wells or 1o conduct odditionel werk with respect to o owell drilled hereunder or ather similor project (but
not fncluding the inslallation of gathering lines or other transportation or marketing facilitles, the Instollatien of which shall
be governcd by seporute agreement belween the parties) reasonably estimated lo require on expenditure in excess af Ihe
mnount first st forth above in this Artiele VLLI. (except in connection with on opemtion required (o be proposed under
Arlicles VLB.L. vr VI.C.1. Option No. 2, whieh shall be poverned exclusively be those Articles). Operator shall deliver sueh
proposal to all parties entitled to partdeipute therein, I within thirty (30} dnys (hereof Operator secures (he writlen consent
of uny purty or parties owning ol least ___ 50 % of the interests of the portics entitled to purticipate in such operation,
cach parly having the fght to porticipate in such project shall be bound by the wrms of such proposal nnd shall by oblignted
to puy its proportiondic share of the costs of the preposed project as il it hed consented to such projeet pursunit to the terms

ol the proposal,
E. Ahnndomment of Wells:
1. Absndopment of Dry Holes; Exeept for any well drilled or Deepeaed pursunnt to Article VLIL2,, any well which has

been drilled or Deepened under the terms of this agreement und is proposed to be completed o5 o dry hole sholl not be
-9
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plugged and nbondaned witheul the consent of ull parties, i! ikl Operator, afler diligent cffor, he unable lo eonlael any
porty, or should oy party 2l to reply within fwiFl‘ﬁm’igm—!(ﬂ-; }gﬂl‘o‘s lexelusive af Saluedny, Sundny and Jegal holidnys) afler
delivery of noliee of the preposul ta plug ond abondon such well, such party shnll be deemed (o have consented lo the
proposed abandonment. Al such wells shall be plugged and sbundoned in necordunce with applicable regulutions and at the
cost. risk wnd expense of the parties who participated i the cost of drilling or Deepening such well, Any party who objecls t
plugging and abandaning such well by natice delivered (o Operator within E‘orly-uig“lfl(md:}m}"‘h%ﬁlr)s (exclusive of Snlurday,
Sundny nnd le I_jml'lqlti;lg}‘ﬂ iher delivery of netice of the proposed plugging shall take over the well as of the end af such
!brl:,-alglll-(ﬂlé }IIDI-II' nolice period wd conduct firther operations in search of Of ondfor Gns subject to the provizions of
Arlicle. VLB, Milure of sueh purly o provide peoof rensomibly satislelory o Operator of its fnanclul capability to conduet
such operalions or to lake over (e well within such pertod or thereafler (o eonduct operations on such well or plug and
ubandan such well shull entitle Operator lo relain or tike possesston of the well and plug and abandon e well,  The parly
tuking over the well shull indemnify Operutor (i Operator is =n abandoning parly) and the other ubandoning pretfes agninst
liability far any futher operitions condueted on such well except for the costs of pligaing and abandowing the well and
restaring the surfaee, for which the abendoning parties shall remain prapor(ienately lable,

2. Abanfonment of Wells That Have Producgd; Except for mny well in which n Mon-Conseut operition has  been
conducted hereunder for which the Consenling Parties bave not been fully reimbursed ns herein provided, iany well which has
been completed us n producer shall not be plugged snd abandened witheut the eonsent of all parlics, If all partics eonsent to
stich nbandonment, ihe well shall be plugged nnd ubundoned in sccordoiiee with applicable regulations and uf the cost, risk
aid expense of all (he pordies herete,  Frilure of a party to reply within sixty (60) days of delivery ol notiee ol proposed
abasdonment shall be deemed - election o consent to the proposul. I within sixty (60) days alter delivery ol nulice of the
proposed nbandonment of any well, all parties do nol agree (o the abuydonment of sueh well, these wishing to continue its
operation from the Zone then open t production shall be obfignted o lwke over the well as of (he expirtion of the
npplieable notice period wid shall fndenwily Operator (il Operntor is an abandoning purty) ond the other sbomloning porties
ngainst Hubility for any further operations on the well conducted by such pacties.  Fuilure of suel party or paities lo provide
preel rensenably salisthetory to Operitor of thelr Honncinl copability 1o conduel such operations or to ke over the well
within the required period or thereafler Lo conduet operitions on such well shall entitle operalor o relain or take possession
ofsuch well and pleg and abandon the well.

I'urties tuking over o well us provided hereln shall tender to cach of the ather porlies its proporlionnle share of the valus of
the well's salvable malerial ond equipment, determined in necordanee witly the provisions of Exhibil "C" less the cstimnled eost
of sufvaging and the estimated cast of plugging and ulandoning snd restoring he surfce: provided, howeser, that in the event
the estimated plugging and abandoning and surface restoration cosls and (he estimnted cost of salvnging ure higher thon the
value of the well's safvable materind and equipment, ench of ihe bundoniog parties sholl tender 10 the partes continuing
operations their proporiionate shires of the estimaled cxcess east.  Ench abimdoning party shall assign to the non-ubandoning
paties, witheat sarrinly, express or implicd, ns fo lite or a5 o quuntity, or fitness for use of (he equipment and materlal, all
of it inferest in the wellbore of the well and related cquipment, together with its inlerest In the Leasehold fusofir and only
insalise 18 such Leaschold covers (he cight ta ohinin produciion from that wellbore In the Zone then open o production, 17 (e
interest of the ahando Enﬁ }mm.{ E;j rinclides an l?":‘.‘.‘l'l nnd g“f. lnlu{m) such Dlllrl}' shall ﬁ“"“ﬂc‘ n_nizl t&ultisJQr lo Lhe nen-
ubmdoning porly rxl:rrm[l'.'lm"lt‘llr.'s")lflh l:)lll] :Iml gus Iﬂﬁ‘r:'?‘hlnlﬁ‘ib ul?:“l ;gt\\":chi_im:z; nnd:‘t '.l:l" [:ln[él li”Enytl:—ﬁr:lllmt% ]:I)ﬂPdllchullll.L.}nfl'rz‘r o term of
one (1) year and so lang therealler ns Ol andfor Gus I5 produced from the Zane covered herchy,~sush-lense=1a=lo=on=ilio-leem
attnched-as-Gshibii-“BL  The assignments or lenses so [imited shull enconipnss the Drilling Unit upon which the well ls located,
The payments by, wd the nssignments or Jenses (o, the ossignees shall be in a rjo based upon the refutionship of their
ruspective percenloge of participation in the Contract Aren to (he aggregite of the percentapes of participntion I the Contract
Area ol ull nssignees, There shall be o rendjustment ol interests iy the remalning poriions of the Contracl Area.

Therealter, abandening parties shall have no further responsibility, Hability, or interest in the_ opeestion of or production
from the well iy the Zone then open other (hm the royalties setnined in wy lense made under the terms of this Article. Upen
request, Operator shall contbwe ta operate (he assigned well for the account of the non-abandoning parties L e rates and
chorges contemplated by this agreement, plus any udditional cost ond chnrges which may arise s he result of the separale
awnership of he nssigned well.  Upon proposed abandonmeni of the produeing Zone nssigned or leased, the nssignor or lessor
shall then have the option (o repurchuse its prior intercst in the well (using the same valuation formaln) and participate in
Turther operniions iherein subjiect to the provisions hereof,

3. Abuedowment of Non-Consent Operitions; The provisions of Aricle VLEL or VIEZ above shull be applicable ns
between CU”“'“i"!!"Plt'lﬂiE! in the evenl of the proposed shandonment of any well excepled from sald Articles; ]‘w\'i"-’wn
hawever, no well slm'lll  be permanently plogged and abandoned unless and widl all partles having the right to conduct further
operations therein have been netified of ihe proposed nhandonment and allorded the opperunity (o clect (o take over (he well
in necordance with the provisfons of this Article VIE; and provided Neher, ihal Non-Consenting Partics who awn an interest
in n portion of the wdl shall pay their proportionale shares of abendonment ond surfice restorntion cost for such well s
provided in Article VLE.2,(b),

F, Terminativn of Operntions:

Upon the commencement of wn operations Tor the drilling, Reworking, Sidetracking, Plugsing Back, Decpening, testing,
Completion or pluzging of o well, ingluding-but-nat-limited-to-the=Iniiul=Wall—such operatin shall not be terminnted without
consent of porties bearing 50 % of the cosls of such operatfon: provided, however, that in (he evenl pranile of other
practically impenetrable substunce or condition i the hele i3 escountersd which renders further operations improctical,
Operator may disconlinue opemtions and pive notice of such conditfon In the manver provided in Article VIB.I, and the
provisions af Article VLB, or VLE. shall therealler npply o such aperation, as approprinte.

G, Taking Production o Kind:

E Onting Mo, L Gas Balanelng Apreement Attached

Euch parly shall take In kind or seporately dispose of its proportienite shiure of all Oil and Gus produced from the

Conlraet Aren, exclusive of production which muy be used in developnent and producing operations and in preparing and
treating Qi nnd Gos for marketing puirposes nnd production unavoidably lost.  Any extrn expenditure incurred in the wking
in kind or separale disposition by any purty ol its proportionate shore of the production shall be bare by such purly, Any
party taking its share of production in kind shall be required to pay for anly its propertionnle share af sueh purt of
Operator's surfee fellitdes which it uses.

Ench porty shall exceute such division orders wd comtracls ns may be necessary for (he sule of ifs inlerest in

production [rom the Contruet Area, nnd, except us provided in Anicle VILD, shall be entitluf to recelve payment
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directly from the purchaser thereof for 1s share of ull production,

IF any party foils to make the arranpemenis necessary to ke in kind or separalely dispose of its proporiionnic
shace of the Ol produced [rom the Conlract Aren, Operalor shall have ihe right, subject lo the revocation at will by
the parly owning, it, but nol the ebligation, to porchase such Oil or sell il to others at wny time wnd from tine 1o
time, for the nceount of e non<tukiig party.  Any such purchnse or sale by Operator may be (erminated by
Operator apon at lenst ten (10) duys wiitien notice fo the owner of said production and shall be subject always to
the right of the owner of the production upon al least ten (10) days writlen notice to Operntor fo cxercise ntany
lime {15 right lo lake in kind, or seporately dispose ef, s share of all Oil nol previously delivered to o purchaser.
Any purehase or sule by Operator of any other parly's share of Ol shall be only for such reasonable periods of fime
us mre consistent with (he minimum needs of (he industey under the purticulor circumstances, but in nd event lor o
period in excess of one (1) year. L

Any such snle by Operutor shall be in o manner commercinlly redsonable under the circumsiances bul Operator
shall fhave no duty to share any existing mackel of to obtnin o price equal to that received under mny existing
market,  The sple, or delivery by Operator of a non-luking party's shure of Qil umder {he terms of nay existing
contrnet: of Operator shall not give the |'|o1)—'mki|1g porly any* inferest in or make (he non-luking parly a pacdy o said
conltact,  No purchase shall Le mode by Operator without first giving the non-laking poety at least tea (10) days
wriltein naliee of such intehded purchase and the price to be paid or the pricing bnsis (o be used.

All partics shall give timely written notice o Operator of their Gas marketing armingenients for the following
manih, excludlig price, ond shall notify Operator fmmediately in the evenl of o change in such  arringements.
Operator shall nmintain records of all morketing arrangements, ond of volumes actually sold or Iransported,  which
records shall be made available to Non-Operators upoi reisonnalile request,

In the event one ar more poriies' separale disposition of ils share of the Gns causes split-strens deliveries to separnle
pipelines andfor. deliveries which on n Uny-lo-day basis for any renson ore nol exactly equal to o parly's respective proportion-
ule shore of lotal Cas sales to be olloeated o i1, the balaneing or accounting benween the pariies sholl be in necordance with
any Cos balincing ogeeement between the parties lereto; whether such mn agreement is atluched as Exhibit "E" or is a
separale agreement,  Operator shall give notice to all parties of e (st sales of Gas from any well uider this sgreement,

El—Ontion-Node-No-Gos-Bnlaneing-Agreements

e Entgh=party=shull=take—in—find —or—sepntely—dispose—oi~iis—preportionuie—share— ul‘—al1—9il—nnd~€ins—prqdumd—r'mm
ie—Caitritsl—Aren,—oxelusive—a - prmhn:liau—%ieh—mny—hu—used—in—-dmIunmon‘hl—alldmpmihwing—apEmﬁausw-unilr-in
preparing—and—{renting—Qil—ind—Gas—{or keting—purp [—produgtian=u el |yl D3 i Y=t ra— e penditures
li|3‘0llrfud—in—lhn—tuIeing—in—kind—or—sepnmie—dispasi(imI—h}'—lllw—pllﬂy—af—iis—-r.'mp(\.l'l!UI‘I{llf:-—ﬁll#.lr\!—of—l'it’.!—pfﬂdl-lﬂliﬂll-_-ﬁ]la.ll
be—barna—by—such—pary—-aAny—pury—toking—its—share—of—production—in—kind—shull=be—required—to—pay—tar—onl y=—=its
proporionale-share-afsuelepert-oFGperators-surfioe-fieilideswhieh-ituses:

—Enah—pary—shall le—sieh=division—ardes—and—gonirols—as—may—bo—novessnry—{or—( le—ul—ils—interast—in

pradustion—=lram=the—Eonirvt—Aron—und—okoepl—as=provided=In—ariele—\H3—shull—be—entitfod—1 tive—pryment
direetly-fron-the-purchasesthereal=ferit share-o Call-pradueton:

——any—pary—ails—to—mnke—the—grangemente—nesessay—{o—lpke—in—kind—or—sepuralely—dispese—of—its—prapartianule

share—of—the—il—and/or—Gns—preduced—Fram—lho—Gontrot—area—@pernlor—shall—have—the—rght—subjeet—la—th

ravoeation-at-will-by-the-purly=ewning=it=but=not=the-shligation—lo—purehnse—sueh-Bil-and/ar—Cins—or-sel-it-to—athors
al=any=Hme=ind-lrom—time—-to-time—lor-l f~the-non-laking—paryr—any—such—purehiasa—or=sile=by—Lperalar
mny=he—terminated—by-Operutor-upon—nt—lonst-ton={1 03—y ilt Hou—to—iF F—suid—praduetion—and—shall
ba—subjeot=always=t0=iho=pglht=of=lha=owier=ol=tlie=pradioiion-upen=at-leasi—ten—0)—-duys—writen—netice-a—Operator
to-exerelsa—ia-ripht—to—take—in-kind;~er—soparilaly—dispose—ofi—its-share—ol-al I-Qil -and/or-Gns—not-previously—duelivered

to—a—purelinser—provided—h r—thnt—the—effoctive—date—olf—any—suel—s li y—bu—duferred—ul—Qperalors
eluuliBn—l'ur—il—pEFInd—nul—[B—amuud—uiuut}-‘—{%):dnys—iE—Dpnm[ﬂr—]lus—uammillmI—snﬁ\h—pmduvﬁend—lo—m—plmlhusu
eontrackhaving-a-l rtending-beyand-soalh-ten-CH-duy-period—Any-purchase-or-sale-by- Oporalaco Lany-ather

flill";' 1 B3l 1/ F r‘m ‘:' 1l I_.| 'r< l‘ T&i5 lmhle-—por-ir" o a'" 4 H 'nl' 11
minimum-needs—ef-the-induste—under—ghe-purtieular—eirenmst but—in-no-event-for—u—peried-in-exncesi-ol-one-(1)
yours i
—Any=sueh—sile—=by—apermior—shall=lbe—in—s—nnn clally=—reasonuble—under—the—eireumslanges—bul—Gperalor
shall=have—no—duly—lo—share—any—existing—markol—ae peHatan aenieii—or—lo—oblain—n—price—cr—{ransperatien
fe judl=ta—(hnt {ved—unde y—ORiSHINE fat {ransperaten—armgenientm=—=Flio=4ale-=or={eclivery—by

Qnernteﬁe['—ﬂ—mn—mkﬁ|g-—nnrlyis—aJmml’-—ﬂmdnaﬂun—undHIm—wnnH!‘-uny—o:eistlng-—wnlmul—ef—qurutqumII-ur\m
sive—the—nen-aking=porty—any=interest=in—ar—mnke=the=non-taking—purly—=a=pariy=lo=said=contmet—=o=purehase—o -Sil
and—gas—nnil-ne—sale—s —Gas—shall-bo—nnde—bhy—Or ihaint—first—zivine—the—non-laking—pary—ten—days—wiilton
netiga-of—sueh=lntended—purehnse—or—sale-and—lhe—pree—lo-he—paid-oi-the-preing-basis—lo-be-used—Qperator—shall-give
neties-tg-all-prrtios-o FHhe-firstaple-o FGas-roneany=welunderhis=Agreements

—hll—purtios—shall—give—timely—wrillen—notive—lo—@nertar—ol—their—Gns—maricting gements—lor—iie—lolowing
manths luding—priee—and—shall—nat fy—@ perator— mmodinlely—in—the—evenl—of- hinge—in—sueh—arrangements:
Qperater—shrll=mnintein ds—ol—nll kedng—arringemenis—and—ai—velumues—uslualiy—sold—oar—transpored—which
recerds-shall-be-made-availnble-to-Mon-Operators-upen-sensonablerequest:

ARTICLE V1L

ENPENDITURES AND LIABILITY OF PARTIES
A Linblity of Parifes:

The linbility of the parties shall be severnl, not joint or collective. Euch party shall be responsible only for its obligations,
aid shall be liable only for its proportionate share of the cosls of developing nnd operating the Contracl Area.  Accerdingly, e
liens gpranted among the pariics in Artiele VILB. are given to séeure anly the debls of ench severally, and np pary shall have
any liability to third purties hereunder to sulisly the default of any other purty in the payment of any expense or abligation
hercunder. 1t is not the inteation of the parties to crente, nor shull this apreement be construed s crenling, o mining ar ollier
parimership, joint venture, agency relationship or nssocintion, or (0 render the parics lieble ns partoers, co-venlurers, or
principals, I their relations with each other under this ngreement, the partics shall nol be considered [iduciarics or to have
established o confidentind refationship but mher shall be free to act on an arm's=length basis in accordance with their own
respective self-inferest, subject, however, 1o the obligation of the partes 1o act in goud fith in their dealings with ench other

“with respect 1o activities heceunder,
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B, Liens nnd Security lnteresis:

linch parly granis fo the ofher parties lereto a lien upon diny interest it now owns or hereafler nequires in O amd Clus
Leases and OIl and Gos Interests n the Conlret Area, mnd 0 securlly interest nnd/or purchuse meney seeurity fnferest in ny
interest it now owns o herealler sequires in the personul properly and fixtures on or used or abtined for use i connection
therewith, w0 sceure performance of ull of its obligations under {his agreement ineluding but not limited 1o pyment of expense,
interest and fees, the proper disbursement of all monfes puid hereunder, the assignnent or relinquishment of interest in Ol
nod Gus Leases nis required hereunder, and the proper performance of opecations hereomder,  Such lien and seeurlly inferest
yranted by ench party hereio shall fnclude such pavy's leasehold inlerests, werking inleresls, opernting rights, and royelty aud

. overriding royalty interests i fhe Contcl Area now owned or lercaller ncquired md in Jands pooled or wnitized therewith or

otherwise becoming subject to this agreement, the Oil und Gus when extructed therefrom and equipment situated thereon or
used or obtwined for use in comection theréwith (ineluding, without limitation, all wells, tools, and twbular soods), and occonnts
{ineluding, withoul limitation, nccounts arising from ans imbalances or from the sale of Ol andlor Gas at the wellhend),
contraet rights, inventory ond generel futangibles relating thercto or urising therefrom, and all proceeds and producis of the
toregoing,

To perfect the fien wnd security agreement provided herein, euch parly hereto shall exeeute nnd scknowledpe the recarding
supplement andfor any financing statewent prepared and submitted by any parly hecefo in conjunction herewiil or ot any lime
following exceution hereof, and Operator is authorized to fle {his ngreement or the recording .snpplumunt exceuted lerewill as
n llen or mortgage in the applicable real cstute records und s o Miancing stateiment with the preper offieer under the Uniform
Commerciol Code in the stute in which the Controel Aren is situated aind sueh ofhier states ns Operator shall deem npproprinte
to perfeet the sceurity inferest gronted hereunder,  Any porty oy file (his ngreement, the reeording supplement executed
herewith, or sueh other docuents as il deems necessary ns n lien or morigage in the applieable renl estute records and/or o
Hancing statement with the proper offieer under the Uniform Commercinl Code,

Ench purty represents and warrants to the other partics hereto that the Hen and securily interest grnted by sueh party fo
the elher parties shall be a fiest and prior lien, nnd eoch party hercby ngrees to nminiain (he priorily of snid len and security
inferest against ol persons aequiring an interest in Oil and Gos Leases and Inleresls covered by this agreement by, hrovgh or
under such party. Al parties sequiring an interest fn Ol and Gas Leases und Ol and Gas Interests covered by (s ngreement,
whether by ossignment, merger, morlpage, operation of Imyv, or olherwise, shall be deemed 1o have tlen  sulbjeet
to the len nnd sceurily interest grunted by this Article VILB. s 1o all oblipations nuributable to suel interest hercunder
whether or not such obligations arise before or afler sueh inlerest is nequired, '

To the extent (hat portles hove o seeurily Inferest under (he Uniform Commercinl Code of ihe shite in which the
Controct Aren is situated, (hey shall be entitled 1o excreise the rights and remedies of o secured porty under the Code.
The bringing af n suil ond (he obtnining of judsment by & party for the secured indebiedness shall not be deemed an
clection ol remedies er eiherwise affeet the lien rights or securily Intefest ns security  for the payment thercol,  In
addition, wpon defoull by any porly in the pnyment of ils shore of expenses, Inferests or fees, or upan the jmpraper use
of linds by the Operator, the aifier partics shall have the right, without prejudice lo olher rights or remedies, (o collect
fram the purchnser the procecds from the sole of such defmulling parly's share of Oil ond Gos until the amount owed by
such parly, plus fnterest as pravided in "Exhiblt C." hos been received, and shall huve the right to offset (he nmount
owed ogainst the peovesds from the sale ol sueh defulling pirty's share of Oil and Gns. ANl purchasers of production
moy rely on oo patification of deflt from the non-defiwlting pacly or porlics stating the amount due 03 o result of the
default, and all porties waive my reeourse availuble against purchasers for releasing production proceeds s provided in
this pnrmgraph, %

Iy party fails te pay its shore of cosl within ane hundred twenty (120} duys afler rendition of u statement therefor by
Operator, the non-defhulting  parties, including Operntor, sholl upon request by Operator, pay the unpaid nmounl in the
properiion that the interest o' ench such parly bears o the interest of all such porlies. ‘The wmount paid by each pary so
paying its share of the unpaid amount shall be secured h) the liens and security rights described in Article VILB., and ench
paying party may independently pursue any remedy available hereunder or atherwise,

If mny party does not perform all of its obligntions hereunder, und the frilure (o perform subjects such party tn foreclosure
or exeention proceedings pursuant to the provisions of this ngreement, fo e extent allowed by goveming Inw, the defoulting
party waives any ovailible right of redemption from wnd nfler the date of judgment, nny required veluation or upproisement
ol the morigaged or seeured property prior to sale, nny available right o stay execulion or to require n marshling of nssets
ad nny requited bond in the event a receiver is appointed.  In addition, to the extent permitted by applicabile low, each purty
hereby grants lo the other parties a power ol safe os fo any properly that {3 subject fo the lien wnd security rghis granted
Dereunder, such power (o be esercised in the maier provided by applicable law or atherwise in n comniercinlly rensenable
mnner and upan rensonable notice,

Ench parly agrees that the other parties shall be entitled o ulilize the provisions of Ol mnd Gus lien law or other lien
fnw of nny stale in which the Contrael Area is situsled lo enforee the obligations of ench party hereunder.  Withaut limiting
the generulity of the forepoing, 1o the extent permitied by nppliceble Juw, Non-Operators agree that Operntor nwy invoke or
utitize the meehanies' or materinffmen's len low of he stule in which the Contract Aren is silunted in order lo secure the
payment lo Operntor of any sum  due  hereunder for  services performed  or  rulerinls  supplied by Operator,
C. Advnnees:

Operntor, al its election, shall have te right [rom time fo lime to demand nnd receive from one or more of the other
partics payment i ndvanee o their respective shures of the estimafed amount of the expense lo be incurred In operations
hereunder during the next suceeeding month, which right muy be exercised only by submission lo cuch such pocly of an
ftemized stotement of such estimaled expense, togetlier with an inveice for its share thereof,  Ench such stoiement and invoice
for the payment in udvance of estimated expense shall be submitfed on or before the 20 day of the next preceding month.
Each party shall pay to Operator its proportionnte share of such estimote within ffcen (15) doys ofler such estimnle nnd
invoice is received, If any porty fils (o pay its share of said estimate within suid time, the amount due shall bear inferest ns
provided in Exhibit "C* until puid, Proper adjustment shall be mode monthly between ndvances and octual expense (o the end
that each parly shall bear und puy its praportionnte share of oclual expenses ineurred, and no more,

D. Delaults and Remedles: ]

If ony porly fulls to discharge any fionneinl obligntion under 1hi§ agreement, including without limitntion the filure o
mnke any advanee under the preceding Arlicle VILC. or any elber provision of this ngreement, within the period required for
such payment hereunder, then in addidon to the remedies provided in Artlele VILB. or elsewhere in this ngreement, (he
remedies specified below shall be applicable,  For purposes of this Artiele VILD, all notlees nnd elections shall be delivered
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only by Operator, excepl thut Operatar shall. deliver any sueh netice and clection requested by a nen-defoulting Mon-Operator,
and when Opertor 5 (e pasty In defoult, the applieble notices nsd cleetions et be dellvered by asy Non-Operator,
Election of any one or more of the following remedies shull not preclude the subscquent use of my ather remedy specified
below or atherwise uvnilable 10 a noi=delaulting parly.

1. Suspension ol Rights, Aay porty mny deliver to the party in defiult n Notice ol Defaull, which shall speeily the defoult,
specify the nction (0 be loken to cure the defmull, and specily that failure ta take sych action will result in the exercisa of one
or mare of the remedies provided in this Article. [ the defuult is not cured within thidy (30) days of the delivery of such
Motice of Defuult, all of the rights of the defsulting party grunted by this ngreement may upon notice be suspended until the
defiull is eured, without prejudice to the right of the nen-defauliing pasty or parties o continve to enforee the ohligations of
e dcl’uulliug party prl:viously neerued or therenfler neeruing under this dgreement. 1§ Opernter 5 the porty in delpult, (he
Mon-Operntors shall have in oddition the right, by vote of Non-Operators awning a majority in interest in the Conteact Ared
afler excluding the voting inlerest of Operator, to eppoiit a tew Operslor effective immediately.  The rights of a defuulting
porty that may be suspended hereunder nt the clection of the non-defnulting purties shall inelude, without limitntion, the right
o receive informotion us lo mny operation conducted hercunder during the period of such defiwll, e right to elect 1o
pucticipate i an operntion proposed under Article VLD, of this apreement, the right to participate I un operation befng
conducted under this agreement even IF the porty has previously elecled to paricipate in sueh opeeation, und the right o
receive proceeds of protuction from mny well subject Lo this ngreement.

2. Suit for Donmwges: Non-defiulting porties or Operntor for the benefit of non-defaulting partics may suz (al joinl
teeaunt expense) to eollect the amopnts in defiult, plus interest ncerufng on the ameunts recovered from the date of defiult
until the dnle of collection nt the raie specified in Exhibil "C" altnched hereto.  Mathing hereln shull prevent any party from
suing any delnulting purly lo colleet consequentinl damages neerning (o such party s u result of the defiull,

3. Deemed Non-Codsenl: The non-defoulling party may  deliver o writlen  Notice of Non-Consent  Election to (e
dufaulting party ul any time afler (he expiration of the thirly-day eure period (bllowing delivery of the Molice of Defiuli, in
which cvent if" the hilling is for the drilling a new well or the Plugging Back, Sidetracking, Reworking or Deepening of a
well which is (o be or hns been plupged as 1 dry hole, or for the Completion or Recompletion of any well, i deliwling
party will be conclusively deemed {0 have clecied not to participote fn the operation nnd to be n Non-Consenting Party with
respect thereto under Article VEB. or VILC, a8 Ihe cose may be, lo (be extent of the costs unpaid by such parly,
notwithstanding any clection o participate therctofore made. I efection is mude (o proceed under (his pravision, then the
nan-defaulting parties may notf elect to sue for the unpoid amount pursumt o Article VILD.2,

Until the delivery of such Notice of Non-Consent Eleetion 1o the defulling party, such party shall have the right lo cure
fs defualt by puying its unpaid shore of costs plus interest of the rufe sel forth in Exhibit "CY provided, however, such
poyment shall not prejudice the rights of the non-defuulting porties {o pursue remedies lor domoges incurred by the non-
defbulling parties as n result of the defiull.  Any interest relinquished pursuant 1o this Anicle VILD3. shall be offered (o the
nan-defwliing purties in proportion fo their interests, and (he non-defuulting portics clecting o porticipate i the awnership
of such interest shall be required to contribute their shures of the deliulted smaunt upon (heir election to participate thereln,

4, Advance Povenent: IF o defuult is not eured within thirty (30) days of (e delivery of n Notice of Defuull, Operater, or
Mon-Operators il Operator s the  defmlting  party, moy  thereafter  pequire  advanee  payment  fom  the  defauliing
party of such defulling party's anticipated share of ony item of expense for which Operator, or Non-Operalors, ng the cose may
be, would be entitfed (o reimbursement under any pravision of this agreement, whether or nol such expense was (he subject of
the previous defoult,  Such right includes, but is not limited (o, the right fo require advance payment for the estimaled costs of
drilling a well or 'Completion of i well as to which an eleétion to padicipate in drilling or Complelion s been made. 1T the
defhulting party ils to pay he required advance payment, the non-defoulling pnrties may pursue any of (he remedies provided
in the Article VI1LD. or any other default remedy provided elsewhere In this ug}:cmcnt, Any excess ol unds advanced remiining
when the operntion is completed and all costs have been pald shall be promptly returned (o the advincing parly.

5. Costs_ond Allomeys' Fees: In the evenl any parly i required to bring legul proceedings 1o enforee any (Innncinl
obligation of n party hercunder, the previlling purty in sueh action shull be entilled lo recover nall eourl cosis, costs of
collection, nnd o reasonnble stlorney's fee, which the lien provided for herein shall nlso secure,

E. Rentals, Shut-in Well Paymen(s and Minimum Royalties:

Rentals, shut-in well payments od minimum royalties which may be required wnder the terms of any leage shall be paid
by the party or poties who subjected such lense ta this ngrecment al 15 of iheir expense. [ the evenl lwo or more parlies
own and have contributed inlerests n the same leose lo this agreement, such pacties may designate one of such parlies to
make said payments for and on behall” of ull sueh porties.  Any party may request, ond shall be entitled-lo reccive, proper
evidence of all such pnyments.  In the event of fuilure to make proper pnyment of any rental, shut-in well puyment or
minimum roynlty through misteke or oversight where sueh puyiment is required fo continue the lease in foree, any loss which
results from such non=payment shall be borne in aceordonee witl the provisions of Article 1V.B.2,

Operalor shall notify Non-Operators of the anticipated  completion o a shut-in well, or the shutiing In or relurn o
preduction of a producing well, at least five (5} doys (exeluding Satuedny, Sunday, amd fepal holidays) prior to tuking such
action, or ol lhe earliest oppertunily permiited by circumstances, bul nssumes no Lobility for ilure to do so. In the cvenl of
fullure by Operator o S0 nolify Nen-Cperators, the loss of any lesse contributed hereto by Non-Operatars for failure to mnke
timely payments of iy shutsin well payment shull be bome joinily by e parties hereto under the provisions of Article
VB3
I, Taxes:

Beginning with the first calendar yenr afler (he effective date lercof, Operutor shall render for ad vilorem taxation ull
projerty. subject (o this ogreement which by law should be rendered for such toxes, and it shall pay all such taxes assessed
thereon before they become delinquent.  Prior to the rendition date, cuch Man-Operator shall furnish Operator informalion ns
to burdens {lo include, but not be limited to, roynities, overriding royaliies and produstion payments) on Leases nnd Oil und
Cing Interests contributed by sueh Non-Operator.  IF the nssessed valuation of any Lense is reduced by rensan af ils heing
subject (o outstanding excess royalties, ovemiding reyalties or production poyments, the reduction in ad valorem tnxes
resulting therefrom shall inure lo the Lenefit of the awner or owners of sueh Lease, and Operntor sholl adjust the charge 1o
such owner or owners so s to refleel the benefit of such reduction. If the nd volorem laxes nre hused in whole or in par
upon separsie valuntions of cach pary's working interest, then notwithsianding myihing to the contcary herein, charges 1o
the joint account shull be wade and paid by the parties hereto in accordunce with the (nx volue pencrted by ench pirly's

working int th ernlor shull bill (he other portie Lmlr oporfiongle shires of all 1 i
[ [df(? u{\\.c\:r.)l lme nu prl lyilr’ms‘ﬁsal lt[ 1'ru‘r] 1:L||l il” Drsu 11|r|[1l"$|[ ’“ﬂ’sﬁ..l llle :ul:]n;tn)r

atn
m‘;é‘éd‘tﬂl&”‘ illlt Fitd in n:curdhnfn?\;ilf: IT\ h{mﬂ[& Ll[Il 1y and all tnies (o such pro uc:t (] c cept for ury nid uH e \l:l oreim
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IT Operator considers wny 10X nssessment improper, Operator wty, of its diseretion, protest within the tine wnd mymner
preseribed by law, nnd prosecute the protest to a Finud determination, unless afl purties agree fo nbandon the protest prior Lo (inal
determination,  Durlng the pendency of sdministzative or Judicial proceedings, Operator may eleet to pay, under protest, ol such fixes
and mry nlerest and penally. When any such profested nssessment shall have been funlly detenmined, Operator shall pay the s for
the joint aceount, tegether with any inlerest and penalty acerued, md the tolal eost shall then be ssessed npoinst the parties, and be
paid by theny, a3 provided in Exhibil 'C."

Ench party shall pay or enuse to be puid all production, severanee, excise, gathering wid other wxes impesed upan or with respect
(o the praduction or handting of such parly's share of 0il ind Gas produced under the termis af this nereement.

: ARTICLE VUL,
ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST
A. Surrender of Lenges: .

The Lenses covered by this agreement, insalir ag they embrice acreage in the Coniracl Area, shall ngt be surrendered i whale
or I part unless all parties consent thereto,

However, should nny party desire 1o surrender its Interest in nny Lease of in my portion thereof, such party shall give written
notice of the proposed surrender o all partics, and the: porties ta whom sueh notiee s delivered shull have hirty (1) days nfler
delivery of the notice wilbin which to notify the party proposing the surender whelher hey elect to consent thereto,  Faiture of o
party 10 whom stch notice is delivered to reply within snid 30-duy periad shall constitute n consent o the surrender of the Lenses
deserilied in the notice. 17 all parties do net agree or ¢onsent thereto, the parly desiring to surrendec shall assign, without express or
implied warrunly ol thile, o)l of its interest in such Lease, or portion thereof, and uny well, material and couipment which may be
loeated thereon and any rights fn production thereafler secured, (o the partics nol consenling to sueh surrender, 17 the inerest of the
ussigning party is or includes wy Ol and Gns ITnterest, the nssigning party shall exceule mnd deliver to the party or parties not
congenting 1o such surrender an oil md gns lense covering such Oil nnd Gas Interest for o tenn of one (1) year nnd sa long
Uhercaller as Of and/or Cas is produced Trom the land covered thereby, such-lease—{o-be-on-tho-Tonm-attachod-heroto-ng-Exhibi-2e
Upon such nssignment or lease, the assigning parly shall be relieved from nll abligations therenfler nceruing, bul nol theretolore
neerued, wilh respeet to the fuferest nssigned or fensed und the aperation ol nny well aitributuble thereta, und the nssigning party
shill hitve nu further fwterest in e nssigned or Tensed premises and 113 equipment wnd produetion offser than the royalties retuined
in any lesse mnde under the terms of this Artiele, ‘The parly assignee or Jessee shall puy io the parly nssignor or lessor Uhe
reasonable salvage value of the Intlers foterest i iy well's safvable materinls and equipment attributable o the assigned ar lensed
aerenge, The value of all salvable materinls nud equipment ghall be determined in secordnee with he pravisions of Exhibit "C," lesg
the cstimuted cost ol sulvaging and (he estimuted cost of plugging and abundoning nnd restoring (he surfice,  If sueh volue is less
than such cosls, then the party nssignor or lessor shall pay to the pasty nssignee or lessee the wnount of such deficit,  [7 he
nssignient o lease is in favor of more than one party, the inferest shall be shared by such paetics fn the proportions that the
interest of eueh bews o the totol interest of ol sueh parcties.  If the interest of the parties fa whom the sssignment 15 10 be made
virrles nceording ta depth, then the interest nssigned shall similacly reflect such varfanees.

Any ussignment, lease or surrender made under this provision shall ot reduce or change e assighar's, lessar's or surrendering
party's interest 08 it wos imntedinlely before the nssignment, leuse or surrender in the balance of the Contrnct Aren: ind the nereage
ussigned, leased or surrendered, and subsequent operations thereon, shall not tereafler be subject fo the lerms and provisions of this
agreement bul shall be deened subject 1o an Operating Agrecment in the form of this agreenent.

BeRenewnl-ni-Extension-ol-lensest

——H-my- prrty-seotires-n-renssenl-ar-replueement-oFan-Sil-ind-Gas-hease-or-Inturest-suljest-ta-this=sareemont=then—all-olher-partics
Ehﬂu-hh‘-l\mi"Od-p[ﬂlll[!l]_‘f—“pI.II!"'ﬁH@I'I-ﬂB€|lI{Sl'ﬁurl—CIr-;-—‘r|-|I\G—Dnm}--'jF-(I,—ﬂ!pInEu|'n.!i'lI—!-_e:lsn-[(IL'o|'|-hnfﬂm—e_\‘i][rnliun—ur—{lll-q:ﬂslh|g—Lﬂﬂ.ﬁo;
prompily-upon-expiration-o Hhe-esisiing-Lease—Tio-parties-nati fied-shall-have-the-righl-lor-n-period-o F-thirty—430)-days-followiig
delivery-of-sucl-noticv-in—ehicli-1o-elesk-la-pueticipnte-in-the-swnarship-o Ethe=senewnl-ar-replneament-kouse—insufar-ns-guehi-Lonso
affects—lnnds—within-the-Eeniret—Aren=by=puzing—le-lhe—pary—who-noquirod=it-ihoir—praperionaie—ahires—o [thi—noquisition—cost
ullnul|ted—tn—thnl—phrl—nl'-s|iull4=ansu—wi:hiu~|fae-@onlnmt—.-w:i,'—whiul:—srmt|~'be.fn-pmpaniun-m-mu-men.'u,r.a—a|um-n|.-|l|m4imu_hy—um

;1||Hiu5-i|1—ll1u—Gl}rllrtl0E-v"rNih—l'_"-tl|.=|!—p(uEy-—wI\nnjmr‘.iGJ;1l‘\(us—ln—{Ile—|)url,‘hll..'lcﬂﬂl'-ﬂ-mlmwul-ur—mf" mant-1. Tiill-be—givon—un
nssignment-af-its-praportionate-inierest-thersin-hy-the-aequiring-pary:
—H-same-but-less-lhni-all-aFthe-paries-elosi-ta-parieipate—in-the-purelase-of el plaeen ! -shnl-L ned

by-the-purties-who-clost-to-participate-thereingin-u-ratio-besed-upon-the-relntianship-o i respeetive-pereentige-ef-partiipaiion-in
the—Contriot=Area—to—ilie-nagrogile—o ~lho=| (ages—oF-partieipntion~In=the~Cantrast—Araa—a (~all-partles=particiuting—in—the

purehase-oFauch-renewal-orreplaeement-Lunse—7he-nequisitian-efa-renewal-or-roplac 1L Dyy-any ll-sltho-portios-eroto
ahall=tiot djustment-sf-the-Inlerests-al-the-prtes—stated-i-Ex bt Abul-any-renewal-or-replasomeni-Luise-in-which

Iess-{han-all-pardes-elost-le-parieipale=shll-nol-be-subject—ta-this-agreament=bnt-sholl-be—loomed-sibjeci-to-a-se parile-Oporaling

Agreement-in-the-lomi-o Fliisagreemonty
——IT~II10-E||ler@sE!.—o!'—(hLl—pul-lil:H||--lhu-Gnnlrm;l—Arm—vury—nneafding-io-t.iept[h—uwn—llwip—ﬁgh!—lu—pnr{iuipnlu—pmparﬂmune!y—iu
renawil-orieplicement-kenses-imd-theirrght i i taFinterestshall-also-re Aostsueh-depth-varianoes,
—Fhe-provisions-aFhis-Artieloshall-npply-lo-reewal-ar—replacoment-lzenses-whetier hoy-are—far—the-cntie-Interest-vovered-hy
1 piring-l ly-ti-portian=oliis-nroi-ar-an-inlerest-iheroin—any-renewill-u e-rapl ii-lense-taken-before-the
ospiration-of-its-prodecossor-Lonseror-inken-or-catricied-for-ar-heseming-u foatvoswithin-six-(8)-menfis-afemthe-expliatian-e -the
existing-lenseeahnll-be-subjoct-lo-this-provision-so-leng-ns-{his-ngreement-is-ln-e Meot-nl-tho-imeol=such-nequisiifon-or-ut-the=thie
{he-renewal-ar—replaeement-Lease-becomes—effoetlve—bil-any—L laken-or-ponirmeled—{or—nara—ti i={63=moniha-nNor-ihe
expimilon-o Fon-exisling-l-oaso-shull-nol-he-deemed-a-renowal-or-replocement-kease-nnd-shall-not-he-subjeat-io-the-provisions-o -ihis

agreaments
—The-provisions-inhis-Anticloshatialse-heappliable-lo-uxtonsions e £Oil-and-Gus-henses:
C, Acreage or Cosh Contrihutions:

While this ngreement is in {oree, il wny party contructs for u contribution of eish towards the drilling of o well or any other
operation on the Contract Aren, snch eontribution shull be paid ta the party who conducled the drilling or othier operatlon und shall
te npplicd by it against the cost of such drilling or other operation.  H-ihe-gontributian-be-in-the-form-of-norenge-te-piy-to-whem
the-ganiribution-is-made=shall-promplly-ender—an-assignment-af-the-noren gewilhuul-wirraniy-a de—to-tho-Rrillinpg=Pariesin-the
praparions=said-Brilling-Paries-shared-ho-vost-ef-drilling-the-well-Suoh-nereage-shull-hoeamo-a-separale-Eantmet-Aren-ind;-to—the
extent-possible—he-goveraed-hy-provistens—idontienl~to-this-agrecmente—LGaeh-parig—shali-promptly—notif-all-olher—parivs—efany
nerenge—ar—onsh—gontsibutions-it-mny—oblain-in-suppari—al-any—wel—or—any—ather—aperation-en—the—Conlrael-Aren—To—nhave
prnvisiathnlHllso—he—uppl\cnhlw—lta-upnanI—FIgIua-m-eum—uurwgo-numi:Jo-mo-Ganlraex—Amn-wl|lu}1-;;re-in..sup|mn-gf_w11_.;in‘nod
inside-Gontrael-Aroi:

o fipd
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1 any—party—conlroE—for-any ideration—relating—ta—disposition=of-sush-parys—share—o~substances-produeed=hereunder;

such-eansidorationshallnobbe-deemed-n-uontribution-us-contemplated-in-this-Artiele e

1. Assignuient; Maintennnee of Uniform Tnterest:
——For-he—urpese—ot—inaintining—uniferniiy—of-ownership=i—the—Eontract—Aron—in—lhe=Bil-ani-Gns—kenses—Bil—und-Gas
|II(|}t‘1}S'.!;|—\\‘clIgrl.'ql.lipmeuI,—clllr.l—prﬂr.iuuliBu—ealgcrlzll—hy—lhls—-tlgruulll0nl-|1u—|iuFﬂf—shl|"—5e}l,—~0l1ﬂlill\hﬂl‘r—(mﬂ5|h|’—Br—illukﬂ—ﬂlhﬂl’

disposion-alits=intorost=in=the-Qil-and-Gna—leases {-Oil-tid=Gng=Interosts—embrazed—wvithin-the-Centrg =Area-or-in—wells;:
eqllipnlen[-rln.l]-prﬂdlllilinIl-llr'l|_esHIIE[HﬁEpI}ﬂiﬂéIHm’L‘lﬁ-EilhEﬁ
I-the-entire-iniorestaLilie-pary=innll-Sil-nnd-Gos-Leases-Oil-and-Cas-Inleresiswells-enuipmentund-produgtion;

it equl-undivided=-p (=0 f-the—partys—preseni—inieresi—in—all=-Gll-ond—Gus—keases—Oil—and—Gas—Inlerests—wells;
juipment-and-preduction-ivhe-Contrmol-At

Every sile, encumbrance, transfer o ofher disposition mude by nny parly shall be made expressly subject (o (his ugreement
and shall be made without prejudice o the right of the other parties, and my transferee of an ownership Inferest in any Oil and
Gas Lense or Interest shall be decmed n parly to this npreement o8 to the interest conveyed from und after the elfective date of
the transfer of ownership; provided, however, it the other parties shall pot be required to recognize any such sule,
cncumbrance, tmnsfer or other disposition for any purpase hereunder until thirty (30) dnys afler they have réccived o copy of the
instrument of transfer or other satisfictory evidence thercol fn writing from (he transferor or transfecee, No assignment or oller
dispositien of inlerest, by a party shall relieve such party of oblizations previously incuered by sueh party hereunder with respect
o ihe inerest transferred, including without limitation ihe obligntion of a pary to pay oll costs attributable to an operation
conducted hereunder in which such parly bns ngreed (o participale prior o making such assignment, and (he lien and security
interest printed by Artiele VLB, shll eontinue te burden the interest transfimed Lo seeure puyment ol any such elligations.

IT, at uny time the interest of any party is divided nmong mnd owned by four or more co-pwaers, Operalar, nf its diseretion,
may require such co-owners Lo appoinl o singlé truslee or agent with full authority lo receive notices, fpprove expenditures,
receive billings for and approve amd pay such parly's share of (he joint expenses, und o denl genernlly with, and with power 1o
bind, the co-owners of sueh poriy's interest within (he seope of the operations embraced in this agreement; however, all such co-
owners shall have the fght (o enter Inio gnd execute nll contrncls or agreements for the dispositien of their respective shares of
the Oil and Gas produced from the Contract Aren and they shall have the right lo receive, sepnrulely, payment of the sale
proceeds tereol,
£ Walver of Rights (v Partition:

IT permitied by the faws of the stale or sinles in which the properly cavered hereby is located, each porly herelo owning an
undivided interest In the Contract Area wuives any and nll rights it may have to partition and have set pside to it in severally its
undivided fnterest therein, '

E-Peefersntinl-Right-to-Rurchnse:
E—{OpHennl-Cheel-Fapplicabios)

——Sheuld-any—porty-dusire-ta-sell-l-sr-ony—pori-sf-its-intorost ler—this-ngreemen l—or=its=righis-nnd-interesis=in-the—Conlrmet
Arenr-it=shall-prampty-give—written—natice—a-the—olher—partios—with—{ull-infarnation ing—lis—propesed-dispesidan—which
shall-include-1i f-addy {~le-prospeetive-trans feree—{asl I=be—rendy—willing=and=ablo=lo=purchasod=the-purehuso

prive—a-legul—deseriptian—suffieient-to-identiy—the-property; |-all-athier—teris—ai=tl ffer—Tho-otherpart hall=then=hove—an
aph‘unnl—pr-inr—r-igl|!,—l'nr—n—per—;'nd—n['—[m‘|—l(-lQ}—duﬂ:—ul‘ler—ihu—nuliou—i;—duliwrod;—lu—puFalu|§0—~l'ur—l||\!4Inluduuolwil.l‘.‘rtll.il.al\.—au—llla
sima—lerns—ind—eonditians—the—inlervet—syhich—the—uthe r—pary—proposes—to—selli=ond—iF-this—aptienal=tght=i Iseth—the
purchasing-partiog=shnll-shire-the-purchased—interest—in-the-proport ons=tliit={ha=inlerost-of~eosh=hanra=to-the—total-interast-of~all
purohnsing—pmIia&rul-lewwar,—ihnrwuhnFl—bu—na—pnel‘opuuiimlqlghHa-pur@hnso-llmllmwﬂses-\w|n.'ru-xmr—smri:,'-wisltos-io-nmngngu

ils=interests—orto=trans feetitfo~to=ita=interests—a-ils {gageo=In=Heu-ofarpumsuiant=to—loreelasure-al~a-morignge-o~its=literests;
or-la-dispose-of-is-in by-imerger; ization; lidatden~amby-sale-af~oll-or-sul tinlly-ntl-eiE-Qil-anl-Gas-assels
la=any—piriy—o-by—trins eel=iis— 51 subsidinm—er-pirant niny—a-to-ti-subsiding—s Fa-parent-compuny—ora-uny
comping-inavhish-=syeh-possawn Jorit-altieslack: o )

ARTICLE IX,

INTERNAL REVENLUE CODE ELECTION

If, lor federnl income inx purposes, this pgreement ond the operntions hereunder pre regarded ns n portnership, and i the
parties have not othenwise ngreed lo fonn o (x partnership pursuani—a—Exhibit—G"—or—ather agreement between them, each
party thereby alfecied eleels (o be excluded from the npplication of all of the provisions of Subehapler "K," Chapler 1, Sublitle
"A" of the Internal Revenue Cade of 1986, as nmended ("Code"), as permilted and nuthorized by Seetlon 761 of the Code mnd
the regulations promulgated tereunder,  Operntor is authiorized and direeted to exceute on behall of encli party hereby nffected
such evidence of this election us may be required by tie Seeretary of (he Treasury of the United States o the Federal Internnl
Revenue Service, Including specilieally, but not by way of limitation, all of the retucns, sinfements, and the data required hy
Treasury Regulution §1.761. * Should there be any requirement (hat each party hereby affected give friher evidence of this
election, cach such party shall execute such documents and Murnish such other evidence as may be required by the Federnl Internnl
Revenue Serviee or ps may be neeessary 1o evidence this eleetion. No sueh paty shall give any nollees or ke any other aclion
Inconsistent with the clection: made hereby,  [F any present or Nitwre fncome oy Inws of the stale or states in which the Contract
Aren is located or ony future Income (ax [mws of the United States contuin pravisions similar o these in Subchapter "IC," Chapler
1, Subtitle "A." of the Code, under which an election similar to thot provided by Section 761 of the Code’ is permitted, cach party
hereby affected shall moke such election as may be permited or required by such lnws,  In making the foregoing election, ench
such party states that the income derived by sueh parly from operutions hereender eon be ndequalely determined without the
computation of partnership taxable income.

ARTICLE X.
CLAIMS AND LAWSUITS

Operntor may sellle any single uninsured third porly dumage claim or suit arising from operations hereunder if the expendilre
does nol exceed Fiftv Thousant Dallars (5_50,000,00 ) and il the pryment is in complele setlement
of such cloim or suit, If the amount required for setllement exceeds the above amounl, the parties Nereto shall nssume ond ke over
the further handling of the clnim or suil, unless such authorily is delegoted la Cperator, All costs and expenses of huidling seliling,
or olherwise discharging such clnim or suit shall be at the joint expense of the purties participating in the operution rom which the
clnim or suit arises.  IFn claim is mode ngains( any party or iF any porty 13 sucd on account of ony mudter arlsing from operutions
Dhereunder over which such individual hos no control beeause of the rights given Operator by 1his agreemenl, suel party shall
immedintely notily all other parties, and the claim or suil shall be treatee us any other eloim or suit involving operations hereunder,
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ARTICLE XL
FORCE MAJEURE

IFany purty is rendered unable, wholly or In purt, by force minjeure (o carry ot ils obligations under this agreentent, other
than the oblipation to indemnily or muke moncy payments or Niroish security, thot porty shall give to ol other parlies
prompl written nolice of the force mojesrs with rensonably fall prsticulirs conceming il (hereupen, the abligations of e
parly giving (he notice, so far ns they ure affected by the force mnjenre, stull be suspended during, but no longer than, the
continunee of the foree majenre. The tenn "foree migjeure,” o5 here emplayed, shall meay an aet of God, sirike, Iockout, ar
olfier industeinl disturbance, acl of the public enemy, war, blocknde, publie riot, lizhtening, fire, starm, Mood or oiber net of
talure, explosion, governmental action, governmental delay, restraint or Traction, utnvailobility of equipment, and my other
cange, whether of the kind speeifienlly enumernted pbove o ollierwise, which is not rensonnbly within the control of (he party
¢l lIETII!\g EI.I!DEI!]{OI‘.

The alfeeted party shall use msbnnblu dn[ngunc lo remove (he foree mujewre situnlion as quickly s pracicable, The
requirement (hat any foree mofeure shall be remedied with all rensonable dispatel shall not require the setifement of strikes,
lockouts, ar oiher labor difliculty by the pariy involved, contrary to its wishes: how all sueh difficnities shall be handled shall
b entirely within the diserction af the oty eoncerned.

ARTICLE XIL
NOTICES

All nolices anthorized or required between the parties by any of the previsions of (his agreement, unless othervise
specilicnlly &nf‘g{ﬁdﬁuﬂm‘h hc.[, !n”\(\l iiin E“m]d (Ic! [nd I Jacrmu Im—ﬁh United States mmil, courier service, felegram, tolex,
Iultcn[)iur—nl'—nily—allle ——Iuamll':uiu}immnht } pcr.lgll'—l_l';::‘.c%;(i[ llﬁrﬁt.ém]!r]r‘é:':n” ?'n;ﬁ oddressed to such parties ol he addresses listed on
Exhibit *A." Al telephone or oral notices permitled by this agreement shall be confirmed mmedintely (herenller by written
votice.  The originating notiee given under any provision hercol shall be deemed delivered only when received by (he party to
whom such notice is directed, and ihe (ne for sucl ety to deliver any notice in response (hereto shall run from the dnte
the origimting nolice is received.  “Reeeipt” for purposes of this agreement with respeel too wrillen notice delivered hereunder
shall e aetunl delivery of the notice to the nddress of the parly to be notified speeified in occordmce with this agreement, or
lo the telecopy, faesimile or telex maching of such purty. The sccond or any responsive natice shall be deemed delivered when
deposited in the United Siaes mail or at the offiee of the couricr or (elegraph service, or upon imnsmitial by telex, telecopy
or fuesimife, or when personnlly delivered o the purly to e notified, provided, it when response s required within 24 or
48 hours, such response shall be given omlly or by lelephone, (elex, lelecopy or olher faesimile within such neriod” Eneh parly
shall have the right to change ils nddress ot any thme, and fom e to time, by giving wrilten notice thereol (o all other
parties. 1T a party Is not ovailable fo receive notice orally or by felephone when a parly uttempls to deliver o notiee required
to be delivered within 24 or 48 hours, the notice mny be delivered in writing by any other method speeified herein nnd, shall
be deemed delivered in the sume ninner provided above for ¢ any responsive notice.

ARTICLE X111
TERM OF AGREEMENT

This ugrecment shall remnin in il force and effect os ta the O and Gus Lenses andéor Ol und Gos Inferests subject
hereto Tor the period of time selecled belaw; provided, however, na paely hereto shall ever be consined a5 having my right, 1ile
or inlerest in or to wny Lense or Oil and Gus Interest contributed by any other party beyond the tenn ol tis npreeinent.
E—-gntion—to—b—So—long—as—any—of-ihe—0il—nd—Gas—konses—subjoct—to—this—ngreament=remal n—or—are—eonkbnusti—in

farae ns-lo-ony parofthe-Contraet-Area-whether-by-preductionsestonsionsenowal-ar-atherwise:

Option_Mo. 2: In the event the well deseribed in Article VLA, or-tiy=subseqioni—swvell f'dnllul under oy provision
of his ngreement, resulis in the Completion of a well a5 a well eapable of produciion of Qil wller Gas in piying
quantities, this agreement shall eenlinue in foree so long s mny sueh well is copnble of production, md for
udditional perod of _ 180 days  therenfler; provided, however, 1 pror o the expiration of  such
additional period, one or more of the purtics Iicrelo nre engnged In diilling, Reworking, Deepening, Sidelrcking,
Plugging Bnck, testing or ultempling to Complete or Re-complete a well or—wells hereunder, this ngreement shnll

continue in force wntil such opertions have been compleled and iF production results therefrom, this ngrecment
shall continue in force s provided herein.  In the event the well deseribed in Anfele VLA, ar-uny—subsaynent-well
driled  hercunder, resulls I a dry hole, und no ather well §s cupable of producing Qil andfor Gas from the
Contrnet Arca,  this  sgreement  shall  leomingte  unless  drilling,  Deepening,  Sidetracking, Completing,  Re-
completing, Plugging Bucl or Rewarking operations are conmenced within __Oue Humdyved and Elbiv (IR0 duys from the
dute of abmdonment of said well,  “Alandonment” Tor such purposes shull menn either (i) o deeision by all porties
not to conduct any further operations on the well or (i) the clapse of I1BD duys from the conduet of any
operations on the well, whichever first accurs,

The terminution of this agreement shall nol relieve uny party hereto [rom ony expense, liubility or olber obligation or any
remedy therefor which hns acenited or attuched prior (o the dale of such termination,

Upon termination of this nereement ond the sutisfaetion of all obligntions hercunder, in the event o memorandum of this
Operating Agreement hns been filed of record, Upernlor is outhorized to file of record In all neeessary recording olliees a
notiee of termination, and each parly herele ngrees lo exceule such a notfee of termination ns to Operalor's inferest, upon
request el Operntor, if Operator has sntisfied all fts finineial obligntions,

ARTICLE XIV.
COMPLIANCE WITH LAWS AND REGULATIONS
Ao Laws, Repulations nnd Orders:

This ngreement shull be subject o the applicable lnws of the state in which the Contract Aren s locnted, to (he volid rules,
regulations, and orders of any duly constituted regulatory bhody of said stote; and to all other applicable lederal, stole,
nnd Tocul fuws, ordinmmces, ey, regulitions nnd orders,

B, Governing Laws:

This agreement and all malters perinining hereto, fuetudlug but nol Hmited o matiers of perfornuiice, noi-
pecformance, breach, remedies, procedures, rights, dutfes, and fnterpretition or construction, shall be governed and
determined by (he Inw of the stale In whicli the Contruet Areu {5 loeated, T the Contract Aren Is In hwo or more siafes,
the lnw of the siate of Calorado shall povern.

C. Regulutory Apencies:

Nothing herein contnined shall grnt, or be constued to grant, Operntor the right or authority to waive or relense sy

rights, privileges, or obligntions which MNon-Operators may have under federal or stute liws or under rules, regulotions or
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arders pronmilgaled under such laws in relerence (o oil, gas and mineral operations, eluding the locntion, operation, or
produetion of wells, on tracis ofTsetting or ndjacent to the Contruct Aren.

With respeet to the operntions hereunder, Mon-Operators agree to relense Cperator {rom any and all losses, duniages,
injuries, claims ond causes of nction arfsing out of, incident 1o or resulting direelly or Indireetly from Operator's interpretation

or opplication of rules, rulings, repulstions or orders of the Deputment of Encrgy or Federal Energy Regulntory Commission
.or npp g8, repu i

or predecessor or successor agencies 1o e extent such interpretation or appliention was made In poed fith and does rot
constitule. gross negligence.  Ench Won-Operator (urlher agrees 1o reimburse Operator for such  Non-Operntor's share of
production or any refund, fine, levy or other povernmental sonction thal Operator may be required to puy 15 o result of such
an incorreel intérpretation or upplication, together with inferest und penalies thercon owing by Operator ns a result of such
liieorreet interpretution er application.
ARTICLE XV,
MISCELLANEQUS

A, Exeeuntion:

This agreement shall be binding upon esch Non-Operfor when this agreement or n counferpart thereof has  been
exceuled by such Mon-Operntor and Operator notwithstanding that this sgreement s vot then or (hereafler executed by all of
(he parties to which it is tendeced or which are listed on Exhiblil "A" as owning an dnterest in the Contmet Aren or which
awn, in fact, m inferest in (he Contract Aren.  Operafor mny, however, by wrillen notice lo all Mon-Operators who have
become bound by this ngreement s aforesnid, given ot ony time prior o the netual spud date of the Initinl Well but in no
cvent Juter than five days prior to the dale speeified in Article VLA, for commencement of the Initial Well, terminale this
agreement if Opemlor in its sole discretion determines that there s insullicient participation 10 justily conunencement of
drilling operations.  In (he event of such o lermination by Operatar, all further obligntions of the parties hereunder sholl cease
03 of such tenpination,  In the evemt any Mon-Operntor hus ndvanced or prepnid any share of drilling or other cosls
hereunder, all sums 50 advaneed shall be returned to sueh Non-Operator without interest. In the event Operalor procecds
with drilling operalions for (he [nitink Well withaut lhe excculion hereof by dll persons listed on Exhibit "A* ps laving a
current working interest fu such well, Operator sholl indemnily Non-Operators with respect 1o all costs Incurred for the
fnitial Well which would have been eharged to such person under this agreement i such person had execuled. the same qnd
Operntor shall receive all revenues which would have been received by such person under this agreement iF such person had
executed the snme,

B3, Successors nnd Asslgns:

This ogrecment. shall be binding upou and shall ipure to the benefit of the pacties hereto oand thelr respective eirs,
devisees, fegal representolives, successors and ossigns, ond (he lerms hercol shall be deemed o run with the Leoses or
Interests ineluded within the Contrael Afen,

C. Counferparis:

This instrment may be executed in any number of counterparts, coch ol which shall be considered un original lor all
purposcs.

1, Severability:

For the purposes of assuming or rejecting (his agreement ns an cxeculory confraet pursusnt (o federnl bankrupley laws,
this agreement shall not be sevecable, but rather ‘must be assumed or rejected in ils cnu‘my, mul the Rilure of any party (o
this agreement to comply with nfl ol its nancinl obligations provided heeein shall be a materinl delault,

ARTICLE XV1,
OTHER PROVISIONS

Othier Peovisions atnelied hereto nnd by veference made n part hereofs

17~



ARTICLE X1
OTHER PROVISIONS

ARTICLE J, DEFINITIONS CONTINUED

AL 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, including any
directional drilling costs. An AFE for a Horizontal or Multi-lateral Well shall clearly stipulate that the
well being proposed is n Horizontal or Multi-lateral Well and shall include all Campletion operations [or
the proposed Horizontal or Multi-lateral Well,

D. The term “Deepen” shall mean a single operation wherely the well is drilled to an objective Zane
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. When used in comection with o Herizontal ar Multi-lateral
Well, the term “Deepen” shall mean an aperation whereby a Lateral is drilled to n horizontal distance
greater than the distance set out in the well proposal approved by the Consenting Parties, or to a
horizontal distance greater than the horizontal distance to which the Lateral was previeusly drilled,

G. The term “Drillsite” shall mean the Qil and Gas Lease or Oil and Gas Interest on which a proposed
well is to be located. The term shall include both the surface location and bottomhole location, unless a
contrary intent is indicated, When used in connection with & Horizontal or Multi-lateral Well, the term
“Drillsite” shall mean the surfnce loeation and the Qil and Gas Lenses or Oil and Gas Interests within the
spacing unit on which the wellbore, including all Laterals, is located.

H. The term “Well” shall mean the well to be drilled by the parties hereto or any substitute or
replacement well defined as well to be drilled in place of or in lieu of the proposed well limited to the
terms of this agreement) as provided in Article VI.A., and shall be limited to the welllbore of such well.
The term “Well" and “well” may be used interchangeably in this Agreement. :

N. The term “Plug Back™ shall mean a single aperation whereby a deeper Zone is abandoned in order ta
alempt a Completion in a shallower Zone. When used in connection with a Horizontal or Multi-lateral
Well, the term “Plug Back™ shall mean an operation to test or Complete the well at a stratigraphically
shallower Zone in which an operation has been or is being Completed and which is not within an existing
Lateral.

Q. The term “Sidetrack” shall mean the directional contrel and intentional deviation of the well from
vertical so as to change the bottom hole location unless done (o straighten the hole or drill nround junk in
the hole to overcome other mechanical difficulties, The term shall not include initial operations in the
Well which may be drilled as a directional well. When used in connection with a Horizontal or Multi-
lateral Well, the term “Sidetrack™ shall mean the directional control and intentional deviation of a well
outside the existing Lateral(s) so as ta change the Zone or the direction of a Laleral as originally
proposed, unless done to straighten the hole or drill around junk in the hole or to overcome other
mechanieal difficulties. : " g ¥ :

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

3. 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 deviation, and within the
objective formation, to Total Measured Depth,

T. The term “Ilorizontal Well” shall mean a well containing a single Lateral which is drilled, Completed
or Recompleted in a manner in which the horizontal component of the complete interval (1) extends at
least ane hundred (100°) feet in the objective formation and (2) exceeds the vertical component of the
completion interval in the objective formation,

U. The term “Multi-laternl Well” shall mean a well which containg more than one Lateral which is
drilled, Completed or Recompleted in a manner in which the horizontzl component of the completion
interval of each Lateral (1) extends at least one hundred (1007) feet in the objective formation(s) and (2)
exceeds (he vertical component of the completion interval in the objective farmation(s).

V. The term “Total Measured Depth”, when used in connection with a Horizontal or Multi-lateral Well,
shall mean the distance from the surface of the earth to the terminus of the wellbore, as measured along
the wellbore, Each Lateral taken together with the common vertical wellbore shal] be considered a single
wellbore and shall have a corresponding Total Mensured Depth. Notwithstanding the foregoing, in the
case of a Multi-lateral Well, if the production from each Lateral is to be commingled in the common
vertical wellbore then the Laterals and vertical wellbare shall be cansidered collectively as ane wellbore,
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When the proposed aperation(s) is the drilling of, or cperation on, a Horizontal or Multi-lateral Well, the
terms “depth” or “total depth” wherever used in the Agreement shall be deemed to read “Total Mensured
Depth™ insofar as it applies to such well.

W. The term “Vertical Well” shall mean a well drilled, Completed or Recompleted other than a
Horizontal or Multi-lateral Well, ’

ARTICLE V.

OPERATOR CONTINUED

A. Designation and Responsibilities of Operator - Additional language added:

MNotwithstanding the foregoing, under no circumstances shall any party be liable to ancther party for
punitive damages, consequential damages, loss of profit, penalty damages or other indirect or unloreseen
damages, either in law or in equity, arising from performance or operations under this Agreement,
However, nothing herein shall eliminate the right of a party to collect consequential damages accruing to
such party as a result of another party’s default of the financial obligations under Article VILD.2 of this
Agreement.

D.(7).(d). Any information furnished to or obtained by a Non-Operator pursuant to Articles V.D.5,,
V.D.6. and V.DD.7. shall be maintained as confidential by the Non-Operator and shall not be disclosed by
the Non-Operator without the prior written consent of the Operator unless such disclosure is required by
law, Notwithstanding anything in this Agreement to the contrary, the rights of a Non-Operator as set forth
in Articles V.D.5,, V.D.6. and V.D.7. shall only apply in favor of those Non-Operator parties who are
Consenting Parties with respect to a proposed operation, until such time as the Consenting Parties are no
longer entitled to the Non-Consenting Party’s share of production, or the proceeds therefrom, attributable
to the proposed operaticn in which the Non-Consenting Parties did not participate.

ARTICLE VL
DRILLING AND DEVELOPMENT

VL(B).(5).(c). This Article V1.B.5. not shall apply to operations in an existing Lateral of a Horizontal or
Multi-lateral Well, Drilling operations which are intended to recover penelration of the objective
formation(s) which are conducted in a Horizontal or Multi-lateral Well shall be considered as included in
the original proposed drilling operations.

OTHER PROVISIONS ADDED

A. Subrogation Clause: In Addition to the other rights and remedies, the parties may be subrogated to
the rights of any party under any lien or encumbrance and be entitled to an assigniment of the subrogor’s
interest in the Contract Area,

B. Subordination Agreemenf: Prior to any party encumbering ils interest, the party proposing to
encumber its interest shall give notice to all other parties, and at the request of any other party, as a
condition precedent to any encumbrance the mortgagee, grantee or beneficiary, shall execute and place of
record a subordination agreement which recognizes the priority of the lien(s) created by the Operating
Agreement,

C. Canflict of Provision: In the event of a canflict between the pravisions of this Article XVI and the
other provisions of this Operating Agreement, the provisions of this Article XVI shall control.

D Intent of Apreement; Wellbore Specifie: It is the intent of the parties hereto that this Agreement be
limited to the wellbore of the Well identified in Article VLA, For that purpose this Agreement was
modified in part. To the extent any provision of this Agreement was not modified, and would conflict
with or otherwise be contrary to the parties” intentions, the same shall be read and interpreted in light of
the intent of the parties hereto and in a manner necessary to give full effect to the wellbare specific
limitations of this Agreement. Furthermore, notwithstanding anything contained herein to the contrary,
an election rights and/or participation rights of any party hereto shall be limited to the Zone or Zones in
which such party owns a working interest and has a right to parlicipate under the terms of the Agreement.

E, Drilling and Spacing Unit; Pooling Authority: The Drilling and Spacing Unit for the Well shall
consist of the lands set forth on Exhibit “A” (o this Agreement. To the extent any lease contributed by a
party may not authorize paoling/ unitization into the Unit described on Exhibit “A”, such party will make
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rensonable efforts to obtain an amendment (o the Lease(s) which will permit such pooling/unitization,
Each party hereto shall indemnify and hold harmless all other parties to this Agreement if any Lease it
canlributes cannot be pooled/unitized,

F. Prior Operating Agreement(s): The parties heveto agree that this Joint Operating Agreement shall

replace, supersede and be in lieu of any existing Operating Agreement covering the lands, depths and
drilling unit covered by this Agreement, limited however to the wellbore of the Well identified in Article
VELA. This Agreement shall not alter or amend any existing Operating Agreement for any other well
located or to be located on the lands covered by this Agreement,

G. Rights Suspended: For so long as the affected Parly remains in default, after notice and opportunity
to cure has been provided in aceordance with Article VILD.1., it shall have no other access to the
Contract Area or information obtained in connection with the operalions hereunder and shall not be
entitled to vote on any matter hereunder, As to any proposed operation in which such party otherwise
would have the right to participate, and has not otherwise been deemed n Non-Consenting Party to that
operation, such Party shall have the right to be a Consenting Party therein only if it pays the amount it is
in default before the operation is commenced; ollierwise, it automatically shall be deemed a Non-
Consenting Party to this operation.

H, Priority of Operations — Hovizontal Wells: Notwilhslanding Artiele VLI3.6 or anylhing else in this

Agreement to the contiary, it is agreed that where a Florizontal or Multi-lateral Well subject to this
Agreement has been drilled to the objective formation and the Consenting Parties cannot agree upon the
sequence and timing of further operations regarding such Herizontal or Multi-lateral Well, the following
elections shall control in the arder of priovity enumerated hereafter:

1. Anelection fo do additional lagging, coring, or testing;

2. Anelection to attempt to Complete drilling operations of all proposed Laterals;
3. An election to extend or Deepen a Lateral;

4. An election to kick out and drill an additional Lateral in the same formation; .
5. An election (o Sidetrack; and

6. An election to plug and abandon the Well s pravided for in Article VI.E.

It is provided, however, that if at the time the Consenting Parties are considering any of the above
elections, the hole is in such a condition that a reasonably prudent Operator would not conduct the
aperations contemplated by the particular election involved for fear of placing the hele in Jjeopardy or
losing the hale prior to Completing the Horizontal or Multi-lateral Well in the objective formation, such
election shall be eliminated from priorities hereinabove set forth.

L. Medin/News Releases: No party hereto shall, at any tine, issue to the press or other media any news
release, or distribule any information or photographs, concerning the Contract Area, without the prior
approval of all of the other parties hereto. When all of the parties have reviewed such materinl and all
parlies have approved the issuance of the material, the party desiring such release shall have the principal
responsibility for its issuance, The only olher exception to the foregoing shall be that in the event of any
emergency involving extensive properly damage, operalions failure, loss of human life or other clear
emergency, the party designated as Operator hereunder is authorized ta furnish such minimum, strictly
factual information as shall be necessary to satisfy the legitimale public interest on the part of the press
and duly constituted authorities, if time does not permit obtaining prior approval by the other parties.
Said Operator shall thereupon promptly advise parties of the infarmation so furnished.

J. Plugging and Abandoning: It is understood and agreed that where the terms "plugging and

abandening" or "plugged and abandoned” ave used in this agreement such terms shall be deemed (o
include all cosls associated with plugging and abandoning a well including, but not limited to, any costs
of remediating contamination and/or surface restoration, to the extent that such remediation and/or surface
restoration is required by the lease(s), applicable laws or regulation or by prevailing oil field practices.

K. Headings: The descriptive headings used in this Operating Agreement are for convenience only and
will not be deemed to affect the meaning of the Operating Agreement.

L. Construction: Each party has had the opportunity to contribute to the drafling of this Agreement
and/or the opportunity to have it reviewed by its lepal counsel; therefore, the parlies agree that in the
event of a dispute over the meaning or application of this Agreement, it shall be construed as if drafled
equally by the parties and no presumption shall arise favoring or disfavoring any party by virtue of the
authorship of any provisions of this Agreement.
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M. Special Seismic/Science AFE: In the event Operalor conducls a specialized analysis of seismic or
other scientific data, the costs of which are not otherwise charged to the Joint Account, Operator may
elect o send a separate AFE covering he costs of such analysis to each Non-Operator, whereupon each
Non-Operator that is also a Consenting Party, may elect, within 30 days of receipt of the AFE, to have
access (o review such analysis or interpretations, by paying its proportionate share of the cosls thereof, as
set forth in the AFE, Any analysis or interpretations contemplated under this Paragraph M shall not be
subject to the provisicns of Articles V.D.5., V.D.G. or V.D.7. An election made to participate or not
participate in an activity for which an AFE is created under this Paragraph M shall not be subject to
Article VI, B. 2. Such an election shall be independent of, and shall not affect in any way, any other
election made under the Joint Operating Agreement. Provided, however, that only those Non-Operators
who are Consenting parties in all operations governed by this Joint Operating Agreement shall have the
opportunity to participate in an activity for which and AFE is created undler this Paragraph M.

M. Damage to Reservoir/Loss of Reserves: Notwithstanding any contrary provision of this Agreement, no
party shall be liable ta any other parly for damage to a reservoir or loss of hydrocarbons that may result from
any operation(s) conducted under this Agreement, except if that damage or loss arises from a party’s gross
negligence or willful misconduet.
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IN WITNESS WHEREOF, this agrecment shall be elfective s of the _yx _day of _xxxx o XXNY

~vho-has-prepared-und-eirenlnted-this-farnrfar 1Hon-ref tand-warsants
1hat-tlm—lhrm—wns-pnihluMum—andr-wim-themnHeﬂ{-s}-&imad—belaﬁﬂduuli@a“é—khh%em-&lﬂdwedel—ﬂuﬁn
Qﬂﬂl’ﬂﬁﬂﬂ—f\ﬂl‘!BP“UN,—UHHH‘E"IHHH—EUHWHleFiiiﬁd—ﬁ]ﬁ"l}-—h}‘—l:t}FI'H&'-Q]!-A-‘Dlh‘l-‘.—lﬂB-r-NB-IGhﬂMgﬂEf—H;lQrﬂliﬂns'—-QF

medifieations—ather-than-hese-mndo-by '""”'"lhrﬁugh—-nndlm'—lnse#ien—nnd—lhat-n:u—e'leafl-y—meegniaublu-ns—ehunges-in
Articlag have-beenmade-la-thatorm:
ATTEST OR WITNESS: ; OPERATOR

Noble Eperpy, Ine.

By
Joseph [1. Lorenza

Type or print nume

Title _Attorney-lun-Fact

Date

Tax 1D or S.5. No.

NON-OPERATORS

MNable Enerpy WyCo, LLC

By

Jaseph H. Lorenzo
Type or print name

Title __Attorney-In-Faet

Dale

Tax 1D or §.5, No.
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ACKNOWLEDGMENTS

Mote: The lollowing [orms of acknowledgment are the short forms approved by the Uniform Law on Nolarial Acts,

‘The validity and elTect of these forms in any siate will depend upon the statutes of that stale.

Acknowledgment in representative eapncity:
Stde of Colorado )
City and ) 58,

I Denver )

County of

This instrument was acknowledged before me on

by Joseph H. Lorenzo ns
Atltornoy-In-Faet of MNohle Energy, [ne. 4
(Seal, iTuny)
Title (und Rank) Notary Public
My comimission expires:
Acknowledgment in representative capacily:
Stale of )
) 55,
County of )
This instrument wus acknowledped before me on
by as

of

{Seal, ilany)

Title (and Rank)

My commission expires:




Exhibit A"

Attached to and macde a pmlt of that certain Joint Operating Agreement dated xaxx xx, xxxx, by
and between Noble Energy, Inc., as Operator, and Noble Energy WyCo, LLC, as Non-Operator.

Lands Subject ta this Apgreement:

Township 8 North. Range 61 West, 6" P.M,
Section 23: All

Weld County, Colarade

Conlaining 640,00 acres+

Restrictions as to Depths, Formation(s) and Wells:

Limited to the Horizontal wells drilled to the Codell-Niobrara formation.

Parties to Agpreement and Percentape of Warking Interest Ow rership:

Noble Energy, Ine. (Operator) 00.000000%
1625 Broadway, Suite 2200

Denver, CO 80202

Phone No.  303-228-4000

Fax No. 303-228-4285

Naoble Energy WyCo, LLC 100.000000%
1625 Broadway, Suite 2200
Denver, CO 80202

Phone No,  303-228-4000
Fax No. 303-228-4285

100.000000%

Qil and Gas Lease(s) Subject to this Agreement

NEI Lense:

Lessar:

Lessee:

Lease Date;

Recorded: Book , Reeeption No.

Description:  Insofar and only insofar as lease covers the {ollowing:

Township  North, Rapge  West, 6" P.M.,

Seclion

NEI Lease:

Lessor:

Lessee:

Lense Date:

Recorded: Boaok , Reception No.

Deseription:  Insofar and only insofar as lease covers the following:
wrnshi Morth, Ranpe

Section
MNEI Lease:
Lessor:
Lessee:
Lense Date:
Recorded: Book , Reception No.

Description:  Insofar and only insofar as lease covers the following:
Township North. Range . West. 6" PM
Section

END OF EXHIBIT “A”
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ExXHiBIT*C "
ACCOUNTING PROCEDURE
JOINT OPERATIONS

Attiiched to and mude part of

Operator, nud Nobie Energy WyCo, LLC. a5 Non-Operator:

1 GENERAL PROVISIONS
IF THE PARTIES FAIL T0 SELECT EITHER ONE OF COMPETING "ALTERNATIVE" PROVISIONS, OR SELECT ALL THE
COMPETING “ALTERNATIVE" PROVISIONS, ALTERNATIVE [ IN EACH SUCI INSTANCE SHALL DE DEEMED TO HAVE
BEEN ADOPTED BY THE PARTIES AS A RESULT OF ANY SUCH OMISSION OR DUPLICATE NOTATION.

IN THE EVENT THAT ANY “OPTIONAL" PROVISION OF THIS ACCOUNTING PROCEDURE [5 NOT ADOPTED BY TIIE
PARTIES TO THE AGREEMENT BY A TYPED, PRINTED OR HANDWRITTEN INDICATION, SUCH PROVISION SHALL NOT
FORM A PART OF TIIS ACCOUNTING PROCEDURE, AND NO INFERENCE SHALL BE MADE CONCERNING THE INTENT
OF TIE PARTIES IN SUCIE EVENT,

1. DEFINITIONS
All terms used in this Accounting Pracedure sholl have the following meaning, unless otherwise expressly deflned in the Agreement:

“Adiilinte” means (or o person, another person that controls, is centrolled by, or is under common contre] with that persen, In (his
definition, (n) contral means the ownership by one person, directly or indirectly, of more than fifly pereent (50%) of (he voting securities
of n corparation or, for othier persons, te equivalent ownership Tnterest (such as pertnership interests), md (b) “person™ menns an
individuu), corporation, pactnership, trust, estule, unincorperaled organization, nssociation, or other legal entity.

“Apreement™ means the opernting ngreement, fwmout ngreemenl, or other contracl between the Parties to which this Accouiling

Praceidure is atlnched,

“Controllable Materlnl™ means Material that, at the time ol sequisition or disposition by the Joint Account, as npplicable, is so clussified
i the Material Classileation Manual most reeently recommended by the Counell of Petroleum Aceeuntonis Soeleties (COPAS).

“Equnlized Frefght™ mems the procedure of churging trangportition cost (o the Joint Account based upen the distance from the nearest
Railway Receiving Polnt te the properly, ¥

WExeludled Amount” meuns nspeeified excluded frucking amotnt imest recently recommuended by COPAS.

“Field Offee™ means o structure, or purtion of o structure, whether o temporary or penmanent instullation, e primary function of which is
la directly serve duily operation nnd maintennnce activities of the Joint Property nnd which serves us a slaging aren for direetly chatgeable
{ield personnel.

“Flrst Level Supeevision™ means these employees whose primary [unction in Jeint Operations is the direct oversight of the Operator’s
Teld employees and/or contract lubor directly employed Onesite in o ficld operating capacity, First Level Supervision functions mny
include, but re not limited to: ’

Responsibility for field employees und contract Inbor engaged i netivites it can Include feld operations, muintenmnee,
congleuction, well remedinl work, equipment mavement und drilling

Responsibility Tor day-1e-duy direct oversight of rig operations

Responsibilily lor day-to-day direcl oversight of construetion opertions

Coordination of job priorities and nppraval of work procedires

Responsibility for oplimal resouree wlilization (equipment, Malerials, personnel)

Respoisibility for meeting production and field operating expense tnrgels

Representation of the Parties in Joeal matiers involving community, vendors, repulatory agenis and landawners, ns oo incidental
parL ol the supervisor’s operating responsibilities R

Responsibility for nll emergency responses with field staff

Responsibility for implementing snfety and environnientnl practices

Responsibility for ffeld adherence to company policy

Responsibility for employment declsions and performunce appraisals for field personncl

Oversight of sub-groups for field functions such ns electrical, sufety, enviconmental, telecammunications, which may have proup
aor team lenders,

Tuint Aceonnt™ means the account showing the charges paid ond eredits reeeived in the conduet of the Joint Operations that ure la be
shored by the Parties, but does not include proceeds mtributable to liydrocarbons and by-products produced under the Agreement,

“Joint Operations™ means nll operations necessary or proper for the exploration, appraisnl, dovelopment, production, protection,
maintenance, repair, abandonment, and restoration of the Joint Property.

COPYRIGHT © 2005 by Council of Petroleum Accountanis Societics, Ine. {COPAS) =1 narmo1
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ot Broperty™ means the real and persanal property subject 1o he Agreemeat.

“Laws™ meins any Inws, rules, regulatons, deerees, wnd orders of te United States of America or any stile (hereol nnd all other
governmenial bodies, ngeneies, and other authorities having Jurisdiction over or alfecting the provisions contained in or the Iransactiong
contempluted by the Agreement or the Parties and their operitions, whether such fiws now exist or ore herenfter anwerided, enncled,
promulgated or issied,

“Mat

" muans persanal property, equipment, suppties, or consumubles acquired ar beld (o use by the Joint Property.

“Non-Operators” memns the Partics (o the Azreement eiher than the Qperatar.

ﬂ@fl‘shum.-FncHIlIE#-nmuns-pinefnnn91-5s|r-ruuu—mtd-ﬁuhsuu—de\«ulepmenbnrl'.' fuetion-systemsyand-ethersuppan-systenmssich-as-oilund
gus-himdling-Meilifes-living-quarlers-offices—sl pirornes-eleslrient-supplyequipment-and-systeng-fiol-nnd-water-st g d-piping;
huiiport.—mnrinu—clonhing—fuslnllnlim'ls-;-aamrnuniuulian-(‘:laEllIius,—mneigmiuu-uI(l;.—nnd—nzheHimilhﬁlﬁii{tlus—nuet‘smw-In-lflu—wm,!uuhor
offshare-aperations:allalwhieh-are-lovited-aflahara,

HOTEsie™ means any location that s nal constidéred On-site s defined in this Aceounting Procedure.

“On=slte’ menns on the Joint Property when in direct conduct of Joint Operutions, The term “Onesite” shull also inchude that portion of
OfiEhore-Faeilitivs—Share-Base—Tueiliies, Mbrication vards, mnd stnging arens from which faint Cperations are condueted, of other
fucilities that direetly eontrol equipment on the Joint Preperty, regardless of whether such facilities ure owned by the Joint Account,

“Operator® means the Pary designnted pursunnt fo the Agreement to conduet the Jelat Operations,

"Parties™ wemns legal entitles ignatory 1o the Agreement or (helr sueeessors and nssigns, Pacties shall be referred fo individunlly 1s
B ¥
“Party.”

“Tartielpating Tnlerest” means the percentage of Ui eosts und risks of conducting nn operation under the Agreement thal & Parly agrees,
of 15 otherwise obligated, to pay and beur,

“Participating Pary*" means a Purly that approves o praposed speration or pilierwise syrees, or becomes linble, to pay and bear o share of
the costs und risks of conducting un operation under the Agreement.

“Persunnl Expenses™ means reimbursed costs for travel nnd temporiry living expenses.

“Raifway Recelving Palit™ means ihe milhead nearest the Joint Froperty for which Treiphl rates are published, even though m newsl
railhend may not exist.

‘—lShm'e-I')‘uue--!-“ucilflleslnmnswanImru—su;mmt-ﬁmih'tlunulImlumwing—.lninl-gpunuluns-pmpidu-su||acwlaeg-:oql.pjninl_nmpnny.ny.“
roceiving—and-transship L-point-for-Mnlerulssdebarkation-pot-for-drlling I-produglion=personnel-4md-serdaas; nuttleatlan;
seheduling-and-dispatehing-eantersand-ellerassouiuted-funerens-sorving-he-Jain-Rraporty,

“"Supply Sture” means o reeopnized souree or eommon steek point for a given Malerial it

HTeehnlenl Sepvices™ menins services praviding speeifle engineering, geoscience, or other professionnl skills, sueh as those performed by
engincers, geologists, geophysicists, and technicinns, required to handle speeific aperating conditions md problems for the benelit of Joint
Operatlons; provided, however, Technleal Services shll not include those limetions specifienlly identified 15 overhend under the second
paragraph of the introduction of Section 1 (Qverfiwadd), Technicnl Services may be provided by the Operalor, Operator’s Alfiliole, Mon-
Operator, Non-Opeeatar Affiliates, ond/or third purties,

STATEMENTS AND BILLINGS

The Opesator shall bill Non-Operators on or before the Tost duy of the month for their proportionnte share of the Joint Account for the
preceding month. Such bills shall be aceompunicd by stalements that ientify the AFE (authorily for expenditre), Teuse or Fellity, and ol
chnrges and eredits summarized by appraprinte calegories of investnent and expense, Controllable Materinl shall Tie sepurilely identified
and fully deseribed in detail, er ol the Dperator’s optien, Controllable Material may be summarized by mnjor Muterinl elussilicntions,
Intungible drilling costs, nudit adjustments, and wnuscal eharges and credits shall be separately and elearly identificd,

‘The Opemtor mny make nvailable to Non-Operators any stitements and hills required under Section L2 andfor Seetion [3A {(defvaneus
el Paymenis by the Parries) via email, elecironie dota inierehange, intermct websiles or other equivalent electronic medin in lieu of paper
copies. The Operator shall provide the Mon-Operators Tnstructions and any necessory information Lo neeess and receive the stalements and
bills within the timeframes speeilicd herein, A statement or billing shull be deemed us delivered twenty=loue {24) hours {exelusive al’
weekends and Nolidays) afier the Operator notilies the Non-Operater that the stutement or billing is availnble on the website undfor sent vin
emnil or electronie datn interehnnge trunsmission, Eoch Mon-Operator individually shall eleel 1o receive statements ond Uillings
electronically, iF availuble [rom the Operator, or request paper copies, Such election may be changed wpon hirty (30) duys prior written
notice lo (he Operater.

COPYRIGHT € 2003 hy Councll of Petrolcum Accountants Sacieties, Inc, {COPAS) vz anenn
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3. ADVANCES AND PAYMENTS BY THE PARTIES

A

Unless otherwise provided for in the Agreemenl, the Operator mrﬂ;_{l_ |

cush outlny far the succeeding month’s operations within-{ifleen-{13 &u)rs nfler receipt of the ndvonee request or by the first dny of

the month for which the ndvance s required, whichever is lnter, The Operator shull ndjust ench monthly billing to reflect advinees

received from (he Nan-Operators Tor such month. 1F o refund ig due, the Operator shull apply the amount to be refunded to the
E?ID[S?)CME the Operator o written request for u cash refund. The Operatar

rliny. ol receipt of such writlen request,

ul}"ﬁﬁ (e Non-Opertors (o advance their share of the estimuled

subscquent month's billing or ndvance, unless the Nnn-l.’iJ

shull remit the refund (o the Non-Operator within-fifleen-¢|

Exeept us provided below, ench Party shall pay Its proportionnie shace of all bills fn Rl within ﬁ-nummgf: ﬁm)-s ol receipt dote, 1T
payment Is not made within such time, the unpaid balance shall bear interest compounded monthly at the prime rate published by the
IFall Street Journal v the first duy of cach month the payment is delinquent, plus three pereent (3%6), per annum, or the snaximum
canteaet tale permitted by the applicable vsury Laws governing thie Joint Property, whichever is the lesser, plus altorney's fees, courl
costs, and olher costs in connection with the collection of unpaid amounts, 11 the Wall Swvef Jowrnal ceuses o be published or
discontinues publishing o prime rute, (he unpaid balanee shall beor interest compounded monthly of the prime rale published by the
Federal Reserve plus (hree pereent (3%), per amunt, Interest shall begin seerving on (he first duy of the month i which the payment
wiis due. Payment sholl not be reduced or delnyed s a result of Inquiries or anticipated credils unless the Operator has ogreed,
Natwithstanding the loregoing, the Mon-Operator may reduce poyment, provided it furnishes documentntion and explanation to the
Operntor al (he {ime payment is made, to the extent such reduction is coused by:

(1} Deing billed ot an incocrect working interest or Purticipnting Interest that is higher tan such Non-Operntor’s actunl working
interest or Porticipating [oterest, ng applicable; or

(2} being billed for a projéct or AFE requiring approval of the Parties under the Agreement that the Non-Cperator has not approved
or {s not otherwise obligated (o pay under the Agreement; or

(3) * being Dilled for a praperty in which the Non-Operator no longer owns o working intecest, provided (he Non-Operator Tus
furnished the Operator ot copy of the recorded assignment or letter in-liew, Notwithstanding the foregoing, the Non-Operitor
shall remuin respansible for paying bills attributable to the interest it sold or tronsferred for any bills rendered during the thirly
(30) day perind following the Operator's receipt of such written notice; ar

() chorges ouiside the adjustment peslod, ns proyided i Seetion L4 (Adiwstments).

4, AIMUSTAMENTS

A,

EX

Payment of any such bills shall not prejudice the right of nny Purly to protest or question the correciness thereol; howeyer, all bills
and stilements, neluding payout stutements, rendered during any culendar year shnll conclusively be presumied to be true and correet,
with respect only to expenditures, after twenty-four (24) months Tellowing the end of nny such enlendar yenr, unless wilhin sald
period a Party takes specific detailed writien exceplion thereto making a elaim for adjustment. The Operalor shall provide a response
1o all written exceplions, whether or not contnined In an audit report, within the time periods preseribed in Section 15 (Expanditure
Awediis).

All adjustments Initinted by the Qperator, exeept those deseribed in items (1) through (1) of this Section 1413, wre limited to the
twenty-four (24) month period followlng the end of the enlendar year in which the arfginal charge appeared or should have sppeared
o the Operator’s Joint Account statement or payout statement. Adfusiments that may be made beyond (he |\\-:'|uy.[hur (Zd) month
period are limited to ndjustnients resulting from the follewing:

(1} o physical invenlory of Conltralfuble Materinl os provided for in Section V (fventories of Cantrollable Materfal), or

(2)  an offsetting entry (whether in whale or in part) that is 1he direct result o 0 specifie joint Inlerest audit exception granted by the
Operator relating to ancther properly, oc '

(3)  ngovermment/regulatary audit, or

() aworking interest ownership or Participuting Interest adjustiment,

5. EXPENDITURE AUDITS

A

A Neon-Operator, upan wrilten notice Lo the Operater and all olher Non-Operatoes, shall have the right to sudit the Operator's
aceounts ind records relating to the Joint Aceount within the twenty-lour (24) month period following the end of such enlendar vear in
which such bill was rendered; however, conducting on audit shall nof extend the time Tor the taking ol written exceplion to and the
ncdjusttent of accounts ns provided for i Section 14 (fdiistaenis). Any Party that is subject to payout aceounting under the
Agreement shall inve the right to audit the aceounts und records of the Party responsible for preparing the payoul statements, or af
the Party fumishing information o the Party responsible for preparing payout stuements, Audits of payoul accounts may include e
volumes of hydrocirbons produced end soved ‘nnd proceeds received for such hydroearbons ns they pertain lo pavout tecounting
required under the Agreement, Unless otherwise provided in the Agreement, audits of a payout nceeunt shall be conducted within he
{wenty-four (24) mouth period following the end of the ealendar year in which the pryoul statement was rendered.

Where there are two or more Nen-Operntors, the Non-Opérators shall make every rensonable eifort to conduct a Jaint audit in a
manner that will result in o minimum of inconvenicnce ta the Operator, The Operator shall bear ne portion of the Non-Dperaiors’
audil cost ineursed wnder (his paragraph unless ngreed (o by the Operator, The audits shall not be eanducted more than once eagh yeur
without peior approvel of the Operator, exeepl upon the resignation or remeval of the Operator, wd shall be made nt the expense of
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thase Non-Operntors approving such nwlil,

The Now-Gperator leading the audit (hereinalter “lead audit company™) shall fssue the audit repart within nitely (90) diys alter
completion of the pudit testing and analysis; ltowever, the ninety (90) day time peried shall not extend- the twenty-Tour (24) month
requirenent for tiking specitie defailed writien cxeeption a5 required in Section L4A (Adusimeants) above. All claims shall be
supported with sulficient dacumentation,

Atimely filed writlen exeeption or audit report contining writien exceplions (hereinafler “written exceptions™ shall, with respeet lo
the clufms made therein, prechsde the Operntor [fons nsserting 1 slatule of limitations defense against such claims, nnd the Qperator
herely watives its right to nssert mny statnte of limittlons defense ngainst sueh claims for so long a5 any Non-Operator continues (o
comply with the dendlines for resolving exceptions provided in this Acteunting Procedure, 11 11 Non-Operators [all 1o comply witl
the additionul dendlines in Seetion L33 or L3.C, the Operntor's wiiver of {ts rights to nssert a slatute of limitations defense ngainst
the claims brought by the Non-Operators shall lapse, and such elnims shall then be subjeet t (he npplicable stotute of Hmitations,
provided that such waiver shall not lapse in he event that the Operatar hus failed to camply with the deadlines in Seetion 15,8 or
L5.C.

“The Operator shall provide nwritten response to ull exeeptions in m audit report witliin one hundred elghty (180} days afler Operntor
receives sueh report, Denfed exeeplions should be ueeampnied by n substantive response, I the Operator fils to provide sybstantive
FEEPONSE 10 ) exeeption willin this one lmdred eighty (180) day period, the Operator will owe interest on lhat exceplion or poriion
thereof, it ultimately granied, from the date it reeelved the augit reporl, Interest shall be caleolted using he mate set forth in Section
LB (ddvances and Payments by the Pareics). ’

€. The lemf wadit compony shall reply 1o the Operator’s response to an nudit repart within ninety (90) days of receipt, and the Operator

shall reply to the lead nudit company's follow-up response within nincly (90) diys of receipty provided, however, ench MNot-Operator
shall Tuve the fight 1o represent itsel i1t disogrees with e fend oudit compiny's position or believes the lead nudit compeny is not
adequutely Mlfilling its dutles, Unless otherselse provided for in Seclion L35, I the Operator il 10 provide substanfive response
to i esception within this ninely (20) day period, he Operator will owe interest on hat exception or portion thercof, if ullimutely
granted, from the date it recelved the nudil report. Interest shall be ealenlated using the rte sel forh in Section [1.0 (defvemeas aned
Peryanenis by the Partics),

D, 1Fany Purty fils 1o meet the deadlines fn Sections 1.5.3 or L5.C er iF any nudit issues are ontstanding fieen (15) months aller

Operater reecives the udit report, the Operator or any Non-Operntor participating fn the wudit ns (he right (o eall n resolution
meeting, us sel foril i this Section 15,0 or it may invoke te dispute resohition procedures included in the Agreement, if npplicalife,
The meeting will requine one month’s written netice (0 the Operator and all Mon-Operators purticipating in the tudit. The mecting
shall be held ot the Operator's offiee or mutually ngreed loeation, mnd shall be nttended by representalives of the Partics with
anilurily o reselve such outstanding fssucs. Any Parly who fails (o attend the resolution meeting shall be bound by any resolution
reached wlthe meeting. The lead audit company will make good Rith efforts (o caordinnte the response and positions of fhe
Mon-Operalor particlpunts throughout the resolution process; however, ench Nan-Operalar shall hive the right (o represent itself,
Altendees will make gaod Inith effoets to resolve outstanding issues, mnd ench Porty will be required 1o present substninive Informntion
suppocting ils position. A resolution meeting miny be held 1g oflen 18 agreed to by (he Parties. lssues unresalved ot one meeting miy
be discussed at subsequent meetlngs untl cach such issue is resolved.

ITthe Aureement contning no dispute resolution proeedurcs and {he nudit issucs connot he resalved by negotintion, the dispute shnl!
b submitted to mediation. In sueh event, prompily following aue Parly’s written request for medintion, the Partles (a the dispute
shull choose n mutually neeeptable mediator and share the cosis of medintien serviees equnlly, The Partics shall encli have present
oL the medintion al lenst one individunl who hos the auhority 1o seitle the dispute, The Parties shall make reasonable elforts to
ensuce Ihiil Ihe niedintion commences within sisty (60) days of the dnte of the mediation request, Notwithstanding the ubove, any
Parly may file a fwsuit or complaing (1) i the Partics are unable nfler rensonable ¢Morts, to commence medintion within sixty (60)
dnys ol the date of Ihe medintion request, (2) for slatute of limitlions reasons, or (3) to seck a preliminary infunetion or oflier
provisional judicial relicf, i in its sole judgment an injunction or other pravisional reliel is necessary to avoid ireparuble dimage or
to preserve (he status quo, Despile such actlon, the Partics shall contisue (a try ta resolve the dispute by medintion,

£ U (Optional Provision — Forfeimre Penalties)

if the Non-Operators fail fo meet the deadline in Sectlon 1.5,C, any wnrvselved excepifons thet were not adidressed Ly rhe Non-
Operators within ove (1) year follawing recelpt of the last substantive response af the Operator shall be decied 1o have boen
withdrevi by the Nou-Cperators. If the Opevator foils fo meet the deadlines it Section 1,58 or 1.5.C, ony waresolved excoptions thas
Vers nol addressed by e perator efthin one (1) year Sollawing receipe of the awdit report ar receipt of the last subsiautive respanse
aof the Now-Operatars, whicliover iy Jater, shall bu deemed ta have been gramod by the Operator and adjustinents shall be macde,
witliard foierest, 1o the Joint Acconnt,

G, APPROVAL BY PARTIES

A, GENERAL MATTERS

Where nn approval or other ngreement of ihe Parties or Non-Operntors is expressly required under other Sectians of his Accounling
Procedure and il'the Agreement (o which this Accounting Procedure is uttached containg no comtriry provisions in rezard thereto, the
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Opesator shall natify all Mon-Operntors ol the Operator's proposal wnd the agreement or approval of u majority in interest of’ the
MNen-Operators shall be conteolling on ail Nen-Operalars,

Thiis Section Lo.A applies lo speeilie sltustions of Hnited durntion where n Party praposes (o change the neeounting for charges (rom

that prescribed in this Accounting Procedure. This provision docs not apply (o amendingnts to this Aceounting Procedure, which nre
cavered by Section 1.6.18. ¥

¢

AMENDMENTS

Il the Agreement (o which this Accounting Procedure i5 uiluched containg o contriry proyisi nﬁin regued (hereto, this Accounting

o i
Pracedure cun be amended by an alTirmntive vole of . (_HI0%) ar-mose-f Ii"m‘l-ll-'s. one-ofwhieh-l-the-Bperilor

havinga-eonibined-verkingaterestoEat-least I - 443, whieh approval shall be bindisg on ull Partics,

pravided-hiowovar-appraval-aFatlenst-one-¢1)-Non-@perater-shal -be-reguired:

APFILIATES

For the purpese of ndministering the voling procedures of Sections L6.A ond L6.3, it Prties 1o this Agreement aie AfTilinies ol eoch
uther, hen sueh Alfilintes shull be combined and treated as o single Parly having the combined working interest or Purticipating
Interest of such Allioes.

lor the purpeses of ndministering the valing procedures in Seetion L6.A, if n Non-Operntor (s on Affilinte of the Operator, voles
under Section 1.6.A shall require the majority in interest of the Mon-Operator(s) aller excluding the interest of the Operntor's
Allilinte,

IL DIRECT CHARGES

The Opecator shall charge the Joint Accotnt with the following items:

1. RENTALS AND RDYALTIES

Leuge rentnls and reynlties paid by the Operater, on behalf of all Parties, for the Jeinl Operaticns,

2. LABOR

A

Silaries mod wapes, Including Incentive campensatlon programs os set forih In COPAS MFIAT (“Chargeability of Incentive
Compensition Pragrams”), for:

(1} Operntor’s fleld employees directly einployed On-site in the conduet of Joint Operations;

(2) Operntar’s employees direetly employed on-Share-Rnse-Fneilities, @ikhore-Faeilitigs-er-ather [eilities serving the Joint
Property il such cosls are nol chorged under Section L6 (Equipmens aned Faeilitles Furnished by Gperafor) or ure nol a
lunction covercd under Section 111 (Overfvad),

(3] Operator’s employees providing First Level Supervision,

(4} Cperater's employees providing Onesite Technical Services for the Joint Properly if such charges ure exeluded frem the
averhend rales in Seetion U1 {Overhead),

(3) Operntor’s employees providing OfFsile Technical Services for the Joini Property if such charges are excluded from (he
overfiead ries in Section 1 {Overfead),

Charges for the Operators employees identified in Section [L2.A may be mnde based on the emplayee’s netunl saluries and wapes,
or-in-Heu-therwo -a-duy-rte-reprasenting-he-Bporalorsnyeragesaloriesnnd-awages-o e cmployeetssperifie-f ob-category.

Charges for personnet chargeable under this Section 11.2.A who are foreign natiounls shall nol exceed comparable compensation paid
to un equivalent U5, employes pursunnl to this Seetion 112, unless otherwise approved by the Parlies pursunnt 1o Section
L6.A (General Maiters),

Operntor's eost of holidiy, vacation, sickness, mnd disubility benefits, and olhier customary allownnees puid (o employees whose
saluries nnd wages are ehargeable to the Joinl Account umder Section 11L.2.A, excluding severance pnymenis or ather termination
nllawnnces. Sueh eosts under this Seetion 1L.2.B may be charged on a “when and ns-paid basis™ or by “pereentnge assessnient” on the
umount of saluries and wages chargeable to the Joint Aceount under Scetion 11.2.A, 1T pereentnge assessment is used, the rate shull
be bnsed on the Operator’s cost expericnee,

Expendiures or contributions mude pursuant 1o assessinents fmposed by gavernmental autharity that are applicable lo cosls
chargeable to the Joint Account under Sections 1L2.A ond B,
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1. Personnl Expenses of personnel whose sularies ond wages are ehargeable o the Joint Aceount tnder Section LA when the
expeases nire ineurred in comeetion with direetly eharpeable aelivities.

. Reisonnble relocation costs curred fn transferring to the Juint Property personnel whose slarics und wages are chargenble la the
Joint Accaunt under Section 11.2,A, Nelwithstanding the farepoing, relocation cosls thal result fram reorganization or merger af »
Party, or that are for the primary béncfit of the Operalor, shull not be chargeable (o (e Jolnl Accoun, Extrnordinnry relocation
costs, such ng thoese fnedrred ns noresult of translins [Fom remate luentions, such ns Aluskn or oversens, shall ol be chirged 1o the
Totnt Account wiless approved by the Parties pursunnt to Section 1.6 A (General Maiiers),

. Training costs as speeified in COPAS MFL-33 (“Chorging ol Training Cosls to the Joint Aceount™ [or personnel whose salarics and
wages nre chargeable wider Section 1.2,A, This ruining charge shall Include he wazes, salirics, tining course cost, and Personol
Expenses incureed during the training session, The truining cost shall be charged or allocated (o (he property or properties directly
benefiting from the trmining. The cost of the ruining course shall ol exceed prevailing commercial rites, where sueh rales ars
available.

G.  Operator's eurrent cosl of estublished plans for employee benefits, ag deseribed in COPAS MFI-2T (“Employee Berelils Chargenble
to Joint Operativns mid Subject to Pereentage Limitation™), applicable 1o the Operstor's lubor costs churgeable 1o the Joinl Account
undler Sections [12.A und B bused on the Operntor's netunl cost not to exceed the employee benelits Himitation pereentize most
recently recopmended by COPAS.

Ho Asward payments to employees, In necordmice will COPAS MFI-9 (“Awards 1o Employees nnd Contractors”) for personnel whose
solaries and wages nre chargeable under Seetion 11.2.A.

MATERIAL

Materlal purehsed or Rirnished by the Operator for use on the Joint Praperty i the conduct of Jeint Operations as provided under Section
IV (Materinl Purchases, Transfors, aisd Disposirtons). Only such Mulerinl shull be purchnsed Tor or (mnsferred o the Joint Praperly o3
may be required for inmedinte use or 1§ reasonably practical and consisient with efficient and economical eperations. The nccwnulation
ol surplus stocls shall be avaided.

TRANSPORTATION
A, Tmnsportation of the Operator’s, Operator's Afiliute's, or cuntractor’s persannel necessary for Joinl Operations,

B, Trunsporiation of Materinl between the Joint Property tiid mnother property, or from the Operator's warchouse or oiher stomge point
to the Joint Property, shall he chorged to the reeeiving praperty using one of the methods listed below. Transportation of Materlal
front the Joint Property (o the Operator's warehouse or ollier starage poinf shull be paid {or by the Joint Praperly using one of the
methods listed below: )

(1) 1 the aetunl trucking chorge is less than or equnl (o lhe Exeluded Amount the Gpernlor may charge netual Irucking cost or a
theoretical charge from the Railway Receiving Foint lo the Joint Property. The basis for the theoretienl charge is the per
hundred weight ehnrge plus fuel surchorges from the Ruilwny Receiving Point to the Joint Property . The Operator shall
cangistently apply the selected altemative.

(2) 1T the netual tueking charge is peenter than the Excluded Amount, e Operator shall eharge Equalized Freight. Aceessorinl
churges such us londing and unloading costs, split pick-up castg, delention, call out charges, and permit fees shall be eharged
diceetly to the Joint Property and shall not be included when ealculnting the Equalized Frefght,

SERVICES

The cost of contract services, equipment, and utilities used in the conduet of Joint Operations, excepl (or conlract servives, equipment, pnd
ulilities covered by Section 111 {Overhead), or Sectien 117 {Affillates), or cxeluded under Seetion 119 (Legal Expensed. Awards pald 10
contractors shall be chargeable pursuint to COPAS MEFL-49 (*Awards 1o Emplovess nmd Contractors™).

The easts of thind party Technienl Serviees re chargeable to the extent excluded from the averhead rates under Section 11 (Qverhead),
EOQUIPMENT AND FACILITIES FURNISHED BY OPERATOR
I the nbsence ol a sepurnicly negotiated agreement, equipment and faeifities fumished by the Operator will be charged as follows;

Ao The Operator shall charge the Joint Account for use of Operator-owned equipment and fcilities, including but nol Hiited 1o
praduction facilities, Shore-Base-Faeilities, @ffshore-Faeilities, and Field Offices, ut rates commensurate with the casts of ownership
nnd operation, The cost of Field Ofices shall be clinrpenble to the extent the Field Offices provide direel secvice to personnel who
ure chargeable pursunt to Seetion IL2A (Labor). Such mtes mny include Inbor, maintennnes, repairs, ofher aperating expense,
insurnnce, taxes, depreciation using steaight line depreciotion method, mnd inferest an gross investment less nccumulnied depreeiation
nol to exeeed tvelve pereent [ 12 3} per nnnum; provided, however, depreciation shall not be charged when the
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cquipment und feilities investment have heen fully depeeciated. The rate miny inelude an element of the estimated cost for
abandonment, reclamation, and dismontlement, Such rates shall not exceed the avernge commescial rates currently prevailing in the
immedinte aren of the loint Froperty.

B. I liew of churges it Section [LG6.A ubove, the Operatos may elect 1o vse averige commereial rates proyailing n the inmediate nren
of the Joint Property, less twealy percent (20%4), 1T equipment and lucilities are ehnrged under this Section 1168, the Operator shall
adequately doeument und support commercinl mies ond shnll periodically review nnd wpdate the rule uml e supparting
documentation. For automotive equipment, the Operator msy ulccl‘l.o use roles published by the Pelroleumy Motor Transport
Assoclation (PMTA) or such other orgunization recognized by COPAS as the ofTieial souree ol rates.

AFFILIATES

A, Charges for on Afliliate’s goods andfor services used in operations requiring an AFE or other authorization froa the Noi-Operators
maty be mude without the dpproval of the Paclies provided (i) the AlMiliate is idemified tind the Affilinte goods nnd services nre
specifienlly dutniled Jn the approved AFE or athier nutharization, and (1) the total costs for such Affiliate’s goods and services billed
Lo suchy Indlividual project do nol exceed § a0.000.400 IFthe tolal costs for an AlTiliale’s goads and services charged ta such
individual project are not speeitically detniled in the approved AFE or outhorization or exceed such amount, ehirges for sich
Allilinte shall require approval of the Parties, pursuint to Seetion L6.A (General Marters).

B.  For an Allilinte’s goods andlor services used in operations not requiring an AFE or other authorfzation from the Mon-Operotors,
elwnrges for such AlTiliste’s goods and services shall require npproval of the Fartics, pursuant (o Seetion L&A (Generad Manars), i1 e

chorges exceed 5 50.000.00 It o given ealendar yenr,

C.  The cost of the Afflinte’s goods or services shnll not exceed nverage commereial rules prevailing in the area of the Joint Property,
unless (he Operntor cblaing the Non-Operators’ approval of sueh rtes. The Operntor shall adequalely document and support
commereinl rmtes und shall perfodieally review ond update the rate and e supporting documentulion; provided, however,
documentation of commercial cates shall not be reqaired I the Operator obtains Non-Operstor approval of its AINlate's rites or
chaeges prior o billing Non-Operators for such Aflilinle’s goods ond services. Notwithstanding the foregoing, direel charges for
Affiliate-owned enmmunication fucilities or systems shall be made pursum lo Seclion 1112 (Commmiearions),

If the Parties fuil to designate an amount in Sections 11.7.A or [L7.B3, in cach instanee the mmaunt deemed adopted by the Parties s o
result of such omission shall be the amount established vs the Operntor’s expenditure lmituion in the Agreement, IF the Agreement
does not contain an Operator’s expenditure limitotion, the nmount deemed ndopted by the Parties as o result ol such amission sholl be

2ero dallars (5 0.00).
DAMAGES AND LOSSES TO JOINT PROPERTY

All costs or expenses necessury for the repair or replocement of Joint Property resulting from dunnges or losses incurred, except to (he
exlent such damages or lusses resull from a Party’s or Porties’ gross neglizence or will ful misconduet, in which case sueh Purty or Parties
shull be solely Hable,

The Operator shull fumish the Non-Operator writlen notice of damages or losses incurred 05 5001 ns proctieable niter o report has been
received by the Cperalor,

LEGAL EXPENSE

Recording [ees and costs of handling, seiling, or otherwise diseharging litigntion, cluims, and liens ineurred fn or resulling rom
operations under the Agrecment, oF necessary o proteet or recover the Joinl Property, to the extent penmitied under the Agreement, Costs
of the Operator’s or Affilinte’s legal stafT or entside mtormeys, including fees and expenses, are nol chargeable unless appraved by the
Parties pursuant Lo Seelion L6,A (Gemeral Malters) or olherwise provided for in the Agreemen,

Motwithstanding the foregoing parngraph, cosis for procuring obstrocts, (kes paid to ouiside ’:lﬂgrﬁ?i;'s“}'?f:r"ﬁ':’ llactl;?ml ripntions “”f“““"g
prefiminary, supplemental, shut-in royalty opiaions, division order title opinions), und curative work shall be cllmg]é:]ll}ll‘u“ﬁf[ﬂfg Juxstent

permitled-isdiree-ehnrge-in-le-Ag, ity

TAXES AND PERAITS

All tnxes und permitting fees of every kind and nnture, nssessed or levied upon or In connection with the Jaint Property, or the production
therefrom, and which have beea paid by the Operator for the benefTt of the Prstles, including penalties nnd interest, except o the extent the
pennlties and inferest result from the Opernfor's gross nepligence or willful misconducl,

If nd vulorem taxes paid by the Operator are based in whole or i purt opon separate valuntions of each Parly’s working interest, then
notwithstanding nny contrury provisiens, the charges to the Porties will be made In aceordanee wilh the tax value generated by each Purly’s

working inferest,
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Costs of tux consultanis or ndvisors, the Operator's employees, or Operalor’s Alliaie emplayees in matlers regarding nd valorem or ofher

x matiers, are nol permitted ns direct chiyrge eas=npproved-hy-tho-Part ef-pursuanl-lo-Soction-l A (&, i=Hatiera)ito Nient
i‘npl‘lﬂlﬂr‘hllllalllraslllc'ﬁ nx ul\lllcrs5:‘!Lh¥“ﬁh$nllpl Ve a0 Aceount. Rl Feefariritlhlaciestity thettion

Charees 1o 1he Joistt Account vesulting from snlesfuse Lox nudits, including extrapolated smonnis id penaliics mnd interes), nre permitted,
provided the No-Opertor shal) he wlluwed to review (he Tovoices and other widerlying souree doeuments whicl served 15 (he bisis for
tox chirges and to delenning that the correet amaunt of lxes were churged 1o the Joinl Account. 1T the Non-Operator s ol permitied to
review such documentation, the sales/use tas amount shall not be dircetly ehurged untless the Operator ean conclusively document the
amount owed by the Jainl Aceount,

INSURANCE

Met preminms paid for insurance required to be earried for Joint Operationg for the protection of the Paries, 1T Joint Operations nre
condueted at loeations where the Operator acts ns sell-lsurer in regard to jts worker's compensation and employer's liability insurance
obligation, the Operalor shill chnrge the Johine Aceount manual rites for the risk assumed in its selinsurmee program as regulated by the
Jurisdiction paversing the Joint Property.-li-ty FofiEhere-operatons-in-fedembwators; the-nnunl-rales-aCthe-ndjncenstato-shall-h
used-for-porsomol-porforming-work-On-sile—nnd-such-rates-sl lustod-far-oshore=operations—y-the-LhSlongelisraman-nid
HarhorWorkers-(USltbiy-ordanes-Aot-sureharse- s preprinte.

COMMUNICATIONS

Castg of pequiring, lensing, insinlling, opernting, repniring, and muintaining communication Meilldes or systers, including snteilite, radio
und micrawave heilities, between the Joint Property aml the Cperator's offive(s) dirceily cesponsible for field operations Iy accordanee
with the provisions of COPAS MELE (Field Computer mnd Cammumication Systems”). I the communientions Ineililies or systems
serving the Joint Property nre Operstor-owned, charges (o he Jaint Aecount shall be made ns provided in Seetion ILG {Equipment and
Factlities Firnished by Operator). 11 the communieation ficilities or systcms serving the Joint Property are ewied by the Qpernlor’s
Alliliate, charges ta the Joint Aceount shall not exeeed average comvmercinl rales prevailing in te aren ol ihe Joint Praperty, The Dperilor
shall adequniely document ond support convmerciel rates md shall perfodicnlly review and updute the rate and (e supporting
ducumentation,

ECOLOGICAL, ENVIRONMENTAL, AND SATETY

Custs ncurred foc Technical Services and drofling o comply with ecotogieal, environmentil snd safety Liws or standurds recommended by
Oceupationnl Snfety and ealth Administration [QS1A) ar other regulatory mutherities, All ether Inbor and Tunctions Ineurred fur
ccologienl, environmental nud snfery mntiers, ineluding manngentent, ndminisiration, dnd permilting, shall be covered by Sections 11,2
(Labor), L5 (Services), or Seetion (] (Overhead), ns applieable,

Costs o provide or huve nvailuble pollution containment sud remaval cquipment plus actual costs of eontrol and clennup and resuilting
responsibilities of oil and other spills ns well ns discharges from permilted outflls as required by upplicable Liws, or other pollution
contninment ad remoyol equipment deemed nppropriste by the Operator for prudent operations, ure direetly chargenble,
ATANDONMENT AND RECLAMATION

Costs incurred for abandonment and reelumation of the foint Property, Including costs required by lense npreements o by Luws,

OTHER EXIENDITURES

Any oller expendituse not covered or dealt with in the forcgaing provisions of this Scetion 1 (Direcr Charges), or I Seetion 11

(Qverhead) ind which s of dicect benefit to the Joint Property and is ineurred by the Operntor in (he neeessiry ond proper conduct of the
Joint Operations. Charges made under (his Seetion 11.13 shall require npproval o the Purties, pursvant to Seetion LA (General Matiors).

[ OVERHEAD

As compensation or costs not speeilically identified us ehargeable ta the Joint Aceount pursunnt ta Seetion 1 (2ivect Charges), the Opernlor
shall ehorge the Joint Aecount in necordanee with this Seetion 111, .

Functions included in the overhend rates regnrdless of whether perfoemed by the Operator, Operator's AfTilinies or third partles wnd regnniless
ol loention, shall fnelude, but not be limiled to, costs and expenses oft

* wirehousing, other than for warchouses that pre jolntly owned under 1his Agreement

design and drafling (exeept when nllowed ns a direet eharge under Sections 11,13, HLLAG), and 111.2, Option B)
fnventory eosts nol chorgenble under Section V (nventories of Controllulle Marerial)

pracurement

administration

accounting and nuditing

o dispatching and gas charl integration
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e o [ll'h d &
| + liuman respurces
1 + manugement
e | « supervision not difeetly charged under Section 11.2 (Lafor)
A + fepnl serviees nol direetly charpenble under Seetion 1.9 (Legal Expease)
5 v tixation, other than those costs ideatified ns dicectly chargeable under Section 11,10 (Taxes and Parmifs)
“ + prparon mnd monloring 1 per s SRS, REpng epon PR, SR U g s il
7 povernmeninl npencies or m]mr nu:ﬂunliug ‘i'm-rlng urﬂdncﬁu:: over Lhu Jolnt Properly, olher than E n-sile mspr:éiumhj reviewling,
B interpreting, or submitting comments on or lobbying with respeet (o Laws or proposed Laws,
9
] Overhend charges shall include the salaries or wages plus applicable payroll burdens, benelits, and Personal Expenses of personnel performing
1 overhamd functions, ns well ag office ond other relited expenses of everhead lunetlons.
12
13 L OVERHEAD—DRILLING AND PRODUCING OPERATIONS
o]
15 As compensution for costs incurred bul not chargenble under Seetion [ {Direer Charges) and not covered by other provisions of (his
i6 Section 111, 1he Operator shall charga on either:
17
18 B (Alleruntive 1) Fised Rote Basis, Section 1IL1.1.
19 I {Alternntive 2) Pereentage Basls, Seetion 111,1.C,
20
20 TECHNICAL SERVICES
11
23 {1} Except ns otherwise proyided in Scetion 113 (Ecological Enviroumental, and Sefiry) and Section L2 (Overhiad - Major
24 Construetion and Catastrephe), or la'y ﬁppmvn] of the Partics pursuant fo Section L6.A (Ganeral Masers), the saluries, woges,
25 related payroll burdens and benefits, and Personal Expenses for Onesite Technienl Services, including thicd party Technical
26 Services:
27
20 (Alternative 1= Dreet) shall be chorged direet (o the Joint Account.
29
30 3 (Alternative 2= Overhead) shail be covered by the overhend rates.
kH
2 (i} Excepl as othenwise provided in Seclion 1113 {Ecalogical, Envvivonmental, and Sgfely) and Section 1112 (Overhiead = Major
n Constrietion and Catasirophe), or by oppraval of the Parties pursuant lo Seclion L6.A (General Matters), the salnries, wiges,
kel relited payroll burdens ond benelits, and Personnl Expenses for Off-site Technicnl Services, including third parly Technicnl
s Services:
36
a7 ] (Alternutlve 1 = All Overhiend) shall be covered by Uhe gverhiend rafes,
a8 .
i [m] (Alternntive 2 = Al Direet) shall be chorged direct (o the Joint Account,
Bh]
41 [ (Aliernntive 3 = Drilling Direct) shoil be charged dircet 1o the Joint Account, noly to the extenl such Technjenl Services
42 are direetly attributnble to drilling, redrilling, decpening, or sidetrucking operations, through completion, lemporary
43 ubundonment, or abundonment if n dry hole, ON-site Teehnicul Services for oll other operations, including workover,
ER recompletion, abmndonment of producing wells, ond the construction or éxpaision of fixed nssels not covered by Scetion
45 H1.2 (Qverhiead - Mafer Construction and Catastrophe) shall be covered by the overlicad rates.
A
17 Wotwithstanding anyihing o the contrary in this Seetion 1, Technical Secvices provided by Operator’s Affiliaics are subject to Hmitations
18 seb forthi in Seetion 117 (Afiliates). Chorges lor Technical persannel performing non-technical work shall not be governed by this Section
49 111, bul instend governed by other provisions of this Aceounting Procedure reluting fa the type of work Leing performed.
50
5l 3. OVERMEAD—FINED RATE BASIS
52
53 (1} ‘The Operator shall charge the Joint Account ot the following rates per well per month;
5
55 Rrilling Well Rale pes month §, 10.000.400 (prorated for Jess than u (ull month)
i
57 Producing Well Rate per month §___1,000.00
i
34 (2)  Application of Overhead—Drilling Well Rate shall be us follows:
al
61 {n)  Chorges for anshore drilling wells shall begin on the spud date and terminate on (he date the deilling md/or completion
02 equipment vsed on the well is relensed, whichever oceurs later~Gharges-{or-o Mihora-and=ihland-wators—dpilling-wolls-shol|
63 begin-on-thedsta-the-deilling-er-vompletion-aquipment-arrves-on-loeation-md-terminate-an-the-tute-the-drilling-ar-eampletian
&l ouuip H-locatien-er-is-relonsed-whicheverooeurs-first, No charge shall be mode during suspension of drilling
63 and/ar compsletion operntions for fifleen (15) or more eanseculive calendar days.
o
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(L) Churges far any well underging any type of workover, recamypletion, and/or abaslonment for o period of five (5) or more
coiseeulive work=duys shall be made ot the Drilling Well Rate. Such charges shall be upplied (or the perdod from date
operations, with rig or ather unifs used in operntions, conmence through date of rig or ofher unit release, exeepl that no charpes
shall be made during suspension of aperations for filleen (15) or more consecutive calendir duys.

(33 Application of Overhend—Praducing Well Rate shull be us follows:

() Annctive sell that is produced, injecied fito for recovery or dispusil, or useil to abtnin water supply io support operntions for
uny portion of the montly shall be considered nga one-well chorge for the entire nopth,

(b Ench netive completion in o multi-completed well shall be considered s u one-well charge provided ench completion is
considered a separmie well by the governing regulntary nuthority,

(€) A one-well charge shall be mode for the menth in which plugging and sbundonment operntions are campleted on any well,
unless (he Drilting Well Rate applics, s provided in Sections 111 1LE.G2)(0) or (b). This ene-well charge shall be mude whether
ornol the well lins produced.

tdy - Anactive gas well shut in bécause ol everproduction or filure of o purchser, processar, or trunsparter (o take produetion shall
be considered as n one-well ehirpe provided the gas well is direetly connected 1o n permanent sales outlel.

(&) Any well not imeeting the eriteria set forih in Seetfans 1L1.B.(3) (), (b), (&), or (i) sholl not qualify for a producing overhead
ehirge,

(4) The well rates shall be udjusted on the Tirst day of April ench year follawing the effeetive dule of the Agreement; provided,
hawever, if this Accounting Procedure is ataehied Lo or athenwise governing the payout iiccounting under a farmoul ugreesient, (e
mies shall be ndjusted on the first dny ol April euch yenr following the effective date of such Trmout ngreement. The ndjustment
stiall be computed by upplying the adjustment faclor most recently published by COPAS. The adjusted rates sholl e the initiol or
ameided rates agreed o by the Parties incrensed or decrensed by the adjustment fuctor degeribed herein, for eaclt yoar from the
effective dite of such rtes, In necordanee with COPAS MEI-17 {"Adjustiment of Overhend Rutes™).

C—GMERMHEAD—PERCENFAGE-RASIS

{-I-)—Q|ll‘m\0I*‘-slllxlll'-cllurge—ilm—,l'e.Fn:-,i\uqemu.m.]ng{b\lw,‘ingm[éﬁ

1) —DBovelapmant-Rite— 1erEe i )¥e-ofthe-onst-of<levelopment-a Hie-Joine-Proporiy-oelusiva-ofeasts
| I I
providedumder-Seetion-Ha-agaEypense-and all-Materulsolvogeeradits.

th)—Bperting-Rate pereent(———_%)-of-the-cost-of-aperating-the-oint-fropery-exzlisive-ol-cosis
pravided=undvr—Seetions—bl=(Haiial t-ltaylties)-and-HD—(Logai-Expusey—all-Muterinl-salvaga—cradiis:—the-value
uF-substanees-purehasol-far-eninneed-rosavery-ali-property-and-ad-valarem-tases,-and-any-other-takos-nnd- assessimonta-thal
areeviedrussossedeandpuid-upon-theminoral-fiterest-in-ondo-ho-Jaint- Prapartss

@ —Application-af-Bverhend—Pervenmpoe-Basis-shall-he-as-lollowss
(m}—Tha-Bavalopmant-Rate-shalFoe-applied-to-allcosia-in-conmeation-withe

Fil—drillingeredsillingsideteking or-decpaning o awell

[-ii]—H-WE||-‘lll|dur‘:’.ﬂl'"s-plugb&iaIMﬂ-mea-f'er-euumtimun[bn-n-pwluder-ﬁmLa-)-nmnnro-eunsumuhre—wprk-dqyg

fiii}=prelininary-espenditures y-in-preparation-fer-drilling

Hv]—expenditures-ineurred-in-abandaning when-the-wellis-nat pleted-nsn-produses

[V —canstrigtion-or-lnshilatian-af-fixed-nssels—hoe—oxpansi oF-fined=issols-and-nny-ather—project-vlony—discerniblo-ns-a
fised-ussete-oher-than-Major-Gonsiniotion-or—Calastrophe-na-te ied-in-Section- 3= Moeshaad-Neajar-Canstrerian
and-Gatistrephe):

t—He-Opersiing-Rale-shil he-npplied-o-allal hor-vosts-in-cannestien-witli-doini-Opertionsr-exoepl-hosesubject-te-Seotion 1112
Evwrhead-Hajor-Construatlonand-Catastrophie):

I OVERHEAD—BAJOR CONSTRUCTION AND CATASTROIIE

To compensate the Operator lor overliead costs incvered in eomneetion with u Mujor Construction project or Cutustrophe, the Operntor
shill ¢ither negatinte a rate prior to the beginning of the project, or shall charge (he Joint Account for overhead based on the Tollowing
rales for iny Major Construction project in excess of the Operator's expenditure limil under Ui Agrecment, or for iy Cutastrophe
regurdless of the nmount. If the Agrecment to whicl this Aceounting Procedure is altached does not contain an expenditure lmit, Major
Canstruetion Overhend shall be nssessed for any single Major Construciion project costing in excess of $100,000 #ross,

COPYRIGHT © 2003 by Council of Petraleum Accountants Socicties, Ing, (COPAS) =va nisar)
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COPAS 2005 Accounting Procedure
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Minjor Construetion shall menn (e consteuetivn und installntion of (xed nssets, the exponsion of fixed nssels, and any other praject cleady

discernible a5 a fxed ossel required for (e development and eperation of the Joint Property, or in the dismantiement, abandonment,

remaval, wnd restoration of platforms, production equipment, and other operating locilities,

Catastraphe {5 delined ns n sudden columitous event beinging damnge, loss, er destruction to property or the environment, sueh ns an eil
apill, blowoul, explosion, fire, storm, hurricane, or other disastee, The overhend rle shall be applied 1o those costs necessury (o restore (he

Joint Property to the equivalent condition that existed prior to the event.,
A 1T the Operatur ubsorbs the englieering, design and drafting eosts reluted (o the project:
(18] 3 Yo af totul costs iFsuch costs are less than $100,000; plus
{2 3 45 of tolal costs in cxcess of $100,000 but less 31,000,000, plus
{3) ] % ol totnl cosls in cxcess of 1,000,000,
B. I the Operator chinrges engineecing, design and dralling costs refuted o the praject dircetly to ihe Joint Aceount:
(1) 3 %4 of total costs il such costs ore less than $100,000; plus
(2) 3 %5 ol tolal costs in cxeess of $100,000 but less than §1,000,000; plus
3 2 % ol lolal costs in cxeess of 51,000,000,
Tolal cost shall menn the gross cost of any one prajecl. For the purpose of (his puragraph, e cormponent pars of o single Major

Construction project sholl nol be treated sepurately, atd the cost of drilling and workover wells and purchasing ond fnstalling pumping
nnits md downhole srtiffeinl HA equipment shall be exeluded. For Cainstroplies, the rates shall be applied to ol costs nssociuted with ench

single accurrence or evenl.

On each projeet, the Operntor shall advise the Mon-Operator(s) in advance which of the nbove aptions shall apply,

For the purposes of calenlating Catnstrophe Overhead, the cost of drilling reliel wells, substitute wells, or condueting ather well operations
directly resulting from the eatuslrophic event shull be ineluded, Expenditures 1d which Uhese rates apply shall fot be reduced by snlvage or

insnranee recoverles, Expenditres that quality for Mujor Construetion or Calastrophe Ovechead shall not quality for overhend under any

other overhend provisions.

In the event of oy conflict between the provisions of this Seetian 111.2 and the provisions of Sections 112 (Lahor), 115 (Services), or IL7
(Affitiates), the pravisions of this Section 1112 shall govern.

AMENDAMENT OF OVERIEAD RATES
The ovediend rates provided For in this Section 111 may be amended fom lime to tme if, in practice, (he rates ure found (@ be insulTieient

or exeessive, in aecordunee with the provisions of Section L6.B (dmendmarns),

IV, MATERIAL PURCHASES, TRANSFERS, AND DISPOSITTONS

The Operntor is responsible for Joint Aceaunt Material and shill make proper gnd timely charges nnd eredils for direet purchnses, transfees, aid
dispositions. The Operntor shall provide ol Muterinl for use in the conduet of Joint Operations: however, Materinl may be supplivd by the Non-
Operatars, ol the Operutor's option, Material fumished by any Party shall be [urished withoul any express or implied warrantics s to quality,
fimess for use, or nny oflier matter..

ks

DIRECT PURCHASES

Direct purchnses shull be charged ta the Jaint Account at the price paid by the Operator aller deduction of all discounis reecived, The
Operator shull ouke goed Faith efforts to tuke discounts offered by suppliers, but shill not be linble for filure to take discounts except (o
lhe extent such failure was the result of the Operntor's gross negligence or willlul misconduel, A direet purchusé shall be deemed to oceur
when an agreement §s mude between an Operator and u third party for the acquisition of Materiul for a specific well site or loenijon,
Material provided by the Operator under “vendar stocking progroms,” where the inftial use is for o Joint Property and title of tha Malerinl
docs not pass froim the manufacturer, distribulor, or agent until usage, Is considered n direet purchase, 1f Material is found to be defeetive
or is returned fo the manufheturer, distributor, or agent for any other reason, credit shall be passed to the Joint Account within sisty (60)
duys after the Operator has received adjustieat from the manufaeturer, distributor, or agenl,
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2. TRANSFERS

A trinslier is determined 1o veeur when the Operntor (i) furnishes Material from n starage theility or ffom anather opernted propedy, (ii) hag
nssummed lability for the storage costs and chinges in value, ond (iii) hns previously seeured nnd leld title ta the trnsferred Materinl,
Similarly, the rentaval of Materinl from the Joint Property o o stornge ficility or to another aperated property is wlse considered n transfer;
provided, hawever, Material that Is moved from the Juint Property to n sterage location for sale-keeping pending disposition may remnin
chrged 1o te Joint Account and is nol considered a trnsfer, Matesinl shll be disposed of in accordines with Section 1V.3 (Disposition of
Sterphis) and the Agreement to which this Aceouniing Procedure is altnclied.

A

PRICING

The vilue of Material transferred to/fvam the Joint Property shauld generally refleet the market viduz on the date of physical (rinsfer.
Regardless of the pricing methed used, the Qpeeulor sholl muke nvailable (o the Moo Operntars sulficient documentntion to verily the
Muterial valuation. When higher than specification grade or size lubulues are used in the condust of Joinl Cperatiobs, the Operntor
shell eharge the Joint Account i the equivalent price Tor well desiun speciffention wbulars, unfess such higher specilication grade or
sized tubiilurs re approved by the Parties pursuant to Section LG.A (Genceal Marters). Transfers of new Muterial will be priced
using one of the following pricing methods; provided, however, the Operntor shall use consistent pricing methods, and nol dlternate
hetween methods for the purpese of choosing the method most favorable to hie Operator for a speelfic lunsfer:

(1) Using pullished prices in efMect on date of movement us adjusted by the appropriate COPAS Historical Price Muliiplicr (HPM)
ar prices provided by the COPAS Compulerized Equipment Prieing System (CEPS),

(ny For ofl country tubufors and line pipe, the published peice shall be based upen sasiern mill eurlond bose prices {Floustan,
Texas, lor speciol end) ndjusted s of date of movement, plus (ranspertution cost ns defiied in Section 1Y.2.00 (Frelght),

(1)  For viher Muterinl, the published price sholl be the publishied 115t priee in effeet at date of mavement, s Tisted by o Supply
Slore nenrest (he Joinl l’ruw!rly where like Materinl is norinally wvailable, or poinl of nunufacture plus imusporiation
cosls us defined in Seetion 1V.2.8 (Freigh),

(2} Hased on o price quetation from o vendor that rellects 1 eurrent realistic acquisition cost.

(3) Based an the amount puid by the Operator for like Mi“mﬂi in the \'H-HIH)* of the Joint Property within the previous Welve (12)
manths from the date of physical tansler,

(41 As agreed to by the Marticipaning Parties for Matetial being tmnsferred ta the Jafut Property, and by the Partles owning e
Muteriul far Materinl befng transferred from the Joint Praperty,

FREGHT

Transportiion costs shall be ndded o the Materinl transfer price using the method preseribed by the COPAS Campulterized
Equipnient Pricing System (CEPS), 1 nol using CEPS, transpartation costs shall he ealeulated ns follows:

(1} “Transportition costs Tor ail country twbulars and line pipe shull be caleulated using the distanee from ensiern mill 1 the
Ruilway Recelving Polint bused an he carlond weight basis as recommended by the COPAS MFI-38 (“Materinl Pricing
Manunl”) and other COPAS MFIs in eflfect ot the tae of the transfer,

(23 Transporiation cosls for special mill items shall be ealeulnted fram that mill's shipping paint (o the Railwiy Reeeiving Point.
For (ransportntion costs fram other than easter mills, the 20,000-peund inlersiate trsek rate shall be used, Trangportation costs
for macarant tubing shall be caleulnted based on the inferstnte truck rote per weight of whing transfereed to the Railway
Receiving Peint,

(3) “Transpartntion casts for speelil end tubulnr goods shall be enfeulated using ihe interstnle truek rate from Houston, Texas, (o he
Rallwny Receiving Point,

() Transportation costs for Maierinl other than that described fo Sections 1V.2.3.01) threugh (3), shall be enleulated from the
Supply Store or point of monufieture, whichever is appropriaie, 1 he Railwoy Recelving Point

Regurdless of whether using CEPS or manually enleulnting teansportation costs, transportution cosis from the Ruiftway Receiving Point
o the foinl Property ure in addition to the faregoing, and may be charged (o the Joint Accounl hased on actunl cosls incucred, All
fransportution cosls are subject to Equalized Freight us provided in Section 1L (Transpertarion) ol this Accounting Provedure,

TAXES
Sales und vse laxes sholl be added to the Material transler priee using either the methad contained In the COPAS Compuicrized

Equipment Pricing System (CEPS) or the npplicable tnx eate i effict for the Joint Praperty at the tne msd place of transfer, 1n either
ease, the loint Aceount shall be charged or credited at the rate that would have governed Jiad (he Material been n direct purchase,
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[r. CONDITION

()

(2

e

(CH]

(3)

Condition *A" — New mnd unused Muterial in sound and servicenhle condition shall be chaorged at one hundred percent (100%%)
ol the price. as defermined fn Sections [V.2.A (Pricing). VLB (Frefghh), and 1V 2.C (Taves). Mateeinl translerred from the
Jaint Property (hat was not placed in service shall be credited as charged without gain or loss provided, however, any tused
Muleriul thal was charged fo e Joinl Account throuph u dircel purchose will be credited 1o the Jolnt Account at the original
cost puid less restocking fves charged by the vendor, Mew and unused Muterial tronsferred from (he Joint Properly may he
eredited nt n price athee thin (he price originally eharged {o the Joinl Account provided such peice is opproved by the Parties
owning such Materinl, pursunnt to Section 16,A (General Afamers), All refurbishing casts required or necessory o rlum the
Muoterinl {0 original candition or (o correct ]mndiiug, trmsporiation, or olher dnmnges will be borne by the divesting property,
The Joint Account is responsible for Materinl preporntion; handling, nnd trmsportotion costs for new and unused Mnterinl
charged to the Jolit Property either through o direet purchnse or transler, Any preporation cosis incurred, including any internul
or external conting and wrapping, will be credited on new Mnterinl provided these services were nol repenled for such Malerinl

for the receiving property,

Condition “B" = Used Material in sound and serviecable condition nnd suitable for reuse without reconditioning shull be priced
by multiplylng the price determined In Seetions IV.2A (Pricing), IVLB (Freight), nnd 1V.2,C (Tuxes) by seventy=five perecnt
{73%).

Exeepl ng provided in Seetfon 1V.2.0(3), all reeonditioning costs required 1o retwen the Material to Condition “B” or o correet
hindting, transportation or other danmges will be borne by (he divesting property,

1T the Material was originally charged to ihe Joint Account as used Materlnl und placed in service [or (he Joint Property, (he
Material will be credited ot the price determined in Seetions [V.2.A (Priciup), IV.2.8 (Freight), and 1V.2.C (Taxes) multiplicd
Dy sixly-{lve percent (6554),

Unless otherwise agreed to by the Parties (ot paid for such Materinl, used Material transferred from the Joint Property thal was
not pluced in serviee on (he property shall he eredited s eharged wilhout gain or [uss,

Condition "C" — Muterinl that is pol i sound and servicenble condition and not sultable for its original Rnction until after
reconditioning shull be priced by multiplying the price determined in Seclions 1V 2ZA (Fricing), V.21 (Freigh), md [V.2.C
(Taxes) by [illy percent (30%).

The cost of reconditioning may be charged o the receiving propery to the extent Condition “C" value, plus cost of
reconditioning, docs nat exceed Conlition "B value,

Conditien “D" = Malerial that (i) is no longer sultnble for its origingl purpose but usenble for some other purpose, (if) Is
chsolete, ar (iif) does not meet originnl speeificntions but 511l has value and enn be vsed in ollier applicwdons as o substitite or
items with different specificalions, is considered Condition D" Muterfal. Cusing, wbing, or drill pipe used oz line pipe shall be
priced as Grade A and B senmless line pipe of comparable size md weight. Used casing, tubing, or drill pipe utilized as line
pipe shall be priced at used line pipe prices. Cusing, whing, or drill pipe used as higher pressure service lines tha standurd line
pipe, e.g., power vil lines, shall be priced under nommnl pricing procedures for easing, whing, or drill pipe. Upsct wbular goads
shull be priced on a nan-upset bosia, For other items, the price used should resull in the Joinl Account being churged or credited
with the value of the seryice rendered or use of the Muterinl or ns ngreed 10 by ihe Parties pursunnt lo Section 1.6.A (General
Matters),

Condition "E"— lunk shall be priced at prevailing serup value priecs,

E  OTHER PRICING PROVISIONS

()

(2)

Prepuration Cosis

Subjeet to Section [ (Direcr Charges) nnd Scection 11 (Qverfread) of this Accoualing Procedure, costs incurred by the Operator
inn making Malerinl servicenble including inspection, tird party surveillunee services, md viher similar services will be charped
to (he Joint Account at prices whicly reflect the Operator’s netunl eosts of the services, Documentation must be pravided fa (he
Mon-Operators upon, request (o support the cost of serviee, New conting mid/or winpping shall be considered n component of
the Muterials ind priced in veeordanee wilh Seetions IV.1 (Direct Prrchases) or IV2.A (Pricing), us applicable. No charges or
credits shall be mude for used conting or wrpping, Charges nnd credits Tor Inspeetions shall be made in sceordunce with
COPAS MEI-38 (“Muterinl Prieing Manual™).

Landing und Unlonding Costs

Londing md unloading costs relnied to the movement of the Material to the Jaint Property shall be charged in nceordince with
the methods specified in COPAS MIFI-38 (“Muterial Pricing Manual™).

COPYRIGHT £ 2005 by Countil of Petroleum Accountants Societies, Ine. (COPAS) —va onoit
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COPAS 2005 Accounting Mrocedure
Recommended by COPAS, lae,

DISPOSITION OF SURILUS

Surplus Mulcrinl is iat Material, whether new or used, that is no Jonger required for Joint Operations. The Opemtor mny purehinse, liut
shall be under no abligation to purchase, the inteeest of the Non-Cperators in surplus Muterinl.

Dispositions fur the purpose of this procedure nre considered (o e fhe relinguishinent of titke of the Material from the Joint 'roperty io
either o third party, 1 Non-Operator, or to ilie Opertor. To avoid the necumulation of surplus Material, (he Operator shovld make good
[uith efforts to dispose of surplus within twelye (12) wionths thravgh buy/sale agreements, trade, sule to i thisd party, division in kind, or
other dispositions us agreed to by the Parties,

Disposal ol surptus Mnteriols shall be made in acesrdanee with the tens of tic Agreement 1o which this Accounting Procedure is
uttached, 1§ the Agrecinent canlaing no provisiens governing disposal of surplus Materinl, the following terms shall apply:

" The Cperatar muy, through a sale 1o an onrelated third parly ar entity, dispese of surplus Malerinl having n gross sale value (lat
is less than or equal to the Operalor's expenditure limit ns st forth in the Agreement to which this Aceounting Procedurs is
attched without the prior pproval of the Portics owning such Malerial,

© [P the gross sule yaluo exceeds ihe Agreement expenditure linit, the disposal must be ngreed (o by the Parlies owning such
hlaterinl,

+ Operator may purchuse surplus Condition “A™ ar “B" Mulecinl without approval ol the Parlizs awning sueh Materinl, based on
the pricing methods set forth in Section 1V.2 (Trangfers).

* Operstor muy purchinse Condition “C" Materinl withoul prier npproval of te Paries owning suely Matertal i the value of the
Materinls, based on the pricing methods set fucth in Section 1V.2 (Pransfers), s less than or il ta the Cperalor's expenditure
limilation sel forth in the Agreciient, The Operator shall provide documentntion supporling the elassificution ol the Malerinl 15
Condition C. Y

* Operator nuty dispose of Condition “D" ar “E" Material under procedures normnlly utilized by Operator without prior approvil
of the Purties awning such Muterial,

SPECIAL PRICING PROVISIONS
A PREMIUM PRICING

Whenever Malerial s availuble only l inflated prices due to ontiornl emergencies, strikes, government imposed foreign tradg
restrietions, or ofher unusual covses over which the Operalor has no contral, for dircel purehase the Operator mny chorge he Join
Account fur the required Material o the Operator's selval cost neurred in providing sueh Waterial, making it suftable for use, and
moving it to he Joint Property, Muterial transferred or disposed of during premiuim pricing situaifons shall be valued In pecordunee
with Section V.2 {Trangfers) or Section V.3 (Disposttion of Surplis), vs npplicalile,

B.  SHOP-MADEITEMS

liems fubrieated by the Opernior's employees, ur by contract laborers under (e directian of the Operatar, shall be priced vsing the
vitlue of the Material used lo constnuet the flem plis the cost of labor (o fbrieate (he item. I the Material is from the Operator's
serap or junk necount, the Material shall be priccd ol eiiher twenty-live percent {25%) of the current price s defermined in Section
VLA (Fricing) or scrap volue, whichever is Digier, In no event shall the omount charged exceed the value of the fem
commensurnte with its use,

€. MILLREIECTS
Mill rejucts purchosed us “imited service™ cosing or whing shall be priced at ecighty pereent (30%) of 1K-55/1-53 price us determibned in

Seetion IV.2 (Trangfers). Line pipe converted to enslng or tubing with easing or ubing couplings nliached shall be priced us K-55/)-
33 easing or lubing ot the nearest size ind weight,

VU INVENTORIES OF CONTROLLABLE MATERIAL

The Operator shill mulntain reeocds of Contralluble Malerial eharged ta the Joint Aceount, with sufficient detail 1o petform physicnl Inventaries,

Adjusiments to the Joint Aceount by the Operntor resuliing Trom a physieal mventory of Controllable Material shall be made within fwelve (12)
months lollowing the taking of the inventory or reccipt of Mon-Operator inventory report, Chneges and eredits for overages or shertiges will be
vitlued for the Jeinl Aceount in necordunce with Section 1V.2 (7rangfers) ind shall be based on the Condition “B” prices in effect on the date of
physieal inventory unless the hiventorying Pustics can provide sulTicient evidence anothier Materil condition upplies,

COPYRIGHT 2005 by Coueil of Petroleum Accountants Sovieties, lne, (COPAS) —a onannt
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COPAS 2005 Accounting Procedure
Recommended by COPAS, Ine,

DIRECTED INVENTORIES

Phiysieal inventories shall be performed by (he Operator upon wrilten reqliest ef & mujority n working interests of the Non-Cperators
{hereinalter, “direeted inventory™); provided, however, the Operntor shnll nat be required to perdorm directed inventories more frequently
than onee every five (5) years. Directed inventories shall be commeneed within one hundred eighty (180) days after the Operntor reecives
written netiee that a majority In interest of e Non-Operators hns requested the inventory. All Parties shall be governed iy the results of

any directed Tiventory.

Expenses ol directed inventories will be bore by the Joint Account; pravided, however, costs nssochited with any post-report follaw-up
warlk In seitling the lnventory will be absorbed by the Party incurriog such costs, The Operator is expected o exercise judgment in keeping
expenses within rensonable lmils, Any anticipated disproportionate or extenordinary costs should be discussed and agreed upon prior (o
commencement ol the Inventory. Expenses ol directed inventories niny include the [ollowing:

A,

C.

A per diem rate for each fnventory person, representative ol netunl snlaries, wages, mnd payroll burdens and benelits of the personnel
perfoming the inventory or a rate ngreed to by the Parties pursuant (o Section L6.A (Geneval Matters). The per diem rate shall also
be npplicd to a rensonnble number of days for pre-inventory worl and reparl preparation,

Actual trunsportation costs mud Personal Expenses for the inventory lean,

Rengannble cliarges for report preparation nnd distribution to (he Mon-Operalars.

NON-DIRECTED INVENTORIES

A,

OPERATOR INVENTORIES

Physieal inventories thnt are not requested by the Non-Operstors mny be performed by the Operator, at the Operator’s diseretion, The
expenses of condueting such Operntor-Initinted fnventories shall nat be charged to the Joint Account,

NON-OPERATOR INVENTORIES.

Subject to the terms of the Agreement to which this Accounting Procedure I5 attached, the Non=Operalors may conduct a physicul
inventory at reasonable times ot thelr sole cost and risk aller giving the Operator af least ninety (90) days prior written volice, The
Non-Operator inventory report shall be (urnished to the @perator in writing within ninely (90) duys of completing the inventory
fielifworl.

SPECIAL INVENTORIES

The expense o’ conducting inventories otlier than those deseribed in Sectlons V.1 (Direered Tnventories), VLA (Operator
Inveniories), of V.21 (Non-Operator fuventories), shull be charged to the Party requesting such inventery; provided, however,
inventories required due 1o a change of Operalor shall bé charged to ihe Joint Aceaunt in the same manner 18 deseribed in Section
V1 (Directed luvenfories).

COPYRIGHT © 2003 by Council of Petroleum Acconniants Societies, Ine. (COPAS) —vz opzo1t
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EXHIBIT “D*
INSURANCE

Attnched (o and made a part of that certain Joint Operating Agreement dated xxxx XX, XXX, by and
between Noble Energy, Inc., ns Operator, and Noble Energy WyCo, LLC, as Non-Operator,

[ INSURANCE OBTAINED BY OPERATOR AND CHARGED TO THE JOINT ACCOUNT
At all times during the conduct of operations hereunder, Operator shall carry all insurance required by
contract or law, unless such insurance is otherwise provided individually by the Parties to this
Agreement. Operator shall also maintain insurance of (he types and in the maximum amounts set forth
below. Such insurance shall be with financially responsible insurance companies and regarded as a
minimum and shall be primary as to any other existing, valid and collectable insurance.

(a) Workers” Compensation insurance in full compliance with all applicable state
and federal laws and regulations.

(b) Employer’s Linbility insurance with limits of $1,000,000 per accident,
$1,000,000 for each employee/disease, and a $1,000,000 poliey limit,

(c) Automobile liability insurance covering owned, leased, non-owned and hired
automobiles with a $1,000,000 combined single limit for bodily injury and
property damage,

The coverage specified abave will be endorsed to waive the insurers’ rights ta subrogation against all
of the Parties to this Agreement, Premiums for the insurance provided by Operator for the benefit of
all Parties specified above shall be charged to the Joint Account, provided, however, that if the
Operator either self-insures or effectively self-insures the insurance required in (a) above, the Operator
shall charge to the Joint Account, in lieu of any premiums for such insurance, an amount nol to exceed
the workers compensation manual rates times the payroll.

Except as provided abave, Operator shall nat be obligated ta abtain or cause to be carried insurance for
the benefit of the Joint Account, such insurance includes, but is not limited to, control of well or
seepage and pollution, insurance against the hazards of fire, windstorm, explosion, blowout, eralering,
reservoir damage, or insurtnce other than specified above.

IL INSURANCE NOT CHARGED TO THE JOINT ACCOUNT

—

At all times while the Agreement is in effect, each party to the Agreement shall insure for Lheir share
of any liabilities assumed under the Agreement, The cost of these insurance programs shall be the
individual responsibilities of each of the parties and none of the cost associnted wilh these programs
shall be charged to the Jolnt Account, Each party shall insure the following coverage with poliey
limits, effective through primary and excess covernges, nat less than those indicated, Each parly shall
insure their share of the following limits which are at 100% project:

(a) General Liability insurance covering the parties’ operations herein, including
broad form contractual liability, property damage liability, personal injury
lability, and sudden and accidental pollution coverage with combined single
limits of at least 5,000,000 per cccurrence.

{b) Operator's  Extra Expense insurance covering Control of Well, Redrill,
Restoration and Seepage and Pollution incidents with a Combined Single Limit
ol 510,000,000 per ocourrence,

All of the above covernges shall be endorsed to waive the insurers’ rights of subrogation against
Operator and all other parties to the Agreement. Upon request, a Non-Operator will provide the
Operator with a certificate of insurance evidencing that all of the above insurance and special insuring
provisions are in place.

[f a party is unable to meet the aforementioned insurance requirements, the Operator may, but is not
required to do so, purchase any or all of the insurance that the party failed to secure. The cost of said
insurance shall be for the individval account of the Party on whose behalf the insurance was
purchased.

Neither the minimum policy limits of insurance required of the parties nor the actual amounts of
insurance maintained by the parties under their insurance program limit or reduce the parties’ liability
or indemnily obligations in this Agreement.

A party may self-insure the requirements in this Exhibit if its parent is considered investment grade
(S&P BBB- or Moody’s Ban3 or higher).

* IDA Insuranca Provisions for U.S, Cnshara Propertles Rev 04/2012
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AAPL. FORM 610-E - GAS BALANCING AGREEMENT - 1992 AMERICAN ASSOCIATION  OF PETRDI.Engr;\EmEE

APPROVED FORM

NOTE: Instructions For Use of Gas Baloneing
Apreement MUST be reviewed before finalizing
his document.

EXHIDIT "E"
GAS BALANCING AGREEMENT ("AGREEMENT")
ATTACHED TO AND MADE PART OF THAT CERTAIN
OPERATING AGREEMENT DATED EXXX XX, XXXX
BY AND BETWEEN MNoble Energy, lue. v ns Opernior
AND Moble Energy WyCo, LLC, ns Non-Operulor ("OPERATING AGREEMENT™)
RELATING TOFIE __ Seetion 24: AlL TSN, RGIW, 6" AL WELIARTA,
WELLD COUNTY/AARISITL STATE OF _COLORADO

1. DEFINITIONS

The following definitions shnll apply to this Agreement:

101 "Am's  Length  Agreement”  sholl  mean  ony gas  sales  ogreement  with  an o unaffilinted  purchaser  or  dny  gas  sales
agreement  with - an offilined  purehaser  where  the  sules  price and  delivery  conditions  under  such  agreement  are
reprosentutive  of  prices  ond  delivery  conditions  existiig  under  other  similar  agreements in the  aren betweea
unitfTilinted parties at he same tme fr notural gos of comparable quality and quantity.

1.02 "Halancing Area” shall menn (seleet one):

O coch well subject 1o the Operaling  Agreement that produces Gos or is allocated o share of Gos production, (1 n
single  well s completed in two  or more  producing  intervals, ench preducing  interval  rom which (e Gus
production 15 not connningled in the wellbore shall be considered a separite well,

O ull ef the nereage und depths subject to the Operating Agrecment,

Eneh wellhore nnd/or ench formation loeated on the | et to the € i Aerecn thnt peoduces gag nnd iy nlioented n
share of gas produciiom,

1.03 "Full Share of Cusent Production” shall menn he Percentage Interest of ench Party- in the Gos nctually  produced
from the Balancing Area durling cach month.

104 "Gas" shall mean all hydrocarbons  produced  or  producible  from the Balancing  Aren, whether from o well  classified
ns o oil well or gos well by the regulntory ngency having jurisdiction in such mntters, which ware or may be made
avoilable Tor sale or separate  disposition by thc  Panies, uxullul.i'ing oil, condensate  ond  other  Houids  recovered by
feld equipment operated  for (he joint account. "Gas" does not include pos used in joint operations, sueh ws for  fiel,
reeyeling or reinjection, erawhich is vented or lost prior to its sale or delivery from the Bnlnneing Area,

LO3 "M:ikcup Gus" shall mean any CGos tuken by wn Underproduced  Porty from the Bulancing Aren in exeess ol its Tull
Share of Current Produetion, whether pursuant to Seetion 3.3 or Section 4,1 hereof,

LOG “Mel™ sholl menn one (housund cubie feel. A cubie foot of Gus sholl mean (he volume of gos conlained in one cubie
{oot ol spuce ot n stundard pressure base and ot a standard lemperature bnse,

107 "MMBW"  shall mean one million  British  Thermal  Units, A British - Theonal  Unit shall mean  the  quantity  of hes
required to rulse one pound avofrdupeis of pure water from 585 degrees Fahirenheit lo 395 degrees Fulirenhelt at a
constint pressure of 14.73 pounds per square Inch nbsolule.

108 “Operator® shall menn  the  Individual o entily desipnited  under the  terms of the Operating  Agreement o, in the
event  (his.  Agreement is  not  employed ip connection with an  operaling  agreement, the  individual or  entily
designated s the operntar of the well(s) Tocated in the Balancing Aren.

1.09 "Overproduced  Party' shall wmean wny Parly having taken n preater quantty of Gns from the Balancing Area  than
the Pereentage interest of such Party in the cumulative quantity of all Gas produced from the Boloncing Arca,

110 "Overpraduction® shall mean the cumulative quantity of Gns laken by u Parly in excess of ils Pereentnge Interest in
the cumulative quantity of'all Gas produced from the Balancing Aren.

LIT "Party®  shall mean those individuals or enlities  subject to. this  Agreement; and  their respective  heirs,  successors,
lrans ferees and nssigns.

1,12 "Percentage  Interest  shull mean  the percentage or decimal interest of eneh Party in the Gas produced  from  the
Balaneing Area pursuant lo the Operating Agreement covering the Balaneing Area. '

1.13 "Royalty" shall mean pnymenis on produetion of Gas fom the Bolaneing Aren to wll owners o royulties, overriding
royalties, production payments or similas Interests,

LI "Underproduced  Puty" shall mesn oy Parly  having  (oken a lesser quontity of Gas  from the  Balanclng  Area  than
the Percentage Interest of such Party in the cumulutive yuuntity of ull Gas produced from the Balancing Area,

115 "Underproduction”  shall mean  the deliciency  between  (he  cumulative  quanlity of Gas taken by n Parly nod  iis
Percentage Interest in the cuniulative quantity of all Gas produced from the Balaneing Arca,
1.16 O (Optional) “Winter Period” shall menn (he monthis) of’ in one
colendar year and the month(s) of in (he succeeding enlendur year,
2 BALANCING AREA

20 If this Agreement covers more than one Balancing Ares, It shall he ppplied s if eaell Daluncing Aren were covered
by sepomlc but identical ogreements. Al bafncing hereunder shall be on the basis of Gus taken fom  the Balucing  Area
mensured in (Alternntive 1) O-Mefls or (Alternative 2) E-MMBius,

22 In the event thal all or port of the Gns delivermble ffom a Balimeing Aren is or beeomes subject to one or mare
maxiown - [w(bl prices, ony Gos nol subjeet (o price controls shall be considered 85 produced fom n single Balucing Area
and Gas subject to ench maximum lowful priee eategory shall be considered produced fram n separale Balancing Area,

3. RIGHT OF PARTIES TO TAKE GAS

31 Ewch Porly desiring to take Gos  will nelify the Opernlor, or cnuse the Operator lo be notified, of the volumes
nominaled, the name of the lransporting  plpeline and  the  pipeline  contmiet number  (if dvailable) md  meter  siation  relating
fo such delivery, sulliciently in wdvence for the Operafor, neting with reasonable  diligence, (o meet all nominalion mid  other
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AAPL. FORM 610-E - GAS BALANCING AGREEMENT - 1992

requiremients,  Operolor s oullorized o deliver the volumes so nominmted  and  eonfirmed (it confinmnlion s required) (0 the
transporting pipeline in neeordanee with the lerms of this Agreement,

32 Ench Party shall make a repsonsble, good Ml efforl to tke itz Full Shore of Currenl Production each month, 10 (he
estent that such production 5 required (o nmintain fenses i effeet, fo preteet the produciig capacity of 1 well or reservolr, la
preserve corrclative rights, or 1o maintui oil production.

33 When o Pty fuils for any resson to tnke fts Full Share of Currenl Produciion (ns sueh Shore may be reduced by ihe
right of the ather Parties to make up for Underproduction ns provided herefn), the ofher Parties shall be entitled (o take iy
Gns which such Doy fails (0 tike. To the extent prociicable, sueh Grs shall be mnde nvailable fnflinlly to ench Underprodiced
Party in the propottion  thol  [ts Percentige  Interesl n ibe Bulwnelng  Aren bewrs to the  tofal Percentage  Inlerests of  all
Underpracuced  Parties. desiting 1o toke such. Gas. IF all sueh Gus i3, nol taken by the Underproduced  Parties, the portion Jot
taken shofl then be made wvailable to (e oher Paries i the proporion it their respeetive Dercentage Inferests i fhe
Balancing Aren benr to the total Pereeninge Interests of such Porlics. -

34 Al Gus wken by n Pty in occordance with the provisions of this  Aprcement, regardless of whether sueh Parly s
uhderproduced  or overproduced, shall be reparded s Gos taken for s own account wilh title thereto beimg i such tuklig
Party.

33 Moelwilhstanding the provisions of Seetion 33 lercol, no Overprodueed  Party  shull be entiifed o ony month lo take any
Gas in excess of three hundred pereent  (300%) of its Percentnge Interest of he Balnneing  Area's  then-current Muaximum
Menthly  Availnbility;  provided, however, that  his limitalion shall 1ot upply {0 the extent that it would preclude  production
Wt s required o malmtain lenses in o oeffeel, lo protect the producing cupacity of n well o reservoir, (o preserve  correlative
rights, or to maltain el production.  "Miximum Monthly  Availability”  shall mean  the  maxioum  avernge monthly  rmte ol
production al which Gas ¢ be delivered Fom  the Baloncing  Aren, a5 determined by (he Operator, considering  (he  moximum
clficient well rate for cnch well within the Buluneing  Aren, (he moximum allowable(s) set by the appropriaie regulitory  agency,
mode of opesiticn, praduction neility vapabilities and plpeline pressures,

6 In the event that n Party fils o make urempements 1o fke i Full Share of Current Production required 1o be
produced to - mudninin Jeases in elfeet, (o prolcel the produeing enpueily of 8 well or reservair, lo preserve correlntive rights, or
o maintain ol production, the Operntor may sell wny pare of sueh Party's Full Share of Cumrent Production that  sueh Party  fhils
o take for ihe oecount of such Porly ond render lo such Party, on a current bnsis, (he full proceeds of the sle, less ony
rensonible warkeling, compression, treating, puhering or  transportation  costs  ineurred dircetly i camnection  with the sole of
such Full Share of Currenl Production, In mnking the sale contempluted  hereln, the Opertor shall be ebligicd only 10 ablain
stich price and conditions for the sale ns e rensonable under the cireumsianees and shall not be oblipated 10 share uy ol s
mirkets. Any such ssle by Cperalor under e terms hereof shall be only for such rensonable periods of fime ns are consisient
With the  minimuni needs of the industry under the particulur eircumstonges,  Bul—in—na—evenl—far—i—periat—in—axeess—of—ano
yenr: Molwithstinding  the  provisions el Aricle 3. hereol, Gas sold by Operator Tor a Padty  under the provisions lereal shall
be deemed to b Gus tiken for the account ol such Party with tlule,

4 IN-ICIND BALANCING

A0 Eftetive the frst doy of uny enlendar month [olfowing al least trenly (20 ) duys prior
wrillen  notiee  to the  Opertor, mny  Underproduced Parly mny begin  wking, in sddiion to its Full Shace of Currcnl
Production  and oy Makeup Gns taken pussuant to Section 3.3 of (his Agreement, a share of  current production  determined
by multiplying ___ twenty-five pereent {25 %) of the Full Shares of Current Production of all Overpruduced Partics by
0 femetion, the nwmertor of awhich is  the Pereenmge Tuterest of  such Underproduced  Porly  ond  the  denominntor  of  which
s the total of the Perceninze [nterests of il Underproduced  Portics  desiring  lo Iake  Mokeup Gos. In no evenl will in
Overprodueed Party be required (o provide more thin __ twenty-five pereent { 25 %) ofits Full Share of Current
Production  for Mukeup Gas. The Operalor will promplly natify ol Overproduced  Partes of the clection of an  Underproduced
Party to bepin taking Mukeup Gas,

42—B— {0 ptlinul——Sensonnl—Lhnliat Mulieup @ption—I)—Neiwithslandisg—ihe—provisions—o—Seation—I: l—1tlie
fverage—menthly—umount—o—Makoup—Gus—lnlon—by—an—Enderproduce d—Pary— durina—ihe—Wintor—P lod—pursuani—{o—SeetHan—i-l-
shitl—mnat fth menty——m —Telnheup—Gns—tulion—by—such—LUndemrodueal—ariy—during—ilie

{ Jmenths-immedintely-preveding- e inter-Period
—— =B —@ptionnl—Sensonal—Limitation—on—>okeup——=0ption—)—Matwithstanding—iha—jprovisions—oF—Soction—ibl—na
Overpratuved-Party-will-bu-roquired-o-providé-moro-than— pereeit-( - ol-its-Full-Share

si-Cumrent-Praduaion-lfor-Mal:eup-Gas-turing-tho-Wiitter Rerad:

43 E(Optonal) Noiwihsnding any other provision of s Agreement, of such Ume and for so long 05 Opertor, or
{(Insofar  as  converns  production by ihe Operolor) any  Underproduced  Party, determines  in good  fith (it an Overproduced
Farly has praduced ull of its share of the ullimalely recoverable reserves in the Balancing  Area, such Oveipraduced  Party  muy
be tequired (o make ovailable  for Makewp Gos, upon the Jewand of the Operator or any Underproduced  Pady, up (o

__tone_hundred pereent {__100 %a) of suel Overproduced Porty's Full Share of Curtent Production,
5. STATEMENT OF GAS BALANCES

5.1 The Operator will muintaln appropriafe accounting on a monthly and cumulative basis of the volumes of Gas Uil each
Party is entilled to receive and the volumes of Gns actunlly wken or sold for esch Party's usceount. Within ninety (50) Torty-five—(45)-duys
iler the moath of production, the Operator will fumnish o statement for such month showing (1) ench Prely's Full Share of
Current Production, (2} the fotal velume of Gos actully twken or sold for ench Pony's occount, {3) the  dilference  belween
e volume twken by ench  Puty  and  that  Parly's  Full  Share  of  Cureent  Produciion, () (he Overproduction  or
et o AT el IR g e ot o Pt

! 2, 0 plemented  hereafler, Tuch Puriy © taking  Gas will  promptly  pravide 1o
the Operator any datn required by the Operntor for preparation of the statements required hereunder.

52 If any Purly fails lo provide the duta required herein for six (6) four—EH conseeutive production months, fhe Operalor, o
where e Operator  has  foiled (o provide dala, woother  Parly, mwy  oudit the  production and  Ous  sales  and Iransporlation
volumes of the non-reperting Pty o provide ihe required data. Such nudit shall be conducted anly ofler reasonable notice  and
during nonmul - business hours o the offiee of the Parly whese records are being nudited. Al costs ossocinled  with suel audit
will be charged to the account of the Party luiling to |';rqu|.T<: the required dat. - ‘

G PAYMENTS ON PRODUCTION

6.1 Ench Porly taking Gos shall pay or covse to be pald all production nnd severance taxes due on all volumes of Gas
actunlly laken by such Party.

—{ir—E \M:iIOr‘lln“Ft‘—l—ElllmEI'lll‘lltEJ—EIi\‘.']l--l"m'L'}hdjllilll—|my—nr—elliiﬁu—le—he——ﬂt‘.ld-—nlI—F%uwl(_v—-dl|u-—\vil-llu{us:pucl—tn—ﬂnyaIly
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NEF— ] it—is—aceountalil {E—sueh—Rirty—wora—tking—ils—Lull=5 hire=of=Gurrent—Lroduetion—and—only—iti—Full—Share—of
Gurrent-Produetion;
2 -E (@ ptivnnl For—use—only—with—Seotion—G iternuiive—I Eniitl 4 il on—reruost—ai- Pary
tleing—less—thin—its—Full—Sha [—Curepl—tredusti n—il—p} month—ECurrent=Underproducertir—any—arby—laking—more—thun
ils—Full—8k —& —radueti in—sleh—manlh—{Current—Over roduse ) =—will—pay—ta—sueh—Currant—Ynderproducer—an
mnount—eneh—menti—equal—te—thie—Roynly—percentige—af—lhe—praveeds—received—by—ihe—Curon l—Overpraduger=—[ap=thil—partien—ef
the—Current—LMnderpraduvers—TFull—E8) F—Curent—DPraduet

suleh—paymenl—will—not—axecad —le—Royally—porsontige—hat—is—gomnien—{o—ul |—Royalty—burdens—in—he—Balaneing—Aren—Rnymenta
made—pHrsuat—{o=—th [F—Seation—G62el—ill—be—deemed-—pnymenis—to—the—Underproduced—Mry's—Rayuliy—owners—{or—pureses—aF
Seation--F: . ‘ i . n . . |

6.2 E (Allernailve 2 - Sales) Ench Parly sholl poy or couse fo be paid Royally due with respeet to Royulty owners o
whont it is ncecountnble bosed on the valume of Gos actually tken for its nceount.

63 In the event that any povernmeninl authority requires that  Roeynally payments be miade on any other basls  than  that
pravided for in this Scclion 6, ench Parly ngrees o make such Royally payments accordingly, commencing on the elfective date
required by such governmental sutharity, and the methed provided for herein shall be thereby superseded,

7. CASHSETTLEMENTS

70 Upen the ewlier of the plugging and abandonment of the last producing interval in the Buolancing Aren, the termination
of the Operaling Agreement of any pooling or unit ngreemenl covering the Balmneing Aren, or ot my tme no Gus s laken
rom  the Balweing Aren for n perivd of Iwelve (12) conseeutive wmonths, any Parly may give wrilten notice  calling  for  cash
selllement of the Gn}] rudncg h imbnlanees nmoog the Parties, Such notice shall be given toe all Parlies in the Bulancing Area.

7.2 Within sm}-( 3 doys. oller the notice calling for cosh settlement under Section 7.1, the Operntor will distribute o coch
Parly o Fioal Gos  Sctlement  Statement  detailing the  quantity  of  Overproduction  owed by ench  Overproduced  Party 10 ench
Underpraduced  Parly  and  ddentifying  the  month 1o which  such  Overproduction  is  atiibuted,  purstant o the  methpdology
sel oul In Seetion 7.4,

7.3 E(Alternntive 1 - Direet Pnrty-to-Party Settlement) Within “}"%'F'xf?l’csn duys afler receipt of the Final Gns Seltlenent
Stmement, ench  Overproduced  Party  will  puy o ench  Underproduced  Pany  entitled 10 seilement  the  appropriste  cash
scltlement,  accompanicd by approprisfe  aceounting  delmil, AL e time  of pavment, the  Overproduced  Party  will  notify  (he
Operater of the Gos imbalanee settled by the Overproduced Party's payment,

Bl — (Al ernntlve—3——Setilement-—Through—@ peentor)—Within—sisiy—{60)—days—aler—reetipt—of—the—Tinal—Gos—Seitloment
Stntement—each—0verprodueed—7Rary—will—send—ils—ensh—seltlenen—aeeampinled—by—approprinte—aceounting—etail—a—iha
Eperitor—llio=—=0peril o f—==syill==distribule—the—nenies—so—soce vod—ilong—with—any—scill L yod—hy—the—Operlor—ng—an
everpreduced—Rapyr—to—cneli—Enderpraduced—Tarly—lo—whom—sellement—is—due—within—ninely— 90 —days—aller—issunnce—olf—ihio
Einnl—Gns—Seltlomenb—Snemont—In—the—avont—that—any—Gvorpradused —Party—inils—a—pay—any—setemuni—due—horoundes—Ihe
Gperilor—may—ur—over—iosponsibilis—{ar—he—eollocHon—el: | el {g—tle—Party—t 1 f—i rod—anid—ihe—@perator
wilHuave-ne-funlesresponsibil st h-rogird-te-such-soitlements

e ol Bl (@ ptionnl For—u b—with—Seellon—T3—AHernniive—2——=Feitlemeni—Firough—Opes J—Any—Ruriy—shnll
the=dght=—it-—my—Hme—upor—hisy—EH—days—prio—wveitlen—notive—{o—all=-ol} Riflies—io—i f—={hat—nny—setllemonis—due—such
farlyr—for—Ovorpeoduntion——bo—paid—diroo ly—to—suoh—Pary—by—iha—Overprodueed—Party—rather—t hon—belng—puiid—th rovgh—w
Operatpr—In—the—aven—that—an—Overrsduecd—Try=—piys=—_N t=—C) o i O Pyt NGt gttt IndleFpra d uTed=Rasiy—at 4
nfler—thisy—E30)—days—lallewing—i pt—oi‘—-—lho-—r\allue—[nMidm!—ﬁw—huroI|h—|Iua-@wrprodl.nuen.!—l!nrt)\'—-wﬂl—mmlnuu-—la—hu—liahla
to-sueh-dnderpraduced-Rary-farany-sumsse-paideuntil-paymentis-nelunliy-received-by-thedd ndorproduged-Parly.

14 ElfAliernative 1 - Ilstocleal  Sales  Busis) The omount of the cosh  setffement  will be bised on the  proceeds
received by the  Overproduced  Party  under s Arw's  Length  Apreentent  for  the Gas  taken  from  time fo Lime by (e
Overproduced  Party in exvess of the Overprodueed  Porty's  Full Shace of Current  Production, Awmy Makeup Gns (oken by  he
Underproduced  Purty  prior 10 monetory  seftlement  hereunder will be  applied  to offset  Overproduction  elronologienlly  in  (he
order ol necruil.

e — B (Al nl‘lli\ré—l—f\lust—-—ﬂwﬂlI—Sll'lcs-—[lnslﬁb—'ﬂlB—nmnunl—uf—IIlHush—e.ull‘nnmnI—wlIL—lio—bused—an—-lhu—pmwadh

ot ivvd—ly—tlio—Overprad yeod—Party—un e —til—Arms—Longlh—aAgr 1y | f—Gas—ihat lituled—Bverpraduetion
by—the—Overpraduced—Mirly—{rom—iho—Balaneing—Area—Lbar—the—purp ol—implementing—thé—onsh—settlement—provision—af—iha
Seetion—h—un—everpraduced—PRariy—will—nul—be—eansidersd—a—hnve—pradueed—any—of—an—tndemradused—arys—slare—s - Gas—until
the—Overpraduced—Pariy—his—pradused —vumulatively—all—ef—its—DRerecniage—terosl—sl F=tio=— JHmately—praduced—Irem—the
Balancing-Aveur

7.5 The values used for caleulnting the ensh setlement under Section 7.4 will include ull proceeds received for the sole ol (he
Gas by (he Overproduced Parly caleulated ol the Bulmcing Ares, afer deducting any production or severtnee tnxes paid and any
Royalty  sclually  poid by the Overproduced  Party o on Underproduced  Porty's  Royulty ewner(s), lo the exfent snld  pnvmenis

amounted to 0 discharge of said  Underproduced  Party's  Royolly  obligation, as well as uay et t-pl"d#:?:lrkl.lfIﬁﬂmlg‘gﬁlﬁﬁsag}“
treuting, gathering or trinsportulion costs incurred dircetly in connection with the sale of the Overproduction.

JA--El—(Optional o "..IllntIfm——L‘ndl.-r—l!ewen!nge—oI‘—l'!runeedg—-—(;‘anlmu:lH)—Forv-—vgwpproduulinu—gold—uudur—u—-gm
pl)ﬂ}ilIIN—WIIIHIdt--—prBHd{..= {er—piyment—Dhused— on-—j-—; g [—the—progeeds—aobmined—by—the—purel sal F
l"!Hd““—g“—-l“il—"‘1”'d—“?dfﬁMFUHI*HN¢H“Flﬁ'-'—i\l——ﬂ—gus—praeasﬂng—plm(—ihHuluuﬁ-—uwl.t-—rbr-onlmIulii|g—o.|=l|~—sn.tﬂmnu|r—will
include—p i ived—Dby JID—QVGI‘prGﬂUl-.‘dl.l—FrlH-_'f—fH[—thlh—l|IE-—llqlll(l--hydIGMﬂ'ﬁ(}llﬂ—{llld—lhu—‘-mﬁmllﬂmgus—il.l!ﬂ{]lilﬂblu—-m-—iha
Overpraductian

Foid B—(Optionnl——=Valunlion—for—TProcessed—Gn5——0 plion—I1)—For—O verproduction— |—fnr—i t .i'—ihu
Evermpraduged—Pany—it—n—gns—j ing—plant—(ar—the—extraptien—ol—liguid—hydracarbens—tho—ull—quantily—oaf—tho—oy
will—=be—vaingd—lor: F—eashi—soltlement—at—tie—priee Feed—by—{he—Ov .'rﬂduvellr—l’1IHy—fhn—ihe—m\l@—-af—llm—rewduu—-g|u

atuibutable—te—Iuhe—Ovempraduetion—ivilliout—rogard—io—proceeds—attzibutallo—to—liguid—hydroearbons—which—may—Nhave—been
entrictad-fronethe-Overpraduction;
— 5B O ptional——>aluntion—{or—I —Gask Bpti FH=—For—Everproduction—; |—for—iF ui i}
Q\-erprudueed—Par(r—-m—ru—gus—pmwsslng—plunl—l’ur—llm—mew{rnalim|mol1-llr|ulil-—h>d|oan'- B il tised—{ nteuliting 5l
settemeni—wili—inelude—t i I ived—by 'Ill,'—Gerpruduml—-l?nNy-—Ior—-lhMtllo—ol—lhn—nqnid—hydeewur-bans—e-‘immu-rmn
Hie—Grarpraduction—less—ho—aotunl—rensenn ble 1 by=—the—Gverpraduoed-=Rary-—{o=process—tho—Qvempreductipn—and—la
transport-fraetionnie-and-handlethe-diquidydrearbens-exntracted-therelrom-prior-to-saler
'?-ﬁ—H—Hll.‘--EHﬂﬂ[—LJ\Q—-QUi.‘Fpi‘Gthll!d—FiiT{ﬁ'—-ﬂldw-llﬁl—-ﬁﬂll—(l|l—@\'@l‘pr9ﬁ\lulmi—ulldlr—uli—AHiH—l;er!gtll—ﬁgreman—lIm—ensl\
setlement—whl—he—based—on—he—weighted—average—pri | bypeeilio—Everpradugod—[ary—{ y—25i sofil—lrom—il
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I!nllmuiug—r\mu—u|ul-:n—r\r-n\‘i—hel|g|h—d\gmmunlu-—durlr, 1 TGN =] liicl h—=Gverproduotion—Is—altribulod—In—ie—qvent
that—no—sul ler—Amits—longih—dgree were—mide—during—ang—su eh—ment h—the—eash—seltlement—lor—such—manth—will—ba
l‘"ﬁ“d—"“—'“‘-‘—ﬂl'a:'—ﬁﬂlﬂ-’-—]‘fiﬂﬂﬂ—ﬂllblisllcd—ﬂarhalhu—um:l{unbln—guaumphlu—urun—durh)g—awh—|nnmh—ln—n-mnmn'[[_rr-—ueeepmblu—priuing
bullutin, !

Fet—lnterest-compountled-al-ilie-rate-of- Peroent-fe————t%)-por-nnountorthe-musimun- ol
rate—al—interest—applionble—to—ihe—tnlunoina—Area—whicho Ta—luafr=ivill—aeerie—for—ull | inder=Seotion—-1—heginning
|Im—ﬁrs:—dny—l'qlluwing—\lw-q.iu(u'—puymenl—iﬁ—Liur.-—uur.-immt-—m-—S«ut' F3r=Bicli—iiilorest ihll—be—borme—hy—Uo—Opuratar—or—qny
f:‘}vurpraduend—l'?urly—iu—tlm--—pm|lurlt'ﬂll—|llﬁl-—llmir—ruﬁ|!Mli\’|}-—du|.‘|yi_;—huyuml—Iho—dr.xﬂulinus—ﬁn(——nul—ln—Seulinm;—-—-—?-_é—rlud—?v.J
conlributed-ta-the-ngenialofhe-intercsts ’

7.8 In lien of the cash sellement required by Section 7.3, Overproduced Pty may deliver fo the Underproduced Purty
an offer o setile its Overproduction in-kind wid al such riles, quantities, tines ond sources s may be ngreed upon by ‘fhe
Underprodueed  Party, 1P the  Parties are unoble 1o agree upon the monner o which  sueh fekind  setlement pas will be
furnished  within sixly (60) days aRer ihc Ovetproduced  Parly's  offer lo setle in kind, which period  may  be  extended by
ugreement  of soid Parties, the Overproduced Pay  shall make o cash setilement ns provided in Seetion 7.3, The muking of an
in-kind - seltfement offer under this Section 7.8 will not defay the neorual of interest on the cush seltlement shovld ihe Prties
fail to reach ngreement on i in-kind setllement,
——7-9—E|—WIHlﬂll"'-‘—r‘ﬂﬂ—li"'""UTHEH\HHH—EUMt't'l—fu—l"'ethrnl—l*l'!u¢~-I1aguln(iun)—?ltnl-pnrtlun—ur—nny—mauieea-—mlloamd—hy-ﬂn
¢)vurprmluuut.I—Pariy—-ror-G‘Nrpmduulinn-w_hich—is—sul,ajem-—tu—rul‘und—hy—unlurrr-uI'—thu—Fu(lurul—linmw—nugulnIary—c—‘ommissfan—m
oilu.'rl-—gm:emmunlnl—uullsurily—nlny——-bu—l.\;ilhlmlu—hy--||1u—@wrprmluecd—l’ml;wnIil—su:—h—nfiecs—nru—llll]5-‘—n|:||roved-—~by—5uu]§
govermential—uuthonily; less—ihio—tndomraduced—~Parly—fumishos—n portte—iundortiking—aooeplable—to—the—Overpretuced
Partyr—agreoing—to—Nhald—he—a verpraduged—ary—hnrml ess—Fom—Inaninl—less—duo—s—re furid arders—by—suel—egavershiental
LTHTREN
el -E— (Optional Interim-—Ensh—Balineing—At—uy—tine—durug—the—tonn—ol—tlis—Asroemeant; Ovorproduced—DRidy
llmrrln—Im—e:um—diserullﬂn'-mnku—-aush—sellIcnmuc;-)—wilI|—|hn—L-:ndurpmdlmed—pnnius—auvmng_u||_ur_pur.:—gr—ng—m,m|u.;diu[;-.@ug
i“1"“"f-'"|0‘3\"—1“0\";*'“‘1—“11\(—5““"—50"'0""‘-'"W—!ﬂu.‘il-—(l0—!|I|Illﬂ‘—'-'-\'il|\—ﬂll-—UndﬂF|!mduuuLl—l"lu'iic‘.i-vprmicrli'mln[ely—lmsnd—-(\n--tlm—mlnliw
inthal of—the—tndorpradusad—Parlies—und—provlded—~mnd thnt—sueh—settlement: B —he—mude—mere—aten—than—cnoo
everr—weniy-lour—E24H—moniha—=-uel tilamet ill—t lelated—in—the—same—mannor—pravided—above—or—final—eash
F-Elllﬁ‘(llei“l-—'l-'llﬂ—g'-‘l-'Fum"l'Eud—[‘ll"‘i*—“‘i1|—|lmufdo—Gpnmlur—n—duiniiud—nm:ounu'|Lg—ﬂF—m‘y--c;\wh—nush—snuluuu\ul-wllhin—(hiny—(-su.)
days-allec-the-soitlement-ismnde,

B.  TESTING

Motwithstanding  mny  provision of (his  Agreement 1o the cantrary, any  Party shall have (he  rght, from Ume to Gme, o
praduce and ke op (@ one Dundred percent (100%) of o wells entire Cius stream o meel the rensonble deliverability test(s)
requied by such Parlys Gns purchnser, and the right to (ke any Mukep Gos shall be subordinate lo the right of any Pty to
canduct such tests;  provided, however, that such tests shall be conducted dn accordmnee  wiilh prudent  operating  practices  only
nller hirty { 30 ) dys' prior wrilten netice to the Operntor and shull tast no langer than

sevenriy=twin ol 72 ) haurs.
9. OPERATING COSTS

Nothing in 1his Aurccmi.-m shall chonge or affect any Pary's obligmion @ poy ils proportienate  share ol all costs and
Hibitities  fncurred in operations on - or in comnection wiih e Bolancing Aren, s its share thercol s sel fonh in the Operating
Agreement, drespective of whether any  Porty s ot oay  time selling and using Gus  or wheiher such soles or wse e in
proportion Lo its Percenloge Interest Tn the Balancing Aren,

10, LIQUIDS

'l‘l|é'j!f{|'}(|ﬂ|'; stull market and setile, for the folut necount, liquld hydroearbons recovered with Gas production Ty feld equipient and the
parties shall share proportionntely in o awn ull nssocinted lguid hydraenrbons reeavorod-with-das-hy-fol d-equipment-operalod far-(hefolntnecount
in fiecordance with their Percentage Interests in the Buluneing Aren,

L. AUDIT RIGUTS

Motwithstanding — nny  provision in  (his  Agreemenl  or  any  other  ngreement  between  the  Pacties  hereto,  mnd [urther
natwithstunding  any  termination or coneelintion of this Agreement, for o perivd of twa (2) years from the end ol (he enlendnr
year i which any information @ be fumished under Seetion 5 or 7 hereof is supplied, nny Party shall hawve the right lo nudit
the  records  of any  olher  Party  regarding  quantity, including  bul  net  limiled  lo  informwtion  regacding  Bu-content,
Ay Underproduced Party shall have the sight for o period of twa (2) yenss fram the end of te colendsr yenr in which any
cash settlement s reveived pursuanl o Seetion 7 to audil the records of uny Overproduced  Party a5 to ol mntlers  concerning
values, Ineluding but net limited 1o information regarding  prices and  disposition of Gas lrom the Buluncing  Area. Any  such
mudit shall Lo conducled ot the expense of the Paty or Porties  desiing such awdit, ond shall be condueted, nfler rensonable
natice, during normul business  hours In the office of the Parly whose records wmre being audited. Eseh Party hereto ngress lo
maintain records 05 {0 the volumes and prices of Gos sold eoch month and the volumes of Gos vsed I3 18 own operations,
along with the Royalty paid on any such Gos used by o Paty fn its own operations. The nudit dahts provided for in ihis
Seetion 11 shall be in nddition to thase provided for in Section 5.2 ol 1his Agreement.

12, MISCELLANEQUS

121 As belween the Porlies, in the event of iy conflict belween the provisions of this Agreement and the provisions of
any pos stles vontrncl, or in o the evenl of uny conlliel behween the provisions of ihis Agreement and  the  provisions  of  (he
Operating Agreement, the provisions of this Agreement shinll goverr,

122 Guch Pudy agrees lo defend, indemnify and hold harmless nll other Parlies Trom nnd against any e all Hubitity ar
any  claims, which mwy be asserted by wny third party which new o hereafler stonds fnoo centractal relatonship with such
indernifying Party ond which urise oul of the operation of ihis Agreewent or any uefiviies of such indemnifying Parly  under
the provisivns ol (his Agreement, and does further agree o sive the other Partis hanless from sl judgments or  damages
sustained and costs incurred in connection herewitl,

123 Excepl  as  ofherwise  provided in this  Apreement,  Operator s authorized (0 ndminister  the  provisions  of  this
Apreement, but shall have na linbility 10 the olber Patics Tor losses sustolned or libility incorred which ‘arise out of or in
connection  with  (he  performance of Opernlor's duties  herounder, exeept sueh 5 mny  resull  Fom Opernlor's  pross  negligence  or
willful misconduct, Opeestor shall not he liable to any Underproduced Purly for the Tuilure of any  Overproduced  Parly, (other
than Operator) to pay any amounts owed pursuant to the terms hereof,

124 This Apreement shall remnin in full foree and cffect for 0§ long s the Opernting Agrecmeal shall remnin in force qud
effect ns to the Buluseing Area, mid therenfler until the Gns accounts between the Padics ore setled I Tull, and shall foure 1o
the  benefit  of wnd  be binding wpon the  Porties  hereto, and  thelr  respective  heirs,  suecessors, legal  representatives

-
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and nssigns, 0F ony, The DPorties hereto ngree 1o pive netice of Ihe existence of this Agreement to iy successor in interest of
any such Party wnd to provide thot nny such successor shall be bound by this Agreement, and shall Gorther make any trnsfer of
wny Interest subjeet to the Operating Agréement, o nity part thereaf, also subjeet to the terms of this Agreement: )
12,5 Unless  the  comtext  clenrly  indientes otherwise, words used in the singular nelude he  pluml, the plural  includes  the
singulnr, and the neuter gender includes the maseuling nnd the feminine,
J2b-tn—the—aovent—ilnt—any—-Gplionul—provision—al—this—Agraenent—is—not—pdepied—by—ihe—lortus—ta—this—Agreement—by—au
¥ pods—printod==or=handwritten—indication; Ii—pravision—shall bl Mt —fl—pttt e P thig—Agreement—ond—no—inferenge—shul | —be
minde—soncuring—the—intent—of=ihe—Parties—in—suoh—event—In—ihe—avent—ihat—iny—"Alternative—provision—a F—his—Agresient—Is—aal
sa—idaplod=by—the—Paries—\lamnlive—!—in—cnal li—inst shitll—bo—d I—(L\—\mva—l:eou--miomc(l—by—lht‘hﬂanien-—w—vn-rcrsult
alf—my—such—omisslon—Il—{ 15e5—] it—ls—indiented—ihat—an—Bptional—pravision—=niay=be=used—anly—if—u—speaific—Allermalve
is—seleatodi— (i —mi—eloation —lo—inelude—snid—Opllonul—provisian—shall—iot—ba—elToetive—unles s—he—Adlermtivo—n—question—is—sol e
and— (i —the—eloclion—to==ingludo—=said=—C ptional=provision—unus—L ipresshy—indiented—Dhereone—it—heing=—understoad—hat—Il
leati [ Allernali il sl by —defiult—as—provided=—herein—shall—nob—in—and—a F—ilself; ititut leetion—ta

PR ajtl ¥

inolude-an-nssacinled-Optional-pravisien:

12,7 This Agreement sholl bind  the Porlies in osecordunce  with the provisions  hereol, and nothing  herein  shall  be  construed
of interpreted us creating any righls in any person or entity nel 4 signatory herelo, or as being a stipulaion in fivor of any
such person or entity. ¢

128 If contempornneously with, this . Agreement  becoming  effective, or thereafler, any Parly requests  that ony ollier  Purly
cxecule an approprinte memorandum or potlee of his  Agreement In order to pive ihird porties  nolice of record of same and
submils some for execution In recorduble [onm, such memormndwm or notice shall be duly execuled by the Pory 1o which such
request {5 made and  delivered  promptly  (hereafler o the Porty moking the request, Upon receipl, the Pacy making the  request
sholl cause  the memorandum  or netice (o be  duly recorded in the opproprinle real  properly  or olher records aflecling  the
ﬁnl:mn:!ngArcn.

120 [ the event lntermal Revenue  Service cegulutions require ne woiform  method ol computing  Inxable income by all
Parties, ench Parly ogrees (o compute and  report Income o the  Internal Ruvcnuu Service (select nue) E—as—il—such—ark—svere
tuking—its—tull—Shero—ef—Curront—Lrodusti luring il I —lax—poiied—i sordiiigo==with==ich—regulatonsm=Insofir—is—sano

relate—tla—entitlement—methad—{ns—computations;  of & bosed on (e quandity  of Gas tnken for ils account in accordance  with
aueh regulations, insofor as same relate (o sales method tnx computations.
13, ASSIGNMENT AND RIGHTS UPON ASSIGNMENT
131 Subject to the provisions ol Seelions 132 (iF clected) and 133 hereof, and nolwithstanding wiything i (his  Agreement
or in the Qpernting Agreement to the conirary, if any Parly ossipgns (including any sale, exchanpe or ather fransfer) any of s
worling inlerest in the Bolancing Aren when such Paty s on Underproduced or Overproduced Purly, the nssignment or other
get of wunsfer shall, fsefir us he Paries hereto are concerned, clude ol Tntersst ol the assipning  or translerring  Party in the
Gng, all rights (o receive or obligatiens to provide o (ke Mukewp Gas ond il rights to receive or oblipations to make any
menetary  payment  which maoy  ultimately  be due  hereunder, as  applicable.  Operntor  and  ench o the olher Parlies  hercto  shall
(herenfler  freat e nssignment  nccordingly, nnd  the assipniog of  tmnsferring Porly  sholl look  solely 1o its  nssignee or  other
transferce for nny Inlerest in the Gos or monclary payment (bt such Porly may have or fo which it may be entitled, and shall
equse 15 nsslgnee or other transferee lo assume its obligntions hereunder,
b E e (O pHlO =G5 h=S e H e e bl o =rasipn e n Y —Moiwithstanding=—anything=—In—his—Agresment=—{inuluding—but—not
limited—to—{he—provisians—oF—Seetion—I3rl—liereof—or—in—ie—Gperting—mAgreomen t— o —{le—aoniriry; =sulijeol—lo—the—pravisions
al—Seetian—Id-d—hereoff—in—he—event—un—Overpraduced—Rarly—intends—{lo—sel—ussign—oxchange—or—otherviso—transfer—any—e f—ita
inlerest—In—n—DBnlinelng—dAren—sueh—Overpreduved—lury—shall—noti y—in—writhz-—he—ethor—werkina—in lrest— owners—who—aro
Paries-hereto-in-suel-Balaneing-Arcn-ofsuch-faol-ot-lenst— - { J-diys-prior-to-elosing-the
trangnetione——ThereaRep—any—Underpraduged—Pasky—may- ! l—fren——such—Overproduced—PRaty——In——writing——vithin
(- Hliiys-alesreceipt-o Hhe-Ovemproduved-Nary's-notivea-onsh-setlement-o Lis

Enderproduati {rarm—ihe—Dulmoing—aAren—The—Oporator—shall—L Hfivd—ofF—uny—suoh—demnnd—and—oF—an li==sallement

I t—la—this—Section—Id—und—he—Overpraduetion—and—nder tian—of—eaeh—Pary—shull—he—adjusied—aosardingly—Any—ensh
seltlement—pursuant—lo—his—Seetion—-3—shall—be—paid—by—the—Gverproduced—Party—on—or=lefore—the—earlier—lo—otour—{i}—of—sinty—(60)
diys—afler—receipt—of—the—bnderprodused—Parys—demand-—ar—{ —al—tho—olosing—a f—le foit—il high—tha—Bvorproduoed
Party—sells—nssizns—onahanges—ar—othopyise—{rnsfers—ils—interest—n—a—DBulaneing—Asrea—on—i binsi thervise—set—forth—in
Seetions—7-3—hroush—F6—hereaf—and=—ahall—bear—Interest—al—he—rate—set—lorh—in—Seetion—rI—hereo f—beghnning—sisty—(60)—days
nfler—{ie—everprodused—Iury's—sule,—assignmani | aF—{rinsler—ef—ils—interest—in—the—Baluneing—Area—Ii 1y I t
pilde—=PFrovided —howevere—if—any—Enderpraduced —ary—dors—no t—so—domand—sueh—eash—s oiemeont—of—its—Uinderpraduetlion—{rom—iha
Balaneing—aroa—such—nderpraduced—~Raris—shnll—Iool—exotusively—1to—tho—nssigr 0l in==fiilerst—el—iho
Ovempraduced —asty—giving—nolivso—hereunder—ior—il tis et F—such—LInderpreduesd—Purty's—WYnderpre duetion—in—aceordnnee
with=he-provisions-olSectien-3-1heroal: )

13,3 The provislons of this Seetion 13 shall nol be npplicable in the evenl any Parly morlgnges its interest or dispases of fs
interest by merper, reorganization, consolidotion or sale of subsinmtially all of its assets to o subsidinry or parent compuny, or to
naty company in which any parent or subsidinry of such Party owns a mujority ol the stock of sucly company.

I4. OTHER PROYISIONS
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EXHIBIT "'

Allached to and made a part of that certain Toint Operating Agreement dated xxx xx, XXX,
by and between Noble Energy, Inc., as Operator, and Noble Energy WyCo, LLC, as Non-

Operator,

Unless exempted by Federal law, regulation or order, (he following terms and conditions
shall apply during the performanee of this contract:

EQUAL OFPORTUNITY CLAUSE

A, During the performance of this contract, the OPERATOR agrees as follows:

(1

&)

()

&)

(6)

7)

The OPERATOR will not discriminate against any employee or applicant for
employment because of race, color, religion, sex or national origin. The
OPERATOR will take affirmative action to ensure the applicants are employed, and
that employees are treated during employment, without regard to their race, color,
religion, sex or national origin. Such action shall include but not be limited to the
following:  Employment, upgrading, demotion, or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for ftraining, including apprenticeship.  The
OPERATOR agrees to post in conspicuous places available to employees and
applicants for employment, notices to be provided by the contracting officer setting
forth the provisions of this nondiscrimination clause.

The OPERATOR will, in all considerations or adverlisements for employees placed
by or on behalf of the OPERATOR state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex or nalional
origin,

The OPERATOR, will send to each labor union or representative of workers wilh
which he has a collective bargaining agreement or other contract or understanding, a
notice, to be provided by the agency contracting officer, advising the labor union or
workers' represenlative of the OPERATORS' commitments under Section 202 of
Executive Order No. 11246 of September 24, 1965, and shall post copies of the
notice in conspicuous places available to employees and applicants for employment,

The OPERATOR will comply with all provisions of Executive Order No, 11246 of
September 24, 1965, and by the rules, regulations and relevant orders of the
Secrelary of Labor.

The OPERATOR will furnish all information and reports required by Executive
Order No. 11246 of September 24, 1965, and by the rules, regulations and orders of
the Secretary of Labor or pursuant thereto, and will permit access to his books,
records, and accounts, by the contracting agency and the Secretary of Labor for
purposes of investigation to ascertain compliance with such rules, regulations, and
orders.

In the event of the OPERATOR's noncompliance with the non-discrimination
clauses of this Agreement or with any of such rules, regulations, or orders, this
Agreement may be cancelled, terminated or suspended in whole or in part and the
OPERATOR may be declared ineligible for further Government contracts in
accordance with procedures authorized in Executive Order No. 11246 of September
24, 1965, and such other sanctions may be imposed and remedies invoked as
provided in Executive Order No. 11246 of Seplember 24, 1965, or by rule,
regulation or order of the Secretary of Labor, or as otherwise provided by law.

The OPERATOR will include the provisions of Paragraphs (1) thru (7) in every
subcontract or purchase order unless exempted by rules, regulations or orders of the
Seerelary of Labor issued pursuant to Section 204 of Executive Order No. 11246 of
September 24, 1965, so that such provisions will be binding upon each



subOPERATOR or vendor, The OPERATOR will take such action with respect to
any subcontract or purchase order as the confracting agency may divect as a means
of enforcing such provisions including sanctions or non-compliance; provided,
however, that in the event the OPERATOR. becomes involved in, or is threatened
with, litigation with a subOPERATOR. or vendor as a result of such direction by the
conlracting agency, the OPERATOR may request the United States to enter into
such litigation to protect the interests of the United States.

B. If required to do so by Federal law, regulation, or order, OPERATOR agrees that e shall:

(1) File with the Office of Federal Contract Compliance or agency designated by it, a
complete and accurate report on Standard From 100 (EEQ-1) within 30 days afler
the signing of this Agreement (unless such a report has been filed in the last 12
months), and centinue to file such reports annually, on or before March 3 1st;

(2) Develop and maintain a written affirmative action compliance program for much of
its eslablishments in accordance with the regulations of the Secrelary of Labor
promulgated under Executive Order No. 11246, as amended,

CERTIFICATE OF NONSEGREGATED FACILITIES

OPERATOR certifies that he does not maintain or provide for his employees any sepregated
facilities at any of his establishments, and that he does not and will not permit his employees to
perform their services at any location, under his control, where segregated facilities are maintained.
OPERATOR uniderstands that the pluase "segregated fzcilities" includes facilities which are in fact
segregated on a basis of race, color, creed or national arigin, because of habit, local custom or
otherwise. OPERATOR understands and agrees that maintaining or providing segregated facilities
for his employees or permitting his employees to perform their services at any locations, under his
control, where segregated facilities are maintained in a violation of the Equal Opportunity Clause
required by the Executive Order No. 11246 of September 24, 1965, and the regulations of the
Secrefary of Labor set out in 41 CFR. Chapter 60. OPERATOR further agrees that (except where it
has oblained identical certifications froni proposed subOPERATORs for specilic time periods) it
will obtain identical certifications from proposed subOPERATORs prior to the award of
subcontracts exceeding $10,000 which are not exempt from the provisions of the Equal
Opportunity Clause; that it will retain such certifications in its files, and that it will forward the
following notice to such proposed subOPERATORs (except where the proposed subOPERATORs
have submitted identical cerlifications For specific time periods):

NOTICE TO PROSPECTIVE SUBOPERATORS OF REQUIREMENT FOR CERTIFICATIONS
OF NONSEGREGATED FACILITIES: A Certification of Nonsegregated Facilities is required by
the May 9, 1967 order on Elimination of Segregated Facilities by the Secretary of Labor (32 F. R.
7439, May 19, 1967), and is required by the regulations of the Secretary of Labor set cut in 41 CFR
Chapter 60, and as they may be amended, must be submitted prior to the award of a subcontract
exceeding $10,000 which is not exempt from the provisions of the Equal Opportunity Clause, The
cerlification may be submitted either for each subcontiact or for all subcontracts during a period
(i.e., quarterly, semi-annually or annually).
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MODEL FORM RECORDING SUPPLEMENT TO
OPERATING AGREEMENT AND FINANCING STATEMENT

TIHIS AGREEMENT, entered Into by and between Noble Enerpy, e, . hereinnfler referred to ns "Operntor,” mid the signatory party or
purties other thun Opernicr, hereinafler referred 1o individually ns “Nun-Operator, " mid colleetively us *Nen-Operators."

WHEREAS, the partics fo this agreement are owners of Ofl sd Gas Leases and/or Ol und Gas Interests i the fand identilied in Exhibit “A"
(zald Tand, Leases and Interests being hereinnNer ealled the *Contrmet Aten”), ind in any Tnstance in whicl the Lenses or Intercs(s of o parly ore
not of record, (he record owner and the parly hereto that owns (ie inferest or rights therein are reflected on Bxhibit AT

\Vr-ll“:lR EAS, the parties herele have executed an Operating Agrecnient daled _xxxx vy, xxxx therein  the "Operating Agreement™),
cavering the Contract Area for the purpose of exploring and developiing sueh Tands, Lenses and Interests for Ol and Gas und

WHERIEAS, the porties hereto have exeented ihis agreement for the purpose of fparting notice ta ll persons of the rights and obligations of the
Jrictics wnder the Operating Apreement and (or the Rirther puipose of perfecling (hese rights cnpable of perfeetion.

NOW, THEREFORE, fu censiderution of the mutunl rights nnd obligntions of the partles herelo, it is ngreed ns follows:

1. This npreement supplements the Operating Agreement, swhich Agreement in 1ts esitirely is incorporated hereln by refirence, and all terms
used herein shall lave the meming aseribed 1o them in the Operating Agreentenl.

2. The parties da hereby ngree thint: .

A, “The OIT and Gas Leases and/or Ol and Gas Interests of the parties conprising ihe Cantrmet Area shall be subject o and burdened with
the terms nnd provisions of this agreement niel the Qpernting Agreement, nid the purties do hereby commit sueh Lenses ind Interests to
ihe perlarmanee thereol,

B. The explorution wd development of the Contruet Area for O/ and Gas hall be paverned by the terms and provisions of the Operating
Agreement, us supplensented hy this agreement,

C. Al casts nnd linbilities neurred in operations under this agreement ond the Operating Agreement shall be borne and paid, and all
equipment and materinls acquired fn operatians on the Conirael Aren shull be awied, by the parties hereto, ns provided in the Operating
Agreement,

D. Regardless af the record title swnershipla the Ofl and Gas Leasos and/or Gil wid Gas Interests identified on Exhibil A" oll production
of Qil und Gns from the Contrnet Area shall be owned by the parties o5 provided i lhe Operting Agreement; provided nothing
contitined i this agreement shll be deensed nn assignment or eross-assipnnent af interests covered hereby,

B Each party shall pay or defiver, or cuuse to be paid or delivered, ll burdens on its share of the production from the Contract Arei ns
provided in (e Opernting Agreement.

F. Anoverrding royally, production payment, net profits interest or other burden paynble ont of production herenfler crealed, assignments
of production given ns securily for the payment of noney and thase overriding royultics, production payments and ofher burduns
prynble out of production heretolore created and defined as Subsequently Created Interests in the Operating Apreement shall be ()
borite solely by the parly whese inlerest is burdened therawith, (i) subject ta suspension il'a party is required fo ssign or relinquish 1o
another party wn filerest whieh is subject to sweh burden, and (1ii) subject to the lien and ecurity interest hereinafler provided if the
party suliject to such burden fuils to pay its shure of expenses chargeable hereunder nd under the Operating Agreement, ull upon the
terms and provisions and in tse times and wanner provided by the Operating Aprecment,

]

- The O and Gas Lenses andfor Ol and Gag Inferests whiel nre subject hereto muy nol he assigned or transferred exeepl in eccordnnee
witl these terms, provisions and restrictions in tie Operating Agreement regulating such trnsfers,

This agreement and the Operling Apreement shall be binding upon wid shall fnure o the benelit of the pirties hereto, and thelr
respective heirs, devisees, legul representatives, ond ossigns, and the lerms hereof shall be deemed (o run with fhe lenses oF interests
Ineluded within the lease Controet Aren,

I, “The purties shall have the right (o nequite an interest in renewal, extension md replacement lenses, lewses proposed to be surrendered,
wells propesed 1o he abandaned, and interests to be relinguished ns a result of non-participition in subsequent operitions, all in
neeardance wilh the lerms and provisions of the Opernting Agreement.

[ The rights and obligations of the purtivs and the adjustment of fiterests ameng them in the event o a Milure or loss of title, each party's
right to prapose operations, obligntions with respeel lo partieipation in operitions an (he Contriel Area and the consequences of o
filure to participate in opierations, the fghts wd obligations of ihe parties repurding the marketing of production, and the rights nid
remedies of the parties for failure to comply with nancinl obligations shall be ns provided in the Operting Apreement,

J. Eneh party's interest under (his agreement and onder the Operating Ageeement ghall Le subject to relinquishment for its foilure 1o
pacticipate in subscquent operations dnd each porly's shire of production and costs shall be realloeated on the brsis of such
relinguishment, all upen the terms and pravisions provided in the Operating Agreement.

K. All other matlers with respeet o explorntion and develapment of the Contraet Aren and the ownership and teansler of the Ol and Gus
Lenses nndfor Ol ond Gus Interest therein shall be governed by the terms end pravisions ol the Operaling Apreement.

3. The porties herehy grant reciprocal liens and security interests ns filows:

A, Ench party grants to the other parties hereto n lien upon any interest it now owns of herealler aequires in Oil and Gos Lenses und Oil
and Gns [nterests i the Conteaet Aren, and n seeurily interest and/or purehise maney seeurily interest in iy interest il now owns ar
fiereafler nequires in the persona) property nivd fixiures on or used or obtained for use in conneetion tecewiily, (o seeure performunee of
all of'its obligations under (his agreement mnd the Operating Apreement fncluding but not limited (o payment of expense, interest and
fees, the proper disbursement of 0ll menies poid under this ngreement and the Qperating Agreement, the ssignment or relinquishment
ol interest in Ol sad Gus Lenses ns required under (his agrecment and the Operating Agreement, ond the proper performance of
operations under this agreement and the Opernting Agreement, Sueh Hen and seeurlly interest granted by ench party herela shill include
such party's leasehofd interests, working inlerests, operating rights, nnd royalty and overriding royally inieresls in the Conirnet Arcs
now owned ar herenfler nequired and In lands pooled or unitized therewith or othenwise hecoming subject ta this ogreement nnd the
Operiting Agreement, the Oil and Gns when extracled (hereltom and equipment situnted thereon or used or oblnined for use in
conneetion (herewith (including, withou! limitation, all wells, tools, und tubular goods), md accounis (ineloding, witheut limitation,
necounts arising {from the sale of production at the wellhend), contruct rights, nventory md geneml intangibles relnting thereto or
arising therefrom, und all proceeds and products of e foregoing.
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B. Ench party represents ond warrants to the otlier 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 parly hereby agrees 1o maintaln the priority of safd lien and security interest against ol persons
nequiring an interest in Ol and Gus Lenses i Interests covered by this agreement and the Operating Agreement by, through or under
such party. Al parlies aequiring on interest in Oil and Gos Leases and Ol and Gas Interests covered by this agreement and the
Operating Agreement, whether by assignment, merger, mertgage, operation of lnw, or otherwise, shall be deemed to have taken subject
ta the lien and security interest granled by the Gpernting Agreerient dnd this instrument ns (o all obligations atteibutable (o such interest
under this ngreement and the Operating Agreement whether or not sueh obligntions arise before-or aller such interest is nequired.

Ta the extent that the parties have a sceurity interest under the Uniform Commercial Code of the stite in which the Contract Aren is
situated, they shall be entitled 1o exercise the rights and remedies of o sccured party under the Code, The bringing of a suil and (he
obtnining of julgment by a party for the secured indebtedness shall not be deemed an election of remedies or otlierwise affeet the lien
rights or security inferest as security for the puyment thereof, In sddition, upon defiult by any party in the payment of {is share of
expenses, interest or (ees, or upon the improper use of funds by the Operator, the other parties shall have the sight, wilhout prejudice to
other rights or remedies, (o collect from the purchnser the proceeds from the sale of sueh defiulting party's share of Ol and Gas until
thee nmount owed by such party, plus faterest, hag been received, nnd shall have (he right to olTset the nmount owed against the proceeds
Trom the sale ol such defaulting purty's share of il and Gas, All purchasers of production may rely on a natifiention of default from (he
non-delalting porly or purties siating the amount due 1s o resull of the defuult, and all purties waive uny recourse availuble agoinst
purchasers [or releasing praduction proceeds ns provided in this paragroph.

2]

. Il any parly Tnils to pay its share of expenses within one hundred-twenty (120) days alter rendition ol a statement therefor by Operator
the non-defilting parlies, including Cperator, shall, upon request by Operaler, pay the unpaid amount in the proportion thut he interest
ol each such pusly bears to the interest of ull such parties. The amount paid by ench parly so paying ils share of the unpaid amount shall
le secured by the lens and security rights descrilied fn this prengraph 3 ond in the Operating Agreement, and each paying party winy
independently pursue any reniedy availuble under the Qpernting Agreement or otherwise,

=

1F tty party does nat perform all of its obligations under this agreement or the Operating Apreement, und the Inilure to perform suhjects
such party to forcelosure or exeeution proceedings pursunnt 1o the provisions of this agreement or the Opernting Agreement, la (he
extent allowed by governing lawv; the delaling party waives any availuble right of redemption from and aller the date of Judgiient, any
required valuation or uppenisement of the martgaged or secured property prier (o sale, nny available right o stay execution or to require
o marshialling ef assels and uny required bond in (he event n receiver is appointed, In addition, to the extent permilted by opplicable law,
ench parly hereby pranls to the other parlics n pawer of sale s lo any properly that is subject to e len and seeurity rights gronted
hereunder or under the Operating Agreement, such power Lo be exercised i the manner provided by applicable law or ollerwise ina
eommerelally reasonablé manner nnd upon rensonable notice.

. The lien and security inlerest granted in this parngraph 3 supplements identical rights granted under the Operating Agreement.

Q. To the extent permitted by applicnble law, Non-Operatars agree thal Operator may invoke or utilize the mechanics™ or materialimen's
lien Taw of the stote in which the Contract Aren is situated in order to seeure the pyment 1o Operator of any sum due under Lhis
agreement and the Opernting Agreement lor seevices performed or mnterints supplied by Operalor,

H. 'The nbove deseribed securily will be Gimeed at the wellhend of the swell ar wells located on the Contract Area and this Recording
Supplement may be fled in the land records in the County or Parish in which the Contraet Aren is loeated, and ns a finineing slalenient
in all recording olMees required under the Uniform Conmnercinl Code or ather upplicable siate stnlutes (o perfeet the above-deserhed
securily interest, and any parly herelo may file a conlinuntion slutement as necessary under the Uniform Commercial Code, or siher
stute liws,

4. Ihis ngreement shall be effeetive as ol the date of the Operating Agreement s shove reeifed. Upen tenmination of this agreement and the
Operting Agreement und the satisletion of all abligations thereunder, Operator is authorized to file of record In all necessary recarding
offices n natiee of terminalion, and cach party hereto nprees (o execule such a noliee of termination as to Operator’s inlerest, upen (he
recjuest of Operator, i Operntor s conmsplied with all of its finnnelal obligations.

3. I'his ngreement and the Opernling Agreement shull be. binding upon and shall inure (o the benefit af the purties hereto and thelr respeelive
heirs, devisces, lepal representatives, successors and assigns, Mo sale, encumbranee, transfer or other disposition shall be made by any pary
ol'nny interest in the Leases or [uferests subject hereto exeepl us expressly permilied under the Operating Agreement and, if' permitied, shall
be made expressly subjeet (o this ngreement and the Operating Agreement and without prejudice to the rights of the other parties, if the
teangfer is permilted, the nssignee of an ewnership inferest in uny Ol and Gas Lease sholl be deemed o pasty lo this agreement and the
Operating Agreement s fo (he interest assigned rom and nfler the elfective dute of the transfer of ownership; pravided, owever, that the
other parties shall nol be required. (o recognize any such sale, encumbrance, transfer or other disposition for any purpese hercunder st
thirty {30} duys nfler they have received a eopy of the instrument of transfer ar other satisficiory evidence thereol in writing fram the
transferor or transleree, No nssipnment or other disposition of interest by a porty shall relieve such party of obligations previausly incurred
by such parly under ihis agteement or (he Cpernting Agreement with respeet to the interest transferred, ineluding without limitalion the
obligntion of & party (o pay nll costs altributable to o operation conducted uider this agreement and the Operating Agreement fn which
such parly hs ngreed (o participate prior to making such assignment, and the lien and sccurily interest granted by Article VLB, of the
Operating Agreement and hereby shall contiitue to burden the fnterest transferred to secure puyment of any such obligations,

6. Inthe event of u conflict between the terms and pravisions af this apreenient and the terms and provisions of the Opernting Apreement,
then, as between the parties, the terins and provisions ol the Operating Agreement shall contral.

7. This mgreement shall be binding upon euch Non-Cperator when this ugreement of 4 eounterpnil thereof ias been exeented by such MNon-
Operator and Operalor netwithstanding that this agreement is not then or therealler exeenled by all of the parties to which it is tendered or
which ore listed on ExDibit "A™ ns awning nn interest In the Conlract Area or which own, in fact, on interest in the Conteaet Aren, I Uhe
event that uny provision herein is illegal or unenforcenble, the remaining provisions shall not be afTected, nnd shull be enforeed a9 if the
illegal or unenforeenble pravision did not appear herein,

8. Oiher provisians, The Operating Agreement containg the rights and remedies of the partics therelo In the event of o defaull under
the terms of the Operating Agrecment or o default under any third party abligation, Le. mortgnge, ineluding the preferenting right
to purchase the defnulting party’s interest In the Contrnet Aren prior to foreelosure or an In Hew transfor; the Fight ol subrogation;
and the elght to nssume, relense or redeent the defaulting party’s Interest which is suliject to a lien or foreclosure netion.

In the event ol n default by a Non-Operator under any third party obligation, Operator shall be entitled to nofice prior to any
foreclosure nction and an opportunity to cure sueh defunlt. Ta the event a foreclosure aciion is commenced, Operator shall he
entitled to notice and due process.
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I WITNESS WHEREQFE, this ngreement shall be effeetive ns af the _ xx day ol _xxxx AXXX

OPERATOR

ATTEST OR WITNESS
Noble Energy, Tie.

liy: Josepli L Loreizo
Type or Print Mame
Tithes Atfarney-In-Fuet
ate:

Address: 1625 Brondwny, Sulte 2200, Denver, CO 80202

NON-OPERATORS
ATTEST O WITNESS
Nuble Energy WyCa, LLC
By: Jospel I, Lorenzo
Type o Print Name
Tile: Altorney-In-Fael
Dnte:

Address: 1625 Bramdway, Suile 2200, Denver, CO 80302
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ACKNOWLEDGMENTS

NOTI:

The Following forms of neknowledgment are the short forms approved by the Uniform Law on Notarlal Acts, The validity and effect
of these forms i any slate will depend upon the statutes of (hat stale,

Aclmowledgmentin Representntive Capnelty
Sinte of Colprado §
Clty nud B 55,
County of ___Dejiver g

I'his Insteument was ackuowledged helbre me on

by foseph 11, Lorenzo 15 Atlornev-Tn-Faet of
Nulle Euergy, Tne.

(Seal, iMny)

Title (and Rank) Notury Mublic

My cammisslon expives:

Aclmawledgment in Representative Capacity

Stale ol §
§ sy
Caunty af l § ‘

This instruoent was neknowledped belore me on

by as of

(Seal, iTany)

“Title (nnd Ranl)

My commisslon explres:




EXHIBIT F

INTERESTED PARTIES

John R. Hills & Mona J. Hills
225 Kevin Way SE
Salem, OR 97306

Timbro Ranch & Cattle Co. LLC
P.O. Box 1806
Sterling, CO 80751

Cheryl B. Sherrer
7215 El Camino Real
Cheyenne, WY 82009

Glenn E. Best, Jr.
P.O. Box 21582
Cheyenne, WY 82003

Barbara M. Copenhaver
347 Charlestown Drive
Hendersonville, NC 28792

Anne M. Klocksiem
3855 Brookview Drive
Casper, WY 82604

Michael Warren, Energy Liaison
Colorado Parks and Wildlife
Northwest Regional Office

711 Independent Avenue
Grand Junction, CO 81505

David Bauer

Weld County

1111 H Street
Greeley, CO 80632

Kent Kuster

Oil & Gas Consultant Coordinator
Colorado Department of

Public Health & Environment
4300 Cherry Creek Drive South
Denver, CO 80246-1530

Centennial Mineral Holdings, LLC
5950 Cedar Springs Rd '
Suite 200

Dallas, TX 75235

Thomasson Partner Associates,
Inc.

1410 High Street

Denver, CO 80218

Rock Well Petroleum (U.S.), Inc.
2 North Main St, Suite 103
Sheridan, WY 82801

Noble Energy Inc.
Attention: P. David Padgett
1625 Broadway, Suite 2200
Denver, CO 80202

Noble Energy WyCo, LLC
Attention: P. David Padgett
1625 Broadway, Suite 2200
Denver, CO 80202






