
 
 
 

EXHIBIT A 

Case: 2:21-cv-03999-EAS-EPD Doc #: 1-1 Filed: 07/23/21 Page: 1 of 138  PAGEID #: 11



IN THE COURT OF COMMON PLEAS 
BELMONT COUNTY, OHIO 

ANTHONY J. GREGOR and ASHLEY N. 
GREGOR 
41430 Brown Road 
P.O. Box 91 
Bethesda, OH 43719 

and 

BRK ENERGY LLC 
41430 Brown Road 
P.O. Box 91 
Bethesda, OH 43719 

and 

DOWN HOME FARMS HOLDINGS, LLC 
49001 Centerville-Jacobs burg Road 
Jacobsburg, OH 43933 

and 

JAMES 0. DUNFEE and ENA SUE DUNFEE 
4900 I Centerville-Jacobsburg Road 
Jacobsburg, OH 43933 

and 

JAMES R. BLANEY as trustee on behalf of the 
GUY E. BLANEY LIVING TRUST 
61638 S. 26 Road 
Bethesda, OH 43719 

and 

JAMES R. BLANEY and BRENDA BLANEY 
61638 S. 26 Road 
Bethesda, OH 43719 

and 

HEID I R. KEMP as trustee on behalf of the 
DALLAS C. KEMP TRUST 
41440 Brown Road 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
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) 

Civil Action No.: -------

Frank A. Fregiato 
Judge:----~=-

COMPLAINT 

DEMAND FOR JURY TRIAL 
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....., 
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Bethesda, OH 43719 

and 

TERENCE L. KEMP and VIRGINIA M. KEMP 
60905 Chestnut Level Road 
Belmont, OH 43718 

and 

DALLAS ROGER KEMP and BILLI R. KEMP 
64121 Garrett Road 
Bethesda, OH 43719 

and 

TONYL. KEMP 
61330 Chestnut Level Road 
Belmont, OH 43718 

and 

KRISS GREGOR and VALERIE GREGOR 
41467 Brown Road 
Bethesda, OH 43719 

and 

JOHN A. SIKISH and LUCINDA M. SIKISH 
65955 Plainfield Road 
Belmont, OH 43718 

and 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

THOMAS B. MCGAUGHY as trustee on behalf of ) 
the THOMAS B. MCGAUGHY TRUST ) 
13 Laurel A venue 
Wheeling, WV 26003 

and 

NANCY LOUISE LOY as trustee on behalf of the 
JAMES HERSHEL AND NANCY LOUISE LOY 
FAMILY TRUST 
62929 Johnson Road South 
P.O. Box 355 
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Bethesda, OH 43719 

and 

MAPLE RIDGE FARM, LLC 
23 7 Kathryn Court 
Washington Court House, OH 43160 

and 

OK RIDGE FARM, LLC 
237 Kathryn Court 
Washington Court House, OH 43160 

and 

CARLOS E. POWELL and SUSAN D. POWELL 
45359 Roscoe Road 
St. Clairsville, OH 43950 

and 

KEVIN L. DA VIS and KAREN L. DA VIS 
203 Oak Street 
P.O. Box473 
Bethesda, OH 43719 

and 

MARCIA JO WELLS and STEVEN J. WELLS 
56014 Brands Run Road 
Alledonia, OH 43902 

and 

GREGG M. STUBBS 
5759 Strathmore Lane 
Dublin, OH 43017 

and 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
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) 
) 
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KENNETH J. PERKINS and KARLA J. PERKINS ) 
42521 Bina Road 
Belmont, OH 43718 

and 
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) 
DOROTHY J. BOWMAN ) 
66985 Graham Road ) 
St. Clairsville, OH 43950 ) 

) 
and ) 

) 
JOANNE L. CAMPBELL ) 
9043 Indian Mound Road ) 
Pickerington, OH 43147 ) 

) 
and ) 

) 
GEORGE J. EBBERT ) 
1823 Ryan Road ) 
Fainnont, WV 26554 ) 

) 
and ) 

) 
MARYL. SAUER ) 
1066 Augustana Drive ) 
Na:Jerville, IL 60565 ) 

) 
and ) 

) 
MONAHAN FARMS, LLC ) 
41280 Bethesda-Belmont Road ) 
P.O. Box 392 ) 
Bethe,da, OH 43719 ) 

) 
Plaintiffs, ) 

) 
\". ) 

) 
RICE uRILLING D LLC ) 
625 Liberty Avenue ) 
Suite 1700 ) 
Pittsburgh, PA 15222 ) 

) 
and ) 

) 
EQT PRODUCTION COMPANY ) 
625 Liberty Avenue ) 
Suite 1700 ) 
Pittsburgh, PA 15222 ) 

) 

4 
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' 
• 

and .) 
) 

EQT ENERGY, LLC ) 
625 Liberty Avenue ) 
Suite 1700 ) 
Pittsburgh, PA 15222 ) 

) 
and ) 

) 
EQT CORPORATION ) 
625 Liberty Avenue ) 
Suite 1700 ) 
Pittsburgh, PA 15222 ) 

) 
Defendants. ) 

) 
John/Jane Does 1-5 ) 
Names and address unknown ) 

) 
and ) 

) 
ABC Entities 1-5 ) 
Identities and addresses unknown ) 

COMPLAINT 

Plaintiffs, Anthony J. Gregor and Ashley N. Gregor, BRK Energy LLC, Down Home 

Farms Holdings, LLC, James 0. Dunfee and Ena Sue Dunfee, James R. Blaney as trustee on behalf 

of the Guy E. Blaney Living Trust, James R. Blaney and, Brenda Blaney, Heidi R. Kemp as trustee 

on behalf of the Dallas C. Kemp Trust, Terence L. Kemp and Virginia M. Kemp, Dallas Roger 

Kemp and Billi R. Kemp, Tony L. Kemp, Kriss Gregor and Valerie Gregor, John A. Sikish and 

Lucinda M. Sikish, Thomas B. McGaughy as trustee on behalf of the Thomas B. McGaughy Trust, 

Nancy Louise Loy as trustee on behalf of the James Hershel and Nancy Louise Loy Family Trust, 

Maple Ridge Farm, LLC, OK Ridge Farm, LLC, Carlos E. Powell and Susan D. Powell, Kevin L. 

Davi,. and Karen L. Davis, Marcia Jo Wells and Steven J. Wells, Gregg M. Stubbs, Kenneth J. 
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.. 

Perkins and Karla J. Perkins, Dorothy J. Bowman, Joanne L. Campbell, George J. Ebbert, Mary 

L. Sauer, and Monahan Farms, LLC (hereinafter collectively "Plaintiffs"), individually and on 

behalf of all others similarly situated, state for their Complaint against Rice Drilling D LLC, EQT 

Produ,;tion Company, EQT Energy, LLC, EQT Corporation, John/Jane Does 1-5 and ABC Entities 

1-5 (h~reinafter collectively "Defendants"), as follows: 

PARTIES 

I. Plaintiffs Anthony J. Gregor and Ashley N. Gregor, husband and wife, are 

indivi:luals who reside at 41430 Brown Road, P.O. Box 91, Bethesda, Ohio 43719 in Belmont 

County, Ohio. 

2. Plaintiff BRK Energy LLC is a limited liability company organized under the laws 

of the state of Ohio with its principal place of business at 41430 Brown Road, P.O. Box 91, 

Bethesda, Ohio 43719 in Belmont County, Ohio. 

3. Plaintiff Down Home Farms Holdings LLC is a limited liability company organized 

under the laws of the state of Ohio with its principal place of business at 4900 I Centerville

Jacobsburg Road, Jacobsburg, Ohio 43933 in Belmont County, Ohio. 

4. Plaintiffs James 0. Dunfee and Ena Sue Dunfee, husband and wife, are individuals 

who reside at 49001 Centerville-Jacobsburg Road, Jacobsburg, Ohio 43933 in Belmont County, 

Ohio. 

5. Plaintiff James R. Blaney is the sole Trustee of the Guy E. Blaney Living Trust, an 

Ohio trust dated June 13, 1996, who resides at 61638 S. 26 Road, Bethesda, Ohio 43719 in Belmont 

County, Ohio. 

6. Plaintiffs James R. Blaney and Brenda Blaney, husband and wife, are individuals 

who reside at 61638 S. 26 Road, Bethesda, Ohio 43719 in Belmont County, Ohio. 

6 

Case: 2:21-cv-03999-EAS-EPD Doc #: 1-1 Filed: 07/23/21 Page: 7 of 138  PAGEID #: 17



7. Plaintiff Heidi R. Kemp is the sole Trustee of the Dallas C. Kemp Trust, an Ohio 

trust ,hted August 17, 2012, amended and restated October 31, 2014, who resides at 41440 Brown 

Road, Bethesda, Ohio 43719 in Belmont County, Ohio. 

8. Plaintiffs Terence L. Kemp and Virginia M. Kemp, husband and wife, are 

individuals who reside at 60905 Chestnut Level Road, Belmont, Ohio 43718 in Belmont County, 

Ohio. 

9. Plaintiffs Dallas Roger Kemp and Billi R. Kemp, husband and wife, are individuals 

who reside at 64121 Garrett Road, Bethesda, Ohio 43719 in Belmont County, Ohio. 

I 0. Plaintiff Tony L. Kemp is an individual who resides at 61330 Chestnut Level Road, 

Belmont, Ohio 43718 in Belmont County, Ohio. 

11. Plaintiffs Kriss Gregor and Valerie Gregor, husband and wife, are individuals who 

reside at 41467 Brown Road, Bethesda, Ohio 43719 in Belmont County, Ohio. 

12. Plaintiffs John A. Sikish and Lucinda M. Sikish, husband and wife, are individuals 

who r~side at 65955 Plainfield Road, Belmont Ohio 43718 in Belmont County, Ohio. 

13. Plaintiff Thomas B. McGaughy is the sole Trustee of the Thomas B. McGaughy 

Trust, a West Virginia trust dated September 2, 2010, amended and restated June 13, 2017, who 

resices at 13 Laurel Avenue, Wheeling, West Virginia, 26003. 

14. Plaintiff Nancy Louise Loy is the sole Trustee of the James Hershel and Nancy 

Louise Loy Family Trust, an Ohio trust dated June 23, 2015, as amended, who resides at 62929 

Johnson Road South, P.O. Box 355, Bethesda, Ohio 43719 in Belmont County, Ohio. 

15. Plaintiff Maple Ridge Farm, LLC is a limited liability company organized under 

the laws of the state of Ohio with its principal place of business located at 237 Kathryn Court, 

Washington Court House, Ohio 43160. 

7 

Case: 2:21-cv-03999-EAS-EPD Doc #: 1-1 Filed: 07/23/21 Page: 8 of 138  PAGEID #: 18



16. Plaintiff OK Ridge Farm, LLC is a limited liability company organized under the 

laws of the state of Ohio with its principal place of business located at 237 Kathryn Court, 

Washington Court House, Ohio 43160. 

17. Plaintiffs Carlos E. Powell and Susan D. Powell, husband and wife, are individuals 

who :eside at 45359 Roscoe Road, St. Clairsville, Ohio 43950 in Belmont County, Ohio. 

18. Plaintiffs Kevin L. Davis and Karen L. Davis, husband and wife, are individuals 

who reside at 203 Oak Street, P.O. Box 473, Bethesda, Ohio 43719 in Belmont County, Ohio. 

19. Plaintiffs Marcia Jo Wells and Steven J. Wells, husband and wife, are individuals 

whc reside at 56014 Brands Run Road, Alledonia, Ohio 43902 in Belmont County, Ohio. 

20. Plaintiff Gregg M. Stubbs is an individual who resides at 5759 Strathmore Lane, 

Dublin, Ohio 43017. 

21. Plaintiffs Kenneth J. Perkins and Karla J. Perkins, husband and wife, are individuals 

who reside at 42521 Bina Road, Belmont, Ohio 43718 in Belmont County, Ohio. 

22. Plaintiff Dorothy J. Bowman is an individual who resides at 66985 Graham Road, 

St. Clairsville, Ohio 43950 in Belmont County, Ohio. 

23. Plaintiff Joanne L. Campbell is an individual who resides at 9043 Indian Mound 

Rm,.d, Pickerington, Ohio 43147. 

24. Plaintiff George J. Ebbert 1s an individual who resides at 1823 Ryan Road, 

Fairmont, West Virginia 26554. 

25. Plaintiff Mary L. Sauer is an individual who resides at 1066 Augustana Drive, 

Nap~rville, Illinois 60565. 
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26. Plaintiff Monahan Farms, LLC is a limited liability company organized under the 

laws of the state of Ohio with its principal place of business located at 41280 Bethesda-Belmont 

Road, P.O. Box 392, Bethesda, Ohio 43719 in Belmont County, Ohio. 

27. Defendant Rice Drilling D LLC is a foreign limited liability company organized 

unde~ the laws of the state of Delaware with its principal place of business located at 625 Liberty 

A ver.ue, Suite 1700, Pittsburgh, PA 15222. 

28. Defendant EQT Production Company is a foreign corporation organized under the 

laws of the Commonwealth of Pennsylvania with its principal place of business located at 625 

Liberty Avenue, Suite 1700, Pittsburgh, PA 15222. 

29. Defendant EQT Energy, LLC is a foreign limited liability company organized 

under the laws of the state of Delaware with its principal place of business located at 625 Liberty 

Avenue, Suite 1700, Pittsburgh, PA 15222. 

30. Defendant EQT Corporation is a foreign corporation organized under the laws of 

the state of Delaware with its principal place of business located at 625 Liberty Avenue, Suite 

1700, Pittsburgh, PA 15222. 

31. Defendants Rice Drilling D LLC, EQT Production Company, and EQT Energy, 

LLC are registered to conduct business in the State of Ohio and conduct business in Belmont 

County, Ohio. 

32. Defendants Rice Drilling D LLC, EQT Production Company, and EQT Energy, 

LLC are all indirect wholly owned subsidiaries of EQT Corporation. 

33. John/Jane Does 1-5 and ABC Entities 1-5 are individuals and/or entities, whose 

identities and involvement are currently unknown to Plaintiffs, but who are believed to be liable 

to Plaintiffs and/or have acted in concert with the Defendants or otherwise engaged in actions 
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which are illega·_ and/or in breach of the lease agreements at issue, which would subject them to 

liability for the claims raised in this Complaint. 

34. Defendants John/Jane Does 1-5, ABC Entities 1-5, Rice Drilling D LLC, EQT 

Production Company, and EQT Energy, LLC are alter egos of EQT Corporation and, together with 

EQT Corporaticn, comprise one entity (hereinafter collectively "EQT"). 

JURISDICTION AND VENUE 

35. Plaintiffs and the proposed Class members own property and/or reside in Belmont 

County, Onio. 

36. The land, which is the subject of the leases at issue, is primarily located in Belmont 

County, Ohio. 

3 7. 'I enue is proper in Belmont County because a substantial part of Defendants' 

conduct that gives rise to Plaintiffs' and the Class members' claims occurred in Belmont County 

and all or part cf Plaintiffs' and the Class's claims for relief arose in Belmont County. 

FACTS 

The Smith-Goshen Leases 

38. Plaintiffs and the Class members all own certain mineral rights and/or royalty 

interests located in Belmont County, Ohio. 

39. ?laintiffs and most of the Class members were members of a land group commonly 

referred to as the Smith-Goshen Landowners Group. 

40. The Smith-Goshen Landowners Group included hundreds of landowners who 

owned tens of thousands of acres of oil and gas mineral rights in Belmont County, Ohio. 
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41. Members of the Smith-Goshen Landowners Group including Plaintiffs and other 

landowners in Belmont County, Ohio, entered into leases covering their oil and gas mineral rights 

in Belmont County, Ohio, with Defendant Rice Drilling D, LLC (hereinafter the "Smith-Goshen 

Leases"). 

42. The members of the Smith-Goshen Landowners Group used the same form lease 

agreement, resulting in the Plaintiffs and Class members' leases being materially identical. 

43. Certain other landowners in Belmont County, Ohio, who were not members of the 

Smith-Goshen Landowners Group, also entered into leases using the same form lease agreement 

as members of the Smith-Goshen Landowners Group. These leases will also be referred to as 

"Smith-Goshen Leases." 

44. Collectively, Plaintiffs and/or their predecessors-in-interest, entered into the Smith-

Goshen Leases with Rice Drilling D LLC covering more than 2,300 gross acres. Representative 

copies of several Smith-Goshen Leases entered into by Plaintiffs and the Class members are 

attached as Exhibit 1. All the leases have not been attached because they are essentially identical, 

already in the possession of Defendants and the attachment would be voluminous. 

45. The Smith-Goshen Leases each contain an identical royalty provision, titled Article 

III. Royalty Payments, which states: 

The Lessee shall pay to Lessor twenty percent (20%) of the gross proceeds received 
by Lessee from an unaffiliated third party· purchaser in an arms length 
transaction at the point of sale for all of the Leased Products produced from each 
and every well on the Leased Premises or on lands pooled or unitized therewith 
(herein called the "Royalty Payment"). Lessor has no responsibility for any costs 
or expenses in connection with the activities and Operations of Lessee including, 
but not limited to, drilling, testing, completion, producing or post-production costs, 
construction, transportation, dehydration, separation, compression, gathering, 
processing, and marketing; such costs are never to be taken into account when 
calculating gross proceeds. Lessor agrees to accept and receive out of the 
production or the revenue realized from production of such unit, such proportional 
share of the Royalty from each unit well as the number of Leasehold acres included 
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in the unit bears to the total number of acres in the unit. So long as payment exceeds 
fifty dollars ($50.00) payment of Royalty for oil, gas, other hydrocarbons and by
products marketed during any calendar month shall be on or before the 30th day 
after receipt of such funds by the Lessee. Each Royalty Payment shall be 
accompanied by a stub, schedule, summary, or remittance identifying the Lease and 
showing the gross amount and proceeds paid to Lessee for all Leased Products 
produced. (Emphasis added.) 

46. The term "Leased Products" is defined in the first paragraph in Article I. Grant of 

Lease of each Smith-Goshen Lease as "oil, gas, casinghead gasoline and all other gases and their 

respective vapors, liquid or gaseous hydrocarbons produced in association therewith other than as 

reserved to Lessor below (herein called 'Leased Products')." 

47. The Smith-Goshen Leases each contain an identical definition of "Affiliate" in 

Article XVII, which states: 

Affiliate: An 'Affiliate' is any entity in which Lessee, or any parent company, 
subsidiary, or affiliate of Lessee, owns an interest of more than ten percent (10%) 
or exercises any degree of control, directly or indirectly, by ownership, interlocking 
directorate, or in any other manner; and any corporation or other entity which owns 
an interest in or exercises any degree of control, directly or indirectly, over Lessee. 

The Stolen Royalty Payments 

48. At the time the Smith-Goshen Leases were executed, Rice Drilling D LLC was a 

wholly owned subsidiary of Rice Energy Inc. 

49. Plaintiffs, and members of the Class, received royalty payments from or on behalf 

of Rice Drilling D LLC for the Leased Products produced from the land subject to the Smith-

Goshen Leases. 

50. On or about November 13, 2017, EQT Corporation merged with Rice Energy, Inc. 

(hereinafter the "EQT-Rice Merger"). 

51. Rice Drilling D LLC remained the Lessee of the Smith-Goshen Leases following 

the EQT-Rice Merger but became an indirect wholly-owned subsidiary of EQT Corporation. 
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52. Following the EQT-Rice Merger, Plaintiffs began to receive royalty payments and 

remittance statements from Defendant EQT Production Company which has assumed the rights 

and obtgations of the Lessee under all of the Smith-Goshen Leases and maintains those rights and 

obligations jointly and severally with Rice Drilling D LLC. 

53. Defendants initially sell the Leased Products produced from the land subject to the 

Smith-Goshen Leases to an affiliate believed to be EQT Energy, LLC, and/or another affiliate as 

defined in the Smith-Goshen Leases. 

54. The price this affiliate pays for the Leased Products (the "Affiliate Price") is then 

used to calculate the royalties paid to Plaintiffs and other Class members under each lease, in 

violatic,n of each lease. 

55. EQT Energy, LLC and/or other affiliates, identities unknown, then sell the Leased 

Products to unaffiliated third-party purchasers in arm's length transactions (the "Unaffiliate 

Price"}. 

56. The Unaffiliate Price is always more than the Affiliate Price. 

57. The Affiliate Prices and the Unaffiliate Prices (and thus the difference) are easily 

and rec.dily identifiable in Defendants' records for each Plaintiff and Class member. 

58. Under the Smith-Goshen Leases, Plaintiffs and the Class members should have 

been paid 20% of the gross proceeds received from unaffiliated third party purchasers in arm's 

length transactions, not 20% of the proceeds Defendants received from an affiliate. 

59. Defendants intentionally, knowingly, and unlawfully paid, and continue to pay, 

royalties to Plaintiffs and other Class members based on the proceeds received from an affiliate in 

sales at the Affiliate Prices not the gross proceeds received from unaffiliated third party purchasers 
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in arm's length transactions in sales at the Unaffiliate Prices, resulting in Plaintiffs and the Class 

Members receiving much less royalties than they are due under their lease terms. 

60. Defendants are aware their actions are illegal because EQT Corporation, EQT 

Production Company, and EQT Energy, LLC have been parties to similar lawsuits filed in West 

Virginia raising claims related to EQT paying royalties on the price EQT Production Company 

received from its affiliate, EQT Energy, LLC, and not the price EQT Energy, LLC received from 

unaffiliated third parties in arms-length transactions. See Mills Wetzel Lands, Inc. v. EQT Prod. 

Co., N.D.W.Va. Civil Action No. 5:18CV23; see also EQT Corporation's 2021 10,K which 

references a legal proceeding identified as "Mary Farr Secrist, et al. v. EQT Production Company, 

et al., Circuit Court of Doddridge County, West Virginia" and states that "On June 27, 2018, the 

Court held that EQT Production Company and its marketing affiliate EQT Energy LLC are alter 

egos of one another and that royalties paid under the leases should have been based on the price 

of gas produced under the leases when sold to unaffiliated third parties, and not on the price when 

the gas was sold from EQT Production Company to EQT Energy, LLC." Securities and Exchange 

Commission, EQT Corporation I 0-Kfor period ending December 31, 2020, page 41. 

6 I. Both the royalty payments and the statements provided to the Plaintiffs and Class 

members were specifically designed to prevent the Plaintiffs and Class members from determining 

and/or discovering that the royalty payments are based upon Affiliate Prices, not Unaffiliate Prices. 

Alter Ego 

62. Defendant Rice Drilling D LLC is a wholly owned subsidiary of Rice Drilling B 

LLC. 

63. Rice Drilling B LLC is a wholly owned subsidiary of EQT RE, LLC. 
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64. EQT RE, LLC 1s a wholly owned subsidiary of Defendant EQT Production 

Company. 

65. Defendant EQT Production Company 1s a wholly owned subsidiary of EQT 

Investment Holdings, LLC. 

66. EQT Investment Holdings, LLC is a wholly owned subsidiary of Defendant EQT 

Cc-rporation. 

67. Defendant EQT Energy, LLC is a wholly owned subsidiary of Defendant EQT 

Production Company. 

68. All Defendants share the same corporate address of 625 Liberty Avenue, Suite 

1700, Pittsburgh, Pennsylvania 15222. 

69. Upon information and belief, following the EQT-Rice Merger, Rice Drilling D 

LLC, EQT Production Company, and EQT Energy, LLC, are, in reality and effect, divisions and/or 

business segments of and within EQT Corporation, the entity and corporate umbrella for which 

they operate. 

70. EQT Production Company, EQT Energy, LLC and any other affiliate companies 

who paid or received the Affiliate Prices were created by EQT Corporation. 

71. Many officers and key employees are employed and/or involved with all the 

entities. 

72. David M. Khani is the Chief Financial Officer of EQT Corporation. 

73. David M. Khani is a Director of EQT Production Company. 

74. David M. Khani is a Manager of EQT Energy, LLC. 

75. William E. Jordan is the Executive Vice President and General Counsel of EQT 

C::irporation. 
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76. William E. Jordan is a Manager of EQT Energy, LLC. 

77. Toby Z. Rice is the President and Chief Executive Officer of EQT Corporation. 

78. Toby Z. Rice is a Director and President of EQT Production Company. 

79. Toby Z. Rice is a principle at Rice Drilling D LLC. 

80. EQT Production Company, EQT Energy, LLC, and EQT Corporation have shared 

common management and direction. 

81. Following the EQT-Rice Merger and Rice Drilling D LLC becoming an indirect 

wholly owned subsidiary of EQT Corporation, Rice Drilling D LLC also has shared common 

management and direction. 

82. EQT Corporation is the general manager of all other Defendants directly or by and 

through another wholly owned entity of EQT Corporation. 

83. The Defendants are predominantly staffed with officers and directors of EQT 

Corporati-Jn. 

84. EQT Corporation finances the other Defendants. 

85. EQT Corporation controls the resources and income the other Defendants receive. 

86. The Defendants, other than EQT Corporation, have only the capital and resources 

which EQT Corporation authorizes and permits these subsidiaries to have, and such Defendants 

are mere departments and part of business segments which do not even have separate addresses. 

87. The Defendants are all housed in one building, primarily in one office complex, in 

Pittsburgh, Pennsylvania. 

88. EQT Corporation authorizes and arranges financing for the other Defendants if it 

is needed. 

89. EQT Corporation's "business segments" are not stand-alone businesses. 
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90. The Boards of Directors and Officers of the Defendants other than EQT 

Corporat;on are essentially treated as employees reporting to their supervisors who are officers or 

directors of EQT Corporation. 

91. EQT Corporation's Board has control over each Defendant's budget, revenue, 

business, responsibilities, and employees. 

92. EQT Corporation's Board monitors all operations of, and exercises oversight over, 

all other Defendants through an Audit Committee. Said Defendants must get approval for 

significant expenditures, including capital expenditures, from EQT Corporation's Enterprise Risk 

Committee. 

93. EQT Corporation is operating EQT Production Company, EQT Energy, LLC, and 

Rice Drilling D LLC, as if they were, in fact, part of EQT Corporation. 

94. Defendants are collaterally estopped from arguing they are not alter egos of each 

other because Courts have determined EQT Production Company and EQT Energy, LLC to be 

alter egos of EQT Corporation. Kay Co., LLC v. EQT Prod. Co., N.D. W.Va. Civil Action No. 

l:13-C\'-151, 2017 U.S. Dist. LEXIS 228275, at *70 (Sep. 6, 2017) ("Based upon the foregoing, 

this Court finds that EQT Corporation is the alter ego of the subsidiary defendants [including EQT 

Production Company and EQT Energy, LLC] and of EQT Midstream Partners and that the 

defendants are alter egos of each other with respect to this civil action.") 

95. For the reasons set forth above, Defendants EQT Production Company, EQT 

Energy, LLC, and Rice Drilling D LLC are alter egos of EQT Corporation, who together with EQT 

Corpc,ration, comprise one entity. 
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CLASS ACTION ALLEGATIONS 

96. Plaintiffs reincorporate and allege all paragraphs of this Complaint as if fully 

rewritten. 

97. This action is brought for individual claims and pursuant to Ohio R. Civ. P 23 as a 

class action on behalf of the named Plaintiffs and on behalf of the following Class: 

All persons or entities (including their predecessors and successors
in-interest) who own oil and gas mineral interests and/or royalty 
interests in Belmont County, Ohio that entered into, are parties to, 
or are beneficiaries of oil and gas leases with Defendants ( or any of 
Defendants' affiliates, predecessors, successors, and/or 
subsidiaries); which leases contain the royalty language contained 
in the Smith-Goshen Leases requiring royalties to be paid on twenty 
percent (20%) of the gross proceeds received by Lessee from an 
unaffiliated third party purchaser in an arm's length transaction; and 
who have received royalty payments from Defendants ( or any of 
Defendants' affiliates, predecessors, successors, and/or 
subsidiaries) for production of natural gas from the land covered by 
the Smith-Goshen Leases which were based on the proceeds 
Defendants received in a sale to an affiliate and not the gross 
proceeds Defendants received in a sale to an unaffiliated third party 
purchaser in an arm's length transaction. 

98. The majority of the members of the proposed Class are citizens of the State of Ohio 

and/or the number of citizens of the State of Ohio in the proposed Class is substantially largerthan the 

number of citizens from any other state. 

99. Defendants are the sole Defendants from whom significant relief is sought by members 

of the Class. 

100. Defendants' alleged conduct forms a significant basis for the claims asserted by the 

proposed Class. 

101. The principal injuries resulting from the Defendants' conduct, or any related conduct 

of the Defendants, occurred in the State of Ohio. 
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102. No other class action has been filed asserting the same or similar factual allegations 

against Defendants on behalf of Plaintiffs and the Class members. 

103. The claims asserted herein do not involve matters of national or interstate interest. 

104. The claims asserted herein will be governed by the laws of the State of Ohio. 

105. The properties at issue are located in Ohio. 

106. The class consists of hundreds of owners of oil and gas mineral interests and/or 

royal!~- interests. 

107. As a result, the Class is so numerous that joinder of all class members as parties in 

this action is impracticable. 

108. Plaintiffs and members of the Class all sustained damages ansmg out of the 

Defen:lants' conduct. 

109. There are questions oflaw and fact common to the Class, including but not limited 

to: 

a. Whether Defendants failed to properly pay all gas· royalties due under the 

Smith-Goshen Leases by calculating royalty payments based on the Affiliate 

Price and not the Unaffiliate Price; 

b. Whether Defendants have unlawfully converted the Class members' property 

by failing to pay the full amount of the royalties due under the Smith-Goshen 

Leases and other identical leases; 

c. Whether Defendants have been unjustly enriched by their actions; 

d. The appropriate measure of damages; and 

e. Such other factual and legal issues as are apparent from the allegations and 

causes of action alleged herein. 
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110. Class status is warranted under Rule 23 because Defendants have acted on grounds 

generally applicable to the Class, thereby making appropriate, final monetary damages, injunctive 

re'.ie:' and/or corresponding declaratory relief with respect to the Class as a whole the same. 

111. Class status is also warranted under Rule 23 because questions of law or fact 

c,:mmon to the members of the Class predominate over any questions affecting only individual 

members, and a class action is superior to other methods for the fair and efficient adjudication of 

this controversy. 

112. Plaintiffs' claims are typical of the claims of the Class. 

113. Plaintiffs will fairly and adequately protect the interests of the Class in this action 

a:d anticipate no difficulty in the management of this matter as a class action. 

114. Plaintiffs have retained the below qualified counsel to represent the interests of the 

class. 

COUNT ONE - BREACH OF CONTRACT 

115. Plaintiffs reincorporate and allege all paragraphs of this Complaint as if fully 

re>Yritten herein. 

116. Plaintiffs and the Class members are Lessors under the Smith-Goshen Leases. 

117. Defendants are the current Lessees under the Smith-Goshen Leases. 

118. These Smith-Goshen Leases are binding contracts between Defendants and the 

:=1ai:1tiffs and Class members. 

:::at: 

119. The clear and unambiguous royalty language in the Smith-Goshen Leases requires 

The Lessee shall pay to Lessor twenty percent (20%) of the gross proceeds received 
by Lessee from an unaffiliated third party purchaser in an arms length transaction 
at the point of sale for all of the Leased Products produced from each and every 
well on the Leased Premises or on lands pooled or unitized therewith (herein called 
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the "Royalty Payment"). Lessor has no responsibility for any costs or expenses in 
connection with the activities and Operations of Lessee including, but not limited 
to, drilling, testing, completion, producing or post-production costs, construction, 
transportation, dehydration, separation, compression, gathering, processing, and 
marketing; such costs are never to be taken into account when calculating gross 
proceeds. 

120. The Smith-Goshen Leases require that Lessor be paid twenty percent (20%) of the 

gross proceeds received by Lessee from an unaffiliated third-party purchaser in an arm's length 

transaction at the point of sale. 

121. Defendants disregarded this provision and breached their contractual obligations to 

pay royalties based on the gross proceeds received from an unaffiliated third-party purchaser in an 

arm's length transaction at the Unaffiliate Price. 

122. In the alternative, the purported "affiliate" Defendants have been selling the Leased 

Products to is actually an alter ego of the Lessee which renders the first sale a nullity and/or an 

improper sale upon which to calculate royalties under the lease terms. 

123. Defendants committed such breach knowingly and intentionally and concealed· it 

from Plaintiffs and the Class members. 

124. Defendants continue to improperly pay royalties based upon the Affiliate Price, not 

the Unaffiliate Price, despite this matter having been brought to their attention through a letter and 

an email on behalf of one of the Plaintiffs, said letter and email attached hereto as Exhibit 2. 

125. Despite specifically knowing that Defendants are in breach of the lease agreements 

with the Plaintiffs and Class members, Defendants maintain the position that they will not pay the 

correct royalty amounts for past violations of the lease, and into the future. 

126. Any further notice of violations of the leases by Plaintiffs and the Class members 

concerning the improper payment of royalties, as discussed above, is futile given Defendants' 

21 

Case: 2:21-cv-03999-EAS-EPD Doc #: 1-1 Filed: 07/23/21 Page: 22 of 138  PAGEID #: 32



,, 

p0si1ion that it is not in breach of the leases, it will not make Plaintiffs and the Class members 

-.,h,:)]e for their damages and it will not change how royalties are calculated and paid in the future. 

127. Defendants' breach of the Smith-Goshen Leases caused injury to Plaintiffs and 

Ch'.Ss members which said injury will continue to grow into the future. 

128. As a direct and proximate result of Defendants' conduct, Plaintiffs and the Class 

members have incurred actual damages in an amount in excess of $25,000.00. The amount of the 

ciau1i.ges will grow if EQT continues to breach the Smith-Goshen Leases in the ways set forth 

above. 

COUNT TWO - CONVERSION 

129. Plaintiffs reincorporate and allege all paragraphs of this Complaint as if fully 

r-e·.•.-::: tten herein. 

130. Defendants have converted Plaintiffs' and the Class members' property through its 

wr,:,n5ful acts and have damaged Plaintiffs and the Class members. 

13 I. As a direct and proximate result of Defendants' conduct, Plaintiffs and the other 

Clas,. members have been damaged in an amount in excess of$25,000.00. 

COUNT THREE - UNJUST ENRICHMENT 

132. Plaintiffs reincorporate and allege all paragraphs of this Complaint as if fully 

rfivritten herein. 

133. Defendants, by their policies and improper actions, benefited from and increased 

profits by effecting a scheme which deprived Plaintiffs and the Class members of the full amount 

o:' royalties due to them under the Smith-Goshen Leases. 

134. Defendants benefitted from the royalty amounts wrongfully withheld. 
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135. Defendants concocted this scheme with full knowledge that in doing so, Defendants 

wc~Jd ·:,enefit by paying Plaintiffs and the Class members lower royalties based on the proceeds 

rc•:r.ivec from an affiliate at the Affiliate Price and not the gross proceeds received from an 

u:iaftiliated third-party purchaser in an arm's length transaction at the Unaffiliate Price. 

136. Defendants accept and receive the benefits of royalty monies properly due to 

Plainti:=s and the Class members. 

137. It is inequitable and unjust for Defendants to retain the royalty payments wrongfully 

wi::ihelJ. 

138. Plaintiffs and the Class members are entitled to relief for this unjust enrichment in 

ar_ amo.mt equal to the benefits unjustly retained by Defendants plus interest on these amounts. 

COUNT FOUR - DECLARATORY RELIEF 

139. Plaintiffs reincorporate and allege all paragraphs of this Complaint as if fully 

rewrit:en. 

I 40. The clear and unambiguous royalty language in the Smith-Goshen Leases requires 

ib11 Piaintiffs and the Class members be paid royalties based on twenty percent (20%) of the gross 

proceeds received from an unaffiliated third-party purchaser in an arm's length transaction. 

141. Defendants do not have the right to pay Plaintiffs and the Class members royalties 

ba·,ed on the Affiliate Price. 

142. Plaintiffs and the Class members ask this Court to issue a declaratory judgment that 

Deferedants are prohibited from paying royalties under the Smith-Goshen Lease on proceeds 

received in sales to Affiliates and that the royalties must be based upon the gross proceeds received 

from Lnaffiliated third-party purchasers in arm's length transactions at the Unaffiliate Price. 
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143. Plaintiffs and the other Class members ask this Court to issue a declaratory 

judg:nent that Defendants must properly report to Plaintiffs and the other Class members the gross 

proceeds received from unaffiliated third-party purchasers in arm's length transactions at the 

Unaffiliate Price going forward. 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiffs request that this Court enter a judgment against Defendants in 

fa~vor of Plaintiffs and the members of the Class and award the following relief: 

A. That this action be certified as a class action pursuant to Rule 23 of the Ohio Rules 

of Ci·;il Procedure, declaring Plaintiffs as the representatives of the Class and Plaintiffs' counsel 

as c-:mnsel for the Class; 

B. That the conduct alleged herein be declared, adjudged, and decreed to be unlawful 

:md in violation of the Smith-Goshen Leases; 

C. Compensatory, consequential, and general damages in an amount to be determined 

al trial but in excess of$25,000.00; 

D. Attorney fees, costs incurred, disbursements of the action and the costs of the 

Jdministration of the class payments; 

E. Restitution and/or disgorgement of Defendants' ill-gotten gains, and the imposition 

of an equitable constructive trust over all such amounts for the benefit of the Class; 

F. Pre and post-judgment interest; 

G. A declaratory judgment that (I) Defendants are prohibited from paying royalties 

under the Smith-Goshen Lease on proceeds received in sales to Affiliates and that the royalties 

i::-,us, be based upon gross proceeds received from unaffiliated third-party purchasers in arm's 

Jength transactions at the Unaffiliate Price, and (2) Defendants must properly report to Plaintiffs 
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2.nd the other Class members the gross proceeds received from unaffiliated third-party purchasers 

in arm's length transactions at the U naffiliate Price going forward; 

I-I. That Defendants be enjoined from the conduct alleged herein; and 

l Such other and further relief as this Court may deem just and proper. 

Pa ick Kasson (0055570) 
David Hudson (0084988) 
Brandon Abshier (0083505) 
Kent Hushion (0099797) 
Reminger Co., LP A 
200 Civic Center Drive, Suite 800 
Columbus, Ohio 43215 
Telephone: (614) 232-2418 
pkasson@reminger.com 
dhudson@reminger.com 
babshier@reminger.com 
khushion@reminger.com 

Sean E. Jacobs (0088351) 
Heidi R. Kemp (0095587) 
Emens Wolper Jacobs & Jasin Law Firm Co., LPA 
One Easton Oval, Suite 550 
Columbus, Ohio 43219 
Telephone: (614) 414.0888 
Fax: 614.414.0898 
sjacobs@ewjjlaw.com 
hkemp@ewjjlaw.com 

Attorneys for Plaintiffs 
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JURY DEMAND 

Plaintiff, he~eby den:and a trial by jury of the maximum number of jurors permitted by law 

o::i :iL issl'.es triaclc ofr.igr,t by :ijury. 

Patrick Kasson (0055570) 
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Sm' th-Goshen Land Owners Group 

PAID-UP OIL AND GAS LEASE 
Lease Date: November 6, 2012 

This is an oil and gas lease (the "Lease") made this 6th day of November, 2012, 
between DALLAS C. KEMP. single .. herein called "Lessor" (collectively if there is more 
than one) whose address is 60530 CHESTNUT LEVEL ROAD. BELMONT OH 43718 
and Rice Drilling D, LLC, hereinafter called "Lessee", whose address is 171 Hillpointe 
Drive, Suite 301, Canonsburg, PA 15317. 

ARTICLE I. GRANT OF LEASE 

Lessor, in consideration of the payments described herein and the covenants 
and agreements hereafter contained, hereby leases and lets exclusively to the Lessee 
all the oil, gas, minerals and their constituents (not including coal) underlying the land 
described below for the sole purpose of exploring for, drilling, operating, producing and 
gathering the oil, gas, casinghead gasoline and all other gases and their respective 
vapors, liquid or gaseous hydrocarbons produced in association therewith other than 
as .reserved unto Lessor below (herein called "Leased Products"). Together with such 
exclusive rights as may be necessary or convenient for the Lessee to explore for, 
develop, produce, measure, and market production from the Leasehold and from 
adjoining lands, using methods and techniques which are not restricted to current 
technology, including the right to conduct geophysical and other exploration tests; to 
drill (either vertically, horizontally, or directionally), maintain, operate, treat, vent, 
dewater, cease to operate, plug, abandon, and remove wells; to stimulate or fracture all 
seams or other strata or formations; to use or install roads, electric power, telephone 
facilities (including data acquisition), compression facilities and collection facilities for 
use in the production, transportation and marketing of products from the Leasehold and 
from neighboring lands across the Leasehold, and such rights shall survive the term of 
,this agreement for so long thereafter as operations are continued; to use oil and gas 
free of cost, to operate, maintain, repair, store, and remove material and equipment 
relating to the operations. Lessor shall not be responsible for any costs with respect to 
lessee's Operations. Lessee is prohibited from performing any activity on the Leased 
Premises which is not expressly permitted pursuant to the terms and conditions of the 
Lease. 

Description of the Land Included in the Lease: The oil, gas, mineral interests and 
land included in this Lease (herein called the "Leased Premises") is located in the 
County of Belmont, State of Ohio, with a permanent parcel number (or numbers) as 
follows: 09-00409.001: 09-00465.000: 09-00433.000. 

i 

I 
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EXHIBIT 
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Smith-Goshen Land Owners Group 

The Leased Premises contain 153.45 gross acres. A legal description of the Leased 
Premises is attached hereto and made a part hereof as Exhibit A, 

Reservations 

(a) Lessor's Reserved Rights: Lessor reserves all rights not specifically 
granted to Lessee in this Lease. Lessor specifically reserves the rights to all 
products contained in any formation: (1) from the surface of the Leased 
Premises to the top of the formation commonly known as the Marcellus Shale, 
(2) in any and all formations below the base of the Marcellus Shale to the top of 
the formation commonly known as the Utica Shale, arid (3) in all formations 
below the base of the Utica Shale. Notwithstanding anything to the contrary, 
Lessee is specifically granted the right to penetrate and drill through the 
shallower formations in order to drill and produce the Leased Products and the 
Leased Premises. Lessor also reserves a right of way on all lands granted 
hereunder and the right to use the Leased Premises and any improvements 
thereon for any and all other purposes, so long as that right of way does not 
cause unreasonable interference with Lessee's operations or pose a safety 
concern to Lessee. Lessee agrees not to unreasonably interfere with the use 
and enjoyment of said land by Lessor and Lessor's family, agents, employees, 
invitees, and guests and to comply with all other specific provisions herein 
relating to the use of the land. 

(b) Other Minerals Reserved: Lessor expressly excludes from this Lease and 
reserves all minerals of every kind and character in, on and under the Leased 
Premises except the Leased Products herein defined. This includes but is not 
limited to all of the sulfur, coal, lignite, uranium and other fissionable material, 
geothermal energy, base and precious metals, rock, stone, gravel, and any 
other mineral substances (except the Leased Products descnbed above) 
presently owned by Lessor in, under, or upon the Leased Premises. Lessor 
also reserves rights of ingress or egress and use of the Leased Premises by 
Lessor or its lessees or assignees for purposes of exploration for and production 
and marketing of the materials and minerals reserved hereby which rights shall 
not unreasonably interfere with the rights of Lessee. 

ARTICLE II, TERM OF LEASE 

Lease Term: This Lease shall become effective on the date it is signed, which date will 
be inserted below the title of .this document on page 1 (herein called the "Lease Date") 
and remain in force for a Primary term of five years from the Lease Date. Subject to 
the provisions hereinafter contained, this Lease shall be for a term of five (5) years 
from the Lease Date (herein called the "Primary Term") and for as long thereafter as 
operations are conducted on the Leasehold or as long as a well capable of production 
in Commercial Quantities is located on the Leasehold or on lands unitized or combined 
with the Leasehold, or for as long as extended by other provisions herein. 
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Smith-Goshen Land Owners Group 

Option to Extend the Primary Tenn: Lessee is given the option to extend the Primary 
Term of this Lease for an additional five (5) year period. To exercise this option 
Lessee must notify Lessor in writing of Lessee's intent to exercise the option at least 
ninety (90} calendar days before the expiration of the Primary Term and Lessee must 
pay to Lessor. at any time prior to the termination of the Primary Term, a lease bonus 
for the five (5) year extension period equal to the signing bonus set forth in this Lease. 

ARTICLE Ill. PAYMENTS 

Signing Bonus Payment Lessee agrees to pay Lessor, proportionate to Lessor's 
percentage of ownership, a lease signing bonus of Six Thousand Two Hundred and 
Fifty dollars ($6250.00) for each net mineral acre contained within the Leased 
Premises. Such payment shall be according and pursuant to the Letter of 
Understanding to be executed by Lessor. Lessor understands that payment of the 
signing bonus will not be paid until title is cleared and certified title is obtained by an oil 
and gas attorney of Lessees choosing. 

In the event Lessee believes in good faith that a title defect exists for the Leased 
Premises then Lessee shall provide written notice to Lessor as soon as practical, but in 
no event later than the time for payment set forth in the Letter of Understanding, of the 
title defects which render title unacceptable to Lessee. In the event a title defect exists, 
Lessee shall provide a description of the title defect and any supporting documentation 
in its possession. Lessor shall have a 120 business day cure period fmm the date of 
receipt of written notice to cure the defect in a manner satisfactory to the Lessee. If the 
title defect is cured to the satisfaction of Lessee within the 120 business day cure 
period the bonus payment shall be paid to Lessor within 30 days following the date the 
title defect is cured. 

Royalty Payments: The Lessee shall pay to Lessor twenty percent (20%) of the gross 
proceeds received by Lessee from an unaffiliated third party purchaser in an arms 
length transaction at the point of sale for all of the Leased Products produced from 
each and every well on the Leased Premises or on lands pooled or unitized therewith 
(herein called the "Royalty Payment'). Lessor has no responsibility for any costs or 
expenses in connection with the activities and Operations of Lessee including, but not 
limited to, drilling, testing, completion, producing or post-production costs, construction, 
transportation, dehydration, separation, compression, gathering, processing, and 
marketing; such costs are never to be taken into account when calculating gross 
proceeds. Lessor agrees to accept and receive out of the production or the revenue 
realized from production of such unit, such proportional share of the Royalty from each 
unit well as the number of Leasehold acres included in the unit bears to the total 
number of acres in the unit. So long as payment exceeds fifty dollars ($50.00) 
payment of Royalty for oil, gas, other hydrocarbons and by-products marketed during 
any calendar month shall be on or before the 30th day after receipt of such funds by the 
Lessee. Each Royalty Payment shall be accompanied by a stub, schedule, summary, 
or remittance identifying the Lease and showing the gross amount and proceeds paid 
to Lessee for all Leased Products produced. All Royalty Payments shall be paid to 
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Lessor at the address recited above Article I in this Lease or at such other address as 
shall be provided by Lessor to Lessee in writing. 

Shut-in Royalty Payment: After the expiration of the Primary Term of this Lease if a 
well drilled on the · Leased Premises or lands pooled therewith which is capable of 
producing gas in Commercial Quantities but the production thereof is shut-in, shut
down· or suspended for lack of any available market for production for a period of time 
exceeding three consecutive months the Lessee shall pay a "shut-in" royalty equal to 
the sum of twenty-five dollars ($25.00) per net mineral acre each month until 
production is re-established (or Lessee surrenders the Lease). Lessee shall remit all 
shut-in payments to Lessor at the address provided in this Lease on or before forty-five 
(45) days after the third month after the date on which the well is shut-in. The payment 
of shut-in royalties will keep this Lease in effect after the Primary Term, however this 
Lease will not be kept in force solely by shut-in royalty payments for a period longer 
than a total of thirty six (36) months whether cumulative or not. A shut in solely due to 
pipeline or equipment breakage, damage or malfunction, upgrade, maintenance or 
safety during the drilling or completions of a new well shall not be calculated towards 
the three (3) year aggregate limitation on shut in, provided that Lessee exercises good 
faith and due diligence to correct the condition. 

Payment in Lieu of Free Gas: In the event any well is drilled upon the Leased 
Premises or any portion thereof, Lessee shall pay annually to Lessor, which the well 
pad is located on, in lieu of any right to free gas, a sum equal to the value of three 
hundred fifty thousand (350,000) cubic feet of natural gas produced from each such 
well located on the Leased Premises up to a maximum of four wells. Said amount 
shall be paid in annual installments, with the value based upon the prior twelve months 
average gross price received by Lessee for gas sold from the Leased Premises. 

ARTICLE IV. POOLING AND UNITIZATION 

Pooling and Unitization: Subject to the limitations below, Lessee is granted the right 
to pool or unitize, prior to or after drilling, all or part of the land covered by this Lease 
with any contiguous land so as to establish a pooled unit or units (herein called "Pooled 
Units"). When designating Pooled Units the Lessee shall make reasonable efforts to 
avoid excluding small or irregular shaped portions of the Leased Premises and to form 
Pooled Units in the shape of a square or rectangle. Lessee shall execute in writing an 
instrument identifying and describing the pooled acreage being drilled for, the leases 
included in the Pooled Unit, the formations and depths covered by the Pooled Unit, and 
the substance (either oil, gas or both) and file such instrument for record in the county 
or counties in which the pooled land is situated prior to drilling ori the Pooled Unit. The 
Pooled Unit shall be effective on the date of execution of the declaration of unit. 
Lessor shall be provided a copy of such recorded instrument, and all amendments 
thereto by Lessee. No Pooled Unit for any vertical well with no horizontal drilling 
component which includes any portion of the Leased Premises shall exceed eighty (80) 
contiguous acres without the written consent of Lessor. No Pooled Unit for any well 
that includes lateral or horizontal drilling shall exceed six hundred forty (640) acres with 
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a ten percent (10%) tolerance without the written consent of the majority of the Lessors 
in the Unit unless any additional acreage added to the unit allows for further 
development of the uriit A majority will be determined upon the Lessors proportionate 
share of the total acreage owned by in the unit. Each.acre, or fraction thereof, equals 
one vote towards consent; one acre equals one vote, 100 acres equals 100 votes. In 
the event the unit exceeds 640 acres with a 10% tolerance, 80% of the acreage in the 
unit (as measured with the one acre one vote standard as set forth above) must agree 
to the unit size. Without the prior written consent of all Lessors in the Unit, a unit shall 
not exceed 1000 acres. If a greater amount of acreage than that set forth in the 
designated limits provided herein is necessary to adequately develop the unit than the 
designated number of acres the unit may be increased. Lessee is granted the right to 
change the size, shape and conditions of operations or payment of any unit created so 
long as that change is in order for Lessee to further develop and drill the Unit. The 
drilling, operations in preparation for drilling, production from, or payment for Royalty or 
Shut-In Royalty for a well on such a unit shall have the same effect upon the terms of 
this Lease as if the well were located on the Leasehold. There shall be allocated to the 
Leased Premises included in a Pooled Unit the proportion· of the production from the 
Pooled Unitthat the• number of net mineral acres covered by the Leased Premises and 
included in the Pooled Unit .bears to the total number of net mineral acres in such 
Pooled Unit; and royalties shall be paid hereunder upon that portion of such production 
so allocated. 

Pugh Clause: Upon expiration of the· Primary Term this Lease shall automatically 
terminate and be of no further force or effect as to any portions of the Leased Premises 
not included within any Production Unit and those formations and horizons 100 feet 
below the deepest depth drilled. In addition, at the end of the Primary Term or any 
time thereafter, whichever is applicable, this Lease shall terminate as to all depths and 
horizons contained in a Production Unit from which oil and gas is not capable of being 
produced in Commercial Quantities. In11IaI: -JJ-- _.i:::_ ....../£_ __ 

ARTICLE V. WATER PROTECTION 

Fresh Water Damage Protection: In the event any activity carried on by the Lessee 
pursuant to the terms of this Lease adversely damages, disturbs, or injures the quality 
or quantity of Lessor's fresh water well, spring or source located on the Leased 
Premises, Lessee shall, at its sole cost and expense, take all reasonable steps to 
correct any such damage, disturbance or injury and to rernediate the same to as close 
to pre-damage status quo as reasonably possible, with all related costs of repair and 
maintenance to be paid by Lessee. 

Water Testing: Lessee shall maintain the quality and quantity of Lessor's water supply 
(wells, springs or other domestic water source) to be measured by testing the Lessor's 
supply prior to surface disturbance on the Leased Premises or on any lands pooled or 
unitized therewith located within a radius of 2000 feet surrounding the wellhead. All 
testing shall be conducted by a certified independent testing laboratory. Testing must 
be for the entire Prominent Indicator Parameters of chemicals and agents utilized by 
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Lessee in its Operations and the burden shall be upon Lessee to provide evidence of 
all such chemicals and agents in order for the testing agent to adequately test the 
water. Lessee shall pay all costs of testing and Lessor shall be provided complete 
copies of any and all testing results and data, and shall have full rights to contact the 
testing lab for inquiry and information. Lessee shall cooperate with Lessor to obtain 
any favorable pricing extended to it by a certified testing laboratory should Lessor 
desire to obtain water testing outside of the testing provided for herein. Should Lessor 
experience a material adverse change in the quality of Lessor's water supply, during or 
immediately after the completion of Lessee's drilling operations; Lessee shall, within 48 
hours of Lessor's written request, sample and test Lessor's water supply at Lessee's 
expense. Any pollution or reduction of any water supply after operations commence 
will be presumed to be the result of Lessee's operations unless Lessee can prove 
otherwise. If Lessor's water supply is polluted, reduced, or is otherwise adversely or 
materially affected as a result of Lessee's Operations, Lessee shall take any and all 
steps to restore water quality and quantity to its pre-drilling condition or fully 
compensate Lessor for the damage and inconvenience caused thereby. During any 
period of remediation, Lessee, at its sole expense, agrees to provide Lessor with an 
adequate supply of potable water consistent with Lessor's use of his/her water supply 
prior to Lessee's Operations on the Leased Premises or on lands pooled or unitized 
therewith. 

ARTICLE VI. LAND PROTECTION 

Non-Disturbance: Lessee and its employees and authorized agents shall not disturb, 
use or travel upon any of the land of Lessor other than that land being used in its 
operations being conducted pursuant to this Lease. 

Damages: The Lessee shall be liable to Lessor and pay market or replacement cost 
for any and all damages to the Leased Premises resulting from Lessee's Operations. 
Damages include but are not limited to any damage to Lessor's water, growing crops, 
trees, livestock, fences, buildings, water springs, soil, septic systems, agricultural fields 
and lands and any other property connected with drilling, operating, producing, 
gathering, or any geophysical or exploratory work conducted by or for the Lessee. 
Lessee shall promptly replace any drain tile and barriers, including but not limited to, 
fences, gates and walls removed or damaged by the Lessee during its Operations on 
the Leased Premises. Whenever a Pad has been installed or later repaired on the 
Leased Premises, Lessee, .at its sole expense, shall restore the surface of the Leased 
Premises as near as practicable to the condition it was in prior to such work being 
undertaken. Upon Completion of all planned Operations on the Leased Premises, 
Lessee will within three (3) months undertake restoration of the Leased Premises to 
reclaim the Leased Premises to as near as practicable the pre-drilling condition, 

Irrigation and Agricultural Activities: Lessor reserves the right to initiate or continue 
irrigation and agricultural activities (including timbering) on the Leased Premises so 
long as those agricultural activities do not interfere with the limits of disturbance of 
Lessee and Lessee will use all reasonable efforts to accommodate Lessor's 
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agricultural use, Subject to Lessee's prior approval and in accordance with Lessee's 
safety and construction standards, Lessor shall have the right to install and/or construct 
drainage or drain tile systems across, atop or under any pipeline installed by Lessee in 
a manner that does not interfere with Lessee's use of said pipelines, 

Agricultural Activities: Lessee will plan its surface Operations in a manner that will 
reduce or minimize intrusion into crop fields, hay lands, pasture lands, or any other 
agricultural activity which is engaged in by the Lessor, In addition to the Damages 
Provision contained in this Lease, in the event that the Lessee needs to injure crops in 
order to conduct surface Operations, Lessee shall fully compensate Lessor for all 
damages and loss of crops at current market value so long as those crops are not 
located on a Well Pad (hereinafter defined} which Lessor is receiving payment for, 

Agreement as to Location of Operations: Before Commencing Operations on the 
Leased Premises or any lands pooled therewith, Lessee and Lessor shall mutually 
agree in writing on the location and size of all well sites, pads, meters, roads, pipelines, 
fences, gates, buildings, electrical wires, and other equipment, supplies and facilities 
which Lessee wishes to locate on any portion of the Leased Premises so as to 
minimize disruption of Lessor's use of the Leased Premises; provided, however, that 
Lessor's consent shall not be unreasonably withheld or unreasonably delayed, Any 
wells, pads, roads, pipelines, gates, electrical wires, and other equipment, supplies and 
facilities Lessee locates on the Leased Premises will be maintained in good repair at all 
times by Lessee at its sole expense, 

Siting/Spud Fee: Lessee shall pay to Lessor in consideration for damage to the 
Leased Premises the sum of thirty thousand dollars ($30,000) for a Well Pad located 
on the Leased Premises contemporaneously with Lessee disturbing any land where a 
pad for a horizontal well is to be located on the Leased Premises (herein called the 
"Pad Payment") for a well pad not to exceed five (5) acres, If any well pad exceeds 
five (5) acres then for each additional acre of disturbed land the Lessee shall pay eight 
thousand dollars ($8,000), A well pad includes any acreage for pits, tanks, equipment, 
roadways and other operations servicing the wells on that pad, Lessee shall pay 
Lessor a separate Pad Payment for each pad constructed on the Leased Premises, 

Restrictions on Location of Operations: Without a separate written agreement 
between the Lessor and the Lessee, no pump stations, tanks, batteries, pipelines, 
roads, telephone and power lines, ponds, water holding facilities, dryers, separators or 
other equipment or facilities shall be located on the Leased Premises unless they are 
for the purpose of transporting, processing or treating Leased Products from the 
Leased Premises or lands pooled or unitized therewith, and the afore listed items shall 
not be located nearer than (and no well shall be drilled nearer than) one thousand 
(1,000) feet from any dwelling or residential structure or five hundred (500) feet from 
any barn or other non-residential structure then on the Leased Premises without the 
Lessor's written consent. In order to effectively develop the Leasehold Premises it is 
understood .that it is in the best interest of both Lessor and Lessee to work together in 
agreeing upon the location of operations on the Leasehold Premises, Should there be 
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no alternate location outside the aforementioned "buffer zones" then Lessee and 
Lessor shall agree to a location within the buffer zones. There shall be no compressors 
located on the Leased Premises, unless the compressor is solely used for the well 
located on the Leasehold Premises or a well located on a property pooled or unitized 
with the Leasehold Premises, unless Lessor consents in a prior separate written 
agreement. Any compressor operations permitted hereunder shall be designed and 
installed utilizing means to minimize noise, including but not limited to, sound 
enclosures and barriers, and quiet motors. 

Restrictions on Lessee's Use of Leased Premises: Unless Lessor consents· in a 
separate written agreement, the Lessee shall under no circumstances: 

(a) Use the Leased Premises for the disposal of any drill cuttings, brine or other 
liquids, or the permanent storage or disposal of any liquids or solids. 

(b) Use the Leased Premises or any portion thereof, surface or subsurface, for 
gas or oil storage purposes. 

(c) Use any water from the Leased Premises, surface or subsurface, or drill any 
well to take water from or inject any substance into the Leased Premises 

(d) Install or dig any pits other than drilling pits (not permanent storage pits) on 
the Leased Premises 

Pipelines and Utility Lines: In the event that pipeline is necessary then Lessor and 
Lessee shall enter into a separate pipeline right of Way agreement which is consistent 
with the terms and conditions of this Lease including location approval. In addition to 
the restrictions set forth in this Lease, Lessee agrees to bury any pipelines constructed 
on the Leased Premises at a depth, which shall in all cases be below tillage and 
drainage tile depth (at least 36 inches). Lessee agrees lo restore the surface as near 
as practicable to the condition it was in prior to such installation. Lessee shall comply 
with all applicable rules, regulations, and statutes regarding pipeline construction, 
maintenance, and operation. Absent a separate right of way agreement Lessee's right 
to use said pipelines terminates when Lessee's production from the Leased Premises 
or lands unitized with the Leased Premises permanently ceases. Any utility lines used 
by Lessee in its Operations shall be buried upon the written request of Lessor. Such 
utility lines shall be removed upon termination of this Lease, unless Lessor agrees in 
writing to have such utility lines kept in place. Lessee shall provide Lessor a plat map 
showing the location and depth of all buried utility lines and pipelines. 

Fencing: Upon Lessor's written request, Lessee is required, at its sole cost and 
expense, to fence all wells, well sites, tank batteries, pits, separators, drip stations, 
pump engines, or other equipment permanently located on the Leased Premises. All 
fences must be kept in good repair by the Lessee. 

Gates: Upon Lessor's written request, Lessee is required, at its sole cost and expense, 
to construct gates on all access roads and provide an access key or double lock 
system allowing access by both Lessor and Lessee. Gates must be closed and locked 
at all times when equipment is not being accessed and when Lessee's personnel are 
not on the Leased Premises. 
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Roads: Roadways or drives constructed by Lessee on the Leased Premises during its 
Operations shall not exceed fifty (50) feet in width or a minimum width required to 
perform required Operations. After the completion of all planned operations on the 
Leased Premises, in the event of a producing well on the Leased Premises, any 
permanent access road for well servicing purposes shall be a maximum of twenty (20) 
feet or a minimum width required to perform maintenance or other Operations. Lessee 
agrees to improve, construct or maintain all roads used by it in good repair utilizing 
shale, gravel, or crushed stone, culverts and supports as necessary to provide a 
smooth, rut-free all-weather surface. When such roads are no longer being used, 
Lessee agrees, upon Lessor's request, to remove toppings and to restore the surface 
as nearly as practicable to its former condition. Lessee shall not use shale, gravel, or 
crushed stone sourced from the Leased Premises without the prior written consent of 
Lessor. Lessee shall prevent its employees, agents and contractors from operating 
vehicles in a negligent manner or at speeds in excess of twenty-five (25) miles per hour 
while on the Leased Premises. 

Pits: Any pit permitted under this Lease will conform to all applicable regulatory 
requirements (state, local, and federal) and will conform to the best industry practices. 
Lessee will immediately notify all applicable regulatory authorities and Lessor of any 
damage to such .facilities. 

Soil Testing: For areas within the Limits of Disturbance upon Lessor's written request, 
Lessee shall, at its sole cost and expense, have Lessor's current soil tested by an 
independent third party agreed upon by Lessor and Lessee: (1) prior to the 
commencement of spudding any well on the Leased Premises, (2) twelve (12) months 
from the date of completion of any well on the Leased Premises, (3) twenty-four (24) 
months from the date of completion of any well on the Leased Premises, and (4) within 
sixty (60) days following the completion of drilling Operations on the Leased Premises. 
All tests provided for herein must meet all applicable EPA requirements and Lessor 
shall be provided complete copies of any and all testing results and data. If such test 
results reflect a material adverse change in the Lessor's soil quality, then Lessee shall 
use its best efforts to return the soil to its pre drilling condition. 

Timber: Lessee shall notify Lessor in writing at least forty-five (45) calendar days prior 
to any removal by Lessee of marketable timber (marketability to be within the 
reasonable discretion of a certified professional forester). At Lessor's option, Lessor 
may choose to harvest timber, which shall be complete by the end of the 45 day 
period, or Lessor may require an appraisal on the timber by a qualified independent 
certified, professional forester, at Lessee's expense, .and Lessee shall pay Lessor the 
appraised value for the timber identified prior to its removal by Lessee. 

Firewallina and Maintenance of Production Equipment: Dikes, firewalls or other 
methods of secondary containment must be constructed and maintained at all times 
around all tanks, separators and receptacles so as to contain a sufficient volume of 
liquid to accomplish the intended purposes. 
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Maintenance and Repair: Maintenance and repair of roadways and all other facilities 
used by Lessee in connection with this Lease shall be the sole responsibility of the 
Lessee. If Lessor sends written notice to Lessee informing Lessee of any repairs or 
other maintenance to roads or other facilities that the Lessee has failed to address and 
the Lessee fails to initiate the repair or other maintenance within thirty (30) days of the 
written notice being sent or fails to complete the repairs or other maintenance within 
sixty (60) days of the notice being sent (if the repairs are capable of being completed 
within the 60 day period) then Lessor reserves the right to repair and maintain the 
roadways and the Lessee agrees to fully reimburse Lessor for the cost of the 
maintenance or repair undertaken by the Lessor. 

Hydraulic Fracturing: Lessee shall not use, dispose of or release on the Leased 
Premises or permit to exist or to be used, disposed of or released on the Leased 
Premises as a result of its Operations any substances (other than those Lessee has 
been licensed or permitted by applicable public authorities to use on the Leased 
Premises) which are defined as "hazardous materials,• toxic substances" or "solid 
wastes" in federal, state or local laws, statutes or ordinances. Should any pollutant, 
hazardous material, toxic substances, contaminated waste or solid waste be 
accidentally released on the Leased Premises, Lessee shall promptly notify Lessor and 
any applicable governmental body of such event. Lessee shall be responsible for and 
timely pay all costs of clean-up, remediation, and other costs related to and arising 
from the event, including but not limited to penalties. Lessee represents and warrants 
that during any hydraulic fracturing process it will not use any chemicals it has not been 
permitted to use by an applicable governmental, regulatory, state or federal agency, for 
the purposes of fracturing or pumping the same into any formation in and/or under the 
Leased Premises. Upon Lessor's written request Lessee will provide Lessor with all 
Material Safety Data Sheets (MSDS) available for any chemicals used by Lessee in its 
hydraulic fracturing process on the Leased Premises. 

ARTICLE VII. TAXES AND ASSESSMENTS 

Taxes: Lessee shall pay all taxes and/or assessments on Leased Products, and any 
increase in other taxes attributable to Lessee's operations imposed· by any local, state, 
or federal entity or governmental unit attributable to, or resulting from Lessees 
operations under the tax and assessment structure in effect at the time of the execution 
of this lease. Lessee shall, in addition, pay all severance taxes or other excise or 
personal property taxes arising out of or relating to this Lease and/or the Leased 
Products under the tax and assessment structure in effect at the time of the execution 
of this lease. In the event Ad Valorem and/or other real property taxes pertaining to or 
attributable to the Leased Premises, or any property associated therewith, are 
increased in any manner by reason of the Operations of Lessee relating to the Leased 
Premises, Lessee shall be responsible for the amount of any such tax increase and 
shall reimburse Lessor for the amount of such increase within thirty (30) days after 
Lessor provides Lessee with written documentation reflecting such increase and the 
basis thereof. Subsequent to the execution of this Lease, in the event there is a change 
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in Ohio tax code that provides for an increase in ad valorem taxes or severance tax or 
any other tax attributable to or resulting from the assessment of oil and gas due to oil 
and gas production from the leased premises, Lessor and Lessee agree to abide by 
the law and pay their proportional share accordingly. 

Agricultural Programs: In the event the Leased Premises are subject to any federal, 
state, local and/or agricultural program (e.g. CAUV. CREP, CRP, Forest Land Program, 
etc.}, and any roll-back or reimbursement or recoupment or retroactive assessment 
(including interest and penalties therefrom) is made against the Leased Premises on 
account of, arising out of, or relating to the Operations of Lessee on the Leased 
Premises, Lessee shall be responsible for paying Lessor any and all such amounts, but 
only insofar as such amounts imposed result from operations on the portion of the 
Leased Premises actually utilized by Lessee's Operations. 

ARTICLE VIII. TITLE AND WARRANTIES 

Lessor Limited Warranty: Lessor makes no representation or warranty as to Lessor's 
title to the Leased Premises other than that Lessor represents that the title is good to 
Lessors knowledge and Lessor is not aware of any unrecorded encumbrances or 
encroachments or conditions affecting title to the Leased Premises, and Lessee agrees 
that no claims will be made against Lessor pertaining to warranty of title. It shall be 
Lessee's burden and obligation to assure itself of the quality of title to the Leased 
Premises. 

Title Curative: Lessee assumes primary responsibility for taking the curative steps 
required to resolve any issues regarding Lessor's title to the Leased Premises as may 
be necessary to carry out the purposes of this Lease. Lessor agrees to cooperate with 
the Lessee in resolving title issues. 

Monies Paid: Any monies paid to Lessor under the terms of this Lease are 
nonrefundable and under no circumstances will Lessee initiate any kind of action to 
recover any monies paid to Lessor. 

Lessor Encumbrances: Any mortgage, lease, easement, or other interest granted by 
Lessor voluntarily after the Effective Date of this Lease shall be subject to this Lease. 
If Lessor defaults on any obligation secured by any lien or encumbrance on the Leased 
Premises during the term of this Lease, Lessee may, in its sole discretion, pay and 
discharge such obligation on behalf of Lessor but only if Lessee gives Lessor at least 
forty-five .(45) calendar days prior written notice of such intention to pay and after 
receipt of said notice Lessor makes no arrangements to address the amount in default. 
If Lessee makes such payment in compliance with the terms outlined above, the 
Lessee shall be entitled to recover from Lessor by deduction from any future payments 
to Lessor, with interest at Ohio's legal rate for judgments, amounts actually paid by 
Lessee to discharge such obligations. 
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Liens Against Lessee: If any lien or encumbrance is filed against the Leased 
Premises arising out of or pertaining to any Operations by Lessee or anyone 
contracting with Lessee, Lessee shall, within forty-five (45) calendar days following the 
date such lien or encumbrance is recorded, cause such lien or encumbrance to be 
released from record, and Lessee shall provide Lessor written evidence of such 
release. Lessee's contention that the lien or encumbrance arises from a bona fide 
dispute shall not be grounds for Lessee's failure or refusal to remove the lien or 
encumbrance as required herein. 

Lesser Interest: If Lessor owns an interest in the Leased Premises that is less than 
the entire fee simple estate, then all royalties, rentals, and other payments provided for 
under this Lease shall be paid in the proportion that Lessor's interest in the Leased 
Premises bears to the entire undivided fee simple estate. 

ARTICLE IX. TERMINATION AND RELEASE 

Termination: Upon termination of this Lease or any portion thereof for any reason, or 
upon expiration of this Lease, Lessee shall provide Lessor with a surrender or other 
written cancellation of this Lease in recordable form, cause such document to be 
promptly recorded and deliver such document to Lessor within sixty (60) calendar days 
after the date or termination or expiration.· In the event that the Lessee does not 
comply with the terms of this provision, and there is no bona fide dispute as to the 
termination or expiration of the lease, Lessee grants to Lessor the right and authority, 
to take any other steps to evidence the said termination or expiration of this Lease, 
including but not limited to following the Ohio Affidavit of Forfeiture statute and/or 
initiating_ proceedings to quiet Lessor's title. and Lessee shall be obligated to pay all of 
Lessor's costs, including but not limited to reasonable attorneys' fees as well as any 
damages accruing to Lessor from Lessee's non-compliance therewith, 

Removal of Equipment: The Lessee, upon expiration or other termination of this 
Lease, is obligated to remove all fixtures, improvements, pumps, tanks, tubing, casing, 
machinery, unused pipelines, rubbish, debris and all other property it has placed on the 
Leased Premises. This duty must be performed within six (6) months after expiration 
or other termination of this Lease, or the release of any lands covered by this Lease, or 
Lessor may claim the property, in whole or in part, or have property and fixtures 
removed, in whole or in part, at Lessee's sole expense including all of Lessor's 
reasonable attorneys' fees. This provision may not apply if the Lessee sells equipment 
to Lessor in a separately negotiated agreement. 

Plugging: In the event Lessee deems a well is not producing in commercial quantities 
Lessee shall promptly, properly and effectively plug all wells on the Leased Premises in 
accordance with the regulations of the State of Ohio. 
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ARTICLE X. LESSOR'S INFORMATION RIGHTS, ETC. 

Information Rights: Lessee grants to Lessor or Lessor's authorized agent, the right to 
annually inspect, examine and make copies of the Lessee's books, accounts, 
contracts, and all other records pertaining to production, transportation, sale, and 
marketing of Leased Products from the Leased Premises at any time during normal 
business hours. In exercising this right Lessor shall give reasonable notice to Lessee 
of its intended audit and such audit shall be conducted during normal business hours at 
the office of Lessee. If as a result of such inspection Lessor discovers a deficiency in 
payment of royalties or other amounts due to Lessor under this Lease, Lessee will be 
liable for the amount of the deficiency plus interest at the maximum rate allowed by 
law. In the event that the deficiency exceeds 125% of the amount actually owed to 
Lessor, then Lessee shall pay all reasonable costs incurred by Lessor in conducting 
the inspection that led to discovery of the deficiency. 

ARTICLE XI. ASSIGNMENT OR TRANSFER OF LESSEE INTEREST 

Assignment of Lease: The rights of either party hereunder may be assigned or 
otherwise transferred, in whole or in part and as to any horizon, and the provisions 
hereof shall extend to the heirs, executors, administrators, successors and assigns of 
the parties hereto. Each assignee of all or any portion of the rights of Lessee 
hereunder agrees to be bound by the provisions of this Lease to the same extent as if 
such assignee were an original party to this Lease. Lessee and any assignee shall 
provide to Lessor a true copy of any assignment with recording information reflected 
thereon (if recorded) and addresses of all assignees within thirty (30) days of making 
such assignment. Failure by Lessee to satisfy any of the above stated obligations shall 
constitute a default and be subject to the default provisions of this Lease .. 

ARTICLE XII. LESSEE COMPLIANCE 

Laws: Lessee agrees that everything done by it in connection with this Lease shall be 
done in a good and workmanlike manner and in accordance with all applicable laws, 
orders, rules, and regulations, including, without limitation, all applicable environmental 
rules and regulations. Lessee's failure to comply with any applicable law, regulation, or 
order shall be a default under this Lease subject to the default provisions in this Lease. 
In addition to other requirements herein provided, in all instances, Lessee shall 
undertake the restoration of the Leased Premises to the condition required under the 
applicable laws of the State of Ohio prior to or within three (3) months following 
expiration or other termination of this Lease. Lessee shall also use the best industry 
practices, and all reasonable safeguards to prevent its operations from: (i) causing or 
contributing to soil erosion, (ii) polluting or contaminating any environmental medium, 
(iii) decreasing the fertility of the soil, (iv) damaging crops, native or cultivated grasses, 
trees, or pastures, (v) harming or in any way injuring persons or animals, and (vi) 
damaging buildings, roads, structures, improvements, farm implements, gates or 
fences. Lessee shall dispose of salt water, frac water or liquid waste oil and other 
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waste in accordance with the rules and regulations of the Ohio Department of Natural 
Resources and all other applicable governmental authorities. 

Insurance: At any and all times the Lessee or any person acting on Lessee's behalf is 
on or about the Leased Premises, Lessee agrees that it will carry at least the following 
insurance coverage with one or more financially sound insurance carriers: a.) 
Commercial General Liability of $6,000,000 minimum coverage for bodily injury, 
property damage, contractual liability, products/completed operations and personal 
injury for all Operations on the Leased Premises, b.) Umbrella Liability Insurance of 
$6,000,000 minimum coverage, c.) Workers Compensation and Employer's Liability 
Insurance in the form prescribed by laws of the state of Ohio, d.) Environrnental 
Liability Insurance of $5,000,000 minimum coverage, and e.) Business Auto and 
Umbrella Liability Insurance of $5,000,000 minimum coverage. Such insurance 
policies shall waive all rights of subrogation against Lessor. Upon request, in the event 
the pad location is located on the Leased Premises, Lessee shall furnish Lessor, prior 
to drilling, with a Certificate of Insurance naming Lessor as an additional insured. Any 
Certificate of Insurance under this section shall not be reduced or canceled until at 
least thirty (30) days after Lessor receives written notice of such change or 
cancellation. 

Indemnity: Lessee agrees to indemnify, defend, and hold harmless Lessor and 
Lessor's heirs, successors, agents, assigns, and any other person acting under 
Lessor's direction and/or control against any and all claims, damages, costs, losses, 
liabilities, expenses (including but not limited to any reasonable attorneys' fees, expert 
fees, and court costs) arising out of, incidental to or resulting from the Lessee's 
Operations and actions, and the Operations and actions of Lessee's servants, agents, 
employees, guests, licensees, invitees, independent contractors, assigns, or any other 
person acting under Lessee's direction and control. Lessee's obligations hereunder 
shall survive the termination of this Lease. 

ARTICLE XIII. FORCE MAJEURE 

Force Majeure: In the event the Lessee is unable to perform any of the acts to be 
performed by the Lessee (except payment of money as required under the terms of 
this lease or required by a court of law) by reason of force majeure, including but not 
limited to events outside the control of Lessee, acts of God, strikes, riots, and 
governmental restrictions or any other cause which makes performance of the 
Lessee's duties unreasonable or impossible, the Lessee shall provide written notice to 
Lessor within thirty (30) days of the force majeure event. This Lease shall 
nevertheless remain in full force and effect until the Lessee can perform said act or 
acts and in no event shall the within Lease expire for a period of one hundred twenty 
(120) days after the termination of any force majeure. Any delay by a governmental 
agency beyond ninety (90) days from the date of application to obtain any required 
permit to drill, complete or re-work a well shall be grounds to invoke force majeure until 
the permit is granted. If this Lease is the subject matter of any lawsuit, arbitration 
proceeding or action, then this Lease shall not expire during the pendency of such 
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lawsuit, proceeding or action, or any appeal thereof, and the time period of the lawsuit, 
arbitration proceeding or action, or any appeal thereof, shall be added to the term of 
this Lease, absent such lawsuit, proceeding or action or any appeal thereof. A force 
majeure event as set forth above shall not exceed a period of thirty six months. 

Coal force Majeure: . If, after using all its best efforts to obtain a drilling permit should 
Lessee's operations be delayed, postponed or interrupted as a result of any coal, stone 
or other mining related operation under any existing and effective lease, permit or 
authorization covering such operations on the Leased Premises or on other lands 
affecting the Leased Premises, such delay will automatically extend the primary or 
secondary term of this oil and gas lease without additional compensation or 
performance by Lessee for a period of time equal to any such delay, postponement or 
interruption. In the event a coal force majeure event is declared Lessee shall, upon 
termination of the conditions which caused the force majeure event or at least once 
every 12 months, use its best efforts to obtain a drilling permit to develop the 
Leasehold Acreage. 

ARTICLE XIV. NOTICES AND DEFAULT 

Notice of Default: This lease shall not be subject to civil action or other proceeding to 
enforce a claim of default or forfeiture due to Lessee's alleged failure to perform as 
specified herein, unless Lessee has received written notice of Lessor's demand and 
thereafter fails or refuses to satisfy Lessor's demand within sixty (60) days from receipt 
of the notice or such longer time as may be reasonably necessary under · the 
circumstances to satisfy Lessor's demand, but shall not exceed 180 days unless 
agreed upon by Lessor and Lessee. Any notices required under this Lease shall be 
deemed sufficiently given if personally delivered or mailed by certified mail, return 
receipt requested, to the Lessor and/or the Lessee, whichever is applicable, at their 
respective addresses recited above Article I, or to such other address as either shall 
notify the other in writing .. In the event Lessee assigns all or any part of this Lease 
without properly providing Lessor with a copy of such recorded assignment which 
includes the assignee's address, the Lessee shall be jointly and severally liable for all 
of assignee's obligations under this Lease notwithstanding any language to the 
contrary. 

Default on Payment Terms: Failure of Lessee to timely pay Lessor any amounts 
required under this Lease shall, at Lessor's option, be deemed a default by Lessee 
subject to the default notice requirements set forth in this Lease. 

Execution and Recording: The Lessor and Lessee shall execute two copies of this 
Lease and Memorandum of Lease. The Memorandum of Lease will be recorded and a 
copy provided to Lessor within 30 days of receipt of the recorded document by Lessee 

Reports and Documents: Upon written request by Lessor, a copy of all documents 
Lessee files with the Ohio DNR Division of Oil and Gas Resources Management, 
pertaining to this Lease shall be delivered to the Lessor within forty-five (45) days of 
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filing with the Ohio DNR Division of Oil and Gas Resources Management and Lessee 
shall give Lessor at least ten (1 O) days advance written notice of the spud date and 
commencement date of any drilling on the Leased Premises. Lessee shall provide 
Lessor written notice of any judicial· proceedings brought to the attention of Lessee 
affecting the Leased Premises. 

ARTICLE XV. LESSEE COVENANTS 

Lessee Covenants: Any and all duties and obligations Lessee has are under implied 
covenants to benefit landowners and covenants under this lease. The Lessee will 
utilize current and future technologies to develop the property as operator sees fits 
after drilling an initial well, as a prudent operator all reasonable efforts to maximize the 
development of the resources associated with the Leased Premises in a prudent and 
efficient.manner will be employed with the intent and purpose to cause all of Lessor's 
acref,!ge to be included in one or more units of production, primarily implementing 
horizontal drilling techniques, but not excluding vertical techniques so as to maximize 
production recovery of all the oil and gas resources and to minimize or eliminate any 
"orphan" acreage. It is mutually agreed and understood that the operator, but for force 
majeure or government prohibitions, will use its best efforts as· a prudent operator to 
fully produce and include all of Lessor's acreage in one or more operating units. 

ARTICLE XVI. ACTIONS AND PROCEEDINGS 

No Arbitration: Arbitration shall noi be a remedy for dispute resolution under this 
Lease. 
Governing Law and Ohio Courts: This Lease shall be governed in accordance with 
the laws of the State of Ohio. Any actions or proceedings arising in connection with 
this Lease or performance thereunder shall be ascertained and determined by the Ohio 
state court in the county where the Lease is recorded. 

ARTICLE XVII. HEADINGS and MISCELLANEOUS 

Section Headings: The Section Headings contained herein are inserted for 
convenience only and shall not control or affect the meaning or construction of any 
provision. 

Entire Contract: The entire agreement between Lessor and Lessee is embodied in this 
Lease, Memorandum, and Letter of Understanding attached hereto. In the event of an 
inconsistency the Letter of Understanding shall control. No oral warranties, 
representation, or promises have been made or relied upon by either party as an 
inducement to or modification of this Lease. 1nma1: _L _c__· _ _IL_ __ 

Severability: If any portion of this Lease is held invalid or unenforceable, the other 
provisions shall remain in full force and effect. 
Confidentiality Clause: Lessor and Lessee recognizes and acknowledges the 
competitive and confidential nature, as well as, the economic value of the terms and 
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conditions incorporated herein and the damage that could result to Lessor and/or 
Lessee if said terms and conditions were disclosed to any third party. Lessor and 
Lessee hereby agrees to maintain said terms and conditions secret and confidential and 
shall not disclose same to any third party other than the family, financial, legal or other 
professional advisors. 

ARTICLE XVIII. DEFINITIONS 

Commercial Quantities: "Commercial Quantities" shall mean production of quantities 
of Leased Products sufficient to yield a profit to the Lessee over operating, marketing 
and related overhead expenses, 

Operations: "Operations" shall mean any action done by Lessee (or by Lessee's 
servants, agents, employees, guests, licensees, invitees, independent contractors, 
assigns, or any other person acting under the Lessee's direction or control) related to 
or in connection with the activities contemplated by this Lease. 

Commence Operations: Commencement of operations shall be defined as Lessee 
having secured a drilling permit from the State and further entering upon the herein 
described premises with equipment necessary to build any access road(s) for drilling of 
a well subsequently followed promptly by a drilling rig for the spudding of the well to be 
drilled. 

Completion of Operations: "Completion of Operations" shall mean the completion of 
all planned drilling operations as to equipment and facilities relating to drilling, including 
any associated pits, tanks, or other facilities no longer needed for production, or in the 
event of a dry hole, all such facilities. 

Affiliate: An "Affiliate" is any entity in which Lessee, or any parent company, 
subsidiary, or affiliate of Lessee, owns an interest of more than ten percent (10%) or 
exercises any degree of control, directly or indirectly, by ownership, interlocking 
directorate, or in any other manner; and any corporation or other entity which owns an 
interest in or exercises any degree of control, directly or indirectly, over Lessee. 

Pad: "Pad" is defined as any construction designed to facilitate one or more wells in a 
concentrated surface area. 

Production Unit: "Production Unit' is defined as a unit of one or more tracts which are 
brought together by the Lessee for the purpose of forming a drillsite complying with the 
state requirements for drilling one well in order to develop the lands as if they were 
under a single lease. 

Pooled Unit: "Pooled Unit" is defined as land described in this Lease which Lessee 
has pooled, prior to drilling, with contiguous land covered with other leases so as to 
establish one or more pooled development units. A Pooled Unit may also be a 
production unit. 
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date 
set forth above. 

LESSOR: 

DALLAS C. KEMP 

LESSEE: 

Rice Drilling D, LLC 

r 
T byZ. RICe 
Chief Executive Officer 
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ACKNOWLEDGEMENT 

STATE OF OHIO 

COUNTY OF be\V'llon:\: 

On this ~day of November, 20.1.2, before me, the undersigned Notary Public 
for the State of Ohio, personally appeared the above named DALLAS C, KEMP. single, 
the Lessor, who acknowledged and signed the foregoing instrument, and that the same 
is their free act and deed individually. 

IN TESTIMj&Y WHEREOF, I have hereunto subscribed my.name and affixed 
my seal this-~~ __ day of November, 2012 

NotaryPbli 

Printed Name: Mis tj A /{_,JJ 
My Commission Expires: i)i111 19J /)617 

CORPORA TE ACKNOWLEDGEMENT 

STATE OF PENNSYLVANIA 

COUNTY OF WASHINGTON 

) 
) 
) 

ss.: 

On this the 1__ 0 day of -· • . · · . 5 I , ~- before me, the ~..J, ~1,,-:y;f' 

undersigned authority, personally appearedfoi Z. Rice, who acknowledged himself to 
be the Chief Executive Officer of Rice Drillin C, and that he as such Chief 
Executive Officer, being authorized to do so, exec eq the foregoing instrtJment for the 
purposes therein contained by signing the name. of the corporation by himself as Chief 
, Executive Officer. 

My commission expires ____ _ Signature: 
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COMMONWEALTI-1 OF PENNSYLVANIA 

Notarlal Seal 
COlln P.· Peck, Noti!ry Publlc 

North Strabane twp., WashlngtDn County 
My commJSSlon Exf;i!ies Apt1I 22, 2014 

Member. Pennsvlvanla Association of Notanes 

---·-·,--------·------------ ·I 
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EXHIBIT A 

LEGAL DESCRIPTION OF THE LEASED PREMISES 

Gross 
Tax Parcel II:! Number Section Townshil! Range Acreage Deed Book Volume & Page 

09-00409.001 2 7 s 37.28 

09-00465.000 8 7 5 56.27 

09-00433.000 8 7 5 59.90 
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Letter of Understanding 

The undersigned Lessor (herein referred to as "Lessor"), and Rice Drilling D, LLC 
(hereinafter "Lessee") hereby engage in this Letter of Understanding ("LOU") to set forth 
procedures that will be followed by Lessee and Lessor in connection with the title review of the oil 
and gas rights underlying and in connection with the property which is subject to that certain oil 
and gas lease· ("Lease") contemplated between Lessor and Lessee, as to the period of Lessee due 

diligence, and subject to the terms contained herein, the payment of the bonus amount to the 

Lessor. 

1) Due Diligence. Lessee is to complete its due diligence review for determination of 
Defensible Title within a period of one hundred twenty (120) business days following the date of 
execution and delivery of the Lease by Lessor ("Due Diligence Period"). "Defensible Title" is 
defmed as title ofrecord, subject to and including, but not limited to, the following criteria: 

a. As to each described parcel, the Lessor owns one hundred percent (100%) of the 
working interest in and to the oil and gas rights underlying and in connection with 
the property subject to the Lease, and that the Lessor has the unencumbered rights 
to lease same. 

b. The rights granted by Lessor to Lessee are free and clear of all liens and other 
encumbrances which may adversely affect (i) .the Lessor's ability to grant all rights 
provided for in the Lease, or (ii) Lessee's ability to fully enjoy the rights granted 
in the Lease, including but not limited to mortgages. In the event a mortgage 
requires the consent of a lender, mortgagor, or any other party, the lack of such 
consent shall be considered a Title Defect. 

c. The Lease has been properly executed and acknowledged by Lessor in a manner 
sufficient to convey the rights contemplated by the Lease to Lessee and the 

Memorandum of Lease is in recordable form according to the laws of the State of 
Ohio, or other relevant jurisdiction. 

d. The evidence of a prior lease that includes or encumbers the oil and gas rights to 
be granted to Lessee shall be considered a Title Defect. The existence of surface 
or shallow easements, including utility easements, which do not materially impair 
Lessee's rights under the Lease according to the Ohio Marketable Title Act, and 
the existence of a prior coal reservation will not be deemed a Title Defect 

e. The oil and gas rights underlying and in connection with the property subject to 
the Lease are not affected by any other encumbrances, instruments, obligations, 
defects and irregularities which: (i) interfere with the operation or use of the 
subject property or the oil and gas rights subjeet to the Lease; (ii) would prevent 
Lessee from receiving the proceeds of production from the oil and gas rights 
subject to the Lease; (iii) would reduce the net mineral acres conveyed by Lessor 

·······-····-··--~-·----- ----- ········-·-·- ----------" -----
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to Lessee below that which is noted in the Lease; (iv) would reduce the interests 

of Lessee with respect to hydrocarbons produced from the subject property or the 
oil and gas rights in connection with the Lease below a net revenue interest of 
80%; or (v) would increase the share of the costs and expenses that Lessee would 
be obligated to pay under a Lease without a proportionate increase in the net 
revenue interest for such Lease. 

"Title Defect" shall be defmed as an event or situation that causes the oil and gas rights 
underlying and in connection with the property subject to the. Lease, or a portion thereof; to lack 
Defensible Title. 

During the Due Diligence Period, Lessor shall, upon request from Lessee, execute all 
reasonable documents, curative or otherwise, to further the intention of the parties hereunder. For 
the avoidance of doubt, and notwithstanding.anything to the contrary contained within this LOU, 
Lessor expressly acknowledges and agrees that determination of Defensible Title under this LOU 

shall be in Lessee's reasonable discretion. Lessor hereby waives any and all implied covenants 
now or hereafter existing relating to any obligations of Lessee under the terms and conditions of 
this LOU but no other documents. 

The parties also expressly acknowledge and agree that if Lessee elects to consummate a 
lease that has Defensible.Title with any lessor (including Lessor) that is part of the group known as 
the "Smith-Goshen Group" of Belmont County, Ohio that is executing this LOU 
contemporaneously with Lessor, then Lessee must offer to consummate leases with all members of 

the "Smith-Goshen Group" whose leases have Defensible Title, including Lessor (provided that 
Lessor has Defensible Title to the Lease). Notwithstanding the foregoing, Lessee shall have the 
right to terminate the LOU for any reason or no reason during the Due Diligence Period, provided 

that Lessee has perfonned its due diligence review of all leases (including the Lease) submitted by 
lessors (including Lessor) in the "Smith-Goshen Group", and in such event, Lessee shall provide 
written notice to Lessor of such tennination (''Tennination Notice''): provided, however, iflessors 

· in the "Smith-Goshen Group" hold leases which, in the aggregate, cover at least 25,000 net acres 

with Defensible Title, then within thirty (30) days after delivery of the Termination Notice, Lessee 
agrees to pay all such lessors, including Lessor, with leases having Defensible Title the sum of 

One Thousand Dollars ($1,000.00) per net acre having Defensible Title as liquidated damages and 
not as a penalty (the ''Termination Payment"). The parties agree that no lessor in the "Smith
Goshen Group", including Lessor, shall have the right to cure a Title Defect within the Lessor 
Cure Period (defmed below) under Section 2 below if Lessee elects to terminate the LOU in 
accordance with the terms of this Section I and it is determined by Lessee within the Due 
Diligence Period that lessors in the "Smith-Goshen Group" do not hold leases which, in the 
aggregate, cover at least 25,000 net acres with Defensible Title. Upon delivery of the Termination 
Notice and payment of the Termination Payment, if applicable, Lessee shall have no further 
obligation, for payment or otherwise, to Lessor or other lessors in the "Smith-Goshen Group". 

2) Bonus Payment. Upon execution and delivery of the Lease by Lessor, Lessee shall pay 
an initial non-refundable consideration in the amount of One Dollar ($1.00) per parcel 
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consideration paid to and acknowledged by Lessor. Upon: (i)·satisfactory completion of the Due 
Diligence Period (and any applicable cure periods and cure requirements provided to Lessor as 
specified in this Section 2); (ii) detennination by Lessee that Lessor has Defensible Title to the oil 
and gas rights subject to the Lease; and (iii) Lessee's election to consummate the Lease, Lessee 
shall pay to Lessor Six Thousand Two Hundred and Fifty Dollars ($6250.00) per net mineral acre 
conveyed to Lessee, pursuant and subject to the terms contained in this LOU. For the avoidance 
of doubt, the parties expressly acknowledge and agree that Lessee shall have the right to 
terminate this LOU for any reason or no reason, subject to Section I above, in which event 
Lessee shall not be required to consummate the Lease with Lessor. 

Subject to Lessee's right to terminate this LOU in accordance with Section I above and the 
limitations on the right of a lessor within the "Smith-Goshen Group", including Lessor, to cure a 
Title Defect set forth therein, the parties agree as follows: 

a If Lessee determines that there is a Title Defect(s) affecting the Lease, Lessee shall so 
advise the Lessor, in writing as soon as practical, but in no event later than the 
expiration of the Due Diligence Period, of the Title Defect(s). When notifying Lessor 
of a Title Defect, Lessee shall provide Lessor with a description of the Title Defect 
and any supporting documentation in its possession. In the event Lessor receives 
written notice from the Lessee of a Title Defect, Lessor shall have one hundred and 

twenty (120) business days from the date ofreceipt C'Lessor Cure Period'') of such 
written notice to cure the Title Defect in a manner satisfactory to the Lessee, in its 
reasonable discretion. If the Title Defect is cured to. the satisfaction of the Lessee 
within such Lessor Cure Period, then (i) Lessee will pay the Lessor the bonus payment 
corresponding to the acreage affected by the Title Defect within thirty (30) business 
days following the date such Title Defect was cured to Lessee's satisfaction, or (ii) as 
applicable, the Termination Payment corresponding to such acreage within thirty (30) 
business days following the date such Title Defect was so cured, consistent with 
Section I. 

b. After the Due Diligence Period and all applicable cure periods specified herein have 
expired, and if Lessee in its reasonable discretion determines that the Lease lacks 
Defensible Title, upon written notification of rajection from Lessee by regular mail to 
Lessor, this LOU shall terminate and shall be of no force and effect, and Lessee shall 
have no further payment obligation to Lessor. 

3) Exclusivity. Lessor agrees that during the Due Diligence Period, it will not solicit, 
discuss, negotiate for or enter into any agreement or arrangement with a third party for the lease of 
the oil and gas rights and interests set forth in the Lease. 

[remainder of page intentionally le.fl blank; signature page to follow] 
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fo ,·,it1e~ whereof,-the pnrties have executed-t11is LOU as of the jQ_ day of Q½}½.eV 

LESS·JRf3): 

UALLA~ C. KEMP 

filCED~ 

BY~ 
ITS: CHIEF EXECUTIVE OFFICER 

•::CR rNTERN"AL USE ONLY 

Lease# ____ ~o"1~•~•----

OwJ1crship lnteresl _________ _ 

EXHIBITS 

;\_ :::omi of Lease 
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C. Memo>undum.ofLeasc 
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TAX PARCEL# INFORMATION SHEET 
LEASE# 0196 

Tax Parcel ID# 09-00409 .00 I Lease Acres 37280 Net: Acres Mineral Owncnhip % % 

Tax Parcel ID# 09-00433.000 Lease Aerts 59.900 NetAcJ"Q Mineral Ownership D/, % 

Tax Pan:cl ID # 09-00441.000 LeaseAtres 5.690 Nee Acres Mineral Ownership % % 

Tax Parcel ID # 09--00465.000 Lease Acres 56.270 Net Acres Mineral Ownership o/~ % 

Tax Parcel ID# 09-012n.OOO Lease Aa-es 34.220 Net Acres Mineral Ownenbip % % 

6 Tax Parcel ID# Lease Acres Net Acres Mineral Ownership % % 

Tu Pared ID # Lease Acres Net AC!rH Mineral Ownership % % 

g Tax Parcel ID# Lease Au-es Net Acres Mineral Ownership % % 

• Tax Parcel ID# Least Acres NetAtrcs Mineral Ownership ¾ % 

0 Tax Parcel ID# Lease Au~ Net Acres Mineral Ownership % % 

----------------·------- ---- . ------,----
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PAID-UP OIL AND GAS LEASE 
Lease Date: November 10, 2012 

Thi.s is an oil and gas lease (the "Lease") made this 10th day of November, 
2012, between JOHN A. SIKISH & LUCINDA M. SIKISH A/KIA CINDY M. SIKISH. 
husband and wife herein called "Lessor" (collectively if there is more than one) whose 
address is 65955 PLAINFIELD ROAD, BELMONT. OHIO 43718, and Rice Drilling D, 
LLC, hereinafter called "Lessee", whose address is 171 Hillpointe Drive, Suite 301, 
Canonsburg, PA 15317. 

ARTICLE I. GRANT OF LEASE 

Lessor, in consideration of the payments described herein and the covenants 
and agreements hereafter contained, hereby leases and lets exclusively to the Lessee 
all the oil, gas, minerals and their constituents (not including coal) underlying the land 
described below for the sole purpose of exploring for, drilling, operating, producing and 
gathering the oil, gas, casinghead gasoline and all other gases and their respective 
vapors, liquid or gaseous hydrocarbons produced in association therewith other than 
as reserved unto Lessor below (herein called "Leased Products"). Together with such 
exclusive rights as• may be necessary or convenient for the Lessee to explore for, 
develop, produce, measure, and market production from the Leasehold and from 
adjoining lands, using methods and techniques which are not restricted to current 
technology, including the right to conduct geophysical and other exploration tests; to 
drill (either vertically, horizontally, or directionally), maintain, operate, treat, vent, 
dewater, cease to operate, plug, abandon, and remove wells; to stimulate or fracture all 
·seams or other strata or formations; to use or install roads, electric power, telephone 
facilities (including data acquisition), compression facilities and collection facilities for 
use in the production, transportation and marketing of products from the Leasehold and 
from neighboring lands across the Leasehold, and such rights shall survive the terin of 
this agreement for so long thereafter as operations are continued; to use oil and gas 
free of cost, to operate, maintain, repair, store, and remove material and equipment 
relating to the operations. Lessor shall not be responsible for any costs with respect to 
Lessee's Operations. Lessee is prohibited from perfonning any activity on the Leased 
Premises which is not expressly permitted pursuant to the terms and conditions of the 
Lease. 

Description of the Land Included in the Lease: The <>ii, gas, mineral interests and 
land included in this Lease (herein called the "Leased Premises") is located in the 
County of Belmont, State of Ohio, with a permanent parcel number (or numbers) as 
follows: 33-00016.000. 

I 
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The Leased Premises contain 76.346 gross acres. A legal description of the Leased 
Premises is attached hereto and made a part hereof as Exhibit A, 

Reservations 

(a) Lessor's Reserved Rights: Lessor reserves all rights not specifically 
granted to Lessee in this Lease. Lessor specifically reserves the rights to all 
products contained in any formation: (1) from the surface of the Leased 
Premises to the top of the formation commonly known as the Marcellus Shale, 
(2) in any and all formations below the base. of the Marcellus Shale to the top of 
the formation commonly known as the Utica Shale, and (3) in all formations 
below the base of the Utica Shale. Notwithstanding anything to the contrary, 
Lessee is specifically granted the right to penetrate and drill. through the 
shallower formations in order to drill and produce the Leased Products and the 
Leased Premises. Lessor also reserves a · right of way on all lands granted 
hereunder and the right to use the Leased Premises and any improvements 
thereon for any and all other purposes, so long as that right of way does not 
cause unreasonable interference with Lessee's operations or pose a safety 
concern to Lessee. Lessee agrees not to unreasonably interfere with the use 
and enjoyment of said land by Lessor and Lessor's family, agents, employees, 
invitees, and guests and to comply with all other specific · provisions herein 
relating to the use of the land. 

(b) Other Minerals Reserved: Lessor expressly excludes from this Lease and 
reserves all minerals of every kind and character in, on and under the Leased 
Premises except the Leased Products herein defined. This includes but is not 
limited to all of the sulfur, coal, lignite, uranium and other fissionable material, 
geothermal energy, base and precious metals, rock, stone, gravel, and any 
other mineral substances (except the Leased Products described above) 
presently owned by Lessor in, under, or upon the Leased Premises. Lessor 
also reserves rights of ingress .or egress and use of the Leased Premises by 
Lessor or its lessees or assignees for pllrposes of exploration for and production 
and marketing of the materials and minerals reserved hereby which rights shall 
not unreasonably interfere with the rights of Lessee. 

ARTICLE II. TERM OF LEASE 

Lease Tenn: This Lease shall become effective on the date it is signed, which date will 
be inserted below the title of this document on page 1 (herein called the "Lease Date") 
and remain in force for a Primary term of five years from the Lease Date. Subject to 
the provisions hereinafter contained, this Lease shall be for a term of five (5) years 
from the Lease Date (herein called the "Primary Term") and for as long thereafter as 
operations are conducted on the Leasehold or as long as a well capable of production 
in Commercial Quantities is located on the Leasehold or on lands unitized or combined 
with the Leasehold, or for as long as extended by other provisions herein. 
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Option to Extend the Primarv Term: Lessee is given the option to extend the Primary 
Term of this Lease for an additional five (5) year period. To exercise this option 
Lessee must notify Lessor in writing of Lessee's intent to exercise the option at least 
ninety (90) calendar days before the expiration of the Primary Term and Lessee must 
pay to Lessor, at any time prior to the termination of the Primary Term, a lease bonus 
for the five (5) year extension period equal to the signing bonus set forth in this Lease. 

ARTICLE Ill. PAYMENTS 

Signing Bonus Payment: Lessee agrees to pay Lessor, proportionate to Lessor's 
percentage of ownership, a lease signing bonus of Six Thousand Two Hundred and 
Fifty dollars ($6250.00) for each net mineral acre contained . within I.he Leased 
Premises. Such payment shall be according and pursuant to the Letter of 
Understanding to be executed by Le$$()r. Lessor understands that payment of the 
signing bonus will not be paid until title is cleared .and certified title is obtained by an oil 
and gas attorney of Lessees choosing. 

In the event Lessee believes in good faith that a title defect exists for the Leased 
Premises then Lessee shall provide written notice to Lessor as soon as practical, but in 
no event later than the time for payment set forth in the Letter of Understanding, of the 
title defects which render title unacceptable to Lessee. In the event a title defect exists, 
Lessee shall provide a description of the title defect and any supporting documentation 
in its possession. Lessor shalLhave a 120 business day cure period from the date of 
receipt of written notice to cure the defect in a manner satisfactory to the Lessee. If the 
title defect is cured to the satisfaction of Lessee within the 120 business day cure 
period the bonus payment shall be paid to Lessor within 30 days following the date the 
title defect is cured. 

Royalty Payments: The Lessee shall pay to Lessor twenty percent (20%) of the gross 
proceeds received by Lessee from an unaffiliated third party purchaser in an arms 
length transaction at the point of sale for all of the Leased Products produced from 
each and every well on the Leased Premises or on lands pooled or unitized therewith 
(herein called• the "Royalty Payment"). Lessor has no responsibjlity for any costs .or 
expenses in connection with the activities and Operations of Lessee including, but not 
limited to, drilling, testing, completion, producing or post-production costs, construction, 
transportation; dehydration, separation, compression, gathering, processing, and 
marketing; such costs are never to be taken into account when calculating gross 
proceeds. Lessor agrees to accept and receive out of the production or the revenue 
realized from production of such unit, such proportional share of the Royalty from each 
unit weU as the number of Leasehold acres included in the unit bears to the total 
number of acres in the unit. So long as payment exceeds fifty dollars ($50.00) 
payment of Royalty for oil, gas, other hydrocarbons and by-products marketed during 
any calendar month shall be on or before the 30th day after receipt of such funds by the 
Lessee. Each Royalty Payment shall .be accompanied by a stub, schedule, summary, 
or remittance identifying the Lease and showing the gross amount and proceeds paid 
to Lessee for all Leased Products produced. All Royalty Payments shall be paid to 
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Lessor at the address recited above Article I in this Lease or at such other address as 
shall be provided by Lessor to Lessee in writing. 

Shut-in Royalty Payment: After the expiration of the Primary Term of this Lease if a 
well drilled on the Leased Premises or lands pooled therewith which is capable of 
producing gas in Commercial Quantities but the production thereof is shut-in, shut
down or suspended for lack of any available market for production for a period of time 
exceeding three consecutive months the Lessee shall pay a "shut-in" royalty equal to 
the sum of twenty-five dollars ($25.00) per net mineral acre each month until 
production is re-established (or Lessee surrenders. the Lease). Lessee shall remit all 
shut-in payments to Lessor at the address provided in this Lease on or before fortycfive 
(45) days after the third month after the date on which the well is shut-in. The payment 
of shut-in royalties will keep this Lease in effect after the Primary Term, however this 
Lease will not be kept in force solely by shut-in royalty payments for a period longer 
than a total of thirty six (36) months whether cumulative or not. A shut in solely due to 
pipeline or equipment breakage, damage or' malfunction, upgrade, maintenance or 
safety during the drilling or completions of a new well shall not be calculated towards 
the three (3) year aggregate limitation on shut in, provided that Lessee exercises good 
faith and due diligence to correct the condition .. 

Payment in Lieu of Free Gas: In the event any well is drilled upon the Leased 
Premises or any portion thereof, Lessee shall pay annually to Lessor, which the well 
pad is located on, in lieu of any right to free gas, a sum equal to the value of three 
hundred fifty thousand (350,000) cubic feet of natural gas produced from each such 
well located on the Leased Premises up to a maximum of four wells. Said amount 
shall be paid in annual installments, with the value based upon the prior twelve months 
average gross price received by Lessee for gas sold from the Leased Premises. 

ARTICLE IV. POOLING AND UNITIZATION 

Pooling and Unitization: Subject to the limitations below, Lessee is granted the right 
to pool or unitize, prior to or after drilling, all or part of the land covered by this Lease 
with any contiguous land so as to establish a pooled unit or units (herein called "Pooled 
Units"). When designating Pooled Units the Lessee shall make reasonable efforts to 
avoid excluding small or irregular shaped portions of the Leased Premises and to form 
Pooled Units in the shape of a square or rectangle. Lessee shall execute in writing an 
instrument identifying and describing the pooled acreage being drilled for, the leases 
included in the Pooled Unit, the formations and depths covered by the Pooled Unit, and 
the substance (either oil, gas or both) and file such instrument for record in the county 
or counties in which the pooled land is situated prior to drilling on the Pooled Unit. The 
Pooled Unit shall be effective on the date of execution of the declaration of unit. 
Lessor shall be provided a copy of such recorded instrument, and all amendments 
thereto by Lessee. No Pooled Unit for any vertical well with no horizontal drilling 
component which includes any portion of the Leased Premises shall exceed eighty (80) 
contiguous acres without the written consent of Lessor. No Pooled Unit for any well 
that includes lateral or horizontal drilling shall exceed six hundred forty (640) acres with 
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a ten percent (10%) tolerance without the written consent of the majority of the Lessors 
in the Unit unless any additional acreage added to the unit allows for further 
development of the unit. A majority will be determined upon the Lessors proportionate 
share of the total acreage owned by in the unit. Each acre, or fraction thereof, equals 
one vote towards consent; one acre equals one vote, 100 acres equals 100 votes. In 
the event the unit exceeds 640 acres with a 10% tolerance, 80% of the acreage in the 
unit (as measured with the one acre one vote standard as set forth above) must agree 
to the unit size. Without the prior written consent of all Lessors in the Unit, a unit shall 
not exceed 1000 acres. If a greater amount of acreage than that set forth iri the 
designated limits provided herein is necessary to adequately develop the unit than the 

· designated number of acres the unit may be increased. Lessee is granted the right to 
change the size, shape and conditions of operations or payment of any unit created so 
long as that change is in order for Lessee to further develop and drill the Unit. The 
drilling, operations iri preparation for drilling, production from, or payment for Royalty or 
Shut-In Royalty for a well on such a unit shall have the same effect upon the terms of 
this Lease as if the well were located on the Leasehold. There shall be allocated to the 
Leased Premises included in a Pooled Unit the proportion of the production from the 
Pooled Unit that the number of net mineral acres covered by the Leased Premises and 
included in the Pooled Unit bears to the total number of net mineral acres in such 
Pooled Unit; and royalties shall be paid hereunder upon that portion of such production 
so allocated. · 

Pugh Clause: Upon expiration of the Primary Term this Lease shall automatically 
terminate and be of no further force or effect as to any portions of the Leased Premises 
not included within any Production Unit and those formations and horizons 100 feet 
below the deepest depth drilled. In addition, at the end of the Primary Term or any 
time thereafter, whichever is applicable, this Lease shall terminate as to all depths and 
horizons contained in a Production Unit from which oil and gas is capable of being 
produced in Commercial Quantities 

ARTICLE V .. WATER PROTECTION 

Fresh Water Damage Protection: In the event any activity carried on by the Lessee 
pursuant to the terms of this Lease adversely damages, disturbs, or injures the quality 
or quantity of Lessor's fresh water well, spring or source located on the Leased 
Premises, Lessee shall, at its sole cost and expense, take all .reasonable steps to 
correct any such damage, disturbance or injury and to remediate the same to as close 
to pre-damage status quo as reasonably possible, with all related costs of repair and 
maintenance to be paid by Lessee. 

Water Testing: Lessee shall maintain the quality and quantity of Lessor's water supply 
(wells, springs or other domestic water source) to be measured by testing the Lessor's 
supply prior to surface disturbance on the Leased Premises or on any lands pooled or 
unitized therewith located within a radius of 2000 feet surrounding the wellhead. All 
testing shall be conducted by a certified independent testing laboratory. Testing must 
be for the entire Prominent Indicator Parameters of chemicals and agents utilized by 
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Lessee in its Operations and the burden shall be upon Lessee to provide evidence of 
all such chemicals and agents in order for the . testing agent to adequately test the 
water. Lessee· shall pay all costs of testing and Lessor shall be provided complete 
copies of any and all testing results and data, and shall have full rights to contact the 
testing lab for inquiry and information. Lessee shall cooperate with Lessor to obtain 
any favorable pricing extended to it by a certified testing laboratory should Lessor 
desire to obtain water testing outside of the testing provided for herein. Should Lessor 
experience a material adverse change ih the quality of Lessor's water supply, during or 
immediately after the completion of Lessee's drilling operations; Lessee shall, within 48 
hours of Lessor's written request, sample and test Lessor's water supply at Lessee's 
expense. Any pollution or reduction of any water supply after operations commence 
will be presumed to be the result of Lessee's operations unless Lessee can prove 
otherwise. If Lessor's water supply is polluted, reduced. or is otherwise adversely or 
materially affected as a result of Lessee's Operations, Lessee shall take any and all 
steps to restore water quality and quantity to its pre-drilling condition or fully 
compensate Lessor for the damage and inconvenience caused thereby. During any 
period of remediation, Lessee, at its sole expense, agrees to provide Lessor with an 
adequate supply of potable water consistent with Lessor's use of his/her water supply 
prior to Lessee's Operations on the Leased Premises or on lands pooled or unitized . . 

therewith. 

ARTICLE VI. LAND PROTECTION 

Non.Disturbance: Lessee and its employees and authorized agents shall not disturb, 
use or travel upon any of the land of Lessor other than that land being used in its 
operations being conducted pursuant to. this Lease. 

Damages: The Lessee shall be liable to Lessor and pay market or replacement cost 
for any and all damages to the Leased Premises resulting from Lessee's Operations. 
Damages include but are not iimited to any damage to Lessor's water, growing crops, 
trees, livestock, fences, buildings, water springs, soil, septic systems, agricultural fields 
and lands and any· other property connected with drilling, operating, producing, 
gathering, or any geophysical or exploratory work conducted by or for the Lessee. 
Lessee shall promptly replace any drain tile and barriers, including but not limited to, 
fences, gates and walls removed or damaged by the Lessee during its Operations on 
the Leased Premises. Whenever a Pad has been installed or later repaired on the 
Leased Premises, Lessee, at its sole expense, shall restore the surface of the Leased 
Premises as near as practicable to the condition it was in prior to such work being 
undertaken. Upon Completion of all planned Operations on the Leased Premises, 
Lessee will within three (3) months undertake restoration of the Leased Premises to 
reclaim the Leased Premises to as near as practicable the pre-drilling condition. 

Irrigation and Agricultural Activities: Lessor reserves the right to initiate or continue 
irrigation and agricultural activities (including timbering) on the Leased Premises so 
long as those agricultural activities do not interfere with the limits of disturbance of 
Lessee and Lessee will use all reasonable efforts to accommodate Lessor's 
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agricultural use. Subject to Lessee's prior approval and In accordance with Lessee's 
safety and construction standards, Lessor shall have the right to install and/or construct 
drainage or drain tile systems across, atop or under any pipeline installed. by Lessee in 
a manner that does not interfere with Lessee's use of said· pipelines. 

Agricultural Activities: Lessee will plan its surface Operations in a manner that will 
reduce or minimize intrusion into crop fields, hay lands, pasture lands, or any other 
agricultural activity which is engaged in by the Lessor. In addition to the Damages 
Provision contained In this Lease, in the event that the Lessee needs to Injure crops in 
order to conduct surface Operations, Lessee shall fully compensate Lessor for all 
damages and loss of crops at current market value so long as those 9rops are not 
located on a Well Pad (hereinafter defined) which Lessor Is receiving payment for. 

Agreement as to Location of Operations: Before Commencing Operations on the 
Leased Premises or any lands pooled therewith, Lessee and Lessor shall mutually 
agree in writing on the location and size of all well sites, pads, meters, roads, pipelines, 
fences, gates, buildings, electrical wires, and other equipment, supplies and facilities 
which Lessee wishes to locate on any portion of the Leased Premises so as to 
minimize disruption of Lessor's use of the Leased Premises; provided, however, that 
Lessor's consent shall not be unreasonably withheld or unreasonably delayed. Any 
wells, pads, roads, pipelines, gates, electrical wires, and other equipment, supplies and 
facilities Lessee locates on the Leased Premises will be maintained in good repair at all 
times by Lessee at Its sole expense. 

Siting/Spud Fee: Lessee shall pay to Lessor in consideration for damage to the 
Leased Premises the sum of thirty thousand dollars ($30,000) for a Well Pad located 
on the Leased Premises contemporaneously with Lessee disturbing any land where a 
pad for a horizontal well is to be located on the Leased Premises (herein called the 
"Pad Payment") for a well pad not to exceed five (5) acres. If any well pad exceeds 
five (5) acres then for each additional acre of disturbed land the Lessee shall pay eight 
thousand dollars ($8,000). A well pad includes any acreage for pits, tanks, equipment, 
roadways and other operations servicing the wells on that pad. Lessee shall pay 
Lessor a separate Pad Payment for each pad constructed on the Leased Premises. 

Restrictions on Location of Operations: Without a separate written agreement 
between the Lessor and the Lessee, no pump stations, tanks, batteries, pipelines, 
roads, telephone and power lines, ponds, water holding facilities, dryers, separators or 
other equipment or facilities shall be located on the Leased Premises unless they are 
for the purpose of transporting, processing or treating Leased Products from the 
Leased Premises or lands pooled or unitized therewith, and the afore listed items shall 
not be located nearer than (and no well shall be drilled nearer than) one thousand 
(1,000) feet from ariy dwelling or residential structure or five hundred (500) feet from 
any barn or other non-residential structure then on the Leased Premises without the 
Lessor's written consent. In order to effectively develop the Leasehold Premises It is 
understood that It is In the best interest of both Lessor and Lessee to work together in 

. agreeing upon the location of operations on the Leasehold Premises. Should there be 
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no alternate location outside the aforementioned "buffer zones" then Lessee and 
Lessor shall agree to a location within the buffer zones. There .shall be no compressors 
located on the Leased Premises, unless the compressor is solely used for the well 
located on the Leasehold Premises or a well located on a property pooled or unit.ized 
with the Leasehold Premises, unless Lessor consents in a prior separate written 
agreement. Any compressor Operations pemiitted hereunder shall be designed and 
installed utilizing means to minimize noise, including but not limited to, sound 
enclosures and barriers, and quiet motors. 

Restrictions on Lessee's Use .of Leased Premises: Unless Lessor consents in a 
separate written agreement, the Lessee shall. under no circumstances: 

(a) Use the Leased Premises for the disposal of any drill cuttings, brine or other 
liquids, or the permanent storage or disposal of any liquids or solids. 

(b) Use the Leased Premises or any portion thereof, surface or subsurface, for 
gas or oil storage purposes. 

(c) Use any water from the Leased Premises, surface or subsurface, or drill any 
well to take water from or inject any substance into the Leased Premises 

(d) Install or dig any pits other than drilling pits (not permanent storage pits) on 
the Leased Premises · 

Pipelines and Utility Lines: In the event that pipeline is necessary then. Lessor and 
Lessee shall enter into a separate pipeline right of way agreement which is consistent 
with the terms and conditions of this Lease including location approval. In addition to 
the restrictions set forth in this Lease, Lessee agrees to bury any pipelines constructed 
on the Leased Premises at a depth, which shall in all cases be below tillage and 
drainage tile depth (at least 36 inches). Lessee agrees to restore the surface as near 
as practicable to the condition it was in prior to such installation. Lessee shall comply 
with all applicable rules, regulations; and statutes regarding pipeline construction, 
maintenance, and operation. Absent a separate right of way agreement Lessee's right 
to use said. pipelines terminates when Lessee's production from the Leased Premises 
or lands unitized with the Leased Premises permanently ceases. Any utility lines used 
by Lessee in its Operations shall be buried upon the written request of Lessor. Such 
utility lines shall be removed upon termination of this Lease, unless Lessor agrees in 
writing to have such utility lines kept in place. Lessee shall provide Lessor a plat map 
showing the location and depth of all buried utility lines and pipelines. 

Fencing: Upon Lessor's written request, Lessee is required, at its sole cost and 
expense, to fence all wells, wel.1 sites, tank batteries, • pits, separators, drip stations, 
pump engines, or other equipment permanently located on the Leased Premises. All 
fences must be kept in good repair by the Lessee. 

Gates: Upon Lessor's written request, Lessee Is required, at its sole cost and expense, 
to construct gates on all access roads and provide an access . key or double lock 
system allowing access by both Lessor and Lessee. Gates must be closed and locked 
at all times when equipment is not being accessed and when Lessee's personnel are 
not on the Leased Premises. 
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Roads: Roadways or drives constructed by Lessee on the Leased Premises during its 
Operations shall not exceed fifty (50) feet in width or a minimum width required to 
perform required Operations. After the completion of all planned operations on the 
Leased Premises, in the event of a producing well on the Leased Premises, any 
permanent access road for well servicing purposes shall be a maximum of twenty (20) 
feet or a minimum width required to perform maintenance or other Operations. Lessee 
agrees to improve, construct or maintain all roads used by it in good repair utilizing 
shale, gravel, or crushed stone, culverts and supports as necessary to provide a 
smooth, rut-free all-weather surface. When such roads are no longer being used, 
Lessee agrees; upon Lessor's request, to remove toppings and to restore the surface 
as nearly as practicable to its former condition, Lessee shall not use shale, gravel, or 
crushed stone sourced from the Leased Premises without the prior written consent of 
Lessor. Lessee shall prevent its employees, agents and contractors from operating 
vehicles in a negligent manner or at speeds in excess of twenty-five (25) miies per hour 
while on the Leased Premises. 

· Pits: Any pit permitted under this Lease will conform to all applicable regulatory 
requirements (state, local, andfederal) and will conform to the best industry practices. 
Lessee will immediately notify all applicable regulatory authorities and Lessor of any 
damage to such facilities. 

Soil Testing: For areas within the Limits of Disturbance upon Lessor's written request, 
Lessee shall, at its sole cost and expense, have Lessor's current soil tested by an 
independent third party agreed upon by Lessor and Lessee: (1) prior to the 
commencement of spudding any well on the Leased Premises, (2) twelve. (12) months 
from the date of completion of any well on the Leased Premises, (3) twenty-four (24) 
months from the date of completion of any well on the Leased Premises, and (4) within 
sixty (60) days following the completion of drilling Operations on the Leased Premises. 
All tests provided for herein must meet all applicable EPA requirements and Lessor 
shall be provided complete copies of any and all testing results and data. If such test 
results reflect a material adverse change in the Lessor's soil quality, then Lessee shall 
use its best efforts to return the soil to its pre drilling condition. 

Timber: Lessee shall notify Lessor in writing at least forty-five (45) calendar days prior 
to any removal by Lessee of marketable timber (marketability to be within the 
reasonable discretion of a certified professional forester). At Lessor's option, Lessor 
may choose to harvest timber, which shall be complete by the end of the 45 day 
period, or Lessor may require an appraisal on the timber by a qualified independent 
certified, professional forester, at Lessee's expense, and Lessee shall pay Lessor the 
appraised value for the timber identified prior to its removal by Lessee. 

Firewalllng and Maintenance of Production Equipment: Dikes, firewalls or other 
methods of secondary containment must be constructed and maintained at all times 
around all tanks, separators and receptacles so as to contain a sufficient volume of 
liquid to accomplish the intended purposes. 
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Maintenance and Repair: Maintenance and repair of roadways and all other facilities 
used by Lessee in connection with this Lease shall be the sole responsibility of the 
Lessee. If Lessor sends written notice to Lessee informing Lessee of any repairs or 
other maintenance to roads or other facilities that the Lessee has failed to address and 
the Lessee fails to initiate the repair or other maintenance within thirty (30) days of the 
written notice being sent or fails to complete the repairs . or other maintenance within 
sixty (60) days of the notice being sent (if the repairs are capable of being completed 
within the 60 day period) then Lessor reserves the right to repair and maintain the 
roadways and the Lessee agrees to fully reimburse Lessor for the cost of the 
maintenance or repair undertaken by the Lessor. 

Hydraulic Fracturing: Lessee shall not use, dispose of or release on the Leased 
Premises or permit to exist or to be used, disposed of or released on the Leased 
Premises as a result of its Operations any substances (other than those Lessee has 
been licensed or permitted by applicable public authorities to use on the Leased 
Premises) which are defined as "hazardous materials," toxic substances" or "solid 
wastes" in federal, state or local laws, statutes or ordinances. Should any pollutant, 
hazardous material, toxic substances, contaminated waste or solid waste be 
accidentally released on the Leased Premises, Lessee shall promptly notify Lessor and 
any applicable governmental body of such event. Lessee shall be responsible for and 
timely pay all costs of clean-up, remediation, and other costs related to and arising 
from the event, including but not limited to penalties. Lessee represents and warrants 
that during any hydraulic fracturing process it will not use any chemicals it has not been 
permitted to use by an applicable governmental, regulatory, state or federal agency, for 
the purpose~· of fracturing or pumping the same into any formation in and/or under the 
Leased Premises. Upon Lessor's written request Lessee will provide Lessor with all 
Material Safety Data Sheets (MSDS) available for any chemicals used by Lessee in its 
hydraulic fracturing process on the Leased Premises. 

ARTICLE VII. TAXES AND ASSESSMENTS 

Taxes: Lessee shall pay ail taxes and/or assessments on Leased Products, and any 
increase in other taxes attributable to Lessee's operations imposed by any local, state, 
or federal entity or governmental unit attributable to, or resulting from Lessees 
operations under the tax and assessment structure in effect at the time of the execution 
of this lease. Lessee shall, in addition, pay ail severance taxes or other excise or 
personal property taxes arising out of or relating to this Lease and/or the Leased 
Products under the tax and assessment structure in effect at the time of the execution 
of this lease, In the event Ad Valorem and/or other real property taxes pertaining to or 
attributable to the Leased Premises, or any property associated therewith, are 
increased in any manner by reason of the Operations of Lessee relating to the Leased 
Premises, Lessee shall be responsible for the amount of any such tax increase and 
shall reimburse Lessor for the amount of such increase within thirty (30) days after 
Lessor provides Lessee with written documentation reflecting such increase and the 
basis thereof. Subsequent to the execution of this Lease, in the event there is a change 
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in Ohio tax code that provides for an increase in ad valorem taxes or severance tax or 
any other tax attributable to or resulting from the assessment of oi.l and gas due to oil 
and gas production from the leased premises, Lessor and Lessee agree to abide by 
the law and pay their proportional share accordingly. 

Agricultural Programs: In the event the Leased Premises are subject to any federal, 
state, local and/or agricultural program {e.g. CAUV, CREP, CRP, Forest Land Program, 
etc.), and any roll-back or reimbursement or recoupment or retroactive assessment 
{including interest and penalties therefrom) is made against the Leased Premises on 
account of, arising. out of, or relating to the Operations of Lessee on the Leased 
Premises, Lessee shall be responsible for paying Lessor any and all such amounts, but 
only insofar as such amounts imposed result from operations on the portion of the 
Leased Premises actually utilized by Lessee's Operations. 

ARTICLE VIII. TITLE AND WARRANTIES 

Lessor Limited Warranty: Lessor makes no representation or warranty as to Lessor's 
title to the Leased Premises other than that Lessor represents that the title is good to 
Lessors knowledge and Lessor is not aware of any unrecorded encumbrances or 
encroachments or conditions affecting title to the Leased Premises, and Lessee agrees 
that no claims will be made against Lessor pertaining to warranty of title. It shall be 
Lessee's burden and obligation to assure itself of the quality of title to the Leased 
Premises. 

Title Curative: Lessee assumes primary responsibility for laking the curative steps 
required to resolve any issues regarding Lessor's title to the Leased Premises as may 
be necessary to carry out the purposes of this Lease. Lessor agrees to cooperate with 
the Lessee in resolving title Issues. 

Monies Paid: Any monies paid to Lessor under the terms of this Lease are 
nonrefundable and under no circumstances will Lessee initiate any kind of action to 
recover any monies paid to Lessor. 

Lessor Encumbrances: Any mortgage, lease, easement, or other interest granted by 
Lessor voluntarily after the Effective Date of this Lease shall be subject to this Lease. 
If Lessor defaults on any obligation secured by any lien or encumbrance on the Leased 
Premises during the term of this Lease, Lessee may,. in its sole discretion, pay and 
discharge such obligation on behalf of Lessor but only if Lessee gives Lessor at least 
forty-five (45) calendar days prior written notice of such intention to pay and .after 
receipt of said notice Lessor makes no arrangements to address the amount in default. 
If Lessee makes such payment in compliance with the terms outlined above, the 
Lessee shall be entitled to recover from Lessor by deduction from any future payments 
to Lessor, With interest at Ohio's legal rate for judgments, amounts actually paid by 
Lessee to discharge such obligations. 
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Liens Against Lessee: If any lien or encumbrance is filed against the Leased 
Premises arising out of or pertaining to any Operations by Lessee or anyone 
contracting with Lessee, Lessee shall, within forty-five (45) calendar days following the 
date such lien or encumbrance is recorded, cause such lien or encumbrance to be 
released from record, and Lessee shall provide Lessor written evidence of such 
release. Lessee's contention that the lien or encumbrance arises from a bona fide 
dispute shall not be grounds for Less.ee's failure or refusal to remove the lien or 
encumbrance as required herein. · 

Lesser Interest: If Lessor owns an interest in the Leased Premises that is less than 
the entire fee simple estate, then all royalties, rentals, and other payments provided for 
under this Lease shall be paid in the proportion that Lessor's interest in the Leased 
Premises bears to the entire undivided fee simple estate. 

ARTICLE IX. TERMINATION AND RELEASE 

Termination: Upon termination of !hi$ Lease or any portion thereof for any reason, or 
upon expiration of this Lease, Lessee shall provide Lessor with a surrender or other 
written cancellation of this Lease in recordable form, cause such document to be 
promptly recorded and deliver such document to Lessor within sixty (60) calendar days 
after the date or termination or expiration. In the event that the Lessee does not 
comply with the terms of this provision, and there is no bona fide dispute as to the 
termination or expiration of the lease, Lessee grants to Lessor the right and authority, 
to take any other .steps to evidence the said termination or expiration of this Lease, 
including but not limited to following the Ohio Affidavit of Forfeiture statute and/or 
initiating proceedings to quiet Lessor's title, and Lessee shall be obligated to pay all of 
Lessor's costs, Including but not limited to reasonable attorneys' fees as well as any 
damages accruing to Lessor from Lessee's non-compliance therewith. 

Removal of Equipment: The Lessee, upon expiration or other termination of this 
Lease, is obligated to remove all fixtures, improvements, pumps, tanks, tubing, casing, 
machinery, unused pipelines, rubbish, debris and all other property it has placed on the 
Leased Premises. This duty must be performed within six (6) months after expiration 
or other termination of this Lease, or the release of any lands covered by this Lease, or 
Lessor may claim the property, in whole or in part, or have property and fixtures 
removed, in whole or in part, at Lessee's sole expense including all of Lessor's 
reasonable attorneys' fees. This provision may hot apply if the Lessee sells equipment 
to Lessor in a separately negotiated agreement. 

Plugging: In the event Lessee deems a well is not producing in commercial quantities 
Lessee shall promptly, properly and effectively plug all wells on the Leased Premises in 
accordance with the regulations of the State of Ohio. 
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ARTICLE X. LESSOR'S INFORMATION RIGHTS, ETC. 

Information Rights: Lessee grants to Lessor or Lessor's authorized agent, the right to 
annually inspect, examine and make copies of the Lessee's books, accounts, 
contracts, and all other records pertaining to production, transportation, sale, and 
marketing of Leased Products from the Leased Premises at any time during normal 
business hours. In exercising this right Lessor shall give reasonable notice to Lessee 
of its intended audit and such audit shall be conducted during normal business hours at 
the office of Lessee. If as a result of such inspection Lessor discovers a deficiency in 
payment of royalties or other amounts due to Lessor under this Lease, Lessee will be 
liable for the amount of the deficiency plus interest at the maximum rate allowed by 
law. In the event that the deficiency exceeds 125% of the amount actually owed to 
Lessor, then Lessee shall pay all reasonable costs incurred by Lessor in conducting 
the inspection that led. to discovery of the deficiency. 

ARTICLE XI. ASSIGNMENT OR TRANSFER OF LESSEE INTEREST 

Assignment of Lease: The rights of either party hereunder may be· assigned or 
otherwise transferred, in whole or in part and as to any horizon. and the provisions 
hereof shall extend to the heirs, executors, administrators, successors and assigns of 
the parties hereto. . Each assignee of all or any portion of the rights of Lessee 
hereunder agrees to be bound by the provisions of this Lease to the same extent as if 
such assignee were an original party to this Lease. Lessee and any assignee shall 
provide to Lessor a true copy of any assignment with recording information reflected 
thereon (if recorded) and addresses of all assignees within thirty (30) days of making 
such assignment. Failure by Lessee to satisfy any of the above stated obligations shall 
constitute a default and be subject to the default provisions of this Lease. 

ARTICLE XII. LESSEE COMPLIANCE 

Laws: Lessee agrees that everything done by it in connection with this Lease shall be 
done in a good and workmanlike manner and in accordance with all applicable laws, 
orders, rules, and regulations, including, without limitation, all applicable environmental 
rules and regulations. Lessee's failure to comply with any applicable law, regulation, or 
order shall be a default un.der this Lease subject to the default provisions in this Lease. 
In addition to other requirements herein provided, in all instances, Lessee shall 
undertake the restoration of the Leased Premises to the condition required under the 
applicable laws of the State of Ohio prior to or within three (3) months following 
expiration or other termination of this Lease. Lessee shall also use the best industry 
practices, and all reasonable safeguards to prevent its operations from: (i) causing or 
contributing to soil erosion, (ii) polluting or contaminating any environmental medium, 
(iii) decreasing the fertility of the soil, (iv) damaging crops, native or cultivated grasses, 
trees, or pastures, (v) harming or in any way Injuring persons or animals, and (vi) 
damaging buildings, roads, structures, improvements, farm Implements, · gates or 
fences. Lessee shall dispose of salt water, frac water or liquid waste oil and other 
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waste in accordance with the rules and regulations of the Ohio Department of Natural 
Resources and all other applicable governmental authorities. 

Insurance: At any and all times the Lessee or any person acting on Lessee's behalf is 
on or abou.t the Leased Premises, Lessee agrees that it will carry at least the following 
insurance coverage with one or more financially sound insurance carriers: a.) 
Commercial General . Liability of $6,000,000 minimum coverage for bodily injury, 
property damage, contractual liability, products/completed operations and personal 
injury for all Operations on the Leased Premises, b.) Umbrella Liability Insurance of 
$6,000,000 minimum coverage, c.) Workers Compensation and Employer's Liability 
Insurance in the form prescribed by laws of the state of Ohio, d.) Environmental 
Liability Insurance of $5,000,000 minimum coverage, and e.) Business Auto and 
Umbrella Liability Insurance of $5,000,000 minimum coverage. Such insurance 
policies shall waive all rights of subrogation against Lessor. Upon request, in the event 
the pad location is located on the Leased Premises, Lessee shall furnish Lessor, prior 
to drilling, with a Certificate of Insurance naming Lessor as an additional insured. Any 
Certificate of Insurance under this section shall not be reduced or canceled until at 
least thirty (30) days after Lessor receives written notice of such change or 
cancellation. 

Indemnity: Lessee agrees to indemnify, defend, and· hold harmless Lessor and 
Lessor's heirs, successors, agents, assigns, and any other person acting under 
Lessor's direction and/or control against any and all claims, damages, costs, losses, 
liabilities, expenses (including but not limited to any reasonable attorneys' fees, expert 
fees, and court costs) arising out of, incidental to or resulting from the Lessee's 
Operations and actions, and the Operations and actions of Lessee's servants, agents, 
employees, guests, licensees, invitees, independent contractors, assigns, or any other 
person acting under Lessee's direction and control. Lessee's obligations hereunder 
shall survive the termination of this Lease. 

ARTICLE XIII. FORCE MAJEURE 

Force Majeure: In the event the Lessee is unable to perform any of the acts to be 
performed by the Lessee (except payment of money as required under the terms of 
this lease or required by a court of law) by reason of force majeure, including but not 
limited to events outside the control of Lessee, acts of God, strikes, riots, and 
governmental restrictions or any other cause which makes performance of the 
Lessee's duties unreasonable or impossible, the Lessee shall provide written notice to 
Lessor within thirty (30) days of the force majeure event. This Lease shall 
nevertheless remain in full force and effect until the Lessee can perform said act or 
acts and in no event shall the within Lease expire for a period of one hundred twenty 
(120) days after the termination of any force majeure. Any delay by a governmental 
agency beyond ninety (90) days from the date of application to obtain any required 
permii to drill, complete or re-work a well shall be grounds to invoke force majeure until 
the permit is granted. If this Lease is the subject matter of any lawsuit, arbitration 
proceeding or action, then this Lease shall not expire during the pendency of such 
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lawsuit, proceeding or action, or any appeal thereof, and the time period of the lawsuit, 
arbitration proceeding or action, or any appeal thereof, shall be added to the term of 
this Lease, absent such lawsuit, proceeding or action or any appeal thereof. A force 
majeure event as set forth above s.hall not exceed a period of thirty six months . 

. Coal Force Majeure: If, after using all its best efforts to obtain a drilling permit should 
Lessee's operations be delayed, postponed or interrupted as a result of any coal, stone 
or other mining related operation under any existing and effective lease, permit or 
authorization covering such operations on the Leased Premises or on other lands 
affecting the Leased Premises, such delay will automatically extend the primary or 
secondary term of this oil and gas lease without additional compensation or 
performance by Lessee.for a period of time equal to any such delay, postponement or 
interruption. In the event a coal force majeure event is declared Lessee shall, upon 
termination of the conditions which caused the force majeure event or at least once 
every 12 months, use its best efforts to obtain a drilling permit to develop the 
Leasehold Acreage. 

ARTICLE XIV. NOTICES AND DEFAULT 

Notice of Oefault: This lease shall not be subject to civil action or other proceeding to 
enforce a claim of default or forfeiture due to Lessee's alleged failure to perform as 
specified herein, unless Lessee has received written notice of Lessor's demand and 
thereafter fails or refuses to satisfy Lessor's demand within sixty (60) days from receipt 
of the notice or such longer time as may be reasonably necessary under the 
circumstances to satisfy Lessor's demand, but shall not exceed 180 days unless 
agreed upon .by Lessor and Lessee. Any notices required under this Lease shall be 
deemed sufficiently given if personally delivered or mailed by certified mail, return 
receipt requested, to the Lessor and/or the Lessee, whichever is applicable, at their 
respective addresses recited above Article I, or to such other address as either shall 
notify the other in writing. In the event Lessee assigns all or any part of this Lease 
without properly providing Lessor with a copy of such recorded assignment which 
includes the assignee's address, the Lessee shali be jointly and severally liable for all 
of assignee's obligations under this Lease notwithstanding any language to the 
contrary. 

Default on Payment Terms: Failure of Lessee to timely pay Lessor any amounts 
required under this Lease shall, at Lessor's option, be deemed a default by Lessee 
subject to the default notice requirements set forth in this Lease. 

Execution and Recording: The Lessor and Lessee shall execute two copies of this 
Lease and Memorandum of Lease. The Memorandum of Lease will be recorded and a 
copy provided to Lessor within 30 days of receipt of the recorded document by Lessee 

Reports and Documents: Upon written request by Lessor, a copy of all documents 
Lessee files with the. Ohio DNR Division of Oil and Gas Resources Management, 
pertaining to this Lease shall be delivered to the Lessor within forty-five (45) days of 
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filing with the Ohio DNR Division of Oil and Gas Resources Management and Lessee 
shall give Lessor at least ten (10) days advance written notice of the spud date and 
commencement date of any drilling on the Leased Premises. Lessee. shall provide 
Lessor written notice of any judicial proceedings brought to the attention of Lessee 
affecting t.he Leased Premises. 

ARTICLE XV. LESSEE COVENANTS 

Lessee Covenants: Any and all duties and obligations Lessee has are under implied 
covenants to benefit landowners and covenants under this lease. The Lessee will 
utilize current and future technologies to develop the property as operator sees fits 
after drilling an initial well, as a prudent operator all reasonable efforts to maximize the 
development of the resources associated with the Leased Premises in a prudent and 
efficient manner will be employed with the intent and purpose to cause all of Lessor's 
acreage to be included in one or more units of production, primarily implementing 
horizontal drilling techniques, but not excluding vertical techniques so as to maximize 
production recovery of all the oil and gas resources and. to minimize or eliminate any 

. "orphan" acreage. It is mutually agreed and understood that the operator, but for force 
majeure or government prohibitions, will use its best efforts as a prudent operator to 
fuUy produce and include all of Lessor's acreage in one or more operating units. 

ARTICLE XVI. ACTIONS AND PROCEEDINGS 

No Arbitration: Arbitration shall not be a remedy for dispute resolution under this 
Lease. 

Governing Law and Ohio Courts: This Lease shall be governed in accordance with 
the laws of the State of Ohio. Any actions or proceedings arising in connection with 
this lease or performance thereunder shall be ascertained and determined by the Ohio 
state court in the county where the Lease is recorded. 

ARTICLE XVII. HEADINGS and MISCELLANEOUS 

Section Headings: The Section Headings contained herein are inserted for 
convenience only and shall not control or affect the meaning or construction of any 
provision. 

Entire Contract: The entire agreement between lessor and Lessee is embodied 
herein. No oral warranties, representation, or promises have been made or relied upon 
by either party as an inducement to or modification of this lease. 

Severability: If any portion of this Lease is held invalid or unenforceable, the other 
provisions shall remain in full force and effect. 

Confidentiality Clause: lessor and lessee recognizes and acknowledges the 
competitive and confidential nature, as well as, the economic value of the terms and 
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conditions incorporated herein and the damage that could result to Lessor and/or 
Lessee if said terms and conditions were disclosed to any third party. Lessor _and 
Lessee hereby ag'rees to maintain said tenns and conditions secret and confidential and 
shall not disclose same to any third party other than the family, financial; legal or other 
professional a_dvisors. 

ARTICLE XVIII. DEFINITIONS 

Commercial Quantities: O'Commercial Quantities" shall mean production of quantities 
of Leased Products sufficient to yield a profit to the Lessee over operating, marketing 
and related overhead expenses. · 

Operations: "Operations" shall mean any action done by Lessee (or by Lessee's 
servants, agents, employees, guests, licensees, invitees, independent contractors, 
assigns, or any other person aciing under the Lessee's direction or control) related to 
or in connection with the activities contemplated by this Lease. 

Commence Operations: Commencement of operations shall be defined as Lessee 
having secured a drilling permit from the State and further entering upon the herein 
described premises with equipment necessary to build any access road(s) for drilling of 
a well subsequently followed promptly by a drilling rig for the spudding of the well to be 
drilled. 

Completion of Operations: "Completion of Operations" shall mean the completion of 
all planned drilling operations as to equipment and facilities relating to drilling, including 
any_ associated pits, tanks, or other facilities no longer needed for production, or in the 
event of a dry hole, all such facilities. 

Affiliate: An "Affiliate" is any entity in which Lessee, or any parent company, 
subsidiary, or affiliate of Lessee, owns an interest of more than ten percent (10%) or 
exercises any degree of control, directly or indirectly, by ownership, interlocking 
directorate, or in any other manner; and any corporation or other entity which owns an 
interest in or exercises any degree of control, directly or indirectly, over Lessee. 

Pad: "Pad" is defined as any construction designed to facilitate one or more wells in a 
concentrated surface area. 

Production Unit: "Production Unit" is defined as a unit of one or more tracts which are 
brought together by the Lessee for the purpose of fanning a drillsite complying with the 
state requirements for drilling one well in order to develop the lands as if they were 
under a single lease, 

Pooled Unit: "Pooled Unit" is defined as land described in this Lease which Lessee 
has pooled, prior to drilling, with contiguous land covered with other leases so as to 
establish one or more pooled development units. A Pooled Unit may also be a 
production unit. 
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IN WITNESS WHEREOF, the parties ha\/e executed this !.,<ease as of U1e d.ate 
set f<:lrth above. · 

LESSOR: 

rt£ r' .· .. ··.·.·.• .. ·.• .tf.,_,;i~ 
fHNA.SIKISH 

LESSEE: 

Rice Drilling D, LLC 

Toby Z. Rice 
Chief Executive Officer 

ACKNOWLEDGEMENT 
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STATE OF OHIO 

CQl.JNTY OF $p\filQryt 

) 
) 
) 

()n this L day of November, 2012, before me, t~e undersigned Notary Public 
for the State of Ohio, personally appe~red the above named JOHN A SIKISH & 
LUCINDA M. SIKISH .. NK/A CINDY M. SIKISH, husband and wife, tlie Lessor, Who 
acl<nowledgedand signed the foregoing instrument, .ind that the same is their free act 
and deed individually. · 

IN·T· E .. STIM(J,NY WHER. E. OF, I have hereu .. nto subscribed my name·and affixed 
my seal this . •lr.t::: · day of November, 2012 · 

· \\"_11d\l1_111i.l11 . 

,,,,t\!':~!~t~g;,,,,, MIS.TY A KIDD ri1,d..A . 1/rl/J1. 
f'f,~._\I '%< '\ NOTARYPUBLIC N··o· tar.y·P· .. u· b.·1':1,c·.(,/1,.,·.~ .. · ~ '-fl;k',ll!J I ;~".ii•·.~ SlAT.E OFQHJO = .QJ?,,,.,,,..,., = . Comm. Expires 
~ ·:;,~,,.:.,,. .P:i g January 19· 2017 Printed Name: .. Jll1;dq,,1,J:idJ 
~ _:•:~:~..:;i:,t.,ri:: ::-./ g: R~cord~.d J,n """"'c.c.=-"--L--'-=-"'------'-'--'-'-

",,,.r~---,{~if, ... ~,ol'" Belm6ntcountv /4 ,,,,,,ir,~f,,?-,,,,,,, My Commission EJ<pires: Uanl14tJ( li,; Jl.017 

CORPORATE ACKNOWLEDGEMENT 

STAT~N~ANIA 

COUNTY OF WASHINGTON .. 

) 
) 
) 

Ss.: 

bn this the __ day of -:-7'':-'=--::-'°"s::--=---.c' 2012, before me, the 
unden;igned .iuthority, personally appe · ed Tob ice, who acknowledged himself to 
be the Chief Executive Officer of ice Drillin . . L . and that he as such Chief 
Executive Offic~r; bein~ autho · . d _to do so, .executed tlie Q_(eg_oing ins~rument fer t~e 
purposes therein cont.iIne y sIgnrng the name of the. corporat1 n by himself as Chief 
Executive Officer. · 

My commission expires ___ _ Signature:.~-~~--'~.c._ ____ c..;,,,;_~ 

EXHIBIT A 
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LESSEE: 

R;,~ 

=····.·•·· .. · ........ · ..•. · •... · . . '., . 
. . ··. . ~ 

Toby Z. Rice · · · 
Chief Executive Officer 

CORPORATE ACKNOWLEDGEMENT 

COMMONWEALTH OF PENNSYLVANIA 

COUNTY OF WASHINGTON 
ss.; 

On this the 23 day of April, 2013, before me, the undersigned authority, 
personally appeared Toby Z. Rice, who acknowledged himself to be the Chief Executive 
Officer of Rice Drilling D, LLC, and that he as such Chief Executive Officer, being 
authorized to do .s.o, executed the foregoing inst.rumen! for the pLJrposes therein 
contained by signing the name of the corporation by himself as Chief Executive Officer. 

My commission expires ___ --'--""' Signature: -~ %~ 
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L!=~AL O!=SCRIPTION OF THE LEASED PREMISES 

Gross 
Tax Parcel ID Number Section Townshil! Range Acreage Deed Book volurne & Page 

33-00016.000 76,34°6 
.. 

11'1 /S-(,,µ 31 7 4 .. 

. 

. 

. 

. 

. 

. 

. . . . . . .. 
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a ten percent (10%) toleranc:e withal.it the writteh consent of the m/;ljority of I.he Lessors 
in the Unit unless any additional acreage added to the unit allows for further 
development of the unit. A majority will be determined upon the Lessors proportionate 
share of the total acreage owned by in th.e. unii. Each acre, or fraction thereof, equals 
one vote towards consemt; one• acre equa.ls one vote, 100 actes equals 100 votes, ln 
the event the unit exceeds 640 acres with a 10% tolerance, 80% of the acreage in the 
unit (as measured with the one acre one vote standard as set forth above) must agree 
to the unit Size. Without the prior written consent of all Lessors in the Unit, a unit shali 
not exceed 1000 acres. If a greater amount :of acreage than that. set forth in the 
designated limits provided herein is necessary to adequately develop the unit than the 
designated number of acres the unit may be increased. Lessee is gra.rited the right to 
cha.nge the size, shape and conditions of operations .or payment of any unit created so 
long as that .change Is In order for Lessee to further clevelop and drill the. Unif. The. 
drilling, operations in preparation for drilling, production from, or payment for Royalty or 
Shut-In Royalty for a well ori such a unit shall have the same effect upori the terms of 
\his Lease as- If the well were 1.ocated on the Leasehold. There shall be a.lloc.ated to the 
Lea.sea Premises induded if1 a Popled Unit the proportion of the production from the 
Pooled Uhit that the number of net mineral acres covered by the Leased Premises and 
included in the Pooled Unit bears to the total number of riet mineral acres in such 
Pooled Uriit; and royalties shall be paid hereunder upon that portion of such production 
sci aliocated. 

Pugh Clause: Upon expiration of the Primary Term this Lease shall automatically 
terminate and be of no further force or effect as to any portions .of the Leased Premises 
not included within a.ny Production Unit and those formations and horizons 100 feet 
below the deepest depth drilled. In addition, at the end of the Primary Term or any 
time thereafter, whichever is applicable, this Lease shall terminate as to all depths and 

horizons ~o.ntained in~ Produc_ti_on Unit~ .... w.h·i·ch. oi.l a·.·nd g. ';:J.· · n••ot capabie of being 
produced 1n Commercial Quantities. 1nma1: • '..>~..Jl:1:. · 

ARTICLE V. WATER PROTECTION 

Fresh Water Damage Protection: In the event any activity carried on by the Lessee 
pursuant to the .terms of this Lease adversely damages, disturbs, or injures the quality 
er quantity of Lessor's fresh Water well, spring or source loc:ated on the Leased 
Premises, Lessee shall, at its sole cost and expense, take al.I reasonable steps to 
correct any such damage, disturbance or injury and to remediate the same to as Close 
to pr1;i-damage status quo as reasonably possible, with all related costs of repair and 
maintenance to be paid by Lessee. · 

Water Testing: Lessee shall maintain the quality and quantity of Lessor's water supply 
(wells, springs or other domestic water source) to be measured by testing the Lessor's 
supply prior to surface disturbance on the Le;:1sed Premises or on any lands pooled or 
unitized therewith located within a radius of 2000 feet surtoUndihg the wellh.ead. All 
testing shall be conducted by a certified independent testing laboratory. Testing must 
be for the entire Prominent Indicator Parameters of chemicals and agents utilized by 
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filing with the Ohio DNR Division of Oil and Gas Resources Mam1gement and. Lessee 
shall give Lessor at least ten (10) days advance written notice of the spud date and 
comrnencement date of any drilling on the Leased Premises. Lessee shall provide 
Lessor written notice of any judicial proceedings brought to the attenllbn of Lessee 
affecting the Leased Premises, 

ARTICLE XV. LESSEE COVENANTS 

Lessee Covenants: Any and all duties and obligations Lessee has are under implied 
covenants to benefit landowners and covenants Linder this. lease. The Le.ssee will 
utHiie C1Jrrent and future technologies to d!'lvelop the property as operator sees fits 
after drilling an initial well, as a prudent oper11torall reason11ble efforts to maximize the 
development -of the resources associated with the Leased Premises in a prudent and 
efficient manner will be employed with th.e intent and purpose to cause all of Lessor's 
acreage to be included in one or more units of production, primarily implementing 
horizontal drilling techniques, but not excluding vertical techniques so as to m11xlmize 
productlon recovery of all the oil and gcjs resources and. to minimize or eliminate 11ny 
''orphan" acreage. It is mutually agreed and understobd that the operator, butforforce 
majeure or government prohibitions, will use its best efforts. as a prudent operator to_ 
fully produce and include all of Lessor's acreage in one or more operating units. 

ARTICLE XVI. ACTIONS AND PFIOCEEDING.S 

No Arbitration: Arbitration shall not be a remedy for dispute resolution under this 
Lease. 

· Governing Law and Ohio Courts: This Lease sh.11II be governed in accordance with 
fh$ laws of the State of Ohip. Any acti_ons or proceedings arising in connection with 
this Lease or performance thereunder shall be ascertained and determined by the Ohio 
state court iri the county whe_re the Lease is recorded. 

ARTICLE XVII .. HEADINGS and MISCELLANEOUS 

Section Headings: The Section Headings contained herein are inserted for 
convenience only and shall not control or affect the meaning or construction of any 
provision. 

Entire Contract: The entire agreement between Lessor and Lessee is embodied in this 
Lease, Memorandum, and Letter of Understanding attachecl hereto. In the event of an 
inconsistency the Letter of Understanding shall control. No oral warranties., 
representation, or promises have been made ~r,;e~d ~;:,rer party as ari 
inducell)ent to or modification of this Lease. 1n111~.,_ ._·' . ··· . . .· • . . 

Severabillty: If any portion of this Lease is held invalid or unenforceable, the other 
provjslons shall remain in full force and effect. 
Confidentiality . Clause: Lessor and Lessee recognizes and acknowledges the 
competitive and confidential nature, as well as, the economic value of the terms and 
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Letter of Understanding 

The undersigned Lessor'(herein referred to as "Lessor"), and Rice Drilling D, LLC 
(hereinafter "Lessee") hereby engage in this Letter of Understanding ("LOU") to set forth 
procedures that will be followed by Lessee and Lessor in connection with the title review of the oil 
and gas rights underlying and in connection with the property which is subject to that certain oil 
and gas lease ("Lease") contemplated between Lessor and Lessee, as to the period of Lessee due 
diligence, and subject to the terms contained herein, the payment of the bonus amount to the 
Lessor. 

1) Due Diligence. Lessee is to complete its due diligence revi.ew for determination of 
Defensible Title within a period of one hundred twenty ( 120) business days following the date of 
execution and delivery of the Lease by Lessor (''Due Diligence Period"). "Defensible Title" is 
defined as title of record, subject to and including, but not limited to, the following criteria: 

a. As to each described parcel, the Lessor owns one hundred percent (100%) of the 
working interest in and to the oil and gas rights underlying and in connection with 
the property subject to the Lease, and that the Lessor has the unencumbered rights 
to lease same. 

b. The rights granted by Lessor to Lessee are free and clear of all liens and other 
encumbrances which may adversely affect (i) the Lessor's ability to grant all rights 
provided for in the Lease, or (ii) Lessee's ability to fully enjoy the rights granted 
in the Lease, including but not limited to mortgages. In the event a mortgage 
requires the consent of a lender, mortgagor, or any other party, the lack of such 
consent shall be considered a Title Defect. 

c. The Lease has been properly executed and acknowledged by Lessor in a mann.er 
sufficient to convey the rights contemplated by the Lease to Lessee and the 
Memorandum of Lease is in recordable form according to the laws of the State of 
Ohio, or other relevant jurisdiction. 

d. The evidence of a prior lease that includes or encumbers the oil and gas rights to 
be granted to Lessee shall be considered a Title Defect. The existence of surface 
or shallow easements, including utility easements, which do not materially impair 
Lessee's rights under the Lease according to the Ohio Marketable Title Act, and 
the existence of a prior coal reservation will ilot be deemed a Title Defect. 

e. The oil and gas rights underlying and in connection with the property subject to 
the Lease are not affected by any other encumbrances, instruments, obligations, 
defects and irregularities which: (i) interfere with the operation or use of the 
subject property or the oil and gas rights subject to the Lease; (ii) would prevent 
Lessee from receiving the proceeds of production from the oil and gas rights 
subject to the Lease; (iii) would reduce the net mineral acres conveyed by Lessor 
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to Lessee below that which 1s noted in the Lease; (iv) would reduce the interests 
of Lessee with respecl to hydrocarbons produced from the subject property or the 
oil and gas rights in connection with the Lease below a net revenue interest of 
80%; or(v) would increase the share of the costs and expenses that Lessee would 
be obligated to pay under a Lease without a proportionate increase in the net 
revenue interest for such Lease. 

''Title Defect" shall be defined as an event or situalion that causes the oil and gas rights 
underlying and in connection with the property subject to the Lease, or a portion thereof, to lack 
Defensible Title. 

During the Due Diligence Period, Lessor shall, upon request from Lessee, execute all 
reaeonable documents, curative or otherwise, to further the intention of the parties hereunder. For 
the avoidance of doubi, and notwithstanding anything to the contrary contained within.this LOU, 
Lessor expressly acknowledges and agrees that detennination of Defensible Title under this LOU 
shall be in Lessee's reasonable discretion. Lessor hereby waives any and all implied covenants 
now or hereafter existing relating to any obligations of Lessee under the terms and.conditions of 
this LOU but no other documents. 

The parties also expressly acknowledge and agree that if Lessee elects to consummate a 
lease that has Defensible Title with any lessor (including Lessor) that is part of the group known as 
the. "Smith-Goshen Group" of Belmont County, Ohio that is executing this LOU 
·contemporaneously with Lessor, then Lessee must offer to consummate leases with all members of 
the "Smith-Goshen Group" whose leases have Defensible Title; including Lessor (provided that 
Lessor has Defensible Title to the Lease). Notwithstanding the foregoing, Lessee shall have the 
right to terminate the LOU for any reason or no reason during the Due Diligence Period, provided 
that Lessee bas performed its due diligence review of all leases (including the Lease) submitted by 
lessors (including Lessor) in the "Smith-Goshen Group", and in such event, Lessee shall provide 
written notice to Lessor of such tennination {"Tennination Notice"): provided, however. iflessors 
in the "Smith-Goshen Group" hold leases which, in the aggregate. cover at least 25,000 net acres 
wit.',. Defensible Title. then within thirty (30) days after delivery of the Tennination Notice. Lessee 
agrees to pay all such lessors. including Lessor, with leases having Defensible Title the sum of 
One Thousand Dollars ($1,000.00) per net acre having Defensible Title as liquidated damages and 
not as a penalty {the "Termination Payment"). The parties agree that no lessor in the "Smith
Goshen Group". including Lessor. shall have the right to cure a Title Defect within the Lessor 
Cure Period {defined below) under Section 2 below if Lessee elects to terminate the LOU in 
accordance with the terms of this Section 1 and it is detennined by Lessee within the Due 
Diligence Period that lessors in the "Smith-Goshen Group" do not hold leases which. in the 
aggregate, cover at least 25,000 net acres with Defensible Title. Upon delivery of the Termination 
Notice and payment of the Termination Payment. if applicable. Lessee shall have no further 
obligation. for payment or otherwise, to Lessor or other lessors in the "Smith-Goshen Group". 

2) Bonus Payment. Upon execution and delivery of the Lease by Lessor, Lessee shall pay 
an initial non-refundable consideration in the amount of One Dollar ($ 1.00) per parcel 
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consideration paid to and acknowledged by Lessor. Upon: (i) satisfactory completion of the Due 
Diligence Period (and any applicable cure periods and cure requirements provided to Lessor as 
specified in this Section 2); (ii) detemtination by Lessee that Lessor has Defensible Title to the oil 
.and gas rights subjectto the Lease; and (iii) Lessee's election to consummate the Lease, Lessee 
shall pay to Lessor Six Thousand Two Hundred and Fifty Dollars ($6250.00) per net mineral acre 
conveyed to Lessee, pursuant and subj.eel to the tenns contained in this LOU. For the avoidance 
C>f doubt, the parties expressly acknowledge and agree that Lessee shall have the right to 
terminate this LOU for any reason or no reason, subject to Section I above, in which event 
Lessee shall not be required to consummate the Lease with Lessor. 

Subject to Lessee's right to terminate this LOU in accordance with Section I above and the 
limitations on the right of a lessor within the "Smith-Goshen Group", including Lessor, to cure a 
Title Defect set forth therein, the parties agree as follows: 

a. If Lessee detennines that there is a Title Defect(s) affecting the Lease, Lessee shall so 
advise the Lessor, in writing as soon as practical, but in no event later than the 
expiration of the Due Diligence Period, of the Title Defect(s). When notifying Lessor 
of a Title Defect, Lessee shall provide Lessor with a description of the Title Defect 

. and any supporting documentation in its possession. In the event Lessor receives 
written notice from the Lessee of a Title Defect, Lessor shall have one hundred and 
twenty (120) business days from the date ofreceipt ("Lessor Cure Period") of such 
written notice to cure the Title Defect in a manner satisfactory to the Lessee, in its 
reasonable discretion. lftheTitle Defect is cured to the satisfaction of the Lessee 
within such Lessor Cure Period, I.hen (i) Lessee will pay the Lessor the bonus payment 
corresponding to the acreage affected by the Title Defect within thirty (30) business 
days following the date such Title Defect was cured to Lessee's satisfaction, or (ii) as 
applicable, the Termination Payment corresponding to such acreage within thirty (30) 
business days following the date such Title Defect was so cured, consistent with 
Section I. 

b. After the Due Diligence Period and all applicable cure periods specified herein have 
expired, and if Lessee in its reasonable discretion determines that the Lease lacks 
Defensible Title, upon written notification of rejection from Lessee by regular mail to 
Lessor; this LOU shall tenninate and shall be of no force and effect, and Lessee shall 
have no further payment obligation to Lessor. · 

3) Exclusivity. Lessor agrees that during the Due Diligence Period, it will not solicit, 
discuss, negotiate for or enter into any agreement or arrangement with a third party tor the lease of 
the oil and gas rights and interests set forth in the Lease. 

[remainder of page intentionally left blank; signature page to follow) 
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Inv. :tness Whereof, the parties have e~e,uted this LOU ils of the l2}__ day qf '{t,/f),eµ.a:,,t! 

LES30R(S): 

~ .f:S-'d 'n . . . . q, ""-'> ,</U4-K_ 

J~- ~--··• .·· 

l~,w.0'->· 'ZJZ ~i~ 
LUp DAM. SIKISI,I . . . · · 

RICE DRILLING D LLC 

BY: TQBY Z. RICE 
· ITS: Cijffif EXECUTIVE OFFICER 

,20~5 

' . : .. - ' . - . ' ·---· •-, .0 • ' -------- ·----------- .. ' - ' -- . ~- ·-------------------.. -- ' ----' . -------------- ' -- ----
FOF. INTERNAL usE ONLY 

Lease 11 ___ ~0~6~23~---

0Whcts11ip-l11t~resl ________ _ 

EXIIIBl'l'S 

A. Fc-mro_rlcasc 

B. IRS·Form W-9 Request forTaxpil.ycr ldchtification Number and.Certification 

C. 'M~tnornnduinofl..case 

Ll:il.-.i.:hold Atn:s _~7~6.~34~6~A~'~'"~'...,..

Totai raymcnl Amount -417 J(o;), SV 

Case: 2:21-cv-03999-EAS-EPD Doc #: 1-1 Filed: 07/23/21 Page: 80 of 138  PAGEID #: 90



Letter of U nderstandi11g 

RICE DRILLING 0, LLC 

~:.,¢ 
its: Chief E,xecutive .Officer 

---·---- ------------------ . ----- - -· ------------
FOR INTERNAL USE ONLY Lease#_ .. _._._ Leasehold Acres --~~ 

Ownership·Intercst:____ Total Payment Amount: ----~--~ 
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LEASE# .0(>23 
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~ 
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Tn~ P;o..r~_1·m # _LCll!:~.Acrcs NC't Acres i1huw~I.O\!"l!Cr/ihip "cl"/o % 

Trix-farc~l i"o # tease Acres Net Ac~cs l\-ti11c~I ~,yll~~Ship %. % 

( ·TaJ: Pal"Ccl ID.# Lcnsc AC.res Net Acres Mlnci'al 'OwnCi'S11ip % ~ 

Case: 2:21-cv-03999-EAS-EPD Doc #: 1-1 Filed: 07/23/21 Page: 82 of 138  PAGEID #: 92



' . 
• 

Smith.Goshen. Land Owners Group 

PAID-UP OIL AND GAS LEASE 
Lease Date: November 7, 2012 

This is an oil and gas lease (the "Lease") made this 7th day of November, 2012, 
between JAMES 0, DUNFEE & ENA SUE DUNFEE, husband and wife, herein called 
"Lessor'' (collectively if there is more than one) whose address Is 46605 MAIN STREET 
CENTERVILLE. JACOBSBURG. OH 43933 and Rice Drilling D, LLC, hereinafter called 
"Lessee",whose address is 171 Hlilpointe Drive, Suite 301, Canonsburg, PA 15317, 

ARTICLE I. GRANT OF LEASE 

Lessor, in consideration of the payments described herein and the covenants 
and agreements hereafter contained, hereby leases and lets exclusively to the Lessee 
all the oil, gas, minerals and their constituents (not including coal) underlying the land 
described below for the sole purpose of exploring for, drilling, operating, producing and 
gathering the oil, gas, casinghead gasoline and all other gases and their respective 
vapors, liquid or gaseous hydrocarbons produced in association therewith other than 
as reserved unto Lessor below (herein called "Leased Products"). Together with such 
exclusive rights as may be necessary or convenient for the Lessee to explore for, 
develop, produce, measure, and market production from the Leasehold and from 
adjoining lands, using methods and techniques which are not restricted to current 
technology, Including the right to conduct geophysical and other exploration tests; to 
drill (either vertically. horizontally, or directionally), maintain, operate, treat, vent, 
dewater, cease to operate, plug, abandon, and remove wells; to stimulate or fracture all 
seams or other strata or formations; to use or install roads, electric power, telephone 
facilities (including data acquisition), compression .facilities and collection facilities for 
use in the production, transportation and marketing of products from the Leasehold and 
from neighboring lands across the Leasehold, and such rights shall survive the term of 
this agreement for so long thereafter as operations are continued; to use oil and gas 
free of cost, to operate, maintain, repair, store, and remove material and equipment 
relating to the operations. Lessor shall not be responsible for any costs with respect to 
Lessee's Operations. Lessee is prohibited from performing any activity on the Leased 
Premises which is not expressly permitted pursuant to the terms and conditions of the 
Lease. · 

Description of the Land Included in the Lease: The oil, gas, mineral interests and 
land included in this Lease (herein called the "Leased Premises") is located in the 
County of Belmont, State of Ohio, with a permanent parcel number (or numbers) as 
folloWs: 36~00302.000: 36-00307.000: 36-00308.000: 36-00309.000: 36-00310.000: 
36-00311.000: 36-00312.000: 36-00920.000. . 

I 
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l/J.1. 'IIJ-
The Leased Premises contain 420.915 gross acres. A legal description of the Leased 
Premises is attached hereto and made a part hereof as Exhibit A, 

Reservations 

(a) Lessor's Reserved Rights: Lessor reserves all rights not specifically 
granted to Lessee in this Lease~ Lessor specificaUy reserves the rights to all 
products Contained in any formation: (1) from the surface of the Leased 
Premises to the top of the formation commonly known as the Marcellus Shiile, 
(2) in any and a.II formations below the base .of the Marcellus Shale tci the top of 
the formation commonly known as the Utica Shafe, an.d (3) in all formations 
below the base of the Utica Shale. Notwithstanding anything to the contrary, 
Lessee is specifically granted the right to penetrate and drill through the 
shaHower formations in order to drill and produce Jhe Leased Products and the 
Leased Premises. Lessor also reserves a right of way on all larids granted 
hereunder and the right to i.Jse the Leased Premises and anY imprcivements 
thereon for any and all other purposes, so long as that right of way does. not 
cause unreasonable interference. with Lessee's operations or pose a safety 
concern to Lessee. Le.ssee agrees not to unreasonably interfere with the use 
and enjoyment of said iand by Lessor and Lessor's family, agents, employees, 
invitees, and guests and to comply with all oiher specific provisions herein 
relating to the use of the land. · 

(b) Other Minerals Reserved: Lessor expressly excludes from this Lease and 
reserves all minerals of every kind and character in; on and under the Le.ased 
Premises except the Leased Products herein defined. This includes but is not 
limited to l311 ofthe sulfur, coal, lignite, uranium and other fissionable material, 
geothermal energy, base and precious metals, rock, stone, gravel, and any 
other mineral substances (except the Leased Products described above) 
presently owned by Lessor in, under, or upon th.e Leased Premises.. Less.or 
also reserves rights of ingress or egress and use of the Leased Premises by 
Lessor or its lessees or assignees for purposes of exploration for and production 
and marketing of the materials and minerals reserved hereby which rights shall 
not unreasonably interfere with the rights of Lessee. 

ARTICLE II. TERM OF LEASE 

Lease Term: This Lease sh.all become effective on the date it is signed, which date will 
be inserted .below the title of this document on page 1 (herein called the "Lease Date") 
and remain in force for a Primary term of five years from the Lease Date. Subject to 
the provisions hereinafter contained, this Lease shall be for a term of five (5) ye('lrs 
from the Lease Date (herein called the "Primary Term") and for as long thereafter as 
operations are conducted on the Leasehold or as long as a. well capable of production 
in. Commercial .Quantities is located on the Leasehold or ori lands unitized or combined 
with the Leasehold, or for ·as long as extended by other provisions herein. 

2 
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Option to Extend the Primary Term: Lessee is given ihe option to extend the Primary 
Term of this. Lease for an additional five (5) year period. To exercise this option 
Lessee must notify Lessor in writing of Lessee's intent to exercise the option at least 
ninety (90) calendar days before the expiration of the Primary Term and Lessee must 
pay to Lessor, at any time prior to the termination of the Primary Term, a lease bonus 
for the five (5) year extension period equal to the signing bonus set forth in this Lease. 

ARTICLE Ill. PAYMENTS 

Signing Bonus Payment: Lessee agrees to pay Lessor, proportionate to Lessor's 
percentage of ownership, a lease signing bonus of Six Thousand Two Hundred and 
Fifty dollars ($6250.00) for each net mineral acre contained within the Leased 
Premises. Such payment shall be according and pursuant to the Letter of 
Understanding to be executed by Lessor. Lessor understands that payment of the 
signing bonus will not be paid until title is cleared and certified title is obtained by an oil 
and gas attorney of Lessees choosing. 

In the event Lessee believes in good faith that a title defect exists for the Leased 
Premises then Lessee shall provide written notice to Lessor as soon as practical, but in 
no event later than the time for payment set forth in the Letter of Understanding, of the 
title defects which render tiUe unacceptable to Lessee. In the event a title defect exists, 
Lessee shall provide a description of the title defect and any supporting documentation 
in its possession. Lessor shall have a 120 business day cure period from the date of 
receipt of written notice to cure the defect in a manner satisfactory to the Lessee. If the 
title defect is cured to the satisfaction of Lessee within the 120 business day cure 
period the bonus payment shall be paid to Lessor within 30 days following the date the 
title defect is cured. 

Royalty Payments: The Lessee shall pay to Lessor twenty percent (20%) of the gross 
proceeds received by Lessee from an unaffiliated third party purchaser in an arms 
length transaction at the point of sale. for all of the Leased Products produced from 
each and every well on the Leased Premises or on lands pooled or unitized therewith 
(herein called the "Royalty Payment"). Lessor has no responsibility for any costs or 
expenses in connection with the activities and Operations of Lessee including, but not 
limited to, drilling, testing, completion, producing or post-production costs, construction, 
transportation, dehydration, separation, compression, gathering, processing, and 
marketing; such costs are never to be taken into account when calculating gross 
proceeds. Lessor agrees to accept and receive out of the production or the revenue 
realized from production of such unit, such proportional share of the Royalty from each 
unit well as the number of Leasehold acres included in the unit bears to the total 
number of acres in the unit. So long as payment exceeds fifty dollars ($50.00) 
payment of Royalty for oil, gas, other hydrocarbons and by-products marketed during 
any calendar month shall be on or before the 30th day after receipt of such funds by the 
Lessee. Each Royalty Payment shall be accompanied by a stub, schedule, summary, 
or remittance identifying the Lease and showing the gross amount and proceeds paid 
to Lessee for all Leased Products produced. All Royalty Payments shall be paid to 
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Lessor at the address recited above Article I in this Lease or at such other address as 
shall be provided by Lessor to Lessee in writing. 

Shut-in Royalty Payment: After the expiration of the Primary Term of this Lease if a 
well drilled on the Leased Premises or lands pooled therewith which is capable of 
producing gas in Commercial Quantities . but the production thereof is shut-in, shut
down or suspended for lack of any available market for production for a period of time 
exceeding three consecutive months the Lessee shall pay a "shut-in" royalty equal to 
the sum of twenty-five dollars ($25.00) per net mineral acre each month until 
production is re-established (or Lessee surrenders the. Lease}. Lessee .shall remit all 
shut-in payments to Lessor at the address provided in this Lease on or before forty-five 
(45) days after the third month after the date on which the well is shut-in. The payment 
of shut-in royalties will keep this Lease in effect after the Primary' Term, however this 
Lease will not be kept in force solely by shut-in royalty payments for a period longer 
than a total of thirty six (36) months whether cumulative or not. A shut in solely due to 
pipeline or equipment breakage, damage or malfunction, upgrade, maintenance or 
safety during the drilling or completions of a new well shall not be calculated towards 
the three (3) year aggregate limitation on shut in, provided that Lessee exercises good 
faith and due diligence to correct the condition. 

Payment in Lieu of Free Gas: In the event any well is drilled upon the Leased 
Premises or any portion thereof, Lessee shall pay annually to Lessor, which the well 
pad is located on, in lieu of any right to free gas, a sum equal to the value of three 
hundred fifty thousand (350,000) cubic feet of natural gas produced from each such 
well located on the Leased Premises up to a maximum of four wells. Said amount 
shall be paid in annual installments, with the value based upon the prior twelve months 
average gross price received by Lessee for gas sold from the Leased Premises. 

ARTICLE IV. POOLING AND UNITIZATION 

Pooling and Unitization: Subject to the limitations below, Lessee is granted the right 
to pool or unitize, prior to or after drilling, all or part of the land covered by this Lease 
with any contiguous land so as to establish a pooled unit or units (herein called "Pooled 
Units"). When designating Pooled Units the Lessee shall make reasonable efforts to 
avoid excluding small or irregular shaped portions of the Leased Premises and to form 
Pooled Units in the shape of a square or rectangle. Lessee shall execute in writing an 
instrument identifying and describing the pooled acreage being drilled for, the leases 
included in the Pooled Unit, the formations and depths covered by the Pooled Unit, and 
the substance (either oil, gas or both) and file such instrument for record in the county 
or counties in which the pooled land is situated prior to drilling on the Pooled Unit. The 
Pooled Unit shall be effective on the date of execution of the declaration of unit. 
Lessor shall be provided a copy of such recorded instrument, and all amendments 
thereto by Lessee. No Pooled Unit for any vertical well with no horizontal drilling 
component which includes any portion of the Leased Premises shall exceed eighty (80) 
contiguous acres without the written consent of Lessor. No Pooled Unit for any well 
that includes lateral or horizontal drilling shall exceed six hundred forty (640) acres with 
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a ten percent (10%) tolerance without the written consent of the majority of the Lessors 
in the Unit unless any additional acreage added to the unit allows for further 
development of the unit. A majority will be determined upon the Lessors proportionate 
share of the total acreage owned by in the unit. Each acre, or fraction thereof, equals 
one vote towards consent; one acre equals one vote, 100 acres equals 100 votes. In 
the event the unit exceeds 640 acres with a 10% tolerance, 80% of the acreage in the 
unit (as measured with the one acre one vote standard as set forth above) must agree 
to the unit size. Without the prior written consent of all Lessors in the Unit, a unit shall 
not exceed 1000 acres. If a greater amount of acreage than . that set forth iri the 
designated limits provided herein is necessary to adequately develop the unit than the 
designated number of acres the unit may be increased: Lessee is granted the right to 
change the size, shape and conditions of operations or payment of any unit created so 
long as that change is in order for Lessee to further develop and drill the Unit. The 
drilling, operations in preparation for drilling, production from, or payment for Royalty or 
Shut-In Royalty for a well on such a unit shall have the same effect upon the terms of 
this Lease as if the well were located on the Leasehold. There shall be allocated to the 
Leased Premises included in a Pooled Unit the proportion of the production from the 
Pooled Unit that the number of net mineral acres covered by the Leased Premises and 
included in the Pooled Unit bears to the total number of net mineral acres in such 
Pooled Unit; and royalties shall be paid hereunder upon that portion of such production 
so allocated. · 

Pugh Clause: Upon expiration of the Primary Term this Lease shall automatically 
terminate and be of no further force or effect as to any portions of the Leased Premises 
not included within any Production Unit and those formations and horizons 100 feet 
below the deepest depth drilled. In addition, at the end of the Primary Term or any 
time thereafter, whichever is applicable, this Lease shall terminate as to all depths and 
horizons contained in a Production Unit from which oil and gas is capable of being 
produced in Commercial Quantities 

ARTICLE V. WATER PROTECTION 

Fresh Water Damage Protection: In the event any activity carried on by the Lessee 
pursuant to the terins of this Lease adversely damages, disturbs, or injures the quality 
or quantity of Lessor's fresh water well, spring or source located on the Leased 
Premises, Lessee shall, at its sole cost and expense, take all reasonable steps to 
correct any such damage, disturbance or injury and to remediate the same to as close 
to pre-damage status quo as reasonably possible, with all related costs of repair and 
maintenance to be paid by Lessee. 

Water Testing: Lessee shall maintain the quality and quantity of Lessor's water supply 
(Wells, springs or other domestic water source) to be measured by testing the Lessor's 
supply prior to surface disturbance on the Leased Premises or on any lands pooled or 
unitized therewith located within a radius of 2000 feet surrounding the wellhead. All 
testing shall be conducted by a certified independent testing laboratory. Testing must 
be for the entire Prominent Indicator Parameters of chemicals and agents utilized by 
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Lessee in its Operations and the burden shall be upon Lessee to provide evidence of 
all such chemicals and agents in order for the testing agent to adequately test the 
water. Lessee shall pay all costs of testing and Lessor shall be provided complete 
copies of any and all testing re$ults and data, and shall have full rights to contact the 
testing lab for inquiry and information. Lessee shall cooperate with Lessor to obtain 
any favorable pricing extended to it by a certified testing laboratory should Lessor 
desire to obtain water testing outside oflhe testing provided for herein. Should Lessor 
experience a material adverse change in the quality of Lessor's water supply, during or 
immediately after the completion of Lessee's drilling operations; Lessee shall, within 48 
hours of Lessor's written request, sample and test Lessor's water supply at Lessee's 
expense. Any pollution or reduction of any water supply after operations commence 
will be presumed to be the result of Lessee's operations unless Lessee can prove 
otherwise. If Less.or's water supply is polluted, reduced, or is otherwise adversely or 
materially affected as a result of Lessee's Operations, Lessee shall take any and all 
steps to restore water quality and quantity to its pre-drilling condition or fully 
compensate Lessor for the damage and inconvenience caused thereby. During any 
period of remediation, Lessee, at its sole expense, agrees to provide Lessor with an 
adequate supply of potable water consistent with Lessor's use of his/her water supply 
prior to Lessee's Operations on the Leased Premises or on lands pooled or unitized 
therewith. 

ARTICLE VI. LAND PROTECTION 

Non-Disturbance: Lessee and its employees and authorized agents shall not disturb, 
use or travel upon any of the land of Lessor other thari that land being used in its 
operations being conducted pursuant to this Lease. 

Damages: The Lessee shall be liable to Lessor and pay market or replacement cost 
for any and all damages to the Leased Premises resulting from Lessee's Operations. 
Damages Include but are not limited to any damage to Lessor's water, growing crops, 
trees, livestock, fences, buildings, water springs, soil, septic systems, agricultural fields 
and lands and any other property connected with drilling, operating, producing, 
gathering, or any geophysical or exploratory work conducted by or for the Lessee. 
Lessee shall promptly replace any drain tile and barriers, Including but not limited to, 
fences, gates and walls removed or damaged by the Lessee cluring its Operations on 
the Leased Premises. Whenever a Pad has been installed or later repaired on the 
Leased Premises, Lessee, at its sole expense, shall restore the surface of the Leased 
Premises as near as practicable to the condition it was in prior to such work being 
undertaken. Upon Completion of all planned Operations on the Leased Premises, 
Lessee will within three (3) months undertake restoration of the Leased Premises to 
reclaim the Leased Premises to as near as practicable the pre-drilling condit.ion. 

Irrigation and Agricultural Activities: Lessor reserves the right to initiate or continue 
irrigation and agricultural activities (including limbering) on the Leased Premises so 
long as those agricultural activities do not Interfere with the limits of disturbance of 
Lessee and Lessee will use all reasonable efforts to accommodate Lessor's 
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agricultural use. Subject to Lessee's prior approval ar\d in accordance with Lessee's 
safety and construction standards, Lessor shall have the right to install and/or construct 
drainage or drain tile systems across, atop or under any pipeline installed by Lessee in 
a manner that does not interfere with Lessee's use of said pipelines. 

Agricultural Activities: Lessee will plan its surface Operations in a manner that will 
reduce or minimize intrusion into crop fields, hay lands, pasture lands, or any other 
agricultural activity which is engaged in by the Lessor. In addition to the Damages 
Provision contained in this Lease, in the eventthat the Lessee needs to injure crops in 
order to conduct surface Operations, Lessee shall fully compensate Lessor for all 
damages and loss of crops at current market value so long as those crops are not 
located on a Well Pad (hereinafter defined) which Lessor is receiving payment for. 

Agreement as to Location of Operations: Before Commencing Operations on the 
Leased Premises or any lands pooled therewith, Lessee and Lessor shall mutually 
agree in writing on the location and size cif all well sites, pads, meters, roads, pipelines, 
fences, gates, buildings, electrical wires, and other equipment, supplies and facilities 
which Lessee wishes to locate on any portion of the Leased Premises so as to 
minimize disruption of Lessor's use of the Leased Premises; provided, however, that 
Lessor's consent shall not be unreasonably withheld or unreasonably delayed. Any 
wells, pads, roads, pipelines, gates, electrical wires, and other equipment, supplies and 
facilities Lessee locates on the Leased Premises will be maintained in good repair at all 
times by Lessee at its sole expense. 

Siting/Spud Fee: Lessee shall pay to Lessor In consideration for damage to the 
Leased Premises the sum of thirty thousand dollars ($30,000) for a Well Pad located 
on the Leased Premises contemporaneously with Lessee· disturbing any land where a 
pad for a horizontal well is to be located on the Leased Premises (herein called the 
"Pad Payment") for a well pad not to exceed five (5) acres. If any well pad exc_eeds 
five (5) acres then for each additional acre of disturbed land the Lessee shall pay eight 
thousand dollars ($8,000). A well pad includes any acreage for pits, tanks, equipment, 
roadways and other operations servicing the wells on th11t pad. Lessee shall pay 
Lessor a separate Pad Payment for each pad constructed on the Leased Premises. 

Restrictions on Location of Operations: Without a separate written agreement 
between the Lessor and the Lessee, no pump stations, tanks, batteries, pipelines, 
roads, telephone and power lines, ponds, water holding facilities, dryers, separators or 
other equipment or facilities shall be located on the Leased Premises unless they are 
for the purpose of transporting, processing or treating Leased Products from the 
Leased Premises or lands pooled or unitized therewith, and the afore listed items shall 
not be located nearer than (and no well shall be drilled nearer than) one thousand 
(1,000) feet from any dwelling or residential structure or five hundred (500) feet from 
any barn or other non-residential structure then on the Leased Premises without the 
Lessor's written consent. In order to effectively develop the Leasehold Premises it is 
understood that it is in the best interest of both Lessor and Lessee to work together in 
agreeing upon the location of operations on the Leasehold Premises. Should there be 
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no alternate location outside the aforementioned "buffer zones" then Lessee and 
Lessor shall agree to a location within the buffer zones, There shall be no compressors 
located cin the Leased Premises, unless the compressor is solely used for the well 
located on the Leasehold Premises or a well located on a property pooled or unitized 
with the Leasehold Premises, unless Lessor consents in a prior separate written 
agreement. Any compressor operations permitted hereunder shall be designed and 
installed utilizing means to minimize noise, including but not limited to, sound 
enclosures and barriers, and quiet motors. 

Restrictions on Lessee's Use of Leased Premises: Unless Lessor consents in a 
separate written agreement, the Lessee shall under no circumstances: 

(a) Use the Leased Premises for the disposal of any drill cuttings, brine or other 
liquids, or the permanent storage or disposal of any liquids or solids, 

(b) Use the Leased Premises or any portion thereof, surface or subsurface, for 
gas or oil storage purposes, 

· (c) Use any water from the Leased Premises, surface or subsurface, or drill any 
well to take water from or inject any substance into the Leased Premises 

(d) Install or dig any pits other than drilling pits (not permanent storage pits) on 
the Leased Premises 

Plpellnes and Utility Lines: In the event that pipeline is necessary then Lessor and 
Lessee shall .enter into a separate pipeline right of way agreement which is consistent 
with the terms and conditions Of this Lease including location approval. In addition to 
the restrictions set forth in this Lease, Lessee agrees to bury any pipelines constructed 
on the Leased Premises at a depth, which shall in all cases be below tillage and 
drainage tile depth (at least 36 inches). Lessee agrees to restore th_e surface as near 
as practicable to the condition it was in prior to such installation. Lessee shall comply 
with all applicable rules, regulations, and statutes regarding pipeline construction, 
maintenance, and operation: Absent a separate right of way agreement Lessee's right 
to use said pipelines terminates when Lessee's production from the Leased Premises 
or lands unitized with the Leased Premises permanently ceases. Any utility lines used 
by Lessee in its Operations shall be buried upon the written request of Lessor. Such 
utility lines shall be removed upon termination of this Lease, unless Lessor agrees In 
writing to have such utility lines kept in place. Lessee shall provide Lessor a plat map 
showing the location and depth of all buried utility lines ahd pipelines. 

Fencing: Upon Lessor's written request, Lessee is required, at its sole cost and 
expense, to fence all wells, well sites, tank batteries, pits, separators, drip stations, 
pump engines, or other equipment permanently located on the Leased Premises. All 
fences must be kept in good repair by the Lessee. 

Gates: Upon Lessor's written request, Lessee is required, at its sole cost and expense, 
to construct gates on all access roads. and provide an access key or double lock 
system allowing access by both Lessor and Lessee. Gates must be closed and locked 
at all times when equipment is not being accessed and when Lessee's personnel are 
not on the Leased Premises, 
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Roads: Roadways or drives constructed by Lessee on the Leased Premises during its 
· Operations shall not exceed fifty (50) feet in width or a minimum width required to 

perform required Operations. After the completion of all planned operations on the 
Leased Premises, in the event of a producing well on the Leased Premises, any 
permanent access road for well servicing purposes shall be a maximum of twenty.(20) 
feet or a minimum width required to perform maintenance or other Operations. Lessee 
agrees to improve, construct or maintain all roads used by it in good repair utilizing 
shale, gravel, or crushed stone, culverts and supports as necessary to provide a 
smooth, rut-free all-weather surface. When such roads are no longer being used, 
Lessee agrees, upon Lessor's request, to remove toppings and to restore the surface 
as nearly as practicable to its former condition. Lessee shall not use shale, gravel, .or 
crushed stone sourced from the Leased Premises without the prior written consent of 
Lessor. Lessee shall prevent its employees, agents and contractors from operating 
vehicles in a negligent manner or at speeds in excess of twenty-five (25) miles per hour 
while on the Leased Premises. 

Pits: Any pit permitted under this Lease will conform to all applicable regulatory 
requirements (state, local, and federal) and will conform to. the best industry practices. 
Lessee will immediately notify all applicable regulatory authorities and Lessor of any 
damage to such facilities. 

Soil Testing: For areas within the Limits of Disturbance upon Lessor's written request, 
Lessee shall, at its sole cost and expense, have Lessor's current soil tested by an 
independent third party agreed upon by Lessor and Lessee: (1) prior to the 
commencement of spudding any well on the Leased Premises, (2) twelve (12) months 
from the date of completion of any well on the Leased Premises, (3) twenty-four (24) 
months from the date of completion of any well on the Leased Premises, and (4) within 
sixty (60) days following the completion of drilling Operations on the Leased Premises. 
All tests provided for herein must meet all applicable EPA requirements and Lessor 
shall be provided complete copies of any and all testing results and data. If such test 
results reflect a material adverse change in the Lessor's soil quality, then Lessee shall 
use its best efforts to return the soil to its pre drilling condition. · 

Timber: Lessee shall notify Lessor in writing at least forty-five (45) calendar days prior 
to any removal by Lessee of marketable timber (marketability to be within the 
reasonable discretion of a certified professional forester). At Lessor's option, Lessor 
may choose to harvest timber, which shall be complete by the end of the 45 day 
period, or Lessor may require an appraisal on the timber by a qualified independent 
certified, professional forester, at Lessee's expense, and Lessee shall pay Lessor the 
appraised value for the timber identified prior to its remova.1 by Lessee. 

Firewalllng and Maintenance of Production Eguipment: Dikes, firewalls or other 
methods of secondary containment must be constructed and maintained at all times 
around all tanks, separators and receptacles so as to contain a sufficient volume of 
liquid to accomplish the intended purposes. 
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Maintenance and Repair: Maintenance and repair of roadways and all other facilities 
used by Lessee in connection with this Lease shall be the sole responsibility of the 
Lessee. If Lessor sends written notice to Lessee informing Lessee of any repairs or 
other maintenance to roads or other facilities that the Lessee has failed to address and 
the Lessee fails to Initiate the repair or other maintenance within thirty (30) days of the 
written notice being sent or fails to complete the repairs or other maintenance within 
sixty (60) days of the notice being sent (If the repairs are capable of being completed 
within the 60 day period) then Lessor reserves the right to repair and maintain the 
roadways and the Lessee agrees to fully reimburse Lessor for the cost of the 
maintenance or repair undertaken by the Lessor. 

Hydraulic Fracturing: Lessee shall not use, dispose of or release on the Leased 
Premises or permit to exist or to be used, disposed of or released on the Leased 
Premises as a result of its Operations any substances (other than those Lessee has 
been licensed or permitted by applicable public authorities to use on the Leased 
Premises) which are defined as "hazardous materials;" toxic substances" or "solid 
wastes" In federal, state or local laws, statutes or ordinances. Should any pollutant, 
hazardous material, toxic substances, contaminated waste or solid waste be 
accidentally released on the Leased Premises, Lessee shall promptly notify Lessor and 
any applicable governmental body of such event. Lessee shall be responsible for and 
timely pay all costs of clean-up, remediation, and other costs related to and arising 
from the event, including but not limited to penalties, Lessee represents and warrants 
that during any hydraulic fracturing process it will not use any chemicals it has not been 
permitted to use by an applicable governmental, regulatory, state or federal agency, for 
the purposes of fracturing or pumping the same into any formation in and/or under the 
Leased Premises. Upon Lessor's written request Lessee will provide Lessor with all 
Material Safety Data Sheets (MSDS) available for any chemicals used by Lessee in its 
hydraulic fracturing process on the Leased Premises, 

ARTICLE VII. TAXES AND ASSESSMENTS 

Taxes: Lessee shall pay all taxes and/or assessments on Leased Products, and any 
increase In other taxes attributable to Lessee's operations imposed by any local, state, 
or federal entity or governmental unit attributable to, or resulting from Lessees 
operations under the tax and assessment structure in effect at the time of the execution 
of this lease, Lessee shall, in addition, pay all severance taxes or other excise or 
personal property taxes arising out of or relating to this Lease and/or the Leased 
Products under the tax and assessment structure in effect at the time of the execution 
of this lease. In the event Ad Valorem and/or other real property taxes pertaining to or 
attributable to the Leased Premises, or any property associated therewith, are 
increased in any manner by reason of the Operations of Lessee relating to the Leased 
Premises, Lessee shall be responsible for the amount of any such tax increase and 
shall reimburse Lessor for the amount of such increase within thirty (30) days after 
Lessor provides Lessee with written documentation reflecting such increase and the 
basis thereof. Subsequent to the execution of this Lease, in the event there is a change 
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in Ohio tax code that provides for an increase in ad valorem taxes or severance tax or 
any other tax attributable to or resulting from the assessment of oil and gas due to oil 
and gas production from the leased premises, Lessor and Lessee agree to abide by 
the law and pc1y their proportional share accordingly. · 

Agricultural Programs: In the event the Leased Premises are subject to any federal, 
state, local and/or agricultural program (e.g. CAUV, CREP, CRP, Forest Land Program, 
etc.), and any roll-back or reimbursement or recoupment or retroactive assessment 
(including interest and penalties therefrom) is made against the Leased Premises on 
account of, arising out of, or relating to the Operations of Lessee on the Leased 
Premises, Lessee shall be responsible for paying Lessor any and all such amounts, but 
only insofar as such amounts. imposed result from operations on the portion of the 
Leased Premises actually utilized by Lessee's Operations. · · 

ARTICLE VIII. TITLE AND WARRANTIES 

Lessor LimitEld Warranty: Lessor makes no representation or warranty as to Lessor's 
title to the Leased Premises other than that Lessor represents that the title is good to 
Lessors knowledge and Lessor is not aware of any unrecorded encumbrances or 
encroachments or conditions affecting title to the Leased Premises, and Lessee agrees 
that no claims will be made against Lessor pertaining to warranty of title. It shall be 
Lessee's burden and obligation to assure itself of the quality of title to the Leased 
Premises. 

Title Curative: Lessee assumes primary responsibility for taking the curative steps 
required to resolve any issues regarding Lessor's title to the Leased Premises as may 
be necessary to carry out the purposes of this Lease. Lessor agrees to cooperate with 
the Lessee in resolving title issues. 

Monies Paid: Any monies paid to Lessor under the· terms of this Lease are 
nonrefundable and under no circumstances will Lessee initiate any kind of action to 
recover any monies paid to Lessor. 

Lessor Encumbrances: Any mortgage, lease, easement, or other interest granted by 
Lessor voluntarily after the Effective Date of this Lease shall be subject to this Lease. 
If Lessor defaults on any obligation secured by any lien or encumbrance on the Leased 
Premises during the term of this Lease, Lessee may, in its sole discretion, pay and 
discharge such obligation on behalf of Lessor but only if Lessee gives Lessor at least 
forty-five (45) calendar days prior written notice of such intention to pay and after 
receipt of said notice Lessor makes no arrangements to address the amount in default. 
If Lessee makes such payment in compliance with the terms outlined above, the 
Lessee shall be entitled to recover from Lessor by deduction from any future payments 
to Lessor, with interest at Ohio's legal rate for judgments, amounts actually paid by 
Lessee to discharge such obligations. 
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Liens Against Lessee: If any lien Cir encumbrance is filed against the Leased 
Premises arising out of or pertaining to any Operations by Lessee or anyone 
contracting with Lessee, Lessee shall, within forty.five (45) calendar days following the 
date such lien or encumbrance is recorded, cause such lien or encumbrance to be 
released from record, and Lessee shall provide Lessor written evidence of such 
release. Lessee's contention that the lien. or encumbrance arises from a bona fide 
dispute shall not be grounds for Lessee's failure or refusal to remove the lien or 
encumbrance as required herein. 

Lesser Interest: If Lessor owns an interest in the Leased Premises that is less than 
the entire fee simple estate, then all royalties, rentals, and other payments provided for 
under this Lease shall be paid in the proportion that Lessor's interest in the Leased 
Premises bears to the entire undivided fee simple estate. 

ARTICLE IX. TERMINATION AND RELEASE 

Termination: Upon termination of this Lease or any portion thereof for any reason, or 
upon expiration of this Lease, Lessee shall provide Lessor with a surrender or other 
written cancellation of this Lease in recordable form, cause such document to be 
promptly recorded and deliver such document to Lessor within sixty (60) calendar days 
after the date or termination or expiration. In the event that the Lessee does not 
comply with the terms of this provision, and there is no bona fide dispute as to the 
termination or expiration of the lease, Lessee grants to Lessor the right and authority, 
to take any other steps to evidence the said termination or expiration of this Lease, 
including but not limited to following the Ohio Affidavit of Forfeiture statute and/or 
initiating proceedings to quiet Lessor's title, and Lessee shall be obligated to pay all of 
Lessor's costs, including but not limited to reasonable attorneys' fees as well as any 
damages accruing to Lessor from Lessee's non-compliance therewith. 

Removal of Equipment: The Lessee, upon expiration or other termination of this 
Lease, is obligated to remove all fixtures, improvements, pumps, tanks, tubing, casing, 
machinery, unused pipelines, rubbish, debris and all other property it has placed on the 
Leased Premises. This duty must be performed within six (6) months after expiration 
or other termination of this Lease, or the release of any lands covered by this Lease, or 
Lessor may claim the property, in whole or in part, or have property and fixtures 
removed, in whole or in part, at Lessee's sole expense Including all of Lessor's 
reasonable attorneys' fees. This provision may not apply if the Lessee sells equipment 
to Lessor in a separately negotiated agreement. 

Plugging: In the event Lessee deems a well is not producing in commercial quantities 
Lessee shall promptly, properly and effectively plug all wells on the Leased Premises in 
accordance with the regulations of the State of Ohio. 
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ARTICLE X. LESSOR'S INFORMATION RIGHTS, ETC. 

Information Rights: Lessee grants to Lessor or Lessor's authorized agent, the right to 
annually inspect, examine and make copies of the Lessee's books; accounts, 
contracts, and all other records pertaining to production, transportation, sale, and 
marketing of Leased Products from the Leased Premises at any time during normal 
business hours. In exercising this right Lessor shall give reasonable notice to Lessee 
of its intended audit and such audit shall be conducted during normal business hours at 
the office of Lessee. If as a result of such inspection Lessor discovers a deficiency in 
payment of royalties or other amounts due to Lessor under this Lease, Lessee will be 
liable for the amount of the deficiency plus interest at the maximum rate allowed by 
law. In the event that the deficiency exceeds 125% of the amount actually owed to 
Lessor, then Lessee shall pay all reasonable costs incurred by Lessor in conducting 
the inspection that led to discovery of the deficiency. 

ARTICLE XI. ASSIGNMENT OR TRANSFER OF LESSEE INTEREST 

Assignment of Lease: The rights of either party hereunder may be assigned or 
otherwise transferred, in whole or in part and as to any horizon, and the provisions 
hereof shall extend to the heirs, executors, administrators, successors and assigns of 
the parties hereto. Each assignee of all or any portion of the rights of Lessee 
hereunder agrees to be bound by the provisions of this Lease to the same extent as if 
such assignee were an original party to this Lease. Lessee and any assignee shall 
provide to Lessor a true copy of any assignment with recording information reflected 
thereon (if recorded) and addresses of all assignees within thirty (30) days of making 
such assignment. Failure by Lessee to satisfy any of the above stated obligations shall 
constitute a default and be subject to the default provisions of this Lease. 

ARTICLE XII. LESSEE COMPLIANCE 

Laws: Lessee agrees that everything done by it in connection with this Lease shall be 
done in a good and workmanlike manner and in accordance with all applicable laws, 
orders, rules, and regulations, including, without limitation, all applicable environmental 
rules and regulations. Lessee's failure to comply with any applicable law, regulation, or 
order shall be a default under this Lease subject to the default provisions in this Lease. 
In addition to other requirements herein provided, in all instances, Lessee shall 
undertake the restoration of the Leased Premises to the condition required under the 
applicable laws of the State of Ohio prior to or within three (3) months following 
expiration or other termination of this Lease. Lessee shall also use the best industry 
practices, and all reasonable safeguards to prevent Its operations from: (i) causing or 
contributing to soil erosion, (ii) polluting or contaminating any environmental medium, 
(iii) decreasing the fertility of the soil, (iv) damaging crops, native or cultivated grasses, 
trees, or pastures, (v) harming or in any way injuring persons or animals, and (vi) 
damaging buildings, roads, structures, improvements, farm implements, gates or 
fences. Lessee shall dispose of salt water, frac water or liquid waste oil and other 
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waste in accordance with the rules and regulations of the Ohio Department of Natural 
Resources and all other applicable governmental authorities. 

Insurance: At any and all times the Lessee or any person acting on Lessee's behalf is 
on or about the Leased Premises, Lessee agrees that it will carry at least the following 
insurance coverage with one or more financially sound insurance carriers: a.) 
Commercial General . Liability of $6,000,000 minimum coverage for bodily Injury, 
property damage, contractual liability, products/completed operations and personal 
injury for all Operations on the Leased Premises, b.) Umbrella Liability Insurance of 
$6,000,000 minimum coverage, c.) Workers Compensation and Employer's Liability 
Insurance in the form prescribed by laws of the state of Ohio, d.) Environmental 
Liability Insurance of $5,000,000 minimum coverage, and e.) Business Auto and 
Umbrella Liability Insurance of $5,0oo;ooo minimum coverage. Such insurance 
policies shall waive all rights of subrogc1tion against Lessor. Upon request, in the event 
the pad location is located on the Leased Premises, Lessee shall furnish Lessor, prior 
to drilling, with a Certificate of Insurance naming Lessor as an additional insured. Any 
Certificate of Insurance under this section shall not be reduced or canceled until at 
least thirty (30) days after Lessor receives written notice of such change or 
cancellation. 

Indemnity: Lessee agrees to indemnify, defend, and hold harmless Lessor and 
Lessor's heirs, successors, agents, assigns, and any other person acting under 
Lessor's direction and/or control against any and all claims, damages, costs, losses, 
liabilities, expenses (including but not limited to any reasonable attorneys' fees, expert 
fees, and court costs) arising out of, incidental to or resulting from the Lessee's 
Operations and actions, and the Operations and actions of Lessee's servants, agents, 
employees, guests, licensees, invitees, independent contractors, assigns, or any other 
person acting under Lessee's direction and control. Lessee's obligations hereunder 
shall survive the termination of this Lease. 

ARTICLE XIII. FORCE MAJEURE 

Force Majeure: In the event the Lessee is unable to perform any of the acts to be 
performed by the Lessee (except payment of money as required under the terms of 
this lease or required by a court of law) by reason of force majeure, including but not 
limited to events outside the control of Lessee, acts of God, strikes, riots, and 
governmental restrictions or any other cause which makes performance of the 
Lessee's duties unreasonable or impossible, the Lessee shall provide written notice to 
Lessor within thirty (30) days of the force majeure event. This Lease shall 
nevertheless remain in full force and effect until the Lessee can perform said act or 
acts and in no event shall the within Lease expire for a period of one hundred twenty 
(120) days after the termination of any force majeure. Any delay by a governmental 
agency beyond ninety (90) days from the date of application to obtain any required 
permit to drill, complete or re-work a well shall be grounds to invoke force majeure until 
the permit is granted. If this Lease is the subject matter of any lawsuit; arbitration 
proceeding or action, then this Lease shall not expire during the pendency of such 
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iawsuit, proceeding or action, or any appeal thereof, and the time period of the lawsuit, 
arbitration proceeding or action, or any appeal thereof, shall be added to the term of 
this Lease, absent such lawsuit, proceeding or action or any appeal thereof. A force 
majeure event as set forth above shall not exceed a period of thirty six months. 

Coal Force Majeure: If, after using all its best efforts to obtain a drilling permit should 
Lessee's operations be delayed, postponed or interrupted as a result of any coal, stone 
or other mining related operation under any existing and effective lease, permit or 
authorization covering such operations on the Leased Premises or on other lands 
affecting the Leased Premises, such delay will automatically extend the primary or 
secondary term of this oil and gas lease without additional compensation or 
performance by Lessee for a period of time equal to any such delay, postponement or 
interruption. In the event a coal force majeure event is declared Lessee shall, upon 
termination of the conditions which caused the force majeure event or at least once 
every 12 months, use its best efforts to obtain a drilling permit to develop the 
Leasehold Acreage. 

ARTICLE XIV. NOTICES AND DEFAULT 

Notice of Default: This lease shall not be subject to civil action or other proceeding to 
enforce a claim of default or forfeiture due to Lessee's alleged failure to perform as 
specified herein, unless Lessee has received written notice of Lessor's demand and 
thereafter fails or refuses to satisfy Lessor's demand within sixty (60) days from receipt 
of the notice or such longer time as may be reasonably necessary under the 
circumstances to satisfy Lessor's demand, but shall not exceed 180 days unless 
agreed upon by Lessor and Lessee. Any notices required under this Lease shall be 
deemed sufficiently given if personally delivered or mailed by certified mail, return 
receipt requested, to the Lessor and/or the Lessee, whichever is applicable, at their 
respective addresses recited above Article I, or to such other address as either shall 
notify the other in writing. In the event Lessee assigns all or any part of this Lease 
without properly providing Lessor with a copy of such recorded assignment which 
includes the assignee's address, the Lessee shall be jointly and severally liable for all 
of assignee's obligations under this Lease notwithstanding any language to the 
contrary. 

Default on Payment Terms: Failure of Lessee to timely pay Lessor any amounts 
required under this Lease shall, at Lessor's option, be deemed a default by Lessee 
subject to the default notice requirements set forth in this Lease. 

Execution and Recording: The Lessor and Lessee shall execute two copies of this 
Lease and Memorandum of Lease. The Memorandum of Lease will be recorded and a 
copy provided to Lessor within 30 days of receipt of the recorded document by Lessee 

Reports and Documents: Upon written request by Lessor, a copy of all documents 
Lessee files with the Ohio DNR Division of Oil and Gas Resources Management, 
pertaining to this Lease shall be delivered to the Lessor within forty-five (45) days of 
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filing with the Ohio DNR Division of Oil and Gas Resources Management and Lessee 
shall give .Lessor at least ten (10) days advance written notice of the spud date and 
commencement date of any drilling on the Leased Premises. Lessee shall provide 
Lessor written notice of any judicial proceedings brought to the attention of Lessee 
affecting the Leased Premises. 

ARTICLE XV. LESSEE COVENANTS 

Lessee Covenants: Any and all duties and obligations Lessee has are under implied 
covenants to benefit landowners and covenants under this lease. The Lessee will 
utilize current and future technologies to develop the property as operator sees fits 
after drilling an initial well, as a prudent operator all reasonable efforts to maximize the 
development of the resources associated with the Leased Premises in a prudent and 
efficient manner will be employed with the intent and purpose to cause all of Lessor's 
acreage to be included in one or more units of production, primarily implementing 
horizontal drilling techniques, but not excluding vertical techniques so as to maximize 
production recovery of all the oil and gas resources and to minimize or eliminate any 
"orphan" acreage. It is mutually agreed and understood that the operator, but for force 
majeure or government prohibitions, will use its best efforts as a prudent operator to 
fully produce and include all of Lessor's acreage in one or more operating units. · 

ARTICLE XVI. ACTIONS AND PROCEEDINGS 

No. Arbitration: Arbitration shall not be a remedy for dispute resolution under this 
Lease. 

Governing Law and Ohio Courts: This Lease shall be governed in accordance with 
the laws of the State of Ohio. Any actions or proceedings arising in connection with 
this Lease or performance thereunder shall be ascertained and determined by the Ohio 
state court in the county where the Lease is recorded. 

ARTICLE XVII. HEADINGS and MISCELLANEOUS 

Section Headings: The Section Headings contained herein are inserted for 
convenience only and shall not control or affect the meaning or construction of any 
provision. 

Entire Contract: The entire agreement between Lessor and Lessee is embodied 
herein. No oral warranties, representation, or promises have been made or relied upon 
by either party as an Inducement lo or modification of this Lease. 

Severability: If any portion of this Lease is held invalid or unenforceable, the other 
provisions shall remain in full force and effect. 

Confidentiality Clause: Lessor and Lessee recognizes and acknowledges the 
competitive and confidential nature, as well as, the economic value of the terms and 
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conditions incorporated herein and the damage that could result to Lessor and/or 
Lessee if said terms and conditions were disclosed to any third party. Lessor and 
Lessee hereby agrees to maintain said terms and conditions secret and confidential and 
shall not disclose same to any third party other than the family, financial, legal or other 
professional advisors. 

ARTICLE XVIII. DEFINITIONS 

Commercial Quantities: "Commercial Quantities" shall mean production of quantities 
of Leased Products sufficient to yield a profit to the Lessee over operating, marketing 
and related overhead expenses.· 

Operations: "Operations" shall mean any action done by Lessee (or by Lessee's 
servants, agents, employees, guests, licensees, invitees, independent contractors, 
assigns, or any other person acting under the Lessee's direction· or control) related to 
or in connection with the activities contemplated by this Lease. 

Commence Operations: Commencement of operations shall be defined as Lessee 
having secured a drilling permit from the State and further entering upon the herein 
described premises with equipment necessary to build any access road(s) for drilling of 
a well subsequently followed promptly by a drilling rig for the spudding of the well to be 
drilled. 

Completion of Operations: "Completion of Operations" shall mean the completion of 
all planned drilling operations as to equipment and facilities relating to drilling, including 
any associated pits, tanks, or other facilities no longer needed for production, or in the 
event of a dry hole, all such facilities. 

Affiliate: An "Affiliate" is any entity in which Lessee, or any parent company, 
subsidiary, or affiliate of Lessee, owns an interest of more than ten percent (10%) or 
exercises any degree of control, directly or indirectly, by ownership, interlocking 
directorate, or in any other manner; and any corporation or other entity which owns an 
interest in or exercises any degree of control, directly or indirectly, over Lessee. 

Pad: "Pad" is defined as any construction designed to facilitate one or more wells in a 
concentrated surface area. 

Production Unit: "Production Unit" is defined as a unit of one or more tracts which are 
brought together by the Lessee for the purpose of forming a drillsite complying with the 
state requirements for drilling one well in order to develop the lands as if they were 
under a single lease. 

Pooled Unit: "Pooled Unit" is defined as land described in this Lease which Lessee 
has pooled, prior to drilling, with contiguous land covered with other leases so as to 
establish one or more pooled development units. A Pooled Unit may also be a 
production unit. 

17 
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date 
set forth above. 

LESSOR: 

ENA SUE DUNFEE 

LESSEE: 

Rice Drilling D, LLC 

'2d: 
Toby Z. Rice 
Chief Executive Officer 

18 

Case: 2:21-cv-03999-EAS-EPD Doc #: 1-1 Filed: 07/23/21 Page: 100 of 138  PAGEID #: 110



Smith-Goshen Land Owners Group 

ACKNOWLEDGEMENT 

STATE OF OHIO 

COUNTY OF ~ {ll"'lfl-4 i-
) 
) 
) 

On this _1 day of November, 2012, before me, the undersigned Not;iry Public 
for the State of Ohio, personally appeared the above named JAMES 0. DUNFEE & 
ENA SUE DUNFEE husband and wife, the Lessor, who acknowledged and signed the 
foregoing instrument, and th.at the same is their free act and deed individually. 

IN TESTl~NY WHER. EOF, I. have hereunto subscribed rrty name and affixed 
my seal this ..L. day of November, 2012 

CORPORATE ACKNOWLEDGEMENT 

STATE OF PENNSYLVANIA 

COUNTY OF WASHINGTON 

) 
) 
) 

ss.: 

On this the . ·~ day of . . · ·· · I , ~. before me, the \ 
. ~. .;1013 

u)1dersigned authority, personally appeared-Ob· Z .. Rice, who acknowledged himself to 
be the Chief Executive Officer of Rice Drillin LLC, and that he as such Chief 
Executive Officer, being authorized to do so, executed the foregoing instrument for the 
purposes iherein contained by signing the name of the corporation by himself as Chief 
Executive Officer. 

My commission expire~} Jh'u~I\ Signature: ££_,1,1.J\A. %~ 
COMMONWEAL TH OF PENNSYLVANIA 

Natani! Seal 
19 Eleen Alfonso, Nota,y Public 

c:edl l'Np., Washington O>unlY 
Ml' commission · · 26, 201s 
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EXHIBIT.A 

I_EGAL DESCRIPTION OF THE LEASED PREMISES 
.. .. 

.. 

Gross 
Tax earcel ID Number Section Townshil! Range. .Acreage Deed BookVohime.& Page 

36-00~()2.006 2 6 4 83,74?. P.. •• 11.., U,:'.> ()/LJ'&_ I 
. 

-. 36-.00307 .ODO 2 6. 4 81.46 . 
, 

36,00308.000 8 6. 4 76,?fci!,' 

36~00309.000 
. 

9 6 4 45.13 . I 

35:00:110,000 15 6 4 12;59 

36-00311.000 8. 6 4 6.425. 

36°00312,000 ' 8&9 6 4 . 92.31 

. 36,.00920.000 21 6 4 31.55 / I 

' 
. 
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a ten percent f10%) tolerance Without the written consent of the majority of the Lessors 
in the Unit unless any addiUonal acreage added td the unit allows for further 
development of the unit. A majority wjll be determined upon the Lessors proportionate 
share of the total c!Creage owned by in the unit. Each acre, or fraction thereof, equals 
one vote towards consent; one acre equals one vote, 100 acres equals 100 votes. In 
the event the uni! ex.ceeds 640 acres with a 10% tolere1nce, 80% oft.he 11cre!:lge in the 
unit .(as measured with !he one acre one vote standard as set forth above) must agree 
to the unit size. Without the prior written consent of all Lessors in the Unit, a unit shall 
not exceed 1ooo acres. If a .greater amount of acreage than that set forth in the 
designated limits provided herein is necessary to e1dequately develo,p the unit than .the 
designated number ofacres the unit may be increased; Less.ee is granted the right to 
change the size, shape and conditions of ope.rations or payment of any unit created, so 
long as that changEl is in order for Lessee to further develop and drjU the Unit. The 
drilling, operations in preparation for drilling, production from, or payment tot Royalty or 
Shut-In Roya.lty for a Well On such a unit shall have the sanie effect upon the terms of 
this Lease as if the well were located on the Leasehold. There shall be allocated to the 
Leased Premises inciuded in a Pooled Unit the proportion of the production from the 
Pooled Unit that the number of net mineral acres covered by the Leased Premises .and 
include.d In the Pooled Unit bears to the total number of net mineral acres in such 
Pooled Unit; and royalties shall be paid hereund(;!r upon that portion of such production 
so allocated. 

Pugh Clause: Upon expiration of the Primary Term this Lease shall automatically 
terminate and be of no further force or effect as to any portions of the Leased Premises 
not included Within any Production Unit 11nd those formations and horizons 100 feet 
below the deepest depth drilled. In addition, at the end of the Primary Term or any 
lime thereafter, whichever is applicable, this Lea:;;e shall terminate as to all depths and 
horizons containE:ld in a Production Unit from which oil and gas is not capable of being 
produced in Commercial Quantities. 1n1ua1: ~• 6 St·/1 .· . . , 

ARTICLE V. WATER PROTECTION 

Fresh Water Damage Protection: In the event any activity carried on by the. Lessee 
pursuant to the terms of this Lease adversely damages, disturbs, or injures the quality 
or quantity of Lessor's fresh water wen, spring or sourc.e located on the Leased 
Premises, Lessee shall, at its sole cost and expense, take all reasonable steps to 
correct any such damage, disturbance or injury and to remediate the same to as close 
to pre-damage status quo as reasonably possible, with all related costs of repair and 
maintenance to be paid by Lessee. 

Water Testing: Lessee shall maintain the quality and quantity of Lessor's water supply 
(wells, springs or other domestic water source) to be measured by testing the Lessor's 
supply prior to surface d istlJrbance on the Leased Premises or on c1ny lands pooled or 
unitized therewith located within a radius o( 2000 feet surrounding the wellhead. All 
testing shall be conducted by a certified independent testing laboratory. Testing must 
be for the entire Prominent Indicator Parameters of chemicals and agents utilized by 
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filing with the Ohio DNR Divisicm of Oil and Gas Resources Management and Lessee 
shall give Lessor at least ten (10) days advan.ce written notice of the spud date and 
commencement date of any drilling on the Leased Premises. Lessee shail provide 
Lessor written notice of any judicial proceedings brought to the attention of Lessee 
affecting the Leased Premises, · · 

ARTICLE XV. LESSEE COVENANTS 

Lessee .Covenants: Any .:1nd all duties and obligations Lessee has are under .implied 
covenants_ to benefit landowners and covenants .under this lease. The Lessee will 
utilize current and future technologies to develop the property as operator sees fits 
after drilling an initial well, as a prudent operator all reason_i;tble efforts to maximize th!i! 
development of the resources associated with the Leased Premises in a prudent ahd 
efficient manner will be employed. With the intent and purpose to cause all of Lessor's 
acreage to be included in one or more units of production, primarily implementing 
hori-1:phtal driiling techniques, but not excluding Vertical techniques so as to maximize 
production recovery of all the oil and gas resources and to rnlnimiz!il or eliminate any 
"orphan" acreage. It is mutually agreed and understood that the operator, but for force 
majeure or government prohibitions, will use its best efforts as a prudent Operator to 
fully produce and_ include all of Lessor's acreage In one or more Operating units, 

ARTICLE XVI. ACTIONS AND PROCEEDINGS 

No .Arbitration: Arbitration shall not b.e a remedy for dispute resolution under this 
Lease. 
Governing Law and Ohio Courts: This Lease shall be govemed in accordance With 
the laws of the State of Ohio. Any actions or proceedings arising in connection with 
this Lease or performance thereunder shall be ascertained and determined by the Ohio 
state court In the county where the Lease is recorded. 

ARTICLE XVII. HEADINGS and MISCELLANEOUS 

Section Headings: The _ Section . Headings contained herein are inserted for 
convenience only .and shall not control or affect the meaning or construction of any 
provision. 

Entire Contract: The entire agreement between Lessor and Lessee is embodied in this 
Lease, Memorandum, and Letter of Understanding attached hereto. In the event of an 
inconsistency the Letter of Understanding shall control. No oral warranties, 
representation, or promises have been made or relied i.Jpoh by either party as an 
im;lucement to or modificaUon of this Lease. tnl!iat: W. @½I _~ ~-

Severability: If any portion 0fthis Lease is held invalid or unenforceable, the other 
provisions shall remain in full force and effect. 
Confidentiality Clause: Lessor and Lessee recognizes and acknowledges the 
competitive and cOnfidentlal nature, as well as, the economic value of the te®s and 
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Letter of Understanding 

The undersigned Lessor (herein referred to as "Lessor"), and Rice Drilling D, LLC 
(hereinafter "Lessee") hereby engage in this Letter of Understanding ("LOU") to set forth 
procedures that will be followed by Lessee and Lessor in connection with the title review of the oil 
and gas rights underlying and in connection with the property which is subject to that certain oil 
and gas lease ("Lease") contemplated between Lessor and Lessee, as to the period of Lessee due 
diligence, and subject to the terms contained herein, the payment of the bonus amount to the 
Lessor. 

1) Due Diligence. Lessee is to complete its due diligence review for determination of 
Defensible Title within a period of one hundred twenty ( 120) business days following the date of 
execution and delivery of the Lease by Lessor ("Due Diligence Period"). "Defensible Title" is 
defined as title of record, subject to and including, but not limited to, the following criteria: 

a. As to each described parcel, the Lessor owns one hundred percent ( I 00%) of the 
working interest in and to the oil and gas rights underlying and in connection with 
the property subject to the Lease, and that the Lessor has the unencumbered rights 
to lease same .. 

b. The rights granted by Lessor to Lessee are free arid clear of all liens and other 
encumbrances which may adversely affect (i) the Lessor's ability to grant all rights 
provided for in the Lease, or (ii) Lessee's ability to fully enjoy the rights granted 
in the Lease, including but not limited to mortgages. In the event a mortgage 
requires the consent of a lender, mortgagor, or any other party, the lack of such 
consent shall be considered a Title Defect. 

c. The Lease has been properly executed and acknowledged by Lessor in a manner 
sufficient to convey the rights contemplated by the Lease to Lessee and the 
Memorandum of Lease is in recordable form according to the laws of the State of 
Ohio, or other relevant jurisdiction. 

d. The evidence of a prior lease that includes or encumbers the oil and gas rights to 
be granted to Lessee shall be considered a Title Defect. The existence of surface 
or shallow easements, including utility easements, which do not materially impair 
Lessee's rights under the Lease according to the Ohio Marketable Title Act, and 
the existence of a prior coal reservation will not be deemed a Title Defect. 

e, The oil and gas rights underlying and in connection with the property subject to 
the Lease are not affected by any other encumbrances, instruments, obligations, 
defects and irregularities which: (i) interfere with the operation or use of the 
subject property or the oil and gas rights subject to the Lease; (ii) would prevent 
Lessee from receiving the proceeds of production from the oil and gas rights 
subject to the Lease; (iii) would reduce the net mineral acres conveyed by Lessor 
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to Lessee below that which is noted in the Lease; (iv) would reduce the interests 
of Lessee with respect to hydrocarbons produced from the subject property or the 
oil and gas rightli in connection with the Lease below a net revenue interest.of 
80%; or (v) would increase the share of the costs and expenses that Lessee would 
be obligated to pay under a Lease without a proportionate increase in the net 
revenue interest for such Lease. 

"Title Defect" shall be defined as an event or situation that causes the oil and gas rights 
underlying and in connection with the property subject to the Lease, or a portion thereof, to lack 
Defensible Title. 

During the Due Diligence Period, Lessor shall, upon request from Lessee, execute all 
reasonable documents, curative or otherwise, to further the intention of the parties hereunder. For 
the avoidance of doubt, and notwithstanding anything to the contrary contained within this LOU, 
Lessor expressly acknowledges and agrees that determination of Defensible Title under this LOU 
shall be in Lessee's reasonable discretion. Lessor hereby waives any and all implied covenants 
::iow or hereafter existing relating to any obligations of Lessee under the terms and conditions of 
this LOU but no other documents. 

The parties also expressly acknowledge and agree that if Lessee elects to consummate a 
'.ease that has Defensible Title with any lessor (including Lessor) that is part of the group known as 
:he "Smith-Goshen Group" of Belmont County, Ohio that is executing this LOU 
contemp6raneously with Lessor, then Lessee must offer to consummate leases with ;ill members of 
the "Smith-Goshen droup" whose leases have Defensible Title, including Lessor (provided that 
Lessor has Defensible Title to the Lease). Notwithstanding the foregoing; Lessee shall have the 
right to terminate the LOU for any reason or no reason during the Due Diligence Period, provided 
that Lessee has performed its due diligence review of all leases (including the Lease) submitted by 
lessors (including Lessor) in the "Smith-Goshen Group", and in such event,. Lessee shall provide 
written notice to Lessor of such termination ("Termination Notice"); provided. however, if lessors 
in the "Smith-Goshen Group" hold leases which, in the aggregate, cover at least 25,000 net acres 
with Defensible Title, then within thirty (30) days after delivery of the Termination Notice, Lessee 
agrees to pay all such lessors, including Lessor, with leases having Defensible Title the sum of 
One Thousand Dollars ($1,000.00) pernet acre having Defensible Title as liquidated damages and 
not as a penalty (the "Termination Payment"). The parties agree that no lessor in the "Smith
Go,hen Group", including Lessor, shall have the right to cure a Title Defect within the Lessor 
Cure Period (defined below) under Section 2 below if Lessee elects to terminate the LOU in 
accordance with the terms of this Section I and it is determined by Lessee within the Due 
Diligence Period that lessors in the "Smith-Goshen Group" do not hold leases which, in the 
aggregate, cover at least 25,000 net acres with Defensible Title. Upon delivery of the Termination 
Notice and payment of the Termination Payment, if applicable, Lessee shall have no further 
obligation, for payment or otherwise, to Lessor or other lessors in the "Smith-Goshen Group". 

2) Bonus Payment. Upon execution and delivery of the Lease by Lessor, Lessee shall pay 
an initial non-refundable consideration in the amount of One Dollar ($1.00) per parcel 
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consideration paid to and acknowledged by Lessor. Upon: (i) satisfactory completion of the Due 
Diligence Period (and any applicable cure periods and cure requirements provided to Lessor as 

. specified in this Section 2); (ii) determination by Lessee that Lessor has Defensible Title to the oil 
and gas rights subject to the Lease; and (iii) Lessee's election to consummate the Lease, Lessee 
shall pay to Lessor Six Thousand Two Hundred and Fifty Dollars ($6250.00) per net mineral acre 
conveyed to Lessee, pursuant and subject to the terms contained in this LOU. For the avoidance 
of doubt, the parties expressly acknowledge and agree that Lessee shall have the right to 
terminate this LOU for any reason or no reason, subject to Section I above, in which event 
Lessee shall. not be required to consummate the Lease with Lessor. 

Subject to Lessee's right to terminate this LOU in .accordimce with Section I above and the 
limitations on the right of a lessor within the "Smith-Goshen Group", including Lessor, to cure a 
Title Defect set forth therein, the parties agree as follows: 

a. If Lessee determines that there is a Title Defect(s) affecting the Lease, Lessee shall so 
advise the Lessor, in writing as soon as practical, but in no event later than the 
expiration of the Due Diligence Period, of the Title Defect(s). When notifying Lessor 
of a Title Defect, Lessee shall provide Lessor with a description of the Title Defect 

. and any supporting documentation in its possession. In the event Lessor receives . 
written notice from the Lessee of a Title Defect, Lessor shall have one hundred and 
twenty ( 120) business days from the date ofreceipt ("Lessor Cure Period") of such 
written notice to cure the Title Defect in,a manner satisfactory to the Lessee, in its 
reasonable discretion. If the Title Defect is cured to the satisfaction of the Lessee 
within such Lessor Cure Period, then (i) Lessee will pay the Lessor the bonus payment 
corresponding to the acreage affected by the Title Defect within thirty (30) business 
days following the date such Title Defect was cured to Lessee's satisfaction, or (ii) as. 
applicable, the Termination Payment corresponding to such acreage within thirty (30) 
business days following the date such Title Defect was so cured, consistent with 
Section I. 

b. After the Due Diligence Period and all applicable cure periods specified herein have 
expired, and if Lessee in its reasonable discretion determines that the Lease lacks 
Defensible Title, upon written notification of rejection from Lessee by regular mail to 
Lessor, this LOU shall terminate and shall be of no force and effect, and Lessee shall 
have no further payment obligation to Lessor. 

3) Exclusivity. Lessor agrees that during the Due Diligence Period, it will not solicit, 
discuss, negotiate for or enter into any agreement or arrangement with a third party for the lease of 
the oil and gas rights and interests set forth in the Lease. 

[remainder of page intentionally left blank; signature page to follow] 
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In witnc~s ,Vhei'eof, the J:l-~rties haVe·ex-e6ufod this LOU aS of the l da)1-of ~ • , 2012. 

·SSOR(S): 

RICE. DRILLITTG~·•.·!, .... ··•·. · .•... · V7· 1 

BY:TciB;:E .. 
ITS: CHIEF EXECUTIVE OFFICER 

---------------------- -----------------------· '. -------------· . ---------------·------------------------
FPR ir-ftER,Ni\.L YSE ONLY 

Lease # ___ ~o~is~s ___ _ 

O~vnet'Ship Interest lD QO/D 

A. Fonn ofLc:isc 

B. IRS Fon:i W-9 Reqt4cst for Taxp.'l)"Cr fdenlificiltion ·r-Jmnber and Certification 

C'. Mcmoramitm of lease 

EXHIBITS 

'"". <11i Lcaschuld Acres ~"ACrcs 

Tut.>I Pnjment Amount ~t 1,{M,, ~ii',.{. 8tJ 
Z lO'o!o 'l5C>. OD 
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6 

7 

8 

9 

0 

-
'fa:,;:·Po.rccl ID# 

'f~x PR_rc~! ID# 

'l'ex Par-eel 11, # 

Tax Pnrcel ID# 

Tax·l'1frc~! ID# 

l'f!X P~rcc_l ID# 

'('ox Pnrc~l.1D # 

T~x fnrcel _ID # 

Tiix fifr~~l ~o # 

Tux Pnre_el 1µ ti 
Tax rarcel In # 
'l'ax·PrtrcCi Jo# 

1·nx Pt!rt_cl ,11 # 

36•00302.000 

36-00_307_.ooo. _ 

36-00308.000 

3.6-00309.QOO 

36'00310:000 . 

3_6-00311.000 

36-00312.000 

36-00920,obo 

~ 

TAX.PARCEL#INFORMATION SHEET 
LEASE# 0288 

LcnsC Acres· 83.74t Ne, Ac·rcY '1::1,.<fiJ.lJ 

L'cnsc Acres : 81.460 NctAcr·C~ g{/1.1.0 
Lcns=c A,c~·cs 7G.71b! Nct:Acres: 1i.. 7"5 
Lease AC:rcs . 45.130 Ncl Acre~ 1/.~. /!JO 
Lease Ac_i:~s 

. 
12.590 Net Acres tz-6((0 

Lcn~c Acres 6.425 Net,ACrc.~ l • . l./7..h 
Lcns"c A.c'rcs 92:310 ~ch\uc.~ r,C} ::3 //) 
~c.asC ,'\cl'!¥i 31.550 Net Acri:!~ t>f..5~o 
L.ea~c ~cres Ncl Acres 

Lease Acres _NC,:A.~lcs-

Lcn!ic AcrCs NctAcr~~ 

Lcn_so Ac,riis Nt't ACrCs 

Lcnsc Acres !"Ct_'A_crCs 
-

!Vlincrn! Owni:rship 0i~ l6t. % 

MinC1;lll ~wnc_~sh!P % ,ob % 

- Mlucrn1·ow,1crshlp % ioo % 

l\'iincral·ow,_1~rshlJ) % 160 ¾ 

Miil_Cra_l ~,,;•1_1c~liliij.t % (Oh % 

M:i~ci-41 Ownci"slii(I % N,r. % 
Miilcrnl _On_•ncrs_h_lp 11ia ,rm· % 
1\-lhiifrat -On;·ncrShip % (ct> .% 

Minernl On'tt~r!ihlp ciA ;% 

Mi_iicr_nl ow,1crshiP 'f'.o o/.i 
Miliei'n_J_o,~nc~~hip % ¾ 

fyl_lricrnl Q\VRcrSttlp_ % % 

i'rl~ncrnl Ownc_r_$1tip %; % 
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PAID-UP OIL AND GAS LEASE 
Lease Date: November 6, 2012 

This is an oil and gas lease (the "Lease") made this 6 day of November, 2012, 
between Terrence L. Kemp and Virginia M. Kemp, husband and wife, herein called 
"Lessor" (collectively if there is more th_an one) whose adclress is 60905 Chestnut Level 
Road, Belmont, OH 43718, and Rice Drilling D, LLC, hereinafter called "Lessee", 
whose address is 171 Hillpointe Drive, Suite 301, Canonsburg, PA 15317. 

ARTICLE I. GRANT OF LEASE 

Lessor, in consideration of the payments described herein and the covenants 
and agreements hereafter contained, hereby leases ancl lets exclusively to the Lessee 
all the oil, gas, minerals and their constituents (not including coal) underlying the land 
described below for the sole purpose of exploring for, drilling, operating, producing and 
gathering the oil, gas, casinghead gasoline and all other gases and their respective 
vapors, liquid or gaseous hydrocarbons produced in association therewith other than 
as reserved unto Lessor below (herein called "Leased Products"). Together with such 
exclusive rights as may be necessary Cir convenient for the Lessee to explore for, 
develop, produce, measure, and market production from the Leasehold and from 
adjoining lands, using methods and techniques which are not restricted to current 
technology, including the right to conduct geophysical and other exploration tests; to 
drill (either vertically, horizontally, or directionally), maintain, operate, treat, vent, 
dewater, cease to operate, plug, abandon, and remove wells; to stimulate or fracture all 
seams or other strata or formations; to use or install roads, electric power, telephone 
facilities (including data acquisition), compres·sion facilities and collection facilities for 
use in the production, transportation and marketing of products from the Leasehold and 
from neighboring lands across the Leasehold, and such rights shall $Urvive the term of 
this agreement for so long thereafter as operations are continued; to use oil and gas 
free of cost, to operate, maintain, repair, store, and remove material and equipment 
relating to the Operations. Lessor shall not be responsible for any costs with respect to 
Lessee's Operations. Lessee is prohibited from performing any activity on the Leased 
Premises which is not expressly permitted pursuant to the terms and conditions of the 
Lease. 

Description of the .Land Included in the Lease: The oil, gas, mineral interests and 
land included in this Lease (herein called the "Leased Premises") is located in the 
County of Belmont, State of Ohio, with a permanent parcel number (or numbers) as 
follows: 09-00321.000 (29.522) , 09-00320.001 (44.916), 09-01266,000 (&iR4), 09-
01320.000 (13.838), 09-01354.000 (134.964) O:+l-% 
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The Leaeed Premises contain 224.014(,gross acres. A legal description of the Leased 
Premises is attached hereto and made a part hereof as Exhibit A, 

Reservations 

(a) Lessor's Reserved Rights: Lessor reserves all rights not specifically 
granted to Lessee in this Lease. Lessor specifically reserves the rights to all 
products contained in any formation: (1) from the surface of ihe Leased 
Premises to the top of the formation commonly known as the Marcellus Shale, 
(2) in any and all formations below the base of the Marcellus Shale to the top of 
the formation commonly known as the Utica Shale, and (3) in all formations 
below the base of the Utica Shale. Notwithstanding anything to the contrary, 
Lessee is speGifically granted the right to . penetrate Eind drill through the 
shal.lower formations in order to drill and produce the Leased Products and the 
Leased Premises. Lessor also reserves a right· of way on au lands granted 
hereunder and the right to use the Leased Premises and any improvements 
thereon for any and all other purposes, so long as that right of way does not 
cause unreasonable interference with Lessee's operations or pose a safety 
concern to Lessee. Lessee agrees not to unreasonably interfere with the use 
and enjoyment of said land by Lessor and Lessor's family, agents, employees, 
iriviiees, and guests and to comply with all other specific provisions herein 
relating to the use of the land. 

(b) Other Minerals Reserved: Lessor expressly excludes from this Lease and 
reserves all minerals of every kind and character in, on and under the Leased 
Premises except the Leased Products herein defined. This includes but is not 
limited to all of the sulfur, coal, lignite, uranium and other fissionable material, 
geothermal energy, base and precious metals, rock, Stone, gravel, and any 
other mineral substances (except the Leased Products described above) 
presently owned by Lessor in, under, or upon th.e Leased Premises. Lessor 
also reserves rights of ingress or egress and use of the Leased Premises by 
Lessor or its less.ees cir assignees for purposes of exploration for and production 
and marketing of the materials and minerals reserved hereby which rights shall 
not unreasonably interfere with the rights of Lessee. 

ARTICLE II. TERM ()f LEASE 

Lease Term: This Lease shall become effective on the date it is signed, which date will 
be inserted below the title of this document on page 1 (herein called the ''1-e.ase Date") 
and remain in force for a Primary term of five years from the Lease Date. Subject to 
the provisions hereinafter contained, this Lease shall be for a term of five (5) years 
from the Lease Date (herein cEilled the "Primary Term") and for as long thereafter as 
operations are conducted on the Leasehold or as long as a well capable of production 
in Commercial Quantities is located on the Leasehold or on lands unitized or combined 
with the Leasehold, or for as kmg as extended by .other provisions herein. 
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Option to Extend the Primary Term: Lessee is given the option to extend the Primary 
Term of this Lease for an additional five (5) year period. To exercise this option 
Lessee must notify Lessor in writing of Lessee's intent to exercise the option at least 
ninety (90) calendar days before the expiration of the Primary Term and Lessee must 
pay to Lessor,. at any time prior to the termination of the Primary Term, a lease bonus 
for the five (5) year extension period equal to the signing bonus set forth in this Lease. 

ARTICLE Ill. PAYMENTS 

Signing Bonus Payment: Lessee agrees to pay Lessor, proportionate to Lessor's 
percentage of ownership, · a lease signing bonus of Six Thousand Two 
Hundred Fifty dollars ($6250.00) for each net mineral acre contained within the Leased 
Premises. Such payment shall be according .and pursuant to the Letter of 
Understanding to be executed by Lessor. Lessor understands that payment of the 
signing bonus will not be paid until title is cleared and certified title is obtained by an oil 
and gas attorney of Lessees choosing. 

In the event Lessee believes in good faith that a title defect exists for the Leased 
Premises then Lessee shall provide written notice to Lessor as soon as practical, but in 
no event later than the time for payment set forth in the Letter of Understanding, of the 
title defects which render title unacceptable to Lessee. In the event a title defect exists, 
Lessee shall provide a description of the title defect and any supporting documentation 
in its possession. Lessor shall have a 120 business day cure period from the date of 
receipt of written notice to cure the defect in a manner satisfactory to the Lessee. If the 
title defect is cured to the satisfaction of Lessee within the 120 business day cure 
period the bonus payment shall be paid to Lessor within 30 days following the date the 
title defect is cured. 

Royalty Payments: The Lessee shall pay to Lessor twenty percent (20%) of the gross 
proceeds received by Lessee from an unaffiliated third party purchaser in an arms 
length transaction at the point of sale for all of the Leased Products produced from 
each and every well on the Leased Premises or on lands pooled or unitized therewith 
(herein called the "Royalty Payment"). Lessor has no responsibility for any costs or 
expenses in connection with the activities and Operations of Lessee including, but not 
limited to, drilling, testing, completion, producing or post-production costs, construction, 
transportation, dehydration, separation, compression, gathering, processing, and 
marketing; such costs are never to be taken Into account when calculating gross 
proceeds. Lessor agrees to accept and receive out of the production or the revenue 
realized from production of such unit, such proportional share of the Royalty from each 
unit well as the number of Leasehold acres included in the unit bears to the total 
number of acres in the unit. So long as payment exceeds fifty dollars ($50.00) 
payment of Royalty for oil, gas, other hydrocarbons and by-products marketed during 
any calendar month shall be on or before the 301h day after receipt of such funds by the 
Lessee. Each Royalty Payment shall be accompanied by a stub, schedule, summary, 
or remittance identifying the Lease and showing the gross amount and proceeds paid 
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to Lessee for all Leased Products produced. All Royalty Payments shall be paid to 
Lessor at the address recited above Article I in this Lease or at such other address as 
shall be provided by Lessor to Lessee in writing. 

Shut-in Royalty Payment: After the expiration of the Primary Term of this Lease if a 
well drilled on the Leased Premises or lands pooled therewith which is capable of 
producing gas in Commercial Quantities but the production thereof is shut-in, shut
down or suspended for lack of any available market for production for a period of time 
exceeding three consecutive months the Lessee shall pay a "shut-in" royalty equal to 
the sum of twenty-five dollars ($25.00) per net mineral acre each month until 
production is re-established (or Lessee surrenders the Lease). Lessee shall remit all 
shut-in payments to Lessor at the address provided in this Lease on or before forty-five 
(45) days after the third month after the date on which the well is shut-in. The payment 
of shut-in royalties will keep this Lease in effect after the Primary Term, however this 
Lease will not be kept in force solely by shut-in royalty payments for a period longer 
than a total of thirty six (36) months whether cumulative or not. A shut in solely due to 
pipeline or equipment breakage, damage or malfunction, upgrade, maintenance or 
safety during the drilling or completions of a new well shall not be calculated towards 
the three (3) year aggregate limitation on shut in, provided that Lessee exercises good 
faith and due diligence to correct the condition. 

Payment in Lieu of Free Gas: In the event any well is drilled upon the Leased 
Premises or any portion thereof, Lessee shall pay annually to Lessor, which the well 
pad is located on, in lieu of any right to free gas, a sum equal to the value of three 
hundred fifty thousand (350,000) cubic feet of natural gas produced from each such 
well located on the Leased Premises up to a maximum of four wells. Said amount 
shall be· paid in annual installments, with the value based upon the prior twelve months 
average gross price received by Lessee for gas sold from the Leased Premises. 

ARTICLE IV. POOLING AND UNITIZATION 

Pooling and Unitization: Subject to the limitations below, Lessee is granted the right 
to pool or unitize, prior to or after drilling, all or part of the land covered by this Lease 
with any contiguous land so as to establish a pooled unit or units (herein called "Pooled 
Units'). When designating Pooled Units the Lessee shall make reasonable efforts to 
avoid excluding small or irregular shaped portions of the Leased Premises and to form 
Pooled Units in the shape of a square or rectangle. Lessee shall execute in writing an 
instrument identifying and describing the pooled acreage being drilled for, the leases 
included in the Pooled Unit, the formations and depths covered by the Pooled Unit, and 
the substance (either oil, gas or both) and file such Instrument for record in the county 
or counties in which the pooled land is situated prior to drilling on the Pooled Unit. The 
Pooled Unit shall be effective on the date of execution of the declaration of unit. 
Lessor shall be provided a copy of such recorded instrument, and all amendments 
thereto by Lessee. No Pooled Unit for any vertical well with no horizontal drilling 
component which includes any portion of the Leased Premises shall exceed· eighty (80) 
contiguous acres without the written consent of Lessor. No Pooled Unit for any welt 
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a ien percent (10%) tolerance without the written consent of the majority of the Lessors 
in the Unit unless any additional acreage added to the unit allows for further 
development of the unit. A majority will be determined upon the Lessors proportionate 
share of the total acreage owned by in the unit. .Each acre, or fraction thereof, equals 
one vote towards consent; one acre equals one vote, 100 acres equals 100 votes. In 
the event the unit exceeds 640 acres with a 10% tolerance, 80% of the acreage in the 
unit (as measured with the one acre one vote standard as set forth above) must agree 
to the unit size. Without the prior written consent of all Lessors in the Unit, a unit shall 
not exceed 1000 acres. If a .greater amount of acreage than that set forth in the 
designated limits provided herein is necessary to adequately develop the unit than the 
designated number of acres th.a unit may be increased. Lessee is granted the right to 
change the size, shape and conditions of operations or payment of any unit created so 
long as that change is In order for Lessee to further develop and drill the l.Jnit. The 
drilUng, operations ih preparation for drilling, production from, or payment for Royalty or 
Shut-In Royalty for a wen on such a unit shall have the same effect upon the terms of 
this Lease as if the well were.located on the Leasehold. There shall be allocated to the 
Leased Premises included in a Pooled Unit the proportion of the production from the 
Pooled Unit that the number of net mineral acres covered by the Leased Premises and 
included in the Pooled Unit bears to the total number of net mineral acres in such 
Pooled Unit; and royalties shall be paid hereunder upon that portion of such production 
so allocated. 

Pugh Clause: Upon expiration of the Primary Term this Lease shall automatically 
terminate and be of no further force or effect as to any portions of the Leased Premises 
not included within any Production Unit and those formations and horizons 100 feet 
below the deepest depth drillE)d. In addition, at the end of the Primary Term or any 
time thereafter, whichever is applicable, this Lease shall terminate as to all depths and 
horizons contained in a Production Unit from which oil and ,gas is not capable of being 
produced in Commercial Quantities. 1nilia1: ~ :nJL ___ _ 

ARTICLEV. WATER PROTECTION 

Fresh Water Damage Protection: In the event any activity carried on by the Lessee 
pursuant to the terms of this Lease adversely damages, disturbs, or injures the quality 
or quantity of Lessor's fresh water well, spring or source located on the Leased 
Premises, Lessee shall, at its sole cost and expense, take all reasonable steps to 
correct any such damage, disturbance or injury and to remediate ihe same to as close 
to pre-damage status quo as reasonably possible, with all related costs of repair and 
maintenance to be paid by Lessee. 

Water Testing: Lessee shall maintain the quality and quantity of Lessor's water supply 
(Wells, springs or other domestic water source) to be measured by testing the Lessor's 
supply prior to surface disturbance on the Leased Premises or on any lands pooled or 
unitized therewith located within a radius of 2000 feet surrounding the wellhead. All 
:esting shall be conducted by a certified independent testing laboratory. Testing must 
be for the entire Prominent Indicator Parameters of chemicals and agents utilized by 
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be for the entire Prominent Indicator Parameters of chemicals and agents utilized by 
Lessee in its Operations and the burden shall be upon Lessee to provide evidence of 
all such chemicals and agents in order for the testing agent to adequately test the 
water. Lessee shall pay all costs of testing and Lessor shall be provided complete 
copies of any and all testing results and data, and shall have full rights to contact the 
testing lab for inquiry and information. Lessee shall cooperate with Lessor to obtain 
any favorable pricing extended to it by a certified testing laboratory should Lessor 
desire to obtain water testing outside of the testing provided for herein. Should Lessor 
experience a material adverse change in the quality of Lessor's water supply, during or 
immediately after the completion of Lessee's drilling operations; Lessee shall, within 48 
hours of Lessor's written request, sample and test Lessor's water supply at Lessee's 
expense. Any pollution or reduction of any water supply after operations commence 
will be presumed to be the result of Lessee's operations unless Lessee can prove 
otherwise. If Lessor's water supply is polluted, reduced, or is otherwise adversely or 
materially affected as a result of Lessee's Operations, Lessee shall take any and all 
steps to restore water quality and quantity to its pre-drilling condition or fully 
compensate Lessor for the damage and inconvenience caused thereby. During any 
period of remediation, Lessee, at its sole expense, agrees to provide Lessor with an 
adequate supply of potable water consistent with Lessor's use of his/her water supply 
prior to Lessee's Operations on the Leased Premises or on lands pooled or unitized 
therewith. 

ARTICLE VI. LAND PROTECTION 

Non-Disturbance: Lessee and its employees and authorized agents shall not disturb, 
use or travel upon any of the land of Lessor other than that land being used in its 
operations being conducted pursuant to this Lease. 

Damages: The Lessee shall be liable to Lessor and pay market or replacement cost 
for any and all damages to the Leased Premises resulting from Lessee's Operations. 
Damages include but are not limited to any damage to Lessor's water, growing crops, 
trees, livestock, fences, buildings, water springs, soil, septic systems, agricultural fields 
and lands and any other property connected with drilling, operating, producing, 
gathering, or any geophysical or exploratory work conducted by or for the Lessee. 
Lessee shall promptly replace any drain tile and barriers, including but not limited to, 
fences, gates and walls removed or damaged by the Lessee during its Operations on 
the Leased Premises. Whenever a Pad has been installed or later repaired on the 
Leased Premises, Lessee, at its sole expense, shall restore the surface of the Leased 
Premises as near as practicable to the condition it was in prior to such work being 
undertaken. Upon Completion of all planned Operations on the Leased Premises, 
Lessee will within three (3) months undertake restoration of the Leased Premises to 
reclaim the Leased Premises to as near as practicable the pre-drilling condition. 

Irrigation and Agricultural Activities: Lessor reserves the right to initiate or continue 
irrigation and agricultural activities (including timbering) on the Leased Premises so 
long as those agricultural activities do not interfere with the limits of disturbance of 

6 

Case: 2:21-cv-03999-EAS-EPD Doc #: 1-1 Filed: 07/23/21 Page: 115 of 138  PAGEID #: 125



Smith-Goshen Land Owners Group 

Lessee and Lessee will use all reasonable efforts to accommodate Lessor's 
agricultural use. Subject to Lessee's prior approval and in accordance with Lessee's 
safety and construction standards, Lessor shall have the right to install and/or construct 
drainage or drain tile systems across, atop or under any pipeline installed by Lessee in 
a manner that does not interfere with Lessee's use of said pipelines. 

Agricultural Activities: Lessee will plan its surface Operations in a manner that will 
reduce or minimize intrusion into crop fields, hay lands, pasture lands, or any other 
agricultural activity which is engaged in by the Lessor. In addition to the Damages 
Provision contained in this Lease, in the event that the Lessee needs to injure crops in 
order to conduct surface Operations, Lessee shall fully compensate Lessor for all 
damages and loss of crops at current market value so long as those crops are not 
located on a Well Pad (hereinafter defined) which Lessor is receiving payment for. 

Agreement as to Location of Operations: Before Commencing Operations on the 
Leased Premises or any lands pooled therewith, Lessee and Lessor shall mutually 
agree in writing on the location and size of all well sites, pads, meters, roads, pipelines, 
fences, gates, buildings, electrical wires, and other equipment, supplies and facilities 
which Lessee wishes to locate on any portion of the Leased Premises so as to 
minimize disruption of Lessor's use of the Leased Premises: provided, however, that 
Lessor's consent shall not be unreasonably withheld· or unreasonably delayed. Any 
wells, pads, roads, pipelines, gates, electrical wires, and other equipment, supplies and 
facilities Lessee locates on the Leased Premises will be maintained in good repair at all 
times by Lessee at its sole expense. 

Siting/Spud Fee: Lessee shall pay to Lessor in consideration for damage to the 
Leased Premises the sum of thirty thousand dollars ($30,000) for a Well Pad located 
on the Leased Premises contemporaneously with Lessee disturbing any land where a 
pad for a horizontal well is to be located on the Leased Premises (herein called the 
"Pad Payment") for a well pad not to exceed five (5) acres. If any well pad exceeds 
five (5) acres then for .each additional acre of disturbed land the Lessee shall pay eight 
thousand dollars ($8,000). A well pad includes any acreage for pits, tanks, equipment, 
roadways and other operations servicing the wells on that pad. Lessee shall pay 
Lessor a separate Pad Payment for each pad constructed on the Leased Premises. 

Restrictions on Location of Operations: Without a separate written agreement 
between the Lessor and the Lessee, no pump stations, tanks, batteries, pipelines, 
roads, telephone and power lines, ponds, water holding facilities, dryers, separators or 
other equipment or facilities Shall be located on the Leased Premises unless they are 
for the purpose of transporting, processing or treating Leased Products from the 
Leased Premises or lands pooled or unitized therewith, and the afore listed items shall 
not be located nearer than (and no well shall be drilled nearer than) one thousand 
(1,000) feet from any dwelling or residential structure or five hundred (500) feet from 
any barn or other non-residential structure then on the Leased Premises without the 
Lessor's written consent. In order to effectively develop the Leasehold Premises it is 
understood that it is in the best interest of both Lessor and Lessee to work together in 
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agreeing upon the location of operations on the Leasehold Premises. Should there be 
no alternate location outside the aforementioned "buffer zones" then Lessee and 
Lessor shall agree to a location within the buffer zones. There shall be no compressors 
located on the Leased Premises, unless the compressor is solely used for the well 
located on the Leasehold Premises or a well located on a property pooled or unitized 
with the Leasehold Premises, unless Lessor consents in a prior separate written 
agreement. Any compressor operations permitted hereunder shall be designed and 
installed utilizing means to minimize noise, including but not limited to, sound 
enclosures and barriers, and quiet motors. 

Restrictions on Lessee's Use of Leased Premises: Unless Lessor consents in a 
separate written agreement, the Lessee shall under no circumstances: 

(a) Use the Leased Premises for the disposal of any drill cuttings, brine or other 
liquids, or the permanent storage or disposal of any liquids or solids. 

(b) Use the Leased Premises or any portion thereof, surface or subsurface, for 
gas or oil storage purposes. 

(c) Use any water from the Leased Premises, surface or subsurface, or drill any 
well to take water from or inject any substance into the Leased Premises 

(d) Install or dig any pits other than drilling pits (not permanent storage pits) on 
the Leased Premises 

Pipelines and Utility Lines: In the event that pipeline is necessary then Lessor and 
Lessee shall enter into a separate pipeline right of way agreement which is consistent 
with the terms and conditions of this Lease including location approval. In addition to 
the restrictions set forth in thi~ Lease, Lessee agrees to bury any pipelines constructed 
on the Leased Premises at a depth, which shall in all cases be below tillage and 
drainage tile depth (al least 36 inches). Lessee agrees to restore the surface as near 
as practicable to the condition it was in prior to such installation. Lessee shall comply 
with all applicable rules, regulations, and statutes regarding pipeline construction, 
maintenance, and operation. Absent a separate right of way agreement Lessee's right 
to use said pipelines terminates when Lessee's production from the Leased Premises 
or lands unitized with the Leased Premises permanently ceases. Any utility lines used 
by Lessee in its Operations shall be buried upon the written request of Lessor. Such 
utility lines shall be removed upon termination of this Lease, unless Lessor agrees in 
writing to have such utility lines kept in place. Lessee shall provide Lessor a plat map 
showing the location and depth of all buried utility lines and pipelines. 

Fencing: Upon Lessor's written request, Lessee is required, at its sole. cost and 
expense, to fence all wells, well sites, tank batteries, pits, separators, drip stations, 
pump engines, or other equipment permanently located on the Leased Premises. All 
fences must be kept in good repair by the Lessee. 

Gates: Upon Lessor's written request, Lessee is required, at its sole cost and expense, 
to construct gates on all access roads and provide an access key or double lock 
system allowing access by both Lessor and Lessee. Gates must be closed and locked 
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at all times when equipment is not being accessed and when Lessee's personnel are 
not on the Leased Premises. 

Roads: Roadways or drives constructed by Lessee on the Leased Premises during its 
Operatrons shall not exceed fifty (50) feet in width or a minimum width required to 
perform required Operations:• After the completion of all planned operations on the 
Leased Premises, in the event of a producing well on the Leased Premises, any 
permanent access road for well servicing purposes shall be a maximum of twenty (20) 
feet or a minimum width required to perform maintenance or other Operations. Lessee 
agrees to improve, construct or maintain all roads used by it in good repair utilizing 
shale, gravel, or crushed stone, culverts and supports as necessary to provide a 
smooth, rut-free all-weather. surface. When such roads are no longer being used, 
Lessee agrees, upon Lessor's request, to remove toppings and to restore the surface 
as nearly as practicable to its former condition. Lessee shall not use shale, gravel, or 
crushed stone sourced from the Leased Premises without the prior written consent of 
Lessor. Lessee shall prevent its employees, agents and contractors from operating 
vehicles in a negligent manner or at speeds in excess of twenty-five (25) miles per hour 
while on the Leased Premises. 

Pits: Any pit permitted under this Lease will conform to all applicable regulatory 
requirements (state, local, and federal) and will conform to the best industry practices. 
Lessee will immediately notify all applicable regulatory authorities and Lessor of any 
damage to such facilities. 

Soil Testing: For areas within the Limits of Disturbance upon Lessor's written request, 
Lessee shall, at its sole cost and expense, have Lessor's current soil tested by an 
independent third party agreed upon by Lessor and Lessee: (1) prior to the 
commencement of spudding any well on the Leased Premises, (2) twelve (12) months 
from the date of completion of any well on the Leased Premises, (3) twenty-four (24) 
months from the date of completion of any well on the Leased Premises, and (4) within 
sixty (60) days following the completion of drilling Operations on the Leased Premises. 
All tests provided for herein must meet all applicable EPA requirements and Lessor 
shall be provided complete copies of any and all testing results and data. If such test 
results reflect a material adverse change in the Lessor's soil quality, then Lessee shall 
use its best efforts to return the soil to its pre drilling condition. 

Timber: Lessee shall notify Lessor in writing at least forty-five (45) calendar days prior 
to any removal by Lessee of marketable timber (marketability to be within the 
reasonable discretion of a certified professional forester). At Lessor's option, Lessor 
may choose to harvest timber, which shall be complete by the end of the 45 day 
period, or Lessor may require an appraisal on the timber by a qualified independent 
certified, professional forester, at Lessee's expense, and Lessee shall pay Lessor the 
appraised value for the timber identified prior to its removal by Lessee. 

Firewalling and Maintenance of Production Equipment: Dikes, firewalls or other 
methods of secondary containment must be constructed and maintained at all times 
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around all tanks, separators and receptacles so as to contain a sufficient volume of 
liquid to accomplish the intended purposes. 

Maintenance and Repair: Maintenance and repair of roadways and all other facilities 
used by Lessee in connection with this Lease shall be the sole responsibility of the 
Lessee. . If Lessor sends written notice to Lessee informing Lessee of any repairs or 
other maintenance to roads or other facilities that the Lessee has failed to address and 
the Lessee fails to initiate the repair or other maintenance within thirty (30) days of the 
written notice being sent or fails to complete the repairs or other maintenance within 
sixty (60) days of the notice being sent (if the repairs are capable of being completed 
within the 60 day period) then Lessor reserves the right to repair and maintain the 
roadways and the Lessee agrees to fully reimburse Lessor for the cost of the 
maintenance or repair undertaken by the Lessor. 

Hydraulic Fracturing: Lessee shall not use, dispose of or release on the Leased 
Premises or permit to exist or to be used, disposed of or released on the Leased 
Premises as a result of its Operations any substances (other than those Lessee has 
been licensed or permitted by applicable public authorities to use on the Leased 
Premises) which are defined as "hazardous materials," toxic substances" or "solid 
wastes" in federal, state or local laws, statutes or ordinances. Should any pollutant, 
hazardous material, toxic substances, contaminated waste or solid waste be 
accidentally released on the Leased Premises, Lessee shall promptly notify Lessor and 
any applicable governmental body of such event. Lessee shall be responsible for and 
timely pay all costs of clean-up, remediation, and other costs related to and arising 
from the event, including but not limited to penalties. Lessee represents and warrants 
that during any hydraulic fracturing process it will not use any chemicals it has not been 
permitted to use by an applicable governmental, regulatory, state or federal agency, for 
the purposes of fracturing or pumping the same into any formation in andfor under the 
Leased Premises. Upon Lessor's written request Lessee will provide Lessor with all 
Material Safety Data Sheets (MSDS) available for any chemicals used by Lessee in its 
hydraulic fracturing process on the Leased Premises. 

ARTICLE VII. TAXES AND ASSESSMENTS 

I!!.@!: Lessee shall pay all taxes andfor assessments on Leased Products, and any 
increase in other taxes attributable to Lessee's operations imposed by any local, state, 
or federal entity or governmental unit attributable to, or resulting from Lessees 
operations under the tax and assessment structure in effect at the time of the execution 
of this lease. Lessee shall, in addition, pay all severance taxes or other excise or 
personal property taxes arising out of or relating to this Lease andfor the Leased 
Products under the tax and assessment structure in effect at the time of the execution 
of this lease. In the event Ad Valorem andfor other real property taxes pertaining to or 
attributable to the Leased Premises, or any property associated therewith, are 
increased in any manner by reason of the Operations of Lessee relating to the Leased 
Premises, Lessee shall be responsible for the amount of any such tax increase and 
shall reimburse Lessor for the amount of such increase within thirty (30) days after 
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Lessor provides Lessee with written documentation reflecting such increase and the 
~asis _thereof. Subsequent_ to the exec_ution of this Lease, in the event there is a change 
in Ohro tax code that provides for an increase in ad valorem taxes or severance tax or 
any other tax attributable to or resulting from the assessment of oil and gas due to oil 
and gas production from the Jeased premises, Lessor and Lessee agree to abide by 
the law and pay their proportional share accordingly. 

Agricultural Programs: In the event the Leased Premises are subject to any federal, 
state, local and/or agricultural program (e.g. CAUV, CREP, CRP, Forest Land Program, 
etc.), and any roll-back or reimbursement or recoupment or retroactive assessment 
(including interest and penalties therefrom) is made against the Leased Premises on 
account of, arising out of, or relating to the Operations of Lessee on the Leased 
Premises, Lessee shall be responsible for paying Lessor any and all such amounts, but 
only insofar as such amounts imposed result from operations on the portion of the 
Leased Premises actually utilized by Lessee's Operations. 

ARTICLE VIII. TITLE AND WARRANTIES 

Lessor Limited Warranty: Lessor makes no representation or warranty as to Lessor's 
title to the Leased Premises other than that Lessor represents that the title is good to 
Lessors knowledge and Lessor is not aware of any unrecorded encumbrances or 
encroachments or conditions affecting title to the Leased Premises, and Lessee agrees 
that no claims will be made against Lessor pertaining to warranty of title. It shall be 
Lessee's burden and obligation to assure itself of the quality of title to the Leased 
Premises. 

Title Curative: Lessee assumes primary responsibility for taking the curative steps 
required to resolve any issues regarding Lessor's title to the Leased Premises as may 
be necessary to carry out the purposes of this Lease. Lessor agrees to cooperate with 
the Lessee in resolving title issues. 

Monies Paid: Any monies paid to Lessor under the terms of this Lease are 
nonrefundable and under no circumstances will Lessee initiate any kind of action to 
recover any monies paid to Lessor. 

Lessor Encumbrances: Any mortgage, lease, easement, or other interest granted by 
Lessor voluntarily after the Effective Date of this Lease shall be subject to this Lease. 
If Lessor defaults on any obligation secured by any lien or encumbrance on the Leased 
Premises during the term of this Lease, Lessee may, in its sole discretion, pay and 
discharge such obligation on behalf of Lessor but only if Lessee gives Lessor at least 
forty-five (45) calendar days prior written notice of such intention to pay and after 
receipt of said notice Lessor makes no arrangements to address the amount in default. 
If Lessee makes such payment in compliance with the terms outlined above, the 
Lessee shall be entitled to recover from Lessor by deduction from any future payments 
to Lessor, with interest at Ohio's legal rate for judgments, amounts actually paid by 
Lessee to discharge such obligations. 
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Liens Against Lessee: If any lien or encumbrance is filed against the Leased 
Premises arising out of or pertaining to any Operations by Lessee or anyone 
contracting ~ith Lessee, Lessee ~hall, within forty-five (45) calendar days following the , 
date such lien or encumbrance 1s recorded, cause such lien or encumbrance to be 
released from record, _and .Lessee shall provide Lessor written evidence of such 
release. Lessee's contention that the lien or encumbrance arises from a bona fide 
dispute shall not be grounds for Lessee's failure or refusal to remove the lien or 
encumbrance as required herein. · 

Lesser Interest: If Lessor owns an interest in the Leased Premises that is less than 
the entire fee simple estate, then all royalties, rentals, and other payments provided for 
under this Lease shall be paid in the proportion that Lessor's interest in the Leased 
Premises bears to the entire undivided fee simple estate. 

ARTICLE IX. TERMINATION AND RELEASE 

Termination: Upon termination of this Lease or any portion thereof for any reason, or 
upon expiration of this Lease, Lessee shall provide Lessor with a surrender or other 
written cancellation of this Lease in recordable form, cause such document to be 
promptly recorded and deliver such document to Lessor within sixty (60) calendar days 
after the date or termination or expiration. In the event that the Lessee does not 
comply with the terms of this provision, and there is no bona fide dispute as to the 
termination or expiration of the lease, Lessee grants to Lessor the right and authority, 
to take any other steps to evidence the said termination or expiration of this Lease, 
Including but not limited to following the Ohio Affidavit of Forfeiture statute and/or 
initiating proceedings to quiet Lessor's title, and Lessee shall be obligated to pay all of 
Lessor's costs, including but not limited to reasonable attorneys' fees as well as any 
damages accruing to Lessor from Lessee's non-compliance therewith. 

Removal of Equipment: The Lessee, upon expiration or other termination of this 
Lease, is obligated to remove all fixtures, improvements, pumps, tanks, tubing, casing, 
machinery, unused pipelines, rubbish, debris and all other property it has placed on the 
Leased Premises. This duty must be performed within six (6) months after expiration 
or other termination of this Lease, or the release of any lands covered by this Lease, or 
Lessor may claim the property, in whole or in part, or have property and fixtures 
removed, in whole or in part, at Lessee's sole expense including all of Lessor's 
reasonable attorneys' fees. This provision may not apply if the Lessee sells equipment 
to Lessor in a separately negotiated agreement. 

Plugging: In the event Lessee deems a well is not producing in commercial quantities 
Lessee shall promptly, properly and effectively plug all wells on the Leased Premises in 
accordance with the regulations of the State of Ohio. 
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ARTICLE X. LESSOR'S INFORMATION RIGHTS, ETC. 

lnformati~n Rights: les~ee grants to Lessor or Lessor's authorized agent, the right to 
annually inspect, examine and make copies of the Lessee's books, accounts, 
contracts, and all other records pertaining to production, transportation, sale, and 
marketing of Leased Products from the Leased Premises at any time during normal 
business hours. In exercising this right Lessor shall give reasonable notice to Le$see 
of its intended audit and such audit shall be conducted during normal business hours at 
the office of Lessee. If as a result of such inspection Lessor discovers a deficiency In 
payment of royalties or other amounts due to Lessor under this Lease, Lessee will be 
liable for the amount of the deficiency plus interest at the maximum rate allowed by 
law. In the event that the deficiency exceeds 125% of the amount actually owed to 
Lessor, then Lessee shall pay all reasonable costs incurred by Lessor _in conducting 
the inspection that led to discovery of the deficiency. 

ARTICLE XI. ASSIGNMENT OR TRANSFER OF LESSEE INTEREST 

Assignment of Lease: The rights of either party hereunder may be assigned or 
otherwise transferred, in whole or in part and as to any horizon, and the provisions 
hereof shall extend to the heirs, executors, administrators, successors and assigns of 
the parties hereto. Each assignee of all or any portion of the rights of Lessee 
hereunder agrees to be bound by the provisions of this Lease to the same extent as if 
such assignee were an original party to this Lease. Lessee and any assignee shall 
provide to Lessor a true copy of any assignment with recording information reflected 
thereon (if recorded) and addresses of all assignees within thirty (30) days of making 
such assignment. Failure by Lessee to satisfy any of the above stated obligations shall 
constitute a default and be subject to the default provisions of this Lease. 

ARTICLE XII, LESSEE COMPLIANCE 

Laws: Lessee agrees that everything done by it in connection with this Lease shall be 
done in a good and workmanlike manner and In accordance with all applicable laws, 
orders, rules, and regulations, including, without limitation, all applicable environmental 
rules and regulations. Lessee's failure to comply with any applicable law, regulation, or 
order shall be a default under this Lease subject to the default provisions in this Lease. 
In addition to other requirements herein provided, in all instances, Lessee shall 
undertake the restoration of the Leased Premises to the condition required under the 
applicable laws of the State of Ohio prior to or within three (3) months following 
expiration or other termination of this Lease. Lessee shall also use the best industry 
practices, and all reasonable safeguards to prevent its operations from: (i) causing or 
contributing to soil erosion, (ii) polluting or contaminating any environmental medium, 
(iii) decreasing the fertility of the soil, (iv) damaging crops, native or cultivated grasses, 
trees, or pastures, (v) harming or in any way injuring persons or animals, and (vi) 
damaging buildings, roads, structures, improvements, farm Implements, gates or 
fences. Lessee shall dispose of salt water, frac water or liquid waste oil and other 
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waste in accordance with the rules and regulations of the Ohio Department of Natural 
Resources and all other applicable governmental authorities. 

Insurance: At any and all times the Lessee or any person acting on Lessee's behalf is 
on or about the Leased Premises, Lessee agrees that it will carry at least the following 
insurance coverage with one or more financially sound insurance carriers: a.) 
Commercial General Liability' of $6,000,000 minimum coverage for bodily injury, 
property damage, contractual liability, products/completed operations and personal 
Injury for all Operations on the Leased Premises, b.) Umbrella Liability Insurance of 
$6,000,000 minimum coverage, c.) Workers Compensation and Employer's Liability 
Insurance in the form prescribed by laws of the state of Ohio, d.) Environmental 
Liability Insurance of $5,000,000 minimum coverage, and e.) Business Auto and 
Umbrella Liability Insurance. of $5,000,000 minimum coverage. Such insurance 
policies shall waive all rights of subrogation against Lessor. Upon request, in the event 
the pad location is located on the Leased Premises, Lessee shall furnish Lessor, prior 
to drilling, with a Certificate of Insurance naming Lessor as an additional insured. Any 
Certificate of Insurance under this section shall not be reduced or canceled until at 
least thirty (30) days after Lessor receives written notice of such change or 
cancellation. · 

Indemnity: Lessee agrees to indemnify, defend, and hold harmless Lessor and 
Lessor's heirs, successors, agents, assigns, and any other person acting under 
Lessor's direction and/or control against any and all claims, damages, costs, losses, 
liabilities, expenses (including but not limited to any reasonable attorneys' fees, expert 
fees, and court costs) arising out of, incidental to or resulting from the Lessee's 
Operations and actions, and. the Operations and actions of Lessee's servants, agents, 
employees, guests, licensees, invitees, independent contractors, assigns, or any other 
person acting under Lessee's direction and control. Lessee's obligations hereunder 
shall survive the termination of this Lease. 

ARTICLE XIII. FORCE MAJEURE 

Force Majeure: In the event the Lessee is unable to perform any of the acts to be 
performed by the Lessee (except payment of money as required under the terms of 
this lease or required by a court of law) by reason of force majeure, including but not 
limited to events outside the control of Lessee, acts of God, strikes, riots, and 
governmental restrictions or any other cause which makes performance of the 
Lessee's duties unreasonable or impossible, the Lessee shall provide written notice to 
Lessor within thirty (30) days of the force majeure event. This Lease shall 
nevertheless remain in full force and .effect until the Lessee can perform said act or 
acts and in no event shall the within Lease expire for a period of one hundred twenty 
(120) days after the termination of any force majeure. Any delay by a governmental 
agency beyond ninety (90) days from the date of application to obtain any required 
permit to drill, complete or re-work a well shall be grounds to invoke force majeure until 
the permit is granted. If this Lease is the subject matter of any lawsuit, arbitration 
proceeding or action, then this Lease shall not expire during the pendency of such 
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lawsuit, proceeding or action, or any appeal thereof, and the time period of the lawsuit, 
arbitration proceeding or action, or any appeal thereof, shall be added to the term of 
this Lease, absent such lawsuit, proceeding or action or any appeal thereof. A force 
niajeure event as set forth above shall not exceed a period of thirty six months. 

Coal Force Majeure: If, after using all its best efforts to obtain a drilling permit should 
Lessee's operations be delayed, postponed or interrupted as a result of any coal, stone 
or other mining related operation under any existing and effective lease, permit or 
authorization covering such operations on the Leased Premises or on other lands 
affecting the Leased Premises, such delay will automatically extend the primary or 
secondary term of this oil and gas lease without additional compensation or 
performance by Lessee for a period of time equal to any such delay, postponement or 
interruption. In the event a coal force majeure event is declared Lessee shall, upon 
termination of the conditions which caused the force majeure event or at least once 
every 12 months, use its best efforts to obtain a drilling permit to develop the 
Leasehold Acreage. 

ARTICLE XIV. NOTICES AND DEFAULT 

Notice of Default: This lease shall not be subject to civil action or other proceeding to 
enforce a claim of default or forfeiture due to Lessee's alleged failure to perform as 
specified herein, unless Lessee has received written notice of Lessor's demand and 
thereafter fails or refuses to satisfy Lessor's demand within sixty (60) days from receipt 
of the notice or such longer time as may be reasonably necessary under the 
circumstances to satisfy Lessor's demand, but shall not exceed 180 days unless 
agreed upon by Lessor and Lessee. Any notices required under this Lease shall be 
deemed sufficiently given if personally delivered or mailed by certified mail, return 
receipt requested, to the Lessor and/or the Lessee, whichever is applicable, at their 
respective addresses recited above Article I, or to such other address as either shall 
notify the other in writing. In the event Lessee assigns all or any part of this Lease 
without properly providing Lessor with a copy of such recorded assignment which 
includes the assignee's address, the Lessee shall be jointly and severally liable for all 
of assignee's obligations under this Lease notwithstanding any language to the 
contrary. 

Default on Payment Terms: Failure of Lessee to timely pay Lessor any amounts 
required under this Lease shall, at Lessor's option, be deemed a default by Lessee 
subject to the default notice requirements set forth in this Lease. 

Execution and Recording: The Lessor and Lessee shall execute two copies of this 
Lease and Memorandum of Lease. The Memorandum of Lease will be recorded and a 
,copy provided to Lessor within 30 days of receipt of the recorded document by Lessee 

Reports and Documents: Upon written request by Lessor, a copy of all documents 
!Lessee files with the Ohio DNR Division of Oil and Gas Resources Management, 
pertaining to this Lease shall be delivered to the Lessor within forty-five (45) days of 
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filing with the Ohio DNR Division of Oil and Gas Resources Management and Lessee 
shall give Lessor at least ten (10) days advance written notice of the spud date and 
commencement date of any drilling on the Leased Premises. Lessee shall provide 
Lessor written notice of any judicial proceedings brought to the attention of Lessee 
affecting the Leased Premises. · 

ARTICLE XV. LESSEE COVENANTS 

Lessee Covenants: Any and all duties and obligations Lessee has are under implied 
covenants to benefit landowners and covenants under this lease. The Lessee will 
utilize current and future technologies to develop the property as operator sees fits 
after drilling an initial well, as a prudent operator all reasonable efforts to maximize the 
development of the resources associated with the Leased Premises in a prudent and 
efficient manner will be employed with the intent and purpose to cause all of Lessor's 
acreage to be included in one or more units of production, primarily implementing 
horizontal drilling techniques, but not excluding vertical techniques so as to maximize 
production recovery of all the oil and gas resources and to minimize or eliminate any 
''orphan" acreage. It is mutually agreed and understood that the operator, but for force 
majeure or government prohibitions, will use its best efforts as a prudent operator to 
fully produce and include all of Lessor's acreage in one or more operating units. 

ARTICLE XVI. ACTIONS ANIJ PROCEEDINGS 

No Arbitration: Arbitration shall not be a remedy for dispute resolution under this 
Lease. 
Governing Law and Ohio Courts: This Lease shall be governed in accordance with 
the laws of the State of Ohio. Any actions or proceedings arising in connection with 
this Lease or performance thereunder shall be ascertained and determined by the Ohio 
state court in the county where the Lease is recorded. 

ARTICLE XVII. HEADINGS and MISCELLANEOUS 

Section Headings: The Section Headings contained herein are inserted for 
convenience only and shall not control or affect the meaning or construction of any 
provision. 

Entire Contract: The entire agreement between Lessor and Lessee is embodied in this 
Lease, Memorandum, and Letter of Understanding attached hereto. In the event of an 
inconsistency the Letter of Understanding shall control. No oral warranties, 
representation, or pr.omises have been made il.~r.~lied.· upon by e .. ither.party as an 
inducement to or modification of this Lease. 1n1ua1: T.t J< · ~·-

Severability: If any portion of this Lease is held invalid or unenforceable, the other 
provisions shall remain in full force and effect. 
Confidentiality Clause: Lessor and Lessee recognizes and acknowledges the 
competitive and confidential.nature, as well as, the economic value of the terms and 
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conditions incorporated herein and the damage that could result to Lessor and/or 
Lessee if said terms and conditions were disclosed to any third party. Lessor and 
Lessee hereby agrees to maintain said terms and conditions secret and confidential and 
shall not disclose same to any third party other than the family, financial, legal or other 
professional advisors. 

ARTICLE XVIII. DEFINITIONS 

Commercial Quantities: "Commercial Quantities" shall mean production of quantities 
of Leased Products sufficient to yield a profit to the Lessee over operating, marketing 
and related overhead expenses. 

Operations: •operations" shall mean any action done by Lessee (or by Lessee's 
servants, agents, employees, guests, licensees, invitees, independent contractors, 
assigns, or any other person acting under the Lessee's direction or control) related to 
or in connection with the activities contemplated by this Lease. 

Commence Operations: Commencement of operations shall be defined as Lessee 
having secured a drilling permit from the State and further entering upon the herein 
described premises with equipment necessary to build any access road(s) for drilling of 
a well subsequently followed promptly by a drilling rig for the spudding of the well to be 
drilled. 

Completion of Operations: "Completion of Operations" shall mean the completion of 
all planned drilling operations as to equipment and facilities relating to drilling, including 
any associated pits, tanks, or other facilities no longer needed for production, or in the 
event of a dry hole, all such facilities. 

Affiliate: An "Affiliate" is any entity in which Lessee, or any parent company, 
subsidiary, or affiliate of Lessee, owns an interest of more than ten percent (10%) or 
exercises any degree of control, directly or indirectly, by ownership, interlocking 
directorate, or in any other manner; and any corporation or other entity which owns an 
interest in or exercises any degree of control, directly or indirectly, over Lessee. 

Pad: "Pad" is defined as any construction designed to facilitate one or more wells in a 
concentrated surface area. 

Production Unit: "Production Unit" is defined as a unit of one or more tracts which are 
brought together by the Lessee for the purpose of forming a drillsite complying with the 
state requirements for drilling one well in order to develop the lands as if they were 
under a single lease. 

Pooled Unit: "Pooled Unit" is defined as land described in this Lease which Lessee 
has pooled, prior to drilling, with contiguous land covered with other leases so as to 
establish one or more pooled development units. A Pooled Unit may also be a 
production unit. 
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IN WITNl::SS WHEREOF, the parties have executed this LE!ase as of the date 
set forth above. 

LESSOR: 

Terrence L. Kemp 

LESSEE: 

obyZ. Rice 
Chief Executive Officer 
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ACKNOWLEDGEMENT 

STATE OF OHIO 

COUNTY OF Belmont ) 

On this 6 day of November, 2012, before me, the undersigned Notary Public for 
the State of Ohio, personally appeared the above named Terrence L. Kemp and 
Virginia M. Kemp. husband .and wife. the Lessors, who acknowledged and signed 
the foregoing instrument, and that the same is their free,aci and deed indiViduaily. 

IN TESTIMONY WHEREOF, I have hereunto subscribed rriy name and affixed 
my seal this 6 day of November, 2012 

· 11 LI J~- -:7 A kOC 
Printed Name: ttf\Lk.>;(.<J ~'-::." _,__._,_~-=c.=,,,,..------~~-

My Commission Expires: f 7 ~ 13 

CORPORATE ACKNOWLEDGEMENT 

STATE OF PENNSYLVANIA 

COUNTY OF WASHINGTON 

) 
) 
) 

ss.: 

. fto St)\:, 
On this the J{,, . d;3y ofrf2 I L , 2617' before me, the 

undersigned authority, personally appeared Toby Z. Rice; who acknowledged himself to 
be the Chief Executive Officer of Rice Drilling D. LLC, and that he as such Chief 
Executive Officer, being authorized to do so, executed the foregoing instrument for the 
purposes therein contained by signing the name of the corporation by himself as Chief 
Executive Officer. · 

My commission expires S • I 7 ,ao1~ Signature: _____________ _ 
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COMMONWEALTH OF PENNSYLVANIA 

Notonal se,1 
Judith _p, N2meth, Nata~~~~~~ 
dayS'/11\e Baro, \'IOShl,n~y 17 2015 

MY Commission Expires :noN ~F 1-101 ....... ~s 
M.EMuER, PEN.ffSd.VANtA AS50CIA 

Case: 2:21-cv-03999-EAS-EPD Doc #: 1-1 Filed: 07/23/21 Page: 128 of 138  PAGEID #: 138



Smith-Goshen Land Owners Group 

EXHIBITA 

LEGAL DESCRIPTION OF THE LEASED PREMISES 

Gross --, 
Ti!X Parcel ID,Number Section Townshi1:1 Range Acreage Deed Book Volume & Page 

ffl--DD'??I. /Yln "i 
. 
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Letter of Understanding 

The undersigned Lessor (herein referred to as "Lessor"), liil.d Rice Drilling D, LLC 
(hereinafter "Lessee") hereby engage in this Letter of Understanding ("LOU") to set forth 
procedures that will be followed by Lessee and Lessor in connection with the title review of the oil 
and gas rights underlying and in connection with the property which is subject to that certain oil 
and gas lease ("Lease") contemplated between Lessor and Lessee, as to the period of Lessee due 
diligence, and subject to the tenns contained herein, the payment of the bonus amount to the 
Lessor. 

1) Due Diligence. Lessee is to complete its due diligence review for determination of 
Defensible Title within a period of one hundred twenty (120) business days following the date of 
execution and delivery of the Lease by Lessor ("Due Diligence Period"). "Defensible Title" is 
defined as title of record, subject to and including, but not limited to, the following criteria: 

a. As to each described parcel, the Lessor owns one hundred percent (100%) of the 
working interest in and to the oil and gas rights underlying and in connection with 
the property subject to the Lease, and that the Lessor has the unencumbered rights 
to lease same. 

b. The rights granted by Lessor to Lessee are free and clear of all liens and other 
encumbrances which may adversely affect (i) the Lessor's ability to grant all rights 
provided for in the Lease, or (ii) Lessee's ability to fully enjoy the rights granted 
in the Lease, including but not limited to mortgages. In the event a mortgage 
requires the consent of a lender, mortgagor, or any other party, the lack of such 
consent shall be considered a Title Defect. 

c. The Lease has been properly executed and acknowledged by Lessor in a manner 
sufficient to convey the rights contemplated by the Lease to Lessee and the 
Memorandum of Lease is fu recordable form according to the laws of the State of 
Ohio, or other relevant jurisdiction. 

d. The evidence of a prior lease that includes or encumbers the oil and gas rights to 
be granted to Lessee shall be considered a Title Defect. The existence of surfuce 
or shallow easements, including utility easements, which do not materially impair 
Lessee's rights under the Lease according to the Ohio Marketable Title Act, and 
the existence of a prior coal reservation will not be deem.ed a Title Defect. 

e. The oil and gas rights underlying and in connection with the property subject to 
the Lease are not affected by any other encumbrances, instruments, obligations, 
defects and irregularities which: (i) interfere with the operation or use of the 
subject property or the oil and gas rights subject to the Lease; (ii) would prevent 
Lessee from receiving the proceeds of production from the oil and gas rights 
subject to the Lease; (iii) would reduce the net mineral acres conveyed by Lessor 
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to Lessee below that which is noted in the Lease; (iv) would reduce the interests 
of Lessee with respect to hydrocarbons produced from the subject property or the 
oil and gas rights in connection with the Lease below a net revenue interest of 
80%; or(v) would increase the share of the costs and expenses that Lessee would 
be obligated to pay under a Lease without a proportionate increase in the net 
revenue interest for such Lease. 

"Title Defect" shall be defined as an event or situation that causes the oil and gas rights 
mderlying and in connection with the property subject to the Lease, or a portion thereof, to lack 
Defensible Title. 

During the Due Diligence Period, Lessor shall, upon request from Lessee, execute all 
reasonable documents, curative or otherwise, to further the intention of the parties hereunder. For 
the avoidance of doubt, and notwithstanding anything to the contrary contained within this LOU, 
Lessor expressly acknowledges and agrees that determination of Defensible Title under this LOU 
shall be in Lessee's .reasonable discretion. Lessor hereby waives any and all implied covenants 
now or hereafter existing relating to any obligations of Lessee under the terms and conditions of 
this LOU but no other documents. 

The parties also expressly acknowledge and agree that if Lessee elects to consummate a 
tease that has Defensible Title with any lessor (including Lessor) that is part of the group known as 
the "Smith-Goshen Group" of Belmont County, Ohio that is executing this LOU 
c,ontemporaneously with Lessor, then Lessee must offer to consummate leases with all members of 
the "Smith-Goshen Group" whose leases have Defensible Title, including Lessor (provided that 
Lessor has Defensible Title to the Lease). Notwithstanding the foregoing, Lessee shall have the 
right to terminate the LOU for anY reason or no reason during the Due Diligence Period, provided 
that Lessee has performed its due diligence review of all leases (including the Lease) submitted by 
lessors (including Lessor) in the "Smith-Goshen Group", and in such event, Lessee shall provide 
written notice to Lessor of such termination ("Termination Notice"): provided, however, iflessors 
in the "Smith-Goshen Group" hold leases which, in the aggregate, cover at least 25,000 net acres 
with Defensible Title, then within thirty (30) days after delivery of the Termination Notice, Lessee 
Bgrees to pay all such lessors, including Lessor, with leases having Defensible Title the sum of 
One Thousand Dollars ($1,000.00) pernet acre having Defensible Title as liquidated damages and 
not as a penalty (the "Termination Payment"). The parties agree that no lessor in the "Smith
Goshen Group", including Lessor, shall have the right to cure a Title Defect within the Lessor 
Cure Period (defined below) under Section 2 below if Lessee elects to terminate the LOU in 
accordance with the terms of this Section I and it is determined by Lessee within the Due 
Diligence Period that lessors in the "Smith-Goshen Group" do not hold leases which, in the 
aggregate, cover at least 25,000 net acres with Defensible Title. Upon delivery of the Termination 
No,ice and payment of the Termination Payment, if applicable, Lessee shall have no further 
obligation, for payment or otherwise, to Lessor or other lessors in the "Smith-Goshen Group". 

2) Bonus Payment. Upon execution and delivery of the Lease by Lessor, Lessee shall pay 
&n initial non-refundable consideration in the amount of One Dollar ($1.00) per parcel 
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consideration paid to and acknowledged by Lessor. Upon: (i) satisfactory completion of the Due 
Diligence Period (and any applicable cure periods and cure requirements provided to Lessor as 
specified in this Section 2); (ii) detennination by Lessee that Lessor has Defensible Title to the oil 
and gas rights subject to the Lease; and (iii) Lessee's election to consummate the Lease, Lessee 
shall pay to Lessor Six Thousand Two Hundred and Fifty Dollars ($6250.00) per net mineral acre 
conveyed to Lessee, pursuant and subject to the terms contained in this LOU. For the avoidance 
of doubt, the parties expressly acknowledge and agree that Lessee shall have the right to 
tenninate this LOU for any reason or no reason, subject to Section I above, in which event 
Lessee shall not be required to consummate the Lease with Lessor. 

Subject to Lessee's right to tenninate this LOU in accordance with Section I above and the 
limitations on the right of a lessor within the "Smith-Goshen Group", including Lessor, to cure a 
Title Defect set forth therein, the parties agree as follows: 

a. If Lessee detennines that there is a Title Defect(s} affecting the Lease, Lessee shall so 
advise the Lessor, in writing as soon as practical, but in no event later than the 
expiration of the Due Diligence Period, of the Title Defect(s). When notifying Lessor 
of a Title Defect, Lessee shall provide Lessor with a description of the Title Defect 
and any supporting documentation in its possession. In the event Lessor receives 
written notice from the Lessee of a Title Defect, Lessor shall have one hundred and 
twenty ( 120) business days from the date of receipt ("Lessor Cure Period") of such 
written notice to cure the Title Defect in a manner satisfactory to the Lessee, in its 
reasonable discretion. If the Title Defect is cured to the satisfaction of the Lessee 
within such Lessor Cure Period, then (i) Lessee will pay the Lessor the bonus payment 
corresponding to the acreage affected by the Title Defect within thirty (30) business 
days following the date such Title Defect was cured to Lessee's satisfaction, or (ii) as 
applicable, the Tennination Payment corresponding to such acreage within thirty (30) 
business days following the date such Title Defect was so cured, consistent with 
Section I. 

b. After the Due Diligence Period and all applicable cure periods specified herein have 
expired, and if Lessee in its reasonable discretion determines that the Lease lacks 
Defensible Title, upon written notification of rejection from Lessee by regular mail to 
Lessor, this LOU shall terminate and shall be of no force and effect, and Lessee shall 
have no further payment obligation to Lessor. 

3) Exclusivity. Lessor agrees that during the Due Diligence Period, it will not solicit, 
discuss, negotiate for or enter into any agreement or arrangement with a third party for the lease of 
the oil and gas rights and interests set forth in the Lease. 

[remainder of page intentionally left blank; signature page to follow) 
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In witness where¢f, the parties lrnve exequted this LOU as of the~ day of 1:),6:1_\v._hQV ., 2012. 

LESSOR(S), 

TERRENCE L. KEMP 

4Ji~fl4'w,. »J. ht,lp 
VlR !NIA M. KEM? 

1 

ITS: CHIEF EXECUTIVE OFFICER 

------------------. ----------- '------. ---------' ------ ------- --------------- ·--------------------------
FOR INTERNAL USE CNLY 

~a'\,O\J.\lo 
Lease# ____ "O,_,l l:;:4 ___ _ Leasehold Acres 'ttt':t(i'S""]cres 

Ownership lnforest ____ ,._I _,_hO_,,.,:_•.,_/_,_._~ Totnl Poymcri1 Amou,~ \ 1'::\tb 1cAI ,;y;1 

F.XIIIBITS 

A. FonnorLcasC 

B. lRS Fomi W-9 Requ.:!St .'or Taxpayer ldcntific'ation Numbcrnnd-0:rtification 

C. Mcmotandumoflc;ise 
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0 

tnx ritrccl Ill~ 

TnX Pili-ccl'ID # 

Tnx rarccl ID# 

Tnx Pnrccl ID# 

TnX PnrccUO"# 

Tn~ Parcel ~D-# 

Tax ·Parcci Ju# 
Trix Parcel JD# 

Tni,; Parcel ID# 

Tax Parcel ID# 

~---·-
g9 QGIJJ ggg 

09-00320.00I 

09--00321.000 

0_9-0.12.66.000 

09.01154.obo 

TAX PARCEL# INFORMATION SHEET 

LEASE# 0154 
~ r:,.. ;'>,,ii .'ts . 

Lease r\~rH 't:000 Ncl Acres' .13 .8.a.R 
Lcnsc_Acrcli' 44.916 Net Ac.res NJ./,41 lo 
Lct!-S~ A.t'rcs -29.522 :Net Acres ~'l.'5.;l~ 
l..cnsc Acres 6-'f:/'ll:,A++"- Net Acres 0,'J::Uj(n 
LcnsCAcrcs 134.991/ ~~t ACrcS ,~u.q,."[ 

.. 
b:nsC Acrc·s ·Net Acres 

Lease Acres Net ACi'_cS 

L<!asc Ac111S .· Net 1\c'1:cS 

l._cm1~ A-c~cs Ni:t Acres 

Lease Acres :NctAcreS 

MincrillOwn:crsliip % I t,e:, % 

l\'.\in~r;i~ 9,\·_m:~sJll11 % /e>O % 

l\1incrni Ownetshi11 0/4 /00 ·% 

Mii1era1 mv,iersldp % jf)e, % 

Mlll_crni QwnCrShip % 
. 

% JOO 

~1incrol Owncrslllp ¾ % 

Mineral ~\\'lllll"S_hlp ¼ % 

Mineral .Qw1.lc1·_s_!tlp 0.(o % 

Mineral Ow11crSh~p % % 

Min_ern1· ()w~Crship % % 
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Patrick Kasson 
Direct: 614-232-2418 

Email: okasson@reminger.com 

VIA CERTIF[ED MAIL AND EMAIL 

Larry S-krzy.sowski, Esq. 
LSkrzvs:,wski@egt.com 
Ri:e DriLing :J., LLC 
625 Liberty Avenc1e 
S·Jite J 700 
P,:ts·:iurg:-i, FA 15222-311 J 

0 •Nn er Re lati ~ns'.il:egt. com 
EQT Pro,hc·fo:, Com;:iany 
"-JO W,:c::,dcliff C·rive 
CanJnsbmg, ?A L:3'. 7 
A TT>i: Own~-= Relations 

May 11, 2021 

:;;,e: "love.• bc-r t, 2: 12 Leases between Dallas C. Kemp and Rice Drilling D, LLC. 

Dear '.vi,. Slu-zysc•'"'ski and Cther C'.QT representatives: 

: represent the Dal.as C. Kemp Trust (the Trust") Trustee, Heidi Kemp (Owner No. 1281900). The 
·~,t:,: ;,, ,he ,mcce,sor in in:e:est t:i Dallas C. Kemp under two November 6, 2012 Leases between Dallas C. 
~::.e• p a::d R':e Ddling D, LLC, :opies of which I have attached (the "Leases"). I am writing to (I) confirm 
ce wh-:ir:1 Rice DriLng D, ::,Le and/or EQT Production Company (collectively "Rice Drilling") is selling the 
"Leased Pm:focts" on wh ,c:1 our client is being paid royalties and which transactions are being used to 
•:c1bulalc c~r clie:1t's rnyal:ies anc. (2) inform Rice Drilling the Trustee believes Rice Drilling's conduct is in 
breach d the terms of the I..eases. 

FiYst, the Leases a:e clear !he Lessee is to be paid royalties based upon gross proceeds from the sale 
of the ::.,:;ased Products i·J an "unaffiliated third-party purchaser in an arms-length transaction." (Lease Article 
:11:i. \Ve u,derstar.d Rke Drilling is selling the Leased Product on which our client is being paid royalties to 
a'l dfiliate. T:1e affiliate is paying Rice Drilling based upon an "index price" and our client's royalties are 
bei:ig c-a!c-1lated De.Sect ·1po:: the "'.ndex price" paid by the affiliate. Then Rice Drilling's affiliate is selling 
the ~ec.sd F:oduct to one or more unaffiliated third-parties, in arms-length transactions, for higher prices 
thrn th~ "index pr:ce" pai:: b:t the affiliate. 

I wi,,h to cor:firm ,y;r unc.erstanding is correct. We do not wish to file a lawsuit ifwe are incorrect 
as to wl-at is occu:ring. As.such, please, within two weeks of receipt of this letter, either confirm that what 
we 'Jc Leve is oc-:urring is c:mect, or provide some evidence that we are incorrect. If we do not hear from 
~ou, •;.:e wT assurr:e that ouc understanding of the transactions and royalty calculation is correct and proceed 
tJ file ,;lei: on ·Jc.half of the T:ust rnd other similarly situated landowners. 

REMINGER EXHIBIT 
2::>o ::vie Center Dr, S:e 800, • Colmnbus, OH 43215 • T: 614.228.1311 • F: 614.232.2410 • ww,.,,,reminger.c } 

C[,E':fl..A"\"D / COL1UMBUS / CINC[NNATI /AKRON'/ SANDUSKY/ TOLEDO/ YOUNGSTOWN/ Fr MITCHELL .g 
LEXIN:::;TON / LOUISVILLE/ INOIANAPOUS / IT WAYNE/ NW !NDIANA/ EV,'\."<SVlll.E .. ~ 
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Se,:o;cd, we z.re putting you ,on notice that we believe the terms of the Leases have been breached. 
'.>'i:; dient jemarcds an acwunting and that it be paid the royalties due, based upon the arms-length 
:ransactio~s with ur.af:Liatd third i:arties. 

'Time iE offae e;sen,:e in thio matter. I thus suggest that your response comes swiftly if either we are 
bc·rre;J. :c our understar.ding or you wish to avoid litigation. 

CP~'sb 
Er:closi;re 
cc: Sean Ja.:,Jbs, ~.sq. 

Heidi Kemp, Esa_. 
Dick E:nem, Esc_. 

Very truly yours, 

GER CO., L.P.A. 
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IREMINGERI 
'------------RESULTS. PERIOD, 

June I, 2021 

VIA CERTIFJED MAIL A:",D EMAIL 

Lt.re;, Skrzysows:<i, Esc. - LS'<rzysowski@egt.com 
Ri~e Ddlling D, f_LC 
E:.5 Liberty A \,·e-:1ue 
Suite l 7CC, 
Pi:tsburgh, PA 15222-3i 11 

kf:rcey D. R-Jbetts - idrobcrt,@egt.com 
s~nbr C:::n.msel 
EQT Corpora:io:1 
625 Liberty A-,enue, Sute. 1700 
~· b ·h P , --~~ r1tts urg , . A .)~d 

Patrick Kasson 
Direct: 614-232-2418 

Email: pkasson@reminger.com 

Re: ?-;cvember 6, 2012 Leases between Dallas C. Kemp and Rice Drilling D, LLC. 

Dor Mr. Skrzy:'.Jwski :cnd' Mr. Roberts: 

Pursu~nt to :l·.y letter c.ated May 11, 2021, I apologize for not attaching the other Lease which I have 
rJ-.•: att2.c'.1ec. to thi, a)t:er. Also, obviously there is a mistake in the second paragraph referring to "Lessee's 
cb",:gal'JI'" -~.:1,i,:-h shc,u·d bav,e said "Lessor" in the second paragraph of the letter. 

Thank y:u fc: you, mention to this matter. 

DPK1,;J 
Endosure 

Very truly yours, 

REMINGER CO., L.P.A. 

Patrick Kasson 

REMINGER 
2:::J Civic Ceo::~; Cr• Ste 800 • Columbus, OH 43215 • T: 614,228.1311 • F: 614,232.2410 • www.reminger.com 

Ci~'EL!.ND j COLUMBUS/ CINCINNATI/ AKRON/ SANDUSKY /TOLEDO /YOUNGSTOWN/ Ff MITCHELL 
LEXINGTON/ LOUISVIU.E / IN'DlANAPOLIS / FT WAYNE/ l\r'I' INDIANA/ E\TA,...-SV1LLE 
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Stephanie Bowden 

From: 
Sent: 
To: 
Subject: 

Trina rvulton 
Fr'day, June 18, 2021 10:23 AM 
JC-Roberts@eqt.com 
Follow-Up - Rice Drilling 

SEN1 ON SEH,A1F OF PAT KASSON 

Jeff: 

It 1t12s :5cod sp-2aKil-,g ·:,it~ ycu. I appreciate your open approach and your candor. 

_,;s ·,•;e discu;.·5~:j_. I b2Ue·ae the Lease prolilibits EQT's current calculation method of royalty payments. From our 
discussion, I urd?rsta1: thH lhe royalty payments are based upon a sale to an affiliated company, using an index 
price' .. As w-= dis:us.sed, so bng a; the first sale to a non-affiliated company'is for more than an index price, my clients 
a,re entit e:, to roy:.ltJe, based upon that calculation, even if the price paid by the affiliated company is fair, and market 

·.rc'UE·. Ar::,c.le !II ,of th: Le.33e is dear: 

''The .lessee sh3ll pay tc the Lessor twenty-percent {20%) of the gross proceeds received by Lessee from 
cr,!Jr~.~'i,'icrec! th;rd party purchaser in on arms length transaction at the point of sale for all of the lease 

predu-:ts produced ... " (Emphasis added). 

-:-11e·e is n:- ,e,:,:eo:ion :n :he lease for p,,yment based upon a sale to an affiliated party, just because the payment is 

made at a" index rat<' -whkn you contend is market price. 

Givec. that t appe3rs thah•-= are not going to agree on this issue, I am going to file suit. If you are willing to make my 
:lie1ts' -..,ro'e, based ui:on the price pa.id by the first non-affiliated purchaser, we can enter into a tolling agreement and 

"v-:n: that ov_r. 

Again,' a,.•i:r-e:i2te ·1:u· :andcr ar,d thihk we will work well together. But I do not think I have much choice but to file 

ne)t v.-e€·k. 

Po .. -::: 

T ::P--232·2=26 
F 514-2:?:2-24to 
tA 614-21:::,.e..:.s: 
'I"'/\. w. rs rrir. g~r .co,: 

T1rina Mu7fan 
Office Manager 
Reminger,:,, .. LPA 
,Mcltcn@reminger.com 
20J Ci.••c c..,nter Drive, Suite 800 
Cclumbu,s, •:•H 43215 

1 I, 
I 
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