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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF PENNSYLVANIA

TYRONE J. THOMPSON, on Behalf of
Himself and All Others Similarly Situated,

Plaintiff
V.
Case No.
ANADARKO E&P ONSHORE, LLC:
ANADARKO PETROLEUM CLASS ACTION
CORPORATION; ANADARKO E&P COMPLAINT AND JURY

COMPANY, LP: MITSUI E&P USA, LLC: and | DEMAND
STATOIL USA ONSHORE PROPERTIES,
INC.

Defendants.

CLASS ACTION COMPLAINT

Comes now the Plaintiff, on behalf of himself and all others similarly
situated, and by and through his undersigned counsel, files this Complaint against
the named Defendants, and in support thereof states as follows:

l. INTRODUCTION

1. This is a class action to obtain monetary damages and declaratory and
injunctive relief based on the underpayment of royalties and/or the materially

confusing and inaccurate reporting of royalty payments by Defendants on natural
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gas produced under common oil and gas leases entered by Plaintiff and similarly
situated Class members in the Commonwealth of Pennsylvania.

I1. PARTIES
A. Plaintiff

2. Plaintiff Tyrone J. Thompson is a citizen of the Commonwealth of
Pennsylvania. He resides at 254 Abbey Lane, Leesport, Pennsylvania 19539.

3. Plaintiff is the owner of property, including gas interests, in Bradford
County, Pennsylvania. Plaintiff is a party to an oil and gas lease under which
Plaintiff, as lessor, leased certain of his gas interests in Bradford County to
Chesapeake Appalachia, LLC (“Chesapeake™), as lessee. A true and correct copy
of Plaintiff’s lease is attached hereto as Exhibit “A.” Each of the Defendants has
acquired from Chesapeake and currently owns an undivided interest in the lease as
a lessee/working interest owner.

B. Defendants
4, Defendant Anadarko E&P Onshore, LLC, is a limited liability

company organized and existing under the laws of the State of Delaware, with its

principal place of business located in the State of Texas. For the purposes of this

action, it is a citizen of Delaware and of Texas pursuant to 28 U.S.C. §1332(d)(10).
5. Anadarko Petroleum Corporation is a corporation organized and

existing under the laws of the State of Delaware, with its principal place of
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business located in the State of Texas. For the purposes of this action, it is a
citizen of Delaware and of Texas pursuant to 28 U.S.C. 81332(c)(2).

6. Anadarko E&P Company, LP, is a limited partnership organized and
existing under the laws of the State of Delaware, with its principal place of
business located in the State of Texas. For the purposes of this action, it is a
citizen of Delaware and of Texas pursuant to 28 U.S.C. §1332(d)(10).

7. Anadarko E&P Onshore, LLC, Anadarko Petroleum Corporation and
Anadarko E&P Company, LP, are affiliated entities. Each of them has held
working interests in the leases at issue or calculated and remitted royalty payments
to Plaintiff and the class members. They will be referred to herein collectively as
“Anadarko.”

8. Defendant Mitsui E&P USA, LLC (“Mitsui”) is a limited liability
company organized and existing under the laws of the State of Delaware, with its
principal place of business located in the State of Texas. For the purposes of this
action, it is a citizen of Delaware and of Texas pursuant to 28 U.S.C. §1332(d)(10).

9. Defendant Statoil USA Onshore Properties, Inc. (“Statoil”) is a
corporation organized and existing under the laws of the State of Delaware, with
its principal place of business located in the State of Texas. For the purposes of
this action, it is a citizen of Delaware and of Texas pursuant to 28 U.S.C.

§1332(c)(L).
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1. JURISDICTION

10.  This Court has jurisdiction over the subject matter of this action
pursuant to 28 U.S.C. 81332 (diversity jurisdiction) and the Class Action
Fairness Act (“CAFA”), in that (i) there is diversity (Plaintiff is a citizen of
Pennsylvania and Defendants are citizens of states other than Pennsylvania, and
a member of the class is a citizen of a state different from any of the defendants),
(i) the aggregate amount in controversy exceeds five million dollars
($5,000,000) exclusive of interest and costs, and (iii) there are more than 100
members of each of the proposed classes.

11. Each Defendant conducts substantial business in the Commonwealth
of Pennsylvania, including, inter alia, producing gas and entering into
agreements for the sale of property and property rights, and has sufficient
contacts with Pennsylvania or otherwise intentionally avails itself of the laws of
Pennsylvania, so as to sustain this Court’s jurisdiction over the Defendant.

12.  Venue is proper in this District pursuant to 28 U.S.C. 81391 (a)(2)
because a substantial part of the acts and transactions giving rise to the claims
occurred in the Commonwealth of Pennsylvania and in this District, and pursuant
to 28 U.S.C. § 1391(a)(3) because Defendant is subject to personal

jurisdiction at the time this action is commenced.
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IV. DEEINITIONS

13.  The following definitions apply to this Complaint:

a. “Gas” means natural gas, including associated liquid
hydrocarbons, that is not Processed Gas or Treated Gas.

b. “Processed Gas” means natural gas that is processed for the
recovery of natural gas liquids therefrom in a gas processing, absorption, stripping
or similar plant with resulting natural gas liquids that are separately marketed and
sold. Natural gas is not Processed Gas solely because it is passed through a
mechanical separator for the removal of liquid hydrocarbons at or near a well.

C. “Treated Gas” means natural gas that is treated in a plant or
facility designed for the removal of hydrogen sulfide, carbon dioxide, or other
contaminants. Natural gas is not Treated Gas solely because it is passed through a
mechanical separator for the removal of liquid hydrocarbons, water, or
contaminants at or near a well.

d. “Market Enhancement Clause” means Royalty payment clauses
or provisions in an oil and gas lease that preclude the lessee from deducting costs
incurred to transform leasehold gas into marketable form or make such gas ready
for sale or use but permit the lessee to deduct a pro rata share of costs incurred

after the gas is marketable or ready for sale or use. Such clauses are often entitled
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or referred to as “Market Enhancement Clauses,” “MECs” or “Ready for Sale or
Use Clauses.”

e. “Pennsylvania Leases” means each and every oil and gas lease
that (a) covers a leasehold located in Pennsylvania, and (b) is or has been owned,
in whole or in part, by one or more of the Defendants, according to the business
records maintained by the Defendants, or any of them.

f. “Pennsylvania MEC Leases” means each and every oil and gas
lease that (a) covers a leasehold located in Pennsylvania, (b) contains a Market
Enhancement Clause, and (c) is or has been owned, in whole or in part, by
Anadarko as a lessee, according to the business records maintained by Anadarko.

g. “Royalty” means lessor royalty interests, and does not include
overriding royalty interests.

V. COMMON FACTUAL BACKGROUND FOR MEC CLASS
(ANADARKO ONLY)

14.  Plaintiff and the MEC Class Members described below have received
and/or are entitled to receive Royalties from Anadarko under one or more
Pennsylvania MEC Leases on Gas produced by Anadarko (or by a third party for
Anadarko). Anadarko is responsible for the proper determination, calculation,
distribution, and payment of Royalties due and owing to Plaintiff and the MEC

Class Members on Gas produced by Anadarko (or by a third party for Anadarko).
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15.  Through the uniform practices, acts and omissions described herein,
Anadarko has failed to pay the true Royalties owed to Plaintiff and the MEC Class
Members, and Plaintiff and the MEC Class Members have been and/or will be
damaged in an amount to be proven at trial.

16.  Under the express terms of the Pennsylvania MEC Leases, Anadarko
Is not permitted to deduct from Royalty payments to Plaintiff and the MEC Class
Members the costs Anadarko incurs to transform Plaintiff’s and the MEC Class
Members’ Gas into marketable form.

17.  Anadarko’s Gas production is moved from the producing well through
a series of gathering lines, dehydrators, and compressor stations, and eventually
delivered to interstate pipelines, including to the Tennessee Gas pipeline and the
Transco pipeline, for sale and delivery to various end-use customers. Substantial
volumes of water are entrained in the raw gas stream, and the Gas must be
dehydrated in order for the Gas to meet the quality specifications of the interstate
pipeline systems. Dehydration takes place at various points upstream of the
interstate pipeline inlet, i.e., prior to the Gas entering the interstate pipeline.

18.  When calculating its Royalty payments to Plaintiff and the Class
Members, Anadarko deducts costs for various “post-wellhead” activities, including
costs for gathering, dehydration, compression, and otherwise placing the Gas onto

the interstate pipeline system.
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19.  Plaintiff contends that Anadarko’s Gas is not in marketable form until
it meets the quality and pressure specifications of the interstate pipeline into which
it is delivered. Plaintiff contends, therefore, that the raw Gas produced by
Anadarko is not marketable at the well and that Anadarko’s deductions for
gathering, dehydration and compression are improper and in breach of the
Pennsylvania MEC Leases, i.e., the deductions are for activities that are necessary
to transform the Gas into marketable form.

20. Anadarko has deducted and will, upon information and belief,
continue to deduct costs for gathering, dehydration and compression. Anadarko
should be enjoined and restrained from taking such deductions under the
Pennsylvania MEC Leases in the future.

V. COMMON FACTUAL BACKGROUND FOR ROYALTY
REPORTING CLASS (ALL DEFENDANTS)

21.  After entering the oil and gas lease with Plaintiff referenced in
paragraph 3, above, Chesapeake assigned an undivided interest in the lease to
Statoil and assigned an undivided interest in the lease to Anadarko. Anadarko
thereafter assigned an undivided portion of its interest in the lease to Mitsui. As a
result of these various assignments, Plaintiff’s lease is held by Chesapeake
(37.5%), Anadarko (37.5%), Statoil (16.25%), and Mitsui (16.25%).

22.  Plaintiff’s lease is currently included in three different producing gas

units located in Bradford County, Pennsylvania, including the Schoonover 2H, the
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Allen 5H, and the Stevens North 2H units. Defendants are working interest owners
in each of these units. Defendants also own working interests in a number of other
producing gas units in Pennsylvania.

23. Each Defendant, as a working interest owner in a gas unit that
includes one or more Pennsylvania Leases, is entitled to take “in kind” an amount
of gas production from the unit that is proportionate to its gross working interest
ownership in the unit. Each Defendant, therefore, takes gas “in kind” from the unit
in which it owns a working interest; markets and sells the volume of gas it has
taken; and, on a monthly basis, calculates and makes royalty payments to those
persons and entities, such as Plaintiff and the Royalty Reporting Class Members,
whose leases are included within the unit.

24.  When it makes royalty payments, each Defendant sends to its royalty
payees, including Plaintiff and the Royalty Reporting Class Members, a remittance
statement (or “check stub”) containing information pertinent to the Defendant’s
royalty payment calculation. Each Defendant uses a check stub format that is
different from the check stub format used by each of the other Defendants.
Defendants’ use of differing check stub formats creates substantial confusion for
royalty payees such as Plaintiff and the Royalty Reporting Class Members, who
are entitled to receive an accurate and comprehensible accounting of the royalty

calculation the check stubs purport to reflect.
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25. Regardless of the format used, the check stubs for each Defendant fail
to disclose, specify, or explain whether the royalties being paid by that Defendant
are being paid on a gas volume that is measured at the wellhead or on a gas volume
that is measured at a downstream sales point. The check stubs further fail to
disclose, specify, or explain whether the gas volume shown on the check stub (a) is
the volume of gas which the Defendant was entitled to take from the unit/well, or
(b) is the volume of gas which the Defendant actually took from the unit/well,
regardless of its entitlement, or (c) is the volume of gas attributable to all working
interests in the well (i.e., full well stream volume).

26.  When Defendants own working interests in the same unit and are
separately paying royalties to the same royalty payees in the unit, Defendants are
obligated to and should coordinate their royalty payment and royalty reporting
practices to ensure that each royalty payee (a) receives accurate royalty payments
based on the total gas volume produced from the unit and based on the entirety of
their net revenue interest in the unit, and (b) is not confused by differences in
Defendants’ royalty calculation methodologies and/or check stubs. Defendants
have failed to do this, however. For example, in the Schoonover 2H unit in which
Plaintiff’s lease is included, Anadarko reports on its monthly stubs a volume of gas
that is, upon information and belief, the volume of gas that Anadarko actually took

“in kind” from the unit during the subject production month; and Anadarko applies

-10 -
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Plaintiff’s full net revenue decimal interest in the unit to calculate its royalty
payment to Plaintiff. In contrast, Mitsui reports on its monthly check stubs a
volume of gas that is, upon information and belief, the total volume of gas
produced from the unit during the subject production month; and Mitsui then
applies a net revenue decimal interest for Plaintiff that is only 16.25% of Plaintiff’s
net revenue decimal interest in the unit, and thereby pays royalties on an
“entitlements” basis, without regard to how much gas Mitsui actually took “in
kind” from the unit. Such inconsistent royalty calculation and reporting practices
create undue confusion for royalty owners and, more importantly, cause royalty
payees such as Plaintiff and the Royalty Reporting Class Members to be paid
incorrectly.

27. Inaddition, Defendants’ check stubs overstate (misrepresent) the unit
prices they have received for their gas sales.

28.  Gas volume is measured and expressed in “Mcf” (1,000 cubic feet).
However, gas is marketed, valued and sold on an “MMBtu” basis. (The term
“MMBtu” equals one million British thermal units (BTU); and one BTU is the heat
required to raise the temperature of one pound of water by one degree Fahrenheit.)
In other words, hydrocarbon gas is valued and priced/sold based on its heating
content, which is expressed in MMBtu’s. (Because of this, 100 Mcf of gas with a

Btu content of 1.05 is more valuable than 100 Mcf of gas with a Btu content of

-11 -
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0.95.)

29. Because gas is marketed, valued, and sold on an MMBtu basis,
publicly available gas price information and indices (e.g., NYMEX, OPIS, Platt’s,
etc.) report industry gas sales prices on an MMBtu basis, not on an Mcf basis.
Such published gas prices, among other things, enable royalty payees (if they have
the right information) to compare their lessee’s MMBtu gas prices with industry-
reported MMBtu prices, and thus help them determine if their lessee is paying
royalties on the highest prices obtainable.

30. Defendants’ check stubs contain specific unit prices, but those unit
prices are Mcf prices, not MMBtu prices. The Mcf prices shown by Defendants are
false and misleading; Defendants do not sell their gas on an Mcf basis. In addition,
the gas produced in Pennsylvania and sold by Defendants has a Btu content in
excess of 1.0. Therefore, the unit prices (Mcf) shown by Defendants on their
check stubs are higher than the unit prices (MMBtu) Defendants actually received.
Such overstated unit prices are intended to mislead Plaintiff and the Royalty
Reporting Class Members, because the Defendants’ reported unit prices (apples)
compare more favorably to published industry prices (oranges) than do
Defendants’ actual MMBtu sales prices (oranges). Defendants’ use of Mcf unit
prices on their check stubs is intentionally misleading and improper.

31. The information that Defendants do include on their check stubs is not

-12 -
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sufficient to allow Plaintiff and the Royalty Reporting Class Members to compare
Defendants’ MMBtu sales prices with published MMBtu sales prices.

32.  Defendants owe duties under the Pennsylvania Leases to Plaintiff and
the Royalty Reporting Class Members that are implied by law, including the duty
of good faith and fair dealing and the duty to act as a reasonably prudent operator.
In addition, the law imposes on Defendants the duty to not make representations to
Plaintiff and the Royalty Reporting Class Members that are materially false and
misleading. The acts and omissions of Defendants described herein violate all of
those legal duties.

33. Defendants’ relationship with Plaintiff and the Royalty Reporting
Class Members is such that Plaintiff and the Royalty Reporting Class Members
have reasonably placed trust and confidence in Defendants to act in good faith with
respect to their obligations to Plaintiff and the Royalty Reporting Class Members.
Defendants, however, have deprived Plaintiff and the Royalty Reporting Class
Members of information that is material to their royalty calculation and they are
entitled to receive.

34. Defendants are in exclusive possession, custody and control of all
information concerning their respective royalty calculations and payments.
Plaintiff and the Royalty Reporting Class Members do not have access to this

information and are compelled to rely on Defendants to accurately, fairly, and

-13 -
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honestly pay and report royalties to Plaintiff and the Class Members.

35. Defendants have implemented policies and procedures which have
caused incomplete, confusing, and materially misleading royalty payment
statements to be sent to Plaintiff and the Royalty Reporting Class Members.
Plaintiff and the members of the Royalty Reporting Class are entitled to receive an
accounting from Defendants, including the disclosure of material information
relating to Defendants’ production volumes, sales volumes, and sales prices. In
addition, or alternatively, through the issuance of declaratory and/or injunctive
relief, Defendants should be required to remedy their past inaccurate reportings by
sending supplemental and corrected royalty payment statements to Plaintiff and the
Royalty Reporting Class Members.

36. Defendants should also be required, through the issuance of
declaratory and/or injunctive relief, to revise their royalty calculation and royalty
reporting practices, adopt and utilize a uniform check stub format that is common
to all Defendants, and otherwise provide full, accurate, and transparent royalty
calculation and payment information to Plaintiff and the Royalty Reporting Class
Members.

VII. CLASS ACTION ALLEGATIONS

37. Pursuant to Rule 23 of the Federal Rules of Civil Procedure, Plaintiff

brings this action on behalf of himself and the MEC Class, defined as follows:

-14 -
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All individuals and entities, including their predecessors
and successors-in-interest, who are lessor parties to an oil
and gas lease that (a) covers a leasehold located in
Pennsylvania, (b) contains a Market Enhancement
Clause, and (c) is or has been owned, in whole or in part,
by Anadarko as a lessee, according to the business
records maintained by Anadarko.

38.  Excluded from the MEC Class are: (a) Anadarko, Anadarko’s
affiliates, and their respective predecessors and successors; (b) any person or entity
who owns a working interest in or operates a gas well in Pennsylvania; (c) any
person or entity who receives royalty in kind pursuant to a Pennsylvania MEC
Lease; (d) any person (i) whose lease contains a Market Enhancement Clause, (ii)
to whom Anadarko has made no Royalty payments as of the date of this
Complaint, and (iii) whose lease has been sold, transferred, and/or assigned by
Anadarko in its entirety as of the date of this Complaint; (e) any person or entity
who has previously released Anadarko from liability for the claims asserted herein;
(f) the federal government; (g) the Commonwealth of Pennsylvania; (h) legally-
recognized Indian Tribes; and (i) any Judge or Magistrate Judge presiding over this
action and members of their respective families.

39. Plaintiff also, pursuant to Rule 23 of the Federal Rules of Civil
Procedure, brings this action on behalf of himself and the Royalty Reporting Class,
defined as follows:

All persons and entities who have, since March 1, 2012, received
royalties and royalty remittance statements (check stubs) from

-15 -
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Anadarko, Statoil, and/or Mitsui on gas produced under a Pennsylvania
Lease, according to the business records maintained by Defendants, or
any of them.

40. Excluded from the Royalty Reporting Class are: (a) Defendants and
their respective affiliates, predecessors and successors; (b) any person or entity
who owns a working interest in or operates a gas well in Pennsylvania; (c) any
person or entity who receives royalty in kind pursuant to a Pennsylvania Lease; (d)
the federal government; (e) the Commonwealth of Pennsylvania; (f) legally-
recognized Indian Tribes; and (g) any Judge or Magistrate Judge presiding over
this action and members of their respective families.

41. Numerosity: As to each Class, the members (“Class Members”) are
so numerous that joinder of all members is impractical. The precise number and
identity of the members of the MEC Class and of the Royalty Reporting Class are
unknown to Plaintiff. However, upon information and belief, Plaintiff believes it is
in excess of 1,000 for each class. Moreover, upon information and belief, the
number and identity of the Class Members is ascertainable from Defendants’
records and the Class Members may thus be notified of the pendency of this action
by first class mail.

42. Commonality: As to each Class, there are questions of law and/or fact

common to the Class that predominate over any questions affecting individual

-16 -
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Class Members. These questions are capable of classwide resolution, and
answering them will resolve issues central to the validity of Plaintiff’s claims.

43. Asto the MEC Class, common questions include, but are not limited
to, the following:

a. The methodology and underlying records used by Anadarko to
calculate Royalties due to Plaintiff and the MEC Class Members;

b. The types of post-wellhead costs and other fees, costs, and
expenses that were charged, directly or indirectly, by Anadarko to Plaintiff and the
MEC Class Members;

C. Whether Anadarko has failed to pay royalties to Plaintiff and
the MEC Class Members on gas that was produced but used as fuel or was lost or
otherwise unaccounted for during gathering, compression, or dehydration
operations;

d. Whether the post-wellhead costs (monetary or volumetric)
charged by Anadarko to Plaintiff and the MEC Class Members are improper as a
matter of law and/or fact;

e. Whether Anadarko has violated its duty to properly account and
pay Royalties to Plaintiff and the Class Members on Gas produced in Pennsylvania
as a result of the acts and omissions described herein; and

f. Whether the Gas is marketable at the well.

-17 -
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44.  As to the Royalty Reporting Class, common questions include, but are
not limited to, the following:

a. The methodology and underlying records used by Defendants
to calculate and report gas royalties due to Plaintiff and the Royalty Reporting
Class Members under the Pennsylvania Leases;

b. The check stub formats that have been used by Defendants;

C. The check stub format that should be used by Defendants;

d. The type of information that has been included on Defendants’
check stubs;

e. The type of information that should be included on Defendants’
check stubs; and

f. Whether Defendants have violated their duty to provide
accurate and comprehensible royalty payment information to Plaintiff and the
Royalty Reporting Class Members as a result of the acts and omissions described
herein.

45.  The common pattern of conduct by Defendants (along with the
common theories for redressing the misconduct) support the maintenance of this
action as a class action pursuant to Rule 23 of the Federal Rules of Civil

Procedure.
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46.  Typicality: Plaintiff’s claims are typical of the claims of the MEC
Class, as all such claims arise out of Anadarko’s uniform practice of making
deductions (monetary and/or volumetric) for gathering, dehydration and
compression of the Gas (breach of leases), including improperly imposing on
Plaintiff and the MEC Class Members the costs of placing the Gas produced by
Anadarko in a marketable condition. Plaintiff’s claims also are typical of the
claims of the Royalty Reporting Class, as all such claims arise out of Defendants’
royalty reporting practices and the common legal duties owed by Defendants to

Plaintiff and the Royalty Reporting Class.

47. Adequate Representation: Plaintiff will fairly and adequately protect
the interests of each Class. Plaintiff has retained counsel with experience in
complex class action litigations, including actions involving breaches of oil and
gas leases and underpayment of royalties. Plaintiff and his counsel are committed
to prosecuting this action vigorously on behalf of the Classes they seek to
represent, and have the financial resources to do so. Neither Plaintiff nor his
counsel have any interest adverse to those of the Classes.

48. Predominance and Superiority: As to the MEC Class, this class action

Is appropriate for certification because questions of law and fact common to the
members of the MEC Class predominate over questions affecting only individual

members and a class action is superior to other available methods for the fair and
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efficient adjudication of this controversy, since individual joinder of all members
of the MEC Class is impracticable. Absent a class action, many members of the
MEC Class will find the litigation costs regarding their claims so prohibitive that
they effectively would be unable to seek any redress at law. Because of the size of
the individual MEC Class Members' claims, many could not afford to seek legal
redress or the relief requested for the wrongs set forth herein. A class action is the
only realistic method available for the fair and efficient adjudication of this
controversy. The expense and burden of individual litigation makes it
impracticable for members of the MEC Class to seek redress individually for the
wrongful conduct alleged herein. Were each individual MEC Class Member
required to bring a separate lawsuit, the resulting multiplicity of proceedings would
cause undue hardship and expense for the litigants and the Court, and create the
risk of inconsistent rulings that would be contrary to the interest of justice and
equity. Absent a class action, Anadarko will probably continue the improper and
wrongful conduct herein described, the MEC Class Members will continue to be
damaged by Anadarko’s wrongful conduct, and Anadarko’s violations of the law
will continue without remedy.

49.  Asto the Royalty Reporting Class, this class action is appropriate for
certification because Defendants have acted or refused to act on grounds that apply

generally to the class — namely, through the provision of inaccurate,
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incomprehensible, and/or confusing check stubs and royalty statements — so that
final injunctive relief or corresponding declaratory relief is appropriate respecting
the class as a whole.

VIIl. CAUSES OF ACTION

COUNT 1
BREACH OF CONTRACT

50. Plaintiff and the MEC Class Members entered into the Pennsylvania
MEC Leases, which are contracts pursuant to which Anadarko owed and owes
Royalties for the production and sale of Gas.

51.  The conduct described under Section V, above, constitutes violations
and breaches of the express obligations which Anadarko owes to Plaintiff and the
MEC Class Members under their Pennsylvania MEC Leases.

52.  Plaintiff and the Royalty Reporting Class Members entered into the
Pennsylvania Leases, which are contracts pursuant to which Defendants owed and
owe Royalties for the production and sale of Gas.

53.  The conduct described under Section VI, above, constitutes violations
and breaches of implied obligations, including the duty of good faith and fair
dealing and the duty to act as a reasonably prudent operator, which Defendants
owe to Plaintiff and the Royalty Reporting Class Members under their

Pennsylvania Leases.
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54.  Plaintiff and the Class Members have been damaged as a result
thereof and are entitled to recover their actual damages from Defendants, statutory
or other interest at the maximum lawful rate, and any and all other relief deemed
appropriate by the Court.

COUNT I
REQUEST FOR DECLARATORY AND INJUNCTIVE RELIEF

55.  Actual controversies between the parties exist. Plaintiff claims that
Anadarko improperly deducts certain expenses in violation of the Pennsylvania
MEC Leases, and Anadarko denies the same. Plaintiff also claims that Defendants
calculate and report their royalties improperly, and Defendants deny the same.
Such controversies should be resolved, and the rights and obligations of the parties
should be declared through declaratory judgments issued pursuant to, inter alia, 28
U.S.C. §2201(a).

56. Plaintiff and the Class Members have been damaged and are
threatened with future damages by Defendants’ policies and practices, and each
Defendant has acted, and threatened to act, on grounds generally applicable to the
individual Class Members, thereby making appropriate permanent injunctive relief
enjoining Defendants from further engaging in the improper and wrongful conduct
heretofore alleged.

57.  The balance of equities is in favor of granting the injunctive relief, as

Plaintiff and the Class Members have been injured by Defendants’ actions, will
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continue to be injured, and will suffer irreparable harm absent the requested
injunctive relief.

IX. PRAYERFORRELIEF

58.  Plaintiff respectfully requests, on behalf of himself and the Classes,
that this Court:

a. Enter an order, pursuant to Rule 23, certifying each Class,
appointing Plaintiff as Class Representative for each Class, and appointing the
undersigned counsel of record as Class Counsel for each Class;

b. Enter judgment in favor of Plaintiff and the Class Members for
damages suffered as a result of the conduct alleged herein, to include interest and
pre-judgment interest;

C. Award reasonable attorney fees and costs to Plaintiff and to
Class Counsel,

d. Enter an order(s) for declaratory relief and for injunctive relief
enjoining Defendants from pursuing the policies, acts and practices described in
this Complaint; and

e. Grant such other and further legal and equitable relief as this

Court deems just and necessary.
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Dated: March 30, 2017

By:

Michelle R. O’Brien (PA Bar No.
90470)

THE O’BRIEN LAW GROUP LLC
4099 Birney Avenue

Moosic, PA 18507

Telephone: (570) 209-7901
Facsimile: (570) 309-0147
mobrien@theobrienlawgroup.com

John W. (“Don”) Barrett (Pro Hac
Vice to Be Submitted)

BARRETT LAW GROUP

Post Office Drawer 927
Lexington, MS 39095

Telephone: (662) 834-2488
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REGISTER OF WILLS
CLERK OF ORFHANS' COURT

361 MAIN STREET
TOWANDA, PA 18848

BRADFORD COUNTY RECORDER OF DEEDS

SHIRLEY ROCKEFELLER - RECORDER

CINDY BLOKZYL - CHIEF DEPUTY

Instrument Number - 200916136

Recorded On 8/4/2009 At 10:21:53 AM

* Instrument Type - OIL LEASE
Invoice Number - 250481
* Grantor - THOMPSON, TYRONE J

* Grantee - CHESAPEAKE APPALACHIA
* Customer - STERLING ENERGY CORP

*FEES
STATE WRIT TAX 50.
PIN CERTIFICATIONS 85
RECORDING FEES - 515
RECORDER OF DEEDS
COUNTY ARCHIVES FEE 2.
ROD ARCHIVES FEE $3.
TOTAL PAID $26.

50

.00
.50

0o
00
00

* Total Pages - 6

This is a certification page
DO NOT DETACH

This page is now part
of this legal document.

RETURN DOCUMENT TO:
STERLING ENERGY CORP

) hereby CERTIFY that this document is
recorded in the Recorders Office of
Bradford County, Pennsylvania.

* _ Information denoted by an asterisk may change during
the verification process and may not be reflected on this page.

T
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PAID-UP .
OIL & GAS LEASE Lease No.__| 282 3] 2-000

This Leasc mads this Bth day of July, 2009, by and between ‘Tyrome J. Thompson a/k/a Tyroue Thompsan, a single maw, of 254
Abbey Lane, Leesport, PA 19539, bercinaficr "Lessar” and CHESAPEAKE APPALACHIA, 1.1.C., an Oklahoma limited liability
campany, 6100 N, Westett Ave.,Oklahoma City, OK 73118, hereinafter "Lessee”.

WITNESSETH, that for and i consideration of the premites, and of the mmtual covenanis and agreaments heromnafter set forth, the Lessar and
Lessor agree an follows:

i, Leisot hereby leasor exchusively to Leasce all the oil and gas (inchiding, but not limited {o coal seam gas, coalbed methane
gas, coalbed gas, mothanc ges, gob gas, occluded methane/natural gas and all associated natoral gas and other hydrocatk and non-hydrocarbons contaimed
in, associated with, emitting from, or produced/ariginating within ary forrsation, gob area, mincd-out ares, coal scan, and all communicating zones), and their
liquid o gascous constitucnte, whether hydrocarbon or non-hydrocarban, underlying the bind herein leased, together with such exclusive rights ae may be
necessary or convenicol fur Lesgez, # iR clection, to explore for, develop, produce, moasurc, and market production from the Leaschold, and from adjoitting
tands, using methads and techniques which are not restricted to cuetent sechnology, inchuding the right o conduct geophysical and other exploratary tests; o
deill, maintain, operate, cease (o operts, phug, abandon, and remave Wells; to usc o intall roads, clestrle power and telephene facilities, and to construct

" | iom of prodt

pipelines with appurtenant facilitics, including data acq comp and collection facilities for uge in the production and transp p
from the Leaschold or from ncighboring lands across the Leasehold, o usc oil, gas, and non-domestic water sourcea, free of cost, to stare gas of any kind
underground, regardiess of the source thereof, including the injecting of gas therein and removing the same therefrom; to pratect stored gas; to aperte,
waintain, repair, and remove materiph and cquipment,

DESCRIPTION. See Exhibit 'B* for lands decribed in WYSOX Toweship, Bradford Coupty, Fenusylvania

See Exhibit 'A' and Exhibit "B attached hereto and made s part hereof.

and described for the purposcs of thia agresment a8 containing s total of 31.8500 Leasehold acres, whether acmally mare or less, and including
contiguous bands owned by Leossor. Fhis Lease also covers and inchudes, in addition tn that above described, all land, if any, contignous or adjacent to or
adjoining the land above described and (a) owned o claimed by Lessor, by limitation, presaription, posecseion, reversion or unrccorded instrument ar (b) as to
which Lessar has a preference right of acquisition. Lessor agroes (o executs any suppleental instroment requesied by Lesace for a more complets o sccurate
description of said land,

:RM. This Lease shell romain i foree for 8 primaty term of EIVE (8) years from 12:00 AM. July 08, 2009 (cffective date) w 11:59

PM. July 07, 2014 (last dayofpﬁrmrytum)mdshxﬂwnuwmbeymdlheprimwytumlnomemﬁmyufthelgueholdifmynhhgﬁuunwiugh aatisfied:
(i) operations are conductsd on the Leasshold or lands pooled/unitized therewith in search of oil, gas, or their constitwents, a (ii) o well doomed by Lessee to he
capable of production is located on the Leasehold or landa poolediunitierd therewith, or (jii) oil or gae, or their contituents, are produccd from the Leaschold or
lands poctedfunitized therewith, or {iv) if the Leaschold of lands pooledhmitized therewith is wmed for the underground storage of gas, or for the protection of
wtored gas, or (v) if preseribed puyments are made, o (Vi) if Lessec’s oparmtions are delayed, puatpaned or intermuptod 8 8 result of any coal, stone er other
miningorminingmlawdupummundwanyw‘mingmdeﬂ‘miwlme,pemitoramhminﬁm covering such opemtions on the leased premigcs or on other
landz affecting the leasad premises, such dnlnywﬂlmmﬁuﬂymundmprimntyursewndarytnmul‘!hisoilandgnlr.mwithnutnddilkmnl
compensation or performance by Lessce: far a peviod of time equal to any such delay, postponement or intermuptioe.

If there is any dispute conceming the cxtcusions of this Lease beyond the primary term by reason of smy of the alternative mechanisme gpesificd
herein, the payment to the Lesgor of the preseribed paymens provided below shall be conclusive evidence that the Lease has bean exiended heyond the
primary tcrm.

EXTENSION OF PRIMARY TERM. Lumluatheopﬁontnmdth:primnrytmnufﬂﬂxumforoneaddi&mﬂmnuf FIVE (5) y=ars
from the expiration of the primaty terea of this Lease; said extension to be under the eame toyms and conditions as conteined in thiz Lease, Lesgcc may
exercise this option to extend this Lease if on or hefare the expiration daic of the primary term of this Lease, Losser pays or tenders to the Lessor or to the
Lessor's credit an amount equal to the initial consideration given for the execution hereof. Exerxise of this option is at Lessce’s sale discretion and may be
invoked by Lesses where po ather altemative of the Léase Term clavse extends this Lease beyond the priwary tevm.

NQ AUTOMATIC TERMINAYION OB, FORFEITURE

(A) CONSTRUCTION QF LEASE: The language of this Lease (including, but not limited to, e Leage Term and Extension of Tam clauzes) shall
never be read a6 language of spocis! limitation, This Lease shall be construcd against termination, forfeiture, cancollation or expirstion and in favor of giving
cffect to the continuation of this Lease where the circus exist to mainiain this Leass in effeet inder any of the altemative mechanicme set forth above.
In contsection therewith, (i) 8 well shall be decmed to be capable of production if it has the capacity to produce a profit over opcrating coets, without regard o
any capital costs to drill or equip the well, or to deliver the oil or gas to tarkes, and (i) the Lessee shall be decroed t0 be conducting aperations im search of ol
or gas, or their constitwents, if the Lesse: is engaged i goophyzical and nther expl v work including, but 8ot limited to, aclivities to drill an initial well, to
drill s new well, or to rework, stimulate, decpen, sidetrack, frac, plug back in the same or differ=nt formation or repair a well or oquipment oi the Leagchold or
any lands pooled/unitized therewith (such activitica ghall inctude, but not be litnited t, parforming amy preliminary of preparstory work nocesgary for drilling,
conducting i I technical L,'tummunnd/orﬁmherdmlopawdl,o\illiningpcrmitsnndappmalsusudswdmaewimmdmyhcm
reasonsble gaps in activities provided that there ix a continmm of activities showing a good faith effort tn develap a well or that the cessntion or imterruption of
activities was boyond (he control of Lessee, including interruptions cauged by the acts of third parties over whom Lassee has no coutrol or reguiatory delsys
" associated with any approval process roquired for conducting such activities).

(B) LIMITATION OF FORFEITURE: This Lease shall never be subject 1o a civil action or proceeding to enfioree a claim of tennination,
cancellation, cxpiration or forfiture duc to any action or inaction by the Lesses, inciuding, but not limited to mylking any prescribed payments authocized undes
the termr of this Lease, unless the Lessee hus received written notice of Lessor's demand and thereafter fails or refisses to satisfy or provide justification
responding 1o Lessor's demand withi 60 days from the receipt of such netice. If Lessee timely responds to Lessor's 4 d, but in good faith disagrees with
Lezsor's position and scta forth the therefore, such a tesy ahall be destnied ¢0 satisfy this provision, this | case shall comtinue in full forcs and effect
and no farther damages {of othor claima for relief) will accruc in Lessor's favor during the pendency of the dispute, other than claims for paymeats that may be
due under the 1erms of this Lease.

PAYMENTS TO LESSOR. In addition to the bonms paid by Lesses for the exccution heteof, Loseee covenants to pay Leasat, proportionate to
Leszot's percentage of ownership, as follows:

(A) DELAY RENTAL: To pay Lessor as Delay Rental, afier the first year, at the rate of five dollays ($5.00) per met acrc per year payablc in
advance. The parties hercto agree that ¢his i1 3 Pald-Up Lease with no forther Delay Rental and/or Dielay in Marketing puyments due to Lostor
duving the primary term hereol

{B) ROYALTY: To pay Leusor as Royaley, less all taxes, sssessmeata, and adjustments on production from the Leaschold, as follows:

1. OIL: To deliver to the credit of Lessor, froe of coat, a Royalty of the cquul One-Eighth (1/8) part of all oil and any constiticnts thereof
produced and marketed from the Leaschold.
2. GAS: To pay Lessor an amount squal to Onc-Bighth (1/8) of the revenue pealized by Lossce for all gas and the canstituents thereof

produced and marketed from the Leasehold, less the cost to tmnsport, h'enlmdpfocusﬂwpxmﬂnnylmcsinwhmmtopohﬂofmummwuhll
defermines tho revame realized by Lessee. Leasce may withhold Royalty payment notil such time ag the total withheld excends fifty dollars ($50.00).
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3. MINIMUM ROYALTY: It is the parties' iniont thet this lessc oonform to Peansylvania statute 58 P.S. §33 and guarantee s gas rayaky
of ut lzast 1/8th of all production d er # from the If it i8 ever determiped that this loase does not so conform, then this lsase ahall not
be invalid and it ghaf] be deemed amended from the date of execution to confor to the yequitcinents of the statute.

(C) DELAY IN MARKETING: In the cvent that Lessee drills a well on the Leaschold or tands pooled/unitized therewith that Leasee deem to be
tapable of production, but does not markoct praducible gas, oil, or their constituents therefrom and there 5 10 other basis for extending this Lease, Lessee shall
pay after the primary torm and until such time as merketing i cgtablished (or Leasee sunrendera the Lesne) u Delay in Marketing p equal in md
frequency 1 the atoual Delay Rental payment, and this Lease shall remain in fall force and effact. to the saine extent as payment of Royalty.

(D) SHUT-IN: In the cvent that production of vil, gas, ar their constityents is intcrruptod and not marketed for a period of twetve months, and there
iz na producing well on the Lessehold or lande pocled/unitized dherewith, Lesges shall thereafter, an Royslty for constructive productit, pay a Shut-n Royalty
equal in amount and frequency to the antual Delay Rental payment until such tine as production s bliched (or leasce ders the Lense} and this
Lease shall rexvmin i full force and effect. During Shut-in, Lsssoc shall have the right to rework, stimsulate, or decpen aay well on the Leasehold of to drill a
new well on the Leaschold in an cffort to re-establish producti vhether from an original peoducing fostation or from a different formation,  In the event
that the production from the only producing well on the Leasehold is internupted for a period of less than twelve months, this Lease shall rewain in fisll force
and cffect without p of Ruyally or Shut-in b

(E) DAMAGES: Lessee will remove unnéccazary cquipment and materials and reclaim ail disturbed lapds at the completion of activities, and Lesses
agrees to repair any damaged improvements to the Iand and pay for the loss of growing crops or marketable imber.

(F) MANNER OF PAYMENT: Lessce ghall make or taider all paymeots due hereunder by check, payable (o Leasar, at Lessar's last known
address, and Lessee may withhold any payment pending notification by Lesser of a chinge in add Fay may be tendered by mail or any comparablc
tncthod (c.g., Foderal Express), and payment ix deemed complete upon mailing or dispatch. Where the due date for any peyment specified herein falls an a
holidsy, Saturdzy or Sunday, payment teadeved (mailed ar dispaiched) on the next business day is timely,

(G) CHANGE IN LAND OWNERSHIP: Lessce shall not be bound hy any change in the ownership of the Leaschold until farnished with such
documentation s3 Lessee may reasonably require. Pending the rectipt of docinncrtation, Lessco may elect either i coatinne 1o make or withhold payments o6
if such a change had not occurred.

(H) TITLE: If Lestct reccivea cvidence that Lessor does not have title to all or any part of the rights herein leased, Leasee may immediately
withhold pryments that would be otherwize due snd payable hereunder to Lesgor until the adverss claim is fully resolved,

{) LIENS: Lcgpes may at its option pay and discharge any pest duc taxes, mongages, judgments, er other Nens and encumbrances on or against
any kand of intereit meluded in the Leasehold; and Lessee shall be entitled to recover from the debor, with legal interest and costs, by deduction from any

future payments to Lessor or by any other lawful means. In the event the leased lands are bored by 2 then prior to the payment of any
royalties due hereunder, Lessor agrees to obtain a subordination of mortgage, at Lessor's exp in @ foron accep to Lessee.
() CHARACTERIZATION OF PAYMENTS: Payments sct forth herein arc covenants, not special limilath dless of the in which

thesc payments may be invoked. Any faiture on the part of the Lesses to timely ar otherwise properly tender payment can pever result in an sitomatic
termination, expiration, cancellation, or forfeiture of this Lease. Lesaor recoghizes snd acknowlkdges that oil and gas lesse payments, in the form of rentsd,
benua and royalty, can vary depending on mudtiple Sutors and that this Losse is the product of good fiaith negotiations, Lessor hereby agrees that the payment
termé, a3 sct forth hercin, and any bonus payments paid to Lezsor constitute full considecation for the Leasehold. Lessor further agrons that such payment
tams aad bonus payments are final and that Lessor will not sesk to amend or modify the Icasc payments, or seek additional consideration based upan any
differing tarms which Lestes has or will pegotiate with any other lessor/oil aud gas awnez.

(K) PAYMENT REDUCTIONS: If Lesnor owns 8 besser interest in the oil or gas than the eptire undivided fes gimple estate, then the rentals
(except for Delay Reatal payments as st foith above), royaktics and shut-in royalties hereunder ehall be paid to Lessor only in the proportion which Lessoe's
interest bears Lo the whole and undivided fee,

UNITIZATION AND POQ)ING Eessor grants Leasee the right to pool, unitize, or combine all or parts of the Leasehold with other lands, whether

iguous or not conti leaned ar unlcased, whether owned by Lessee or by others, at a time before or after drilling to create drilling or production units
cithar by contract right or p to g | authorization. Pooling or uniliving in onc or more instances shall not exhaust Lescee's pooling and
unitizing rights hercunder, and Lesses is granted the right to change the size, shape, and conditions of apartion or payment of any wnit created. Lessor agrees
to acoept and reccive out of the production or the revenue reatized from the production of such unit, such yroportional share of the Royalty from each unit well
a5 the number of Leaichold acres included in the unit bears to the total number of acres in the unit, Othecwise, 88 10 any part of the unit, drilling, oparations in
preparstion fior drilling, production, er shut-in production from the unit, or p of Royaity, Shut-in , Delay in Matketing ar Detay Remtal
attributable to any part of the unit (incnding non-Leasehokd land) shall have the same cffect wpon the torms of this Lease as if 8 well were located on, o the
subject activity attributable to, the Leaschold Jn the cvent of coaflict or inconsistency between the Leaschold acres ascribed to the Leage and the local
propetty tax eagcasment calculation of the landst covercd by the: Lease, Lessee may, at its oplion, rely on the latter ag being detorminative for the purposes of
this parsgxaph

FACILITIES. Lessee shall not drill a well within 200 feet of any structure located on the Leasehold without Lessor's written consent. Lessor shall
ot éfect auy buikding or structure, or plant any treex within 200 feet of 2 woll or within 25 feet of 8 pipeline without Lessec's written consent. Lexaor shall not
improve, modify, degrade, ar restrict rowds and facilitics built by Losses without Lessee's written consent.

LONVERSION TO STORAGE. Lesges is hersby granted the right to converi the Leaschold or lands pooled/unitized tharewith to gas stomge. At
the time of conversion, Lessee shall pay Lessor's proportionsic past for the estimated tecoverable gis remaining in the well drilled pursuant to thia Lease using
tethods of calculating gas reserves as are pencrally acoopied by the natural gas industry and, and in the event that all welle on the Lessshold and/or lands
pooled/unitized therewith have permanently ceased production, Lessor shalk be paid & C ion to Storage pay in an cqual 10 Delay Rental for
as long thereafter as the Lenschold or lands pooled/unitized theeewith ir/are used for gas storage or for protection of gas etoeage; such Conversionr to Storage
payment rhall first becotne duc upon the next onsuing Delay Rental anniversary date. The use of any pare of the Leasehold or lands pooled of unitized
therewith for the underground storage of gas, or for the protoction of stored gas will extend this Lease heyond the primery term a8 vo all rights granted by this
Leae, itichuding but not limited to production rights, regardlens of whother the production and storage tights are owiied together or acparately,

DASPOSAL AND INJECTION WELLS. Lezsor hereby grants to Lessee the right (o drill wells and/or ro-onter cxirting wells, inchuding necessary
Iscation, madway and pipeline sasements and rights of way, on any part of the Leaschold or lands pooled ar wnitized therewith for the disposal and/or injection
into any subsurface strata, other than a potable water strata, of air, gas, brine, completion and prodisction fluids, wastc water and any hydrocarbon related
Substatices from any source, including, but mot limited to wells on the Leaschold or lande pooled or unitized therewith or fiom propertics and lands outside the
Leasehold or lande poojed or unitized therewith, and to canduct all oparations as may be required, for so long as necessary and roquired by Lesses for purposes
ot herein provided. If, at the cxpiration of the primary terin, Leasce i disposing snd/or injecting into any subsurface sirata underlying the |easchold or lands
pouled or unitized therewith o conducting operasions for such disposal and/or injection and this lsase i3 not being msintkined by any othet provision coptrind
herein and no other payments arc being made to Lessor as prescribed hereunder, Lessee shall pay to [essor the gum of one thousand dollacs (51,000.00) per
year, propactionately reducad to Lessor's ownership in the Leaschold and wartace as it bears to the fall and undivided catats, beginning on the noxt anniversary
date of this Leasc and said payment and term of this Lease, insofar as to terms and peovisiona contained hercin applicable to disposal and injection
wells, shall continue annually thereafter fior so long as neceseary and required by Lessee for putposcs as hercin provided and until atl disposal
and/ot injection wells located on the Leagehold or on lands pooled or unitized therewith are plugied and abandoned. Lessor agrees that if required
by Lessec, regulatory agency or givernmental authority having jurisdiction, Lassor shall enter a separstc Disposal and Injection Agreement with
Legsee for the purposes as herein provided,

TITLE AND INTERESTS. Lessor herchy warrmnis gencrally and agrees to defend title to the Lenschold snd covenants that Lessee shall have quiet
enjoyment heareunyder and shall have benefit of the doctrinc of after acquired title. Should any person having title to the Leanchald fuil to executs this Lease, the
Leage shall nevertheless be binding vpon all persons who do execute it as Legsor,

LEASE DEVELOPMENT. There it no implicd covenant to drill, prevent deai further develop or market production within the primary teem or
any exicusion of term of this Leage. There shail be o Leaschold forfeiturs, termination, expiration or cancellution for failure to comply with said imphied
covenants. Provisions hévein, inchuling, but not limited to the presoribed payiments, constitute ful) compengation for the privileges herein granted.

5. This Leage and its t or tmphicd shall not be swhject to termination, forfeiture of rights, or damages dis to failure
o comply with abligations if compliance is effectively prevented by federal, statc, or local law, rogulation, or decree, or the acts God and/or third parties over
whom Lessee has no coatrol.

RIGHT OF FIRST REFUSAL. If at any time within tho primary term of this Lease ar any contimustion or extension thercof, Lessor receives any
boma fide offor, acceptahle to Lessor, to grant an additional lcasc (“Top Lease™) covering all or part of the Leasehold, Lesaee shall have the ceatinuing option
by meeting any such offer to acquite 2 Top Lesse ou oquivalent tarms and copditions. Any offer must be in writing and must sci forth the peoposed |Lessor's
name, bonus consideration and royaky consideration to be paid for such Top Leasc, and include a copy of the lease furmy 1o be utilized reflecting all pertinent
and relevant tertns and conditions of the Top Lease. Lessee shall have fifteen (15) days afier roceipt from Legsor of 8 complate copy of any such offer to advise
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Lesisar in witing of its cloction fo enter ihlo an oil ssd gas kase with Lessor on equivalent terms and conditions. Jf Lemsee faiks to notify Lessor within the
aforcsaid fifteen (15) day period of its clestion to meet any such bona fide offer, Lessor shall have the right to acecpt said affer. Any Top Lease granied by
Laosgar in violation of this provision ghall be null and void.

ARBITRATION. In the cvent of u disagresment between Lessor and Lesses concerning this Lease, performence thereunder, or damages caused by
Leseee's operations, the resolution of all such disputes shall be determined by arbitration in accordance with the rules of the American Arbitration Association.
All fees and costs agrociated with the arbitration shall be borne equally by Lesaar and Lessee.

ENTIRE CONTRACT. The entire agresment hetween Lexsor and Lesnce is embodied herein. No oral warranties, reprenentations, or promises have
boen made or relied upon by cither party as an inducement to or modification of this Leage.

. Lessor aprees to exscute affidavits, raifications, amendments, pormits and other instrumenits as may be nmwytourrywt
thepurposeoﬁhislm:e.

Lessce, at any time, and from Gime to tane, may surrender and catscel this Lease a8 10 all or any part of the Leaschold by recording e
Sumeuderofi..uunndthumpunnmLm and the rights and obligations of the parties berennder, shall tarminate ax to the pati 2o sutrendered; provided,
however, that upon cach surrender as o any part of the Leasehold, Lessec shall have reasonable and convenicat eascments for then existing wells, pipelincs,
pals lines, roadways and other facilitics on the lands surrandered.

BUCCESSORS. All rigius, dutics, and liabilitics hezein benefit and bind Lessor and Lessee and their heirs, successors, and asigns.

FORCE MAJEURE. ANl ar implied of this Lease shal) ba subjoct to all spplicable laws, rules, regulations and orders. When
drilting, reworking, production or other opetations hereundef,or[.eueuﬁllﬁmnan of its obligations hereunder are prevented or delayed by such biws, rules,
regulations or onders, or by inability to obtain necessary permits, oquipment, eervices, materinl, water, clectricity, fiuel, access or essements, or by fire, flaod,
udmsewenthgrmdlms,war, sahatage, rebellion, innrrection, riot, strike or labor disputes, or by inability to obtain a satisfactory market for production o -
failurc of purchascms or carricrs to take or transport guch production, of by any other cause not reasonably within Lessee’s mntml, this Lease shall not
taminste, in whole or in part, because of such prevention or delsy, and, ul.,mnophm the period of anch prevention or delay shall ba added to the term
hereof. ‘Lessee shall not be linble in damagee for broach of any express ar of thia Leage for fhilure to comply therewith, if compliance i
prevented by, or failure is the tesult of any applicable laws, roles, regulations nrnrdmurapmllun of focce thajeure.

SEVERABILITY. This Leasc iz intended to comply with all applicable 18w, rules, regulations, ondinances and governmental orders. If any
provision of this Lease in held by a court of aoapetent jutisdiction to be invalid, void,muncnﬁxwablc. the remaining peovigions shall survive and continuc in
foll force and effect to the maximum extent allowed by law. If & court of competent jurisdiction holda any provision of this Lease invalid, woid, or

forccable under applicable law, the court shall give the provision the gn cffect possible under the law and modify the provision o a8 to conform to
applicable law if that can be dane in o manner which does not frustrate the purpose of this Lease.
. This Lease may be execnted in one or morc counterparts, cach of which will be decmed to be an originel copy of this Lease and
all of which, when (aken together, will be deemed to constitute one and the rame agreement.

SEE EXHBIT 'A' ATTACHED HERETO AND MADE A FART HEREOF.
"IN WITNESS WHEREOF, Legsor bercunto sets hand and seal.

Vi T L. LD o

J. a/l/a Tyrone Thompson Th

Witness (Seal)

Doqument prepared by: Chesapeake Appalachia, L.L.C., 6100 N. Western Ave,, Oklahoma City, OK 73113
ConneLIEATY T ,4 ACKNOWLEDGEMENT

STATIOF £r67 fonnpfronie )

COUNTY OF gftw/ ﬁro/ "
On this, the _,,,,Lo_day of _\& [ JO°9 before me Mhﬂm undersigned officer, personally appeared

Tyrone J. Thompson alkia Tyrone Thampnon, a single man,
knowi to e (o atisfactorily proven) to be the person(s) whose namca(g) is/arc subsctibed to the within insirument, and acknowlcdged that
he exacuted the same for the purpoees therein contained.

IN WITNESS WHEREOF, 1 here unto sct my hand and official seal. WOTARIAL SEAL
1‘ “fodd E Vanbyke

My Comminissicn expires: S/ / / NOTARY PUBLIC

twp o Gbwon, mf"‘“‘”
Signature/Notary Public: /Zr"" € / J d{‘ L__ mommww RO1R
Name/Notary Public (prnt): 7;;/0' £, [/04%4'6

Recorder: Retirn to Cheaspeake Appalachia, 1.1.C., 6100 N. Western Ave., Oklshoma City, OK 73118
3551 OPLS
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EXHIBIT "A"

This Exhibit "A" is attechcd to sud made & part of that certain Qi) and Gas Lease dated July 8, 2089, by and between Tyrone J. Thomnpason a/k/a
Tyrone Thompaon, & single man, as Lessor, and CHESAPEAKE APPALACHIA, L.L.C., as Lessce. H any of the following provisions conflict
with or are inconsistent with the printed provisions or terma of this Leasc, the following provisions shall centrol.

ROYALTY: All references made herein to one-cighth (1/8) royabty shafl be amended to Twenty-Percent (209,

WATER DAMAGE: In the event any activity carricd on by Lessoc pursuant to the tetms of this lease damapes, disturbs, o injurcs Lessor's fresh
water well or source located on these leased premises, Lessee shall at its sole cost and expense use its beat efforiz to correct amy such damage,
disturbance or injury.

RECLAMATION: Lestes shall construct or install all well sites, access roads and pipeline right-of-ways in a mamner wWhich woald minimize any
rclated soil crosion. Further, any relatod surface reclamation shall be done in a manner which restores gaid land a5 noarly to origing] contours as
reasonably practical,

DAMAGES: Provided that Lessor is the currcnt surfhce owner of the affested lands at che time of Lessee’s surface operations, Lessee agrees to pay
Lessor at a reasonable rate for all surface damnges cansed by Lessee's operations to growing crops, trees and timber.

HOLD HARMLESS: Lessee agrees it will protect and save and kecp Lessor barmless and indemnified against and from any penalty or damage of
charges imposcd for any violation of any laws or ordinances, whether occasioned by the neglect of Lessee or those holding wader Lessee, and
Lezsez will at all times protect, indermify and save and keep harmless the Lessor againgt and from any and all loes, damage or expense, including
any injury io any person or property wh or wh arising out of of caused by any negligence of the Lessee or those holding under
Legsee.

LOCATION APPROVAL,: Provided that Lessar is the cwment surface owner of the afficcted lands at the tirne of Legsee's surface operations, Lessce
and 1 essor to mutually agree on all drill site, pipeline and access road locations, consent not to be urrcasanably withheld, delayed or conditioned
by Leasor.

MARKET ENHANCEMENT: It is agreed between the Lezaor and 1egsee that, notwithstanding any language herein to the contrary, all oil, gas or
ather proczeds aceruing to the Lessor under this lease or by state law hall be without deduction, directly ar indirectly, for the cost of producing,
gathering, storing, scparating, treating, dehydrating, compressing, processing, transporting, and marketing the oil, gaz and other products produced
hereunder to transform the product into marketable form; however, any such costs which result in enhancing the value of the marketable oil, gas or
other products to receive a better price may be deducted from Lessors share of production so long as they are based on Lessoe’s actual cost of such
enhancementz. However, in 1o event shall Lessor receive a price that is less than, or more than, the price received by Lessee.

NO STORAGE RIGHTS: Notwithsianding anything herein contained to the contrery, Legice agrees the herein deacribed leased premiges shall not
he used for the purpase of gas storage ax defined by the Federal Encrgy Regulatory Commission. Any reference to pas stomge contained in this
Tease ig hereby deleted. I Lessor wishes to enter invo an agreement regarding gas storags using the leased premises with a third party, Lessor shall
first give Lessee written notice of the identity of the third party, the price or the consideration for which the third party is preparcd to offer, the
effective date and cloaing date of the transaction apd any other information respecting the transaction which Lessce believes would be material to
the exercise of the offering. Lessor does hersby grant L essee the first option and right to purchase the gas storage rights by matching and tendering
to the Lessor any third party's offering within 30 days of receipt of notice from Lessor.

COMPLIANCE: Lessee’s operations on said land shall be in compliance with all applicable federal and state regulations.

SIGNED FOR TDENTIFICATION ONLY:

Witness (Seal)




. Case 4:17-cv-00557-MEM Document 1-1 Filed 03/30/17 Page 7 of 7

EXHIBIT "B"

This Exhibit *B" ia attached to and made part of that certain Oil and Gas Lease dated 7/8/2089, by and between Tyrome J. Thomupson a/l/a
Tyrone Thomgaog, a single mun of 254 Abbev Lane Leespory, PA 19539 ss Lessor and CHESAPEAKE APPALACHIA, L.L.C., 6100 N,
Western Ave,, Oklahoma City, OK 73118, as Lessce, and is made a part of said leasc as if incorporated therein. -

Property Tax Parcel Identification Number: §2-078.§0-153-000-080 and 62-475.00-155-000-000

and is boundad fanerly or currently as follows:
On theMorthby lands of ~ Metztir Hill Read
On the East by lands of Jeffrey 5.Barudt, Sr. (Tax Id 62-075.00-151-040-008);
John G, Frinch, Jr. (Tax Id 62-075.00-124.008-006)
On the South by land of  Joseph J. Saith (Tas I4 €2-075.09-156-000-000)
On the West by lands of ~ Mercar Hill Road

Indudlng Iands aequired from Fames T. Stratton and Marien Saratson, s wifs by virme of deed dated October 28, 2008, and recarded in/at
Tostrument #200811924, and including lands acquired fom Tyrene J, Thompsen, siugle, by virue of deed doted Decamber 15, 1998,and

revorded invat Inetroment #199513760, and described for the porpeses of this agreament us containing a total of S1.8% L caschold actes

SIGNED FOR IDENTIFICATION ONLY:

3% ons I ZZ:HH Witness / (Seal)
Tyretie J. a/k/a Tyronc Thompson Thimpson

(Seal)
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