BEFORE THE CORPORATION COMMISSION OF THE STATE OF OKLAHOMA

APPLICANT: BP AMERICA PRODUCTION COMPANY )

) Cause CD No. 201701294
RELIEF SOUGHT: POOLING

LEGAL DESCRIPTION: Section 19,
Township 6 North,

R R et

Range 13 East of the IM, 663507
Pittsburg County, Oklahoma Order No.
ORDER OF THE COMMISSION
Findings and Order
1. Administrative Law Judge,
Hearing Date and Place: This cause came on for hearing before Andrew

T. Dunn, Administrative Law Judge for the
Corporation Commission of Oklahoma, on March 23 and 24, 2017, in the assigned
Administrative Law Judge's courtroom, Jim Thorpe Building, Oklahoma City,
Oklahoma. Pursuant to a motion to stay entry of order and to reopen cause filed
by PEC Mineral, L.P. in this matter, the record in this matter was reopened and this
cause came on for hearing before Andrew T. Dunn, Administrative Law Judge for
the Corporation Commission, on April 14, 2017, in the assigned Administrative Law
Judge’s courtroom, Jim Thorpe Building, Oklahoma City, Oklahoma.

2. Appearances: At the hearings herein, John R. Reeves,

attorney, appeared for Applicant, BP America

Production Company; and Gregory L. Mahaffey, attorney, appeared for PEC
Minerals, L.P.

3. Notice and Jurisdiction: The Commission has jurisdiction of the subject
' matter herein and of the persons interested

therein and has jurisdiction to enter this order as hereinafter set forth. Notices of
the filing of the application herein and of the times, dates and places of the hearings
thereon were duly and properly given in all respects as required by law and the rules
of the Commission. The Administrative Law Judge conducted a judicial and
adjudicative inquiry into the sufficiency of Applicant’s search to determine the name
and whereabouts of any respondent who was served by publication and based upon
the evidence adduced, the Commission finds that Applicant has exercised due
diligence and has conducted a meaningful search of all reasonably available
sources at hand. The Commission hereby approves service of notice, including the
publication service, given herein as meeting the statutory requirements, rules of the
Commission and minimum standards of state and federal due process, and finds
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that notice has been given in all respects as required by law and the rules of the
Commission.

4. Amendments: 4.1  The application in this cause was amended to
dismiss from this proceeding the Caney,
Mayes, Hunton, and Sylvan separate common sources of supply. Such dismissals

were and are hereby approved.

42. At the initial hearing herein, entries of

appearance and waivers of notice for Steven

Alan Walker (as the successor in interest to Doris Bagley Walker, a/k/a Doris B.

Walker #9), 8065 SW 186" Avenue, Beaverton, OR 97007, and for Marilyn J. Pettit

Greer (#29 and #30), 7061 Wildshore Drive, Timnath, CO 80547-4425, were

accepted into evidence in which each such party entered a general appearance in

this matter submitting and becoming subject to the jurisdiction of the Commission
and waived notice of this cause.

4.3 During the pendency of this matter, it appears

that TMN Resources L.L..C. may have acquired

an oil and gas lease from respondent, Doss Oil Royalty Company #10; however, the

interest of Doss QOil Royalty Company in the lands involved herein was dismissed
from this proceeding.

4.4 Atthe hearing herein, the following respondents

were dismissed from this proceeding: Charles

W. Leo (#6), Doris Bagley Walker, a/k/a Doris B. Walker (#9), Doss Oil Royalty

Company (#10) and Harold E. Ernest, Deceased (#60). Such dismissals were and
are approved.

5. Relief Requested: 5.1 The application, as amended as described
above, requests the Corporation Commission of
Oklahoma to enter an order pooling the drilling rights and working interest, and
fixing and determining the equities with respect thereto, of the owners involved
herein in the Woodford common source of supply in the 640-acre drilling and
spacing unit formed therefor in Section 19, Township 6 North, Range 13 East of the
IM, Pittsburg County, Oklahoma, and designating Applicant or some other party
recommended by Applicant as Operator under the plan of development to be
established in this cause for the common source of supply in the drilling and spacing
unitinvolved herein, including the proposed initial unit well and any subsequent well
or wells drilled under or otherwise covered by such plan of development of such
unit.
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5.2 By Order No. 556110, the Commission formed a
640-acre drilling and spacing unit in said Section
19 for the Woodford common source of supply.

6. Relief Granted: 6.1  The relief requested, as described above, is
hereby granted so that the rights and equities of
the owners involved herein are hereby pooled, adjudicated and determined as to the
drilling and developing of and the production of oil and gas from the Woodford
common source of supply in the 640-acre drilling and spacing unit formed for such
common source of supply in Section 19, Township 6 North, Range 13 East of the

IM, Pittsburg County, Oklahoma.

6.2 Options. The fair and reasonable compensation

to be paid to any owner of drilling rights or

working interest named and described in Exhibit "A" attached hereto and made a

part hereof, in lieu of the right to participate in the working interest in and the

development of the common source of supply in the unit involved herein under the

plan of development established in this order, is as set forth below in subparagraph

(ii) or (iii) of this paragraph, and any party owning drilling rights or working interest
herein pooled is hereby accorded the following options:

(i) Participation. To participate in the working
interest in and the development of the common
source of supply in the unit involved in this cause in the land covered hereby
under the plan of development established in this order by agreeing to pay
such owner's proportionate part of the actual costs of any well covered
hereby as allocated to the unit involved herein and by paying as set forth
herein, to Operator, such owner's proportionate part of the $5,829,422.00
estimated total costs of the proposed initial unit well covered hereby as
allocated to the unit involved herein as described in paragraph 8.1, below,
or in lieu of such payment, furnishing to Operator security satisfactory to
Operator for the payment thereof, within twenty-five (25) days after the date
of this order so as to perfect such election to so participate; such owner's
proportionate part of the cost of, and of the production from, any such well
to be in the proportion that the number of net mineral acres in the unit
covered by the drilling rights or working interest owned by such owner bears
to the entire number of mineral acres in such unit; or




Order
Applicant: BP America Production Company
Cause CD No. 201701294

(i)  $375.00 per acre Cash Bonus plus a
1/8th Total Royalty, as more fully set

forth below. In lieu of participating in the working interest in and the
development of the common source of supply in the unit involved in this
cause in the land covered hereby, to elect to receive a sum of $375.00 per
net mineral acre owned by such owner or per net mineral acre covered by an
oil and gas lease held by such owner, as the case may be, with the normal
1/8th royalty as defined in 52 O.S. §87.1; provided, however, in the event
such owner's interest is burdened by a royalty or other burden on production
totaling not more than 1/8th of 8/8ths (hereinafter referred to as "burdens"),
all such burdens shall be charged against the royalty provided for
immediately above so that such royalty shall be reduced by the amount of all
such burdens and therefore, any owner electing this option shall deliver
under this order a net revenue interest of 87.5% of 8/8ths of the oil,
casinghead gas, gas and gas condensate produced from any well covered
by this order; and provided, further, that such royalty provided for above and
such netrevenue interest of 87.5% of 8/8ths shall be proportionately reduced
and payable only in the proportion that the number of net mineral acres in
the unit covered by the drilling rights or working interest owned by such
owner and relinquished under this subparagraph bears to the entire number
of mineral acres in such unit; or

(i)  $350.00 per acre Cash Bonus plus a

3/16ths Total Royalty, as more fully set

forth below. In lieu of participating in the working interest in and the
development of the common source of supply in the unit involved in this
cause in the land covered hereby, to elect to receive a sum of $350.00 per
net mineral acre owned by such owner or per net mineral acre covered by an
oil and gas lease held by such owner, as the case may be, plus an excess
royalty or overriding royalty (in addition to the normal 1/8th royalty as defined
in 52 O.S. §87.1) in the maximum amount of 1/16th of 8/8ths of the oil,
casinghead gas, gas and gas condensate produced from any well covered
by this order, free and clear of all costs, expenses and risks incurred in or in
connection with the drilling, completing, testing and equipping of any such
well covered hereby; provided, however, in the event such owner's interest
is burdened by a royalty, excess royalty, overriding royalty, production
payment or other burden on production in excess of the normal 1/8th royalty
as defined above (hereinafter referred to as "burdens"), all such burdens
shall be charged against such excess royalty or overriding royalty of 1/16th
of 8/8ths so that such excess royalty or overriding royalty shall be reduced
by the amount of all such burdens; provided, further, in the event the drilling
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rights or working interest of such owner is subject to royalties, excess
royalties, overriding royalties, production payments and other burdens on
production totaling more than 3/16ths of 8/8ths of the production of oil,
casinghead gas, gas and gas condensate attributable to such drilling rights
or working interest so that such owner is unable to deliver under this order
a net revenue interest of 81.25% of 8/8ths of such production, then such
owner may elect this option, but such owner shall have no right to receive
and shall not receive the cash bonus described immediately above in this
subparagraph, but shall receive a sum of $1.00 per net mineral acre owned
by such owner or per net mineral acre covered by an oil and gas lease held
by such owner, as the case may be; and only owners electing this option who
are able to deliver a net revenue interest of 81.25% of 8/8ths of such
production are entitled to receive and will receive the $350.00 per net mineral
acre as described above in this subparagraph; and provided, further, that
such excess royalty or overriding royalty of 1/16th of 8/8ths, subject to the
reduction provided for immediately above, and the net revenue interest
delivered under this order by an owner electing this option shall be
proportionately reduced and payable only in the proportion that the number
of net mineral acres in the unit covered by the drilling rights or working
interest owned by such owner and relinquished under this subparagraph
bears to the entire number of mineral acres in such unit;

provided, however, if the drilling rights or working interest of any owner herein
pooled is subject to royalties, excess royalties, overriding royalties, production
payments and other burdens on production totaling more than 1/8th of 8/8ths of the
production of oil, casinghead gas, gas and gas condensate attributable to such
drilling rights or working interest so that such owner is unable to deliver under this
order a net revenue interest of 87.5% of 8/8ths of such production, then such owner
may elect only the option in subparagraph (i) or (iii), above. Any cash bonus which
becomes payable under this order by virtue of any election or constructive election
made with regard to the proposed initial unit well involved herein shall be paid or
tendered by BP America Production Company and in connection with any such
election or constructive election as to such initial unit well, BP America Production
Company shall acquire from any owner herein pooled all forced pooled acreage,
being the interests, if any, relinquished hereunder by any such owner herein pooled
who elected or was deemed to have elected not to participate in the working interest
in and the development of the common source of supply in the unit involved herein
under the plan of development established in this order. In the event any owner
herein pooled elects or is deemed to have elected to do other than participate in the
working interest in and the development of the common source of supply in the unit
involved in this cause, such owner shall be deemed to have relinquished under this
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order all of such owner's right, title, interest or claim in and to the common source
of supply in the unit involved herein in the land covered hereby (including the
proposed initial unit well and any subsequent well or wells drilled under or otherwise
covered by the plan of development of such unit established in this order), except
for the normal 1/8th royalty as defined above and any other share in production to
which such owner may be entitled by virtue of any election or constructive election
hereunder. Subject to the proviso set forth immediately above (in regard to a
limitation on the available options due to burdens on the drilling rights or working
interest of any owner herein pooled), any owner whose drilling rights or working
interest is herein pooled may make an election (covering such owner's full interest
in the land involved herein as to the common source of supply covered hereby) of
any one or more of the applicable options set forth in subparagraphs (i), (ii) and (iii),
above, and if such owner's election covers more than one of such applicable
options, such owner shall specify in such election the portion of such owner's
interest to be allocated to each such separate option so elected.

6.3 Election Period. Within the period of twenty (20)
days after the date of this order, any owner
whose drilling rights or working interest is herein pooled shall deliver to Operator at
the address set forth in paragraph 10, below, a written election covering such
owner's full interest in the land involved herein as to the common source of supply
in the unit covered hereby of one or more of the applicable options set forth in
subparagraphs (i), (ii) and (iii) of paragraph 6.2, above, subject to the terms,
conditions and limitations set forth in such paragraph. A timely election shall be
deemed to have been made if such owner on or before the last day of such 20-day
period has sent such written election by hand delivery or telefacsimile transmittal to
Operator at the address set forth in paragraph 10, below, or has had such written
election duly postmarked and has placed such written election in the United States
mail, first class, postage prepaid, duly addressed to Operator at the address set
forth in paragraph 10, below.

7. Failure to Properly
Elect: In the event any owner whose drilling rights or

working interest is herein pooled shall fail timely
and properly to elect in writing under paragraph 6.3, above, as to all or any portion
of such owner's interest in the unit involved herein, such owner as to such interest
or the portion thereof not covered by a timely and proper written election shall be
deemed to have elected not to participate in the working interest in and the
development of the common source of supply in the unit involved in this cause
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under the plan of development established in this order and shall be deemed to
have elected the following:

(@) The option contained in subpara-

graph (ii) of paragraph 6.2, above,

if the drilling rights or working interest of such owner is subject to royalties,

excess royalties, overriding royalties, production payments or other burdens

on production which total not more than 1/8th of 8/8ths of the production of

oil, casinghead gas, gas and gas condensate attributable to such drilling

rights or working interest so that such owner is able to deliver under this
order a net revenue interest of 87.5% of 8/8ths of such production, or

(b)  The option contained in subpara-

graph (iii) of said paragraph 6.2, if

the drilling rights or working interest of such owner is subject to royalties,

excess royalties, overriding royalties, production payments or other burdens

on production which total more than 1/8th of 8/8ths of the production of ail,

casinghead gas, gas and gas condensate attributable to such drilling rights

or working interest so that such owner is unable to deliver under this order
a net revenue interest of 87.5% of 8/8ths of such production.

8. Well Costs - Initial

Unit Well and Default: 8.1  Well Costs - Initial Unit Well. For the purposes

of this order, the sum of $2,229,985.00 is
the estimated total costs of the proposed initial unit well covered hereby as a dry
hole; and for the purposes of this order, the sum of $5,829,422.00 is the estimated
total costs of such proposed initial unit well as a producing well. The proposed
initial unit well covered hereby is a multiunit horizontal well to be drilled and
completed so that a portion (heel portion) of the completion interval of such well is
currently proposed to be located in Section 19, Township 6 North, Range 13 East
of the IM, Pittsburg County, Oklahoma, so that a portion (middle portion) of the
completion interval of such well is currently proposed to be located in Section 30,
Township 6 North, Range 13 East of the IM, Pittsburg County, Oklahoma, and so
that a portion (toe portion) of the completion interval of such well is currently
proposed to be located in Section 31, Township 6 North Range 13 East of the IM,
Pittsburg County, Oklahoma. By the interim order to be entered in Cause CD No.
201701312, the Commission established the initial allocation factors for the
allocation of costs incurred in connection with the initial unit well involved herein as
a multiunit horizontal well to be 38% for said Section 19, 51% for said Section 30
and 11% for said Section 31. Under such initial allocation factors, the estimated
total costs of the initial unit well covered hereby as allocated to the unit involved
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herein as a dry hole are $847,394.30 and as a producing well are $2,215,180.40.
Such initial allocation factors may change after the initial unit well covered hereby
is drilled and completed, resulting in a reallocation of the costs incurred in
connection with such initial unit well and of the production and revenue of such
initial unit well. In the event there is a dispute as to the well costs incurred in
connection with the initial unit well involved herein or as to the work performed on
such well, the Commission retains jurisdiction for the purpose of determining
whether the costs (including any charge for supervision) incurred in connection with
such well as allocated to the unit involved herein and the work performed on such
well were both necessary and reasonable; and furthermore, the Commission retains
jurisdiction for the purpose of determining whether the costs (including any charge
for supervision) incurred in connection with any other well drilled subsequent to such
initial unit well under the plan of development established in this order for the unit
involved herein and the work performed on any such subsequent well were both
necessary and reasonable.

8.2 Default by Participating Owner. Inthe eventany
owner whose drilling rights or working interest is
pooled herein elects to participate as a working interest owner under this order, but
thereafter fails or refuses to pay or secure the payment of such owner's
proportionate part of the costs of the proposed initial unit well covered hereby under
the plan of development of the unit involved herein, Operator shall have the option
of treating such owner as having withdrawn such owner's election to so participate
and as to such owner's interest in the unit involved herein or the portion thereof
covered by such initial election to so participate, as having failed to have
affirmatively elected any other option afforded in paragraph 6.2, above, and thus
being subject to the provisions of paragraph 7, above; and in the event of such
owner's failure or refusal to so pay or secure the payment of such well costs, any
cash bonus which becomes payable under this order to such owner shall be paid
or tendered within thirty-five (35) days after the last date on which such defaulting
owner under this order could have paid or made satisfactory arrangements for the
payment of such well costs.

9. Payment of Cash Sums
and Escrow Accounts
Therefor: 9.1 Payment of Cash Bonus. Any cash bonus which

becomes payable under this order by virtue of
any election or constructive election made with regard to the proposed initial unit
well involved herein shall be paid or tendered within thirty-five (35) days after the
date of this order, except as provided in paragraph 8.2, above, or unless the owner
entitled to such funds cannot otherwise be paid as provided below.
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9.2 Escrow Account Under 52 O.S. §551 et seq. If

any payment of cash bonus due and owing
under this order by virtue of any election or constructive election made with regard
to the proposed initial unit well involved herein cannot be made because the person
entitled thereto cannot be located or is unknown, then such cash bonus shall be
deposited (credited) into an escrow account within ninety (90) days after the date
of this order as provided in 52 O.S. §551 et seq. and OAC 165:10-25-1 et seq. Any
royalty payments or other payments due under this order to any such owner who
cannot be located or who is unknown shall also be deposited (credited) into an
escrow account established by the holder of such funds as provided in 52 O.S.
§551 et seq and OAC 165:10-25-1 et seq. The responsibility for filing reports with
the Commission as required under Oklahoma law and the Commission rules, as
cited above, as to bonus, royalty or other payments deposited (credited) into any
such escrow account shall be with the holder of such funds. Such funds deposited
(credited) in any such escrow account shall be held for the exclusive use of, and
sole benefit of, the person entitled thereto until such funds can be paid to such
owner or until the holder of such funds relinquishes the funds to the Commission as
required by law. It shall be the responsibility of Operator to notify all other holders
of this provision and of the Commission rules, cited above, regarding unclaimed
monies under pooling orders.

9.3 Other Escrow Account. If an owner whose
drilling rights or working interest is pooled
herein refuses the cash bonus or any other funds due hereunder or if the title to
such owner's interest in the unit involved in this cause has a defect therein, has a
cloud thereon or is otherwise not marketable title or if such owner fails to execute
and deliver to Operator any requested form or document (including a W-9 form for
the IRS) deemed necessary by Operator for the proper and appropriate payment
of the cash bonus or any other funds due hereunder or if such owner cannot be paid
the cash bonus or any other funds due hereunder for any reason other than the
reasons set forth in paragraph 9.2, above, the holder of such cash bonus or such
other funds may deposit (credit) such cash bonus or such other funds due such
party into an internal escrow account established in the accounting records of such
holder and such cash bonus or such other funds shall be credited to such account
for the benefit of such owner. Any funds deposited (credited) in any escrow account
as described above shall be held for the benefit of the owner entitled thereto until
such funds can be paid to such owner or until such owner accepts such funds or
until such title defect or cloud is cured or removed or such title is otherwise rendered
marketable title to the satisfaction of the party responsible or liable for and holding
such funds or until such owner executes and delivers to Operator the above-
described form or document deemed necessary by Operator for such payment.
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10.

11.

Operator: BP America Production Company is hereby

designated at Operator under the plan of
development established in this order for the common source of supply in the unit
covered hereby, including the proposed initial unit well and any subsequent well or
wells drilled under or otherwise covered by such plan of development of such unit,
and all communications to such Operator shall be addressed as follows:

BP America Production Company
737 North Eldridge Parkway
Houston, Texas 77079
Telephone: (832) 619-2267

BP America Production Company has on file with the Commission a plugging
agreement and appropriate security for such agreement.

Commencement of Operations: If operations on or in connection with the initial

unit well covered hereby under the plan of
development established in this order have not been commenced as of the date of
this order, Operator shall commence or cause to be commenced operations on or
in connection with such initial unit well within one-hundred eighty (180) days after
the date of this order and in any event, shall continue or cause to be continued
operations on or in connection with such initial unit well with due diligence;
otherwise, the provisions hereof shall be inoperative and this order shall terminate,
unless the time for commencement of such operations on or in connection with such
initial unit well is extended by an order of the Commission. As set out in paragraph
8.1, above, the initial unit well covered hereby is a multiunit horizontal well with a
portion (heel portion) of the completion interval of such well currently proposed to
be located in said Section 19, a portion (middle portion) of such completion interval
of such well currently proposed to be located in Section 30, Township 6 North,
Range 13 East of the IM, Pittsburg County, Oklahoma and a portion (toe portion)
of such completion interval of such well currently proposed to be located in Section
31, Township 6 North, Range 13 East of the IM, Pittsburg County, Oklahoma. At
this time, Operator is proposing to drill the initial unit well covered hereby from a
surface location in said Section 19. Commencement of operations on such initial
unit well within the time period provided above (whether or not the surface location
of such initial unit well is located in the section involved herein) and the continuation
of such operations with due diligence shall constitute compliance with the above-
described provision to keep this order in full force and effect. Provided, however,
in the event Operator fails timely to commence or cause to be commenced
operations on or in connection with such initial unit well or to continue or cause to
be continued operations on or in connection with such well with due diligence and
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this ordélr terminates thereby, as described above, the obligation to pay any cash
bonus which has become due and payable hereunder shall not terminate.

12.  Operator's Lien: Operator, in addition to any other rights afforded
Operator, shall have a lien on the mineral
leasehold estate or rights owned by the other owners in the unit involved herein and
upon their shares of the production from any well covered hereby to the extent that
costs incurred in the development of and the operations upon the unit involved
herein are a charge against such interests. Such liens shall be separable as to
each separate owner within the unit involved herein and shall remain liens until the
owner or owners drilling or operating any well covered hereby have been paid such
amounts due. The owner or owners drilling, or paying for the drilling, or for the
operation of any well covered hereby for the benefit of all shall be entitled to
production from any such well which would be received by the owner, or owners, for
whose benefit the well was drilled or operated, after payment of royalty, until the
owner or owners drilling or operating any such well have been paid such amount
due. No part of the production or proceeds accruing to any owner of a separate
interest in the unit involved herein shall be applied toward payment of costs
chargeable to any other interest in such unit.

13.  Subsequent Wells: 13.1 If subsequent to the initial unit well involved
herein, another well is proposed in the unit

covered hereby under the plan of development established in this order, the party
proposing such subsequent well shall send written notice of such proposed
subsequent well to each party who participated as a working interest owner in the
initial unit well covered hereby and in the development of the common source of
supply in the unitinvolved in this cause under such plan of development. Any party,
who participated under this order as a working interest owner in the initial unit well
covered hereby and in the development of the common source of supply in the unit
involved in this cause under the plan of development established in this order, shall
have the right to propose any subsequent well under the provisions of this section
13 as long as such party retains the right to participate as a working interest owner
in such proposed subsequent well. The above-described written notice of such
proposed subsequent well shall set out the address of the proposing party for
purposes of making an election under this section 13, shall contain a brief
description of such proposed subsequent well and shall include the estimated costs
of such well as a dry hole and as a producing well. Such written notice of such
proposed subsequent well shall not be sent to the applicable parties, as described
herein, until all necessary authorization and permission to drill such proposed
subsequent well have been obtained from the Commission. Each party entitled to
the above-described written notice of such subsequent well shall have twenty (20)
days after the date of receipt of such written notice to make a written election to
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continue to participate in the working interest in and the development of the
common source of supply in the unit involved in this cause under the plan of
development established in this order as to such proposed subsequent well or in
lieu thereof, to elect the one, and only one, applicable option set forth in
subparagraphs (ii) and (iii) of paragraph 6.2, above, under which such party will
obtain the highest cash bonus, if any, to which such party is entitled and deliver
under this order the highest net revenue interest, given the burdens on the interest
of such party. For example, if a party entitled to make a written election under this
paragraph 13.1, owns an interest subject to burdens totaling not more than 1/8th of
8/8ths, such party may only elect, in lieu of continuing to participate in a proposed
subsequent well, the option set forth in subparagraph (ii) of paragraph 6.2, above,
and if such party owns an interest subject to burdens totaling more than 1/8th of
8/8ths, such party may only elect, in lieu of continuing to participate in a proposed
subsequent well, the option set forth in subparagraph (iii) of paragraph 6.2, above.
A timely election under this paragraph shall be deemed to have been made if such
party on or before the last day of such 20-day period has sent such written election
by hand delivery or telefacsimile transmittal to the proposing party at the address
set forth in the above-described written notice of such subsequent well and to
Operator, as described in paragraph 10, above, at the address set forth in said
paragraph 10 or has had such written election duly postmarked and has placed
such written election in the United States Mail, first class, postage prepaid, duly
addressed to such proposing party at the address set forth in such notice and to
Operator, as described in paragraph 10, above, at the address set forth in said
paragraph 10. The only parties whose interests are pooled herein entitled to make
any elections as to such proposed subsequent well shall be the parties who
participated as working interest owners in the initial unit well covered hereby and in
the development of the common source of supply in the unit involved in this cause
under the plan of development established in this order. Any party who did not
participate as a working interest owner in the initial unit well covered hereby and in
the development of the common source of supply in the unit involved in this cause
under the plan of development established in this order shall have no right to make
any further election as to such subsequent well or any further subsequent well or
wells drilled under or otherwise covered by such plan of development, with such
party retaining any share in production from any such subsequent well or wells to
which such party may be entitled by virtue of any prior election or constructive
election under this order, and any such party who elected or was deemed to have
elected, in lieu of so participating, an option under this order containing a cash
bonus shall not receive any additional cash bonus in regard to any such subsequent
well or wells.
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13.2 In the event a party who is entitled to make a
written election as to a subsequent well as
described in paragraph 13.1, above, shall fail timely and properly to elect in writing
under such paragraph as to all or any portion of such owner's interest in the unit
involved herein, such owner as to such interest or the portion thereof not covered
by a timely and proper written election shall be deemed to have elected the one,
and only one, applicable option for such owner, as described in paragraph 13.1,
above, given the burdens on such owner’s interest, as set forth in subparagraphs
(i) and (iii) of paragraph 6.2, above. In the event a party who is entitled to make a
written election as to a subsequent well as described in paragraph 13.1, above,
elects or is deemed to have elected not to continue to participate in the working
interest in and the development of the common source of supply in the unit involved
in this cause under the plan of development established in this order, such owner
shall be deemed to have relinquished under this order to Operator if participating
as a working interest owner in such subsequent well or to the party proposing such
subsequent well if Operator is not participating as a working interest owner in such
subsequent well all of such owner's right, title, interest or claim in and to the
common source of supply in the unit involved herein as to such proposed
subsequent well and any further subsequent well or wells drilled under or otherwise
covered by such plan of development, except for the normal 1/8th royalty as defined
in paragraph 6.2, above, and any other share in production to which such owner
may be entitled by virtue of any election or constructive election hereunder. A
party's election or constructive election not to continue to participate in the working
interest in and the development of the common source of supply in the unit involved
herein under the plan of development established in this order as to a subsequent
well (and any further subsequent well or wells) shall not divest or otherwise affect
in any manner the rights and working interest of such party in any prior well or wells
drilled under or otherwise covered by such plan of development in which such party
participated as a working interest owner. Any party entitled to make a written
election as to a proposed subsequent well as described herein, who elects as to the
proposed subsequent well to continue to participate, and who perfects such election
under this section 13 to continue to so participate, in the working interest in and the
development of the common source of supply in the unit involved in this cause
under the plan of development established in this order shall participate as a
working interest owner in such proposed subsequent well and shall retain the right
to participate as a working interest owner in any further subsequent well or wells
drilled under or otherwise covered by such plan of development. Each well
subsequent to the initial unit well involved herein shall be handled in a manner
similar to the first subsequent well, all as described in this section 13.

13



Order
Applicant: BP America Production Company

Cause CD No. 201701294

13.3 Any party entitled to make a written election as
to a subsequent well who elects as to the
proposed subsequent well to continue to participate in the working interest in and
the development of the common source of supply in the unit involved in this cause
under the plan of development established in this order shall thereby agree to pay
such party's proportionate part of the actual costs of such proposed subsequent well
and shall pay to Operator such owner's proportionate part of the estimated costs of
such proposed subsequent well, or in lieu of such payment, shall furnish to Operator
security satisfactory to Operator for the payment thereof, within twenty-five (25)
days after the date of receipt of the written notice of such proposed subsequent well
as described in this section 13, and upon such timely payment or furnishing of such
satisfactory security, such party's election to continue to participate as to such
subsequent well shall be perfected. In the event an owner entitled to make a written
election as to a subsequent well elects as to the proposed subsequent well to
continue to participate in the working interest in and the development of the
common source of supply in the unit involved in this cause under the plan of
development established in this order, but thereafter fails or refuses to pay or
secure the payment of such owner's proportionate part of the estimated costs of
such proposed subsequent well within the time period and in the manner described
above, Operator shall have the option of treating such owner as having withdrawn
such owner's election to continue to so participate and as having elected the one,
and only one, applicable option for such owner, as described in paragraph 13.1,
above, given the burdens on such owner's interest, as set forth in subparagraphs
(i) and (iii) of paragraph 6.2, above, in lieu of continuing to participate as to such
proposed subsequent well and any further subsequent well or wells drilled under or
otherwise covered by such plan of development; and in the event of such owner’s
failure or refusal to so pay or secure the payment of such estimated well costs as
to such proposed subsequent well, any cash bonus which becomes payable under
this order to such defaulting owner shall be paid or tendered within thirty-five (35)
days after the last date on which such defaulting owner under this order could have
paid or made satisfactory arrangements for the payment of such estimated well
costs as to such proposed subsequent well. Inthe event there is a dispute as to the
well costs incurred in connection with or as to the work performed on any
subsequent well drilled under or otherwise covered by the plan of development
established in this order after the work has been done on such well, the
Commission retains jurisdiction for the purpose of determining whether the costs
(including any charge for supervision) incurred in connection with such subsequent
well and the work performed on such well were both necessary and reasonable.
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Order
Applicant: BP America Production Company
Cause CD No. 201701294

13.4 Except as provided in paragraph 13.3, above, or

unless the owner entitled to such funds cannot

otherwise be paid as provided in paragraphs 9.2 and 9.3, above, any cash bonus

which becomes payable under this order by virtue of any election or constructive

election under this section 13 as to a subsequent well shall be paid or tendered

within thirty-five (35) days after the date of receipt of the written notice of the

proposed subsequent well by the party electing or being deemed to have elected
such cash bonus.

13.5 As to any subsequent well proposed under this
section 13, Operator shall commence or cause
to be commenced operations on or in connection with such subsequent well within
one-hundred eighty (180) days after the date of the written notice proposing such
subsequent well and Operator shall continue or cause to be continued such
operations on or in connection with such subsequent well with due diligence. If
such operations on or in connection with such proposed subsequent well are not
commenced or caused to be commenced within the above-described 180-day
period, then the proposal of such subsequent well and the elections of the parties
as to such proposed subsequent well shall expire and such parties shall be in the
same position they were in immediately prior to the written notice of such
subsequent well being sent; and in such event, the rights acquired from the parties
electing as to the proposed subsequent well not to continue to participate in the
working interest in and the development of the common source of supply in the unit
involved in this cause under the plan of development established in this order shall
be relinquished by Operator and any other acquiring party and such relinquished
rights shall revest in such parties who elected not to continue to so participate.
Failure timely to commence or cause to be commenced operations on or in
connection with any subsequent well under this section 13 shall not divest or
otherwise affect in any manner the rights and interests of the various parties in any
well or wells drilled prior thereto under the plan of development established in this
order and shall not terminate such plan of development.

13.6 A "subsequent well" for purposes of this section

13 shall not include or cover any sidetrack

operation in the initial unit well or any subsequent well covered hereby, and shall not

include or cover any wellbore that is drilled as a replacement or substitute wellbore

for the initial unit well or any subsequent well covered hereby. No party shall have

the right to make any subsequent elections as to any such sidetrack operation or
such replacement or substitute wellbore.

15



Order

Applicant: BP America Production Company
Cause CD No. 201701294

14.

15.

16.

Special Findings: 14.1 Applicant exercised due diligence to locate each
of the parties named as a respondent in this
cause. Furthermore, Applicant has made a bona fide effort to reach an agreement
with each respondent in this cause as to how the unit involved in this matter would
be developed and Applicant has been unable to reach an agreement with any
owner remaining as a respondent in this cause which would allow the dismissal of
any such owner from this proceeding. BP America Production Company is the
owner of the right to drill a well into, to produce hydrocarbons from and to
appropriate production from the common source of supply in the unit involved
herein.
14.2 The initial unit well covered hereby is proposed
to be drilled as a multiunit horizontal well in the
Woodford common source of supply, which common source of supply has been
designated as a shale. The Woodford common source of supply constitutes the
Shale Reservoir or the Targeted Reservoir for the initial unit well covered hereby.
Such initial unit well is to be a multiunit horizontal well, as described in paragraphs
8.1 and 11, above.

Mailing of Order and

Affidavit in Connection

Therewith: Operator, or Operator's attorney, shall file an
affidavit with the Commission within ten (10)

days after the date of this order stating that a true and correct copy of this order was

mailed within three (3) days after the date of this order to each owner whose interest

is pooled by this order and who could be served. The name and last-known

address of each such owner shall be set out in the affidavit, if known.

Reasons for Relief
Granted: In order to avoid the drilling of unnecessary wells
and to protect the correlative rights of all
owners with respect to the common source of supply involved herein, the owners
of the right to drill who have not heretofore reached an agreement with respect to
the drilling and developing of the unit covered hereby should be required to pool
their interests and develop such unit as a unit, upon the terms and conditions set
out in this order, all of which terms and conditions are found hereby, after
consideration of the evidence presented in this cause, to be supported by such
evidence and to be just and reasonable and such as will afford each owner in such
unit the opportunity to recover or receive, without unnecessary expense, each such
owner's just and fair share of the production from such unit. In particular, the fair
market value of drilling rights and working interest in the land involved herein and

16



Order
Applicant: BP America Production Company
Cause CD No. 201701294

the options based thereon as recommended by Operator are supported by the
evidence presented in this cause.

The relief requested herein is necessary to prevent or assist in preventing the
various types of waste prohibited by law and to protect or assist in protecting correlative
rights, and such requested relief, as set forth above, should be granted in the manner set
forth above, and IT IS SO ORDERED.

CORPORATION COMMISSION OF OKLAHOMA

@a/ua, o%

DANA L. MURPHY, Chairman

O At

J. TODD HIETT, Vice Chairman

ﬁoé ﬂ/@%}ﬁ

BOB ANTHONY, Commissidner

DONE AND PERFORMED thi 8 day of M %l , 2017.
BY ORDER OF THE COMMISSION: Lr&ﬂ

PEGGY MITCHELL, Commission Secretary

17



Order
Applicant: BP America Production Company
Cause CD No. 201701294

REPORT OF THE ADMINISTRATIVE LAW JUDGE

The foregoing findings and order are the report and recommendations of the
Administrgtive Law Judge.

) [ frun S~/-(V

Administrative L.aW Judge Date
6/1/11
Datd [

Approved as to form and content.

e B Boen

John R. Reeves

14818-08120rd
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Exhibit “A” - Respondent List
Applicant: BP America Production Company
Cause CD No. 201701294

Respondents - Known Addresses:

1

9a

10
11

12

Angela Cecilia Bruno
9935 Hale Ave.
Morgan Hill, CA 95037

Anglin Properties Irrevocable Living Trust

Exhibit “A”

Respondents - Known Addresses (cont.):

13

dated July 26, 1976, and Leann Leach, s/p/a 13a
Belva Leann Leach, as Successor Trustee

of such Trust
16304 Morningside Drive
Edmond, OK 73003

irrevocable Living Trust with Belva Anglin,

Settlor, a/k/a the Anglin Properties Trust,
and Carol J. Morgan as Trustee of such
Trust

1211 Chelshurst Way

Spring, TX 77379

Belva Leann Leach
16304 Morningside Drive
Edmond, OK 73013-3038

Carol June Morgan
1211 Chelshurst Way
Spring, TX 77379

Dismissed

Cindy Epps
160 éV\F147th PI.
Beaverton, OR 97006

Dawn Moon
796 Falcon Lane
Eufaula, OK 74432-9561

Dismissed

Steven Alan Walker
8065 SW 186" Avenue
Beaverton, OR 97007

Dismissed

Elizabeth A. Neill Pruitt
1500 Redbud Lane
McAlester, OK 74501

Eric P. Warn
10404 109th Ave.
Tacoma, WA 98498

14

16

19

21

22

23

24

25

26

27

28

Page 19 of 23

Eugenia S. Duff

508 E. 27th Ave.

Spokane, WA 99203

(Not Correct Address, see #13a, below)

Eugenia S. Duff
134 %2 Santa Fe Ave.
Long Beach, CA 90803

Ferrelloil Co., LLC
P.O. Box 1177
Oklahoma City, OK 73101-1177

Fred Lee Simpson
P. O. Box 892033
Oklahoma City, OK 73189

Gloria Shields
1507 South 4th Street
McAlester, OK 74501

Jernda Lawrence
5443 Woodland Road
Bartlesville, OK 74006

Judith E. Cerne
1660 Lewiston Drive
Sunnyvale, CA 94087

Keith R. Carpenter
4394 Nordum Road
Everson, WA 98247

Lee Whitfield McMorries, IV
3114 Springhill Drive
Missouri City, TX 77459

M.L. Henry, Jr., a/k/a Millard Lafayette
Henry, Jr.

19039 E. Tecumseh Road

Newalla, OK 74857

MAP2004-OK
101 North Robinson, Suite 1000
Oklahoma City, OK 73102-5514

MAP2006-OK
101 N. Robinson, Suite 1000
Oklahoma City, OK 73102-5514

Mardi A. Epps
309 NE 47th Avenue
Portland, OR 97213-2322



Exhibit “A” - Respondent List
Applicant: BP America Production Company
Cause CD No. 201701294

Respondents - Known Addresses {(cont.):

29

30

30a

31

32

33

34

35

35a

36

37

Respondents - Known Addresses (cont.):

Marilyn J. Pettit Greer 38
197 Camino Del Mundo Drive

Fort Collins, CO 80524

(Not Correct Address, see #30a, below)

39
Marilyn J. Pettit Greer
7061 Wildhorse Drive
Timnath, CO 80547-4425
{Not Correct Address, see #30a, below)
Marilyn J. Pettit Greer 40

7061 Wildshore Drive
Timnath, CO 80547-4425

Michael O. Duff 41
171 Whitman Avenue
West Hartford, CT 06107

Muirfield Resources Company
P.O. Box 3166 42
Tulsa, OK 74101-3166

Nancy Lou Holmber
6193 S.E. Beretta Way 43
Prineville, OR 97754

PEC Minerals LP
16400 Dallas Parkway, Suite 400
Dallas, TX 75248

Pettit Revocable Trust dated March 24,
1997, and Joseph Roy Pettit as Trustee of
such Trust

8205 SW 87th Avenue

Portiand, OR 97223-6914

(Not Correct Address, See #35a, below)

Pettit Revocable Trust dated March 24,
1997, and Joseph Roy Pettit as Trustee of
such Trust

8533 SW Laurel Leaf Lane

Portland, OR 97225

The Quentin Mantooth No. 1 Trust, and the
Trustee of such Trust

c/o Louann Mantooth

5921 South Richmond Avenue

Tulsa, OK 74135-4225

Sally N. Carpenter, a/k/a Sallye N.
Carpenter, Deceased

c/o Keith R. Carpenter

4394 Nordum Road

Everson, WA 98247

Page 20 of 23

Shawn C. MacDuff
134 1/2 Santa Ana Avenue
Long Beach, CA 90803-3459

Shirley S. McBee Revocable Trust, dated
August 21, 2009, and Shirley S. McBee, as
Trustee of such trust

921 Pennsylvania Avenue

Hartshorne, OK 74547-3641

Stephanie Barlow
4832 Cabiness Road
McAlester, OK 74501

Stevenson Trust Estate, and Michael Allen
Kirkpatrick as Trustee

111 N. Oak St.

Holdenville, OK 74848

Tamsen Pearsall-Blank
12 Pieces of Eight Place
Hilton Head Island, SC 29928

Walter H. Mantooth

c/o Louann Mantooth

5921 South Richmond Avenue
Tulsa, OK 74135-4225



Exhibit “A” - Respondent List
Applicant: BP America Production Company
Cause CD No. 201701294

Respondents - Unknown Addresses
Except for Curative Parties):

16 Fred M. Rogers, Deceased
c/o Angela Cecilia Bruno
9935 Hale Ave.
Morgan Hill, CA 95037
(1 of Multiple Last Known Addresses)

17 Fred M. Rogers, Deceased
c/o Elizabeth A. Neill Pruitt
1500 Redbud Lane
McAlester, OK 74501
(1 of Multiple Last Known Addresses)

18 Fred M. Rogers, Deceased
c/o Keith R. Carpenter
4394 Nordum Road
Everson, WA 98247
(1 of Multiple Last Known Addresses)

20 Grant Moore, Deceased
2 Ridgeway West
Ann Arbor, Ml 48014
(Last Known Address)

Parties Named for Curative Purposes Only:

44

45

46

47

48

49

50

51

52

Page 21 of 23

Fred Lee Simpson
P.O. Box 892033
Oklahoma City, OK 73189

Barbara Husted, a/k/a Barbara Jean Husted
and Barbara J. Collins and Barbara Jean
Collins, Deceased

c/o Francis W. Collins

Rt. 1, Box 165

Gate, OK 73844

(1 of Multiple Last Known Addresses)

Barbara Husted, a/k/a Barbara Jean Husted
and Barbara J. Collins and Barbara Jean
Collins, Deceased

c/o Glen Ray Husted

Rt. 1, Box 165

Gate, OK 73844

(1 of Multiple Last Known Addresses)

Barbara Husted, a/k/a Barbara Jean Husted
and Barbara J. Collins and Barbara Jean
Collins, Deceased

c/o Michael Ann Husted

Rt. 1, Box 165

Gate, OK 73844

(1 of Multiple Last Known Addresses)

Betty Stevens, a/k/a Betty Jean Stevens and
Betté Jean Earnest Stevens

c/o Glen Ray Husted, Deceased

Rt. 1, Box 165

Gate, OK 73844

(Last Known Address)

Bud Earnest, Deceased
c/o James Earnest

504 South Palm

Brea, CA 92621

(Last Known Address)

James Earnest
504 South Paim
Brea, CA 92621

Claud Carpenter, Deceased
c/o Keith R. Carpenter
4394 Nordum Road
Everson, WA 98247

(Last Known Address)

Donna J. Porria
1770 Vicenza Drive
Sparks, NV 89434



Exhibit “A” - Respondent List
Applicant: BP America Production Company
Cause CD No. 201701294

Parties Named for Curative Purposes Only Parties Named for Curative Purposes Only
(cont.): (cont.):
53 Ella Earnest, Deceased 62 James R. Earnest, a/k/a J.R. Earnest
c/o Barbara Jean Husted 504 South Paim
12761 South 4427 Rd. Brea, CA 92621
Peggs, OK 74452
(1 of Multiple Last Known Addresses) 63 Michael Ann Husted
c/o Glen Ray Husted, deceased
54 Ella Earnest, Deceased Rt. 1, Box 165
Rt. 1, Box 165 Gate, OK 73844
Gate, OK 73844 (Last Known Address)

(1 of Multiple Last Known Addresses)
64 Orville L. Carpenter

55 Francis W. Collins c/o Gwendolyn Schwartz
c/o Glen Ray Husted, deceased 1515 Shasta Drive, Apt. 1334
Rt. 1, Box 165 Davis, CA 95616-6678
Gate, OK 73844
(Last Known Address) 65 Richard A. Earnest

21306 Nectar Avenue

56 Glen Ray Husted, deceased Lakewood, CA 90715-2041
c/o Glen Whitely
Rt. 1, Box 165 66 Rowena Yorba Earnest
Gate, OK 73844 11952 Daniel Avenue
(1 of Multiple Last Known Addresses) Garden Grove, CA 92840

(Not Correct Address, see #66a, below)
56a.  Glen Whitely

Rt. 1, Box 165 66a Rowena Yorba Earnest
Gate, OK 73844 1029 West Orange Road
Santa Anna, CA 92706
57 Gwen Carpenter Schwartz 1985 Trust Under
Declaration of Trust dated September 25, 67 Shirley Ann Mohler
1985, and Gwendolyn Schwartz as Trustee 1865 Prairie View Lane
of such Trust Lincoln, CA 95648-8678
1515 Shasta Drive, Apt. 1334
Davis, CA 95616-6678 68 Gertrude Henson
c/o Della Mae Williams
58 Gwen Carpenter Schwartz 1985 Trust Under 1102 North Washington
Declaration of Trust dated September 25, Enid, OK 73701
1985, and Harold J. Schwartz as Successor
Trustee of such Trust 69 William R. Henson
c/o Gwendolyn Schwartz ¢/o Della Mae Williams
1515 Shasta Drive, Apt. 1334 1102 North Washington
Davis, CA 95616-6678 Enid, OK 73701
59 Gwendolyn E. Carpenter, a/k/a Gwendolyn 70 Lottie N. Rogers, Deceased
Schwartz a/k/a Gwendolyn Elaine Schwartz c/o Elizabeth A. Neill Pruitt
1515 Shasta Drive, Apt. 1334 1500 Redbud Lane
Davis, CA 95616-6678 McAlester, OK 74501

(1 of Multiple Last Known Addresses)
60 Dismissed

71 Lottie N. Rogers, Deceased
61 Henry J. Schwartz c/o Angela Cecilia Bruno
c/o Gwendolyn Schwartz 9935 Hale Ave.
1515 Shasta Drive, Apt. 1334 Morgan Hill, CA 95037
Davis, CA 95616-6678 (1 of Multiple Last Known Addresses)
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Exhibit “A” - Respondent List
Applicant: BP America Production Company
Cause CD No. 201701294

Parties Named for Curative Purposes Only

(cont.):

72

73

74

75

76

77

78

79

80

81

Lottie N. Rogers, Deceased

clo Keith R. Carpenter

4394 Nordum Road

Everson, WA 98247

(1 of Multiple Last Known Addresses)

Gary Neill Burks, Deceased

c/o Elizabeth A. Neill Pruitt

1500 Redbud Lane

McAlester, OK 74501

(1 of Multiple Last Known Addresses)

Gary Neill Burks, Deceased

¢/o Angela Cecilia Bruno

9935 Hale Ave.

Morgan Hill, CA 95037

(1 of Multiple Last Known Addresses)

GarK Neill Burks, Deceased
c/o Keith R. Carpenter

4394 Nordum Road

Everson, WA 98247

(1 of Multiple Last Known Addresses)

Fritz Neill, Deceased

c/o Elizabeth A. Neill Pruitt

1500 Redbud Lane

McAlester, OK 74501

(1 of Multiple Last Known Addresses)

Fritz Neill, Deceased

c/o Angela Cecilia Bruno

9935 Hale Ave.

Morgan Hill, CA 95037

(1 of Multiple Last Known Addresses)

Fritz Neill, Deceased

c/o Keith R. Carpenter

4394 Nordum Road

Everson, WA 98247

(1 of Multiple Last Known Addresses)

Charles M. Ervin
413 E. Creek
McAlester, OK 74501

William J. Ervin
700 Indiana Avenue
McAlester, OK 74501-7022

Philip Duff, Deceased

c/o Eugenia S. Duff

508 E. 27th Ave.

Spokane, WA 99203

(1 of Multiple Last Known Addresses)

Parties Named for Curative Purposes Only

(cont.):

82 Philip Duff, Deceased
c/o Michael O. Duff
171 Whitman Avenue
West Hartford, CT 06107
(1 of Multiple Last Known Addresses)

83 Philip Duff, Deceased
c/o Shawn C. MacDuff
134 1/2 Santa Ana Avenue
Lon? Beach, CA 90803-3459
(1 of Multiple Last Known Addresses)

84 Nancy Epps McGeorge, Deceased
c/o Cindy Epps
160 S.W. 147th PI.
Beaverton, OR 97006
(1 of Multiple Last Known Addresses)

85 Nancy Epps McGeorge, Deceased
c/o Mardi A. Epps
309 NE 47th Avenue
Portland, OR 97213-2322
(1 of Multiple Last Known Addresses)

Each of the above-named individuals has been made a
respondent herein, if living, and if any such individual is
deceased, then the wunknown heirs, executors,
administrators, devisees, trustees and assigns, both
immediate and remote, of such deceased individual have
been made respondents herein. Each of the above-named
ﬁarties thatis a partnership, corporation or other association

as been made a respondent herein, if such entity continues
to have legal existence, and if any such entity is dissolved,
then the unknown successors, trustees and assigns, both
immediate and remote, of such dissolved entity have been
made respondents herein. Each ofthe above-named parties
designated as atrustee has been made a respondentherein,
if presently acting in such capacity as trustee, and if any
such party is not presently acting in such capacity as
trustee, then the unknown successor or successors to such
trustee have been made respondents herein.
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