NON-SURFACE USE OIL AND GAS COOPERATIVE AGREEMENT
(TRIMBLE ACCESS AND TERRYTOWN ACCESS)

This agreement made and entered into this > day of Ao | ,20 \ = (“Effective
Date”) by and between the COMMONWEALTH OF PENNSYLVANIA (“Comrhonwealth”),
acting through the PENNSYLVANIA FISH AND BOAT COMMISSION, with an address at
1601 Elmerton Avenue, Harrisburg, PA 17110, hereinafter referred to as "Commission" and
CHESAPEAKE APPALACHIA, L.L.C., with an address at 6100 N. Western Avenue, Oklahoma
City, OK 73118, and authorized to do business within the Commonwealth of Pennsylvania,
hereinafter referred to as “Producer."

WITNESSETH:

WHEREAS, Commission is authorized by section 744 of the Fish and Boat Code (30 Pa.
C.S. §744) to dispose of, by lease, sale or otherwise, oil and gas or rights therein on or under lands to
which it has acquired title; and

WHEREAS, Commission is the owner of the oil and gas rights underlying 18.572 acres,
more or less, of its property known as Trimble Access, and 6.37 acres, more or less, of its property
known as Terrytown Access, both in Terry Township, Bradford County, approximately shown in
Exhibit “A” and more particularly described in Exhibit “B”, both of which are attached hereto and
incorporated herein (“Premises”); and

WHEREAS, Commission has made a determination that the entering into a Non-Surface Use
Oil and Gas Cooperative Agreement (“Agreement”) for the removal and production of oil and natural
gas from the Premises with no surface disturbance hereinafter described will be in the best interest of
Commission and authorized entering into a cooperative agreement for that purpose.

NOW, THEREFORE, in consideration of the sum of One Dollar ($1.00), paid by Producer to
Commission, receipt of which is hereby acknowledged, and other mutual covenants and agreements
hereinafter set forth, Commission does hereby enter into this Agreement exclusively with Producer
for the purposes only of exploring, drilling, operating, producing, and removing of oil, gas, and/or
associated liquid hydrocarbons, including the pooling of all or a portion of the Premises shown on the
map in Exhibit “A”. It is understood that the acreage and the location shown on Exhibit “A” are
approximate.

This Agreement grants subsurface contractual rights to develop and extract oil and gas only
and does not convey any surface or other subsurface rights associated with the Premises, except for
seismic surveying purposes as permitted under Paragraphs 12.1 and 12.2.

1. TERM
1.1 It is agreed that this Agreement shall remain in force for a term of five (5) years from
the Effective Date (“Primary Term”), subject to the conditions hereinafter set forth and shall continue

from year to year thereafter so long as oil or gas is produced in paying quantities from the Premises
hereunder, or the prescribed payments are made, or written approval from Commission is obtained at
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least thirty (30) days prior to the five (5§) year anniversary of the Effective Date of the Agreement,
based upon Producer's bona fide attempts to secure or restore the production of oil or gas by
conducting drilling or reworking operations on the Premises or be engaged in the abandonment or
plugging of wells or removal of equipment therefrom. “Paying quantities” as used herein shall mean
production paying in excess of Agreement operating expenses.

2. RECORDING OF MEMORANDUM OF AGREEMENT

2.1 It is agreed and understood that a Memorandum of Oil and Gas Cooperative
Agreement (“Memorandum™) will be filed of record for the purpose of providing notice of the
existence of this Agreement in lieu of recording the executed original. Within ninety (90) days
following the receipt by Producer of a fully executed copy of this Agreement, Producer shall record
the Memorandum in the Office of the Recorder of Deeds for the county or counties in which the
Premises lies and shall furnish to Commission a copy of the recorded Memorandum that clearly
shows the recorded reference data.

3. PAID-UP BONUS., DELAY IN MARKETING., AND SHUT-IN PAYMENTS

3.1 In the event a well drilled hereunder is a well capable of production and Producer is
unable to market the production therefrom, or should production cease from a producing well drilled
under the Premises, or should Producer desire to shut-in producing wells, Producer agrees to pay
Commission annually, commencing on the date one year from the completion of such producing well
or the cessation of production, or the shutting in of producing wells, a shut-in payment in the amount
of Fifty Dollars ($50.00) per net acre, provided no other well is producing on the Premises or lands
pooled or unitized therewith. This shut-in payment shall continue on an annual basis, with no pro
rata reimbursement, until production is marketed and sold off the Premises or such well is plugged
and abandoned according to law.

3.2 A one-time, paid-up bonus payment for the Agreement will be due and payable to
Commission within sixty (60) days from the Effective Date of this Agreement. Said bonus payment
is subject to adjustment based on title verification by Producer and will be set at One Thousand Two
Hundred Fifty Dollars and 00/100 ($1,250.00) per net acre of oil and gas rights owned by
Commission, being approximately Thirty-one Thousand One Hundred Seventy-seven Dollars and
Fifty Cents ($31,177.50).

4. OIL ROYALTY

4.1 Producer shall pay to Commission, as royalty, Twenty Percent (20%) of the field
price per barrel (42 U.S. Gallons) at 60 degrees Fahrenheit produced and saved from the Premises for
all oil, condensate and other liquid hydrocarbons of like grade and gravity which prevail in that area
on the day such oil and other products are run into the pipeline or into storage tanks; the amount to be
paid to Commission will be the Twenty Percent (20%) royalty multiplied by the fractional interest
held by Commission in the unit. There shall be no deductions for marketing or production costs.

4.2 If oil, condensate, and other liquid hydrocarbons, each in paying quantities, should be

developed from the same well, then the oil and the condensate, and other liquid hydrocarbons shall
be saved.
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43 Producer shall gauge, measure, sample, and test all petroleum and petroleum products
in accordance with standard practices as outlined in American Petroleum Standard 2500, January 1,
1955, or as subsequently amended by the same authority, and at a temperature base of 60 degrees
Fahrenheit. Producer shall provide tanks for accurately measuring the crude oil produced under this
Agreement. Positive copies of one hundred percent (100%) capacity tank tables are to be furnished
to Commission or other acceptable standards of measuring production.

5. GAS ROYALTY

5.1 Producer shall operate each well with a discrete well meter at the well site, which will
measure all the gas produced from that well. Producer shall ensure that all meters are maintained
according to industry standards.

5.2 Producer shall pay to Commission, as royalty, Twenty Percent (20%) of the gross
proceeds received by Producer for the sale of all natural gas, casinghead gas, or other gaseous
substances or Twenty Percent (20%) of the market value at the point of sale (considering the
location, length and volume of the sale) of all the natural gas, casinghead gas, or other gaseous
substances of like quality from each gas well drilled under the Premises or on lands unitized
therewith, whichever is greater. There shall be no deductions from the value of the Commission’s
royalty by reason of any required processing, cost of dehydration, compression, transportation, or
other matter to market such gas.

6. PAYMENTS

6.1 Producer shall be held responsible for the payment of all delay in marketing, shut in
or bonus payments and royalties. Payments shall be mailed to:

NGWA Program Coordinator
Office of Administration

PA Fish and Boat Commission
P.O. Box 67000

Harrisburg, PA 17106-7000

All checks shall be made payable to Pennsylvania Fish and Boat Commission. Payments of
royalties shall be made monthly within ninety (90) days after each monthly sales period.

6.2 Producer shall submit statements by individual wells of the production and sales of
oil, gas, other hydrocarbon products and other products within ninety (90) days after each monthly
sales period. In addition, Producer shall submit annually a copy of the "Annual Well Production
Report" for each well drilled under this Agreement. Producer-shall submit all statements and reports
to the NGWA Program Coordinator.

6.3 Once it has been determined by Commission that Producer is in default in the
payment of any sum of money payable under provisions of this Agreement for thirty (30) days,
Commission shall notify Producer in writing. Producer shall have 30 days from date of notice to
respond or cure said notice. If Producer fails to respond or cure, then Producer agrees to pay an
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additional twelve percent (12%) annual interest on the defaulted amount calculated from the time of
such default. This provision is in no way a waiver of the requirement to pay on time.

7. FIRST WELL

7.1 Unless sooner terminated as otherwise herein provided, Producer shall commence a
well (“First Well”) on unitized acreage containing a portion of the Premises within five (5) years
from the Effective Date of this Agreement and shall proceed with due diligence to complete the First
Well. In the event the First Well is not commenced within the five (5) year period, the Agreement
shall be automatically terminated in its entirety, unless Commission, in its sole discretion, provides
Producer with written notice of an extension of the period to commence the First Well at least thirty
(30) days prior to the fifth anniversary date of this Agreement. An extension shall be granted only
when Commission considers it to be in the best interests of the Commonwealth.

7.2 The payment rate provision of the Agreement shall not be affected by such extension
of the 5-year first-well deadline. Additionally, the granting of an extension shall in no way affect the
anniversary dates of this Agreement or the rights and responsibilities of Commission and Producer
associated therewith. '

8. SPACING AND UNIT SIZE

8.1 Producer shall not be required to drill more wells than required or allowed under any
spacing order, rule, or regulation of the Pennsylvania Department of Environmental Protection
(“DEP”), or in the absence of any such order, more than one well for each spacing unit as outlined in
Paragraph 8.2.

8.2 The amount of acreage included in a spacing unit shall be regulated by the DEP, or in
the absence of an order by the DEP, forty (40) acres where oil is being produced as the principal
product of such well, or six hundred forty (640) acres where gas is being produced as the principal
product of such deep well which has been drilled to the Marcellus Shale Formation or deeper, or one
hundred twenty (120) acres where gas is being produced as the principal product of such shallow
well which has been drilled above the Marcellus Shale Formation, provided, however, that spacing
units containing horizontal wells may contain more than 640 acres as determined by this
formula: A =[(L X 0.11488) + 500, where A = spacing unit size in acres, and L = the length of
the wellbore from the vertical position. No calculation shall be made unless L is at least 150
feet. The result shall be rounded upward to the next number of acres evenly divisible by 40.

9. DEVELOPMENT

9.1 Subject to Paragraphs 8.1 and 8.2, Spacing and Unit Size, Producer agrees to drill
such wells as a reasonably prudent operator would drill under the same or similar circumstances and
after discovery of oil or gas on the Premises, to develop and produce from the Premises efficiently
and economically, without waste and to the best advantage of the Commission.
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10. UNITIZATION

10.1 It is understood that this Agreement is being made for the purpose of permitting
Producer to unitize the Premises with other properties, which other properties shall bear all the
burden of surface development. Commission understands and gives consent that, due to slant
(directional) or horizontal drilling originating from surface entry on a parcel not owned by
Commission, the wellbore/s may pass through or terminate below the Premises.

10.2  Producer shall have the right at any time or times to pool and consolidate the
Premises, in whole or in part or as to any stratum or strata, with lands or leases adjacent to or in the
immediate vicinity of the Premises, so as to constitute a unit or units for the purpose of entering, with
the owners and/or lessees, into joint operating agreements providing for the joint operation and
development of the Premises or portions thereof with adjoining lands to prevent the drilling of an
excessive number of wells, provided, however, that such agreement and termination thereof shall not
become valid unless and until the same shall have been approved in writing by Commission;
provided further, however, that if such joint operating agreements or unit agreements are entered into
pursuant to a valid spacing or integration order, the approval of Commission shall not be required.

10.3  Drilling or reworking operations upon, or production of oil or gas from any part of
any such unit shall be treated, for all purposes hereunder, as operations upon or production from
under the Premises.

104  Upon production from any part of any such unit, Commission shall be entitled to and
Producer shall pay royalties calculated as follows: there shall be allocated to the portion of this
Agreement included in such unit a fractional part of such production on the basis the ratio of the
acres from the Premises included in such unit bears to the total number of acres included in the
unitized area and Commission shall be entitled to the royalties provided for in this Agreement on
such fractional part of such production.

11. CONTINUQOUS DEVELOPMENT

11.1  If, at the expiration of the Primary Term, oil or gas is not being produced from the
Premises or lands pooled therewith, or there is not a well capable of production on the Premises,
or lands pooled therewith, but Producer has commenced the drilling of a well under the Premises,
the Agreement will not terminate but will remain in effect for so long thereafter as operations are
carried out with due diligence with no cessation of more than ninety (90) consecutive days, and if the
operations result in the production of oil or gas, the Agreement shall remain in force as otherwise
provided herein. For the purposes of this Agreement, the term “operations” means operations for any
of the following: drilling, testing, completing, reworking, recompleting, deepening, plugging back, or
repairing of a well in search of or in the endeavor to obtain production of oil or gas.

12. SEISMIC SURVEYS

12.1  Producer, its agents, contractors and subcontractors and employees of contractors and
subcontractors shall have the right to conduct seismic surveys over and across the Premises, provided
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such seismic surveys are for the exclusive benefit of Producer, its partners, successors and assigns
and are not for a third party sale. Prior to conducting any seismic work on the Premises, Producer
shall submit to Commission’s NGWA Program Coordinator for consultation and coordination a map
showing the location of each and every seismic line and avoid to the fullest extent possible any
adverse impacts to critical/unique aquatic habitats and/or aquatic resources and/or real property
improvements as determined by Commission. Commission shall approve in writing, within forty-
five (45) business days, Producer’s plans for seismic activities on the Premises. When Producer's
seismic lines cross Commission lands not under agreement with Producer, Producer must obtain the
customary Seismic Survey License from Commission. Commission shall be able to execute upon the
performance security required in Paragraph 21 (Performance Security) of this Agreement for all
damages that may arise as a result of said seismic surveys. Producer agrees that seismic surveys will
not be conducted on the Premises during the first two weeks of trout season and other periods
identified by Commission.

12.2 During the term of this Agreement, a copy of all seismic data gathered or obtained
from any seismic survey conducted on the Premises during the term of this Agreement will be made
available to Commission for review at any time after a period of one (1) year of the date of
completion of each individual seismic survey. Commission may examine the information gathered
in the seismic survey at the location where such information is normally maintained by Producer
during regular business hours. Commission hereby agrees that none of the seismic information
examined by Commission’s staff will be copied or taken from Producer’s premises without the
express written permission of Producer.

13, WELL RECORDS., LOGS AND REPORTS

13.1  Within 30 days of written request by Commission, Producer shall furnish to
Commission production and status reports as required by 25 Pa. Code §78.121 for submission to
the Pennsylvania Department of Environmental Protection for any wells drilled and completed
upon lands unitized with the Premises. Furthermore, within thirty (30) days of written request by
Commission, Producer shall furnish to Commission well records and completion reports as
required by 25 Pa. Code §78.122 for submission to the Pennsylvania Department of
Environmental Protection for any wells drilled and completed upon lands unitized with the
Premises.

14. CONFIDENTIALITY

14.1  Records that Producer provides to Commission may be subject to public disclosure
under the Pennsylvania Right-To-Know Law, act of February 14, 2008, P.L. 6, No. 3, 65 P.S. §
67.101 ef seq. Producer shall advise Commission in writing of any records submitted pursuant to this
Agreement that contain trade secrets or confidential proprietary information. Commission shall
maintain such records solely for use by the Commonwealth and shall not disclose such records to any
third party unless Producer consents or Commission is directed to do so pursuant to a court order.
Commission shall notify Producer of any request received for such records.
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15. AUDITS

15.1  Producer grants to Commission the right to examine, audit, or inspect books,
records, and accounts of Producer pertinent to the purpose of verifying the accuracy of the
reports and statements furnished to Commission, and for checking the amount of payments
lawfully due under the terms of this Agreement. Commission agrees to provide Producer with at
least thirty (30) days written notice prior to conducting any audits in accordance with this
provision. Said audits shall occur at Producer’s offices at Commission’s sole expense and shall
be limited to those records relating to wells drilled pursuant to this Agreement for any calendar
year within the twenty-four month period following the end of such calendar year. Said audits
shall not be conducted more than twice each year. Producer agrees to provide every aid to
enable such audit to be made by Commission. If such audit should reveal any gross error or
fraud by Producer in payment of royalties, then Producer shall pay the cost and expense of the
audit together with the deficiency.

16. RELEASE

16.1  Producer shall not be granted a final release from the terms of this Agreement until
all records and reports and other data required herein have been provided to Commission, all other
terms of this Agreement have been met and Commission’s authorized representative has met with
Producer’s authorized representative on the ground, inspected the Premises, and both parties have
signed a Statement of Release. Said release shall not be unreasonably withheld by Commission.

17. COMMISSION’S TERMINATION

17.1  In the event Commission considers Producer has not complied with its express or
implied obligations hereunder, Commission shall notify Producer in writing, indicating specifically
what Producer allegedly has breached. Producer shall have thirty (30) business days after receipt of
said notice to meet or commence to meet any part of the breach alleged by Commission.
Commission shall not bring any action against Producer until thirty (30) business days, in the case of
monetary breach, or ninety (90) business days, in the case of any other breach, after service of such
notice on Producer.

17.2 I, after expiration of the time periods set forth in this paragraph, Producer has not
cured the breach or no other resolution has been reached, Commission shall have the right, but not
the obligation, to terminate this Agreement. If Commission elects to terminate, then Producer shall
have a right to appeal, challenge or otherwise object in any appropriate court of forum to the matter
at issue.

18. PRODUCER'S TERMINATION

18.1 Producer may at any time, or from time to time, surrender this Agreement or any
portion thereof if Producer is not then in default of any obligations under this Agreement; provided,
however, that such surrender must be evidenced by written notice delivered to Commission at least
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thirty (30) business days prior to the effective date thereof, and that Producer has performed all
commitments with which Producer is charged to the effective date of the surrender. Any amount
paid as an advance bonus, delay in marketing or shut in payments, previous to the effective date of
the surrender shall be deemed liquidated damages due Commission and shall be in no way prorated
or subject to claim by Producer for return to Producer. The "First Well” provision shall not be
regarded or construed as a commitment or obligation under this paragraph.

18.2 In the event that producing wells are to be retained, Producer shall be entitled to
retain that drainage acreage attributable to each well as previously provided under Paragraph 8.2.
Producer shall deliver to Commission a release or releases in duly recordable form approved by
Commission. Producer shall be relieved of all obligations thereafter accruing as to acreage
surrendered, and any payments thereafter coming due shall be reduced in the same proportion that
the acreage covered hereby is reduced; provided, however, that Producer shall not be relieved of any
obligation which accrues prior to such surrender even if the result caused by Producer's performance
or failure of performance of an obligation or covenant does not manifest itself until after the date of
surrender.

19. INDEMNITY AND HOLD HARMLESS

19.1  Producer shall at all times hereinafter indemnify and save harmless Commission from
and against all detriment, damage, loss, claims, demands, suits, and expenses, or other claims of any
kind whatsoever which Commission may sustain, suffer, or be subject to directly or indirectly by
reason of location, obstruction, presence, maintenance, renewal, or removal of the operations
permitted by this Agreement or resulting therefrom.

19.2  Inno case shall Commission waive its right to assert a defense of sovereign immunity
to any claim for damages, pursuant to the authority contained in the JARA Continuation Act of 1980,
Act of October 5, 1980, Public Law 693, No. 142, as amended, or any other legal authority
established in the Commonwealth which permits use by the Commonwealth of a sovereign immunity
defense.

20. ASSIGNMENTS

20.1  Producer shall not use or allow to be used the Premises for any other purpose than
authorized by this Agreement and shall not assign or sublet the Premises in whole or in part at any
time or from time to time without the prior written consent of Commission, provided, however,
partial assignment to Producer’s joint venture partners, internal partners, or assignment to a
subsidiary or as the result of a merger shall not require consent from Commission but rather prior
written notice to Commission. When required under this paragraph, Producer shall make application
to obtain such consent in writing accompanied by a plat to Commission describing the land to be
assigned and the contractual rights therein if less than the whole, together with the contractual rights
retained by Producer. In all cases, the assignee shall agree in writing to be bound by all of the terms
and provisions of the Agreement and shall furnish a surety or performance bond satisfactory to
Commission before Producer’s performance security is released by Commission. After Commission
has consented to the assignment (in instances where required) and assignee’s assumption of all
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liability under this Agreement arising or accruing subsequent to the date of such assignment as to the
part or parts so assigned, Producer shall be released from all liability and assignee shall be deemed to
have assumed and be responsible for the covenants, conditions, and obligations of this Agreement as
to the part or parts assigned. In the event that only a portion of the Premises is assigned, the default
of any of the covenants, conditions, or obligations of this Agreement by one of the holders of a
portion of the Premises created by an assignment will not affect the contractual rights of a party not
in default. Producer shall provide a copy of all assignments to Commission within thirty (30) days of
execution.

20.2  In the event that Producer enters into a “Farmout Agreement” with a third party for
the purpose of allowing a “Farmee” to explore, develop, or produce oil and/or gas from the Premises,
or any portion thereof, Producer shall be liable for enforcing all the provisions of this Agreement.
Although Commission recognizes a right of Producer to farmout its Premises or portions thereof
from time-to-time, Commission will hold Producer solely responsible for the enforcement of all the
provisions of this Agreement.

21. PERFORMANCE SECURITY

21.1  Within 45 days of the Effective Date of this Agreement, Producer shall provide
Commission with financial security in a form acceptable to Commission (ie., surety bond,
irrevocable letter of credit with evergreen provisions, bank certificate of deposit, efc.) for the
principal sum of Seventy-five Thousand Dollars ($75,000.00) conditioned on the faithful
performance by Producer of the covenants of this Agreement. In addition, the performance security
shall be conditioned in favor of the Commonwealth for all damages that may arise as a result of fires,
accidents, pollution, or any other causes brought about by Producer or Producer’s agents drilling
under the Premises or any drilling or surface disturbance associated with oil and gas development
occurring in the vicinity of the Premises.

21.2  Every five (5) years during the term of this Agreement, and effective on the
anniversary of the Effective Date of this Agreement, new financial security amounts may be
instituted at the option of Commission by notice in writing from Commission to Producer at least six
(6) months prior to the anniversary date. Such new security amounts shall equal the original security
amounts set forth in this paragraph adjusted for inflation or deflation so that the security amounts will
adequately cover the expected Agreement obligation costs prevailing at the time of adjustment. The
new adjusted security amounts will be rounded off to the nearest One Thousand Dollars ($1,000.00)
and will be computed by multiplying the original security amounts set forth herein by a ratio derived
from the Producers Price Index for All Commodities using a base of 1982 = 100, compiled and
issued monthly by the U.S. Department of Labor’s Bureau of Labor Statistics.

22. LIMITATION ON WARRANTY

22.1 Commission is considered to be the owner of the oil and gas rights under the
Premises but makes no warranty as to the presence of oil and gas or as to its ownership thereof.
In the event of a determination by compromise or by a final judgment of a court of competent
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jurisdiction that Commission does not have title to all or part of the oil and gas rights on the
Premises, Producer shall pay Commission royalties thereafter accruing only in proportion to
Commission’s ownership. Any sums of money previously paid pursuant to the terms of the
Agreement shall not be reimbursable to Producer, except as hereinafter provided in this
paragraph. In the event of an adverse claim affecting title to all or a portion of the oil and gas
rights under the Premises, notice of such claim will be given to Commission which may, with the
approval of the Attorney General, enter into an escrow arrangement for future royalties accruing
to such disputed portion under terms and conditions proper to safeguard the rights and interests
of Commission. In the event an adverse claimant files suit against Commission or against
Producer claiming title to all or a portion of the oil and gas rights under the Premises, or if
Producer, after receiving notice of an adverse claim, institutes litigation in a court of competent
jurisdiction to secure an adjudication of the validity of the claim, the royalties accruing to the
litigated portion shall be placed in an escrow account until such time as the ownership of the
disputed interest shall be determined by a court of competent jurisdiction. The royalties placed
in escrow shall be refunded at the direction of the court in an amount proportionate to the
outstanding title if it is finally determined by compromise or by a court of competent jurisdiction
that all or part of such rights are not owned by Commission.

22.2  This limitation clause shall not apply to and shall not reduce the bonus, delay in
marketing or shut in payments payable under this Agreement.

23. LAWS. RULES AND REGULATIONS

23.1  Nothing in this Agreement shall in any way be so construed as to impair the powers,
privileges or duties of the Commonwealth, or its representatives, in the execution of the laws of the
Commonwealth or the applicable rules and regulations promulgated thereunder, now in force or
hereafter enacted or adopted.

23.2  Producer is solely responsible for obtaining any and all local, State or Federal permits
or other approvals necessary for and associated with any of the operations related to this Agreement,
and shall be held liable by the Commonwealth, any agency of the Commonwealth, or any other local
or Federal authority for the violation or non-compliance of any relevant laws, rules and regulations.

24. FORCE MAJEURE

24.1  This Agreement shall not be terminated, in whole or in part, nor shall Producer be
held liable for damages for failure to comply with express or implied covenants hereof if compliance,
therewith, is prevented by or if such failure is the result of any Federal or State laws, executive
orders, rules, or regulations whether valid or invalid, act of God, strike, lockout, or other industrial
disturbance, act of the public enemy, war, blockade, public riot, lightning, fire, storm, flood, or other
act of nature, explosion, government action, government delay, restraint or inaction, unavailability of
equipment, and any other cause, whether of the kind specifically enumerated above or otherwise,
which is not reasonably within the control of the party claiming suspension, nor was caused by said

party.
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242 If, at the end of the Primary Term, hereof, such term has not been extended by
production or drilling as provided in this Agreement and Producer by reason of any of the above
recited force majeure causes is unable to drill a well under the Premises for oil or gas, the Primary
Term and the delay in marketing and shut in provisions hereof, shall be extended automatically from
year to year for a period not to exceed three (3) additional years unless further extension is approved
by Commission and so long as Producer meets all requirements for payments of money and other
obligations to Commission; provided, however, upon the removal of such delaying cause, Producer
must commence operations within six (6) months after such removal. During any period that
Producer is unable to produce and/or market any products from the Premises by reason of any of the
above recited causes, this Agreement shall remain in full force and effect.

25. LIABILITY

25.1  Producer shall alone be liable and responsible for any pollution or other damage to
any portion of the environment in or adjacent to the Premises which occurs as a result or
consequence of Producer's drilling under the Premises or any drilling or surface disturbance
associated with oil and gas development occurring in the vicinity of the Premises, regardless of
whether or not such pollution or damage be due to negligence or to the inherent nature of Producer's
operations, unless an independent intervening cause be found to be the sole proximate cause of the
pollution or damage. In any action for civil damages brought under this paragraph, there shall be a
presumption that, but for Producer's activities on or in the vicinity of the Premises, the pollution or
other damage would not have occurred, it shall then be incumbent upon Producer to come forward
with evidence to rebut this presumption. Any action for civil damages on account of such pollution
brought by Commission against Producer shall not bar the Commonwealth from bringing other
actions under the Clean Streams Law or other pertinent law, rule or regulation of the Commonwealth.

26. RIGHTS RESERVED BY COMMISSION

26.1 Commission reserves the right to use the Premises in any and all respects not
specifically limited by the terms of this Agreement.

26.2  Commission reserves all minerals within the Premises other than oil, gas and liquid
hydrocarbons and shall have the right to enter into a cooperative agreement for those mineral rights
with third parties insofar as Commission is otherwise legally entitled to convey the same by
agreement, subject to the provisions of this Agreement.

26.3  Any dispute between the parties hereto concerning surface use shall be resolved in
favor of the interests of the Commonwealth.

27. APPLICABLE LAW

27.1  This Agreement shall be governed by and interpreted and enforced in accordance
with the laws of the Commonwealth of Pennsylvania (without regard to any conflict of laws
provisions) and the decisions of the Pennsylvania courts. Producer consents to the jurisdiction of any
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court of the Commonwealth of Pennsylvania and any federal courts in Pennsylvania, waiving any
claim or defense that such forum is not convenient or proper. Producer agrees that any such court
shall have in personam jurisdiction over it, and consents to service of process in any manner
authorized by Pennsylvania law.

28. COMMISSION’S NAME

28.1  Producer shall not use Commission’s name in advertising, promotional materials or
press releases without the prior written consent of Commission.

29. CONSERVATION AND WATER PROTECTION

29.1  Producer shall carry out all operations under this Agreement with all due diligence
and in a good and workmanlike manner, in accordance with the best and most up to date oil and gas
practices.

29.2  When Producer’s site development activities or drilling operations in the vicinity of
the Premises cause damage to the watershed or pollution of the water resources, Producer agrees to
repair such damage and to restore the watershed and the Water Resources to pre-development/pre-
drilling conditions, to take such corrective measures to prevent further pollution or damage to the
watershed as are deemed necessary by an authorized representative of Commission and to pay for
any and all damage or destruction of property, fish and wildlife resulting therefrom. Producer agrees
to pay the reasonable costs incurred by Commission in response to the damage or pollution incident.

29.3  The cost of said property, wildlife or fish destroyed shall be determined by the
Pennsylvania Game Commission or Pennsylvania Fish and Boat Commission using recognized
procedures to establish the value of damage.

29.4  Producer shall be responsible for the payment of any damages under this paragraph,
which shall be mailed to the NGWA Program Coordinator in Harrisburg, Pennsylvania, labeled as to
relevant Tract Number and made payable to Pennsylvania Fish and Boat Commission. Damages
shall be paid within thirty (30) days of receiving an invoice from Commission.

30. DISPUTE RESOLUTION

30.1 In the event that Producer wishes to dispute a decision made by Commission, the
following procedure shall be used:

(a) Producer shall notify Commission in writing of decision in dispute and

provide Commission with Producer’s position on the issue, along with all appropriate
supporting documentation.
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b Within ten (10) business days from the date of Commission’s receipt of
Producer’s written notice of the dispute, Commission shall fix a time and place for a
conference with Producer to discuss the disputed decision.

(©) The conference shall be held within thirty (30) days of Commission’s receipt
of Producer’s written notice of the dispute, unless Commission and Producer agree to an
extension of time for the conference.

(d) At such conference, the NGWA Coordinator or his/her representative shall
represent Commission.

(e) Commission may continue the conference if supplemental data, maps or other
information are required to evaluate the basis for Producer’s objections, if further review is
needed to ascertain whether a mutually agreed upon settlement is consistent with the terms of
the Agreement, or if all parties to the conference agree that a continuance is beneficial to the
resolution of the objection.

® Any agreement(s) reached at the conclusion of the conference or follow-up
discussions shall be consistent with the provisions of this Agreement. A record of such
agreement(s) shall be documented in writing by Commission, copies of which shall be
provided to Producer and all other parties involved.

30.2 In the event that a party is dissatisfied with the decision(s) made as a result of the

dispute resolution conference, it may submit the dispute to an appropriate forum, including a court,
for further consideration or review. Any judicial review or court action shall be de novo.

31.

NOTICE

31.1  To have proper effect, any notice, report or request sent pursuant to and in accordance

with this Agreement shall be sent to the following addresses:

32.

Producer: Chesapeake Appalachia, L.L.C.
Attn: Marcellus North Land Manager
6100 N. Western Ave.
Oklahoma City, OK 73118

Commission:  NGWA Program Coordinator
Office of Administration
Pennsylvania Fish and Boat Commission
P.O. Box 67000
Harrisburg, PA 17106-7000

HEADINGS
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32.1 The paragraph headings herein are for reference only and are not intended to have
any legal force or effect.

33. NO SURFACE ACCESS

33.1 It is expressly understood that this Agreement does not grant Producer any rights
to surface access for the purpose of exploring, drilling, operating, producing or removing oil, gas
and liquid hydrocarbons from the Premises, except as provided in Paragraphs 12.1 and 12.2
relating to seismic surveys. '

342 Producer shall do nothing to disturb the existing surface state of the Premises and
shall be liable to fully compensate Commission for any damage to the surface state of the
Premises. Producer agrees not to violate any use condition or restrictive covenant set forth in
Commission’s deed, attached hereto as Exhibit “C” and recorded in Bradford County on
December 18, 2000, as instrument number 200012924. Producer agrees to indemnify
Commission, its successors and assigns, and hold them harmless from actions, causes of action
(either at law or in equity), judgments, damages, orders to take corrective measures, losses, or
attorneys fees, as a result of violation of the use conditions or restrictive covenant which is
caused by Producer, either directly or indirectly.

34. INTERPRETATION

341 In case of ambiguity, this Agreement shall always be construed in favor of
Commission and against Producer.

35. BINDING EFFECT

35.1  This Agreement shall be legally binding upon and insure to the benefit of the parties
hereto and their respective successors and permitted assigns.

36. CHEMICAL COMPOSITION OF HYDRAULIC FRACTURING FLUID

36.1  Producer shall disclose to Commission the hydraulic fracturing fluid product
component information for any well used to produce oil and gas from the Premises thirty (30)
days prior to the hydraulic fracturing of each well. This information shall be broken down by
trade name, supplier, purpose, ingredients, chemical abstract service number (CAS #), maximum
ingredient concentration in additive (% by mass) and maximum ingredient concentration in
hydraulic fracturing fluid (% by mass).

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK.]
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IN WITNESS WHEREOF, Commission and Producer have caused this agreement to be duly
executed and have caused their seals to be hereto affixed and attached by their proper officers, all
hereunto duly authorized, on the date first above written.

ATTEST:

&u\%u.w

Administrative Secretary

ATTEST:

TEFFRB-37 Zarorr!
RSSISTANT (ORPORATE SECRETARYT

APPROVED AS TO LEGALITY AND FORM:

o

BFFICE OF ATTORNEY GENERAL

COMMONWEALTH OF PENNSYLVANIA
PENNSYLVANIA FISH AND BOAT
COMMISSION

CHESAPEAKE APPALACHIA, L.L.C.

Hefiry J. Heod
Senior Vige Prestdent - Land ,\69"/

CHIEF/ASSISTANT CO
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COMMONWEALTH OF PENNSYLVANIA
: SS.
COUNTY OF DAUPHIN ;s

G Gk, the éﬂ' day of APRIL , 2013, before me, a Notary Public, the
undersigned officer personally appeared John A. Arway, who acknowledged himself to be
Executive Director of the Pennsylvania Fish and Boat Commission and that as such Executive
Director of the Pennsylvania Fish and Boat Commission, being authorized to do so, executed the
foregoing instrument for the purposes therein contained by signing his name as John A. Arway,
Executive Director., »

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

COMMONWEALTH OF PENNSYLVANIA
O\J M— . NOTARIAL SEAL

ey Pabile LINDA A. COVAGE, Notary Public

Susquehanna Twp., Dauphin Coun
MzGommmbnm %1,2@% 7

My Commission Expires:

STATE OF OKLAHOMA ;
: SS.
COUNTY OF OKLAHOMA

Qi fhis, s H’\'V\ aay of FXON | , 2013, before me, a Notary Public,

the undersigned officer, personally appeared Henry J. Hood, who acknowledged himself to be
the Senior Vice President - Land of Chesapeake Appalachia, L.L.C. and that as such Senior Vice
President - Land, being authorized to do so, executed the foregoing instrument for the purposes
therein contained by signing the name of Henry J. Hood by himself as Senior Vice President -
Land.

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

(} g,
wbv W St WOR %%,

Notary Public \

My Commission Expires:

OF ¥
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EXHIBIT “A”

ATTACHED TO AND MADE A PART OF THAT CERTAIN NON-SURFACE USE OIL
AND GAS COOPERATIVE AGREEMENT MADE BY AND BETWEEN THE
COMMONWEALTH OF PENNSYLVANIA, ACTING THROUGH THE PENNSYLVANIA
FISH AND BOAT COMMISSION AND CHESAPEAKE APPALACHIA, LL.C.

o
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EXHIBIT “B”

ATTACHED TO AND MADE A PART OF THAT CERTAIN NON-SURFACE USE OIL
AND GAS COOPERATIVE AGREEMENT MADE BY AND BETWEEN THE
COMMONWEALTH OF PENNSYLVANIA, ACTING THROUGH THE
PENNSYLVANIA FISH AND BOAT COMMISSION AND CHESAPEAKE
APPALACHIA, L.L.C.

PEBC - Terrytown Access

Parcel No. 1 - All that certain tract of land containing 6 acres, more or less, situated in Terry Township,
Bradford County, Pennsylvania and being identified as Tax Parcel No. 46-114.08-002.000 and being
described in that certain Deed, dated November 29, 1960 and August 3, 1965, by and between George S.
Mosier and wife, Louise Mosier, as Grantors, and the Commonwealth of Pennsylvania, as Grantee, recorded
in Deed Book 554, Page 364 and Deed Book 575, Page 80, in the Office of the Recorder of Deeds, Bradford
County, Pennsylvania

Parcel No. 2 - All that certain tract of land containing 0.37 acres, more or less, situated in Terry Township,
Bradford County, Pennsylvania and being identified as Tax Parcel No. 46-114.08-002.000 and being
described in that certain Deed, dated August 3, 1965 by and between George S. Mosier and wife, Louise
Mosier, as Grantors, and the Commonwealth of Pennsylvania, as Grantee, recorded in Deed Book 575, Page
80, in the Office of the Recorder of Deeds, Bradford County, Pennsylvania

PFBC - Trimble Access

All that certain tract of land containing 18.572 acres, more or less, situated in Terry Township, Bradford
County, Pennsylvania and being identified as Tax Parcel No. 46-114.00-025.001 and being described in that
certain Deed, dated July 1, 1998, by and between the Estate of George E. Trimble, as Grantor, and the
Commonwealth of Pennsylvania, as Grantee, recorded as Instrument No. 2000-12924 in the Office of the
Recorder of Deeds, Bradford County, Pennsylvania.




CERTIFICATION OF. BARCEL NUMBERS— O

SERS-ONEY
DOES NOT CERTIFY CONTENTS ‘

OF THIS DOCUMENT :
BRADFORD COUNTY ASSESSMENT OFFICE

EXHIBIT «“C”

Portion Parcel Number: 46-114-025--C4 -00C

THIS DEED

Yo
Made this | day of C}u‘ﬁi. in the year of our Lord one thousand
nine hundred ninety eight (1998)

Between MELLON BANK, NA of One Mellon Bank Center, Pittsburg, PA
15258-0001 as Executor of the Estate of George E. Trimble, deceased-w—
GRANTOR

AND

COMMONWEALTH OF PENNSYLVANIA FISH & BOAT COMMISSION,
of 450 Robinson Lane, Bellefonte, PA 15823 GRANTEE

Witnesseth, that in consideration of One and no/100-----($1.00)--—-Dollar
in hand paid, the receipt whereof is hereby acknowledged, the Granior does
hereby grant and convey to the said Grantee, their Heirs and Assigns,

ALL that certain piece or parcel of ground situate in the Township of Terry,
County of Bradford and Commonwealth of Pennsyivania, bounded and described
as follows:

BEGINNING at a spike set in the bed of Pennsylvania Traffic Route No.
187, near the renterline of said road, said road running southerly to Terrytown
proper and Wyalusing and northerly to Horton's Corners, said point being the
most southwesterly and westerly comer of this parcel; thence along the bed of
Pennsylvania Traffic Route No. 187, near the centerline of the existing road,
along lands of Trimble, now or formerly, on the Northwest, North 31° 12’ 33" East
802.96 feet to a spike in the bed of said road near the centerline of existing road;
thence along lands of Schmoll, now or formerly, on the North, passing over the
east side of said road, South 59° 11’ 27" East 66 feet to a concrete monument
found, an angle point; thence along the same on the Northeast, South 38° 46’ 27°
East, 100 feet to an iron near a concrete monument found, an angle point;
thence along the same on the North, South 68° 49’ 27" East 90 feet to an iron,
sald point being an inside jog corner to this parcel; thence along Schmoll, now or
formerly, on the West, North 13° 35' 33" East 316.42 feet to an iron near a
concrete monument found, said point being the most northwesterly and northerly
comer of this parcel; thence along said Schmoll on the North, South 76° 24° 27"
East, passing over irons set on line, 634,50 feet to a point at the mean high water
mark of the Susquehanna River, said point being the most northeasterly and
easterly corner of this parcel; thence downstream, along the mean high water
line of the Susquehanna River, the following four courses and distances: 1)
South 22° 51" 31" West 250,04 feet fo an angle point, 2) Scuth 36" 33’ 28" West
417 .86 feet to an angle point, 3) South 47° 10’ 30" West 226.35 feet to a spike in
a twelve inch walnut tree, an angle point, and 4) South 28° 07’ 45" West 412,65
feet to a point in the mean high water line of the Susquehanna River, said point
being the most southeasterly and southerly corner of this parcel; thence along
remaining lands of Shaffer, now or formerly, on the Southwest, passing over an
Iron on line near the river bank, uphill, North 57° 38' 05" West, passing over an
iron 715 feet to a peint in the bed of Pennsylvania Traffic Route No. 187, near the
centerline of said road, the point and place of beginning, CONTAINING 18.5720
acres, more or less, and designated as "Lot 2" on a plan of minor sub-division
made by James Walton, Registered Surveyor #7781E and Douglas Walton,




Registered Surveyor #31440E. Survey begun 8/26/86, map completed 11/20/97
and being designated as Map No. B-422-1.

The above lands are conveyed UNDER and SUBJECT to the rights and
privileges for use of the northeast cormner by Charles F. Welles and Bertha S.
Welles, his wife, their heirs and assigns as set forth in deed from Charles F.
Welles and Bertha S. Welles, his wife, to Charles F, Welles and Bertha S.
Welles, his wife, by deed dated March 24, 1964 and recorded March 24, 1964 in
Bradford County Deed Book 567 at Page 631, The area which is subject to said
use is shown on the herein above recited survey.

UNDER and SUBJECT to building set back lines of 10 feet from side and
rear yards and 50 feet from S.R. 0187 and all creeks and bodies of water.

UNDER and SUBJECT to the following restrictive covenant which shall
run with the land: The Pennsylvania Fish Commission shall maintain the
Susquehanna River property in an undeveloped and natural state. The
Pennsylvania Fish Commisslon may permit boat launching from the
Susquehanna River property and may facilitate that activity by constructing the
necessary boat launching facility, an access road and a parking lot, which
parking lot should be constructed near the boat launching facility. No overnight
camping is to be permitted. In addition, the Pennsylvania Fish Commission may
lease the Susquehanna River property to, or enter into some similar arrangement
with, another governmental body providing that such shall be bound by the terms
hereof. Development or use of the Susquehanna River property otherwise than
as specifically provided herein is specifically prohibited.

The 18.5720 Lot 2 Parcel is to be continued for agricultural purposes only.
Should further subdivision or land development occur, a plan revision must be
filed with and approved by the Bradford County Planning Commission. This
18.5720 acre parcel is to be acquired by the Pennsylvania Fish and Boat
Commission and no building or sewer is intended on this tract,

As of the date of this deed, the property/subdivision described herein is
and shall be dedicated for the express purpose of agricultural and Fish & Boating
Commission usage. No portion of this property/subdivision has been tested or
approved by Terry Township or the Department of Environmental Resources for
the Installation of sewage disposal facilities. No sewage permit will be issued for
the installation, construction, connectlon, to or use of any sewage collection,
conveyance, treatment or disposal system (except for repairs to existing
systems) uniess the municipality and the DER have both approved sewage
facilities planning for the property/subdivision described herein in accordance
with the Pennsylvania Sewage Facilities Act (35 P.S. 750.1 et. seq,) and
regulations promulgated thereunder. Be advised that no building permit (for
buildings generating sewage waste) will be issued until the proper testing and
planning approval have been obtained. Prior to signing, executing,
implementing, or recording any sales contract or subdivision plan, any purchaser
or subdivider of any portion of this property should contact appropriate officlals of
Terry Township which is charged with administering the Sewage Facilities Act to
determine what sewage facilities planning is required and the procedure and
requirements for obtaining appropriate permits or approvals.

As required pursuant to Section 508 (8) of the Pennsylvania Municipalities
Planning Code, Act 247 as amended, the developer of the lands as so
designated is responsible to secure Highway Occupancy Permits through the
Department of Transportation Permit Office prior to the start of construction of
any driveway which requires access to a state highway, as pursuant to Section
420 of the Act of June 1, 1945 (P.L. 1242, No. 428), known as the “State
HighwayLaw."




Said above survey was approved as a subdivision by the Bradford County
Planning Commission on April 22, 1998 and was recorded in the Office of the
Register and Recorder on April 28, 1998 to Map5539, Drawer 35, Number 87,

Being the same lands conveyed by Ralph Shaffer to George Trimble by
Deed dated September 22, 1986 and recorded December 22, 1986 in Bradiord
County Record Book 44 at page 56 which lands were later made part and parcel
with deed recorded in Bradford County Deed Book 557 at Page 427 to form a
single lot of 89.98 acres.

George Elmer Trimble died testate March 12, 1997. By the terms of his Last
Will and Testament, probated in the Office of the Register of Wills of Bradford
County on March 26, 1997, Estate No. 08-97-100, Melion Bank, NA was appointed
as Executor of his estate. The said Mellon Bank, NA is still qualified and continues
to act in said capacity. And the sald Grantors, for themselves ang their respective
heirs, executors and administrators, do severally, and not jointly nor the one for the
other nor for the act of deed of the other, but each for his own acts only, covenant,
promise and agree to and with the said Grantee, his heirs and assigns, that they,
the said Grantors, have not heretofore done or committed any act, matter or thing
whatsoever whereby the premises hereby granted, or any part therecf, is, are, shall
or may be impeached, charged, or encumbered in title, charge, estate or otherwise
howsosever.

THIS CONVEYANCE IS A DISTRIBUTION FROM AN ESTATE AND IS
THEREFORE TRANSFER TAX EXEMPT.

In Witness Whereof, the Grantor has hereunto set his hand and seal the
day and year first above written,

Signed, Sealed and Delivered

in the presence of
Melion Bank, NA

\“/Q BAM(D By: W (Seal)

¥
es A, K Asst. Vice President Robert H. F‘z}ﬁg, Vice President
Executor of the Estate of George

Trimble

Commonwealth of Pennsylvania
fllea ey
County ofBradfgrd‘ }/

On this, the /557_c—iay of July . 1998, before me, a Notary Public, the
undersigned Officer, personally appeared Robert H. Falk, Vice Presidept,
Executor of the Estate of George E. Trimble known to me (or satisfactorily
proven) to be the person whose name is subscribed to the within instrument and
acknowledged that hefshe executed the same for the purposes therain
contained.

In Witness Whereof, | hereunto set my hand and official seal.

BTy o Tn .

Notar{ Public

Nolarlaj Seal
B, Fay Luther, Notary Public
McOandless Twp., Alleghany County
My Commission Explras May 4, 1999

Merrber, Pernsylvania Association of Notanaes




{ Hereby Gertify, that the precise residence of the Grantee is
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