BEFORE THE CORPORATION COMMISSION OF THE STATE OF OKLAHOMA

APPLICANT: DEVON ENERGY PRODUCTION CAUSE CD NO.
COMPANY, L.P.

201308643
RELIEF SOUGHT: POOLING

ORDER NO.
LANDS COVERED: SECTION 18, TOWNSHIP 20 NORTH,
RANGE 3 WEST, GARFIELD COUNTY, OKLAHOMA 622966

ORDER OF THE COMMISSION

This cause came on for hearing before Michael Porter, Administrative Law Judge for the
Corporation Commission of Oklahoma, on the 14th day of January, 2014; and again before Michael
Porter, on the 6" day of February, 2014, pursuant to a Motion to Reopen, at 8:30 a.m. in the
Commission Courtroom, Jim Thorpe Building, Oklahoma City, Oklahoma, pursuant to notice given
as required by law and the Rules of the Commission for the purpose of hearing, taking testimony and
reporting the findings and recommendations to the Commission.

David E. Pepper, Attorney, appeared for the Applicant, DEVON ENERGY
PRODUCTION COMPANY, L.P.

The Administrative Law Judge heard the cause and filed a report with the Commission,
which report has been considered, and the Commission, therefore, finds as follows:

FINDINGS

1. That this is the Application of Devon Energy Production Company, L.P. for an
order pooling interests and adjudicating rights and equities of oil and gas owners in the
Mississippian, Woodford, Sylvan and Viola common sources of supply underlying Section
18-20N-3W, Garfield County, Oklahoma.

2. That the Commission has jurisdiction over the subject matter herein; that notice
has been given in all respects as required by law and the rules of the Commission.

3. That Section 18-20N-3W, Garfield County, Oklahoma is a 640-acre drilling and
spacing unit for the production of hydrocarbons from the Mississippian, Woodford, Sylvan and Viola
common sources of supply, heretofore established by Order No. 620948. '

4, That Devon Energy Production Company, L.P. is the owner of the right to drill
wells on said drilling and spacing unit and to develop and produce said common sources of supply,
has made a bona fide effort to reach an agreement with all of the other such owners in such drilling
and spacing unit, as set forth on Exhibit "A", to pool their interests and to develop the drilling and
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spacing unit and common sources of supply as a unit, and the Commission should issue an order
requiring such owners to pool and develop the drilling and spacing unit and common sources of
supply covered hereby as a unit.

5. That Devon Energy Production Company, L.P. proposes to drill a well in Section
18-20N-3W, Garfield County, Oklahoma, to a depth sufficient to test the Mississippian, Woodford,
Sylvan and Viola common sources of supply, and that to protect correlative rights, all owners should
be required to pool and develop the unit and common sources of supply covered hereby as a unit,
upon the terms and conditions set out in "Order" below, all of which are found hereby, after a
consideration of the substantial evidence in this cause, to be just and reasonable and will afford each
owner in the unit the opportunity to recover or receive without unnecessary expense his just and fair
share of the production from the unit.

6. Special Finding: The Applicant has information which indicates that fracture
stimulations may extend into the Sylvan common source of supply. In addition, the Applicant has
had unintentional wellbore deviations into the Viola on a number of occasions. The Applicant
requests that all formations remain a part of the Order. However, because this is a multiunit well,
in the event of inadvertent deviation, the Applicant will not be allowed to complete or produce the
Viola until such time as the Applicant returns to the Commission and obtains an Order allowing the
production of the Viola, which is not to be comingled with the multiunit well.

7. Second Special Finding: At the time of the hearing on the Motion to Reopen, the
Applicant presented evidence that the multiunit application in Cause CD No. 201308139 had been
modified to provide that the Viola common source of supply would be an associated common source
of supply on an interim basis, until a well was drilled and it was determined whether the Sylvan
existed in this area. In addition, the Applicant will be able to determine a hearing on a final order
of whether the Viola had been penetrated. Therefore, pursuant to this pooling, the Viola remains a
part of the order.

8. That in the interest of the prevention of waste and the protection of correlative
rights, this Application should be granted, and the rights of all owners pooled and adjudicated.

ORDER

IT IS THEREFORE ORDERED by the Corporation Commission of Oklahoma as
follows:

1. That Devon Energy Production Company, L.P. proposes to drill a well in Section
18-20N-3W, Garfield County, Oklahoma, a drilling and spacing unit for the Mississippian,
Woodford, Sylvan and Viola common sources of supply, and to develop said unit and the common
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sources of supply thereunder as a unit, and the rights and equities of all oil and gas owners covered
hereby are pooled, adjudicated and determined.

Well Costs:
2a. That estimated well costs are:

Completed as adry hole -  $2,313,200.00
Completed for production - $6,316,600.00

Cash bonus of $500 per acre plus a total royalty of 3/16

as more fully set forth below:

2b.  That $500 per acre, plus a proportionate share of an overriding
or excess royalty of 1/16 of 8/8 is a fair, reasonable and
equitable cash bonus to be paid unto each owner who elects not
to participate in said well by paying such owner's proportionate
part of the costs thereof; such cash bonus when paid as set out
in this Order should be satisfaction in full for all rights and
interests of such owner in the well covered hereby, except for
any normal I/8 royalty interest as defined in 52 O.S. Section
87.1(e).

Provided, however, in the event the oil and gas interest of any owner is subject to any
royalty, overriding royalty or other payments out of production which will create a burden on such
interests, in excess of the normal 1/8 royalty defined above, then such excess royalty, overriding
royalty or other payment out of production should be charged against the overriding royalty as
hereinabove set forth, and the same should be reduced by the amount of any such excess.

3. That any owner of the right to drill in said drilling and spacing unit who has not
agreed with Devon Energy Production Company, L.P. to develop said unit and common sources of
supply shall be afforded the following election as to all or any portion of his interest:

3a. To participate in the development of the unit and common
sources of supply by agreeing to pay such owner's proportionate
part of the actual costs of the well covered hereby, and by
paying, as set out herein, to Applicant, such owner's
proportionate part of the estimated completed for production
costs thereof as set out in paragraph 2a above, or by securing or
furnishing security for such payment satisfactory to the
Applicant; in all events, such owner's cost in said well should
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not exceed his proportionate part of the actual or reasonable
costs thereof which should be determined by the Commission
in the event there is a dispute as to such costs; the payment of
such owner's proportionate part of the estimated costs of said
well, or the securing of such costs or the furnishing of security
therefor, as aforesaid, should be accomplished within 25 days
from the date of this Order, such owner's proportionate part of
the costs of and the production from such well and unit to be in
proportion to the number of acres such owner has in the unit,
provided that if the securing of such costs or the furnishing of
security of such costs is not accomplished within 25 days then
said owner shall be deemed to have failed to elect and shall
receive the option set out in paragraph 4 below; or

3b. To receive the cash bonus, plus share of production as set out
in paragraph 2b above, which cash bonus shall be paid or
tendered, by Applicant, if same can be paid or tendered, within
35 days from the date of this Order, after receipt of an executed
Internal Revenue Service Form W-9, or if same cannot be paid
or tendered, a fund therefor created for the use and benefit of
any owner accepting, or deemed to have accepted, such cash
bonus, plus share of production.

4. That each owner of the right to drill in said drilling and spacing unit to said
common sources of supply covered hereby who has not agreed to develop said unit as a unit, other
than Applicant, should be required to select which of the alternatives set out in paragraph 3 above,
such owner accepts, in writing, within 20 days from the date of this Order; in the event any owner
fails to elect, in the time and in the manner as set out above, which of the alternatives set forth in
paragraph 3 above any such owner accepts, then such owner shall be deemed to have accepted the
cash bonus, plus the share of production, as set out in paragraph 2b above; in the event any owner
elects to do other than participate in said well by paying his proportionate share of the costs thereof,
or fails to make an election provided above, such owner shall be deemed to have relinquished unto
Applicant, all of such owner's right, title, interest or claim in and to the unit well, except for any
normal 1/8 royalty interest, defined above, or other share in production to which such owners may
be entitled by reason of an election hereunder.

5. Only those owners electing to participate in the initial well drilled hereunder will
be allowed to participate in subsequent wells drilled on the drilling and spacing unit and common
sources of supply covered hereby. Owners electing or deemed to have elected the cash consideration
plus excess royalty provided in paragraph 2b above, for the initial well shall thereafter receive no
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additional cash consideration for subsequent wells, but shall receive the royalty it originally elected
to receive or was deemed to have elected to receive.

6. In the event Applicant or other owner that participates in the initial well and all
subsequent wells proposes the drilling of a subsequent well it shall notify those owners who elected
to participate in the initial well herein of its intent to drill a subsequent well by certified mail and said
owners will have 20 days from the receipt of said notice to elect whether to participate in said
subsequent well or elect alternative 2b set forth above. The notice provided by the proposing party
shall include the estimated dry hole costs and estimated completed well costs of the subsequent well
and owners electing to participate must pay, or make satisfactory arrangements with the Operator
to secure the payment of, their proportionate share of said completed well costs within 25 days from
the receipt of notice from the proposing party. Those owners failing to elect within the period-
provided or those owners electing to participate but failing to pay their share of costs within the
period provided shall be deemed to have elected not to participate in the subsequent well and shall
receive the option set forth in paragraph 2b above. Any cash bonus due under the provisions of this
section shall be paid within thirty-five (35) days of the date of the receipt of the well proposal.
Anytime an owner elects or is deemed to have elected not to participate in a subsequent well, then
that owner shall not be allowed to participate in future wells drilled on the drilling and spacing units
covered hereby. The Oklahoma Corporation Commission shall retain jurisdiction over the drilling
and completion costs proposed by Applicant for subsequent wells. Any well proposal made under
this provision shall expire after 180 days if no well has been commenced.

7. That Applicant, in addition to any other rights provided in this Order, shall have
a lien on the entire mineral leasehold estate or rights owned by the other owners therein and upon
each such owner’s share of the production from the unit and common sources of supply covered by
this Order in order to secure the payment in full of such owner's share of the cost incurred in the
development and operation upon said unit. Such liens shall be separable as to each separate owner
within such unit, shall be in addition to all other rights and remedies available to the Applicant or
Operator, or both, under this Order or applicable law, or both, and shall remain liens until the owner
or owners drilling or operating any well located in such unit have been paid the entire amount due
under the terms of this Order. By this Order, the Commission specifically authorizes and orders that
the owner or owners drilling or operating, or paying for the drilling or for the operation of, one or
more wells in the unit for the benefit of all the participants therein, shall be entitled to production
from each such well (and the proceeds from the sale of such production) which would be received
by the owner or owners for whose benefit each such well was drilled or operated, after paying their
royalty, until the owner or owners drilling or operating such well or wells, as applicable, have been
paid the amount due under the terms of this Order or any orders settling any dispute concerning the
unpaid amount.

8. If any payment of bonus, royalty payments or other payments due and owing under
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this Order cannot be made because the person entitled thereto cannot be located or is unknown, then
said bonus, royalty payments or other payments shall be paid into an escrow account in a financial
institution within ninety days (90) after this Order and shall not be commingled with any funds of
the Applicant or Operator. Provided, however, that the Commission shall retain jurisdiction to grant
to financially solid and stable holders an exception to the requirement that such funds be paid into
an escrow account with a financial institution and permit such holder to escrow such funds within
such holder's organization. Responsibility for filing reports with the Commission as required by law
and Commission rule as to bonus, royalty or other payments escrowed hereunder shall be with the
applicable holder. Such escrowed funds shall be held for the exclusive use of, and the sole benefit
of, the person entitled thereto. It shall be the responsibility of the Operator to notify all other holders
of this provision and of the Commission rules regarding unclaimed monies under pooling orders.

9. Devon Energy Production Company, L.P. is designated operator of the unit well
and common sources of supply covered hereby, and all elections shall be communicated to said
operator at the address shown below as required in this Order.

Devon Energy Production Company, L.P.
PO Box 2097
Oklahoma City, OK 73101

10.  ThatDevon Energy Production Company, L.P. must commence operations for the
drilling and other operations with respect to the initial well covered hereby within one hundred
eighty (180) days from the date of this Order, or this Order shall be null and void except as to the
payment of cash bonuses to the owners having elected that alternative under the terms of this Order.

11. That Applicant, or its Attorney, shall file with the Secretary of the Commission
within ten (10) days from the date of this Order, an affidavit stating that a copy of this Order was
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mailed within three (3) days from the date of this Order to all parties pooled by this Order whose
addresses are known.

DONE AND PERFORMED this 2O day of Mmﬁ ,2014.

CORPORATION COMMISSION OF OKLAHOMA

Kot A/wﬂi}w/

BOB ANTHONY, Chairman {

PATRICE DOUGLAS, Vicé Chairman

((Dava &

DANA L. MURPHY, Commissioner

A\~ 4

~LawJudge, .-

Approved:
~
¢ S Y Manck 2o r/
Administrative Law Judge Date
MARCH (8 204
Technical Reviewer Date

APPROVED AS TO FORM CONTENT:
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EXHIBIT "A"

RESPONDENTS POOLED:

1.

Bessie Gertrude Ozenberger, if living, or the
known and unknown heirs and successors, if
deceased

1207 N. 25th St.

St. Joseph, MO 64501

Byron I. McWilliams and Nancy 1. McWilliams
1207 N. 25th St.
St. Joseph, MO 64501

Clifton Gene Chappell, aka Clifton G. Chappell
1 Longfellow Ct.
Stafford, VA 22556

Clovis McWilliams, if living, or the known and
unknown heirs and successors, if deceased
1207 N. 25th St.

St. Joseph, MO 64501

Cynthia Lynne Clark, aka Cynthia L. Clark
405 Allen Rd.
Guthrie, OK 73044

Danny L. Wright
24210 West 67th Terrace
Shawnee, KS 66226

Danny L. Wright

Marvin K. Holland, if living, or the known and
unknown heirs and successors, if deceased
24210 West 67th Terrace

Shawnee, KS 66226

Nancy Nutt Jensen
32763 County Road 3
Fowler, CO 81039

Peggy Nutt Davis
1503 Manana St.
Austin, TX 78730

10.

1.

12.

13.

Peggy Nutt Davis

Eleanor J. Nutt, aka Eleanor Jean Nutt, if living,
or the known and unknown heirs and successors,
if deceased

1503 Manana St.

Austin, TX 78730

Phillip S. Roberts
3010 E. Loren St.
Springfield, MO 65804

PrimeEnergy Management Corporation
5400 N.W. Grand Blvd, Suite 450
Oklahoma City, OK 73112

Randy Lee Chappell, aka Randy L. Chappell
5600 E. Jed Dr.
Guthrie, OK 73044

RESPONDENTS POOLED FOR CURATIVE
PURPOSES:

NONE

RESPONDENTS DISMISSED:

NONE

RESPONDENTS ADDRESS UNKNOWN:

14.

15.

16.

Susan Nutt Chase
1324 Chaumont Cir.
Andover, KS 67002

Bonnie Sue Young
ADDRESS UNKNOWN

Bill R. Owen and Patsy P. Owen
ADDRESS UNKNOWN




