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Léndbwngr MarketPlace Agreement

For good and valuable conslderation, the recalpt and sufficlency of which Is hereby acknowledgad, and Infending fo be legatly bound, the
partles agree as folfows:

The purpose of (hesa terms and condillons (the *MarketPlace Agrasment” of “Agreement’) Is to set forth the acfivies that Co-sXprlse, Inc.,
dba CX-Energy (‘CX-Enaigy’], and Morascyzk & Polochak, Attorneys al Law {"M&P") (collectively, “Representatives”)y will pursue lo
administrate and facllltate the leasing of the olf and gas located In and under the parcels of land (the “Parcels”), dafined hslaw, to prospeciive
Bidders/Lessees on behalf of the owner of the oll, gas, and assoclated hydroca:bons ln the Parcals ("Owner’) and to set forth the
responsibllities and lrabllity of Represenialives and Owner.

1. CX-Energy agrees:

a) To cocrdinate prioe blds from ofl and gas diillers and ather interssted lessess (8.9, gas companies, financlal Institlutions, and others thal
may be Interasted In obtalning minera! rights In the Parcels "Biddars”) In an effort to secure an acceptable lease prce and terms for the
Parcels lhat are eliglble for oll & gas/mineral rights-related properly leases, including but not limited to leases that enable a lessee to
acesss, cerlaln off & natural gas deposhis contalned in tha Utica andfor Marcellus Shale formation on Parcels ncluded In Exhiblt A,
Identiled by parcal fax numbers, parcef numbers and/or lof & blook numbers, s avallatle; and

k) to exacuta)tha “CX-Energy Procass" which means one or mora of the followmg {depending on the Owner's elections and the specifles of
the project):

(1) CX-Energy collects required Parcel data;
2} CX-Energy contacts and works with potertial Bidders Identified to padicipale In a Negotlalion Event (as defined hersin);
{ ) CX-Energy develops and submlts the request for quotation ("RFQ’) to Bldders, manages Bldder cornmunlcation regarding the RFQ,
-and updates the RFQ accordingly. In order for a Bldder o participate tn a Negotlatlon Event, suich Bldder must agrea to abide by
the terms of the RFQ and submit bids during a Negotlation Event. CX-Energy shall have no labllity or responsibillty for the actlans
of any Bldders Including, without limitation, Blddars who: {I} refuse to agree to the lerms of the RFG; (il) breach the tarms of the
RFQy (1) fafl to bid on spedific qucals that are part of the CX-Energy Process; and/or (I} refuse to pariicipate in a parfioular
Negotiation Event;
{d) CX-Energy asslsts Ownar In defiring a nagotiaflon strategy and esteblishing nagetiation bid parameters, but makes no guaranices
that Owner wWill recalve an agreeabls result or an acceptable offer from a Blddar;
(8) CX-Energy provides contract nagoftation support involving oll & gas lease documentation;
(8) During the Term (defined hereln) of this MarketPiace Agreement, CX-Energy condusis one or more Negotiation Events and shall
“provide each approved Bidder access to a Negotiation Event. "Negotiation Event” means a defined time period and date on which
bidders will submit confraciible bids via an online negotlatlon or bids.

c] To present Owner with an ofl and gas fease forin, addsndum, memorandum of |ease, payment order, and other periinent fease

doturnantation, (the "Lease Decuments”) and o faciiltate the submlsslon of sald Lease Documsnls lo prospactive Bldders,

2, Morascyzk & Polochak agrees:

a)} To draft and prepare applicable Leasa Dos:umenls on Owner's behalf, and If necessary and applicable, to drall additions! lease
tanguage on Owner's behalf, and to communicate with Bidderfeventual Lesses on Ownar's behalf concerning fille and clerical issues fn
regard fo sgld Leass Documents post-slgning,

b} Upon Owner's request, to consult with Owner and explain legal terms and Jssues fo Owner that concerns the Leass Documents, ALL
INFORMATION PRESENTED AT SEMINARS S GENERAL LEGAL INFORMATION AND IS NOT LEGAL ADVICE, Qwner is
ahceuraged to consult with M&P or Owner's Independent counse! concernlng specific legal advice, M&P's representation and setvices
are limlied fegal sarvices, meaning that the services are limited 1o this fransaction and to the l.ease Documenis assoclated wilh {his
iransacfion only. For additional legal services beyond lhe gcope of this Agreement, Owner will be reguired fo sign an additional
arigagement lefler with M&P, or to hire another ationey. OWNER MAY AND IS ENCOURAGED TO HIRE AN INDEPENDENT
ATTORNEY TO REVIEW ALL LEASE DOCUMENTS AND GIVE OWNER ADDITIONAL ADVICE,

3. Owner acknowledges and agreos:

a) That Represenialives have, and Qumer herehy grants, the sole and excluslve autherlty and rlght, on behalf of Owner, to aceepl price
bids from alt Bldders, but Representatives are not In any way respensibla for the obllgatfons of Bldders ragarding the Leass Agreements
thenisslves;

b) To refraln from negotlaling with Bldders that are not communizating drecily wilh Reprasentaflves (“Non-Pardiclpailng Bldders”); to
prompily forward o Reprasenialives all bld proposals from Non-Parficlpaling Bidders, and Instruct Non-Pa rﬂclpaﬁng Bldders lhat
Reprasantatives have been exclusively engaged {o accept bids on the Parcels;

c) To'be cbiigated by the tarms of a lease agreemsnt or lsase agreemenis should multiple ieasas be necessary, with the succsssful Bldder
(“Lease Agresmenit’} that Owner oxecules and fo ablds by the terms of such Lease Agresfmant;

d} To pay the "Transacllon Fee” listed balow to Representatives upoen successful slaning of a Lease Agreement, and Bonus Payment pald
to Owner by the Bldder. The Transaction Fee [ncludes feas for lagal services which shall ke pald lo M&P, 2nd fees for markellng and
adminlstrative sarvices which shalt be pald to GX-Eneray.

&) inthe ovent that the CX-Energy Process results In the negotiation of a Lease Agresmentwith (i) a bonus payment of $3.800 or more per
acre, ({{l) a'royally payment of 17.6% or mors, and (Ilf} mulually-agreed upon leasa ferms, owner shall ba obligated fo executs such

Lease Agrsement,

4, Transactlon Fee. For the followlng Parcels ddeniifled In Exhlblt A or any additional Parcsls that the partles agree to add to a Lease
Agresment, Cwner shall pay a "Transaclon Fes,” through the Lease Agresnient with the successful Biddar, In an amount equal fo alght
percent (8%) of the Bonus Payment pald to the Owner by the Bldder, The payment of the Transacllon Fea may be a writfen obligation
Imposed on the successtul Bldder by Represeniefives, or pald on behalf of Owner by Bldder pyrsuant to terms of the Lease Agreament. In
the event that while this Agreemsnt [§ in effect, Owner breaches this Agreament and enters a Lease Agresment on any of the Paraels lsled
In Exhibit A outslde of CX Enargy Process, Owner will be responsible fo pay the Transaction Fas pertalning fo such Parcel.
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§, Term. Thls Agroement shall ba In effect and exclusive for a perfod of slx (8) months (*Term™ beglnning on the Effective Date, and shalf
renew autornaleally for addifional six (8} month perfods unless the oller parly I3 ratifled In writing at least thiry (30) days pror to the
explratlon of the eurrent Term. The Transaction Fee Is consldered eamed on any Leass Agreement slgnad during the Term, as It wilt ba
assuried that any Lease Agreement slgned during this ime perod was secured bacause of Representatives’ sarvices. In the avent of any
malerial braach of this Agreement, the non-breaching parly may ferminate this Agraement prior to the end of the appiicable tarm by ghving
thirty (30) days prior wrilien notlce lo the breaching parly; provided however, that this Agreament shall not lerminata If the breaching party
cures the breach prlor {o the explralion of such Ihirty {30) day peried.

6. General
a) Confldentlality, Infellectual Property and Use of Data, Except as otherwise provided, each party shall use the confidenlial

Informatlon of the alther parfies only in furtherance of this MarketPlace Agreement and shall not transfer or otherwise disolose the confidential
information of 1he other parties to any third party. This MarkelPlace Agreement grants no rights whatsosver to Owner in the patsnls,
copyrights, trade sacrels, frademarks, service marks or other Intellectual Property rights of CX-Energy or M&P whether created prior to,
during or after the performance of ths MarketPlace Agreement. Notwithstanding anything fo the contrary hereln, Representatlves shalf have
tha right to: (i) use and disclose all data generated In connection with this Agreement to create a database that Is accesslble by prospective
and current customars, to determine ganeral price trends In varlous supply Indusiries, to creats prediciive analyses usefuf for estimading llkely
market prices and for oihar general business purposss, frcluding, without Ifmitation, putidicalion of resulls and named case studles, and (1)
list or otherwise Identify Owner as a Owner in customer lisls and other publication material. -

by Disclalmar of Warranfles and Limiation of Liabllity, Excapt for any express warranties made hereln, Representaiivas make no
other warranties, express ar Implled, concaming the subject mafter of this Agresment, Including without Usitation, any implied warranties of
merchantabliity, noninfringement or fitness for a partlcular purpuse. Tha vakie of mineral and oft and gas rghts Is speculalva in nature and
has a history of fluctuation dus fo the prlce of ofl and nafural gas and numerous olher factors. Any opinfon on the faimess of monetary offers
Is only an oplnlon, and Representalives maké no predictions, guarantees or warrantles that bonus payments, royelty payments, and/or the
valua of oll and gas interests In {he fulure will be any greater or tess than what they ars now. Representatives cannot predict ke tuturs of the
off and natural gas leasing and purchasing markefs. Addiionally, Representatives make ne guarantee, warrenty, of defermiination en the
effect Ihat an olf snd gas Lease Agreement will have on the falr market valus of the proparty In the fulure, andfor Owner's abilily to sall or
refinance the property. Owner agraes that it releases and shall Indamnlfy and held harmiess Representatives for any losses, expansas or
cosls, including reasonabla attorneye’ feas, arlsing or Incurred I connaction with any Lease Agreement, or 2ny other agresmant entered Into
pursuant 1o this Agreernent whsther In confract, tort, negligenca or olherwise. In no event shall Representatlves® lfabliity fn connection with
this Agraement exceed the Transaction Fees recelved by Representatives pursuant to thls Agresmant. In no event shall Represeniatives be
liable for any spaclal, incldental, Indirect or censequentlal damagss whatsoever (Including but not limied to lost profits or savings) arfsing out
of or v any way related fo the Agresment regardiess of whelher Representatives has been advised of ths possibllity of such damages.

¢} Complate Undaratanding; Modificatlon; Nonasslgnabillty and Binding Effect. This Agreement and the Represantatives
constitute the complete and exclusive understanding and agresment of the parlies and supersedes sl prior understandings and agreements,
whether written or oral, with respect {o the subject matter herecf. Any walver, modification or amendment of any proviston of this Agresment
will be offectiva only If In wiiiing and slgned by both parties herelo. Neither party shall assign this Agresment, fa whole or In part, {0 any third
party withaut the prior written consent of the other parly; provided, however, that elther party may, without the ofher parly's prior written
cansent, asslen Whle Agreement to a suecessor In Interest to the entira business or assels of the assigning party or to a majoriy-owned
subsldlary. This Agreament shali be binding upon end Inure fo the benefit of the partles herato and thelr permitied successors and assigns.

d) Governing Law; Netices; Counterparis. This Agreement and any clalms, whether In contract, tort or otherwlse, artsing from this
Agresment shall be governed by and Interprated In sccordance with the [aws of the Commonweallh of Pennsylvarta, withaut giving effect to
principles of confilcts of law, The parties agree that the state and federal courts sliting In Pltlsburgh, Pennsylvania, USA, shall have proper
and excluslve fudsdiction and venua for any preceedings arising from this Agreement, If any provision of this Agraement Is held by a cowrt of
competent [urisdiction fo be contrary fo faw, then fhe remaining provisions of this Agresment will remaln In full force and sffect. This
Agreement may be exscuted In any numbsr of caples, sach of which will be deemed an orglnal and a% of which togathar wifl constitute one
and the same Instrument. Al noticss, legal servics, requests or other communications required hersunder will be In witing and will be
desmed to have been glven or mads if deliverad personally or by confirmed courier, or malled by certified or reglstered mall, postage
prepald, return recalpt reguested, to the parites at tha prncipal addresses set fortih above, or to such eiher address(es) as may be speclified
In weitihg by elther of the parfles to the other In accordance with this Sectich.

IN WITNESS WHEREOF, the parties hereto, Intending {o be lagally bound, have executed this MarketPlace Agreement as of the
Effactive Date.

Co-eXprlse, Inc, doa, CX-Energy Owhel } [ N / /
o L % : Ll Lofi5 12,
Slgnaltee - fufe &nd Print Name i " Dafa
: BDENICHAfL,

Print Name & Tilla . Slgraturedrd-rnthama . bale
Morascyzic & Polochak, Attorieys at Law - ‘Signature and Print Nama Date
By:

Signature Slgnature and Prnt Name Date

Print Nams & THie ' : For office use oniy: CXs i
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Exhibit A

Primary Contact Information: Primary Centact is the paint of contact for all listed Parcels that will be contacted for updates and information.
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] Return To: CX-Energy via 724-933-1150 (Fax), Mtlaxd@oi-energy.com (email) or 6021 Wallace Rd., Ext., Waxford, PA 15090
SHOULD LANDOWNER HIRE CX-ENERGY AND MORASCYZK & POLOCHAK, THIS FORM WILL BE REFERENCED AS A CONTRACT EXH|BIT
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