PLAN OF UNITIZATION FOR NORTHEAST PURDY HART SAND UNIT
GARVIN COUNTY, OKLAHOMA
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by law. Notice of the time and place of said meeting shall be mailed at least ten
(10) days prior thereto to all Lessees within the Unit Area whose names and ad-
dresses are known to the Unit Operator, as well as those Liessees who shall have
within ten (10) days from the date of said order notified the Secretary of the
Commission in writing of their desire to be so notified of the meeting. Any Lessee
within the Unit Area desiring notice of such meeting may file a statement of such
desire with the Secretary of the Commission, giving its name and the address to
which it desires the notice to be sent,

9.2 Officers. The Operating Committee shall organize by selecting a
Chairman, a Secretary and such other officers as the Committee may deem
proper. The representative of the Unit Operator shall be designated as Chairman,.
The Secretary and other officers may or may not be members of the Committee,
The Chairman shall preside at all meetings of the Operating Committee and shall
be the chief executive officer of the Unit, The Secretary shall keep and maintain
all the records of the Committee and shall also be Secretary of the Unit., Such
officers shall serve at the will of the Operating Committee and perform such other
duties as may be delegated to them by the Operating Committee,

9.3 Eifective Date. Upon completion of its organization, the Operating
Committee shall proceed to make plans and preparations and take such steps as
arenecessary including an inventory of all properties for the taking over of the
unitized operations and further development of the Unit Area by the Unit, It
shall in advance thereof fix the time when the Unit will take over such operation
and development, and give the Lessees within the Unit Area reasonable notice
thereof. The time so fixed shall not be less than fifteen (15) days after the entry
of the order of the Commission determining that this Plan of Unitization has been
ratified or approved by the requisite Lessees and Royalty Owners as required by
law, nor more than six months after the time when said order shall have become
final as set out in Paragraph 9.6, The time when the Unit takes over the operation
and further development of the Unit Area shall be the Effective Date of this Plan
of Unitization,

9.4 Failure to Take Over Operations. In the event the Unit shall fail to
assume and take over the operation of the Unit Area on or before six (6) months
after the time when the order or orders of the Commission creating the Unit and
determining that this Plan of Unitization has been ratified or ah oved by the
requisite L.essees and Royalty Owners as reqﬁi’#éé %@V aB\E?P{‘H’enRaé{‘a in that event
the Unit shall, without further action on the part of the Operating Committee or
the Commission, be dissolved and all rights and obligations under this Plan of
Unitization shall be at an end, except that any and all cost and expense incurred
by the Unit or Unit Operator incident to its organization or preparatory to the
taking over of the operation of the Unit Area shall be borne and paid for by the
Lessees who have executed this Plan of Unitization in proportion as the interest
of each such Lessee in and to the tracts comprising the Unit Area as set out in
Exhibit "B'" bears to the total interest of all such Lessees who have signed this
Plan of Unitization.
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9.5 Duration, In the event the Unit assumes and takes over the oper-
ation of the Unit Area within the time so named, this Plan of Unitization shall
thereafter remain in force and effect until such time as the Unit is dissolved
and abandoned as provided in Section 24 hereof or until otherwise superseded
as provided by law.

9.6 Commission Order Final. The aforesaid order of the Commission
shall be regarded as having become final at the end of the time allowed by law
for any appeal therefrom, if no appeal is taken, or, if an appeal is taken, then
upon the final determination of any such appeal.

9.7 Filing of Plan. The Unit Operator, on or before fifteen (15} days
after the Effective Date hereof, shall file, with the County Clerk of Garvin
County, Oklahoma, the Secretary of the Commission and the Supervisor, a
written declaration signed by the Chairman and Secretary of the Operating
Committee setting forth:

9.7.1 The hour, day, month and year on which the Unit took
over the operation of the Unit Area.

9.7.2 A description or plat of the lands included within the
Unit Area.

9.7.3 The cause number and date of the Commission order
approving this Plan of Unitization, with an appropriate reference to
such order and the files of the Commission for further information
concerning this Plan of Unitization,

10
UNIT OPERATOR
10.1 Conduct of Operations, Subject to the further provisions of this
Plan of Unitization, operations in connection with the development, and the

operations of the Unit Area for Oil and Gas shall be carried on and conducted
by Unit Operator in accordance with the instructions of the Operating Committee,

10.2 Initial Unit Operator. Cities Service Oil Company is hereby desig-
nated as Unit Operator.

10.3 Duties, The Unit Operator shall:

10,3.1 Conduct all such operations in a good and workmanlike
manner,

10.3.2 Keep full, true and correct books, accounts and records
of its operations hereunder which shall be made available for inspection
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at all reasonable times by any of the Lessees within the Unit Area.

10.3.3 Mail to each Lessee and the Supervisor, on or before
the 20th day of each calendar month, a true and correct statement of
all Unit Production for the previous calendar month showing the volume
of Oil and Gas sold together with such reports as are deemed necessary
. to compute the monthly royalties due the restricted Indian Lessors.

10.3.4 Carry insurance with respect to Unit Operations conducted
by Unit Operator on all lands subject to this Plan of Unitization as follows:

10.3,4.1 Workmen's compensation in compliance with the
Workmen's Compensation Law of the State of Oklahoma, including
Employer's Liability with a2 minimum of one hundred thousand
dollars ($100, 000. 00).

10.3.4.2 Comprehensive General Public Liability Insurance
with minimum limits of one hundred thousand dollars ($100, 000, 00)
for injuries to one Person, two hundred thousand dollars ($200, 000. 00)
for any one accident and twenty-five thousand dollars ($25, 000, 00)
for injury to property.

10.3.4,3 Automobile Public Liability and Property Damage
Insurance with minimum limits of one hundred thousand dollars
($100, 000. 00) for injuries to one Person, three hundred thousand
dollars ($300, 000.00) for injuries in any one accident and ten
thousand dollars {$10, 000, 00) property damage.

10.3.4.4 Such additional insurance as may be required by the
Operating Committee. All insurance coverage required hereby shall
be carried at the joint expense and for the benefit of the parties here-
to, except for premiums for Autormobile Public Liability and Property
Damage Insurance on Unit Operator's fully-owned equipment, which
shall not be charged directly to the joint account but will, instead, be
covered by the flat rate charges assessed the Unit for the use of such
equipment, Unit Operator will not carry fire, explosion, windstorm
or other property hazard insurance nor underground damage liability
insurance covering operations hereunder, Unit Operator shall re-
quire its contractors and subcontractors working and performing
services on lands committed hereto to comply with the Workmen's
Compensation Law of the State of Oklahoma and te carry such other
insurance and in such amounts as Unit Operator shall deem necessary,.
Lessees will be notified of losses as provided for in Exhibit "C", If
the Lessees hereto or any of them shall insure their respective risks
beyond the specific lirits of insurance required to be carried by Unit
Operator under the terms of this Plan of Unitization, the benefits of
such insurance shall inure to the Lessees procuring and maintaining
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the sarme, respectively, and the cost of such insurance shall be
borne by such Lessees, respectively, without reimbursement
one from the other and without entering into the accounting here-
under,

10.3.5 Keep the lands and leases within the Unit Area free from liens
and encumbrances occasioned by the operations of the Unit Operator save
only the lien granted the Unit and the Unit Operator under this Plan of
Unitization,

10.3.6 Render for ad valorem tax purposes, any and all leasehold
rights and interests, facilities and personal property comprising or used
in connection with the operation of the Unit Area and which may be subject
to ad valorem taxation under present or future laws, and shall pay all
such ad valorem taxes at the time and in the manner required by law.
Taxes so paid shall be charged to the joint account as other items of Unit
Expense,

10.4 Employees. The number of employees, the selection of such employees,
the hours of labor and the compensation for services to be paid any and all such em-
ployees shall be determined by the Unit Operator. Such employees shall be the
employees of the Unit Operator.

10.5 Drilling by Unit Operator. The Unit Operator shall have the right to
drill any well to be drilled hereunder in the Unit Area with its own or rented tools
and equipment, or to cause such well to be drilled by a responsible drilling con-
tractor selected by the Unit Operator on a competitive bid basis. Each such well
shall be drilled under the same terms and conditions as are customary and usual
in the immediate area of the Unit in contracts of independent contractors who are
doing work of a similar nature. Before the commencement of drilling of any such
well on which the Unit Operator uses its own or rented tools, the Operating
Committee shall approve the basis on which said well shall be drilled.

10,6 Discharge of Unit Operator and Election of Successor. The Operating
Committee may discharge a Unit Operator by the affirmative vote of a majority of
the Lessees having not less than seventy-five percent (75%) of the combined voting
interest in the Unit exclusive of the voting interest of the Unit Operator. The election
of a successor Unit Operator shall be by the affirmative vote of not less than five
(5) Lessees owning not less than seventy-five percent (75%) of the combined voting
interest of all Lessees; provided that the discharged Unit Operator shall not vote
to succeed itself as Unit Operator., A Unit Operator may resign at any time; however,
neither the initial Unit Operator nor any successor Unit Operator hereunder, shall
be released from the powers, rights and duties of Unit Operator for six (6) months
after its discharge or resignation, unless a successor Unit Operator shall have
been designated by the L.essees and shall have taken over the powers, rights and
duties of Unit Operator hereunder prior to the expiration of said period.
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11
UNIT EXPENSE

11.1 Payment of Cost. The Unit Operator in the first instance shall
pay and discharge all cost and expense incurred in the development and operation
of the Unit Area and in the conduct of the activities and affairs of the Unit. All
such cost and expense incurred in the development and operation of the Unit
Area shall be in accordance with this Plan of Unitization and the Accounting Pro-
cedure hereto attached, marked Exhibit "C'" and made a part hereof; provided,
however, that in all cases where a conflict exists between the body of this Plan
of Unitization and said Exhibit "C", the provisions of the body of this Plan of
Unitization shall control, All other costs and expenses shall be only such sums
as areapproved by the Operating Committee.

11.2 Apportionment of Unit Expense. All such Unit Expense as it
accrues shall be charged to the several Separately Owned Tracts in the Unit
Area in proportion to their respective percentages of interest in the Unit as
set forth and shown in Exhibit "B,

11.3 Payment by Lessees. Except as may be otherwise hereinafter
specifically provided, the Liessee or Lessees obligated or responsible for the
cost and expense of operating a Separately Owned Tract for Oil and Gas in the
absence of unitization shall, in the same proportion and to the same extent, be
chargeable with and responsible for the payment of the Unit Expense charged
against such Separately Owned Tract,

11.4 Billing and Advance Payment, The Unit Operator shall, on or
before the last day of each calendar month, render to each Lessee within the
Unit Area a statement of all charges and credits during the preceding month
and of the amount due from or to each such lL.essee with respect to each
Separately Owned Tract, If the Unit Operator so elects, such statement of
account may also include a charge by way of an advance of the proportionate
part of the estimated Unit Expense for the ensuing month chargeable to the
Lessee against whom such statement is rendered, using as a basis therefor
the budget hereinafter provided for. Except as may be otherwise provided
herein, each l.essee chargeable with the payment thereof shall, within twenty
(20) days from the mailing of such statement, pay to the Unit Operator the
amount thereof. If not paid when due, the unpaid balance shall bear interest
at the rate of six percent {6%) per annum compounded annually until paid.
Payment of any such statement shall not prejudice the right of any Lessee to
protest or question the correctness thereof; provided, the Unit Operator shall
not be required to adjust any item of charge or credit unless a claim therefor
has been presented in writing within twelve (12) months after the approval by the
Operating Committee of the audit for the period in which the charge or credit
was made,
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11.5. Budgets. Before or as soon as practical after the Effective Date
hereof the Unit Operator, subject to the approval of the Operating Committee,
shall prepare a budget of estimated Unit Expense for the remainder of the cal-
endar year and on or before the first day of each October thereafter shall prepare
a budget of estimated Unit Expense for the ensuing calendar year, which budgets
shall set forth the estimated Unit Expense by quarterly periods. Unless otherwise
specified in the budget, it shall be presumed for the purpose of advance billings
as aforesaid, that the estimated Unit Expense for each month of a quarterly period
shall be one-third (1/3) of the estimate for the quarterly period. Budgets so pre-
pared shall be estimates only and shall be subject to adjustment and correction
by the Operating Committee and Unit Operator from time to time whenever it
shall appear that an adjustment or correction is proper. A copy of each such
budget and adjusted budget shall be promptly furnished each Lessee within the
Unit Area,

11.6 Non-Payment by Individual Lessee, In the event a Lessee is
unable to meet promptly its financial obligations in connection with the Unit,
the unpaid balance of its portion of Unit Expense shall be carried by the other
Lessees, who have executed this Plan of Unitization and such amount shali
bear interest at the rate of six percent (6%) per annum, compounded annually,
and shall be due and payable out of total proceeds from such defaulting Lessee's
share of the Unit Production. All credits to any such Lessee on account of the
sale or other disposal of surplus material or equipment, or otherwise, shall
be applied against any such unpaid Unit Expense charged against such Lessee,

11.7 Billing of Defaulted Payments, Amounts so carried as aforesaid
in Paragraph 11,6 shall be billed to and paid by all non-defaulting Lessees,
who have executed this Plan of Unitization in the proportion that the interest
of each in the Unit bears to the total interest in the Unit of all such Lessees,
Lessees so paying the same shall be reimbursed therefor, together with
interest thereon, as and when the amounts so carried and the interest thereon
are collected from the Lessees primarily chargeable therewith,

11.8 Liens and Foreclosures, The Unit shall have a first and prior
lien upon the leasehold interest {(exclusive of one-eighth (1/8) royalty interest)
in and to each Separately Owned Tract, the interest of the owners thereof in and
to the Unit Production and all equipment in possession of the Unit, to secure
the payment of the Unit Expense and other items of cost properly charged to and
against such Separately Owned Tract, provided that such lien may be enforced
against overriding royalty interests, Oil and Gas payments, royalty interests
in excess of a one-eighth (1/8) of the production, or other interests which are
otherwise not chargeable with such costs, only in the event the owner of the
interest or interests primarily responsible fails to pay such Unit Expense when
due, and the production to the credit thereof is insufficient for that purpose.

In the event the owner of any royalty interest, overriding royalty, Oil and Gas
payment or other interest which under this Plan of Unitization is not primarily

16.



responsible therefor pays any part of such Unit Expense for the purpose of pro-
tecting such interest, or the amount of such Unit Expense in whole or in part is
deducted from the Unit Production to the credit of such interest, the owner shall,

to the extent of such payment or deduction be subrogated to all of the rights of

the Unit and of the Unit Operator with respect to the interest or interests pri-
marily chargeable with such Unit Expense. A one-eighth (1/8) part of the Unit
Production allocated to each Separately Owned Tract shall in all events be regarded
as royalty to be distributed to and among or the proceeds thereof paid to the owners
of the normal one-eighth {1/8) royalty free and clear of all Unit Expense and free

of any lien therefor. The lien hereinabove provided for shall be for the use, benefit
and protection of the Unit Operator or other Lessees or Persons entitled to receive
or share in the monies, the payment of which is secured thereby, and in the event
of failure of the Unit to enforce such lien, the Unit Operator or other Persons en-
titled to the benefit thereof, shall be subrogated to the lien rights of the Unit,
including the right of foreclosure, The lien may be foreclosed at any time after

a Person is in default. Foreclosure shall be made by a proceeding in equity in

the District Court of Garvin County, Oklahoma, or other court having jurisdiction.

11.9 Sale of Unit Production to Pay Cost. In the event of a failure of any
Lessee to pay its share of the Unit Expense when due, the Unit Operator shall
be entitled to take and market, or itself purchase at the prevailing market price
in the area the Unit Production to the credit of such Lessee or to the credit of the
interest or interests chargeable with such Unit Expense, or to otherwise collect
and receive the proceeds from the sale thereof, and shall apply all such sums so
collected against the delinquent or unpaid Unit Expense due from such Lessee or
interest, the balance of such proceeds, if any, to be paid to such Lessee or Person
entitled thereto; provided, that such defaulting Lessee or Person shall be permitted
to take its share of the Unit Production solong as it shall account to Unit Operator
on a current month to month basis for its proportion of the value thereof as might
have been deducted from the proceeds by Unit Operator under Paragraph 11.6 of
this Section 11 had said Unit Production been sold by Unit Operator, Unit Operator
shall be entitled to take and market or itself purchase such Unit Production only
during such time or times as such Lessee or Person fails to pay its share of Unit
Expense when due, with accrued interest thereon, if any; provided, however, that
the Unit Operator shall not be entitled to take and market, or itself purchase,
the Unit Production to the credit of a Lessee who fails to pay its share of Unit
Expense when due, or to the credit of the interest or interests chargeable with
or subject to the lien of such Unit Expense, if, and during such time, as the
proceeds of such Unit Production are made payable to the Unit Operator by the
execution and delivery of a good and sufficient assignment, division order, trans-
fer order or other appropriate instrument, and such Unit Production is sold by
the LLessee or other Person or Persons entitled thereto at prices not less than
the current market prices prevailing from time to time. The Unit Operator may
likewise take any other credit due any such Lessee or interest and apply the
same against sums due from such Lessee or interest for Unit Expense,
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11.10 Credits. Any and all income and credits received by Unit Oper-
ator on account of Unit operations hereunder, from whatever source received,

shall currently be accounted for and credited to the Lessees or interests entitled
to credit therefor.

12
INITIAL ADJUSTMENT OF INVESTMENT

12,1 Property Taken Over, Upon the Effective Date hereof the Lessees
shall deliver to Unit Operator possession of:

12,1.1 All wells within the Unit Area completed in the Hart Sand,
in suitable mechanical condition as determined by the Operating Committee,

and subject to the prior rights of the Springer Sand Unit as hereinafter set
out.

12.1,2 All casing in such wells which shall be divided as follows:

) 12,1.2.1 The casing in any well completed in the Hart
Sand only shall belong to the Unit.

12,1.2.2 The casing in any well which is in the Unit com-
pleted in both the Hart Sand and the Springer Sand shall belong
to the Springer Sand Unit.

12.1.2.3 The casing in any well which is in the Unit and
which is dually completed in any formation other than the Springer
Sand shall belong to the Unit,

12.1.3 The rods, tubing, packers and other subsurface equipment
in the well, if a single completion in the Hart Sand, and if a dual com-
pletion the subsurface equipment which serves the Unit.

12.1.4 All other lease and operating equipment serving the Unit
used in the operation of such wells except that which the Operating

Committee considers obsolete or unsuitable to the future operation of
the Unit.

12.1.5 All production and well records and other well data per-
tinent thereto,

12,2 Property Not Taken Over. Upon the Effective Date hereof the Lessees
shall retain possession of:
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12,2.1 The rods, tubing, packers and other subsurface equip-
ment in and on a dually completed well which is serving a formation
other than the Hart Sand.

12.2.2 Lease and operating equipment which is serving a form-
ation other than the Hart Sand.

12.3 Inventory and Evaluation of Personal Property. The Operating
Committee shall:

12.3.1 Inventory and evaluate in accordance with the provisions
of Exhibit "C'" all personal property and equipment so taken over except
casing in the wells; provided, that items of property or equipment con-
sidered obsolete or not suitable to the future operation of the Unit shall
remain the property of the Lessee.

12.3.2 Inventory the oil string only in wells and if 7" the value
shall be $2.25 per foot and if 5 1/2" the value shall be $1.50 per foot.

12.3.3 The cost of taking and pricing such inventory shall be
borne as an item of Unit Expense.

12,4 Adjustment for Intangible Drilling Costs., There shall be no adjust-
ment of intangible drilling costs for Hart Sand wells within the Unit Area drilled
and completed prior to the Effective Date hereof; however, for each Separately
Owned Tract on which a Hart Sand well has not been completed on the Effective

‘Date of unitization and which has not been attributed to a completed gas well, the
following provisions shall apply:

12.4.1 The Lessee of any such Separately Owned Tract may elect,
prior to or within ten (10} days after the order of the Commission creating
the Unit and prescribing this Plan of Unitization becomes final, to pay
to the Unit Operator the sum of thirty-six thousand dollars ($36, 000. 00)
for intangible costs of drilling a Hart Sand well thereon or in the event
such tract contains a well in acceptable mechanical condition, including
casing, which has been drilled through but not completed in the Hart
Sand, pay to Unit Operator the sum of ten thousand dollars ($10, 000, 00)
which sum approximates the cost of completing such well in the Hart Sand.
Any sums of money received by Unit Operator under provisions of this
paragraph shall be apportioned among the Lessees of the several Separately
Owned Tracts in proportion to their respective percentages of participation
in the Unit,

12,4,2 In the event the Lessee of any such Separately Owned Tract

does not make the election specified in Paragraph 12,4,1 in regard to
such tract, then such Separately Owned Tract shall be charged as of the
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Effective Date of unitization the sum of thirty-six thousand dollars

($36, 000, 00) in the case of a tract where no well is drilled, or ten
thousand dollars ($10, 000, 00) in the case of a tract which contains

a well drilled through but not completed in the Hart Sand, and such
charge shall be regarded the same as any other charge for Unit Expense
chargeable to such tract and shall be payable, under the provisions of
Section 11 hereof, only out of the Unit Production allocated to such
Separately Owned Tract. Any amounts of money collected under pro-
visions of this Paragraph shall be apportioned among the several Lessees
of the several Separately Owned Tracts in proportion to their respective
percentages of participation in the Unit.

12,5 Investment Adjustment. An accounting of all controllable tangible
lease and operating equipment including the production casing in wells, so trans-
ferred to and taken over by the Unit shall be made as between the owners thereof
and the Lessees within the Unit Area on the basis of the value thereof determined
as provided in Paragraph 12.3 and proper charges and credits entered against the
several Separately Owned Tracts, all to the end that on and after the Effective
Date hereof each of the several L.essees within the Unit Area, instead of separately
owning the equipment delivered to the Unit by such Lessees, will have exchanged
the same for an undivided interest in and to all equipment so taken over and
acquired by the Unit and will have paid or been paid, as the case may. be, for any
difference in value. The amount of any net charge made against any Separately
Owned Tract under this Section shall be treated and regarded in all respects
the same as any other Unit Expense chargeable to such tract.

12.6 General Facilites. The acquisition of warehouses, warehouse stocks,
lease houses, camps, facility systems, and office buildings considered necessary
or desirable to the operation and development of the Unit Area shall be by negotiation
between the owner thereof and the Unit Operator, subject to the approval of the
Operating Committee. There shall be no adjustment for roads, bridges, cattle
guards, etc,

13

OIL AND GAS MARKETED IN EXCESS OF ALLOWABLE
AND
OIL IN LEASE TANKS AS OF EFFECTIVE DATE

13,1 Oil and Gas Marketed in Excess of Allowable. If on the Effective
Date of unitization Oil and Gas in excess of allowable has been produced and
marketed from a Separately Owned Tract, such excess Oil and Gas production
shall be considered Unit Production delivered to such tracts.

13.2 Gauging and Accounting. As of 7:00 a. m. on the Effective Date, a
proper gauge shall be made of all lease tanks or other tanks taken over by the
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Unit to ascertain the amount of merchantable oil in such tanks, above the pipe-
line connection at the time the Unit assumes and takes over the development and
operation of the Unit Area. So much of such oil as has been legally produced
shall remain and be the property of the parties entitled thereto had not the Unit
been created, and upon request, shall be delivered in kind to Persons entitled
thereto, or in the absence of such request, shall be sold by the Unit Operator
for the credit of such Persons at not less than the prevailing market price and
the proceeds thereof paid to such Persons. Any other oil in such tanks shall be
considered as Unit Production.

14
PLAN OF OPERATION

14,1 Plan of Operation. From and after the Effective Date hereof the Unit
Area shall be developed and operated as a Unit as follows:

14.1.1 As soon as reasonably practical after the Effective Date
hereof the Operating Committee, with due diligence and in accordance
with good engineering and production practices, shall initiate the injection
of gas, water or other substances into the Unit Area to effectively and
without waste and within economic limitations result in the greatest ul-
timate recovery of Oil and Gas from the Unit Area.

14.1.2 Such other methods of operations shall be conducted as may
from time to time be determined by the Operating Committee to be feasible,
necessary or desirable to efficiently and substantially increase the ultimate
recovery of Oil and Gas from the UniteArea, provided the estimated additional
cost thereof does not exceed the value of the additional Qil and Gas to be so
recovered.

14.1.3 Nothing herein contained shall prevent the Operating Committee
from abandoning or changing, in whole or in part, any particular method or
methods of operation, including the operations required under Paragraph
14.1.1 above.

15
RIGHT TO INFORMATION

15.1 Access to Area and Records. Each and all Lessees within the Unit Area
and the Supervisor shall have access to the entire Unit Area at all reasonable times
to inspect and observe operations of every kind and character on the property, and .
shall have access at all reasonable times to any and all information pertaining to wells
drilled, production secured, marketing of Unit Production and to the books, records
and vouchers relating to the operation of the Unit Area. Unit Operator shall, upon
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request, furnish to any such Lessee a record of crude oil runs, reports of stock on
hand at the first of each month, and any other pertinent information pertaining to the
Unit Area or development and operation thereof.

16

LIABILITY

16.1 Members of Committees. No member of the Operating Committee or
any other Committee shall be personally liable or individually responsible for any act,
error, default or omission as a member of such Committee or Committees.

16.2 Unit and Unit Operator. Neither the Unit nor the Unit Operator shall
be liable or responsible under any of the provisions of this Plan of Unitization for
any acts or omissions resulting from causes beyond the control of the Unit or such
Unit Operator, or from other causes which by the exercise of due diligence could
not have been prevented or overcome.

16.3 Damage to Unit Area. Unit Operator shall not be liable or responsible
for any damage to the Unit Area or the property, equipment or facilities used in the
development and operation thereof, or for the loss of any production arising out of
its operation of the Unit Area, except only for bad faith or gross negligence in con-
nection therewith,

16,4 Payment. In the event, notwithstanding the foregoing provisions of this
Section, the Unit, the Unit Operator, or any member of the Operating Committee, or
other Committee or any Person is held liable, by a court of competent jurisdiction,
for any matter or thing for which it is herein provided that the Unit or Person so named
shall not be liable, the amount of such liability as -finally determined shall thereupon
be treated, regarded and paid as an item of Unit Expense,

17
CHANGE OF INTEREST

17.1 Change of Interest. All transfers (by operation of law or otherwise),
assignments and conveyances of any interest in, or with respect to, any of the
Separately Owned Tracts within the Unit Area shall be subject to the terms, pro-
visions and conditions of this Plan of Unitization, but shall not be binding on the
Unit or the Unit Operator unless and until a photostatic or certified copy of the
recorded instrument or final judicial decree evidencing such change of ownership
has been delivered to the Unit Operator. Each such transfer, assignment or convey-
ance, whether so stating or not, shall operate to impose upon the Person or Persons
acquiring such interest the obligation of the predecessor in interest with respect to
the interest so transferred and shall likewise operate to give and grant to the Person
or Persons acquiring such interest all benefit attributabhle hereunder to such interest.
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18
AUDITS

18.1 Audits. The Operating Committee by vote, excluding the vote of
Unit Operator, shall cause an audit to be made of the books, accounts and records
of the Unit Operator regarding matters pertaining to the Unit and the operation of
the Unit Area not more often than once each year and shall furnish a copy thereof
to each of the Lessees within the Unit Area. Each such audit shall cover the period
intervening since the last audit, The audit shall be made by an Auditor or Auditing
Committee from the Accounting Staff of one or more of the Lessees within the Unit
Area. The cost of all such audits shall be borne by all Lessees, excluding the
Unit Operator, in proportion to the Tract Participation as set out in Exhibit "B"
hereto attached,

19
RIGHTS-OF-WAY

19.1 Rights-of-Way. The Unit and Unit Operator shall have an easement
and right-of-way on, over and across all of the lands in the Unit Area for the
purpose of laying, constructing, building, using, maintaining, operating, chang-
ing, repairing and removing pipe lines, tanks, telegraph and telephone lines, water

lines, and other facilities for the development and operation of the Unit Area for
Oil and Gas and for the gathering, handling and disposal of the Unit Production;
- provided, the Unit shall pay all damages to growing crops, fences, improvements
and structures on the land resulting from the exercise of the rights and privileges
granted by this Paragraph.

19.2 Water Rights. The Unit and Unit Opérator shall have free use of
water from the lands within the geographical limits of the Unit Area for operations
hereunder except water from private wells, lakes, ponds, or irrigation ditches
of the landowners but such exceptions shall not apply to Lessees..

20
CLAIMS, SUITS AND JUDGEMENTS AGAINST INDIVIDUAL LESSEES

20,1 Method of Handling. In the event claim is made against any of the
Lessees or any such Lessees are sued on account of any matter or thing growing
out of the development and operation of the Unit Area by the Unit and over which
such Lessee or L.essees have no control because of the rights, powers and duties
herein granted to the Unit or Unit Operator, said Lessee or Lessees shall immediately.
_notify the Operating Committee in writing of such claim or suit. The Operating
Committee shall assume and take over the further handling of such claim or suit
and in pursuance thereof may select an attorney or attorneys for that purpose, who
"~ subject to the directions of the Operating Committee shall have the exclusive right
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to direct and control the settlement or defense thereof. Should such claim

be settled or final judgment be entered against any such defendant or defendants
upon said cause of action and any such defendant is required to pay or satisfy
such judgment or expense of litigation in whole or in part, the amount of such
settlement or judgrent shall be treated, regarded and paid as any other item of
Unit Expense. Nothing herein contained shall apply to or relieve any such Lessee
or Lessees of liability which may have accrued prior to the Effective Date of

this Plan of Unitization or liability which may arise in consequence of the failure
of title of any such Liessee to any Oil and Gas Rights in and to the Unit Area.

21
TITLE INFORMATION

21.1 Title Information. Upon request of either the Operating Committee
or the Unit Operator, the Lessees of the several Separately Owned Tracts shall
furnish and make available to the Unit or the Unit Operator, as the case may be,
an abstract brought to the date of the request, together with all other title infor-
mation in the possession and files of such Lessees, original or true copies of all
leases, assignments, contracts, curative matter and all other data and information
pertaining to or otherwise affecting titles to the Oil and Gas Rights in and to the
Unit Area,

22
OTHER FORMATIONS

22,1 Rights. Although there may be other common sources of supply of
Qil and Gas overlying or underlying the said Hart Sand common source of supply,
this Plan of Unitization shall relate only to the said Hart Sand common source of
supply. Except as specifically provided in this Plan of Unitization, all rights of
any and all Persons in and to such other reservoirs or common sources of supply
of oil and gas and the production therefrom, together with the right of ingress and
egress and the use of the surface of the Unit Area for the exploration, development
and operation of such other reservoirs or common sources of supply of oil and
gas, are expressly reserved unto the separate owners thereof, and shall, except
as provided hereafter remain unaffected by the creation of the Unit and the adoption
of this Plan of Unitization, all to the same extent as if this Plan of Unitization had
not been adopted, excepting further that in the exercise of such rights the owners
thereof shall have due regard for the rights granted the Unit with respect to its
operations hereunder.

22.2 Completion in Zones other than Hart Sand. Except for those wells
taken over by the Unit which are dually completed on the Effective Date of this
Plan of Unitization, no other Unit wells may subsequently be dually completed
unless and until the approval of the Operating Committee is obtained and such
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completion is made in accordance with the methods prescribed by the Operating
Committee.

22.3 Commingled Wells, A Lessee who contributes a well producing
from more than one zone shall be obligated to segregate such zones prior to the
well being taken over by the Unit in a manner satisfactory to the Operating Com-
mittee, the cost of such work to be borne by the Lessees contributing such well.
If such zones are not segregated prior to the Effective Date then such work shall
be done by the Unit at the expense of the Lessees contributing such well, unless
the well is producing from the Springer Sand, and is in the Springer Sand Unit in
which case the work will be done by the Springer Sand Unit,

22.4 Remedial Work by Person. Any Person who wishes to recondition,
redrill or work over any well, taken over by the Unit under this Plan of Unitiza-
tion for the production of Oil or Gas from any formation other than the Hart Sand
or Springer Sand, within the Springer Sand Unit, shall submit his plan to the
Operating Committee for approval, and upon such approval said work shall be
performed under the supervision of the Unit Operator at the Person's own risk,
cost and expense. The productive capacity of the Hart formation in any such well
prior to such reconditioning, redrilling or reworking shall be ascertained by the
Unit Operator prior to the commencement of such work, and the respective Person
so advised in writing. Said Person shall use all reasonable, practicable and cus-
~tomary methods in order to so restore the productivity of the Unitized Hart formation

to the satisfaction of the Operating Committee.

22,5 Rernedial Work by Unit. Should the Unit Operator at the direction
of the Operating Committee do remedial work on the Hart Sand in any dually com-
pleted well the following procedure shall govern:

22.5.1 If the well is not in the Springer Sand Unit and the cost of
such work in the opinion of the Operating Committee is in excess of what
it would have been had the formation other than the Hart Sand not been
producing in such well, the additional cost of such work shall be charge-
able to the Person owning such other zone or formation in such well and
such Person shall be liable for such additional cost upon notification of
the amount thereof by the Unit Operator. The words "additional cost"
as used above shall mean the difference between the costs incurred in
working over, reconditioning or redrilling a dually completed well and
the costs for doing the same work on a well which is not dually completed.

22.5.2 If the well is dually completed in the Springer Sand and in the
Springer Sand Unit, the Unit Operator shall obtain approval from the Springer
Sand Unit before proceeding with such work. After receiving such approval
the Unit Operator under the supervision of the Unit Operator of the Springer
Sand Unit shall proceed to do such work at the sole risk, cost and expense
of the Unit. The productive capacity of the Springer Sand in any such well
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prior to such reconditioning, redrilling or reworking shall be ascer-
tained by the Unit Operator of the Springer Sand Unit prior to the
commencement of such work and the Unit Operator of the Unit so ad-
vised in writing., The Unit Operator shall use all reasonable, practicable
and customary methods in order to so restore the productivity of the
Springer Sand to the satisfaction of the Operating Committee of the
Springer Sand Unit,

22.5.3 1If the well is dually completed in the Springer Sand, and
in the Springer Sand Unit, and the Operating Committee of said Unit is
of the opinion that the operation of the well in the Hart Sand is inter-
fering with the efficiency of the Springer Sand Unit, the Unit will be
advised by the Springer Sand Unit that the Hart Sand must be squeezed
off or reworked by the Unit under the direction of the Springer Sand Unit
and to the satisfaction of the Springer Sand Unit. The work shall be done
at the sole risk, cost and expense of the Unit. If the Unit fails or refuses
to perform said work as directed by the Springer Sand Unit then said work
may be performed by the Springer Sand Unit at the sole risk, cost and
expense of the Unit. The Unit and the Springer Sand Unit may agree upon
the amount of such cost but if they fail to agree then the work shall be
done on a competitive basis.

22,6 Remedial Work Required by Operating Committee. When and if the
Operating Committee determines that the operation of a well that has been dually
completed in a zone not in the Springer Sand Unit, and such well is interfering
with the efficiency of the Unit Plan of Operation, Unit Operator shall advise
the Person operating such zone or formation that it must be squeezed off or
reworked by such Person under the direction of the Unit Operator and to the satis-
faction of the Operating Committee. The work shall be done at the sole risk, cost
and expense of said Person, If said Person shall fail or refuse to perform said
work as directed by Unit Operator, then said work shall be performed by Unit
Operator at the sole risk, cost and expense of said Person. Said Person and Unit
Operator may agree upon the amount of such costs, but if they fail to agree, then
the wark shall be done on a competitive basis.

23
ABANDONMENT OF WELLS
23.1 Abandonment of Wells. If the Operating Committee at any time de-

sires to abandon any well completed in the Hart Sand such abandonment shall be
as follows:

23.1.1 If the well is also producing from the Springer Sand the
Hart Sand shall be properly sealed off by the Unit or by the Springer
Sand Unit at the expense of the Unit,
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23,1.2 If the well is not producing from the Springer Sand but
is in the Springer Sand Unit, the latter Unit shall have a preferential
right to acquire such well for recompletion in the Springer Sand.

23,1.3 If in addition to the Hart Sand the well is being produced
from a formation other than the Springer Sand, and is not in the
Springer Sand Unit, then the Lessee of the formation which is still
productive in the well shall have the right to acquire such well.

23,1.4 If the well is not in the Springer Sand Unit and is not
producing from any zone other than the Hart Sand, the Lessee or
L.essees of the Separately Owned Tract on which such well is located,
shall be notified in writing of such decision and shall have and be
granted thirty (30) days from receipt of such notice within which to
elect to take over such well for the purpose of completing the same
in some other formation not a part of the Unit Area.

23.1.5 The Springer Sand Unit or any Lessee electing to take
over such a well shall pay the net salvage value of the casing and
other equipment in and on the well, determined in accordance with
Section V of the Accounting Procedure hereto attached marked Exhibit
"C", and shall agree to assume full responsibility for the proper
plugging and abandonment thereof at such time as the well is ultimately
abandoned. No such well shall be operated or used for the production
of Oil and Gas from the Unit Area, and to that end the Lessee taking
over such a well shall immediately cause the Hart Sand in such well
to be sealed off in a manner satisfactory to the Operating Committee,
it being understood that such tract shall continue to participate in
Unit Production despite the cessation of production from such well.
In the event the Springer Sand Unit or Lessee of such a Separately Owned
Tract does not elect to take over such well, the Unit Operator shall
proceed to properly plug and abandon the same and salvage as much
of the casing and other equipment therefrom as can economically and
reasonably be salvaged.

24

ABANDONMENT OF OPERATIONS AND DISSOLUTION OF UNIT

24,1 Time of Abandonment, At such time as it is determined by the
Operating Committee that Unit Production can no longer be produced from the
Unit Area in paying quantities the.further development and operation of the Unit
Area by the Unit shall be abandoned, the Unit dissolved and its affairs terminated.

24,2 Effect., Upon abandonment of Unit operations:
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24,2.1 If any well is also producing from the Springer Sand,
the Hart Sand shall be properly sealed off by the Unit or by the
Springer Sand Unit at the expense of the Unit,

24.2.2 1If the well is not producing from the Springer Sand
but is in the Springer Sand Unit, the latter Unit shall have a pref-
erential right to acquire such well for recompletion in the Springer
Sand.

24.2.3 In the event the Springer Sand Unit does not acquire
such well, the Person or Lessee of a Separately Owned Tract de-
siring to acquire and continue to operate a well located on such
Separately Owned Tract may do so.

24.2.4 The Springer Sand Unit, lL.essee or Person taking
over such well shall pay the net salvage value of the casing and
other equipment in and on the well determined in accordance with
Section V of the Accounting Procedure hereto attached marked
Exhibit "C" and by agreeing to properly plug and abandon the well
at such time as it is ultimately abandoned.

24,2.5 All rights in and to the several Separately Owned
Tracts shall revert to the separate Persons and Lessees thereof.

24.2 6 With respect fo all wells not taken over by the Springer
Sand Unit or the Persons or Liessees of the Separately Owned Tracts
as aforesaid, the Unit Operator shall salvage so much of the casing
and other equipment therein and thereon as can economically and
reasonably be salvaged and shall cause such well to be properly plugged
and abandoned.

24.2.7 The salvaging, liquidation or other distribution of assets
and properties used in the operation of the Unit Area shall be in a man-
ner determined by the Operating Committee; provided, any Lessee de-
siring to take his share of the physical assets or any portion thereof in
kind may do so. All such assets and property shall belong to the several
Lessees in proportion to their respective interests in the Unit,

24.3 Filing of Notice. At such time as the Unit operations are abandoned
and the affairs of the Unit terminated, the Unit Og'aera.tor shall submit, for filing,
a declaration in writing to that effect with the Secretary of the Corporation Com-
mission, the County Clerk of Garvin County, Oklahoma, and the Supervisor,
whereupon the rights, powers and duties of the Unit shall be at an end; provided,
however, if any liabilities or obligations incurred prior thereto should accrue
and become payable thereafter, the amount thereof shall be borne and paid as
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Unit Expense in the same manner as if it accrued prior to the dissolution of
the Unit,

25
AMENDMENT TO PLAN OF UNITIZATION AND ENLARGEMENT OF UNIT

25,1 Amendment and Enlargement. Any amendment of this Plan of
Unitization or any enlargement of the Unit or Unit Area shall be in accordance
with the provisions of Title 52, Oklahoma Statutes, 1951, Sections 287.1-287.15,
or any amendment thereto,.

26
GENERAL

26.1 Separate Counterparts or Ratifications. This Plan of Unitization
may be executed in any number of counterparts and each executed counterpart
shall have the same force and effect as an original instrument and as if all of
the parties to the aggregate counterparts had signed the same instrument; or,
this Plan of Unitization may be ratified by a separate instrument in writing re-
ferring to this Plan of Unitization each such ratification having the force and
effect of an executed counterpart hereof, and, in effect, incorporating by ref-
erence, all of the provisions hereof.

26.2 Joinder in Dual Capacity. It shall not be necessary for Persons
owning both working interests and royalty interests to execute this Plan of
Unitization in both capacities in order to commit both classes of interests.
Execution hereof by any such Person in one capacity shall also constitute ex-
ecution in the other capacity.

26,3 Execution Binding on all Signatory Parties. The execution hereof
by Lessees and Royalty Owners within the Unit Area shall be binding upon such
parties, their heirs, personal representatives, successors and assigns,.

26,4 Right to Revoke, If the order or orders of the Commission creat-
ing the Unit and determining that this Plan of Unitization has been ratified or
approved by the requisite Lessees and Royalty Owners required by law is not
entered on or before January 1, 1961, any subscriber may revoke its execution
hereof by filing notice of such revocation with the Secretary of the Commission,
provided such notice is so filed prior to the entry of such an order or orders of
the Commission,

26.5 Force Majeure., All obligations of each party hereto, except for
the payment of money, shall be suspended while said party is prevented from
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complying therewith, in whole or in part, by strikes, fire, war, civil disturb-
ances, acts of God, state or federal orders or regulations, inability to secure
materials, or other causes beyond the reasonable control of said party; provided,
however, that performance shall be resumed within a reasonable time after such
cause has been removed; and provided, further, that no party shall be required
against its will to adjust or settle any labor dispute. This Plan of Unitization or
the leases subject hereto shall not be terminated by reason of suspension of Unit
operations due to the aforesaid causes.

26,6 Internal Revenue Election, Each of the subscribers to this Plan of
Unitization hereby elects to be excluded from the application of all of the pro-
visions of Subchapter K of Chapter 1 of Subtitle A of the Internal Revenue Code of
1954, pursuant to Section 761 (a) thereof or similar provisions of an applicable
state income tax law. Unit Operator ig hereby authorized and directed to file such
returns and statements as may be required to make the election effective under
the law and regulations promulgated thereunder. Should said regulations subsequently
require each subscriber to execute this or further evidence each party agrees to
execute such evidence or join in the execution thereof.

IN WITNESS WHEREOQOF, The parties hereto have executed this Plan of
Unitization upon the respective dates indicated opposite their respective signatures,

WORKING INTEREST OWNERS

Name Date Attest, If a Corporation or
Signed Witness, If an Individual

COMPANY Cities Service Oil Company Attest:
By: By: .
' Vice President Assistant Secretary
COMPANY Attest:
By: By

President Secretary
COMPANY Attest:
By: : By:

President Secretary
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ROYALTY OWNERS

Name Date Signed Attest, If a Corporation, or
Witness, If an Individual
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EXHIBIT "B"
TRACT PERCENTAGE PARTICIPATION
NORTHEAST PURDY HART SAND UNIT - GARVIN COUNTY, OKLAHOMA

Tract
Tract Tract Lease Percentage
Number Location Operator Name Participation
T4N R4W
WW-8 SW SW 29 G. C. Parker Robinson 0.10867
T3N R4W
WWwW-18 SW NW 8 Magnolia Petroleum R. B. Pawley 0.14959
WW-19 NW sw 8 Magnolia Petroleum R. B. Pawley 0.17413
T4N R4W
XX-9 NE NW 32 Continental Oil R. H. Bridwell 0.09943
T3N R4W
XX-17 NE NW 8 Sinclair QOil Maud Chapman 0.17634
XX-18 SE NW § Sinclair Oil Maud Chapman 0.23001
XX-19 NE SW 8 Superior Oil Bridwell Unit 0.29948
XX-20 SE SW 8 Superior Oil Bridwell Unit 0.27747
T4N R4W
YY-1 NW NE 20 Cities Service Bridwell "F" 0.10280
YY-4 SW SE 20 Cities Service ' Evans 0.22635
YY-5 NW NE 29 Cities Service Pawley Hutchinson 0.20681
YY-6 SW NE 29 Cities Service Bridwell "D" 0.08615
YY-7 NW SE 29 Sinclair Oil A. W, Jones 0.17878
YY-9 NW NE 32  Continental Oil R. H. Bridwell 0.15996
YY-10 SW NE 32 Parn American Bridwell Unit 0.14460
T3N R4W
YY-16 SW SE 5 ~ Superior Oil Alexander 5 0.16794
YY-17 NW NE 8 Cities Service Powell "B" 0.20456
YY-18 SW NE 8 G. C. Parker Gregory Beck 0.25664
YY-19 NW SE 8 Falcon Seaboard Burns ' 0.36050
YY-20 SW SE 8 Falcon Seaboard Burns 0.26308
T4N R4W
Z272-102 NESE 17 Cities Service Miller "E" 0.00071




Tract

Tract Tract Lease Percentage
Number Location Operator Name Participation
ZZ-101 SE SE 17 Cities Service Qil Miller "E" 0.07131
Z2Z2-1 NE NE 20 Cities Service Bridwell "C" 0.23140
ZZ-2 SE NE 20 Cities Service Bridwell “E" 0. 06669
ZZ-3 NE SE 20 G, C, Parker Trammell 0.12247
ZZ-4 SE SE 20 Cities Service Evans 0.17409
ZZ-5 NE NE 29 Phillips Petroleum Kind 0.20195
2Z-6 SE NE 29 Anderson Prichard Hutchinson Ford "B"  0.10835
ZZ-7 NE SE 29 Anderson Prichard Ford "A" 0.12556
ZZ-8 SE SE 29 Falcon Seaboard Bridwell 0.14858
ZZ-9 NE NE 32 Pan American R. H. Bridwell 0.16859
ZZ-10 SE NE 32 Cities Service Woods "B 0.12368

T3IN R4W
ZZ-15 NE SE 5 Hap Drilling Co. Alexander 0.13935
z2-16 SE SE 5 Superior Oil Alexander Unit 0.19626
ZZ-17 NE NE 8 Ashland Oil Carson York 0.24560
Z2Z-18 SE NE 8 G. C, Parker Gregory Beck "A" 0.21311
Z2Z-19 NE SE 8 Pan American Hinkle Unit 0.31471
ZZ-20 SE SE 8 Pan American Dovie Burns 0.20503
2Z-21 NE NE 17 G. C. Parker Cunningham 0.13614

T4N R4W
A-102 NW SW 16  Superior Qil A. D. Woods 16 0.00034
A-101 SW SW 16 Superior Qil D, C. Woods 16 0.26194
A-1 NW Nw 21 Phillips Petroleum Dink "A" 0.41969
A-2 SW NW 21 Citieg Service Bridwell "B" 0.00792
A-3 NW SW 21 Superior Oil Cully 0.02548
A-4 SW SW 21 Superior Qil Cully Conn 0.12962
A-5 NW NW 28 Tekoil Corp, Conn Unit 0.26253
A-6 SW NW 28 Anderson Prichard Ford Unit 0.12937
A-T NW Sw 28 Phillips Petroleum Bagwell 0.13142
A-8 SW SW 28 Phillips Petroleum Washita "A" 0.17051
A-9 NW NW 33 Jones Shelb, Pellow J. A, Bridwell 0.22563
A-10 SW NW 33 Fain Porter Woods Bridwell Unit 0.17763

T3N R4W
A-14 SW NW 4 An Son Petroleum Miami Davis 0.23911
A-15 NW SW 4 Gulf @il Ida W, Davis 0.14872
A-16 SW 5W 4 Cities Service Davis "E" 0.15104
A-17 NW NW 9 Gulf ©il John York 0.18074
A-18 SW NW ¢ Sinclair Oil Mary J. Monroe 0.13344
A-19 NW SwW g Sinclair Oil Monroe Unit 0,23193
A-20 SW SW 9 Pan American Jolly "B" Unit 0.09313
A-21 NW NW 16 An Son Petroleum Gillespie 0.24313
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Tract Tract
Number Location Operator
T4N R4W
B-101 SE S5W 16 Superior Oil
B-1 NE NW 21 Phillips Petroleum
B-2 SE NW 21 Phillips Petroleum
B-3 NE 5w 21 Superior Oil
B-4 SE SW 21 Superior Oil
B-5 NE NW 28 Tekoil Corp.
B-6 SE NW 28 Phillips Petroleum
B-7 NE SW 28 Phillips Petroleum
B-8 SE SW 28 Kerr McGee Oil
B-9 NE NW 33 Sinclair Oil
B-10 SE NW 33 Magnolia Petroleum
B-11 NE SW 33 Magnolia Petroleum
T3N R4W
B-13 NE NW 4 Gulf 0il
B-14 SE NW 4 Ohio 0Oil
B-15 NE SW 4 Pan American
B-16 SE SW 4 Pan American
B-17 NE NW 9 Pan American
B-18 SE NW 9 Sinclair Oil
B-19 NE SW 9 Pan American
B-20 SE SW 9 Pan American
B-21 NE NW 16  An Son Petroleum
T4N R4W
C-102 NW SE 16 Sinclair Oil
C-101 SW SE 16 Superior Oil
C-1 NW NE 21 Cities Service
c-2 SW NE 21 Superior Qil
C-3 NW SE 21 Superior 0Oil
c-4 SW SE 21 Tekoil Corp.
C-5 NW NE 28 Cities Service
C-6 SW NE 28 Trice Production Co,.
C-7 NW SE 28 Phillips Petroleum
C-8 SW SE 28 Kerr McGee Oil
C-9 NW NE 33 Kerr McGee Oil
C-10 SW NE 33 Magnolia Petroleum
C-11 NW SE 33 Magnolia Petroleum
C-12 SW SE 33 Sinclair Qil
T3N R4W
C-13 NW NE 4 Magnolia Petroleum

3.

Tract

Leasge Percentage:

Name Participation
D, C. Woods 16 0.38953
Armon 0.45031
Gosnell 0.33929
Cully Reeves 0.00634
Reeves 0.11181
Ewert 0.23048
Nod "A" 0.23258
Foley "C" 0.12841
Sussie 0.16024
Bridwell 0. 08909
Dennis Gowdy Unit 0.15272
Dennis Moody Unit 0.11626
Ainsworth "M" 0.20108
Harris "A" Unit 0.28325
I. M. Foster 0.25708
I. M, Foster 0.15921
‘Hise Foster Unit 0.27759
Mary J. Monroe 0.18650
Jolly Unit 0.26493
S. D, Jolly 0.15128
Gillespie 0.20717
Sweeney Unit 0.27422
D. C. Woods 16 0.00764
Bray "B" 0.21821
Reeves Bray 0.14722
Reeves 0.00339
Leo 0.07847
Lane Roe Unit 0.14769
Liane Unit 0.27920
Foley "A" 0.19279
Foley 0.15904
Dennis 0.06371
Joel Dennis 0.16811
Joel Dennis 0.29594
Virgil B. Smith 0.14448
Hinkle Harris Unit 0.13337



Tract
Number Location
C-14 SW NE 4
C-15 NW SE 4
C-16 SW SE 4
C-17 NW NE 9
C-18 SW NE 9
C-19 NW SE 9
C-20 SW SE ¢
C-21 NW NE 16
T4N R4W
D-102 NE SE 16
D-101 SE SE 16
D-2 SE NE 21
D-3 NE SE 21
D-4 SE SE 21
D-5 NE NE 28
D-6 SE NE 28
D-7 NE SE 28
D-8 SE SE 28
D-9 NE NE 33
D-10 SE NE 33
D-11 NE SE 33
D-12 SE SE 33
T3N R4W
D-13 NE NE 4
D-14 SE NE 4
D-15 NE SE 4
D-16 SE SE 4
D-17 NE NE 9
D-18 SE NE 9
D-19 NE SE 9
D-20 SE SE 9
D-21 NE NE 16
D-22 SE NE 16
T4N R4wW
E-3 NW SW 22
E-4 SW SW 22
E-5 NW NW 27
E-6 SW NW 27
E-7 NW SW 27
E-8 SW SW 27
E-9 NW NW 34

Tract

Operator

Ohio Oil

Ohio Oil

Ohio 0il

Sunray Mid-Continent
Republic Natural
Republic Natural
Republic Natural
Sunray Mid-Continent

Sinclair Oil
Sinclair Qil
Cities Service
Cities Service
Tekoil Corp.
Superior Oil
Superior Qil
Cities Service
Cheyenne
Cities Service
Cities Service
Sinclair Oil
Sinclair Qil

Magnolia Petroleum
Magnolia Petroleum
Phillips Petroleum
Phillips Petroleum
G. C. Parker

Pan American

Pan American

Pan American

Sunray Mid-Continent
Sunray Mid-Continent

Superior Oil
Superior Oil
Cities Service
Cities Service
Superior Qil
Superior Qil
Sun Oil Co.

Lease
Name

Harris "B" Unit
Harris "A" Unit
Harris "C" Unit
Hise

Campbeil Unit
Cunningham
Cunningham "A"
Ladonna Pence

Sweeney Unit
Sweeney Unit
Bray

Ball "B"

Elkins

Lane Unit 28
Lane

Sla.y "o

Foley Slay
Shade "B"
Davis Smith
Virgil B. Smmith
Virgil B, Smith

Hinkle Hefner
H. Q. Hinkle
Burkleo
Burkleo
Burkleo

King "D" Unit
Stewart Unit
Stewart "E!
Ladona Pence
Shelton Pence

Wood

Wood

Ball
Cunningham "C"
Slay 27

Slay

Shade

Tract
Percentage
Participation

. 25145
. 26491
. 24574
.31486
. 16441
.18068
. 18559
.25343

j= B B o I = B - I = BN & B o

. 00253
. 00081
. 05453
.14694
. 06764
.17699
.29745
.21060
. 13643
. 07196
. 13281
. 08666
.15423

DO 0 OO0 000 COOoO0O0

.19872
.15914
.22525
.27474
. 29472
.22572
.21193
.22993
. 28704
.14958

OO0 OO0 Oo000O0

. 02351
.03993
. 05037
. 25217
. 19680
11378
.11829
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Tract Tract

Number Location Operator
E-10 SW Nw 34 Superior Oil
E-11 NW SW 34 Superior Oil
E-12 SW SW 34 Sinclair Oil

T3N R4W
E-13 NW NW 3 Superior Oil
E-14 SW NW 3 Superior Oil
E-15 NW SW 3 Phillips Petroleumn
E-16 SW SW 3 Phillips Petroleum
E-17 NW NW 10 Cities Service
E-18 SWNW 10 Anderson Prichard
E-19 NwW SW 10 Anderson Prichard
E-20 SW SW 10 Magnolia Petroleum
E-21 NW NW 15  Sinclair Qil
E-22 SW NW 15 Sinclair Oil
E-23 NW SW 15 Sinclair Oil

T4N R4W
F-5 NE NW 27 Cities Service
F-6 SE NW 27 Cities Service
F-7 NE S5W 27 Superior Oil
F-8 SE SW 27 Cities Service
F.9 NE NW 34 Sun Qit Co.
F-10 SE NW 34 Cities Service
F-11 NE SW 34 Superior Oil
F-12 SE SW 34 Sinclair Oil

| T3N R4W

F-13 NE NW 3 Superior Oil
F-.14 SE NW 3 Superior Oil
F-15 NE SW 3 Amerada Petroleum
F-16 SE SW 3 Amerada Petroleum
F-17 NE NW 10 An Son Petroleum
F-18 SE NW 10 An Son Pefroleum
F-19 NE SW 10 Anderson Prichard
F-20 SE SW 10 Magnolia Petroleum
F-21 NE NW 15 Sinclair Qil
.22 SE NW 15 Sinclair Qil
F-23 NE SW 15 Sinclair Oil

T4N R4 W
G-101 Sw SE 15 Superior Oil
G-1 NW NE 22 Superior Oil

Lease
Name

Price
Reid
Virgil A, Smith

Daugherty
Daugherty
Burkleo
Burkleo
Burkleo "C"
King Burkleo
King

E, B. Clingman
E, B. Clingman
Tucker "H"

Sheiton Finch Unit

Cunningham Myers

Cunningham
Hughes Slay
SIay. IR

Shade

Shade

Reid

Virgil A, Smith

Daugherty
Daugherty

Bray

Bray Tyler Unit
Burkleo
Burkleo Unit
King’

E., B. Clingman
Curtis Freeling
Curtis Freeling
Mollie Shelton

Partridge Unit
Erin Springs Unit

Tract
Percentage

Participation

0.10702
0.13803
0.11004

0.24640
0.17498
0.22349
0.21731
0.17763
0.14475
0.08617
0.25375
0.27394
0.18954
0.16494

0.03440
0.05619
0.09470
0.17261
0.13928
0.09299
0.03342
0.12861

0.22824
0.19472
0.09941
0.19841
0.26452
0.18784
0.18753
0.15595
0.18382
0.18908
0.22382

0.09563
0.21764



Tract
Number Location
G-2 SW NE 22
G-3 NW SE 22
G-4 SW SE 22
G-5 NW NE 27
G-6 SW NE 27
G-7 NwW SE 27
G-8 SW SE 27
G-9 NW NE 34
G-10 SW NE 34
G-11 NW SE 34
G-12 SW SE 34
T3N R4W
G-13 NW NE 3
G-14 SW NE 3
G-15 NW SE 3
G-16 SW SE 3
G-17 NW NE 10
G-18 SW NE 10
G-19 NW SE 10
G-20 SW SE 10
G-21 NW NE 15
G-22 SW NE 15
G-23 NW SE 15
G-24 SW SE 15
T4N R4W
H-102 NE SE 15
H-101 SE SE 15
H-1 NE NE 22
H-2 SE NE 22
H-3 NE SE 22
H-4 SE SE 22
H-5 NE NE 27
H-6 SE NE 27
H-7 NE SE 27
H-8 SE SE 27
H-9 NE NE 34
H-1p SE NE 34
H-11 NE SE 34
H-12 SE SE 34
T3N R4aW
H-13 NE NE 3

Tract

Operator

Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service

Phillips Petroleum
Superior Qil
Superior Qil
Superior Oil

Amerada Petroleum

Phillips Petroleum
Anderson Prichard

Magnolia Petroleum

Sinclair Qil
Sinclair Oil
Sinclair Oil
Sinclair Oil

Superior 0il

Superior Qil

Superior Oil

Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service
Cities Service

Pan American

Lease

Name

Harris "B"
Parr lIBI'I

Parr "B"

Myers "'C"
Burkleo "B"
Hughes " B"
Hughes "C"

Doe

Doe
Cunningham "B"
Cunningham "B"

KOenig HAH

Bray Unit

Bray

Bray

B, A, Daugherty
Clingman

King Schonwald

E, B, Clingman
Gladys A, Cantrell
Gladys A, Cantreil
J. C, McCasland
W. H. Tuggle

Tucker Unit
Tucker Unit
McClure Unit
Parr McClure
Parr "B"
Parr "B"
Myers "C"
Burkleo "B"
Stansbury ""B"

~ Stansbury

Doe
Doe
Cunningham " B'
Cunningham " B"

M. F. DeSpain "A"

Tract
Percentage
Participation

0.19656
0.17718
0.01130
0.08187
0.02835
0.17212
0.28969
0.26309
0.21723
0.19981
0.15218

0.07929
0.24403
0.28664
0.23988
0.29252
0.24973
0.13822
0,31440
0.28497
0.28848
0.30950
0.16065

0.00538
0.11942
0.17408
0.14200
0.12724
0.00925
0.02514
014686
0.10354
0.12647
0.21165
0.27780
0.16474
0.04328

0.04850



Tract Tract
Number Location Operator
H-14 SE NE 3 Magnolia Petroleum
H-15 NE SE 3 Magnolia Petroleum
H-16 SE SE 3 Superior Qil
H-17 NE NE 10 Republic Natural
H-18 SE NE 10 Phillips Petroleum
H-19 NE SE 10 Phillips Petroleum
H-20 SE SE 10 Superior Oil
H-21 NE NE 15 Sinclair Oil
H-22 SE NE 15 Sinclair Oil
H-23 NE S5E 15 Sinclair Oil
H-24 SE SE 15 Sinclair Oil
T4N R4W
I-.102 NW SW 14 Texas Company
I-101 SW S5W 14 Texas Company
1-1 NW NW 23  Cities Service
1.2 SW NW 23 Cities Service
1-3 NW SwW 23 Superior Oil
1-7 NW SW 26 Cities Service
I-8 SW SW 26 Phillips Petroleum
I1-9 NW NW 35  Cities Service
I-10 SW NW 35 Cities Service
I-11 NW S5W 35 Cities Service
I-12 SW SW 35 Cities Service
T3N R4W
I-13 NW NwW 2 Cities Service
I-14 SW NW 2 Cities Service
I-15 NW SwW 2 Magnolia Petroleum
I-16 SW Sw 2 Magnolia Petroleum
1-17 NW NW 11 Cities Service
I-18 SW NW 11 Cities Service
I-19 NW sSwW 11 Pan American
I-20 SW SW 11 Pan American
I-21 NW NW 14 Magnolia Petroleum
I.22 SW NW 14 Rancho 0il Co.
1-23 NW SW 14 QOhio 0il
1-24 SW SW 14 Ohio Oil
I-25 NW NW 23 Pan American
T4N R4W
J-102 NE SW 14 Texas Company
J-101 SE SW 14 Texas Company

Liease

Name

Paschall DeSpain
Unit
Paschall Bray Unit
Bray
Price
Joseph "A"
Joseph ""B"
Bribach Unit
Gladys B, Cantrell
Gladys B, Cantrell
Cantrell
Cantrell

—

L. M, Lindsay Unit
L. M. Lindsay Unit
Ward "'B"

Ward '"B"

Magee

Gamble

Springer '""C"

Sims

Herzig

Wayland

Wayland

Everett
Everett

R, A, Sweet

R. A, Sweet
Burch

Burch "B"
Burch Unit
Burch "B'" Unit
Audy Jones
Paschall
Gladys Cantrell
Gladys Cantrell
W. O, Shelton

L., M. Lindsay Unit
L. M. Lindsay Unit

Tract
Percentage
Participation

0.18932

C OO0 OO0 OO0 O
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. 23972
. 24737
. 29799
. 32469
.26163
.27600
. 25110
.28414
. 23985
.25721

-~

. 02737
.04414
.14226
. 13650
. 04063
.09765
.10287
.17186
.31719

.

14109

.18933

.16914
.22678
.21862
.21697
. 25275
.28371
.21695
. 15805
.26100
.21808
.23098
. 30467
.15252

.02607
.02833



Tract Tract

Number Location Operator

J-1 NE NW 23 Cities Service

J-7 NE SW 26 Cities Service

J-8 SE SW 26 Cities Service

J-9 NE NW 35  Sunray Mid-Continent

J-10 SE NW 35 Sunray Mid-Continent

J-11 NE SW 35 Oklahoma Natural

J-12 SE SW 35 Oklahoma Natural
T3N R4W

J-13 NE NW 2 Superior Qil

J-14 SE NW 2 Cities Service

J-15 NE SW 2 Magnolia Petroleum

J-16 SE SW 2 Magnolia Petroleum

J-17 NE Nw 11 Cities Service

J-18 SE NW 11 Cities Service

J-19 NE SW 11 Pan American

J-20 SE SW 11 Pan American

J-21 NE NW 14 Magnolia Petroleum

J-22 SE NW 14 Rancho Oil Co,

J-23 NE SW 14 G. C. Parker

J-24 SE SW 14 G. C. Parker

J-25 NE NW 23 Pan American
T4N R4W

K-6 SW NE 26 Cities Service

K-7 NW SE 26 Cities Service

K-8 SW SE 26 Cities Service

K-9 NW NE 35 Superior Oil

K-10 SW NE 35 Cities Service

K-11 NW SE 35 Cities Service

K-12 SW SE 35 Oklahoma Natural
T3N R4W

K-13 NW NE 2 Sinclair Qil

K-14 SW NE 2 Sinclair Oil

K-15 NW SE 2 Phillips Petroleum

K-16 SwW SE 2 Phillips Petroleum

K-17 NW NE 11 Phillips Petroleum

K-18 SW NE 11 Phillips Petroleum

K-19 NW SE 11  Pan American

K-20 SW SE 11 Pan American

K-21 NW NE 14  Magnolia Petroleum

K-22 SW NE 14 Rancho 0Oil Co,

Lease
rName

Ward "C"
Sims "BY

Sims " B"
Elmore "R"
Eimore Herzig
D, W, Farrow
D, W, Farrow

Bridwell Northcutt
Bridwell

R, A, Sweet
R. A, Sweet
Burch

Burch

Ellie Burch
Ellie Burch
Audy Jones
Paschall
Cantrell
Cantrell
Cantrell Unit

Price D"
Price "B
Price "B"
Crawford Wertz
Schowalter "C"
Schowalter
Farrow Unit

D, W, Farrow
Ada S, Cook
Arnesen
Arnesen
Carlin

Carlin

Ellie Burch
Ellie Burch
Audy Jones
Paschall

Tract
Percentage

Participation

.13146
.05617
.06335
.06407
.19644
. 25295
. 24229

L B Y o B o BN o ¥ o B o |

.03739
.20838
.17033
. 22571
.25932
21711
.07263
.19697
.14408
. 20478
.29833
;28141
26504
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.02684
02277
. 09441
07657
. 15224
.31279
. 34961

[ B o B o B e B oo B o B e ]

. 18043
. 29414
. 28640
. 25447
.31825
. 270590
. 26455
. 23404
0.21413
0.19866
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Tract Tract
Number Location Operator
K-23 NW SE 14 Rancho (il Co,
K-24 SW SE 14 Pan American
K-25 NW NE 23 Pan American
T4N R4W
L-5 NE NE 26 Perkins Bros. Prod.
L-6 SE NE 26 Perkins Bros, Prod.
L-7 NE SE 26 Superior Oil
L-8 SE SE 26 Superior Oil
L-9 NE NE 35 Superior Oil
L-10 SE NE 35 Cities Service
L-11 NE SE 35 Cities Service
1,-12 SE SE 35 Phillips Petroleum
T3N R4W
L-13 NE NE 2 Sinclair Qil
L-14 SE NE 2 Sinclair Oil
L-15 NE SE 2 Phillips Petroleum
L-16 SE SE 2 Phillips Petroleum
L-17 NE NE 11 Phillips Petroleum
L-18 SE NE 11 Phillips Petroleum
L-19 NE SE 11 Pan American
L.-20 SE SE 11 Pan American
L-21 NE NE 14 Magnolia Petroleum
1.-22 SE NE 14 Rancho 0il Co,
L-23 NE SE 14 Pan American
L-24 SE SE 14 G. C. Parker
L-25 NE NE 23 G. C. Parker
L-26 SE NE 23 G. C. Parker
L-27 NE SE 23 G. C. Parker
T4N R4W
M-5 NW NW 25 An Son Petroleum
M-6 SW NW 25 An Son Petroleum
M-8 SW SW 25 Cities Service
M-9 NW NW 36 Cities Service
M-10 SW NW 36  Phillips Petroleum
M-11 NW SW 36 Continental Oil
M-12 SW SW 36 Continental Oil
T3N R4W
M-13 NW NwW 1 Continental Oil

9.

Lease
Name

Paschall Unit
Shelton Unit
Replogle "C'" Unit

Lane Bridwell
Lane Bridwell
Wertz

Wertz

Wertz Unit
Schowalter "C!
Schowalter "B"
Zid A"

Ada 5. Cook
Ada S, Cook
Arnesen
Arnesen
Carlin
Carlin

Ellie Burch
Ellie Burch
Audy Jones
Paschall
Jones Unit
Marion Unit
Reynolds Unit
Gant
Berkley

Bridwell Paschall
Bridwell Paschall
Rogers '"C

Price '"C"

Donato ""A"

T. W. Scoggins
Scoggins Farrow

Northcutt Mustain

Tract
Percentage
Participation

0.15153
0.25299
0.30189

0.00421
0.06472
0. 02058
0,06821
0.07370
0. 06430
0.28461
0.38011

0,32185
0.23705
0.28105
0.24333
0.28087
0.34814
0.35016
0.24981
0,17271
0.16092
0.20294
0.29923
0. 32458
0.39346
0.26112

0.00516
0.08357
0.03631
0.05277
0. 12206
0.08067
0.11549

0.18718



Tract Tract

Number Location Operator
M-14 SWNW 1 Sunray Mid-Continent
M-15 NWwW sSw | Phillips Petroleum
M-16 SWSW 1 Sunray Mid-Continent
M-17 NW NW 12 Amerada Petroleum
M-18 SW NW 12 Amerada Petroleum
M-19 NW SWwW 12 Phillips Petroleum
M-20 SW SW 12 Phillips Petroleum
M-21 NW NW 13  Superior Qil
M-22 SW NW 13 Superior Oil
M-23 NW SW 13 Sinclair Qil
M-24 SW SW 13 Falcon Seaboard
M-25 NW NW 24 G, C. Parker
M-26 SW NW 24  Superior Qil
M-27 NW S5W 24 G. C. Parker

T4N R4W
N-9 NE NW 36 Cities Service
N-10 SE NW 36 Cities Service
N-11 NE SW 36 Continental Oil
N-12 SE 5W 36 Continental Qil

T3N R4W
N-13 NE NW 1 Continental Qil
N-14 SE NW 1 Sunray Mid-Continent
N-15 NE SW 1 Sunray Mid-Continent
N-16 SE SW 1 Sunray Mid-Continent
N-17 NE NW 12 Amerada Petroleum
N-18 SE NW 12 Amerada Petroleum
N-19 NE SW 12 Phillips Petroleum
N-20 SE SW 12 Phillips Petroleum
N-21 'NE NW 13  Superior Oil
N-22 SE NW 13 Superior Qil
N-23 NE SW 13 Sinclair Qil
N-24 SE SW 13 Sinclair Qil
N-25 NE NW 24 G. C. Parker
N-26 SE NW 24 Superior Oil
N-27 NE SW 24 G. C. Parker

T4N R4W
0-9 NW NE 36 Hap Drilling Co.
0-10 SW NE 36 British American
0-11 NW SE 36 Continental Oil
0-12 SW SE 36 Continental Oil

10,

Tract

Lease Percentage
Name Participation
Franklin Northcutt 0.21426
Emerson "A" 0.26810
Emerson Comstock 0.25376
Daugherty ""B" 0.28328
Daugherty "B" 0. 34004
Julius YA" 0.33619
Julius "A 0. 32851
Hendersaon '"C" 0,21296
Henderson "C" 0.20125
Henderson Ragna 0. 12959
Henderson Ragna 0. 34111
Regna 0.29934
Henderson "C" 24 0. 36619
Franklin 0.20735
Johnson ""D" 0. 02056
Johnson "DN 0. 09356
T. W. Scoggins 0.01949
Scoggins Farraw 0.03911
Northcutt Farrow 0. 18079
Franklin Northcutt 0,21182
Franklin 717 0.25096
Franklin Comstock 0. 09902
Daugherty Unit 0.16751
Daugherty Unit 0.30915
Juliug "MA" 0. 32523
Julius "AMY 0.37957
Henderson "CH! 0.31150
Henderson "C" 0.28904
Henderson Ragna 0.23486
Henderson Ragna 0. 19070
Regna 0.33006
Henderson "B" 24 0.28277
Ethel Parr 0.26421
Johnson 0. 07624
Lester "B 0.07263
T. W. Scoggins 0. 08368
Scoggins Farrow 0,07131

Brown



. Section

10

11

12

13

14

15

UNIT OPERATOR (Cont'd)

10.4 Employees
10.5 Drilling by Unit Operator
10.6 Discharge of Unit Operator and
Election of Successor

UNIT EXPENSE
11.1 Payment of Cost
1.2 Apportionment of Unit Expense
11.3 Payment by Lessees
11.4 Billing and Advance Payment
11,5 Budgets
11.6 Non-Payment by Individual Lessee
11.7 Billing of Defaulted Payments
11.8 Liens and Foreclosures
11.9 Sale of Unit Production to Pay Cost
11,10 Credits

INITIAL ADJUSTMENT OF INVESTMENT
12.1 Property Taken Over
12,2 Property Not Taken Over
12,3 Inventory and Evaluation of Personal Property
12. 4 Adjustment for Intangible Drilling Costs
12,5 Investment Adjustment
12.6 General Facilities

OIL AND GAS MARKETED IN EXCESS OF ALLOWABLE

AND

OIL IN LEASE TANKS AS OF EFFECTIVE DATE
13,1 Oil and Gas Marketed in Excess of Allowable
13,2 Gauging and Accounting

PLAN OF OPERATION
14,1 Plan of Operation

15,

RIGHT TO INFORMATION

i Access to Area and Records

iii

Page

14
14

14

15
15
15
15
16
16
16
16-17
17
18

18
18
19
19-20
20
20

20
20-21

21

2122



Tract Tract

Number Location Operator
T3N R4W

0-13 NW NE 1 Superior Oil

O-14 SWNE 1 Cities Service

0-15 NW SE 1 Cities Service

O-16 SW SE 1 Cities Service

0-17 NW NE 12 Gulf Oil

0-18 SW NE 12 Mapgnolia Petroleum

0-19 NW SE 12 Cities Service

0-20 SW SE 12 Skelly Oil

0-21 NW NE 13 Superior Oil

0-22 SW NE 13 Superior Oil

0-23 NW SE 13 Superior Oil

0-24 SW SE 13 Superior Oil

0-.25 NW NE 24 Phillips Petroleumn

0-26 SW NE 24 Superior Oil

0-27 NW SE 24 Phillips Petroleum
T4N R4W

P-9 NE NE 36 Hap Driiling Co.

P-10 SE NE 36 British American

P11 NE SE 36 British American

P-12 SE SE 36 British American
T3N R4W

-13 NE NE 1 Magnolia Petroleum

P-14 SE NE 1 Magnolia Petroleum

P-15 NE SE 1 Magnolia Petroleum

P-16 SE SE 1 Magnolia Petroleum

P-17 NE NE 12 Phillips Petroleum

P-18 SE NE 12 Magnolia Petroleum

P-19 NE SE 12 Phillips Petroleum

P-20 SE SE 12 Skelly Oil

P.21 NE NE 13 Superior Oil

P-22 SE NE 13 Superior Oil

P.23 NE SE 13 Superior Oil

P_24 SE SE 13 Superior Oil

P.25 NE NE 24 Phillips Petroleum

P-26 SE NE 24 Phillips Petroleum

P-27 NE SE 24 Phillips Petroleum

P-28 SE SE 24 Phillips Petroleum
T4N R3W

Q-11 NW Sw 31 Cities Service

11,

l.ease
Name

Tract
Percentage
Participation

Alliance Trust Unit
Alcorn "B
Alcorn

Alcorn "C"

Davis Foch

J. H. King
Sinclair

T. B. Sinclair
Henderson "B"
Henderson '""B"
Henderson et al
Henderson et al
Audy |ICII
Henderson ""A" 24
Aud.y. ITDH

Johnson

Lester "B" ‘
Lester Alliance
Lester Alliance

Duncan Alliance Unit
Alliance Alcorn

Duncan Unit
Duncan Alcorn Unit
L. P. Duncan

' Bra.y nAll

Williams "W"
Yarbrough
Sinclair
Henderson '"B"
Henderson '"'B"
Henderson et al
Henderson et al
Audy HAH‘

Audy llBlI

Audy ITEH

Audy !lEI!

English

C o000 00000000000

.20710
. 28459
.29684
. 19497
.25322
. 27930
. 32396
.26224
.33008
.32672
.18244
.16748
. 13648
.21449
.26681

OO0 O0OCCOCOQOOCOO0O0CO0

. 00483
.01809
.03092
08497

[ I o I i

.

0.17612
. 22820

o

. 24798
.31792
. 34542
. 25489
.31545
.15329
. 26655
.29618
. 26165
.23634
.18827
. 18294
.22533
.15159

0.00833



Tract
Number Location
Q-12 SW SW 31
T3N R3W
Q-13 NW NW 6
Q-14 SW NW 6
0Q-15 NW SW b
Q-16 SW SW 6
Q-17 NW NW 7
Q-18 SW NW 7
Q-19 NW SwW 7
Q-20 SWSW T
Q-21 NW NW 18
Q-22 SW NW 18
Q-23 NW SW 18
Q-24 SW SW 18
Q-25 NW NW 19
Q-26 SW NW 19
Q-27 NW SW 19
Q-28 SW S5W 19
Q-29 NW NW 30
Q-30 SW NW 30
T4N R3W
R-11 NE SW 31
R- SE SW 31
T3N R3wW
R-13 NE NW 6
R-14 SE NW §
R-15 NE SW 6
R-16 SE SW 6
R-17 NE NW 7
R-18 SENWT
R-19 NE SW 7
R-20 SESW T
R-21 NE NW 18
R-22 SE NW 18
R.23 NE SW 18
R-24 SE SW 18
R-25 NE NW 19
R-26 SE NW 19
R-27 NE SW 19

Tract
Operator

Cities Service

Magnolia Petroleum
Magnolia Petroleum
Magnolia Petroleum
Superior Oil
Phiilips Petroleum
Phillips Petroleum
Magnolia Petroleum
Phillips Petroleum
Phillips Petroleum
General American
Phillips Petroleum
Phillips Petroleum
Sinclair Oil
Sinclair Qil

Carter 01l

Carter Oil

Superior Oil

Cities Service

Cities Service
Cities Service

Magnolia Petroleum
Magnolia Petroleum
Superior Oil
Superior Oil

Phillips Petroleum
Phillips Petroleumn
Magnolia Petroleum
Cities Service
General American
General American
Phillips Petroleum
Phillips Petroteum
Sinclair Qil
Sinclair Qil

Carter Oil

12,

Lease
Name

English

Victoria Unit
Victoria Unit
Duncan Unit
Alliance Trust
Mayes "A"
Saddler

Duncan Laws Unit
Neilt A"
Valerie "A"
Denson "C"
Denson

Denson

Parr "BB"

Parr "BB"
Winnie I, Hunter
Winnie I, Hunter
Whitt

Whitt

English

English

Duncan Williams Unit
Duncan Williams Unit

Alliance Duncan 6

Alliance Trust
Simmons

McCoy

Roberta "C"

Duncan Neill Unit

Duncan "B"

Denson ""A"

Denson "A"

Barb

Denson

Parr "BB"

Parr "BB"

Winnie I, Hunter

Tract
Percentage
Participation

0.13235

0.02560
0.05910
0.14138
0.30023
0.35257
0.33597
0.24933
0.27876
0.25169
0.27526
0.20353
0.19090
0.19217
0.18897
0.23162
0.31285
0.19441
0.09025

0.00013
0.00214

0.00745
0.06719
0.29375
0.16225

0.18681
0.15687
0.22997
0.24414
0.12633
0.25941
0.15881
0.22394
0.25851
0.22376
0.25852



Tract Tract
Number Location Operator
R-28 SE SW 19 Carter Oil
R-29 NE NW 30 Superior Qil
R-30 SE NW 30 Superior Oil
R-31 NE SW 30 Ashland Oil
T4N R3W
S5-11 NW SE 31 Magnolia Petroleum
5-12 SW SE 31 Magnolia Petroleum
T3N R3W
5-13 NW NE 6 Magnolia Petroleum
S-14 SW NE 6 Magnolia Petroleum
S-15 NW SE 6 Phillips Petroleum
S-16 SW SE 6 Phillips Petroleum
S5-17 NW NE 7 Phillips Petroleumn
S5-18 SW NE 7 Magnolia Petroleum
S-19 NW SE 7 Magnolia Petroleum
5-20 SW SE 7 Cities Service
S5-21 NW NE 18 Phiilips Petroleum
5-22 SW NE 18 Phillips Petroleum
S-23 NW SE 18 General American
5-24 SW SE 18 Magnolia Petroleum
5-25 NW NE 19 Oklahoma Natural
S-26 SW NE 19 Carter Qil
5-27 NW SE 19 Sinclair Oil
S5-28 SW SE 19 Sinclair Qil
5-29 NW NE 30 Superior Oil
S-30 ~ SW NE 30 Superior Oil
5-31 NW SE 30 Pan American
T4N R3W
T-11 NE SE 31 Magnolia Petroleum
T-12 SE SE 31 Magnolia Petroleum
T3N R3W
T-13 NE NE 6 Magnolia Petroleum
T-14 SE NE 6 Magnolia Petroleum
T-15 NE SE 6 Phillips Petroleum
T-16 SE SE 6 Phillips Petroleum
T-17 NE NE 7 Superior Qil
T-18 SENE 7 Superior Oil
T-19 NE SE 7 Superior Qil

13,

Tract

Lease Percentage
Name Participation
Winnie 1. Hunter 0.28287
Whitt 0.30495
Whitt 0.24570
Whitt Cook 0.12716
Pratt Estate 0.00400
Pratt Estate 0.12276

Pratt Williams Unit
Pratt Williams Unit
Jones " J"

Jones "G"
Immohotichey
Duncan Mayes Unit
Duncan Barker Unit
Duncan

Springer "A"
Norma

Denson "A"

Denson Estate
Denson Parr
Hunter Mosely
Mary Mosely

Mary Mosely

Whitt

Whitt

V. A, Crawford

Pratt Estate
Pratt E_.state

Pratt Williams Unit
Pratt Williams Unit
Jones " J"

Jones "J"

Arner

Arner

Arner

OO OO0 O OO O OO0 o000 COao
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.01276
.02432
. 14689
. 12986
17267
. 13966
.14902
. 24585
. 29955

.

28524

.28403
.30114
. 24970
.28719
.37237
. 36515
. 34979

27763

.17920

. 00957
.02019

-

13408

.03610
.02919
.02578
.10175
.11183
. 16495



Tract Tract
Number Location Operator
T-20 SE SE 7 Superior Oil
T-21 NE NE 18 Phillips Petroleum
T-22 SE NE 18 Magnolia Petroleum
T-23 NE SE 18 Magnolia Petroleum
T-24 SE SE 18 Magnolia Petroleum
T-25 NE NE 19 Oklahoma Natural
T-26 SE NE 19 Cornell Oil Co.
T-27 NE SE 19 Cornell Qil Co.
T-28 SE SE 19 Cornell Qil Co,
T-29 NE NE 30 Sinclair Qil
T-30 SE NE 30 Superior Oil
T-31 NE SE 30 Pan American
T-32 SE SE 31 Pan American
U-13 NW NW 5 Anderson Prichard
U-14 SW NW 5 Phillips Petroleum
U-15 NW SW 5 Cities Service
U-16 SW SW 5 Cities Service
U.17 NW NW 8 Sinclair Qil
U-18 SW NW 8 Sinclair Oil
U-19 NW SW 8 Sun Qil Co.
u-20 SW S5W 8 Phillips Petroleum
U-21 NW NW 17  Phillips Petroleum
U-22 SW NW 17 Phiilips Petroleum
U-23 NwW SW 17 Phillips Petroleum
U-24 SW SW 17 Oklahoma Natural
U-25 NW NW 20 Oklahoma Natural
U-26 SW NW 20 Texas Company
u-27 NW SW 20 Superior Qil
u-28 SW SW 20 Superior Oil
U-29 NW NW 29 Texas Company
U-30 SW NW 29 Texas Company
U-31 NW SW 29 Magnolia Petroleum
U-3z2 SW SW 29 Amerada Petroleum
U-33 NW NW 32 Cities Service
U-34 SW NW 32 Cities Service
V-13 NE NW 5 Anderson Prichard
V-14 SE NW 5 Philiips Petroleum
V-15 NE SW 5 Cities Service
V-16 SE SW 5 Cities Service
V-17 NE NW 8 Sinclair 0il
V-18 SE NwW 8 Sinclair Qil
V-19 NE SW 8 Sun Qil Co.
V-22 SE NW 17 Vierson Oil & Gas
V-23 NE SW 17 Vierson Qil & Gas

14,

Tract

Lease Percentage
Name Participation
Fines Reid 0.30232
Charlie "A" 0.37161
Denson Unit D.26245
Denson Scrivner Unit 0.25137
Denson Estate 0.30476
Denson Parr 0.18644
Mosely "A" 0.24045
Mosely "B" 0.25533
Mosely "B" 0.25801
Spiker Whitt Unit 0.25720
Whitt 0.24314
V. A, Crawiford 0.15412
V. A, Crawford 0.12142
W. H, McCoy 0.06894
Alcorn "A" 0.09984
Bullock "B 0.07646
Bullock "B" 0.00110
Charles Denson 0.00580
Charles Denson 0.14573
Denson 0.11217
Roberta "G" 0.13854
Brown "C" 0.18771
Roberta "F" 0.26069
Madge ""A" 0.24330
Denson Denson 0.22533
Denson Crawiford 0.24229
V. A, Crawford ""B" 0.11005
NCT 1
Crawford 0.14973
Crawford 0.20968
Crawford Spiker Unit 0.27087
V. A, Crawford Unit 0.20736
Vera Crawford 0.18851
V. A, Crawford 0.27908
Crawford "C" 0.21661
Crawford "D" 0.18131
W, H, McCoy 0.01258
Alcorn "AY 0.01265
Bullock "B" 0.00355
Bullock "'B" 0.00007
Charles Denson 0.00052
Charles Denson 0.00602
Denson 0.01126
Denson Reid Unit 0.05902
Denson Reid Unit 0.14150



Tract Tract
Number Location Operator
V-24 SE SW 17 Oklahoma Natural
V-25 NE NW 20 Oklahoma Natural
V-26 SE NW 20 Phillips Petroleum
v-27 NE SW 20 Superior Oil
V-28 SE SW 20 Texas Company
V-29 NE NW 29 Texas Company
V-30 SE NW 29 Texas Company
V-31 NE SW 29 Magnolia Petroleum
V-32 SE SW 29 Amerada Petroleum
V-33 NE NW 32 Cities Service
V-34 SE NW 32 Cities Service
V-35 NE SW 32 E. Lyle Johnson
W-23 NW SE 17 Vierson Oil & Gas
W-24 SW SE 17 Phillips Petroleum
wW-25 NW NE 20 Phillips Petroleum
W-26 SW NE 20 Phillips Petroleum
Ww-27 NwW SE 20 An Son Petroleum
W-28 SW SE 20 Carter Oil
W-29 NW NE 29 Cities Service
wW-30 SW NE 29 Cities Service
w-31 1 NW SE 29 _ Superior Oil
W-32 ~ SWSE 29  Superior Oil

W-33 NW NE 32  Superior Oil
W-34 SW NE 32 Superior Qil
W-35 NW SE 32 Republic Natural
W-36 SW SE 32 Republic Natural
X-24 SE SE 17 Phillips Petroleum
X-25 NE NE 20 Phillips Petroleum
X-26 SE NE 20 Phillips Petroleum
X-27 NE SE 20 Superior Qil
X-28 SE SE 20 Superior Oil
X-29 NE NE 29 Cities Service
X-30 SE NE 29 Cities Service
X-31 NE SE 29 Superior Oil
X-32 SE SE 29 Phillips Petroleum
X-33 NE NE 32 Superior Qil
X-34 SE NE 32 Superior 0il
X-35 NE SE 32 Republic Natural
X-36 SE SE 32 Republic Natural
Y-26 SW Nw 21 Sinclair Oil
Y-27 NwW 5w 21 Sinclair Oil
Y-28 SW SW 21 Sinclair Oil
Y-29 NW NW 28  Phillips Petroleum

15,

Tract

Lease Percentage
Name Participation
Denson Denson 0.17794
Denson 0.27408
Simmons ""C" 0.20745
Crawiord 0.20969
V. A, Crawford "B" 0.18380
NCT 2
V. A, Crawford 0.21096
V. A, Crawford 0.24782
Vera Crawford 0.18712
V. A, Crawford 0.31404
Crawford "C" 0.24907
Crawford "C" 0.19282
Billingsley 0.05774
Denson Reid Unit 0.02414
Roberta "E" 0.03695
Simmons "'B" 0.05368
Simmons "B" 0.12374
Crawford 0.10781
V. A, Crawford 0.24229
Crawford "B 0.21951
Crawiford "E" 0.18117
Day 0.23377
Day 0.27673~
Day 0.15966
Day 0.16786
Conner 0.21700
Conner 0.15665
Roberta "E" 0.06471
Simmons "A" 0.03647
Simmons "A" 0.09600
Crawford 0,03653
Crawford 0.12905
Crawford "B" 0.19434
Crawford "B" 0.11389
‘Day 0.10218
Anna Wise 0.12572
Day 0.23151
Day 0.27594
Conner "B" 0.18898
Conner 0.26943
Simmons Williams 0.04915
Unit*

. Henry Simmons 0.02756
Henry Simmons 0.06005
Eligah "E" 0.18469



Tract
Number Location
Y-30 SW NW 28
Y-31 NW SwW 28
Y-32 SW SW 28
Y-33 NW NW 33
Y-34 SW NW 33
Y-35 NW SwW 33
Y-36 SW SW 33
T2ZN R3W
Y-37 NW Nw 4
Y-38 SW NW 4
T3N R3W
Z-.33 NE NW 33
Z-34 SE NW 33
Z-35 NE SW 33
Z-36 SE SW 33
T2N R3w
Z-37 NE NW 4
Z-38 SE NW 4
AA_37 NW NE 4

Tract

Operator

Philiips Petroleum
Phillips Petroleum
Rimrock Tidelands
Superior Oil

Sunray Mid-Continent
Sunray Mid-Continent
Sunray Mid-Continent

Continental Oil
Continental Qil

Phillips Petroleum
Phillips Petroleum
Phillips Petroleum
Sunray Mid-Continent

Continental Qil
Continental Oil
Rimrock Tidelands

16.

Lease
Name
Eligah "E"
Eligah "F"
Nesbitt
Day
Walker "J"
Walker " J''
Walker " J"

Rose-Vose "E"
Rose-Vase "E"

Eligah "G"
Eligah "G"
Mark A"

Walker ""J"

Rose-Vose "E"
Rose-Vose "E"
Rose-Vose

Tract
Percentage

Participation

. 05020
.06694
.06354
.07868
.06314
.12473
.12973

Laee L we T e [ e B e B o B o

.07213
0.00318

o

.11468
.03580
07732
.02981

[= B o I o i v

0.02365
0.01923
0.06141

100.00000



EXHIBIT "C» PASO-T-19135-2

ACCOUNTING PROCEDURE

(UNIT AND JOINT LEASE QPERATIONS)

I. GENERAL PROVISIONS

1. Definitions
“Joint property™ as herein used shall be construed to mean the subject area covered by the agreement to whin this “Agcounting Procedurs” Is at-
tached,
“Operator” a1 herein wied shall be construed 1o mewn the party designated to conduct the development and operation of the subject stes for the
joint account of the parties hereto.
“Non-Operator™ ar herein vicd shall be construed to mean any one or more of the non-aperating parties.
2. Biatements and Billings
Operator shall bill Non-Operator on or before the last day of each month for its proportionate share of corts sad expenditures during the preced-
ing month. Such bills will be accompanied by statements, reflecting the total costs and charges as set forth under Subparageaph ... .. below;
A. Statement in detail of all charges and credics co the joing account.
B. Statement of all charges and credits to the joint account, summarized by appropriate classifications indicative of the nature thereof,
C. Statements as follows:
(1) Devailed starement of material ordinarily considered controllabie by operstors of oil and gas properties;
(2) Statement of ordinary charges and credits to the joint sccount summarized by appropriate classifications indleative of the mature thereof;
and
{3) Detailed statement of any other charges and credits,
3. Paymenis by Non-Operator
Each party shall pay its proportion of all such bills wichin fificen (15) days after receipt thereof. If payment is not made within «wh time, the
vnpaid balance shall bear interest at the rate of six per cent (6%) per snnum wntil paid.
} %.-Adjustments
Payment of any such bills shat! not prejudice the right of Non-Operator to protest or question the correctness. thereof. Subject to the exception
noted in Paragraph § of this section |, all statements rendered to Non-Operator by Operator during any csiendar yeae shall conclusively be prerumed
tu be true and correct afver twenty-four (24) months following the end of any such calendar year, unless within the 1ald twenty-four (24) month
period Non-Operator takes written exception thereto and makes claim on Operator for adjustment.  Failure on the part of Non-Operstor to maks
claim on Operator for adjustment within such period shall establish the correctness thereof and preclude the filing of exceptions thereto or making
of claims for adjustment thereon. The pravisions of this paragraph shall not prevent adjustments resulting from physical inventory of property m
provided for in Seciion VI, Inventories, hereof.
8. Audits
A Non-Operator, upon notice in writing to Operator and all other Non-Opcrators, shall have the right to audit Operator's sccounts snd records
relating to the accounting hereunder for any calendar year within the twentysfour (24) month period following the end of such calendar year, pro-
vided, however, that Non-Operator must take written exception ta 2nd make claim upon the Operator for all discrepancies disciosed by ssid
tudit within said twenty-four (24) month peried. Where there are two or more Non-Operators, the Non-Operstors shsll make svery reasonsble
effort 1o conduct joint or simultaneous audits in a manner which will result in 2 minimum of inconvenience to the Operator.
II. DEVELOPMENT AND OPERATING CHARGES
Subject to limitations bereinafter prescribed, Operator shall charge the joint acconunt with the following items:
1. Rentals and Royalties
Delay or other rentals, when such rentals are paid by Operator for the joint account; royalties, when not paid directly to royslty owners by the
purchaser of the oil, gas, casinghead gas, or other products.
2. Labor
A, Salsries and wages of Operator's employees directly engaged on the joint property in the development, maintenance, and operstion thereof,
including salaries or wages puid to geologists and ather employees who are temporarily amigned to and directly employed on a drilling well.
B. Operator’s cost of holiday, vacation, sickness and disability benefits, and other customary allowances applicable to the salaries and wager charge-
- tble under Subparagraph 2 A and Paragraph 11 of this Section IL Costs under this Subparagraph 2 B muy be charged on 1 “when snd n
_paid basis” or by “percentage asseisment” on the amount of salaries and wages chargeable under Subparagraph 2 A and Parsgraph 11 of this
- Section I, If percentage assessment ir used, the rate shall be based on the Operstor’s cost experience.
- C. Conts of expenditures or contributions made pursuant to asiessments imposed by governmentsl suthority which are spplicabls to Operstor’s lsbor
cont of salaries and wages a5 provided under Subparagraphs 2 A, 2 B, and Paragraph 11 of this Section IL
3. Employee Benefits

Operator’s current cost of established plans for employees’ group life insurance, hospitalization, pension, retitement, stock purchase, thrift, bonus,
and other benefit plans of a like nature, applicsble to Operator's labar cost, provided that the total of such charger shall not exceed ten per cent

" (10%) of Opemator's labor costs as provided in Subparagraphs A and B of Paragraph 2 of this Section II and in Paragraph 11 of this Sectien 1L

~1.
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Material
Material, equipment, and supplies purchased or furnished by Operator for wie of the joint propeevy. So far ss it is ressonably practicel and con.

sistent with efficient and economical operation, only such material shall be purchased for or transferred to the joint property s may be required for

immediate use; and the sccumulstion of wurplus stocks shafl be avoided.

Transportation
Transportation of employees, equipment, materinl, and supplies necessary for the development, maintensnce,

subject to the following limitations: g \
A. If material It moved to the joint property from vendor's or from the Opetstor’s warchouse or ather properties, no charge shall be made to the

joint account for & distance grester than the distance from the nearcst reliable supply store or railway receiving point where such material i

and operstion of the joint property

available, except by special agreement with Non-Operator,

B I surplus macerial 5 moved 0 Uperator’s warchous o wtder  durags povn, no cherge shsll be made to the joint account for a distance greacer
than the distance from the wesrost relisble supply wore or railway receiving puint, except by special ageeement with Non-Operator,  No charge
shall be made 1o the joine account Tur moving macerial to oiher properties belunging w Operator, except by special agreement with Non-Operator,

Service

A. Quuside Services:
The cost of contract servives and wrihties procured from outside sources.

B. Use of Operator’s Equipment and Facilities:
Use of and service by Operator’s exclusively owned equipment and favilities as provided in Paragraph §5 of Scction Il entitled “Operator's Ex.
clusively Owned Fiacilities.”

Damages and Losses to Joint Property and Equipment

All costs or expenses necessary to replace or repair damages or Jusses incuered by fire, flood, storm. theft, sccident, oe sny other cause not con.
trollable by Operator through the exercise of reasonable diligence.  Operator shall furnish Non-Operator written notlce of damages or Josses In.
curred ar soon ar practicable afier report of the same has been received by Operator.

Litigation Expense

All costs and expenses of [itigation, or legal services otherwire necessary or expedient for the protection of the joint interests, including attorneyy’

fees and eapenses av hereinafter provided, together with all judgiments obtained against the parties or any of them on account of the jeint operatiom

under this agreement, and actual eupenser incurred by any party or parties hereto in securing evidence for the purpose of defending against any
action or claim prowcuted or wrged againse the joine account or the subject marter of thiv agreement,

A, If a majority of the interests hereunder shall so agree, actions or claims affecting the Joint interests hereunder may be handled by the |¢sl|
waff of one or more of the parties hereto; and a chacge comnensurate with cost of providing and fuenishing such services rendered may b
made against the joint account) but no such charge shall be made wniil approved by the legal departments of or attorneys for the reipective
parties hereto.

B. Fees and expenses of outside attorneys shall not be charged to the joint account unless aurhorized by the majority of the interests hereunder.

Taxes
All taxes of every kind and nature assessed or levied upon vr in connection with the properties which are the subject of this agreement, the produc.
tion therefrom or the operation thereof, and which taxes have been paid by the Operator for the benefit of the parties hereto.

Ingurance and Claims

A. Premiums paid for insurance required to be carried for the benefit of the joint account, together with all expenditures incurred and paid in
sectlement of any and all lusses, claims, damages, judgments, and other expenses, including legal services, not recovered from insurance carrier,

B. If no insurance is required to be carried, al! actual expenditures incurred and paid by Operator in scttlement of say and all losses, claims, dam-

ages, judgments, and any other expenses, including legal services, shall be charged to the joint account,

District and Camp Expense (Fleld Supervision and Camp Expense)

A pro rata portion of the salaries and expenses of Operator’s production superintendent and other employees scrving the joint property and other
praperties of the Opecacor in the same operating arca, whase time i oot .d‘ﬁc&!fd directly to the properties, and a1 pro ceta portion of the cost af
maintaining and operating a production office known as Operator’s . .. bis

office located at or near _Lindsay, Ok!ah .
necesary suboffices (if any), mamumed for the convenienve uf the above. duunb..d ufhce and all necessary campy, including housing facilitles for
employees if required, used in the conduct of the vperations on the joint property aud viher properiies operated in the same locality. The expense
of, less any revenue from, these facilities should be inclusive uf depreciation ar a fair monthly rental in licu of depreciation on the investment, Such
charges shall be apportioned to all properties served un some equitable basis consistent with Operator’s accounting peactice,

. (or a cumpanbl: offncc |f Io:anon changed). snd
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12. Administrative Overhead .
Operator shall have the right to assess against the joint property covered hereby the following management and sdministrative overhead charges,
which shalt be in licu of all expenses of al! offices of the Operator not covered by Section 11, Paragraph 11, above, including salaries and expenses

of

personnel assigned to such offices, except that salaries of geologists and other employees of Operator who ace temporarily sisigned to and dicectly

serving on the joint property will be charged as provided in Section 11, Paragraph 2, above. Salaries and expenves of other technical employes as-
signed to such offices will be considered ar covered by overhead charges in this paragraph unless charges for such slaries and expenses are agreed
upon berween Operator and Mon-Operator as a direct charge to the joint property.

WELL BASIS (Rate Per Well Per Month)

PRODUCING WELL RATH

DRILLING WELL {Uss Completion Depth)
RATE
P Al Wella
Well Dapth Ecch Wall First Five Next Tive Over Ten
$250,00 $20,00 $20.00 $20.00
Water Supply 150,00 Included in producing wells,

18,

A,

B

C.

D,

E.

Overhesd charges for drilling wells shall begin on the dste each well is spudded and rerminate when it is on production or is plugged, as the

case may be, except thac no charge shall be made during the suspension of drilling operations for fifteen (15) or more consecutive days.

In connection with overhead charges, the status of wells shall be as follown:

(1) Injection wells for recovery operstions, such as for repressure or water flood, shall be included in the overhead schedule the same st produc-
ing oil wells.

(2) Water supply wells ucilized for water flooding operstions shal! be included in the overhead schedule the same 31 producing oil “wells,

(3) Producing gas wells shall be included in the overhead schedule the rame a1 producing ol wells,

{4) Wells prrmanently shut down but on which plugging operations are deferred shall be dropped from the overhesd schedule t the time the
shutdown, is effecced, When such wells are plugged, overhead shall be charged st the praducing well race during the timw pequired for che
plugging operation,

() Wells being plugged back, drilled deeper, or converted 1o a source or input well shall be included in the overhesd schedule the same s deill-
ing wells,

(6) Temporarily shut-down wells {other then by governimental regulatory body) which are not produced or worked upon for a period of s full
calendar month shall not be included in the overhead schedule; however, wells shut in by governmental regulacory body shall b included
in the overhend schedule only in the event the allowsble production is vransferred to other wells on the same property. In the event of a
unit allowable, all wells capable of producing will be counted in determining the overhead charge.

(7) Wells completed in dusl or multiple horizons shal] be considered a5 two wells in the producing overhesd schedule.

(#) Lease salc water disposal wells shall not be included in the overhead schedule unless such wells are used in s secondary recovery progran.
on the joint property,

The sbove overhead schedule for producing wells shall be applied to che tutal number of wells operated under the Operating Agreement to whigh

chis accounting provedure is attached, irrespective of individual leases.

Ic iy specifically understood that the above overhead rates spply oaly to drilling and producing operations and are not intended to cover the

construction or operation of additional facilities such as, but not liniived ro, gasoline plants, compressor plants, repressuring projects, saly water

disposal facilities, and sinilar installations. If 1t any time any or all of these become necessary to the operation, a scparate agreenent will be
resched rclative 1o an overhead charge and allocation of district expense.

The above specific overhead rates may be amended from time to time by agreement becween Operator and Non.Operator if, in pracuice, chey any

found to be insufficieny or excessive.

Operator's Fully Qwned Warehouse Operating and Maintenance Expense
(Describe fully the agreed procedure to be followed by rhe Operator.)

Other Expenditures
Any expenditure, other than expenditures which are covered and dealt with by the foregoing provisions of this Section II, incurred by ths Opera-
tor for the necessary and proper development, maintenance, and operation of the joint praperty.

IIl. BASIS OF CHARGES TQ JOINT ACCOUNT

Purchases

Materizl and equipment purchased and service procured shall be charged at price paid by Operator after deduction of all discounts actually received.
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Material Furnished by Operator

Macerial required for operations shall be purchased for direcy charge to joint sccount whenever practicable, except that Operator may furnish such
material from Operator's stocks under the following conditions:

A. New Material (Condition "A™)

{1} New macterial transferred from Operator's warechouse or other properties shall be priced f.o.b, the nearest reputable wpply store or rallway
receiving point, where such material is available, st current replacement cott of the same kind of material, This will include material auch
as tanks, pumping units, wcker rods, engines, and other major equipment. Tubular goods, two-inch (2°) snd over, shall be priced on car.
load basis cffective at date of transfer and f.o.b. railway receiving point nearest the joint account operation, regardiess of quancicy transierred,

{2) Other marerial shall be priced on basis of a teputable wupply company's preferencial price list effective ac date of tranafer and f,0.b. the 1tdre
or riilway recciving point nearest the joint account operation where such macerial is availuble,

{3} Cash discount shall not be allowed.

B Used Material {Condition “B" and "C")

(1) Material which is in sound and serviceable condition and is suitable for reuse without reconditioning shall be classed as Condition “B" and
priced st seventy-five per cent (75%) of mew price.

{2) Material which cannat be classified as Condition "B bur which,

(a) After reconditioning will be further serviceable for original function a3 good secondhind material (Condition “B"), or
{b) Is serviceable for original function but substancially not suicable for reconditiouing,
shall be classed as Condition "C" and priced av fifty per cent {709) of new price.
(3} Material which cannot be classificd as Condition “B” or Condition “C' shall be priced at a valye commensurats with o use,
(4} Tanks, buildings, and other equipment involving erection costs shall be charged at applicable percentage of knocked-down new price.

Premium Priccs

Whenever materials and equipment are not readily obtainable at the customary supply point snd at prices specified in Paragraphs 1 and 2 of this
Section 1II because of natienal emergencies, strikes or other unusual causes over which the Operator has no control, the Operator may charge the
joint account for the required materials on the basis of the Operator’s direct cost and expense incurred in procuring such maverials, in making it
suitable for use, and in moving it to the location, provided, however, that notice in writing is furnished to Non-Operater of the proposed charge prior
to billing the Non-Operator for the material and/or equipment acquired pursuant te this provision, whereupon Non-Operator shall have the righe,
by 10 clecting and notifying Operator wichin 10 days after receiving notice from the Operator, to furnish in kind, or in tonnage a1 the parties may
agree, at the location, nearest railway receiving point, or Operator's storage point within 2 compacrable distance, all or part of his share of macerisl
and/or equipment suitable for uie and acceptable to the Operator. Transportation costs on any such material furnished by Non-Operstor, st any
point other than at the location, shall be borne by such Non-Operator. If, pursvant to the provisions of this paragraph, any Non-Operstor furnishes )
material 2nd/or equipment in kind, the Operator thall make appropriate credits therefor 1o the account of ssid Nen-Operator.

Warranty of Material Furnished by Operator
Operator does not warrant the material furnished beyond or back of the dealer’s or manufacrurer’s guaranty; and in case of defective materisl, cred-
it shall not be passed until adjustment has been received by Operator from the manufacturers or their agents.

Operator's Exclusively Owned Facilities

The following rates shall apply to service rendered to the joint account by facilities owned exclusively by Operatort

A. Water, fuel, power, compressor and other auxiliary services 2t ratey commensurate with cost of providing and furnishing such service to the
joint account but not exceeding rates currently prevailing in the field where the joinc property is located.

B. Automotive equipment at rates commensurate with cost of ewnership and operation, Such rates should generally be in line with the schedule of
rates azdopted by the Petroleurn Motor Transport Association, ur some other recognized organization, as recommended uniform charges against
joint account operations and revised from time to time.  Autemotive rades shall include cost of oil, gas, repairs, insuranée, and other operating
expense and depreciation; and charges shall be based en use in actual service on, or in connection with, the joint account operatioms. Truck
and tractor rates may include wages and expenses of driver.

C. A fair rate shall be charged for the use of drilling and cleaning-our tools and any other items of Operator’s fully owaed machinery o equip-
meat which shall be ample to cover maintenance, repairs, depreciation, and the service furnished cthe joint property; provided that such charges
shall not exceed those currently prevailing in the field where the joint property is located. Pulling units shall be charged at hourly rates com-
menturate with the cost of ownership and operation, which shall include repairs and maintenance, operating supplies, insurance, depreciation, and
taxes, Pulling unic rates may include wages and expenses of the operator,

D, A fair rate shall be charged for laboratory services performed by Operasor for the bencefit of the joint account, such as gas, water, core, and any
ather analyses and tests; provided such charges shall not exceed those currently prevailing if performed by outside service laboratorier.

E. Whencver requesced, Operatar shall inform Nen-Operator in advance of the rates ic prapwses to charge.

Rates shall be revised and adjusied from cime to time when found to be either excessive or insufficient.

1V. DISPGSAL OF LEASE EQUIPMENT AND MATERIAL

The Operator shall be under no obligation to purchase interest of Non-Operator in sucplus new or secondhand material.  The disposition uf major

items of surplus material, such as derricks, tanks, engines, pumping units, and tubular gouds, shall be subject to mutual derermination by the parties
hereto; provided Operatur shall have the right o dispose of normal accumulations of junk and scrap material cither by (ransfer ar sale from the
joint properiy.

Material Purchased by the Operator or Non-Operator

Material purchased by eihier the Operator or Non-Operator shall be credited by the Operator 1o the joint account for the month in which the

material iy removed by the pucchaser,



Division In Kind

Division of waterial in kind, if made between Operator and Non-Operator, shall be in propartion to their respective interests in such material. Each
party will thereupon be charged individually with the value of the material ruceived or receivable by each party, and corresponding credits will be
made by the Operator to the juint account. Such credits shall appear in the monthly statement of operations.

Sales to Quisiders

Sales to outsiders of marerial from the joint property shall be credited by Operator to the joint account st the net amount collected by Operator
from vendee. Any claims by vendee for defective material or otherwise shall be charged back to the jeint account if and when paid by Operator,

V. BASIS OF PRICING MATERIAL TRANSFERRED FROM JOINT ACCOUNT

Material purchased by either Operator or Non-Operater or divided in kind, unless otherwise agreed, shall be
valued on the following basis:

New Price Defined

New price as used in the follawing paragraphs shall have the same meaning and applicatien as that used above in Section 111, *Basis of Charges to
Joint Account.”

New Material

New materizl (Condition “A™), being new matcrial procured for the joint account but never used thercon, at one hundred per cent (1009) of cuc-
rent new price (plus sales tax if any).

Good Used Material

Good used matetiul (Condition "B}, being uscd material in sound and serviceable condition, suitable for reuse without reconditioning:

A. At seveniy-five per cent {737} of turrent new price if material was charged 1o joint account a3 new, or

B. At sixty-five per cent (83%) of current new price if material war originally charged to the joint property as secondhand at seventy-five per
cent (7396) of new price.

Other Used Material

Used material (Condition "C"), at fifty per cent (30%) of current new price, being vsed material which:
A. Afcter reconditioning will be further serviceable for original function as good sccondband material (Condition “'D™}, or

B. Is serviceable for original funcdon but substantially nou suitable for reconditioning.

Bad-Order Malerial

Material and equipment {Condition "D"), which is no longer usable for its original purpose withour cxcessive repair cost but is further vsable for
some other purpose, shall be priced on a basis carnparable with that of items normally used for 1har purpose.

Junk

Junk {Condition “E”), being obsolete and serap material, av prevailing prices.

Temporarily Used Material

When the use of material it temporary and its service to the joint account does not justify the reduction in price as provided in Paragroph 3 B,
above, such muaterial shall be priced on a basis that will leave a nee charge 1o the joint account consistent with the value of the service rendered.

VI. INVENTORIES

Periodic Inventories, Notice and Representation

At reasonable intervals, inventories shall be waken by Operator of the joint account macerial, which shall include all such materisl s is ordinarily
considered controliable by operators of oil and gas properties.

Written notice of intention to take inventory shall be given by Operator at least thirty (30) days before any inventory ia to begin so that Nen-
Operator may be represented when any inventory is taken.

Failure of Mon-Operator to be represented at an inventory shall bind Non-Operator to accept the inventory taken by Operator, who shall in that
event furnish Non-Operator with a copy thereof.

Reconciliation and Adjustment of Inventories

Reconciliation of inventory with charges to the joint account shall be made by each party at interest, and » list of overages and shortages shall be
jointly deteomined by Operator and Non-Operator.

Inventory adjustments shall be made by Operator with the joint account for overages and shortages, but Operatoe shall be held accountable to Non-
Operator only for shortages due to lack of reasanable diligence.

Special Inventories
Special inventorics may be taken, at the expense of the purcheser, whenever there is any sale or change of interest in the joint property; and it shall

be the duty of the party selling to notify all other parties hereto a1 quickly as possible after the transfer of interest takes place. In such cases, both
the scller and the purchaser thall be represented and shall be governed by the inventory so taken.



Section

16

17

18

19

20

21

22

23

24

16,
16,
16,
16,

17.

18.

19,

20,

21.

22,
22,
22,
22,
22,
22,

23,

24,

SR VA I SR

Lo I N T

LIABILITY
Members of Committees
Unit and Unit Operator
Damage to Unit Area
Payment

CHANGE OF INTEREST
Change of Interest

AUDITS
Audits

RIGHTS-OF -WAY

Rights-of-Way

CLAIMS, SUITS AND JUDGEMENTS AGAINST
INDIVIDUAL LESSEES

Method of Handling
TITLE INFORMATION
Title Information
OTHER FORMATIONS
Rights
Completion in Zones Other Than Hart Sand
Commingled Wells
Remedial Work by Person
Remedial Work by Unit
Remedial Work Required by Operating Committee
ABANDONMENT OF WELLS

Abandonment of Wells

ABANDONMENT OF OPERATIONS AND
DISSOLUTION OF UNIT

Time of Abandonment

iv

Page

22
22
22
22

22-23

23

23

2324

24

24
24-25
25
25
2526
26

2627

27



Section

24

25

26

24,
24,

25.

26,
26,
26.
26.
26,
26,

SN b W N e

ABANDONMENT OF OPERATIONS AND
DISSOLUTION OF UNIT (Cont'd)

Effect
Filing Notice

AMENDMENT TO PLAN OF UNITIZATION AND
ENLARGEMENT OF UNIT

Amendment and Enlargement
GENERAL

Separate Counterparts or Ratifications
Joinder in Dual Capacity

Execution Binding on all Signatory Parties
Right to Revoke

Force Majeure

Internal Revenue Election

Page

2728
28-29

29

29
29
29
29
29-30
30



PLAN OF UNITIZATION FOR NORTHEAST PURDY HART SAND UNIT
GARVIN COUNTY, OKLAHOMA

KNOW ALL MEN BY THESE PRESENTS:

The following shall constitute the Plan of Unitization applicable to the
Northeast Purdy Hart Sand Unit created pursuant to authority of Title 52 O, 5,
1951, Sections 287.1 - 287.15 inclusive, and having for its purpose the unitized
management, operation and further development of the Northeast Purdy Hart
Sand common source of supply of Oil and Gas underlying the lands outlined by
the heavy lines on the map hereto attached and marked Exhibit "A", all to the
end that a greater ultimate recovery of Oil and Gas may be had therefrom,
waste prevented and the correlative rights of the respective owners protected.

1
DEFINITIONS

As used in this Plan of Unitization, the following terms and expressions
are defined as follows:

1.1 Unit, shall mean the Northeast Purdy Hart Sand Unit,

1.2 Commission, shall mean the Corporation Commission of the State
of Oklahoma,

1.3 Person, shall mean any individual, corporation, partnership, com-
mon law or statutory trust, association of any kind, the State of Oklahoma or
any subdivision or agency thereof acting in a proprietary capacity, guardian,
executor, administrator, fiduciary of any kind or any other entity capable of
holding an interest in and to the Unit Area,.

1.4 Hart Sand, shall mean all of the North Lindsay Deese Sands common
source of supply underlying the Unit Area for which drilling and spacing units
have been established by Oklahoma Corporation Commission in its Order No.
23921, as amended.

1.5 Unit Production, shall mean and include all Oil and Gas produced
from the Hart Sand formation in the Unit Area from and after the Effective Date
hereof regardless of the well or tract within the Unit Area from which the same
is produced,

1.6 Lessee, shall mean any owner, in whole or in part, of an Oil and



Gas lease or any unleased mineral interest, who alone or in association with an-
other Person or Persons has the right, except for this Plan of Unitization to
explore, develop and operate a Separately Owned Tract for Oil and Gas, and in
so doing would be personally chargeable with a proportionate part of the cost and
expense of the operation thereof. An owner of an overriding royalty interest,

oil payment, carried interest, net profit contract, or any other Oil and Gas Rights
of a similar nature, who is not personally chargeable with the cost and expense
of operations, shall not be regarded as a Lessee. The owner of unleased Oil and
Gas Rights in a Separately Owned Tract shall be considered as a Lessee with
respect to 7/8 of the Unit Production allocated to such unleased Oil and Gas
Rights and as a Royalty Owner with respect to 1/8 of such Unit Production.

1.7 Royalty Owner, shall mean each party hereto who owns a right to
or interest in any portion of the Unit Production other than that of a Lessee.

1.8 Tract Participation, shall mean that percentage of Unit Production
which is allocated to a Separately Owned Tract under this Plan of Unitization.

1.9 TUnit Operator, shall mean and refer to the L.essee designated to
carry on and conduct the unitized operations within the Unit Area as provided in
Section 10 hereof,

1.10 Oil and Gas, shall refer not only to QOil and Gas as such in combi-
nation one with the other, but shall have reference to oil, gas, casinghead gas,
casinghead gasolene, gas distillate or other hydrocarbons, or any combination
or combinations thereof including any other marketable substances extracted
therefrom or any one thereof, which may be found in or produced from the Unit
Area,

1.11 OQutside Substances, shall mean all substances obtained from any
source other than Unit Production, and which are injected into the Unit,

1.12 0Oil and Gas Rights, shall mean and include the right to explore,
develop, and operate lands within the Unit Area for the production of Oil and
Gas, to reduce the same to possession er to share in the production so obtained
or the proceeds thereof,

1,13 Effective Date, shall mean the date on which the Unit assumes
and takes over the operation of the Unit Area as is provided in Paragraph 9.3
hereof,

1.14 Unit Expense, shall include any and all cost, expense or indebted-
ness incurred by the Unit or Unit Operator as authorized by this Plan of Uniti-
zation or the order of the Commission creating the Unit,




1.15 Supervisor, shall mean any Oil and Gas Supervisor of the United
States Geological Survey having jurisdiction.

1.16 Springer Sand Unit, shall mean the Northeast Purdy Springer Sand Unit
A" or the Northeast Purdy Springer Sand Unit "B" which ever Unit underlies
the particular area of the Northeast Purdy Hart Sand Unit.

2
EXHIBITS

2.1 Exhibits, Attached hereto are the following exhibits incorporated
herein by reference.

2.1.1 Exhibit "A" is a inap showing the boundary lines of the Unit
Area and the Separately Owned Tracts.

2.1.2 Exhibit "B' is a schedule describing each Separately Owned
Tract in the Unit Area and showing its Tract Participation.

2,1.3 Exhibit "C" is the Accounting Procedure,
3
NAME AND UNIT AREA

3.1 Name. The name of the Unit created hereby shall be Northeast Purdy
Hart Sand Unit,

3.2 Unit Area, The Unit Area shall extend to and include all of the Hart
Sand underlying the lands outlined by the heavy lines on the map marked Exhibit
"A" attached hereto and made a part hereof, the same being a common source of
supply of Oil and Gas located in Garvin County, Oklahoma.

4

SEPARATELY OWNED TRACT

4,1 Separately Owned Tract, Each well spacing or drilling unit as de-
fined and established by orders of the Corporation Commission of the State of
Oklahoma, and as may be modified by the definition of Hart Sand (Section 1,4 of
this Plan of Unitization) and located within the Unit Area shall be defined, re-
garded and treated as a Separately Owned Tract within the purview and meaning
of this Plan of Unitization, The Separately Owned Tracts as so defined and es-
tablished are shown on Exhibit "A'" and more particularly described in Exhibit
"B' attached hereto and made a part hereof,




GENERAL POWERS

5.1 General Powers. The Unit is authorized and empowered on behalf
and for the account of all the L.essees within the Unit Area, without profit to the
Unit, to supervise, manage and conduct the further development and operation
of the Unit Area for the production of Qil and Gas, pursuant to the powers con-
ferred and subject to the limitations imposed by the provisions of Title 52, Okla-
homa Statutes 1951, Sections 287.1 - 287.15, inclusive, and by other applicable
State and Federal Laws and by this Plan of Unitization.

b
EFFECT OF UNITIZATION

6.1 Pooling of Leases, The adoption of this Plan of Unitization and the
creation of the Unit as herein provided shall have the effect from and after the
Effective Date hereof of unitizing all further development and operations for the
production of Oil and Gas from the Hart Sand in the Unit Area and of pooling and
unitizing the production so obtained, all to the same extent as if the Unit Area
had been included in a single lease and all rights thereunder owned by the Lessees
in undivided interests, Property rights, leases, contracts and all other rights
and obligations with respect to the Oil and Gas Rights in and to the several Sep-
arately Owned Tracts within the Unit Area are hereby amended and modified to
the extent necessary to make the same conform to the provisions and require-
ments of this Plan of Unitization, but otherwise to remain in full force and effect.
Specifically, division orders, unless revoked, shall remain in effect, but shall
apply to the respective interests in allocated production in lieu of actual produc-
tion from a particular tract,

6.2 Relationship of Liessees, The relationship between the Lessees with-
in the Unit Area, resulting from the creation of the Unit shall not be that of a
trust, partnership or association but shall be in the nature of a tenancy in common,

6.3 No Transfer of Title, Nothing herein contained shall be construed
to require or result in a transfer to or the vesting in the Unit of title to the Sepa-
rately Owned Tracts within the Unit Area or to the leases thereon, other than
the right to use and operate the same to the extent set out in this Plan of Uniti-
zation; nor shall the Unit be regarded as owning any of the Unit Production,

The Unit Production and the proceeds from the sale thereof shall be owned by

the several Persons to whom the same is allocated under this Plan of Unitization,
All property, real or personal, acquired, held or possessed for use in the opera-
tion of the Unit Area shall be the property of the LLessees as their interests may
appear under this Plan of Unitization, subject, however, to the rights and powers
herein granted the Unit and the Unit Operator.




6.4 Production from Unit Area., The amount of the Unit Production
allocated to each Separately Owned Tract and only that amount, regardless of
the well or wells in the Unit Area from which it may be produced, and regard-
less of whether it be more or less than the amount of the production from the
well or wells, if any, on any such Separately Owned Tract shall, for all intents,
uses and purposes, be regarded and considered as production from such Separ-
ately Owned Tract,

6.5 Fulfillment of LLease Provisions. Operations carried on, under and
in accordance with this Plan of Unitization shall be regarded and considered as
a fulfillment of and compliance with all the provisions, covenants and conditions,
express or implied, of the several Oil and Gas mining leases upon lands included
within the Unit Area, or other contracts pertaining to the development thereof,
to the same extent that the development and operation of and the production of Oil
and Gas from each of the several Separately Owned Tracts within the Unit Area
would have constituted a fulfillment of and compliance with such leases and con-
tracts. Wells drilled or operated in any part of the Unit Area, no matter where
located, shall for all purposes be regarded as wells drilled on each Separately
Owned Tract within the Unit Area.

=
ALLOCATICN OF UNIT PRODUCTION

7.1 Allocation to Tracts. All Unit Production, except soc much thereof
as is used in the development and operation of the Unit Area, including repressur-
ing, pressure maintenance, waterflooding and other operations carried on in
accordance with this Plan of Unitization, or is unavoidably lost, shall be appor-
tioned among and allocated to the several Separately Owned Tracts within the
Unit Area in accordance with the Tract Participation set forth and shown in
Exhibit "B" hereto attached.

7.2 Distribution Among Tract Owners., Except as may be otherwise
authorized or provided in this Plan of Unitization, the Unit Production allocated
to each Separately Owned Tract shall be distributed among, taken in kind and
separately disposed of or the proceeds thereof paid to the several Persons en-
titled to share in the production from such Separately Owned Tract in the same
manner, in the same proportions, upon the same conditions and with the same
force and effect that they would have participated, taken or shared in the pro-
duction from such Separately Owned Tract, or the proceeds thereof, had not
the Unit been organized, Royalty payable on Unit Production so apportioned
and allocated to the restricted Indian leasehold interests in such tracts, and
the rentals provided for in the restricted Indian leases involved, shall be deter-
mined and paid on the basis prescribed in such individual restricted Indian
leases, and when such royalty on oil is paid in kind, such royalty oil shall be
delivered as provided in the leases.




7.3 Delivery in Kind. Except as may be otherwise authorized or pro-
vided in this Plan of Unitization, and provided that adequate provisions are made
for the receipt thereof, the share of the Unit Production allocated to each Sep-
arately Owned Tract shall be delivered in kind to the Persons entitled thereto
by virtue of ownership of Oil and Gas Rights therein or by purchase from such
owners, subject however, to the right of the Unit Operator to withhold and sell
the same in payment of Unit Expense pursuant to this Plan of Unitization, and
subject further to the right of the Unit Operator to take and use such portion of
the Unit Production (including residue gas) as may be required for operating
purposes, including repressuring, pressure maintenance, waterflooding and
any other operation carried on pursuant to this Plan of Unitization, Persons so
entitled to take and receive in kind any portion of the Unit Production shall have
the right to construct, maintain and operate within the Unit Area all necessary
facilities for that purpose at their sole risk and expense provided the same are
so constructed, maintained and operated as not to interfere with the operations
carried on pursuant hereto,

7.4 Failure to Take in Kind. In the event any Person entitled to take
and receive in kind any portion of the Unit Production shall fail to take and re-
ceive the same currently as and when produced, the other Persons hereto en-
titled to receive Unit Production in kind may elect, by so notifying the Unit Oper-
ator in writing, to purchase such production. If two or more Persons elect to
purchase said production, the same shall be delivered to them proportionately;
provided, that if no Person hereto elects to purchase said production, the Unit
Operator, for the account and at the expense of such Person entitled to receive
such production, may sell or itself purchase the same, The price to be paid,
in any event, shall be at not less than the market price prevailing at the time
of such sale or purchase, and payments therefor shall be made by the Persons
purchasing said production or the Unit Operator, if such production is sold by
it, direct to the Person or Persons for whose account the same is so marketed.
Any and all authority conferred upon the Unit Operator or other Person or Per-
sons by this Plan of Unitization to take and market, or itself purchase, the
Unit Production accruing to the credit or interest of any Lessee or other Person
or Persons {(other than the Unit Operator) shall be limited to the marketing or
purchasing of such Unit Production on a day to day basis, currently as and when
produced, and nothing contained in this Plan of Unitization shall be deemed to
authorize the Unit Operator or other Person or Persons to sell any such Unit
Production under a contract or contracts providing for the future delivery
thereof,

7.4.1 In case the owner of any royalty, overriding royalty or
other interest in a Separately Owned Tract other than the Lessee of
such tract has the right to take in kind the share of Unit Production
to the credit of such interest and fails to do so, the Lessee whose
lease is subject to such royalty, overriding royalty or other interest
shall be entitled to take in kind the Unit Production to the credit of such
interest,



7.5 Payment of Royalty and Taxes. The Person or Persons receiving
in kind the Unit Production allocated to any Separately Owned Tract or receiv-
ing the proceeds of such Unit Production, if the same is marketed and sold, or
purchased by the Unit Operator, shall be responsible for the payment of, and
shall indemnify the Unit, the other Lessees and the Unit Operator against any
liability for, any and all royalties, overriding royalties, production payments,
gross production taxes and any and all other payments and taxes chargeable
against or payable out of the Unit Production which is received in kind by, or
the proceeds of which are paid to, such Person or Persons, and neither the
Unit nor the Unit Operator shall have any responsibility or liability for payment
of such royalties, overriding royalties, production payments, gross production
taxes or other payments or taxes.

7.6 Title in Dispute. If at any time the title or right of any Person
claiming the right to receive in kind all or any portion of the Unit Production
allocated to a Separately Owned Tract is in dispute, the Unit Operator shall at
the direction of the Operating Committee either {a) withhold and market, or it-
self purchase, the portion of the Unit Production, title to which is in dispute,
and impound the proceeds thereof until such time as the title or right thereto
is established by final judgment of a court of competent jurisdiction or otherwise
to the satisfaction of the Operating Committee, whereupon, the proceeds so im-
pounded shall be paid, without interest, to the Person or Persons rightfully’
entitled thereto; provided, that royalty accrued on any Unit Production allocated
to the restricted Indian leasehold interest in a Separately Owned Tract, title to
which production is in dispute shall be paid to the Five Civilized Tribes Agency;
or {b) may require that the Person or Persons to whom such Unit Production is
delivered, or to whom the proceeds thereof are paid, furnish security for the
proper accounting therefor to the rightful owner or owners in the event the title
or right of such Person or Persons shall fail, in whole or in part.

7,7 Use of Production in Operations. The Unit Operator shall have the
right to take and utilize so much of the Unit Production as may be necessary or
desirable in the development and operation of the Unit Area, including but with-
out being limited to the use of gas (including residue gas) for repressuring,
pressure maintenance or other operations carried on in accordance with this
Plan of Unitization. No royalties, overriding royalties, production payments
or other payments shall be payable upon or with respect to that portion of the
Unit Production so taken and utilized by the Unit Operator or which may be
lost in handling or otherwise without want of due diligence on the part of the
Unit Operator,

7.8 Accounting for Outside Substances. If any Qutside Substance is in-
jected into the Unit, fifty percent (50%) of any like substance contained in Unit
Production subsequently produced and sold, or used for other than operations
hereunder, shall be deemed to be an Outside Substance until the aggregate of
said fifty percent (50%) equals the accumulated volume of such Qutside Sub-
stance injected into the Unit, No payments shall be due or payable to Royalty




Owners on any substance which is classified hereby as an Outside Substance.
8
OPERATING COMMITTEE

8.1 Creation and Representatives. An Operating Committee is hereby
created to consist of one representative to be designated by each Lessee within
the Unit Area, provided that an individual Lessee may himself be a member of
the Committee. Such designation shall be in writing and with respect to the
representative to participate at the organization meeting of the Committee shall
be presented at such rmeeting, or if thereafter made, shall be filed with the
Chairman of the Operating Committee, Any Lessee may in like manner (a) de-
signate an alternate representative who in the absence of the L.essee or its reg-
ular representative shall have the full right and power to represent the interest
of such Lessee, and (b) from time to time designate a new representative or
alternate to act for such Lessee,

8.2 Powers, The Operating Committee shall have the general overall
management and control of the Unit and the conduct of its business and affairs
and the operations carried on by it, and is authorized and empowered, subject
to the terms and provisions hereof to do all things necessary, proper and con-
venient for carrying out the terms and spirit of this Plan of Unitization and to
that end, not excluding or limiting any other power or powers that may be nec-
essary or proper for that purpose, shall have the following specific powers and
duties: '

8.2.1 To adopt rules and regulations for the proper functioning of
the Operating Committee including such matters as the time and place of
holding meetings, giving notice and calling thereof and the method of
voting on any question all in a manner not inconsistent with the express
requirements of this Plan of Unitization,

8.2.2 To remove any Unit Operator.
8.2,3 To select a successor to any Unit Operator.

8.2.4 To determine the extent of drilling operations and develop-
ment to be carried on by the Unit Operator, including the approval or
disapproval of the contemplated drilling, deepening, plugging back, re-
conditioning, abandonment, or the use to be made of any well or wells,

8.2.5 To pass upon and approve or disapprove all costs and esti-
mates of costs and any proposed expenditures by the Unit Operator; pro-
vided, that the Operating Committee shall permit without prior approval
by it, the incurring of normal operating expense and any proposed ex-
penditure by the Unit Operator of not more than ten thousand dollars



($10, 000. 00); and provided further that the approval by the Operating Com-
mittee of the drilling of any well or wells or carrying out any specific pro-
ject of development or operation shall mean and include the approval of

all necessary expenditures in drilling, completing and equipping such well
or wells or carrying out such project.

8.2.6 To determine from time to time the rate at which, and the
wells from which, the Unit Production shall be produced in conformity
with good engineering practices and any applicable conservation laws or
regulations,

8.2.7 To pass upon, approve or disapprove the sale or other dis-
position of any major item of surplus equipment the current list price of
new equipment similar thereto being one thousand five hundred dollars
($1, 500, 00} or more.

8.2.8 To approve and authorize the purchase, construction, loca-
tion, abandonment, sale or other disposal of any compressor plant, tank
batteries, salt water disposal system or other facilities serving the Unit
Area,

8.2.9 To determine the kind, character and method of operation of
any type of recovery program to accomplish the Plan of Operation set
forth in Section 14 hereof,

8.2.10 To provide for the proper auditing of the accounts of the
Unit Operator with respect to the operation and development of the Unit
Area as provided in Paragraph 18.1 hereof.

8.2,11 To appoint such subcommittees as it may deem proper and
requisite to act under the authority and subject to the control of the Oper-
ating Committee in accordance with the terms of this Plan of Unitization.

8.2.12 To approve or disapprove any proposed plan of develop-
ment or operation or amendment thereof required to be submitted to any
regulatory body having jurisdiction of the subject matter thereof,

8.2.13 To approve or disapprove any proposed expenditures for
expert technical advice, including any extra services rendered by the
Unit Operator's technical staff, not contemplated by the provisions of
the Accounting Procedure hereto attached, marked Exhibit "C'",

8.2.14 To direct and consult with the Unit Operator in all matters
pertaining to the duties and functions of the Unit Operator.

8.2.15 To determine the type of statements and billings to be ren-
dered to Lessees by Unit Operator.



8.3 Voting Interest, Each Lessee within the Unit Area shall have a vote
equal to the proportionate interest of said Lessee in the Unit determined as follows:

8.3.1 With respect to each Separately Owned Tract, the Lessee
or Liessees thereof shall have a vote equal to the Tract Participation as
shown in Exhibit "B" hereto attached,

8.3.2 Should there be more than one Lessee of a Separately
Owned Tract, the vote in respect thereof, shall be divided among
such Lessees in the proportion as such L.essees share in the Unit
Expense is chargeable to such tract,

8.3.3 The vote of a Liessee having an interest in more than one
Separately Owned Tract shall be the sum total of the votes of such Leasee
with respect to all such tracts. '

8.4 Vote Required. Except as otherwise herein provided, all governing
action of the Operating Committee shall be by affirmative vote of three or more
Lessees having fiftyfive percent (55%) or more of the voting interest in the Unit;
provided, however, if any single Lessee has a voting interest in excess of forty
percent (40%) and such Lessee fails to vote or votes against a motion or resolution,
then the affirmative vote of Liessees having ninety percent (90%) or more of the
remaining voting interest in the Unit shall be sufficient to pass the motion or
resolution.

8.5 Poll Vote, The Operating Committee shall establish a procedure
whereby the Unit Operator may poll its members to secure their approval of
any action necessary to the proper conduct of the Unit operations, The results
of such poll shall be reported and made a part of the minutes of the next succeeding
meeting of the Operating Committee,

8.6 Notices. Notices or other communications addressed and sent to the
Unit or to the Operating Committee by United States rnail or telegraph in care of
the Unit Operator shall be deemed to have been properly given to or served upon
the Unit or Operating Committee., The Unit Operator shall promptly deliver all
such notices or communications to the Chairman or Secretary of the Operating
Committee, ‘ ‘

9
ORGANIZATION OF UNIT AND EFFECTIVE DATE

9.1 Organization Meeting. Subject to call by the Unit Operator, the rep-
resentatives designated by the several Lessees to serve on the Operating Committee
shall meet at some convenient place to perfect the organization of the Operating
Committee. Such meeting may be held at any time after ten (10) days from the
date of the order of the Commission determining that this Plan of Unitization has
" been ratified or approved by the requisite Lessees and Royalty Owners as required

10,



