C¢U/ UTAH OIL AND GAS CONSERVATION COMMISSION ' '

REMARKS: WELL LOG ELECTRIC LOGS FILE x WATER SANDS LOCATION INSPECTED - SUB. RIPORT abd

DATE FILED 5-25-.84

LAND: FEE & PATENTED STATE LEASE NO PUBLIC LEASE NO 11-15750 INDIAN

DRILLING APPROVED: 6-4-84 GAS

SPUDDED IN

COMPLETED PUT TO PRODUCING:

INITIAL PRODUCTION:

GRAVITY APJ

GOR

PRODUCING ZONES

TOTAL DEPTH

WELL ELEVATION ﬁ,?ég? ‘ 6,8

DATE ABANDONED N7 2/ f}/ //l[// /2//)/'/”_&/5(1 AP0 .

Fiewo WILDCAT %¢%

unm TRAIL CANYON

COUNTY: EMERY

WELL NO LIGHTHOUSE 1-10 API NO 43-015-30196

LOCATION 1300"' FNLFT. FROM (N) (S) LINE, 1350' FWL FT. FROM (E) (W) LINE NENW 14 — 1/4 SEC 10
twe | ree | sec. [ operator WP, RGE SEC. | OPERATOR

o — LT L] T - B —— S A —

165 | 16E | 10 |BOW VALLEY PRTROLEUM INC



Bow Valley Petroleum Inc.
Telephone: (303) 861-4366

7 1700 Broadway, Suite %00, Denver, CO 80290
Telecopier: (303) 832-3825

May 18, 1984 ~ Telex: 45-0033

RECEIVED

MAY 2 1 1984
Bureau of Land Management
Moab District
Price River Resource Area
900 North 7th East
Price, UT 84501

DIVISION OF OiL
GAS & MINING

- Attention: Mr. Mark Mackiewicz

RE: LIGHTHOUSE #1-10 WELL
SEC 10-16S-16E
EMERY COUNTY, UT

Dear Mr. Mackiewicz:

Enclosed for your handling, please find two (2) copies of
Bow Valley's Application for Transportation and Utility Systems &
Facilities on Federal Land (OMB No. 1004-0060).

In addition, please find attached the supplemental information
requested on Public Corporations, as we' 1 as a map showing our road
into the location. BLM land was determ'ned by the use of colored land
status map supplied by your agency.

Should you require additional information, please do not hesitate
to contact me.

Thank you for your kind attention &and cooperat1on Looking forward
to hearing from you at your most earliest convenience.

Sincerely,

BOW VALLEY PETROLEUM INC.

Coe /2

David A. Comendi
Manager, [rilling & Production
DAG: jb .

State of Utah N
Dept of Nat'l Resources

BLM T
Salt Lake City, uT

State of Utah
~ Division of Land

A Member of The Bow Valley Group of Companies
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~Forfm 0GC-1a SUBMIT IN TKIPLICATE*
STATE OF UTAH (Other instructions on
. reverse side)
DEPARTMENT OF NATURAL RESOURCES
DIVISION OF OIL, GAS, AND MINING ) 5. Lease Designation and Serial No.
U15750
6. If Indiany ATIot * Tribe N
APPLICATION FOR PERMIT TO DRILL, DEEPEN, OR PLUG BACK Nn/A e or Tribe Name
la. Type of Work . I:Init Agreement Name
DRILL [} DEEPEN [ PLUG BACK [] )
b. Type of Well _ Trail Canyon
G, e ot o O e[ e o T Nome
2. Name of Operator Li ghthouse
Bow Valley Petroleum Inc. 9. Well No.
3. Address of Operator 1' 10
1700 Broadway, Suite 900; Denver, CO 80290 \ 10. Field and Pool, or Wildeat
4. Location of Well (Report location clearly and in accordance with any State requirements.*) \)’ m - W'l]dcat
At surface T See. T F. M. or BIk.
At proposed Dm£32509e' FWL & 1300. FNL (// A
e same P Sec. 10-165-16E
14. Distance in miles and direction from nearest town or post office* 12, County or Parrvish 13, State
83 road miles SE from Price, UT Emery uT
15. llg‘i::tta}::etgroma pr:posed' 16. No. of acres in lease 17. %‘Ioihgf aclrles assigned
nearest_ ' . . o this we
e ol et 1320 252012, @ 649
18. Distance from 1)ropo'sed location®* . 19. Proposed depth 20. Rotary or cable tools
e Do e e 4,25 miles 12,500 Rotary
21, Elevations (Show whether DF, KT, GR, etc,) /TP‘T 22, Approx. date work will start*
9230' ungraded GL. July 1 , 1984
2. PROPOSED CASING AND CEMENTING PROGRAM
Size of Hole Size of Casing Weight per Foot Setting Depth Quantity of Cement
173" 13-3/8 54# 3000' Cement to surface
123 9-5/8 40# 9000 1900 cu. ft (TOC-5000")
8-3/4 7" 26-29+# 12,500' 630 cu. ft.

To drill a 12,500"' Morrison/Dakota gas test. Evaluation of oil potential
will be cone in the Mancos shale.

A rotating head will be used on all holes. Minimum 3000 psi BQPE will
be nippled up and tested prior to drilling 8-3/4" hole. A1l BOPE will be
operationally tested every 24 hours, and pressuré tested to rated before

drilling out any casing shoe or zones in which high prﬁgﬁéi\?gﬁted See

attached BOPE diagram.

APPROVED BY THE STATE 5 MAY 25 1984
OF UTAH DIVISION OF -
OiL, GAS, AND MINING

IN ABOVE SPACE DESCRIBE I PRIOGEXN
ductive zone. If proppsaly u to S desnsadinale

preventer program, l/( ny

Sismed. %ékl. ,/m»~_——4éf: ... Staff Engineer ..o Date .. 5w DD Gl e

DWISION OF OiL
GAS & MINING

Brace or plui back., give data on present productive zone and proposed new pro-
sdivtalon-subsurface locations and measured and true vertidal depths. Give blowout

" (This sp.Ze for Federal o / State office use)
Permit Npo........ " Approval Date
(V4
ADDEOVEd DYoot tnem e Title. Date.

Conditions of approval, if any:

*See Instructions On Reverse Side



Well location, locoted os shown in Section 10,

C NW

Emery County, Utah.
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STANDARD FORM 299 (12—81)
Prescribed by DOI/USDA/DOT APPLICATION FOR TRANSPORTATION AND FORM APPROVED
UTILITY SYSTEMS AND FACILITIES OMB NO. 1004-0060

P.L. 96—487 and Federal Register :
ON FEDERAL LANDS Expires May 31, 1983

Notice 6—3-81
FOR AGENCY USE ONLY
Application Number

NOTE: Before filing the application, the applicant should completely review this package
and schedule a preapplication meeting with representatives of the agency respon-
sible for processing the application. Each agency may have specific and unique
requirements to be met in preparing and processing the application. Many times,
with the help of the agency representative, the apslication can be completed at
the preapplication meeting.

Date filed

1. Name and address of applicant (include zip 2. Name, title, and address of authorized agent 3. TELEPHONE (area code)
code) if different from Item 1 (include zip code) -
Applicant
Bow Valley Petroleum Inc. N.A. 303-861-4366

1700 Broadway, Suite 900 —
Denver, CO 80290 uthorized Agent
David A. Gomendi

A Delaware Corporation

4. As applicant are you? (check one) 5. Specify what application is for: (check one)
a. D Individual a. [X]Mew authorization
b. @ Corporation * b. |:] Renew existing authorization No.
c. D Partnership/Association * c. [:] Amend existing authorization No.
d. [:j State Government/State Agency d. [:l Assign existing authorization No.
e. [:] Local Government e. D Existing use for which no authorization has been received *
f. [ ]| Federal Agency f. [ ] Other*
*If checked, complete supplemental page * If checked, provide details under ltem 7

6. If an individual, or partnership are you a citizen(s) of the United States? D Yes E No

(a) Type of system or facility, (e.g. canal, pipeline, road); (b) related structures and facil-
ities; (c) physical specifications (length, width, grading, etc.); (d) term of years needed; (e) time of year of use or operation; (f) volume
or amount of product to be transported; (g) duration and timing of construction; and (h) temporary work areas needed for construction.
(Attach additional sheets, if additional space is needed.)

7. Project description (describe in detail):

Authorization is being requested for use of an existing unimproved road that accesses
Federal Land under the jurisdiction of the Bureau of Land Management. The purpose
of the access is to drill an explorato~y well on a Federal Lease to obtain commercial

quantities of oil or gas. Please see the attached map.
The proposed road is marked in green.

Traveling south out of Myton, Utah on county road 53, proceed to the Duchesne/Carbon
county line. Go approximately three miles curvingeastward to a turnoff on a dirt

road going south. Proceed southward on the dirt jeep trajl as outlined on the
attached map. Please notice the misprint of Township 16W as highlighted in red on the
attached map. The following townships and ranges are traveled. Section 16E-12S;
15E-12S, 15E-13S, 14E-13S, 14E-14S, 15E-14S, 15E-15S, 16E-15S, and 16E-16S.
Approximately 32 miles will be traveled of which approximately 174 miles are on

BLM land.

8. Attach map covering area and show location of project prcposal

9. State or local government approval: D Attached [_—i_] Applied for [: Not required

10. Nonreturnable application fee: D Attached Q Not required

11. Does project cross international boundary or affect international waterways? [ JYes m No (If ''yes,’’ indicate on map)

12, ine statement of your technical and financial capability to construct, operate, maintain, and terminate system for which authoriza-
tion is being requested.

See the attached annual report.

(Continued on reverse) 299-101 7540-01-143-7017



13a. Describe other reasonable alternative rou . and modes considered.

No other reasonable alternatives exist.

b. Why were these alternatives not selected?

Unreasonable because roads would have to be blasted; therefore, destroying more of
the environment than necessary.

c. Give explanation as to why it is necessary to cross Federal lands.

A jeep trail is already in use.

14. List authorizations and pending applications filed for sim:lar projects which may provide information to the authorizing agency.
(Specify number, date, code, or name.)

BLM road right-of-way granted for the Federal #2-33 well in Mesa County, Colorado.
(Federal Lease No. C-011859; Federal Serial Number C-31814; Right-of-Way granted 10-26-81)

15. Provide statement of need for project, including the economic feasibility and items such as: (a) cost of proposal (construction, op-
eration, and maintenance); (b) estimated cost of next best alternative; and (c¢) expected public benefits.

a) Estimated cost to upgrade road is approximately $50,000.
b)Y No réasonable -alternative exists. .. o )
c) Increase access to Federal Lands for grazing or hunting purpeses.

16. Describe probable effects on the population in the area, ircluding the social and economic aspects, and the rural lifestyles.

Should not have any adverse effect on the sparcly populated area, either socially or
economically.

17. Describe likely environmental effects that the proposed project will have on: (a) air quality; (b) visual impact; (c) surface and ground
water quality and quantity; (d) the control or structural change on any stream or other body of water; (e) existing noise levels; and
(f) the surface of the land, including vegetation, permafrost, soil, and soil stability.

a) None e) Temporary increase during operations.
b) None, the road already exists f) No effect as the road is already
c) None in place.

d) Not necessary

18. Describe the probable effects that the proposed project will have on: (a) populations of fish, plant, wildlife, and marine life, including
threatened and endangered species; and (b) marine mammals, including hunting, capturing, collecting, or killing these animals.

Wildlife will in no way be endangered or damaged.

19. Name all the Department(s)/Agency (ies) where this application is being filed.

Bureau of Land Management - Price,
§$ate of Utah - Oilg& Gas Conservation Commission

Bureau of Land Management - Salt Lake City, Utah
State of Utah - Division of Land,

THEREBY CERTIFY, That I am of legal age and authorized to do business in the State and that I have personally’ examined the information
contained in the application and believe that the information submitted is correct to the best of my knowledge.

Signature of Applicant Date

Cos e el

Title 18, U.S.C. Sgct?o'n 1001, makes it a crime for any person knowingly and willfully to make to any department or agency of the United
States any false, fictitious, or fraudulent statements or representations as to any matter within its jurisdiction.




NOTICE OF STAKING \Sf\ 6. Leass Number
(Not to be used in piace of [{?“ L 9% m :
Application to Drill Form 0-331-0 U15750
\\\\ e '*\"'E\‘i* c. | 8 Hindisn, Allottes or Tribe Name
1. Ouwet] Gawei[Xx] omer gOW 'ciywh N/A

2. Name of Operator

Bow, Valley Petroleum Inc.

2. Unit Agresment Name

Trail Canyon

3. Address of Operator or Agent )
1700 Broadway, Suite 900; Denver, CO 80290

8. Farm or Lesse Name
Lighthouse

4. Surface Locstion of Well
(Governmental 1/4 or 1/4 1/4)

1350' FWL & 1300' FNL

Attach: Topographical or other acceptable map
- diomngloution mmad and lease boundaries.

9. Well No.
1-10

10. Field or Wildeat Name
Book Cliffs - Wildcat

14. Formation Objective(s) 15. Estimated Weil Depth

Morrison 12,500"

11, Sec., T..R., M., or
Blk and Survey or Area

Sec. 10-16S-16E

12. County or Parish | 13. State
Emery ' uT

16. To Be Completed by Operator Prior to Onsite
a. Location must staked
b. Access Road Flagged

.c. Sketch and/or map of location, showing road, pad dimensions, reserve pit, cuts, and fills

(To be provided st onsits)

17. To Be Considered By Operators Prior to Onsite
8. H2S Potential
b. Private Surface Ownership
¢. Cultural Resources (Archasology) —
d. Federal Right of Way

18. Additional Information

19. Simuf

Simpertant: Soe Revervd Side for In:trustions
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NOTICE OF STAKING Wg 3 (242 | 5. Leass Number
(Not 10 be used in plece of \9,% e
Applicstion %o Drilt Form ’-331-0 \\ 2 U15750
\ A 6. if indian, Allottes or Tribe Name
A\,\- . b /]
1. O“MD G.wlm Other 30\':3 wC N/A
- Al TR ~ 7. Unit Agresment Name
2. Name of Operator Trail Canyon

Bow Valley Petroleum Inc.

3. Addres of Operator or Agent .
1700 Broadway, Suite 900; Denver, CO 80290

8. Farm or Lesse Name
Lighthouse

4. Surfsce Location of Well
{Governmental 1/4 or 1/4 1/4)

1350' FWL & 1300' FNL

Attach: Tmuoﬂmm.
: dmving locstion, sccess road, mdlmboundariu

9. Well No.
1-10

10. Field or Wildcat Name
Book C]iffs - Wildcat

14. Formation Objective(s) 15. Estimated Well Depth

Morrison 12,500

11. Sec., 1., R, M., or
BlkandSurvoyorAna

Sec. 10-165-16F

12. County or Perish | 13, State
Emery , uT

16. To Be Completed by Operator Prior to Onsite
8. Location must staked
b. Access Road Flagged

¢. Sketch and/or map of location, showing road, pad dimensions, reserve pit, cuts, and fills

(To be provided at onsite)

17. To Be Considered By Operators Prior to Onsite
a. H2S Potential
b. Private Surface Ownership
¢. Cultural Resources (Archasology) —
d. Federal Right of Way

18, Additional Information

Title

Staff Engineer

Date___5-22-84

Simportant: Sou Ruverse Side for In:trustions



Field Book Cliffs-Wildcat county

WellLighthouse #1-10

1. Surface Formation

BOW VALLEY PETROLEUM INC.

DRILLING PROGNOSIS

(USGS TEN POINT PLAN)

Date: May 22 » 19g4
Emery State UT
Location Sec. 10-16S-16E (135

N' FWL % 130Q' FNL

Name Mesa Verde Surf Eley approx. 9230' KB Eley 9272
2. Geologic Markers
Est Est Actual
Name MSL Elev Depth Depth
Mancos +942 8273
Dakota silt 2592 9215
Dakota 2800 12015
Cedar Mtn. 2966 12181
Buckhorn 3103 12318
Morrison 3136 12351
Total Depth 3136 12351
3. Anticipated Pay Zones (Incl water, oil, gas, or mineral)
Anticipated
Name Depth Range Fm Content
Mancos 8273-9215 0il, Gas
Dakota 12,015-12,131 Gas .
Cedar Mtn. 12,181-12,196 Gas
Buckhorn 12,351-12,400 _Gas a
4. Casing Program
Bit Csg . _
Size Size Grade Joint WT Top Btm Length Cement
17% 13-3/8 K-55  LT&C 54 Surf. 3000 3000 To surface with common
124 9-5/8 K-55  LT&C 36 Surf. 9000 9000  tn ENON' w/clace Mo
8-3/4 7. N-80 LT 26 Surf. 12,500 8800 TD to 8300' w/ctass "H"




5. Pressure Control - Schematic Attac

Depth Interval Pressure Rating

hed

Test Schedule

0-3500 2000 psi Rotating head - entire well
3500-9000 5000 _Operationally one time a day as below
9000-12,500 500 A1l BOPE tested to rated pressure when first
nipple up and after back casing string set.
Also tested prior to drilling any high
pressured zones.
6. Circulating Media
Minimum Barite
Depth Mud Type Vis MW Surface Vol On Loc Comments
_,ghnn -a;}}tmiét A;N/A :u/A ~&7A look for water
VSOOO-QOOO air/Mist  N/A N/A N/A;Li i watch condition of hole
bﬁhn-15nnn aiv/ mist N/A  N/A N/A
7. Auxiliary Equipment
Kelly Cocks yes Stabbing Valve yes
DP Floats yes Geolograph yes

Mud Monitoring yes

. Well Evaluation

Coring: None

Mud loqging @ 8000

Flow Testing:

None during drilling, DST in Mancos

Logging:

Log Type Depth Scale Log Type Depth Scale
DIL-GR 8200-12500 5v Dipmeter 9000-12500 5"
Sonic 8200-12500 5"
bensity Neutron 8200-12500 5"

9. Potential Hazards (Abnormal pressure, lost circ, sour gas)

Depth Hazard Preparation

0-4000 Possible lost circulation _LCM material and sufficient mud

mud up.

;lf_ii_becnmes_necessary_ro

will be on location

10. Anticipated Starting Date

July 1,

1984

Duration of Operation

100 days




BOW VALLEY Fi-TROLEUM

EXHIBIT A-_
WELL NAME: LiaHTHoUsE -1
LOCATION: _Sec. 10 TleS RicE
emery Co Urawm

/B'ooic Line 8"

Rototing Heod 13 x_30Cc wp

vave 4_"S000" we

WP

KiLL LINE MANIFOLD (See Extibit B")
xhibi

Spool_j/b s_m.vpvféf n

Ground Leve/

WELL HEAD BOP 3 Monusl
5000 #wp 21 Hydrautic

Wi« Drie IZ%’/S’/: HNoces
THROLGH THIS EQuirP,



MULTIPOINT SURFACE USE AND DEVELOPEMENT PLAN
ATTACHED TO FORM 9-331C

LIGHTHOUSE 1-10
BOCK CLIFFS-WILDCAT

Ekiéting Roads: See the attached map.

A. The proposed wellsite will be staked as shown in Figure 1.

B. From Myton go south on county road 53 approximately 30 miles to

Nine Mile Creek. Then Eact and South on BLM road (Dry Creek Canyon)
to Bruin Point. Then Southeast along the top of the Roan Cliffs

17 miles (BLM and Private road) into Section 5, T16S, R16E. Finally

1 3/4 miles on jeep trail to location in Section 10, T16S, R16E.

This will be upgraded.

The access road is shown on the map Figure 2 in red. A BLM right-of-way
permit is being processed. A private ROW agreement has been acquired.
The well is a Wildcat.

A1l existing roads within one mile are shown in Figure 2.

The roads from Bruin Point and into Section four can accomodate the
rig trucks and equipment, in their present condition. (The jeep trail
into Section ten will have to be improved, crowned and ditched per
BLM and landowner specifications.)

Mmoo (o]

Planned Access Roads: See the attached map.

Approximately 9240ft of existng jeep trail on BLM land will be upgraded
to accomodate trucks, bulldozers and other eguipment to the location in
Section ten.

Width 30'.

Maximum Grades, 2% or less.

Turnouts, none.

Culverts, as needed & specified by individuals in charge. No cuts and

fills anticipated; existing road.

E. The road will be crowned, ditched and graveled per BLM and Tandowner
specifications.

F. New gates will be installed as desired by landowners per ROW agreement.

OO W >

Location of Existing Wells: There are no existing wells within a four mile
radius of the proposed Jocation. (See attached map) Figure 3.




Lighthouse 1-10
Multipoint Surface Use and
Development Plan

b

S OWONNOTEWN -

Water Wells - none.

Abandoned Wells - none.

Temporarily abandoned wells - none.
Disposal wells - none.

Drilling wells - none.

Producing wells - none.

Shut-in wells - none.

Injection wells - none.

Monitoring wells - none.

One spring located within 1300 feet.
Bow Valley has agreed to restore and reclaim the Chevron Lighthouse #1

location during our operations this summer. (Landowner ROW agreement).

4. Location of Existing or Proposed Facilities:

A.
B.

No existing facilities.
New Facilities.

1.

The proposed production facilities will be located within the
drilling pad. A seperator, dehydrator, metering facilities and
pipeline will be installed if commercial production is established.
(Figure 4).

The drill pad will be 300' x 235'. An open pit 50' x 75' will be
required.

Outside construction materials will be purchased from private land-
owners within six miles of the location.

The reserve pit will be fenced on three sides during drilling operations,
and closed in on four sides until reclaimation is commenced. ,
(See fence diagram Figure 5).

Plans for rehabilitation cf disturbed area no longer needed for
operations after construction is complete.

1.
2.

The reserve pit will te fenced. When the pit is dry, the pit will

be backfilled and the fence removed.

The area of the drill site no longer needed for production operations,
including the reserve pit, will be recontoured to the natural level.
The top soil will be redistributed and will be reseeded with a seed
mixture per BLM and lendowner specifications.

5. Location and Type of Water Supply:

A.
B.

Water will be obtained from local sources (Snap Creek).
No water well will be drilled.



Lighthouse 1-10
Multipoint Surface Use and
Development Plan

6.

Source of Construction Materizls:

A. The proposed location will utilize soil material which is on the
location. Some outside meterial (gravel) will be required to upgrade
the proposed access road. This material will be provided by private
landowners within six miles of the proposed location.

B. The proposed location is on Federal land with Federal minerals. No
Indian land is involved.

C. Topsoil will be stock piled at the wellsite for restoration purposes
The soil material will be obtained from the immediate area of the
drilling operations and will be used to fill in the low areas. Excess
material from the reserve pit will be stockpiled and used in recontouring
the Tocation.

D. The 9240ft access road will be across private/BLM land. No Indian land
is involved. (This is a jeep trail that will be upgraded).

Methods for Handling Waste Disposal:

A. Cuttings will be buried in the reserve pit.

B. Drilling Fluids will be disposed of in the reserve pit. The water
will be allowed to evaporate and the remaining solids will be buried.

C. Produced fluids will be handled through the production facilities
to be located on the drilling/production pad. No produced water is
expected. If water is produced, it will be disposed of in accordance
with NTL-2B.

D. A chemical toilet will be provided and sewage will be hauled to an
appropriate disposal facility.

E. A fenced and covered trash pit for flamable materials will be provided.
The pit will be completely enclosed with small mesh wire. A1l non-flamable
waste will be removed to @pproved dump facilities.

F. When the rig moves out, all extraneous material will be disposed of as
garbage or hauled to an approved dump site. When the pits have dried,
they will be backfilled and recontoured. Note restoration program.

Ancillary Facilities: No camps or airstrips will be needed.

Well Site Layout: See the attached plat. (Figure 6).

Until surveying can be completed after weather conditions permit, a cut and
fill diagram cannot be provided. This will be provided prior to the onsite
inspection.

It is anticipated that maximum cut and fill will be less than 8ft. The
reserve pit will be 10ft deep. The reserve pit will be cut to prevent
seepage and possible spillage. A 30' x 40' flare pit will be built on
the SW corner of the location at least 125' from the wellbore. Both pits
will be unlined.



Lighthouse 1-10
Multipoint Surface Use and
Development Plan

10.

11.

Restoration Program:

A.
B.

A portion of the reserve pit will be used for completion operations.

The location will be reseeded as specified by the BLM and surface

landowners. The new seeds will be drilled or raked in and fertilized.

Native grass plugs will also be planted to speed growth throughout the

disturbed area.

Prior to rig release, the reserve pit will be fenced and so maintained

until cleanup.

Pits will be maintained free of 0il. Pits will be flagged if temporary

conditions require so doing.

Timetable

1. the reserve pit will be backfilled within one year of releasing rig,
pending weather conditions.

2. The location will be recontoured and rehabilitated within one summer
after plugging and abandoning wellbore, or the completion operations
have ceased.

3. Reseeding will be done within the first summer, following the
cessation of dirtwork on unused areas.

General Information:

Topography: Relatively level.

Soil: Rocky - sandy

Geologic Features: The location is located near the edge of a gently NE
dipping mesa top.

Flora: Native grasses and small shrubs.

Fauna: Animals native to area include deer, rabbits, black bears,
mountain lions, coyotes, native birds, fish, small rodents, snakes,
lizards, etc.

Other Surface Use: The land is used for cattle grazing, hunting and
tourism.

The nearest water sources are natural creeks and springs found within

1 mile to the north west of the proposed location. Range Creek is
approximately 1 mile SW of location and the Green River is 14 miles East.
There are known ancient Indian pictographs and historical sites, within
10 miles of the location. An archeological study of access roads and
drilling location will be completed prior to or during on site inspection.



Lighthouse 1-10
Multipoint Surface Use and
Development Plan

12. Operator's Representafive:

David A. Gomendi

1700 Broadway, Suite 900
Denve, Colorado 80290
Phone; 303-861-4366

13. Certification:

I hereby certify that I, or persons under my direct supervision, have
inspected the proposed drill site and access route: that I am familiar
with the conditions that presently exist; that the statements made in
this plan are, to the best of my knowledge, true and correct; and, that
the work associated with the operations proposed herein will be performed
by Bow Valley Petroleum Inc. and its contractors and subcontractors in
conformity with this plan and the terms and conditions under which it is

approved.
S‘aq‘&\‘ / &
Date David A. Gomendi, Manager

Dri]1ingvavd Production

f ’ |

g 24 1924 ki
f l M?rk Wagner, Staff Engineer

\ f

v



Valley Petroleum Inc.

Western Division

Bow
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RIG #2 LAYOUT & LOCATION DIMENSIONS

APPROXIMATELY 1.6 ACRES

EQUIPMENT & DIMENSIONS:

Substructure - 26'3" x 55'11"
Motor - 7'-0" x 32'0"

Motor - 710" x 32'0"

Motor - 7'0" x 32'0"

Water Tank - 11' x 45'
Catwalk - 5' x 60'

Pipe Baskets - 7' x 36' each
Pipe Racks - 20' x 75'

Pump No. 2 - 11' x 24'

Pump No. 1 - 11' x 24'
Suction Pit - 8' x 40'

Shale Pit - 8' x 40'

Mud Pit - 8' x 40'

Reserve Pit - 50' x 75'

Fuel Tank - 8' x 27'

Boiler - 9' x 34'

Trailer House - 8' x 35'
Koomey House - 8'10" x 22'
Utility House - 9' x 29'

Mud Mixing House - 9' x 29'

Mud Storage House - 7'10" x 32'

Flare Pit 30' x 40'
Trash Pit 10' x 15' x 5'
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Sec. 101 DeLawARE CORPORATION LAw ANNOTATED

TITLE 8

CORPORATIONS
CHAPTER 1. GENERAL CORPORATION LAW

SUBCHAPTER I. FORMATION

§ 101. ncorporators; how corporation formed; purposes

(a) Any person, partnership, association or corporation, singly
or jointly with others, and without regard to his or their resi-
dence, clomicile or state of incorporation, may incorporate or
organize a corporation under this chapter by filing with the
Secretary of State a certificate of incorporation which shall be
executec, acknowledged, filed and recorded in accordance with
section 103 of this title.

(b) A corporation may be incorporated or organized under
this chapter to conduct or promote any lawful business or pur-
poses, except as may otherwise be provided by the constitution
or other law of this State.

(c) Corporations for constructing, maintaining and operating
public utilities, whether in or outside of this State, may be or-
ganized under this chapter, but corporations for constructing,
maintaining and operating public utilities within this State shall
be subject to, in addition to the provisions of this chapter, the
special provisions and requirements of Title 26 applicable to
such corporations.

DECISIONS
1. Corporations defined. 3. Construction of general corpora-
2. Status of corporations under the tion law.

General Corporation Law.

1. Coiporations defined. — The Sons, 8 Houst. 227, 14 A. 720, 32 A.
term “corporation” is defined in the 133 (1888).

following cases: See East h Public Servic
Laowson v. Househald Finance Corp., es- TZ{“S:’:)fS.ng(:fcord,“Z{rDeT.’ Cl:

17 Del. Ch. 343, 152 A. 723 (1930); 214, 187 A. 115 (1936) for the right
Joseph Greenspow's Sons ctc. Co. v.  of a municipal corporation to erect an
Pecos Valley Gas Co., 4 W, W. Harr.  (jectric light plant.

567, 156 A. 350 (1931). The follow-

ing cases have defined "corporations” 2. Status of corporations under
prior to the enactment of the General the General Corporation Law.—
Corporaticn Law: Smyria efe. Co. v. The General Corporation Law of Del-
Whildin, ¢ Harr. 228 (1845) ; State v.  aware enacted March 10, 1899 was
Bank of Smyrna, 2 Houst. 69 (1859);  hcld constitutional in 11/, City R. Co.
Coxle v. Cray, 7 Houst. 44, 30 A. 728 <. People’s K. Co., 38 Del. Ch. 1, 47
(1884) ; MHiggins wv. Downward &  A. 245 (1900), in that the Legislature

4
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DELAWARE

Office of SECRETARY OF STATE

._ﬂ, Glenn C. Kenton yem@?/ % St 9/ the Flate 3/ Qeézwaxe/,
Certificate of Incorporation of the "BOW VALLEY (F.D.) IV INC.", as received and

filed in this office the first day of February, A.D. 1978, at 9 o'clock A.M.

In Testimony Whereof, % Aave Aerewrnto set m# hand
and official seal at Deven this first _ day
% February o bhe year a/ owr Loudd
ane thowsand nine hundued and _seventy-eight.

L 0. A

Glenn C. Kenton, Secretary of State

G

FORM 121 Assistant Secretary of State




CERTIFICATE 0O} INCORPORATION

BOW VALLEY (F.D.) IV INC.

PAUL. WEISS, RIFKIND, WHARTON & GARRISON
ATTORNEYS AND COUNSELLORS AT LAw
345 PaRx AvENUE, NEW YORK, N.Y. 10022



CERTIFICATE OF INCORPORATION
OF

BOW VALLEY (F.D.) IV INC.

The undersigned incorporator, in order to form a
corporation under the General Corporation Law of the State

of Delaware, certifies as follows:

1. Name. The name of the corporation is BOW

VALLEY (F.D.) IV INC. (hereinafter called the "Corporation").

2. Address; Rz2gistered Agent. The address of the

Corporation's registered office is 306 South State Street,
City of Dover, County of Kent, State of Delaware; and its
registered agent at such address is United States Corporation

Company.

3. Nature of Business; Purposes. The nature of

the business and purposes to be conducted or promoted by the
Corporation are to engage in, carry on and conduct any lawful
act or activity for which corporations may be organized under

the General Corporation Law of Delaware.

4. Number of Shares. The total number of shares
of stock which the Corporation shall have authority to issue
is: one thousand (1,000), all of which shall be shares of

Common Stock of the par value of one dollar ($1.00) each.



5. Name and Address of Incorporator. The name and

mailing address of the incorporator are: Stephen E. Fox, 345

Park Avenue, New York, New York 10022.

6. Election of Directors. Members of the Board of

Directors may be elected either by written ballot or by voice

vote.

7. Adoption, Amendment and/or Repeal of By-Laws.

The Board of Directors may from time to time (after adoption
by the undersigned of the original by-laws of the Corporation)
make, alter or repeal the by-laws of the Corporation; provided,
that any by-laws made, amended or repealed by the Board of
Directors may be amended or repealed, and any by-laws may be

made, by the stockholders of the Corporation. .

8. Compromise and Arrangements. Whenever a com-

promise or arrangement is proposed between this Corporation

and its creditors or any class of them and/or between this
Corporation and its stockholders or any class of them, any
court of egquitable jurisdiction within the State of Delaware
may, on the application in a summary way of this Corporation

or of any creditor or stockholder thereof or on the application
of any receiver or receivers appointed for this Corporation

under the provisions of section 291 of Title 8 of the Delaware



Code or on the application of trusfees in dissolution or of
any receiver or receivers appointed for this Corporation under
the provisions of section 279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of creditors, and/or
of the stockholders or class of stockholders of this Corpora-
tion, as the case may be, to be summoned in such manner as

the said court directs. If a majority in number representing
three-fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this
Corporation, as the case may be, agree to any compromise or
arrangement and to any reorganization of this Corporation as
consequence of such compromise or arrangement, the said com-
promise or arrangement and the said reorganization shall, if
sanctioned by the court o which the said application has

been made, be binding on all the creditors or class of creditors,
and/or on all the stockholders or class of stockholders, of
this Corporation, as the case may be, and also on this Cor-

poration.

IN WITNESS WHEREOF, this Certificate has been signed
on this 3/1& day of January, 1978, and the signature of the
undersigned shall constitute the affirmation and acknowledg-
ment of the undersigned, under penalties of perjury, that the
Certificate is the act ard deed of the undersigned and that
the facts stated in the Certificate are true.

$H L, £

Stepnhen E. Fox




DE LAWARE

Office of SECRETARY OF STATE

£ Glenn C. Kenton yecxchly of Sate of the Slate o/.@e&waw
@WWW%W@WW@@MWW[W%

Restated Certificate of Incorporation of the "BOW VALLEY (F.D.) IV INC.", .as

received and filed in this office the eighth day of December, A.D. 1978, at

9 o'clock A.M.

In Testimony Whereof, 5 Aaue hereunts set my hand
and %aa/ Jea/ al gaae& his elghth a’aézx
% December . %& %/W ,%/d
W %aa  rine / : ' andl. seventy—elght

,J//MK’/A

RECEIVED: FCR R:ICCXi
Glenn C. Kenton, Secretary of State
.KQE&_-LA.D. .18 N
- ] ,\x‘_,;’- \
T g e e iigmas Lo *\.\ A wnemrm v
il Btster o L~ T T ~ :

* -
FORM 121 REISICE - Assistant Secretary of State



' RESTATED CERTIFICATE OF
INCORPORATION OF

BOW VALLEY TF.D.) IV INC.

Pursuant to Section .243
of the General Corporation Law

of the State of Delaware

FiLzp

OEC 8 1973

SECRETARY of sr.;:‘

'NT COUNTY
:"CORDED, In the Office for the Recording of Deeds, Etc

i Dover, In and for the said County Pt WEISSIFRIFKIND. WHARTON & GARRISCN

Vol Page _/_2Q ATTORERYS AND COUNSELLORS AT Law
N ol ARK AVENUE, NEW YCRK. N.Y. 10022
D Fa day of D 192ERE

¥

ASTHESS my Hand and the Seal of said office.
' . Recorder
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RESTATED CERTIFICATE OF
INCORPORATION
or

BOw VALLEY (F.D.) IV INC.

Pursuant to Section 245 of the General
Corporation Law of the State of Delaware

BOW VALLEY (F.D.) IV INC., a corporation organized
and existing under the General Corpoiétion Law of the State of
Delaware (the "Corporacion"), desiring to aménd the name and
purposes sections and to restate the provisions of its Certifi-
cate of Incorporation, as filed in the »>ffice of the Secretary
of State on February 1, 1978, does hereby certify that the
following Restated Certificate of Incorporation was duly
adopted by resolution of the Corporation's Board of Directors
and thereafter by vote of its stockholders in the manner and
by the vote prescribed by Section 242 of the General Corpora-

tion Law of the State of Delaware:

1. Name. The name of the corporation is BOW

VALLEY PETROLEUM INC. (hereinafter called the "Corporation").

/
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2. Address; Registered Agent. The address of the

Corporation's registered office is 306 South State Street,
City of Dover, County of RKent, State of Delaware; and its
registered agent at such address is the United States

Corporation Company.

3. Nature of Business; Purposes. The mature of the

business to be conducted and the purposes to be promoted by
the Corporation are as follows:

To acgquire, collect, explore, develgp, xTefine,
process, store, utilize, sell, transport, trénsmit, distribute
or otherwise use, apply or dispose of any and ail nmatural
resources, of whatever nature ‘or character and wherever located,
and whether now known or hereafter discovered;

To acquire, buy, hold, invest in, sell, lease,
exchange, deal in, manage, operate, control, improve, develop,
explore, maintain and dispose of lands, properties, leases,
mineral rights, royalties, participations and other interest
of whatsoever nature (including o0il and gas leases covering
state, federal and Indian properties) in petroleum and other
oils, gas, coal, sulphur, lignite, sand, clay, gravel, étone
and other minerals and mineral substances, salt, brine, and
other mineral solutions in any form or of any kind whatsocever:

To acquire, buy, hold, store, use, own, sell, lease,
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exchange, dispose of, transport, transmit, distribute, deal in,
manufacture, produce, refine, furnish and supply petroleum

and other oils, gas, coal, sulphur, lignite, sand, clay, gravel,
stone and other minerals and mineral substances, salt, brine
and other mineral solutions in any form or of any kind whatso-
ever, and any substances, articles or thiﬁgs of which or in

the production of which petroleum, other oils, gas, minerals

or mineral substances or mineral solutions form a part;

To produce, manufacture, buy or otherwise .acquire,
distribute, use, sell or otherwise dispose :0f petroleum and
other oils, natural gas, or artificial gas or a mixture of
natural and artificial gas for light, heat, power and other
purposes, and to produce, acqui.re, use, sell and distribute
the by-products and residual products therefrom, and to con-
struct or in any manner acquire, maintain, operate, encumber,
sell, or in any manner dispose of works therefor and any and
all equipment and appurtenances relating or incident thereto;
and generally

To engage in, carry on and conduct any lawful act
or activity for which corporations may be organized under the
General Corporation Law of Delaware.

’

4. Number of Shares. The total number of shares of

stock which the Corporation shall have authority to issue is:
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1 000, all of which shall be shares of common stock of the

par value of $1.00 each.

S - 5, -Name and Address of Incorporator. The name and
-mailing address of the original incorporator are: Stephen E.

Fox, 345 Park Avenue, New York, New York 10022.

6. Election of Directors. Members of the Board of

Directors may be elected either by written ballot or by voice

vote -

7. Adoption, Amendment and/or Reveal of By-Laws.

- The Board of Directors may from time to time (after adoption
by the undersigned of the original by-laws of the Corporation)
.make, alter or repeal the by-laws of the Corporation; provided,
that any by-laws made, amended or repealed by the Board of
Directors may be amended or repealed, and any by-laws may be

. made, by the stockholders of the Corporation.

8. Compromise and Arrangements. Whenever a com-

promise or arrangement is pfoposed between this Corporation

and its creditors or any class of them and/or between this
Corporation and 1ts stockholders or any class of them, any
court of equltable jurisdiction within the State of Delaware
may, on the application in a summary way of this Corporation or

of any creditor or stockholder thereof or on the application
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of any receiver or receivers appointed for this Corporation
under the provisions of section 291 of Title 8 of the Delaware
Code or on the application of trustees in dissolution or of
any receivef érwgéceiQQLSH;épbinéed for this Corporation under
the provisions of section 279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of creditors, and/or
of the stockholders or class of stockholders of this Corpora-
tion, as the case may be, to be summoned .in sucﬁ‘manner as

the said court directs. If a majority in number representing
three-fourths in value of the creditors or class .of creditors,
and/or of the stockholders or class of stockholders of this
Corporation, as the case may be, agree to any compromise or
arrangement and to any reorganization of this Corporation as a
consequence of such‘comproﬁise or arrangement, the said com-
promise or arrangement and the said reorganization shall, if
sabctioned by the court to which the said application has been
made, be binding on all the creditors or class of creditors,
and/or on all ﬁhe stockholders or class ofAstockholders, of

this Corporation, as the case may be, and also on this

Corporation.

IN WITNESS WHEREOF, the Corporation has caused this

Certificate to be signed and attested, this 6th day of December,



K o bl cills 75

1978, by its duly authorized officers, whose signatures snall
constitute an affirmation and acknowledgement, under penaities
of perjury, that the Certificate is tne act and deed of the

Corporation and that th2 facts stated therein are true.

BOW VALLEY (F.D.) IV INC.

F.J.Mnpnern, Vice Presicent

ATTEST:

’ R—

L.V. Quigley, Asst. Secretary




3Y~LAWS
OF
_ BOW VALLEY (F.D.) IV INC.

(A Delaware Corporation)

ARTICLE I

DEFINITIONS

As used in thesg Bv-laws, unless the context other-
wise requires, the term:

1.1 "Assistant Secretary" means an Assistant
Secretary of the Corporation.

1.2 "Assistant Treasurer" means an Assistant
Treasurer of the Corporation.

1.3 "Board" means the Board of Directors of the
Corporatioﬁ.

1.4 "By-laws" means the initial by-laws of the
Corporation, as amendecd from time to time.

1.5 "Certificate of Incorporation" means the
initial certificate of incorporation of the Corporation,
as amended, supplemented or restated from time to time.

1.6 YCorporation" means Bow Valley (F.D.) IV Inc.

1.7 "Directors" means directors of the Corporation.



1.8 ™"General Corporation Law" means the General Cor-
poration Law of the State of Delaware, as amended from time to
time.

1.9 "Office of the Corporation” means the executive
office of the Corporation, anything in Section 131 of the Gen-
eral Corporation Law to the contrary notwithstanding.

1.10 "President" means the President of the Corpora-

tion.

l.ll’ "Secretary" means the Secretary'of the Corpora-
tion. |

1.12 "Stockholders" means stockholders of the Cor-
peration.

1.13 "Total number of directors" means the total
number of directors which the Corporation would have if there
were no vacancies.

1.14 "Treasurer” means the Treasurer of the Corpora-
tion.

1.15 "Vice President"” means a Vice President o7 ="~

Corporation.

ARTICLE 2

STOCKHOLDERS

2.1 Place Of ifeetings. Every meeting of the stock-

nolders shall be held at the office of the Corporation or at

such other place within or w:ithout the State of Delaware as



shall be specified or fixed in the notice of such meeting or
in the waiver of notice thereof.

2.2 Annual Meeting. A meeting of stockholders shall

be held annually for the election of directors and the trans-
action of other business at such hour and on such business day
in August or September as may be determined by the Board and
designated in the notice of meeting.

2.3 Deferred Meeting for Election of Directors, Etc.

If the annual meeting cf stockholders for the election of
directors and the transaction of other business is not held
within the months specified in Section 2.2, the Board shall
call a meeting of stockholders for the election of directors
and the transaction of other business as soon thereafter as
convenient.

2.4 Other Srecial Meetings. A special meeting of

stockholders (other than a special meeting for the election

of directors), unless ctherwise prescribed by statute, may be
called at any time by the Board or by the President or by the
Secretary. At any special meeting of Stockholders only such
business may be transacted which is related to the purpose

or purposes of such meeting set forth in the notice thereof
given pursuant $o Section 2.6 of the By-laws or in any waiver
of notice thereof giver. pursuant to Section 2.7 of the By-laws.

2.5 Fixing Fecord Date. For the purpose of deter-

mining the stockholders entitled to notice of or to vote at any



meeting of stockholders or any adjournment thereof, or to ex-
press consent to corporate action in writing without a meeting,
or for the purpose of determining stockholders entitled to re-
ceive payment of any dividend or the aliotment of any rights,
or entitled to exercise any rights in respect of any change,
conversion or exchange of sitock, or for the»purpose of any:
other lawful action, the Board may fix, in advance, a date as
_the record date for any such determination of stockholders.
Such date shall not be more than sixty nor less than ten days
before the date of such meeting, nor more than sixty days prior
to any other action. 1If no such record date is fixed:
2.5.1 The record daté for determining stock-
holders entitled to notice of or to vote at a meeting
of stockholders shall be at the close of business on
the day next preceding the day on which notice is given,
or, if notice is waived, at the close of business on the
day next preceding the day on which the meeting is helgq;
2.5.2 The record date for determining stock-
holders entitled to express consent to corporate action
in writing without a meeting, when no prior action by
the Board is necessarv, shall be the day on which the
first written consent is expressed;
2.5.3 The record date for determining stock-

holders for any purpose other than that specified in



Sections 2.5.1 and 2.5.2 shall be at the close of busi-
ness on the day on which the Board adopts the resolution
relating thereto. |
When a determination of stockholders entitled to notice of or
to vote at any meeting of stockholders has been made as pro-
vided in this Section 2.5 such determination shall apply to any
adjournment thereof, unless the Board fixes a new record date
for the adjourned meeting.

2.6 Notice of Meetings of Stockholders. Except as

otherwise provided in Sections 2.5 and 2.7 of the By-laws,
whenever under the General Corporation Law or the Certificate
of Incorporation or the By-laws, stockholders are regquired

or permitted to take any action at a meeting, written notice
shall be given stating the place, date and hour of the meeting
and, in the case 6f a'special meeting, the purpose or purposes
for which the meeting is called. A copy of the notice of any
meeting shall be given, personally or by mail, not less than
ten nor more than sixty days before the déte af the meeting,

to each siocknolder entitled to notice of or to vote at such
meeting. If mailed, such notice shall be deemed to be given
when deposited in the United States mail, with postage prepaid,
directed to the stoqknolder at his address at it appears on %he
records of the Corporaticn. An affidavit of the Secretaryv or
an Assistant Secretary or of the transfer agent of the éorpora—

tion that the notice required by this section has been given
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shall, in tge absence of fraud, be prima facie evidence of the
facts stated thgrein. When a meeting is adjourned to another
‘time or place, notice need not be given of the adjourned meet-
ing if the time and place thereof are announced at the meeting
ét which the adjournment is taken, and at the adjourned meeting
any business may be transacted that might have been transacted
at the meeting as originally called. 1If, however, the adjourn-
ment is for more than thirty days, or if after the adjournment
a new record date is fixed for the adjourned meeting, a notice
of the adjourned meeting skall be given to each stockholder of
record entitled to vote at the meeting.

2.7 Waivers of Notice. Whenever notice 1is required

to be given to any stockholder under any provision of the General
Corporation Law or of the Certificate of Incorporation or the
By-laws, a.written waiver thereof, signed bv the stockholder en-
titled to notice, whether tefore or after the time stated.therein,
shall be deemed eguivalent to notice. Attendance of a stockhclder
at a meeting shall constitute a waiver of notice of such meeting,
except when thé stockholder attends a meeting for the express pur-
pose of objecting, at the beginning of the meeting, to the trans-
action of any business because the meeting is not lawfully called
or convened. Neither the business to be transacted at, nor the
purpose of, any regqular or special meeting of the stockholders

need be specified in any written waiver of notice.



2.8 List of Stockholders. The Secretary shall pre-

pare and make, or cause to be prepared and made, at least ten
days before every meeting cf stockholders, a complete list of
the stockholders entitlea to vote at the meétiné, arranged in

" alphabetical order, and showing the address of each stockholder
and the number of shares registered in the name of each stock-
holder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting, auring
ordinary business hours, for a period of at least ten days
prior to the meeting, either at a place within the city where
the meeting is to be held, which place shall be specified in the
notice cf the meeting, or, if not so specified, at the place
where the meeting is to be held.- The list shall also be pro-
duced and kept at the time and place of the meeting during the
whole time thereof, and'méy be inspected by any stockholder

who is present.

2.9 Quorum of Stockholders; Adjournment. The

holders of one-third of the shares of stock entitled to vote

at any meeting of stockholders, present in person or repre-
sented by proxy, shall cons:itute a quorum for the transaction
of any business at such mee-ing. When a gquorum is once present
to organize a meeting of stockholders, it is not broken by ﬁbe

subsequent withdrawal of anv stockholders. The holders of a



majority of the shares of stock present in person or represented
by proxy at any meeting of stockholders, including an adjourned
meeting, whether or not a quorum is present, may adjourn such

meeting to another time and place.

2.10 Voting; Proxies. Unless otherwise provided in
the Certificate of Incorporation every stockholder of record
shall be entitled at every neeting of stockholders to one vote
for each share of capital stock standing in his name on the
record of stockholders determined in accordance with Section
2.5 of the By-laws. 1If the Certificate of Incorporation pro-
vides fcr more or less than one vote for any share, on any
matter, every reference in the By-laws or the General Corvora-
tion Law to a majority or other proportion of stock shall refer
to such majority c: other proportion of the votes of such stock.
The provisions of Sections 212 and 217 of the General Corpora-
tion Law shall apply in determining whether any shares of
capital stcck may be voted and the persons, if any, entitled
to vote such shares; but the Corporation shall be protected
in treating the persons in whose names shares of capital
stock stand on the record of stockholders as owners thereof
for all purposes. At any meeting of stockholders (at which a
guorum was present télorgaane the meeting), all matters, ex-
cept as otherwise provided by law or by the Certificate of In-

corporation or by the By-laws, shall be decided by a majority



of the votes cast at such meeting by the holders of shares
present in person or represented by proxy and entitled to vote
thereon, whether or not a quorum is present when the vote is
taken. All elections of directors shall be by written ballot
unless othe;wise provided in the Certificate of Incorporation.
In voting on any other question on which a vote by ballot is
required by law or is demanded by any stockholder entitled to
vote, the voting shall be by ballot. Each ballot shall be
signed by the stockholder voting or by his proxy, and shall
state the number of shares voted. On-all other guestions, the
voting may be viva voce. Every stockholder entitled to vote
at a meeting of stockholders or to express consent or dissent
without a meeting may authorize another person or persons to
act for him by proxy. The validity and enforceability of any
proxy shall be determined in accordance with Section 212 of the
General Corporaticn Law.

2.11 Selection and Duties of Inspectors at Meetinas

f Stockholders. The Board, in advance of any meeting of

stockholders, may appoint one or more inspectors to act at
the meeting or any adjournment thereof. If inspectors are

not so appointed, the person presiding at such meeting may,

3.

P

er=at

-

and on the regquest of any stockholder entitled to vote ¢

shall, appoint one or more inspectors. In case any person



appointed fails to appear or act, the vacancy may be filled

by appointment made by the Board in advance of the meeting

or at the meeting by the person presiding thereat. Each in-
spector, before entering upon the discharge of his duties,
shail take and sign an oath faithfully to execute the duties

of inspector at such meetirg with strict impartiality and
according to the best of his ability. The inspector or in-
spectors shall determine the number of shares outstanding and
the voting power of each, the shares represented at the meeting,
the existence of a quorum, the validity and effect of proxies,
and ghall receive votes, ballots or consents, hear and deter-
mine all challenges and guestions arising in connection with the
right to vote, count and tabulate all votes, ballots or con-
sents, determine the result, and do such acts as are proper to
conduct the election or vote with fairness to all stockholders.
On request of the person presiding at the meeting or any stock-
holder entitled to vote thereat, the inspector or inspectors
shall make a report in writing of any challenge, gquestion or
matter determined by him or them and ekecute a certificate of
any fact found by him or them. Any report or certificate

made by the inspector or inspectors shall be prima facie
evidence of the facts stated and of the vote as certified

by him or them.
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2.12 Organization. At every meeting of stockholders,

the President, or in the absence of the President a Vice Presi-
dent, and in case more than one Vice President shall be present,
that Vice President designa:ed by the Board (or in the absence
of any such designation, the most senior Vice President, based
on age, present), shall act as chairman of the meeting. The
Secretary, or in his absence one of the A;sistant Secretaries,
shall act as secretary of the meeting. 1In case none of the
officers above designated to act as chairman or secretary of
the meeting, respectively, shall be present, a chairman or a
secretary of the meeting, as the case may be, shall be chosen
by a majority of the votes cast at such meeting by the holders
of snhares of capital stock present in person or represented

by proxy and entitled to vo:e at the meeting.

2.13 Order of Business. The order of business at

all meetings of stockholders shall be as determined by the
chairman of the meeting, but the order of business to be fol-
lowed at any meeting at which a quorum is present may be
changed by a majority of the votes cast at such meeting by
the holders of shares of capital stock present in person or
represented by proxy and ent:itled to vote at the meeting.

2.14 Written Consent of Stockholders Without a

Meeting. Unless otherwise provided in the Certificate of Incor-

11



poration, any action required by the General Corporation Law to
be taken at any annual or special meeting of stockholders of the
Corporation, or any action which may be taken at any annual or
special meeting of such stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent
in writing, setting forth the action so taken, shall be signed
by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize

or take such action at a meeting at which all shares entitled
to vote tnereon were present and voted. Prompt notice of the
taking of the corporate action without a meeting by liess than
unanimous written consent shall be given to those stockholders

who have not consented in writing.

ARTICLE 3

DIRECTORS

3.1 General Powers. Except as otherwise provided in

the Certificate of Incorporation, the business and affairs of
the Corporation shall be managed by or under the direction of
the Board. The Board may adopt such rules and regulations, not
inconsistent with the Certificate of Incorporation or the By-

laws or applicable laws, as it may deem proper for the conduct

of its meetings and the management of the Corporation.

12



In addition to the powers expressly conferred by the By-laws,
the Board may exercise all powers and perform all acts which
are not required, by the By-laws or the Certificate of In-
corporation or by law, to te exercised and performed by the
stockholders.

3.2 Number:; Qualification; Term of Office. The

Board shall consist of one or more members. The total number
of directors shall be fixed initially by the incorporator ané
may therezafter be changed from time to time by action of the
stockholders or of the Board. Directors need not be stock-
hoiders. Each director shall hold office until his successor
is elected and gualified or until his earlier death, resigna-
tion or removal.

3.3 Electicn. Directofs shall, except as otherwiss
required by law or by the Certificate of Incorporation, be
elected by a plurality of the votes cast at a meeting of
stcckholders by the holders of shares entitled to vote in

the election.

3.4 Newly Created Directorships and Vacancies. Un-
less otherwise provided in the Certificate of Incorporatidn,
newly created directorships resulting from an increase in the
number of directors and vacancies occurring in the Board for
any.reason, including the removal of directors without cause,

may be filled by vote of a majority of the directors then in

13



.0office, although less than a quorum, or by a sole remaining
director, at any meeting of the Board or ﬁay be elected by a
plurality of the votes cast by the holders of shares of capital
stoék entitled to vote in the election at a special meeting of
stockholders called for that purpose. A director elected to
fill a vacancy shall be elected to hold office until his suc-
cessor is elected and qualified, or until his earlier death,
resignation or removal.

3.5 Resignaticns. Any director may resign at any

time by written notice to the Corpofation. Such resignation
shall take effect at the time therein specified, and, unless
otherwise specified, the acceptance of such resignation shall
not be necessary to make it effective.

3.6 Removal of Directors. Except as otherwise pro-

vided by law, any or all of the directors may be removed (i) for
cause, by vote of the stockholders or by action of the Board,
and (ii) without cause, bty vote ¢f the stockholders.

3.7 Compensation. Each director, in consideration

of his service as such, shall be entitled to receive from the
Corporation such amount per annum or such fees for attendance
at directors' meetings, or both, as the Board may from time to
time determine, togeﬁher with reimbursement for the reasonable

expenses incurred by him in connection with the performance of
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his duties. Each director who shall serve as a member of any
committee of directors in consideration of his serving as such
shall be entitled to such additional amount per annum or such
fees for attendance at committee meetings, or both, as the Board
may from time to time determine, together with reimbursement for
the reasonable expenses incurréd by him in the performance of
his duties. Nothing in this section contained shall preclude
any director from serving the Corporation or its subsidiaries
in any other capacity and receiving prope:.compensation therefor.

3.8 Place and Time of Meetings of the Board. Meetings

of the Board, regular or spacial, may be held at any place within
or without the State of Delaware. The times and places for hold-
ing meetings of the Board may be fixed from time to time by
resolution of the Board or (unless contrary to resolution of

the Board, in the notice of the meeting.

3.9 Annual Meetiags. On the day when and at the

place where the annual meeting of stockholders for the elec-
tion of directors is held, and as soon as practicable there-
after, the goard may hold its annual meeting, without notice
of such meeting, for the purposes of organization, the elec-
tion of officers and the transaction of other business. The

- annual meeting of the Board may be held at any cther time and

place specified in a notice given as provided in Section 3.11
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of the By-laws for special meetings of the Board oer iH & waiver '
of notice tnereof.

3.10 Regular Meetings. Regular meetings of the

Board may be held at such times and places as may be fixed
from time to time by the Boardf Unless otherwise required

by the Board, regular meetings of the Board may be held with-
out notice. If any day fixed for a regular meeting of the
Board shall be a Saturday or Sunday or a legal holiday at the
pizce where such meeting is to be held, then such meeting
shall be held at the same hour at the same place cn the first
busiress day thereafter which is not a Saturday, Sunday or
legal hcliday.

3.11 Special Meetings. Special meetings of the Boa:d

sh..l be held whenever called by the President or the Secretary
or ty any two or more directors. Notice of each special meet-
iny of the Board shall, if mailed,.be addressed to each director
at the address designated by him for that purpose or, if none is
designated, at his last known address at least two days before
the date on which the meeting is to be held; or such notice shall
be sent to each director at. such address by telegraph, cable or
wireless, or be deiivered tto him personally, not later than the
day before the date;on which such meeting 1s to be held. Every

such notice shall state the time and place of the meeting but
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need not state the purposes of the meeting, except to the extent
reguired by law. If mailed, éach notice shall be deemed given
when deposited, with postage thereon prepaid, in a post office
or official depoéitory under the exclusive care and custody of
the United States post office department. Such mailing shall

be by first class mail.

3.12 Adjourned Meetings. A majority of the directors

present at any meeting of the Board, including an adjourned
meeting, whether or not a guorum is present, may adjourn such
meeting to another time and place. Notice of any adjourned
meeting of the Bqard need not be given to any director whether
or not present at the time of the adjournment. ‘Any business
may ke transacted at any ad-ourned meeting that might have
been tranzazcted at the.meeting as originally called.

2.13 Waiver of Notice. Whenever notice is recuired

to be given to any director or member of a committee of directors
unéer any provision of the General Corporation Law or of the
Certificate of Incorporatior. or By-laws, a written waiver thereof,
signed by the person entitled to notice, whether before or after
the time stated therein, shall be deemed equivalent to notice.
Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting

for the express purpose of objecting, at the beginning of the
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meeting, to the transaction of any business because the meeting
is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meet-
ing of the directoré, or members of a committee of directors,
‘need be specified in any written waiver of notice.

3.14 Organization. At each meeting of the Board,

the President of the Corporation, or in the absence of the
President, a chairman chosen by the majority of the directors
present, shall preside. e Secretary shall act as secretary

at each meeting of the Board. 1In case the Secretary shall be
absent frem any meeting of the Board, an Assistant Secretary
shall perform the duties of secretary at such meetiné; and in
the absence from any such heeting of the Secretary and Assistant
Secretaries, the person presiding at the meeting may appooint

any person to act as secretary of the meeting.

3.15 Quorum of Directors. One-third of the total

number of directors shall constitute a quorum for the trans-
action of business or of any specified item of business at any
meeting of the Board.

3.16 Action by the Board. All corporate action

taken by the Board or any committee thereof shall be taken
at a meeting of the Board, or of such committee, as the case

may be, except that any action required or permitted to be
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taken at any meeting of the Board, or of any committee thereof,
may be taken without a meeting if all members of the Board or
committee, as the case may be, consent thereto in writing,

and the writing or writings are fi;ed with the minutes of pro-
ceedings of the Board or committee. Members of the Board, or
any committee designated by the Board, may participate in a
meetipg of the Board, or of such committee, as the case may
be, by means of conference telephone or similar communications
eguipment by means of which all persons participating in the
meeting can hear each other, and participation in a meeting
pursuant to this Section 3.16 shall constitute presence in
person a:t such meeting. Except as otherwise provided by the
Certificate of Incorporation or by law, the vote of a majority
of the directors present (including those who participate by
means of conference telephone or similar communications eguip-
ment) at the time of the vo:e, if a‘quorum is present at such

time, shall be the act of the Board.

" ARTICLE 4

COMMITTEES OF THE BOARD

The Board may, by resolution passed by a majority

¢

of the whole Board, designate one or more committees, each
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committee to consist of one or more of the directors of the
corporation. The Board may designate one or more directors

as alternate members of any committee, who may replace any
absent or disqﬁalified member at any meeting of the committee.
In the absence 6: disqualification of a member of a committee,
the member or members thereof present at any meeting and not
disqualified from voting, whetner or not he or they constitute
a quorum, may unanimously appoint another member of the Board
to act at the meeting in the place of any such absent or dis-
qualified member. Any such committee, to the extent provided
in the resolution of the Board, shall have and may exercise all
the powers and authority of the Board in the management of the
business and affairs of the Corporation, and may authorize tne
seal of the Corporation to be affixed to all papers which may
reguire it; but no such committee shall have the power or
autnority in reference to amencling the Certificate of Incor-
poration, adopting an agreement of merger or consolidation,
recommending to the stockholders the sale, lease or exchange
of all of subétantially all of the Corporation's property and
assets, recommending to the stockholders a dissolution of the
Corporation or a revocétion of a dissolution, or amending the
By-laws of the Corporation; and, unless the resoluticn desic-

nating it expressly so provides, no such committee shall have
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5.2 Removal of Officers. Any officer elected

or appointed by the Board may be removed by the Board with
or without cause. The removal of an officer without cause
shall be without prejudice to his contract rights, if any.
The election or appointment of an officer shall not of it-
self creaté contract rights.

5.3 Resignations. Any officer may resign at any

time in writing by notifying the Board or the President or
the Secretary. Such resignation shall take effect at the
date of receipt of such notice or at such later time as is
therein specified; and, unless otherwise specified, the
acceptance of such resignation shall not be necessary to
make it effective. The resignation of an officer shall be
without prejudice to the contract rights of the Corporation,
if any.

5.4 Vacancies. A vaéancy in any office because
of.death, resignation, remcval, disqualification or any
other cause shall be filled for the unexpired portion of
the term in the manner prescribed in the By-laws for the
‘regular election or appointment to such office.

5.5 Compensatior. Salaries or other compensation

of the officers may 'be fixed from time to time by the Board.

No officer shall be prevented from receiving a salary or
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other compensation by reason of the fact that he is also
a director.

5.6 President. The President shall be the chief
executive officer of the Corporation and shall have general
supervision over the business of the Corporation, subject,
however, to the control of the Board and of any duly au-
thorized committee of directors. The President shall, if
present, preside at all meetings of the stockholders and
at all meetings of the Board. He may, with the Secretary
or the Treasuref or an Assistant Secretary or an Assistant
Treasurer, sign certificates for shares of capital stock
of cthe Corporation. He may sign and execute in the name
of the Ccrporation deeds, mortgages, bonds, contracts and
othar instruments, excepts in casés where the signing and
execution thereof shall be expressly delegated by the Board
or by the By-laws to some other officer or agent of the
Corporation, or shall be reguired by law otherwise to be
vsigned or executed; and, in general, he shall perform all
duties incident to the office of President and such other
duties as from time to time may be assigned to him by the
Board.

5.7 Vice Presideats. At the request of the

President, or, in his absenze, at the request of the Board,
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the Vice Presidents shall (in such order as may be desig-
nated by the Board or, in tae absence of any such designa-
tion, in order of séniority based on age) perform all of
thé duties of the President and so acting shall have all
the powers of aﬁd be subject to all restrictions upon the
President. Any Vice President may alsoc, with the Secretary
or the Treasurer or an Assistant Secretary or an Assistant
Treasurer, sign certificates for shares of capital stock
of the Corporation; may sign and execute in the name of
the Corporation deeds, mortgages, bonds, contracts or
other instruments authorized by the Board, except in cases
where the signihg and execution thereof shall be expressly
delegated by the Board or by the By-laws to some other
officer or agent of the Corporation, or shall be required
oy law otaerwise to be signed or executed; and shall per-
form such other duties as from time to time may be assigned
to nim by the Board or by the President. |

5.8 Secretary. The Secretary, if present, shall
act as secretary of all meetings of the stockholders and of
the Board, and shall keep'the minutes thereof in the proper
book or books to be provided for that purpose; he shall see
that all notices requpired to be given by the Corporation aré

duly given and served; he may, with the President or a Vice
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President, sign certificates for shares of capital stock

of the Corporation; he shall be custodian of the seal of
the Corporation and may seal with the seal of the Corpora-
‘tion, or a facsimile therecf, all certificates for shares
of capital stock of the Corporation and all documents the
execution of which on behalf of the Corporation under its
corporate seal is authorized in accordance with the provi-
sions of the.By—laws; he shall have charge of the stock
ledger and also of the other books, records and papers of
th~ Corporation relating te its organization and management
as a Corporation, and shall see that the reports, statements
and other documents requiréd by law are properly kept and
filed; and snall, in general, perform 2ll the duties in-
cldent to the office of Secrétary and such other duties as
fr 2 time to time may be assigned to him by the Board or by
th-: President.

5.9 Treasurer. The Treasurer shall have charge
and custody of, and be responsible for, all funds, securities
and notes of the Corporaticn; receive and give receipts for
moneys due and payable to the Corporation from any sources
whatsoever; deposit all such moneys in the name of the Cor-
poration in such'banks, trust companies or other depositaries

as shall be selected in accordance with these By-laws; against

25



proper vouchers, cause such funds to be disbursed by checks

or drafts on the authorized depositaries of the Corporation
signed in such manner as shall be determined in accordance

with any provisions of the éy—laws, and be responsible for

the accuracy of the amounts of all moneys so disbursed; regu-
larly enter or cause to be entered in books to be kept by him
or under his direction full and adegquate account of all moneys
received or paid by him for the account of the Corporation;
have the right to require, from time to time, reports of state-
ments giving such information as he may desire with respect to
any and all financial transactions of the Corporation from

the officers or agents transacting the same; render to the
President or the Board, whenever the President or the Board,
respectively, shall require him so to do, an account of the
firancial condition of the Corporation and of all his trans-
actions as Treasurer; exhibit at all reasonable times his books
of account and other records to any of the directors upon
application at tne office of the Corporation where such books
and records are kept; and, in general, perform all the duties
incident tc the office of Treasurer and such other duties as
from time to time may be assigned to him by the Board or by
the President; and he may sign with the President or a Vice
President certificates for shares of capital stock of the

Corporation.
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5.10 Assistant Secretaries and Assistant Treasurers.

Assistant Secretaries and Assistant Treasurers shall perform
such duties as shall be assigned to them by the Secretary or

by the Treasurer, respectively, or .by the Board or by the Pres-
iéent. Assistant Secretaries and Assistant Treasurers may,
with the President or a Vice President, sign certificates for

shares of capital stock of the Corporation.

ARTICLE 6

CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

6.1 Execution of Contracts. The Board may autho-

rize any officer, employee or agent, in the name and on be-
half of the Corporation, to enter into any contract or exe-
cutz2 and satisfy/;;y instrunent, and any such authority may
be general bf confined to specific instances, or otherwise
limited.

6.2 Loans. The President or any other officer,
employee or agent authorized by the By-Laws or by the Board
may effect loans and advances at any time for the Corpora-
tion from any bank, trust company or other institutions or
frém any firm, corperation or individual and for such loans
and advances may make, execute and deliver Promissory notes

bonds or other certificates or evidence of indebtedness of



the Corporation, and when authorized by the Board so to do
may pledge and hypothecate or transfer any securities or
other property of the Corporation as sécurity for any such
loans or advances. Such authority conferred by the Board

may be general or confined to specific instances or otherwise
limited.

6.3 Checks, Drafts, Etc. All checks, drafts and

other orders for the payment of money out of the funds of the
Corporation and all notes or other evidences of indebtedness
of the Corporation shall be signed on behalf of the Corporation
in such manner as shall from time to time be detérmihed by res-
olution of the Board.

6.4 Deposits. The funds of the Corporation not
otharwise employed shall be deposited from time to time to
the order of the Corporation in such banks, trust companies
or other depositaries as the Board may select or as may be
selected by an ofiicer, emplbyee or agent of the Corporation
to whom such power may from time to time be delegated by the

Board.

ARTICLE 7

STOCK AND DIVIDENDS

’

7.1 Certificates Representing Shares. The shares

of capital stock of the Corporation shall be representead
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by certificates in such form (consistent with the provisions
of Section 158 of the General Corporation Law) as shall be
approved by the Board. Such certificates shall be signed

by the President or a VicevPresident and by the Secretary

or an Assistant Secretary or the Treasurer or an Assistant
Treasurer, and may be sealed with the seal of the Corpora-
tion or a facsimile thereof. The signatures of the officers
upon a certificate may be facsimiles, if the certificate is
countersigned by a transfer agent or registrar other than

the Corporation itself or its employee. 1In case any officer,
traisfer zgent or registrar who has signed or whose facsimile
sigr.ature nas been placed upon any certificate shall have
ceased to be such officer, transfer agent or registrar before
such certificate is issued, such certificate may, unless other-
wise ordered by the Board, be issued by the Corporgfion with
the same effect as if such person were such officer, transfer
agent or registrar at the date of issue.

7.2 Transfer of Shares. Transfers of shares of

cavital stock of the Corporation shall be made only on the
books of the Corporétion by the holder thereof or by his
duly authorized attorney appointed by a power of attorney
duly executed and filed with the Secretary or a transfer

agent of the Corporation, and on surrender of the certifi-
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cate or certificates representing such shares of capital

stock properly endorsed for transfer and upon payment of all
neﬁessary transfer taxes. Every certificate exchanged, re-
turned or surrendered to the Corporation shall be marked "Can-
celled, " with tﬁe date of cancellation, by the Secretary or

an Assistant Sectetary‘or the transfer agent of the Corporation.
A person in whose name shares of capital stock shall stand on
the books of the Corporaticn shall be deemed the owner thereof
to receive dividends, to vcte as such owner and for 511 other
purposes as respects the Ccrporation. ©No transfer of shares
of cavital stock shall be wvalid as against the Corporation,
its stockholders and creditors for any purpbse, except to
render the transferee liable for the debts of the Corporation
to tne cxtent provided by law, until such transfer shall have
been entered on the books of the éﬁrporation by an entry show-
ing fror and to whom transﬁerted;

7.3 Transfer ancd Registry Agents. The Corporation

may from time to time maintain one or more transfer offices
or agents and registry off.ces or agents at such place or
places as may be determined from time to time by the Board.

7.4 Lost, Destroved, Stolen and Mutilated

Certificates. The holder of any shares of capital stock of

the Corporation shall immediately notify the Corporation of

any loss, destruction, theit or mutilation of the certificate
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representing such shares, and the Corporation may issue a new
certificate to replace the certificate alleged to have been
lost, destroyed, stolen or mutilated. The Board may, in its
disc;etion, as a condition to the issue of any such new cer-
tificate, require the owner of the lost, destroyed, stolen or
mutilated certificate, or his legal representatives, to make
proof satisfactory to the Board of such loss, destruction,
theft or mutilation énd to advertise such fact in éuch manner
as the Bcard may require, and to give the Corporation and its
transfer zgents and registrars, or such of them as the Board
may require, a bond in such form, in such sums and with such
surety or sureties as the Board may direct, to indemnify the
Corporaticn and its transfer agents and registrars against
any claim that may be made against any of them on account of
the continued existence of any such certificate so alleged

to have been lost, destroyed, stolen or mutilated and against

any expense in connection with such claim.

7.5 Regulations. The Board may make such rules
and regulations as it may deem expedient, not inconsistent
with the By-laws or with the Certificate of Incorpcration,
concerning the issue, transfer and registration of certifi-
cates representing shares c¢f its capital stock.

4

7.6 Restriction on Transfer of Stock. A written

restriction on the transfer or registration of transfer of
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capital stock of the Corporation, if permitted by Section

202 of the General Corporation Law and noted conspicuously

on the certificate representing such capital stock, may be
enforced against the holder of the restriéted capital stock
or any successor or transferee of the holder including an
executor, administrator, trustee, guaraian_or other fiduciary
entrusted with like responsibility for the person or estate
of the holder. Unless noted conspicuously on the certificate
representing such capital stock, a restriction, even'though
permitted by Section 202 of the General Corporation Law shall
be inefZactive except against a person with actual knowledge
of the restricticn. A restriction on the transfer or regis-
tration of transfer of capital stock of the Corporation may
be imposed either by the Certificate of Incorporation or by
“an agreement among any number of stockholders or among such
stockhoiders and the Corporation. No restriction so imposed
shall be binding with respect to cépital stock issued prior
to the adoption of the restriction unless the holders of such
capital stock are parties to an agreement or voted in favor
of the restriction.

7.7 Dividends, Surplus, Etc. Subject to the pro-

visions of the Certificate of Incorporation and of law, the

Board:

7.7.1 May declare and pay dividends or
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make other distributions on the outstanding shares
of capital stock in such amounts and at such time
or tiﬁes as, in its discretion, the condition of
the'affairs'of the Corporation shall render
advisable:

7.7.2 May use and apply, in its discre-
tion, any of the surplus of the Corporation in
purchasing or acquiring any shares of capital
stock of the Corporation, or purchase warrants
therefor, in accordance with law, or any of its
bonds, debentures, notes, scrip or other securi-
ties or evidences of indebtedness;

7.7.3 May set aside from time to time
out of sucnh surplus or net profits such sum or
sums as, in its discret:ion, it may think proper,
as a reserve fund to meet contingencies, or for
equalizing dividends or for the purpose of main-
taining or increasing t:he property or business of
the Corporation, or for any purpose it may think
conducive to the best .interests of the

Corporation.
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ARTICLE 8

INDEMNIFICATION

8.1 Indemnification of Officers and Directors.

The Corporation shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, by reason
of the fact that he is or was a director or an officer of
the Corporation, against expenses (including attorneys'
fees), judgments, fines and amounts paid in settlement actu-
ally and reasonably incurred by him in connection with such
action, suit or proceeding to the fullest extent and in the
manner set forth in and pernitted by the General Corporation
Law, ard any other applicable law, as from time to time in
effect. Such right of indemnification shall not be deemed
exclusive of any other rights to which such director or
officer may be entitled apart from the foregoing provisions.
The foregoing provisions of this Section 8.1 shall be deemed
to be a contract between the Corporation and each director
and officer who serves in such capacity at any time while
this Article 8 and the relevant provisions of the General
Corporation Law and éthe: applicable law, if any, are in
effect, and any repeal or mcdification thereof shall not

affect any fights or obligations then existing with respect
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to any state of facts then or theretofore existing or any
action, suit or proceeding theretofore or thereafter brought
or threatened based in whole or in part upon any such state
of facts. |

8.2 Indemnification of Other Persons. The Corpo-

ration may indemnify any person who was or is a party or is
threatened to be made a partv to any threatened, pending or
completed action, suit or proceeding, whether civil, crimi-
nal, administrative or investigative by reason of the fact
that he is or was an employee or agent of the Corporation,
or is or was serviag at the request of the Corporation as a
director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments,
fines and amounts paid in settlement actually and reasonably
incurred by him in connection with such action, suit or pro-
ceeding to the extent and ia the manner set forth in and
permitted by the General Corporation Law,band any other
applicable law,.as from time to time in effect. Such right
of indemnification shall not be deemed exclusive of any
other rights to which any such person may be entitled apart
from the foregoing prgvisions.

8.2 Insurance. Tre Corporation shall have power

. to purchase and maintain insurance on behalf of any person
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who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Cor-
pbration or a director, offi;er, employee or agent of another
corporation, partnership, joint venture, trust or other en-
terprise againsé any liability asserted against him and in-
curred by him in any such capacity, or arising out of his
status as such, whether or not the Corporation would have

the power to indemnify him against such liability under the
provisions of Sections 8.1 and 8.2 of the By-laws or ﬁnder
Section 145 of the General Corporation Law or any other pro-

vision of law.

ARTICLE 9

BOOKS AND RECORDS

3.1 Books and Records. The Corporation shall

keep correct and complete books and records of account and
shall keep minutes of the proceedings of the stockholders,
the Board and any committee of the Board. The Corporation
shall keep at the office designated in the Certificate of
Incorporation or at the office of the transfer agent or
registrar of the Corporétion in Delaware, a record contain-
ing the names and addresses of all stockholders, the numter
and class of shares held by each and the dates when they

respectively became the owners of record thereof.
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9.2 Form of Records. Any records maintained by

the Corporation in the regular courcse of its business, inf
cluding its stock ledger, books of account, and minute books,
may be kept on, or be in the form of, punch cards, magnetic
tape, photographs, microphotographs, or any other informa-
tion storage device, providad that the records so kept can
be converted into clearly lagible written form within a rea-
sonable time. _The Corporation shall so convert any records
so kept upon the request of any person entitled to inspect
the same.

9.3 Inspection of Books and Records. Except as

otherwise provided by law, the Board shall determine from
time to time whether, and, if allowed, when and under what
conditicns and regulations, the accounts, books, minutes and
other records of the Corporation, or any of them, shall be

open to the inspection of the stockholders.

ARTICLE 10

SEAL

The Board may adopt a corporate seal which shall
be in the form of a circle and shall bear the full name of
the Corporation, the year of its incorporation and the word

7

"Delaware."
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ARTICLE 11

FISCAL YEAR

The fiscal year of the Corporation shall be deter-~

mined, and may be changed, by resolution of the Board.

ARTICLE 12

VOTING O SHARES HELD

Unless otherwise pro&ided by resolution of the
Board, the President may, from to time, appoint one or more
attorneys or agents of thes Corporation, in the name and on
behalf of the Corporation, =0 cast the votes which the
Corporation may be entitled to cast as a stockholder or
otherwise in any other corporation, any of whose shares or
securities may be held by the Corporation, at meetings of
the holders of stock or ~ther securities of such other cor-
poration, or to consent in writing to any action by any such
otner corporation, and may instruct the person or persons so
appointed as td the manner of casting such votes or giving
such consent, and may execu:e or cause to be executed on
behalf of the Corporation and under its corporate seal, or
otherwise, such written proxies, consents, waivers or other
instruments as he mayldeem necessary or proper in the prem-
ises; or the President mav nimself attend any meeting of the

holders of the stock or other securities of any such other
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corporation and thereat vote or exercise any or all other
powers of the Corporation as the holder of such stock or

other securities of such other corporation.

ARTICLE 13

AMENDMENTS

The By-laws may be altered, amended, supplemented
or repealed, or new By-laws may be adopted, by vote of the
holders of the shares entitled to vote in the election of
directors. The By-laws may be altered, amended, supple-
mented or repealed, or new By-laws may be adopted, by the
Board, provided that the vote of a majority of the entire
Board shall be required to change the number of authorized
directors. Any by-laws adopted, altered, amended, or sup-
pPlemented by the Board :ay be altered, amended, or supple-
mented or repealed by the stockholders entitled to vote

. thereon.
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RECONCILE WELL NAME AND LOCATION ON APD AGAINST SAME DATA ON PLAT MAP.

- AUTHENTICATE LEASE AND OPERATOR INFORMATION

VERIFY ADEQUATE AND PROPER BONDING

~ AUTHENTICATE IF SITE IS IN A NAMED FIELD, ETC.
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ORDER
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June 5, 1984

Bow Valley Petrolewm Inc.
170U Proadway, Suite 90
Denver, CC 80290

RE: Well ho. Lighthouse 1-10
NEIJW SBC. m. T. 165’ Rl l{IE
1300* FHL, 1350' FWL
Enery County, Utah

Gentlepen:

Appruval to drill the above referenced gas well is Liereby granted in
accordance with Section 40-6~18, Utsh Code Ammotated, as amercied 1983; and
precicated on Kule A-3, Generzl Rules axi Regulations and Rules of Practice
and Procedure, subject to tiwe following stipulations:

1. Prior to commencewent of drilling, receipt by the Division of

evidence providing assurance of an adeguate anwd approved supply of
water.

2. Submittel of a Survey Plat prepsred by a licensed Surveyor or
Engincer.

In addition, the following actions sre necessary to tully cowply with this
approval:

l. Spudding notification to the Division within 24 hours after drilling
operations commerce.

2. Submittal to the Division of completed Form OGC~8~X, Report of water
Encountered During Drilling..

3. Prompt notification to the Division should you detersine that it is
necessary to plug anxd abamion this well. Notify R. J. Firth,
z?ssociate Director, Telephone (801) 533~5771 (Oifice), 571-6068

Home) .

4. This approval shall expire one (1) year after date of issuance unless
substantial and continuous operation is underwsy or an application
for an extension i{s made prior to the approval expiration date.

The API mmber assigned to this well is 43-015-3C196.

Sincerely,

$
1
i

¥

oyl %er
Associate Director, 01l & Gas
“JF/ a1



Q 39 STATE OF UTAH Scott M. Matheson. Governc-
W NATURAL RESOURCES Temple A. Reynolds, Executive Direcz-

Oil. Gas & Mining Dianne R. Nielson, Ph.D., Division Directc-

4241 State Office Building « Salt Lake City, UT 84114 - 801-533-5771
December 21, 1984

Bow Valley Petroleum, Inc.
1700 Broadway, Suite 900
Denver, Colorado 80290

Gentlemen:

Re: Well No. Lighthouse 1-10 - Sec. 10, T. 16S., R. 1l6E.
Emery County, Utah - API #43-015-30196

In concert with action taken by the Bureau of Land Management,
December 4, 1984, approval to drill the above referred to well is
hereby rescinded without prejudice.

A new "Application for Permit to Drill" must be filed with this

office, for approval, prior to future drilling of the subject
location.

Sincerely,

hn R. Baza ;jj&
/#etroleum Engineer

/

cc: Dianne R. Nielson
Ronald J. Firth
File

12201984/2

an equa’ cpportunity emplover - please recycle paper
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Moab District
P, 0. Box 970
Moab, Utah 84532
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DEC 14 1984

Bow Valley Petroleum, Inc.
1700 Broadway, Suite 900
Denver, CO 80290

Re: Application for Permit to Drill
Well No. Trail Canyon Lighthouse 1-10
NENW Sec. 10, T. 16 S., R. 16 E.
Emery County, Utah
Lease U-15750

Gentlemen:

The referenced Application for Permit to Drill was received in this office
on May 29, 1984,

\

AN

A
Your Company advised us per telephone conversation with Lynn Jackson, Chief, g
Branch of Fluid Minerals that you are no longer interested in drilling this i
location. Per your instructions, we are returning your Application for ;3\\;
Permit to Drill. ﬁ\\'
Any future plans for drilling this well, will need to be resubmitted with =

a new APD proposal,

If you have any questions, please contact the Branch of Fluid Minerals
(801) 259-6111.

Sincerely,
igf demes 3 Toovls |
ACTina District Manager

Enclosure: o S gy
Application for Permit to Dril1 . 7% ‘

cc: Price River Resource Area

;,iﬁreaﬁiﬂerjcf 1274035

bcc Uats of litah, on {“{ f‘? '
wu?vmlﬂd 7‘”’”. - S GAD & MH\HNG

Cluwdyn Rpyfyy
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