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TRUST AGREEMENT
OF

DOMINION RESOURCES BLACK WARRIOR TRUST !

This Trust Agreement of Dominion Resources Black Warrior Trust (the "Trust") is
“entered into effective as of the 31st day of May, 1994, by and among DOMINION BLACK
“WARRIOR BASIN, INC., an Alabama corporation with its principal office in Richmond,
Virginia (together with its successors and permitted assigns, the "Company"), as trustor,
" DOMINION RESOURCES, INC., a Virginia corporation with its principal office in Richmond,
Virginia (together with its successors and permitted assigns, “Dominion Resources"), not as
trustor but as sponsor and to evidence its agreements contained in this Agreement, MELLON
- BANK (DE) NATIONAL ASSOCIATION, a banking association organized under the laws of
~ the United States of America with its principal office in the State of Delaware (together with its
© successors and permitted assigns, "Mellon Bank"), and NATIONSBANK OF TEXAS, N.A.,
~ a banking association organized under the laws of the United States of America with its principal
- office in Dallas, Texas (together with its successors and permitted assigns, the “Bank"), as
¢ trustees.

WHEREAS, the Company is engaged in the business of developing and producing oil
- and gas and owns mineral interests in properties that contain proved reserves and are currently
. producing natural gas;

WHEREAS, the Company has determined to convey to the Trust the Royalty Interests
(hereinafter defined) pursuant to the Conveyance (hereinafter defined) in consideration for the
. issuance by the Trust to the Company of 7,850,000 Units (hereinafter defined), representing the
. ownership of undivided beneficial interests in the assets of the Trust; and

WHEREAS, the Company, a wholly-owned subsidiary of Dominion Energy, Inc., a
Virginia corporation ("Dominion Energy"), will dividend the Units to Dominion Energy, which
in turn will dividend the Units to its parent, Dominion Resources, which will thereafter sell up
to all of the Units pursuant to a registered public offering;

NOW, THEREFORE, in furtherance of forming the Trust, the Company has delivered
- to the Bank, on behalf of the Trust, One Thousand Dollars ($1,000.00) upon execution of this
- Agreement, of which the trustee hereby accepts delivery and agrees to hold in trust, and the
Bank agrees to have and to hold, in trust, all such other properties that may hereafter be
received hereunder, for the purposes, and in accordance with the respective duties, terms and
conditions, hereinafter provided. :
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ARTICLE I
Definitions
As used in this Agreement, the following terms have the meanings indicated:

" Administrative’ Costs" means all costs of administering and maintaining the Trust,
including, without limitation, the following: (a) costs borne by or on behalf of the Trustee and
the Delaware Trustee in administering and maintaining the Trust; (b) compensation paid to the
Trustee and the Delaware Trustee for services rendered pursuant to this Agreement; and-
(c) amounts paid or reimbursed to Dominion Resources or any of its Affiliates pursuant to the
Administrative Services Agreement and this Agreement.

" Administrative Services Agreement" shall have the meaning assigned to such term in
Section 3.06 of this Agreement. ‘

wAdvisor® shall have the meaning assigned to such term in Section 9.03(b) of this
Agreement,

" Affiliate" of a Person means another Person directly or indirectly controlled by,
controlling or under common control with such Person. As used in this Agreement, “control”
(including the terms "controlling”, "controlled by" and "under common control with") means
the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise. ‘

"Agent" shall have the meaning assigned to such term in Section 3.06 of this Agreement.

"Agreement" means this instrument, as originally executed, or, if amended or
supplemented, as so amended or supplemented.

" Average Closing Price" shall have the meaning assigned to such term in Section 9.04(a)
of this Agreement. '

"Bank" means NationsBank of Texas, N.A., a banking association organized under the
laws of the United States of America, and its successors and permitted assigns.

"Beneficial Interest” means the aggregate beneficial interest of all Unitholders in the
Trust Estate, including, without limitation, the right to receive distributions of proceeds from
the conversion of the Royalty Interests into cash, and the right 'to receive distributions of cash
resulting from such conversion of the Royalty Interests, which beneficial interest is expressed
in Units, but such beneficial interest does not include any direct or indirect ownership interest,
legal or equitable, in or to the Royalty Interests or any part thereof, or in or to any other asset
of the Trust Estate to the extent that such an ownership interest in such asset would cause the

-
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erest of a Unitholder to be treated (other than for federal income tax purposes) as other than

an intangible personal property interest.

means a Person's best efforts in accordance with reasonable commercial

“Best Efforts"
rrence of unreasonable expense.

practice and without the incu

"Business Act” means the Delaware Business Trust Act, Title 12, Chapter 38 of the
Delaware Code, Sections 3801 et seq., as amended from time to time during the term of this

'Agreement.

urday, Sunday, a holiday determined by

"Business Day" means any day other than a Sat
n which national banking institutions in

the NYSE as "affecting ‘ex’ dates" or any other day o
Dallas, Texas are closed as authorized or required by law.

"Certificate” means a certificate issued by the Trustee pursuant to Article IV of this

Agreement evidencing ownership of one or more Units.

“Claimant" shall have the meaning assigned to such term in Article XIII of this

Agreement.

“Closing" means the closing of the initial public offering of Units contemplated by the

Securities Act Registration Statement.

"Commission" means the Securities and Exchange Commission.
k Warrior Basin, Inc., an Alabama corporation and a

"Company" means Dominion Blac
and its successors and permitted assigns.

wholly-owned subsidiary of Dominion Energy,

"Company Interests Owner" shall have the meaning set forth in the Conveyance.

"Company Offer" shall have the meaning assigned to such term in Section 9.03(e) of this
Agreement.
"Composite Return” shall have the meaning assigned to such term in Section 5.03 of this

Agreement.

alty conveyance, effective as of June 1, 1994,

"Conveyance" means the overriding roy
h the Royalty Interests are conveyed of record

from the Company to the Trust, pursuant to whic
to the Trust.
" means the Entity serving as a trustee (other than the Trustee) under

f business in Delaware, in its fiduciary capacity.
tection granted to the Delaware Trustee in this

“Delaware Trustee
this Agreement having its principal place o
Further, any benefit, indemnity, release or pro

| // )

-
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eement shall extend to and shall be fully applicable and effective with regard to any Entity
ing as the Delaware Trustee, including, without limitation, Mellon Bank.

“DER Agreement" shall have the meaning assigned to such term in Section 5.03 of this
reement.

“Determination Date" shall have the meaning assigned to such term in Section 9.04(a)
this Agreement. ' :

"Dominion Energy" means Dominion Energy, Inc., a Virginia corporation and a wholly-
ned subsidiary of Dominion Resources, and its successors and permitted assigns.

"Dominion Resources" means Dominion Resources, Inc., a Virginia corporation, and its
uccessors and permitted assigns.

"Entity" means a corporation, partnership, limited liability company, trust, estate ot other
organization. : :

"Environmental Laws" means all-applicable federal, state and local laws, regulations,

effect of the environment on human health or safety, pollutants, contaminants, hazardous
substances, or hazardous waste, in effect on the date of the Trust Agreement, and all binding

judicial and administrative interpretations thereof.
“Exchange Act" means the Securities Exchange Act of 1934, as amended.

"Exchange Act Registration Statement” means the registration statement pursuant to
© which the Units shall be registered under Section 12 of the Exchange Act.

"Expenses" shall have the meaning assigned to such term in Section 6.02(a) of this
Agreement.

"Gas Purchase Agreement" means the Gas Purchase Agreement between the Company
- and Sonat Marketing Company, a Delaware corporation, dated as of May 3, 1994, as same may
. be amended from time to time.

"Gross Proceeds" shall have the meaning set forth in the Conveyance.

"Highest Acceptable Offer" shall have the meaning assigned»'tov such term in Section
9.03(e) of this Agreement.

"Indemnified Party" and "Indemnified Parties" shall have the meanings assigned to such
terms in Section 6.02(d) of this Agreement. ‘
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‘ "Indemnifying Party" shall have the meaning assigned to such term in Section 6.02(d)
of this Agreement.

“Independent Reserve Engineers" means Ryder Scott Company Petroleum Engineers,
independent petroleum engineers, and any successor petroleum engineering consultants employed
to provide information and reports with respect to the Underlying Properties.

L "Ineligible Holder" shall have the meaning assigned to such term in Section 3.12(a) of
. this Agreement.

"Initial Quarterly Period Reserve" shall have the meaning assigned to such term in the
 definition of "Quarterly Distribution Amount" in this Article L.

"TAMS" shall have the meaning assigned to such term in Article XIII of this Agreement.

"I ocal Counsel Opinion" means an opinion from legal counsel to the Company as to
certain matters under Alabama law substantially in the form and of the substance of Schedule
3 attached to this Agreement.

“Mellon Bank" means Mellon Bank (DE) National Association, a banking association
organized under the laws of the United. States of America with its principal office in the State
of Delaware, and its successors and permitted assigns.

"NASD" means the National Association of Securities Dealers, Inc.

"NASDAQ-NMS" means the National Association of Securities Dealers Automated
Quotation System National Market System.

“Notice" shall have the meaning assigned to such term in Section 3.12(a) of this
Agreement. :

"NYSE" means the New York Stock Exchange, Inc.

"Option Period Termination Date" shall have the meaning assigned to such term in
Section 9.03(c) of this Agreement. |

"Payment Obligations" shall have the meaning assigned to such term in Section 10.01 of
this Agreement.

"Person” means a natural person or an Entity.
"Quarterly Distribution Amount" means for each Quarterly Period an amount determined

by the Trustee pursuant to Section 5.02 of this Agreement to be equal to the excess, if any, of
(a) the cash received by the Trust attributable to the sale of production from the Royalty Interests

-5




g such Quarterly Period, provided that such cash is received by the Trust on or before the
susiness Day before the forty-fifth (45th) day following the end of such Quarterly Period,
the amount of interest expected by the Trustee to be earned on such cash proceeds during
period petween the date of receipt by the Trust of such cash proceeds and the date of
ment to the Unitholders of such Quarterly Distribution Amount, plus all other cash received
he Trust during such Quarterly Period (to the extent not distributed or held for future
ribution as a Special Distribution Amount or included in the previous Quarterly Distribution
ount), plus any decrease during such Quarterly Period in any cash reserve theretofore
blished by the Trustee for the payment of liabilities of the Trust, over (b) the liabilities of
Trust paid during such Quarterly Period and not taken into account in determining a prior
arterly Distribution Amount, plus the amount of any cash used during such Quarterly Period
y the Trustee to establish or increase a cash reserve established for the payment of any
abilities of the Trust (other than the Initial Quarterly Period Reserve (as defined below));
rovided, however, that for the initial Quarterly Period, "Quarterly Distribution Amount" shail
_ean an amount determined by the Trustee pursuant to Section 5.02 of this Agreement to be
qual to the excess, if any, of (2) the cash received by the Trust attributable to the sale of
roduction from the Royalty Interests during such initial Quarterly Period, provided that such
ash is received by the Trust on or before the last Business Day before the forty-fifth (45th) day
ollowing the end of the initial Quarterly Period, plus the amount of interest expected by the
Trustee to be earned on such cash proceeds during the period between the date of receipt by the
Trust of such cash proceeds and the date of payment to the Unitholders of such Quarterly
Distribution Amount, plus all other cash received by the Trust during such Quarterly Period (to
he extent not distributed or held for future distribution as & Special Distribution Amount), over
(b) the liabilities of the Trust which are incurred pursuant to Section 3.13(b) of this Agreement
in connection with legal fees incurred by the Trustee, the Delaware Trustee and the Trust in
connection with the formation of the Trust and the issuance of the Certificates evidencing the
Units, the acceptance fees of the Trustee and the Delaware Trustee reimbursed to Dominion
Resources and the recording costs reimbursed to Dominion Resources, plus the amount of any
- cash used by the Trustee, during the period between the date of receipt by the Trust and the date
© of announcement by the Trustee of the amount of the initial Quarterly Distribution Amount (the
“Initial Quarterly Period Reserve"), to establish a cash reserve for the payment of any liabilities
of the Trust. Notwithstanding the foregoing, the Quarterly Distribution Amount for any
Quarterly Period shall not include any amount which would have been required to be reported
to any securities exchange or guotation system on which the Units are listed in connection with
the establishment of an "ex" date in order to be distributed to Unitholders who-were such on the
Quarterly Record Date for such Quarterly Period but was not so reported unless the securities
_exchange or quotation system agrees to such amount being a part of that Quarterly Period’s
Quarterly Distribution Amount or the Trustee receives an opinion of counsel, in a form
reasonably satisfactory to the Trustee, stating that none of the Trust, the Trustee, the Delaware
Trustee or any owner of Units will be adversely affected by such inclusion. An amount which
is not included in the Quarterly Distribution Amount for a Quarterly Period pursuant to the
preceding sentence or because such amount is received by the Trust after the last Business Day
before the forty-fifth (45th) day following the end of such Quarterly Period shall be included in
the Quarterly Distribution Amount for the next Quarterly Period (unless it is reserved pursuant

6-
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Section 3.07 of this Agreement). Amounts comprising a Special Distribution Amount
stributed separately from the Quarterly Distribution Amount shall be excluded in computing
4 Quarterly Distribution Amount. : : : ,

“Quarterly Period" means (i) initially, the period commencing on June 1, 1994 and
ending on June 30, 1994 and (i) thereafter, each of the calendar three-month periods ending on
the last day of March, June, September and December of each year.

“Quarterly Record Date” means, for each Quarterly Period, the close of business on the
sixtieth (60th) day following the end of such Quarterly Period (or if not a Business Day, on the
“‘next Business Day thereafter) unless the Trustee determines that another date is required to
- comply with applicable law or the rules of any securities exchange or quotation system on which
the Units may be listed or admitted for trading, in which event "Quarterly Record Date" means
* such other date.

"Record Date Unitholders" shall have the meaning assigned to such term in Section 8.02
* of this Agreement.

“Remaining Royalty Interests" shall have the meaning assigned to such term in Section
9.03(b) of this Agreement.

"Respondent" shall have the meaning assigned to such term in Article XIII of this
Agreement.

"Royalty Interests" shall have the meaning assigned to such term in the Conveyance.
"Rules” shall have the meaning assigned to such term in Article XIII of this Agreement.

"Sales Proceeds Amount” means any cash paid to the Trust in consideration for the
Royalty Interests, pursuant to Section 3.02 or 9.03 of this Agreement.

"Section 29 tax credits" means the credits against federal income tax provided pursuant
to Section 29 of the Internal Revenue Code of 1986, as amended.

"Securities Act" means the Securities Act of 1933, as amended.

"Securities Act Registration Statement” means the Registration Statement on Form S-3
(Registration No. 33-53513) as it has been or as it may be amended or supplemented from time
to time, filed by Dominion Resources with the Commission under the Securities Act to register
the offering and sale of the Units.

"Special Distribution Amount" means any cash paid to the Trust as a Sales Proceeds

Amount or otherwise (but excluding amounts paid to the Trust constituting the proceeds from
the sale of production attributable to the Royalty Interests) when the amount thereof aggregates

-7-
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in excess of $10,000,000, plus the amount of interest expected by the Trustee to be earned on
ch cash proceeds during the period between the date of receipt by the Trust of such cash
roceeds and the date of payment to the Unitholders of such Special Distribution Amount, less
any amount thereof used by the Trustee pursuant to Section 3.07 of this Agreement to pay
abilities of the Trust or to establish or increase a cash reserve therefor. In computing the
mount of a “Special Distribution Amount," all undistributed amounts received as a Sales
‘Proceeds Amount or otherwise (but excluding amounts paid to the Trust constituting the proceeds
from the sale of production attributable to the Royalty Interests) shall be aggregated and shall
onstitute a Special Distribution Amount on the date that amounts in excess of an aggregate of
10,000,000 are held, and the "Special Distribution Amount” shall include all undistributed

“amounts received through the close of business on such date.

p

: "Special Distribution Record Date" means the close of business on the fifteenth (15th)
. day following the date that the Special Distribution Amount is received or (with respect to the
- amount thereof representing interest) deemed to have been received by the Trust (or if not a
- Business Day, on the next Business Day thereafter), unless such Special Distribution Record
" Date is ten (10) days or less prior to a Quarterly Record Date, in which case the Special
" Distribution Record Date shall be such Quarterly Record Date, unless the Trustee determines
~ that another date is required to comply with applicable law or the rules of any securities
" exchange or quotation system on which the Units may be listed or admitted for trading, in which
~ event "Special Distribution Record Date" means such other date.

“Special Provisions” shall have the méaning assigned to such term in Article XIII of this

- Agreement.

"Termination Date" means the date on which the Trust is terminated in accordance with

Section 9.02 of this Agreement. '

“Termination Present Value" shall have the meaning assigned to such term in Section
9.02(c) of this Agreement and the determination thereof shall be made by a firm of independent
petroleum engineers mutually selected by the Trustee and the Company, provided, however, that
if the Trustee and the Company cannot agree on a firm then such firm shall be the same firm
used in the prior years, which for 1993 shall be Ryder Scott Company Petroleum Engineers. -

Unitholder, any Person succeeding
rest of such Unitholder or former
legatee or otherwise.

"Transferee" means, as to any Unitholder or, former
to the record ownership of the Certificate’ evidencing the inte
Unitholder in one or more Units, whether as purchaser, dones,

and administered under the terms of this

Agreement, (b) when used in reference to a payment, means a payment chargeable against the
Trust Estate, (c) when used in reference to any type of actual or asserted liability, means an
actual or asserted liability that may be satisfied out of the Trust Estate, (d) when used in
reference to receipts, means receipts that augment the Trust Estate and, (e) when used in

"Trust" (a) means the trust created by

-8-
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ference to income and deductions, means receipts and payments described in clauses (b) and
y above that constitute income and deductions for accounting or tax purposes as applicable.

»Trust Estate” means the assets held by the Trust under this Agreement, including both
come and corpus.

= “Trustee" means the Entity serving as a trustee (other than the Delaware Trustee) under
. this Agreement in its fiduciary capacity. Further, any benefit, indemnity, release or protection
_ granted to the Trustee in this Agreement shall extend to and shall be fully applicable and
_effective with regard to any Entity serving as Trustee, including, without limitation, the Bank.
. The term vprincipal office" of the Trustee shall mean the principal office of the Trustee in
- Dallas, Texas (or such other principal office as may be designated by a successor trustee), at .
- which any particular time its corporate trust business may be administered. :

"Trustee Conveyance” means a conveyance executed by the Trustee and the Delaware
© Trustee on behalf of the Trust pursuant to Section 9.03(i) of this Agreement covering that
. portion of the Royalty Interests to be conveyed pursuant to said Section and in such form as the
. Trustee is advised by counsel is sufficient to release or transfer the right, title and interest of the
- Trust therein and to provide for payment to the Trust of all revenues attributable thereto through

. the effective date of such Trustee Conveyance.
"Underlying Properties" means the proved developed natural gas properties located in
the Black Warrior Basin, Tuscaloosa County, Alabama, insofar as such properties include the

Pottsville formation, and in which the Company owns an interest.

"Underwriting Agreement" shall have the meaning assigned to such term in Section 2.03
of this Agreement. :

"Unit" or "Units" means one or more certificated, undivided pro rata fractional interests
‘n the Beneficial Interest, determined as hereinafter provided.

"Unitholder" means the owner of one or more Units as reflected on the records of the
Trustee pursuant to Article IV of this Agreement.

ARTICLE II

Name and Purpose of the Trust: Declaration of Trust

2.01. Name. The Trust is a fixed investment trust and shall constitute a Delaware
business trust in accordance with the Business Act. The Trust shall be known as "Dominion
Resources Black Warrior Trust", and the Trustee may transact the Trust's affairs in that name.
The organization and operation of the Trust shall be in accordance with this Agreement, which
shall constitute the governing instrument of the Trust within the meaning of Section 3801(f) of
the Business Act. The Delaware Trustee shall cause a Certificate of Trust, duly executed by the
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rustee and the Delaware Trustee in accordance with Section 3811 of the Business Act, to be
ed on behalf of the Trust in the office of the Secretary of State of Delaware in accordance with
ection 3810 of the Business Act. In the event that either the Delaware Trustee or the Trustee
comes aware that any statement contained or matter described in the Certificate of Trust has
anged, making it false in any material respect, it will notify the other trustee in writing, and
e Delaware Trustee shall promptly file or cause to be filed in the office of the Secretary of
tate of Delaware an amendment of same, duly executed in accordance with Section 3811 of the
usiness Act, in order to effect such change thereto as the Delaware Trustee determines in its
le discretion with the advice of counsel to be necessary or appropriate, such filing to be in
cordance with Section 3810(b) of the Business Act. Upon termination of the Trust pursuant
Section 9.02 or 9.04 of this Agreement and upon receipt from the Trustee of a certification
to the complete distribution of all of the Trust Estate, the Delaware Trustee shall file or cause
“to be filed a certificate of cancellation, duly executed by the Delaware Trustee and the Trustee
“in accordance with Section 3811 of the Business Act.

2.02. Purposes. The purposes of the Trust are:

(a) to protect, conserve and maintain, for the benefit of the Unitholders, the
Trust Estate;

(b) to receive and hold the Royalty Interests and other assets of the Trust
Estate;

(©) to convert the Royalty Interests to cash either by (1) retaining the Royalty
Interests and collecting the proceeds from the sale of production payable with respect to
the Royalty Interests until production has ceased or the Royalty Interests have terminated
or (2) selling or otherwise disposing of all or any portion of the Royalty Interests in
accordance with and subject to the terms of this Agreement; :

(d) to pay, or provide for the payment of, any liabilities incurred in carrying
out the purposes of the Trust, and thereafter to distribute the remaining amounts of cash
received by the Trust to the Unitholders on a pro rata basis determined by the number
of Units held by each Unitholder;

(e) to receive and distribute any Special Distribution Amount; and

€3] subject to Section 3.03 of this Agreement, to engage in such other
activities as are necessary or convenient for the attainment of any of the foregoing or are
incident theréto and which may be engaged in or carried on by a business trust under the
Business Act.

2.03. Transfer of Trust Property to the Trust; Closing Matters. Upon the execution

of this Agreement, the Company has paid to the Trustee, in trust, and the Trustee has accepted,
for the uses and purposes provided in this Agreement, the sum of One Thousand Dollars
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,000.00). At (and subject to the occurrence of) the Closing, the Company shall, pursuant
the Conveyance, grant, bargain, sell, convey and assign the Royalty Interests to the Trust (and
e Trustee and the Delaware Trustee shall accept the Conveyance on behalf of the Trust) for
the uses and purposes provided in this Agreement in consideration for 7,850,000 Units to be
ssued by the Trust to the Company, which Units shall be distributed as a dividend to Dominion
Tnergy, which in turn will distribute the Units as a dividend to Dominion Resources and shall
iollectively represent the entire Beneficial Interest in accordance with Section 4.01 of this
pgreement. The Units to be issued by the Trust to the Company in accordance with the
eceding sentence shall be evidenced by one or more Certificates (which may be temporary ,
Certificates) issued pursuant to Section 4.03 of this Agreement in such denominations and
otherwise in accordance with written instructions furnished to the Trustes. Upon receipt of
written transfer instructions from Dominion Resources, the Trustee shall prepare Certificates
(which may be temporary Certificates) in proper form duly executed, countersigned and
authenticated in accordance with Section 4.03 of this Agreement in such names and in such
denominations as Dominion Resources may request in writing not less than two (2) full Business
Days before the Closing. For the purpose of expediting the checking and packaging of the
“Certificates so prepared by the Trustee pursuant to the preceding sentence, the Trustee shall
- make such Certificates available for inspection by the representatives of the underwriters named
_in the Securities Act Registration Statement. The Trustee shall deliver such Certificates to such
location and at such time as is stated in the written transfer instructions from Dominion
- Resources and shall release such Certificates (a) upon the receipt from Dominion Resources of
" one or more Certificates, duly endorsed for transfer, that evidences a number of Units equal to
or not less than the number of Units evidenced by the Certificates to be so released and (b) in
" accordance with the instructions of Dominion Resources. At the Closing, the Trustee and the
Delaware Trustee shall receive the following documents dated as of the date of the Closing: (i)
Local Counsel Opinion addressed to the Trust, the Trustee and the Delaware Trustee
substantially in the form attached hereto as Schedule 3, (ii) op’mions of Baker & Botts, L.L.P.,
Hunton & Williams, McGuire, Woods, Battle & Boothe and Potter, Anderson & Carroon
addressed to the Trustee and the Delaware Trustee substantially in the forms of the respective
opinions to be delivered by such counsel at the Closing pursuant to the underwriting agreement
referred to in the Securities Act Registration Statement (the "Underwriting Agreement"), (iil)
a certificate of Dominion Resources signed by its President, a Senior Vice President or Treasurer
certifying that the representations and warranties of Dominion Resources contained in the
Underwriting Agreement are true and correct as of the date of the Closing and (iv) such other
documents or certificates as the Trustee or the Delaware Trustee may reasonably request;
provided, that the opinions referred to in clause (ii) and the representations and warranties
referred to in clause (iii) are not substantially different in effect, with respect to the interests of
the Trustee and the Delaware Trustee, from the opinions described and the representations and
warranties set forth in the form of Underwriting Agreement filed as Exhibit 1.1 to the Securities
Act Registration Statement, as amended. ‘
: (
2.04. Creation of the Trust. Each of the Delaware Trustee and the Trustee declares
that it will hold the Trust Estate in trust for the benefit of the Unitholders, for the purposes and
in accordance with the respective duties, terms and conditions set forth in this Agreement. It
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the intention of the Company and Dominion Resources to create a grantor trust of which the
nitholders are treated, for federal income tax purposes, as the owners of trust income and
Tpus. As set forth above and amplified in this Agreement, the Trust is intended to be a
sgive entity limited to the receipt of revenues attributable to the Royalty Interests and the
stribution of such revenues, after payment of or provision for Trust expenses and liabilities.
is not the intention of the Company, Dominion Resources or any other party to this Agreement
create, and nothing in this Agreement shall be construed as creating, for tax purposes, a
artnership, joint venture, joint stock company or similar business association, between or
mong Unitholders, present or future, or between or among Unitholders, or any of them, the
elaware Trustee, the Trustee, the Company and/or Dominion Resources.

: 2.05. Principal Office of the Trust and the Delaware Trustee. Unless and until
‘changed by the Trustee, the address of the principal office of the Trust is 901 Main Street, 12th
 Floor, Dallas, Texas 75283-0308. Unless and until changed by the Delaware Trustee, the
iﬁf;f'_‘principal place of business of the Delaware Trustee is 10th and Market Streets, Wilmington,
- Delaware 19801. The Trust may maintain offices at such other place or places within or without
_the State of Delaware as the Trustee deems advisable.

ARTICLE HOI

Administration of the Trust and Powers of
the Trustee and the Delaware Trustee

3.01. General Authority.

(@) The Trustee accepts the trust hereby created and agrees to perform its
duties hereunder with respect to same upon the terms of this Agreement. Subject to the
limitations set forth in this Agreement, the Trustee, acting alone without the approval or
consent of or notice to the Delaware Trustee or any Unitholder, is authorized to take
such action as in its judgment is necessary, desirable or advisable to best achieve the
purposes of the Trust, including the authority to enter into the Conveyance and to agree
to modifications of the terms of the Conveyance or to settle disputes with respect thereto,
so long as (i) such modifications or settlements do not alter the nature of the Royalty

————mterests as a right to receive a share of production or the proceeds from the sale of
produc%~ from the Underlying Properties in accordance with the Conveyance which,
with respect™tq the Trust, are free of any operating rights, expenses Or obligations and
(ii) such modifisations or settlements do not result in treatment of the Trust for federal
income tax purposes_as an association taxable as a corporation. Subject to Section 5.02
of this Agreement, the Trustee and the Delaware Trustee shall not dispose of any part
of the Trust Estate excépt_as provided in Section 3.02, 3.07, 9.03 or 9.04 of this
Agreement. The Trustee aﬁﬁh&Delaware Trustee shall not agree to any amendment
or waiver of any provision of, give any consent or release with respect to, or agree to
the termination of the Conveyance without the approval of the Unitholders pursuant to
Article VIII and Section 11.03 of this Agreement.
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®) The Delaware Trustee accepts the trust hereby created and agrees to
perform its duties hereunder with respect to same upon the terms of this Agreement.
The Delaware Trustee is authorized to take only such actions, and shall be required to
perform only such duties and obligations, with respect to the Trust as are specifically set
forth in this Agreement, and no implied duties, obligations or powers shall be read into
this Agreement with respect to the Delaware Trustee. Except as expressly provided in
this Agreement, the Delaware Trustee shall not take part in the management of the Trust
in any manner.

(c) . Notwithstanding any other provision of this Agreement, unless specifically
authorized in writing by the Trustee and consented to by the Delaware Trustee, the
Delaware Trustee shall not participate in any decisions or possess any authority with
respect to the administration of the Trust, the investment of the Trust’s property or the
payment of distributions of income or principal to the Unitholders. The Delaware
Trustee shall have the power and authority to, and, as directed by the Trustee or counsel
to the Trust, shall execute, deliver, acknowledge and file all necessary documents and
to maintain all necessary records of the Trust as required by the Business Act, and the
Delaware Trustee shall provide prompt written notice to the Trustee of its performance
of any of the foregoing acts.

(d) It is the intention of the parties to this Agreement that the powers of both
the Trustee and the Delaware Trustee shall be ministerial in nature, and that neither the
Trustee nor the Delaware Trustee shall possess or enjoy any authority or power that
would enable them, acting singly or jointly, to vary the investment of Unitholders, as that
power has been construed by federal income tax authorities.

3.02. Limited Power of Disposition. The Trustee shall not sell or otherwise' dispose
of all or any part of the Trust Estate, including, without limitation, all or any portion of the
Royalty Interests, or any interest therein, except that the Trustee 1s directed to sell and convey
the Royalty Interests as provided in this Section 3.02 and in Sections 3.07, 9.03 and 9.04 of this
Agreement and no Unitholder approval shall be required for any sale or conveyance in
accordance with any of such provisions.

(@. The Trustee is directed to use Best Efforts to sell or transfer, in .
accordance with and subject to Section 9.03 or 9.04 of this Agreement, as the case may
be, all remaining assets of the Trust Estate upon termination of the Trust.

(b) Anything in this Agreement to the contrary notwithstanding, the Trustee
shall not agree to any distribution of the Royalty Interests or any other asset of the Trust
that would cause the interest of a Unitholder to be treated as other than an intangible
personal property interest. Unless required to sell pursuant to this Section 3.02, or to
sell or transfer pursuant to Section 3.07, 9.03 or 9.04 of this Agreement, or to distribute
pursuant to Section 5.02 of this Agreement, the Trustee is authorized to retain any part
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of the Trust Estate in the form in which such property was transferred to the Trust,
without regard to any requirements to diversify investments or other requirements.

3.03. No Power to Engage in Business or Make Investments. Neither the Trustee nor
e Delaware Trustee shall cause the Trust to acquire or receive any asset other than the initial
,000 cash deposit and the Royalty Interests and cash proceeds therefrom, except as permitted
Section 3.04 of this Agreement, and other amounts paid to the Trust as set forth in this
greement Or in Section 6.08 of the Conveyance, or engage in any business or investment
tivity of any kind whatsoever, except for the activities permitted in this Agreement. Neither
¢ Trustee nor the Delaware Trustee shall have any power, responsibility or authority to operate
¢ Underlying Properties or to market any production therefrom. :

3.04. Interest on Cash Reserves. Cash being held by the Trustee on behalf of the Trust
a reserve for, or in anticipation of, the distribution of a Quarterly Distribution Amount or for
e payment of any liabilities of the Trust, other than current routine Administrative Costs, or
¢ the distribution of a Special Distribution Amount, shall be placed by the Trustee with one
r more banks or financial institutions (which, to the extent to which authorized pursuant to the
usiness Act and other applicable laws, may be or may include any bank serving as the Trustee
“or the Delaware Trustee) and invested in (i) accounts payable on demand without penalty, (ii)
obligations issued by (or unconditionally guaranteed by) the United States of America or any
“agency or instrumentality thereof (provided such agency or instrumentality obligations are
~guaranteed by the full faith and credit of the United States of America), (iii) repurchase
agreements secured by obligations qualifying under clause (ii) above or (iv) certificates of
deposit of any bank or banks having combined capital, surplus and undivided profits in excess
of $100,000,000 which, in the case of clauses (ii), (iii) and (iv) above, matures prior to the date
on which such Quarterly Distribution Amount or Special Distribution Amount is to be distributed
or any such liability is to be paid. Any government obligation, repurchase agreement Or
certificate of deposit held by the Trustee shall be held until maturity. The interest rate on
reserves placed with any bank or financial institution serving as the Trustee or the Delaware
Trustee shall be the interest rate that such bank or financial institution pays in the normal course
of business on amounts placed with it, taking into account the amount involved, the period held
and other relevant factors. :

3.05. Power to Settle Claims, Response. Subject to Article XIII of this Agreement,
the Trustee is authorized to prosecute or defend, and to settle by arbitration or otherwise, any
claim of or against the Trustee, the Trust or the Trust Estate, to waive or release rights of any
kind and to pay or satisfy any debt, tax or claim upon any evidence by it deemed sufficient,
without the joinder or consent of any Unitholder. Each of the Trustee and the Delaware Trustee
agree to respond definitively to, and within a commercially reasonable time period following its
receipt of, any written request by Dominion Resources or the Cormipany relating to the Trust or
this Agreement and complying with the last sentence of this Section 3.05, and the failure of the
Trustee or the Delaware Trustee so to respond definitively and timely shall conclusively estop
the Trustee or the Delaware Trustee, as the case may be, from thereafter claiming a right
inconsistent with the stated intent as set forth in the notice or to the detriment of Dominion
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ResOuIces, the Company or their Affiliates with respect to such requested matters. Any request
made by Dominion Resources ot the Company intended to be governed by the provisions of this
gection 3.05 shall specifically reference this Section. ;

3.06. Power to Contract for Services; Transfer Agent and Registrar. In the
administration of the Trust, the Trustee is empowered to employ oil and gas consultants (which
may include the Independent Reserve Engineers), accountants, attorneys (who may but need not
pe counsel to the Company, Dominion Resources or any of their Affiliates) and other
professional and expert Persons, to employ or contract for clerical and other administrative
assistance (including assistance from the Company, Dominion Resources Or any of their
Affiliates), to delegate to agents (including the Company, Dominion Resources or any of their
Affiliates), employees, officers, directors, custodians or nominees (individually, an "Agent" and
~ collectively, " Agents") any matter, whether ministerial or discretionary, and to act through such
_ Agents and to make payment of all fees for services or expenses in any manner thus incurred
. out of the Trust Estate. Without limiting the generality of the foregoing, the Trustee is
_ specifically empowered to engage one or more securities brokers, investment banking firms or
_ agents or other experts experienced in the sale of oil and gas properties to assist in the sale or
transfer of the Royalty Interests pursuant to Sections 3.02(a) and 9.03 of this Agreement, and,
from time to time in its discretion, to appoint as a transfer agent and/or registrar for the Units
_any Entity qualified so to serve as transfer agent and/or registrar delegating to such Entity the
. rights, powers and duties incident thereto, whether ministerial or discretionary, and to remove
 such appointee and appoint another or itself to perform such functions; provided that 1n so
appointing, delegating and removing, the Trustee shall be guided by the goals of obtaining
proper performance of such functions and reasonably minimizing the costs incident thereto. The
Trustee shall, on behalf of the Trust, retain Mellon Securities Trust Company as the initial
transfer agent and registrar for the Units. Also, without limiting the generality of the foregoing,
the Trustee is specifically directed to enter into an Administrative Services Agreement in the
form attached hereto as Schedule 2 with Dominion Resources for the provision, throughout the
term of the Trust, of accounting, bookkeeping and other administrative services necessary to
provide information to the Trust relating to the Royalty Interests and the Underlying Properties
and to determine amounts to be paid to the Trust with respect to the Royalty Interests, and
providing for payment of a fee to Dominion Resources for such services as therein set forth.

3.07. Payment of Liabilities of the Trust. (a) Except as otherwise provided in this
Agreement, the Trustee may and shall use all money received by the Trust for the payment or
reimbursement of all liabilities of the Trust, including, but without limiting the generality of the
foregoing, all expenses, taxes, liabilities incurred of all kinds, compensation and reimbursement
to the Trustee and the Delaware Trustee for their respective services hereunder, as provided for
in Article VII of this Agreement, and compensation to such parties as may be employed as
provided for in Section 3.06 of this Agreement. With respect to any liability that is contingent
or uncertain in amount or that otherwise is not currently due and payable, the Trustee may,-but
is not obligated to, establish a cash reserve for the payment of such liability. The Trustee shall
not pay any liability of the Trust with funds set aside pursuant to Section 5.02 of this Agreement
for the payment of a Quarterly Distribution Amount or a Special Distribution Amount. If at any
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me the cash on hand and to be received by the Trust and available to pay liabilities is not, or
il not be, in the judgment of the Trustee, sufficient to pay liabilities of the Trust as they
ccome due, the Trustee 1s authorized to borrow the funds required to pay such liabilities. In
ch event, no further distributions shall be made to Unitholders (except in respect of a
reviously determined Quarterly Distribution Amount or Special Distribution Amount) until the
debtedness created by such borrowings has been paid in full. Such funds may be borrowed
om any Person, including, without limitation, the Bank while serving as Trustee or any other
ntity serving as a fiduciary hereunder, ona secured or unsecured basis; provided, however, that
either the Bank nor any other Entity shall be required to make any such loan. To secure
ayment of such indebtedness (including any indebtedness to the Bank or any other Entity
erving as a fiduciary hereunder), the Trustee is authorized to (i) mortgage, pledge, grant
ecurity interests in or otherwise encumber the Trust Estate, or any portion thereof, including
he Royalty Interests, (i) carve out and convey production payments, (iii) include any and all
erms, pOWers, remedies, covenants and provisions deemed necessary or advisable in the
rustee’s discretion, including, without limitation, confession of judgment and the power of sale
with or without judicial proceedings and (iv) provide for the exercise of those and other remedies
vailable to a secured lender in the event of a default on such loan. If such funds are loaned to
" the Trust by the Bank or any other such Entity while the Bank or such other Entity is serving
~ as a fiduciary hereunder, the terms of such indebtedness and security interest shall be similar
- to the terms which the Bank or such other Entity would grant to & similarly situated commercial
- customer with whom it did not have, directly or indirectly, a fiduciary relationship, and the Bank
" or such other Entity shall be entitled to enforce its rights with respect to any such indebtedness
and security interests as if it were not, directly or indirectly, and had never been, directly or

- indirectly, Trustee or a fiduciary hereunder.

() In the event that the Trust becomes obligated to pay any amount of franchise tax
to the State of Alabama, Dominion Resources will reimburse promptly the Trust for the full
amount of such payment, together with any reasonable costs Or expenses incurred by the Trust
in connection with a good faith effort to contest or settle any claim by the State of Alabama for
such taxes. The Trustee shall notify immediately Dominion Resources in the event that the State
of Alabama imposes, or indicates its intention to impose, any such franchise tax on the Trust and
shall cooperate with Dominion Resources, if requested, to oppose any such claim for franchise
taxes. ~

3.08. Income and Principal. The Trustee shall not be required to keep separate
accounts or records for income and principal. However, if the Trustee does keep such separate
accounts or records, then the Trustee is authorized to treat all or any part of the receipts from
the Royalty Interests as income or principal, without having to maintain any reserve therefor,
and in general to determine all questions as between income and principal and to credit or charge
to income or principal or to apportion between them any receipt or gain and any charge,
disbursement or loss as is deemed advisable under the circumstances of each case.
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3.09. Terms of Contracts. In exercising the rights and powers granted in this
reement, the Trustee is authorized to make the term of any transaction, contract or other
trument extend beyond a date on which the Trust terminates.

3. 10 ‘Transactions With Entity Serving as the Trustee or the Delaware Trustee. To
the extent such conduct may be authorized under applicable law and except as otherwise
prov1ded in this Agreement, each of the Trustee and the Delaware Trustee is authorized in
exercising its powers under this Agreement to make contracts and have dealings with itself,
directly and indirectly, in any other fiduciary or individual capacity.

3.11. No Security Required. No Entity serving as a trustee hereunder shall be required
to furnish any bond or security of any kind.

} 3.12.  Divestiture of Units. If at any time (i) the Trust, the Trustee or the Delaware

- Trustee is named a party in any judicial or administrative proceeding which seeks the
“cancellation or forfeiture of any property in which the Trust has an interest or asserting the
invalidity of or otherwise challenging the Royalty Interests or any portion thereof or (ii) the
Trustee is notified by the Company in writing of any such proceeding to which the Company
or any Affiliate of the Company is made a party relating to the Underlying Properties, in either
case because of the nationality, citizenship or any other status of any one or more Unitholders,
the following procedures shalil be applicable:

(a) The Trustee shall promptly give written notice (“Notice") to each
Unitholder whose nationality, citizenship or other status is an issue in the proceeding
("Ineligible Holder") as to the existence of such controversy. The Notice shall contain
a reasonable summary of such controversy, shall include and shall constitute a demand
to each Ineligible Holder that such Ineligible Holder dispose of its Units to a Person who
would not be an Ineligible Holder within thirty (30) days after the date of the Notice and
shall advise such Ineligible Holder of the consequences set forth in paragraphs (b) and
(c) of this Section 3.12 if such Ineligible Holder fails to dispose of his Units.

() If any Ineligible Holder fails so to dispose of his Units within thirty (30)
days after the date of the Notice, cash distributions in respect of such Units held by the
Ineligible Holder for Quarterly Record Dates and Special Distribution Record Dates
following the expiration of such thirty (30) day period shall be suspended to such
Ineligible Holder and paid into a non-interest bearing escrow account (which account
shall not be deemed part of the Trust Estate) maintained by the Trustee in respect of such
Units for so long as the Ineligible Holder continues to own such Units. Upon the
disposition of such Units by the Ineligible Holder to a Person who is not an Ineligible
Holder in the manner set forth in paragraph (a) above or upon cancellation of the
Certificates evidencing such Units pursuant to paragraph (c) below, all cash distributions
then held in escrow in respect of such- Units shall be distributed to such Ineligible Holder

~ and such Ineligible Holder shall only remain entitled to any cash distributions arising
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from its ownership of such Units on any prior Quarterly Record Date and any prior
Special Distribution Record Date. -

(c) If any Ineligible Holder fails so to dispose of his Units prior to the
ninetieth (90th) day after the expiration of the thirty (30) day period specified in
paragraph (b) of this Section 3.12, the Trustee shall (to the extent not prohibited by
applicable law) cancel all outstanding Certificates issued in the name of such Ineligible
Holder, reflect on the transfer records maintained by the transfer agent on behalf of the
Trust the transfer of the Units evidenced by such canceled Certificates to the Trustee, and
issue a Certificate in the name of the Trustee evidencing such Units. Upon such
issuance, the Trustee shall use Best Efforts to promptly sell, to the extent permitted by
law, such Units on a securities exchange, quotation system or other securities market
where such Units are listed or otherwise traded. In the event the Units are not at such
time actively traded on a securities exchange, a quotation system or other securities
market, the Trustee shall use Best Efforts to effect a private sale in any manner permitted
by law. The Ineligible Holder shall be given notice of any such cancellation and
subsequent transfer at his address as shown on the records of the Trustee in accordance
with Section 12.08 of this Agreement accompanied by a request that such Ineligible
Holder surrender to the Trustee the canceled Certificates. Upon receipt by the Trustee
of the canceled Certificates, the Trustee shall pay the proceeds of any such sale (net of
sales expenses) to the Ineligible Holder. In the event the canceled Certificates are not
surrendered, the tender of such net sales proceeds is refused by the Ineligible Holder or
such Ineligible Holder cannot be located after reasonable efforts to do so, the tendered
sum shall be held by the Trustee ina non-interest bearing escrow account (which account .
shall not be deemed part of the Trust Estate) for the benefit of such Ineligible Holder
until proper claim for same has been made by such Ineligible Holder, subject to a
maximum retention period of two (2) years or such shorter period as shall be permitted
by applicable laws concerning unclaimed property, at which time the balance in such
account shall be paid to the Trust. —Any Certificate previously evidencing Units
transferred to the Trustee pursuant to this Section 3.12 shall cease to represent any Units.

3.13.  Filing of Registration Statement and Certain Reports; Listing of Units; Certain
Fees and Expenses. ~

(a) In connection with the initial public offering of Units, the Trustee shall,
upon the request of Dominion Resources and on behalf of the Trust, cooperate with
Dominion Resources and otherwise use Best Efforts to cause:

)] the Exchange Act Registration Statement to be prepared, signed
and filed and to become effective; and ‘

_ (i)  the Units to be listed for trading on the NYSE or another national
securities exchange, as Dominion Resources shall select, or, if listing on a national

-18-




securities exchange is not feasible or is undesirable as determined by Dominion
Resources, to cause the Units to be admitted for quotation on NASDAQ-NMS.

Dominion Resources shall be obligated and entitled, at its own expense except as
otherwise provided in this Agreement, to take or cause to be taken all steps customary
or appropriate to the accomplishment of the objectives set forth in this Section 3.13
including, without limitation, engaging counsel for itself and approving special counsel
for the Trust, engaging accountants for the Trust, contracting for all printing and
engraving services, making all filings and applications necessary to the foregoing and
paying all filing and application fees associated therewith. The Trustee shall execute, by
and on behalf of the Trust, any documents incidental or related to the foregoing
objectives. In this regard, Dominion Resources shall advise the Trustee of any actions
(consistent with the purposes of the Trust) that the Trustee should take in connection with
the foregoing objectives.

(b)  Except as otherwise precluded by the provisions in Article VI of this
Agreement, the fees, charges, expenses, disbursements and other costs incurred by the
Trustee or the Delaware Trustee in connection with the discharge of its duties pursuant
to this Agreement, including, without limitation, trustee fees, engineering, audit,
accounting and legal fees, printing and mailing costs, amounts reimbursed or paid to the
Company or Dominion Resources pursuant to Section 3.06 of this Agreement or the
Administrative Services Agreement, and the fees and expenses of legal counsel for the
Trustee, the Delaware Trustee and the Trust (including, without limitation, legal fees and.
expenses incurred by the Trustee and the Delaware Trustee in connection with the
formation of the Trust and issuance of Certificates evidencing the Units), shall be paid
out of the Trust Estate as an Administrative Cost of the Trust; provided, however, that
the organizational expenses of the Trust and all costs incurred in connection with the
recordation of the Conveyance shall be paid by Dominion Resources, except that the cost
of legal counsel for the Trustee, the Delaware Trustee and the Trust (including, without
limitation, legal fees incurred by the Trustee and the Delaware Trustee in connection ‘
with the formation of the Trust and issuance of the Certificates evidencing the Units)
shall be paid out of the Trust Estate and the recording costs paid by Dominion Resources
and the acceptance fees of the Trustee and the Delaware Trustee paid by Dominion
Resources upon execution of this Agreement shall be reimbursed to Dominion Resources
out of the first cash’amounts received by the Trust as Trust Estate.

() After the registration of the Units pursuant to the Exchange Act or the
listing of the Units on the NYSE or another national securities exchange or the admission
for quotation of the Units on NASDAQ-NMS, the Trustee, on behalf of the Trust, shall
cause the Trust to comply with all of the rules, orders and regulations of the
Commission, such exchange or the NASD related to such registration, listing or
quotation, as the case may be, and take all such other reasonable actions necessary for
the Units to remain so registered, listed or admitted for quotation until the Trust is
terminated. :
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(d) The Trustee is empowered and authorized, if the over-allotment option
granted to the underwriters in the Underwriting Agreement is not exercised in full on the
date of the initial closing of the Units under the Underwriting Agreement, to cause the
Trust to enter into any agreement or agreements with Dominion Resources that set forth
the terms and conditions upon which- the Trust, the Trustee and the Delaware Trustee,
as and to the extent legally required under the Securities Act, would participate in an
attempt by Dominion Resources to sell any remaining Units owned by it. Such terms
and conditions may include, without limitation, the participation by the Trustee and the
Delaware Trustee in the execution and filing on behalf of the Trust of a registration
statement under the Securities Act covering all or any portion of the remaining Units that
may be offered for sale by Dominion Resources.

; 3.14. Reserve Reports. The Trustee shall cause a reserve report to be prepared for the
Trust as of December 31 of each year, commencing December 31, 1994, in accordance with
. criteria established by the Commission showing estimated proved natural gas reserves
“attributable to the Royalty Interests as of December 31 of such year and other reserve
information required to comply with Sections 5.03 and 5.04 of this Agreement. The reserve
reports required by the preceding sentence shall be prepared by a firm of independent petroleum
engineers mutually selected by the Trustee and, so long as Dominion Resources’ obligations
under Article X of this Agreement are in effect, the Company. Such reserve reports shall also
show the estimated future net revenues and the net present value (discounted at ten percent
(10%)) of the estimated future net revenues (calculated in accordance with criteria established
for such calculations by the Commission) from proved reserves attributable to the Royalty
Interests and the amount of the estimated net present value (discounted at ten percent (10%)) of
the remaining Section 29 tax credits attributable to the Royalty Interests. The costs of the
reserve reports will be paid by the Trust and will constitute an Administrative Cost of the Trust.

In assisting the Trustee and its Agents in the preparation of the reserve reports required
by this Section 3.14, Dominion Resources and the Company shall be required to furnish all
~current and existing reserve, production and geophysical data in their possession relating to the
Royalty Interests reasonably requested by or on behalf of the independent petroleum engineers
selected pursuant to this Section 3.14 as necessary to prepare such reserve reports; provided, that
they shall not be required nor requested to disclose or produce any information, documents or
other materials which (a) were generated for analysis or discussion purposes or contain
interpretative data or (b) are subject to the attorney-client or attorney-work product privileges,
or any other privileges to which they may be entitled pursuant to applicable law.

3.15. Limited Power of Amendment. Notwithstanding any other provision of this
Agreement, it is the intention of the parties hereto that none of the powers of the Trustee or the
Delaware Trustee set forth in this Article III shall be construed as enabling the conduct of a
business. In the event, that on the basis of the purposes set forth in Article II or on the basis
of any other provision of this Agreement, a business purpose is found or deemed to exist by any
local, state or federal taxation authority or any other authority on which finding any taxation
authority might rely, the Trustee is authorized to amend or delete and, subject to receipt of an
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_sinion of counsel reasonably satisfactory to the Trustee, the Trustee, the Delaware Trustee,
fj‘bminion Resources and the Company shall amend or delete any provision of this Agreement
or take such other action as may be necessary to eliminate such business purpose, and such
sction shall not require the approval of the Unitholders. The limited power of the Trustee set
forth in this Section 3.135 shall supplement the terms of Section 11.02 of this Agreement.

ARTICLE IV

Trust Units and Beneficial Interest in Certificates

: 4.01. Creation and Distribution. Ownership of the entire Beneficial Interest shall be
divided into 7,850,000 Units. The ownership of the Units shall be evidenced by Certificates in
substantially the form set forth in Schedule 4 attached to this Agreement. The Certificates may
contain such changes of form, but not substance, as the Trustee, from time to time, deems
necessary or desirable.

4.02. Rights of the Unitholders; Limitation on Personal Liability of the Unitholders.
Each Unit shall represent an undivided pro rata ownership of the Beneficial Interest and shall
entitle its holder to participate pro rata in the rights and benefits of Unitholders under this
Agreement. A Unitholder (whether by assignment or otherwise) shall take and hold each Unit
subject to all the terms and provisions of this Agreement and the Conveyance, which shall be
binding upon and inure to the benefit of the successors, assigns, legatees, heirs and personal
representatives of such Unitholder. By an assignment or a transfer of one or more Units, the
assignor thereby shall, with respect to such assigned or transferred Unit or Units, part with,
except as provided in Section 4.04 of this Agreement in the case of a transfer after a Quarterly
Record Date or Special Distribution Record Date, and prior to the corresponding payment date,
(i) all of its Beneficial Interest attributable to such Unit or Units and (ii) all interests, rights and
benefits of a Unitholder under the Trust and this Agreement that are attributable to such Unit
or Units as against all other Unitholders, the Trust and the Trustee, including, without limiting
the generality of the foregoing, any and all rights to any Quarterly Distribution Amounts, or any
portion thereof, attributable to any Units so assigned or transferred, for any Quarterly Period
or Quarterly Periods subsequent to the Quarterly Period that relates to the last Quarterly Record
Date on which the assignor owned such Units, and any and all rights to any Special Distribution
Amount, or any portion thereof, distributed subsequently to the distribution of the Special
Distribution Amount which relates to the last Special Distribution Record Date on which the
assignor owned such Units. The Certificates and the Units and the rights, benefits and interests
evidenced thereby (including, without limiting the foregoing, the entire Beneficial Interest) are
and, for all purposes, shall be construed (except for tax purposes) to be, in all respects intangible
personal property, and the Units shall be bequeathed, assigned, disposed of and distributed as
intangible personal property. No Unitholder as such shall have any title, legal or equitable, in
or to any real property interest or tangible personal property interest that may be considered a
part of the Trust Estate, including, without limiting the foregoing, the Royalty Interests or any
part thereof, or in or to any asset of the Trust Estate to the extent that an interest in such asset
would cause the interest of a Unitholder to be treated as other than an intangible personal
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roperty interest, but the sole interest of each Unitholder shall be his ownership in the Beneficial
nterest. No Unitholder shall have the right to call for or demand or secure any partition or
istribution of theé Royalty Interests or any other asset of the Trust Estate or any acéouniing
. during the continuance of the Trust or during the period of liquidation and winding up under
. Sections 9.03 and 9.04 of this Agreement. Pursuant to Section 3803(a) of the Business Act, the
;f-:Unitholders shall be entitled, to the fullest extent permitted by law, to the same limitation on
personal liability as is extended under the Delaware General Corporation Law to stockholders
__of private corporations for profit.

4.03. Execution of Certificates.

(@) All Certificates shall be signed by a duly authorized officer of the
Trustee. Certificates may be signed on behalf of the Trustee by such person as at the
actual date of the signing of such Certificates is the proper officer of the Trustee,
although at the nominal date of such Certificates any such person was not such officer
of the Trustee. Any such signature may be the manual or facsimile signature (to the
extent permitted by law or the rules or regulations of any securities exchange or
quotation system on which the Units are listed or admitted for trading) of such officers
and may be affixed, imprinted or otherwise reproduced on the Certificate.

(b)  Pending the preparation of definitive Certificates, the Trustee shall
execute, and the transfer agent and registrar for the Units appointed in accordance with
Section 3.06 of this Agreement shall countersign and register, temporary Certificates, as
directed in a certificate of an officer of Dominion Resources. Temporary Certificates
may contain such references to any provisions of this Agreement as may be appropriate.
Every temporary Certificate shall be executed by the Trustee and signed and registered
upon the same conditions and in substantially the same manner, and with like effects as
the definitive Certificates.

(c) As promptly as practicable, the Trustee shall execute and furnish
definitive Certificates and thereupon temporary Certificates shall be surrendered in
exchange therefor without charge to the Unitholders at the principal office of the transfer
agent at which Certificates may be presented for transfer pursuant to Section 4,04 of this
Agreement, and the Trustee (or the transfer agent and registrar if an Entity other than
the Trustee is serving in such capacities) shall sign and register in exchange for such
temporary Certificates a like aggregate amount of definitive Certificates. Until so
exchanged, the temporary Certificates shall be entitled to the same benefits under this
Agreement as definitive Certificates.

4.04. Registration and Transfer of Units; Lost and Destroyed Certificates. The Units
shall be transferable as against the Trustee as provided in this Agreement, and then only on the
records of the Trustee maintained for such purpose and, except as provided in Section 3.12 of
this Agreement, upon the surrender of Certificates, if any, and compliance with such reasonable
requirements as the Trustee may prescribe. No service charge shall be made to the transferor
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Transferee for any registration of transfer of a Unit, but the Trustee may require payment of
um sufficient to cover any tax or other governmental charge that may be imposed in relation
ereto. Until any such registration of transfer is completed, the Trustee may treat the owner
any Unit as shown on its ownership ledger as the owner of the Unit for all purposes and shall
t be charged with notice of any claim or demand respecting such Unit or the interest
presented thereby by any other party. Any such registration of transfer of a Unit shall, as to
e Trustee, transfer to the Transferee as of the close of business on the date of registration of
transfer all of the undivided right, title and interest of the transferor in and to the Beneficial
Interest, provided that (a) registration of a transfer of a Unit after any Quarterly Record Date
shall not transfer to the Transferee the right of any transferor to any sum payable to such
_transferor as the holder of record of the Unit on said day and (b) registration of a transfer of a.
“Unit after a Special Distribution Record Date shall not transfer to the Transferee the right of any
 transferor to the Special Distribution Amount payable to such transferor as the holder of record
' of the Unit on said day. As to matters affecting the title, ownership, warranty or transfer of
' Units, Article 8 of the Uniform Commercial Code, the Uniform Act for Simplification of
' Fiduciary Security Transfers and other statutes and rules with respect to the transfer of
securities, each as is adopted and then in force in the State of Delaware, shall govern and apply.
The death of any Unitholder shall not entitle the Transferee of such Unitholder to an accounting
or valuation for any purpose, but such Transferee shall succeed to all rights of the deceased
Unitholder under this Agreement upon proper proof of title, satisfactory to the Trustee.

If any Certificate should become lost, stolen, destroyed or mutilated, the Trustee, in its
discretion and upon proof satisfactory to the Trustee, together with a surety bond sufficient in
the opinion of the Trustee to indemnify the Trustee, the Delaware Trustee and the Trust against
all loss or expenses in the premises, and, in the case of a mutilated Certificate, surrender of the
mutilated Certificate, may issue a new Certificate to the holder of such lost, stolen, destroyed
or mutilated Certificate as shown by the records of the Trustee, upon payment of a reasonable
charge of the Trustee arid any reasonable expenses incurred by it in connection therewith.

4.05. Protection of the Delaware Trustee and the Trustee. Each of the Delaware
Trustee and the Trustee, and each Entity serving in any such fiduciary capacity, shall be
protected in relying or reasonably acting upon any notice, certificate, assignment, opinion or
advice of counsel, report of certified public accountant, petroleum engineer, oil and gas
consultant (including the Independent Reserve Engineers) or auditor or other expert, credential
or any other document or instrument. Each of the Delaware Trustee and the Trustee, and each
Entity serving in any such fiduciary capacity, is specifically authorized to rely upon the
application of Article 8 of the Uniform Commercial Code, the application of the Uniform Act
for Simplification of Fiduciary Security Transfers and the application of other statutes and rules
with respect to the transfer of securities, each as is adopted and then in force in the State of
Delaware, as to all matters affecting title, ownership, warranty or transfer of the Certificates and
Units, without any personal liability for such reliance, and the indemnity granted under Section
6.02 of this Agreement shall specifically extend to any matters arising as a result thereof.
Further, and without limiting the foregoing, each of the Delaware Trustee, the Trustee and each
Entity serving in either such capacity, is specifically authorized and directed to rely upon the
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idity of the Conveyance and the title held by the Trust in the Royalty Interests pursuant
hereto, and is further specifically authorized and directed to rely upon an opinion of counsel in
ihe state in which the Underlying Properties are located, without any liability in any capacity for
such reliance.

4.06. Determination of Ownership. In the event of any disagreement between Persons
claiming to:be Transferees of any Unit, and in addition to other rights which it may have under
applicable law, the Trustee shall be entitled at its option to refuse to recognize any such claim
so long as such disagreement shall continue. In so refusing, the Trustee, and any Entity serving
in such capacity, may elect to make no disposition of the interest represented by the Unit
involved, or any part thereof, or of any sum or sums of money accrued or accruing thereunder,
and, in so doing, the Trustee shall not be or become liable to any Person for the failure or
refusal of the Trustee to comply with such conflicting claims, and shall be entitled to continue
to refrain and refuse so to act, until:

(a) the rights of the adverse claimants have been adjudicated by arbitration
(pursuant to Artticle XIII of this Agreement in the case of the Trust, the Trustee, the
Delaware Trustee and Dominion Resources or its Affiliates) or a final non-appealable
judgment of a court (in the case of the Trust, the Trustee, the Delaware Trustee and
Persons other than Dominion Resources and its Affiliates) assuming and having
jurisdiction of the parties and the interest and money involved; or

®) all differences have been resolved by valid agreement between said parties
and the Trustee shall have been notified thereof in writing signed by all of the interested
parties.

Nothing in this Section 4.06 shall diminish the rights and protections of the Trustee and the
Delaware Trustee under this Agreement, including, without limitation, rights and protections
granted under Section 4.05 of this Agreement.

ARTICLE V

Accounting and Distribution; Reports
5.01. Fiséal Year and Accounting Method. The Trustee shall adopt for the Trust the
calendar year as its fiscal year and shall maintain its books on an’ appropriate basis to comply

with Sections 5.03 and 5.04 of this Agreement, except to the extent that such books must be
maintained on any other basis pursuant to applicable law."

5.02.  Quarterly and Special Distributions.
(a) On or before the last Business Day before the forty-fifth (45th) day

following the end of each Quarterly Period, the Company shall, pursuant to the
Conveyance, pay to the Trust the cash from the Royalty Interests attributable to the sale
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of production during such Quarterly Period. At least ten (10) days, or such longer
period of time as may be required by the rules of any securities exchange or quotation
system on which the Units are listed or admitted to trading, prior to each Quarterly
Record Date and otherwise in accordance with all applicable rules and regulations of the
Commission and any such securities exchange or quotation system, the Trustee shall
make an announcement of its determination of the Quarterly Distribution Amount for the
relevant Quarterly Period. Any excess of interest actually earned on the cash proceeds
paid to the Trust over the interest expected to be earned thereon, as provided in the
definition of Quarterly Distribution Amount, shall be included in the next Quarterly
Distribution Amount. Any deficit in interest actually earned compared to interest
expected to be earned, as provided in the definition of Quarterly Distribution Amount,
shall be made up from appropriate cash reserves of the Trust established for that purpose,
and the amount of any reduction in such reserve shall be treated as an Administrative
Cost of the Trust for the Quarterly Period in which the deficit is realized. On or prior
to the seventieth (70th) day after the end of each Quarterly Period during the term of the
Trust, the Trustee shall, subject to Section 3.12 of this Agreement, distribute pro rata
the Quarterly Distribution Amount with respect to such Quarterly Period to Unitholders
of record on the Quarterly Record Date for such Quarterly Period.

()  The Trustee shall determine the amount of any Special Distribution
Amount and on the Special Distribution Record Date for such Special Distribution
Amount shall establish a cash reserve equal to such amount. At least ten (10) days, or
such longer period of time as may be required by the rules of any securities exchange
or quotation system on which the Units are listed or admitted to trading, prior to each
Special Distribution Record Date and otherwise in accordance with all applicable rules .
and regulations of the Commission and any such securities exchange or quotation system,
the Trustee shall make an announcement of its determination of the Special Distribution
Amount. Any excess of interest actually earned on such Special Distribution Amount
over the interest expected to be earned thereon, as provided in the definition of Special
Distribution Amount, shall be included in the next computed ‘Quarterly Distribution

- Amount or Special Distribution Amount. Any Special Distribution Amount shall, subject
to Section 3.12 of this Agreement, be distributed by the Trustee pro rata to Unitholders
of record on the Special Distribution Record Date, on or prior to the fifteenth (15th) day
following the Special Distribution Record Date. Distribution of a Special Distribution
Amount having the same’ record date as a Quarterly Distribution Amount shall be in
conjunction with the distribution of the Quarterly Distribution Amount.

5.03. Income Tax Reporting. For federal or state income tax purposes, the Trustee
shall file for the Trust such returns and statements as the Trustee is advised are required to
comply with applicable provisions of (i) the Internal Revenue Code of 1986, as amended, or any
successor statute or statutes and the regulations thereunder and (ii) any applicable state laws or
regulations thereunder, in either case to permit each Unitholder to make all calculations
reasonably necessary for tax purposes. The Trustee is authorized and directed to treat all
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come, credits and deductions of the Trust for each Quarterly Period as having been realized
n the Quarterly Record Date for such Quarterly Period unless otherwise advised by counsel.

The Trustee may, but shall not be obligated to, enter into an agreement (the "DER
greement“) on behalf of the Trust with the Alabama Department of Revenue permitting the
rust to file a "composite income tax return” (a "Composite Return") in the State of Alabama
n behalf of all Unitholders who are not residents of Alabama; provided, that the DER
greement is revocable at any time by either the Trust or the Alabama Department of Revenue.
or the purposes of each Composite Return, the Trustee shall be entitled to use the mailing
ddress of the Unitholders of record for the purposes of determining which Unitholders are
esidents of Alabama, and to use other conventions as may be permitted under the terms of the
ER Agreement. Notwithstanding the foregoing, the Trustee shall revoke the DER Agreement

d not file a Composite Return for any year in which the Composite Return reflects net taxable

5.04.  Reports to the Unitholders and Others.

(@)  Within seventy-five (75) days following the end of each of the first three -
Quarterly Periods of each calendar year, the Trustee shall mail to each Person who was
a Unitholder of record (i) on the Quarterly Record Date for each such Quarterly Period
and (ii) on each Special Distribution Record Date occurring during each such Quarterly
Period, if any, a report which shall show in reasonable detail the assets and liabilities and
receipts and disbursements of the Trust and the revenues and direct operating expenses
of the Company’s interest in the Underlying Properties for such Quarterly Period.
Within one hundred twenty (120) days following the end of each fiscal year or such
shorter period of time as may be required by the rules of any securities exchange or
quotation system on which the Units are listed or admitted for trading, the Trustee shall
mail to each Person who was a Unitholder of record on a date to be selected by the
Trustee an annual report, containing financial statements audited by a nationally
recognized firm of independent public accountants selected by the Trustee, and such
annual reserve information regarding the Royalty Interests, as may be required by any
regulatory authority having jurisdiction.

(b) . Promptly after receipt of the requisite information and no later than the
fifteenth (15th) day of March in each calendar year, the Trustee shall prepare and mail
to Unitholders of record (i) on each of the Quarterly Record Dates occurring during the
prior calendar year and (ii) on each Special Distribution Record Date occurring during
the prior calendar year, if any, such report or reports as may be necessary to permit each
Unitholder to make all calculations reasonably necessary for federal and state tax
purposes for the preceding calendar year or any Quarterly Period thereof.

(©) The Trustee is authorized to make and shall take all reasonable actions

necessary to make all Exchange Act filings on behalf of the Trust with the Commission.
It is the intention of Dominion Resources that the Units be listed on the NYSE and, in
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this regard, Dominion Resources shall advise the Trustee of any actions (consistent with
the purposes of the Trust) that the Trustee should take in connection with the effectuation
of such listing. If listing is accomplished, the Trustee shall take all reasonable actions
necessary to maintain such listing, including compliance with the rules of such securities
exchange and the filing of any reports required by such securities exchange. Dominion
Resources shall prepare and file all filings and reports required under the Securities Act
or state securities or Blue Sky laws. '

(d) The Trustee is authorized to make and, subject to receipt of an opinion
of counsel reasonably satisfactory to the Trustee, the Trustee shall take all reasonable
actions. to prepare and mail to Unitholders, any reports, press releases or statements,
financial or otherwise, that Dominion Resources notifies the Trustee in writing are
required to be provided by the Trust to Unitholders by law or governmental regulation

or the requirements of any securities exchange or quotation system on which the Units
are listed or admitted to trading.

(e) Notwithstanding any time limit imposed by paragraph (a) or (b) of this
Section 5.04, if, due to the unavailability prior to the expiration of any such time limit
of information necessary, Or a delay in receipt by the Trustee of information necessary,
for preparation of a report or reports required by such paragraphs, the Trustee shall be
unable to prepare and mail such report or reports within such time limit, the Trustee shall

prepare and mail such report or reports as soon thereafter as practicable.

5.05. Information to be Supplied by Dominion Resources, the Company and the
Trustee. Subject to the second paragraph of Section 3.14 of this Agreement, Dominion
Resources and the Company shall provide, or cause to be provided, to the Trustee on a timely
basis (a) the information provided for under the Administrative Services Agreement (attached
to this Agreement as Schedule 2) to be entered into at the Closing and (b) such other information
as is not known to the Trustee or is otherwise more easily available to the Company or
Dominion Resources than to the Trustee concerning the Royalty Interests (including information
with respect to the properties burdened by the Royalty Interests) and related matters as shall be
necessary to permit the Trustee to comply with respect to the Trust with the reporting obligations
of the Trust pursuant to the Exchange Act, the requirements of any securities exchange or
quotation system on which the Units are listed or admitted for trading and this Agreement.
Dominion Resources and the Company shall permit the Trustee during normal business hours
to review the books and records pertaining to the assets and liabilities and receipts and
disbursements and revenues and direct operating expenses of the Company’s interest in the
Underlying Properties. Notwithstanding any other provision to the contrary in this Agreement,
the Administrative Services Agreement or the Conveyance, Dominion Resources, the Company
and their Affiliates shall not be required nor requested to disclose, produce or prepare any
information, documents or other materials which (i) were generated for analysis or discussion
purposes or contain interpretative data or (i1) are subject to the attorney-client or attorney-work
product privileges, or any other privileges to which they may be entitled pursuant to applicable

law. The Trustee shall provide to the Company and Dominion Resources, within fifteen (15)
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dys after the end of each Quarterly Period, a written itemized report showing each
Administrative Cost of the Trust paid during such Quarterly Period (including, but not limited
o, each out-of-pocket expenditure, all trustee compensation and the administrative services fee
paid to Dominion Resources).

ARTICLE VI

Liability of the Delaware Trustee and the Trustee,v
Indemnification and Method of Succession

6.01. Liability of the Delaware Trustee and the Trustee. Notwithstanding any other
_ provision of this Agreement, cach of the Delaware Trustee and the Trustee, in carrying out its
powers and performing its duties, may act directly or in its discretion, at the expense of the
 Trust, through Agents or attorneys pursuant to agreements entered into with any of them. Each
 Entity serving as Delaware Trustee or Trustee shall be personally or individually liable only for
_ (a) fraud or acts or omissions in bad faith or which constitute gross negligence as adjudicated
~ by arbitration or a final non-appealable judgment of a court of competent jurisdiction and (b)
. taxes, fees and other charges on, based on or measured by any fees, commissions or
- compensation received in connection with any of the transactions contemplated by this
Agreement, and shall not otherwise be individually or personally liable for any act or omission
© of any Agent unless such Entity has acted in bad faith or with gross negligence in the selection
and retention of such Agent. No Entity serving as the Trustee or the Delaware Trustee shall be
individually liable by reason of any act or omission of any other Entity serving as the Trustee
or the Delaware Trustee. The indemnification provided to the Trustee and the Delaware Trustee
under Section 6.02 of this Agreement is subject to the terms of this Section 6.01.

6.02. Indemnification of the Trustee and the Delaware Trustee.

(a) Subject to Sections 6.02(c) and 6.02(e) of this Agreement, each Entity
serving as the Delaware Trustee ot the Trustee, as well as each of their respective Agents
(including the Company, Dominion Resources and any of their Affiliates when acting as
Agents), shall be indemnified and held harmless by, and receive reimbursement from,
the Trust Estate and Dominion Resources, jointly and severally, against and from any
and all liabilities, obligations, actions, suits, costs, expenses, claims, damages, losses,
penalties, taxes, fees and other charges (collectively, "Expenses", excluding, however,
any taxes, fees and other charges payable by the Trustee and the Delaware Trustee on,
based on or measured by any fees, commissions or compensation received by the Trustee
and the Delaware Trustee for their services under this Agreement) incurred by it,
individually, in the administration of the Trust and the Trust Estate or any part Or parts
thereof, or in the doing of any act done or performed, or in any omission occurring on
account of its being the Trustee or the Delaware Trustee, except such Expenses for which
it is liable under Section 6.01 of this Agreement (IT BEING UNDERSTOOD THAT
EACH ENTITY SERVING AS THE DELAWARE TRUSTEE OR THE TRUSTEE
SHALL BE INDEMNIFIED AND HELD HARMLESS BY, AND RECEIVE
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REIMBURSEMENT FROM, THE TRUST ESTATE AND DOMINION RESOURCES,
AS THE CASE MAY BE, AGAINST SUCH ENTITY’S OWN NEGLIGENCE WHICH
DOES NOT CONSTITUTE GROSS NEGLIGENCE). Each Entity serving as the
Delaware Trustee or the Trustee shall have a lien upon the Trust Estate for payment of
such indemnification and reimbursement (including, without limitation, repayment of any
funds borrowed from any Entity serving as fiduciary hereunder) as well as for
compensation to be paid to such Entity, in each case entitling such Entity to priority as
to payment tHereof over payment to any other Person under this Agreement. Neither the
Delaware Trustee nor the Trustee nor any Entity serving in either of such capacities nor
any Agent thereof, shall be entitled to any reimbursement or indemnification from any
Unitholder for any Expenses incurred by the Delaware Trustee or the Trustee or any
such Entity or Agent thereof, except as provided in the second paragraph of Section 4.04
of this Agreement, whether or not the Trust Estate is exhausted without full
reimbursement or indemnification of the Trustee, the Delaware Trustee or amny such
Entity or Agent thereof. All legal or other expenses reasonably incurred by the Trustee
or the Delaware Trustee in connection with the investigation or defense of any Expenses
as to which such Entity or any Agent thereof is entitled to indemnity under this Section
6.02(a) shall be paid out of the Trust Estate or, subject to Section 6.02(e) of this
Agreement, by Dominion Resources.

()  Dominion Resources shall indemnify and hold harmless each Entity
serving as the Delaware Trustee and the Trustee and any Agents thereof, individually and
as trustee, as the case may be, against any Expenses to which such Entity or Agent
thereof may become subject, under or with respect to the Securities Act, the Exchange
Act, any other federal or state securities law or otherwise, insofar as such Expenses arise
out of, are based upon or are connected with an untrue statement OT alleged untrue
statement of a material fact contained in, or an omission or alleged omission of a
material fact from, (i) the Securities Act Registration Statement, any preliminary
prospectus, the final prospectus or any amendment or supplement thereto, or (i) any
other filing, report or other action taken with respect to the Securities Act, the Exchange
Act or any other federal or state securities law, the listing of the Units on the NYSE or
another national securities exchange or ‘the quotation of the Units on NASDAQ-NMS;
provided, however, that Dominion Resources shall not be liable to and shall not
indemnify the Entities serving as the Trustee or the Delaware Trustee, individually or as
trustees, as the case may be, in any such case under the preceding clause (1) of this
Section 6.02(b) to the extent that any such Expense arises out of, 1s based upon or is
connected with information prepared or furnished by the Trustee or the Delaware
Trustee, as the case may be, expressly for use in the Securities Act Registration
Statement, any preliminary prospectus, the final prospectus or any amendment or
supplement thereto; and provided further, that Dominion Resources shall not be liable
to the Entities serving as the Trustee or the Delaware Trustee, individually or as trustees,
as the case may be, in any such case under the preceding clause (ii) of this Section
6.02(b) to the extent that any such Expense arises out of, is based upon or is connected
with information prepared or furnished (A) by the Trustee and the Trustee is found liable

-29-

-’sﬁ' A b A e e e MO T SQ :




pursuant to the provisions of Section 6.01 of this Agreement or (B) by the Delaware
Trustee and the Delaware Trustee is found liable pursuant to the provisions of Section
6.01 of this Agreement. Subject to Sections 6.02(d) and (e) of this Agreement,
Dominion Resources shall reimburse the Entities serving as the Trustee and the Delaware
Trustee for any legal or other expenses reasonably incurred by such Entities in
connection with the investigation or defense of any Expenses with respect to which such
Trustee or any Agent thereof is entitled to indemnity by Dominion Resources under this
Agreement.

(© The Company shall indemnify and hold harmless the Trust from and
against any Expenses to which the Trust may become subject arising out of or in
connection with any liability under Environmental Laws that arise out of or relate to
activities occurring on or under, or in connection with, or conditions existing on or
under, the Underlying Properties prior to the date of Closing. The Company shall also
indemnify and hold harmless each Entity serving as the Delaware Trustee or the Trustee,
and any Agents thereof, individually and as trustee, as the case may be, from and against
any Expenses to which such Entity or Agent thereof may become subject in connection
with any liability under Environmental Laws (now or hereafter in effect) that arise out
of or relate to activities occurring on or under, or in connection with, or conditions |
existing on or under, the Underlying Properties at any time. The indemnity provided K

under this Section 6.02(c) shall be a personal right in favor of the Trust, the Delaware
Trustee and the Trustee (rather than a covenant running with the land) and shall not be
assignable or transferable to any Person (other than a successor trustee).

(d) If any action or proceeding shall be brought or asserted against the Trust,
the Trustee or the Delaware Trustee or any Agent thereof (each referred to as an
"Indemnified Party" and, collectively, the “Indemnified Parties") in respect of which
indemnity may be sought from Dominion Resources or the Company (the "Indemnifying
Party") pursuant to Sections 6.02(b) and 6.02(c) of this Agreement, respectively, of
which the Indemnified Party shall have received notice, the Indemnified Party shall
promptly notify the Indemnifying Party in writing, and the Indemnifying Party shall
assume the defense thereof, including the employment of counsel reasonably satisfactory
to the Indemnified Party and the payment of all costs and expenses; provided, however,
that the failure so to notify the Indemnifying Party of the commencement of any such
action or proceeding shall not relieve the Indemnifying Party from any liability that it
may have to any Indemnified Party under this Section 6.02 unless the Indemnifying Party
is prejudiced or damaged by the failure to receive prompt notice. The Indemnified Party
shall have the right to employ separate counsel in any such action and to participate in
the defense thereof, but the fees and expenses of such counsel shall be at the expense of
the Indemnified Party unless (i) the Indemnifying Party has agreed to pay such fees and
expenses, (ii) the Indemnifying Party shall have failed to assume the defense of such
action or proceeding and employ counsel reasonably satisfactory (including the
qualifications of such counsel) to the Indemnified Party on any such action or proceeding
or (iii) the named parties to any such action or proceeding include both the Indemnified
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Party and the Indemnifying Party and the Indemnified Party shall have been advised by
counsel that there may be one or more legal defenses available to such Indemnified Party
that are different from or in addition to those available to the Indemnifying Party or any
other Indemnified Party (in which case, if the Indemnified Party notifies the Indemnifying
Party in writing that it elects to employ separate counsel at the expense of the
Indemnifying Party, the Indemnifying Party shall not have the right to assume the defense
of such action or proceeding on behalf of the Indemnified Party and the Indemnified
Party may employ such counsel for the defense of such action or proceeding as is
reasonably satisfactory to the Indemnifying Party; it being understood, however, that,
except in the case of the addition of counsel caused by the existence or development of
a conflict rendering unified representation impermissible or unadvisable, the
Indemnifying Party shall not, in connection with any one such action or proceeding or
separate but substantially similar or related actions or proceedings in the same jurisdiction
arising out of the same general allegations or circumstances, be liable for the fees and
expenses of more than one separate firm of attorneys for the Indemnified Parties at any
time). The Indemnifying Party shall not be liable for any settlement of any such action
or proceeding effected without the written consent of the Indemnifying Party, but, if
settled with such written consent, or if there be a final judgment for the plaintiff in any
such action or proceeding, the Indemnifying Party agrees (to the extent stated above) to
indemnify and hold harmless the Indemnified Party from and against any Expenses by
reason of such settlement or judgment.

(e) Any Expenses for which an Indemnified Party (including, without
limitation, each Entity serving as the Trustee or the Delaware Trustee) may be entitled
to indemnification pursuant to Section 6.02(a) or 6.02(c) of this Agreement shall be first
satisfied out of the Trust Estate prior to any indemnification from ‘Dominion Resources
or the Company, as the case may be, except for Expenses incurred by an Indemnified
Party arising out of or in connection with any Environmental Laws that arise out of or
relate to activities occurring on or under, or in connection with, or conditions existing
on or under the Underlying Properties prior to the date of Closing (which Expenses are
to be borne by the Company or, pursuant to Section 10.01 of this Agreement, Dominion
Resources and not the Trust), provided that Dominion Resources. or the Company shail
be required to provide such indemnification at any time and from time to time that cash
in the Trust Estate or cash reasonably anticipated to be available is inadequate to satisfy
and discharge such claims, damages or liabilities.

(3] The parties expressly acknowledge and agree that in no event shall the
Trust, Dominion Resources or the Company be relieved of any obligation under this
Agreement for indemnification to (i) the Delaware Trustee as a result of any action or
failure to act by the Trustee and (ii) the Trustee as a result of any action or failure to act
by the Delaware Trustee.
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(z)  The obligations of the Trust, Dominion Resources and the Company
under this Section 6.02 shall survive the resignation or removal of the Trustee or the
Delaware Trustee and the termination of the Trust and this Agreement.

6.03. Resignation of the Delaware Trustee or the Trustee. Any Entity serving as the
elaware Trustee or the Trustee may resign, as such, with or without cause, at any time by
written notice to Dominion Resources, the Company, any other entity serving as the Delaware
rustee or the Trustee and to each of the then Unitholders of record in accordance with Section
.08 of this Agreement. Such notice shall specify a date when such resignation shall take
ffect, which shall be a Business Day not less than sixty (60) days after the date such notice is
delivered; provided, however, that in no event shall any resignation of the Trustee be effective
until a successor Trustee has accepted its appointment as Trustee pursuant to the terms of this
Agreement, provided further that in no event shall any resignation of the Delaware Trustee be
effective until a successor Delaware Trustee has accepted its appointment as Delaware Trustee
- pursuant to the terms of this Agreement. If the Trustee has given notice of resignation in
_ accordarnce with this Section 6.03 and a successor has not accepted its appointment as suCCessor
. Trustee during the 210-day period following the receipt by Dominion Resources of such notice
of resignation, the annual fee payable in accordance with Section 7.01 of this Agreement to such
resigning Trustee in accordance with Schedule 1 attached hereto shall be increased as of the end
of such 210-day period by ten (10) percent and shall be further increased by ten (10) percent for
each month or portion thereof thereafter to a maximum of five (5) times the fee payable at the
time the notice of resignation was received by Dominion Resources until a successor has

accepted its appointment as successor Trustee.

6.04. Removal of the Delaware Trustee or the Trustee. Each Entity serving as the
© Delaware Trustee or the Trustee may be removed as trustee hereunder, with or without cause,
by the vote of Unitholders of record owning a majority of the then outstanding Units at a
meeting held in accordance with the requirements of Article VIII of this Agreement, provided
that any removal of the Delaware Trustee shall be effective only at such time as a successor
Delaware Trustee, fulfilling the requirements of Section 3807(a) of the Business Act, has been.
appointed and has accepted such appointment, and provided further that any removal of the
Trustee shall be effective only at such times as a successor Trustee has been appointed and has
accepted such appointment. The Unitholders present or represented at any such meeting where
a trustee is removed may elect in accordance with the requirements of Article VIII of this
Agreement, a successor trustee at such meeting, who may accept such appointment effective as

of the close of such meeting.

6.05. Appointment of Successor Delaware Trustee or Successor Trustee. In the event
of the resignation or removal of the Entity serving as the Delaware Trustee or the Trustee or if
any such Entity has given notice of its intention to resign to the Delaware Trustee oT the Trustee,
the Unitholders represented at a meeting held in accordance with the requirements of Article
VIII of this Agreement may appoint a successor trustee. Nominees for appointment may be
made by (i) Dominion Resources, (ii) .the resigned, resigning or removed trustee or (iii) any
Unitholder or Unitholders owning of record at least ten percent (10%) of the then outstanding
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Units. Any successor to the Trustee shall be a bank or trust company having combined capital,
Esurplus and undivided profits of at least $100,000,000. Any successor to the Delaware Trustee
shall be a bank or trust company having its principal place of business in the State of Delaware
.and having combined capital, surplus and undivided profits of at least $20,000,000. In the event
that a new trustee has not been approved within sixty (60) days after a notice of resignation, a
vote of Unitholders removing a trustee or other occurrence of a vacancy, a successor trustee may
. be appointed by any State or Federal District Court having jurisdiction in New Castle County,
© Delaware, upon the application of any Unitholder, Dominion Resources or the Entity tendering
it resignation as trustee filed with such court, and in the event any such application is filed,
- such court may appoint a temporary trustee at any time after such application is filed, which
- shall, pending the final appointment of a trustee, have such powers and duties as the court
- appointing such temporary trustee shall provide in its order of appointment, consistent with the
provisions of this Agreement. Any such temporary trustee need not meet the minimum
- standards of capital, surplus and undivided profits otherwise required of a successor trustee
- under this Section 6.05. Nothing in this Agreement shall prevent the same Entity from serving
. as both the Delaware Trustee and the Trustee if it meets the qualifications thereof.

Immediately upon the appointment of any successor trustee, all rights, titles, duties,
- powers and authority of the succeeded trustee hereunder (except to the succeeded trustee's rights
© to amounts payable under Article VII of this Agreement accruing through the appointment of
such successor trustee) shall be vested in and undertaken by the successor trustee, which shall
~ be entitled to receive from the predecessor trustee all of the Trust Estate held by it hereunder
_ and all records and files of the predecessor trustee necessary in connection therewith. Any
resigning or removed trustee shall account to its successor for its administration of the Trust.
All successor trustees shall be fully protected in relying upon such accounting and no successor
trustee shall be obligated to examine or seek alteration of any account of any preceding trustee,
nor shall any successor trustee be personally liable for failing to do so or for any act or omission
of any preceding trustee. The preceding sentence shall not prevent any successor trustee Or,
anyone else from taking any action otherwise permissible in connection with any such account.

6.06. Laws of Other Jurisdictions. If, notwithstanding the other provisions of this
Agreement (including, without limitation, Section 12.06 of this Agreement), the laws of
jurisdictions other than the State of Delaware (each being referred to below as "such
jurisdiction") apply. to the administration of properties under this Agreement, the following
provisions shall apply. If it is necessary or advisable for a trustee to serve in such jurisdiction
and if the Trustee is disqualified from serving in such jurisdiction or for any reason fails or
ceases to serve there, the ancillary trustee in such jurisdiction shall be such Entity, which need
not meet the requirements set forth in the third sentence of Section 6.05 of this Agreement, as
shall be designated in writing by Dominion Resources and the Trustee. To the extent permitted
under the laws of such jurisdiction, Dominion Resources and the Trustee may remove the trustee
in such jurisdiction, without cause and without necessity of court proceeding, and may or may
not appoint a successor trustee in such jurisdiction from time to time. The trustee serving in
such jurisdiction shall, to the extent not prohibited under the laws of such jurisdiction, appoint

the Trustee to handle the details of administration in such jurisdiction. The trustee in such
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jurisdiction shall have all rights, powers, discretions, responsibilities and duties as are delegated

in writing by the Trustee, subject to such limitations and directions as shall be specified by the

“Trustee in the instrument evidencing such appointment. Any trustee in such jurisdiction shall
be responsible to the Trustee for all assets with respect to which such trustee is empowered to
act. To the extent the provisions of this Agreement and Delaware law cannot be made
applicable to the administration in such jurisdiction, the rights, powers, duties and liabilities of
the trustee in such jurisdiction shall be the same (or as near the same as permitted under the laws
of such jurisdiction if applicable) as if governed by Delaware law, and, in all events, the
administration in such jurisdiction shall be as free and independent of court control and
supervision as permitted under the Jaws. of such jurisdiction. The fees and expenses of any
ancillary trustee shall constitute an Administrative Cost of the Trust payable from the Trust

_ Estate. Whenever the term "Trustee” is applied in this Agreement to the administration in such
jurisdiction, it shall refer only to the trustee then serving in such jurisdiction. Without limiting
the generality of Sections 6.01, 6.02 and 6.03 of this Agreement, neither the Bank, Mellon Bank
nor any other Entity serving as the Trustee Or the Delaware Trustee shall ever have any personal
liability for taking or failing to take any action authorized or contemplated by this Section 6.06,
or for any action or lack thereof by any ancillary trustee (as that term is used in this
Agreement).

6.07. Reliance on Experts. The Trustee and the Delaware Trustec may, but shall not
be required to, consult with counsel (who may but need not be counsel to the Company Of
Dominion Resources), accountants, geologists, engineers and other parties deemed by the
Trustee or the Delaware Trustee to be qualified as experts on the matters submitted to them,
and, subject to Section 6.01 but notwithstanding any other provision of this Agreement, the
opinion of any such party on any matter submitted to it by the Trustee or the Delaware Trustee
shall be full and complete authorization and protection in respect of any action taken ot suffered
by the Trustee or the Delaware Trustee under this Agreement in good faith in reliance upon and
in accordance with the opinion or advice of any such party. Each of the Trustee and the
Delaware Trustee is authorized to make payments of all reasonable fees for services or eXpenses
thus incurred out of the Trust Estate. Neither the Delaware Trustee not the Trustee shall incur
any liability to anyone in acting upon any signature, instrument, notice, resolution, request,
consent, order, certificate, report, opinion, bond or other document Ot paper reasonably believed
by it to be genuine and what it purports to be and reasonably believed by it to be signed by the
proper party Or parties. The Delaware Trustee and the Trustee may accept a certified copy of

‘a resolution of the board ‘of directors or other governing body of any corporate party as
conclusive evidence that such resolution has been duly adopted by such body and that the same
is in full force and effect. Astoany fact or matter the manner ot ascertainment of which is not
specifically prescribed in this Agreement, the Delaware Trustee and the Trustee may for all
purposes hereof rely on a certificate, signed by the chairman of the board of directors, chief
executive officer, president, vice president, the treasurer or any assistant treasurer, Ot the
secretary or any assistant secretary of the relevant party, as to such fact or matter, and such
certificate shall constitute full protection and authorization to the Delaware Trustee and the
Trustee for any action taken or omitted to be taken by it in good faith in reliance thereon.
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6.08. Force Majeure. No party 10 this Agreement (or its Affiliates) shall incur any
iability to any other party to this Agreement or to any holder of a Unit if, by reason of any
arrent or future law or regulation thereunder of the federal government or any other
overnmental authority, or by reason of any act of God, war or other circumstance beyond its
ontrol, such party is prevented or forbidden from doing or performing any act or thing required
y the terms of this Agreement to be done or performed; nor shall any party to this Agreement
neur any liability to any other party to this Agreement or to any holder of a Unit by reason of
any nonperformance or delay caused as aforesaid in the performance of any act or thing required
by the terms of this Agreement to be done or performed, or by reason of any exercise of, or
~ failure to exercise, any discretion provided for in this Agreement caused as aforesaid.

6.00. Failure of Action by Dominion Resources or the Company. In the event that

. Dominion Resources oOr the Company shall fail or be unable to take any action as required under

. any provision of this Agreement, the Trustee is empowered to take such action or any other

~ ,ction that is dependent on such action without regard to Dominion Resources or the Company’s
failure or inability to act.

ARTICLE VII

Compensation of the Trustee and the Delaware Trustee

7.01.  Compensation of the Trustee and the Delaware Trustee. The Entity serving as
the Trustee hereunder shall receive compensation for its services as the Trustee hereunder and
for the services of the Delaware Trustee as the Delaware Trustee hereunder as set forth in
Schedule 1 attached to this Agreement. The Entity serving as the Delaware Trustee hereunder
shall receive compensation for its services as the Delaware Trustee hereunder from the Trustee.
Entities serving as the Trustee or the Delaware Trustee under this Agreement shall be
reimbursed for all actual expenditures made in connection with administration of the Trust,
including those made on account of any unusual duties in connection with matters pertaining to
the Trust and the reasonable compensation and expenses of their counsel, accountants or other
skilled Persons and of all other Persons not regularly in their employ. Any unusual or
extraordinary services rendered by the Entity serving as the Trustee or by the Entity serving as
the Delaware Trustee in connection with the administration of the Trust shall be treated as Trust
administrative services for purposes of computing the respective administrative fee to be paid
to each Entity serving as trustee under this Agreement.

7.02.  Source of Funds. Except as provided in paragraphs (b), (c) and (e) of Section
6.02 of this Agreement, all compensation, reimbursements and other charges owing to any Entity
as a result of its service as trustee under this Agreement shall constitute indebtedness under this
Agreement and shall be payable by the Trust out of the Trust Estate, and such Entity shail have
a lien on the Trust Estate for payment of such compensation, reimbursements and other charges,
entitling such Entity under this Agreement to priority as to payment thereof over payment to any
other Person. ‘
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7.03. Ownership of Units by Dominion Resources, the Company, the Trustee and the
- pelaware Trustee. Each of the Trustee and the Delaware Trustee, in its individual or other
 capacity, may become the owner or pledgee of Units with the same rights it would have if it
. were not a trustee under this Agreement. The Company, Dominion Resources and each of their
~ Affiliates may become the owners of Units with the same rights and entitled to the same benefits
" as any other Unitholder.

ARTICLE VIO
Meetings of the Unitholders

8.01. Purpose of Meetings. A meeting of the Unitholders may be called at any time
and from time to time pursuant to the provisions of this Article VIII to transact any matter that
~ the Unitholders may be authorized to transact.

8.02. Call and Notice of Meetings. Any meeting of the Unitholders may be called by
the Trustee or by Unitholders owning of record not less than ten percent (10%) in number of
the then outstanding Units. The Trustee shall call a meeting of Unitholders to consider
amendments, waivers, consents and other changes to the Conveyance, if requested in writing by
the Company or Dominion Resources. In addition, the Delaware Trustee may call such a
meeting but only for the purpose of appointing a successor to it upon its resignation. All
meetings of the Unitholders shall be held at such time and at such place in Dallas, Texas, as the
notice of any such meeting may designate. Except as may be otherwise required by applicable
law or by any securities exchange or quotation system on which the Units are listed or admitted
for trading, written notice of every meeting of the Unitholders signed by the Trustee or the
Unitholders calling the meeting (or the Delaware Trustee if calling the meeting), setting forth
the time and place of the meeting and in general terms the matters proposed to be acted upon
at such meeting, shall (notwithstanding the alternative methods of notice permitted by Section
12.08 of this Agreement) be given in person or by mail not more than sixty (60) nor less than
twenty (20) days before such meeting is to be held to all of the Unitholders of record at the close
of business-on a record date selected by the Trustee (the "Record Date Unitholders"), which
record date shall be not more than sixty (60) days before the date of such meeting. If such
notice is given to any Unitholder by mail, it shall be directed to such Unitholder at its last
address as shown by the ownership ledger of the Trustee and shall be deemed duly given when
so addressed and deposited in the United States mail, postage prepaid. No matter other than that
stated in the notice shall be acted upon at any meeting. Only Record Date Unitholders shall be
entitled to notice of and to exercise rights at or in connection with the meeting. Any action
required by this Agreement to be taken at a meeting of the Unitholders, or any action which may
be taken at a meeting of the Unitholders, may not be taken and shall not be effective without an
actual meeting of the Unitholders, prior written notice to the Unitholders thereof and a vote by
the Unitholders with respect thereto.

8.03. Method of Voting and Vote Required. Each Record Date Unitholder shall be
entitled to one vote for each Unit owned by such Record Date Unitholder on the record date,
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and any Record Date Unitholder may vote in person or by duly executed written proxy. Atany
uch meeting, the presence in person or by proxy of Record Date Unitholders holding a majority
of the Units held by all Record Date Unitholders shall constitute a quorum and, except as
otherwise provided in this Agreement, any matter (including, but not limited to, appointment of
4 successor trustee) shall be deemed to have been approved by the Unitholders if it is approved
by the vote of Record Date Unitholders holding more than fifty percent (50%) of the Units
represented at the meeting, although less than a majority of all the Units at the time outstanding,
except that (a) the affirmative vote by the holders of not less than sixty-six and two-thirds
ercent (66%2%) of all the Units then outstanding shall be required to terminate the Trust or, with
the written consent of Dominion Resources, to amend Section 3.02, 9.02 or 9.03 of this
Agreement and (b) the affirmative vote by the holders of a majority of all the Units then

outstanding shall be required to:

o

1) approve any amendment to or affecting this Agreement, other than
(A) amendments prohibited by Section 11.01 of this Agreement, (B) amendments to
Section 3.02, 9.02 or 9.03 of this Agreement as set forth in this Section 8.03 above, (C)
an amendment to Section 9.04 of this Agreement (which shall require the written consent
of Dominion Resources and the affirmative vote by the holders of a majority of all the
Units then outstanding), (D) an amendment of this Section 8.03 (which shall require
approval of not less than eighty percent (80%) of all then outstanding Units) and (E) any
amendment to or affecting this Agreement to the extent permitted pursuant to Section
11.02 of this Agreement (which shall not require Unitholder approval);

(ii) remove the Delaware Trustee or the Trustee,

(iii)  approve any amendment or waiver of any provision of, or consent
or release with respect to, or agree to the termination of the Conveyance pursuant to
Section 11.03 of this Agreement; or

(iv)  with the consent of the Trustee, merge or consolidate the Trust as
provided in Section 9.05 of this Agreement.

No meeting of Unitholders nor any vote thereof shall be required in order to effect an
amendment of this. Agreement pursuant to Section 3.15 of this Agreement.

8.04. Conduct of Meetings. The Trustee may make such reasonable regulations
consistent with the provisions of this Agreement as it may deem advisable for any meeting of
the Unitholders, for the appointment of proxies, and in regard to the appointment and duties of
inspectors of votes, the submission and examination of proxies, certificates and other evidence
of the right to vote, the preparation and use at the meeting of a list certified by or on behalf of
the Trustee of the Unitholders entitled to vote at the meeting and such other matters concerning
the conduct of the meeting as it shall deem advisable.
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ARTICLE IX

Duration., Revocation and Termination of the Trust

9.01. Revocation. Subject to the third sentence of this Section 9.01, the Trust is and
shall be irrevocable, and after the Closing, the Company, as trustor, retains no power to alter,
amend (except as provided otherwise in Sections 3.15 and 11.02 of this Agreement), revoke or
terminate the Trust. The Trust shall be terminable only as provided in Sections 9.02 and 9.04
of this Agreement and shall continue until so terminated. Prior to the Closing, the Company
may revoke the Trust by written notice to the Trustee, in which event the Trustee shall reconvey
the Trust Estate, less any expenses or liabilities of the Trust, to the Company.

e o

9.02. Termination. Subject to the provisions of Section 9.04 of this Agreement, the
Trust shall terminate upon the occurrence of any of the following events or times:

(a) the action by Unitholders of record holding not less than sixty-six and
two-thirds (66%:%) of the then outstanding Units in accordance with the requirements of
Article VIII of this Agreement t0 terminate the Trust;

et
N

() such time as the ratio of cash received by the Trust attributable to the
Royalty Interests in any Quarterly Period to Administrative Costs of the Trust for such
Quarterly Period is less than 1.2 to 1.0 for two (2) consecutive Quarterly Periods; or

e

(©) March 1 of any calendar year that the "Termination Present Value" as of
December 31 of the prior year is equal to or less than $5.0 million. Termination Present
Value shall be determined Dy calculating as of December 31 of the prior year, the net
present value (discounted at ten percent (10 %)) of (i) the estimated future net revenues
from proved reserves attributable to the Royalty Interests (calculated in accordance with
criteria established for such calculations by the Commission except that it shall be based
upon a constant delivered average price ceceived for such prior year by the Company
pursuant to the Gas Purchase Agreement and shall use the same methodology and
assumptions used by Ryder Scott Company Petroleum Engineers in estimating the proved
reserves attributable to the Company's interest in the Underlying Properties in the
Reserve Estimate (as defined in the Securities Act Registration Statement)), plus (ii) the
amount of all remaining Section 29 tax credits attributable to the Royalty Interests.

9.03. Disposition and Distribution éf Assets and Properties.

(@) Notwithstanding the termination of the Trust pursuant to Section 9.02 of
this Agreement, the Delaware Trustee and the Trustee shall continue to act as the trustees
of the Trust Estate and as such shall exercise the powers granted under this Agreement
until their duties have been fully performed and the Trust Estate finally distributed so that
the affairs of the Trust may be liquidated and wound up.
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() . Within five (5) Business Days following the Termination Date, the
Trustee shall provide the Company, Dominion Resources and the Delaware Trustee with
written notice of termination of the Trust and shall engage a nationally recognized
investment banking firm (the " Advisor"), on behalf of the Trust, to assist the Trustee in
selling the remaining Royalty Interests then owned by the Trust (the "Remaining Royalty
Interests"), which assistance shall include, but not be limited to (i) valuing the Remaining
Royalty Interests owned by the Trust, (i) evaluating offers to purchase the Remaining
Royalty Interests, (iif) seeking buyers for the Remaining Royalty Interests and (iv)
rendering the fairness opinions required by this Section 9.03 and otherwise as may be
requested by the Trustee.

©) The Company shall have the right, but not the obligation, to make a cash
offer to purchase all of the Remaining Royalty Interests in accordance with the provisions
of this Section 9.03(c). Any such offer shall be made in writing and delivered to the
Trustee prior to the sixtieth (60th) day following the Termination Date (the "Option
Period Termination Date"). In the event such an offer is made by the Company, then
by the later of (i) the Option Period Termination Date or (ii) the tenth (10th) Business
Day following receipt by the Trustee of any such offer by the Company,.the Trustee shall
decide (which decision shall be based on the recommendation of the Advisor) and shall
give written notice of such decision to the Company, either (x) to accept the offer which
acceptance shall be conditioned upon receipt, prior to the closing of the sale, of an
opinion of the Advisor, in form satisfactory to the Trustee, of the fairness of the offer
to the Unitholders from a financial point of view or (y) to defer action on such offer.

(d)  In the event the Trustee accepts any such offer prior to its having been
withdrawn by the Company ot having expired in accordance with its terms, the Trustee
and the Company shall each use Best Efforts to close the purchase no later than the
thirtieth (30th) day following receipt by the Company of the notice of acceptance of the
offer.

(e) In the event that the Trustee defers action on an offer made by the
Company, the offer shall be deemed to have been withdrawn and the Trustee shall use
Best Efforts, with assistance of the Advisor, to obtain alternative offers for the
Remaining Royalty Interests. In the event that an acceptable written offer (which must
be an all cash offer) to purchase the Remaining Royalty Interests is made by a Person
other than by the Company (the highest of such offers, net of any commissions or other
fees payable by the Trust, is referred to in this Agreement as the “Highest Acceptable
Offer"), the Trustee shall notify the Company of the Highest Acceptable Offer including,
with such notice, a copy of such offer and the purchase price payable by the Company
in order to purchase the Remaining. Royalty Interests computed as set forth in the
following sentence within one hundred twenty (120) days following the Termination
Date. The Company shall have the exclusive right, but not the obligation (whether or
not the Company made an initial offer), (i) if the Highest Acceptable Offer is more than
one hundred five percent (105%) of the Company's original offer (the "Company Offer")
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(or if the Company did not make a prior offer) to purchase all of the Remaining Royaity
Interests for a cash purchase price equal to one hundred five percent (105%) of the
Highest Acceptable Offer or (ii) if the Highest Acceptable Offer is equal to or less than
one hundred five percent (105%) of the Company Offer, to purchase all of the Remaining
‘Royalty Interests for a cash purchase price equal to the Highest Acceptable Offer. The
Trustee's evaluation-of each offer for the Remaining Royalty Interests shall be based on
an evaluation of such offer by the Advisor. The Company shall provide written notice
of any election to purchase the Remaining Royalty Interests pursuant to this Section
9.03(e) within five (5) Business Days of receipt by the Company of notification by the
Trustee of the Highest Acceptable Offer and the Trustee and the Company shall each use
Best Efforts to close the purchase within thirty (30) days of receipt by the Company of
~ such notification. If no other acceptable all cash offers are received for the Remaining

Royalty Interests, the Trustee may request the Company to submit another offer for
consideration by the Trustee. If the Company makes such an offer and the Trustee
accepts it, such acceptance shall be conditional upon receipt, prior to the closing of the
sale, of an opinion of the Advisor, in form satisfactory to the Trustee, of the faimess of
the offer to the Unitholders from a financial point of view, and the Trustee and-the
Company shall each use Best Efforts to close the purchase within thirty (30) days of
receipt by the Company of the notice of acceptance of such offer.

3] Any Person purchasing the Remaining Royalty Interests pursuant to the
procedures set forth in Section 9.03(c) through (e) of this Agreement, regardless of the
date of closing of theé purchase, shall be entitled to all proceeds from the sale of
production attributable to the Remaining Royalty Interests after the Termination Date and
neither the Trust- nor the Unitholders shall be entitled to any such proceeds. The
Company shall deposit all proceeds from the sale of production following the
Termination Date payable to the Trust pursuant to the Conveyance. into a non-interest-

bearing account and, upon closing of the sale of the Remaining Royalty Interests, shall’

pay all deposited amounts to the buyer of the Remaining Royalty Interests.

(g) ~ Inthe event thatany Remaining Royalty Interests are not, for any reason,
sold or a definitive agreement for sale thereof entered into prior to the one hundred
fiftieth (150th) day following the Termination Date, the Company shall pay all amounts,
deposited in the account established pursuant to Section 9.03(f) of this Agreement to the
Trust and all amounts thereafter payable to the Trust pursuant to the Conveyance shall
be paid to the Trust in accordance with the provisions of the Conveyance and such
amounts shall be distributed to Unitholders in accordance with the provisions of this
Agreement. The Trustee may accept any offer (including offers, if any, made by the
Company) for all or any part of the Remaining Royalty Interests as it deems to be in the
best interests of the Unitholders and may continue for up to one calendar year after the
Termination Date to seek a buyer or buyers of any remaining assets and propertties, free
and clear of any of the Company's purchase rights, in an orderly fashion not involving
a public auction. If any assets or property constituting the Trust Estate have not been
sold, or a definitive agreement for sale thereof has not been entered into, by the end of
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one calendar year following the Termination Date, the Trustee shall cause such property
to be sold at public auction to the highest cash bidder (which may be the Company or
any of its Affiliates). Notice of any such sale by auction shall be mailed at least thirty
(30) days prior to such sale to each Unitholder at its address as it appears on the
ownership ledger of the Trust.

()  The Trustee shall not be required to obtain approval of the Unitholders
prior to selling any asset or property of the Trust Estate pursuant to this Section 9.03.
Information provided to any prospective buyer of the Royalty Interests shall include the
impact, if any, of capital expenditures on future amounts payable with respect to the
Royalty Interests. Upon making final distribution to the Unitholders and cancellation of
the Trust, neither the Trustee, the Delaware Trustee nor any Entity serving in such
capacity shall be under further liability. The Company, for purposes of this Section
9.03, shall include all of the Company’s Successors in interest and assigns and, upon
written notice to the Trustee, the Company's rights under this Section 9.03 shall be fully
assignable by the Company to any Person. :

) The Trustee shall convey to the Company (or its assigns) or any other
Person purchasing the Royalty Interests any portion of the Royalty Interests purchased
from the Trust pursuant to this Section 9.03. In the event that a portion of the Royalty
Interests is to be conveyed to the Company (or its assigns) or any other Person
purchasing the Royalty Interests pursuant to this Section 9.03, upon receipt of (A) funds
equal to the required payment, (B) an accurate description of said portion of the Royalty
Interests and (C) sufficient information to evidence that any conditions to purchase have
been satisfied, then within a reasonable time thereafter, and upon advice of such experts
as may be retained by the Trustee, the Trustee and the Delaware Trustee shall execute
and deliver a Trustee Conveyance covering said Royalty Interests to the Company (or its
assigneg) or the Person purchasing the Royalty Interests.

9.04. Conditional Right of Repurchase.

(a) Notwithstanding any provision in this Agreement to the contrary,
Dominion Resources is hereby granted the right to repurchase all (but not less than all)
outstanding Units at any time at which fifteen percent (15%) or less of the outstanding
Units are owned by Persons other than Dominion Resources and its Affiliates. Any such
repurchase shall be at a price equal to the greater of (i) the highest price at which
Dominion Resources or any of its Affiliates acquired Units during the ninety (90) days
immediately preceding the date (the "Determination Date”) which is three (3) NYSE
trading days prior to the date on which notice of such exercise is delivered to the
Unitholders and (ii) the average closing price of the Units on the NYSE, or if not so
listed, on such other national securities exchange or NASDAQ-NMS, in any case for the
thirty (30) trading days immediately preceding the Determination Date (the "Average
Closing Price"). In the event that Dominion Resources or any of its Affiliates acquires
Units from Persons other than Dominion Resources ot its Affiliates during the period
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which is three (3) NYSE trading days following the Determination Date at a price per
Unit greater than that at which Dominion Resources or any of its Affiliates acquired
Units during the ninety (90) days immediately preceding the Determination Date, then
for purposes of clause (i) of this Section 9.04(a) the highest price shall be such greater
price.

() In the event that Dominion Resources elects to repurchase all Units
pursuant to Section 9.04(a) of this Agreement, Dominion Resources and the Trustee
shall, prior to the date fixed for repurchase, give all Unitholders of record not less than
fifteen (15) days nor more than sixty (60) days written notice pursuant to Section 12.08
of this Agreement specifying the time and place of such repurchase, calling upon each
such Unitholder to surrender to Dominion Resources on the repurchase date at the place
designated in such notice its Certificate or Certificates representing the number of Units
specified in such notice of repurchase. On or after the repurchase date, each holder of
Units to be repurchased shall present and surrender its Certificates for 'such Units to
Dominion Resources at the place designated in such notice and thereupon the purchase
price of such Units shall be paid to or on the order of the Person whose name appears
on such Certificate or Certificates as the owner thereof. In no event may fewer than all
of the outstanding Units represented by the Certificates be repurchased (except with
respect to any such Units held by Dominion Resources or any of its Affiliates).

(c) If a notice of repurchase has been given by Dominion Resources and the
Trustee pursuant to Section 9.04(b) of this Agreement and if, on or before the date fixed
for repurchase, the funds necessary for such repurchase shall have been set aside by
Dominion Resources, separate and apart from its other funds, in trust for the pro rata
benefit of the holders of the Units so noticed for repurchase then, notwithstanding that
any Certificate or Certificates for such Units have not been surrendered, at the close of
business on the repurchase date the holders of such Units shall cease to be Unitholders
and shall have no-interest in or claims against Dominion Resources, the Company, the
Trust, the Delaware Trustee or the Trustee by virtue thereof and shall have no voting or
other rights with respect to such Units, except the right to receive the purchase price
payable upon such repurchase (which purchase price shall not include any sums for
Quarterly Distribution Amounts and/or Special Distribution Amounts made or to be made
to Unitholders on Quarterly Record Dates or Special Distribution Record Dates occurring
after the date of written notice of such repurchase), without interest thereon, upon
surrender (and endorsement, if required by Dominion Resources) of their Certificates,
and the Units evidenced thereby shall no longer be held of record in the names of such
Unitholders. Subject to applicable escheat laws, any monies so set aside by Dominion
Resources and unclaimed at the end of two (2) years from the repurchase date shall
revert to the general funds of Dominion Resources, after which reversion the holders of
such Units so noticed for repurchase shall look only to the general funds of Dominion
Resources for the payment of the purchase price. Any interest accrued on funds so
deposited shall be paid to Dominion Resources from time to time as requested by
Dominion Resources.
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(d)  Inthe event that Dominion Resources exercises and consummates its right
of repurchase granted pursuant to this Section 9.04, then at the option of Dominion
Resources it may cause the Trust to be terminated by providing written notice thereof to
the Trustee and the Delaware Trustee. Subject to the rights of the Unitholders with
respect to distributions, within thirty (30) days following written notice of Dominion
Resources’ election to terminate the Trust pursuant to this Section 9.04(d), the Trustee
shall, subject to a reasonable reserve determined by the Trustee to be necessary in
connection with the winding up-of the Trust, cause any Remaining Royalty Interests (and
all proceeds from the sale of production attributable to the Remaining Royalty Interests)
and any other assets of the Trust to be conveyed to Dominion Resources or its assignee.

(e) Dominion Resources, for purposes of this Section 9.04, shall include all
of Dominion Resources’ successors in interest and Affiliates and, upon written notice to
the Trustee, Dominion Resources’ rights under this Section 9.04 shall be fully assignable
by Dominion Resources to any of its Affiliates.

9.05. Reorganization or Business Combination.

@) The Trust may merge or consolidate with or into one or more limited
partnerships, general partnerships, corporations, business trusts, limited liability
companies, associations or unincorporated businesses in accordance with Section 3815
of the Business Act if such transaction (i) is agreed to by the Trustee and by the
affirmative vote of Unitholders owning more than fifty percent (50%) of the then
outstanding Units at a meeting duly called and held in accordance with Article VIII of
this Agreement and (ii) is permitted under the Business Act and any other applicable law.
The Trustee shall give prompt notice of such reorganization or business combination to
the Delaware Trustee.

(b) Upon the effective date of a certificate of merger duly filed in accordance

with the Business Act, the following shall be deemed to occur, in addition to such effects
as may be specified under the Business Act as then in effect:

1) all of the rights, privileges and powers of each of the business
entities that has merged or consolidated, and all property, real, personal and mixed, and
all debts due to any of those business entities and all other things and causes of action
belonging to each of those business entities shall be vested in the surviving business
entity and, after the merger or consolidation, shall be the property of the surviving
business entity to the extent they were part of each constituent business entity;

(ii)  the title to any real property vested by deed or otherwise in any
of those constituent business entities shall not revert and shall not be in any way impaired
because of the merger or consolidation;
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(ii)  all rights of creditors and all liens on or security interests in
property of any of those constituent business entities shall be preserved unimpaired; and

(iv)  all debts, liabilities and duties of those constituent business entities
shall attach to the surviving business entity, and may be enforced against it to the same L
extent as if the debts, liabilities and duties had been incurred or contracted for by it. :

(c) A merger or consolidation effected pursuant to this Section 9.05 shall not
be deemed to result in a transfer or assignment of assets or liabilities from one entity to
another having occurred.

ARTICLE X

Dominion Resources’ Assurances

10.01. Obligations. Dominion Resources will cause each of the following obligations
to be paid in full when due: (a) all liabilities and operating and capital expenses that any }
Company Interests Owner becomes obligated to pay as a result of such Company Interests
Owner’s obligations under the Conveyance and (b) the obligations of the Company to indemnify
the Trust, the Trustee and the Delaware Trustee for certain environmental liabilities as provided
in Section 6.02(c) of this Agreement (collectively, the "Payment Obligations").

10.02. Notice of Unpaid Obligations. In the event that a Payment Obligation has not
been paid when due, the Trustee shall make demand of Dominion Resources for payment stating
the amount due, Dominion Resources shall cure any failure to pay the obligation within ten (10)
days following receipt of the foregoing demand. After written request of the Unitholders owning
of record not less than twenty-five percent (25%) of the Units then outstanding (treated as a
single class) served upon the Trustee, and absent action by the Trustee within ten (10) days
following receipt by the Trustee of such written request to enforce obligations under this Section
10.02 for the benefit of the Trust, such Unitholders may, acting as a single class and on behalf
of the Trust, seek to enforce Dominion Resources’ obligations under this Section 10.02.

10.03. Termination of Assurances. All of Dominion Resources’ obligations under this
Article X will terminate upon: (a) termination and cancellation of the Trust, (b) the sale or other
transfer by the Company of all or substantially all of the Company’s interest in the Underlying
Properties (subject to the terms of this Agreement) and (c) the sale or other transfer of a
majority of Dominion Resources’ direct or indirect ownership interests in the Company;
provided that, with respect to the terminations referred to in clauses (b) and (c) of this Section
10.03, Dominion Resources’ obligations under this Article X will terminate only if: (i) the
transferee has, at the time of the assignment or transfer, unsecured long-term debt rated by
Moody’s Investors Service of at least Baa3 or rated by Standard & Poor’s Ratings Group of at
least BBB- (or an equivalent rating from at least one nationally recognized statistical rating
organization); (ii) the transferee (and such of its Affiliates which (1) constitute an "affiliated
group" for federal income tax purposes and (2) have executed puarantees of such transferee's
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-assurance obligations) does not have a rating assigned to its unsecured long-term debt from a
‘pationally recognized statistical rating organization and at the time of transfer has a consolidated
" pet worth (determined in accordance with generally accepted accounting principles) of not less
than $200 million provided that such net worth requirement shall be reduced by $10 million on
january 1 of each year commencing January 1, 1995 (provided, however, that if such transferee
is an Affiliate of Dominion Resources, then Dominion Resources’ obligations shall not terminate
until the later of (x) December 31, 1995 and (y) the date such transferee meets the requirements
set forth in clause (i) above); or (iii) the transferee is approved by holders of a majority of the
outstanding Units; and provided further, that in the case of clauses (b) or (c) above the transferee
also unconditionally agrees in writing, in form and substance reasonably satisfactory to the
Trustee, to assume Dominion Resources’ remaining obligations- under the Administrative
Services Agreement and under this Article X with respect to the assets transferred.

ARTICLE XI
Amendmen

11.01. Prohibized. After the Closing, no amendment may be made to any provision of
this Agreement that would:

@ increase the power of the Delaware Trustee or the Trustee to engage in
business or investment activities; or

(b) alter the rights of the Unitholders vis-a-vis each other.

11.02. Permitted. Prior to the Closing, amendments to the provisions of this Agreement
may be made by the Company, Dominion Resources, the Delaware Trustee and the Trustee,
jointly, and no party shall have any liability to any Unitholder for any amendment, including any
amendment that increases or decreases any right, benefit or liability of any present or future
Unitholder. After the Closing, the Delaware Trustee, the Trustee, Dominion Resources and the
Company may, jointly, from time to time supplement or amend this Agreement without the
approval of Unitholders in order to cure any ambiguity, to correct or supplement any provision
contained in this Agreement that may be defective or inconsistent with any other provision in
.this Agreement, or to change the name of the Trust; provided that such supplement or
amendment does not adversely affect the interests of the Unitholders; and provided further, that
any amendment to this Agreement made to change the name of the Trust in accordance with
Section 12.04 of this Agreement or otherwise shall be conclusively deemed not to affect
adversely the interests of the Unitholders. Subject to Section 3.15 of this Agreement, all other
permitted amendments to the provisions of this Agreement may be made only by a vote of the
Unitholders of record at a meeting held in accordance with the requirements of Article VIII of
this Agreement. No amendment that increases the obligations, duties or liabilities or affects the
rights of the Delaware Trustee, the Trustee or any Entity serving in any such capacity shall be
effective without the express written approval of such trustee or Entity. Prior to the execution
of any amendment to this Agreement, the Trustee and the Delaware Trustee shall be entitled to
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receive and rely upon an opinion of counsel stating that the execution of such amendment is

f{?aumorized and permitted by this Agreement and that all conditions precedent to the execution
- and delivery of such _amendment have been satisfied.

11.03. Amendments to Conveyance. After the Closing, no amendment or waiver may

" be made to any provision of the Conveyance that would or might have a material adverse effect

on the revenues of the Trust or the economic rights of the Unitholders unless approved by
Unitholders in accordance with Section 8.03 of this Agreement. Dominion Resources agrees that
prior to permitting the Company to make any amendment of or waiver to any provision of the
Conveyance, it will, as a condition precedent to such amendment or waiver, provide the
Company with a certificate reflecting that all conditions in this Agreement precedent to the
execution and delivery of such amendment or waiver have been satisfied.

ARTICLE XII

Miscellaneous

12.01. Inspection of Books. Each Unitholder and its duly authorized agents and

attorneys shall have the right, at its own expense and during reasonable business hours upon

reasonable prior notice, to examine and inspect the records (including, without limitation, the
ownership ledger) of the Trust, the Trustee and the Delaware Trustee in reference thereto.

12.02. Disability of @ Unitholder. Any payment or distribution to a Unitholder may be
made by check of the Trustee drawn to the order of the Unitholder, regardless of whether or not
the Unitholder is a minor or under other legal disability, without the Trustee having further
responsibility with respect to such payment or distribution. This Section 12.02 shall not be
deemed to prevent the Trustee from making any payment or distribution by any other method
that is appropriate under law. ‘

12.03. Merger or Consolidation of the Delaware Trustee or the Trustee. Neither a
change of name of either the Delaware Trustee or the Trustee nor any merger or consolidation
of its corporate powers with another bank or with a trust company nor the sale or transfer of all
or substantially all of its trust operations to a separate corporation shall affect its right or
capacity to act hereunder; provided, however, that the Delaware Trustee or any successor thereto
shall maintain its principal place of business in the State of Delaware; and provided further, that
any successor Trustee or Delaware Trustee shall continue to meet the requirements of Section
6.05 of this Agreement. ‘

12.04. Change in the Trust Name. Upon the requesf by Dominion Resources.submitted

" to the Trustee and the Delaware Trustee, the Trustee shall, without the vote or consent of any

" Unitholders, take all action necessary to change the name of the Trust to a name mutually

agreeable to the Trustee and Dominion Resources and, upon effecting such name change, the
Delaware Trustee shall promptly amend the Certificate of Trust on file in the office of the
Secretary of State of Delaware to reflect such name change. ‘
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12.05. Filing of this Agreement. There is no obligation on the part of the Trustee that
this Agreement or any executed copy hereof be filed in any county in which any of the Trust
Estate is located, but the same may be filed for record in any county by the Trustee. In order
to avoid the necessity of filing this Agreement for record, each of the Delaware Trustee and the
Trustee agrees that for the purpose of vesting the record title to the Trust Estate in any successor
trustee, the succeeded trustee shall, upon appointment of any successor trustee, execute and

deliver to such successor trustee appropriate assignments Or conveyarnces.

12.06. Choice of Law. This Agreement and the Trust shall be governed by and
construed in accordance with the laws of the State of Delaware (without giving effect to the
conflict of laws principles thereof) in effect at any applicable time in all matters, including the
validity, construction and administration of this Agreement and the Trust, the enforceability of
the provisions of this Agreement, all rights and remedies under this Agreement, and the services , ‘
of the Delaware Trustee and the Trustee under this Agreement. Furthermore, except as
otherwise provided in this Agreement, the rights, powers, duties and liabilities of the Delaware
Trustee, the Trustee and the Unitholders shall be as provided under the Business Act and other
applicable laws of the State of Delaware and the United States of America in effect at any
applicable time; provided, however, that there shall not be applicable to the Trustee, the
Delaware Trustee, the Unitholders, the Trust or this Agreement (i) the provisions of Section
3540 of Title 12 of the Delaware Code or (ii) any provisions of the Jaws (statutory or common)
of the State of Delaware (other than the Business Act) pertaining to trusts which are inconsistent
with the rights, duties, powers, limitations or liabilities of the Trustee, the Delaware Trustee or
the Unitholders set forth or referenced in this Agreement.

12.07. Separabiliry. 1fany provision of this Agreement or the application thereof to any
Person or circumstances shall be finally determined by a court of proper jurisdiction to be
illegal, invalid or unenforceable to any extent, the remainder of this Agreement or the
application of such provision to Persons or circumstances other than those as to which it is held
illegal, invalid or unenforceable shall not be affected thereby, and every remaining provision of
this Agreement shall be valid and enforced to the fullest extent permitted by law.

12.08. Notices. Any and all notices or demands permitted or required to be given under -
this Agreement shall be in writing and shall be validly given or made if (a) personally delivered,
(b) delivered and confirmed by telecopier or like instantaneous transmission service, or by
Federal Express or other reliable overnight courier delivery service, which shall be effective as
of confirmation of receipt by the courier at the address for notice hereinafter stated, (c) solely
in the case of notice to any Unitholder, by press release in a nationally recognized and
distributed media, or (d) deposited in the United States mail, first class, postage prepaid,
certified or registered, return receipt requested, addressed as follows:
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If to the Trustee, to:

NationsBank of Texas, N.A.

901 Main Street, 12th Floor

P.O. Box 830308

Dallas, Texas 75283-0308

Attention: Dominion Resources
Black Warrior Trust,
Trust Administrator

Telecopier No. (214) 508-2484

If to the Delaware Trustee, to:

Mellon Bank (DE) National Association
10th and Market Streets

Wilmington, Delaware 19801
Attention: Trust Department
Telecopier No. (302) 421-2323

If to Dominion Resources, to:

Dominion Resources, Inc.

P.O. Box 26532

901 East Byrd Street

Richmond, Virginia 23261-6532
Attention: Linwood R. Robertson
Telecopier No.: (804) 775-5819

If to the Company, to:

Dominion Black Warrior Basin, Inc.
¢/o Dominion Energy, Inc.

901 East Byrd Street

Richmond, Virginia 23219
Attention: Thomas N. Chewning
Telecopier No.: (804) 775-5720

If to a Unitholder, to:
the Unitholder |

at its last address as shown on the
ownership records maintained by the Trustee.
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Notice which is mailed in the manner specified shall be conclusively deemed given five
(5) days after the date postmarked or upon receipt, whichever is sooner. Any party to this
Agreement may change its address for the purpose of receiving notices or demands by notice
given as provided in this Section 12.08.

12.09. Additional Disposition by the Company. In addition to the transfers permitted
by paragraph (b) of Section 3.02, the Company or any of its Affiliates may, without the consent
of the Unitholders, at any time or from time to time, sell a divided or undivided portion of its
interest in the Underlying Properties; provided that such sale is subject to and burdened by the
Royalty Interests that burden such portion of the Company's interest; and provided further, that
the terms of the Gas Purchase Agreement shall continue to provide to the Trust and the
Unitholders the benefits provided under this Agreement, with the exception that such contract
may be altered, amended or modified to enable the Company to separate its retained interest
therefrom. Promptly after completion of any such sale, the Company shall so notify the Trustee
in writing. Any purchaser of such Underlying Properties shall be the assignee of the Company
to the extent of the interest sold and shall execute and deliver a written acknowledgement
satisfactory to Dominion Resources, the Company and the Trustee evidencing its agreement to
assume and be bound by the obligations of the Company under this Agreement, the Gas
Purchase Agreement and the Conveyance to the extent of the interest so acquired.

12.10. Counterparts. This Agreement may be executed in a number of counterparts,
each of which shall constitute an original, but such counterparts shall together constitute but one
and the same instrument.

12.11. Headings. The table of contents and headings in this Agreement are inserted for
convenience and identification only and are not intended to describe, interpret, define or limit
the scope, extent or intent of this Agreement or any provision of this Agreement.

12.12. Independent Conduct. Each of the Bank and Mellon Bank hereby reserves and
retains the right to engage in all businesses and activities of any kind whatsoever (irrespective
of whether the same may be in competition with the Trust) in which it may lawfully engage.

ARTICLE XX

Arbitration

THE PARTIES TO THIS AGREEMENT AGREE THAT ANY DISPUTE, CONTROVERSY
OR CLAIM THAT MAY ARISE BETWEEN OR AMONG DOMINION RESOURCES
AND/OR THE COMPANY (ON THE ONE HAND) AND THE TRUST, THE TRUSTEE
AND/OR THE DELAWARE TRUSTEE (ON THE OTHER HAND) IN CONNECTION WITH
OR OTHERWISE RELATING TO THIS AGREEMENT OR THE CONVEYANCE OR THE
APPLICATION, IMPLEMENTATION, VALIDITY OR BREACH OF THIS AGREEMENT
OR THE CONVEYANCE OR ANY PROVISION OF THIS AGREEMENT OR THE
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CONVEYANCE (INCLUDING, WITHOUT LIMITATION, CLAIMS- BASED ON
CONTRACT, TORT OR STATUTE), SHALL BE FINALLY, CONCLUSIVELY AND
EXCLUSIVELY SETTLED BY BINDING ARBITRATION IN DALLAS, TEXAS IN
ACCORDANCE WITH THE RULES OF PRACTICE AND PROCEDURE FOR THE
" ARBITRATION OF COMMERCIAL DISPUTES ' (THE "RULES") OF JUDICIAL
ARBITRATION & MEDIATION SERVICES, INC. OR ANY SUCCESSOR THERETO
("JAMS") THEN IN EFFECT. THE PARTIES TO THIS AGREEMENT (AND ON BEHALF
OF THE TRUST) HEREBY EXPRESSLY WAIVE THEIR RIGHT TO SEEK REMEDIES IN
COURT, INCLUDING WITHOUT LIMITATION, THE RIGHT TO TRIAL BY JURY, WITH
RESPECT TO ANY MATTER SUBJECT TO ARBITRATION PURSUANT TO THIS
ARTICLE XIII. ANY PARTY TO THIS AGREEMENT MAY BRING AN ACTION,
INCLUDING, WITHOUT LIMITATION, A SUMMARY OR EXPEDITED PROCEEDING
IN ANY COURT HAVING JURISDICTION, TO COMPEL ARBITRATION OF ANY

- DISPUTE, CONTROVERSY OR CLAIM.TO WHICH THIS ARTICLE XIII APPLIES.
EXCEPT WITH RESPECT TO THE FEOLLOWING PROVISIONS (THE "SPECIAL
PROVISIONS") WHICH SHALL APPLY WITH RESPECT TO ANY ARBITRATION
PURSUANT TO THIS ARTICLE XIII, THE INITIATION AND CONDUCT OF
ARBITRATION SHALL BE AS SET FORTH IN THE RULES, WHICH RULES ARE
INCORPORATED IN THIS AGREEMENT BY REFERENCE WITH THE SAME EFFECT
AS IF THEY WERE SET FORTH IN THIS AGREEMENT:

(@) In the event of any inconsistency between the Rules and the Special
Provisions, the Special Provisions shall control. References in the Rules to a sole
arbitrator shall be deemed to refer to the tribunal of arbitrators provided for under
subparagraph (c) below in this Article XIII.

()  The arbitration shall be administered by JAMS. If JAMS is unable or
legally precluded from administering the arbitration, then the American Arbitration
Association or any successor thereto shall serve and the Rules shall be deemed to be the
Commercial Arbitration Rules of the American Arbitration Association then in effect, but
giving effect to the Special Provisions set forth in this Article XTII.

(c) The arbitration shall be conducted by a tribunal ‘of three (3) arbitrators.
Within ten (10) days after arbitration is initiated pursuant to the Rules, the initiating party
or parties (the "Claimant") shall send written notice to the other party or parties (the
"Respondent"), with a copy to the Dallas, Texas office of JAMS, designating the first
arbitrator (who shall not be a representative or Agent of any party but may or-may not
be a JAMS panel member and, in any case, shall be reasonably believed by the Claimant
to possess the requisite experience, education and expertise in respect of the matters to
which the claim relates to enable such Person to competently perform arbitral duties).
Within ten (10) days after receipt of such notice, the Respondent shall send written notice
to the Claimant, with a copy to the Dallas, Texas office of JAMS and to the first
arbitrator, designating the second arbitrator (who shall not be a representative or Agent
of any party but may or may not be a JAMS panel member and, in any case, shall be
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reasonably believed by the Respondent to possess the requisite experience, education and
expertise in respect of the matters to which the claim relates to enable such Person to
competently perform arbitral duties). Within ten (10) days after such notice from the
Respondent is received by the Claimant, the Respondent and the Claimant shall cause
their respective designated arbitrators to select any mutually agreeable JAMS panel
member as the third arbitrator. If the respective designated arbitrators of the Respondent
and the Claimant cannot so agree within said ten (10) day period, then the third arbitrator
will be determined pursuant to the Rules. For purposes of this Article XIII, Dominion
Resources and the Company (on the one hand) and the Trust, the Trustee and the

" Delaware Trustee and the Trustee (on the other hand) shall each be entitled to the

selection of one (1) arbitrator. Prior to commencement of the arbitration proceeding,
each arbitrator shall have provided the parties with a resumé outlining such arbitrator’s
background and qualifications and shall certify that such arbitrator is not a representative
or Agent of any of the parties. If any arbitrator shall die, fail to act, resign, become
disqualified or otherwise cease to act, then the arbitration proceeding shall be delayed for
fifteen (15) days and the party by'or on behalf of whom such arbitrator was appointed
shall be entitled to appoint a substitute arbitrator (meeting the qualifications set forth in
this Article XIII) within such fifteen (15) day period; provided, however, that if the party
by or on behalf of whom such arbitrator was appointed shall fail to appoint a substitute
arbitrator within such fifteen (15) day period, the substitute arbitrator shall be a neutral
arbitrator appointed by the JAMS arbitrator within fifteen (15) days thereafter.

(d) All arbitration hearings shall be commenced within ninety (90) days after
arbitration is initiated pursuant to the Rules, unless, upon a showing of good cause by
a party to the arbitration, the tribunal or arbitrators permits the extension of the
commencement of such hearing; provided, however, that any such extension shall not be
longer than sixty (60) days.

(e) All claims presented for arbitration shall be particularly identified and the
parties to the arbitration shall each prepare a statement of their position with
recommended courses of action. These statements of position and recommended courses
of action shall be submitted to the tribunal of arbitrators chosen as provided hereinabove
for binding decision. The tribunal of arbitrators shall not be empowered to make
decisions beyond the scope of the position papers.

€3] The arbitration proceeding will be governed by the substantive laws of
the State of Delaware and will be conducted in accordance with such procedures as shall
be fixed for such purpose by the tribunal of arbitrators, except that (i) discovery in
connection with any arbitration proceeding shall be conducted in accordance with the.
federal Rules of Civil Procedure and applicable case law, (ii) the tribunal of arbitrators
shall have the power to compel discovery and (iii) unless the parties otherwise agree and
except as may be provided in this Article XIII, the arbitration shall be governed by the
United States Arbitration Act, 9 U.S.C. §§ 1-16, to the exclusion of any provision of
state law or other applicable law or procedure inconsistent therewith or which would
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produce a different result. The parties shall preserve their right to assert and to avail
themselves of the attorney-client and attorney-work product privileges, and any other “\l
privileges to which they may be entitled pursuant to applicable law. No party to the
arbitration or any arbitrator may compel or require mediation and/or settlement iﬂ
conferences without the prior written consent of all such parties and the tribunal of
arbitrators.

(g)  The tribunal of arbitrators shall make an arbitration award as soon as
possible after the later of the close of evidence or the submission of final briefs, and in
all cases the award shall be made not later than thirty (30) days following submission of
the matter. The finding and decision of a majority of the arbitrators shall be final and i
shall be binding upon the parties. Judgment upon the arbitration award or decision may
be entered in any court having jurisdiction thereof or application may be made to any
such court for a judicial acceptance of the award and an order of enforcement, as the
case may be. The tribunal or arbitrators shall have the authority to assess liability for
pre-award and post-award interest on the claims, attorneys® fees, expert witness fees and
all other expenses of arbitration as such arbitrators shall deem appropriate based on the i
outcome of the claims arbitrated. Unless otherwise agreed by the parties to the i
arbitration in writing, the arbitration award shall include findings of fact and conclusions {ﬂ
of law.

l

: : L

(h)  Nothing in this Article XIII shall be deemed to (1) limit the applicability ”

of any otherwise applicable statute of limitations or repose or any waivers contained in i

this Agreement or (i) constitute a waiver by any party hereto of the protections afforded "'

by 12 U.S.C. § 91 or any successor statute thereto or any substantially equivalent state’
law.

) Notwithstanding any provision in this Article XIII to the contrary, this
Article XIII shall not be construed to require arbitration of a claim or dispute solely
between the Trustee and the Delaware Trustee or of any claim or dispute brought by any
Person including, without limitation, any Unitholder (whether in its own right or through
a derivative action in the right of the Trust), who is not a party to this Agreement.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be
executed by its duly authorized officer, as of the day and year first above written.

SPONSOR:

DOMINION RESOURCES, INC.

v Lol Rt

Linwood R. Robertson ™
Vice President - Finance and Treasurer

TRUSTOR:
DOMINION BLACK WARRIOR BASIN, INC.

W@zZM

G. E. Lake, Ir.
Vice President

DELAWARE TRUSTEE:

MELLON BANK (DE) NATIONAL
ASSOCIATION

By:

Sandy S. McKenna
Assistant Vice President

TRUSTEE:
NATIONSBANK OF TEXAS, N.A.

By:

Ron E. Hooper
Vice President
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be
cecuted by its duly authorized officer, as of the day and year first above written. :

SPONSOR:

DOMINION RESOURCES, INC.

By: :

Linwood R, Robertson

Vice President - Finance and Treasurer
TRUSTOR:

DOMINION BLACK WARRIOR BASIN, INC.

By:

G. E. Lake, Jr.
Vice President

DELAWARE TRUSTEE:
MELLON BANK/gj) NATIONAL . .

ASSOHCIATION £ ERAM NEY 2.5 N
’ AFPAL D \\
v . (\ AS TO FOUA )

By: { | )
T Sand{)S. McKenna
Assistant Vice President

TRUSTEE:
NATIONSBANK OF TEXAS, N.A.

By:

Ron E. Hooper
Vice President
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be
cecuted by its duly authorized officer, as of the day and year first above written.

SPONSOR:

DOMINION RESOURCES, INC.

By:

Linwood R. Robertson

Vice President - Finance and Treasurer
TRUSTOR:

DOMINION BLACK WARRIOR BASIN, INC.

By:

G. E. Lake, Jr.
Vice President

DELAWARE TRUSTEE:

MELLON BANK (DE) NATIONAL
ASSOCIATION

By:

Sandy S. McKenna
Assistant Vice President

TRUSTEE:
NATIONSBANK OF TEX S N.A.

M

¢ Ron E Hooper

Vice President
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ACKNOWLEDGEMENT

COMMONWEALTH OF VIRGINIA §
8
CITY OF RICHMOND §

On the 31st day of May, 1994, before me personally came Linwood R. Robertson,
Jnown to me to be Vice President - Finance and Treasurer of DOMINION RESOURCES, INC.,
the corporation that executed the foregoing instrument, who, being duly sworn, acknowledged
that he knows the seal of said corporation; that the seal affixed to said instrument is such
corporate seal; that it was s0 affixed by the order of the Board of Directors of said corporation;
and that he signed his name thereto by like order.

JM.J@%;/

Notary Public
My commission expires: W 2 /95Y
‘ 0

ACKNOWLEDGEMENT

COMMONWEALTH OF VIRGINIA’ §
‘ §
CITY OF RICHMOND §

On the 31st day of May, 1994, before me personally came G. E. Lake, Jr., known to
me to be Vice President of DOMINION BLACK WARRIOR BASIN, INC., the corporation that
executed the foregoing instrument, who, being duly sworn, acknowledged that he knows the seal
of said corporation; that the seal affixed to said instrument is such corporate seal; that it was so
affixed by the order of the Board of Directors of said corporation; and that he signed his name
thereto by like order. '

Notary Public
My commission expires: daﬁ \\?// /99
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Case 15-00102-TOM

ACKNOWLEDGEMENT

 STATE OF DELAWARE §
§
. CITY OF WILMINGTON §
'On the 31st day of May, 1994, before me personally came Sandy S. McKenna, known
. to me to be Assistant Vice President of MELLON BANK (DE) NATIONAL ASSOCIATION,
" the national banking association that executed the foregoing instrument, who, being duly sworn,
acknowledged that ows the seal of said association; that the seal affixed to said instrument

is suclé seal; th tit was so affixed by the order of the Board of Directors of said association; and
that ¢ signed % name thereto by like order.

Cf’<a;btw/p m. ﬂ%m

Notary Public

My commission expires: 7-17 -_9 5

ACKNOWLEDGEMENT

STATE OF TEXAS §
§
COUNTY OF DALLAS §

On the 31st day of May, 1994, before me personally came Ron E. Hooper, known to me
to be Vice President of NATIONSBANK OF TEXAS, N.A., the national banking association
that executed the foregoing instrument, who, being duly sworn, acknowledged that he knows the
seal of said association; that the seal affixed to said instrument is such seal; that it was so affixed

by the order of the Board of Directors of said association; and that he signed his name thereto
by like order.

Notary Public

My commission expires:
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ACKNOWLEDGEMENT

_STATE OF DELAWARE §
§
CITY OF WILMINGTON §
On the 31st day of May, 1994, pefore me personally came Sandy S. McKenna, known
. to me to be Assistant Vice President of MELLON BANK (DE) NATIONAL ASSOCIATION,
" the national banking association that executed the foregoing instrument, who, being duly sworn,
~ acknowledged that he knows the seal of said association; that the seal affixed to said instrument

. is such seal; that it was sO affixed by the order of the Board of Directors of said association; and
that he signed his name thereto by like order.

Notary Public

My commission expires:

ACKNOWLEDGEMENT

STATE OF TEXAS §

' §
COUNTY OF DALLAS §

On the 31st day of May, 1994, before me personally came Ron E. Hooper, known to me
to be Vice President of NATIONSBANK OF TEXAS, N.A., the national banking association
that executed the foregoing instrument, who, being duly sworm, acknowledged that he knows the
seal of said association; that the seal affixed to said instrument is such seal; that it was so affixed
by the order of the Board of Directors of said association; and that he signed his name thereto
by like order.

= Wﬂw 42/‘77247,%77

DELAINE COVINGTON » >
NOTARY PUBLIC . Notary Public

] STATE OF TEXAS
3/ My Comm. Exp. 02-18-87 My commission expires: 07 ’/ f “97
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SCHEDULE 1

COMPENSATION OF THE TRUSTEE

 ADMINISTRATIVE:

1 $35,000 per year, payable quarterly, for all trustee administrative services, preparation of
 quarterly and annual statements with attention to tax and legal matters plus an hourly charge at
- the Trustee’s then standard rate (currently $120 per hour) for officer time in excess of 350 hours
- annually. -‘This Base Fee escalates at 3% per year beginning January 1, 1995.

. TERMINATION FEE:

$10,000 plus out-of-pocket expenses, for disposition of remaining trust assets and final

~ distribution to Unitholders.
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SCHEDULE 2

ADMINISTRATIVE SERVICES AGREEMENT

This Agreement is entered into effective as of May 31, 1994, by and between
DOMINION RESOURCES, INC., a Virginia corporation ("Dominion Resources”), with its
principal office in Richmond, Virginia and DOMINION RESOURCES BLACK WARRIOR
TRUST, a fixed investment trust organized under the laws of the State of Delaware (the
*Trust").

WITNESSETH

WHEREAS, effective as of May 31, 1994, Mellon Bank (DE) National Association (the
vDelaware Trustee"), NationsBank of Texas, N.A. (the "Trustee"), Dominion Resources, and
Dominion Black Warrior Basin, Inc., an Alabama corporation ("the Company"), as trustor of
the Trust, entered into the Trust Agreement of Dominion Resources Black Warrior Trust (the
"Trust Agreement") forming the Trust for the purpose of receiving and holding certain Royalty
Interests to be conveyed by the Company thereto and for such other purposes as are described
in the Trust Agreement; and

WHEREAS, at the Closing, the Trust and the Company entered into the Conveyance
effective as of May 31, 1994 providing for the assignment of the Royalty Interests to the Trust,
the computation and payment to the Trust of distributions on the Royalty Interests and certain
other matters; and

WHEREAS, in consideration for the conveyance of the Royalty Interests, the Trust issued
7,850,000 Units therein to the Company, which Units have been transferred to Dominion
Resources, and Dominion Resources intends to sell up to all such Units pursuant to a public
offering; and

WHEREAS, the Trust desires to obtain from Dominion Resources and Dominion
Resources desires to provide to the Trust, until such time as the Trust terminates, certain
administrative support services as set forth herein;

NOW, THEREFORE, for and in consideration of the foregoing premises and the mutual
" covenants and agreements heréinafter contained, the parties hereto, subject to the terms and
conditions hereinafter set forth, hereby agree as follows:

1. Defined Terms. Defined terms used herein but not defined shall have the
meaning defined in the Trust Agreement.

2. Performance of Services. Dominion Resources shall provide the Services, as

defined in paragraph 3 hereof, to and for the Trust. Dominion Resources shall provide the
Services in a timely manner and in a quality fashion.
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3, Services. The term "Services” as used herein shall mean all accounting,
ookkeeping and other administrative services and reports necessary (a) to determine the Gross
Proceeds and any other amounts payable to the Trust pursuant to the Conveyance and (b) to
- provide all information relating to the Royalty Interests and Underlying Properties as shall be
 necessary (1) to permit the Trustee to comply, with respect to the Trust, with the reporting
" obligations of the Trust pursuant to the Exchange Act (including, without limitation, such
reporting obligations with respect to required financial statements and supplementary financial
information), the requirements of any securities exchange or quotation system on which the Units
. are listed or admitted for trading and the Trust Agreement, (ii) to sell the Royalty Interests in
 accordance with the Trust Agreement and (iii) for any other reasonable purpose of the Trust.
- "Services" hereunder shall not include (A) the furnishing of information other than with respect
" to the Royalty Interests or the Underlying Properties, (B) the preparation of any filings on behalf
© of the Trust, (C) any services to be performed by or at the direction of the trustees on behalf
_ of the Trust pursuant to the Trust Agreement other than as contemplated herein or (D) the
* furnishing of any information, data, documents or materials precluded by Section 3.14 and the
. penultimate sentence of Section 5.05 of the Trust Agreement.

: 4, Administrative Service Fees. In consideration of the satisfactory performance

- of the Services on the part of Dominion Resources, the Trust shall pay Dominion Resources

_ beginning for the period beginning June 1, 1994 and ending June 30, 1994 and for each

. Quarterly Period thereafter, throughout the term of the Trust, the Administrative Services Fee.

" The Administrative Services Fee shall be $75,000 per Quarterly Period commencing June 1,
1994, and shall be increased annually by three percent beginning January 1, 1995. The
Administrative Services Fee shall be paid no later than the seventieth (70th) day following the
end of each Quarterly Period for the Services performed during such Quarterly Period. Payment
shall be made by check payable to Dominion Resources. The Administrative Services Fee is
payable only out of the assets of the Trust and neither the Trustee, the Delaware Trustee, any
Entity serving in any such capacity, nor any Unitholder shall be liable therefor. Dominion
Resources shall not be required to submit any invoices to receive payment of the Administrative
Services Fee.

5. Term of Agreement; Binding Effect; Proration of Fee. This Agreement shall
continue in force for the term of the Trust. This Agreement shall be binding on the Trust, its
successors and assigns. The Administrative Services Fee shall be prorated for the period
beginning June 1, 1994 and ending June 30, 1994, In the event the Trust terminates prior to
the end of a Quarterly Period, a portion of the Administrative Services Fee shall be paid for
such Quarterly Period based on the number of days in such Quarterly Period that the Trust was
in existence. '

6. Assignment. Dominion Resources may assign to any of its Affiliates, in whole
or in part, any of the rights, obligations or benefits of this Agreement without the prior written
consent of the Trustee. The Trust may assign this Agreement to any successor in interest of the

Trust without the prior written consent of Dominion Resources. Otherwise neither party shall
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Case 15-00102-TOM Doc 29 Filed 08/17/15 En

E;ssign, . whole or in part, any of the rights, obligations or benefits of this Agreement without
‘the prior written consent of the other party. |

7. Indemnification. Dominion Resources, its officers, directors, agents, employees
and Affiliates shall not be liable to the Trust, the Trustee or Unitholders for claims, demands,
damages, losses, liabilities, costs or expenses (including, without limitation, reasonable
attorneys’ fees and other costs and expenses incident to any suit, proceeding or investigation of
any claim) arising out of the rendering of the Services by Dominion Resources hereunder except
that Dominion Resources shall be liable for gross negligence or willful misconduct in the
rendering of the Services. Dominion Resources shall be indemnified by and reimbursed by the
Trust to the same extent that an Indemnified Party is indemnified as set forth in Section 6.02 of
the Trust Agreement.

8. Governing Law. This Agreement shall be construed in accordance with, and all
disputes hereunder shall be governed by, the laws of the State of Delaware without regard to the
conflict of laws provisions thereof. '

9. . Notices. Anyandall notices or demands permitted or required to be given under
this Agreement shall be in writing and shall be validly given or made if (a) personally delivered,
(b) delivered and confirmed by telecopier or like instantaneous transmission service, or by
federal Express or other reliable overnight courier delivery service, which shall be effective as
of confirmation of receipt by the courier at the address for notice hereinafter stated or (c)
deposited in the United States mail, first class, postage prepaid, certified or registered, return
receipt requested, addressed as follows:

Dominion Resources:

Dominion Resources, Inc.

P.O. Box 26532

901 East Byrd St.

Richmond, Virginia 23261-6532
Attention: Linwood R. Robertson
Telecopier No.: (804) 775-5819

Trust:

NationsBank of Texas, N.A., Trustee

901 Main Street, 12th Floor

P.0. Box 830308

Dallas, Texas, 75283-0308

Attention: ~ Dominion Resources Black Warrior Trust,
Trust Administrator

Telecopier No.: (214) 508-2484
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after the date postmarked or upon receipt, whichever is sooner. Any party may change its
address for purposes of this paragraph by giving the other party hereto written notice of the new
address in the manner set forth above.

Notice which is mailed in the manner specified shall be conclusively deemed given five (5) days

10. Amendment. No modification or amendment of this Agreement shall be binding
upon any party unless in writing and signed by the party against which the modification or
amendment is asserted.

11. Entire Agreement. This Agreement constitutes the entire understanding between
the parties with respect to the subject matter hereof, superseding all negotiations, prior
discussions and preliminary agreements, if any.

12. Arbitration. THE PARTIES TO THIS AGREEMENT AGREE THAT ANY
DISPUTE, CONTROVERSY OR CLAIM THAT MAY ARISE BETWEEN OR AMONG
DOMINION RESOURCES (ON THE ONE HAND) AND THE TRUST AND/OR THE
TRUSTEE AND/OR THE DELAWARE TRUSTEE (ON THE OTHER HAND) IN
CONNECTION WITH OR OTHERWISE RELATING TO THIS AGREEMENT OR THE
APPLICATION, IMPLEMENTATION, VALIDITY OR BREACH OF THIS AGREEMENT
OR ANY PROVISION OF THIS AGREEMENT (INCLUDING, WITHOUT LIMITATION,
CLAIMS BASED ON CONTRACT, TORT OR STATUTE), SHALL BE FINALLY,
CONCLUSIVELY AND - EXCLUSIVELY SETTLED BY BINDING ARBITRATION IN
DALLAS, TEXAS IN ACCORDANCE WITH THE RULES OF PRACTICE AND
PROCEDURE FOR THE ARBITRATION OF COMMERCIAL DISPUTES (THE "RULES")
OF JUDICIAL ARBITRATION & MEDIATION SERVICES, INC. OR ANY SUCCESSOR
THERETO ("JAMS") THEN IN EFFECT. THE PARTIES TO THIS AGREEMENT HEREBY
EXPRESSLY WAIVE THEIR RIGHT TO SEEK REMEDIES IN COURT, INCLUDING
WITHOUT LIMITATION, THE RIGHT TO TRIAL BY JURY, WITH RESPECT TO ANY
MATTER SUBJECT TO ARBITRATION PURSUANT TO THIS PARAGRAPH 12. ANY
PARTY TO THIS AGREEMENT MAY BRING.AN ACTION, INCLUDING, WITHOUT
LIMITATION, A SUMMARY OR EXPEDITED PROCEEDING IN ANY COURT HAVING
JURISDICTION, TO COMPEL ARBITRATION OF ANY DISPUTE, CONTROVERSY OR
CLAIM TO WHICH THIS PARAGRAPH 12 APPLIES. EXCEPT WITH RESPECT TO THE
FOLLOWING PROVISIONS (THE "SPECIAL PROVISIONS") WHICH SHALL APPLY
WITH RESPECT TO ANY ARBITRATION PURSUANT TO THIS PARAGRAPH 12, THE
INITIATION AND CONDUCT OF ARBITRATION SHALL BE AS SET FORTH IN THE
RULES, WHICH RULES ARE INCORPORATED IN THIS AGREEMENT BY REFERENCE
WITH THE SAME EFFECT AS IF THEY WERE SET FORTH IN THIS AGREEMENT: -

(a) In the event of any inconsistency between the Rules and the Special
Provisions, the Special Provisions shall control. References in the Rules to a sole
arbitrator shall be deemed to refer to the tribunal or arbitrators provided for under
subparagraph (c) below in this paragraph 12. ’ ' '
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(b) -The arbitration shall be administered by JAMS. If JAMS is unable or
legally precluded from administering the arbitration, then the American Arbitration
Association or any successor thereto shall serve and the Rules shall be deemed to be the
Commercial Arbitration Rules of the American Arbitration Association then in effect, but
giving effect to the Special Provisions set forth in this paragraph 12.

(c)  The arbitration shall be conducted by a tribunal of three (3) arbitrators.

Within ten (10) days after arbitration is initiated pursuant to the Rules, the initiating party

or parties (the vClaimant") shall send written notice to the other party or parties (the
"Respondent"), with a copy to the Dallas, Texas office of JAMS, designating the first

arbitrator (who shall not be a representative or Agent of any party but may or may not
be a JAMS panel member and, in any case, shall be reasonably believed by the Claimant
to possess the requisite experience, education and expertise in respect of the matters to

which the claim relates to enable such Person to competently perform arbitral duties).

Within ten (10) days after receipt of such notice, the Respondent shall send written notice
to the Claimant, with a copy to the Dallas, Texas office of JAMS and to the first

arbitrator, designating the second arbitrator (who shall not be a representative or Agent
of any party but may or may not be a JAMS panel member and, in any case, shall be
reasonably believed by the Respondent to possess the requisite experience, education and

expertise in respect of the matters to which the claim relates to enable such Person to
competently perform arbitral duties). Within ten (10) days after such notice from.the
Respondent is received by the Claimant, the Respondent and the Claimant shall cause

their respective designated arbitrators to select any mutually agreeable J AMS _ panel
member as the third arbitrator. If the respective designated arbitrators of the Respondent

and the Claimant cannot so agree within said ten (10) day period, then the third arbitrator

will be determined pursuant to the Rules. For purposes of this paragraph 12, Dominion

Resources (on the one hand) and the Trust, the Trustee and the Delaware Trustee (ou the.
other hand) shall each be entitled to the selection of one (1) arbitrator. Prior.to.
commencement of the arbitration proceeding, each arbitrator shall have provided the
parties with a résumé outlining such arbitrator’s background and qualifications and shall

certify that such arbitrator is not a representative or Agent of any of the parties. If any

arbitrator shall die, fail to act, resign, become disqualified or otherwise cease to act, then
the arbitration proceeding shall be delayed for fifteen (15) days and the party by or on
behalf of whom such arbitrator was appointed shall be entitled to appoint a substitute
arbitrator (meeting the qualifications set forth in this paragraph 12) within such fifteen
(15) day period; provided, however, that if the party by or on behalf of whom such

arbitrator was appointed shall fail to appoint a substitute arbitrator within such fifteen
(15) day périod, the substitute arbitrator shall be a neutral arbitrator appointed by the
JAMS arbitrator within fifteen (15) days thereafter.

(d) All arbitration hearings shall be commenced within ninety (90) days after

arbitration is initiated pursuant to the Rules, unless, upon a showing of good cause by
a party to the arbitration, the tribunal of arbitrators permits the extension of the
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commencement of such hearing; provided, however, that any such extension shall not be
longer than sixty (60) days.

(e) All claims presented for arbitration shall be particularly identified and th
parties to the arbitration shall each prepare a statement of their position with
recommended courses of action. These statements of position and recommended courses
of action shall be submitted to the tribunal of arbitrators chosen as provided hereinabove
for binding decision. The tribunal of arbitrators shall not be empowered to make
decisions beyond the scope of the position papers.

® The arbitration proceeding will be governed by the substantive laws of
the State of Delaware and will be conducted in accordance with such procedures as shall
be fixed for such purpose by the tribunal of arbitrators, except that (i) discovery in
connection with any arbitration proceeding shall be conducted in accordance with the
Federal Rules of Civil Procedure and applicable case law, (ii) the tribunal of arbitrators
shall have the power to compel discovery and (iii) unless the parties otherwise agree and
except as may be provided in this Paragraph 12, the arbitration shall be governed by the
United States Arbitration Act, 9 U.S.C. §§ 1-16, to the exclusion of any provisions of
state law or other applicable law or procedure inconsistent therewith or which would
produce different results. The parties shall preserve their right to assert and to avail
themselves of the attorney-client and attorney-work product privileges, and any other
privileges to which they may be entitled pursuant to applicable law. No party to the
arbitration or any arbitrator may compel or require mediation and/or settlement
conferences without the prior written consent of all such parties and the tribunal of
arbitrators. '

(g)  The tribunal of arbitrators shall make an arbitration award as soon as
possible after the later of the close of evidence or the submission of final briefs, and in
all cases the award shall be made not later than thirty (30) days following submission of
the matter. The finding and decision of a majority of the arbitrators shall be final and
shall be binding upon the parties. Judgment upon the arbitration award or decision may
be entered in any court having jurisdiction thereof or application may be made to any
such court for a judicial acceptance of the award and an order of enforcement, as the
case may be. The tribunal of arbitrators shall have the authority to assess liability for
pre-award and post-award interest on the claims, attorneys’ fees, expert witness fees and
all other expenses of arbitration as such arbitrators shall deem appropriate based on the
outcome of the claims arbitrated. Unless otherwise agreed by the parties to the
arbitration in writing, the arbitration award shall include findings of fact and conclusions
of law.

(h)  Nothing in this paragraph 12 shall be deemed to (i) limit the applicability
of any otherwise applicable statute of limitations or repose Or any waivers contained in
this Agreement or (ii) constitute a waiver by any party hereto of the protections afforded
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by 12 U.S.C. § 91 or any successor statute thereto or any substantially equivalent state
law.

@) Notwithstanding any provision in this paragraph 12 to the contrary, this
paragraph 12 shall not be construed to require arbitration of a claim or dispute solely
between the Trustee and the Delaware Trustee or of any claim or dispute brought by any
Person (including, without limitation, any Unitholder), who is not a party to this
Agreement. :

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on and as

of the day and year first above written.

DOMINION RESOURCES, INC.

By:

Name:
Title:

DOMINION RESOURCES BLACK
WARRIOR TRUST

By: NATIONSBANK OF TEXAS, N.A.,
TRUSTEE

By:

Name:
Title:
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SCHEDULE 3

OPINIONS OF LOCAL COUNSEL

1. In connection with the activities of the Trust, the Delaware Trustee
and the Trustee as contemplated in (a) the Registration Statement under the captions "State
Tax Considerations" and "Description of the Trust Agreement," (b) the Trust Agreement and
(c) the Conveyance, (i) none of the Trust, the Delaware Trustee or the Trustee is required to
qualify to do business or to conduct a trust business in the State of Alabama; (ii) there is no
filing, registration or other action by or with respect to the Trust, the Delaware Trustee or
the Trustee required in the State of Alabama; (iii) assuming the Trust in its entirety
constitutes a grantor trust for federal income tax purposes and is not an association taxable as
a corporation, none of the Trustee, the Delaware Trustee or the Trust is subject to any
income tax imposed by the State of Alabama, or any of its political subdivisions, and there is
no requirement under Alabama law for withholding by the Trustee of distributions to
Unitholders; (iv) the activities of the Trustee and the Delaware Trustee under the Trust
Agreement will not constitute the exercise of trust powers in the State of Alabama; (v) h
[individual Unitholders (including non-Alabama residents) will be required generally to
comply with Alabama income tax reporting and payment obligations;] and (vi) the Trust may
legally hold title to the Royaity Interests. To the best of our knowledge, the execution,
delivery and performance by the Trustee and the Delaware Trustee of the Trust Agreement
will not violate or conflict with any law or any administrative regulation or ruling of the
State of Alabama.

2. Assuming due authorization, execution and delivery of the Conveyance
by the Company and the Trust and recording of the Conveyance in the real estate records of
the Counties of Tuscaloosa and Jefferson, Alabama, and based on our opinion that the
Royalty Interests constitute an interest in real property, (a) the form of the Conveyance is
adequate and sufficient to transfer title to the Royalty Interests to the Trust and to comply
with the laws of the State of Alabama, including all applicable recordation statutes and
regulations; (b) the recording of the Conveyance in the appropriate real property records in
the Counties of Tuscaloosa and Jefferson, Alabama, is sufficient to provide the Trust, the
Delaware Trustee and the Trustee the maximum protections afforded under the recordation
statutes of the State of Alabama against purchasers or creditors subsequently acquiring
interests in the Underlying Properties, and such purchasers and creditors will be deemed to
acquire any such interests with notice of, and subject to, the Royalty Interests; (c) the
Conveyance has been properly recorded, or has been transmitted to the appropriate county
official for recordation, in the appropriate real property records in the State of Alabama; (d)
no governmental approvals are required in connection with the Conveyance under the laws of
the State of Alabama; and (¢) the Company has assigned and conveyed to the Trust the
Royalty Interests, Nothing expressed in the foregoing opinion shall be construed as an
opinion as to the title to the Royalty Interests conveyed by the Conveyance or as to the

S-9
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accuracy of the description of the Royalty Interests and Underlying Properties described
therein.

3. Each Unit, and any interest represented thereby, will be characterized
as intangible personal property under the laws of the State of Alabama for purposes of
ownership, transfer, inheritance tax, gift tax, devolution of title, administration and probate
assuming, with respect to inheritance tax and gift tax treatment, that the Units, and not an
interest in the Royalty Interests, would be included in the Unitholder’s gross estate for

federal estate tax purposes. ’

‘ 4. The Royalty Interests constitute an interest in real property under the
laws of the State of Alabama.

5. There is no restriction on the ownership of interests in minerals. or
Units by non-U.S. residents under the laws of the State of Alabama.

6. Holders of Units will not be liable for the debts and liabilities of the
Trust under the laws of the State of Alabama. -
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Dominion Resources Black Warrior Trust

THE UNITS EVIDENCED BY THIS CERTIFICATE ARE SUBJECT TO MANDATORY TRANSFER AND SALE UNDER
CERTAIN CIRCUMSTANCES IF THE NATIONALITY, CITIZENSHIP OR OTHER STATUS OF A HOLDER COULD RESULT IN

THE CANCELLATION OR FORFEITURE OF ANY TRUST ASSETS. PENDING SUCH TRANSFER OR SALE, DISTRIBUTIONS

TO SUCH HOLDER MAY BE SUSPENDED.

THE UNITS EVIDENCED BY THIS CERTIFICATE ARE SUBJECT TO THE RIGHT GRANTED IN THE TRUST
AGREEMENT TO DOMINION RESOURCES, INC. TO REPURCHASE ALL (BUT NOT LESS THAN ALL) OUTSTANDING UNITS
AT ANY TIME AT WHICH 15 PERCENT OR LESS OF THE OUTSTANDING UNITS ARE OWNED BY PERSONS OTHER THAN
DOMINION RESOURCES, INC. AND ITS AFFILIATES. ‘

TEN COM —as tenants in common UNIF GIFT MIN ACT—.......... Custodian..........v.e.

TEN ENT —as tenants by the (Cust) (Minor)
entireties under Uniform Gifts to Minors Act......cceveieins
JT TEN —as joint tenants with {State)

rights of survivorships
and not as Tenants
in Common
FORM OF ASSIGNMENT

FOR VALUE RECEIVED, hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER OF
ASSIGNEE

I ]

(Please print or typewrite name and address of assignee)

( ) units of beneficial interest evidenced by the within Certificate of

Beneficial Interest, and do hereby irrevocably constitute and appoint : (Attorney)

-to transfer the said umts or the books of said Trustee, with full power of substitution in the premises.

NOTICE: The signature to this assignment must correspond
with the name as written upon the face of the certificate

in every particular without alteration or enlargement or

any change whatsoever.

Dated:

You have acquired an interest in the Dominion Resources Black Warrior Trust (the "Trust™), whose
address is NationsBank of Texas, N.A., Trustee, 901 Main Street, 12th Floor, Dallas, Texas 75283-0308,
attention: Dominion Resources Black Warrior Trust, Trust Administrator, and whose Taxpayer Identification
Number is:

The Intemnal Revenue Service has issued the Trust the following Tax Shelter Registration Number:

S-12
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The Tax Shelter Registration Number must be reported to the Internal Revenue Service if any

% deduction, loss, credit or other tax benefit is claimed or any income is reported by reason of investment in the
. Trust. The Trust's name, Taxpayer Identification Number and Tax Shelter Registration Number must be
reported on Form 8271.

FORM 8271 MUST BE ATTACHED TO ANY RETURN ON WHICH A DEDUCTION, LOSS,
CREDIT OR OTHER TAX BENEFIT IS CLAIMED, OR ANY INCOME IS REPORTED RELATING TO
INVESTMENT IN THE TRUST.

ISSUANCE OF THE TAX SHELTER REGISTRATION NUMBER DOES NOT INDICATE THAT

THIS INVESTMENT OR THE CLAIMED TAX BENEFITS HAVE BEEN REVIEWED, EXAMINED OR
APPROVED BY THE INTERNAL REVENUE SERVICE.

S-13
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FIRST AMENDMENT
OF

TRUST AGREEMENT
OF

DOMINION RESOURCES BLACK WARRIOR TRUST

Among
DOMINION BLACK WARRIOR BASIN, INC,,
DOMINION RESOURCES, INC.,
MELLON BANK (DE) NATIONAL ASSOCIATION
and

NATIONSBANK OF TEXAS, N.A.

Dated: June 27, 1994

Case 15-00102-TOM _Doc 29 _Filed 08/17/15__ Entered 08/17/
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FIRST AMENDMENT
OF

TRUST AGREEMENT
OF

DOMINION RESOURCES BLACK WARRIOR TRUST

This First Amendment, dated as of the 27th day of June, 1994, to the Trust Agreement
(the "Agreement") of Dominion Resources Black Warrior Trust (the "Trust") effective as of the
31st day of May, 1994, by and among DOMINION BLACK WARRIOR BASIN, INC., an
Alabama corporation with its principal office in Richmond, Virginia, as trustor, DOMINION
RESOURCES, INC., a Virginia corporation with its principal office in Richmond, Virginia, not
as trustor but as sponsor and to evidence its agreements contained in the Agreement and this
First Amendment, MELLON BANK (DE) NATIONAL ASSOCIATION, a banking association
organized under the laws of the United States of America with its principal office in the State
of Delaware, and NATIONSBANK OF TEXAS, N.A., a banking association organized under
the laws of the United States of America with its principal office in Dallas, Texas, as trustees,
provides as follows:

1. Section 6.02(g) of the Agreement shall become Section 6.02(h) and the following
shall be inserted as Section 6.02(g):

(®) Dominion Resources shall indemnify and hold harmless the Trust
from and against any and all Expenses which the Trust may suffer or incur or to
which the Trust may become subject as a result of or arising out of any assertion
or determination that the Conveyance is void or voidable because of any failure
of the Trust or Trustees to qualify to do business in the State of Alabama, it being
understood that, notwithstanding any other provision hereof to the contrary, for
purposes of the foregoing indemnity Expenses shall include, without limitation,
all amounts paid or payable under the Conveyance assuming its enforceability
notwithstanding any assertion or determination to the contrary. Nothing in this
Section 6.02(g) shall be deemed to impose on the Trustees any obligation to
qualify either the Trust or themselves to do business in the State of Alabama.

2. The parties hefeto acknowledge that this First Amendment is deemed effective as
of the 27th day of June, 1994 and has been entered into and executed prior to the Closing, as
defined in the Agreement.

Case 15-00102-TOM Doc 29 Filed 08/17/15 Entered 08/17/15 12:17.
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IN WITNESS WHEREOF, each of the parties hereto has caused this First Amendment
to be executed by its duly authorized officer, as of the day and year first above written.

SPONSOR:
DOMINION RESOURCES, INC.
N

" Linwood R. Robertson
Vice President - Finance and Treasurer

TRUSTOR:
DOMINION BLACK WARRIOR BASIN, INC.

)

"G. E. Lake, Jr. / .
Vice President

DELAWARE TRUSTEE:
MELLON BANK (DE) NATIONAL
ASSOCIATION

By:

Sandy S. McKenna
Assistant Vice President

TRUSTEE:
NATIONSBANK OF TE y NLA.

By: Kf '/ L

“7Ron E. Hooper ° 7
Vice President

Case 15-0Q102-TOM Doc 29 Filed 08/17/15 Entered 08/17/15 12:17:03 Desc Main
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IN WITNESS WHEREOF, each of the parties hereto has caused this First Amendment
" to be executed by its duly authorized officer, as of the day and year first above written.

SPONSOR:

DOMINION RESOURCES, INC.

By: '

Linwood R. Robertson

Vice President - Finance and Treasurer
TRUSTOR:

DOMINION BLACK WARRIOR BASIN, INC.

By:

G. E. Lake, Jr.
Vice President

DELAWARE TRUSTEE:
MELLON BANK (DE) NATIONAL
ASSOCIATION

By: Q{Md / /)/'\@4/1\4\4 —
andy S N

OMcKenna' '

Assistant Vice President

TRUSTEE:
NATIONSBANK OF TEXAS, N.A.

By:

Ron E. Hooper
Vice President
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ACKNOWLEDGEMENT

STATE OF NEW YORK §
§
CITY OF NEW YORK §

On the 28th day of June, 1994, before me personally came Linwood R. Robertson,
known to me to be Vice President - Finance and Treasurer of DOMINION RESOURCES, INC.,
the corporation that executed the foregoing instrument, who, being duly sworn, acknowledged
that he knows the seal of said corporation; that the seal affixed to said instrument is such

corporate seal; that it was so affixed by the order of the Board of Directors of said corporation;
and that he signed his name thereto by like order. :

DANELLE GAGER w kgO\A

0 A
fioery Public, State of New Yorit i
No. 01GAS011697 Notary Public b
Qualified in Bronx County
Commission Expires June 15, 1998

My commission expires: & LY [0GS

ACKNOWLEDGEMENT
STATE OF NEW YORK §
s
CITY OF NEW YORK §
On the 28th day of June, 1994, before me personally came G. E. Lake, Jr., known to
me to be Vice President of DOMINION BLACK WARRIOR BASIN, INC., the corporation that
executed the foregoing instrument, who, being duly sworn, acknowledged that he knows the seal

of said corporation; that the seal affixed to said instrument is such corporate seal; that it was so

. affixed by the order of the Board of Directors of said corporation; and that he signed his name
thereto by like order. :

DANELLE GAGER BM &W

lic, State of New York . 5
Wotary Fuf ()lsl:GA50116C97 N Notary Public
Qualified in Bronx oun o . g i
Commission Expires June 15, 1995 My o ission expires: . lg | l O'C;S
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ACKNOWLEDGEMENT
STATE OF

§
§
CITY OF §

On the 28th day of June, 1994, before me personally came Sandy S. McKenna, known
to me to be Assistant Vice President of MELLON BANK (DE) NATIONAL ASSOCIATION,
the national banking association that executed the foregoing instrument, who, being duly sworn,
acknowledged that she knows the seal of said association; that the seal affixed to said instrument
is such seal: that it was so affixed by the order of the Board of Directors of said association; and
that she signed her name thereto by like order.

Notary Public

My commission expires:

ACKNOWLEDGEMENT
STATE OF NEW YORK §
§
CITY OF NEW YORK §

On the 28th day of June, 1994, before me personally came Ron E. Hooper, known to
me to be Vice President of NATIONSBANK OF TEXAS, N.A, the national banking association
that executed the foregoing instrument, who, being duly sworn, acknowledged that he knows the
seal of said association; that the seal affixed to said instrument is such seal; that it was so affixed
by the order of the Board of Directors of said association; and that he signed his name thereto
by like order.

DANELLE GAGER w &QA g_n

Notary Pubtic, State of New York "
No.01GA5011697 Notary Public

Qualified in Bronx County
Commission Expires June 15, 1995

My commission expires: g\*’,u\_& 1S, 198 ¢
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ACKNOWLEDGEMENT

STATE OF PENNSYLVANIA g
CITY OF pEanvamé §

On the 28th day of June, 1994, before me personally came Sandy S. McKenna, known
to me to be Assistant Vice President of MELLON BANK (DE) NATIONAL ASSOCIATION,
the national banking association that executed the foregoing instrument, who, being duly sworn,
acknowledged that she knows the seal of said association; that the seal affixed to said instrument
is such seal; that it was so affixed by the order of the Board of Directors of said association; and
that she signed her name thereto by like order.

\c/z,mu,WW

Notary Public /

—_— _ NOTARIAL SEAL
My commission expires:| IRENE MATERNA, Nolary Public

¢ . . Loun
My Commissicn Expires Jan. 20. 1996

ACKNOWLEDGEMENT

STATE OF NEW YORK §
§
CITY OF NEW YORK )

On the 28th day of June, 1994, before me personally came Ron E. Hooper, known to
me to be Vice President of NATIONSBANK OF TEXAS, N.A., the national banking association
that executed the foregoing instrument, who, being duly sworn, acknowledged that he knows the
seal of said association; that the seal affixed to said instrument is such seal; that it was so affixed

by the order of the Board of Directors of said association; and that he signed his name thereto
by like order.

Notary Public

My commission expires:
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This instrument prepared by: Source of Title: Deed Book 1138

Page 173
Hugh Tucker, Esquire For recording purposes only
Baker & Boits, L.L.P, this instrument conveys
1299 Pennsylvania Ave., N,W. approximately 33,391 net
Washington, D.C. 20004-2400 mineral acres.
1181 &44

Recorded in Above
DEED Bonk & Pase
OVERRIDING ROYALTY CONVEYANCRG/30/94 Q1= 43135

Y. Hardy KcCollus - Probate Judse

DOMINION BLACK WARRIOR BASIN, INC., an AlabEA 85 et 1thae.
signor™), for and in consideration of the sum of Ten Dollars ($10.00) and other good and
valuable consideration paid to it by NATIONSBANK OF TEXAS, N.A., a national banking
association {"Trustee"), and MELLON BANK (DE) NATIONAL ASSOCIATION, a national
banking association ("Delaware Trustee"), as trustees under that certain Trust Agreement dated
as of May 31, 1994 establishing the DOMINION RESOURCES BLACK WARRIOR TRUST,
a Delaware business trust (Trustee and Delaware Trustee and any successors collectively called
"Trustees" or "Assignee"), the receipt and sufficiency of which are hereby acknowledged, has
granted, bargained, sold, conveyed, transferred, assigned, set over and delivered, and by these
presents does hereby grant, bargain, sell, convéy, transfer, assign, set over and deljver ﬁnto
Assignee, an overriding royalty interest (collectively, the "Royalty Interests” and individually,
a "Royalty Interest”) equal to and consisting of an undivided sixty-five percent (65%) interest
in and to the Subject Gas, including, subject to the provisions of Section 7.02 hereof, that share
of revenue from each Proration Unit (as defined in Article I) set fortht in the "Royalty Interests”
columns on Schedule A hereto with such Royalty Interests to be non-expense béan'ng (other than

Taxes) interests for all purposes.

DCOE:INp. ) Q62 &1 %pm
1181 mepdd
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1181 nxB45

TO HAVE AND TO HOLD the Royalty Interests, together with all and singular
the rights and appurténances thereto in anywise belonging, unto Assignee, its successors and
assigns, subject, however, to the terms and provisions of this Conveyance; and Assignor does
by these presents bind and obligate itself, its successors and assigns, to WARRANT and
FOREVER defend all and singular the Royalty Interests unto Assignee, its successors and
assigns, against every person whomsoever lawfully claiming or to claim the same or any part

thereof by, through or under Assignor, but not otherwise.

1181l &545
Recorded iw Abave
DEED Brok & Pase

ARTICLET = . 06/30/94 01:45:28 PHM
I, Hardy ¥cDollua = Probate Judse
Definitions Tuscaloosa County. Alabstma

As used herein, the following words, terms and phrases shall have the following
meanings:

"Affiliate" means, as to the party specified, any Person controlling, controlled by
or under common control with such party, with the concept of control in such context meaning
the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of another, whether through the owrership of voting securities, by
contract or otherwise,

“Business Day" means any day which is not a Saturday, Sunday ot other day on
which national banking institutions are closed as authorized or required by law in the city in
which the Trustee pursuant to the Trust Agreement has its principal trust offices,

"Code" means the Internal Revenue Code of 1986, as amended.

001133250, 3 0G24 621 3en -2~
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"Company Inierests” means each and every kind and character of right, title,
claim or interest that Assignor has at the Effective Time on the Effective Date in the leasehold
estate and the Leased Laud in and under the Leases and any and al} renewals and extensions of
an;r of the same, Insofar and only insofar as each such Lease covers the L(;,ased Land, and the
unitization, pooling and operating agreements and orders telating to the Leases or any portions
thereof insofar as they cover the Leased Land, and the Proration Units created thereby, as
described in Schedule A attached hereto, all as the .éame shall be enlarged by virfue of the
provisions hereof or by the discharge of any payments out of production or by the removal of
any charges or encumbrances to which any of the same were subject at the Effective Time on
the Effective Date,

"Company Interests-Owner" means the Assignor while it owns all or part of the
Company Interests and any other Person or Persons who acquire all or any part of such
Company Interests or any operating rights therein other than a royalty, overriding royalty,
production payment or net profits interest.

“Computation Period" means (f) the period commencing at the Effective Time on

the Effective Date and ending on June 30, 1994 and (i) each calendar quarter thereafter ending

1181 6446
Recorded in Above
DEED Book & Pase A
" " thi idi /30/94 01:45:3
Conveyance” means this Overriding Royalty Conveyanﬁar B it - e e
"Effective Date" means June 1, 1994. Tuscalooss County, Alabana

on the last day of each calendar quarter.

"Effective Time" means 12:01 a.m, local time in effect at the location of each

Company Intetest on the date specified.

DCOE:IEY0.D OGN 6:tdme -3-

1181 wxb48
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1181 nu B4

“Existing Burdens" means all lessors® and/or landowners' royalties and any and
all other royalties, overriding royalties, production payments, net profits interests and/or other

burdens on production (other than the Royalty Interests) that are existing and of record as of the

Effective Time on the Effective Date,

"Gas" means hydrocarbons that, at atmospheric conditions of temperature and

pressure at the wellhead, are in a gaseous phase,

“Governmental Authority" means the United States of America, any state,
commonwealth, territory or possession thereof and any political subdivision of any of the
foregoing, . including, but not limited to, courts, departments, commissions, boards, bureaus,

agencies or other instrumentalities, 1181 &a47

Recorded in Above
"Gross Proceeds” means the amounts actually received bymheddonpasy Interests

06!’30!’9‘} 01345345 P
Owner as revenues from the sale of Subject Gas (determined beforelicHamtatt %hﬁt 9 Judse

Tuscaloosa nh', Ald
Interests hereunder) subject to the qualifications set forth in Section 3.04. Any Subject Gas used
to operate the compression and dehydration facilities at the central gathering points shall for
purposes of this definition be deemed to be sold at the same price as the remaining Subject Gas
produced at subh time and the proceeds therefrom shall be deemed to be received by the

Company Interests Owner at the time of such use.

"Leased Land® means, for sach Lease, the land covered by such Lease insofar

as such Lease covers the Pottsville Formation,

"Leases” means the oil, gas and mineral leases described in Schedule A attached

hereto, and made a part hereof, and any and all extensions or renewals thereof,

PCAIAI0.D OAIR 6:l dpm -4~
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"Legal Requirement” means any law, statute, ordinance, decres, requirement,
order, judgment, rule or regulation of, including the terms of any license or permit issued by, .
any Governmental Authogity. _
"Mecf" means one thousand cubic feet of Gas at a pressure 'Of 14.73 pounds per |

square inch absolute and a temperature of 60 degrees Fahrenheit, unless otherwise specified.

"Non-Affiliate” means, as'to the party specified, any Person who is not an

Affiliate of such party. .

"Person” means any individual, corporation, parmership, trust, estate or other

entity or organization,

"Poitsville Formation” means the formation identified as the "Pottsville

Formation" by the Special Field Rules established by the State Qil and Gas Board of Alabama

for the Blue Creek, Deerlick Creek, and Qak Grove Coal Degasification Fields.

"Prime Interest Rate" means a varying interest rate per anaum equal to the interest
rate publicly announced in New York, New York by Citibank, N, A. {or its successor) from time

to fime as its prime commercial lending rate, 1181 648

. : Recarded in Abpve
"Proration Unit" means each parcel of land designated asiggiribnk Schedule A, but

Q6/30/94 Q1lrasi53 PN
limited to the Pottsville Formation, Y. Hardy HeCollum - Probate Judsa

Tuscaloosa County, Alabana
"Purchaser” means a purchaser of the Subject Gas, or any portion thereof,

"Rayalty Owner” means the Assignee while it owns an interest in the Royalty

Interests, and any other Person or Persons who subsequently acquire legal title to all or a portion

of the Royalty Interests.

DCBHNI,) RN il 3pm -5-
1181 meD48
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"Sale” means a sale, sublease or lease or other disposition of a Company Interest,

or a portion thereof, by Company Interests Owner for a cash consideration or other thing of

valug,

"Sales Contracts” means all contracts and agreements for the offer or sale of, or

coramitment to offer or sell, or right of first refusal to purchase, Subject Gas,

"Sonat Agreement” means that certain gas purchase agreement dated May 3, 1994
between Assignor, as seller and Sonat Marketing Company, Inc., as buyer with respect to the

Subject Gas. 1181 &49

"Subject Gas" means all Gas iv and under, and that ma%f; mﬁg%ﬁ_\é%g%mm, and

. Q6/30/94 0124563102 PHM
that shall be attributable to, the Company Interests from and after the Effdetiziollime Rubtie Judse

Tuscaloosa County, Alabana
Effective Date subject to the qualifications set forth in Section 3,04{a).
"Taxes" means all severance, privilege, gross production and other similar taxes
imposed on the production of Subject Gas, other than income taxes, net of any reimbursements
of such severance, privilege, production or other similar taxes received from Purchasers of the

Subject Gas.

“Trust’ means the Dominion Resources Black Warrior Trust established pursuant
to the Trust Agreement,

"Trust Agreement” means the Dominion Resources Black Warror Trust
Agreement dated as of May 31, 1594 among Dominion Resources, Inc.,a Virginia corporation,
Assignor, as trustor, and Trustees, as trustees, which agreement established the Trust under the
laws of the State of Delaware.

"Units" means units of beneficial interest in the Trust or any successor trust,

0001332503 0B 1%m -6~
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1181 &S0

ARTICLE 1L Recarded in fbove
TEED Doek & Pase
Records and Reports QBI04 0124681l P

W. Hardy McCellus - Probate Judae
Tuscalovsa Countys Alehama

2.0l. Books and Records. The Company Interests Owner shall at all times
maintain true and correct books and records sufficient to determine the amounts payable to
Royalty Owner hereunder,

2.02, Inspections. The books and records referred to in Section 2.01 shall be
open_for inspection by Royalty Owner and its representatives at the office of the Company
Interests Owner during normal business hours.

2.03. Quanterly Statements. Within forty-five (45) days after the close of each
Computation Period, the Company Interests Owner shall detiver to Royalty Owner a statement
showing, in reasonable detail, the computation of the amounts payable to the Royally Owner
from the Royalty Interests for such Computation Period. Such Quarterdy Statements shall
include a statement, and any necessary supporting calculations, as to the status of the Company
Interssts Owner's performance of its Pratt recompletion obligations under Section 6.08 and any
payments to be made pursuant thereto.

2.04. Royalty Owner's Exceptions to Quarterly Statements. If Royalty Owner
shall take exception to any quarterly statement rendered by the Company Interests Qwner,
Royalty Owner shall notify the Company Interests Owner in writing within 180 days after the
receipt of such statement, setti'ng forth in such notice the specific matters conipla’med of and to
which exception is taken; and with respect to such complaints and exceptions as are justified,

PO G483 &ldpn <7-
1181 w630
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‘adjustment shall be made. If Royalty Owner shall fail to give the Company Interests Owner
notice of such complaints and exceptions prior to the expiration of such 180-day period, then
the statements for such Computation Period as originally rendered by the Company Interests
Owner shall be deemed to be correct a5 rendered absent manifest error.

2.05. Annual Statements and Audit Reports, Within 60 days after the end of each
calendar year, if requested by Royalty Owner, the Company Interests Qwner shall deliver to
Royalty Owner an unaudited statement showing, on an annual basis, the information provided
for In Section 2.03. Within 90 days after the end of each calendar year, the Company Interests
Owner shall deliver to Royalty Owner a statement that has been audited by 2 nationally
recognized firm of independent public accountants, which statement shall show on an annual
basis the information provided for in Section 2.03. Royalty Owner shall bear the cost of each
such audit. The Company Interests Owner shall provide to Royalty Owner reasonable access
to the Company Interests Owner’s books and records relating to the Company Interests and such
information as Royalty Owner may reasonably request in connection with such audit,

1181 551

Recorded in dbave
ARTICLE 1II LEED Book & Pase

6/30/7 OLr246:218 PHM
Payment and Determination of Royalty Interegf: Harg,%cmf;,, - pr:fme Judse 8

Tuscaloosa Countys Alshama

3.0L. Payment. On or before the last Business Day before the 45th day after the
close of each Computation Period, the Company Interests Owner shall pay to Royalty Owner

by wire transfer of immediately available funds to the account specified from time to time by

(2C0Y 232303 WM 6:13pm “8'
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"

the'Royalty Owner a sum equal to the Royalty Owner's share of Gross Proceeds therstofore
received with respect to Subject Gas sold prior to the end of such Computation Period and not
previously paid, subject to‘ Section 3.04(c) below.

' 3.02. Interest on Past Due Payments. Any amount not paid by Company
Interests Owner to Royalty Owner within 10 days after such amount is due shall bear, and
Company Interests Owner will .pay, interest at the Prime Interest Rate, determined at the end
of each Computation Period, from such due date until s;uch amount is paid, but not in excess of

. 1181 552
the maximum amount allowed by law, Recorded in Above

3.03. Overpayment, If at any time Company Intere%g&%%%/%s Reptn g roe PM

Y, Hardy ficColduy ~ Probate Judse
Owner more than the amount due, Royalty Owner shall not be oblifated] dora€ommy adfalsush

overpayment, but thf; amount or amounts otherwise payable for any subsequent period or periods
shall be reduced by such overpayment, plus an amount equal to interest computed at the Prime
Interest Rate in effect during the period of such overpayment,

3.04. Certain Provisions Governing the Compuration of the Royalty Interests.

All of the provisions of this Conveyance shall be subject to the following:

(2) Subject Gas,.

()  Subject Gas shall not include Gas atiributable to nonconsent
operations conducted with respect to the Co‘mpany Interests (or any portion thereof) as to which
the Company Interests Owner shall be a nonconsenting party and that is dedicated to the
recoupment or reimbursement of costs and expenses of the consenting party or parties by the
terms of the relevant operating agreement, unit agreement, contract for development or other

Instrument providing for such nonconsent operations, provided Company Interests Owner's

DCD(":33259.3 DA 621 3pm. 9
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election not to participate in such operations is made in conformity with the provisions of Section
6.02 hereof,

(i)  Subject Gas shall not include Gas unavoidably lost in the praduction
thereof,

(iif)  Subject Gas shall include Gas produced from any Proration Unit

used to operate the compression and dehydration -facilities at the central gathering points, but

shall not include (2) such Gas if previecusly included in Subject Gas, or (b) any other Gas
produced from any Proration Unit that is used by the Company Interests Owner in conformity

with historical practices for fuel gas for compression in connection with gathering from the

Leased Land to a central delivery point and for field compression and production operations

conducied for the purpose of producing Subject Gas.

(b) Receipt of Gross Proceeds.
§] Any cash consideration or other thing of valus received by the
Company Interests Owner for any Sale by Company Interests Owner of any of the Company

Interests, or any part thereof, shall not be included in Gross Proceeds.

iy Ifa contro\«'ers'y or passible controversy exists (whether by reason

of any Legal Requirement, contract or otherwise) as to the correct or lawful sales price of any

\ 1181 453
Subject Gas, then: fecorded in Abwve
BEED Buok ¥ Pase .
(@  amounts withheld by the Purchaserds 408 by iMi4 63T FM
W, Hardr Kclollum -~ Probate Judse

an escrow agent shall not be considered to be re!&ﬁ%’@ﬁi' Qﬁﬁ“'ﬁ’.’bﬂﬁgﬂ?

Interests Owner until actually collected by Company Interests Owner, but

PO0E31280,] B47 &1 3pm -10-
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any interest, penalty, or other amount paid to Company Interests Owner

in respect thereof shall be included in Gross Proceeds;

{(b)  amounts received by the Company Interests Owner and
promptly deposited by it with a Non-Affiliate escrow agent, to be placed
in interest bearing accounts wnder usual and customary terms, shall not be
considered to have been received by the Company Interests Owner, but all
amounts thereafter paid to Compa;ny Interests Qwner by such escrow agent
(including interest thereon) shall be considered to be amounts recelved
from the sale of Subject Gas; and

{)  amounts recetved by Company Interests Owner and not
deposited with an escrow agent shall be considered to be received for
purposes of determining Gross Proceeds.

{¢)  Taxes. The Royalty Interests shail bear their proporticnate share
of Taxes; however, the Royalty Owner hereby authorizes and directs Company Interests Owner
to deduct such Taxes from each payment to the Royalty Owner and pay (or cause to be paid)
such Taxes on Royalty Owner’s behalf,

Soonget i fhave
DEEL Baok & Faze
06/30/24 OLI4G14l PH

W, Harde HeCollug - Probuta Judss
Juszalvoss Cownty. flsbama
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ARTICLE IV

_ 1181 855
Marketing of Subject Gas Feeardsd in Abdve

L£ED Book & Fase
DGEAICAIE (01246549 PH
4 Hardy #cOollum - Probate Judse
4,01. Sales Contracts. Company Interests Owner shall ﬁﬁé‘céﬁ%ﬁ% H%yloarll?la’raﬂ%t
OT cause to be marketed all Subject Gas at such prices and on such terms as would a reasonably
prudent operator, For such purposes, sales of Subject Gas may continue to be made by

Company Interests Owner pursuant to the Sonat Agreement, Company Interests Owner may

amend the Sonat Agreement so long as (a) except as specifically set forth in this Section 4.01,
the provisions setting the minimum price and celling price-and the obligation to purchage the
base quantities of Subject Gas through December 31, 1998 are not-modified and (b) 'such
amendment, in Company Interests Owner's judgment acting as would a reasonably prudent
operator, does not adversely affect the Royalty Interests. In the event the Company Interests
Owner amends the Sonat Agreement $o as to lower the base quantities to which the minimum
price and ceiling price apply, the Company Interests Owner shall be obligated to pay the Trust
for each Computation Period the difference, if any, between (i) the amount of Gross Praceeds
that would have been generated during such Computation Period if the contract had not been
amended and (ii) the Gross Proceeds actually generated. Company Interests Owner agrees,
except as provided in the following sentence, not to take any action to terminate the put and call
arrangements Sonat has currently in place to minimize its losses as a resulf of the minimum price )
provisions of the Sonat Agreement, Tn the event Company Interests Owner amends the Sonat
Agreement to reduce the base quantities, the existing put and call arrangement may be
terminated provided that Sonat enters into a teplacement put and call arrangement as to the

DOOIIINET QAN Sl dpm -12-
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revised base quantities with a nationally recognized commaodities brokerage firm. Company
Interests Owner may enter into one or more Sales Contracts in the future at such prices and
containing such terms as would a reasonably prudent operator, '

4.02. Performance of Sales Controcis. Company Interests Owner shall duly
perform all material cbligations binding on it under Sales Contracts in accordance with the ferms
thereof and shall take all measures which, in its sole judgment, it shall deem appropriate to
enforce the performance under each of the Sales Contracts of the obligations of the Purchaser
thereunder,

4.03. Reliance by Third Party. As to any party to a Sales Contract, the acts of
Company Interests Owner shall be binding on Royalty Owner, but shall not release Company
Interests Owner from its obligations thereupder. Royalty Owner will not be required to join
with Company Interests Owner in any division or transfer order or any Sales Contract. Proceeds
from the Subject Gas produced and sold from the Company Interests will be paid by purchasers
thereof directly to Company Interests Owner {or its operator) without the necessity of joinder

by er consent of Royalty Owner.
1181 656
Revorded in Above
I‘EESB}P%?I(C)E Ese CL:46:54 PM
& A4 1246
ARTICLE V W, Hardy HcDollus ~ Probate Judze

Tuscaloosa County, Alsbama
Non-Liability of Royalty Qwner

In no event shall Royalty Owner or the Trustees be liable or responsible in any
way for any costs or liabilities incurred by Company Interests Owner or other lessees attributable
to the Company Interests or to the Subject Gas, It is the express intention and agreement of

DCOI:332590 02 6113pm : ~13-
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Assignor and Assignee that the Royalty Interests shall constitute non-expense bearing (other thapn

Taxes) interests for all purposes.

ARTICLE VI

Operation of Company Interests

6.01. Reasonably Prudent Operator Standard, Company Interests Owner agrees
that it will conduct and carry on, as would a reasonably prudent operator, or cause to be so
conducted or carried on, the development, maintenance and operation of the Company Interests
as if not burdened by the Royalty Interests (i.e., an opérator entitled to receive 100% of the
Grosg Proceeds, able to utilize fully all the tax credits attributable to the Subject Gas and
obligated to bear 100% of the costs of such development, maintenance and operation),

6.02. Nonconsens. Provided Company Interests Owner complies with its
obligations under Section 6,01 or is acting in accordance with the requirements of Section 6,07,
Company Interests Owner may elect not to participate in any operation that is to be conducted
under the terms of any operating agreement, unit operating agreement, contract for development

or similar instrument affecting or pe'rtaining to the Company Interests (or any portion thereof).

1181 6357
Recorded in Above
IEED Book & Pase

6.03, Abandonment of Properties. Nothing in this CofMEysad AR obﬂg‘ht%"'?:ﬂg Pt

Y. Hardy HcColluw - Probare Judse
Company Interests Owner to operate or continue to operate any well or F B2 ENE fAthAE

in force or attempt to maintain in force any of the Leases when, in Company Interests Owner's

opinion acting as would a reasonably prudent operator, as provided in Section 6,01, such well

ROL3IND.Y CABUS: Bikipm -14-
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or Lease ceases to produce or is not capable of producing Gas in commercial quantities
(determined before giving effect to the Royalty Interests), Under such circumstances the
expiration of a Lease in acc_ordance with its terms and conditions shall not be considered to be
a voiuntary surrender or abandonment thereof.

0.04. Insurance. Co;rxpany Interests Owner shall not be required to maintain

insurance covering the Property upon the Company Jnterests or the risks i“fﬁ?t 1o gg gperaﬁon

Racorded in dbove
thereto. DEED Book & Pass

. 9630794 QL347X12 PH
6.05. No Right To Take Production In-Kind. Notwithstandingatoiting fecilite Judse

» Tuscalessa County, Alubama
contrary in this Conveyance, Royalty Owner shall have no right to take in kind the production

of Gas attributable to the Royalty Interests,

6.06. Non-Operating Interest, Itis the express intent and agreement of Company
Interests Owner and Royalty Owner that the Royalty Interests shall constitute (and this
Conveyance shall conclusively be construed for all purposes as creating) a non-operating interest
in the Company Interests for all purposes. Without limitation of the generality of the
immediately preceding sentence, Company Interests Owner and Royalty Owner acknowledge that
Royalty Owner has no right or power to participéte in the selection of a drilling contractor, to
propose the drilling of a well, to determine the timing or sequence of drilling operations, to
commence or shut down production, to take over operations or to share in any operating decision
whatsoever (including, without limitation, the alteration, change, amendment or termination -of
the unit agreements, operating agreements, the Leases or aﬂy other type of contract, conveyance
or insti‘ument, recorded or unrecorded, as heretofore or hereafter entered into, as to all or any

partof the Company Interests hereunder), Company Interests Owner and Royalty Owner hereby

DCOOLILSD.] 0872484 &itdpm ‘15'
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expressly negate any intent to create (and this Conveyance shall never be construed as ¢reating
a mining or other partnership or joint venture.

6.07. No Infill Drilling. Except a5 required by law, Company Interests Owner
shell not consent to, cooperate with, assist in, or conduct any infill drilling on the Leased Land.
Subject to Section 6.01, nothing herein shall require Company Interests Owner to affirmatively
prevent consenting parties from conducting nonconsent operations within the Proration Units.

6.08. Behind Pipe Recomplerions. Company Interests Owner shall recomplete
the Wells set forth on Schedule B to recover ceriain “behind-pipe” reserves in the Praft seam
by March 31, 1997 in accordance with the minimum Pratt recompletions schedule set forth on
Schedule C. The Company Interests Owner shall pay (at the time the quarterly payments are
made pursuant to Section 3.01) for each Computation Period beginning with the Computation
Period ending December 31, 1994 and continuing through the Computation Period ending March
31, 1997 an amount equal to $1,850 per well for all such wells not recompleted on a cumulative
basis in accordance with Schedule C. If Company Interests Owner fails to recornplete ali such
Wells by March 31, 1997, Company Interests Owner shall pay (at the time the next quarterly
payment is made pursuant to Section 3.015 Royalty Owner the value attributed to such *behind-

pipe" reserves for each Well not recompleted as such value is set forth on Schedule B for such
Well.

1181 a59
Fecorded in Abave
TEED Book & Pase

Q673094 01347218 PH
U, Harde Bclollug ~ Probate Judse

Tuscaloosa Cointy, Alabams
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ARTICLE VI
Pooling and Unitization 1181 &a0
Recorded in Above

TEED Bogk 2 Fase
VDE/30794 GL247249 PM

7.01. Paolea' Company Interests. Each of the Comﬁ%@’%ﬁf&%&w aggsée Judkse

heretofore pooled or unitized for the production of Gas. Bach of the Company Interests are and
shall be subject to the terms and provisions of the applicable pooling or unitization agreements
and orders, and the Royalty Interest with tespect to a Proration Unit shall apply to and affect
oily the production from such Proration Unit that is attributable to such Company Interest under
and by virtue of such applicable pooling and unitization agreements and orders.

T.02. Right to Pool. Company Interests Owner shall have the right and power,
exercisable only during the period provided in Section 7.03, to pool or unitize any of the
Company Interests and to alter, change, amend or terminate any pooling or unitization
agreements heretofore or hereafter entered into, as to all or any part of the Leased Land, upon
such terms and provisions as Company Interests Owner shall in its sole discretion determine;
provided, however, Company Interests Owner shall not take such action if, in Company Interests
Owner’s judgment acting as would a reasonably prudent operator, such action would adversely
affect the Royalty Interests. If and whenever through the exercise of such right and power, or
pursuant to any Legal Requirement, any of the Company Interests are pooled or unitized in any
manner, the Royalty Interest, insofar as it affects such Company Interest, shall also be pooled
or unitized, as the case may be, and in any such event such Royalty Interest in such Company
Interest shall apply to and affect only the Gas production that is attributable to such Company
Interest under and by virtue of the pooling or unitization.

RCOIAT250.9 DO24M 6:13pm ‘ -17-
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7.03. Applicable Period. Company Interests Owner's power and right to pool
and unitize the Company Interests and the Royalty Interests shall be exercisable and enjoyed only
during the period for the life of the last survivor of the descendants of Joseph P, Kennedy, father
of the late President of the U1';ited States of Americz, living on the date of execution hereof, plus

21 years after the death of such last survivor, or the term of this Conveyance, whichever period

shall first expire.

1181 &51

Racurgxedkin fhove
ARTICLE DEED Book & Page
v g6/30/94 0LE30:0Z PH
W, Hardy Hclollun = Probate Judes

Government Regulation Tuscaloass County, Alabana

All obligations of Company Interests Qwner hersunder shall be subject to ali
applicable Legal Requirements, and all applicable orders, rules, regulations and decisions of

every court and Governmental Authority having jurisdiction over Assigror, the Company

Interests or the Subject Gas.

ARTICLE IX

Assignrnents

9.01. Assignmens by Company Interests Owner. Comparty Interests Owner shall _
have the right.to assign, sell, transfer, convey, mortgage or pledge the Company Interests, or
any part thereof, subject to the Royalty Inferests and the terms and provisions of this

Conveyance, a

15001 710, 047244 61 S -18-
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9.02. Separate Computation. If Company Interests Qwner assigns, sells,
transfers or otherwise conveys part, but not all, of the Company Interests then effective as of
the date of such conveyance, in computing the Royalty Interests payable with respect to
prl:duction from such conveyed Company Interests, Gross Proceeds aitributable to the conveyed
interest will be computed separately from the unassigned interest. From and after such
separation, the obligations of each Coinpany Interests Owner shall be several and shall relate

only to the Company Interest owned by such Cumpan& Interests Owner,

9.03. dssignment by Royalty Owner. (a) Royalty Qwner shall have the right to
assign, sell, transfer, convey, mortgage or pledge all or an undivided interest in the Royalty
Interests at any time in whole or in part, No such action will affect the method of computing
Gross Proceeds, however, and if more than one Person becomes entitled to participate in the
Royalty Interests, Company Interests Owner may withhold the information provided for in
Article II from Royalty Owner until Company Interests Qwner is furnished a recordable
instrument executed by or binding upon all Persons owning an interest in such Royalty Interests

ignati e Pe is to receive such i ion,
designating one Person who is to receive such information 1181 G52

(b If at any time the Royalty Owner is (i) made aﬁ%‘" ggglmﬁgdicial or

673094 01250209 PM
administrative proceeding seeking the cancellation or forfelture of dhdcdadiloilieadestate Judse

Tuscalaosa County, Alabama
asserting the invalidity of or otherwise challenging the Royalty Interests or any portion thereof
or (ii) notified by Company Interests Owner or an Affiliate of Company Interests Owner in
writing of any such proceeding to which Company Interests Owner or such Affiliate is made a
party relating to the Company Interests, in either case because of the nationality, or any other

stalus,. of any one or more helders of uniis of beneficial interest in the Trust, Royally Owner

X1 31290,3 DSTIBL Gty -19-
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shall have the right to sell (and, if so directed by Company Interests Owner shall sell) that
portion of the Royalty Interests attributable to any such Lease or Leases. If Royalty Owner sells
an interest in the Royalty Interests pursuant to this paragraph (b}, then effective as of the date
of such sale, in computing the Royalty Interests payable with respect to production from any
such Lease or Leases, Gross Proceeds attributable to any such Yease or Leases will be computed

separately from th ini i : . 1181 &&3
P Y e remaining portion of the Company Interests Recarded in dbove

9.04. Change in Ownership. No change of owner: 'tg E%ﬁﬁa eiYsn s P

We Hardy Helolluw - Probate Judse
payment of amounts attributable to the Royalty Interests, or of anyupalioteetont;y holabwar
accomplished, shall be binding upon Company Interests Owner until notice thereof shall have
been fumished by the Person claiming the benefit thereof, and then only with respect to
payments thereafter made. Notice of sale or assignment shall consist of a copy of the recorded
instrument accomplishing the same: notice of change of ownership or right to receive payment
accomplished in any other manner (for example, by reason of incapacity, death or dissolution)
shall consist of copies of recorded documents and complete proceedings legally binding and
conclusive of the rights of all parties. Until such notice shatl have been furnished Company
Interests Owner as above provided, the payment or tender of all sums payable on the Royalty
Interests may be made in the maaner provided herein precisely as if no such change in interest
ownership or right to receive payment has occurred. The kind of notice herein provided shall
be exclusive, and no other kind, whether actual or constructive, shall be binding on Companj;
Interests Owner.

9.05. Rights of Morigagee or Trustee. If Royalty Owner shall at any time
execute a morigage or deed of trust covering all or part of the Royalty Interests, the

DC0III259,3 O 6 Lpen -20-
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mortgagea(s) or trustee(s) therein named or the holder of any obligation secured thereby shall
be entitled, to the extent such mortgage or deed of trust so provides, to exercise all the rights,
remedies, powers and privileges conferred upon Royalty Owner by the terms of this Conveyance

and to give or withhold all consents required to be obtained hereunder by Royalty Owner, but

the pro'visions of this Section 9.05 shall in no way be deemed or construed to impose upon

Company Interests Owner any-obligation or liability undertaken by Royalty Qwner under such

mortgage or deed of trust or under the obligation secured thereby,

ARTICLE X

Miscellaneous

10,01, Term. This Conveyance shall remain in force so long as at least

one of the Company Interests is in effect,

10.02. Further Assurances.  Should any additional instruments of
assignment and conveyance be required to describe more specifically any interests subject hercto,

Company Interests Owner agrees to execute and deliver the same. Also, if any other or

additional instruments are required in connection with the transfer of state or federal lease

interests in order to comply with applicable Jaws or regulations, Company Interest Owner will

) 1181 as4
execute and deliver the same, Racordad in Above

DEED Bovi & Page
10,03, Norices. All notices, statements and comfAiéeiBniDltwesR RS0 21 PN
W, Rardr Hclollun - Probate Judae

parties hereto shall be by (a) personal delivery, (b) a nationally recogmz%&lovemc?ﬁﬁctyc&m@ﬁ“
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or (c) certified mail retirn receipt requested. Notice shall be deemed to have been given upon

receipt, All notices shall be addressed as follows:

If to Assignor: Dominion Black Warrior Basin, Inc.
P. O. Box 26532
Richmond, Virginia 23261
Attention: President

With a Copy to: Dominion Resources, Inc.
- 9501 East Byrd Street
Richmond, Virginia 23261
Attention: General Counsel

If to Assignee: NationsBank of Texas, N.A., Trustee
901 Main Street, 12th Floor
P, O. Box 830308
Dallas, Texas 75283-0308

Attention: Dominion Resources Black
Warrior Trust, Trust
Administrator

angd

Mellon Bank (DE) National
Association, Trustee

10th and Market Streets

Wilmington, Delaware 19801

ion: T
Attention: Trust De:pa.rtnwex%-l;18 1 855
Recorded in Aiove

, . . 1PEED Bmé}& Pass . |
Either party or the successors or assignees of the miereskyy gy pblicatiorgn 126 PM
Y, Hardy Mclollus ~ Prghate Jwdse
of either party hereunder may change its address or designate a newToraltffxntntulditshane

addresses for the purposes hereof by a similar notice given or directed to all parties interested

hereunder at the time.

10.04, Successors and Assigns, Subject to the restrictions on assignments

set forth in Article IX, this Conveyance, and each and every provision hereof, shall be binding

[
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upon and shall inure to the benefit of Assignor and Assignee, their respective successors,
successors-in-title, heirs and assigns.

10.,05. ‘ No Waiver, The failure of Royalty Owner or Company Interests
Qwner to insist upon strict performance of a covenant hereunder or of any dbli gation hereunder,
irrespective of the length of time for which such failure continues, shall not be a waiver of such
patty’s right to demand strict compliance in the future. No conseni or waiver, express or
implied, to or of any breach or default in the perfor;nance of any obligation hereunder shall
constitute 2 consent or waiver to or of any other breach or default in the performance of the
same or any other chligation herennder.

10.06. Captions, Number and Gender. Titles or captions of Articles or
Sections contained in this Conveyance are inserted only as a matter of convenience and for
reference, and in no way define, limit, extend or describe the scape of this Conveyance or the
intent of any provision hereof. The plural and singular numbers shall, where appropriate,
include the singular and plural, respectively, and words of any gender shall, where appropriate,
include each other gender.

10,07. Applicable Law. This Conveyance and the rights and obligations
of the parties hereunder shall be governed by and interpreted, construed and enforced in
accordance with the laws of Alabama.

10.08, Substituzion of Warransy. ‘This Conveyance is made with full
substitution and subrogation of Assignee as to its proportionate share of all covénams and

warranties heretofore given or made with respect to the Company Interests, or any gart thereof,
1181 G5

. . Recorded in fbove
or interest therein, TEED Bogk B Page
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10.09. Arbitration. Any dispute, controversy or claim that may arise under

the Conveyance shall be governed by and subject to the arbitration provisions set forth in Article

XII of the Trust Agreement,

10.10. Counterparts. This Conveyance may be executed in a2

number of counterparts, each of which shall constitute an original, but such counterparts shall

together constitute but one and the same instrument,

IN WITNESS WHEREOF, each of the parties hereto has caused this Conveyance

“

to be executed in its name and behalf by its proper signatory officer thereunto duly authorized,

in multiple originals, as of June 1, 1994,

1181 667 ;
Recorded in Abtive -(
D»aEEn Bm&ff)& o 1:50240 PN |
- 6730794 01:50:
ASSIGNOR: W, Hardr YcCollu - Probate Judse

Tusczlanss Conntys Alsbana
DOMINION BLACK WARRIOR BASIN, INC,

Byéfm

G. E. Lake, Jr.
Vice President

ASSIGNEE:

NATIONSBANK OF TEXAS, N.A., as Trustee for
the Dominion Resources Black Warrior Trust

B)’: et §
on E. Hooper e N~

Vice President

DOOLINLOI 082448 Gitagms -24-
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? | Momippralibumaflotds (Including Occluded Natural Gas Produced Fram Coal Seams)

L, GAS AND MINERAL LEASE

THIS AGREEMENT made this 5th day of___ Octaber, 90

Perry J. Bates , a married man

Route 4, Box 299, Cottondale, Alabama 35453 a1 o

lessor (whether one or more), whose address is: A AT

wae The River Gas Corporation, 3600 Watermelon Road, Suite 204, Northpork, /, i ao476—

siderstion of Ten and more recei

1. Lessor, in Diollars,
of which is hereby sclnowledged, and of the co 1ants and agr nes of leasee hereinafter contained, does hersby grant, jease and Iet untg lezses the lanp'
covered hereby for the purposes and with the exclusive right of exploring, drilling, mining and operating for, producing and owming cil, gas, sulphur and all other
minerals {whether or not similar to those mentioned), together with the right to make surveys on said land, lay pipe lines, establith and utilize faciliies for
surface or subsurface disposal of sait water, construct roads and bridges, -dig canals, build tanks. power stations, power lines, telephone lines, employes
and other structures on said land, necessary or useful in lessee’s operatons in exploring, drilling for, producing, treating, storing and transporting minerals
produced from the land covered hereby or eny other land adjacent thersto. The land covered hereby, herein called “said land™, is located in tha

County of Tuscaloosa Stato of Alabama ead is described as follows:
‘TOANSHIP 18 SQUTH, RANGE 8 WEST 1048 0591
RECORDED IM ABOVE

Section 4: SE% of SW. DEED BOOQKAPAGE
- _ ‘ 18 OCTORER 90 01:51:50 Fn
‘ W. HARDY NMCCOLLHNM
. ‘ . o - TUSCALGOSA COUMTYs ALARARA

For special provisions ‘pertaining to occluded natural gas produced fram coal seams
see Exhibit "A" attached hereto and made a part of this lease agreement, - -

. CLAIMS LIST,
Source of Title: Deed Boock 750, Page 372, BKM‘ \\\\\?:
Estate Page Book 988, Page 528. SK109a _reIg. .. R

Unit (B.Jfree- W

N . . S'26S SO,

signment T d}YYLQ/LQ.Qd_) o bisnment M"ﬂ%ﬂ‘t&e P T A

For Assignmant To — (e g LA L o

l . Tae Dood Book f/’}l@ Pm o
Seo Deed Book_ | (¥ 7 pages W, HARDY McCOLLUM .
W. HARDY McCOLLUM Judge of Probate

For recoriied Pposes only, this lease is deemed to contain 0.75 net mineral a .

This lease also covers and ineludes, in addition to that above described, all land, if any, contiguous or adjacent to or adjoining the land shova described and
(a) owned or claimed by lessor by limitation, prescription, possession, reversion or unrecorded instroment or (b} aa to which lessor has a preference right of
acquigition. Lessor agrees to execute any supplementa] instument requested by lessee for a more complete or accurate Ifﬁcﬁ bmn of said land. For the pur

pase of determining the amount of any bonus or other payment hereunder, said land shall be d d to ki acres,
whether actually containing more or less, and the above recital of acreags in eny tract shall be deemed to be the trne acreage therecf. Lessor accepls the hon
as lump sum consideration for this lease and all rights, end options hersunder. Thres

2. Unless sooner torminated or longer kept in force under other provisions hereof, this lease shall remain in force for & term of te?ﬂﬂg{ years from the
date hereof, bereinafter called “primary term™, and es long thereafter as operations, as hereinafter defined, are conducted upon said land wi no cessation for
more than ninety (90) consecutive days,

3. As royalty, lessee covenanty and agrees: (a) To deliver to the credit of lessor, in the pipe line to which lessee may connect its wells, the equal one-
eighth part og ul?oil produced and saved leszee from said land, or from Hme to time, at the option of lessee, to pay lessor the averags posted m:quet price
of such one-cighth part of such cil at the wells as of the day it is mm to the pipe line or storage tanks, lessor's intevest, in eithar case, to bear one-eighth
of the cost of treating oll to render it marketabls pipe line oil; (b) To pay-lesyor on gas and casinghead £83 produced from zaid land (1) when sold by lessee,
one-eighth of the amount realized by lessee, computed at the mouth of the well, or (2) when used by lesses off said land or in the manufacture of gasoline or
other products, the market value, at the mouth of the well, of cne-eighth of such gas and casinghead gas; (¢) To pay lessor on all other minerals mined and
marksted or utilized ‘ﬁy lessee from said land, one-tenth either in kind or value at the well or mine at lesses’s election, except that on sulphur mined and mar-
keted the royalty shall be one dollar (31.00) per.long ton. If, at the expiration of the primary term or at any time or times thereafter, there is any well om
said land or on lands with which said land or any pordon thereof has been pooled, copable of producing gas or any other mineral covered hereby, and all such
wells are shut-in, this leass sball, nevertheless, continue in forcs ns though operativns were being conducted on said land for so iong as said wells are shut-in,
and thersafter this lease may be continued in force as if no shut-in had occurred. Lessee covepants and agrees to use reascnable djiigenca to produce, ubilize,
or market the minernls capable of being produced from said wells, but in the exercise of such diligence, lessee shall not be cbligated to install or fumish facili.
ties other than well Facilities and ordin. legse facilitles of flow lines, separntor, and lesse tank, and shall not be required to sertle labor trouble or to market
£a3 upon terms unacceptable to lessee. If,'at any time or times after the expiration of the primery term, all such wells are shut-in for a period of ninety con-
secutive days, and dunng such time there are no operations on said land, then at or before the expiration of said ninety day period, lessee shall pay or
tender, by check or draft of lessee, as royalty, & sum equal to one dollar (91.00) for each acre of land then covered hereby, Lesses shall make like payvments
or tenders at or beforo the end of each anniversary of the expimton of said ninety day period if upon such anniversary this lease i3 being continued in force
solely by reason of the provisions of this sub-paragraph. Each such payment or tender shall be made to the parties who at the time of payment would be en-

titled to receive the royalties which would be paid under this leass if the wells were producing, or may be deposited to such parties credit in the

Pay direct at above address Dank

Y

at or ils successors, which shall continue as the depasitories regardless of changes in the own-
ership of shut-in royalty. If at any time that lessee pays or tenders shut-in myaltz. two or more parties are, or c?m.m' to be, entitled to receive some, lesses
may, in lieu of any other method of payment herein provided, pay or tender such shut-in royalty, in the manner above specified, either jointly to such parties
or separately to each in gccordance with their respective ownershi thereof, as lesses may elect. Any payment hereunder may be mm{e by check or
draft of lessee deposited in the moil or delivered to the party entitled to receive payment or to a depository bank provided for ahove on or before the last date
for payment. Noel:?dng herein shall impair lessee’s right to releass as provided In paragraph 5 hereof. In' the event of assignument of this lease in whole or in
part, lnbility for payment hereunder shall rest exclusively on the then owner or owners of this lease, gevernily as to acreage owned by each.

4. Lesses is herebrmgnntad the right, at its option, to pool ar unitize all or any part of sald land and of thit lease as to any or all minerals or horizony
thereunder, with other lands, leass or leasew, or portion or portions thereof, or minera] or horizen thereunder, 50 as to establish units containing not more than
80 surface acres plus 10% acreage tolerance; provided, however, a unit may be established Or an existing unit may be enlarged to contain not more than 640
acres plus 10% acreage tolerance, if unitized only as to gas or only ea to gas and liquid hydrocarbons (condemsate) which are not a liquid in the subsarface
reservoir, If larger units are rew}uirecl, under any governmental rule or order, for the drilling or operation of a well at & rspular location, or for obtaining
maximum allowable, from any well to be drilled, drilling, or already drilled, any such unit may be estnblished or enlarged, to conform to the size required by
such governmentol order or rule. Lesses shall exercise said oEtion a3 to each desired unit by executing an instrument jdentifying such unit and filng it for

record in the public office in which this lease is recorded. !

i i d land included in the unit or on other land unitized therewith and any such umit
may include any well to be drilled, being drillsd or already completed. A unit established hereunder shall be valid and effective for all purposes of this
lesse even though there may be land or mineral, moyalty or leasehold interests in land within the unit which are not pooled or unitized, Any operations con-
ducted on any part of such unitized land shall be considered, for ail Eﬂw except the payment of royalty, operations conducted under this lease, There
shall be allocated to the land covered by this lease included in any such umit t.f:a:r‘pmpordon of ths total production of unitized minerals from wells in the
unit, after deducting any uwsed in lease or uait operations, which the number of surface acres in the land covered by this lesse included in the unit beam to
the total number of surface acres in the unit. The praduction 5o allocated shall be considered for all purposes, inclading the payment or delivery of ro alty, over-
riding rovalty, and any other payments out of production, to be the entire production of unitized minerals from the portion of said land coversd }n,ereby and
included in such unit in the sams manner as though produced From said lan under the terms of this leass. The owmer of the reversionary estate of any term
royadty or mineral estnte ngrees that the accrual of royelties }m.rsua.n: to this paragraph or of shut-in royalties from g well on the unit shall satisfv any Lmitation
of term requiring production of oil or gas, Ths formation of such unit shall not have ths effect of changing the cwnemhip of any shut-in produciion royalty
which may become payable under this lease., Neither shall it impair the right of lessce to releasa from this lease all or any portion of said land, except
that Jessee may not so releass as to lands within a unit while there are operations therson for unitized minerals unless all pooled leeses are released as to
lands within the unit. Lessee may dissolve any unit established hereunder by filing for record in the public office where this lease is recorded declaration to
that effect, if at that time no operations are being conducted thereon for unitized minernls, Subject to the provisions of this pamgraph 4, a unit once
established hereunder shall remnain in force se long ns any lease subject thereto shall remain in force, A unit may be so established, modified or dissolved dur-
ing the life of this jease,

5. Lesses may at any time and from Lime to time execute and deliver to lessor or file for record a release or releases of this lease &1 to any part or
all of said land or of any mineral or horizon thereunder, and thereby be relieved of all chligations as to the releassd acreage or interest,

8. This is a PAID-UP LEASE. In considerstion of the down cash payment, Lessor agrees that Lessea sbhall not he obligated except ms otherwise
provided herein, to com or conk any tions duri the primary term, Whensver nsed in this lease the word “operztions’ shall mean opers-
tions for and any of the following: drilling, testing, completing, reworkin T leting, deepening, plugging back or repaiing of a well in search for or in
an endeavor to uohtain production of oil, gas, su.'lph\!.r or cther mincrﬁa. oxcavating & mine, production of oil, gas, selphur or other mineral, whetber or not
in paying quantities.

7. Lessee shall have the use, fres from royalty, of water, other than from lessor's water wolls, and of oil and gas produced from said land in all operations
hereunder, Lasseesh.uhwethnrightutnnyu.moeommovea.llmmhinmlndﬁxmmphudnumdhnd.includingthoﬂshtmdmwmdmm
N’owellﬂmllhedrﬂlednuruthnnzoofeetmthahmseorbunmonludhndwithnntthommlofthnleuwr. Lessoo shall pay for damages caused
by its operations to growing crops and timber on said land.

Case 15-00102-TOM Doc 29-2 Filed 08/17/15 Entered 08/17/15 12:17:03 Desc.
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8. The rights and estate of any party hereto moy be

obligations, and considerations lof this lsase shall extend to and be binding upon the parties bereto, their beirs, successors, assigns, and suocessive assi

change or division in the ovwnership of said

land, royalties, or other momeys, or any part
the rights of leases, including, ;o

has beon ed to such recdrd owner at his or its
division, supported by either originals or duly certifi
or division, and of such court records and proceedings, transcripts, or otber documents as shall be

f, howsoever efected, shall
 but not limited to, the location and drilling of wells and the measurement of production.
constructive knowledge or notice thereof of or to lesses, its successors or assigns, no change or division in the ownership
other moneys, or the right to receive the same, bowsoever effected, shall be binding upon the then record owner of
furnish rincipal place of business by lsssor or lessor's hairs, successors,
copies of the instruments which have been properly filed for record and which

in the opinion of such

the validity of such change or division, 1f any such

change in owmership occurs by reason of the death of

tender such royalties, or other moneys, or part thereof, to the credit of the decedent in & depository bank provided for above.

9. In the event lessor considers that lessee has not complied with all its obligations hereunder, both express and im
ing, 'setting out specifically in what respects lessee has breached this contract, Lessee shall then have sixty (60) days

to meet or commence to meet |all oc any part of the breaches alleged by lessor.
by lessor on said lease for any|cause, and no such action shall be brough i
the service of said notice nor the doing of any acts by lessee aimed to meet a}l or any of tha
that lessee has failed to perform all its cbligations hereunder.
judicial escertainment that such fejlure exists gnd lessee has then been afforded a reascnable
charging its obligations as to which lessee has been judicielly determined to be in default, i
in force and effect as to (1) sufficient acreage around each

8 square centered st the well, |or in such shape as then existing specing rules require; and (2)
there are operations. Lessee shall

10, Lessor hereby warrantg
shall be cherged primarily with any mortgages, taxes or other liens,
right at any bme to pay or reduce same for

lessor, either before or after maturity,

t until the lapse of sixty (60) days after service of such notice an
y alleged breaches.shall
Should it be asserted in any notice given to the lessee under the provisions of
that lessep has failed to comply with any implied obligation or covenant hereof, this lease shall not be subject to cancellation for any such cause ex
time to prevent canceliation by compl;
1f this lease is cancelled for any cause, it 3
well as to which there are operations to constitute a drilling or marmum aliowable unit under
applicable governmental regulations, (but in no event less than forty acres), such acreage to be designated by lesses

essee,

be deemed aen

amounts so paid from royalties or other payments payable or which may become payable to lessor and/or assigns under. this lease. Lessee is hereby

right to

gas, & or other minerals in all or any part of said laod than
oot), or oo ionterest therein, then the royalties, and other moneys accruing from any part as
paid only in the proportion which the interest therein, if any, covered by this leass, bears to

iterest covered by this lease ({whether or not owned by lessor) shall be paid out of the rovalty herein provided.

who executes it witbout regard tjo whether it is executed by all those named herein g5 lessor,

uire for its own benefit, deeds, eases, or assignmients covering any interest or clairn in said land which lessee or any other
standj::jg and not covered hereby and even though such outstanding interest or claim be invalid or adverse to lessor.

phur, the entire aod undivided fee simple estate (whether lessor’s interest
to which this lease covers less than such
the whole and undivided fee simple esta
This lease sball be binding upon each party

arty conten
If this lease covers a

igned from time to time in whole or in part and ay to any mineral or horizon. All of the covenants,

. No

increase the obligations or diminish
Notwithstandipg any other mctusl or
of caid land or of the royal
this iease until thirty (30) days after thers
or assigns, potice of mueh chan:

bes, or
® or
egidenea such cﬁunge

to establish
the owner, lesses may, pevertheless, pay or

lied, lessor shall notify lessee in writ-
ter receipt of said notice within which

The service of said notice shall be precedent to the bringing of any action

Neither

ion of preswmption
this paragraph
copt after final
ying with aud dis-
nevertheless remain

as nearly as practicable in the form of
any part of said-land included in & pooled unit on which
also have such easements on smid land as are necessary to operations on the acreage so retained.
and agrees to defend title to said land egainst the claims of all persons whomsoever,
or ioterest and other charpges on said land, but 1
and be subrogated to the rights

Lessor’s rights and interests hereunder
essor agrees that lessee shall have the
of the holder thereof and to deduct

iven the

is out

ess_interest in the ojl,
is herein specified or
full interest, shall be
te therein. All royalty

11. If, while this lease is in force, at, or after the expiration of the primary term hereof, it is not being continued in force by resson of the shut-in

well provisions of paragraph 3 bereof, and
oot subsequently determined to be invalid)

B primary term hereof . shall
ing cause, and this leass may ‘ba extended thereafter by

lessee is not conducting operations on said land

IN WITNESS WHEREOF, this instrument is executed on the date first above written.

by reason of (1) any law, order, rule or re
or (2) any other cause, whether similar or dissimilar, (except financial) beyond the reasgnal
be extended wntl the - first anniversary date hereof occwrring ninety (90) or more da;
operations as if such delay had not occurred.

W

S0, Sec. Mo, f;‘//y" /4 'm(

('Pen:y g7 Bates)

—_—

ation, (whether or
ls control of lesses,
vs following the removal of such delay-

(SEAL}

‘1068 Doo2
RECORDED IN ABOVE

BE
i8 OCTORER 20 0!

| JOINT OR SINGLE ACKNOWLEDG:

STATE OF Alabama
COUNTY OF Tuscaloosa

MENT
{ MISSISSII’PI-ALABA_MA-FLO_RJDAJ

W. ‘
TUSCALOGSA COUNTYs ALABAMA

(SEAL

£52:00 PN

(SEAL)

)

I hereby certify, that on t'hﬂi day, before me, a Notary Public

duly euthorized in the‘ state and\ county aforesaid to take acknowledgments, personally appeared

Perry J. Bates , @ married man
!

described in and who executed the foregoing imstrument and be

to me known to be the person
ecknowledged hefors me that, bejing informed of the contents of the same, he vol rity signed and delivered
the within and foregoing instrument on the day and year theresin mentioned. . ‘ L

Given under my hand and official seal, this Sth day of \ x " AD,, 18

October a0, -
| [ o) B i,

(AHiz Seal) & . - I ihr Ly,
o . Notary Public in and for State of Alabaiay ™
b (Title of Official) . nor o O
(121993 e I
My commission expires 3/ B - in and for County, .~ L f N
1 WITNESS ACKNOWLEDGMENT Pead (- 0 [
; {MISSISSIPPI-ALABAMA-FLORIDA) L S
;.(’ g .'. - (.. ‘ .
STATE OF ;'_:('////.'.‘ f ; 'rr._
COUNTY OF _ ‘-.';."’,{;0"'...... "
. o [ St
1, a in and for the aforesaid jurisdiction, hereby certify that ~ )H A !

o

N

M

8 subscribing witness to the foregoing instrument, known to me, appeared before me on this day,

and being swom, stated that

the grantor(s), having been infor:fned of the contents thercof, voluntzrily-executed and delivered

subscribing witness, on the day the same bears date; that he attested the same in the P of
witness subscribed his name as & witness in his presence. .

the same in his presence, and in the presence of the other
the g (s}, and of the other witness, and that such other

(Subscribing Witness)

Given under my bapd and official seal, this day of 19
(Affix Seal)} ! ‘ .
|
(Title of Official)
My commission expires in and for ° County,
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10468 0623
RECORDED IN ABQVE
DEED BODK&PAGE
18 OCTOBER 90 01:52:05 PN
N. HARDY MCCOLLUM
TUSCALOOSA COUNTYs ALARAMA
18 NCTOBER 90 01:52:20 PN 00031586 0103

PAT DEEDS TOT PAID: 29,00
EXHIBIT "A™ 01048491
e © DFE DEED FEES .50
m Bék,}&f‘&“éﬁé‘ggg 2%'28
(SPECIAL PROVISIONS FOR OIL, GAS AND MINEML LEASE ST SRCE TITLE 2.00

INCLUDING OCCLUDED NATURAL GAS IN. COAL SEﬁMS P J FEES 2.00

1. This lease shall specifically 1nclude all occTuded natural gas (sometimes
referred to as "methane")} found in-all coal seams in the lands described -
herein.

2. Lessor specifically grants to the Lessee as much of the subsurface coal
deposit as ts reasonably necessary to drill and produce the occluded natural
gas found in the coal seams, including the right to drill through any and
all coal seams, Furthermore, Lessor specifically grants the right to hydro-
frac as much of the coal seam or seams as Lessee deems reasonably necessary
to assure maxjmum production of occluded natural gas from said seams.

Lessee expressly agrees to exercise the rights granted herein in a reason-
able manner that will not be intended to adversely affect the future mine-
ability of the coal seams.

3. Lessee shall be specifically relieved of any and all 1iability for damages
to coa1 m1n1ng operations hereafter conducted by Lessor or Lessor's coal
Lessees, and for any Toss of coa1 which may result from Lessee S reasonable
operations under this oil, gas and minera] lease.

4. Any coal mining lease, whether it be for surface mining operations or under-
ground operat1ons, executed subsequent to this lease, shall be expressly
subject to the rights of the Lessee under the terms and conditions of this
0il1, gas and mineral lease. Furthermore, any subsequent coal m1n1ng lease
shall expressly exclude occluded natural gas or methane in coal seams,

Lessee expressly agrees to fu1ly cooperate ‘with subsequent surface and
X underground coal lessees in.an effort to max1mize the development of natura1
resources in the lands covered by this lease.

This 1nstrument prepared by:

Woodrow Hobson, Jr.

" Southeastern Title Services
2606 B8th Street
Tuscaloosa, Alabama 35401
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v SOURCE OF TITLE:
o . : DB997/P194

ASSIGNMENT

1077 323

STATE OF ALABAMA RECORDED IN ABLYE
o DEED DUOKAPAGE |
COUNTY OF TUSCALOOSA - 189 JaMUaRY 91 2146010 P

W. HARDY mcCCrLlin
TUSCALGOSA COUKTYs ALABAHA

WHEREAS, Taurus Exploration, Inc., is the present owner of
a lease covering acreage more particularly detailed in the
attached Exhibit "“A", all of which acreage is located in

Tuscaloosa County, Alabama.
G S LIST CLAIMS LIST }

{0 "7‘/ Pa
97 PG .- Balfm% v \% .
Unk Bt *.e,as Lease No. SEE EXHIBIT "A

NOW, THEREFORE, Taurus Exploration, 1Inc., an Alabama

BK

Corporation, {hereafter Assignor) whose address for the
purposes of this Assignment is 2101 Sixth Avenue MNorth,
Birmingham, AL 35203, for and in consideration of the sum of
Ten Dollars and other good and valuable consideration in hand
paid, receipt of which is hereby acknowledged, does hereby
grant, sell, assign and convey to The River Gas Corporation
(hereafter Assignee), an Alabama corporation, 12031 Lake Nicol
Road, Tuscaloosa, AL 35406, all of Assigneor's interest in and
to the Lease Acreage detailed in Exhibit "A" insofar and only
insofar as said lease covers occluded natural gas or methane
found in coal seams in, on or under the lands described in said
lease, to a depth of 100 feet below the base of the Pottsville

Formation. Assignors reserve unto themselves all other

horizons covered by and rights granted under said lease.




This Assignment also covers and includes, in addition to

that hereinabove described, all land,, if any, which may be
owned or claimed by the Staté of Alabama as a tributary on the
west side of the Black_'Warrior River-which would-have been
leased to Assignor in the Lease described hereinabove. .Iflsuch-
claims” are brought forth in a recorded instrument, or as a
result of -litigation between the State of'Alabama'and other
parties, Assignbr agrees'to eéxecute any supplemental assignment
of acreage west of the Black Wérrior River in Assignee's
development area (defined as the Deerlick Creék'.Coal
Degasification Field) requested by Assignee under the same

terms and conditions as described herein. 1077 0329
‘ RECORDED IH ABGVE
OEED BOOKAPAGE
18 JaMUarRY 91 02344220 PL
o Wa HARDY MCCOLLUN
TO HAVE AND TO HOLD unto the said Assignee TUSHENEREHEEEoREANA

and assigns, forever, in accordance with the terms” of the
assigned Lease Acreage and the terms héreof. Assignor hereby
warrants and agrees to forever defend all and singular the
title to the subject Lease Acreage unto Assignor, its

successors and assigns, against every person or entity which

lawfully claims the same or any part thereof by, through or

under Assignors, but not otherwise.

The terms, covenants and conditions hereby shall be
binding wupon and shall insure to the benefit of Assignor and

Assignee and their respective successors and assigns.




IN WITNESS WHEREOF,

parties hereto as of

the

this* Assignment is executed by the

dates of their respective

acknowledgements but is effective as of the ZJ?r day of

, 19% .

_;I%%umu(uA/

ATTEST:

f[)ﬁ%ﬁzﬂéﬁ

/ Floef ')e_i':
ATTEST:

v Lo e

Its Secvétjarv

BY:
Its

STATE OF ALABAMA
COUNTY OF JEFFERSON

I, the
said County in_ said State,
and _T D woodrut
- Assistnt Seevednry
foregoing iAstrument,
before me on this day,
said instrument,
authority,
said corporation

they,

] Given under my hand and official seal this

» 1990.

undersigned authority,

hereby certify that..l..gﬂsau R
» whose name as Vie-Pres: and
of Taurus Exploration, Inc.
and who
that being informed of the contents of
as

executed the same voluntarily for and

ASSIGNOR:

Taurus Exploration, I

BY: -
1t&~ 177 _éAum—J 15

ASSIGNEE:

The River Gas Corporation

BY:_ 1000 Y] (agbod

Its _ 7 PpesibonT \
1077 0530
RECORDED IN ARDVE
DEED BOGKAPAGE
10 AMUARY 91 f2e44025 P

reeals HARDY HCCOLLUR
a Notary puBite 1h “ARE¢iAzam

are signed to the
are known to me, acknowledged

and with full
as the act of

such officers

_Elff; day of

Notary Public -
My Commission Expires: M'/973




STATE OF ALABAMA )
COUNTY OF TUSCALOOSA )

I, the undersigned authority; a@ Notary Public in and for
said County in said State, hereby certify that David M.
Chambers and Floyd H. Briscoe whose name as President and
Secretarz of THE RIVER GAS CORPORATION, are signed to the
foregoing instrument, and who are known to me, acknowledged
before me on this day, that being informed of the contents of
the instrument,,they, as such officers and with full authority, -

executed the
corporation.

same

- Given under my hand this \4™ day of |

THIS INSTRUMENT PREPARED BY:
Joe Stephenson

The River Gas Corporation
12031 Lake Nicol Road
Tuscaloosa, AL 35406

voluntarily for

and as the act of said

eLf » 1990.

o 4 N

Notary Public— L

i oy .
¢ [
Ay Cominiseion Biaine 3201, 4,1992(

My Commission Expires:

.

A
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0IL, GAS AND COAL GAS AGREEMENT

THIS AGREEMENT, made and entered into on the lELt' day
of0¢£‘, /9279 by and between Ramsey-McCormack Land Company,

Incorporated, hereinafter called Lessor, and DE-GAS, INCORPORATED,

hereinafter called Lessee: CL MSLISTBK CLNMS
h <
C MS},JSTBH BK 55 ¥ PG &< LIST
e " T f# P > ,ﬂ,Dé"z-,:: R
BK_g-b A PG :?/7 W ITUNESS E T H: 7,7(:;6 15 ) MBKEEHH’J _QQ.%

Sk i e T T T T T T T T
o&z+mm
1. Lessor, in consideration of cash in hand paid,
the receipt whereof is hereby acknowledged, and of the covenants
and agreements hereinafter contained on the part of the Lessee,
hereby grants and leases unto Lessee for the purposes of exploring,
drilling, producing, recovering and storing for market and marketing
0il and gas, petroleum and petroleum products, coal gas, elemental
sulphur and helium, (together with such rights and privileges as are
vested in Lessor to construct and maintain pipe lines, tanks, roads,
bridges, or other facilities and structures reasonable or necessary
for the above stated purpose) all of the rights, title and interest

vested in Lessor in and to the property 1in Tuscaloosa County, State

ox Alab@pﬂg coﬁslstlng of 3,026 acres, more OF less, and more

-+ 1 p) :n- =
partlcuffgéy deﬂcrlbed“as Exhibit "A'" attached hereto and made a part
= N T
Tl N ey o~ .
hereof .= o © Gl e
f:' s 3 = & -:
PR
g;i?;f For all purposes of this lease, except for the payment
g ¢ - ey r u o
oI royai&%?s, tRBe leas&ﬂhlands initially subject to the lease shall
w
& £ 14 =0 ¥
e treate® as EBmprising 3,026 acres, whether there be more or less.
o .
Subject to the provisions and conditions hereof this lease shall be
for a term of five years from this date (called "Primary Tera") and
as long thereafter as oil, gas or coal gas (called "products')are
produced from said lands or drilling or reworking operations are
being conducted on said lands, as hereinafter provided.
LAIMS LIST
4 v -~ 8K 3. The royalties to be paid by Lessee are three-sixteenth
haikzs pa. XS )
Eﬁg%ﬁﬁfgg?v(3/16ths) of all products produced and saved from said land, the
}-‘ Ll
L “same to be delivered at the wells or to the credit of Lessor into

For Assignment To 33 LL_DE S;_Le. CLAIMS LIST S Ak LT
Deven Mesouraes.., In Bk Eﬁ% = Cie_e_d__._. fi olegd

the pipe line to which FPS ﬂe}ls may be connected; Lessor may from
1 o

-

S

ot fug . 20,90 g LT 1O g LU 2y
, . . Bod. of o, Gaes Rof<fd Gass 4
\jc S:ﬁ;ﬂ}wao-ﬁk l_gcl_ilji,“Pages__!__z l Mmm mlﬂ@{l'?la iQCi Minered iéC}-SQ )
CHADY MecOL '
R _ one Q-3
Judge of Probate BOOK (387 I}w[4 }O 90, 21-G
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time to time purchase any royalty products in its possession,

paying the market price therefor prevailing for the field or well
where produced on the date of purchase, in either case such interest
to bear its proportion of any expense of treating unmerchantable
product to render it merchantable. Should any well on the land or

on a drilling unit formed in part of a part of said land be completed
as a‘gas or gas distillate well at any time while this lease is not
being maintained in force by drilling or producing operations on some
other well, and said gas or gas distillate well be shut in, then
until such gas shall be sold or used so as to produce royalty for
Lessor, or until the production on the land of some other mineral
covered by this lease, Lessee may pay to Lessor annually as a royalty
a sum equal to the annual rental provided for herein, said sum being
subject to reduction to the same extent as rentals under the pro-
visions hereof. Such payments may be made in the manner provided herein
for the payment of rental, and so long as such annual payment is made
it will be considered that this lease is being maintained in force

by production of gas in paying quantities; provided, however, that
this lease may not be gxtended by such payments for more than Two (2)

years beyond the expiration of the primary term. All such payments,

e . ~a :
ugxceptufge first, if made, shall be made in advance on or before the
Cfnnlveg;é%fjdf§a ofzﬁge'flrst payment, and the first such payment, if
made, é&gﬂggbe made,oﬁ‘;r before the sixtieth day after the shutting
‘,:1n oféf&é £;1§:well l.1:1:‘-.being the intention hereof that this lease
2;111 nsmain fﬁ‘full ﬁgfte and effect for sixty days after the shutting
O Ch = ¥

oin of any such well without any payment; that each such annual payment
will have the effeect of maintaining this lease in force for the year
to which such payment is applicable; and that the right to make such
payments shall be recurring at all times both before and after the
expiration of the primary term of this lease; provided, however, that
this lease may not be extended by such payments for more than two
(2) years beyond the expiration of the primary term of this lease.
Lessor shall have the privilege at Lessor's sole risk and expense

of usiné gas from any gas well on said land for cooking, heating and

Case 15-00102-TOM Doc 29-4 Filed 08/17/15 Entered 08/17/15 12:17:03 Desc
Exhibit E Page 3 of 16
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other household purposes in any dwelling thereon.

4. If operations for drilling are not commenced on said
lands on or before the first anniversary date of this lease, or if
commenced, such operations shall not be prosecuted with reasonable
diligence, this lease shall then terminate as to both parties unless
on or before such first anniversary date Lessee pay or tender to
Lessor or to the credit of Lessor with The First National Bank of
Birmingham Three Thousand Twenty-Six Dollars ($3,026.00) (herein
called rental) which shall cover the privilege of deferring commence-
ment of drilling operations for a period of twelve months from such
first anniversary date. 1In like manner and upon like payment or
tender on subsequent anniversary dates the commencement of drilling
operations may be further deferred for successive periods of twelve
months for the remainder of the primary term.

If such bank, or any successor bank, should for any reason
refuse to accept rental, Lessee shall not be in default for failure
to make such payment or tender of rental until thirty days after
Lessor shall deliver to Lessee a proper recordable instrument naming

~pother bank as agent to receive such payments or tenders. The bonus
o5 ¥ &
gaymenmﬁmgde at the Time of execution of this lease is consideration
gs i o =
d‘,‘ {

g%r th;ﬁ:iqgsetaccoqgﬁﬁgjto its terms and shall not be allocated as

E::: o T
rental 3@: “4ny, pericd, ~
égcﬁ'— c
== Eg . Iﬁg@ftev“sﬁn:second anniversary date of this lease and
s Ly L == Fog
gprior Eﬁgihe @gscovéryaof any of the leased minerals on the leased
@ o

lands, Lessee should drill a dry hole or holes thereon, or if after

such discovery of leased minerals the production thereof should cease
from any cause, this lease shall not terminate if Lessee resumes pro-
duction, or commences and continues with reasonable diligence operations
for additional drilling or reworking within sixty days thereafter or

(if it be within the primary term) Tesumes production, commences

and continues with reasonable diligence operations for additional
drilling or reworking or commences or resumes the payment or tender

on or before the rental paying date next ensuing after the expiration

of three months from the date of com?letlon of a dry hole or cessation

CEAINDG e e f CLAIMS LIS 4 e
. CLAIMS LS CLAIMS LIsT

_cleedl _ - _dleed. _%ea.-_ag aaed e Fosyer
S ¥

T eudla 11{T = 19 g 1O T S
o ) BK R w _A1UT radS. L. »
Rof ot cil, Qo= %Q+ ot cil, %QQ# mEQ+ of 0]” "éa*? of o, ?Llﬂq + ﬁ‘\{riﬂﬂ ]  (13%
Mminecad léﬁﬁQ Muneral IQQ 28 t?@é‘ago ngzcj@\ Mingray l’-é aLe mlngﬂml%a%;

G FO-E, 90,31-9 A0-8 - 08 z001-Q

20,31~ CLAIMS L. .
| el " ac, o 807 aed3 0 ot e
gﬁ@\ﬁb&mﬁ%ﬁ B o “m

Case 15-00102-TOM Doc 29-4 Filed 0817/15 Efitered 08/17/15 12:17:03 Desc
Exhibit E Page 4 of 16




CLAIMS LIST . s pf}‘? LA

PO eed

''''' BK Q{-Md . B 'i, r7 _' ”
e ‘l,rﬂ'"‘ﬁfgj- Ifr7 N 7’7 4 Eh+ of &H yn ggg”
Rok. of ¢ cil, gas + &a ?mfyn)é AT RN e e | WG¢Q
minerel MHase minerail lease

20 -8,
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of production. If during the last year of the primary term and

prior to the discovery and production of any of the leased minerals
on said land, Lessee should drill a dry hole thereon, no rental
payment or operations are necessary in order to keep the lease in
force during the remainder of the primary term. If at the expiration
of the primary term no leased minerals are being produced on said
landvbut Lessee is then engaged in drilling or rewerking operations
thereon, the lease shall remain in force so long as operations are
prosecuted with no cessation of more tham thirty (30) consecutive davys,
and if they result in the production of leased minerals, so long
thereafter as leased minerals are produced from said land. In the
event a well or wells producing leased minerals should be brought in
on adjacent land draining the leased premises, Lessee agrees to drill
such offset wells as a reasonably prudent operator would drill under
the same or similar circumstances.

6. If at any time while this lease 1s in force Lessee in
its opinion deems it advisable, in order to form a drilling unit, to
conform to spacing rules issued by the State or Federal authorities
having control of such matters, or in ordey to conform to conditions
imposed upon EEF issuance of drilling permits,KLessee shall have the

O gy S

Lﬁlght Eﬁlfool or combine the lands covered by this lease, or part
= JRRRT

<Iﬁereof¢;§g;h.ﬂIheriiandf whether such land be held by Lessee or by

]

af o -r,c_,
othersuﬂsuch pggllng no ‘be into a unit not exceeding the number of
L:}c," L

;fres dgl@hateg’to oﬁepﬁgll by the above mentioned authority, and to
- ol
g% applxmuble Galy t@z?uch sands, horizons or strata as are covered

€y such regulatlons. Lessee shall execute in writing and record in
the conveyance records of the county in which the land is situated,

an instrument identifying and describing the pocled acreage, and shall
mail to the named Lessor herein by registered mail, a certified copy
of such instrument. As between the parties hereto and except as
herein otherwise specifically provided, the entire acreage so pooled
into a unit shall be treated for all purposes as if it were dincluded
in this lease. In lieu of the royalties herein specified elsewhere,

Lessor shall receive, on the production from the unit so pooled,

only such proportion of the royalties stipulated herein as the amount

Case 15-00102-TOM Doc 29-4 Filed 08/17/15 Entered 08/17/15 12:17:03 Desc
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of Lessor's net mineral acreage (oil and gas rights) placed in
the unit bears to the total acreage so pooled in the particular
unit involwved, If operations be conducted on or production be
secured from land in suech pooled unit it shall have the saﬁe effect
as to maintaining the Lessce's rights in force hereunder as if such
operations were on or such Production from land covered hereby
except that its effect shall be limited to the land covered hereby
which 1s included in such pooled unit. This lease, during any period
in which it is being so maintained as to part of the land covered,
hereby may be maintained as to the remainder in any manner elsewhere
provided for herein; provided, that if it be maintained by rental
payment, the rentals may be reduced in proportion to the numnber of
dcres in such unit as to which this lease is being maintained by
drilling operations or production.

7. The rights of either party hereunder may be assipgned
in whole or in part, and the provisions hereof shall extend to the
heirs, representatives, Successors, and assigns of the parties hereto,
but no change in ownership of the lease, land, rentals or royalties
however accomplished, shall be binding on either party until thirty
(30) days after a certified copy of a recorded instrument evidencing

r__e_agny assignmenu,;transfer, inheritance, sale or other change in owner-

wovr o3 s
e P S
{thp 1sbﬁmrnlsg@d =T
<Za =5z
C3 z:i?@l In the:aﬂent that Lessor has notice that operations are
- o
[
not belngfnondﬁﬁted 1nccompllance with this Contract, Lessee shall be
"c}i..a.. r--ﬂ‘:
= R
F“tlflegggp wrifing of cthe facts relied upon as constituting a breach

=
Eﬁreof gﬁégLesqﬁb shall have sixty (60) days after receipt of such
é%%ice to comply with the cbligations imposed by this instrument.

Lessee agrees to indemnify and hold harmless Lessor from all liability

operations under the terms of this lease shall be subject to, and
Lessee shall be bound by and observe, all provisions contained in
Exhibit "B" attached hereto and made a part hereof for the protection
of coal rights under the Premises,

9. The parties hereto agree that there are reéerved and

excluded from this lease all coal, iron ore and all other minerals
CLORET ST

..,oieaj
LT s :51
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(other than leased minerals) and casements necessary to the
recovery and marketing thereof. Anything in this lease to the
contrary notwithstanding, the parties further agree that for all
purposes of this lease it is understood that Lessor does not own

or claim to own all the surface of the lands described herein, but
Lessor does claim to own the entire, undivided minefal interest in

and tﬁ the leased minerals in and under the lands described herein,
together with the usual and customary mineral rights and privileges
pertaining thereto; Lessor makes no warranty of any kind or character
with respect to its title to the interest in lands leased and demised
herein, but does hereby agree with Lessece that if its interest in any

of the lands described herein is less than the interest claimed by it
and specified hereinabove in this Paragraph 9, or Lessor shall have no
jpnterest in such land, the Lessor will restore to Lessee, in the
proportion which Lessor's interest therein bears to the interest claimed
by Lessor, and specified in this Paragraph 9, all bonuses, rentals,
royalties and any other monies paid by Lessee toO Lessor under this
c?ease ulth reéﬁ?ct to the lands as to which Lessor OWwWns such less

== — .
Jhtereéﬁlwr noHnteredE .z
(3
o

oD = T2

Z R @ 1 wnde
— 10, “It i yaderstood and agreed that Lessee shall comnduct
[ Y ".E:"—_ .
. Lt oy sy WO . . .
its EXE%Q;%flon, drllLaqg, production and marketing in a reasonable
~ s = 2 L BE
and wo ?ﬁgnllks:manneffmet only with a view to reasonable development
o el
P
ve

- c?nd
Lo ]

oF the leased minerals, and avoidance of waste, but to

H
1
(o]
Q
H

g

the conservation of potential production and reserves by the avoidance
of drainage by adjacent Owners, the intrusion of water into an oil

or gas stratum, the escape of 0il or gas out of one stratum to another,
or the pollution of fresh water by oil, gas or salt water.

11. Wherever in this lease reference is made to production
of oil, gas, petroleum or petroleum products, or wherever any similar
expression is used referring to production from the leased premises,
it is understood and agreed that such production shall mean production
in an amount whereby the net royalty due to the Lessor will amount to
a sum of money at least equal annually to the delay rental provided
for heregn. When Lessee shall claim that such production 1is established
from the leased premises he shall notify Lessor and shall keep a

daily production record.

Case 15-00102-TOM Doc 29-4 Filed 08/17/15 Entered 08/17/15 12:17:03 Desc
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12, (a) The term "Force Majeure" as used herein
shall mean and include interferences beyond the control of Lessee
by reason of: Acts of God, insurrection, flood, requisition, order,
regulation or control by government authority or commission, exercise
of rights of priority or control by government authority for
national defense or war purposes resulting in delay in obtaining
or inability to obtain either material, equipment or means of trans-~
portation normally necessary in prospecting or drilliing for o0il, gas

or in producing, handling or transporting same from the leased premises.

(b) If by reason of Force Majeure as herein defined
Lessee is prevented from or delayed in drilling, completing or operating
any well or wells for oil or gas on the leased premises, then while
so prevented but not in excess of a period of six months, Lessee sha;l
be relieved from all obligations of which Lessee would otherwise be
relieved under the provisions hereof had such drilling, completion or
operation proceeded without delay or interruption, provided further
CPhat tqda_prom&ﬁlon shall not relieve Lessee from the necessity of

o) 2. ET
;paylngéggftalgjﬁurlﬁg the primary term and as otherwise herein provided.

o W o o :E%‘“
zﬂ:‘:aa = R
D= GF f
e & (c) éi ubon or at any time after the expiration o
g"..;..] Ly A
{

b 0

the pr$mg}§:term heregﬁ, while this lease is in force, Lessee cannot

c_.-r.': = 'k-‘-"
Chalntdé?&#amea%n effEﬁﬂ“because prevented by Force Majeure from ful-
Cfilling the pzztlcular requirements (operations on or continued pro-

duction from the leased premises, as the case may be) then while so
prevented and for six months thereafter this lease shall nevertheless
continue in effect if within such six months Lessee either commences
operations on or resumes production from the leased premises. During
any period this lease is continued in force after its primary term

by Force Majeure as herein provided, Lessee shall pay to the owners

of the royalty hereunder an amount equal to the annual delay rental for
such acres retained hereunder. Such payments shall be made annually

and shall become due on each anniversary hereof while such Force Majeure

continues, except that the first payment shall be made within three

months after occurence of Force Majeure and shall be proportionate in

(s
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amount to the unexpired portion of the then current year, if for

legss than a year. Noﬁhing herein shall impair the right of Lessee
to release this lease.as to all or any portion of the lands covered
hereby and be relieved of all obligations thereafter accruing as €0

the acreage released.

13. Lessee shall furnish Lessor a copy of such logs, core
analysis and drill stem tests as may be requested by Lessor covering
wells drilled on Lessor's lands. Such information or data received

from Lessee shall be for the exclusive benefit and use of LessODWAmﬁ!WT

CLAIMS 11077

14. See Below. ) py 1IL7] - ]l
e LU oo 05 Rat, UC N 1550 d
Tot.of o, osd Yaineral €ose

20-%, o03-

mineral [eche IN WITNESS WHEREOF, the parties have caused this Agreement

50 - %, 0¥l T
to be executed on this the 24',',' day of -:Q-Pt- , 1979.

CLAIMS LIST

20 - BR

e LLLT e N -
Raob of O gCs 4 RAMSEY-McCORMACK LAND COMPANY, INC.
raneal 10338

>0~ 8 9&\}-9"7 W
ATTEST: BY: —Q—w-/v—\ /\

_ﬁ%’l{% fes: (N \

ATTEST: [/J;!jﬁ%u /[/ | \Jr’{jj(/ / )1-4/({

AL i
4, (ﬁ? ke a2 Its: { Preside%

- N,

hY
- ‘u fil4 2it is %nderstood and agreed that\igﬂgfger to obtain maximum
i:pfflclégtgfecovéfy of anh ggs (Methane) from coal seams, Lessee may hydrauli-
-l ~{ T
Clally sﬁ;muaéﬁetiﬁal seams aud adjacent rocks. In doing so, Lessor hereby
[ o QS-SR TE ey :
1ndemn1ffe§jand holds harmless lLessee from and against all claims, suits,
- - b-‘
ﬁydgmentagcibss and costﬁ—iﬁlch may arise in connection with any damage or
L =
)
%gjury to aﬁ& coat bed on the rocks surrounding same.

(o)
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Fil tered 08/17/15 12:17:
Exhibit E Page 9 of 16 08 besc



STATE OF ALABAMA )

JEFFERSON COUNTY )

I,L/Q-SSIQ ~ /”9700'00@/ » a Notary Public in

and for said County, in said State, hereby certify thatfﬁeilzpf

(-/ /‘/c:Carmacz( whose name as President of Ramsey-McCormack

Inc., is signed to the foregoing instrument, and

Land Company,

who is known to me, acknowledged before me on this day that, being

informed of the contents of said instrument he, as such officer

and with full authority, executed the same voluntarily for and

as the act of said Corporation.

Given under my hand and official seal, this 24*16
day Of&f ,» 1979, "\7.‘\\.\"“'t'\-/;:""?

D (P z/&;MiQ

- w o~
e PR ™ e /7 NOTARY PUBLI/C AR
o oo gy o, i o ‘ . ; L
E%CE = — = \ 1"H .
CD = w ™ S “ [ ¢ f
— o = WY O L P _'
E:)‘ Q .A'."ﬂ,-,-'_; ’ /’ - -
2 g £ o ! S \
ey 3w L. @ SRR
i o :
oy - Do =
i Rt
e g ) = L
SEATE oF > e
& fay oo

CGUNTY OFW/)
I, ( ézzé&éﬁgiz k§%;24£;”2h/ » a4 Notary Public in and
in said State, hereby certify that A44227L4ﬁ;4“

for said County, i .
i r g
k§2;2&¢4‘ik/ » whose name as -C:szA*cu;adsz/g

and who is

of DE-GAS, INC. is signed to the foregoing instrument,

known to me, acknowledged before me on this day that being informed

of the contents of said instrument, he, as such officer and with

full authority, executed the same veluntarily for and as the act

of said Corporation.

Given under my hand and official seal, this o¢&dd ™ day’.

[

, 1979, ‘ o

%ﬂwﬁ%@/

~F oF NOTAKY PUBLIC

NODETE
Rﬁmﬁﬁgﬂ{ffﬁfﬂﬁ)
C?CD ’S’; &O“‘ Ct})
= \- G My Commission Expires September 22,1932

STy
18( <, o-9,

\A
Qo:ggm‘é

SO MmeEN A A et
#E&\?S:\C xx ln’rﬁ e ‘?é;QJJ ‘-"}, S
2, 0 > -7

Y508 seok 807 1485
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Fraction N and W of River

of NWk

EXHIBIT "A"

RAMSEY - McCORMACK LAND COMPANY, INC.

MINERAL INTEREST
TUSCALOOSA COUNTY, ALABAMA

Township 20 South - Range 8 West

Township 20 South — Range 9 West

WYy of NEY%; NE% of NWk; NWY of SE%; El of SEY;
SEX of NEY4; E} of SWY; SEX
SEY% of NEY; Wl of NEL; Wk

SEX%

Fraction W of River of ELs of NEX
Wis of NEX;
NEY:; NWk; SWk%; Wk of SEY%; SEY% of SEk;

NE!
SE%

'SWY% of NE%; SEX of NWY: Wi of SEk; -
Els of NE%; SWx of NE%; E¥} of SWi; Wk of SE¥;

_Case 15-00102-TOM

of SEL
of NEX%

NwWl; SW4% and all SEY% west of River;

NWY% of NEl; NEX% of NWk;
NWXx of NEY%; NW
s o2
AL ek - -
w0 & w =X
o @L%; =+ Towngshdép 21 South - Range 9 West
o . SEEE w aow
ATL N ofTRiyer Pn N GfiNWx
All N ofCRimer ip N’ 5t NEX
FractionESE@ﬁ-River &‘E;pg,ﬁurricane
CreekSife N5 gf NE%S © 3
 pat o & 1 pras ZDD [ aad
uy b =5
e o L 2 =
@ < -
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Section

30

14
23
24
24
25
25
26
26
27

C 27

34

34

35

Acres
11

240
280
440
160
67
434
600
40
40
160
280
80
200

35
31%

3,025.78
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EXHIBIT B
Attached to and made a part of that certain 0il, Gas,
Coal-Gas, Sulphur and Helium Lease dated the /5{ day of 0(‘.‘{. 5
1979, executed by Ramsey-McCormack Land Company, Incorporated,
as Lessor in favor of DE-GAS, INCORPORATED, as Lessee, covering
and affecting 3026 acres of land, more or less, situated in
Tuscaloosa County, Alabama, and being the provisions for the pro-

tection of coal rights under the land covered and affected by said

lease.
I i O ~a AhkkAhhkihd
oy e 2T oy .
— §?§f = ;‘ﬁ
o ;ggﬁnctign 1.:§;n< any well drilled on the leased premises,
L e R e
= . B e RN
except:ﬁs%Mgrelnafterip_gvided Lessee shall be bound by and observe
Lo R [Sg] [P
T .
£ o
the folgaﬁfng, estrlct;o?s in drilling and protecting such well should
v | -A.\C_‘D:«
s oz
Q%ch wéﬁiupengégate g:m5}kable coal bed. For the purpose of this
ey

c@xhlblt B, a workable coal bed shall be any coal bed encountered in
drilling at a depth greater than 150 feet subsurface; and the term
"gas" shall include not only such gaseous substances as are covered
by said lease but also all other gaseous substances of any kind en-
countered beneath the surface.

Protective Devices When Well Penetrates
Workable Coal Bed:

(a) A well penetrating one or more workable beds shall be
drilled to such depth and be of such size as will permit the placing
of casing and or packers in the hole at such points and in such manner
as will exclude all oil, gas or gas pressure from the coal bed, except
such as may be found in the coal bed itself. Each string of casing
run in the hole shall be seated with a steel casing shoe or collar
firmly fixed on the bottom of the string of casing. FEach string of
casing run through a workable bed of coal shall be seated at least
thirty feet below such coal bed, in twenty feet of cement, mud, clay,
or such other nonporous material ‘as will make an effective seal.

And after any such string of casing has been so seated, drilling may

sook SO wacdG 7

15 12:17:03 Desc
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proceed forthwith to any required depth.

Protective Devices When Gas is Found
Beneath or Between Workable Coal Beds:

(b)

In the event that gas is found beneath a workable coal bed

before the hole has been reduced from the size it had at the coal bed, unless

the cement has been placed behind the pipe to protect coal beds against gas

~zones, a packer shall be placed below the coal bed and above the gas horizon,

and the gas by this mean diverted to the inside of the adjacent string of

casing through perforations made in such casing, and through it passed to the

surface without contact with the coal bed. Should gas be found between two
workable beds of coal,

in a hole, of the same diameter from bed to bed, two

packers shall be placed, with perforations in the casing between them, permit-

ting the gas to pass to the surface inside the adjacent casing In either of

the cases here specified, the strings of casing shall extend from their seats

to the top of the well.

. oa
s ) w S o -
ITe) i; Contihuance of Such Protective Devices
o = lc"_;’. = - = = "f-, During Life of Well:
o -0 < o o
— o s
Ei "EZC)Lr;“ the ‘gveﬁt that a well becomes preductive of any mineral
=R L G
cover%gcﬁy saL$ leasaﬂiwlizcoal protecting strings of casing shall remain in
P CJ d: I
Fam) placeééunlno Gﬂé llfé’of the well. During the life of the well the annular
=
@D
o

spaces between the various strings of casing adjacent to workable beds of coal

shall be kept open, and the top ends of all such strings shall be provided with

casing heads, or such other suitable devices as will permit the free passage of

gas and prevent filling of such annular spaces with dirt or debris.

Protective Devices When Well is Drilled
Through Horizon of Coal Bed From Which
Coal Has Been Removed:

When a well is drilled through the horizon of a coal bed from

(d)
which the coal has been removed, the hole shall be drilled at least thirty feet
below the coal bed, of a size sufficient to permit the placing of a liner which

shall start not less than twenty feet beneath the horizon of the coal bed and

extend not less than twenty feet above it. Within this liner, which may be

welded to the casing to be used shall be centrally placed the largest sized

casing to be used in the well

, and the space between the liner and casing shall

be filled with cement as they are lowered into the hole. Cement shall be placed

Case 15-00102-TOM Doc 29-4 Filed 08/17/15 Entered 08/17/15 12:17:03 Desc
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.

in the bottom of the hole to a depth of twentv feet to form a sealed seat for
both liner and casiqg. Following the setting of the liner, drilling shall
proceed in the manner provided above. Should it be found necessary tc drill
through the herizon of two or more workable coal beds from which the coal has
been removed, such liner shall be started not less than twenty feet below the
lowest such horizon penetrated and shall extend to a point not less than

twenty feet above the highest such horizon.

Plugging Dry and Abandoned Wells:

(e) All dry and abandoned wells shall be plugged as required by
all applicable laws and regulations of the State of Alabama, the Alabama Stare

0il and Gas Board and any other agencies having jurisdiction.

Casing of Wells:

- © =~ ' . .
w0 o zf) Wells shall be encased as required by all applicable laws and
-5 S
Qregulatipgs BF the State of<Alabama, the Alabama State 0il and Gas Board and

& = ol o
e "5 c ar ﬂ B
any othﬁ}é&gépc;§$ havf%g Jurlsdlctlon.

Pty o P PRy
~ S 2 2 “w @ “;:,’

ﬁi:f%) Eﬁ%see agrgfg'that it will conduct its operation in such manner
o o =

Pt =

ggs to do no unnetessary damage and that it will not unreasonably interfere with
the operations of Lessor or its Lessees who may be removing timber or coal or
other minerals from the demised Premises, it being understood that such protection
to Lessor or its coal lessees includes the protection of all seams of coal from
water, gas, or oil at the time any well is being drilled or abandoned. Lessee
agrees that it will not drill any well through any entry or haulway in any coal
mine in operation on the same premises and will, if any well be drilled through

-

any part of an abandoned mine, project its casing‘through such openings to -

Prevent the leakage or e€scape of o0il or gas; Lessor agrees that it will
conduct all of its mining operations in the leased lands in such manner as to
do no unnecessary damage and to not unreasonably interfere with the operation

of Lessee herein for the development of o0il or gas and Lessor agrees that if it

sk 807 w485

d 08/17/15 12:17:03 Desc
0102-FOM —Doc 29- 4 Flled 08/17/15 Eritere
Case 150 Exhibit E Page 14 of 16



e 807 470

v

leases any of the lands for the development of coal subsequent to the date of
th@g Oi},Pnd gas lease, it will vrequire its lessee or lessees in aay of the
said leases to conduct its operations in such manner as to do no unnecessary
damage and to not unreasonably interfere with the operations of Lessee herein

for the development of oil or gas.

Section 2. In the event coal is encountered in the drilling of any
‘well or wells, test holes or borings, the Lessee will do and perform such usual
and customary practices in penetrating such veins of coal as may be necessary
to properly protect such veins of coal or abandoned mine workings and upon the

abandonment of any such well or wells, test holes or borings, shall perform the

same practice.

Section 3. The provisions of subparagraphs 1 (a), (b), (c), (d), (e),
and (f) of Section 1 of this Exhibit "B" shall not apply to core holes and
seismograph shot holes when such holes are not drilled to a depth greater than
150 feet beneath the surface of the earth and do not penetrate a gas bearing
formation beneath a workable coal bed. However, this shall not relieve Lessee
from complying with the provisions, restrictions and protective measures of
this Exhibit "B" insofar as they relate to any well ﬁrilled on the leased

premises in search of oil or gas.

o . L,\Ehe Lessee, its assigns and successors, agree to use reasonable care
= (o
. - = o
and pr%%autlon_ﬁn placing said "shotholes" and will forever defend and does
X _,( — J I 53 _:!
.CD = DD =
herebv:id%mﬁ1fx1sa1d Lessprs against the c¢laim of any person, persons, Or
D e s .L '.J
corpor%%xnns ar#¥3ing outqof the placing of such "shotholes" upon the lands of
P (78 [P =
= 3 = < o =
r~the Legoag. , = o=
uJ "
o ey = =5
ae] .e ra
fe Section 4. Lessee shall furnish lLessor a copy of any log or logs—on

any well drilled on the leased premises which Lessee would ovdinarily be requireé
to file with the State of Alabama 0il and Gas Board or State Geologist and to

furnish such copy not later than the same date it is required to be filed with

said Beoard or said State Geologist.

Section 5. Lessor agrees not to conduct blasting operations within
150 feet of any drilling, producing or shut-in well on the above described

acreage. This applies only to the well and not to any reservoir thereunder or

appurtenant thereto.

Case 15-00102-TOM Doc 29-4 Filed 08/17/15 Entered 08/17/15 12:17: 03 Desc
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RAMSAY-Mc CORMACK LAND COMPANY, INC,
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EXHIBIT F
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‘ — W - | W WEW:9/8-

SOURCE OF TITLE:
Book 229, Page 410

OIL, GAS AND OCCLUDED NATURAL GAS LEASE

C S LIST
CLAIMS LT g%$4/

THE STATE OF ALABAMA X 8K e J/2 7 pa /9
OVQ”\ A m"‘ﬁ
COUNTY OF TUSCALOOSA X Aol e
| Cﬁﬂuﬁf” 1928 177
THIS AGREEMENT made as of the Zd day of s

1985, by and between the STUART WEST STEDMAN TRUST, the LYNN STEDMAN
TRUST and the CLARE STEDMAN TRUST, Houston, Harris County, Texas, herein
referred to as "Lessor", and TRW, INC., an Ohio Corporation, herein referred to as

"Lessee™; 7
WITNESSETH:

CLAIMS LIST

o< Qo).

subject to the limitations herein contained, Lessor, in consideration of Ten and g, 1065 PG WD
No/100 Dollars ($10.00) and other valuable considerations in hand paid, of themmmﬁq

M&M'met

alties herein proxided, and of the covenants and m =9
oy he &1 p as agreements of Lessee herein 08 s Sonrsrede

65ntamed, h;ereby GRANTS:; .L..EASES and LETS exclusively unto Lessee for the Occiuded N okunod
c»O"dJLCl-bJ-'

I. Grant and Description: Subject to the further terms hereof and

. @rpose of 1n\testlgatmg, egplgrmg, prospecting, drilling for and producing oil, gas

and occluded natural gas to 'I:he base of the strata known as the Potsville Interval, /

to H_gether w1th tbé right to malce surveys on said land, establish and utilize facmtles%w:j;/%,

fp_r the sur_face or subsurface dlsposal of salt water in accordance with appropriate
&-ate and: ;,Eedéral regulatloz“,{s,-upower stations, power lines, telephone lines, laying
plpelmes, constructmg access roads and other structures thereon, and other
structures on said land necessary or ‘useful to produce, save, take care of, treat,
transport and own said products, all those certain lands situated in Tuscaloosa
County, Alabama, containing a total of Three Thousand One Hundred Twenty
{3,120) acres, more or less, more fully described in Exhibit "A", attached hereto
and made a part hereof, and hereinafter referred to as "leased premises", for all
purposes, provided, however, Lessee shall have the right to use the surface of the
leased premisés only to the extent to which Lessor has such right. Lessor shall
have the right to drill through the depths leased to Lessee herein, but in such event
Lessor shall be required to properly case off and seal its wells so as to prevent
commingling of substances originating in the depths leased to Lessee with those
originating in the depths reserved to Lessor. The rights granted to Lessee
hereunder are subject to and subordinate to any coal leases granted prior to the
effective date of this lease to remove coal from the leased premises by the
stripping method or deep shaft mining methods. Except as to those rights granted-
to Lessee hereby, Lessor expressly reserves all rights with respect to the surface
and subsurface of the leased premises for any and all purposes, including, but not
by way of limitation, the right to explore for, drill, mine, produce, treat, store,
transport, conduct geological, and other exploration surveys in connection with any
type of mineral below the said Pottsville Interval. Both the rights retained by
Lessor and the rights granted to Lessee shall be exercised in such manner that

For Assj
TTAIMS ua gnmart To %M@Z
LAIMS LIST ;
BK 15, PG &)3 g;‘_iso PG_Q- n yy 7 ‘
. e oL T U ‘ - o ; e
w""j'oﬂ r Gm.dsdokunmm Fbcllri Flled ,{}_‘a;M//7/?f7
LG — %’ (ﬂw-ﬁr e 5”0“ \} r 1. e 2 s I3 pmo?S'O )
e Sw 5w 7 SEajat Ud A ,':w‘i W. HARDY McCOLLUM

(L o wuc.:asévis -00102-YOM' "Boc 20-5  Filed 08/17/15 Entered 08/17A5 12:17:03 Desc
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neither shall unduly interfere with the operations of the other upon the leased

premises,

2. Term: This lease, subject to the other provisions herein contained,
shall be for a term of ten (10) years from this date (called "primary term"), and as
long thereafter as oil, gas‘or occluded natural gas is produced by Lessee in paying
quantities from the leased premises or this lease is continued in force by any other
provisions hereof. |

3. Royalties: The royalties to be paid to Lessor by Lessee are:

(a) On oil, three-sixteenths (3/16) of eight-eighths (8/8) of that
produced and saved from the leased premises, to be delivered
at the wells or to the credit of Lessor in the pipe line to which
the wells may be connected, provided that Lessee may from
time to time purchase any royalty oil in its possession, paying
the market value therefor of oil of like grade and quality in
the area where produced on the date of purchase.

(b) A three-sixteenths (3/16) of eight-eighths (8/8) part of all con-
densate, distillate, natural gasoline and other liquid hydro-
carbons actually separated or extracted from gas by the use of
conventional type separator or separators at or near the wells,
the same to be delivered to Lessor at the separator or
separators or to the credit of Lessor into rany pipe line into
which the separators may be connected,- at Lessor's election,

Pacae | . .
A and in eithe::eyent, free from all costs and expenses; and

ff‘i(c_)_'_- A three-s1x1fe§ej11;hs (3/16) of elght-elghths (8/8) part of the
; market value 'atfthe plant of all condensate, distillate, natural

nz2u3

§aso‘l.1me, butane,, propane and other liquid hydrocarbons, and

othe::..-produc erarated extracted manufactured or pro-

0904

cessed from™ gas by or through any extraction plant, absorptlon
plant, recycling plant, gasoline plant, processing plant or any
other type plant, by Lessee or by any affiliate of Lessee; and

(d) A three-sixteenth (3/16) of eight-eighths (8/8) part of all liquid
hydrocarbons, and all products, proceeds; considerations and
benefits, drectly or indirectly received or realized by Lessee
or any affiliate of Lessee from, under or by reason of the sale
or delivery of gas, or any portion thereof, to any other person,
firm or corporation for processing, or for the separation,
extraction or manufacture of condensate, distillate, natural
gasoline, butane, propane or other liquid hydrocarbons, or
~other products from such gas or any portion thereof in a plant
located in Tuscaloosa County, or within 25 miles of any

outside boundary line of the leased premises; and

(e) A three-sixteenths (3/16) of eight-eighths (3/8) part of ali

amounts received or realized by Lessee or any affiliate of

2-
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Lessee, from or by reason of any other sale or use of gas or

residue gas.

(f) In the event that any well drilled hereunder is completed as an
| oil well, the parties hereto agree that Lessee shall assign to
Lessor a fifty percent (50%) working interest in such well and
the unit designated therefor, and such working interest shall
bear its proportionate part of the production royalty provided
for herein, shut-in royaity, and overriding royalties, if any, and

all costs incurred in drilling and completing such well and all
operating expenses'associated or allocated to such well prior
to or subsequent to such assignment. If Lessor acquires such a
working interest, Lessee shall serve as Operator of such oil
well or wells and Lessor and Lessee, immediately, without
delay, will enter into a mutually acceptable operating agree-
ment incorporating, among other things, a non-consent penalty

provision,

(g) If, at the expiration of the primary term or at any time or
times thereafter, there is a well or wells on the leased
premises or on lands with which the leases premises or any
portion thereof has been pooled, that is capable of producing
oil, gas, or occuluded natural gas, and any or all such well or
wells are shut-in, this lease shall, nevertheless, continue in

- force .as though operations were being conducted on the leased

prem1ses for 50 long as said well or wells are shut-in, and

n2uh

= ! theréafter thxs Jease may be continued in force as if no shut-in

= had occurred. gy It is expressly agreed between the parties
T . hereto that nothiﬁg in this lease shall require Lessee to save or
. market oil, : gas wor occluded natural gas from the leased

¥ premlses, if -itis uneconomlcal to save or market. Lessee shall

090k

not be obligated to install or furnish facilities other than well
facilities and ordinary lease facilities such as flow lines,

separator, and lease tank, and shall not be required to settle

el

Vegtmoud

labor trouble or to market gas upon terms unacceptable to
Lessee. If, at any time or times after the expiration of the

primary term, any or all such well or wells are shut-in for a

sjeqold jo sbpnf

WNTIOZ=W AGEYH M

..--HAHD"T )I;;oa l’;f_'r-'iq aeg

VoS

period of ninety (90) consecutive days, and during such time
there are no operations on the leased premises, then at or
before the expiration of said ninety (90) day period, Lessee

shall pay or tender, by check or draft of Lessee, as royalty, a

“sabey

sum equal to the amount of annual delay rental provided for in

q..
oLl

w-n - VT o peewudinsy 404
vau\} 1 ‘

this lease. Lessee shall make like payments or tenders on or

[

before the end of each anniversary of the expiration of said
ninety (90) days period if upon such anniversary this lease is

. being continued in force solely by reason of the provisions of
( bmlﬂiu&,_

For Asstgnmenr To -

PHackl l&xmm L
Filed (-Q(QJC( % ..... ..._. 3

5 Deed BOOk ............... Pages ) » f1’ ,”
W, HARDY McCOLLUM BOOK  EE 4 FAGE :;‘14
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J

this paragraph. Each such payment or tender shall be made to
the parties who at the time of payment would be entitled to
receive the royalties which would be paid under this lease if
the wells were producing, and may be deposited in a depository
bank provided for below. Nothing herein shall impair Lessee's
right to release as provided in paragréph 5 hereof. In event of
assignment of this lease, in whole or in part, liability for
payment hereunder shall rest exclusi\}ely on the then owner or
owners of this lease, severally as to acreage owned by each. If

Lo the ¢ pnce of 011, gas, or occluded natural gas upon which

i: , royaj;ty is due and payable hereunder is regulated by any law or

< governmental gelncy, the market value or market price of
such _oil, gas, or occluded natural gas, for the purpose of

s computmg royalty hereunder shall not be in excess of the price

g s which Lessee rnay v lawfully receive and retain.

o

The fﬂ-st paymen't of production royalty hereunder shall be due
and payable twenty (20) days after receipt by Lessee of a
prdperly executed Division Order. Al subsequent royalty
~ payments shall be due and payable twenty (20) days after the
receipt by Lessee of funds paid by the purchase for all oil, gas,
or occluded natural gas produced from the leased premises
during the preceding calendar month.

4. Pooling: Lessee is hereby granted the right, at its option, to pool or
unmze all or any part of the leased premises as to any or all minerals or horizons
hereunder, with other lands, lease or leases, or portion or portions thereof, or
mineral or horizon thereunder, so as to establish units containing not more than 80
surface acres plus 10% acreage tolerance; prov1c[ed however, a unit may be
established or an existing unit may be enlarged to contain not more than 320 acres
plus 10% acreage tolerance, if pooled or unitized only as to gas or occluded natural
gas which are not a liquid in the subsurface reservoir. 1f larger units are prescribed
under any governmental rule or order for drilling or operaton of a well, or for the
obtaining of a maximum allowable, from any well to be drilled, drilling, or already
drilled, any such unit may be established or enlarged to conform to the size
prescribed or permitted by such governmental order or rule. Lessee shall exercise
said optionr as to each desired unit by executing an instrument identifying such unit
and submitting it to Lessor. Each of said options may be exercised by Lessee from
time to time, and whether before or after production has been established either on
the leased premises or on the portion of the leased premises included in the unit or
on other land pooled or unitized therewith and any such unit may include any well
to be drilled, being drilled or already completed. A unit established hereunder shall
be valid and effective for all purposes of this lease even though there may be land
or mineral, royalty or leasehold interests in land within the unit which are not
pooled or unitized. Any operations conducted on any part of such unitized land

shall be considered, for all purposes, except the payment of royalty, operations

4
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conducted under this lease. There shall be allocated to the land covered by this
lease, included in any such unit, that proportion of the total production of unitized
minerals from wells in the unit, after deducting any used in lease or unit
operations, which the number of surface acres in the land covered by this lease,
included in the unit, bears to the total number of surface acres in the unit. The
production so allocated shall be considered for all purposes, including the payment
or delivery of royalty, overriding royalty, and any other payments out of produc-
tion, to be the entire produttion of unitized minerals from the portion of the leased
premises covered hereby and included in such unit in the same manner as though
produced from the leased premises under the terms of this lease. The owner of the
reversionary estate of any term royalty or mineral estate agrees that the accrual
L_g}i royaltr.es pursuanx to thls paragraph or of shut-in royaltles from a well on the
"’SE‘cluded natural gas: 'I'he formatmn of such unit shall not have the effect of
changing the ownershxp of any delay rental or shut-in production royalty which may
ecome payable_unaér th1srlease. Neither shall it impair the right of Lessee to
Elease from this léase aff oj'—%ny portion of the leased premises, except that
stee may Lﬂot so release as to lands within a unit while there are operations
thereon for urut1zed mmerals unless all pooled leases are released as to lands
within the unit. Lessee may dissolve any unit established hereunder by executmg a
document evidencing such dissolution and subrmttmg it to Lessor, if at that time no
‘operations are being conducted thereon for unitized minerals. Subject to the
provisions of this paragraph %, a unit once established hereunder shall remain in
force so long as any lease subject thereto shall remain in force. A unit may be so

established, modified or dissolved during the life of this lease.

In the formation of drilling units, partial field-wide units or field-wide
units, Lessee agrees to include as much of Lessor's premises described herein as

can be justified by the available technical data required to support such units.

5. Delay Rentals: If operations are not conducted on the leased

premises on or before the first anniversary date hereof, this lease shall terminate
as to both parties, unless Lessee on or before said date shall, subject to the further
provisions hereof, pay or tender to each of Lessors in the proportion of one-third
(1/3) each or to each of Lessor's credit in the First City National Bank at P. O. Box
2557, Houston, Texas, 77252, or its successors, which shall continue as’ the
depository, regardless of changes in ownership of delay rental, royalties, or other
moneys, the sums as follows: |

First Anniversary ... ........ $2.00/acre

Second Anniversary .. ....... $3.00/acre

Third ANNiversary «......... 34.00/acre

Each Subsequent
Anniversary During the
Primary Term ..... A, . $5.00/acre
which shall operate as delay rental and over the privilege of deferring operations

for one year from said date.
_5_ .
spe 0k nef4d
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In the event Lessee is prohibited from drilling or conducting operations on
lands covered by an existing coal lease, no rentals shall be due or payable on that
portion of the leased premises. Lessor warrants that as of the effective date
hereof only those coal leases listed in Exhibit "B", attached hereto and made a part

hereof, have been executed and are binding between Lessor and third parties.

Any payment hereunder may be made by check or draft of Lessee
deposited in the mail or delivered to Lessor or to a depository bank on or before
the last date of payment. Said delay rental shall be apportionable as to the leased
premises on an acreage basis, and a failure to make proper payment or tender of
delay rental as to any portion of the leased premises or as to any interest therein
shall not affect this lease as to any portion of the leased premises or as to any
ri'ﬁ‘rerest the'féin as—to which proper payment or tender is made. Any payment or
({gnder Wthh‘ is made inZaff’ attempt to make proper payment, but which is

P ,LJ =Tt

Ce‘rroneous Jn whole or in part, as: to parties, amounts, or depository shall neverthe-

less be suff1c1ent to prevent term1nat1on of this lease and to extend the time within

¢hich operanons may be cpnducted in the same manner as though a proper
C;?ayment hac[ been made, prowded however, Lessee shall correct such error within
&urty (BOld Js after Lesse& has received written notice thereof from Lessor. .
Lessee may teminate this lease during the primary term upon notice
to Lessor as provided herein, thirty (30} days prior to the rental due date. After
notice, non-payment of the rental 6bligation shall terminate this lease and all
rights and obligations of Lessee. It is understood that any acreage within a
production unit, pooled unit or unitized area, and that ‘acreage covered by the coal
leases on which Lessee is prohibited from conducting operations shall bear no
rental obligation, nevertheless this lease shall remain in effect as to all such
acreage. Lessee may at any time and from time to time execute and deliver to
Lessor or' file for record a release or releases of this lease as to any part or all of
‘the leased premises or of mineral or horizon theréunder, and thereby be relieved of
all obligations as to the released acreage or interest. If this lease is so released as
to all minerals and horizons under a portion of the leased premises,the delay rental
and other payments computed in acordance therewith shall thereupon be reduced in
the proportion that the acreage released bears to the acreage which was covered

by this lease immediately prior to such release.

6. Free Fuel: Lessee shall have the use, free from royalty of water,
other than from Lessor's wells, and of oil and gas produced from said land in all
operations hereunder on the leased premises. Lessee shall have the right at any
time to remove all machinery and fixtures placed on the leased premises including

the right to draw and remove casing.

7. (a) Continuous Drilling: If the lease is continued in force beyond the

primary term, then in order to maintain this lease in force as to all of the leased
premises, Lessee shall spud in a well on or before one hundred eighty (180) days
after the expiration of the primary term or one hundred eighty (180) days following

the completion of drilling or reworking operations being conducted at the end of

-6-
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the primary term, whichever is the later date, and thereafter shall continue to

conduct drilling operations on the leased premises (hereinafter sometimes called

"Continuous Drilling Operations") with not more than one hundred eighty (180) days

elapsing between the completion or abandonment of drilling operations on one:well

on the leased premises and the spudding in of another well thereon,

(b) Release of Unearned Acreage: At such time as Lessee shall fail

to spud in a well within the time and pursuant to the Continuous Drilling o)

Operations provided for in Earagraph 7(a) hereof, the rights of Lessee hereunder gOgOMN
: ot

pooled acreave, Or

shall terminate, save and exceptpas to an area around each well on the leased ﬁz

premises, capable of producing oil and/or gas in paying quantities, or upon which

drilling or reworking operati.ons are being conducted equal to eighty (80) acres

around each oil well and equal to three hundred twenty (320) acres around each gas
well. In furtherance thereof, Lessee agrees promptly to execute and deliver to

) lg?gsor sucf_,yju??jtten telease and surrender of this lease as required pursuant to the

]:;l;ovisions f;ogf 'this paragraph _Ji(ff!.ﬂ

= O s

L s

the dz‘illinfg:i of any aell orwellg upon the leased premises, Lessee shall .furnish

Iéssor wrifi_i.ten notice, accofﬁpanléd by a plat of said premises showing the location

af:such well or wells:
[

C} o fomb | ’ ",:;‘-. '

8. Assignment: The rights and estate of any party hereto may be

JU

i

assigned from time to time in whole or in part and as to any mineral or horizon
providéd the Lessor approves said assignment or assignments in writing, and such
approval shall not be unreasonably withheld. All of the covenants, obligations, and
considerations of this lease shall extend to and be binding upon the'parties thereto,
their heirs, successors, assigns, and successive assigns. No change or division 'in the
ownership of the leased premises, royalties, delay rental, or other moneys, or any
part thereof, howsoever effected, shall increase the obligations or diminish the
rights of Lessee, including, but not limited to, the location and drilling of wells and
the measurement of production. Notwithstanding any other actual or constructive
knowledge or notice thereof from or to Lessee, its successors or assigns, no change
or ‘division in the ownership of the leased premises or of the royalties, delay rental,

or other moneys, or the right to receive the same, howsoever effected, shall be

binding upon the then record owner of this lease until thirty (30) days after there “

has been furnished to such record owner at his or its principal place of business by
Lessor or Lessor's heirs, successors, or assigns, notice of such change or division,
supported by either originals or duly certified copies of the instruments which have
been properly filed for record and which evidence such change or division, and of
such court records and proceedings, transcripts, or other documents as shall be
necesséry in the opinion of such record owner to establish the validity of such
change or division. In the event of assignment of this lease, with Lessor's written
approval, as to any part (whether divided or undivided) of the leased premises; the
delay rental payable hereunder shall be apportionable as between the several
leasehold owners, ratably according to the surface area or undivided interests of

7-
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each, and default in delay rental payment by one shall not affect the rights of

other leasehold owners hereunder.

9. PBreach of Obligations: In the event Lessor considers that Lessee has

not complied with all its obligations hereunder, both express and implied, Lessor
shall notify Lessee in writing, setting out specifically in what respects Lessee has
breached this contract. Lessee shall then have sixty (60) days after receipt of said
notice within which to meet or commence to meet all or any part of the breaches
alleged by Lessor. The service of said notice shall be precedent to the bringing of
any action by Lessor on said lease for any cause, and no such action shall be
brought Un'trPthe lapse of sixty (60) days after service of such notice on Lessee.
‘Neither the service of sald Eptlce nor the doing of any acts by Lessee aimed to
?neet any or “all of the” ,alieged breaches shall be deemed an admission or
presumptlon that Lessee has fallec[ to perform all of its obligations hereunder.
*Should it be: asserted in any notice gwen to the Lessee under the provisions of this

mparagra;m that Lessee has fa }Ed to comply with any implied obligation or covenant
Chereof, 1h1$ lease shall not:,be subject to cancellation for any such cause except
after final ]UdlClal ascertainment that such failure exists and Lessee has then been
afforded a reasonable time to prevent cancellation by complying with and discharg-
ing its -obligations as to which Lessee has been judicially determined to be in
default. If this lease is cancelled for any cause, it Shall nevertheless remain in
force and effect as to those tracts described paragraph 7 hereof. Lessee shall also
have such easements on said land as are necessary to operations on the ar:reage SO

retained.

10. Warranty Of Title: Lessor hereby warrants and agrees to defgnd titie

to the leased premises against the claims of all persons claiming by, through and
under Lessor and no further. However, it is understood between the parties hereto
that the Lessee shall examine title to those tracts that will be drilled and/or
included in a drilling and production Lmit, and if said examination indicates either a
cloud on Lessor's title or the failure of title, Lessor's warranty is limited to the
bonus and delay rentals paid by Lessee for said tract or interest. If Lessee elects
to litigate a title dispute concerning any of Lessor's tracts or interests, then in that
event, Lessor agrees 1:6‘ support Lessee's efforts and pay its own attorney's fees and
court costs. Lessor's fights and interests hereunder shall be charged primarily with
any mortgages, taxes or other liens, or interest and other charges on the leased
premises, but Lessor agrees that Lessee shall have the right, at any time, to pay or
reduce same for Lessor, either before or after maturity, and be subrogated to the
rights of the holder thereof and to deduct amounts so paid from royalties or other
payments payable or which may become payable to Lessor and/or assigns under this
lease. If this lease covers a less interest in the oil, gas, or occluded natural gas, in
all or any part of the leased premises than the entire undivded fee simple estate
(whether Lessor's interest is herein specified or not), or no interest therein, then
the royalties, and other moneys accruing from any part as to which this lease
covers less than such full interest, shall be paid only in the proportion which the

interest therein, if any, covered by this lease, bears to the whole and undivided fee

-3-
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simple estate therein. All royalty interest covered by this lease (whether or not
owned by Lessor) shall be paid out of the royalty herein provided. This lease shall
be binding upon each party who executes it without regard to whether it is

executed by all those named herein as Lessor.

11. Laws: This lease shall be snbject to all federal and state laws and to
all valid orders, rules and regulations of the Alabama Oil and Gas Board or any duly
constituted body or agency of the state or federal government having jurisdiction

in the premises.

12,  Force Majeure: This lease shall not be terminated or subject to

cancellation in whole or in part nor shall Lessee be held liable in damages for
failure of Lessee to carry out its obligations under this lease, if such compliance is
prevented by or such failure is the direct result of, an act of God, fire, storm,
c;havmg jurlsdlcnon in the: leased premises, which occurrences shall be considered to
be force ma]eure hereunder, and while so prevented, upon Lessee giving Lessor

notice and fuII paFticulars, 1n wrltmg, of the cause(s) relied upon, then Lessee's said

.....

Lobhgatmns hereunder shall be"suspended but such cause shall, so far as possible, be
cTemedled w1th all reasonable dispatch; provided, however, that no such cause shall
. Selieve Lessee of the obligation to pay any sum of money due hereunder pursuant to
Section 3 or otherwise, nor shall any such cause operate to relieve Lessee of any
obligation hereunder for -a period longer than that during which the same could be
remedied by due diligence on the part of the Lessee.

13, Notice: Any notice required to be given hereunder shall be deemed to
be given when and if mailed by certified or registered mail, return receipt
requested, or delivered by Lessee, to Lessor at P. O. Box 7, Houston, Texas 77001,
or }if mailed by certified or registered mail, return receipt requested, or delivered
by Lessor, to Lessee at Suite 600, 12012 Wickchester, Houston, Texas 77079,
unless either party hereto, or their respective successors or assigns, gives notice in

writing to the other of a change in address.

14. Information to Lessor: Lessee shall promptly furnish to Lessor any

information reasonably requested by Lessor or Lessor's agents or representatives
with respect to drilling operations on the leased premises. Lessor and Lessor's
agents or representatives shall at all times have full and free right of ingress and
egress to and from all parts of the leased pren'nises for all purposes including
without limitation the purposes of inspecting drilling operations or producing wells,
inspecting and gauging tanks and storage facilities but such privileges shall be at
the sole risk and responsibility of Lessor in the event of death of or injury to such
party. Lessee shall not be liable for injury to Lessor's agents engaged in such
activities except any of the same caused by negligence of Lessee or its agents,
servants or employees. Lessee agrees to furnish Lessor or Lessor's agent with
copies of all logs, cores, tests and production data obtained during the drilling and
production operations, said data to be supplied when same is filed with the State
Oil and Gas Board of Alabama. Lessee shall furnish Lessor with a survey and maps

-
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showing the location on said land of all wells drilled and of all pipelines, tanks,
roads and other surface facilities placed or constructed thereon by Lessee or at

Lessee's direction.

15. Indemnities: It is expressly agreed and understood between the parties
hereto that in order to obtain maximum efficient recovery of occluded gas from
coal seams, Lessee may hydraulically stimulate coal seams and adjacent strata. In
doing so, Lessor hereby indemnify and hold harmless Lessee from and against all
claims, suits, judgments, losses and costs which may arise in connection with any
damage alleged to have been caused to any coal seam, coal bed or surrounding
rocks or strata owned or claimed by Lessor to the extent to which Lessor has a
right to indemnify and hold Lessee harmless.

Lessee is an independent contractor under this lease and Lessor in no way
shall be liable for any injury or damage whatsoever to persons or property which
may result from Lessee's operations hereunder exéept as otherwise specifically

provided for in this Lease.

16. Taxes: Lessee agrees to pay, before the same become delinquent, all
taxes levied against its rights hereunder and against Lessee's improvements,
buildings and equipment, other than that belonging to Lessor. In the event Lessor
shall fail to pay ad valorem taxes, if any, assessed against its mineral interests
promptly when due, Lessee may do so and be subrogated to the lien thereof, and
Lessee may reimburse itself for the taxes so paid by deducting the amount thereof

from any rentals or royalties accruing to Lessor hereunder.

IN WITNESS WHEREOF, this instrument is executed by Lessor and Lessee

in duplicate originals as of the day and year first above written.

: The STUART WEST STEDMAN TRUST
i ‘ The LYNN STEDMAN TRUST
B The CLARE STEDMAN TRUST

wy '@

/I-I /Hodge;/'l'rustee

Ly fntle

= By | Gus Walla, Trustee

oy fotllea. & 20alamn),.

William E. Watson, Jr., Trustel/
LESSOR

0251

Lz 'l -

0304

TRW, INC.

ATTEST:

By ‘
By Giomtcal %M-—f«./
LESSEE
« A-Ajc‘o-\
This instrument was prepared by: William E. Watson, Attorney at Law

P. 0, Box 7, Houston, Texas 77001
-10-
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THE STATE OF TEXAS X
COUNTY OF HARRIS X

I hereby certify that on this day, before me, a Notary Public duly
authorized in the state and county aforesaid to take acknowledgments, personally
appeared W. H. HODGES, GUS WALLA and WILLIAM E. WATSON, JR., Trustees of
the Stuart West Stedman Trust, the Lynn Stedman Trust and the Clare Stedman
Trust, to me known to be the persons described in and who executed the foregoing
instrument and they acknowledged before me that, being informed of the contents
of the same, they each voluntarily signed and delivered the within and foregoing
instrument on the day and year therein mentioned.

GIVEN under my hand and official seal, this5/j’ day
19385,

L Db Zhan

LU Notary £ublic in and for
' Harris County, Texas

g : MARYLENE WEIR
‘o R Notary Public in and for the State of Texas
o My Commiission Expires>/57, 197

" THE STATE OF TEXAS X
COUNTY OF HARRIS X

r

I hereby certify that on this day, before me, a Notary Public duly gﬁ%ﬁ;

authorized ip, the, st d county aforesaid to take acknowledgments, per"sonaﬂy)aw,d
appeared )éég : Zj%?ﬁ@_ s @s MAAZ&&:?&’ of

TRW, INC., to me known to be the person described in and who ex€cuted the
foregoing instrument and he acknowledged before me that, being informed of the
contents of the same, he voluntarily signed and delivered the within and foregoing
instrument on the day and year therein mentioned as the act and deed of said
corporation.

GIVEN under my hand and official seal, this & %% day otzé@@zf
1985. -

MARYLENE WEIR
totary Public in and for tr?tate of Texas

My Commission Expi 2/, 19..5?.
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EXHIBIT "A"
To

OIL, GAS AND OCCLUDED NATURAL GAS LEASE

Being 3,120 acres of land, more or less, in Tuscaloosa County, Alabama,
more particularly described as follows:

TOTAL
ACRES ACRES
T 195, R9W
Section 1: SE&4, E2SW4 240
Section 5: Entire Section 640
Section 1l: Entire Section 640
Section 13: NE&, NW4, NE4SE4, S2SE4,
NW4SWa, S2SW4 560
Section 19: Entire Section except E2SE4 560
Section 29: Entire Section except NE4 430
Total Acres 3,120
™
L
O
]
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EXHIBIT "B"
TO

OIL, GAS AND OCCLUDED NATURAL GAS LEASE

Being those coal mining leases in force on the leased premises described in Exhibit
"A" hereto and described as follows:

1. Lease dated December 15, 1981, from the Stuart West Stedman Trust, et al, as
Lessor, to Nickel Plate Mining Co., Inc., as Lessee, covering the following land
that is included as part of the leased premises described in the attached Qil,
Gas And Occluded Natural Gas Lease:

Township 19 South, Range 9 West

Section 1: Southeast Quarter (SE/4)} and East one-half
of the Southwest Quarter (E/2 of SW/4)

2. Lease dated September 15, 1979, from the Stuart West Stedman Trust, et al,
as Lessor, to Mitchell And Neely, Inc., as Lessee, covering the following land
that is included as part of the leased premises described in the attached Qil,
Gas And Occluded Natural Gas Lease:

Township 19 South, Range 9 West

Section 5: All of Section

nank
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