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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF KANSAS

JIMMIE HERSHEY, Individually &
on behalf of others similarly situated,

Plaintiff,

V. Case No: 6:07-cv-1300-JTM-KMH

EXXONMOBIL OIL CORPORATION,

Defendant.

SETTLEMENT AGREEMENT AND RELEASE
This Settlement Agreement and Release dated as of August , 2012, is entered into by

and among the following Settling Parties: (i) the Class Representative (as defined below), acting
individually and on behalf of the Class (as defined below) and (ii) ExxonMobil (as defined

below) by and through their duly-authorized counsel.

1. RECITALS, BACKGROUND AND PURPOSE OF AGREEMENT

Section 1.1. Nature of the Dispute.

The certified Plaintiff Class and ExxonMobil are parties to Jimmie Hershey vs.
ExxonMobil Oil Corporation, Civil Action No. 6:07-cv-1300-JTM-KMH pending on the docket
in the United States District Court for the District of Kansas, Wichita Division. This case is one
of many cases over time raising disputes over the computation and payment of gas royalties
under leases situated in Kansas. Lessors and Lessees, including Jimmie Hershey and
ExxonMobil, have been unable to reach common understandings about all aspects of royalty
calculations under the language of leases, and these various disputes have ensued for many years.
Virtually every substantial producer has been sued in class action litigation, often repeatedly, in
lawsuits that involve the same lease provisions. This litigation has aided little in

comprehensively resolving questions concerning the payment of royalties. The Parties continue
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to disagree as to what the law requires and continue to face uncertainty as to their rights and
duties. Even rulings by the trial court could be expected to result in years of appellate litigation
and, depending upon appellate resolutions, further contested litigation in the trial court. The
compromise and settlement expressed in this Agreement is intended to comprehensively address
the claims of Class Members regarding the calculation of royalties in the past, and to clarify and
prescribe a fair and definite standard for payment of Royalties in the future.

There is also pending a case entitled Joy Lenz, et al., vs. ExxonMobil Oil Corporation,
Case No. 2008-CV-37 in the District Court of Stevens County, Kansas. The members of that
putative class are represented by Class Counsel in this case and are all members of the Class in
the Settled Case. The Lenz case involves claims for payment of royalties on helium on gas that
was once processed at the Bushton Plant and later processed at the National Helium Plant during
a period of time beginning in 2000 when helium royalty payments ceased. This Agreement will
settle and dispose of that case as well. The Parties agree that the discovery, prosecution, and
investigation undertaken in the Lenz case were valuable for Plaintiff Class’s prosecution of this
Settled Case; the Parties in this case have agreed that the discovery from the Lenz case could be
used in this case.

Jimmie Hershey and the Class in the Amended Class Action Complaint generally assert
that ExxonMobil underpaid royalties under Kansas leases. The Class alleges that ExxonMobil
shared with royalty owners or deducted in computing royalty values certain expenses (as money
and as reflected by volume reductions) incurred downstream of the well. The Class also
contends that the leases give rise to an implied covenant requiring Exxon Mobil to make gas into
marketable products at its expense and that gas and the constituent products of the gas stream are

not marketable until: (1) residue gas is in the condition that it meets quality specifications of the
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interstate pipelines, (2) natural gas liquids have been fractionated into NGL products such as
ethane, propane, normal butane, iso-butane, and natural gasoline, and (3) helium has been
processed into Grade A helium. The Class also contends that ExxonMobil has paid royalties in a
manner inconsistent with the 1984 Agreement resolving several class action cases and amending
the leases involved in and subject to that settlement; that ExxonMobil used the wrong beginning
prices in paying royalties on Helium by paying royalties on the contract prices for the sale of
crude Helium; and, that Exxon improperly deducted the fee imposed by the State of Kansas
pursuant to KSA 55-176 (hereafter “Conservation Fees.”)

ExxonMobil denies any liability or breaches of any obligations, and has already repaid
the Conservation Fees deducted from royalties for the period of January, 2002 to July 2011 with
interest, in a total amount in excess of $800,000.00. ExxonMobil contends that the express
language of the leases under which it pays royalties provide for calculation of royalties based
upon the value gas has at the wellhead and that gas is a marketable product at that point as
evidenced by the fact that trillions of cubic feet of gas have been sold at just that location for
more than eight decades in Kansas and for other reasons. ExxonMobil also claims that although
the specific leases in Kansas do not require ExxonMobil to share the enhanced value obtained for
any separately manufactured products obtained through ExxonMobil’s investment and effort,
ExxonMobil has nevertheless shared the enhanced value of those products with the royalty
owners who should therefore fairly bear a proportionate share of the costs. ExxonMobil further
asserts it has used fair prices for the sale of the products it obtains from gas, including helium
and residue gas. Exxon Mobil has asserted various defenses to the Class’s claims and denied
that the case can be tried as a class action.

Section 1.2. Class Certification Order.
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Hershey sought and the Court certified a litigation class of plaintiffs encompassing all
royalty owners under all ExxonMobil-owned leases in Kansas from which wells have produced
gas from January 1, 1988 to March 31, 2011. Notice approved by the Court was provided to
persons encompassed by the defined Class and the time for requesting exclusion from the Class
expired.

Section 1.3. Objective of the Settlement.

The Settlement expressed in this Agreement is intended to comprehensively resolve
disputed claims regarding the payment of Royalties under Class Leases for ExxonMobil and the
Class and to clarify the calculation and payment of Royalties in the future. It is intended to
include all of the Royalty Rights and interests for all of the persons who claim and who have
claimed those Royalty Rights and interests for production from Class Wells from January 1,
1988 to the date this Settlement becomes Final.

The Settlement and the Settlement Agreement are the result of a thorough analysis by the
parties of the claims, defenses, and matters disputed in the Litigation and extensive negotiations
in good faith pursued between Class Counsel and ExxonMobil’s attorneys both with and without
a mediator, taking into consideration the inherent uncertainty of a resolution of issues through a
trial and the additional uncertainty of the outcome of potential appellate review of issues arising
at trial or otherwise and interlocutory rulings previously entered by the Court, the uncertainty
inherent in possible future legislation, as well as the additional passage of time and expense of
continued litigation.

ExxonMobil vigorously contests and continues to deny each and all of the claims and
contentions alleged by the Class, which ExxonMobil asserts are without merit. ExxonMobil

vigorously denies any alleged violation of law or regulation, breach of any agreement or duty, or
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that ExxonMobil is in any way liable, and ExxonMobil believes the evidence developed to date
does not support the claims asserted. Nevertheless, ExxonMobil has entered into this
Settlement solely because ExxonMobil believes it will avoid the further and substantial
expense, burden, inefficiencies, and inconvenience of continued litigation and will resolve
issues about how to properly calculate Royalties in the future. ExxonMobil has, therefore,
determined that it is desirable and beneficial that the Litigation be resolved in the manner and
upon the terms and conditions set forth in this Agreement.

The Parties understand and agree that this Agreement is subject to the approval by the
Court and that upon approval by the Court, will constitute a binding compromise of
disputed claims from the inception of ExxonMobil’s title interest in the Class Leases with respect
to all Class Members regardless of when or for what time period such persons claimed a right
to any Royalty Rights or interest in any such lease. By entering into this Agreement, none of
the parties shall be deemed to have conceded his, her, or its respective positions on
any claim, defense or contention previously made or that a litigant class may or may not be
certified under applicable law or to have admitted any wrongdoing or liability whatsoever. If
the Settlement is not approved by the Court, it is intended that this Agreement will not be
admitted into evidence for any purpose and it will be treated as if it never existed except as
expressly provided herein regarding certain costs and expenses and resetting of deadlines.
2. DEFINITIONS

For purposes of this Agreement, the following terms have the meaning set out below:

2.1. “Administration Fund” shall mean the Administration Expense Reimbursement in
addition to amounts that are set aside out of the Settlement Fund, as provided in section 9.2(c)

below, for costs reasonably incurred for the approval, implementation and administration of this
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Settlement, including without limitation the costs to prepare, distribute, and publish any notices
as the Court may direct, and such other amounts as are reasonably required by the Settlement
Administrator and/or Notice Administrator to perform their responsibilities, all as defined in this
Agreement and approved for such uses by the Court.

2.2. “Administration Expense Reimbursement” means the amount (not to exceed the
total sum of $200,000.00) to be reimbursed by ExxonMobil for expenses approved by the Court
in relation to the giving of Notice and other administration matters and to be paid as provided in
Section 3.1(b) of this Agreement.

2.3.  “Affiliate” means a person, company, partnership or other entity which owns and
controls or is owned and controlled by a Party. “Control” means, the possession, directly or
indirectly, of the power to direct or cause the direction of the actions of a person or the
management and policies of a company, partnership or other entity, whether through the
ownership of voting rights, by contract, or otherwise. “Own” means the ownership, directly or
indirectly, of more than fifty percent (50%) of a property interest in an asset, company,
partnership or other entity.

2.4. “Arm’s-Length Sale” means any sale, exchange, or other disposition other than a
sale, exchange, or other disposition to an ExxonMobil Affiliate.

2.5. “Agreement” means this Settlement Agreement and Release.

2.6. “Bushton Gathering System,” for the purpose of this Agreement means and
includes the network of facilities and pipelines situated in Seward, Stevens, Morton, Haskell,
Grant, Stanton, Finney, Kearney and Hamilton Counties, Kansas to which wells on any Class
Lease are connected, other than wells on Class Leases that are connected to the Hickok

Gathering System. The Bushton Gathering System is currently owned by OneOk.
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2.7. “Class” shall mean: All royalty owners of ExxonMobil Oil Corporation (including
predecessors, successors, and Affiliates) from Kansas wells that have produced gas and/or gas
constituents (such as residue gas or methane, natural gas liquids, helium, nitrogen, or
condensate) from January 1, 1988 to March 31, 2011.

Excluded from the Class are: (1) the Mineral Management Service (Indian tribes and the
United States); (2) Defendant, its affiliates, predecessors, and employees, officers and directors;
and (3) Any NYSE or NASDAQ listed company (and its subsidiaries) engaged in oil and gas
exploration, gathering, processing or marketing.

2.8. “Class Counsel” shall mean and include, collectively and individually, and in
every capacity in the Settled Case, Gunderson, Sharp & Walke, LLP and all of its partners,
attorneys and other agents, including without limitation:

Rex A. Sharp

Barbara C. Frankland

Gunderson Sharp & Walke, LLP - PV
5301 W. 75th St.

Prairie Village, KS 66208
913-901-0505

Fax: 913-901-0419

David E. Sharp

Gunderson Sharp & Walke, LLP - Houston
712 Main Street, Suite 1400

Houston, TX 77002-3201

713-490-3822

Fax: 713-583-5448

Joseph R. Gunderson

Gunderson Sharp & Walke, LLP - IA
321 East Walnut St., Suite 300

PO Box 6010

Des Moines, 1A 50309

515-288-0219

Fax: 515-288-0328
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2.9. “Class Leases” shall mean each and all of the leases covering lands situated
within the state of Kansas on which Class Wells are or were located, including any modifications
or amendments entered into before the date of the Judgment. ExxonMobil has used reasonable
efforts to comprehensively identify such Class Leases in the schedule attached as Exhibit “A” to
this Agreement, incorporated here for identification and not as a limitation. In the event
ExxonMobil and Class Counsel inadvertently omit a lease from the schedule, that lease shall
nevertheless be a Class Lease covered by and included in the Settlement.

2.10. “Class Members” and each “Class Member” shall mean and include, respectively,
each of those persons, and all of them, included within the definition of the Class, who has not
submitted before the date established by the Court and set forth in the Notice a valid Request for
Exclusion.

2.11. “Class Representative” shall mean Jimmie Hershey.

2.12  “Class Wells” shall mean all wells in the State of Kansas that ExxonMobil owns
or has owned (in whole or in part) that have produced gas and/or gas constituents (such as
residue gas or methane, natural gas liquids, helium, nitrogen, or condenséte) at any time between
January 1, 1988 to the present, including all wells which may be drilled on Class Leases in the
future.

2.13. “Compensation Fund” shall mean such amounts set aside from the Settlement
Fund, as provided in Section 9.2 below, for compensation of the Class Representative and such
others as deemed appropriate for their contribution of time, expenses, efforts, etc. in the
prosecution of the Settled Case, as approved by the Court.

2.14. “Court” shall mean the United States District Court for the District of Kansas.
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2.15. “Current Royalty Owner” shall mean and include each Class Member who on the
date of the Judgment is the owner of all or any fraction of the Royalty Rights under any Class
Lease or other instrument conveying Royalty Rights in a Class Lease, and his, her or its, heirs,
assigns, legatees, devisees and other successors in interest.

2.16. “Distribution Check” means a check payable to a Class Member representing
payment to the Class Member of a share of the Net Settlement Fund payable to such Class
Member pursuant to the Plan of Allocation approved by the Court, upon which is inscribed the
release and ratification in the form set forth in Exhibit “B”.

2.17. “Distribution Date” means the date on which the Distribution Checks are first
mailed to Class Members. For the purpose of this Agreement, a Distribution Check shall be
considered mailed when it is tendered to the U.S. Postal Service or other courier addressed to the
Class Member at the address last known to the Parties.

2.18. “Distribution List” shall mean the list of Class Members to whom payments from
the Net Settlement Funds are to be made provided to Class Counsel by ExxonMobil for mailing
to the Class.

2.19. “Excluded Person” means any person who the Court determines has submitted a
timely request to opt out from the Class containing the information required by the Notice and
any person who pursuant to an Order of the Court is permitted to be excluded from the Class
before the Judgment becomes Final.

2.20. “ExxonMobil” shall mean and include ExxonMobil Corporation, and all of its
parents (including Exxon Mobil Corporation) their subsidiaries and Affiliates, past, present, and
future, including but not limited to, Exxon Mobil Inc., Mobil Oil Corporation, ExxonMobil Oil

Corporation, Mobil Producing Texas & New Mexico, Inc., Mobil Exploration and Producing,
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U.S., Mobil Natural Gas Inc., Mobil Exploration and Producing, North America and all of their
subsidiaries and Affiliates, as their interests may appear.
2.21 “ExxonMobil’s Counsel” shall mean and include:

Patton G. Lochridge

McGinnis, Lochridge & Kilgore, LLP

600 Congress Ave.

Suite 2100

Austin, Texas 78701

and

Shannon H. Ratliff

The Ratliff Law Firm, PLLC

600 Congress Ave.

Suite 3100

Austin, Texas 78701

and

Arthur Chalmers

Hite, Fanning & Honeyman, LLP

100 N. Broadway

Suite 950

Wichita, KS 67202

2.22. “ExxonMobil Releasees” shall mean, collectively and individually, ExxonMobil,

its Affiliates, its current and former parent companies, their respective current and former sister
companies, their respective current and former affiliated companies, their respective current and
former subsidiary companies, and their respective predecessors, successors, successors in
interest, assigns, operating divisions, officers, directors, employees, managers, attorneys, agents,
general partners, limited partners, shareholders, investors, joint venturers, attorneys, and insurers.
Without limiting the foregoing in any way, the term “ExxonMobil Releasees” shall mean and

include Exxon Mobil Corporation, ExxonMobil Oil Corporation, Mobil Oil Corporation, Mobil

Producing Texas & New Mexico, Inc., Mobil Exploration and Producing, U.S., Mobil Natural

10
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Gas Inc., Mobil Exploration and Producing, North America, and any of their past, present, or

future subsidiaries and Affiliates. The term “ExxonMobil Releases” shall not include any

unrelated third party to whom a working interest in any Class Lease or Class Well has been

assigned by ExxonMobil.

2.23  “Final,” as used in this Agreement, shall have the following meanings, depending

on the context described below in which the term “Final” is employed in this Agreement.

2.23.1. When used with reference to a judgment, including the Judgment, the term

“Final” shall mean the following:

(a)

(b)

(©)

If no appeal is taken from the Judgment, Final shall mean the expiration of
the time for the filing or noticing any appeal from the Judgment.

If an appeal is taken from the Judgment and either the Judgment appealed
is affirmed in full or the appeal is dismissed, the earlier of the following,
whichever applies: (i) the expiration of the time for filing a petition for
writ of certiorari, if no petition is filed; (ii) the expiration of the time for
rehearing of the denial or dismissal of such a petition for writ of certiorari;
or (iii) the expiration of the time for seeking rehearing of the Supreme
Court’s affirmance of such affirmance or dismissal.

If an appeal is taken from the Judgment and that appeal does not concern
an attack on the portion of the Judgment concerning the Parties obligations
in regard to future royalties as set forth in Section 4 of this Agreement, the
Judgment shall be Final in regard to the obligations in Section 4 ten (10)

days after all appellant’s briefs in any appeal are filed.

11
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2.23.2. When used with reference to the Settlement or this Agreement, the term
“Final” shall mean the time at which the Judgment is Final.

2.23.3. No filing of any motion or original proceeding in any court under or
described in Federal Rule of Civil Procedure 60 or any similar state rule shall operate to
stay or delay this Settlement or Agreement from becoming Final.

2.24. “Fuel” means and includes all Gas, or the value thereof, or fees in lieu thereof,
produced from Class Wells and Class Leases that is used, lost, unaccounted for, or otherwise
expended in connection with operating and maintaining facilities and equipment that in any way
gathers, transports, compresses, dehydrates, processes, treats, moves and/or fractionates Gas,
including facilities and equipment connected to the Bushton Gathering System and the Hickok
Gathering System.

2.25. “Gas” shall mean the entire raw gas stream as extracted from a reservoir at the
casing head, including each and all of its combustible and noncombustible components,
constituent elements or compounds. ~ Without in any way limiting the generality or
comprehensive scope of the foregoing, Gas includes without reservation flammable natural gas,
natural gas liquids, casinghead gas, residue gas, condensate, natural gasoline, gasoline, water
vapor, hydrogen, nitrogen, carbon dioxide, helium, and any other gaseous substance contained in
the raw gas as it emerges from the earth. “Gas” does not include crude oil.

2.26. “Gas Plant Products” shall mean and include the individual constituent
components when extracted from Gas, from time to time at any location (not limited to a plant)
that are commercially sold or used in-kind by ExxonMobil (including by exchange transactions)
including but not limited to residue gas, natural gas liquids (as raw make or when fractionated as

separate products) nitrogen, helium, condensate, and noble gases.

12
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2.27. “Gathering Fees and Expenses” means, and includes any fees payable in money
(but not including Fuel) for the movement of Gas or other services performed from the wellhead
of the well where severed from the earth to the following geographic points:

a. For Gas gathered on the Bushton Gathering System, the inlet flange of the first
facilities of the WTG Transmission Line.

b. For Gas gathered on the Hickok Gathering System, the interconnection located at
the outlet of the Hickok Compressor Station.

c. For Gas produced from Other Kansas Class Wells, the nearer to the well of (i) the
place in the field where physical custody and possession (regardless of title) of Gas transfers
from the gathering line first connected to the well to facilities or pipe lines that take the Gas to a
plant or (ii) the inlet flange of the first processing plant downstream of such well.

Without limiting the foregoing, it is understood that Gathering Fees and Expenses
specifically includes any fee in money (but not Fuel) paid pursuant to that certain Gas Gathering
Agreement between OneOk Gas Gathering, LLC and ExxonMobil covering certain operations
occurring on the Bushton Gathering System [hereinafter “OneOk Agreement”] and any fee or
amount in money (but not Fuel) paid or incurred on the Hickok Gathering System

2.28. “Helium Settlement Agreement” means that settlement agreement entered
into by ExxonMobil in settlement of that case styled ExxonMobil Oil Corporation vs. Enron
Helium Company n/k/a OneOk Bushton Processing, Inc., Cause No. H-03-CV-5047, In the
United States District Court for the Southern District of Texas, Houston Division.

2.29. “Hickok Compressor Station” means the compression station and compression
facilities situated in Township 29S Range 35W in Grant County, Kansas, up to the inlet flange of

the pipeline that runs between said compression facilities and the Jayhawk Plant situated in

13
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Township 29S Range 35W in Grant County, Kansas or lip to the inlet of a separate by-pass line
in the same location through which Gas is directed to the Satanta or other plant. The Jayhawk
Plant was owned and operated through at least 2011 by BP America Production Company or an
Affiliate and has reportedly been sold to Linn Energy or an Affiliate in a transaction prior to the
date of this Agreement. If the Hickok Compressor Station as it is currently configured ceases to
operate at its current location and its function is performed by compressors at a different
location, “the outlet” of the Hickok Compressor Station shall be deemed to be the outlet of the
facility or facilities, whether one or more, performing the function currently served by the
Hickok Compressor Station.

2.30. “Hickok Gathering System” means the compression facilities and pipelines
situated upstream of the outlet of the Hickok Compressor Station.

2.31. “Judgment” shall mean the final judgment to be rendered and entered by the
Court in the Settled Case, which shall approve this Settlement or any modification thereof agreed
to by the Parties in writing or in open court, dismiss all claims against ExxonMobil with
prejudice, enjoin Class Members from prosecuting Released Claims, satisfy Section 7.1, and
provide that the Settlement, and the releases, and other terms are binding on the Class Members.
The phrase “date of the Judgment” shall refer to and mean the date of entry of the Judgment.

2.32. “Litigation” means each and all disputed matters and claims raised or that could
have been raised in any case, matter, suit, proceeding or action in any forum in any way
concerning Royalties on Gas produced from Class Leases or Class Wells, including without
limitation all matters described as Released Claims. Without limitation, “Litigation” specifically
encompasses all facts, contentions, allegations, disputes, and other matters related to any of (a)

the Settled Case, including any pending appeals, (b) Joy Lenz, et al., vs. ExxonMobil Oil

14
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Corporation, Case No. 2008-CV-37, in the District Court of Stevens County, Kansas and (c)
Willie Jean Farrar, et al. vs. Mobil Oil Corporation, Case No. 01-CV-12, in the Twenty-Sixth
Judicial District Court, Stevens County, Kansas, including any pending appeals.

2.33. “Net Settlement Fund” shall mean the Settlement Fund reduced by: (a) all court-
approved attorneys’ fees and litigation expenses payable to Class Counsel; (b) the Compensation
Fund, and (c) that portion of the Administration Fund in excess of the Administration Expense
Reimbursement.

2.34. “Notice Administrator” shall mean a notice administrator appointed by the Court
to perform services related to providing Notice to the Class.

2.35. “Notice of Preliminary Approval of Settlement, and Hearing” and “Notice” shall
mean the notice provided for in Section 6 hereof, the propose‘d form of which is attached hereto
as Exhibit ”C”.

2.36. “Opt-out Adjustment” means the amount of money, computed: according to
section 3.3 of this Agreement which shall be used to adjust the Total Settlement Payment to
compute the amount of the Settlement Fund.

2.37. “Other Kansas Class Wells” means Class Wells not connected to the Bushton
Gathering System or the Hickok Gathering System.

2.38. “Parties” shall mean, collectively and individually, Class Representative, the
Class, and ExxonMobil.

2.39. “Plaintiffs” shall mean the Class, Class Representative, and Class Members.

2.40. Plan of Allocation means the plan prepared by Class Counsel described in Section

9 for allocation of the Settlement Fund and approved by the Court.
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2.41. “Preliminary Approval Order” means the order(s) including at least the provisions
set out in this paragraph in substantially the form as those attached hereto as Exhibit “D”
granting preliminary approval of the Settlement, directing that Notice of the Settlement be
provided to the Class Members, and enjoining or restraining the Class and other persons or
entities acting in concert with them from initiating or continuing any Litigation except
proceedings in this Court relating to the Settlement, and addressing notice to the Class and
appropriate proceedings to consider the Settlement.

2.42. “Released Claims” shall mean and include, any and all causes of action, choses in
action, demands, debts, obligations, duties, liens, liabilities, and theories of liability and recovery
of whatsoever kind and nature, whether based in contract or tort, whether arising in equity or
under the common law, whether by statute or regulation, whether known or unknown, whether
asserted by the Class in the past, present, or future, whether contingent, prospective, or matured,
whether for damages relief, injunctive relief, declaratory relief, equitable relief, or any other type
of relief, whether for actual damages, liquidated damages, punitive damages, exemplary
damages, compensatory damages, incidental damages, consequential damages, pecuniary
damages, costs, expenses, attorneys’ fees, penalties, or fines and interest in any form, statutory,
equitable, contractual or other loss or harm of every kind and description that are, were, or could
have been asserted in the Litigation and all such claims that accrue or could be asserted in the
future that are in any way similar or related to issues raised or that could have been asserted in
the Litigation that arise in whole or in any part from facts existing on the date the Judgment
becomes Final, including but not limited to any such claims relating to any of the following: (a)
the calculation or payment of Royalties to any Class Member; (b) the producing, marketing, sale,

taking in-kind, exchanging, or any other dispositions of Gas and Gas Plant Products; (c) the sale,
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pricing, or valuation of Gas and Gas Plant Products; (d) the gathering, compressing, dehydrating,
transportation, treatment, processing, or marketing of Gas and Gas Plant Products produced from
Class Wells drilled on Class Leases at any time, and any and all costs, expenses, charges,
deductions, Fuel, liabilities, accounting practices, and calculations associated with same; (e) the
facts asserted in or underlying the Litigation; (f) the payment of Royalties under leases,
assignments, settlement agreements (including the 1984 Agreement and the Helium Settlement
Agreement), unit agreements, division orders, royalty contracts, operating agreements,
amendments, and other instruments of every description under which Plaintiffs and Class
Members hold or purport to hold their respective Royalty Rights; and (g) the administration of
this Settlement, including any activities of or actions taken by the Settlement Administrator.
Matters included within the Released Claims include, without limitation, any claim or contention
that ExxonMobil (a), breached any lease, division order, royalty payment contract, settlement
agreement (including the 1984 Agreement and the Helium Settlement Agreement), express or
implied covenant, operating agreement and other contract alleged to affect the payment of
Royalty, (b) paid Royalty based on a price or starting price that is too low for Gas, extracted
helium, and any other Gas Plant Product, (c) failed to pay royalty under any Class Lease or other
instrument on condensate, (d) failed to correctly report volumes, values, expenses, or charges on
check stubs, (¢) incorrectly deducted fees or taxes in computing and paying Royalties, (f) took
any deductions in-kind (such as for Fuel) that were not authorized by law or any contracts, (g)
failed to pay Royalty on the value of fractionated Gas Plant Products, (h) computed Royalties
improperly by entering into percentage of proceeds contracts for the processing of Gas, (i)
concealed any information from Class Members or that Class Members did not or could not have

discovered alleged causes of action, (j) was unjustly enriched by not paying full Royalties, (k) is
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estopped to assert any defense regarding Royalties, (1) is liable for an accounting on Royalties,
(m) failed to extract or manufacture purity products including without limitation Grade A
Helium, (n) engaged an Affiliate or used any transaction with an Affiliate to reduce the
Royalties, (o) improperly deducted Conservation Fees, and (p) improperly deducted severance
tax on helium. The “Released Claims” include, without limitation, any claims, whether accrued
in the past or accruing in the futuré, based in whole or in any part on facts existing on the date
the Judgment becomes Final that Class Representative, Class Counsel, and the Class Members,
and any of them, do not know or suspect to exist in their favor at the time of the execution of this
Agreement and that, if known, might have affected the Settlement, the releases set forth in this
Agreement, or any other action including, but not limited to, the decision to participate in or
object to'the Settlement. The Released Claims do not include claims to the funds currently held
by ExxonMobil in suspense. Suspense funds will be handled in the ordinary course of business
as if there had been no Settlement. The Released Claims do not include claims against state
agencies (as opposed to ExxonMobil) for reimbursement of severance taxes paid to such state
agencies by ExxonMobil on behalf of Class Members.

2.43. “Royalty” and “Royalties” shall mean and include royalties on Gas.

2.44. “Royalty Rights” shall mean the Royalty interests and rights expressed in and
arising under the Class Leases and any rights to be paid Royalties out of the Class Members’
interest in a Class Lease.

2.45. “Settled Case” shall mean Jimmie Hershey, individually and on behalf of all those
similarly situated v. Exxon Mobil Oil Corp., No. 6:07-cv-1300-JTM-KMH, in the United States

District Court for the District of Kansas, including any pending appeals.
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2.46. “Settling Parties” means, collectively, the Class Representative, the Class, the
Class Members, and ExxonMobil.

2.47. “Settlement” shall mean the terms and conditions of the settlement set forth in this
Agreement.

2.48. “Settlement Administrator” shall mean a settlement administrator to be appointed
by the Court to perform certain services related to the administration of the Settlement as
described hereinafter.

2.49. “Settlement Fund” shall mean the amount of money equal to (a) the Total Cash
Settlement Payment minus (b) an amount of money representing the Opt-Out Adjustment. The
term “Settlement Fund” is used for convenience only and the Parties acknowledge that additional
consideration is provided under the terms of this Agreement as a result of the provisions in
Sections 3 and 4.

2.50. “Total Cash Settlement Payment” means the total sum of FIFTY-FOUR
MILLION DOLLARS in UNITED STATES DOLLARS ($54,000,000.00 USD). The Total Cash
Settlement Payment, together with the Administrative Expense Reimbursement, represents the
maximum total sum ever to be paid in cash by or for ExxonMobil in connection with the
Settlement and for Class Lease modifications, payment division orders, releases, covenants and
other rights and benefits in this Agreement. The Total Cash Settlement Payment shall be
reduced by the mandatory Opt-Out Adjustments computed in accordance with Sections 3.2 and
3.3 of this Agreement to create the Settlement Fund.

2.51. “Total Settlement Amount” is the Total Cash Settlement Payment plus (a) the fair
market value of ExxonMobil’s agreement not to share or deduct Gathering Fees and Expenses,

(b) the Conservation Fee amounts reimbursed as a result of this case, (c) the Conservation Fees
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| that will not be deducted in the future as a result of this case, and (d) the Administration Expense
Reimbursement.

2.52. “Unclaimed Funds” shall mean the funds described in Section 9.10 of the
Agreement.

2.53. “WTG Transmission Line” means all those pipelines, compressors, and other
physical facilities and equipment that receive Gas from OneOk Field Services’ Bushton
Gathering System, in the configuration and location existing on the date the Court executes the
Preliminary Approval Order.

2.54. “1984 Agreement” means that certain “Memorandum Agreement” dated May 24,
1984 by and among Mobil Oil Corporation and the members of the classes certified in the
actions resolved by that agreement and their legal counsel in such cases described in paragraph 2
of said agreement and the affidavits filed in connection therewith.

3. CASH CONSIDERATION

Section 3.1. Settlement Fund and Administration Expense Reimbursement. As

part of the consideration for this Settlement, ExxonMobil shall pay the following cash amounts:
(a) The Settlement Fund, said amount to be deposited by wire transfer with
the Settlement Administrator on or before the later of fifteen (15) business days after the

Settlement becomes Final or the Settlement Administrator provides appropriate wiring

instructions to ExxonMobil.

(b) The Administration Expense Reimbursement, to be paid by wire transfer
into a separate account set up by Class Counsel and approved by the Court in the amounts
approved by the Court as reasonable administration expenses within fifteen (15) business

days following the date the Court’s order approving the Administrative Expense
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Reimbursement, the total of such reimbursements never to exceed $200,000.00. In the

event ExxonMobil exercises its right to terminate this Agreement pursuant to Section

8.2(i) or 8.3 of this Agreement, administration expenses, including but not limited to, cost

of Notice, approved by the Court shall be paid by ExxonMobil, in an amount not to

exceed $200,000.00. In the event this Agreement is terminated for any other reason,

ExxonMobil will reimburse one-half of the administration expenses approved by the

Court, in an amount not to exceed $100,000.00.

Section 3.2. Calculation of Settlement Fund. The Total Cash Settlement Payment
is intended to encompass one hundred percent (100%) of all the Royalty Rights and
interests of persons within the Class. Certain persons may elect in accordance with the
procedures set forth in this Agreement to be excluded from the Settlement and such persons
will not be identified until after the time for requesting exclusions from the Class expires.
Therefore, to reflect interests and Royalty Rights only of those persons who are Class
Members, the Total Cash Settlement Payment shall be reduced by the Opt-out Adjustment, the
resulting amount to comprise the Settlement Fund.

Section 3.3. Calculation of the Opt-out Adjustment. An opt-out factor in dollars
shall be calculated for each person and entity who timely returns a completed Request for
Exclusion from the Class as follows:

(Total Cash Settlement Payment) x (Ai/A) = opt-out factor.

Where:

e A, is the total amount of all Royalty payments made under the Class Leases to the
Excluded Person for production occurring in 2011

e A, is the total of all Royalty payments made to all Class payees.under Class
Leases for production occurring in 2011.
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The Opt-Out Adjustment is the sum in dollars of the opt-out factors for all Excluded
Persons.

4. FUTURE ROYALTIES AND ROYALTY RIGHTS

Section 4.1. Calculation and Payment of Future Royalties. ExxonMobil and each
Current Royalty Owner agree that from and after the first day of the first full production month
- following the date the Settlement becomes Final, the Class Leases shall and shall be deemed to
expressly provide for the payment of Royalties for Gas (whenever paid, or required or permitted
to be paid in money and not in-kind) in an amount equal to the Royalty Owner’s Lease Decimal
multiplied by the “Royalty Value” for Gas allocated to production from a Class Lease
determined pursuant to Section 4.2. “Lease Decimal” means a Royalty Owner’s fractional share
of ownership in the production (net of Fuel) from a Class Lease according to the leases, division
orders, and other instruments affecting title, as such interests are reflected from time to time on
ExxonMobil’s books and records.

Section 4.2. Determination of Royalty Value. Royalty Value for Gas volumes
allocated to production from a Class Lease (net of Fuel) for any production month will be
determined using a “net back” or “cost netting” method as described in this Section 4.2 and
Section 4.6. Royalty Value shall be determined from cumulative amounts received by
ExxonMobil from the first Arm’s-Length Sale(s) of such Gas and Gas Plant Products attributed
to such Gas (if such Gas is processed to extract separate Gas Plant Products), less all reasonable
fees (including in-kind fees, fees under percentage of proceeds and like processing
arrangements), expenses and Fuel attributed to such Class Lease to transport, move, compress,
dehydrate, gather, process, fractionate, treat, store, and market the Gas and Gas Plant Products,

subject to Section 4.7.
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Section 4.3. Processing Elections. Any election or decision concerning whether
to process Gas to extract Gas Plant Products or any particular Gas Plant Product shall be at
ExxonMobil’s sole discretion.

Section 4.4.  Special Provision for Certain Wellhead Dispositions. Where Gas from
any Class Lease gathered on the Hickok Gathering System or the Bushfon Gathering System is
sold at the wellhead under terms that require the purchaser to bear the fees and costs defined in
this Agreement as Gathering Fees and Expenses, then in that event, if the amount realized from
said wellhead sale is less than the Royalty Value determined under 4.1, 4.2, 4.6, and 4.7 for Gas
and Gas Plant Products had there not been a wellhead sale, then ExxonMobil will pay the
Royalty Owner as follows: the Royalty Owner’s decimal interest of the amount realized from the
wellhead sale plus the Royalty Owner’s decimal interest of the difference between the amount
realized from the wellhead sale and the Royalty Value of the Gas and Gas Plant Products
determined under 4.1, 4.2, 4.6, and 4.7 had there not been a wellhead sale, but said difference
shall never exceed the Royalty Owner’s decimal interest of $0.364 per MMBtu for said Gas from
said Class Lease.

Section 4.5. Reasonable Expenses. Expenses (i.e. fees, expenses and Fuel listed in
Section 4.2) shall be deemed reasonable if such expenses are incurred pursuant to an Arm’s-
Length Sale(s) or if incurred in a transaction that is not an Arm’s-Length Sale, then they shall be
deemed reasonable provided they are comparable to the expenses ExxonMobil pays for similar
services or goods in the area under Arm’s-Length Sales transactions.

Section 4.6. Exchanges, Deliveries In-Kind, and Other Dispositions. For purposes
of computing Royalty Value of Gas and Gas Plant Products allocated to production from a Class

Lease, the amount received for of such Gas and Gas Plant Products that is transacted in an
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exchange, delivery in-kind (not including Fuel) or other similar disposition this Section 4.6 shall

apply:

For such Gas and Gas Plant Products transacted in an Arm’s-Length Sale,
the amount received shall be deemed to be the amounts determined
according to the Arm’s-Length Sale (or exchange) agreement; or if no
value is provided in such Arm’s-Length Sale (or exchange) agreement,
then an amount equivalent to the amount that ExxonMobil could have
received for equivalent Gas and Gas Plant Products sold in an Arms-
Length Sale at the place or plant nearest to the Class Well to which such
Gas and Gas Plant Products are allocated, net of amounts for the fees and
expenses incurred or that would have been incurred and that are described
in Section 4.2.

For such Gas and Gas Plant Products exchanged, delivered in-kind (but
not including Fuel), sold or otherwise disposed of to an Affiliate then the
“amount received” attributed to such volumes so exchanged, delivered or
sold shall be equivalent to the amount that ExxonMobil could have
received for equivalent Gas Plant Products (whether or not actually
manufactured) if sold in an Arms-Length Sale at the place or plant nearest
to the Class Well to which such Gas Plant Products are allocated, net of
amounts for the fees and expenses incurred or that would have been
incurred and that are described in Section 4.2.

For such Gas and Gas Plant Products transacted through an exchange,

delivery in-kind or like arrangement, (i) to an Affiliate or (ii) where there
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is no specific provision for determining such amounts in an Arms-Length
Sale agreement, then the amount received will be computed by imputing
first-of-month prices from published indexes (e.g., OPIS, Inside F.ER.C.,
Gas Daily, etc.) which shall be deemed reasonable provided the index
rates. or prices applied are for equivalent products transacted at points
nearest the place of production or manufacture.

Section 4.7. Certain Expenses Not Deducted or Shared. In computing the Royalty
Value for Gas and Gas Plant Products allocated to Class Wells and Class Leases, ExxonMobil
shall not share or deduct (a) Gathering Fees and Expenses, and (b) Conservation Fees currently
imposed only on an operator pursuant to K.S.A. 55-176(a), unless expressly authorized by
subsequent statutory amendment and any implementing regulation of the Kansas Corporation
Commission.

Section 4.8. Severance and Other Taxes. In computing and paying Royalties
to Class Members, ExxonMobil shall deduct, in the same manner as in the past, any severance or
other taxes, by whatever name, imposed by law upon all the mineral owners, including taxes
imposed upon produced Gas, that are remitted directly to the taxing authority by ExxonMobil.
Class Members shall pay and be liable for the share of taxes attributable to their respective
interests. ExxonMobil will adhere to any changes or clarifications of the severance or other tax
law by statute, court decision, or administrative regulation so as to cease deducting any
severance or other taxes that are not owed or determined to not be owing by Class Members.

Section 4.9. Leases and Other Instruments Modified to Conform to this
Agreement. Each Current Royalty Owner stipulates and agrees that for the consideration

recited and paid under this Agreement, this Agreement constitutes an express contract and
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covenant that amends and modifies the Royalty Rights and Class Leases, and excludes the
existeﬁée or claimed existence of any implied covenant to the extent such implied covenant
would require Royalties to be computed and paid on Gas on a different basis than set out in this
Agreement.

Section 4.10. Recordable Memorandum of Amendment. ExxonMobil may
record in the official public records in the manner provided by law a memorandum of this
amendment and modification with respect to any and every Class Lease and may in its discretion
record the Judgment so that it appears in the chain of title records for each Class Lease.

Section 4.11. Contract for Future Payments.  In addition to the amendment and
modification of Class Leases, this Agreement shall constitute a binding contract expressly setting
forth the manner in which Royalties will be calculated and paid in the future for Gas severed
from the earth by Class Wells under Class Leases. This Agreement may not be modified or
revoked by any future division order or by any other means except by a separate writing
expressly referencing this Section 4, executed by both ExxonMobil and each Royalty Owner to
be affected thereby, and supported by adequate legal consideration. Each Class Member who
receives Royalties in the future, and each of their successors in interests, shall be deemed to have
accepted Royalties paid according to this Agreement in full satisfaction for Royalties owed on
Gas severed from the earth to which the Royalty payment is attributable.

Section 4.12. ExxonMobil’s Interest. This Settlement relates and extends only
to ExxonMobil’s undivided ownership interest in the Class Leases. Therefore, in the event a
percentage portion of a Class Lease and the lessee's interest thereunder was acquired by and
assigned to ExxonMobil and the remaining percentage portion thereof was acquired by and

assigned to a third party(ies) (i.e., a person or entity other than ExxonMobil), then this
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Settlement shall apply and be deemed to apply only to ExxonMobil’s percentage portion of the
Class Lease, and shall not apply or be deemed to apply to the third party's (or third parties')
percentage portion of the Class Lease. The Settlement does not apply to any obligation of a third
party to pay royalties for its own working interest share. Nothing in this Settlement Agreement
shall release or absolve any such third party from any obligations that it would otherwise have or
modify any such obligations in any way.

4.13. Class Leases and Other Instruments Remain In Full Force and Effect as
Modified. Except as expressly modified in this Agreement, the Class Leases and other
instruments, if any, affecting Royalty Rights of the Class Members shall remain in full force
and effect, and this Agreement shall not be deemed to otherwise amend the Class Leases of

Class Members.

Section 4.14. Ownership Decimals Unaffected. The provisions of this Agreement do
not alter or amend the fractional share of ownership (i.e., decimal interest) in Royalty Rights held
by any Class Member as warranted to ExxonMobil in division orders previously executed or
effect any conveyance or transfer of Royalty Rights from one person to another. ExxonMobil
may continue to rely upon the statement of such interests in distributing Royalties in the same
manner in which it has in the past and nothing in this Agreement shall require ExxonMobil to
obtain new division orders from any Class Member as a condition to distributing Royalties
computed as provided in this Agreement. No division order or transfer order executed in the
future shall affect the provisions of this Section 4 prescribing the manner for calculation and
payment of Royalties absent an express agreement signed by both the then Current Royalty
Owner and ExxonMobil expressly referring to this Section 4 and supported by adequate legal

consideration, and all the provisions of this Section 4 shall be deemed a part of and controlling
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with respect to any such division or transfer order.

Section 4.15. Acceptance and Ratification. Each Current Royalty Owner shall
be deemed by operation of the Judgment to have accepted and ratified this Agreement and their
respective Class Leases. The endorsement, transfer, or presentment for payment of any
Distribution Check shall be deemed to be, and effective as, an execution of this Agreement just
as if inscribed directly upon this Agreement.

Section 4.16. Reliance by ExxonMobil. It is understood and agreed that ExxonMobil
would not have entered this Agreement or provided the Settlement Fund under the Agreemenf
without obtaining the provisions herein which clarify the manner in which Royalties will be
calculated in the future. The Settlement Fund provides consideration for both the release of past
claims and the right to pay Royalties in the future in the manner provided in this Agreement.

Section 4.17. Successor Royalty Owners and Interests Bound. The specific
agreements and covenants contained herein concerning the Royalty Rights and the future
calculation and payment of Royalties touch and concern and run with the land. Each Current
Royalty Owner agrees that this Agreement shall be binding and be effective against each and all
of such Current Royalty Owner’s assigns, heirs, legatees, devisees, and other successors in
interest.

S. RELEASES AND COVENANTS NOT TO SUE

Section 5.1. ExxonMobil Releasees Released. Upon the Settlement and Judgment
becoming Final, and for the consideration provided for in this Agreement, each Class Member
shall be conclusively deemed to have and by operation of the Judgment adjudged to have fully,
finally, and forever released, relinquished, and discharged the ExxonMobil Releasees, and each

of them, from any and all liability on or for any and all of the Released Claims. The Class
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Representative and each Class Member agrees that the release embodied herein is a
general release of the Released Claims and shall be interpreted, construed and enforced as a
general release of the Released Claims. The Class Representative and each Class
Member acknowledges and agrees that this release is a full, final, and complete release
of the matters and things described herein, and each Class Member expressly waives and
assumes the risk that there may be claims, demands, damages (whether actual or punitive),
debts, liabilities, accounts, or causes of action being released by such Class Member of which
such Class Member is unaware. Each Class Member also acknowledges and agrees that he,
she, or it is concluding the Litigation, and accepting their share of the Settlement Fund and
other consideration described herein, as a full, final, and complete compromise and
settlement of claims and controversies which involve issues of law and fact, and
expressly waives and assumes the risk that the facts or léw may be other than what the Class
Member believes them to be.

Section 5.2. Covenant Not to Sue. Upon the Settlement becoming Final and for the
consideration provided for herein, Class Members, and all and each of them, agree and covenant,
that, in addition to the foregoing releases, each Class Member further agrees and covenants that
such Class Member shall not, at any time, directly or indirectly, on the Class Member’s own
behalf or by or through others, sue, instigate, institute, or assert against ExxonMobil Releasees,
or any of them, any claims or actions on or concerning the Released Claims based in whole or in
any part on facts existing on or before the date the Court signs the Judgment, and agree and
acknowledge that this covenant not to sue shall apply and have effect by virtue of this Agreement
and by operation of the Judgment. Each Class Member, and Class Counsel further agree and

acknowledge that the covenants not to sue provided for in this section are made to inure to the
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benefit of, and are speciﬁcally' enforceable by, each entity and individual encompassed within
the ExxonMobil Releasees.

53. Hold Class Harmless. Any Class Member wishing to remain a Class Member,
but objecting to any part of the Settlement can do so only as set forth in the Class Notice attached
as Exhibit “C”. Because any appeal by an objecting Class Member would delay the payment
under the Settlement, each Class Member that appeals agrees to put up a cash bond to be set by
the district court sufficient to reimburse Class Counsel’s appellate fees, Class Counsel’s
expenses, and the lost interest to the Class caused by the delay.

Section 5.4. Ratification by Endorsement or Presentment. As a condition
precedent to any Class Representative or any Class Member receiving payment or other
consideration under or pursuant to this Settlement, each such Class Representative or Class
Member shall individually execute a release and covenant not to sue to be inscribed on the
Distribution Checks in the form attached hereto as Exhibit “B” expressly referencing and
ratifying, accepting, and agreeing to all of the provisions of this Agreement, including, without
limitation, the releases in this section 5 and the agreements concerning the payment of Royalties
and amendments and modifications to Class Leases in Section 4. A copy of each executed
release and covenant appearing on the checks shall be provided by the Settlement Administrator
to Class Counsel and ExxonMobil’s Counsel. Notwithstanding the other provisions of this
paragraph, upon entry of the Judgment, the Class Members and each of them, by operation of the
Judgment shall be adjudged and deemed to have, fully, finally, and forever released, relinquished
and discharged as set forth in this Agreement, all Released Claims against the ExxonMobil

Releasees, and ratified, agreed to and accepted the provisions of Section 4 of this Agreement

30



Case 6:07-cv-01300-JTM-KMH Document 282 Filed 08/16/12 Page 31 of 59

whether or not such Class Member executes the release, covenant not to sue, and ratification to
be inscribed on the Distribution Checks.

Section 5.5. Claims Extinguished. Class Members, and each of them agree and
acknowledge that the releases and covenants not to sue set forth in this Section 5 bar and
extinguish any and all claims against ExxonMobil (whether asserted directly or indirectly against
ExxonMobil and whether asserted by, through, or under any Class Member or by, through, or
under any other interest owner) concerning or relating in any way to the Released Claims, and
Class Members each further covenant that they shall not sue, institute, or investigate any legal,
equitable, or administrative claims or proceedings against any other current or former owners of
working interests, overriding royalty interests, or royalty interests with respect to the Released
Claims.

Section 5.6. Waiver of Restrictions on General Release. The  release in  this
Agreement is a general release and shall be construed and interpreted as a general release. Class
Members, and each of them, expressly and voluntarily waive any and all rights that they may
have under any statute or common law principle that would limit the effect of the releases stated
herein to those claims actually known or suspected to exist at the time of execution hereof,
including but not limited to the provisions of section 1542 of the California Civil Code (to the
extent deemed applicable notwithstanding that this Agreement does not provide for the
application of California law), which provides as follows: “A general release does not extend to
claims which the creditor does not know or suspect to exist in his favor at the time of executing
the release, which if known by him must have materially affected his settlement with the debtor.”

Section 5.7. Indemnities. Each Class Member who receives a distribution of monies

from the Settlement Fund shall by endorsement of the Distribution Check be deemed to have
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agreed to indemnify ExxonMobil, Class Representative, and Class Counsel to the extent of the
amount of his/her/its distribution of the Settlement Fund from claims by third-parties by, and
through or under them (other than those Class Members who opt-out of the Settlement Class)
relating to the Settlement Fund.

Section 5.8. Further Prosecution Enjoined. The Parties agree that the Judgment
shall include an injunction prohibiting any Class Member and those acting in concert with them
from litigating, prosecuting, commencing, or otherwise pursuing any Released Claims in any
other case or proceeding in any other court or tribunal, regardless of whether such case or
proceeding exists on the date the Judgment is entered or is commenced after the Judgment is
entered.

Section 5.9. Certain Claims Not Waived. Notwithstanding anything in this
section 5 to the contrary, the Parties, and each of them, reserve the right to enforce (in
accordance with the other provisions of this Agreement) the following: (a) the terms of this
Agreement and any obligations of the Parties hereunder; (b) the terms as modified hereunder of
any oil and gas lease, assignment, division order, unit agreement, or unit operating agreement;
and (c) the right to suspended funds which under this Agreement are to be handled in the
ordinary course of business.

6. SUBMISSION OF SETTLEMENT; PRELIMINARY APPROVAL

Section 6.1. Request for Preliminary Approval. Immediately, but in no event
later than three (3) business days after the Agreement has been executed, Class Representative
and Class Counsel shall submit the Agreement to the Court and shall apply to the Court for entry
of the Preliminary Order or Orders to:

(a) preliminarily approve the Settlement;
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(b)  provide for the distribution and publication of the Notice of Preliminary
Approval of Settlement, and Hearing (“Notice™) to the persons in the Class;

(c) restrain or enjoin all persons in the Class and their counsel and anyone
acting in concert with them or on their behalf from prosecuting, commencing, or
continuing any of the Released Claims against the ExxonMobil Releasees, or do so in a
separate order; and

(d) direct that a hearing (the “Settlement Hearing”) be held to determine
whether the Settlement should be approved as fair, reasonable, adequate, and in the best
interests of the Class, and such other matters as the Court may deem appropriate;

(e)  approve and appoint a Notice Administrator to administer the Notice to
persons in the Class.

® provide for requests to be made by any Class Member who desire to opt-
out of the Class by requiring each person in the Class who wishes to be excluded from
the Class to submit the information required by the Notice no later than thirty (30) days
after the date on which the Settlement Administrator or Notice Administrator initially
distributes the Notice, or at such other time as the Court may direct, or be bound by all
proceedings and orders herein;

(g)  require each person in the Class who wishes to challenge the fairness,
reasonableness or adequacy of this Agreement or the Plan of Allocation, challenge the
requested award of attorneys’ fees or litigation expenses, or challenge the Compensation
Fund, or challenges anything else related to the Settlement, to file with the Court, and
contemporaneously mail to Class Counsel and to ExxonMobil’s Counsel, no later than

thirty (30) days after the date on which the Settlement Administrator initially distributes
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(by mail or otherwise) the Notice, or such other time as the Court may direct, a notice of
intention to appear and object, or be forever barred from separately appearing or
objecting. Such notice must be signed by the objector and contain the objector’s current
address and telephone number. Such notice also must:

(1)  Specify the person’s objections;

(2) List in detail the reasons for the objections, including attaching any
facts, expert opinions, and legal authority in support of the objection,
and the name,. address, telephone number, and email address of any -
attorney representing the objector;

(3) State that the objector will appear in-person at the Final Approval
Hearing;

(4) Be accompanied by appropriate verification of ownership in one or
more of the Class Leases; and,

(5) State the ExxonMobil Royalty owner number of such royalty owner

(h)  Direct that the Settlement Administrator or Notice Administrator furnish
Class Counsel and ExxonMobil’s Counsel with copies of all Requests for Exclusion upon
receipt of same, and to file with the Court, no later than five (5) business days after the
deadline for submission of Requests for Exclusion, a report identifying all members of
the Class who have timely and properly opted-out; and
6)) Address such other matters as the Court should find are reasonable and
necessary to give full and adequate notice to the Class of this Agreement.
The Preliminary Approval Order, or combined orders if more than one, shall at least include

terms substantially like those in Exhibit “D”. As a result of the cooperation clause in the
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Agreement, ExxonMobil will not oppose the Class Representative’s Motion as long as it meets
the requirements of this Agreement.

Section 6.2. Notice to Be Distributed.  No later than seven (7) business days after
the Court enters the Preliminary Approval Order, the Notice, as approved by the Court, shall be
distributed to Class Members at their last addresses known to ExxonMobil. The proposed form
of Notice to be submitted for approval to the Court is attached hereto as Exhibit “C”.

Section 6.3. ExxonMobil’s Provided Information. ExxonMobil shall provide
the following information, to the extent reasonably available, without undue burden or expense,
in the condition it exists, and without warranty regarding the extent, completeness, accuracy
or storage media of ExxonMobil’s business records, which the Notice and or Settlement

Administrator may use in its discretion as an aid to administration of the Settlement Proceeds:

a. Electronic spread-sheet(s) reflecting the following Class Member information on a
Division Order/Unit basis as may be currently exist in ExxonMobil’s electronic
payment history records: name, address, interest owner number, tax identification
number, applicable division order number(s), applicable decimal ownership
interest(s), and payment history on a monthly basis for Royalties on Gas produced
from Class Wells.

Section 6.4. Cooperation. The parties will cooperate to insure Notice is

adequately provided to Class Members and to insure that this Court’s consideration of the

Settlement for final approval is not interfered with or delayed, or that either of the parties are

distracted with litigation over all or any part of the Royalty.

Section 6.5.  Confidentiality of Information. =~ The Class Representatives, Class
Counsel, Notice Administrator, and Settlement Administrator agree, for themselves and their
agents and contractors, that any such information and records ExxonMobil provides

pursuant to this section 6 are confidential and shall be maintained as strictly confidential and
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returned (including copies) to ExxonMobil within 6 months following Final Approval.

Section 6.6. Distribution of Class Notice. Notice Administrator with assistance
of Class Counsel shall be solely responsible for the mailing, publishing, or otherwise distributing
of the foregoing notices in the manner directed by the Court. ExxonMobil shall use reasonable
efforts in compiling the Distribution List and shall provide the same at no cost or expense to
Class Counsel. The costs and expenses actually incurred in printing, publishing, and mailing the
Notice of Preliminary Approval of Settlement, and Hearing and any other notice to the Class, as
set forth above, shall be paid by Class Counsel out of the Administration Fund, subject to the
Administration Expense Reimbursement.

Section 6.7. No Admission Concerning Class Certification. By entering into this
Agreement, ExxonMobil does not waive or prejudice in any way their right to later oppose
certification of a class on any grounds if the Settlement is terminated for any reason.

Section 6.8. Requests for Exclusion. With the exception of the Class
Representative, who will not request exclusion, any person or entity who falls within the Class
definition but wishes to be excluded from the Class, must do so in strict compliance with Section
6.1(f).

Any person or entity who submits a valid and timely Request for Exclusion shall be
deemed to have voluntarily and forever waived any right or claim to any part of the Settlement
Fund, any right or claim to participate in the distribution of the Settlement Fund, any right or
claim to future relief under the Agreement, and any right to object to the Settlement Agreement,
the Plan of Allocation, or any award of fees, costs, and expenses.

Any person or entity who falls within the Class definition but who does not submit a

timely and valid request to be excluded in strict compliance with Section 6.1(f) shall be deemed
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a Class Member and shall conclusively be bound by all subsequent proceedings and orders
herein.

7. FINAL APPROVAL BY THE COURT

Section 7.1. Hearing and Judgment.  After the distribution of the Notices to persons in
the Class, as provided above, but in no event later than ten (10) days before the Settlement
Hearing, Class Representative and ExxonMobil shall move for and seek the Court’s final order
approving the Settlement and ExxonMobil shall cooperate so that the Settlement Hearing may be
held as scheduled by the Court in the Notice. Upon final approval of the Settlement by the Court,
Class Representative, Class Counsel, and ExxonMobil shall submit for entry by the Court in the

Settled Case a proposed Judgment, including at least the following terms:

a) The Judgment incorporates by reference the definitions in the Agreement, a copy of
which attached as Exhibit 1, and all capitalized terms used therein shall have the same
meanings as assigned to them in the Agreement.

b) Except as to any individual claim of those persons identified in Exhibit “I” hereto, who
have validly and timely requested exclusion from the Class, the case and all claims
contained therein, including all of the Released Claims, are dismissed with prejudice as to
the Class Representative, Class and Class Members. The parties are to bear their own
costs, except as otherwise provided in the Agreement.

c) Pursuant to Rule 23 of the Federal Rules of Civil Procedure, the Court approves the
Settlement set forth in the Agreement and finds that said Settlement is, in all respects,
fair, reasonable, and adequate to, and it in the best interest of, the Class Representative,

the Class, and each of the Class Members.
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