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KNOW ALL M EN BY THESE PRESENTS :

0

The following shall constitute the Plan of Unitization applicable to the Southwest Antioch Gibson

Sand Unit, Fifth Enlarged, created pursuant to authority of Senate Bill 203 of the 1951 Legislature of

the State of Oklahoma and having for its purpose the unitized management, operation and further

development of the Gibson Sand (Basal Pennsylvanian), common source of supply of oil and gas

underlying the lands outlined by the hatched line 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 pre-

vented, and the correlative rights of the respective oNvners protected .

I

DEFINITION S

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

(a) "Unit" shall mean the Southwest Antioch Gibson Sand Unit, Fifth Enlarged .

(b ) "Commission" shall mean the Corporation Commission of the State of Oklahoma .

(c) "Person" shall mean any individual, corporation, partnership, common law or statutory

trust, association of any kind, the State of Oklahoma, or any subdivision or agency there-

of acting in a proprietary capacity, guardian, executor, administrator, fiduciary of any

kind or any entity capable of holding an interest in and to the Unit Area .

(d) The pronoun "it" is used to refer to any person, regardless of gender .

(e) "Unit Production" shall mean and include all Oil and Gas produced from the Unit Area

from and after the Effective Date, regardless of the well or tract within the Unit Area

from which the same is produced .

(f) "Lessee" shall mean any owner, in whole or in part, of an Oil and Gas lease, or any un-

leased mineral interest, who alone or in association with another person or persons has

the right, except for this Plan of Unitization, to explore, develop and operate a Sepa-

rately 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

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 .

(g) "Unit Operator" shall mean and refer to the Lessees designated to carry on and conduct

the unitized operations within the Unit Area, as provided in Section X hereof .

(h) "Oil and Gas" shall not only refer to oil and gas as such in combination one with the

other, but shall have reference to oil, gas, casinghead gas, casinghead gasoline, or other

hydrocarbons, or any combination or combinations thereof, or any one thereof, which
may be found in or produced from the Unit Area .

(i} "Oil and Gas Rights" shall mean and include the right to explore, develop and operate

lands within the Unit Area for the prOclurtion of Oil and Gas, to reduce the same to

possession, or to share in the procluction so obtained, or the proceeds thereof .

(j ) "Effective Date" shall mean the date on which the Unit assumes and takes over the

operation of the Unit Area, as provided in Section IX hereof .

(k) "Unit lxpense" shall include any and all <ost, expense or indebceclness incurrecl by the
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Unit or Unit Operator, as authorized by this Plan of Unitization or the order of the

Commission creating the Unit .

(1) "Unqualified Subscribers" shall mean and refer to theose Lessees who sign this Plan of

Unitization as Unqualified Subscribers, as is provided for in Section XXVI hereof.

(m) "Qualified Subscribers" shall mean and refer to those Lessees who sign this Plan of

Unitization as Qualified Subscribers, as is provided for in Section XXVI hereof .

(n) "Supervisor" shall mean any Oil and Gas Supervisor of the United States Geological

Survey, whose offices are in Tulsa, Oklahoma.

(o) "Fourth Enlarged Unit" shall mean the Unit created by Order No . 23904, Cause CD

No . 2745 of the Commission entered July 28, 1950 .

(p) "Fourth Enlarged Plan" shall mean the Plan of Unitization approved by the order

above referred to creating the "Fourth Enlarged Unit . "

II

NAME

The name of the Unit created hereby shall be Southwest Antioch Gibson Sand Unit, Fifth En-

larged.

II I

UNIT AREA

The Unit Area of the Unit shall extend to and include all of the Gibson Sand (Basal Pennsylvan-

ian) formation underlying the lands outlined by the hatched line on the map hereto attached,

marked "Exhibit A" and made a part hereof, the same being a single common source of supply of

Oil and Gas, located in Garvin County, Oklahoma .

IV

SEPARATELY OWNED TRACTS

Each well spacing or drilling unit as defined and established by Order No . 18679 of the Corpora-

tion Commission entered in Cause CD No . 1144, and Order No. 19487 in Cause CD No . 1317, and

Order No . 20040, Cause CD No . 1395, and located within the Unit Area, shall be defined, regarded

and treated as a Separately Own Tract within the purview of this Plan of Unitization . The Separa-

ately Owned Tracts, as so defined and established, are shown on the map hereto attached and

marked "Exhibit A", and are, for convenient identification, numbered thereon and may be referred

to by number.

V

GENERAL POWERS OF UNIT

The Unit is authorized and empowered on behalf and for the account of all Lessees 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 Oil and Gas, pursuant to the power conferred and

subject to the limitations imposed by the provisions of Senate Bill 203 of the 1951 Session of the

Oklahoma Legislature and by this Plan of Unitization .

VI

EFFECT OF UNITIZATION

The adoption of this Plan of Unitization and the creation of the Unit as herein provided shal l
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have the effect, from and after the Effective Date, of unitizing all further development and opera-

tions for the production of Oil and Gas from the Unit Area and of pooling and unitizing the pro-

duction 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, con-

tracts and all other rights and obligations in respect of the Oil and Gas Rights in and to the several

Separately Owned Tracts within the Unit Area from and after the Effective Date hereof shall be

and are hereby amended and modified to the extent necessary to make the same conform to the pro-

visions and requirements of this Plan of Unitization, but otherwise to remain in full force and

effect .

The relationship betwen the Lessees within 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 .

Nothing herein contained shall be construed to require or result in a transfer to or the vesting in

the Unit of title to the Separately 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 Unitization ; 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, which the Unit may in any way acquire, hold

or possess shall not be acquired, held or possessed by the Unit for its own account, but shall be so

acquired, held and possessed by the Unit for the account and as agent of the several Lessees of

Separately Owned Tracts within the Unit Area, and shall be the property of such Lessees, as their

interests may appear under this Plan of Unitization, subject, however, to the right of the Unit to the

possession, management and use, or disposal, of the same in the proper conduct of its affairs, and

subject to any lien the Unit or Unit Operator may have thereon to secure the payment of the Unit

Expense.

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 con-

sidered as production from such Separately Owned Tract .

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 covering any of the 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 contracts. Wells drilled or operated on any part of the Unit Area, no matter where
located, shall for all purposes be regarded as wells drilled . or operated on each Separately Owned

Tract within the Unit Area .

VII

ALLOCATION OF UNIT PRODUCTION

All Unit Production, except so much thereof as is used in the development and operation of the

Unit Area, including repressuring, pressure maintenance and other operations carried on in accord-

ance with this Plan of Unitization, or is unavoidably lost, shall be apportioned among and allocate d
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to the several Separately Owned Tracts within the Unit Area in accordance with the participation

formula set forth and shown in "Exhibit B" hereto attached .

Except as may be otherwise authorized or provided in this Plan of Unitization, the Unit Produc-

tion allocated to each Separately Owned Tract shall be distributed among or the proceeds thereof

paid to the several persons entitled to share in the production from such Separately Owned Tract in

the same manner, in the same proportions and upon the same conditions that they would have partici-

pated and shared in the production from such Separately Owned Tract, or the proceeds thereof, had •

not the Unit been organized, and with the same legal force and effect . Royalty payable on Uni t

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 determined and paid on

the basis respectively 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 .

Except as may be otherwise authorized or provided in this Plan of Unitization, and provided ade-

quate provisions are made for the receipt thereof, the share of the Unit Production allocated to each

Separately 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 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 Produc-

tion shall have the right to construct, maintain and operate within the Unit Area all necessary facili-

ties for that purpose, provided the same are so constructed, maintained and operated as not to

interfere with the operations carried on pursuant hereto .

In the event any person entitled to receive Unit production in kind shall fail to take and receive

the same currently as and when produced, the other persons hereto entitled to receive Unit Produ-

ction in kind may elect, by so notifying the Unit Operator in writing, to purchase such production .

If two or more persons elect to purchase said production, the same shall be delivered to them pro-

portionately ; provided, that if no person hereto elects to purchase said production, the Unit Oper-

ator, as agent 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 .

The person or persons receiving in kind the Unit Production allocated to any Separately Owned

Tract, or receiving 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 idemnify the

Unit, the other Lessees and the Unit Operator against any liability for, any and all royalties, overrid-

ing 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 pro-
ceeds 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 the other payments or taxes .

If at any time the title or right of any person claiming the right to receive in kind all or any por-

tion of the Unit Production allocated to a Separately Owned Tract is in dispute or is disapproved by

the Operating Committee, the Unit Operator shall, at the direction of the Operating Committee ,
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either (a) withhold and market, or itself purchase, the portion of the Unit Production title which is

in dispute or is disapproved, 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 Unit Operator, whereupon, the proceeds so impounded 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 pro-

ceeds 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 .

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 without

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 .

Any and all authority conferred upon the Unit Operator by the 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 (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

the Plan of Unitization shall be deemed to authorize the Unit Operator to sell any such Unit Pro-

duction under a contract or contracts providing for the future delivery thereof . In event of the

failure of a Lessee to pay its share of the Unit Expense when due, and also in the case of a Lessee

who elects to be carried in respect of the share of Unit Expense when due, and also in the case of

a Lessee who elects to be carried in respect of the share of Unit Expense chargeable against its

interest, as provided in the Plan of Unitization, the Unit Operator shall be entitled to take and

market, or itself purchase, the Unit Production to the credit of such Lessee or to the credit of the

interest or interests chargeable with or subject to the lien of such Unit Expense, only during such

time or times as such Lessee fails to pay its share of Unit Expense when due, with accrued interest

thereon, if any, or elects to be carried, as the case may be ; provided, however, that the Unit Oper-

ator 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 who elects to be carried in respect

of its share of Unit Expense, 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, (a) the proceeds of such Unit Production
are made payable to the Unit Operator by the execution and delivery of a good and sufficient assign-
ment, division order, transfer order or other appropriate instrument, and (b ) such Unit Production is

sold by the Lessee or other person or persons entitled thereto at prices not less than the current
market prices prevailing from time to time.

VIII

OPERATING COMMITTE E

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 par-
ticipate at the organization meeting of the Committee shall be presented at such meeting, or if there-
after made, shall be fitled with the Secretary of the Op(~rating f ;omrnitree . Any such Lessee may iu
like manner (a) designate an alternate representative on the Operating Committee, who, in th e
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absence of the Lessee, or its regular representative, shall have the same full right and power to repre-

sent the interest of such Lessee, or (b) may from time to time discharge any such regular or alternate

representative and designate a new representative to act for such Lessee on the Operating Committee .

The Operating Committee shall have the general over-all management and control of the Unit

and the conduct of its business affairs and the operations carried on by it, and is authorized and em-

powered, subject to the terms and provisions hereof, to do all things necessary, proper and conven-

ient 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 necessary or proper for that purpose, shall hav

e the following specific powers and duties:

(c) To adopt rules and regulations for the proper functioning of the Operating Committee,

including such matters as the time and places of holding meetings, the giving notice and

calling thereof, and the manner of taking the vote on any question, all in a manner not

inconsistent with the express requirements of this Plan of Unitization .

(d) To remove any Unit Operator .

(e) To select a successor to any Unit Operator .

(f) To determine the extent of drilling operations and development to be carried on by the

Unit Operator, including the approval or disapproval of the contemplated drilling,

deepening, plugging back, reconditioning, abandonment or the use to be made of any

well or wells .

(g) To pass upon and approve or disapprove all costs and estimates of costs, and any pro -

posed expenditure by the Unit Operator ; provided, the Committee may permit, withou t

prior approval by it, the incurring of normal operating expense and any proposed ex -

penditure by the Unit Operator of not more than Five Thousand Dollars ($5,000 .00) ;

provided, further, that the approval by the Operating Committee of the drilling of an y

well of wells or carrying out any specific project of development or operation shal l

mean and include the approval of all necessary expenditures in drilling, completing an d

equipping such well or wells or carrying out such project .

(h) 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 .

(i) To pass upon, approve or disapprove the purchase, sale or other disposal of materials
and equipment by the Unit Operator otherwise than in the normal course of approved
operations .

(j) To approve and authorize the purchase, construction, location, abandonment, sale or

other disposal of any compressor plant, gasoline plant, tank batteries, salt water dis-

posal system or other facilities serving the Unit Area .

(k) To determine the manner in which, the location at which, and the extent to which gas

or water, or both, can best and should be injected into the reservoir to accomplish the

Plan of Operation set forth in Section XIV hereof

. (1) To provide for the proper auditing of the accounts of the Unit Operator with respec t

to the operation and development of the Unit Area .

(m) To appoint such subcommittees as it may deem proper and requisite, as for example, an

advisory committee, legal committee, engineering committee, plant committee, geolog-
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ical committee and tax committee, to act under the authority and subject to the control

of the Operating Committee consonant with the terms of this Plan of Unitization .

(n) To approve or disapprove any proposed plan of development or operation, or amend-

ment thereof, required to be submitted to any regulatory body having jurisdiction of

the subject matter thereof .

(o) To approve or disapprove any proposed expenditures for expert technical advice, in -

cluding any extra services rendered by the Unit Operator's technical staff, not contem -

plated by the provisions of the accounting procedure hereto attached, marked "Exhibi t

C", and not covered by the overhead charges therein authorized, which overhea d

charges in said accounting procedure are intended to cover only normal lease develop -

ment and lease operations .

(p) To direct and consult with the Unit Operator in all matters pertaining to the duties and

functions of the Unit Operator.

(q) To provide for the finances in the manner herein provided for the carrying on of the

Unit Operations hereunder .

The voting interest of the several Lessees represented on the Operating Committee shall be as
follows:

(r) In respect of each Separately Owned Tract, the Lessee or Lessees thereof shall have a

vote in proportion to the percentage that such tract shares in the Unit Production .

(s) Should there be more than one Lessee of a Separately Owned Tract, the vote in respect

thereof shall be divided between such Lessees in proportion as such Lessees share in th e

Unit Expense chargeable to such tract.

(t) The vote of a Lessee having an interest in more than one Separately Owned Tract shall

be the sum total of the votes of such Lessee in respect of all such tracts .

Except as hereinafter provided, all action of the Operating Committee shall be by vote of Lessees

having a majority of the voting interest in the Unit .

The affirmative vote of Lessees having 757o of the voting interest remaining after excluding the

voting interest of the Unit Operator shall be necessary to authorize the removal of a Unit Operator .

The affirmative vote on behalf of Lessees having 66 2-3°/-0 of the total voting interest in the Unit

shall be necessary to authorize the expenditure of more than $50,000 .00 for any one purpose, project

or activity, exclusive of normal operating expenses, or to authorize the abandonment of operations

hereunder and the dissolution of the Unit.

If at any time the voting interest of a Lessee should be such as to control the action taken by the

Operating Committee, the vote of such Lessee shall not serve to carry or defeat action taken by the

Operating Committee unless such vote is supported by the vote of a majority in interest of the re-

maining Lessees .

Minutes shall be made of all meetings of the Operating Committee and kept as a part of the

permanent records of the Unit . Such minutes need not be a verbatim record of all the proceedings,

but shall show and reflect (u) the names of all members present at the meeting ; (v) all motions and

resolutions offered or acted upon, together with the result of such action ; and (w) such other formal

action as may be taken by the Committee . A copy of the minutes of each meeting shall be mailed

to each member of the Operating Committee and Supervisor within a reasonable time after the

meeting .
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Notices or other communications addressed and sent to the Unit or to the Operating Committee

by United States mail, or telegraph, in care of the Unit Operator, shall be deemed to have been

properly given to or served upon the Operating Committee or Unit, as the case may be . The Unit

Operator shall promptly deliver all such notices or communications to the Chairman or Secretary of

the Operating Committee

. IX

ORGANIZATION OF UNIT AND EFFECTIVE DATE

Subject to call by Lessees of record owning 50 jU or more of the area in the Unit, the representa-

tives 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 any time after twenty (20) days from the date of the order of the Commission approving this

Plan of Unitization . 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 addresses are known to the

Lessees calling said meeting, as well as those Lessees 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 .

The Operating Committee shall organize by selecting a Chairman, a Vice Chairman, a Secretary and

such other officers as to the Committee may seem proper . The Chairman and Vice Chairman shall

be selected from among the members of the Operating Committee . 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 when he is present, and shall be the Chief Executive Officer of the Unit . The

Vice Chairman shall perform all duties of the Chairman in the absence of the Chairman. The Secre-

tary 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

are delegated to them by the Operating Committee .

Upon completion of its organization, the Operating Committee shall proceed to make plans and

preparations and take such steps as are necessary for the taking over of the unitized operations and

further development of the Unit Area by the Unit, 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 sixty-one (61) days after the

entry of the order of the Commission approving this Plan of Unitization, nor more than five (5 )
months after the time when said order shall become final . The time when the Unit takes over the

operation and further development of the Unit Area shall be the time when the Plan of Unitization

herein provided shall become and be effective .

In the event the Unit shall fail to assume and take over the operations of the Unit Area on or

before five (5 ) months after the time when the order of the Commission approving this Plan of

Unitization shall have become final, then and 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 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 whose representatives on the Operating Committee

by their vote authorized the incurring of such expense, in proportion as the interest of each such
Lessee in and to the Unit as determined by the participation formula set forth in "L'xhibit B" bear s
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to the total interest of all such Lessees in and to the Unit as determined by said participation formu-

la set forth in said "Exhibit B" . In the event that the Unit assumes and takes over the operation 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 XXIV

hereof or until superseded as by law provided .

The order of the Commission approving this Plan of Unitization 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 .

The Unit on or before five (5) days after the Effective Date hereof shall submit to the County

Clerk of Garvin County, Oklahoma, for filing, a written declaration, signed by the Chairman and

Secretary of the Operating Committee, setting forth :

(a) The hour, day, month and year on which the Unit took over the operation of the Unit

Area.

(b) A description or plat of the lands included within the Unit Area ; and

(c) The cause, number and date of the Commission order approving this Plan of Unitiza-

tion, with an appropriate reference to such order and the files of the Commission for

further information concerning this Plan of Unitization .

A like declaration, in quintuplicate, within the same time, shall be filed with the Supervisor .

A like declaration, setting forth the hour, day, month and year on which the Unit took over the

operation of the Unit Area shall, within the same time, be filed with the Secretary of the Commission .

X

UNIT OPERATOR

Subject to the further provisions of this Plan of Unitization, operations in connection with the

development and the operation of the Unit Area for Oil and Gas shall be carried on and conducted

by the Unit Operator in accordance with the instructions of the Operating Committee .

The Unit Operator shall :

(a) Conduct all such operations hereunder in a good and workmanlike manner in accordance

with applicable regulations .

(b) Keep full, true and correct books, accounts and records of its operations hereunder,

which shall be made available for inspection at all reasonable times by any of the

Lessees within the Unit Area .

(c) Mail to each Lessee on or before the lOth day of each calendar month a full, true and
correct statement of all Unit Production during the preceding calendar month, and also
furnish the Supervisor a monthly report of operation, the statement of oil and gas runs
and royalties, together with such reports as are deemed necessary to compute the monthly
royalties due the restricted Indian lessors .

(d) Comply, to the extent of its operations within the Unit Area, with the Workmen's
Compensation Laws of the State of Oklahoma, and with all other valid " and applicable
state laws and regulations .

(e ) carry such insurance as may be required by the Operating Committee .

(f) Keep the land 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 .
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The Unit Operator shall be designated by a vote of the Lessees in the Unit in the manner herein

provided. The vote of the Operating Committee shall constitute and be the vote of the Lessees .

The Operating Committee may by the vote hereinbefore in Article VIII provided designate the Unit

Operator or remove the Unit Operator at any time . A Unit Operator may resign only after giving

the Operating Committee six (6) months' written notice of intention to resign, or sooner if a successor

is selected or has assumed the duties of Unit Operator prior to the end of such time . Upon the

removal or resignation of a Unit Operator, the Operating Committee shall designate a successor Unit

Operator from among the Lessees within the Unit Area.

XI

UNIT EXPENSE

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 the accounting procedure hereto attached, marked "Exhibit C", and made

a part hereof . All other costs and expense shall be only such sums as are approved by the Operating

Committee.

All such Unit Expense, as it accrues, shall be charged to the several Separately Owned Tracts in

the Unit Area in proportion to the percentage of interest of such tracts in and to the Unit Produc-

tion, as determined in accordance with the participation table set forth in "Exhibit B", hereto

attached .

Except as may be otherwise hereinafter specifically provided, a Lessee or Lessees obligated or re-

sponsible for the cost and expenses 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 .

The Unit Operator shall, on or before the last day of each calendar month, mail to each Lessee

within the Unit Area a statement (which unless otherwise agreed to shall be itemized) of all charges

and credits during the preceding month and of the amount due from or to each such Lessee with

respect to its interest in the Unit Area. 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 Lessee chargeable with the payment thereof shall, within fifteen (15) 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 6°Jo per annum 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 six (6) months after the approval by the Operat-

ing Committee of the annual audit for the period in which the charge or credit was made .

Before or as soon as practical after the Effective Date hereof, the Operating Committee, acting in

conjunction with the Unit Operator, shall prepare a budget of estimated Unit Expense for the re-

mainder of the calendar year and on or before the first day of each December 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 quarterl y
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period : ° 8udgers so prepared shall be estimates only and shall be subject to adjustment and correc -
tion by `the Operating Committee and Unit Operator from time to time whenever it shall appear that
an adjustment or correct ion is proper. A copy of each such budget and adjusted budget shall b e

promptly furnished each Lessee within the Unit Area.

` Any Lessee, other than an Unqualified Subscriber, who does not elect to pay its proportionate
share of the Unit Expense shall not be personally obligated for the payment thereof, but the amount
thereof or such portion thereof as such Lessee shall elect not to pay, together with interest thereon
calculated annually as it accrues at the rate of 6°/-0 (any interest remaining unpaid to thereafter be
treated as principal and as so treated to bear interest) , shall be carried and shall be payable, so far
as such Lessee is concerned, as follows :

(a) So much of said charge as is made up of current operating costs, as distinguished from

items of investment, together with interest thereon, shall be payable out of proceeds

from all Unit Production to the credit of the interest or interests chargeable therewith .

(b ) So much of said charge as is made up of items of investment, together with interest

thereon, shall be payable out of 50°Jo of the net proceeds of the Unit Production to

the credit of the interest or interests chargeable therewith after deducting the charge

for operating costs under subparagraph (a) last above .

(c) 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 .

Any amount so carried , as aforesaid, shall be billed to and paid by the Lessees who sign this Pl an

0 'f ''L3n 'itizaEion as Unqualified Subscribers, in the proportion that the interest of each in the Unit bears

to 'the total interests in the Unit of all of the Unqualified Subscribers to this Plan of Unitization ;
Lessees so paying the same shall be reimbursed therefor, together with - in.terest thereon, as and when

the amounts so carried and the interest thereon are collected from the Lessees or interest primarily

chargeable therewith

. The Unit shall have the first and prior lien upon the leasehold interest (exclusive of a 1-8 royalt y
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 charged to and against such Separately Owned Tract, provided such

lien may be enforced as against overriding royalty, oil and gas payments, royalty interests in excess

of a 1-8 of the production, or other interests which otherwise are 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

the Plan of Unitization is not primarily responsible therefor pays any part of such Unit Expense for

the purpose of protecting such interest, or the amount such Unit Expense in whole or in part is de-

ducted from the Unit Production to the credit of such interest, the owner thereof 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 primarily 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 royalty

owners, free and clear of all Unit Expense and free of any lien therefor . The lien hereinabove pro-

for shall be for the use, benefit and protection of LIuiY Operator, or other Lessees, or persons

catitled to receivc or share in the moneys the payment of which is secured thereby, and in the event
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of failure of the Unit to enforce such lien, the Unit Operator or other person entitled to the benefit
thereof shall be subrogated to the lien rights of the Unit, including the right of foreclosure .

In the event of a failure of any Lessee to pay its share of the Unit Expense when due, and also in

the case of a Lessee who elects to be carried, as aforesaid, each Unqualified Subscriber, proportion-

ately, shall be entitled to take and market, or itself purchase, 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 the Lessee or other person entitled thereto . 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 .

Any and all income and credits received by the Unit Operator 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.

XII

INITIAL ADJUSTMENT AND INVESTMENT;

UNIT EXPENSE AND PRODUCTION OCCURIN G

PRIOR TO EFFECTIVE DATE HEREOF

Upon the Effective Date the Unit shall assume control and management of the further develop-

ment and operation of the Unit Area and, except as may be otherwise herein provided, each Lessee

within the Unit Area and the Unit Operator under the enlarged Plan shall deliver possession to the

Unit Operator hereunder of (a) all Gibson Sand wells within the Unit Area, (b) all lease and other

operating equipment used in the operation of such wells, and (c) all production and well records

and other pertinent data pertaining thereto .

(1) Well Investment

All Gibson Sand wells within the Unit Area shall be taken over by the Unit . Inasmuch as each

Separately Owned Tract within the Unit Area has been developed by the drilling of a single well

thereon of comparable cost, no adjustment of well investment as between tracts shall be made .

(2) Casing, Tubing and Well Head Connections

All casing, one string of tubing, and well head connections in or on wells taken over by the Unit

shall be treated and regarded as a part of such wells .

(3) Lease and Operating Equipment

As of the Effective Date, the Operating Committee shall determine what part of the lease and other

operating equipment (exclusive of warehouses, lease houses, camps and office buildings) used in

the operation of wells taken over by the Unit it considers necessary or desirable to take over and use

in connection with the unitized development and operation of the Unit Area, including, by way of

example, but not thereby excluding, other equipment of a like or different kind, derricks, tank

batteries, separators, rods, pumps, tubing in excess of one string, flow lines, water lines, gas lines,

etc., which said lease and operating equipment (exclusive of warehouses, lease houses, camps and

office buildings) shall be delivered to and taken over by the Unit . All lease and operating equip-

ment not so taken over shall remain the separate property of the several owners thereof and may be

used by the said separate owners in the operation of wells producing from formations other than

the Gibson Sand or reclaimed as such separate owners may desire . The acquisition of existing ware-

houses, lease houses, camps or office buildings considered desirable to the operation and developmen t
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of the Unit Area shall be by negotiation and separate contract of purchase with the owner or owpers
of such warehouses, lease houses, camps and office buildings .

(4) Accounting for Lease and Operating Equipment

An accounting for the lease and operating equipment so transferred to and taken over by the Unit

shall be had as between the owners thereof and all Lessees within the Unit Area on the basis of the

value thereof determined in accordance with section IV of the accounting procedure hereto attached,

marked "Exhibit C", to be determined by the Operating Committee, and proper charges and credits

entered against the several Separately Owned Tracts, all to the end that on and after the Effective

Date the Lessee or the several Lessees of each Separately Owned Tract 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 the equipment so taken over and acquired by the Unit

and will have paid or have been paid, as the case may be, for any difference in value. The amount

of any net charge made against a Separately Owned Tract under this paragraph shall be treated and

regarded in all respects the same as any other charge for Unit Expense chargeable to such tract .

Provided :

(a) Lease and other operating equipment used in the operation of wells taken over by the

Fourth Enlarged Unit and valued as of the date previously enlarged Plan became effec-

tive shall not be revalued, and the valuations thereof made in accordance with the

previously enlarged Plan shall be deemed the valuations thereof for the purposes of this

Plan .

(b) Amounts credited to Separately Owned Tracts included in the Unit Area of the Fourth

Enlarged Unit in respect of any lease and operating equipment taken over by the previ-

ously enlarged Unit, but sold as surplus prior to the Effective Date of this Plan, shall

be charged against said Separately Owned Tracts in accordance with their respective

percentage interests in the previously enlarged Unit .

(c) Any and all expenses incurred under the Fourth Enlarged Plan prior to the Effective

Date of this Plan which are classified as items of captial investment in accordance wit h

the customary accounting practices (including, but not limited to, tangible expense s

incurred in drilling, recompleting, reconditioning or equipping wells as productio n

wells and all expenses incurred in designing and constructing gas injection facilities an d

equipping wells for gas injection) shall be charged among all the Separately Owned

Tracts included in the Unit Area of the Unit provided for in this Plan in proportion t o
their respective percentage interests as determined by the participation table, "Exhibit
B" attached hereto .

(5) Except as provided above with regard to the initial adjustment of investment, all accounting
for and liability in respect to Unit Expense, costs or other obligations incurred under or in pursuance
to the Fourth Enlarged Plan, and all accounting for oil and gas produced by the Fourth Enlarged
Unit, prior to the Effective Date of this Plan shall be respectively subject to and measured by the
terms, provisions and conditions of said Fourth Enlarged Plan, all to the same extent as if this Plan
had not become effective; provided, that any lien created under the Fourth Enlarged Plan for un-
paid Unit Expense or other items of cost charged against a Separately Owned Tract under the Fourth
Enlarged Plan shall, with like force and effect and to the same extent, continue as a lien and may be
enforced against such tract, the Unit Production to thc credit thereof, and the interest of the owners
thereof in and to the equipment in possession of the Unit after the Effective Date of this Plan .
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XIII

OIL IN LEASE TANKAGE AS OF

THE EFFECTIVE DATE

A proper and timely gauge shall be made of all lease or other tanks taken over by the Unit to

ascertain the amount of oil in such tanks at the time the Unit assumes and takes over the develop-

ment and operation of the Unit Area . So much of such oil as is 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 .

XIV

PLAN OF OPERATION

To the end that the quantity of Oil and Gas ultimately recoverable from the Unit Area may be
substantially increased and waste prevented, the futher development and operation of the Unit Area,
from and after the Effective Date, shall be conducted by the application to the Unit Area of the
following unitized method of operation :

(a) As soon as practical after the Effective Date, the Unit shall make the necessary prepar -

ations therefor and with diligence and in accordance with good engineering and pro -

duction practices engage in pressure maintenance or repressuring operations through

the return of gas to the reservoir to the extent and in the manner best calculated effici -

ently and without waste to result in the greatest ultimate recovery of Oil and Gas from

the Unit Area . In so doing, the Unit is authorized to construct, purchase or otherwis e

acquire and operate such gasoline plants, processing plants or compressor plants an d

other facilities as may in the best judgment of the Operating Committee be desirabl e

for that purpose, or is authorized, should it so elect, to contract with the owners of a n

individually owned plant or plants and facilities to render in whole or in part the desire d

services in connection therewith .

(b) The oil produced from the Unit Area shall be produced from those wells in the Unit

Area from which the same can be obtained with the smallest loss or dissipation of

reservoir energy reasonably possible under practical operating conditions as they may

exist from time to time .

(c) Gas wells and wells which produce oil with gas-oil ratios found to be excessive in rela-

tion to the gas-oil ratios of other wells producing oil from the Unit Area shall be shut

in or the production therefrom restricted in such manner as to make the most effective

utilization of the gas energy of the reservoir reasonably possible under practical operat-

ing conditions as they may exist from time to time .

(d) Production of Oil and Gas from different parts of the Unit Area shall be regulated in

such manner as to retard, control or effectively utilize water encroachment in such

manner and to such extent as may be found reasonably possible and economically advis-

able from time to time .

(e) Gas (other than gas produced in connection with the production of oil) shall be pro-

duced from the Unit Area only at such time or times and in such manner as in the

judgment of the Operating Committee such gas may be produced without materially

decreasing the quantity of oil economically recoverable from the Unit Area .
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(f) The Unit shall take appropriate and adequate measures to prevent drainage by wells on

land not subject to this Plan of Unitization and which drainage is not compensated for

by counterdrainage .

(g) Such other unitized method or methods of operation as may from time to time be de-

termined by the Operating Committee to be feasible, necessary or desirable to efficiently

and substantially increase the ultimate recovery of Oil and Gas from the Unit Area, pro-

vided the estimated additional cost thereof does not exceed the estimated value of the

additional Oil and Gas to be so recovered .

Nothing herein contained shall prevent the Unit from abandoning or changing, in whole or in

part, any particular method or methods of operation, including the pressure maintenance or repressur-

ing operations required under (a) above, if at such time any such method of operation as applied to

the Unit Area is, in the best judgment of the Operating Committee, no longer in accord with good
engineering or production practices.

XV

RIGHT TO INFORMATION REGARDING

UNIT OPERATIONS

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, and the marketing of Unit Production. Each such Lessee shall have

access at all reasonable times to the books, records and vouchers relating to the operation of Unit

Area. The Unit Operator shall, upon request, furnish to any such Lessee, or the Supervisor, tank

tables, daily gauge and run tickets and 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 . All

of the rights herein granted shall apply with equal force to the construction and operation by the

Unit of any repressuring or pressure maintenance plant or other facilities in connection therewith .

XVI

LIABILITY

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 .

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 other causes which could not have been prevented or overcome by

the exercise of due diligence .

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 pro-

duction arising out of its operation of the Unit Area, except only for bad faith or gross negligence in

connection therewith .

If and in the event, notwithstanding the foregoing provisions of this section, the Unit, the Unit

Operator or any member of the Operating Committee is held liable by a court of competent jurisdic-

tion for any matter or thing for which it is herein provided the Unit or person so named shall not

be liable, the a111ount Of such liability as finally cietermiurd shall thereupon be treated, regarded and
paid as an item of Unit Expense .
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XVII

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, provisions and conditions of this Plan of Unitization, but shall not be binding on the Unit or

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 conveyance, whether so stating or not, shall operate to impose upon the

person or persons acquiring such interest the obligation of the assignor or grantor with respect to the

interest so transferred and shall likewise operate to give and grant to the person or persons acquir-

ing such interest all benefit attributable hereunder to such interest .

XVIII

AUDIT S

The Operating Committee shall cause an audit to be made of the books, accounts and records of

the Unit Operator in respect to matters pertaining to the Unit and the operation of the Unit Area at

least 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 may be made by

an auditor or auditing committee from the accounting staff of one or more of the Lessees within the

Unit Area or by an independent auditor or auditors employed by the Unit to make such audit .

XIX

RIGHTS OF WAY

The Unit shall have a servitude and right of way on, over and across all of the lands in the Unit

Area for the purpose of laying, constructing, building, using and maintaining, operating, changing,

repairing and removing pipe lines, tanks, telegraph and telephone lines, water lines and other facili-

ties 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 Area shall pay all damages to

growing crops, timber, fences, improvements and structures on the land resulting from the exercise

of the rights and privileges granted to it in this section .

XX

CLAIMS, SUITS AND JUDGMENTS AGAINST

INDIVIDUAL LESSEES OF UNIT ARE A

In the event claim is made against any of the Lessees of the Unit Area or any of 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 Lessees have no control because of the rights, powers

and duties herein granted the Unit, 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 to direct and control the settlement or defense thereof . Should such claim be settled, 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 judginent or expense of litigation, in whole or in

part, the amount of such settlement or judgment 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
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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 the title of any such Lessee to any Oil and Gas

Rights in and to the Unit Area .

XXI

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 Unit Operator, as the case

may be, an abstract brought to the date of the request, together with all other title information in

the possession and files of such Lessees, title opinions, original or true copies of all leases, assign-

ments, 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 .

XXII

OTHER FORMATIONS

Although there may be other common sources of supply of Oil and Gas overlying or underlying

the said Gibson Sand common source of supply, this Plan of Unitizat ion shall relate only to the said
Gibson 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 supp ly 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 reser-

voirs or common sources of supply of Oil and Gas , are expressly reserved unto the separate owners .

thereof, and shall, except as provided in the next succeeding paragraph, 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 fu rther 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. Likewise, any reference in this Plan of Unitizat ion to a Separately Owned Tract or to
the Unit Area, although in general terms broad enough to include the surface and all underlying

common sources of supply of Oil and Gas, shall have reference to the lands embraced w ithin such

Separately Owned Tract and within the Unit Area only in relation to the Gibson Sand (Basal
Pennsylvanian) formation of the Southwest Antioch Field .

While each Lessee shall deliver possession of all Gibson Sand wells within the Unit Area as pro-
vided in Section XII hereof, there is expressly reserved unto such Lessee the right to use such well,
together with all equipment thereon and therein for the purpose of exploring, developing and
operating, by means of dual completion, such other sources of supply that may overlie or underlie
the Gibson Sand; provided that such Lessee shall, at his sole cost, risk and expense, explore, develop
and operate such other common source of supply and furnish and install equipment necessary to
segregate the production from such other common source of supply from the unitized Gibson Sand
production, both in the well and on the surface, in a manner prescribed by the Unit Operating Com-
mittee . In the event it becomes necessary to work over, recond ition or redrill a well by reason of
operations for production from such other common source of supply, or the abandonment thereof,
said work -over, reconditioning or redrilling shall be done by and at the sole cost, risk and expense
of such Lessee and under the supervision of the Unit Operating Committee . In the event it becomes
necessary to work over, recondition or redrill a well by reason of the development, operation or
abandonment of the Gibson Sand in a dually completed well , said work-over, reconditioning or re-
drilling shall be done by Unit Operator under the supervision of the Unit Operating Committee,
and any extra expense i ncurrecl in such work-over, reconditioning or redrilling resulting from or
occasioned by said well being a dually completed well sliall be bo rne by the Lessee operating such
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other common source of supply in said well . The term "extra expense" as used above shall mean

the difference between the normal charges incurred in working over, reconditioning or redrilling a

dually completed well and the normal charges for doing the same work on a well which is not dually

completed. The Unit Operating Committee shall furnish the Lessee with an estimate of such
charges prior to the commencement of such work . Before any Lessee shall commence the working

over, reconditioning or redrilling of any well included in the Unit, the permission of the Unit Oper-

ating Committee shall be secured. In the event of an emergency, or the failure of the Lessee to

comply with the requirements of the Unit Operating Committee, the Unit Operating Committee

shall have the authority to perform all such work necessary to protect the Gibson Sand. In the event

there is a conflict of interest between the Unit and any such Lessee covering a dually completed

well, or the operation thereof, the interest of the Unit shall prevail . Except for bad faith or gross

negligence, neither the Unit nor the Unit Operator shall be liable or responsible for any damage to

or loss of production from any other common sources of supply, nor for damage to the property,

equipment or facilities of such Lessee used in development and operations of such dually completed

well .

XXIII

ABANDONMENT OF WELL S

If the Operating Committee at any time desires to abandon any well completed in the Gibson Sand

and salvage the casing and other equipment that is a part of the well, the Lessee or Lessees 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. Any such Lessee electing to take over such a well shall pay the salvage value of

the casing and other equipment in and on the well, determined in accordance with Section IV of the

accounting procedure hereto attached, marked "Exhibit C", and shall agree to assume full respons-

ibility 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 Gibson

Sand in such well to be sealed off in a manner satisfactory to the Operating Committee, it being

understood such tract shall continue to participate in Unit Production despite the cessation of pro=

duction therefrom or the abandonment of any or all such wells thereon . In the event the Lessee or

Lessees of such a Separately Owned Tract do not elect to take over such well, the Unit Operator shall

proceed to properly plug and abandon the same, and shall salvage such of the casing and other

equipment therefrom as is reasonably practicable .

XXIV

ABANDONMENT OF OPERATIONS AND

DISSOLUTION OF UNIT

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 .

Upon abandonment of Unit operations :

(a) All rights in and to the several Separately Owned Tracts shall revert to the separate

owners and Lessees thereof ;

(b) The owner or Lessee of a Separately Owned Tract desiring to take over and continue

to operate a well located on such Separately Owned Tract may do so b y paying th e
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salvage value of the casing and other equipment in and on the well, determined i n

accordance with Section IV of the accounting procedure hereto attached, marke d

"Exhibit C", and by agreeing to properly plug and abandon the well at such time as i t

is ultimately abandoned ;

(c) With respect to all wells not taken over by the owner or Lessees of the Separately Owned

Tracts, as aforesaid, the Unit Operator shall salvage so much of the casing and other

equipment therein as can be economically and reasonably salvaged and shall cause such
well to be properly plugged and abandoned ; and

(d) The salvaging, liquidation or other distribution of assets and properties held by the

Unit shall be in a manner determined by the Operating Committee ; provided, any Lessee

desiring to take its share of the physical assets or any portion thereof in kind may do so .

At such time as the Unit operations are abandoned and the affairs of the Unit terminated, the Unit

shall submit for filing a declaration to that effect with the Secretary of the Corporation Commission,

with the County Clerk of Garvin County, Oklahoma, and with the Secretary of the Interior, where-

upon the rights, powers and duties of the Unit shall be at an end .

XXV

AMENDMENT TO PLAN OF UNITIZATION

AND ENLARGEMENT OF UNIT

Any amendment of this Plan of Unitization or any enlargement of the Unit or Unit Area shall be

in accordance with the provisions of Section 10 of Senate Bill 203 of the 1951 Legislature of the

State of Oklahoma, or any amendment thereto .

XXVI

SU B SC RIB E R S

Provision is made below for the signing of this Plan of Unitization by Lessees within the Unit

Area who wish to expressly signify their agreement to the terms, provisions and conditions hereof .

Such Lessees may sign either as Unqualified or Qualii-ied Subscribers . Those signing as Unqualified

Subscribers agree to all the terms, provisions and conditions hereof, including the agreement to par-

ticipate in carrying the Lessees who elect to be carried under the provisions of Section XI . Those

signing as Qualified Subscribers agree to all the terms, provisions and conditions hereof, except that

they reserve the right to be carried in respect to the payment of Unit Expense as is provided in

Section XI, and do not agree to participate in carrying the other Lessees who elect to be carried under

the terms of said Section . This Plan of Unitization may be so signed by the subscribers hereto at any

time, the original of which shall at all times from and after the approval hereof by the Commission

remain on file in the office of the Secretary of the Commission . In lieu of signing the original of

this Plan of Unitization, any Lessee desiring to subscribe hereto, either as an Unqualified or Quali-

fied Subscriber, may do so by separate instrument in writing or by executing a counterpart copy here-

of and filing the same with the Secretary of the Commission, all with the same effect as if such

Lessee signed the original Plan of Unitization .

The signing hereof by any Lessee shall be binding upon the heirs, personal representatives, suc-

cessors and assigns of such Lessees .

The signing hereof by Lessees within the Unit Area is subject to the following conditions and

provisions :

- 19-



(a) The signing hereof shall not become or be effective unless and until the same has been
signed by Unqualified Subscribers owning at least 757o of the voting interest in and to
the Unit .

(b) If an order of the Commission approving this Plan of Unitization is not entered on or

before October 1, 1952, any subscriber may revoke its execution hereof by filing written

notice of such revocation with the Secretary of the Commission ; provided, such notice

is so mailed prior to the entry of an order of the Commission approving the Plan of
Unitization.

XXVII

RATIFICATION BY ROYALTY OWNER S

Owners of royalty interest within the Unit Area desiring to approve or ratify this Plan of Unitiza-

tion may do so either by signing "Exhibit D" attached to the original or any counterpart copy hereof

for that purpose or by signing a separate instrument in writing ratifying and approving the same, to
be filed with the Secretary of the Commission . The signing by any such royalty owner shall be bind-

ing upon the heirs, devisees, personal representatives, successors and assigns of such owner .

UNQUALIFIED SUBSCRIBERS:

----• . . .. . . .. . . . . . . . . . . . .. .•---•-- . .. . . . .__ . .__ . .----- . . .----•----•-

----- . . .. . . .. . . .. . ... . . ... . .. . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

--------------------------------------------------------------•-----

---------------------------•----- . . . .. . . ._. ._ . . .---------- ._ . . ._ . . .

QUALIFIED SUBSCRIBERS :

_--.... .... .... .... . ... . ... . ... . . .. . . . . . . .. . ... . . .. . .. . . . .__-------

--------------------------------------------- . . . . . . . . . . . . . . . . . . . . .

----------------------------------------------------- . . . . . . . .

----------------------------------------------------------- . . . . . . . .

-- 20 -



EXHIBIT - A

R -3-W R-2- W

189 190 191 192 193 194 138 139 1 40 1 4 1 142 1 4 3

195 19 197 198 198 199 200 145 146 147 20 1
4 3 2 1 6 5 4 3

202 203 204 205 206 148 149 150 119 120 15 1

207 208 209 210 211 152 121 122 81 1231124115 3

212 213 214 215 15 4 155 125 82 83 84 85 126 12 7

216 17 218 2 1 9 220 156 1 57 128 86 87 88 89
9 10 tt 12 7 8 9 1d

221 222 223 22 4 158 159 i29 90 91 92 93

225 226 160 161 162 163 94 95 96 68 6 9

238 227 164 165 166 167 130 97 98 70 71 72 .~.

228 168 169 170 171 131 99 100 73 74 1
1

16 15 1 4 t3 18 17 16 3 1

229 172 173 17 4 132 101 102 103 2 3 N

280 115 176 177 133 104 134 105 4 5 6 7
T

231 178 179 180 181 182 135 106 8 9 10 11 1 2

32 233 234 235 36 183 107 13 1 4 15 16 1 7
21 22 23 24 13 20 21 22

184 108 18 19 20 21 22 2 3

24 28 26 27 28

29 30 3t 32 33

109 34 35 36 37 38 S9 1 1

28 27 26 25 30 29 2 8 2 7

11 1 40 4 1 42 48 44

112 75 4 5 46 47 48 49 50 76

237 113 114 51 52 53 54 55 77

N8

O 136 116 56 57 58 59 60 61r 34 35 36 31 32 3
185 137 117 62 63 64 65 66 118 187 1

88T
a

R - 3- W R-2-W

SOUTHWEST ANT IOC H GIBSON SAND UNIT

FIFTH ENLARGE D

GARV IN CO ., O KLAHOMA
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EXHIBIT '•B,•

TABLE OF PERCENTAGE PARTICIPATION

IN THE SOUTHWEST ANTIOCH GIBSON SAND UNIT, FIFTH ENLARGE D

Tract
No.

1

2

3
4

5

6

7

8

9
10

11

12

13
14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
29

30

31

32

33

34

35

36

37

38

39

40

Operator

Sinclair

Magnolia

Sinclair

Magnolia

Sinclair

Skelly

Phillips

Globe

Phillips

Phillips

Anderson-Prichard

Mid-Continent

Globe
Phillips

Phillips

Anderson-Prichar d

Gulf

Phillips

Phillips

Phillips

Anderson-Prichatd

Gulf

Globe
Globe
Globe
Anderson-Prichard
Sunray

Sunray
Anderson-Prichard

Magnolia
Sinclair

Sinclair

Globe
Cox & Hamon

Anderson-Prichard

Globe

Sinclair

Sinclair

Globe

Globe

Lease

Guthrie

Clore

Hays

Clore

Hays

Sparks

McCarty

Herndon

Fleeks

Fleeks

Caudill "E"

Rosier

Herndon

Fleeks

Fleeks

Caudill "D"

Field

Huling

McClendon

Weeks

Caudill "C"

Field

Pyle

McClendon "A"

Cox

Caudill "A"

Jameson

Jameson

Caudill "B"

Gibson

Ward

Ward

Ingram

Kinnie

Caudill

M. Gibson

Ward

Ward

Ingram

H. Gibson
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Well
No.

1

2

2

1

1

1

1

2

4

2

1

1

1

3

1

1

2

1

1

1

1

1

1

1

1

1

1

2

1

1

2

4

2

1

1

1

1

3

1

2

Location

3N-2W

NW SW NE 18

NW NE SW 18

NW NW SE 18

NW SE SW 18

NW SW SE 18

NW SE SE 18

NW SW SW 17

NW NE NW 19

NW NW NE 19

NW NE NE 19

NW NW NW 20

NW NE NW 20

NW SE NW 19

NW SW NE 19

NWSENEI9

NW SW NW 20

NW SE NW 20

NW NE SW 19

NW NW SE 19

NW NE SE 19

NW NW SW 20

NW NE SW 20

NW NW SE 20

NWSWSEI9
NW SE SE 19

NW SW SW 20

NW SE SW 20

NW SW SE 20

NW NW NE 30
SE NE NE 30

NW NW NW 29

NW NE NW 29

NW NW NE 29

NW SE NW 30

NW SW NE 30
C SE NE 30

NW SW NW 29

NW SE NW 29

NW SW NE 29

NW NW SE 30

Participation
Percentage

0.392G7560

0.34311089
0.31557494
0.46426909
0.42021156
0.40919718

0.12200348
0.45325469
0.37615403
0 .36513966
0.38716841
0 .13140925
0.44774751
0.35412528

0.34861808
0.32108213
0.33235520
0.39267560
0.43673312
0.37064684
0.27211677
0.25593588
0.14047434
0.43673312
0.32658932
0.28829768
0.33760370
0.21578968
0.38166122

0.33209651
0 .26703224
0 .18476505
0.22120214
0.16114042

0.36276772
0.25499584
0.28803899
0.35412528
0.28803899

0.30456056



Tract
O erator

No . ~

Globe

Globe

Globe

Globe

Sunray

Sunray

Globe

Globe

Globe

Sunray

Globe

Globe

Globe

Globe

Devonian

Globe

Globe

Globe

Devonian

Devonian

Globe

Globe

Globe

Mid-Continent

Devonian

Globe

Sinclair
Globe
Globe
Skelly
Skelly
Sinclair
Phillips
Phillips
Phillips
Mid-Continent
Mid-Continent

Sinclair

Globe

Sinclair

fl
Leasc

H. Gibson

Prim

Prim

Richardson "A"

Ritcheson

Ritcheson

Prim

Prim

Prim

Morphew

E. Gibson

N. Gibson

N. Gibson

Daugherty "A"

Morphew-Weber

E. Gibson

N. Gibson Comm .
Daugherty "A"
Weber
Weber

Richardson "A"

Evans

Evans

Ellis

Weber

Richardson-Neal

Tulsa Univ . "A"

Watson

Watson

R. Guthrie

Guthrie Unit

Guthrie

Antioch

Blankenship

Sylvia

G. Rosier

Thorn-Rich .

Tulsa Univ . "A"

Evans-Ellis

Tulsa Univ . "C"

81 Sinclair Jenkins

82 Anderson-Prichard Herring

83 Anderson-Prichard Herring

- 22-

Well
No.

1

1

2

1

2

1

3
4

5

1

1

1

2

1

1

2

1

2

1

3
1

2

i

1

2

i

1

2

1

1

1

2

1

1

1

1

1

2

1

1

2

2

i

Location

0

NW NE SE 30

NW NW SW 29

NW NE SW 29

NW NW SE 29

NW SW SE 30
NW SE SE 30

NW SW SW 29

NW SE SW 29

NW SW SE 29

NW SE SE 29

NW NE NE 31

NW NW NW 32

NW NE NW 32

NW NW NE 32

NW NE NE 32

NW SE NE 31

NW SW NW 32

NW SE NW 32

NW SW NE 32

NW SE NE 32

NW SW NW 33

NW NW SW 32

NW NE SW 32

NW NW SE 32

NW NE SE 32

NW NW SW 33

NW NE SW 33

NW SW SW 7

NW SE SW 7

NW NW NW 18

NW NE NW 18

NWNWNEI8

NW SW NW 18

NW SE NW 18

NW SE SW 30

NW SW SW 28

NW NW NW 33

NW SE NW 33

NW SW NE 33

NW NW SE 3 3

3N-3W

NW SE SW 1

NW NW NW 12

NW NE NW 12

Participation
Percentage

0.29583613
0.27702461

0.37064684
0.33760370

0.31006775

0.32108213

0 .28253180

0.27702461
0 .31557494

0.26601022

0.23847427
0.32658932

0.37615403
0.30456056
0.3 5963246
0.315 57494

0 .38166122

0.27702461
0 .21442700
0.31006775
0.46426909

0.27151741

0.32108213
0.40919718

0.33209651
0.34311089
0.35412528

0 .40824692
0 .48397574

0.31629048
0.48938495
0.35415489
0.37038251
0.39201931

0 .36497330
0.20591145
0 .322 14494

0.38120091
0.26447694
0.4136561 3

0.34437754
OS76ll 744

0.39928410



~

Tract
No.

84

85
86

87

88

Operator

Sinclair

Sinclair

Skelly

Sinclair

Phillips

89 Magnolia

90 Phillips

91 Phillips

92 Phillips

93 Globe

94 Anderson-Prichard

95 Anderson-Prichard

96 Magnolia

97 Magnolia

98 Magnolia

99 Deep Rock

100 Magnolia

101 Deep Rock

102 Magnolia

103 Magnolia

104 Deep Rock

105

106

107

108

109

110

111

112

113

114

115

116

117

118

Magnolia

Globe

Globe

Globe

Carlock

Globe

Globe
Phillips
Phillips
Globe
Globe
Globe
Phillips
Sinclair

Lease

Jenkins

McWhirter
Curry

McWhirter

Arnett

Sumpter

Curry

Pecan

Pecan

Watson

Pecan

Pecan

Stephens

Stephens "B"

Stephens

Home

Crossland

Home

Crosslan d

Clore

Home

Clore

Herndon

Herndon

Hays
Brooksher

Carr "A"

Sparks
Sylvia
Garve
E. Gibson
Elli s

E . Gibson
Martindale
Tulsa Univ. "C"
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0

Well Participation
Na, Location Percentage

1 NW NW NE 12 0 .53070802

2 NW NE NE 12 0.42377310

1 NW SE NW 12 0.49787339
1 NW SW NE 12 0.5041152 1

1 NW SE NE 12 0.31767314

3N-2W

1 NW SW NW 7 0.28406776

3N-3W

1 NW NE SW 12 0.5061852 8

2 NW NW SE 12 0.3546861 6

1 NW NE SE 12 0 .32701382

3N-2W

4 NW NW SW 7 0.2946605 5

3N-3W

2 NW SE SW 12 0.50887794

1 NW SW SE 12 0.43823053

2 NW SE SE 12 0.43920359

1 NW NW NE 13 0.4642713 1

1 NW NE NE 13 0.4307964 5

1 NW SW NE 13 0 .48110086

1 NW SE NE 13 0.42574852

2 NW NW SE 13 0.39666708

2 NW NE SE 13 0.3598978 1

3N-2W

3 NW NW SW 18 0.3229004 3

3N-3W

3 NW SW SE 13 0.43154969

3N-2W

4 NW SW SW 18 0.34928520

3 NW NW NW 19 0.36591510

4 NW SW NW 19 0.3998927 7

1 NW NW SW 19 0.02167224

1 NW SW NW 30 0 .06162127
1 NW SE NE 29 0.15692954

1 NW NE SW 30 0 .23879535
2 NW SW SW 30 0.0125470 7
1 NW NE NW 31 0 .33954346
3 NW NW NE 31 0 .27949014
1 NW NE NW 33 0.0481099 7

4 NW SW NE 31 0 .2505891 2
i NW NE SE 31 0.1872124 3
2 NW SW SE 33 0.04587298



Tract
No. Operator

119 Skelly

120 Amerada

121 Sinclair

122 Anderson-Prichard

123 Sinclair

124 Cities Service

125 Sinclair

126 Magnolia

127 Globe

128

129

130

131

132

133

134

135

Skelly

Phillips

Magnolia

Magnolia

Deep Rock

Deep Rock

Magnolia

Sun

136

137

138

139

140
14 1

142

143
144

14 5

146

147

148

149

150

151

152

153

Anderson
Phillip s

Phillips

Phillips

Phillips

Carter

Sinclair

Sinclair

Phillips

Phillips

Carter

Skelly

Sinclair

Sinclair

Skelly

Cities Service

Sinclair

Cities Service

0

I.eaae

Hunter

Cox

Steward "A"

Hunter

Jenkins
Anthis

Steward "B "

Sumpter

Green

Curry
Nold
Stephens "C"
Stephens "C"
Stephens
Hardeman
Schrader
Anderson

Bullard
Martindal e

Crystal

Stevenson

Cordelia

Rosier

C. N. Jenkins

C. N. Jenkins

Stevenson

Erb

Rosier

Jenkins

Glasco

Stewart "C"

Hunter

Anthis

Glasco

Jackson "C"
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Wel1
No.

1

1

1

i

3
1

1

2

1

2

1

1

2

1

1

1

1

1

2

1

2

i

i

1

2
i

1

2

1

2

1

2

2

1

1

11

Location

3N-3W

NW NE SW 1
NW NW SE I
NW SE SE 2

NW SW SW 1

NW SW SE 1
NW SE SE I
NW NE NE 1 1

3N-2W

NW NW NW 7

NW NE NW 7

3N-3W

NW SW NW 12

NW NW SW 12

NW NE NW 13

NW SE NW 13

NW NE SW 13

NW SE SW 13

NW SE SE 13

NW NE NE 24

3N-2W

NW SE NW 31
NW NW SE 31

3N-3W

NW NE NW 2

NW NW NE 2

NW NE NE 2

NW NW NW 1
NW NE NW i

NWNWNEI

NW SW NE 2

NW SE NE 2

NW SW NW 1

NW SE NW i

NW NW SE 2

NW NE SE 2

NW NW SW I

NW NE SE i

NW SW SE 2

3N-2W

NWSW SW6

Participation
Percentage

0.32657107
0.51404575

0.08403187
0 .47013839
0 .49793212
0 . 35211440
0 . 52003868

0 . 42592525
0 . 05 321362

0.43873666
0.56682632
0.39552032
0.40261398
0.33707093
0:3G202719
0.26930065

0.14900196

0.20845266

0.28705167

0.58084600

0.44641597

0.55527057
0.50891852

0.08105435

0.43668204
0.43227102

0 .47868366

0 .08103635

0 .47564199

0 .56387448

0.48861451

0.53134928

0.50149917

0.57813759

0 .43814007
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Tract
No. Operator

154

155

156

157
158

159

160

161

162

163

164

165

166

167

168

169
170

171

172

173

174

175

176

177

178

179

180

181

182

183

184

Superior

Sinclair

Phillips

Sohio

Phillips

Sohio

Mid-Continent

Phillips

Phillips

Phillips

Sinclai r

Phillips

Sinclair

Magnolia

Sinclair

Sinclair

Sinclair

Magnolia

Stephens

Stephens

Phillips

Stephens

Wrightsman

Phillips

Superior

Superior

Republic
Sinclair

Sun

Sun

Sun

185

186

187

188

189

190

191

192

lyi

{ 94

Phillips

Sinclair

Sinclair

Manning

Phillips

Sinclair

Sinclair

Sinclair

Sinrlair

Phillips

Lease

Goings

Steward "B"

Meacham

Hyre

Jane

Hyre "B"

Ellithrop Unit

Curti s

Curtis

Potts

Stephens

Hrdy

Stephens

Stephens "C"

Stephens

Stephens Unit

Stephens

Stephens "C"

Fee
Fee

Steens

Fee "A"

Anderson

Norvill

Bonney

Bonney

Vaughn

Norvill

Anderson

Anderson

Williams

Artin

Tulsa Univ. "C"

Tulsa. Univ. "C"

Evans

Forkner

Vaughn

Vaughn-Lacke y

Vaughn

Vaugtin

Hillpay

Well
No .

31-11

2

1

1

1

1

1

2

1

1

4

1

1

3

3
1

2

4

2

1

1

1

1

1

51 -23
71 -23

1

1

3
2

I

1

3
4
1

1

6

1

4

1

Location

3N-3W

NW NE NW 11

NWNWNEli

NW SW NE i l

NW SE NE 11

NWNWSEII

NW NE SE 11

NW SE SW 11

NW SW SE 11

NW SE SE 11

NW SW SW 12

NW NE NW 14

NWNWNEI4

NW NE NE 14

NW NW NW 13

NW SE NW 14

NWSWNEI4

NW SE NE 14

NW SW NW 13

NW NW SE 14

NW NE SE 14

NW NW SW 13

NWSWSEI4

NW SE SE 14

NW SW SW 13

NW NW NE 23

NW NE NE 23

NW NW NW 24

NW NE NW 24

NW NW NE 24

NW SE NE 24

NW NE SE 24

3N-2W

NE NE SW 31

NW NE SE 33
NW SE SE 33

NW SW SW 3 4

3N-3W

C NE NE 4

NW NW NW 3

C NE NW 3
NW NW NE 3

NW NE NE 3
NW NW NW 2

Participation
Percentage

0.46297849
0.40351920
0.39568016
0.48406716

0.38005377
0.51862519
0.49723962

0.48331280

0.41909249
0.43311929
0.40192709
0 .54076511
0.34647714
0.41188824

0.08466775
0.50758552
0.54504283
0.49330424
0.39538327
0.35130338
0.41284586

0.31140426
0.32411018
0.35111502

0.36789923
0.38083193
0.54421879
0.43812410
0.30224291
0.47900782
0.17918003

0.45629680
0.24835373
0.33907712
0.2516455 1

0.27764521
0.70698086
0.70965862
1 .27254609
0.24870381
0.2454387 1
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Tract Operator- No .

195

196

197

198

199

200

201

202

203

204

205

206

207

208

209

210

211

212

213

214

215

216

217

218

219

220

221

222

223

224

225

226

227

228

229

230

231

232

233

234

235

236

Magnolia

Magnolia

Magnolia

Sinclair

Phillips

Carter

Sinclair

Sinclair

Magnolia

Mid-Continent

Phillips

Carte r

Phillips

Phillips

Mid-Continen t

Ashland

Phillips
Phillips
Phillips
Phillips
Ashland
Phillips
Phillips
Phillips
Ashland
Superior
Phillips
Mid-Continent
Phillips
Phillips
Mid-Continent
Mid-Continent
Sinclair
Mid-Continent
Phillips
Wrightsman
Phillips
Superior
Superior
Republic
Sinclair
Sun

LRaSC

Kunderer

Kunderer

Kunderer

Vaughn

Viv "A"

Stufflebean

Jenkins-Cox Unit

Vaughn

Kunderer

Ellithorp "I3"

Viv "B"

Stufflebean

Kunderer

Kunderer

Ellithorp "B"

Goings-Vaughn

Stuff lebean
Walden
Byron
Byron
Vaughn
Walden
Byron

Byron
Vaughn
Goings 3
Vaugh
Burnham

Curtis
Curtis
Burnham Unit
Ellithorp
Stephens
Burnham "A"
Tecumseh
Hogard-Anderson
Russel l
Buckholtz 5
Bonney-Norville
Vaughn-Mideke
Norvill e
Anderson

r:]
Well Location
No.

4 C SW NW 3

3 NW SE NW 3
2 NW SW NE 3

2 NWSENE 3
1 NVir SW NW 2

1 NW SE NW 2

2 C S/2 SW NE 1

3 NW NE SW 3
1 NW NW SE 3
2 NW NE SE 3

1 NW NW SW 2

2 NW NE SW 2

2 NW SE SW 3

1 NW SW SE 3

1 NW SE SE 3

1 NW SW SW 2

1 NW SE SW 2

1 C NE NW 10
3 NW NW NE to
1 NW NE NE 1 0

1 NW NW NW 1 1

2 C SE NW 1 0
4 NW SW NE to
2 NW SE NE 10
2 NW SW NW 1 1

3-11 NW SE NW 1 1
1 NW NW SE to
1 NW NE SE 10
4 NW NW SW 1 1
3 NW NE SW 11

1 NW SB SE 10
I NW SW SW 1 1

5 NW NW NW 14

2 NW SE NE 1 5
1 C NE SE 1 5
1 NW SE SW 1 4

1 C NE NW 23
3-23 NW SW NE 2 3

72-23 NW SE NE 2 3
1 NW SW NW 24
2 NW SE NW 24
4 C SW NE 24

Participation
Percentage

0.87155708
0.86588564

1 .21748665

1.09868516
0 .21378208

0.60048640

0 . 14230235
0 . 15732345
i .06421164
1 .24140$72
1 . 15206352

0 . 32917537
0 .68034819
1 . 00263589
1 .04532269
0 . 590462 53
0.85789998
0 . 87919845
1 .17047587
1 .14929928
0 .49175386
0.61080622
1.00247703
1 .18969843
0 .47467086
0.45542132
1 .08751701
1 .02046045
0.61733180
0.57029174
O.i. 8860054
0.95157695
0.21890122
0.36356684
0.5G87212 ±
0.19433094
0 .06158085
0 . 32953310
0 .48740626
0 .72794390
0.80907505
0.78826460

3N-2W

237 Anderson

238 Mid-Continent

Sta te

13urnham "A"
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1 NW NW NW 31 0.0434640 7

3N -3W

1 NW NE NE 15 0.07902624



f
EXHIBIT "C"

t
ACCOUNTING PROCEDURE

The term "joint property" as herein used shall be construed to mean the Unit Area covered by the

Plan of Unitization to which this "Accounting Procedure" is attached, together with any processing

or other plants and facilities used in the development and operation of such Unit Area .

The term "Operator" as herein used shall be construed to mean the Unit Operator designated to

conduct the development and operation of the joint property for the joint account .

1 . Development and Operating Charges

Subject to limitations hereinafter prescribed, Operator shall charge the joint account with the
following items :

1 . Delay or other rentals, when such rentals are paid by Operator for the joint account .

2 . Labor, transportation, and other services necessary for the development, maintenance, an d

operation of the joint property . Labor shall include (A) Operator's cost of vacation, sick -

ness and disability benefits of employees, and expenditures or contributions imposed o r

assessed by governmental authority applicable to such labor, and (B) Operator's curren t

cost of established plans for employees' group life insurance, hospitalization, pension, re -

tirement, stock purchase, thrift, bonus, and other benefit plans of like nature, applicable to

Operator's field payroll ; provided that the charges under Part (B) of this paragraph shal l

not exceed five per cent (5°/0) of the total of such labor charged to the joint account .

3 . Materials, equipment, and supplies purchased or furnished by Operator from its warehous e

stocks or from its other leases for use on the joint property . Insofar as is practical and

consistent with efficient and economical operation, only such materials shall be purchased

for or transferred to the joint property as are required for immediate use, and the accumu -

lation of warehouse or lease stock on the joint property shall be avoided .

4. Moving materials to the joint property from vendor's or from Operator's warehouse i n

the district or from other properties of Operator, but in either of the last events no charg e

shall be made to the joint account for a distance greater than the distance from the neares t

reliable supply store or railway receiving point .

5 . Moving surplus materials from the joint property to outside vendees, if sold f . o. b. destin -

ation, or minor returns to Operator's warehouse or other storage point . No charge shal l

be made to the joint account for moving major surplus materials to Operator's warehouse

or other storage point for a distance greater than the distance to the nearest reliable suppl y

store or railway receiving point, except by authority of the Operating Committee ; and no

charge shall be made to the joint account for moving materials to other properties belong -

ing to Operator, except by authority of the Operating Committee.

6. Use of and service by Operator's exclusively owned equipment and utilities as provided in

Paragraph (6) of Section II : "Basis of Charges to Joint Account ."

7. Damages or losses incurred by fire, flood, storm or from any other cause not controllabl e

by Operator through the exercise of reasonable diligence . Operator shall furnish th e

Operating Committee written notice of damages or losses incurred by fire, storm, floo d

or other natural or accidental causes as soon as practicable after report of the same ha s

been received by Operator .

8 . Expenses of litigation, liens, juclgmrnts and liyuidateci claiuis ii ►volviug tlle joint prupert y

or incident to its development and operation. Actual expenses incurred by Operator i n
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securing evidence pertaining to the joint property shall be a proper charge against the joint

account :

(a) When any case, by prior agreement, is handled by Operator's legal staff, thereb y
eliminating the retaining of outside counsel, a charge commensurate with the cost o f
services rendered may be made to the joint account . Charges of this nature shall no t
be rendered until the Operating Committee has approved the amount thereof .

(b) Fees and expenses of outside attorneys shall not be charged to the joint accoun t
except where the employment of such outside attorneys is authorized by the Opera -
ing Committee .

9. All taxes paid for the benefit of the parties in interest, including ad valorem, property,

gross production, occupation, and any other taxes assessed against the jointly-owned

properties, the production therefrom, or the operation thereon .

10. Insurance :

(a) Premiums paid for insurance carried for the benefit of the joint account together with

all expenditures incurred and paid in settlement of any and all losses, claims, damages,

judgments, and other expenses, including legal services, not recovered from insur-

ance carrier .

(b ) If no insurance is required to be carried, all actual expenditures incurred and paid by

Operator in settlement of any and all losses, claims, damages, judgments, and any

other expenses, including legal services, shall be charged to the joint account .

11 . Overhead :

In lieu of any charge for the salaries and expense of officers and employees of Operator

other than employees directly assigned to the operation of the joint property and employees

performing special work pursuant to authority of the Operating Committee, and, in lieu

of any charge for office and camp expense other than the expense of a field office or camp,

if any required for the operation of the joint property, the Operator shall have the right to

charge the joint account with the following overhead charges :

(a) $150.00 per month for each drilling well, beginning on the date the well is spudded

and terminating when it is on production or is plugged, as the case may be, except

that no charge shall be made during the suspension of drilling operations for fifteen

(15) or more consecutive days .

(b) $35 .00 per well per month for the first ten (10) producing wells .

(c) $25.00 per well per month for the second ten (10) producieg wells .

(d ) $15.00 per well per month for all producing wells over twenty (20) .
✓

(e) $20.00 per well per month for injection wells .

(f ) An allowance to be agreed upon between the Operator and Operating Committee

with respect to the construction and operation of any gas injection plant and facilities

if and when the construction and operation thereof is authorized .

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

(a) Producing gas wells shall be included in overhead schedule the same as producing

oil wells .

(b ) Wells permanently shut down but on which plugging operations are deferred, shall

be dropped from overhead schedule at the time the shutdown is effected . When
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such wells are plugged, overhead shall be charged at the producing well rate during
the time required for plugging operations .

(c) Wells being plugged back or drilled deeper shall be included in overhead schedule
the same as drilling wells .

(d) If and when a well is temporarily shut down (other than for proration) and not pro-

duced or worked upon for a period of a full calendar month, it shall not be included

on the overhead schedule for such month.

(e) Salt water disposal wells shall not be included in overhead schedule .

The above specific overhead rates are subject to adjustment and shall be amended from

time to time by agreement between Operator and the Operating Committee if, in practice,

they are found to be insufficient or excessive .

12. Warehouse Handling Charges : None.

13. Any other expenditure, incurred by Operator for the necessary and proper development,

maintenance, and operation of the joint property .

It . Basis of Charges to joint Account

` 1 . Outside Pu rchases : All materials and equipment purchased and all serv ice procured from

outside sources shall be charged at their actual cost to Operator, after deducting any and
all trade or cash discounts actually allowed off invoices, or received by Operator .

2. New materials furnished by Operator (Condition "A") : New materials transferred t o
the joint property from Operator 's warehouse or other properties shall be priced f . o . b .

the nearest supply store or railway receiving point at replacement cost of the same kind o f
materials . This will include large equipment such as tanks, rigs, pumps , boilers, and
engines . All tubular goods (2 " and over) shall be charged on the basis of mill shipmen t

or carload price . Other materials, where the replacement cost cannot be readily ascer-
tained, may, for the purposes of consistency and convenience, be . charged on the basis of

a reputable supply company ' s preferential list price f. o . b . nearest supply store or railway

receiving point to the joint property prevailing on the date of transfer of the materials t o
the joint prope rty .

In determining the value of any transferred materials, all special and preferential discounts
shall be allowed but the regular cash discount shall not be considered .

3 . Secondhand materials furnished by Operator (Conditions "B" and "C") :

(a) Tubular goods (2" and over), fittings, machinery and other equipment which is in

sound and serviceable condition at date of transfer, will be classed as condition "B"

charged at 75 % of the price of new materials, in accordance with the provisions of

Paragraph (2) above .

(b) Tanks, derricks, and buildings or other equipment involving erection costs shall be

charged on a basis not to exceed 7576 of knocked-down new price for similar mater-

ials .

(c) Other secondhand materials, such as units of machinery or other equipment that is

serviceable, but substantiatty not good enough to be considered first-class secondhand

material when transferred to the joint property, shall be classed as condition "C" and

charged at 50°fo of the new price .
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(d) There may also be cases where some items of equipment, due to their unusual condi-

tion, should be fairly and equitably priced by Operator .

4. Warranty of Materials Furnished by Operator : Operator does not warrant the material s

furnished from its warehouse or other properties beyond or back of the dealer's or manu-

facturer's guaranty, and in case of defective materials, credit shall not be passed unti l

adjustment has been received by Operator from the manufacturers or their agents .

5. If materials required are not available in Operator's surplus stocks, Operator shall when -

ever in its judgment it is practical to do so, give to other Lessees within the Unit Are a

opportunity of furnishing the materials required in proportion to their interest, provide d

that the same can be furnished at the time such materials are required, and further pro -

vided that any such materials so furnished shall be in condition acceptable to Operator an d

shall be charged to the joint account on the same terms and conditions as are provided

herein to cover the furnishing of materials by Operator .

6. Operator's Exclusively-owned Facilities: The following rates shall apply to service rendere d

to the joint property by facilities owned exclusively by Operator :

(a) Water service, gas, teaming, power, and compressor service : All at rates current
prevailing in the field where the joint property is located .

(b) Automotive Equipment : Rates commensurate with cost of ownership and operatio n

and in line with schedule of rates adopted by the Petroleum Motor Transport Associ -

ation as recommended uniform standardized charges against the joint account . Auto -

motive charges will be based on use in actual service on or in connection with th e

joint property. Truck, tractor and pulling unit rates shall include wages and expense s

of driver .

(c) A fair rate shall be charged for the use of drilling and cleaning-out tools and any

other items of Operator's fully-owned machinery or equipment which shall be ample

to cover maintenance, repairs, depreciation, and the service furnished the joint

property, provided, however that such charges shall not exceed those currently pre-

vailing in the field where the joint property is located .

(d) Whenever requested, Operator shall inform the other Lessees within the Unit Area

in advance of the rates it proposes to charge .

(e) Rates shall be revised and adjusted from time to time when found to be either
excessive or insufficient .

III . Disposal of Lease Equipment and Material s

1 . Materials purchased by Operator shall be credited to the joint account and included in the

monthly statement of operations for the month in which the materials are removed from

the joint property .

2. Materials purchased by other Lessees within the Unit Area shall be invoiced by Operator

and paid for by such Lessees to Operator immediately following receipt of invoice and

delivery of materials . Operator shall thereupon immediately pass credit to the joint

account and include the same in the monthly statement of operations for the month in

which the materials were paid for by such Lessees .

3. Division of materials in kind, if made between Operator and other Lessees within the Unit

Area shall be in proportion to their respective interests in the joint property . Each party

will thereupon be charged individually with the value of the materials received or receiv-
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able and corresponding credits will be made to the joint account by Operator, and both

credits shall appear in the same monthly operating statement .

4. Sales to outsiders of major materials shall be made only with the approval of the Operating

Committee as to both terms and price and where made the proceeds shall be credited b y

Operator to the joint account at the full amount collected from vendee . Any claims by

vendee for defective materials or otherwise shall be charged back to the joint account, i f

and when paid by Operator .

IV . Basis of Pricing Materials Transferred from )oint Accoun t

Materials and equipment purchased by either Operator or the Lessees in the Unit Area, or divided

in kind between them, unless otherwise approved by the Operating Committee, shall be valued on

the following basis of condition and price : (New price as used in the following paragraphs shall

have the same meaning and application as that used above in Section II : "Basis of Charges to Joint

Account") .

1 . New Materials : (Condition "A") being new equipment or supplies purchased or procured

for the joint property but never used thereon ; at 100°Jo of current new prices .

2. Good Secondhand Materials : (Condition "B") being good serviceable materials which are

further usable without repair, at :

(a) 75% of current new prices, if materials were new when originally charged to the
joint property

. (b)75% of current new prices less depreciation consistent w ith their usage on and servic e

to the joint property, if materials were originally charged to the joint property as
secondhand at 75°/~0 of new prices .

3 . Other Used Materials : (Condition "C") being materials further usable for their original

function only after repair and reconditioning; at 50% of current new prices.

4. Bad Order Materials : (Condition "D") being materials not further usable for their original

function but for possible other service ; at 25% of current new prices .

5. Junk: (Condition "E") being obselete and unserviceable materials ; at prevailing junk prices

in the district. Where practicable, junk should be disposed of at the joint property .

6. Temporarily Used Materials : When the use of certain items of equipment on the joint

property has been only temporary, and the time of actual use thereon does not justify the

deduction of depreciation as listed in (a) and (b) of Paragraph 2 hereof, such materials

will be priced on a basis that will leave a net charge against the joint account consistent

with the service rendered and adequate for the time the materials were in use .

V . Invento ries

Periodic inventories of the materials and equipment of the joint property, which shall include such

materials and equipment as are ordinarily considered controllable by Operators of oil and gas proper-
ties, shall be taken by Operator at such times and under such conditions as may be prescribed by the
Operating Committee
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EXHIBIT •`D"

0

RATIFICATION AND APPROVAL OF PLAN

OF UNITIZATION BY ROYALTY OWNER S

The undersigned owners of royalty interests in and to lands included within the Unit Area of

Southwest Antioch Gibson Sand Unit, Fifth Enlarged, as shown on Exhibit "A" and more particu-

larly described in Exhibit "B" to the aforesaid Plan of Unitization, being familiar with said Plan of

Unitization, do hereby ratify and approve all of the terms, provisions and conditions thereof .

Name of Royalty Owne r

.. . . . . . . . . . . . . . . . . . . . . . .

Address

. . . . . . . . . .. . . . . . . . . . .
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Datc Signed

---- ------•-----------------
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