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Rl SK FACTCRS

An investnent in the partnership involves a high degree of risk and is suitable
only if you have substantial financial means and no need of liquidity in your
i nvest nent .

SPECI AL RI SKS OF THE PARTNERSHI P

NO GUARANTEE OF RETURN OF | NVESTMENT OR RATE OF RETURN ON | NVESTMENT BECAUSE OF
SPECULATI VE NATURE OF DRI LLI NG NATURAL GAS AND O L WELLS. Natural gas and oil
exploration is an inherently speculative activity. Before the drilling of a well
t he managi ng general partner cannot predict with any certainty:

- the volune of natural gas and oil recoverable fromthe well; or

- the time it will take to recover the natural gas and oil.

There is a risk that you will not recover all of your investnent or if you do
recover your investnent that you will not receive a rate of return on your
i nvestnent which is conpetitive with other types of investnent.
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You will be able to recover your investnment only through the partnership's
di stributions of the sales proceeds fromthe production of natural gas and oi

fromproductive wells. The quantity of natural gas and oil in a well, which is
referred to as its reserves, decreases over tine as the natural gas and oil is
produced until the well is no |longer econonmical to operate. Al of these

distributions to you will be considered a return of capital until you have
recei ved 100% of your investnent.

RI SK THAT A WELL DOES NOT RETURN THE AMOUNT PAI D TO DRI LL AND COVPLETE | T. There

is arisk that even if a well is conpleted by the partnership and produces
natural gas and oil in comercial quantities it will not produce enough natural
gas and oil to pay for the costs of drilling and conpleting the well, even if

tax benefits are considered. For exanple, the managi ng general partner has
fornmed 38 partnerships since 1985, 33 of which were formed in 1990 or subsequent
years. Al the partnerships are continuing to make cash distributions, however,
32 of the 38 partnerships have not yet returned to the investor 100% of his
capital contributions w thout taking tax savings into account.

RI SK OF NONPRODUCTI VE WELLS | N DEVELOPMENT DRI LLI NG Al though drilling

devel oprment wel|ls reduces the risk of drilling nonproductive wells, there is a
risk that the partnership will drill some wells which are nonproductive and nust
be plugged and abandoned. If one or nore of the partnership's wells are

nonpr oductive, then the partnership's productive wells may not produce enough
revenues to offset the loss of investment in the nonproductive wells.

Rl SK OF REDUCED PARTNERSHI P DI STRI BUTI ONS BECAUSE OF DECREASE I N THE PRI CE OF
NATURAL GAS AND O L. There is no assurance of the price at which the
partnership's natural gas and oil will be sold and if natural gas and oil prices
decrease, then your partnership distributions will decrease accordingly.

Al though there were significant increases in the price of natural gas at the end
of 2000 and the first quarter of 2001, natural gas and oil prices have declined
and remain volatile. The price of natural gas and oil will depend on supply and
demand factors |argely beyond the control of the partnership and there is a risk
that natural gas and oil prices could decrease in the future.
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There is a further risk that the price of natural gas and oil may decrease
during the first years of production when the wells achieve their greatest |evel
of production. This would have the greatest adverse affect on your partnership
di stributions.

Rl SKS REGARDI NG THE PARTNERSHI P' S NATURAL GAS MARKET WHI CH COULD REDUCE
PARTNERSHI P DI STRIBUTIONS. In addition to the risk of decreased natural gas and
oil prices described above, there are risks associated with marketing natura
gas which could reduce partnership distributions to you and the other investors.
These risks are set forth bel ow

- Conpetition fromother natural gas producers and marketers may nake
it nore difficult to market the partnership's natural gas.

- The managi ng general partner anticipates that a portion of the
partnership's natural gas production will be sold directly to

i ndustrial end-users situated in the areas where the wells will be
drilled. Selling natural gas to industrial end-users creates a risk
that the partnership nmay not be paid or may experience delays in
receiving paynent for natural gas that has already been delivered

- There can be no assurance that the terns of a natural gas supply
agreenent will be favorable over the life of the wells. A
substantial portion of the partnership's natural gas will be sold
under a 10-year agreenent which began on April 11, 1999, and
provides that the price may be adjusted upward or downward in
accordance with the spot narket price and market conditions. The
managi ng general partner anticipates that the renmai nder of the
partnership's natural gas will be sold under similar contracts.
Thus, there is no assurance of a specific natural gas price for the
termof the agreenent, and there is a risk that the price for the
partnership's natural gas will be decreased because of narket
conditions. Furthernore, even if the natural gas supply contract
did not provide for price and other adjustnments, in the past |ow
natural gas prices or other difficulties in marketing natural gas
have resulted in sone purchasers renegotiating existing agreenments
to reduce the contract price for natural gas and the vol une of
natural gas to be purchased.
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- Part nership revenues may be less the farther the natural gas is
transported because of increased transportation costs.

- Production fromthe wells nay be reduced due to seasonal marketing
demands since the demand for natural gas is usually greater in the

wi nter nonths because of residential heating requirenments than the
sumer nont hs.

- Production fromwells drilled in certain areas may be del ayed unti
construction of the necessary pipelines and production facilities
is conpl eted

I F YOU CHOOSE TO | NVEST AS A CENERAL PARTNER FOR THE TAX BENEFI TS, THEN YOU HAVE
GREATER RI SK THAN A LIM TED PARTNER. |f you invest as an investor genera
partner for the tax benefits instead of as a |linmited partner, then under

Pennsyl vania law you will have unlimted liability for the partnership's
activities. This could result in you being required to nake paynments, in
addition to your original investnent, in anmpbunts that are inpossible to predict
because of their uncertain nature. Under the terms of the partnership agreenent,
if you are an investor general partner you agree to pay only your proportionate
share of the partnership's obligations and liabilities. This agreenent, however
does not elimnate your liability to third-parties if another investor genera
partner does not pay his proportionate share of the partnership's obligations
and liabilities.

Al so, the partnership may own | ess than 100% of the interest in sone of the
wells. If a court holds you and the other third-party owners of the well |iable
for the devel opnent and operation of a well and the third-party well owner does
not pay its proportionate share of the costs and liabilities associated with the
wel |, then the partnership and you and the other investor general partners would
be liable to third-parties for those costs and liabilities.
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The partnership will have the benefit of the managi ng general partner's general
and excess liability insurance of $50 million during drilling operations and $11
mllion thereafter, per occurrence and in the aggregate. Neverthel ess, as an

i nvestor general partner you may become subject to the follow ng

- contract liability which is not covered by insurance;

- liability for pollution, abuses of the environnent and ot her
envi ronment al damages agai nst which the managi ng general partner
cannot insure because coverage is not available or against which it
may el ect not to insure because of high prem um costs or other
reasons; and

- liability for drilling hazards which result in property danage or
personal injury or death to third-parties in amunts greater than
the insurance coverage. The drilling hazards include, but are not

limted to well blowouts, fires and expl osi ons.

If the partnership's insurance proceeds and assets and the managi ng general
partner's indemification of you and the other investor general partners, were
not sufficient to satisfy the liability, then the managi ng general partner would
call for additional funds fromyou to satisfy the liability.

RI SK THAT THE MANAG NG GENERAL PARTNER CANNOT MEET | TS | NDEMNI FI CATI ON AND
REPURCHASE OBLI GATI ONS BECAUSE I TS LI QUI D NET WORTH IS NOT GUARANTEED. The
managi ng general partner has nmade conmitnments to you and the other investors
regardi ng the foll ow ng:

- t he paynent of equi pnment costs and organi zation costs;

- i ndemni fication of the investor general partners for liabilities in
excess of their pro rata share of partnership assets; and

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (5 of 274) [12/22/2006 8:14:25 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

- repurchasing the units

A significant financial reversal for the managi ng general partner could
adversely affect its ability to honor these obligations.

The managi ng general partner's net worth is based primarily on the estimated

val ue of its producing natural gas properties and is not available in cash

wi t hout borrowi ngs or a sale of the properties. Also, if natural gas prices
decrease the estimated value of the properties and the managi ng general
partner's net worth will be reduced. There is no assurance that the nanaging
general partner will have the necessary net worth, either currently or in the
future, to neet its financial conmmtnrments under the partnership agreenent. These
risks are increased because the nanagi ng general partner has rmade and will nake
simlar financial commitments in other partnerships.

RI SKS OF A LONG TERM | NVESTMENT BECAUSE THE UNI TS ARE | LLI QUI D AND NOT READI LY
TRANSFERABLE. |f you invest in the partnership, then you nust assume the risks
of an illiquid investnment. The transferability of the units is limted by the
federal securities laws, tax |laws and the partnership agreement. The units
cannot be readily liquidated, and there is no narket for the sale of the units.
Al so, a sale of your units could create adverse tax and econom c consequences
for you.

THE NUMBER OF PARTNERSHI P WELLS DRI LLED DEPENDS ON THE AMOUNT OF SUBSCRI PTI ON
PROCEEDS. If all of the units offered are not sold, then fewer wells will be
drilled which decreases the partnership's ability to spread the risks of
drilling. The managi ng general partner anticipates that approximately 5 wells
will be drilled if the mnimmrequired subscriptions of $1 nmillion are
received, and approximately 124 wells will be drilled if subscription proceeds
of $25 mllion are received.

On the other hand, to the extent nore than the m ni num subscriptions are
received and the nunber of wells drilled increases, the partnership's overal
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i nvestnent return may decrease if the managi ng general partner is unable to find
enough suitable wells to be drilled. Also, in a large partnership greater
demands will be placed on the managi ng general partner's managenent

capabilities.

There is also a risk of cost overruns in drilling and conpleting the wells
because the wells will not be drilled and conpleted on a turnkey basis for a
fixed price which would shift the risk of loss to the managi ng general partner
as drilling contractor. The majority of the equi pment costs of the partnership's
wel | s, including any equi pnent costs in excess of 10% of the partnership's
subscription proceeds, will be paid by the managi ng general partner. However,
all of the intangible drilling costs will be charged to you and the other
investors. If there is a cost overrun for the intangible drilling costs of a
well or wells, then the managi ng general partner anticipates that it would use
the partnership's subscription proceeds, if available, to pay the cost overrun
or advance the necessary funds to the partnership. However, using subscription
proceeds to pay cost overruns will result in the partnership drilling fewer
wel | s.

Rl SK REGARDI NG LACK OF | NFORVATI ON FOR A PORTI ON OF THE WELLS. The wells
currently proposed to be drilled represent approximately 65% of the wells that
will be drilled if all 2,500 units are sold. The managi ng general partner has
al so reserved the right to substitute wells and to drill in other areas. Thus,
not all of the wells are specified and you do not have any geol ogi cal or
production information to evaluate any additional and/or substituted wells.
Instead, you nust rely entirely on the managi ng general partner to select those
wel | s.

The partnership does not have the right of first refusal in the selection of
well locations fromthe inventory of the managi ng general partner and its
affiliates, and they may sell their well |ocations to other partnerships,
conmpani es, joint ventures or other persons at any tine.

THERE | S A RI SK THAT THE DATA REGARDI NG CURRENTLY PROPCSED WELLS 1S | NCOWPLETE
OR | NCORRECT. The information in this prospectus regarding wells previously
drilled in the areas where the wells currently proposed to be drilled are

| ocat ed has been prepared by the nanagi ng general partner from sources which it
believes are reliable. However, there is a risk that the data does not show

- all the wells drilled in the area; or
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- the correct volune of natural gas and oil produced fromthe wells.

Al so, the production information for sonme of the wells may be inconplete

- if there is or was a third-party operator and the information is
unavai l abl e to the nmanagi ng general partner; or

- i f the managi ng general partner is the operator and the wells are
not yet conpleted, on-line to sell production or have been
producing for only a short period of tine.

Rl SK OF Bl AS REGARDI NG GEOLOJ CAL REPORTS PREPARED BY MANAG NG GENERAL PARTNER
The geol ogi cal report for the currently proposed wells in Fayette County,

Pennsyl vani a and the geol ogi cal report for the dinton/ Medina geol ogi ca
formation in southern Chio were prepared by the managi ng general partner which
is not independent. This |ack of independence in the preparation of the reports
may affect their reliability since the nmanagi ng general partner has an incentive
to prepare a nore positive report than an i ndependent geol ogi st.

MANAG NG GENERAL PARTNER S SUBORDI NATI ON IS NOT A GUARANTEE OF THE RETURN OF ANY
OF YOUR I NVESTMENT. |f your cash distributions are less than a 10%return for
each of the first five 12-nmonth periods beginning with the partnership's first
cash distributions fromoperations, then the nmanagi ng general partner has agreed
to subordinate a portion of its share of the partnership's net production
revenues. However, if the wells produce only a small natural gas and oil vol une,
and/ or natural gas and oil prices decrease, then even with subordination you may
not receive the 10%return for each of the first five years as descri bed above
or a return of your investnent. Al so, at any tinme during the subordination
period the managi ng general partner is entitled to an additional share of
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partnership revenues to recoup previous subordination distributions to the
extent your cash distributions fromthe partnership exceed the 10% return
descri bed above

Rl SK THAT BORROWN NGS BY THE MANAG NG GENERAL PARTNER COULD REDUCE FUNDS

AVAI LABLE FOR | TS SUBORDI NATI ON OBLI GATI ON. The managi ng general partner will
pl edge either its partnership interest and/or an undivided interest in the
assets of the partnership to secure borrowings for its own corporate purposes.
There is arisk that if there was a default to the | ender under this pledge
arrangerent, then this woul d reduce the anpbunt of the partnership's net
producti on revenues avail able to the managi ng general partner for its

subordi nation obligation to you and the other investors.

COVPENSATI ON AND FEES TO THE MANAG NG GENERAL PARTNER REGARDLESS OF SUCCESS OF
THE PARTNERSHI P' S ACTIVITIES. The nanagi ng general partner and its affiliates
will profit fromtheir services in drilling, conpleting and operating the
partnership's wells and will receive the other fees described in "Conpensation”
regardl ess of the success of the partnership's wells.

Rl SK OF REDUCED OR DELAYED DI STRI BUTI ONS TO | NVESTORS . There is a risk that you
will not receive cash distributions every quarter. Al though the managi ng genera
partner intends to distribute the cash quarterly, distributions may be deferred
to the extent partnership revenues are used for any of the follow ng:

- repayment of borrow ngs;

- cost overruns;

- remedi al work to inprove a well's producing capability;

- reserves, including a reserve for the estimated costs of eventually
pl uggi ng and abandoning the wells; or
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- i ndemmi fication of the managi ng general partner and its affiliates
by the partnership for losses or liabilities incurred in connection
with the partnership's activities.

RI SKS ARI SI NG FROM CONFLI CTS OF | NTEREST BETWEEN MANAG NG GENERAL PARTNER AND
THE | NVESTORS. There are conflicts of interest between you and the nanagi ng
general partner and its affiliates. Other than certain guidelines set forth in
"Conflicts of Interest,” the managi ng general partner has no established
procedures to resolve a conflict of interest.

Rl SKS THAT PRESENTMENT OBLI GATI ON MAY NOT BE FUNDED AND REPURCHASE PRI CE MAY NOT
REFLECT FULL VALUE. Subject to certain conditions, beginning in 2006 you may
present your units to the managi ng general partner for purchase. There is a risk
that the managi ng general partner will determine, inits sole discretion, that

it does not have the necessary cash flow or cannot arrange financing for this
pur pose on reasonable ternms. In either event the managi ng general partner may
suspend the presentnent feature. This risk is increased because the managi ng
general partner has and will incur simlar presentnent obligations in other
part ner shi ps.

Further, there is a risk that the presentnment price nmay not reflect the ful

val ue of the partnership's property or your units because of the difficulty in
accurately estimating natural gas and oil reserves. The estinmates are nerely
apprai sal s of value and may not correspond to realizable value. Reservoir

engi neering is a subjective process of estimating underground accumnul ati ons of
natural gas and oil that cannot be neasured in an exact way, and the accuracy of
the reserve estimate is a function of the quality of the available data and of
engi neeri ng and geol ogical interpretation and judgnent. There can be no
assurance that the presentment price paid for your units and any revenues
recei ved by you before the presentnment will be equal to the purchase price of
the units. On the other hand, you might realize a greater return if you retain
the units, which you nmay elect, rather than selling the units to the managi ng
general partner.

Rl SK REGARDI NG PARTI CI PATI ON W TH THI RD- PARTI ES I N DRI LLI NG VWELLS. The managi ng
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general partner anticipates that the partnership will own 25%to 100% of the
interest inits wells subject to royalties and any other burdens on the | eases
Thus, third-parties may participate with the partnership in drilling some of the
wells. Additional financial risks exist when the cost of drilling, equipping
conpleting and operating wells is shared by nore than one person. If the
partnership pays its share of the costs but another interest owner does not,
then the partnership would have to pay the costs of the defaulting party.

If the nmanagi ng general partner were not the actual operator of the well, then
there is a risk that the managi ng general partner cannot supervise the
third-party operator closely enough. Al so, decisions concerning howthe well is
operated and expenditures related to the well will be made by a third-party
operator and may not be in the best interests of the partnership and you and the
other investors. There is a further risk that a third-party operator wll have
financial difficulties and fail to pay for materials or services on the wells it
drills or operates and, in that event, the partnership could incur extra costs
in discharging material nen's and workmen's |iens. The managi ng general partner
may not be the operator of the well if the partnership owns |ess than a 50%
interest in the well or if the managi ng general partner acquired the interest in
the well froma third-party which required that it be named operator

Rl SK THAT THE MANAG NG GENERAL PARTNER W LL NOT DEVOTE THE NECESSARY TIME TO THE
PARTNERSHI P BECAUSE | TS MANAGEMENT OBLI GATI ONS ARE NOT EXCLUSI VE. The managi ng
general partner must devote the anmpunt of tinme to the partnership's affairs that
it determines is reasonably necessary. However, the nanagi ng general partner and
its affiliates will be engaged in other oil and gas activities and unrel ated

busi ness ventures for their own account or for the account of others during the
termof the partnership, including other partnerships. Thus, there is a risk
that the managi ng general partner will not devote the necessary time to the
partnership

RI SK OF PREPAYI NG SUBSCRI PTI ON PROCEEDS TO MANAGI NG GENERAL PARTNER. Under the

drilling and operating agreenent the partnership will be required to i medi ately
pay the managi ng general partner the investors' share of the entire estinmated
price for drilling and conpleting the partnership's wells. Thus, these funds

coul d be subject to claims of the managi ng general partner's creditors.

Rl SKS ASSCCI ATED W TH MANAG NG GENERAL PARTNER S BENEFI T FROM DEVELOPMENT OF
PARTNERSHI P PROSPECTS. There is a risk that the nmanagi ng general partner may
choose well locations along the natural gas gathering systemowned by its
affiliate, Atlas Pipeline Partners, which would benefit the managi ng genera
partner's parent conpany by providing nore gathering fees to Atlas Pipeline
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Partners, even if there are other well |ocations available in the area or other
areas which offer the partnership a greater potential return

RI SK ASSOCI ATED W TH LEASES | N SOUTHERN OHI O. The managi ng general partner
anticipates that many of the | eases in southern Chio, which is one of the three
primary areas for the partnership's drilling activities as discussed in
"Proposed Activities - Primary Areas of Cperations,” will have been originally
acquired froma coal conpany and are subject to a provision that the well nust
be abandoned if it hinders the devel opnent of the coal. Consequently, the
managi ng general partner will not drill a well on any | ease subject to this
provision unless it covers |lands which were previously mned. Although this does
not totally elimnate the risk because the | eases may cover other coal deposits
that m ght be mned during the Iife of a well, the managi ng general partner
believes that drilling wells on these previously nmined | eases would be in the
best interests of the partnership

TAX RI SKS

CHANGES IN THE LAW Your investnent in the partnership will be adversely

af fected by changes in the tax | aws. For exanple, under the Econonmic Gowh and
Tax Relief Reconciliation Act of 2001 the federal income tax rates are being
reduced between 2001 and 2006, including reducing the top rate in stages from
39.6%for the first half of 2001 to 35% by 2006. This will reduce to sone degree
the ampbunt of taxes you save by virtue of your share of the partnership's
deductions for intangible drilling costs, depletion and depreciation.

YOU MAY ONE TAXES I N EXCESS OF YOUR CASH DI STRI BUTI ONS FROM THE PARTNERSHI P
There is a risk that you may becone subject to incone tax liability for
partnership incone in excess of the cash you actually receive fromthe
partnership. For exanple:

- if the partnership borrows noney your share of partnership revenues
used to pay principal on the loan will be included in your taxable
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income fromthe partnership and will not be deducti bl e;

- taxabl e i ncome or gain may be allocated to you if there is a
deficit in your capital account even though you do not receive a
correspondi ng distribution of partnership revenues;

- partnership revenues nmay be expended by the managi ng general
partner for non-deductible costs or retained to establish a reserve
for future estimated costs, including a reserve for the estinmated
costs of eventually pluggi ng and abandoni ng the wells; and

- the taxabl e disposition of partnership property or your units may
result in income tax liability in excess of cash distributions.

YOUR DEDUCTI ON FOR | NTANG BLE DRI LLI NG COSTS MAY BE LI M TED FOR PURPCSES OF THE
ALTERNATIVE M Nl MUM TAX. You will be allocated a share of the partnership's

deduction for intangible drilling costs. However, under current tax |aw
alternative mnimumtaxable incone of nbst investors cannot be reduced by nore
than 40% by the deduction for intangible drilling costs.

| N\VESTMENT | NTEREST DEDUCTI ONS OF | NVESTOR GENERAL PARTNERS MAY BE LI M TED. An
i nvestor general partner's share of the partnership's deduction for intangible
drilling costs will reduce his investrment income and nmay adversely affect the
deductibility of his investment interest expense, if any.

LACK OF TAX SHELTER REQ STRATI ON. The managi ng general partner believes that the
partnership is not a tax shelter required to register with the IRS. If it is
subsequently determ ned by the IRS or the courts that the partnership was
required to be registered with the IRS as a tax shelter, then you would be
liable for a $250 penalty for failure to include a tax registration nunber of
the partnership on your tax return, unless this failure was due to reasonabl e
cause.
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ADDI TI ONAL | NFORVATI ON

The partnership currently is not required to file reports with the SEC. However
a registration statenment on Form SB-2 has been filed on behalf of the
partnership with the SEC. Certain portions of the registration statenent have
been deleted fromthis prospectus under SEC rules and regul ati ons. Al so,
statenents in this prospectus concerning the contents of any docunent are

i nconplete. You are urged to refer to the registration statement and exhibits
for further information concerning the provisions of certain docunents referred
to in this prospectus.

You may read and copy any materials filed as a part of the registration
statenent, including the tax opinion included as Exhibit 8, at the SEC s Public
Ref erence Room at 450 Fifth Street, N.W, Washington, D.C. 20549. The SEC

mai ntains an internet world wide web site that contains registration statenents,
reports, proxy statements and other information about issuers who file
electronically with the SEC, including the partnership. The address of that site
is HITP:// WWV SEC. GOV. Al so, you may obtain information on the operation of the
Publi c Reference Room by calling the SEC at 1-800-SEC-0330. In addition, a copy
of the tax

opi nion may be obtai ned by you or your advisors fromthe managi ng genera
partner at no cost. The delivery of this prospectus does not inply that its
information is correct as of any tine after its date.

FORWARD LOCKI NG STATEMENTS AND ASSCCI ATED RI SKS
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Statenents, other than statenents of historical facts, included in this
prospectus and its exhibits address activities, events or devel opnents that the
managi ng general partner and the partnership anticipate will or may occur in the
future. These forward-1ooking statements include such things as:

- i nvest nent obj ecti ves;

- busi ness strategy;

- estimated future capital expenditures;

- conpetitive strengths and goal s;

- references to future success; and

- other simlar matters.

These statenents are based on certain assunptions and anal yses made by the
partnership and the managi ng general partner in light of their experience and
their perception of historical trends, current conditions and expected future
devel oprments. However, whether actual results will conformw th these
expectations is subject to a nunber of risks and uncertainties, many of which
are beyond the control of the partnership, including:

- general econom c, nmarket or business conditions

- changes in |laws or regul ations;
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- the risk that the wells are productive but do not produce enough
revenue to return the investnment made

- the risk that the wells are dry hol es;

- uncertainties concerning the price of natural gas and oil; and

- ot her ri sks.

Thus, all of the forward-|ooking statenents made in this prospectus and its
exhibits are qualified by these cautionary statenents. There can be no assurance
that actual results will conformw th the nmanagi ng general partner's and the
part nership's expectations.

I N\VESTMENT OBJECTI VES

The partnership's principal investnent objectives are to invest the subscription
proceeds in natural gas devel opment wells which will:

- Provi de quarterly cash distributions to you until the wells are
depl eted, historically 20+ years, with a preferred annual cash flow
of 10% during the first five years beginning with the partnership's
first revenue distribution based on $10,000 per unit for all units
sold. A reserve and econonic report effective QOctober 2000 which
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was prepared by Wight & Conpany, Inc., petroleum consultants, and
revi ewed by the managi ng general partner, evaluated the past
history and estinmated future production of 1,114 wells drilled to
the dinton/Medi na geol ogical formation in western Pennsyl vani a
which is one of the partnership's primary drilling areas. Based on
data in that report, approximately 1,054 of those wells are
expected by the managi ng general partner to produce nore than 20
years. The dinton/Medi na geol ogical formation is also the
objective formation in southern Chio which is another one of the
partnership's primary drilling areas as well as western New York
which is one of the partnership's secondary drilling areas.

- btain tax deductions in 2001 fromintangible drilling costs to
of fset a portion of your taxable income, subject to the passive
activity rules if you invest as a limted partner. For exanple, if
you pay $10,000 for a unit your investnent will produce a 2001 tax
deduction of approximately $9,000 per unit, 90% agai nst:

- ordinary income if you invest as an investor general partner;
and

- passive incone if you invest as a linmted partner.

If you are in either the new 39.1% or 35.5%tax bracket for 2001,
then one unit will save you up to approximtely $3,519 or $3,195
per unit respectively in federal taxes this year. Mst states al so
allow this type of a deduction against the state incone tax.

- O fset a portion of any taxable income generated by the partnership
with tax deductions from percentage depletion, which is 15%in 2001

and estimated by the managi ng general partner to be 17% on net

revenue. The managi ng general partner estimates that in 2001 this
feature woul d reduce your effective tax rate from39.1%to

approxi mately 32.5% which is 83% of 39.1% on partnership net

revenues. The percentage depletion rate fluctuates fromyear to
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year depending on the price of oil, but will not be less than the
statutory rate of 15% nor nore than 25%

- btain tax deductions of the remaining 10% of the initial

i nvestnent of you and the other investors in the partnership from
2001 through 2008. For exanple, if you pay $10,000 for a unit, you
will receive an additional tax deduction of approxi mately $1, 000
per unit for depreciation over a seven-year cost recovery period of
the partnership's equi pnent costs for the wells.

Attai nment of the partnership's investnent objectives will depend on many
factors, including the ability of the managi ng general partner to sel ect
suitable wells which will be productive and produce enough revenue to return the
i nvest nent nmade. The success of the partnership depends |argely on future
econom ¢ conditions, especially the future price of natural gas and oil which is
vol atil e and may decrease. There can be no guarantee that the foregoing
objectives will be attained.

ACTI ONS TO BE TAKEN BY MANAG NG GENERAL

PARTNER TO REDUCE RI SKS OF ADDI Tl ONAL

PAYMENTS BY | NVESTOR GENERAL PARTNERS

You may choose to invest as an investor general partner so that you can receive
an i medi ate tax deduction against any type of inconme. To help reduce the risk
that you and other investor general partners could be required to nmake

addi tional paynments to the partnership, the managi ng general partner wll take
the actions set forth bel ow.
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- | NSURANCE. The partnership will have the benefit of $50 million of
liability coverage during drilling operations and $11 mllion after
drilling operations cease.

- CONVERSI ON OF | NVESTOR GENERAL PARTNER UNI TS TO LI M TED PARTNER
| NTERESTS. Your investor general partner units will be

automatically converted by the nmanagi ng general partner to linmted
partner units after

10

substantially all of the partnership wells have been drilled and
conpl eted. The nanagi ng general partner anticipates conversion in
| ate summer of 2002

Once your units are converted you will have the lesser liability of
a limted partner under Pennsylvania |law for obligations and
liabilities arising after the conversion. However, you will
continue to have the responsibilities of a general partner for
partnership liabilities and obligations incurred before the

ef fective date of the conversion. For exanple, you m ght becone
liable for partnership liabilities in excess of your subscription
during the time the partnership is engaged in drilling activities
and for environnental clainms that arose during drilling activities
but were not discovered until after conversion.

- NONRECOURSE DEBT. The partnership does not anticipate that it wll
borrow funds. However, if borrowi ngs are required, then the

partnership will be pernmitted to borrow funds only fromthe

managi ng general partner or its affiliates w thout recourse against

your non-partnership assets. Thus, if there is a default under this

| oan arrangenent you cannot be required to contribute funds to the
partnership. Any borrowings will be repaid from partnership

revenues.
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The anount that nay be borrowed at any one tine may not exceed an
amount equal to 5% of the investors' subscriptions. However,
because you do not bear the risk of repaying these borrowings with
non-partnershi p assets, the borrowings will not increase the extent
to which you are all owed to deduct your individual shares of
partnership | osses.

To further protect you, during producing operations all third party
goods and services will be acquired by the managi ng general partner
and its affiliates, and the partnership will then acquire the goods
and services fromthe managi ng general partner and its affiliates
at their cost.

- | NDEWNI FI CATI ON. The managi ng general partner will indemify you

fromany liability incurred in connection with the partnership
which is in excess of your interest in the partnership's:

- undi stri buted net assets; and

- i nsurance proceeds, if any.

The managi ng general partner's indemification obligation, however,
will not elimnate your potential liability if the insurance is not
sufficient or available to cover a liability and the nmanagi ng
general partner's assets are insufficient to satisfy its

i ndemmi fication obligation. There can be no assurance that the
managi ng general partner's assets, including its |iquid assets,
will be sufficient to satisfy its indemification obligation

CAPI TALI ZATI ON AND SCQURCE COF FUNDS AND USE OF PROCEEDS
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SOURCE OF FUNDS

On conpletion of the offering the partnership's source of funds will be as
follows assuming each unit is sold for $10, 000:

- t he subscription proceeds of you and the other investors will range
from$l million if 100 units are sold to $25 mllion if 2,500 units
are sold; and

- t he managi ng general partner estimates its capital contributions,
which include its credit for contributing the | eases, will range

from approxi mately $360, 600 if 100 units are sold, to approximately
$8,972,400 if 2,500 units are sold.

USE OF PROCEEDS

The subscription proceeds received fromyou and the other investors will be used
to pay:

11
- 100% of the intangible drilling costs of drilling and conpleting

the partnership's wells; and

- 34% of the equi pment costs of drilling and conpleting the
partnership's wells, but not to exceed 10% of the partnership's
subscri ption proceeds.
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The managi ng general partner wll:

- contribute all of the |eases to the partnership covering the
acreage on which the wells will be drilled; and

- pay 100% of the organization and offering costs and 66% of the
equi pnent costs of drilling and conpleting the partnership's wells,
pl us any equi pment costs that exceed 10% of the partnership's
subscri ption proceeds which woul d otherwi se be charged to you and
the ot her investors.

The followi ng tables present information concerning the partnership's use of the
proceeds provided by both you and the other investors and the nanagi ng genera
partner. Substantially all of the proceeds available to the partnership will be
expended for the follow ng purposes and in the follow ng nanner

I N\VESTOR CAPI TAL

ENTI TY RECEI VI NG PAYMENT
------------------------ NATURE OF PAYMENT 100 UNI TS
SOLD % (1) 2,500 UNITS SOLD % (1)

ORGANI ZATI ON AND OFFERI NG EXPENSES

Br oker/ Deal ers Deal er - manager fee, sales -
0 - - 0 - - 0 - - 0 -

conmmi ssions, .5%rei nbursenent of

mar ket i ng expenses, and .5%

rei nbursenent for bona fide

account abl e due diligence expenses
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Vari ous Organi zation costs
0 - -0 - -0 - -0 -

AMOUNT AVAI LABLE FOR | NVESTMENT:

Managi ng General Partner I ntangi ble drilling costs

(2) $900, 000 90% $22, 500, 000 90%

Managi ng General Partner Equi prent

costs $100, 000 10% $2, 500, 000 10%
Managi ng General Partner Leases

0 - -0 - -0 - -0 -

TOTAL | NVESTOR

CAPI TAL $1, 000, 000

100% $25, 000, 000 100%

(1) The percentage is based on total investor subscriptions and excl udes the

managi ng general partner's capital contribution

(2) These costs will vary depending on the actual cost of drilling and
conpleting the wells, but not |less than 90% of the subscription proceeds

provi ded by you and the other investors will be used to pay intangible
drilling costs.

12
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MANAG NG GENERAL PARTNER CAPI TAL

ENTI TY RECEI VI NG PAYMENT NATURE OF PAYMENT 100
UNI TS SOLD % (1) 2,500 UNITS SOLD % (1)

ORGANI ZATI ON AND OFFERI NG EXPENSES

Br oker - Deal ers Deal er - manager fee,

sal es $105, 000 29. 1% $2, 625, 000 29. 3%
comni ssi ons, .5% rei nbursenent of

mar keti ng expenses and .5%

rei nbursenent for bona fide

account abl e due diligence

expenses (2)

Vari ous Organi zation costs
(2) $45, 000 12. 5% $1, 125, 000 12.5%

AMOUNT AVAI LABLE FOR | NVESTMENT:

Managi ng General Partner Intangi ble drilling costs

- 0- - 0- - 0- - 0-

Managi ng General Partner Equi prent costs

(3) $193, 925 53. 8% $4, 808, 860 53. 6%
Managi ng General Partner Leases

(4) $16, 675 4.6%

$413, 540 4.6%

TOTAL MANAG NG GENERAL PARTNER

CAPI TAL $360, 600

100% $8, 972, 400 100%
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(1) The percentage is based upon the managi ng general partner's capita
contribution and excludes the investors' subscriptions.

(2) If these fees, conmmi ssions, reinbursements and organi zati on costs exceed
15% of the investors' subscription proceeds, the excess will be paid by

t he managi ng general partner but will not be included as part of its

capital contribution.

(3) These costs will vary depending on the actual costs of drilling and
conpl eting the wells.

(4) Instead of contributing cash for the | eases, the nmanagi ng general partner
will assign to the partnership the | eases covering the acreage on which

the partnership's wells will be drilled. However, as described in
"Conpensation," the managi ng general partner's |lease cost is

approxi mately $3,335 per prospect and for purposes of this table has been
quantified based on the managi ng general partner's estinmate of the numnber

of wells that will be drilled as set forth in "Proposed Activities -

Overview of Drilling Activities".

TOTAL PARTNERSHI P CAPI TAL

NATURE OF 100 UNI TS 2,500 UNITS
ENTI TY RECEI VI NG PAYNENT

PAYMENT SOLD %

(1) SOLD % (1)

ORGANI ZATI ON AND OFFERI NG EXPENSES
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Br oker - Deal er s Deal er - manager fee, sales

conmi ssi ons, $105, 000 7. 7% $2, 625, 000 7. 7%
. 5% rei nbursenent of marketing expenses

and .5%rei nbursenent for bona fide

account abl e due diligence expenses (2)

Vari ous Organi zation costs
(2) $45, 000 3.3% $1, 125, 000

AMOUNT AVAI LABLE FOR | NVESTMENT:

Managi ng General Partner Intangi ble drilling costs
(3) $900, 000 66. 2% $22, 500, 000 66. 2%
Managi ng General Partner Equi pment costs
(3) $293, 925 21. 6% $7, 308, 860
Managi ng General Partner Leases
(4) $16, 675 1.2%
$413, 540 1.2%
TOTAL PARTNERSHI P
CAPI TAL $1, 360, 600
100% $33, 972, 400 100%
13
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(1) The percentage is based on total investor subscriptions and the nmanagi ng
general partner's estinmate of its capital contributions.

(2) If these fees, commi ssions, reinbursements and organi zati on costs exceed
15% of the investors' subscription proceeds, the excess will be paid by

t he managi ng general partner but will not be included as part of its

capital contribution.

(3) These costs will vary depending on the actual cost of drilling and
conpleting the wells, but not |less than 90% of the subscription proceeds

provi ded by you and the other investors will be used to pay intangible

drilling costs.

(4) Instead of contributing cash for the | eases, the managi ng general partner
will assign to the partnership the | eases covering the acreage on which

the partnership's wells will be drilled. However, as described in

"Conpensation," the managi ng general partner's |ease cost is

approxi mately $3,335 per prospect and for purposes of the table has been
qgquantified based on the managi ng general partner's estimte of the nunber
of wells that will be drilled as set forth in "Proposed Activities -
Overview of Drilling Activities".

SUBSEQUENT SOURCE OF FUNDS AND BORROW NGS

Substantially all the subscription proceeds of you and the other investors wll
be committed or expended after the partnership offering closes. If the
partnership requires additional funds for cost overruns or additional

devel opnment or renedial work is required for a well after it begins producing,
then these funds nay be provided by:

- subscription proceeds, if available, by drilling fewer wells or
acquiring a lesser interest in one or nore wells;

- borrowi ngs fromthe managi ng general partner or its affiliates; or
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- retaining partnership revenues.

There will be no borrowings fromthird parties.

The anmpunt that may be borrowed by the partnership fromthe managi ng genera
partner and its affiliates may not at any time exceed 5% of the partnership's
subscription proceeds fromyou and the other investors and nust be without
recourse to you and the other investors. The partnership's repaynent of any
borrowi ngs woul d be from partnership production revenues and woul d reduce or
del ay your cash distributions.

If the managi ng general partner |oans noney to the partnership, which it is not
required to do, then

- the interest charged to the partnership nmust not exceed the
managi ng general partner's interest cost or the interest that would
be charged to the partnership w thout reference to the managi ng
general partner's financial abilities or guarantees by unrel ated

| enders, on conparable | oans for the sane purpose; and

- t he managi ng general partner nmay not receive points or other
financi ng charges or fees although the actual anount of the charges
incurred fromthird-party | enders may be reinbursed to the nmanagi ng
general partner.

Currently, the managi ng general partner, together with affiliates Resource
Energy, Inc. and Viking Resources Corporation, participate in a $40 mllion
revolving credit facility with a group of banks with PNC Bank as the agent
bank. A portion of the credit facility, approximately $5.1 million, supports
an irrevocable letter of credit in favor of Atlas Pipeline Partners, L.P., in
connection with a distribution support agreenent between Atlas Pipeline
Partners and its general partner. The letter of credit will reduce each
quarter as the distribution support obligation reduces. Borrow ngs under the
facility are collateralized by substantially all the natural gas and oi
properties of the borrowers, which includes the managi ng general partner's
interests in its partnerships but does not include any investor's interest in
the partnership, and has a termending in June 2003. As of June 30, 2001, the
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managi ng general partner had no bal ance under the revolving credit facility.

14

COVPENSATI ON

The itens of compensation paid to the managi ng general partner and its
affiliates fromthe partnership are set forth bel ow.

NATURAL GAS AND O L REVENUES

You and the other investors and the managi ng general partner will share in
partnership revenues in the sanme percentages as your respective capita
contributions bear to the total partnership capital contributions except that
t he managi ng general partner will receive an additional 7% of partnership
revenues.

LEASE COSTS

Under the partnership agreenment the nanagi ng general partner will contribute to
the partnership all the undevel oped | eases necessary to drill the partnership's
wel | s. The nmanagi ng general partner will receive a credit to its capital account
equal to:

- the cost of the |eases; or
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- the fair market value of the leases if the managi ng general partner
has reason to believe that cost is materially nore than the fair
mar ket val ue.

The cost of the leases will include a portion of the managi ng general partner's
reasonabl e, necessary and actual expenses for services allocated to the
partnership's | eases determ ned using industry guidelines.

In the partnership's primary areas of interest, the managi ng general partner's
| ease cost is approximately $3,335 per prospect. Assuning all the |eases are
situated in these areas and the partnership acquires 100% of the interest, the
managi ng general partner estinmates that its credit for |ease costs will be:

- $16,675 if $1 mllion is received, which is 5 wells at $3,335 per
prospect; and

- $413,540 if $25 million is received, which is 124 wells at $3, 335
per prospect.

Drilling the partnership's wells nay al so provide the managi ng general partner
with of fset prospects to be drilled by allowing it to determine at the
partnership's expense the value of adjacent acreage in which the partnership
woul d not have any interest.

DRI LLI NG CONTRACTS

The partnership will enter into the drilling and operating agreenent with the
managi ng general partner to drill and conplete the partnership wells at cost
plus 15% The managi ng general partner has determined that this is a conpetitive
rate conpared with the estimted costs of non-affiliated persons to drill and
equip wells in the Appal achian Basin as reported by an independent industry
associ ati on whi ch surveyed other non-affiliated operators in the area. If this
rate subsequently exceeds conpetitive rates available fromother non-affiliated
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persons in the area engaged in the business of rendering or providing conparable
services or equipnment, then the rate will be adjusted to the conpetitive rate.
The managi ng general partner expects to subcontract sone of the actual drilling
and conpl etion of the partnership's wells to third-parties selected by it.
However, the managi ng general partner may not benefit by interpositioning itself
bet ween the partnership and the actual provider of drilling contractor services.

Cost when used with respect to services, generally nmeans the reasonabl e,
necessary and actual expense incurred in providing the services, determned in
accordance with generally accepted accounting principles. The cost of the well
includes all ordinary costs of drilling, testing and conpleting the well such as
the following for a natural gas well which will be the classification of the
majority of the wells:

15

- a second conpletion and frac which neans, in general, treating a
second potentially productive geol ogical formation in an attenpt to
enhance the gas production fromthe well;

- installing gathering lines for the natural gas of up to 2,500 feet;
and

- the necessary facilities for the production of natural gas

The ampbunt of conpensation which the nanagi ng general partner could earn as a
result of these arrangenents depends on many factors, including the nunber of
wells drilled. The managi ng general partner anticipates that on average over al
of the wells drilled and conpl eted by the partnership that the average well

cost, excluding |ease costs, will be $240,580. This anticipated average cost per
wel | consists of intangible drilling costs of approxi mately $181, 820 (75.6% and
equi pnent costs of approximately $58, 760 (24.4% . In this regard, the nanaging
general partner further anticipates that the cost of drilling and conpleting any
given well, excluding | ease costs, nmay range fromas | ow as $190,000 to as high
as $340, 000, depending primarily on the area.
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To the extent that the partnership acquires less than a 100% interest in a well,
its drilling and conpletion costs of that well will be proportionately
decreased. On an average per well basis the managi ng general partner wll have
rei nbursement of general and administrative overhead of approxi mately $14,975
per well and a profit of 15% (approxi mately $29,120) per well with respect to
the intangible drilling costs and the portion of equi pnent costs paid by you and
the other investors. Assumi ng the partnership acquires 100% of the interest in
the wells, the managi ng general partner estimates that its general and

admi nistrative overhead rei mbursenent and profit wll be:

- $220,475 if $1 mllion is received, which is 5 wells at $44, 095
profit and overhead per well; and

- $5,467,780 if $25 million is received, which is 124 wells at
$44,095 profit and overhead per well.

PER WELL CHARGES

Under the drilling and operating agreenment when the wells begin producing the
managi ng general partner, as operator of the wells, will receive the follow ng

- rei nbursenent at actual cost for all direct expenses incurred on
behal f of the partnership; and

- wel | supervision fees for operating and nmaintaining the wells
during produci ng operations at a conpetitive rate.

Currently the conpetitive rate is $275 per well per nonth. The well supervision
fees will be proportionately reduced to the extent the partnership acquires |ess
than 100% of the interest in the well, and may be adjusted for inflation
annual |y begi nning January 1, 2003. If the foregoing rates exceed conpetitive
rates available fromother non-affiliated persons in the area engaged in the
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busi ness of providing conparable services or equipnent, then the rates will be
adjusted to the conpetitive rate. The nanagi ng general partner may not benefit
by interpositioning itself between the partnership and the actual provider of
operator services. In no event will any consideration received for operator
services be duplicative of any consideration or reinbursenment received under the
partnershi p agreenent.

The wel | supervision fee covers all normal and regularly recurring operating
expenses for the production, delivery and sale of natural gas and oil, such as:

- wel | tending, routine maintenance and adj ustnment;

- readi ng neters, recording production, punping, maintaining
appropri ate books and records; and

- preparing reports to the partnership and to governnment agencies.

The wel | supervision fees do not include costs and expenses related to

16

- t he purchase of equipnent, materials or third-party services;

- bri ne di sposal; and

- rebui | di ng of access roads.
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These costs will be charged at the invoice cost of the materials purchased, or
the third-party services perforned.

Assum ng the partnership acquires 100% of the interest in the wells, the
managi ng general partner estimates that it will receive well supervision fees
for the partnership's first 12 nonths of operation after all of the wells have
been placed in production of:

- $16,500 if $1 nillion is received, which is 5 wells at $275 per
wel | per rmonth; and

- $409,200 if $25 million is received, which is 124 wells at $275 per
wel | per nonth.

GATHERI NG FEES

Atlas Pipeline Partners, L.P. is a master linmted partnership which acquired the
gat heri ng system owned by the nmanagi ng general partner's parent conpany, Atlas
Anerica, and its affiliates in February 2000. Approximately 53% of Atlas
Pipeline Partners is owned by Atlas America and its affiliates. The nanagi ng
general partner anticipates that Atlas Pipeline Partners will gather and deliver
the majority of the natural gas produced by the partnership to interstate

pi peline systens, |ocal distribution conpanies, or industrial end-users in the
area,. The partnership will pay a gathering charge at a conpetitive rate which
may change fromtinme to tine. Currently the managi ng general partner anticipates
that the partnership will pay the follow ng gathering fees to Atlas Pipeline
Partners in its primary and secondary areas.

AREA
GATHERI NG FEE

Cl i nton/ Medi na Geol ogi cal Formation in Western Pennsylvania and Eastern Chio
In Stark, Mhoning and

Trunbul | Counti @S ... o $.29 per ntf(1)
Cl i nton/ Medi na Geol ogi cal Formation in
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Southern Chio....... ... . .. i $. 35 per ntf (1)

M ssi ssi ppi an/ Upper Devoni an Sandstone Reservoirs in

Fayette and G eene

Counties, Pennsylvani a........... ... $.35 per ncf(1)
Cl i nton/ Medi na Geol ogi cal Formation in

NEW YOr K. ..o $. 35 per ntf (1)

M ssi ssi ppi an Berea Sandstone Geol ogical Formation in

Col unbi ana

CoUNLY, ONi 0. et $.35
per ncf (1)

Devoni an Ori skany Sandst one CGeol ogi cal Formation in

Tuscar awas

CoUNtY, ONi 0. $.35
per ncf (1)

Bi g Line, Weir, and Devoni an Shal e CGeol ogi cal Formation

i n Kentucky

and

Y o 2 1= U

(1) The managi ng general partner and its affiliates will pay the difference
bet ween the ampbunts set forth above and the greater of $.35 per ntf or

16% of the gross sales price for natural gas delivered by Atlas Pipeline
Partners. This arrangenent is described in "Proposed Activities -Sale of
Natural Gas and O | Production - Gathering of Natural Gas."

(2) The partnership will use a third-party gathering system

The actual ampunt to be paid to Atlas Pipeline Partners cannot be quantified
because the volune of natural gas that will be produced fromthe wells and
transported by Atlas Pipeline Partners cannot be predicted.

DEALER- MANAGER FEES

Subj ect to certain exceptions described in "Plan of Distribution,” Anthem
Securities, the deal er-manager and an affiliate of the nmanagi ng general partner,
will receive on each unit sold to an investor a 2.5% deal er-nmanager fee, a 7%
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sal es comm ssion, a
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. 5% rei nbursenent of marketing expenses, and a .5%rei nbursenent of the selling
agents' bona fide accountable due diligence expenses. The deal er-nmanager wl|l
receive:

- $105,000 if $1 mllion is received; and

- $2,625,000 if $25 million is received

Al'l or a portion of the sales conm ssions, reinbursement of marketing expenses,
and rei nbursenment of the selling agents' bona fide accountable due diligence
expenses will be reallowed to the selling agents. The 2.5% deal er- manager fee
generally will be reallowed to the whol esal ers who are associated with Anthem
Securities for subscriptions obtained through the whol esalers' effort.

I NTEREST AND OTHER COVMPENSATI ON

The managi ng general partner or an affiliate will have the right to charge a
conpetitive rate of interest on any loan it nay nake to or on behalf of the
partnership. |If the managi ng general partner provides equi pnent, supplies and
other services to the partnership, then it may do so at conpetitive industry
rates.

ESTI MATE OF ADM NI STRATI VE COSTS AND DI RECT COSTS TO BE BORNE BY THE PARTNERSHI P
The managi ng general partner and its affiliates will receive an unaccountabl e,
fixed paynent reinbursement for their admnistrative costs which has been

determ ned by the managi ng general partner to be $75 per well per nonth. This
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fee will be proportionately reduced to the extent the partnership acquires |ess
than 100% of the interest in the well, and will not be received for plugged and
abandoned wel I s. The nmanagi ng general partner estimtes that the unaccountabl e,
fi xed paynent reinbursenment for administrative costs allocable to the
partnership's first 12 nonths of operation after all of its wells have been

pl aced into production will not exceed approxi mately:

- $4,500 if $1 mllion is received, which is 5 wells at $75 per well
per nonth; and

- $111,600 if $25 million is received, which is 124 wells at $75 per
wel | per nonth.

Direct costs will be billed directly to and paid by the partnership to the
extent practicable. The anticipated direct costs set forth below for the
partnership's first 12 nonths of operation after all of its wells have been
pl aced into production may vary fromthe estimates shown for numerous reasons
whi ch cannot accurately be predicted. These reasons include:

- t he nunber of investors;

- t he nunmber of wells drilled;

- the partnership's degree of success in its activities;

- the extent of any production problens;

- inflation; and

- various other factors involving the adm nistration of the
partnership
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M NI MUM MAXI MUM
SUBSCRI PTI ONS SUBSCRI PTI ONS
OF $1 M LLION OF $25 M LLION
DI RECT COSTS
External Legal ... ... ...
$ 6,000 $ 7,000
Accounti ng
FEeeS. .
2,500 13, 000
| ndependent Engi neeri ng
RepOrtsS. .. 1, 500 5, 000
TOT AL .
$10, 000 $25, 000

TERVMS OF THE OFFERI NG

SUBSCRI PTI ON TO THE PARTNERSHI P

The partnership will offer a mninmumof 100 units, which is $1 nmllion, and a
maxi mum of 2,500 units, which is $25 mllion. Units are offered at a
subscription price of $10,000 per unit, subject to certain exceptions which are
described in "Plan of Distribution,"” and nust be paid 100%in cash at the tine
of subscribing. Your mninum subscription is one unit; however, the nanaging
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general partner, in its discretion, may accept one-half unit ($5, 000)
subscriptions fromyou at any tine. Larger subscriptions will be accepted in
$1, 000 i ncrenents.

The managi ng general partner will have exclusive managenent authority for the
partnership. You will have the election to purchase units as either an investor
general partner or a limted partner.

PARTNERSHI P CLOSI NGS AND ESCROW

The offering period will begin on the date of this prospectus, and will end on
or before Decenber 31, 2001, as determined by the managi ng general partner, in
its sole discretion, which will not be extended. Al so, subject to the receipt of
the m ni mum subscriptions of $1 mllion, the managi ng general partner may cl ose
the offering period before this date. No subscriptions to the partnership will
be accepted after either:

- the recei pt of the maxi mum subscriptions, or

- the close of the offering by the managi ng general partner.

I f subscriptions for $1 mllion are not received by the offering termnation
date, then the suns deposited in the escrow account will be pronptly returned to
you and the other subscribers with interest and w thout deduction for any fees.
Al t hough the managi ng general partner and its affiliates may buy up to 10% of
the units, they do not currently anticipate purchasing any units. |f they do buy
units, then those units will not be applied towards the mini mum subscriptions
required for the partnership to begin operations.

Subscription proceeds will be held in a separate interest bearing escrow account
at National City Bank of Pennsylvania until receipt of the mninmm
subscriptions. On receipt of the mni mum subscriptions, the partnership may
break escrow. The partnership will begin all activities, including drilling,
after receipt of the mninum subscriptions, although the managi ng general
partner does not anticipate that there will be any production before the

of fering closes. After breaking escrow the partnership funds and additional
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subscription payments will be paid directly to the partnership account and will
continue to earn interest until the offering closes.

You will receive interest on your subscription proceeds fromthe tine they are
deposited in the escrow account, or the partnership account if you subscribe
after the mni mum subscriptions have been received and escrow has been broken
until the final closing of the partnership. The interest will be paid to you
approxi mately eight weeks after the offering closes.
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Subscription proceeds will be invested during the escrow period only in
institutional investments conprised of or secured by securities of the United
States governnment. After the funds are transferred to the partnership account
and before their use in partnership operations, they may be tenporarily invested
in income producing short-term highly liquid investnents, in which there is
appropriate safety of principal, such as U S. Treasury Bills. |If the managing
general partner determ nes that the partnership nay be deened an investnent
conpany under the Investnment Conpany Act of 1940, then the investnment activity
wi Il cease. Subscriptions will not be conmingled with the funds of the managi ng
general partner or its affiliates nor will subscriptions be subject to their
creditors' clains before they are paid to the managi ng general partner under the
drilling and operating agreenent.

ACCEPTANCE COF SUBSCRI PTI ONS

Your execution of the subscription agreement constitutes your offer to buy units
and hold the offer open until either

- your subscription is accepted or rejected by the managi ng genera
partner; or

- you wi t hdraw your offer.
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To withdraw your offer, you nust give witten notice to the nmanagi ng genera
partner before your offer is accepted by the nmanagi ng general partner. Your
subscription will be accepted or rejected by the partnership within 30 days of
its receipt. The managi ng general partner's acceptance of your subscription is
di scretionary and the managi ng general partner may reject your subscription for
any reason without incurring any liability to you for this decision. If your
subscription is rejected, then all of your funds will be pronptly returned to
you together with any interest earned on your subscription proceeds.

When you will be admitted to the partnership depends on whet her your
subscription is accepted before or after breaking escrow |If your subscription
i s accept ed:

- bef ore breaking escrow you will be adnmitted to the partnership not
later than 15 days after the rel ease fromescrow of the investors
funds to the partnership; and

- after breaking escrow you will be admtted to the partnership not
later than the | ast day of the cal endar nonth in which your
subscription was accepted by the partnership

Your execution of the subscription agreenent and the nmamnagi ng general partner's
acceptance al so constitutes your:

- execution of the partnership agreenment and agreenent to be bound by
its terms as a partner; and

- grant of a special power of attorney to the managi ng genera
partner to file amended certificates of limted partnership
governmental reports, and other nmatters
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SUI TABI LI TY STANDARDS

IN GENERAL. It is the obligation of persons selling the units to nmake every
reasonable effort to assure that the units are suitable for you based on your

i nvest nent objectives and financial situation, regardl ess of your inconme or net
worth. You, however, should invest in the partnership only if you are willing to
assunme the risk of a speculative, illiquid, and |ong-terminvestment. Al so,
subscriptions to the partnership will not be accepted from|RAs, Keogh plans and
qualified retirement plans because the partnership's inconme would be unrel at ed
busi ness taxabl e incone.

The decision to accept or reject your subscription will be rmade by the managi ng
general partner, inits sole discretion, and is final. The managi ng genera
partner will not accept your subscription until it has reviewed your apparent
qualifications and the suitability determ nation nmust be naintained by the
managi ng general partner during the partnership's termand for at |east six
years thereafter
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Units will be sold to you only if you have

- a mni num net worth of $225, 000, exclusive of hone, hone
furni shings and aut onmobi | es; or

- a mnimumnet worth of $60, 000, exclusive of hone, hone furnishings
and aut onpbil es, and had during the | ast tax year or estimate that

you wi Il have during the current tax year "taxable income" as

defined in Section 63 of the Internal Revenue Code of at |east

$60, 000 wi t hout regard to an investnent in the partnership.

However, if you are a resident of the states set forth bel ow, then additiona
suitability requirenents apply to you.
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PURCHASERS OF LI M TED PARTNER UNITS. If you are a resident of CALIFORNIA and you
purchase linmited partner units, then you nust:

- have a net worth of not |ess than $250, 000, exclusive of hone,
furnishings, and autonobiles, and expect to have gross income in
the current tax year of $65,000 or nore; or

- have a net worth of not |ess than $500, 000, exclusive of hone,
furnishings, and aut onobiles; or

- have a net worth of not less than $1 nmillion; or

- expect to have gross income in the current tax year of not |ess
t han $200, 000.

If you are a resident of M CH GAN or NORTH CAROLI NA and you purchase limted
partner units, then you nust:

- have a net worth of not |ess than $225, 000, exclusive of honeg,
furnishings, and aut onobiles; or

- have a net worth of not |ess than $60, 000, exclusive of hone,
furni shings, and autonobiles, and estimated current tax year
taxabl e incone as defined in Section 63 of the Internal Revenue
Code of $60,000 or nore without regard to an investnent in the

part nership

If you are a resident of NEWHAMPSH RE and you purchase linmited partner units,
then you nust:
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- have a net worth of not |ess than $250, 000, exclusive of home, hone
furni shings, and autonobiles, or

- have a net worth of not |ess than $125, 000, exclusive of home, hone
furni shings, and autonpbbiles and $50, 000 of taxable income.

In addition, if you are a resident of MCH GAN, OH O or PENNSYLVANI A, then you
nmust not nake an investnent in the partnership in excess of 10% of your net
wor t h, exclusive of hone, furnishings and aut onobil es.

PURCHASERS OF | NVESTOR GENERAL PARTNER UNITS. If you are a resident of ALABAMA,
MAI NE, MASSACHUSETTS, M NNESOTA, NORTH CARCLI NA, COHI O, PENNSYLVANI A, TENNESSEE
or TEXAS and you purchase investor general partner units, then you nust:

- have an individual or joint net worth with your spouse of $225, 000
or nore, without regard to the investment in the partnership

excl usi ve of home, furnishings, and autonobiles, and a conbined

gross income of $100,000 or nore for the current year and for the

two previous years; or

- have an individual or joint net worth with your spouse in excess of
$1 mllion, inclusive of honme, hone furnishings and autonobiles; or

- have an individual or joint net worth with your spouse in excess of
$500, 000, exclusive of home, hone furnishings, and autonobiles; or

- have a conbi ned "gross incone" as defined in Internal Revenue Code

Section 61 in excess of $200,000 in the current year and the two
previ ous years.
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If you are a resident of ARI ZONA, | NDI ANA, | OM, KANSAS, KENTUCKY, M CH GAN
M SSI SSI PPI, M SSOURI, NEW MEXI CO, OKLAHOMA, OREGON, SOUTH DAKOTA, VERMONT or
WASHI NGTON and you purchase investor general partner units, then you nust:

- have an individual or joint net worth with your spouse of $225, 000
or nmore, without regard to the investment in the partnership

excl usive of hone, furnishings, and autonobiles, and a conbi ned

"taxabl e i ncome" of $60,000 or nore for the previous year and

expect to have a conbined "taxabl e i ncone" of $60,000 or nore for

the current year and for the succeedi ng year; or

- have an individual or joint net worth with your spouse in excess of
$1 mllion, inclusive of honme, hone furnishings and autonobiles; or

- have an individual or joint net worth with your spouse in excess of
$500, 000, exclusive of honme, home furnishings, and autonobiles; or

- have a conbi ned "gross incone" as defined in Internal Revenue Code

Section 61 in excess of $200,000 in the current year and the two
previ ous years.

If you are a resident of NEWHAMPSH RE and you purchase investor general partner
units, then you nust:

- have a net worth, exclusive of home, hone furnishings, and
aut onobi | es, of $250, 000; or

- have a net worth, exclusive of hone, hone furnishings, and
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aut onobi | es, of $125, 000 and $50, 000 of taxabl e incone.

In addition, if you are a resident of MCH GAN, OH O or PENNSYLVANI A, then you
nmust not nake an investnent in the partnership in excess of 10% of your net
wor t h, exclusive of hone, furnishings and aut onobil es.

If you are a resident of CALIFORNI A and you purchase investor general partner
units, then you nust:

- have a net worth of not |ess than $250, 000, exclusive of hone,
furni shings, and autonobiles, and expect to have gross incone in
the current tax year of $120,000 or nore; or

- have a net worth of not |ess than $500, 000, exclusive of hone,
furni shings, and autonobiles; or

- have a net worth of not less than $1 million; or

- expect to have gross incone in the current tax year of not |ess
t han $200, 000.

FI DUCI ARY ACCOUNTS AND CONFI RVATIONS. If there is a sale of a unit to a
fiduciary account, then all the suitability standards set forth above nust be
met by:

- t he beneficiary;

- the fiduciary account; or
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- the donor or grantor who directly or indirectly supplies the funds
to purchase the units if the donor or grantor is the fiduciary.

Cenerally, you are required to execute your own subscription agreenent, and the
managi ng general partner will not accept any subscription agreement that has
been executed by soneone ot her than you. The only exception is if you have given
sonmeone el se the | egal power of attorney to sign on your behalf and you neet al
of the conditions in this prospectus. Al so, the managi ng general partner wll:

- not conplete a sale of units to you until at |east five business
days after the date you receive a final prospectus; and

- send you a confirmation of purchase.
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PRI OR ACTI VI TI ES

The followi ng tables, other than Table 6, reflect certain historical data with
respect to 27 private drilling partnerships which raised a total of

$110, 670,536, and 9 public drilling partnerships which raised a total of

$74, 980, 035, which the managi ng general partner has sponsored. The tables, other
than Table 6, also reflect certain historical data with respect to 1999 Viking
Resources LP, a private drilling program which rai sed $4,555,210 and is the only
drilling program sponsored by Viking Resources after it was acquired by Resource
Anerica in August 1999. Information concerning other progranms sponsored by

Vi ki ng Resources before it was acquired by Resource Anerica will be provided to
you on witten request to the managi ng general partner. The tables also do not

i nclude information concerning wells acquired by Atlas through nerger or other
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form of acquisition.

I T SHOULD NOT BE ASSUMED THAT YOU AND THE OTHER | NVESTORS W LL EXPERI ENCE
RETURNS, | F ANY, COVPARABLE TO THOSE EXPERI ENCED BY | NVESTORS I N THE PRI OR
DRI LLI NG PARTNERSHI PS FOR SEVERAL REASONS, | NCLUDI NG BUT NOT LIMTED TO

- DI FFERENCES | N PARTNERSHI P TERMS,

- PROPERTY LOCATI ONS,

- PARTNERSHI P SI ZE, AND

- ECONOM C CONSI DERATI ONS,

THE RESULTS OF THE PRI OR DRI LLI NG PARTNERSHI PS SHOULD BE VI EWVED ONLY AS A
MEASURE OF THE LEVEL OF ACTIVITY AND EXPERI ENCE OF THE MANAG NG GENERAL PARTNER
W TH RESPECT TO DRI LLI NG PARTNERSHI PS.
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Table 1 sets forth certain sales information of previous devel opnent drilling
partnershi ps sponsored by the nanagi ng general partner and its affiliates.

TABLE 1
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EXPERI ENCE | N RAI SI NG FUNDS

AS OF JANUARY 15, 2001

MANAG NG DATE DATE OF

NUVBER GENERAL OPERA- FI RST
YEARS VELLS

OF I NVESTOR PARTNER TI ONS

DI STRI - IN PREVI QUS

PARTNERSHI P | NVESTORS CAPI TAL CAPI TAL
TOTAL CAPI TAL BEGAN BUTI ONS PRODUCTI ON ASSESSMENTS
Atlas L.P. #1 - 1985 19 $600, 000 $114, 800
$714, 800 12/ 31/ 85 07/ 02/ 86 15. 05 -0-

A.E. Partners 1986 24 631, 250 120, 400
751, 650 12/ 31/ 86 04/ 02/ 87 14. 05 -0-

A.E. Partners 1987 17 721, 000 158, 269
879, 269 12/ 31/ 87 04/ 02/ 88 13. 05 -0-

A.E. Partners 1988 21 617, 050 135, 450
752, 500 12/ 31/ 88 04/ 02/ 89 12. 05 -0-

A E. Partners 1989 21 550, 000 120, 731
670, 731 12/ 31/ 89 04/ 02/ 90 11. 05 -0-

A.E. Partners 1990 27 887, 500 244,622
1,132,122 12/ 31/ 90 04/ 02/ 91 10. 05 - 0-

A.E. Nineties-10 60 2, 200, 000 484, 380
2,684, 380 12/ 31/ 90 03/31/91 9. 83 -0-

A.E. N neties-11 25 750, 000 268, 003
1,018, 003 09/ 30/ 91 01/31/92 9. 00 -0-

A E. Partners 1991 26 868, 750 318, 063
1, 186, 813 12/ 31/ 91 04/ 02/ 92 8.83 -0-

A.E. N neties-12 87 2,212,500 791, 833
3, 004, 333 12/ 31/ 91 04/ 30/ 92 8.75 -0-

A .E. N neties-JV 92 155 4,004, 813 1,414,917
5,419, 730 10/ 28/ 92 04/ 05/ 93 8.08 -0-

A.E. Partners 1992 21 600, 000 176, 100
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776, 100 12/ 14/ 92 07/ 02/ 93

A.E. Nineties-Public #1 221
3,517, 894 12/ 31/ 92 07/ 15/ 93
A.E. Nineties-1993 Ltd. 125
5,018, 120 10/ 08/ 93 02/ 10/ 94
A . E. Partners 1993 21
919, 600 12/ 31/ 93 07/ 02/ 94

A.E. Nineties-Public #2 269
3,911, 260 12/ 31/ 93 06/ 15/ 94
A.E. N neties-14 263
13, 524,072 08/ 11/ 94 01/ 10/ 95

A E. Partners 1994 23
1, 124, 000 12/ 31/ 94 07/ 02/ 95
A.E. N neties-Public #3 391
6, 728, 296 12/ 31/ 94 06/ 05/ 95
A.E. Nineties-15 244
14, 390, 651 09/ 12/ 95 02/ 07/ 96
A.E. Partners 1995 23
844, 725 12/ 31/ 95 10/ 02/ 96

A.E. Nineties-Public #4 324
8,279, 102 12/ 31/ 95 07/ 08/ 96
A.E. N neties-16 274
12,598, 785 07/ 31/ 96 01/ 12/ 97
A . E. Partners 1996 21
1, 167, 416 12/ 31/ 96 07/ 02/ 97
A.E. Nineties-Public #5 378
9, 646, 980 12/ 31/ 96 06/ 08/ 97
A.E. Nineties-17 217
10, 927, 435 08/ 29/ 97 12/ 12/ 97
A.E. Nineties-Public #6 393
11, 851, 370 12/ 31/ 97 06/ 08/ 98
A . E. Partners 1997 13
737, 300 12/ 31/ 97 07/ 02/ 98

A.E. Nineties-18 225
14, 840, 424 07/ 31/ 98 01/ 07/ 99
A.E. Nineties-Public #7 366
15, 800, 500 12/ 31/ 98 07/ 10/ 99

A E. Partners 1998 26
2,496, 360 12/ 31/ 98 07/ 02/ 99
A.E. N neties-19 288
20, 497, 048 09/ 30/ 99 01/ 14/ 00
A.E. Nineties-Public #8 380
14, 237, 156 12/ 31/ 99 06/ 09/ 00
A.E. Partners 1999 8
646, 500 12/ 31/ 99 10/ 02/ 00

1999 Vi ki ng Resources LP 131
6, 233, 248 12/ 31/ 99 06/ 01/ 00
Atlas Anerica - Series 20 361
25,107, 095 09/ 30/ 00 01/ 30/01
Atlas Anerica - Public #9 530

7.58 - 0-
2,988, 960
7.33
3, 753, 937
7.00
700, 000
-0-
3, 323, 920
6. 50
9, 940, 045
6. 00
892, 500
5.75 -0-
5,799, 750
5.75
10, 954, 715
4.92
600, 000
-0-
6, 991, 350
4.75
10, 955, 465
4.08
800, 000
3.75
7,992, 240
3.75
8, 813, 488
3.17
9, 901, 025
2.75
506, 250
2.58 - 0-
11, 391, 673
2.08
11, 988, 350
1.75
1, 740, 000
1.75
15, 720, 450
1.25
11, 088, 975
0.75
450, 000
-0-
4,555, 210
0.50
18, 809, 150
0. 25
14, 905, 465

-0-

-0-

6.75

-0-

-0-

4.50

-0-

-0-

-0-

-0-

0.50

-0-
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528, 934
1, 264, 183
219, 600
587, 340

3,584, 027

-0-

231, 500
928, 546

3, 435, 936

- 0-

244,725
1, 287,752

1, 643, 320

-0-

367,416
1, 654, 740

2,113, 947

-0-

1, 950, 345

-0-

231, 050

3, 448, 751

-0-

3,812, 150

-0-

756, 360

4,776,598

-0-

3,148, 181

-0-

196, 500
1,678,038

6, 297, 945

-0-

5, 563, 527
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20,468,992  12/31/00 (1) (1) -0-

(1) This program cl osed Decenber 31, 2000, and its first distributionis
expected in the sumrer of 2001

24

Table 2 reflects the drilling activity of previous devel opment drilling
partnershi ps sponsored by the managi ng general partner and its affiliates. Al
the wells were devel opnment wells. You should not assunme that the past

performance of prior partnerships is indicative of the future results of the
part nership

TABLE 2

VELL STATI STICS - DEVELOPMENT WELLS

AS OF JANUARY 15, 2001

GROSS VELLS (1) NET VELLS (2)
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PARTNERSHI P aL GAS DRY
(3) aL GAS DRY( 3)

Atlas L.P. #1 - 1985 (4) 0

7 1 0 3.15 0.25
A E. Partners 1986 0

8 0 0 3.50 0. 00
A . E. Partners 1987 0

9 0 0 4.10 0. 00
A E. Partners 1988 0

9 0 0 3.80 0. 00
A.E. Partners 1989 0

10 0 0 3.30 0. 00
A E. Partners 1990 0

12 0 0 5.00 0. 00
A.E. N neties-10 0

12 0 0 11.50 0. 00
A.E. Nineties-11 0

14 0 0 4. 30 0. 00
A.E. Partners 1991 0

12 0 0 4.95 0. 00
A.E. Nineties-12 0

14 0 0 12.50 0. 00
A.E. N neties-JV 92 0

52 0 0 24. 44 0. 00
A . E. Partners 1992 0

7 0 0 3.50 0. 00
A.E. Nineties-Public #1 0

14 0 0 14. 00 0. 00
A E. Nineties-1993 Ltd. (4) 0

20 2 0 19. 40 2.00
A E. Partners 1993 0

8 0 0 4. 00 0. 00
A.E. Nineties-Public #2 0

16 0 0 15. 31 0. 00
A E. Nineties-14 (4) 0

55 1 0 55. 00 1.00
A E. Partners 1994 (4) 0

12 0 0 5.00 0. 00
A.E. Nineties-Public #3 0

27 0 0 26. 00 0. 00
A E. N neties-15 (4) 0

61 0 0 55.50 0. 00
A E. Partners 1995 0

6 0 0 3.00 0. 00
A.E. Nineties-Public #4 0

31 0 0 30. 50 0. 00
A E. Nineties-16 (4) 0
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57 0 0 47.50 0. 00
A E. Partners 1996 0

13 0 0 4.84 0. 00
A.E. Nineties-Public #5 0

36 0 0 35.91 0. 00
A E. N neties-17 (4) 0

52 2 0 42.00 1.50
A.E. N neties-Public #6 0

55 0 0 44. 45 0. 00
A E. Partners 1997 0

6 0 0 2.81 0.00
A.E. N neties-18 0

63 0 0 58. 00 0. 00
A.E. Nineties-Public #7 0

64 0 0 57.50 0. 00
A.E. Partners 1998 0

19 0 0 9.50 0. 00
A.E. N neties-19 (4) 0

86 4 0 79.75 4.00
A.E. N neties-Public #8 0

58 0 0 54. 66 0. 00
A E. Partners 1999 0

5 0 0 2.50 0.00
1999 Vi ki ng Resources LP 0

25 2 0 23.00 2.00
Atlas Anerica - Series 20 7

99 1 0 93. 25 1.00
Atlas Anerica - Public #9 0

19 0 0 18. 00 0. 00
7 1073 13 0. 00

885. 42 11.75

(1) A "gross well" is one in which a | easehold interest is owned
(2) A "net well" equals the actual |easehold interest owned in one gross well

di vi ded by one hundred. For exanple, a 50% | easehold interest in a well
is one gross well, but a .50 net well.
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(3) For purposes of this Table only, a "Dry Hole" neans a well which is
pl ugged and abandoned wi thout a conpletion attenpt because the operator
has determined that it will not be productive of gas and/or oil in

conmerci al quantities.

(4) - Atlas L.P. #1-1985 had 1 gross well (.25 net well) which was conpl et ed
but non-conmer ci al

- A E. Nineties-1993 Ltd. had 1 gross well (1 net well) which was
conpl eted but non-commerci al

- A E. Nineties-14 had 2 gross wells (2 net wells) which were conpl eted
but non-conmerci al

- A E. Partners-1994 had 1 gross well (.25 net well) which was
conpl eted but non-commerci al

- A.E. Nineties-15 had 1 gross well (1 net well) which was conpl et ed
but non-commerci al

- A E. Nineties-16 had 5 gross wells (4.5 net wells) which were
conpl eted but non-commerci al

- A E. Nineties-17 had 3 gross wells (2.5 net wells) which were
conpl eted but non-comercial; and

- A E. Nineties-19 had 4 gross wells (4 net wells) which were conpl eted
but non-conmerci al

25

Tabl e 3 provides information concerning the operating results of previous

devel oprent drilling partnerships sponsored by the nmanagi ng general partner and
its affiliates. You should not assune that the past performance of prior
partnerships is indicative of the future results of the partnership
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I NVESTOR

TABLE 3

OPERATI NG RESULTS - | NCLUDI NG EXPENSES

AS OF JANUARY 15, 2001

TOTAL COSTS

---------------------------------- CASH CASH ON CASH
PARTNERSHI P I NVESTOR CAPI TAL( 1) OPERATI NG
ADM N DI RECT DI STRI BUTI O\( 2) RETURN

Atlas L.P. #1 - 1985 $600, 000 $160, 079
$36, 960 $8, 335 $1, 364, 553 227%

A.E. Partners LP - 1986 631, 250

125, 526 55, 384 7,102 653, 459 104%
A .E. Partners LP - 1987 721, 000

121, 709 49, 082 7,177 530, 108 74%
A.E. Partners LP - 1988 617, 050

99, 247 45, 760 6, 691 486, 539 79%
A .E. Partners LP - 1989 550, 000

96, 095 49, 035 5, 650 642, 164 117%
A.E. Partners LP - 1990 887, 500

136, 903 67,616 6, 687 846, 314 95%
A E. Nineties - 10 2, 200, 000 310, 288
66, 471 22,640 1, 495, 495 68%

A.E. Nineties - 11 750, 000 115, 898
72,765 40, 960 900, 572 120%

A.E. Partners LP - 1991 868, 750 115, 705
87,989 14, 698 913, 228 105%

A.E. Nineties - 12 2,212,500 322,014
70, 301 109, 481 1, 695,177 7%

A E. Nineties - JV 92 4,004, 813 493, 817
109, 678 198, 344 3,454, 713(3) 86%

A.E. Partners LP - 1992 600, 000

67, 348 42,975 4,775 631, 452 105%
A.E. Nineties - Public #1 2,988, 960 282, 606
66, 691 84, 250 1, 859, 960 62%

A.E. Nineties - 1993 Ltd. 3, 753, 937 364, 859
74,744 37,186 1, 935,720 52%

A.E. Partners LP - 1993 700, 000

79, 639 31,538 4,398 722,088 103%
A.E. Nineties - Public #2 3, 323, 920 289, 715
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57, 383 43, 323 1, 645, 801

A.E. Nineties - 14 9, 940, 045
176, 466 41, 524 4,742, 397

A.E. Partners LP - 1994 892, 500
60, 048 34,874 3,438 705, 390
A.E. Nineties - Public #3 5, 799, 750
87,574 47, 557 2,833,713

A.E. Nineties - 15 10, 954, 715
160, 826 24,684 5, 133, 367

A.E. Partners LP - 1995 600, 000
41, 072 11, 996 2,838 269, 018
A E. Nineties - Public #4 6, 991, 350
89, 550 37,629 2, 256, 963

A.E. Nineties - 16 10, 955, 465
107, 909 39, 945 3, 297, 696

A .E. Partners LP - 1996 800, 000
13, 660 39, 878 270, 448

A.E. Nineties - Public #5 7,992, 240
79, 084 28,218 2,371, 986

A E. Nineties - 17 8, 813, 488
67, 002 97, 339 2,735,379

A.E. Nineties - Public #6 9, 901, 025
75, 946 27,223 2,718, 244

A.E. Partners LP - 1997 506, 250
5, 705 25, 965 150, 236

A.E. Nineties - 18 11, 391, 673
61, 137 260, 131 2,580, 366

A.E. Nineties - Public #7 11, 988, 350
44,535 18, 251 1, 825, 350

A E. Partners LP - 1998 1, 740, 000
12, 181 40, 743 450, 085

A.E. Nineties - 19 15, 720, 450
256, 806 31, 938 4,641 1, 965, 283
A.E. Nineties - Public #8 11, 088, 975
15, 800 13, 733 1, 100, 738

A.E. Partners LP - 1999 450, 000
3,739 619 650 81, 389
1999 Vi ki ng Resources LP 4,555, 210
191, 369 9, 056 0 1,211, 221
Atlas Anerica - Series 20 18, 809, 150
8, 407 2,601 0 539, 101
Atlas Anerica - Public # 9 14, 905, 465
0 0 0 0

LATEST QUARTERLY
AVERAGE
PARTNERSHI P

CASH DI STRI BUTI ON AS
YEARLY RETURN

50%
867,914
48%
79%
414, 207
49%
752,411
47%
45%
451, 189
32%
592, 557
30%
47, 808
34%
399, 574
30%
357, 432
31%
411, 808
27%
19, 220
30%
377,691
23%
292,578
15%
53, 958
26%
13%
111, 342
10%
18%
27%
3%
0%

OF DATE OF TABLE
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Atlas L.P. #1 - 1985 15% $20, 410
A.E. Partners LP - 1986 7% 7,342
A.E. Partners LP - 1987 6% 10, 551
A.E. Partners LP - 1988 7% 10, 420
A.E. Partners LP - 1989 11% 8, 968
A . E. Partners LP - 1990 9% 24,908
A.E. Nineties - 10 7% 40, 809
A.E. Nineties - 11 13% 17, 340
A.E. Partners LP - 1991 12% 21, 372
A.E. Nineties - 12 9% 32, 644
A.E. Nineties - JV 92 11% 99, 156
A E. Partners LP - 1992 14% 12, 746
A.E. Nineties - Public #1 8% 41, 245
A.E. Nineties - 1993 Ltd. 7% 28, 592
A.E. Partners LP - 1993 15% 19, 577
A.E. Nineties - Public #2 8% 40, 269
A.E. Nineties - 14 8% 131, 573
A.E. Partners LP - 1994 14% 33,125
A.E. Nineties - Public #3 8% 81, 587
A E. Nineties - 15 10% 237,936
A.E. Partners LP - 1995 10% 8, 317
A.E. Nineties - Public #4 7% 93, 235
A.E. Nineties - 16 7% 182, 165
A.E. Partners LP - 1996 9% 20, 481
A.E. Nineties - Public #5 8% 136, 655
A.E. Nineties - 17 10% 234, 646
A.E. Nineties - Public #6 10% 262, 421
A.E. Partners LP - 1997 12% 24,024
A.E. Nineties - 18 11% 282, 738
A.E. Nineties - Public #7 9% 269, 599
A .E. Partners LP - 1998 15% 59, 028
A.E. Nineties - 19 10% 472,543
A.E. Nineties - Public #8 13% 553, 761
A E. Partners LP - 1999 36% 43,125
1999 Vi ki ng Resources LP 53% 664, 687
Atlas Anerica - Series 20 36% 539, 101
Atlas Anerica - Public # 9 0% 0
(1) There have been no partnership borrow ngs other than fromthe nmanagi ng

general partner. The approxi mate princi pal anounts of such borrow ngs
were as foll ows:

- A.E. Nineties-10 - $330, 000

- A.E. Nineties-11 - $112,500; and
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- A.E. N neties-12 - $331, 875.

A portion of each partnership's cash distributions was used to repay that
partnership's | oan

(2) Al'l cash distributions were fromthe sale of gas, and not sal es of
properti es.
(3) A portion of the cash distributions was used to drill three reinvestnent

wells at a cost of $333,860 in accordance with the terns of the offering

26

Tabl e 3A provides information concerning the operating results of previous
devel oprent drilling partnershi ps sponsored by the managi ng general partner and
its affiliates.

TABLE 3A

MANAG NG GENERAL PARTNER

OPERATI NG RESULTS - | NCLUDI NG EXPENSES

AS OF JANUARY 15, 2001
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LATEST

TOTAL COSTS QUARTERLY CASH
MANAG NG GENERAL - - - - - mm e e e e e e e e e e oo CASH CASH
ON CASH DI STRI BUTI ON AS

PARTNERSHI P PARTNER CAPI TAL( 1) OPERATI NG ADM N
DI RECT DI STRI BUTI ONS( 2) RETURN OF DATE OF TABLE

Atlas L.P. #1 - 1985 $114, 800 $30, 491

$7, 040 $1, 588 $258, 464 225% $3, 888
A.E. Partners LP - 1986 120, 400 23,910

10, 549 1, 353 124, 797 104% 1, 399
A.E. Partners LP - 1987 158, 269 35, 092

14, 152 2,069 135, 108 85% 3, 042
A.E. Partners LP - 1988 135, 450 31, 963

14, 737 2,155 122, 431 90% 3, 356
A.E. Partners LP - 1989 120, 731 21, 094

10, 764 1, 240 146, 594 121% 1, 969
A.E. Partners LP - 1990 244,622 45, 634

0 0 325, 918 133% 8, 886

A.E. Nineties - 10 484, 380 103, 429

0 0 528, 202 109% 14, 153

A E. Nineties - 11 268, 003 49, 671

31, 185 12, 496 379, 234 142% 7,432
A.E. Partners LP - 1991 318, 063 38, 568

0 0 392, 486 123% 7,949

A E. Nineties - 12 791, 833 138, 006

30, 129 21, 413 726, 504 92% 13, 990
A.E. Nineties - JV 92 1,414, 917 243, 223

54,020 16, 152 912, 816 65% 0
A E. Partners LP - 1992 176, 100 22,449

0 0 295, 155 168% 4,699

A.E. Nineties - Public #1 528, 934 89, 244

21, 060 14, 799 519, 536 98% 13, 025
A.E. Nineties - 1993 Ltd. 1, 264, 183 156, 368

32,033 12, 355 351, 355 28% 12, 254
A.E. Partners LP - 1993 219, 600 26, 546

0 0 265, 140 121% 6, 826

A.E. Nineties - Public #2 587, 340 91, 489

18, 121 13, 681 354, 695 60% 12, 717
A.E. Nineties - 14 3,584, 027 427, 480

86, 916 13, 273 1, 148, 039 32% 21,722
A.E. Partners LP - 1994 231, 500 20, 016

0 0 248, 471 107% 11,510

A.E. Nineties - Public #3 928, 546 138, 069

29, 191 15, 852 883, 384 95% 27,196
A.E. Nineties - 15 3, 435, 936 322,462

68, 925 10, 579 1, 758, 123 51% 3,623
A E. Partners LP - 1995 244,725 13, 691

0 0 80, 497 33% 2,997
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A.E. Nineties - Public #4 1, 287, 752

29, 850 12, 543 594, 968 46%
A.E. Nineties - 16 1, 643, 320

29, 555 6, 135 577,779 35%
A .E. Partners LP - 1996 367, 416

0 0 107, 995 29%

A.E. Nineties - Public #5 1, 654, 740

26, 361 9, 406 552, 508 33%
A.E. Nineties - 17 2,113, 947

24, 157 5, 750 841, 791 40%
A.E. Nineties - Public #6 1, 950, 345

25, 315 9, 074 818, 016 42%
A.E. Partners LP - 1997 231, 050

0 0 60, 635 26%

A.E. Nineties - 18 3,448, 751
28,114 6, 751 1,176,471 34%
A.E. Nineties - Public #7 3,812, 150

20, 008 8, 200 417, 095 11%
A E. Partners LP - 1998 756, 360

0 0 167, 670 22%

A.E. Nineties - 19 4, 776, 598

14, 687 2,134 905, 960 19%
A.E. Nineties - Public #8 3,148, 181

6, 453 5, 609 341, 407 11%
A.E. Partners LP - 1999 196, 500

0 0 27,553 14%

1999 Vi ki ng Resources LP 1,678,038
3,019 0 302, 805 18%
Atlas Anerica - Series 20 6, 297, 945

962 0 199, 394 3%
Atlas Anerica - Public #9 5, 563, 527

0 0 0 0%

150, 396
16, 453
162, 293
25, 430
15, 936
7,131
133,191
24,116
128, 870
40, 599
137, 269
46, 310
6, 407
8, 229
173, 683
130, 018
131, 448
61, 604
17,986
20, 032
118, 093
219, 518
45, 478
226, 184
1, 246
14, 469
63, 790
221, 562
3, 109
199, 394
0
0

(1) Al cash distributions were fromthe sal e of
properties.

gas and not sal es of

27

Table 4 sets forth the aggregate cash distributions and estimated federal tax
savings to investors in the nanagi ng general partner's prior devel opnent
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drilling partnerships, based on the maxi num marginal tax rate in each year, as
reported in the partnerships' tax returns and such share of tax deductions as a
percentage of their subscriptions. You are urged to consult with your own tax
advi sors concerning your specific tax situation and should not assunme that the
past performance of prior partnerships is indicative of the future results of

t he partnership.

TABLE 4

SUMVARY OF | NVESTOR TAX BENEFI TS AND CASH DI STRI BUTI ON RETURNS

AS OF JANUARY 15, 200

ESTI MATED FEDERAL TAX SAVI NGS FROM 1)

| NVESTOR 1ST YEAR TAX EFF. TAX 1ST YEAR D.

C. DEPLETI ON SECTI ON 29 TAX

PARTNERSHI P CAPI TAL DEDUCT( 2) RATE DEDUCT
(3) ALLOWANCE( 3) DEPRECI ATI O\( 3) CREDI T( 4)

Atlas L.P. #1 - 1985 $600, 000 99%

50. 0% $298, 337 $118, 077 N A $55, 915
A . E. Partners LP - 1986 631, 250 99%

50. 0% 312, 889 65, 568 N A 13, 507
A.E. Partners LP - 1987 721, 000 99%

38.5% 356, 895 47,909 N A N A
A E. Partners LP - 1988 617, 050 99%

33. 0% 244, 351 44, 321 N A N A
A.E. Partners LP - 1989 550, 000 99%

33. 0% 179, 685 61, 114 N A N A
A E. Partners LP - 1990 887, 500 99%

33. 0% 275, 125 80, 302 N A 247, 346
A.E. Nineties - 10 2,200, 000 100%

33. 0% 726, 000 154, 329 N A 457, 350
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A E. Nineties - 11

31. 0%

A.E. Partners

31. 0%

A.E. Nineties

31. 0%

A.E. N neties

31. 0%

11

A.E. Partners

31. 0%

A.E. Nineties

36. 0%

A.E. Nineties

39. 6%

1,

A.E. Partners

39. 6%

A.E. Nineties

39. 6%

1,

A.E. Nineties

39. 6%

35

A.E. Partners

39. 6%

A.E. Nineties

39. 6%

1,

A.E. Nineties

39. 6%

3

A E. Partners

39. 6%

A.E. Nineties

39. 6%

21

A.E. Nineties

39. 6%

3,

A.E. Partners

39. 6%

A.E. Nineties

39. 6%

2,

A.E. N neties

39. 6%

21

A.E. Nineties

39. 6%

3

A E. Partners

39. 6%

A.E. Nineties

39. 6%

4,

A.E. Nineties

39. 6%

4,

A.E. Partners

39. 6%

A.E. Nineties

39. 6%

5,

232,500

LP - 1991
269, 313

- 12

685, 875

- JV 92
322,905

LP - 1992
186, 000

- Public #1
877,511

- 1993 Ltd.
378, 377

LP - 1993
273, 216

- Public #2
036, 343

14

739, 445

LP - 1994
353, 430

- Public #3
752, 761

- 15

904, 261

LP - 1995
237, 600

- Public #4
214, 860

- 16

361, 289

LP - 1996
316, 800

- Public #5
530, 954

- 17

966, 366

- Public #6
166, 406

LP - 1997
200, 475

- 18

030, 884

- Public #7
043, 670

LP - 1998
689, 040

- 19

602, 767

Small Business (SB-2) RISK FACTORS

750, 000
90, 334
868, 750
96, 674
2,212,500
182, 440
4,004, 813
315, 863
600, 000
70,771
2,988, 960
191, 272
3, 758,937
192, 636
700, 000
71, 797
3, 323, 920
162, 871
9, 940, 045
441, 852
892, 500
64, 844
5, 799, 750
284, 986
10, 954, 715
511, 294
600, 000
21,077
6, 991, 350
206, 582
10, 955, 465
309, 157
800, 000
29, 007
7,992, 240
244,661
8, 813, 488
291, 358
9, 901, 025
326, 003
506, 250
17, 965
11, 391, 673
96, 985
11, 988, 350
175, 520
1, 740, 000
46, 090
15, 720, 450
194, 381

100%
N A

100%
N A

100%
N A

92. 5%
N A

100%
N A

80. 5%
251, 828

92. 5%
N A

100%
N A

78. 7%
262, 565

95%
N A

100%
N A

76. 2%
444,636

90. 0%
N A

100%
N A

80. 0%
429, 246

86. 8%
676, 716

100%
N A

84. 9%
435, 255

85. 2%
273, 387

80. 0%
444,116

100%
N A

90. 0%
249, 293

85. 0%
177,785

100. 0%
N A

90. 0%
18, 537
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295, 392
278,094
552, 060
883, 588
189, 428
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A

N A
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A.E. Nineties - Public #8 11, 088, 975 85. 0%

39. 6% 3,734, 654 111, 637 0 N A

A.E. Partners LP - 1999 450, 000 100. 0%

39. 6% 178, 200 3,235 N A N A

1999 Vi ki ng Resources LP 4,555,210 92. 0%

39. 6% 1,678, 038 77,291 N A N A

Atlas Anerica - Series 20 18, 809, 150 90. 0%

39. 6% 6,712, 802 0 0 N A

Atlas Anerica - Public #9 14, 905, 465 90. 0%

39. 6% 4,272,996 0 N A N A

CUMULATI VE

CASH % OF CASH

DI STRI BUTI ON TOTAL CASH DI ST. AND TAX

AS OF DATE DI ST. AND SAVI NGS TO

PARTNERSH P TOTAL OF TABLE(5) TAX SAVI NGS DATE
Atlas L.P. #1 - 1985 $472, 328 $1, 364, 553 $1, 836, 881 306%
A.E. Partners LP - 1986 391, 964 653, 459 1, 045, 423 166%
A E. Partners LP - 1987 404, 804 530, 108 934, 911 130%
A E. Partners LP - 1988 288, 672 486, 539 775, 212 126%
A . E. Partners LP - 1989 240, 799 642, 164 882, 963 161%
A.E. Partners LP - 1990 602, 772 846, 314 1, 449, 087 163%
A.E. Nineties - 10 1, 337,679 1, 495, 495 2,833,174 129%
A E. Nineties - 11 618, 226 900, 572 1,518, 798 203%
A.E. Partners LP - 1991 644, 081 913, 228 1, 557, 309 179%
A.E. Nneties - 12 1, 420, 375 1,695,177 3,115, 552 141%
A E. Nineties - JV 92 2,522, 356 3,454,713 5,977, 069 149%
A E. Partners LP - 1992 446, 199 631, 452 1,077, 652 180%
A.E. Nineties - Public #1 1, 320, 611 1, 859, 960 3,180,571 106%
A.E. Nineties - 1993 Ltd. 1,571, 013 1, 935,720 3, 506, 733 93%
A E. Partners LP - 1993 345, 013 722,088 1,067, 101 152%
A.E. Nineties - Public #2 1,461,779 1, 645, 801 3,107, 580 93%
A.E. Nineties - 14 4,181, 297 4,742, 397 8, 923, 695 90%
A E. Partners LP - 1994 418, 274 705, 390 1,123, 663 126%
A.E. Nineties - Public #3 2,482, 382 2,833,713 5, 316, 095 92%
A.E. Nineties - 15 4,415, 555 5, 133, 367 9, 548, 922 87%
A E. Partners LP - 1995 258, 677 269, 018 527, 695 88%
A.E. Nineties - Public #4 2, 850, 689 2, 256, 963 5,107, 651 73%
A E. Nineties - 16 4,347,162 3, 297, 696 7,644, 858 70%
A.E. Partners LP - 1996 345, 807 270, 448 616, 254 77%
A.E. Nineties - Public #5 3,210, 870 2,371,986 5, 582, 856 70%
A E. Nineties - 17 3,531, 110 2,735,379 6, 266, 490 71%
A.E. Nineties - Public #6 3, 936, 525 2,718, 244 6, 654, 770 67%
A E. Partners LP - 1997 218, 440 150, 236 368, 676 73%
A.E. Nineties - 18 4,377,162 2,580, 366 6, 957, 528 61%
A.E. Nineties - Public #7 4,396, 975 1, 825, 350 6, 222, 325 52%
A . E. Partners LP - 1998 735, 130 450, 085 1, 185, 215 68%
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A E. Nneties - 19 5, 815, 685 1, 965, 283 7,780, 968 49%
A.E. Nineties - Public #8 3, 846, 291 1, 100, 738 4,947,028 45%
A.E. Partners LP - 1999 181, 435 81, 389 262, 824 58%
1999 Vi ki ng Resources LP 1, 755, 329 1,211,221 2, 966, 550 65%
Atlas Anerica - Series 20 6, 712, 802 539, 101 7,251,903 39%
Atl as America - Public #9 4,272,996 0 4,272,996 29%
(1) These colums reflect the savings in taxes which woul d have been paid by

an investor, assumng full use of deductions available to the investor.

(2) The managi ng general partner anticipates that approximately 90% of an
i nvestor general partner's subscription to the partnership will be
deductible in 2001

(3) The |.D.C. Deductions, Depletion Alowance and MACRS depreciation
deducti ons have been reduced to credit equival ents.

(4) The Section 29 tax credit is not available with respect to wells drilled
after Decenber 31, 1992. N A nmeans not applicable.

(5) These distributions were all from production revenues. See footnotes 1
and 3 of Table 3.

28

Table 5 sets forth paynents nade to the managi ng general partner and its
affiliates fromits previous partnerships.
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TABLE 5

SUVMARY OF PAYMENTS TO THE MANAG NG GENERAL PARTNER AND AFFI LI ATES

FROM PRI OR PARTNERSHI PS

AS OF JANUARY 15, 2001

Cunul ati ve

CUMULATI VE

LEASEHOLD REI MBURSEMENT

DRI LLI NG AND CUMULATI VE OF GENERAL AND

| NVESTOR NON- RECURRI NG COVPLETI ON

OPERATOR' S ADM NI STRATI VE

PARTNERSHI P CAPI TAL MANAGEMENT FEE
COSTS(1) CHARGES OVERHEAD

Atlas L.P. #1 - 1985 $600, 000 -

0- $600, 000 $190, 571 $44, 000
A.E. Partners 1986 631, 250 -
0- 631, 250 149, 436 65, 933
A.E. Partners 1987 721, 000 -
0- 721, 000 156, 801 63, 233
A.E. Partners 1988 617, 050 -
0- 617, 050 131, 210 60, 498
A.E. Partners 1989 550, 000 -
0- 550, 000 117, 189 59, 799
A E. Partners 1990 887, 500 -
0- 887, 500 182, 538 67,616
A.E. N neties-10 2, 200, 000 -
0- 2,200, 000 413, 717 66, 471
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A E. N neties-11

0- 761,802 (2)
A.E. Partners 1991

0- 867, 500
A.E. Nineties-12

0- 2,272,017 (2)
A.E. N neties-JV 92

0- 4,157,700
A . E. Partners 1992

0- 600, 000
A.E. N neties-Public #1

0- 3,026, 348 (2)
A.E. Nineties-1993 Ltd.

0- 3,480, 656 (2)
A.E. Nineties-Public #2

0- 3,324,668 (2)
A . E. Partners 1993

0- 689, 940
A.E. Nineties-14

0- 9,512,015 (2)
A . E. Partners 1994

0- 892, 500
A.E. Nineties-Public #3

0- 5, 799, 750
A.E. Nineties-15

0- 9, 859, 244 (2)
A E. Partners 1995

0- 600, 000
A.E. Nineties-Public #4

0- 6, 991, 350
A.E. Nineties-16

0- 10, 955, 465
A.E. Partners 1996

0- 800, 000
A.E. Nineties-Public #5

0- 7,992, 240
A.E. N neties-17

0- 8, 813, 488
A.E. Nineties-Public #6

0- 9, 901, 025

A E. Partners 1997

0- 506, 250
A.E. Nineties-18

0- 11, 391, 673
A.E. Nineties-Public #7

0- 11, 988, 350
A.E. Partners 1998

0- 1, 740, 000
A.E. Nineties-19

0- 15, 720, 450
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750, 000

165, 569
868, 750

154, 273
2,212,500

460, 020
4,004, 813

737,041
600, 000

89, 797
2,988, 960

371, 850
3, 753, 937

521, 227
3, 323, 920

381, 204
700, 000

106, 186
9, 940, 045

295, 395
892, 500

80, 064
5,799, 750

552, 276
10, 954, 715

074, 873
600, 000

54, 763
6, 991, 350

601, 586
10, 955, 465

754, 850
800, 000

63, 745
7,992, 240

532, 765
8, 813, 488

486, 302
9, 901, 025

549, 077
506, 250

25, 626
11, 391, 673

551, 374
11, 988, 350

424,026
1, 740, 000

71, 944
15, 720, 450

374,900

103,§SO
87,589
100,;30
163,&98
42,575
87,%51
106,;78
75,é04
31,538
263,582
34,574
116,;66
229,;51
11,596
119,400
137,;64
13,560
105,;45
91,&60
101,é6l
5,;05
89,552
64,%43
12,i8l

46, 625
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A.E. Nineties-Public #8 11, 088, 975 -
0- 11, 088, 975 156, 820 22,253
A.E. Partners 1999 450, 000 -
0- 450, 000 4,986 619
1999 Vi ki ng Resources LP 4,555, 210 -
0- 4,555, 210 255, 159 12,074
Atlas Anerica-Series 20 18, 809, 150 -
0- 18, 809, 150 11, 516 3, 563
Atl as Anerica-Public #9 14, 905, 465 -
0- 14, 905, 465 0 0

(1) Excluding the managi ng general partner's capital contributions

(2) Includes additional drilling costs paid with production revenues.

29

Table 6 sets forth partnerships in which Atlas, the managi ng general partner,
and/ or Atlas Energy served as operator and/or drilling contractor for third
party general partners as well as the partnerships in which Atlas served as
managi ng general partner. The table does not include those wells acquired by
acqui sitions and/or through nergers. The table includes the managi ng genera
partner's share of costs and revenues set forth in Table 3A above.

TABLE 6

ATLAS RESOURCES, |INC. AND I TS AFFI LI ATES H STORI CAL PRODUCTI ON RECORD
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LAST 3 MO
YEAR VELLS
TOTAL AMOUNT
WERE PLACED
TOTAL AMOUNT

| NTO PRODUCTI ON  WELLS(1)
CASH- ON- CASH( 3)

RETURNED( 2)

1973

$576, 000
1974
2,387, 200
1975
2,814, 200
1976

1, 819, 200
1977
3,912, 600
1978

12, 399, 900
1979
7,404, 000
1980

6, 561, 100
1981

15, 382, 850
1982

12, 438, 500
1983

6, 733, 480
1984

10, 663, 250
1985
8,971, 200
1986

9, 649, 100
1987
2,425, 800

18

21

14

26

78

46

41

77

63

22

47

39

45

12

TOTAL

CUM % RETURN

2,589, 593
$4, 149, 050

3, 065, 767

4,084, 856
4, 390, 008

6, 867, 818
2,963, 008

4,473, 952
9,578,612

16, 831, 860
8, 215, 611

19, 677, 828
9, 618, 840

20, 305, 330
6, 040, 673

14, 073, 548
6, 616, 864

17,551, 189
2,567,752

5, 940, 103
1, 385, 645

3,224,671
4,987, 812

10, 797, 577
5, 208, 125

10, 762, 313
6, 047,078

11, 401, 663
1, 658, 725

2, 856, 635

TOTAL MCF' S

AS OF JANUARY 15, 2001

DI STRI BUTI ON
I N\VESTED | N

ENDI NG AS CF

PRODUCED

VELLS( 2)

DATE OF TABLES

720%

171%

244%

246%

430%

159%

274%

214%

114%

48%

48%

101%

120%

118%

118%

$21, 516
33,092
29,410
18, 229
87, 894

98,174
88, 199
63, 683

87,933

19, 528
48, 524

82,476

100, 173
101, 597

39, 308
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1988 37 4,011, 088

7, 688, 386 7, 387, 200 96% 75, 253
1989 48 3,982,881

9, 280, 448 7, 309, 484 79% 473, 063
1990 46 5, 167, 394

9, 038, 238 9, 666, 792 107% 71, 110
1991 79 9, 599, 316

16, 034, 382 17, 485, 134 109% 345, 057
1992 64 8, 963, 488

14, 250, 032 16, 134, 103 113% 497, 068
1993 107 11, 674, 657

21, 958, 681 19, 425, 220 88% 1,419, 044
1994 94 7,715, 299

20, 418, 366 12, 600, 207 62% 339, 592
1995 105 8,108, 099

22, 350, 889 13, 846, 745 62% 463, 412
1996 114 6, 535, 468

25, 396, 708 11, 155, 624 44% 480, 530
1997 103 5, 026, 136

20, 908, 334 9, 057, 752 43% 621, 296
1998 128 4,932,180

26, 092, 000 9,176, 937 35% 816, 675
1999 117 3, 089, 783

29, 091, 538 6, 245, 663 21% 2,627,879
2000 100 836, 171

18, 798, 285 2, 289, 653 12% 1, 156, 996
TOTAL 1697 154,576, 073

$345, 444, 667 $294, 778, 906 85% $10, 306, 711
(1) The above nunbers do not include information for

- 87 wells drilled for General Mdtors from 1971 to 1973 which were
subsequent |y purchased by General WMbtors;

- 25 wells successfully drilled in 1981 and 1982 for an industrial
custoner which requested that the wells be capped and not placed into
producti on;

- 127 wells drilled from 1980 to 1985 which were sold in 1993 and are no
| onger operated by the nmanagi ng general partner; and
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- wells which were drilled recently but are not yet in production.

(2) - The columm "Total Anopunt Invested in Wells" only includes funds paid to
t he managi ng general partner or its affiliates as operator and/or
drilling contractor for drilling and conpleting the designated wells.

This colum does not include all of the costs paid by investors to the
third party managi ng general partner and/or sponsor of the program
because such information is generally not available to the nanagi ng
general partner or its affiliates.

- Simlarly, the colum "Total Amount Returned" only includes anmounts
pai d by the managi ng general partner or its affiliates as operator of the
wells to the third party nmanagi ng general partner and/or sponsor of the
program This colum does not set forth the revenues which were actually
received by the investors fromthe third party managi ng general partner
and/ or sponsor because such information is generally not available to the
managi ng general partner or its affiliates. Notw thstanding, the colums
"Total Amount Invested in Wells" and "Total Ampunt Returned" al so include
the partnerships in which Atlas serves as nmmnagi ng general partner and
are presented on the sanme basis as the third party partnerships.

(3) This colum reflects total cash distributions beginning with the first
production fromthe well, as a percentage of the total ampbunt invested in
the well, and includes the return of the investors' capital

THE RESULTS OF TABLE 6 SHOULD BE VI EWED ONLY AS A MEASURE OF THE LEVEL OF
ACTIVITY AND EXPERI ENCE OF THE MANAG NG GENERAL PARTNER W TH RESPECT TO
DEVELOPMENT DRI LLI NG PARTNERSHI PS.

30

MANAGENVENT

MANAG NG GENERAL PARTNER AND OPERATOR
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The managi ng general partner, Atlas Resources, Inc., a Pennsylvania
corporation, was incorporated in 1979, and its affiliate, Atlas Energy G oup,
Inc., an Chio corporation which was the first of the Atlas group of

conpani es, was incorporated in 1973. Atlas Energy Group will serve as the
partnership's general drilling contractor and operator in GChio. The managi ng
general partner and its affiliates have acted as the operator and the general
drilling contractor on over 4,100 gas wells, approximtely 3,875 of which
were capabl e of production in comercial quantities. As of Decenber 31, 2000,
t he managi ng general partner and its affiliates operated approxi mately 3,500
natural gas and oil wells located in Ohio, Pennsylvania and New York.

Since 1985 the nmanagi ng general partner has sponsored 9 public and 29 private
partnerships to conduct natural gas drilling and devel opnent activities in
Pennsyl vani a, Chio and New York. In these partnershi ps the nmanagi ng general
partner and its affiliates acted as the operator and the general drilling
contractor and were responsible for drilling, conpleting and operating the
wel |'s.

In Septenmber 1998, Atlas G oup, the former parent conpany of the managi ng
general partner, merged into Atlas Anerica, Inc., a newy forned whol | y-owned
subsidiary of Resource Anerica, Inc. Resource America is a publicly-traded
conpany principally engaged in energy, energy finance, and real estate finance.

Atlas Anerica has and is continuing the existing business of Atlas Goup. It is
headquartered at 311 Rouser Road, Mdon Townshi p, Pennsylvania 15108, near the
Pittsburgh International Airport which is also the managi ng general partner's
primary office. As of March 1, 2001, the Board of Directors for Atlas America

i ncludes the foll ow ng:

NAME AGE POSI TI ON OR OFFI CE
Edward E. Cohen 62 Chai rman of the Board
Janes R O Mara 57 Director

Tony C. Banks 46 Di rector

M chael L. Staines 51 Director

Jonat han Z. Cohen 30 Director

John S. Wite 60 Director

JoAnn Bagnel | 72 Di rector

James C. Eigel 66 Di rector
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See Oficers, Directors and Key Personnel,"” below, for biographica
information on certain of these individuals who are al so officers and/or
directors of the managi ng general partner. Biographical information on the other
directors will be provided by the managi ng general partner on request.

The managi ng general partner and its affiliates under Atlas America enploy a
total of approximately one hundred fifty-seven persons, consisting of four
geol ogi sts, five landnen, three engineers, eighty-seven drilling/production
personnel and thirty-seven accounting/information technol ogy/ gas marketing
personnel . The bal ance of the personnel are admnistrative.

Atlas Anerica and its Affiliates have been | eading participants in the energy
finance industry for nore than 28 years, providing drilling, operating and
supervi sory services for nore than $380 mllion of independent investnent now
under Atlas America's nanagenent.

31

ORGANI ZATI ONAL DI AGRAM 1) ( 2)

Thi s organi zational diagram does not include all of the
subsi di ari es of Resource Anerica

Resource Anerica, Inc.

Atl as Energy Hol di ngs, Inc.
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Vi ki ng Resour ces, AIC, Inc. Atl as Anerica

I nc. Resour ce Energy, Atlas Nobl e Corp.

Cor por ati on

(PA) I nc.

I

I I

Atl as Resources, Atl as Energy

Tr ansat co, Pennsyl vani a Opitron, Atlas Energy G oup,
Inc., managi ng Cor porati on, Inc.,

whi ch I ndustri al I nc., Inc., driller and
general partner, managi ng gener al owns 50% of

Energy, Inc. t echnol ogy operator in Chio

driller and part ner

of Topi co, services
operator in expl oratory oper at es

Pennsyl vani a drilling pipeline in Chio

part nershi ps and
driller and
oper at or

ARD

| nvest nent s,

AED | nvest nent s,

I nc. I nc.

(1) Resource Energy, Viking Resources, and Atlas Noble Corporation are al so
engaged in the oil and gas business. Resource Energy has been an energy

subsi diary of Resource America since 1973. Resource America acquired

Vi ki ng Resources in August 1999, and Atlas Noble was formed in Cctober

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (73 of 274) [12/22/2006 8:14:25 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

2000 after Resource Anerica acquired all of the assets of Kingston Ol
Corporation. In the near term Resource Energy, Viking Resources, and
Atlas Noble will retain their separate corporate existence, however,
Atlas America will nmanage their assets and enpl oyees including sharing
conmon enpl oyees. Al so, many of the officers and directors of the
managi ng general partner serve as officers and directors of those
entities.

(2) Atlas Pipeline Partners, L.P. (and Atlas Pipeline Operating Partnership)
is a master limted partnership forned by a subsidiary of Atlas Anerica
as managi ng general partner using Atlas Anerica and Viking Resources
personnel who act as its officers and enployees. It has acquired the
natural gas gathering systemand related facilities fromAtlas Anmerica,
Resource Energy, and Vi ki ng Resources. The gathering system consists of
approximately 1,000 nmiles of intrastate pipelines |ocated in

Pennsyl vani a, Ohio, and New York. It is anticipated that this master
limted partnership will gather and deliver the majority of the natural
gas produced by the partnership to industrial end-users in the area,

| ocal distribution conpanies, or interstate pipeline systens.

OFFI CERS, DI RECTORS AND KEY PERSONNEL

The officers and directors of the nanagi ng general partner will serve until
their successors are elected. The officers, directors and key personnel of the
managi ng general partner are as follows:

NAVE AGE PCsSI TI ON OR OFFI CE

James R O Mara 57 Presi dent, Chief Executive Oficer and a D rector
Frank P. Carol as 41 Executive Vice President - Land and Geol ogy and
a Director

Jeffrey C. Simons 42 Executive Vice President - Operations and

a Director

M chael L. Staines 51 Seni or Vice President, Secretary and a Director
Nancy J. MCGurk 45 Vice President, Chief Financial Oficer and

Chi ef Accounting O ficer

Jack L. Hol | ander 45 Vice President - Direct Participation Prograns
Louis Tierno, Jr. 38 Controller and Assistant Secretary
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JAMES R. O MARA. President, Chief Executive Oficer and a Director. M. O Mara
al so serves as Vice Chairnman and a Director of Atlas Anerica. M. O Mara served
with the United States Arnmy Security Agency (ASA) and is a Vietnamveteran. M.
O Mirrais a Certified Public Accountant and had been associated with Coopers and
Lybrand, a national accounting firm and Tel edyne, Inc., a |arge congl onerate,
before joining Atlas Energy in 1975. He is a nenber of the Pennsyl vania
Institute of Certified Public Accountants, and recei ved a Bachel or of Science
Degree in Accounting from Gannon University in 1968.

FRANK P. CAROLAS. Executive Vice President-Land and Geol ogy and a Director. M.
Carol as al so serves as Executive Vice President-Land and CGeol ogy of Atlas
America and Vi king Resources. M. Carolas is a certified petrol eum geol ogi st and
has been with Atlas Energy since 1981. He received a Bachel or of Science Degree
in Geology from Pennsylvania State University in 1981 and is an active nenber of
the American Associ ation of Petrol eum Geol ogi sts.

JEFFREY C. SI MMONS. Executive Vice President-Operations and a Director. M.

Si nmons al so serves as Executive Vice President-Cperations of Atlas America and
Vi ki ng Resources. M. Simmons joined Resource Anerica in 1986 as senior

petrol eum engi neer. From 1988 through 1994 he served as director of production
and as president of Resource Wll Services, Inc., a subsidiary of Resource
Anerica. He was then pronoted to vice president of Resource Energy, the energy
subsidiary of Resource America formed in 1993. In 1997 he was pronpted to
executive vice president, chief operating officer and director of Resource
Energy, a position he currently holds. Before M. Simmons' career w th Resource
Anerica, he had worked with Core Laboratories, Inc., of Dallas, Texas, and PNC
Bank of Pittsburgh. M. Sinmons received his Petrol eum Engi neeri ng degree from
Marietta College and his Masters Degree in Business Administration from Ashl and
University. He is a Board Menber of the Ghio G| and Gas Association, the

I ndependent G| and Gas Association of New York and the Chio Section of the
Soci ety of Petrol eum Engi neers.

M CHAEL L. STAINES. Senior Vice President, Secretary and a Director. M. Staines
is also Executive Vice President, Secretary and Managi ng Director, Business
Devel opment of Atlas Anerica and Atlas Pipeline Partners, and a Director of
Atlas Anerica since 1998, Senior Vice President and a Director of Resource
Anerica since 1998 and 1989, respectively, Secretary of Resource America from
1989 to 1998, and President, Chief Executive Oficer and a Director of Resource
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Energy, the energy subsidiary of Resource Anmerica, since 1997. M. Staines is a
menber of the Ghio G| and Gas Association and the | ndependent G| and Gas
Associ ation of New York. M. Staines received a Bachel or of Science Degree from
Cornell University in 1971 and a Master of Business Degree from Drexel
University in 1977.

NANCY J. MCGURK. Vice President, Chief Financial Oficer and Chief Accounting
Oficer. Ms. McCGurk also serves as Vice President, Chief Financial Oficer and
Chi ef Accounting O ficer of Atlas Anerica and has been Vice President of
Resource Anerica since 1992. Before that she had served as Treasurer and Chi ef
Accounting Oficer of Resource Anerica since 1989. Also, since 1995 Ms. MGurk
has served as Vice President - Finance of Resource Energy.

JACK L. HOLLANDER. Vice President - Direct Participation Prograns. M. Holl ander
al so serves as Vice President - Direct Participation Prograns of Atlas Anerica.
M. Hol | ander began his career serving as in house tax counsel for a large
diversified financial services conpany from 1982 to 1990. He then went on to
practice law with a concentration in tax matters, real estate transactions and
consulted with and assisted technol ogy conpanies in raising capital until
joining the managi ng general partner in January 2001. M. Holl ander earned a
Bachel or of Science Degree fromthe University of Rhode Island in 1978, his |aw
degree from Brooklyn Law School in 1981 and a Master of Law Degree in Taxation
from New York University School of Law Graduate Division in 1982. M. Holl ander
is a nenber of the New York State bar, the Investnent Program Associati on and

t he Fi nanci al Pl anning Associ ati on.

LOUIS TIERNO, JR Controller and Assistant Secretary. M. Tierno al so serves as
Controller of Atlas Anerica. M. Tierno has over 15 years of finance,
accounting, tax and adm nistrative experience in the oil and gas industry with
Anger man Associ ates, Inc. before joining Atlas America and the nmanagi ng general
partner in April 2001. He received a Bachel or of Science Degree in Business
Admi nistration from Duquesne University and holds a Masters Degree in Industrial
Admi ni stration from Carnegie Mellon University. He al so passed the Pennsyl vania
Certified Public Accountant exam nation in 1990.

KEY PERSONNEL.

JOHN S. COFFEY. President, Secretary, Treasurer and Director of Anthem
Securities, Inc. M. Coffey joined Anthem Securities, Inc. in May 2000. He was
previously associated with Financial |nvestnment Analysts, Inc. from Novenber
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1984 to May 2000, where he served as a Financial Planner, Principal and

Regi stered | nvest ment Advisor. M. Coffey received a Bachel or of Science Degree
in Industrial Managenment from Gannon University in 1970, and is a nenber of The
Institute of Industrial Engineers and The Financial Planning Association.
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The officers and directors of AIC, Inc., which owns 100% of the common st ock of
the managi ng general partner, are Tony C. Banks, Jonathan Z. Cohen and M chael
L. Staines. The biography of M. Staines is set forth above.

REMUNERATI ON

No officer or director of the managi ng general partner will receive any direct
remuneration or other conpensation fromthe partnership. These persons will
recei ve conpensation solely fromaffiliated compani es of the managi ng gener al
partner.

SECURI TY OANERSHI P OF CERTAI N BENEFI Cl AL OANERS

Resource Anerica owns 100% of the comon stock of Atlas Anmerica, which owns 100%
of the conmon stock of AIC, Inc., which owns 100% of the common stock of the
managi ng general partner.

TRANSACTI ONS W TH MANAGEMENT AND AFFI LI ATES

Atlas Group shareholders are eligible to receive incentive conpensati on should
Atlas Group's post-acquisition earnings exceed a specified amunt during the
five years following the nmerger. The incentive conpensation is equal to 10% of
Atlas Group's aggregate earnings in excess of that amount equal to an annual,
but unconpounded, return of 15% on $63 million which is increased to include any
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amount pai d by Resource Anerica for any post-nerger energy acquisitions.
Incentive conpensation is payable, at Resource America's option, in cash or in
shares of Resource Anmerica's comobn stock, valued at the average closing price
of Resource America's common stock for the 10 tradi ng days before Septenber 30
2003.

The managi ng general partner and its officers, directors and affiliates have in
the past invested, and may in the future invest, in partnerships sponsored by
the managi ng general partner. They may al so subscribe for units in the
partnership as described in "Plan of Distribution."

PROPCSED ACTI VI TI ES

OVERVI EW OF DRI LLI NG ACTI VI TI ES

The managi ng general partner anticipates that all the partnership's wells will
be devel opnment wells, which means a well drilled within the proved area of a
natural gas or oil reservoir to the depth of a stratigraphic horizon known to be
productive. Also, the majority of the wells will be classified as natural gas
wel | s, which may produce a snmall amount of oil, although sonme of the wells may
be classified as oil wells. Assum ng the partnership acquires 100% of the
interest in the wells, the managi ng general partner anticipates that the
partnership will drill approximtely:

- 5 wells if the m ni nrum subscriptions of $1 mllion are received,
and

- 124 wells if the maxi mum subscriptions of $25 million are received

The actual number of wells drilled by the partnership, however, may vary from
these estimates and will depend on the foll ow ng
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- the anount of subscriptions proceeds received

- where the wells are drilled; and

- the partnership's percentage of interest owned in the wells, which
could range from25%to 100%

Bef ore the managi ng general partner selects a prospect on which a well will be
drilled by the partnership, the managi ng general partner will review al
avai |l abl e geol ogi ¢ and production data for wells located in the vicinity of the
proposed well including, but not limted to

- various well |ogs

- conpl etion reports;

34

- pl uggi ng reports; and

- production reports.

PRI MARY AREAS OF OPERATI ONS
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As di scussed below, the three primary areas for the partnership's drilling
activities are the Cinton/Medi na CGeol ogi cal Formation in western Pennsylvani a,
the dinton/ Medi na geol ogi cal formation in southern Chio and the

M ssi ssi ppi an/ Upper Devoni an Sandstone reservoirs in Fayette County,

Pennsyl vani a, which is also in western Pennsylvania. The dinton/ Mdina

geol ogi cal formation in Pennsylvania and Chio is the sane geol ogical formation,
al t hough in Pennsylvania it is often referred to as the Medi na/ Wi rl poo

geol ogi cal formation. For purposes of this prospectus, the term dinton/ Mdina
geol ogical formation is used for both Chio and Pennsylvania. The wells drilled
to the dinton/ Medi na geol ogi cal formation, regardl ess of whether they are
situated in western Pennsylvania, eastern Chio, southern Chio or western New
York, and the M ssi ssippi an/ Upper Devoni an Sandstone reservoirs have the
following simlarities:

- geol ogi cal features such as structure and faulting are not
generally factors used in finding comrercial production froma wel
drilled to this formation or these reservoirs and the governing
factors appear to be sand quality in terms of net pay zone

t hi ckness, porosity, and the effectiveness of fracture stinulation

- a well drilled to this formation or these reservoirs usually
requires hydraulic fracturing of the formation to stimulate
productive capacity;

- generally, natural gas froma well drilled to this formation or
these reservoirs is produced at rates which decline rapidly during
the first few years of operations, and although the well can

produce for many years, a proportionately |arger amount of

producti on can be expected within the first several years; and

- it has been the nmanagi ng general partner's experience that natura
gas production fromwells drilled to this formation or these

reservoirs is reasonably consistent with nearby wells, although
fromtine to time there can be great differences in the natural gas

vol unes and performance of wells |ocated close together

The managi ng general partner anticipates that the majority of the subscription
proceeds of the partnership will be expended in the primary areas.
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CLI NTON/ MEDI NA GEOLOG CAL FORMATI ON | N VESTERN PENNSYLVANI A. The d i nt on/ Medi na
geol ogi cal formation is a bl anket sandstone found throughout nost of the

nort hwestern edge of the Appal achian Basin. The O inton/Medina is described in
petroleumindustry terns as a "tight" sandstone with porosity ranging from6%to
12% and with very low perneability. Porosity is the percentage of void space
bet ween sand grains that is available for occupancy by either |iquids or gases
and perneability is the property of porous rock that allows fluids or gas to
flow through it. Based on the nmnanagi ng general partner's experience, it
anticipates that all the natural gas wells will be conpleted and fraced in two
different zones of the dinton/Medina geol ogi cal feature. See the geol ogic

eval uation and the nodel decline curve prepared by United Energy Devel opnment
Consultants, Inc., an independent geol ogical and engineering firmfor a

di scussi on of the devel opnment of the Cinton/Medina Geol ogical Formation in
west ern Pennsyl vani a, which also covers a snall area in eastern Chio primarily
in Stark, Mahoning and Trunbull Counti es.

The wells in the dinton/Medi na geol ogical formation in western Pennsyl vani a
will be:

- primarily situated in Mercer, Lawence, Warren, Venango, and
Crawford Counti es;

- situated on approxi mately 50 acres, subject to adjustment to take
into account |ease boundari es;

- drilled at least 1,650 feet fromeach other in Pennsylvania, which
is greater than the 660 feet m nimum di stance allowed by state | aw

or local practice to protect against drai nage from adj acent wells,

and drilled at least 1,000 feet fromeach other in Chio;

35

- drilled fromapproximately 5,100 to 6,300 feet in depth;
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- classified as natural gas wells which may produce a snall anmount of
oil, although the wells in eastern Chio may be classified as oil
wel I's; and

- connected to the gathering systemowned by Atlas Pipeline Partners
and have their natural gas production marketed to First Energy

Services Corporation as described bel ow, although a portion of the
natural gas production nmay be gathered by and sold to third parties

if there is a third-party operator.

Al so, see "Secondary Areas" below, for a discussion of the dinton/Mdina
geol ogi cal formation in western New York.

CLI NTON/ MEDI NA GEOLOG CAL FORMATI ON | N SOUTHERN OHI O. The geol ogi cal
characteristics of the dinton/Mdina geol ogical formation in southern Chio are
substantially the same as western Pennsyl vania. See the managi ng general
partner's geol ogical evaluation for a discussion of the devel opnment of the

C i nton/ Medi na geol ogi cal formation in southern Chio.

Wells located in southern Chio and drilled to the dinton/Medina geol ogi cal
formation will be:

- primarily situated in Noble, Washington, Guernsey and Miski ngum
Count i es;

- situated on approxi mately 40 acres, subject to adjustment to take
into account | ease boundari es;

- drilled at |east 1,000 feet from each ot her;
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- drilled fromapproximately 4,900 to 6,500 feet in depth;

- classified as either natural gas wells or oil wells; and

- connected to the gathering systemowned by Atlas Pipeline Partners
if classified as a natural gas well and have their natural gas
production marketed to First Energy Services Corporation as

descri bed bel ow, although a portion of the natural gas production

may be gathered by and sold to third parties if there were a
third-party operator.

M SSI SSI PPl AN UPPER DEVONI AN SANDSTONE RESERVO RS, FAYETTE COUNTY, PENNSYLVANI A.
The M ssi ssi ppi an/ Upper Devoni an Sandstone reservoirs are di scontinuous

| ens-shaped accumul ati ons found throughout nost of the Appal achian Basin. The

M ssi ssi ppi an/ Upper Devoni an Sandstone reservoirs have porosities ranging from
5%to 20% wi th attendant perneabilities. See the managi ng general partner's

geol ogi ¢ evaluation for a discussion of the devel opment of the

M ssi ssi ppi an/ Upper Devoni an Sandstone reservoirs in Fayette and G eene

Counti es, Pennsyl vani a.

The wells in the M ssissippian/Upper Devoni an Sandstone reservoirs wll be:

- situated on approximately 20 acres, subject to adjustnment to take
into account | ease boundari es;

- drilled at least 1,000 feet fromeach other, although existing
wells may be re-entered by parties other than the partnership even
t hough they are not 1,000 feet from each other;

- drilled fromapproximately 1,900 to 4,500 feet in depth;

- classified as natural gas wells which nmay produce a snmall anpunt of
oil; and
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- connected to the gathering systemowned by Atlas Pipeline Partners
and have their natural gas production marketed to First Energy
Servi ces Corporation as described bel ow.

36

SECONDARY AREAS OF OPERATI ONS

The managi ng general partner also has reserved the right to use a portion of the
subscription proceeds to drill developnent wells in other areas of the United
States primarily in the Appal achian Basin. The secondary areas antici pated by

t he managi ng general partner are discussed bel ow

CLI NTOV MEDI NA GEOLOCG CAL FORMATI ON | N WVESTERN NEW YORK. Wl |s |ocated in

western New York and drilled to the dinton/Medina geological formation will be

- primarily situated in Chautauqua County;

- situated on approximately 40 acres, subject to adjustment to take
into account |ease boundari es;

- drilled fromapproximately 3,800 to 4,000 feet in depth;

- drilled on |l eases with a net revenue interest of approximtely
84.375%to 87.5%

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (84 of 274) [12/22/2006 8:14:25 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

- classified as natural gas wells which nay produce a small anount of
oil; and

- connected to the gathering systemowned by Atlas Pipeline Partners
and have their natural gas production narketed to First Energy
Servi ces Corporation as described bel ow.

M SSI SSI PPl AN BEREA SANDSTONE | N EASTERN CHIO. Wells | ocated in eastern Chio and
drilled to the M ssissippian Berea Sandstone will be:

- primarily situated in Col unbi ana County;

- situated on approximately 5 acres, subject to adjustnent to take
into account |ease boundari es;

- drilled from850 to 950 feet in depth;

- drilled on leases with a net revenue interest of approximtely
84.375%to 87.5%

- classified as natural gas wells which may produce a snall anmount of
oil; and

- connected to the gathering systemowned by Atlas Pipeline Partners
and have their natural gas production narketed to First Energy
Servi ces Corporation as described bel ow

DEVONI AN ORI SKANY SANDSTONE | N EASTERN OHIO. Wl |ls located in eastern Chio and
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drilled to the Devonian Oiskany Sandstone will be

- primarily situated in Tuscarawas County;

- situated on approximately 40 acres, subject to adjustnment to take
into account | ease boundari es;

- drilled fromapproximately 3,800 to 4,200 feet in depth;

- drilled on |l eases with a net revenue interest of approxinmately
84.375%to 87.5%

- classified as natural gas wells which nmay produce a small anount of
oil; and

- connected to the gathering systemowned by Atlas Pipeline Partners
and have their natural gas production marketed to First Energy
Servi ces Corporation as described bel ow.
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KENTUCKY AND VIRG NIA. Wl ls in Kentucky and Virginia will be drilled to the
following formations in descending order: Big Lime Linmestone; Weir Sandstone
and the d evel and, Upper Huron and Lower Huron nmenbers of the Devoni an Shal e.
These wells will be:

- primarily situated in Harlan County, Kentucky and Lee County,
Virginia;
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- situated on approximately 70 acres, subject to adjustment to take
into account | ease boundari es;

- drilled fromb5,000 to 6,600 feet in depth;

- drilled on |l eases with a net revenue interest of approximately
81. 25%

- classified as natural gas wells which may produce a snall anmount of
oil; and

- connected to a third-party gathering systemin the area since Atlas
Pi peline Partners is not situated in the area, and have their
natural gas production marketed to Duke Energy Marketing

ACQUI SI TI ON OF LEASES

The managi ng general partner will have the right, in its sole discretion, to

sel ect the prospects which the partnership will drill. Currently, the managing
general partner has proposed approximately 65% of the prospects to be drilled if
all 2,500 units are sold. The | eases covering each prospect on which a well wll
be drilled will be acquired by the partnership fromthe nmanagi ng general partner
or its affiliates and credited to the managi ng general partner as a part of its
required capital contribution to the partnership. Neither the nmanagi ng genera
partner nor its affiliates will receive any royalty or overriding royalty
interest on any well.

The managi ng general partner may substitute the prospects dependi ng on various
consi derations. The managi ng general partner anticipates that it will select any
addi tional and/or substituted prospects fromthe foll ow ng:
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- leases inits and its affiliates' existing | easehold inventory;

- | eases which are subsequently acquired by it or its affiliates; or

- | eases owned by independent third-parties which may participate
with the partnership in drilling wells.

Most of the additional and/or substituted prospects will be in areas where the
managi ng general partner or its affiliates have previously conducted drilling
operations and will neet the sane general criteria for drilling potential as the
currently proposed prospects. The managi ng general partner believes that its and
its affiliates' |easehold inventory and | eases acquired fromthird parties wll
be sufficient to provide all the prospects to be drilled by the partnership.

The managi ng general partner and its affiliates are continually engaged in
acquiring additional |easehold acreage in Pennsylvania, Ohio and other areas of
the United States. As of the date of this prospectus, the managi ng genera
partner and its affiliates owned approxi mately:

- 94,009 net acres of undevel oped | ease acreage in Pennsyl vani a

- 46,973 net acres of undevel oped | ease acreage in Chio;

- 8,652 net acres of undevel oped | ease acreage in Wst Virginia

- 2,356 net acres of undevel oped | ease acreage in Kentucky; and

- 13,379 net acres of undevel oped | ease acreage in New York
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Because the nanagi ng general partner will assign to the partnership only the
nunber of prospects which it believes are necessary for the partnership's
drilling operations, the partnership will not farnout any acreage. Cenerally, a
farmout is an agreenent where the owner of the | ease agrees to assign his
interest in certain acreage to an assi gnee subject to the assignee drilling one

or more wells. The owner would retain some interest in the assigned acreage such
as an overriding royalty interest which reverts to a working interest when the
assi gnee has recovered its drilling costs.

DEEP DRI LLI NG RI GHTS RETAI NED BY MANAG NG GENERAL PARTNER. I n the areas where
the dinton/Medina is the primary geol ogical formation, the | ease assignnments to
the partnership will be limted to a depth of fromthe surface to the top of the
Queenston geol ogical formation. In the areas where the M ssi ssi ppi an/ Upper
Devoni an Sandstone reservoirs are the primary targets, the | ease assignnments to
the partnership will be linmted to a depth of fromthe surface through the
conpletion total depth of the well.

In these areas the managi ng general partner will retain the deeper drilling

ri ghts because the partnership's objective is to conduct devel oprment drilling
whi ch woul d not be the case with the deeper formations. The nanagi ng genera
partner, however, believes that the partnership's devel opnent drilling in these
areas will not provide any geol ogical information that would assist it in
evaluating drilling to deeper formations. Also, the anmount of the credit the
managi ng general partner receives for the | eases does not include any val ue
allocable to the deeper drilling rights retained by it. If in the future the
managi ng general partner undertakes any activities with respect to the deeper
formations, including drilling an exploratory well, then the partnership would
not share in the profits fromthese activities, nor would it pay any of the
associ ated costs.

I NTERESTS OF PARTI ES

Ceneral Iy, production and revenues froma well drilled by the partnership will
be net of the applicable |andowner's royalty interest, which is typically 1/8th
(12.5% of gross production, and any interest in favor of third parties such as
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an overriding royalty interest. Landowner's royalty interest generally neans an
interest which is created in favor of the | andowner when an oil and gas lease is
obtai ned, and overriding royalty interest generally neans an interest which is
created in favor of soneone other than the | andowner. In either case, the owner
of the interest receives a specific percentage of the natural gas and oi
production free and clear of all costs of devel opnent, operation, or naintenance
of the well.

The managi ng general partner anticipates that the partnership generally wll

have a net revenue interest inits leases in its primary drilling areas as set
forth in the charts bel ow. Net revenue interest generally neans the percentage
of revenues the owner of an interest in a well is entitled to receive under the

| ease. The followi ng charts express the percentage of production revenues that

t he managi ng general partner, the | andowner, other third-parties, and you and
the other investors will share in fromthe wells in two of the three prinmary
proposed areas. The third primary proposed area is discussed follow ng the
chart. If the partnership acquires a | esser percentage ownership interest in a
well, then the partnership's net revenue interest will decrease proportionately.

PRI MARY AREAS

CLI NTON MEDI NA GEOLOG CAL FORVATI ON I N WESTERN PENNSYLVANI A AND
M SSI SSI PPl AN UPPER DEVONI AN SANDSTONE RESERVO RS | N FAYETTE COUNTY
PENNSYLVANI A:

PARTNERSHI P TH RD PARTY 87. 5% PARTNERSHI P
ENTI TY
| NTEREST ROYALTY | NTEREST NET REVENUE | NTEREST( 2)

Managi ng General Partner................. 32% partnership

interest(1) 28. 0%
INVEStOrsS. . ... i 68% partnership

interest(1) 59. 5%

Third Party. .. 12. 5%
Landowner Royalty Interest 12. 5%
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(1) These percentages are for illustration purposes only and are based on the
managi ng general partner's mninmumrequired capital contribution of 25%

and assune capital contributions of 75%from you and the other investors

The actual percentages are likely to be different because they will be

based on the actual capital contributions of the managi ng genera

partner, which will not exceed 28% and you and the other investors

(2) It is possible that substituted or additional wells could have a net
revenue interest to the partnership as |ow as 84.375% whi ch woul d reduce
the investors' interest to 57.375%

CLI NTOV MEDI NA GEOLOG CAL FORMATI ON | N SOUTHERN CHI O

The managi ng general partner anticipates that the majority of the wells in
southern Chio will have a net revenue interest of 85% which woul d reduce the

i nvestors' interest in the above chart to 57.8% The other currently proposed
wel | s have an 87.5% net revenue interest, except one well which has an 82.5% net
revenue interest which would reduce the investors' interest in the above chart
to 56.1%for that well. The managi ng general partner also anticipates that many
of the leases in southern Chio will have been originally acquired froma coa
conpany and are subject to a provision that the well nust be abandoned if it

hi nders the devel opnent of the coal. Consequently, the nanagi ng general partner
will not drill a well on any |ease subject to this provision unless it covers

| ands which were previously mned. Although this does not totally elimnate the
ri sk because the | eases may cover other coal deposits that night be mned during
the life of a well, the managi ng general partner believes that drilling wells on
these previously mined | eases would be in the best interests of the partnership

SECONDARY AREAS. Al though the managi ng general partner anticipates the

partnership will have a net revenue interest ranging from81l%to 87.5%in the
secondary areas described above, there is no mnimum net revenue interest which
the partnership is required to own before drilling a well in other areas of the

Appal achian Basin or the United States. The | eases in these other areas may be
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subject to interests in favor of third parties which are not currently known
such as:

- overriding royalty interests;

- net profits interests;

- carried interests;

- producti on paynents;

- reversionary interests pursuant to farmouts or non-consent
el ections under joint operating agreenents; or

- other retained or carried interests.

TI TLE TO PRCPERTI ES

Title to all leases acquired by the partnership will be held in the nane of the
partnership. However, to facilitate the acquisition of the |eases title to the
| eases may initially be held in the nanme of:

- t he managi ng general partner

- its affiliates; or

- any nomi nee designated by the managi ng general partner
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Title to the leases will be transferred to the partnership fromtinme to tine
after the m nimum subscriptions are received and rel eased fromescrow. After
drilling, the title to the |leases will be filed for record.

The managi ng general partner will take the steps it deens necessary to assure
that the partnership has acceptable title for its purposes. However, it is not
the practice in the natural gas and oil industry to warrant title or obtain
title insurance on | eases and the nanagi ng general partner will provide neither
for the leases it assigns to the partnership. The nanagi ng general partner wll
obtain a favorable fornal title opinion for the | eases before each well is
drilled, but the nmanagi ng general partner may use its own
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judgnment in waiving title requirenents and will not be liable for any failure of
title of leases transferred to the partnership. Also, there is no assurance that
the partnership will not experience |osses fromtitle defects excluded from or
not disclosed by the formal title opinion

DRI LLI NG AND COVPLETI ON ACTI VI TI ES; OPERATI ON OF PRCODUCI NG VELLS

Under the drilling and operating agreement the responsibility for drilling and
conpl eting, or plugging, partnership wells will be on the managi ng genera
partner or an affiliate as the operator and the general drilling contractor
During drilling operations the managi ng general partner's duties as operator and
general drilling contractor will include

- maki ng the necessary arrangenments for drilling and conpleting

partnership wells and related facilities for which it has

responsi bility under the drilling and operating agreenent;
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- managi ng and conducting all field operations in connection with

drilling, testing and equi pping the wells; and

- maki ng the technical decisions required in drilling and conpleting

the wells.

Under the drilling and operating agreenent all partnership wells will be drilled

to a sufficient depth to test thoroughly the objective geol ogical formation

If there is a co-owner of the well which serves as the actual operator and the
general drilling contractor, then the nanagi ng general partner will still enter
into the drilling and operating agreement with the partnership to drill and
conplete the wells on the ternms described in "Conpensation.” This may include a
few of the wells drilled in the dinton/Mdina geol ogical formation in western
Pennsyl vani a, eastern and southern Chi o, and the Devoni an Shal e geol ogi ca
formation in Kentucky and Virginia. The managi ng general partner would review
the performance of the third-party operator and general drilling contractor

whi ch woul d i nclude nonitoring:

- all field operations in connection with drilling, testing and
equi ppi ng the wells;

- the technical decisions required in drilling and conpleting the
wel | s;

- the costs and expenses charged by the third party operator; and

- the accounting and production records for the partnership

If the partnership is the largest interest owner in the well, then it is likely
that even in these circunstances the managi ng general partner would control the
operations through its ownership interest in the well.
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Under the drilling and operating agreenent the managi ng general partner, as
operator and general drilling contractor, will conplete each well if there is a
reasonabl e probability of obtaining commercial quantities of natural gas or oil
However, based on its past experience, the managi ng general partner anticipates
that nost of the partnership's wells drilled to the dinton/ Mdina geol ogi ca

formati on and the M ssi ssi ppi an/ Upper Devoni an Sandstone reservoirs will have to
be conpl eted before it can determne the well's productivity. If the nanagi ng
general partner, as operator and general drilling contractor, determ nes that a

wel | should not be conmpleted, then the well will be plugged and abandoned

During produci ng operations the managi ng general partner's duties as operator
will include:

- managi ng and conducting all field operations in connection with
operating and produci ng the wells;

- nmaki ng the technical decisions required in operating the wells; and

- mai ntaining the wells, equipnment and facilities in good working
order during their useful life.

41
The managi ng general partner as operator will be reinbursed for its direct
expenses and will receive well supervision fees at conpetitive rates for
operating and maintaining the wells during produci ng operations. The drilling

and operating agreenent contains a nunber of other material provisions which you
shoul d carefully review

If the managi ng general partner or an affiliate is not the actual operator of
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the well during producing operations as descri bed above, then the nmanagi ng
general partner will enter into the drilling and operating agreenent and receive
wel | supervision fees for reviewing the third-party operator's performance. This
i ncl udes the follow ng:

- review ng the costs and expenses charged by the third-party
operator; and

- nmoni toring the accounting and production records for the
part nership

The actual operator will performservices for each well which are custonarily
perforned to operate a well in the general area where the well is located. The
third-party operator will be reinbursed for its direct costs and will receive
either reinbursement of its administrative overhead or well supervision fees
under an operating agreenment. In these cases these fees will be paid by the
managi ng general partner fromthe well supervision fees it receives under the
drilling and operating agreenent entered into between the nmanagi ng genera
partner and the partnership

As descri bed above, certain wells nay be drilled with third-parties owning a
portion of the interest in the wells. Any other interest owner in a well my

have a separate agreenment with the nmanagi ng general partner for drilling and
operating the well with differing terms and conditions fromthose contained in
the partnership's drilling and operating agreenent.

SALE OF NATURAL GAS AND O L PRODUCTI ON

POLI CY OF TREATI NG ALL WELLS EQUALLY I N A GEOGRAPHI C AREA. The managi ng gener al
partner is responsible for selling the partnership's natural gas and oi
production, and its policy is to treat all wells in a given geographic area
equally. This reduces certain potential conflicts of interest anong the owners
of the various wells, including the partnership, concerning to whom and at what
price the natural gas and oil will be sold. For exanple, the managi ng general
partner cal cul ates a weighted average selling price for all of the natural gas
sold in the geographic area by dividing the noney received fromthe sale of al
of the natural gas sold to custoners in the area by the volune of all natura
gas sold fromthe wells in the area. For gas sold in western Pennsylvania the
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managi ng general partner received an average selling price after deducting al
expenses, including transportation expenses, of approxi nately:

- $2.22 per ncf in 1998

- $2.35 per ntf in 1999; and

- $3.30 per ncf in 2000.

Al t hough on occasion the managi ng general partner has reduced the anpbunt of
natural gas production it normally sells on the spot market until the spot

mar ket price increased, the managi ng general partner has not voluntarily
restricted its natural gas production in the past five years because of a |ack
of a profitable market price

If the managi ng general partner should decide that reducing production would be
in the best interests of its partnerships, then production will be reduced to
the sanme degree in all the wells in the sane geographic area. On the other hand,
if the managi ng general partner has not decided to reduce production, but al

the natural gas produced cannot be sold because of limted demand for the
natural gas, which increases pipeline pressure, then the production that is sold
will be fromthose wells which have the greatest well pressure and are able to
feed into the pipeline, regardless of which partnerships own the wells.

GATHERI NG OF NATURAL GAS. Atlas Pipeline Partners, L.P., alinmted partnership
in which a subsidiary of Atlas Anerica serves as nanagi ng general partner, wll
gat her, conpress and transport the mpjority of the partnership's natural gas
production, including natural gas in the primary areas, to interstate pipeline
systens, local distribution conpanies, or industrial end-users as discussed
below. If the partnership's natural gas is not transported through the Atlas

Pi peline Partners gathering system then it is because
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there is a third-party operator or the gathering systemhas not been extended to
the wells. In these cases the natural gas will be transported through a
third-party gathering systemand the partnership will pay a conpetitive

gat hering fee

As a part of the sale of the gathering systemto Atlas Pipeline Partners, Atlas

Arerica and its affiliates, Resource Energy and Vi ki ng Resources, nade the

conm tments set forth bel ow which to varying degrees nmay affect the partnership

The commitnments were intended to maxi m ze the use and expansi on of the gathering
system These are continuing obligations of Atlas Anerica, Resource Energy, and

Vi ki ng Resources unl ess the managi ng general partner of Atlas Pipeline Partners

is removed without cause in which case the obligations cease.

- They are required to pay a gathering fee equal to the greater of
$0. 35 per ncf or 16% of the gross sales price for each ncf

transported for all partnerships in which their subsidiaries serve

as managi ng general partner, which includes the partnership. Thus,

if the partnership pays a | esser anount as is currently anticipated
by the managi ng general partner as described in "Conpensation -

Gat hering Fees," then Atlas America or one of the other parties

nmust pay the difference to Atlas Pipeline Partners

- They committed to adding 225 wells to the gathering systemover a
period from January 1, 1999, until Decenber 31, 2002, which

includes any well drilled in a partnership sponsored by them The

wells had to be drilled within 2,500 feet of the gathering system

and the well owner had to construct up to 2,500 feet of snall

di aneter sales or flowlines fromthe wellhead to the gathering

system This conm tnment has been satisfied

- They have agreed to assist Atlas Pipeline Partners in identifying
exi sting gathering systens for possible acquisition.

- They have agreed that a nmnagi ng general partner's interests in a
drilling programmay not be transferred to a person unless it
transfers its ownership in each of its other drilling prograns to
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t he same person.

- Atlas Anerica has agreed to provide constructi on managenent and
financing services to Atlas Pipeline Partners in the construction

of additions or extensions to the gathering system For a period of
five years from January 28, 2000, to January 28, 2005, Atlas

Anmerica has a standby commtnent for a maximumof $1.5 million in

any contract year

NATURAL GAS CONTRACTS. The managi ng general partner, Resource Energy, Inc. and
Atlas Energy Group, Inc. have a natural gas supply agreenment with First Energy
Services Corporation, for a 10-year term which began on April 1, 1999. Subject
to certain exceptions, First Energy Services Corporation nust buy all of the
natural gas produced and delivered by the nmanagi ng general partner and its
affiliates, which includes the partnership, at certain delivery points with the
facilities of:

- East Ohi o Gas Conpany, National Fuel Gas Distribution, and Peopl es
Nat ural Gas Company, which are |ocal distribution conpanies; and

- Nati onal Fuel Gas Supply, Col umbia Gas Transni ssion Corporation,
Tennessee Gas Pi peline Conpany, and Texas Eastern Transm ssion
Conpany, which are interstate pipelines.

First Energy Services Corporation is the marketing affiliate of First Energy
Corporation, which is an electric utility listed on the New York Stock Exchange
whi ch al so provides natural gas to industry and retail consuners. First Energy
Cor poration has provided a guaranty of the nonetary obligations of First Energy
Servi ces Corporation of an amount up to $10 nillion for a period until April 30,
2002, which will continue on a nonthly basis thereafter unless term nated on 30
days noti ce.

General ly, all of the managing general partner's and its affiliates' natural gas
is subject to the agreenent with First Energy Services Corporation, with the
foll ow ng exceptions
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- natural gas being sold to Weatland Tube Conpany, CSC Industries
and Warren Consol i dated, which are industrial end-users and direct
delivery custonmers of the managi ng general partner and its

affiliates;
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- natural gas which at the time of the agreenent was already
dedi cated for the life of the well to another buyer;

- natural gas which is produced by a conmpany which was not an
affiliate of the managing general partner at the tinme of the
agr eenent ;

- natural gas which is produced in areas where there is not a
delivery point into any of the interstate pipelines or |oca
di stribution conpani es descri bed above; or

- natural gas which is produced fromwell (s) operated by a
third-party.

The agreenment establishes a price fornula for each of the delivery points for
either the first one or two years of the agreement which is tied to the market

i ndexes. If, at the end of the applicable period, the parties cannot agree to a
new price for any delivery point, then the managi ng general partner and its
affiliates may arrange a sale of their natural gas for that delivery point to a
third-party. If First Energy Services Corporation does not match this price
then the natural gas will be sold to the third-party. This process will be
repeated at the end of each contract period which is usually one year. For
exanpl e, the managi ng general partner and its affiliates have entered into
contracts to sell natural gas at certain delivery points to third-parties other
than First Energy Services Corporation under this process, however, these
contracts have expired. Since then, the managi ng general partner and First
Energy Services Corporation have been able to agree to new pricing arrangenents
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for these delivery points under their agreenent.

The agreenent nmay be suspended for force majeure which neans generally such
things as an act of God, fire, storm flood, and expl osion, but also includes
the permanent closing of the factories of Carbide G aphite or Duferco Farrel
Corporation during the termof First Energy Services Corporation's agreenents to
sell natural gas to them If these factories were closed, however, the managi ng
general partner believes that First Energy Services Corporation would be able to
find alternative purchasers and woul d not invoke the force majeure.

The managi ng general partner anticipates that all of the natural gas produced by
the partnership fromwells drilled to the M ssissippi an/ Upper Devoni an Sandstone
reservoirs in Fayette County, Pennsylvania and the Cinton/ Mdina geol ogica
formation in southern Chio will be sold to First Energy Services Corporation.
The managi ng general partner anticipates that 85%to 90% of the natural gas
produced by the partnership fromwells drilled to the dinton/Mdina geol ogi ca
formation in western Pennsylvania will be sold to First Energy Services

Cor poration, and approximately 10%to 15% of the natural gas will be sold to
Wheat | and Tube pursuant to an agreement that expires Septenber, 2001. However,

t he managi ng general partner anticipates that it and Weatl and Tube will enter
into a new agreenent. If not, the natural gas will be sold to First Energy

Servi ces Corporation

The marketing of natural gas production has been influenced by the availability
of certain financial instruments which may be used as hedge instruments to |ock
inthe price which will ultimately be paid for future deliveries of natural gas.
The managi ng general partner enters into natural gas futures and options
contracts, which may be pursuant to its agreenent with First Energy Services
Corporation, to hedge its exposure to changes in natural gas prices. At any
point in time, these contracts may include regul ated NYMEX futures and options
contracts and non-regul ated over-the-counter futures contracts with qualified
counterparties. The futures contracts enpl oyed by the managi ng general partner
are commitments to purchase or sell natural gas at future dates and generally
cover one-nonth periods for up to 18 nonths in the future. To assure that the
financial instruments will be used solely for hedging price risks and not for
specul ati ve purposes, the managi ng general partner has established a conmttee
to assure that all financial trading is done in conpliance with hedgi ng policies
and procedures. The nmanagi ng general partner does not intend to contract for
positions that it cannot offset with actual production. Al though hedgi ng

provi des the partnership some protection against falling prices, these
activities could al so reduce the potential benefits of price increases,
dependi ng on the instrunent.
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MARKETI NG OF NATURAL GAS PRODUCTI ON FROM VWELLS | N OTHER AREAS OF THE UNI TED
STATES. The nmanagi ng general partner expects that natural gas produced from
wells drilled in areas of the United States other than described above will be
primarily tied to the spot market price and supplied to:

- gas marketers;

- | ocal distribution conpani es;

44

- i ndustrial end-users; and/or

- conpani es generating electricity.

CRUDE O L. Crude oil produced fromthe wells will flow directly into storage
tanks where it will be picked up by the oil conpany, a comon carrier or

pi pel i ne conpani es acting for the oil conmpany which is purchasing the crude oil.
Unli ke natural gas, crude oil does not present any transportation problem The
managi ng general partner anticipates selling any oil produced by the wells to
regional oil refining conpanies at the prevailing spot narket price for

Appal achian crude oil in spot sales. The nanagi ng general partner was receivVving
an average selling price for oil of approxinmately:

- $13. 00 per barrel in Decenber, 1998;

- $16.20 per barrel in 1999; and
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- $26.21 per barrel in 2000

Over the past eight years, the price of oil has ranged from approxi mately $38 to
as low as $8 per barrel. There can be no assurance as to the price of oil during
the termof the partnership

I NSURANCE

Since 1972, the mmnagi ng general partner and its affiliates, including its
partnershi ps, have been involved in the drilling of approximately 4,000 wells in
Chi o, Pennsylvani a and ot her areas of the Appal achi an Basin. They have not
incurred a blowout, fire or simlar hazard with any of these wells, and thus
have not made any insurance cl ai ms.

The managi ng general partner will obtain and maintain insurance coverage in
amounts and for purposes which would be carried by a reasonabl e, prudent genera
contractor and operator in accordance with industry standards. The partnership
will be named as an additional insured under these policies. In addition, the
managi ng general partner requires all of its subcontractors to certify that they
have acceptabl e i nsurance coverage for worker's conpensati on and general, auto
and excess liability coverage. Mjor subcontractors are required to carry
general and auto liability insurance with a mninmmof $1 nmillion conbined
single limt for bodily injury and property damage in any one occurrence or

acci dent. The managi ng general partner's current insurance coverage satisfies
the follow ng specifications:

- wor ker's conpensation insurance in full conpliance with the | aws of
t he Commonweal th of Pennsyl vania and any other applicable state
| aws where the wells will be drilled;

- liability insurance, including autonobile, which has a $1 mllion
conbined single limt for bodily injury and property damage in any
one occurrence or accident and in the aggregate; and

- excess liability insurance as to bodily injury and property danage
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with conbined limts of $50 million during drilling operations and
$10 million thereafter, per occurrence or accident and in the
aggregat e

- This includes $1 mllion of seepage, pollution and
contami nation insurance which protects the insured agai nst
bodily injury or property damage clainms fromthird parties,

other than a co-owner of the interest in the well, alleging

seepage, pollution or contam nation damage resulting from an

acci dent .

The excess liability insurance will be effective no later than the date
subscription proceeds are first released fromescrow and drilling begins, and
will insure the partnership and the nmanagi ng general partner's other
partnerships until the investor general partners are converted to limted
partners. After conversion the partnership will have the benefit of the nanagi ng

general partner's $11 million liability insurance on the sane basis as the
managi ng general partner and its affiliates, including other partnerships.
Because the managi ng general partner is driller and operator of other
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partnerships there is a risk that the insurance available to the partnership
could be substantially less if there are clains with respect to the other
part ner shi ps

These insurance policies will have terns, including exclusions and deducti bl es,
whi ch are standard for the natural gas and oil industry. On request the managi ng
general partner will provide you or your representative a copy of its insurance
policies. The managi ng general partner will use its best efforts to maintain

i nsurance coverage which nmeets its current coverage, but may be unsuccessful if
t he coverage becones unavail abl e or too expensive.

If you are an investor general partner and there is going to be an adverse
mat eri al change in the partnership's insurance coverage, which the managi ng
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general partner does not anticipate, then the nanagi ng general partner mnust
notify you at |east 30 days before the effective date. If the insurance coverage
is materially reduced, then you will have the right to convert your units into
limted partner interests before the reduction by giving witten notice to the
managi ng general partner.

USE OF CONSULTANTS AND SUBCONTRACTCRS

The partnership agreenent authorizes the managi ng general partner to use the
servi ces of independent outside consultants and subcontractors. The services
will normally be paid on a per diemor other cash fee basis and will be charged
to the partnership as either a direct cost or as a direct expense under the
drilling and operating agreenent. These charges will be in addition to the
unaccount abl e, fixed paynent rei nbursenment paid to the managi ng general partner
for administrative costs, and well supervision fees paid to the nanagi ng genera
partner as operator

I NFORVATI ON REGARDI NG CURRENTLY PROPOSED WELLS

Set forth belowis information relating to 81 prospects and the wells which wll
be drilled on the prospects. One well will be drilled on each prospect. For
purposes of this section the well and prospect are referred to together as the
"well." These wells are currently proposed to be drilled when the subscription
proceeds are released fromescrow and fromtine to tinme thereafter subject to

t he managi ng general partner's right to withdraw the wells and to substitute
other wells. The specified wells represent the necessary wells if approximtely
$16.3 million is raised and the partnership takes 100% of the interest in the
wel I's. The managi ng general partner does not anticipate that the wells will be
selected in the order in which they are set forth, and it has not proposed any
other wells if:

- a greater amount is raised;

- the partnership takes a lesser interest in the wells; or

- the wells are substituted
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The managi ng general partner has not authorized any person to nmake any
representations to you concerning the possible inclusion of any other wells
which will be drilled by the partnership and you should rely only on the
information in this prospectus.

The currently proposed wells will be assigned unless there are circunstances
whi ch, in the managi ng general partner's opinion, lessen the relative
suitability of the wells. These considerations include

- t he anmount of the subscription proceeds

- the | atest geol ogi cal and production data avail abl e;

- potential title problens;

- approvals by federal and state departments or agencies;

- agreenents with other interest owners in the wells; and

- continuing review of other properties which may be avail abl e.

46

Any substituted and/or additional wells will meet the same general criteria for
devel oprment potential as the currently proposed wells and will generally be
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| ocated in areas where the managi ng general partner or its affiliates have
previously conducted drilling operations. You, however, will not have the
opportunity to evaluate for yourself the rel evant production and geol ogi cal
information for the substituted and/or additional wells.

The purpose of the information regarding the currently proposed wells is to help
you eval uate the economic potential and risks of drilling the proposed wells.
Thi s includes production information for wells in the general area of the
proposed wel |l which the managi ng general partner believes is an inportant

i ndicator in evaluating the econonmic potential of any well to be drilled. There
however, can be no assurance that a well drilled by the partnership will
experience production conparable to the production experienced by wells in the
surroundi ng area since the geol ogical conditions in these areas can change in a
short di stance.

When reviewi ng production information for each well offsetting or in the general
area of a well proposed to be drilled you should consider the factors set forth
bel ow.

- The length of tinme which the well has been on-line and the period
for which production information is shown. Generally, the |onger

the period for which production is shown the nore reliable the

i nformati on.

- Production froma well declines throughout the life of the well but
the rate of decline, the "decline curve," may be affected by the
operation of the well. Decline curves also vary depending on the

geol ogi cal location of the well.

- The greatest volunme of production froma well usually occurs in the
early period of well operations and may indicate a greater reserve

volune than the well actually has. This period of flush production

can vary depending on the location of the well and how the well is
oper at ed.

- The production information for some wells is inconplete or very
limted. The designation "N A" neans:
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- the production i nformati on was not available to the managi ng
general partner; or

- if the managi ng general partner was the operator, then the well
was not conpleted or on-line as of the date the information was
pr epar ed.

- Production information for wells located close to a proposed wel
tends to be nore rel evant than production information for wells

| ocated farther away, although even with wells |ocated close

toget her well performance and the vol une of production fromthe

wel |'s can be nuch different.

- Consi stency in production anong wells tends to confirmthe
reliability and predictability of the production

To hel p you becone famliar with the proposed wells the information set forth
bel ow i s included

- Western Pennsyl vani a (dinton/ Medi na Geol ogi cal Fornmation).

- A map of western Pennsyl vania and eastern Chio showi ng their
counti es.

- Lease information for western Pennsyl vani a.

- A Location and Production Map for western Pennsylvani a show ng
the proposed wells and the wells in the area.
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- Production data for western Pennsyl vani a.

47

- Uni ted Energy Devel opment Consul tants, Inc.'s geol ogic
eval uation for western Pennsyl vani a.

- Fayette County, Pennsylvania (M ssissippi an/ Upper Devoni an
Sandst one Reservoirs).

- A map of western Pennsyl vania showi ng Fayette and G eene
Counti es.

- Lease information for Fayette and Greene Counties,
Pennsyl vani a.

- A Location and Production Map for Fayette and G eene Counti es,
Pennsyl vani a showi ng the proposed wells and the wells in the
ar ea.

- Production data for Fayette and Greene Counties, Pennsylvania.

- The managi ng general partner's geol ogi c evaluation for Fayette
and G eene Counties.

- Sout hern GChio (dinton/Medina Geol ogi cal Formation).
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- A map of southern Chio showing its counties.

- Lease information for southern Chio.

- A Location and Production Map for southern Chio show ng the
proposed wells and the wells in the area.

- Producti on data for southern Chio.

- The managi ng general partner's geol ogi c eval uation for southern
Ohi o.

48

MAP OF WESTERN PENNSYLVANI A

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (110 of 274) [12/22/2006 8:14:25 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

EASTERN OHI O

49

[ MAP ]

50

LEASE | NFORVATI ON

FOR

VWESTERN PENNSYLVANI A
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51

OVERRI DI NG ROYALTY OVERRI DI NG

| NTEREST TO THE ROYALTY

EFFECTI VE EXPI RATI ON LANDOWNER ROYALTY MANAG NG GENERAL | NTEREST TO
PRCSPECT NANME COUNTY

DATE* DATE* PARTNER 3RD PARTI ES
1. Byl er #88 Crawf ord 05/ 20/ 99

05/ 20/ 02 12. 5% 0% 0%
2. Byl er #89 Crawford 05/ 20/ 99

05/ 20/ 02 12. 5% 0% 0%
3. WIllianms #11 Crawf ord 05/ 20/ 99

05/ 20/ 02 12.5% 0% 0%
4, WIllianms #12 Crawf ord 05/ 20/ 99

05/ 20/ 02 12.5% 0% 0%
5. Bi el ak #1 Law ence 03/01/01

03/ 01/ 04 12.5% 0% 0%
6. Moor e #4 Law ence 03/ 30/ 00

03/ 30/ 03 12.5% 0% 0%
7. Shol | er #1 Law ence 08/ 16/ 00

08/ 16/ 03 12. 5% 0% 0%
8. Shol | er #2 Law ence 08/ 16/ 00

08/ 16/ 03 12.5% 0% 0%
9. McFar | and #20 Law ence 10/ 19/ 98

10/ 19/ 04 12. 5% 0% 0%
10. Moore #2 Law ence 03/ 30/ 00

03/ 30/ 03 12. 5% 0% 0%
11. Moore #3 Law ence 03/ 30/ 00

03/ 30/ 03 12. 5% 0% 0%
12. King #7 Mer cer 09/ 23/ 98

HBP 12. 5% 0% 0%

13. G aham #3 Mer cer 05/ 08/ 91

HBP 12. 5% 0% 0%

14. Wse #1 Mer cer 09/ 07/ 00

09/ 07/ 03 12. 5% 0% 0%
15. Wse #2 Mer cer 09/ 07/ 00

09/ 07/ 03 12. 5% 0% 0%
16. Yanak #2 Mer cer 08/ 16/ 00

08/ 16/ 03 12. 5% 0% 0%
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17. Davis #4 Mer cer 07/ 15/ 87

HBP 12. 5% 0% 0%
18. Jewel |l #4 Mer cer 03/ 17/ 87

HBP 12. 5% 0% 0%
19. MCull ough #14 Mer cer 10/ 03/ 88

HBP 12. 5% 0% 0%
20. Mborrison #2 Mer cer 05/ 15/ 89

HBP 12. 5% 0% 0%
21. Nickel #3 Mer cer 01/ 07/ 88

HBP 12. 5% 0% 0%
22. Seidle #7 Mer cer 09/ 04/ 90

HBP 12. 5% 0% 0%
23. Keck Unit #3 Mer cer 09/ 13/00

09/ 13/ 03 12.5% 0% 0%
24. Lutz #3 Mer cer 06/ 25/ 97

06/ 25/ 03 12. 5% 0% 0%
25. Mbgor #1 Mer cer 08/ 11/ 00

08/11/03 12.5% 0% 0%
26. Nych #4 Mer cer 10/ 27/ 82

HBP 12. 5% 0% 0%
27. Pirka #3 Mer cer 07/ 13/ 83

HBP 12. 5% 0% 0%
28. Sapala #5 Mer cer 04/ 27/ 98

HBP 12. 5% 0% 0%
29. Dunhoff #1 Mer cer 01/08/99

01/08/02 12. 5% 0% 0%
30. Novosel #1 Mer cer 08/ 27/ 98

08/ 27/ 01 12.5% 0% 0%
31. Wite #1 Mer cer 09/ 02/ 87

HBP 12. 5% 0% 0%
ACRES TO BE

NET REVENUE NET ACRES ASSI GNED TO

PROSPECT NANME | NTEREST PARTNERSHI P
1. Byl er #88 87.5% 100. 00 50. 00
2. Byl er #89 87.5% 100. 00 50. 00
3. Williams #11 87.5% 250. 00 50. 00
4, WIllianms #12 87.5% 250. 00 50. 00
5. Bi el ak #1 87.5% 60. 00 50. 00
6. Moor e #4 87.5% 234.00 50. 00
7. Shol l er #1 87.5% 115. 00 50. 00
8. Shol I er #2 87.5% 115. 00 50. 00
9. McFar | and #20 87.5% 42.00 42. 00
10. Moore #2 87.5% 234.00 50. 00
11. Moore #3 87.5% 234. 00 50. 00
12. King #7 87.5% 162. 00 50. 00
13. G aham #3 87.5% 198. 00 50. 00

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (113 of 274) [12/22/2006 8:14:25 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

14. Wse #1 87.5% 95. 00 50. 00
15. Wse #2 87.5% 95. 00 45. 00
16. Yanak #2 87.5% 47.00 47.00
17. Davis #4 87.5% 67. 96 50. 00
18. Jewel | #4 87.5% 76. 74 50. 00
19. MCull ough #14 87.5% 137.74 50. 00
20. Morrison #2 87.5% 109. 84 50. 00
21. Nickel #3 87.5% 138. 63 50. 00
22. Seidle #7 87.5% 105. 76 50. 00
23. Keck Unit #3 87.5% 9. 00 9. 00
24. Lutz #3 87.5% 160. 00 50. 00
25. Mdgor #1 87.5% 65. 00 50. 00
26. Nych #4 87.5% 284.51 50. 00
27. Pirka #3 87.5% 119. 00 50. 00
28. Sapala #5 87.5% 185. 00 50. 00
29. Dunhoff #1 87.5% 105. 00 50. 00
30. Novosel #1 87.5% 42.00 42. 00
31. Wite #1 87.5% 169. 00 50. 00

*HBP - Held by Production

1.

52

LOCATI ON AND PRCDUCTI ON MAP

FOR
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VESTERN PENNSYLVANI A

53
[ MAP ]

54
[ MAP ]

55
[ MAP ]
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[ MAP ]
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http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (116 of 274) [12/22/2006 8:14:25 PM]

57

58

59

60



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

PRODUCTI ON DATA

FOR

VWESTERN PENNSYLVANI A

61

The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the same results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

ID

DATE MOS TOTAL TOTAL LATEST

NUVBER OPERATOR VELL NAME COVPLT' D

ON LI NE MCF LOGGERS 30 DAY

CLI NTON MEDI NA  DEPTH PRCD.

20022 The Peoples Nat. Gas Co. Sokevitz #1 12/ 14/ 79 Pl ugged
& Abandoned 4202 N A

20026 The Peoples Nat. Gas Co. Courtney, WT. N A

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (117 of 274) [12/22/2006 8:14:25 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

Gas Co.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

Shal | ow el |

20077 North Coast Energy
N A N A
20116 The Peopl es Nat.
N A N A
20185 Atl as Resources,
08/ 03/ 98 30

20215 Atl as Resources,
10/ 27/ 98 29

20230 Wainoco O & Gas
N A N A
20232 Wiinoco Ol & Gas
N A N A
20246 Wiinoco GOl & Gas
N A N A
20247 Wainoco Ol & Gas
N A N A
20265 Wiinoco Gl & Gas
N A N A
20272 Atl as Resources,
11/ 01/ 99 12

20275 Atl as Resources,
01/ 04/ 00 12

20280 Atl as Resources,
01/12/00 13

20284 Atl as Resources,
12/ 10/ 00

20285 Atl as Resources,
02/ 01/ 00 10

20286 Atlas Resources,
02/ 14/ 00 11

20287 Atl as Resources,
09/ 25/ 00

20289 Atl as Resources,
02/ 06/ 00

20292 Atlas Resources,
03/ 13/00 12

20299 Atl as Resources,
09/ 09/ 00

20301 Atlas Resources,
12/ 12/ 00

20302 Atlas Resources,
12/ 06/ 00

20310 Atlas Resources,
01/15/01

20311 Atl as Resources,
01/ 22/ 01

20315 Atlas Resources,
02/ 16/ 01

20316 Atl as Resources,

I nc.

640 N A
Ci nper man #1
6453 N A
Fl eck #1
9196 N A
Reed #4
35749 6144
M kol z #1
57343 6148
Bel | #1
5180 N A
Kl ei nhans #2
5293 N A
Kl ei nhans #3
5198 N A
Thonpson #10
5220 N A
Newbol d #1
5275 N A
Best #3
16976 6292
Shaffer Unit #6
26701 6337
Byl er #72
2808 6283
Kendal | #1
19106 6254
Kendal | #2
37578 6315
Cark #7
14158 6326
M sco #1
8524 6300
Bal og #1
8031 6193
Tel esz #2
14759 6317
Mtcheltree #2
13466 6332
Reeher #3
2354 6412
Tel esz #3
364 6405
W son #7
1086 6403
McConnel | #2
72 6309
Giffith #2
242 6453
Lahr #1

574

956

926

1111

154

8418

3695

603

1060

1102

631

2485

1121

235

N A
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N A
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02/ 10/ 01 1 206 6385 N A

20320 Atlas Resources, Inc. Tel esz #5 03/ 16/ 01
N A N A 6405 N A

20551 Atlas Resources, Inc. Bart hol omrew, P. #1

05/ 18/ 84 159 54940 5795 251

20604 Atlas Resources, Inc. Nych Unit #1

05/ 05/ 84 159 33762 5652 90

20612 Atlas Resources, Inc. Horvath, E. #2

07/ 07/ 84 200 32582 5755 171

20620 Atlas Resources, Inc. Hoagl and- Hofi us Unit #1

07/ 20/ 84 159 67770 5742 291

20624 Atlas Resources, Inc. Buchanan-Oris Unit #1

08/ 02/ 84 159 37861 5791 487

20625 Atlas Resources, Inc. Thonpson Unit #1

08/ 13/ 84 159 26266 5768 105

20626 Atlas Resources, Inc. Plymre #1 11/03/84 Pl ugged
& Abandoned 5784 N A

20629 Atlas Resources, Inc. Pirka, J. #2

11/ 14/ 84 159 91564 5703 364

62

The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the sanme results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

I D

DATE MOS TOTAL TOTAL LATEST
NUMBER OPERATOR VELL NAME COVWPLT' D
ON LI NE MCF LOGGERS 30 DAY

CLI NTON MEDI NA  DEPTH PROD.

20640 Atlas Resources, Inc. Tonko #1

11/ 27/ 84 159 54015 5724 192
20641 Atlas Resources, Inc. Hor odni ¢ #1

11/ 19/ 84 159 35622 5815 128
20645 Atlas Resources, Inc. Buchanan Unit #1

10/ 18/ 84 159 72606 5769 317
20655 Atlas Resources, Inc. Horvat h #4

11/ 30/ 84 195 86315 5698 408
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20711 Atlas
09/ 10/ 85
20712 Atl as
01/ 18/ 86
20713 Atl as
09/ 19/ 85
20715 Atl as
08/ 03/ 85
20721 Atl as
08/ 15/ 85
20727 Atl as
09/ 13/ 85
20739 Atl as
11/ 13/ 85
20760 Atl as
12/ 04/ 85
20761 Atl as
01/ 04/ 86
20770 Atlas
11/ 22/ 85
20779 Atl as
01/ 28/ 86
20780 Atlas
12/ 15/ 85
20782 Atl as
12/ 04/ 85
20791 Atlas
02/ 10/ 86
20844 Atl as
02/ 09/ 87
20847 Atlas
01/ 04/ 88
20856 Atlas
02/ 01/ 88
20857 Atl as
01/ 06/ 88
20859 Atlas
02/ 16/ 88
20860 Atl as
02/ 06/ 88
20861 Atlas
02/ 23/ 88
20868 Atl as
03/01/ 88
20891 Atlas
04/ 06/ 88
20934 Atl as
03/ 19/ 89
20948 Atlas
03/ 03/ 89

Resour ces,
159
Resour ces,
159
Resour ces,
159
Resour ces,
159
Resour ces,
159
Resour ces,
159
Resour ces,
182
Resour ces,
182
Resour ces,
182
Resour ces,
159
Resour ces,
159
Resour ces,
159
Resour ces,
159
Resour ces,
159
Resour ces,
169
Resour ces,
158
Resour ces,
158
Resour ces,
158
Resour ces,
159
Resour ces,
158
Resour ces,
157
Resour ces,
157
Resour ces,
156
Resour ces,
144
Resour ces,
143

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

Smth, R #1

51932 5726 264
G undy #1

70494 5626 443
Tetrick #1

57287 5704 219
Hor vat h- Eri ckson #1

140647 5630 552
Root Unit #1

44448 5739 231
Smith-Tetrick #1

62410 5725 282
Clarke, B.D. #1

158371 5495 425
Foltz, C #1

168545 5585 358
Foltz, C #2

173846 5555 523
Martucci o #1

107649 5675 473
Greenwal t-Finzel Unit #1

102542 5635 426
Senkosky #1

207415 5587 837
Fi nzel -Johnson Unit #1

122890 5618 378
G undy-Wiitman Unit #1

84665 5581 406
Broni ch #1

105174 5557 318
Gai nes #1

102596 5645 313
Mller Unit #1

112381 5565 328
Kovach #1

177337 5432 544
Sperring #1

111580 5580 439
Sperring #2

90047 5580 261
Wel ch #1

119943 5579 367
Leali #5

46295 5565 54
Hayl a #1

69544 5996 N A
MeCul | ough #2

128922 5409 322
Kut cher #1

89977 5613 306
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20957 Atlas
02/ 15/ 89
20958 Atlas
03/ 16/ 89
20959 Atl as
03/ 19/ 89
20965 Atlas
02/ 23/ 89
20998 Atl as
03/ 23/ 89
21000 Atl as
03/ 23/ 89
21004 Atl as
03/ 30/ 89

Resour ces,
144
Resour ces,
145
Resour ces,
144
Resour ces,
145
Resour ces,
144
Resour ces,
144
Resour ces,
143

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

McCul | ough #5

101122 5508
Shaffer #1
131197 5653

Jewel | #1
100009 5581
Edel |l Unit #1
133850 5623
McCul | ough #3
78268 5524
Davi s #1
109605 5484
M nni ck #1
105013 5469

193

450

302

403

269

337

360
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The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the sanme results, although
it is an inportant indicator in evaluating the economc potential of any well to
be drilled by the partnership.

I D

DATE MOS TOTAL TOTAL LATEST
NUMBER OPERATOR VELL NAME COVWPLT' D
ON LI NE MCF LOGGERS 30 DAY

CLI NTON MEDI NA DEPTH PRQOD.

21005 Atlas Resources, Inc St anbaugh #1

03/ 14/ 90 133 130660 5751 357
21009 Atlas Resources, Inc Morrison #1

01/19/90 134 56847 5630 275
21010 Atlas Resources, Inc. Magar gee #1

01/31/90 134 116787 5736 355
21012 Atlas Resources, Inc. Ni ckel #2

02/ 14/ 90 133 92520 5422 275
21013 Atlas Resources, Inc. Sail ar #1

01/ 25/ 90 134 110616 5676 464
21014 Atlas Resources, Inc. Meade #1

01/ 16/ 90 135 137769 5541 504
21015 Atlas Resources, Inc. Bagnal | #1
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02/ 03/ 90
21016 Atl as
01/ 23/90
21017 Atl as
01/13/90
21018 Atl as
01/ 10/ 90
21019 Atlas
02/ 06/ 90
21021 Atl as
01/ 29/ 90
21025 Atlas
02/ 22/ 90
21027 Atl as
03/ 06/ 90
21029 Atlas
01/ 19/ 90
21035 Atl as
& Abandoned
21038 Atl as
02/ 08/ 90
21043 Atl as
02/ 13/ 90
21058 Atl as
04/ 02/ 90
21108 Atl as
09/ 18/ 90
21123 Atl as
01/ 15/91
21126 Atlas
02/ 06/ 91
21133 Atl as
01/31/91
21139 Atlas
01/ 09/ 91
21154 Atl as
01/08/91
21163 Atlas
03/ 20/ 91
21176 Atl as
12/ 14/ 90
21177 Atlas
02/01/91
21180 Atl as
01/ 28/91
21185 Atl as
02/ 02/ 91
21192 Atl as
02/ 12/ 91

21222 Everfl ow Eastern

134
Resour ces,
134
Resour ces,
135
Resour ces,
135
Resour ces,
134
Resour ces,
134
Resour ces,
133
Resour ces,
132
Resour ces,
134
Resour ces,

Resour ces,
134
Resour ces,
134
Resour ces,
130
Resour ces,
126
Resour ces,
123
Resour ces,
120
Resour ces,
122
Resour ces,
123
Resour ces,
123
Resour ces,
119
Resour ces,
123
Resour ces,
122
Resour ces,
122
Resour ces,
122
Resour ces,
112

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

5728

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

188394 5648
Jefferson Twp. #1A

105498 5735
Babi nka #1

151261 5450
McCul | ough Unit #7

69379 5588
O Shany Unit #1

112556 5475
Jewel | #3

96519 5523
Bukus #1

127128 5365
Jewel | #2

114848 5629
Anger nei er #1

122249 5518
Jewel | #5

N A

St anbaugh #5

204899 5602
St ambaugh #3

119357 5563
Besco #2

222549 5412
Besco #3

65460 5427
Angernei er Unit #2

118470 5567
St ambaugh #2

94704 5528
St anbaugh #4

234051 5589
Tralich #1

156170 5728
Babnis Unit #1

94268 5680
Ealy #1

115031 5439
Sei dl e #2A

45066 5388
Bl ank #1

114902 5504
Seidle Unit #3

77269 5412
Dunham #1

91066 5386
Murcko #2

117762 5579
Theofolis, G Unit #1

568

461

377

252

475

367

435

391

356

761

433

686

95

N A

318

433

512

528

427

54

445

352

322

N A
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N A N A 5601 N A
21240 Capital Gl & Gas Mann, J. & B. #1 N A
N A N A 5600 N A
21274 Atlas Resources, |nc. Mur cko #1
03/ 06/ 91 120 100146 5761 422
21369 CQuaker State Breese #1 09/ 22/ 91
N A N A 5504 N A
21376 Atlas Resources, Inc. Rol linson Unit #7
10/ 06/ 91 114 76075 5597 2
64

The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the sanme results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

I D

DATE MOS TOTAL TOTAL LATEST
NUVBER OPERATOR VELL NAME COVPLT' D
ON LI NE MCF LOGGERS 30 DAY

CLI NTON MEDI NA DEPTH PROD.

21525 Atlas Resources, Inc. Seal and #3

12/ 07/ 92 98 145638 6136 394
21569 Tipka AW Ol & Gas Byler, J. & K 09/ 19/ 92
N A N A 6036 N A

21580 Atlas Resources, Inc. Mast ar one #1

10/ 10/ 92 98 197901 6211 24
21586 Atlas Resources, Inc. Howar d #1

10/ 22/ 92 94 19262 6345 73
21599 Atlas Resources, Inc. Di egan #2

10/ 17/ 92 100 15288 5748 6
21623 Atlas Resources, Inc. Hal ansky #2

01/ 06/ 93 98 243207 6378 1129
21633 Atlas Resources, Inc. Keck #1

12/ 09/ 92 97 84346 6334 375
21635 Atlas Resources, Inc. Young #5

04/ 05/ 93 95 22248 6291 218
21654 Atlas Resources, Inc. Schaf er #4

11/01/93 88 125543 6356 170
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21662 Atlas
01/19/93
21671 Atl as
02/ 07/ 93
21717 Atl as
12/ 06/ 93
21736 Atl as
10/ 14/ 94
21743 Atl as
10/ 26/ 93
21761 Atl as
12/ 10/ 93
21811 Atl as
02/ 09/ 94
21830 Atlas
11/ 30/ 93
21863 Atl as
01/ 28/ 94
21866 Atlas
03/ 09/ 94
21873 Atl as
02/ 15/ 94
21900 Atlas
02/ 20/ 94
21912 Atl as
07/ 14/ 94
21913 Atlas
06/ 26/ 94
21914 Atl as
10/ 11/ 94
21915 Atlas
07/ 14/ 94
21917 Atl as
07/ 21/ 94
21919 Atl as
07/ 08/ 94
21921 Atl as
07/ 02/ 94
21923 Atl as
06/ 30/ 94
21927 Atlas
07/ 09/ 94
21933 Atl as
10/ 07/ 94
21941 Atlas
08/ 16/ 94
21952 Atl as
10/ 02/ 94
21957 Atlas
02/ 06/ 95

Resour ces,
97
Resour ces,
96
Resour ces,
85
Resour ces,
77
Resour ces,
89
Resour ces,
87
Resour ces,
85
Resour ces,
86
Resour ces,
81
Resour ces,
83
Resour ces,
85
Resour ces,
85
Resour ces,
78
Resour ces,
78
Resour ces,
77
Resour ces,
78
Resour ces,
78
Resour ces,
78
Resour ces,
78
Resour ces,
78
Resour ces,
78
Resour ces,
76
Resour ces,
78
Resour ces,
77
Resour ces,
73

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

Lawr ence #1

114806 6200
Clark #4
30403 6310
White #3
60958 6244
Li pai chan Unit
14818 6350
USX #2
225810 6410
Coyer #1
66857 6335
Nel son #2
119133 6095
Peters #2
48676 6023
Bar t hol onew #3
118941 5813
W nder #1
79391 6341
peter #3
57102 6020
Seal and Unit #2
36466 6078
Reed Unit #1
125065 6295
Roberts #1
18741 6015
MIls #3
56333 5891
Peters Unit #1
64333 5915
Coss #1
16686 6421
Heat h #1
166711 6250
G aham #1
34998 5922
W nder #2
95308 6336
MIlls #2
134716 6000
| ger shei m #1
43985 6385
Bar t hol onew #4
78947 5791
Coyer #2
60913 6394
Coss #3
65899 6401

#1

507

157

275

62

903

256

664

330

670

317

364

234

457

122

301

392

110

628

228

504

889

370

397

353

458
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21964 Atlas Resources, Inc. Reynol ds #1

08/ 27/ 94 78 172786 6365 N A
21968 Atlas Resources, Inc. Coss Unit #4

11/ 30/ 94 75 37630 6389 211

65

The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the sane results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

I D

DATE MOS TOTAL TOTAL LATEST
NUMBER OPERATOR VELL NAMVE COVWPLT' D
ON LI NE MCF LOGCGERS 30 DAY

CLI NTON MEDI NA  DEPTH PROD.

22013 Atlas Resources, Inc Andrusky #1

06/ 27/ 95 65 64539 5974 537
22016 Atlas Resources, Inc Andr usky #2

02/ 09/ 95 72 166368 5904 763
22037 Atlas Resources, Inc. Kelly Unit #1

03/ 07/ 95 71 250405 6053 964
22060 Atlas Resources, Inc. WIIliamson #1

02/ 09/ 95 72 80056 6305 659
22095 Atlas Resources, Inc. Romai n #3

07/ 23/ 95 65 71768 5842 338
22097 Atlas Resources, Inc. Ranmbol d #2

08/ 24/ 95 63 98137 5906 694
22111 Atlas Resources, Inc. Romai n #4

10/ 20/ 95 65 247100 5906 1050
22113 Atlas Resources, Inc. Romai n #5

08/ 18/ 95 62 41670 5879 372
22144 Atl as Resources, Inc. Devonshire #1

11/ 17/ 95 62 69715 5989 535
22166 Atlas Resources, Inc. Coebel #1

01/ 14/ 96 62 95974 5891 787
22167 Atlas Resources, Inc. Snmith Unit #5

01/ 07/ 96 62 104367 6016 870
22177 Atlas Resources, Inc. Ranmbol d #3
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01/ 25/ 96
22179 Atl as
01/ 21/ 96
22269 Atl as
09/ 01/ 96
22281 Atl as
02/ 19/ 97
22282 Atlas
09/ 08/ 96
22306 Atl as
01/ 05/ 97
22347 Atlas
03/ 03/ 97
22352 Atl as
02/ 26/ 97
22358 Atlas
03/ 08/ 97
22401 Atl as
08/ 25/ 97
22403 Atl as
09/ 01/ 97
22451 Atl as
07/ 19/99
22469 Atl as
07/ 19/ 98
22472 Atl as
09/ 04/ 98
22475 Atl as
03/01/98
22483 Atlas
03/ 14/ 98
22484 Atl as
03/31/98
22492 Atlas
03/ 25/ 98
22493 Atl as
03/ 22/ 98
22496 Atlas
03/ 19/ 98
22524 Atl as
09/ 11/98
22530 Atlas
08/ 23/ 98
22535 Atl as
08/ 15/ 98
22538 Atl as
03/31/99
22550 Atl as
08/ 22/ 98

62
Resour ces,
62
Resour ces,
54
Resour ces,
49
Resour ces,
54
Resour ces,
51
Resour ces,
48
Resour ces,
47
Resour ces,
48
Resour ces,
43
Resour ces,
43
Resour ces,
20
Resour ces,
30
Resour ces,
30
Resour ces,
35
Resour ces,
34
Resour ces,
34
Resour ces,
34
Resour ces,
36
Resour ces,
34
Resour ces,
30
Resour ces,
30
Resour ces,
30
Resour ces,
23
Resour ces,
30

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

37686 5891
Thonpson #4
111782 5921

Ealy #3
61463 5451
Bar t hol onew #5
138657 5819
Bar t hol onew #6
56775 5824
McDowel | #11
65999 6067
Ealy Unit #5
69690 5379
Rueberger Unit #1
56331 5851
Carrier #1
68288 5321
Bei ghl ey #1
62362 5835
Ceorge #1
64378 5880
Zrile #1
26556 5825
Seanans #1
28505 5963
Ellis #1
47034 6415
Root #2
22487 5911
Seanans #3
54410 5960
Seanans #2
46892 5982
Byl er #25
37700 5848
Wes. Res. Sports #1
15065 5756
Byers #2
27338 5893
McFarl and #3
49190 5919
Hughes #2
11415 5894
McFar | and #4
32093 5914
Book #1
15302 5905
War eham #1
20132 5769

288

817

480

1461

634

622

604

608

716

845

618

1024

508

788

288

856

675

609

268

474

785

246

623

473

289
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66

The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the same results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

I D

DATE MOS TOTAL TOTAL LATEST
NUVBER OPERATOR VELL NAME COVPLT' D
ON LI NE MCF LOGGERS 30 DAY

CLI NTON MEDI NA DEPTH PROD.

22560 Atlas Resources, Inc Thonpson #9

10/ 22/ 98 28 23276 5781 455
22564 Atlas Resources, Inc. Sharon Auto W. Unit #1A
09/ 29/ 98 28 43553 5809 826
22566 Atlas Resources, Inc. Santel i #1

10/ 20/ 99 17 21724 5882 746
22568 Atlas Resources, |nc. Byers #3

10/ 19/ 99 17 26492 5829 767
22570 Atlas Resources, Inc. Donner #1

10/ 05/ 98 29 46748 5902 796
22580 Atlas Resources, Inc. McFar | and #5

02/ 02/ 99 26 17082 5900 471
22585 Atlas Resources, Inc. M nner #1

03/10/99 24 11512 5795 318
22589 Atlas Resources, Inc. Paglia #2

02/ 21/ 99 25 9759 5782 224
22590 Atlas Resources, Inc. Thonpson #8

10/ 26/ 99 17 39649 5805 1359
22595 Atlas Resources, Inc. Thonpson #7

02/ 19/ 99 25 31846 5750 659
22608 Atlas Resources, Inc. Mar anuk #1

03/ 09/ 99 24 13247 5543 204
22610 Atlas Resources, Inc. Jovenal | #1

03/ 02/ 99 24 18923 5889 390
22616 Atlas Resources, Inc. Canpbel | #6

02/ 28/ 99 24 25146 5787 651
22617 Atlas Resources, Inc. Caneron #2

03/10/99 24 18819 5843 482
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22647 Atlas
08/ 05/ 99
22653 Atl as
07/31/99
22663 Atl as
10/ 30/ 00
22674 Atl as
08/ 23/ 99
22681 Atl as
09/ 24/ 99
22687 Atl as
09/ 19/ 99
22696 Atl as
10/ 01/ 99
22714 Atl as
12/ 19/ 99
22732 Atl as
12/ 03/ 99
22733 Atlas
12/ 09/ 99
22735 Atl as
12/ 10/ 99
22743 Atlas
12/ 21/ 99
22749 Atl as
01/12/00
22763 Atlas
01/ 18/ 00
22772 Atl as
01/ 24/ 00
22774 Atlas
01/ 30/ 00
22786 Atl as
02/ 20/ 00
22789 Atl as
02/ 27/ 00
22790 Atl as
02/ 21/ 00
22791 Atl as
03/ 04/ 00
22811 Atlas
12/ 11/ 00
22816 Atl as
10/ 18/ 00

Resour ces,

20

Resour ces,
19

Resour ces,
4

Resour ces,
18

Resour ces,
8

Resour ces,
9

Resour ces,
9

Resour ces,
14

Resour ces,
8

Resour ces,
8

Resour ces,
14

Resour ces,
14

Resour ces,
8

Resour ces,
8

Resour ces,
13

Resour ces,
13

Resour ces,
11

Resour ces,
11

Resour ces,
11

Resour ces,
8

Resour ces,
3

Resour ces,
5

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

I nc.

M nner #2

20673 5876
Buckwal ter Unit #1

56013 5834
Thonpson #10

5308 5728
Biros #1

22914 5723
Shardy #2

5429 5482
Anmann #1

6103 5513
Ki ng #4

4694 5466
Conbi ne #1

60192 5811
Glliland #1

9437 5893
Jovenal | #3

3323 5883
Hor odni ¢ #2

30171 5890
Whal en #1

22306 5890
Shardy #1

3663 5535
Racketa Unit #2

4962 5551
Herriott #1

17266 5886
Lehto #2

23133 5855
Al ken #3

23725 5629
Byl er #76

10223 5865
Cear hart #1

18194 5807
Byl er #80

14402 5899
Shaf fer #7

4464 5508
M nner #3

4418 5827

603

2063

1110

1178

375

407

282

1963

1096

349

1488

973

174

278

987

1020

1764

558

1210

1355

2402

773
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The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the same results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

ID

DATE MOS TOTAL TOTAL LATEST

NUVBER OPERATOR VELL NAME COVPLT' D
ON LI NE MCF LOGGERS 30 DAY

CLI NTON MEDI NA  DEPTH PROD.

22817 Atlas Resources, Inc Scott #1

11/ 09/ 00 4 11027 5771 3307

22818 Atlas Resources, Inc Negrea Unit #1

10/ 24/ 00 5 9204 5887 1446

22819 Atlas Resources, Inc. Ai ken #2

10/ 07/ 00 6 16571 5595 2982

22824 Atlas Resources, Inc. Schwartz Unit #3

11/ 04/ 00 5 9083 5759 1819

22832 Atlas Resources, |nc. MIld #2

01/02/01 2 1476 5761 1085

22835 Atlas Resources, Inc. Leali #8

11/ 09/ 00 4 7171 5762 1515

22836 Atlas Resources, Inc. Tatomi rovi ch #1

01/28/01 1 1919 5877 N A

22842 Atlas Resources, Inc. But chko Unit #1

10/ 13/ 00 5 9994 5557 1363

22851 Atlas Resources, Inc. Reval e #1 03/03/01
N A N A 5783 N A

22868 Atlas Resources, Inc. Sapal a #1 12/ 14/ 00
N A N A 5147 N A

22869 Atlas Resources, Inc. Jel lison #2 N A
N A N A N A N A

22882 Atlas Resources, Inc. Sapal a #2 01/03/01
N A N A 5146 N A

22904 Atlas Resources, Inc. Nych Unit #2

02/ 07/ 01 1 1462 5696 N A

22919 Atlas Resources, Inc. Davi s #3 05/ 29/ 01
N A N A 5715 N A

22925 Atlas Resources, Inc. Ki ng #6 03/ 26/01
N A N A 5300 N A

22929 Atlas Resources, Inc. McMul len Unit #4 03/ 20/ 01
N A N A 5411 N A

22940 Atlas Resources, Inc. Caneron #3 06/ 13/ 01
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N A N A 5876 N A
22942 Atlas Resources, Inc. Nych #3 05/ 25/ 01
N A N A 5716 N A
22944 Atlas Resources, Inc. Sapal a Unit #3 06/ 13/ 01
N A N A 5137 N A
22953 Atlas Resources, Inc. Byl er #81 05/31/01
N A N A 5870 N A
22961 Atlas Resources, Inc. Schul l er #1 07/ 02/ 01
N A N A 5701 N A
22966 Atlas Resources, Inc. Sapala Unit #4 06/ 19/ 01
N A N A 5132 N A

68

UEDC S

GECLOG C EVALUATI ON
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CURRENTLY PROPOSED VELLS

VWESTERN PENNSYLVANI A

69

GEOLOG C EVALUATI ON
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ATLAS AMVERI CA PUBLI C #10 LTD PROGRAM

GREATER MERCER COUNTY PROSPECT AREA

PENNSYLVANI A

PROGRAM PROPCSED BY:

ATLAS RESCURCES, | NC.

311 ROUSER ROAD

P. 0. BOX 611

MOON TOWNSHI P, PA 15108
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REPORT SUBM TTED BY:

UEDC

UNI TED ENERGY DEVELOPMENT CONSULTANTS, | NC

1715 CRAFTON BLVD.

PI TTSBURGH, PA 15205
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LOCATI ON MAP - AREA OF | NTEREST

[MAP OF OH O [ MAP OF PENNSYLVANI A]
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I NVESTI GATI ON' SUMVARY

OBJECTI VE

The purpose of the followi ng investigation is to evaluate the geol ogic
feasibility and further devel opnment of the Greater Mercer County Prospect Area
(consisting of Lawence, Mercer and Crawford Counties in Pennsylvania) as
proposed by Atlas Resources, Inc.

AREA OF | NVESTI GATI ON

A portion of this prospect area, herein identified for drilling in
Atlas Anerica Public #10 Ltd. Program contains acreage in the follow ng
townships in Mercer, Lawence and Crawford Counties, Pennsylvani a:

Mer cer Law ence Cr awf ord
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Lackawannock Shenango Jef ferson W I m ngton G eenwood
East Lackawannock Her m t age Del awar e Washi ngt on

Sandy Creek Springfield Fi ndl ey H ckory

Thirty-one (31) drilling prospects will be designated for this program

and will be targeted to produce natural gas from Cinton-Mdi na G oup
reservoirs, found at an average depth range of approximately 5,100 to 6, 300
feet beneath the earth's surface over the prospect area. These will be the only
prospects evaluated for the purposes of this report.

METHODOL OGY

The data incorporated into this report was provided by Atlas Resources,

Inc. and the in-house archives of UEDC, Inc. GCeol ogical nmapping and the
interpretations by Atlas geol ogists were al so exam ned. Available "electric"

| og, completion, and production data on "key" wells within and adjacent to the
defined prospect area were utilized to determ ne productive and depositiona
trends.

POTENTI AL MARKETS AND PI PELI NES

In the area of this drilling program there are a nunber of potential
purchasers and transporters of natural gas. These include Weatl and Tube
Conpany, Tenneco, National Fuel Supply, National Fuel Distribution and the
Peopl e's Natural Gas Conpany.

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (136 of 274) [12/22/2006 8:14:25 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

72

PROSPECT AREA HI STORY

DRI LLI NG ACTI VI TY

The proposed drilling area lies within a region of northwestern

Pennsyl vani a whi ch has been very active for the past decade in terns of
exploration for, and exploitation of natural gas reserves. Developnent within
and adjacent to the Mercer Prospect Area has escal ated since 1986, with Atlas

Resources, Inc. and it's affiliates drilling over eleven hundred (1100) wells
during this period. Atlas Resources, Inc. has encountered favorable drilling
and production results while solidifying a strong acreage position, and
continues to identify and extend productive trends. Drilling is ongoing as of
the date of this report with recent wells displaying favorable initial drilling

and conmpletion results. Conpetitive activity has begun both south and east of
the prospect area, confirm ng the dinton-Mdina Goup of Lower Silurian age as
a viable target for the further devel opment of economi c quantities of natura
gas.

GEALOGY

STRATI GRAPHY, LI THOLOGY & DEPCSI Tl ON
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Regional ly, the Cinton-Mdina Goup was deposited in tide-domn nated
shoreline, deltaic, and shelf environments and is lithologically conprised of
al ternating sandstones, siltstones and shales. Productive sandstones are
conposed of siliceous to dolomtic subarkoses, sublitharenites, and quartz
arenites. Reservoir quality sands occur throughout the delta-conplex from
eastern Chi o through northwestern Pennsylvania and western New York. The
dinton-Medi na Group, deposited during the Lower Silurian, overlies the Upper
Ordovi ci an age Queenston shale and is capped by the Mddle Silurian Reynal es
Formation. This dolomtic |linestone "cap" is known locally to drillers as the
"Packer Shell".

Stratigraphically, in descending order, the potentially productive

units of the Cinton-Medina Goup consist of the: 1) Thorold, 2) Ginsby, 3)
Cabot Head, and 4) Whirl pool nenbers. These stratigraphic relationships are
illustrated in the follow ng diagram

73

STRATI GRAPHI C NAMES- NW PENNSYLVANI A
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[ CHART]

The WHIRLPOOL is a light gray quartzose sandstone to siltstone ranging

in thickness fromfive (5) to twenty (20) feet. Average porosity values for
this sand nmenber range fromfive (5) to ten (10) percent regionally. Wthin
the area of investigation, porosities in excess of twelve (12) percent occur
within localized trends targeted for further devel oprnent.

The CABOT HEAD is a dark green to black shale, nost |ikely of marine

origin. Wthin the investigated area a CABOT HEAD SANDSTONE has been
encountered in nurmerous wells. This formation has been found to contribute
natural gas when reservoir characteristics, including evidence of enhanced
pernmeability, warrant conpletion. This sand nenber is considered a secondary
target.

The GRIMBBY is the thickest sandstone nmenber of the dinton-Mdina
Group. Sand devel opnent ranges fromten (10) to forty-five (45) feet within an
interval conprised of fine to very

74

fine, light gray to red sandstones and siltstones broken up by thin dark gray
silty shale layers. Average porosity values for the Ginsby are approxi mately
six (6) to (10) percent over the pay interval regionally. Permeability may be
enhanced locally by the presence of naturally occurring mcro-fractures.
Future devel opnment focuses on established production trends.
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The THOROLD sandstone is the uppernost producing interval of the

dinton- Medi na sequence. This interbedded ferric sand, silt and shale interva
averages forty (40) to seventy (70) feet, fromwest to east in the prospect
area. \Were pay sand devel opnent occurs, porosities are in the typica
Cinton-Medi na group range of six (6) to (10) percent. Perneability may be
enhanced locally by the presence of naturally occurring mcro-fractures.

RESERVA R CHARACTERI STI CS

Petrol eumreservoirs are formed by the presence of an inperneabl e

barrier trapping natural gas of commercial quantities in a nore perneable
medium In the Cinton-Medina, this occurs either stratigraphically when a
per neabl e sand contai ni ng hydrocarbons encounters an inperneabl e shale or when
a perneabl e sand changes gradually into a non-perneable sand by a cenentation
process known as "di agenesis". Thus, this type of trap represents cenented-in
hydrocar bon accunul ati ons.

El ectric well logs can be used in conjunction with production to

interpret reservoir paraneters. Wen sandstones in the Thorold, Ginsby, Cabot
Head or Whirl pool develop porosity in excess of 6% or a bulk density of 2.55

or less, the pernmeability of the reservoir (which ranges from< 0.1 to > 0.2 nD)
can becone great enough to allow conmercial production of natural gas. Small
naturally occurring cracks in the formation, referred to as mcro-fractures

can al so enhance perneability. A gamm, bulk density, density porosity and
neutron |l og suite showi ng sand devel opnent in the Ginsby, Cabot Head and
Whirlpool is illustrated on the foll ow ng page
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Two ot her phenomena detected by well |ogs can

occur which are indicators of enhanced perneability.
These indicators used to detect productive intervals
are:

[ CHART]

- Mudcake buil dup across the zone of interest - after
| oading the well bore with brine fluid and circul ating
an interval with enhanced pernmeability will accept
fluid, filtering out the solids and | eaving behind a
bui  dup (or nudcake) on the formation wall. This is
detectable with a caliper |og.

- Invasion profile - during circulation, a brine that
has a high conductivity (or lowresistivity) that is
accepted into the formati on (as descri bed above) wl|l
change the electrical conductivity of the reservoir
rock near and around the well bore. The resistivity
will be |ow nearest to the wellbore and will increase
away fromthe wellbore. A dual |aterolog can be used
to detect this profile created by a perneable zone - it
records resistivity near the wellbore as well as deeper
into the formation. A zone with enhanced perneability
wi Il show a separation between the shallow and deep

| aterologs, while a zone with little or no perneability
woul d cause the two resistivity nmeasurenments to read
exactly the same. An exanple follows:

GAMVA RAY LOG RESI STIVITY LOG
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[ CHART]

76

PRODUCTI ON CURVE

A nmodel decline curve has been created based on the production

histories fromapproximtely 900 wells drilled by Atlas and its progranms in the
Mercer Fields. This nodel decline curve is consistent with the average
estimated decline curves for over 200 undevel oped well locations in the Mercer
Fi el d which were used by Wight & Conpany, Inc., independent petroleum
consultants, in preparing Atlas' year 2000 reserve report. The nodel decline
curve is illustrated in the diagram bel ow.

[ GRAPH]

It is inportant to note that the nodel decline curve is intended only

to present how a well's production may decline fromyear to year, and does not
attenpt to predict the average recoverable reserves per well. Al so, the node
decline curve is a forward-1ooking statenment based on certain assunptions and
anal yses of historical trends, current conditions and expected future

devel oprments. The nodel decline curve is subject to a nunber of risks and
uncertainties including the risk that the wells are productive but do not
produce enough revenue to return the investnent made and uncertainties
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concerning the price of natural gas and oil. Actual results in this drilling
programwi |l vary fromthe nodel decline curve, although a rapid decline in
production within the first several years can be expected.

77

STATEMENTS

CONCLUSI ON

UEDC has conducted a geologic feasibility study of the drilling area

for ATLAS AVERI CA PUBLI C #10 LTD. PROGRAM which will consist of

devel oprental drilling of the dinton-Mdina Goup sands primarily in Mercer,
Law ence and Crawford Counties, Pennsylvania. It is the professional opinion
of UEDC that the drilling of wells within this programis supported by
sufficient geol ogic and engi neeri ng data.

DI SCLAI MER
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For the purpose of this evaluation, UEDC did not visit any |easehol ds

or inspect any of the associated production equi pment. Likew se, UEDC has no
know edge as to the validity of title, liabilities, or corporate nmatters

af fecting these properties. UEDC does not warrant individual well performance.

NON- | NTEREST

We hereby confirmthat UEDC is an independent consulting firmand that

neither this firmor any of it's enployees, contract consultants, or officers
has, or is commtted to acquire any interest, directly or indirectly, in Atlas
Resources, Inc.; nor is this firm or any enpl oyee, contract consultant, or
officer thereof, otherwise affiliated with Atlas Resources, Inc. W also
confirmthat neither the enployment of, nor paynent of conpensation received by
UEDC i n connection with this report, is on a contingent basis.

Respectful ly subm tted,

/'s/ Robi n Ant hony

UEDC, | nc.
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78

MAP OF WESTERN PENNSYLVANI A

FAYETTE AND GREENE COUNTI ES

79

[ MAP ]
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80

LEASE | NFORVATI ON

FOR

FAYETTE AND GREENE COUNTI ES

81
OVERRI DI NG ROYALTY OVERRI DI NG
| NTEREST TO THE ROYALTY
EFFECTI VE EXPI RATI ON LANDOMER ROYALTY  MANAG NG GENERAL | NTEREST TO
PROSPECT NAME COUNTY
DATE* DATE* PARTNER 3RD PARTI ES
1. Bashour #1 Fayette 1/5/ 00
1/ 5/ 04 12. 50% 0% 0%
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2. Bortz #2

8/ 15/ 02 12. 50%
3. Brant #2

6/ 11/ 03 12. 50%
4, Bukovitz Tr. 2 #2
HBP 12. 50%

5. CFR/ USX #5

HBP 12. 50%

6. Croftcheck #1

12/ 9/ 05 12. 50%
7. Darr/ USX #2

3/ 15/ 02 12. 50%
8. Fi | bert/USX #3

HBP 12. 50%

9. Gaggl ani  #1

4/ 16/ 04 12. 50%
10. Gates/USX #2

HBP 12. 50%
11. CGenovese #2

2/ 6/ 04 12. 50%
12. Glleland #1

10/ 4/ 05 12. 50%
13. Hall #11

7/ 10/ 03 12. 50%
14. Hall/Hogsett #8

HBP 12.50%
15. Hal |/ Hogsett #9

HBP 12. 50%
16. Hutcheson #1

3/ 21/ 06 12. 50%
17. Kesl ar #6

HBP 12. 50%
18. MRY #1

12/ 23/ 03 12. 50%
19. Marcinek #1

3/ 5/ 06 12.50%
20. MArdle #1

11/ 26/ 02 12. 50%
21. Newconer #1

3/ 15/ 04 12. 50%
22. Plava #1

10/ 14/ 02 12. 50%
23. Podol i nski #1

11/ 20/ 03 12.50%
24. Rebidas #1

5/ 29/ 06 12. 50%
25. Riffle #3

HBP 12.50%
26. Ronco/ USX #1

3/ 15/ 02 12. 50%

Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%
Fayette
0%

8/ 15/ 00

6/ 11/ 98

8/ 30/ 99

1/ 4/ 99

12/ 9/ 00

3/ 15/ 99

3/5/99

4/ 16/ 99

3/ 15/ 99

2/ 6/ 01

10/ 4/ 00

7/ 10/ 00

12/ 10/ 97

12/ 10/ 97

3/ 21/ 01

4/ 9/ 99

12/ 23/ 00

3/5/01

11/ 26/ 96

3/ 15/ 99

10/ 14/ 00

11/ 20/ 97

5/ 29/ 01

4/ 14/ 98

3/ 15/ 99
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27. Skovran #10 Fayette 5/ 17/ 99

5/ 17/ 04 12. 50% 0% 0%

28. Skovran #9 Fayette 5/ 17/ 99

5/ 17/ 04 12. 50% 0% 0%

29. Snyder #1 Fayette 2/ 9/ 00

2/ 9/ 05 12. 50% 0% 0%

30. Szuhay #1 Fayette 5/1/01

5/ 1/ 02 12. 50% 0% 0%

31. Vail #5 Fayette 1/ 23/ 01

1/ 23/ 03 12. 50% 0% 0%

32. Young #1 Fayette 4/ 29/ 00

4/ 29/ 03 12. 50% 0% 0%

33. Biddle #2 G eene 8/ 31/ 00

8/ 31/ 03 12. 50% 0% 0%

34. Harbarger #1 G eene 10/ 15/ 98

10/ 15/ 01 12. 50% 0% 0%

35. Buday #1 G eene 2/ 5/ 99

2/ 4/ 04 12. 50% 0% 0%
ACRES TO BE

NET REVENUE NET ACRES ASSI GNED TO

PROSPECT NAME | NTEREST PARTNERSHI P
1 Bashour #1 87.50% 35.00 20
2 Bortz #2 87.50% 150. 00 20
3 Brant #2 87.50% 96. 00 20
4. Bukovitz Tr. 2 #2 87.50% 129. 24 20
5. CFR/ USX #5 87.50% 245. 00 20
6 Croftcheck #1 87.50% 95. 00 20
7 Dar r/ USX #2 87.50% 293.81 20
8 Fi | bert/ USX #3 87.50% 247.50 20
9. Gaggi ani #1 87.50% 70.91 20
10. Gates/USX #2 87.50% 146. 96 20
11. Cenovese #2 87.50% 74.51 20
12. Glleland #1 87.50% 172. 00 20
13. Hall #11 87.50% 16. 80 16. 8
14. Hal |/ Hogsett #8 87.50% 470. 00 20
15. Hal l/Hogsett #9 87.50% 470. 00 20
16. Hutcheson #1 87.50% 25. 00 20
17. Keslar #6 87.50% 223.00 20
18. MRY #1 87.50% 122.50 20
19. Marcinek #1 87.50% 40. 00 20
20. MArdle #1 87.50% 26. 81 20
21. Newconer #1 87.50% 87.00 20
22. Plava #1 87.50% 57.20 20
23. Podolinski #1 87.50% 99. 88 20
24. Rebidas #1 87.50% 100. 00 20
25. Riffle #3 87.50% 118.81 20
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26. Ronco/ USX #1 87.50% 293.81 20
27. Skovran #10 87.50% 105. 00 20
28. Skovran #9 87.50% 32. 23 20
29. Snyder #1 87.50% 98.72 20
30. Szuhay #1 87.50% 156. 00 20
31. Vail #5 87.50% 122.52 20
32. Young #1 87.50% 59. 00 20
33. Biddle #2 87.50% 310. 00 20
34. Harbarger #1 87.50% 102. 00 20
35. Buday #1 87.50% 180. 70 20

*HBP - Hel d by Production

82

LOCATI ON AND PRODUCTI ON MAP FCR

FAYETTE AND GREENE COUNTI ES

83
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[ MAP]

84
[ MAP]

85
[ MAP]

86
[ MAP]

87
[ MAP]
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88

PRODUCTI ON DATA

FOR

FAYETTE AND GREENE COUNTI ES

89

The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the sanme results, although

it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (151 of 274) [12/22/2006 8:14:25 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

ID

NUMBER OPERATOR VELL NAME

3 M E. Davis Ben Lardin #1

10 Manuf acturers Light & Heat Co Hogsett #9

19 Greensboro Gas Co J. V. Thonpson

29 Carnegi e Natural Gas Co H C. Frick (Buffington) #2
34 Greensboro Gas Co J. V. Thonpson #3

41 Greensboro Gas Co Hogsett #2

42 Nollem G| & Gas Corp. Lingle (Neff Heirs) #1
50 Keystone Gas Co Mercer #1

51 G eensbhoro Gas Co Frasher #1

55 G eensboro Gas Co Bi xl er #2

56 Manuf acturers Light & Heat Co Brown #1

57 Carnegi e Natural Gas Co H. C. Fri ck Coke( Ral ph)#2
58 Carnegi e Natural Gas Co H. C. Fri ck Coke(Ral ph)#1
59 Fayette County Gas Co Jeffries #1

62 Manufacturers Light & Heat Co Puritan Coke Co

63 Manufacturers Light & Heat Co Hogsett #6

66 Manuf acturers Light & Heat Co Hogsett #8

71 Peopl es Natural Gas Co Di Carlo #1

78 Oville Eberly Herrington #1

84 Greenshoro Gas Co Hogsett #5

85 Peopl es Natural Gas Co Vai | #2

89 Manuf acturers Light & Heat Co Veltri #1

118 Peopl es Natural Gas Co Kovach #1

119 W Bur kl and Nat al e #1

121 W Burkl and J. A Baer #2

122 Equi tabl e Gas Co H C. Frick (Buffington) #2
123 Carnegi e Natural Gas Co H. C. Fri ck Coke( Foot edal e) #1
124 Carnegi e Natural Gas Co H C. Frick Coke (Leckrone)#2
134 Castle Gas Co Ed & A aire Donley #1

135 Castle Gas Co John Pal si #1

136 Castle Gas Co Bryner Lunber Co. #1

137 Castle Gas Co Consol . Gas Supply #1

139 Castle Gas Co WIlliam & D ane Presct #1
140 Castle Gas Co Lauretta Duff

TOTAL LATEST 30

ID LOGGERS DAY

NUMBER MOS ON LI NE TOTAL MCF DEPTH PROD. *

3 N A N A 3814 N A

10 N A N A N A N A

19 N A N A 3044 N A

29 N A 101, 000/ 1959 3700 N A
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DATE
COWPLT' D

04/ 08/ 1956
10/ 21/ 1947
10/ 17/ 1945
09/ 07/ 1944
02/01/1911
01/01/ 1922
05/ 20/ 1944
11/ 07/ 1958

1918
09/ 27/ 1941
05/ 21/ 1945
02/ 05/ 1945
07/ 22/ 1944
10/ 01/ 1901
08/ 15/ 1945
02/ 17/ 1945
05/ 26/ 1947

N A
05/ 12/ 1945
08/ 30/ 1944
06/ 20/ 1946
12/ 01/ 1942
02/ 07/ 1943
06/ 19/ 1944
10/ 11/ 1937
02/ 2/ 1945
10/ 01/ 1945
05/ 3/ 1944
10/ 13/ 1944
06/ 15/ 1915
02/ 12/ 1916
10/ 05/ 1915
10/ 13/ 1914

1915
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34 N A N A 2900 N A
41 N A N A 1968 N A
42 N A N A 3473 N A
50 N A N A 2180 N A
51 N A N A 3191 N A
55 N A N A 1760 N A
56 N A N A 2608 N A
57 N A 105, 000/ 1963 2595 N A
58 228 86, 428/ 1963 N A N A
59 N A N A 1408 N A
62 N A N A 1615 N A
63 N A N A 2793 N A
66 N A N A 2475 N A
71 N A N A 1975 N A
78 N A N A 3494 N A
84 N A N A 2128 N A
85 N A 171, 000/ 1974 2790 N A
89 N A N A 1474 N A
118 N A 263, 000/ 1992 3162 N A
119 N A 267,000/ 1992 3101 N A
121 N A 215, 000/ 1980 3610 N A
122 N A 337, 000/ 1995 3041 N A
123 N A 192, 000/ 1995 3265 N A
124 N A 80, 889/ 1998 1368 N A
134 N A 344, 000 3845 N A
135 N A 147, 000 1278 N A
136 N A 564, 000 2550 N A
137 N A 562, 000 3017 N A
139 N A N A 1278 N A
140 N A 184, 000/ 1990 1361 N A

90

The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the same results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

ID DATE
NUVBER OPERATOR VELL NAME COVPLT' D
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141
152
156
158
159
167
168
178
184
190
197
199
202
206
207
208
210
219
224
225
236
242
243
248
253
20026
20028
20031
20032
20034
20036
20037
20038
20039
20040

TOTAL
I D
NUMBER

Castle Gas Co

Castle Gas Co

Castle Gas Co

Castle Gas Co

Castle Gas Co

W Bur k|l and

Col umbi a Gas Transm ssi on Corp

Castle Gas Co

Castle Gas Co

Col umbi a Gas Transm ssi on Corp

W Bur kIl and

Wahl er & Powers

W Bur k|l and

W Burkl and

W Bur kl and

W Bur k|l and

W Bur k|l and

W Bur kIl and

W Bur kl and

W Bur k|l and

W Bur kI and

Fox Brothers

Fox Brothers

Peopl es Natural Gas Co
Duquesne Natural Gas Co.
Tri-State Drilling Co.
Tri-State Drilling Co.
Ford & Gaskill
Peopl es Natural Gas Co
Peopl es Natural Gas Co

Brock #2

Teggert #2

Harris #2

Julia Kider

Eli zabeth Morris
Salina Rider Heirs #1
R der #1

Ruby #1

Conrail #2

E. Areford #1

Hor ak #1

J.R Gay #27

J. Desko #2

G Mrris #1

G Mrris #2

G Morris #3

D. Sumey #1

J.R Gay #2

Weirton Coal Co #1
Hel |l er Coal Co #1
Salina Rider Heirs #1
Roy Griffin #1

Roy Griffin #2

Arison #1

Ross #1

H. MCracken #2

E. Raynond Cooper #1
G Enerson Work #1
G Enerson Work #1
G Enerson Work #1

Janes |. Shearer C. Lerch #1
W Bur kIl and Wor k #1
Peopl es Natural Gas Co Work #1
F.& E. Drilling Co. J. Ruby #1
James |. Shearer A Ewi ng #1
LATEST 30
LOGGERS DAY
MOS ON LI NE TOTAL MCF DEPTH PROD. *
N A 314, 000/ 1990 3114 N A
N A N A 2591 N A
N A N A 2556 N A
N A N A 1883 N A
N A N A 2538 N A
N A N A 2382 N A
N A 477,000/ 1990 2579 N A
N A N A 3207 N A
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1916
12/ 18/ 1941
09/ 16/ 1941
06/ 1/1903
05/ 14/ 1947
05/ 22/ 1931
07/ 29/ 1942
01/ 24/ 1943
10/ 01/ 1943
11/ 18/ 1897
1946
07/ 26/ 1947
08/ 28/ 1944
1939
1939
1939
04/ 22/ 1905
N A
07/ 25/ 1945
09/ 26/ 1958
05/ 22/ 1931
05/ 28/ 1953
10/ 02/ 1952
01/13/1950
04/ 25/ 1942
01/ 4/ 1962
03/ 23/ 1962
08/1/1962
05/1/1963
06/ 25/ 1963
02/ 21/ 1964
01/ 23/ 1964
05/ 13/ 1964
04/ 18/ 1964
08/ 08/ 1964
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184 N A N A 3026 N A
190 N A N A 2147 N A
197 N A N A 2394 N A
199 N A N A 2452 N A
202 N A N A 2574 N A
206 N A N A N A N A
207 N A N A N A N A
208 N A N A N A N A
210 N A N A N A N A
219 N A N A N A N A
224 N A N A 1906 N A
225 N A N A 1892 N A
236 N A N A 2382 N A
242 N A N A 3628 N A
243 N A N A 2188 N A
248 N A N A 3615 N A
253 N A N A 2600 N A
20026 N A N A 1356 N A
20028 N A N A 1520 N A
20031 N A N A 1376 N A
20032 N A N A 1402 N A
20034 N A N A 1457 N A
20036 N A N A 3750 N A
20037 N A N A 1350 N A
20038 N A N A 4005 N A
20039 N A N A 1347 N A
20040 N A N A 3821 N A

91

The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the same results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

ID DATE

NUMBER OPERATOR VEELL NAME COWPLT' D
20042 F.& E. Drilling Co. E. Wrk #2 06/ 17/ 1964
20044 Tri-State Drilling Co. H MCracken #4 09/ 05/ 1954

20046 F.& E. Drilling Co. Work #3 09/ 18/ 1964
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20048
20054
20059
20103
20108
20114
20122
20130
20133
20138
20139
20158
20165
20168
20180
20181
20185
20187
20188
20189
20191
20192
20195
20196
20197
20203
20210
20221
20255
20261
20264
20277

TOTAL
ID
NUVBER

N A

M C. Brumage

M C. Brunmage
Peopl es Nat ur al
Oville Eberly
Oville Eberly
R T. Mosier
Keyst one Gas Co
R T. Mosier
Peopl es Nat ur al
George Bortz

R T. Mosier

J. E. Brumage

R T. Mosier

Go Enterprises
W Bur kl and

W Bur kIl and
Santa Fe Energy
Adobe G| & Gas
Adobe O I & Gas
Santa Fe Energy
W Bur kI and
Adobe G| & Gas
Adobe O & Gas
Adobe O & Gas
Total Resources
Adobe G| & Gas
Peopl es Nat ur al
Peopl es Nat ur al

Manuf acturers Light & Heat Co
Col umbi a Gas Transm ssion Corp

Gas Co

Gas Co

Resour ces
Cor p.
Cor p.
Resour ces

Cor p.
Cor p.
Cor p.

Cor p.
Gas Co
Gas Co

Asht ol a Producti on Co

E. Guy Linderman #1
S. Corley #1

D Carlo #2

J. A Coffrman #1
Ema difton #1

Shar pnack #1

R T. Mosier #1

Hecl a #2

MIldred M Thomas #1
Gray #1 (now Kesl ar)
Bortz #1

Robert G Stewart #1
C.W Leighty #1

R T. Mosier #2

Reno L. Mosier #1
Parshal | #1

Kal onsky #825-1

Rebi das #1

L. Warchol #1

C. R Cooper #1

MG I #1

Shar pnack #1

C. R Cooper #2

LATEST 30

MOS ON LI NE TOTAL MCF
N A N A
N A N A
N A N A
N A N A
N A N A
N A N A
N A 160, 000/ 1970
N A N A
N A N A
N A N A
N A N A

McCracken #2
MeCracken #1
Sl oan/ Thonpson #1
Giffin #1
Breedi ng #1
Smith Rose #3498
Hogsett #7
Bryner Lunber Co. #1
R Cerullo #1
LOGGERS DAY

DEPTH PROD. *

1350 N A

1351 N A

1487 N A

N A N A

2993 N A

3093 N A

2658 N A

N A N A

3300 N A

2642 N A

3156 N A
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N A
10/ 15/ 1943
12/ 29/ 1967
02/ 12/ 1947

N A
04/ 10/ 1945
03/11/1972
04/12/ 1973
11/ 24/ 1973
09/10/ 1973
11/ 21/ 1945
05/1/1980
07/ 22/ 1976
01/10/ 1977
08/5/1978
05/ 14/ 1945
11/ 04/ 1977
02/ 14/ 1978
02/ 4/ 1978
02/9/1978
02/ 19/ 1978
04/ 24/ 1978
05/1/1978
05/12/ 1978
05/ 7/ 1978
08/ 31/ 1978
10/ 30/ 1978
12/ 13/ 1978

1961
08/ 22/ 1946
10/ 23/ 1980
07/13/ 1981
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20133 N A N A 2350 N A
20138 N A N A 4513 N A
20139 N A N A 2432 N A
20158 N A N A 3840 N A
20165 N A N A 4209 N A
20168 N A N A 2600 N A
20180 N A N A 2610 N A
20181 N A 139, 000/ 1980 2784 N A
20185 N A N A 4086 N A
20187 N A N A 4236 N A
20188 N A N A 4235 N A
20189 N A N A 3525 N A
20191 N A N A 3422 N A
20192 N A N A 4290 N A
20195 N A N A 3909 N A
20196 N A N A 3629 N A
20197 N A N A 3507 N A
20203 N A N A 4060 N A
20210 N A N A 3829 N A
20221 N A N A 4035 N A
20255 N A N A 3102 N A
20261 N A N A 2521 N A
20264 N A N A 3591 N A
20277 N A N A 4531 N A

92

The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the same results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

ID DATE
NUVBER OPERATOR WELL NAME COMPLT' D
20278 Asht ol a Production Co Honsaker #1 N A
20287 Asht ol a Production Co McCracken #1 08/ 26/ 1981
20290 Oville Eberly S. Wcinsky #1 02/ 17/ 1944
20313 Asht ol a Producti on Co D | sodoro #1 12/ 07/ 1982
20325 Asht ol a Production Co Best Food Products Inc. #1 11/18/ 1982

20347 Peopl es Natural Gas Co J. Magerko #1 07/ 13/ 1944
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20371
20372
20407
20421
20498
20555
20723
20742
20767
20771
20890
20892
20894
20919
20951
20962
20971
20978
20979
20992
20995
21000
21001
21004
21010
21020
21021
21029
21030

TOTAL
I D
NUVBER

W Bur kIl and
W Bur kl and

Col umbi a Gas Transm ssion Corp

W Bur kl and

James Drilling Corp.

Castle Gas Co

Kriebel Gas Inc
Kri ebel Gas Inc

Equi trans,
Equi trans,
Atl as

Atl as

Atl as

N A

Atl as

Atl as

Atl as

Atl as

W Bur kl and
Atl as

Atl as

Atl as

Atl as

Atl as

Atl as

Atl as

Atl as

Atl as

Atl as

LATEST 30

MOS ON LI NE

I nc.
I nc.

TOTAL MCF

Ludi #2

LaCava #1

Jeffries #1

E. Wrk #1

A Ewi ng #2

Bryner Lunber Co. #1
Kovach #1

Fai rbank Rod & Gun #1
Landsdal e Anerica #1
Landsdal e Anerica #7
New Sal em Vol Fire Co #1
Zal ac #1

Zitney #1A

USX (Coal bed net hane wel |)
Zal ac #3

Lavery #1

Swet z/ Densnore #1

Col ucci #1

Kal onsky #2

Fett e/ Davi s/ Sunyak #1
Kut ek #1

Edenbor n/ USX #1

K. Kovach #1

W nter #1

Ti ppet #1

Ral ph/ USX #1
Croushore #1
Chri st opher #1

N A
149, 000/ 1977
N A
N A
N A
N A
N A
N A
N A
N A

Pol i ck #1
LOGGERS DAY
DEPTH PRCD. *
N A N A
4167 N A
3250 N A
3863 N A
3681 N A
3709 N A
5789 N A
5665 N A
1847 N A
N A N A
2518 N A
4252 N A
4450 N A
3895 N A
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08/ 27/ 1983
09/ 07/ 1983
10/ 22/ 1901
12/ 01/ 1984
12/ 15/ 1988
09/ 28/ 1991
03/ 23/ 1994
11/ 05/ 1996
06/ 18/ 1995
07/ 13/ 1995
01/ 17/ 1997
11/ 05/ 1997
02/ 04/ 1997
N A
11/ 23/ 1997
01/13/1998
01/ 28/ 1998
02/ 7/ 1998
N A
03/ 30/ 1998
11/ 25/ 1998
01/13/1999
01/ 2/ 1999
01/ 29/ 1999
01/ 20/ 1999
11/ 13/ 1998
02/ 10/ 1998
10/ 25/ 1998
11/ 19/ 1998
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20767 N A N A 5529 N A
20771 N A N A 4296 N A
20890 35 42,724 3980 447
20892 26 24,534 4229 368
20894 34 13, 116 4077 155
20919 N A N A N A N A
20951 26 16, 438 4448 341
20962 31 25,729 4476 410
20971 30 4,370 6010 79
20978 31 40, 336 4066 560
20979 N A N A N A N A
20992 30 48, 584 6015 644
20995 23 15, 246 3560 312
21000 11 12, 555 3071 450
21001 19 41,578 3951 1142
21004 21 2,201 4110 87
21010 22 56, 956 3805 1306
21020 25 10, 138 3957 216
21021 21 29, 688 4019 869
21029 22 4,848 4228 98
21030 24 13, 068 3540 280
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The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the sanme results, although
it is an inmportant indicator in evaluating the economc potential of any well to
be drilled by the partnership.

I D DATE
NUVBER OPERATOR VELL NAME COVPLT' D
21040 Atl as Howe #1 02/ 08/ 1999
21061 Atl as Jarina Unit #1 02/ 25/ 1999
21068 Atl as Skovran #1 02/ 15/ 1999
21073 W Bur kl and Mles #1 N A
21074 Atl as E. Rffle #1 03/ 02/ 1999
21075 Atl as Cerullo #1 03/ 07/ 1999
21076 Atl as East Hunti ngdon Corp #1 36246
21077 W Bur k| and D Am co #1 N A

21079 Atl as Craig #1 03/ 26/ 1999
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21083
21084
21085
21104
21105
21109
21110
21111
21112
21118
21122
21123
21127
21128
21130
21131
21135
21138
21140
21143
21147
21161
21165
21166
21168
21171

TOTAL
I D
NUVBER

Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
W Bur kl and
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as

LATEST 30

MOS ON LI NE

TOTAL MCF

11, 663
32, 559
11, 425
23, 047
36, 975
9, 387
10, 612
14, 137
187, 586

K. Kovach #3
Leichliter #3
Fi | bert/ USX #1
Check #1

K. Kovach #2A
Pol | i ck #2

Lee/ Fette- G pson #1

Skovran #3
Skovran #4

Gant #1
Bukovitz Tr. 3#1
W'S. Burkland #1

Fett e/ Davi s/ Sunyak #2

Bukovitz Tr-2 #1
Koeni g #1

W nter #2
Skovran #2
Kesl ar #1
Skovran #5

Craig #2

Krepps #1

Hal | / Hogsett #1
Hoehn #1

Hal | / Hogsett #7
Kesl ar #3
Bukovitz Tr. 3 #2

LOGGERS DAY
DEPTH PROD. *
3643 988
3650 75
4098 4882
N A N A
4060 273
3815 76
3866 243
2500 N A
4015 321
3979 725
3839 439
3927 603
3888 4045
4068 3648
3788 368
3933 789
4168 6245
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04/ 21/ 1999
04/ 08/ 1999
03/19/ 1999
01/ 21/ 2000
02/ 3/ 2000
02/ 11/ 2000
02/ 02/ 2000
12/ 18/ 1999
01/ 07/ 2000
01/ 14/ 2000
01/ 28/ 2000
N A
01/ 27/ 2000
02/ 18/ 2000
02/ 28/ 2000
02/ 25/ 2000
03/ 2/ 2000
03/ 8/ 2000
03/ 13/ 2000
03/19/ 2000
04/ 01/ 2000
09/ 29/ 2000
09/ 25/ 2000
09/ 14/ 2000
08/ 18/ 2000
09/ 09/ 2000
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21112 3 2,025 4187 635
21118 3 35, 438 3870 13990
21122 10 21, 609 3658 2120
21123 N A N A N A N A
21127 2.5 2,349 3980 1014
21128 12 8,235 3753 394
21130 3 2,510 2070 128
21131 10 8, 646 4082 954
21135 2.75 294 4062 102
21138 13 103, 633 4085 4800
21140 2.75 1, 950 4067 778
21143 P/ A N A 4090 N A
21147 12 9, 954 4210 355
21161 2.5 4,602 3970 1558
21165 6 17,539 3875 1468
21166 7 6, 281 4059 573
21168 8 107, 232 3959 6670
21171 N A N A 3580 N A
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The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the sanme results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

1D DATE

NUVBER OPERATOR WELL NAME COMPLT' D
21172 Atl as Gant Unit #3 08/ 26/ 2000
21173 Atl as Grant Unit #4 09/ 01/ 2000
21174 Atl as Grant #5 02/ 08/ 2001
21175 Atl as Grant #2 08/ 04/ 2000
21176 Atl as Fi |l bert Supply #2 12/ 09/ 2000
21177 Atl as Kesl ar #2 08/ 11/ 2000
21192 Atl as Horvat #1 10/ 10/ 2000
21194 Atl as Check Unit #1 02/ 02/ 2001
21197 Atl as Riffle Unit #2 10/ 04/ 2000
21198 Atl as East Hunti ngdon Corp #2 10/ 18/ 2000
21206 Atl as St oken #2 11/ 05/ 2000

21207 Atl as Hal | #4 11/ 11/ 2000
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21209
21220
21221
21222
21224
21198
21226
21227
21232
21237
21238
21239
21241
21247
21248
21249
21250
21252
21255
21261
21263
21265
21286

TOTAL
I D
NUVBER

Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as
Atl as

LATEST 30

MOS ON LI NE

(o]

pl ugged
1.5

1 day
N A
4
N A
2.75
4
N A

TOTAL MCF

2, 867
24,433
6, 980
17
8,404
10, 465
20
N A
13, 289
N A
290
4, 600
N A

CFR/ USX #2

St oken #1
LaCava #1

CFR/ USX #1
Crabl e #1
Edenbor n/ USX #2
Ant ram #3

Brown Unit #1

Fai rbank Rod & Gun #2
Fai rbank Rod & Gun #1

Sober dash #1
Kesl ar #4
Croushore #2
Di Carl o #2

Bukovitz Tr. 1 #1
Bukovitz Tr. 4 #1

CFR/ USX #3
Skovran #6
Faverio #1
Stiner Unit #1
Fr ankhouser #1

Grolam #1
Vai | #2
LOGCGERS DAY
DEPTH PROD. *
4085 2864
4595 89
4180 927
4023 2115
3933 14799
3974 4349
3868 N A
3676 2427
3933 2709
3909 781
4028 17
4032 1324
3814 1798
4059 20
3914 N A
3823 2014
3995 N A
3849 135
4121 731
3720 N A
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11/ 16/ 2000
01/ 26/ 2001
02/ 27/ 2001
11/ 21/ 2000
03/ 26/ 2001
02/ 09/ 2000
12/ 02/ 2000
12/ 29/ 2000
01/11/ 2001
01/19/ 2001
02/ 22/ 2001
03/19/ 2001
02/ 20/ 2001
03/ 05/ 2001
03/ 02/ 2001
03/ 14/ 2001
03/12/ 2001
03/19/ 2001
07/ 02/ 2001
04/ 01/ 2001
03/ 26/ 2001
05/ 30/ 2001
05/ 22/ 2001
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21232 N A N A 3973 N A
21237 N A N A 4055 N A
21238 N A N A 3514 N A
21239 7 days 4,469 4032 4469
21241 N A N A 3942 N A
21247 5 days 5,491 3890 5491
21248 N A N A 3907 N A
21249 N A N A 3522 N A
21250 7 days 713 3825 713
21252 N A N A 4066 N A
21255 N A N A 4113 N A
21261 N A N A 4035 N A
21263 N A N A 4516 N A
21265 N A N A 4110 N A
21286 N A N A 3670 N A
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The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the sane results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

ID DATE
NUMBER OPERATOR VELL NAME COWPLT' D
21287 Atl as Hal | / Hogsett #5 06/ 13/ 2001

21292 Atl as Skovran #8 07/ 7/ 2001

29063 Atl as Wci nsky #1 01/ 21/ 1998
90011 Greensboro Gas Co S. Corley #2 06/ 21/ 1944
90012 Manuf acturers Light & Heat Co Hartl ey #1 12/ 31/ 1946
90020 Duquesne Natural Gas Co. J. Race #1 08/ 14/ 1942
90024 Duquesne Natural Gas Co. Honsaker #2 12/ 12/ 1942
90042 Carnegi e Natural Gas Co H C. Frick Coke Co. #1 02/ 22/ 1944
90059 Greensboro Gas Co Hogsett #4 10/ 23/ 1923
90064 Greensboro Gas Co Jacobs #2 11/ 15/ 1912
90066 Greensboro Gas Co Hogsett #1 01/01/ 1911
90067 Greensboro Gas Co Hogsett #3 06/ 19/ 1923
90068 Greensboro Gas Co Chri st opher #1 01/15/ 1915
90069 Greensboro Gas Co Chri st opher #2 02/ 13/ 1917
90073 G eensboro Gas Co E. Franks #1 09/ 21/ 1917
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90076
90078
90081
90091
90100
90101
90102
90103
90106
90107
90108
90155
90162
90163
90164
90165
90169
90172
90178
90179

TOTAL
ID
NUMBER

G eensboro
G eensboro
Greensboro
Greensboro
G eensboro
G eensboro
Greensboro
G eensboro
Greensboro
Greensboro
Greensboro
G eensboro
G eensboro
G eensboro
Greensboro
G eensboro
G eensboro
G eensboro
Greensboro
G eensboro

LATEST 30

Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas

MOS ON LI NE

£899L8L8L8LLLLLLLLLLLEELEE

TOTAL MCF

N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A
N A

Jacobs #3

Jacobs #2

Krepps #2

S. Rose #1
Adam M Jacobs #4
Chri st opher #3
T.M Hartley #627
J.B. Riffle #1
A. MR Jacobs #3
E. Chri st opher #1
Brown #1

Frazier #2

R Flem ng #1
J.S. Rittenhouse #1

J. Mirphy #2
J. Mur phy #1
J.R Colley
J.H Rittenhouse
Eliza Lyon
E.C. Snith
LOGGERS DAY
DEPTH PROD. *
3916 N A
2152 N A
4270 267
2989 N A
3237 N A
3419 N A
3539 N A
1335 N A
3045 N A
2910 N A
3117 N A
3196 N A
3100 N A
3065 N A
2957 N A
2304 N A
1766 N A
3106 N A
4470 N A
2751 N A
3206 N A
3210 N A
3035 N A
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10/ 01/ 1913
08/ 03/ 1916
10/ 21/ 1910
1915
05/ 23/ 1917
02/ 03/ 1923
07/ 27/ 1924
01/18/ 1924
01/19/1917
01/01/ 1916
N A
1923
1918
1916
1918
1917
1918
1920
1916
1915
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90106 N A N A 1540 N A
90107 N A N A 2864 N A
90108 N A N A 3273 N A
90155 N A N A 3940 N A
90162 N A N A 4054 N A
90163 N A N A 3788 N A
90164 N A N A 3314 N A
90165 N A N A 3295 N A
90169 N A N A 4319 N A
90172 N A N A 3900 N A
90178 N A N A 3809 N A
90179 N A N A 1396 N A
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The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the same results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

ID DATE
NUVBER OPERATOR VELL NAME COVPLT' D
90180 Greensboro Gas Co E. H Dean 1916
90181 G eensboro Gas Co John Croftcheck 1915
90182 G eensboro Gas Co John Croftcheck 1915
90185 Greensboro Gas Co O L. Byers N A
F13934 Md-Atlantic Haggerty #1 N A
F22290 N A Riffle #1 N A
F22816 N A Hazen #1 N A
FG\14 N A H C Frick #1 before 1935
FL38 N A Jacobs N A
FL49 N A N A N A
L2373 Manuf acturers Light & Heat Co H G Moore(Skovran) #1 06/18/ 1919
P1245 G eensboro Gas Co Bar ber 08/ 12/ 1911
P1247 Greensboro Gas Co Li ghtey #1 12/ 08/ 1913
P1258 G eensboro Gas Co J.N Craft #1 08/ 11/ 1914
P16493 G eensboro Gas Co A. Jacobs #3 09/ 24/ 1922
P17459 Greensboro Gas Co J.E. Craft #1 09/ 17/ 1909
P20629 R. Mosi er R Mbsier #1 N A

P21257

C.D. Wite & Co.

V. Pol |l ack #1
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P21286 Wal | er & Powers G Reynolds #1 04/ 03/ 1939

pP22152 Geor ge Reynol ds G Reynol ds #2 04/ 19/ 1940
pP22271 Jack Cornell Kosky #1 10/ 05/ 1940
P22359 Fayette County Gas Co Puritan Coke Co #2 N A
pP22772 Wal | er & Powers G Reynol ds #3 06/ 29/ 1940
P23858 N A MWIIlians #1 before 1935
P23859 N A J. Hoover #1 before 1935
P23860 N A H C. Frick before 1935
P23861 N A J. Parreco #1 before 1935
P23862 N A T. Hoover before 1935
P23863 N A Unknown before 1935
P24142 G eensboro Gas Co Brock #3 1916
P24149 Bortz et al Jefferies #1 N A
P24150 Bachman & Rudert Vai |l #1 05/11/ 1929
P24155 Fayette County Gas Co J. Hoover #1 N A
P24173 M C. Brunmage Hartl ey #1 N A
P24174 M C. Brunage Caneron #1 N A

TOTAL LATEST 30

ID LOGGERS DAY
NUMBER MOS ON LI NE TOTAL MCF DEPTH PROD. *
90180 N A N A 3780 N A
90181 N A N A 4193 N A
90182 N A N A 2603 N A
90185 N A N A 3794 N A
F13934 N A N A 1314 N A
F22290 N A N A N A N A
F22816 N A N A 3768 N A
FGN14 N A N A est 1700 N A
FL38 N A N A N A N A
FL49 N A N A N A N A
L2373 N A N A 2005 N A
P1245 N A N A 3042 N A
P1247 N A N A 3121 N A
P1258 N A N A 3117 N A
P16493 N A N A 1684 N A
P17459 N A N A 3263 N A
P20629 N A N A N A N A
pP21257 N A N A 2530 N A
P21286 N A N A 3345 N A
pP22152 N A N A 1370 N A
pP22271 N A N A 2560 N A
P22359 N A N A N A N A
pP22772 N A N A 2443 N A
P23858 N A N A est 2120 N A
P23859 N A N A est 2300 N A

P23860 N A N A est 2300 N A
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P23861 N A N A est 2350 N A
pP23862 N A N A est 2300 N A
P23863 N A N A est 2150 N A
P24142 N A N A 3722 N A
P24149 N A N A 2652 N A
P24150 N A N A 2740 N A
P24155 N A N A N A N A
P24173 N A N A N A N A
P24174 N A N A N A N A
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The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the sanme results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

ID DATE
NUMBER OPERATOR VEELL NAME COWLT' D
P24175 N A L.W Hartley about 1896
P24176 Forest G 1 Co W Larden about 1900
P24178 N A N A N A
pP24184 N A Hess N A
P24185 N A Hoover N A
P24186 N A Hoover N A
P24464 M C. Brunage Hartl ey #1 N A
p24827 N A Cook #1 N A
P24828 Brumage LaCava #1 09/ 25/ 1942
P26092 H. K. Porter Hartl ey #1 01/ 06/ 1944
P26094 H. K. Porter Thonpson- Connel I svill e #1 12/ 17/ 1943
P26290 Oville Eberly M Ellinger #1 02/ 02/ 1944
P26456 H. K. Porter Hartl ey #1 04/ 12/ 1944
P26595 H. K. Porter Hartl ey #2 11/ 03/ 1944
P26638 Carnegi e Natural Gas Co H C. Frick Coke & Coal 08/ 02/ 1944
P26665 Nollem G|l & Gas Corp. B. F. Johnson #1 09/ 22/ 1944
P26874 J.D. Boyle Hoover #1 01/ 09/ 1945
P27648 R Murray et al H bbs #1 05/ 19/ 1946
P27764 PetroleumDrilling Co Bai rd #1 10/ 11/ 1946
pP27813 R Murray et al Hi bbs Heirs #2 09/ 04/ 1946

pP28315 N A Haggerty #1 N A
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PNG3326
PNG3359
PNG3381
PNG3382
PNG3394
PNG3406
PNG3426
PNG3473
PNG3490
PNG3491
PNG3603
PNG3619
PNG3637
PNG3664

TOTAL
ID
NUVBER

Peopl es
Peopl es
Peopl es
Peopl es
Peopl es
Peopl es
Peopl es
Peopl es
Peopl es
Peopl es
Peopl es
Peopl es
Peopl es
Peopl es

LATEST 30

MOS ON

Nat ur al
Nat ur al
Nat ur al
Nat ur al
Nat ur al
Nat ur al
Nat ur al
Nat ur al
Nat ur al
Nat ur al
Nat ur al
Nat ur al
Nat ur al
Nat ur al

LI NE

Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas
Gas

£8889698808988089889

TOTAL MCF

J. A Baer #1
D.H Sangston #1

P24175
P24176
P24178
pP24184
P24185
P24186
P24464
pP24827
pP24828
P26092
P26094
P26290
P26456
P26595
P26638
P26665
P26874
P27648
P27764
pP27813
pP28315
PNG3326
PNG3359
PNG3381
PNG3382
PNG3394
PNG3406
PNG3426
PNG3473

N A
53, 000/ 1952
N A
N A
N A
N A
N A
N A

T. Seese #1
T. Seese #2
Par shal | #1
W1. ©More #3406
Randol ph #1
Byers #1
St oken #1
Kovach #1
Republic Colleries #1
Grolam #1
W Mapstone #1
McCann #1
LOGGERS DAY
DEPTH PRCD. *
2907 N A
N A N A
N A N A
N A N A
N A N A
N A N A
N A N A
N A N A
1900 N A
N A N A
2930 N A
3520 N A
2055 N A
2684 N A
3294 N A
3598 N A
1525 N A
1913 N A
3195 N A
3087 N A
1341 N A
3520 N A
3814 N A
3506 N A
2752 N A
3551 N A
3566 N A
3869 N A
N A N A
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PNG3490 N A N A N A N A
PNG3491 N A N A 3750 N A
PNG3603 N A N A 2989 N A
PNG3619 N A N A 3258 N A
PNG3637 N A N A 4085 N A
PNG3664 N A N A N A N A
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The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the same results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

ID DATE

NUMBER OPERATOR VELL NAME COWPLT' D
PNG3671 Peopl es Natural Gas Co Podol i nski #1 09/ 27/ 1946
PNG3672 Peopl es Natural Gas Co H. Hogsett #3 12/ 10/ 1946
PNG3705 Peopl es Natural Gas Co Jefferies #1 07/ 21/ 1947
PNG3718 Peopl es Natural Gas Co A. Vasko #1 11/ 04/ 1947
PNG3724 Peopl es Natural Gas Co H. Hogsett #4 08/ 14/ 1947
PNG3774 Peopl es Natural Gas Co Spri nger #1 04/ 20/ 1948
PNG3924 Peopl es Natural Gas Co C. Yuras #2 08/ 8/ 1950
GRE- 00513 G eensbhoro Gas Co N.M Biddle #4 09/ 24/ 1941
GRE- 00514 Manufacturers Light & Heat Co Patterson #2 10/ 16/ 1947
GRE- 00522 G eensboro Gas Co CGoodwi n #1 12/ 22/ 1923
GRE- 00535 Greensboro Gas Co Patterson #1 10/ 17/ 1944
GRE- 00537 G eensbhoro Gas Co Pat t erson #1 8680
GRE- 00565 Manufacturers Light & Heat Co Armstrong #1 N A
GRE- 00924 Dunn-Marr Ol & Gas Co Patterson #1-3882 10/ 04/ 1945
CGRE- 01204 Equitrans, Inc. Hat haway #3577 06/ 03/ 1941
GRE-01399 Castle Gas Co Pat t erson #2 02/ 15/ 1943
GRE- 01660 G eenridge G| Co. TV M. Joy #1-973 11/ 27/ 1945
GRE- 01661 G eenridge G| Co. Patt erson #3902 1946
GRE- 01662 G eenridge G| Co. Waters #748 04/ 8/ 1905
GRE1397 Castle Gas Co J. Kerr #1 10/ 22/ 1918
GRE21132 Equi t abl e Gas Co G deon #1 10/ 28/ 1925
GRE21229 Equi tabl e Gas Co Crago #1 12/ 23/ 1931
GRE21359 Castle Gas Co Goodwi n #1 06/ 07/ 1977
GRE- 21726 Kepco, Inc. Hart #1 10/ 11/ 1982
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GRE21814 Derby G1 & Gas Co Hat haway #H- 1 01/ 03/ 1983

GRE- 21837 Kepco, Inc. Hart #2 05/ 16/ 1983
GRE- 21838 Kepco, Inc. Hart #4 05/ 31/ 1983
GRE- 21840 Kepco, Inc. Hart #1 04/ 26/ 1983
GRE- 21843 Kepco, Inc. Hart #3 06/ 6/ 1983
GRE22490 R Burkl and Luzerne #4 03/ 26/ 1993
GRES0020 Duquesne Natural Gas Co. J. Race #1 08/ 14/ 1942
GRE- 90021 Equitable Gas Co O Hartley #1 09/ 10/ 1943
GRE- 90022 Equitable Gas Co Hat haway #1 07/ 21/ 1941
GRE- 90075 Equitable Gas Co Kerr #2929 08/ 24/ 1926
GRE-90076 Equitable Gas Co Hat haway #438 03/ 26/ 1926
TOTAL LATEST 30

ID LOGGERS DAY

NUMBER MOS ON LI NE TOTAL MCF DEPTH PROD. *

PN&671 N A N A N A N A

PNG3672 N A N A 3212 N A

PNG3705 N A N A 2831 N A

PNG3718 N A N A 3297 N A

PNG3724 N A N A 3327 N A

PNG774 N A N A N A N A

PNG3924 N A N A 3501 N A

GRE- 00513 N A N A 3145 N A

GRE- 00514 N A N A 2835 N A

GRE- 00522 N A N A 3065 N A

GRE- 00535 N A N A 3076 N A

GRE- 00537 N A N A 1825 N A

GRE- 00565 N A N A 2550 N A

GRE- 00924 N A N A 3067 N A

GRE- 01204 N A 468, 000/ 1978 1985 N A

GRE- 01399 N A 190, 000/ 1990 2989 N A

GRE- 01660 N A N A 2363 N A

GRE- 01661 N A N A 3055 N A

GRE- 01662 N A N A 3112 N A

GRE1397 N A 337, 000/ 1990 2400 N A

GRE21132 N A N A 1858 N A

GRE21229 N A N A 2976 N A

GRE21359 N A 504, 000/ 1990 2995 N A

GRE- 21726 N A N A 5945 N A

GRE21814 N A N A 6100 N A

GRE- 21837 N A N A 5628 N A

GRE- 21838 N A N A 5650 N A

GRE- 21840 N A N A 5650 N A

GRE- 21843 N A N A 4550 N A

GRE22490 N A N A 2439 N A

GRE90020 N A N A 3419 N A

GRE- 90021 N A N A 3550 N A

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (170 of 274) [12/22/2006 8:14:26 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

GRE- 90022 N A N A 3067 N A
GRE- 90075 N A N A 3053 N A
GRE- 90076 N A N A 3136 N A
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The Production Data provided in the table belowis not intended to inply that
the wells to be drilled by the partnership will have the sanme results, although
it is an inportant indicator in evaluating the economc potential of any well to
be drilled by the partnership.

ID DATE
NUMBER OPERATOR VELL NAME COVWPLT' D
GRE- 90077 Carnegi e Natural Gas Co Ilig

#1 02/ 08/ 1922

CRE- CAR975 Carnegi e Natural Gas Co TV M. Joy

#2 06/ 04/ 1946

GRE- E1201 Manuf acturers Light & Heat Co Cscar Hartl ey N A
GRE- E9227 Fred Lough Cscar Hartl ey N A
GRE- EQVB37 Phi | adel phi a #M337 M

Fox 08/ 07/ 1917

GRE- G347 Greensboro Gas Co Ful | er

#2 01/ 14/ 1916

GRE- G354 G eensboro Gas Co Ful | er

#3 05/ 13/ 1916

GRE- 417 Greensboro Gas Co Kerr

#6 05/ 10/ 1918

GRE- G526 G eensboro Gas Co

Ful | er 01/ 28/ 1921

TOTAL LATEST 30

ID LOGGERS DAY

NUMBER MOS ON LI NE TOTAL MCF DEPTH PRQOD. *

GRE- 90077 N A N A 2710 N A

GRE- CAR975 N A N A 3100 N A

GRE- E1201 N A N A 3125 N A

GRE- E9227 N A N A 3064 N A
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GRE- EQVB37
GRE- G347
GRE- G354
GRE- (417
GRE- G526

Cunul ative Production Information Through April

N A
N A
N A
N A
N A

N A
N A
N A
N A
N A

2925
2895
2873
3065
2398

N A
N A
N A
N A
N A
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MANAG NG GENERAL PARTNER' S
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CURRENTLY PROPOSED WELLS

FAYETTE AND GREENE COUNTI ES, PENNSYLVANI A

101

OBJECTI VE

The purpose of the followi ng investigation is to evaluate the geol ogic
feasibility and further devel opnent of the Fayette Prospect Area as proposed by
Atl as Resources, Inc.

AREA OF | NVESTI GATI ON
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A portion of this prospect area contains acreage in CGerman, Luzerne

Redst one, Menallen, Jefferson and Franklin Townships in Fayette County and
Cunber| and and Monongahel a Townshi ps in Greene County. These counties are

|l ocated in western Pennsylvania. Thirty-five (35) drilling prospects have
currently been designated for this programin the prospect area, which will be
targeted to produce natural gas from M ssi ssi ppi an and Upper Devoni an
reservoirs, found at depths from 1900 feet to 4500 feet beneath the earth's
surf ace.

METHODOL OGY

The data incorporated into this report were provided by Atlas

Resources, Inc. Geological mapping and the interpretations by Atlas

geol ogi sts were al so exam ned. Available "electric" |og, conpletion and
production data on "key" wells within and adjacent to the defined prospect area
were utilized to determ ne productive and depositional trends

FAYETTE PROSPECT AREA

DRI LLI NG ACTI VI TY

The proposed drilling area lies within a region of southwestern

Pennsyl vani a, which has been active for the past four years in terns of
exploration for, and exploitation of natural gas reserves. Developnent within
and adjacent to the Fayette Prospect Area has continued steadily since 1996.
Over one hundred (100) wells have been drilled in the area during this period.

Atlas Resources, Inc. has encountered favorable drilling and production
results while solidifying a strong acreage position of over 18,000 acres, as

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (174 of 274) [12/22/2006 8:14:26 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

Atlas Resources, Inc. continues to identify and extend productive trends.

Drilling is ongoing as of the date of this report with recent wells displaying
favorable initial drilling and conpletion results.
The area of proposed drilling is situated in portions of Fayette and

Greene Counties that have had established production fromshallower, historic
pay zones. Atlas Resources, Inc. will target deeper pay zones when |ocating a

drill site within the "old shallow field area". Oherw se, Atlas Resources,
Inc. will maintain a mninmum of 1000 feet from any existing producing well in
the area.

CGEOLOGY

STRATI GRAPHY, LI THOLOGY & DEPCSI TI ON

The M ssi ssippian reservoirs currently producing in the Fayette

Prospect Area are the Burgoon Sandstone (lower Big Injun) and the 2nd Gas Sand.
The Burgoon Sandstone is part of the massive Big Injun fluvial-deltaic sand
system which extends from eastern Kentucky through West Virginia into

sout hwestern Pennsylvania. This reservoir is an historic prolific producing
zone in this region, with sone wells still producing |ong beyond fifty years.
There is not much history of production fromthe 2nd Gas Sand in this area.

102

The Upper Devoni an reservoirs consist of three groups of sands, Upper
Venango, Lower Venango and Bradford. Each of these "G oups" has multiple
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reservoirs making up their total rock section. The Upper Venango G oup
consists of the Gantz Sand and the Fiftyfoot Sand. The Lower Venango G oup
consists of the Fifth Sand and the Bayard Sand. Depositional environments of

t hese Upper and | ower Venango G oup sands are of near shore to offshore marine
settings related to the | ast major advance of the Catskill Delta. The Bradford
Group consists of the Lower Warren Sand, Upper Speechl ey Sand, Lower Speechl ey
Sand, Upper Balltown Sand and the First Bradford Sand. Depositional
environments of these sands are offshore nmarine, pro-delta and basin floor
settings related to the internmedi ate advance of the Catskill Delta.

Stratigraphically, in descending order, the potentially productive
units of the M ssissippian and Upper Devonian G oups are: 1) Burgoon, 2)2nd Gas
Sand, 3)Gantz, 4)Fiftyfoot, 5)Fifth, 6)Bayard, 7)L.Warren, 8)U. Speechl ey,

9) L. Speechl ey, 10)U. Balltown and 11)First Bradford Sand. These stratigraphic
relationships are illustrated in the follow ng di agram

STRATI GRAPHI C NAMES- FAYETTE COUNTY AREA

[ DI AGRAM

The BURGOON SANDSTONE is a fine to medi um grained, mediumto massively
bedded, light-gray sandstone ranging in thickness from 200-250 feet. Average
porosity values for this sand range from6%to 12%regionally. It is not
unconmon to encounter porosities as high as 20% and attendant | arge natural
open flows fromthis sand. Tracking these high flowtrends is targeted for
further devel opment. Also, this zone does produce water in certain |ocales
within the Fayette Prospect Area. This reservoir is considered a secondary
target in the high flow trend areas.
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The 2ND GAS SAND of this region has limted areal extent and therefore

is not discussed in the literature regarding lithol ogy, thickness etc. It can
be inferred fromunderlying and overlying sands that it is probably a fine to
very fine grained, light gray sand. Subsurface mapping indicates that the sand

can achieve a thickness of twenty (20) feet. Average porosity values for this
sand range from 10%to 13% when this zone is present in the area. Peak
porosities of 17% have been encountered within the prospect area. This
reservoir is considered to be a secondary target when encountered.

The GANTZ SAND is a white to light-gray, nediumto coarse grained

sandstone ranging in thickness froma few feet to over thirty (30) feet.
Average porosity values for this sand range from5%to 10%regionally. Wthin
the area of investigation, porosities in excess of 13%occur within |ocalized
trends characterized by |arge natural open flows. These trends are targeted
for future developnment. This reservoir is considered a primary target in the
high flow trend areas.

The FIFTYFOOT SAND is a white to light gray, thinly bedded, fine

grai ned sandstone ranging in thickness fromten (10) to thirty (30) feet.
Average porosity values for this sand range from5%to 8%regionally. Wthin
the prospect area, porosities in excess of 12% occur within |ocalized trends
targeted for future developnent. This sand reservoir is considered a secondary
target.

The FIFTH SAND is a white to light gray, very fine to fine grained

sandstone ranging in thickness froma few feet to twenty (20) feet. Wthin the
main Fifth fairway, porosity values average from9%to 15% This sand is
considered a primary target and will be exploited in future devel opnent.

The BAYARD SAND in the prospect area ranges in thickness froma few

feet to nore than sixty (60) feet. Average porosity values range fromb5%to
12% for this fine to coarse grai ned sandstone. Discreet reservoirs within the
sand have been identified and mapped. Gas shows in the nmenber sandstones
delineate trends within the prospect area and will be targeted for future
devel oprment. This sand is considered a prinmary target.
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The LONER WARREN SAND is a primary target in the prospect area

Aver age thickness for this sand ranges fromzero (0) feet to over forty (40)
feet. Porosities average between 8% and 12%in the area. Gas shows are
commonly found in this sand, which is probably a fine-grained, well-sorted
sand. This reservoir is targeted for future devel opnent.

The UPPER SPEECHLEY SAND i s considered a secondary target with average

thi ckness ranging fromtwo (2) feet to ten (10) feet over nuch of the prospect
area. Gas shows fromthis sand are conmon throughout the area and the zone is
conbi ned with other zones when treated.

The LOWNER SPEECHLEY SAND is a primary target in the area with reservoir

t hi ckness ranging fromzero (0) to over forty (40) feet. Average porosity

val ues range from5%to 12% where the sand is present. Significant natural and
after treatnent flows fromthis sand have been encountered. This sand is being
targeted throughout the prospect area

The UPPER BALLTOMN SAND is currently being produced in a fewwells in

the prospect area. The zone is a siltstone with fracture-enhanced porosity,
based on log interpretation, and has associated gas shows. This sand is
consi dered a secondary target and is usually conmbined with other zones when
treated.

The FI RST BRADFORD SAND, |ike the Balltown above, is currently being

produced in a fewwells in the prospect area. This silty-sand does have
porosity up to 10%in the area and is considered to be a secondary target when
encount er ed.

104
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RESERVO R CHARACTERI STI CS

Petrol eumreservoirs are formed by the presence of an inperneabl e

barrier trapping natural gas of commercial quantities in a nore perneable
medium In the M ssissippian and Upper Devoni an reservoirs, this occurs either
stratigraphically when a perneabl e sand contai ni ng hydrocarbons encounters

i nper meabl e shal e or when perneabl e sand changes gradually into non-perneabl e
sand by a cenentation process known as "di agenesis". Thus, this type of trap
represents cenented-in hydrocarbon accunul ati ons.

El ectric well 1ogs can be used in conjunction with production to

interpret reservoir paranmeters. Wen sandstones in the M ssissippian and Upper
Devoni an reservoirs devel op porosity in excess of 8% or a bulk density of 2.50
or less, the perneability of the reservoir can becone great enough to allow
conmerci al production of natural gas. Small, naturally occurring cracks in the
formation, referred to as mcro-fractures, can al so enhance perneability. A
gamma, bul k density, neutron, induction and tenperature |og suite show ng sand
devel oprent in both the M ssissippian and Upper Devonian reservoirs is
illustrated bel ow.

[ | LLUSTRATI ON]

The tenperature log shown in the illustration identifies where gas is

entering the wellbore. Evidence of a tenmperature "kick" or cooling is also an
i ndi cati on of enhanced perneability and the willingness of the reservoir to
produce gas.

PRODUCT!I ON EXPECTATI ONS
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The prospect area produces froma nunber of reservoirs of different age

and type. Each well has a unique comnbination of these reservoirs yielding

di fferent production declines. Wile we anticipate production from each
reservoir to be conmparable to like reservoirs historically produced throughout
t he Appal achi an Basin, a nodel decline curve for this prospect area is not

i ncluded due to the nultiple sets of comm ngled reservoirs exclusively found in
this area. W expect producing life of the proposed wells to

105

range fromtwenty to forty years, which is simlar to Atlas' existing wells in
the area. This average projected producing life is taken directly fromthe 2000
audi ted report from Wight & Conpany, Inc.

POTENTI AL MARKETS AND PI PELI NES

In the area of the drilling program the partnership will be

transporting all the gas through Texas Eastern Transnission Co., via Atlas

Pi peline Partners gathering system and marketing all the gas through Northeast
Ohi o Gas Marketing Co.
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MAP CF
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[ MAP]
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SQUTHERN COHI O

109
OVERRI DI NG ROYALTY OVERRI DI NG
| NTEREST TO THE ROYALTY
EFFECTI VE EXPI RATI ON LANDOMNER ROYALTY  MANAG NG GENERAL | NTEREST TO
PROSPECT NAME COUNTY
DATE* DATE* PARTNER 3RD PARTI ES
1. Matt mark #16 Nobl e 01/ 24/ 2001
01/ 24/ 2006 15. 00% 0% 0%
2. Matt mar k #10 Nobl e 01/ 24/ 2001
01/ 24/ 2006 15. 00% 0% 0%
3. Matt mark #21 Nobl e 01/ 24/ 2001
01/ 24/ 2006 15. 00% 0% 0%
4. Matt mar k #24 Nobl e 05/ 01/ 2001
05/ 01/ 2006 15. 00% 0% 0%
5. Mat t mar k #25 Nobl e 05/ 01/ 2001
05/ 01/ 2006 15. 00% 0% 0%
6. Matt nark #26 Nobl e 05/ 01/ 2001
05/ 01/ 2006 15. 00% 0% 0%
7. Mat t mar k #27 Nobl e 05/ 01/ 2001
05/ 01/ 2006 15. 00% 0% 0%
8. Matt nark #28 Nobl e 05/ 01/ 2001
05/ 01/ 2006 15. 00% 0% 0%
9. Mat t mar k #29 Nobl e 05/ 01/ 2001
05/ 01/ 2006 15. 00% 0% 0%
10. Lanp #1 Nobl e 05/ 09/ 2001
05/ 01/ 2006 12. 50% 0% 0%
11. Lamp #2 Nobl e 05/ 09/ 2001
05/ 01/ 2006 12. 50% 0% 0%
12. Lanp #3 Nobl e 05/ 09/ 2001
05/ 01/ 2006 12. 50% 0% 0%
13. Wllians #1 Nobl e 06/ 01/ 2001
06/ 01/ 2006 12. 50% 0% 0%

14. Heddl eson #1 Nobl e 04/12/ 2001
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04/ 12/ 2004 12. 50% 0% 0%
15. Gl #2 Muski ngum 06/ 23/ 1980

HBP 17. 50% 0% 0%
ACRES TO BE

NET REVENUE NET ACRES ASSI GNED TO

PROSPECT NAME | NTEREST PARTNERSHI P
1 Matt nark #16 85. 00% 7,416 40
2 Mat t mar k #10 85. 00% 7,416 40
3 Mat t mar k #21 85. 00% 7,416 40
4. Matt mar k #24 85. 00% 7,416 40
5. Mat t mar k #25 85. 00% 7,416 40
6 Mat t mar k #26 85. 00% 7,416 40
7 Matt mar k #27 85. 00% 7,416 40
8 Mat t mar k #28 85. 00% 7,416 40
9. Mat t mar k #29 85. 00% 7,416 40
10. Lanp #1 87.50% 140 40
11. Lamp #2 87.50% 140 40
12. Lanmp #3 87.50% 140 40
13. Wllianms #1 87.50% 49.5 40
14. Heddl eson #1 87.50% 326 40
15. Gl #2 82.50% 156 40

*HBP - Held by Production
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LOCATI ON AND PRCDUCTI ON MAP
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[ MAP]

112
[ MAP]
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PRODUCTI ON DATA

FOR

SQUTHERN OHI O

114

The Production Data provided in the Table belowis not intended to inply that
the wells to be drilled by the partnership will have the sanme results, although
it is an inportant indicator in evaluating the econom c potential of any well to
be drilled by the partnership.

ID

DATE PRODUCTI ON

NUVBER OPERATOR WELL NAME

COVPLETED PERI OD

2715 Rocanvil | e Corp. Jones #1 1/ 82 1984
- 1996

2913 Triad Noon #3 3/ 83 1984
- 1998
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2914 Triad Noon #4 10/ 82

- 1988

2946 Hal wel | Conpany Orange Coal Co. #8 2/ 83

- 1999

2959 Art ex Crock #4 12/ 82

- 2000

3155 NGO Devel opnent Dexter Realty Corp. #3 8/ 84

- 1999

3156 NGO Devel opnent State of Onhio #4 8/ 84

- 1999

3158 NGO Devel opment State of OChio #10 7/ 84

- 1999

3229 NGO Devel opnent Buffal o Vall ey Ranch #7 9/ 84

- 1999

3526 Buckeye G| Prod. Co. Arnold #1 1/ 86

- 2000

3936 Atl as Anerica Atlas / Mattnark #2 Not Drilled
Not Drilled

3939 Atlas Anerica Atlas / Mattnark #6 2/ 01
3949 Atl as Anerica Atlas / Mattmark #11 2/ 01
3953 Tri ad Far nese #1 4/ 01

in line

3961 Atlas Anerica Atlas / Mattmark #17 Not Drilled
Not Drilled

3966 Atl as Anerica Atlas / Mattmark #20 Not Drilled
Not Drilled

3972 Atlas Anerica Spence #1 Not Drilled
Not Drilled

3976 Atlas Anerica Heddl eson #2 Not Drilled
Not Drilled

3977 Atlas Anerica Heddel son #3 Not Drilled
Not Drilled

3979 Atlas Anerica Ei chorn #2 Not Drilled
Not Drilled

4091 Cavendi sh OP #31-MD 1/ 78

- 1992

6476 Atl as Anerica OP #14-A 5/ 83

- 2000

6804 Cavendi sh OP #36-A 11/ 89

- 1990

7032 Atlas Anerica Gl #1 4/ 84

- 2000

TOTAL LATEST

I D TOTAL MCF LOGGERS 30 DAY

NUMBER GAS EQUI V. DEPTH PRODUCTI ON *
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2913
2914
2946
2959
3155
3156
3158
3229
3526
3936
3939
3949
3953
3961
3966
3972
3976
3977
3979
4091
6476
6804
7032

Not

Not
Not
Not
Not
Not
Not
Not

6079
2252
9962
27052
41024
40, 702
52343
17902
21087
Drilled
NA
NA
in line
Drilled
Drilled
Drilled
Drilled
Drilled
Drilled
36875
332161
15021
309806

Not
Not
Not
Not
Not
Not

6500
6582
6550
6312
6498
6549
6391
6221
6370
Drilled
6689
6490
6494
Drilled
Drilled
Drilled
Drilled
Drilled
Drilled
5076
5070
5070
5056

NA

NA

NA

NA

NA

NA

NA

NA

NA
Not Drilled

1650

1740
Not in line
Not Drilled
Not Drilled
Not Drilled
Not Drilled
Not Drilled
Not Drilled

NA

295

NA

200

Currul ative Production Information Through June 2001
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MANAG NG GENERAL PARTNER
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GEOLOG C EVALUATI ON

FOR THE

SQUTHERN OHI O AREA
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PROSPECT SUMVARY

OBJECTI VE

The purpose of this report is to summarize the geologic feasibility and further
devel oprment of the Sout heastern Chio prospect area (consisting of parts of
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Guernsey, Muskingum Nobl e and Washi ngton Counties, Chio) as proposed by Atlas
Resources, |nc.

AREA OF | NVESTI GATI ON

Fifteen (15) drilling prospects have currently been designated for Atlas
Anerica Public #10 LTD. Program nmay contain acreage in the follow ng
t ownshi ps:

Muski ngum Co. Nobl e Co. Washi ngt on Co.
Mei gs Twp. Brookfiel d Twp. Aur el i us Twp.
Rich Hll Twp. Enoch Twp.

Jefferson Twp.

Fifteen (15) drilling prospects have currently been designated for the program
in the prospect area which will be targeted to produce natural gas and oil from
the "Cinton" and "Medi na" Sandstone reservoirs, found at depths ranging form
4900 feet to 6500 feet beneath the earth's surface.

DRI LLI NG ACTI VI TY

The proposed drilling area lies within a region of southeastern Chio that has
experienced several episodes of drilling. Al though shallow drilling has been
going on since the early 1900's, substantial drilling for the "Clinton" and

"Medi na" Sandstones began in the 1970's and has continued through the present.
Devel opment of the area was slowed by the presence of strip mning operations
restricting potential drilling sites. Mch of the active mning has ceased in
the last 7 years and drilling is slowy on the increase.
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In late 2000, Atlas America, Inc. (through its parent conpany, Resource
Anerica, Inc.) acquired a large bl ock of acreage previously operated by
Kingston G| Co. and |leased from Chio Power Co. The majority of the acreage
was strip mned to provide coal to O P. C.'s power plants and has been
recl ai ned and opened for drilling. Many of the proposed sites are expected by
Atlas to be located on this | ease and other strip-nined | eases.
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GEALOGY

Regionally, the "Cinton"/ "Medina" Sandstones were deposited in tide-dom nated
shoreline, deltaic and shelf environments and are lithologically conprised of
al ternating sandstones, siltstones and shales. Productive sandstones are

conmposed of siliceous to dolonmitic sub arkoses, litharenites and quartz
arenites. Reservoir quality sands occur throughout the delta-conplex from
eastern Chi o through Pennsyl vania and western New York. In Chio, the "Cinton"

and "Medi na" Sandstones overlie the Ordovician Queenston Shale and are capped
by the Mddle Silurian "Packer Shell" (Dayton Formation) Dolonite

The "dinton" and "Medi na" Sandstone package consists of five producing units.
In descending order they are

Stray Cinton: The Stray Sand is the first productive unit bel ow the Packer
Shell. It is a red, very fine-grained sandstone usually 0 to 10 feet thick
Porosities generally range from5%to 12% over the pay interval. The Stray
Sand is laterally discontinuous however, when found, it can add significant
reserves to the well.

Red dinton: Beneath the Stray Sand is the Red dinton Sand. This has
historically been the main productive zone in the area. It is a red
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fi ne-grai ned sandstone, usually 10 to 40 feet thick. Porosities range from5%
to 14% over the pay interval. Certain channel deposits are laterally

conti nuous and are traceable across the acreage. High porosity trends are
associated with these deposits.

Upper White dinton Sand: Beneath the Red Sand is the Upper Wiite Sand. This

has historically been the secondary target in the area. It is a white to |ight
gray, fine grained sandstone, usually 10 to 30 feet thick. Porosities range
from5%to 12% over the pay interval. Like the Red Sand, traceabl e channe

trends cross the acreage. High porosity trends are associated with these
deposits.

Lower White Cinton Sand: Beneath the Upper White Sand is the Lower Wite
Cinton Sand. It is a white to light gray, very fine grai ned sandstone usually
0O to 20 feet thick. Porosities range from5%to 10% over the pay interval

The sand is very discontinuous over the acreage and is conpleted only when it
is thick and/or porous.

Medi na Sand: At the base of the producing "Cinton" sands |lies the Medina
Sand. It is a white to light gray, fine-grained sandstone usually 0 to 18 feet
thick. Porosities conmmonly range from5%to 12% The sand thickens to the
southeast and is found in traceable trends across the acreage. Wthin these
trends, where the sand was reworked and wi nnowed by tidal action, porosity

val ues can range from 12%to 20% |In these areas, electric |ogs comopnly show
very low resistivity. In the past, many southern Chio operators did not

conpl ete the Medi na when they found these high porosity / low resistivity zones
because they interpreted the lowresistivity as an indication that salt water
was present. Through its extensive exploration of the Medina (Wiirlpool) in
Mercer Co., Atlas has studied this phenomenon and determ ned that the | ow
resistivity is

118

caused by the presence of conductive mnerals in the formati on and not the
presence of salt water. The Medina is an inportant target and can add
significant reserves to the well.
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RESERVO R CHARACTERI STI CS

Petrol eumreservoirs are formed by the presence of an inperneable barrier
trappi ng natural gas of commercial quantities in a nore pernmeable medium In
the Cinton-Medina Sandstones, this occurs either stratigraphically when a

per neabl e sand contai ni ng hydrocarbons encounters an inperneabl e shale or when
a perneabl e sand changes gradually into a non-perneable sand by a cenentation
process known as "di agenesis". Thus, this type of trap represents cenented-in
hydrocar bon accunul ati ons.

Geophysical well |ogs can be used in conjunction with production trends to
interpret favorable reservoir paraneters and |ocate places to drill. Wen the
C i nton- Medi na sands devel op porosity in excess of 6% (or a bulk density of
2.58 grans/cc or less), the perneability of the reservoir (which ranges from
< 0.1to >0.2 nD) can becone great enough to allow comercial production of
natural gas. Small, naturally occurring cracks in the formation, referred as
m cro-fractures, can also enhance perneability. A type |og showi ng an exanple
of the sand devel opnent in the dinton-Medina Sands is illustrated on the
followi ng pages. Using well |og data and production data, maps are nmde to
track sand thickness and porosity thickness across the acreage. Locations are
pi cked that maxim ze the potential for nultiple producing sands with the

hi ghest possible porosity in favorabl e producing trends.
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CORRELATI ON CHART OF FORMATI ON NAMES
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[ CHART]

120

[ CHART]
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COVPETI TI ON, MARKETS AND REGULATI ON

NATURAL GAS REGULATI ON

CGover nment al agenci es regul ate the production and transportation of natural gas.
CGeneral ly, the regulatory agency in the state where a produci ng natural gas well
is |located supervises production activities and the transportati on of natural
gas sold into intrastate nmarkets and the Federal Energy Regul atory Comm ssion
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("FERC') regulates the interstate transportati on of natural gas.

Natural gas prices are not regulated and the price of natural gas is subject to
the supply and demand for the natural gas along with factors such as the natura
gas' BTU content and where the wells are |ocated. See "- Conpetition and

Mar ket s bel ow for certain measures which FERC has taken to increase the
conpetitiveness in natural gas markets.

CRUDE O L REGULATI ON

Ol prices are not regulated and the price is subject to the supply and denand
for oil, along with qualitative factors such as the gravity of the crude oil and
sul fur content differentials

COVPETI TI ON AND MARKETS

There are many conpani es engaged in natural gas and oil drilling operations in
the areas where the partnership is expected to conduct its activities. The

i ndustry is highly conpetitive in all phases, including acquiring suitable
properties for drilling and marketing natural gas and oil. Product availability
and price are the principal neans of conmpeting in selling natural gas and oil
Many of the partnership's conpetitors will have financial resources and staffs
| arger than those available to the partnership. Wiile it is inpossible to
accurately determ ne the partnership's industry position, the managi ng genera
partner does not consider the partnership's operations to be a significant
factor in the industry.

Current econonmic conditions indicate that the costs of exploration and

devel oprent are increasing gradually. However, the natural gas and oil industry
historically has experienced periods of rapid cost increases fromtine to tine.
There is a risk that over the termof the partnership there will be fluctuating
or increasing costs in doing business, which would directly affect the managi ng
general partner's ability to operate the partnership's wells at acceptable price
| evel s. Also, the natural gas price increases which occurred at the end of 2000

and the first quarter of 2001 may increase the demand for drilling rigs and
other related equi pment. This may increase the cost to drill the wells or reduce
the availability of drilling rigs and rel ated equi pnent, both of which could

adversely affect the partnership
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In order for you to realize revenues the natural gas and oil produced by the
partnership's wells nust be marketed. As set forth above, natural gas and oi
prices are not regulated and instead are subject to supply and demand factors as
wel |l as other factors largely beyond the control of the partnership. For
exanpl e, reduced natural gas demand and/or excess natural gas supplies wll
result in lower prices. In recent years natural gas and oil prices have been

vol atile.

The marketing of natural gas and oil production will be affected by nunerous
factors beyond the control of the partnership and which cannot be accurately
predicted. These factors include, but are not limted to, the follow ng:

- the proximty, availability and capacity of pipeline and other
transportation facilities;

- conpetition from other energy sources such as coal and nucl ear
ener gy;

- | ocal, state and federal regulations regardi ng production and
transportation;

- fluctuating seasonal supply and demand because of various factors
such as home heating requirenents in the wi nter nonths;

- t he amount of domestic production and foreign inports of natural gas
and oil; and

122
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- political instability in oil producing countries

For exampl e, increased inports of Canadi an natural gas have occurred and are
expected to continue which will increase the supply of natural gas in the U'S
Wthout a corresponding increase in demand, the inported natural gas would have
an adverse effect on both the price and volune of natural gas sales fromthe
partnership's wells. This increase in natural gas inports was the result of the
North American Free Trade Agreenent ("NAFTA"), which elimnated trade and

i nvestnent barriers in the United States, Canada and Mexico and new pipeline
proj ects which have been constructed and/or proposed to the FERC. Al so, nemnbers
of the Organi zation of Petrol eum Exporting Countries ("OPEC') establish
producti on quotas for petrol eum products fromtime to tine with the intent of

i ncreasi ng, maintaining, or decreasing price |levels. The managi ng genera
partner, however, is unable to predict what effect these actions will have on
the price of the natural gas and oil sold fromthe partnership's wells.

FERC has sought to pronote greater conpetition in natural gas markets in the

U S Traditionally, natural gas was sold by producers to interstate pipeline
conpani es, which then resold the natural gas to local distribution conmpanies for
resal e to end-users. FERC changed this nmarket structure by requiring interstate
pi pel i ne conpanies to transport natural gas for others. Thereafter, FERC O der
636 was i ssued which requires pipeline conpanies to, anong other things,
separate their sales services fromtheir transportation services and provide an
open access transportation service that is conparable in quality for all natural
gas producers or suppliers. The prenise behind FERC Order 636 was that the

i nterstate pipeline conpanies had an unfair advantage over other natural gas
producers or suppliers because they could bundle their sales and transportation
services together. FERC Order 636 is designed to ensure that no natural gas
seller has a conpetitive advantage over another natural gas seller because it

al so provides transportation services.

In February, 2000, FERC Order 637 was issued to provide further conpetitive
initiatives by renmoving price ceilings on short-termcapacity rel ease
transactions. It also enacted other regulatory policies that are intended to
increase the flexibility of interstate natural gas transportation. Further, FERC
has required pipeline conpanies to develop electronic bulletin boards to provide
st andardi zed access to informati on concerni ng capacity and prices.

There have been several devel opnents which the nmanagi ng general partner believes
have the effect of increasing the demand for natural gas. For exanple, the d ean
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Air Act Anmendnents of 1990 contain incentives for the future devel opnment of
"clean alternative fuel," which includes natural gas and |iquefied petrol eum gas
for "clean-fuel vehicles.” Also, the accelerating deregulation of electricity
transm ssi on has caused a convergence between the natural gas and electricity

i ndustries. The electricity industry has increased its reliance on natural gas
because of increased conpetition in the electricity industry and the enforcenent
of stringent environnmental regulations. For exanple, to reduce urban snog the
Envi ronmental Protection Agency has sought to enforce environnmental regulations
whi ch increase the cost of operating coal-fired power plants, which in Decenber
2000 produced nore than half of the U S.'s electricity. The Departnment of Energy
has al so denied financial incentives to utilities to build nore nuclear power
plants and | arge scal e hydroelectric projects. Together, these policies tend to
make natural gas the fuel of choice for electricity producers which have started
moving away fromdirtier-burning fuels, such as coal and oil. The electricity

i ndustry has started plans to bring new natural gas-fired power plants into
service, sone of which are not designed to allow for switching to other fuels.
Nat ural gas was used to generate approximately 16% of the U S.'s electricity in
Decenber 2000, and this demand is expected to increase through the decade

STATE REGULATI ONS

O | and gas operations are regulated in Pennsylvania by the Departnment of

Envi ronment al Resources. Pennsylvania and the other states where the
partnership's wells nmay be situated i npose a conprehensive statutory and
regul atory schene for natural gas and oil operations, which creates additiona
financial and operational burdens. Anmong other things, these regul ations

i nvol ve:

- new wel | permit and well registration requirements, procedures and
f ees;

- m ni mum wel | spaci ng requirenents;

- restrictions on well |ocations and underground gas storage;
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- certain well site restoration, groundwater protection and safety
neasur es;

- | andowner notification requirenments;

- certain bonding or other security neasures;

- various reporting requirements; and

- wel | pluggi ng standards and procedures.

These state regul atory agenci es al so have broad regul atory and enforcenent
powers including those associated with pollution and environmental control |aws
whi ch are di scussed bel ow.

ENVI RONVENTAL REGULATI ON

The partnership's drilling and produci ng operations are subject to various
federal, state, and local |aws covering the discharge of materials into the
environment, or otherwise relating to the protection of the environment. The
Envi ronmental Protection Agency and state and | ocal agencies will require the
partnership to obtain permts and take other neasures with respect to the

di scharge of pollutants into navigable waters, disposal of wastewater and air
pol lutant emissions. |If these requirements or permts are violated there can be
substantial civil and crimnal penalties which will increase if there was
wi I | ful negligence or msconduct. Also, the partnership has unlimted liability
for cleanup costs under various federal |aws such as the Federal C ean Water Act
for oil or hazardous substance pollution and the Resource Conservation and
Recovery Act and the Conprehensive Environnental Response, Conpensation and
Liability Act of 1980 for hazardous substance contarm nation
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The partnership's liability can also extend to pollution costs that occurred on
the | eases before they were acquired by the partnership. Al though the managi ng
general partner will not transfer any |lease to the partnership if it has actua
know edge that there is an existing potential environnental liability on the

| ease, there will not be an independent environmental audit of the | eases before
they are transferred to the partnership. Thus, there is a risk that the | eases
wi || have potential environnental liability even before drilling begins.

The partnership's required conpliance with these environmental |aws and
regul ati ons may cause del ays or increase the cost of the partnership's drilling
and producing activities. Because these |laws and regul ati ons are constantly
bei ng revi sed and changed, the nmanagi ng general partner is unable to predict the
ultinmate costs of conplying with present and future environnmental |aws and
regul ati ons. Also, the nanagi ng general partner is unable to obtain insurance to
protect agai nst nobst environnmental clains.

PROPOSED REGULATI ON

Fromtime to time there are a nunber of proposals considered in Congress and in
the | egislatures and agencies of various states that if enacted woul d
significantly and adversely affect the natural gas and oil industry and the
part nershi p. The proposals invol ve, anpbng ot her things:

- limting the disposal of waste water fromwells which could
substantially increase the partnership's operating costs and nake
the partnership's wells unecononical to produce; and

- changes in the tax |l aws as discussed in "Tax Aspects-Changes in the
Law. '

However, it is inpossible to accurately predict what proposals, if any, will be
enacted and their subsequent effect on the partnership's activities.
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124

PARTI CI PATI ON I N COSTS AND REVENUES

I N GENERAL

The partnership agreenent provides for the sharing of costs and revenues anong
t he managi ng general partner and you and the other investors. A tabular sunmary
of the follow ng discussion appears bel ow.

CCSTS

1. ORGANI ZATI ON AND OFFERI NG COSTS. Organi zation and offering costs will be
charged 100%to the managi ng general partner. However, the managi ng general
partner will not receive any credit towards its required capita

contribution or its revenue share for any organi zation and offering costs
that it pays in excess of 15% of the investors' subscription proceeds.

- Organi zation and offering costs generally means all costs of
organi zing and selling the offering and includes the deal er-nmanager
fee, sales conm ssions, the .5%rei nbursenent for bona fide
accounTabl e due diligence expenses and the .5%rei mbursement of

mar ket i ng expenses.

2. LEASE COSTS. The leases will be contributed to the partnership by the
managi ng general partner. The nanagi ng general partner will be credited
with a capital contribution for each | ease val ued at:
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- its cost; or

- fair market value if the managi ng general partner has reason to
believe that cost is materially nore than fair market val ue

3. I NTANG BLE DRI LLI NG COSTS. Intangible drilling costs will be charged 100%
to you and the other investors.

- Intangi ble drilling costs generally neans those costs of drilling
and conpleting a well that are currently deductible, as conpared

with | ease costs which nust be recovered through the depletion

al  owance and equi pnment costs which must be recovered through
depreci ati on deducti ons.

Al t hough subscription proceeds nay be used to pay the costs of drilling
different wells depending on when the subscriptions are received, not |ess than
90% of the subscription proceeds of you and the other investors will be used to
pay intangible drilling costs regardless of when you subscribe. Aso, the IRS
coul d chal l enge the nmanagi ng general partner's characterization of a portion of
these costs as deductible intangible drilling costs and instead recharacterize
the costs as some other item which may be non-deductible such as equi pnent costs
and/ or | ease costs. However, this recharacterization by the I RS would have no
effect on the allocation and paynent of the costs under the partnership
agreenent .

4. EQUI PMENT COSTS. Equi prent costs will be charged 66%to the managi ng
general partner and 34%to you and the other investors. However, if the
total equipnment costs for all the partnership's wells that would be charged
to you and the other investors exceeds an anpunt equal to 10% of the
subscri ption proceeds of you and the other investors in the partnership,
then the excess will be charged to the nmanagi ng general partner

- Equi prent costs generally nmeans the costs of drilling and conpleting
a well that are not currently deductible and are not |ease costs
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5. OPERATI NG COSTS, DI RECT COSTS, ADM NI STRATI VE COSTS AND ALL OTHER COSTS
Qperating costs, direct costs, adm nistrative costs, and all other
partnership costs not specifically charged will be charged to the parties

in the sane ratio as the related production revenues are being credited.

- These costs generally include all costs of partnership
adm ni strati on and produci ng and nai ntaining the partnership's
wel | s.
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6. THE MANAG NG GENERAL PARTNER S REQUI RED CAPI TAL CONTRI BUTI ON. The nanagi ng
general partner's aggregate capital contributions to the partnership

including its credit for the cost of the |eases contributed, nust not be

| ess than 25% of all capital contributions to the partnership and will not
exceed 28% of all capital contributions to the partnership. The managi ng
general partner's capital contributions nust be paid at the tinme the costs

are required to be paid by the partnership, but not |ater than Decenber 31
2002.

REVENUES

The production revenues fromall partnership wells will be conm ngled. Thus
regardl ess of when you subscribe you will share in the production revenues from
all wells on the sane basis as the other investors in the partnership in
proportion to your nunber of units.

1. PROCEEDS FROM THE SALE OF LEASES. If a partnership well is sold, a portion
of the sales proceeds will be allocated to the partners in the sanme

proportion as their share of the adjusted tax basis of the property. In
addition, proceeds will be allocated to the managi ng general partner to the
extent of the pre-contribution appreciation in value of the property, if

any. Any excess will be credited as provided in 4, bel ow
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2. | NTEREST PROCEEDS. |nterest earned on your subscription proceeds before the
offering closes will be credited to your account and pai d approxi mately

ei ght weeks after the offering closes. If your subscription is refunded,

then any interest allocated to your subscription proceeds will also be

r ef unded.

After the offering closes and until the subscription proceeds are invested
in the partnership's operations any interest incone fromtenporary
investnents will be allocated pro rata to the investors providing the
subscription proceeds. Al other interest incone, including interest earned
on the deposit of production revenues, will be credited as provided in 4,
bel ow.

3. EQUI PMENT PROCEEDS. Proceeds fromthe sale or other disposition of
equi pnent will be credited to the parties charged with the costs of the
equi pnent in the ratio in which the costs were charged

4. PRODUCTI ON REVENUES. Subject to the nmanagi ng general partner's

subordi nati on obligation as described bel ow, the managi ng general partner
and you and the other investors will share in all of the partnership's

ot her revenues, including production revenues, in the same percentage as
your respective capital contribution bears to the total partnership capital
contributions, except that the managi ng general partner will receive an
addi tional 7% of partnership revenues. For exanple, if the managi ng general
partner contributes 25% of the total partnership capital contributions and
you and the other investors contribute 75% of the total partnership capita
contributions, then the managi ng general partner will receive 32% of the
partnership revenues and you and the other investors will receive 68% of

t he partnership revenues.

SUBORDI NATI ON OF PORTI ON OF MANAG NG GENERAL PARTNER S NET REVENUE SHARE The
partnership is structured to provide you and the other investors with preferred
cash distributions equal to a mninmum of 10% per unit, based on $10, 000 per unit
regardl ess of the actual subscription price for your units, in each of the first
five 12-nonth periods beginning with the partnership's first cash distributions
fromoperations. To help achieve this investnent feature, the nanagi ng genera
partner will subordinate up to 50% of its share of partnership net production
revenues during this subordination period.
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- Part nershi p net production revenues neans gross revenues after
deduction of the related operating costs, direct costs,
admi nistrative costs and all other costs not specifically allocated.

The partnership's 60-nonth subordination period will begin with the first
partnership cash distribution fromoperations to you and the other investors.
However, no subordination distributions to you and the other investors will be
required until the partnership's first cash distribution after substantially al
of the partnership wells are drilled, conpleted and begin producing into a sal es
line. Subordination distributions will be determnined by debiting or crediting
current period partnership revenues to the managi ng general partner as may be
necessary to provide the distributions to you and the other investors. At any
time during the subordination period the managi ng general partner is entitled to
an additional share of partnership revenues to recoup previous
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subordi nation distributions to the extent your cash distributions fromthe
partnership exceed the 10% return described above. The specific fornula is set
forth in Section 5.01(b)(4)(a) of the partnership agreement.

The managi ng general partner anticipates you will benefit fromthe subordination
if the price of natural gas and oil received by the partnership and/or the
results of the partnership's drilling activities are unable to provide the
required return. However, if the wells produce small natural gas and oil vol unes
or natural gas and oil prices decrease, then even with subordination your cash
flow may be very small and you may not receive the 10%return for each of the
first five years beginning with the partnership's first cash distribution from
operations. As of Decenber 31, 2000, the nmnagi ng general partner was
subordinating a portion or all of its net revenues in seven of its previous 14
limted partnershi ps which have the subordination feature in effect, and from
time to time it has subordinated its partnership revenues in all 14 of these
part nershi ps. The managi ng general partner is entitled to recoup these

subordi nation distributions during the subordination period to the extent cash
distributions to the investors in these previous partnerships would exceed the
specified return to the investors.
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TABLE OF PARTI Cl PATI ON | N COSTS AND REVENUES

The followi ng Table sets forth the participation in partnership costs and
revenues between the managi ng general partner and you and the other investors

after deducting fromthe partnership's gross revenues

- t he | andowner royalties; and

- any ot her |ease burdens

MANAG NG

GENERAL

PARTNER | NVESTORS
PARTNERSHI P COSTS

Organi zati on and

of fering

I nt angi bl e
drilling

Equi prent

costs

0 66%
Operating costs, administrative costs, direct costs and al

ot her

PARTNERSHI P REVENUES
I nt er est

(3) (3)

Equi prent

proceeds

() e 66%
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Al'l other revenues including producti OnN reVENUES. . ... ...ttt e

(4)(5) (4 (5)

PARTI CI PATI ON | N DEDUCTI ONS

I nt angi bl e

drilling

COSTE S, ottt e 0% 100%
Depreci ati on

0 66% 34%
Per cent age depl etion all owance

(B) et (6) (6)

(1) These percentages nay vary. If the total equipnment costs for all of the
partnership's wells that would be charged to you and the other investors
exceeds an anount equal to 10% of the subscription proceeds of you and the
other investors in the partnership, then the excess will be charged to the
managi ng general partner

(2) These costs will be charged to the parties in the same ratio as the related
producti on revenues are being credited.

(3) Interest earned on your subscription proceeds before the offering closes
will be credited to your account and paid approxi mately ei ght weeks after

the offering closes. After the offering closes and until proceeds fromthe
offering are invested in the partnership' s operations any interest incone
fromtenporary investnents will be allocated pro rata to the
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i nvestors providing the subscription proceeds. Al other interest inconeg,
i ncluding interest earned on the deposit of operating revenues, wll be
credited as production revenues are credited.

(4) Subject to the managi ng general partner's subordination obligation, the
managi ng general partner and you and the other investors will share in al
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of the partnership's other revenues in the sane percentage as your
respective capital contributions bears to the total partnership capital
contributions except that the managi ng general partner will receive an
additional 7% of the partnership revenues.

(5) These percentages nmay vary if a portion of the nmanagi ng general partner's
partnership net production revenues is subordinated

(6) The percentage depletion allowances will be in the sane percentages as the
producti on revenues.

ALLOCATI ON AND ADJUSTMENT AMONG | NVESTORS

The investors' share of the partnership's revenues, gains, incone, costs,
expenses, |osses and other charges and liabilities generally will be charged and
credited anong you and the other investors in accordance with your respective
nunber of units, and will take into account any investor general partner's
status as a defaulting investor general partner. Certain investors, however

will pay a reduced amount for their units as described in "Plan of
Distribution." Therefore, intangible drilling costs and the investors' share of
t he equi pnment costs of drilling and conpleting the partnership's wells will be
charged anbng you and the other investors in the partnership in accordance with
your respective subscription price for your units rather than the nunmber of your
units.

DI STRI BUTI ONS

The managi ng general partner will review your account at |east quarterly to
determ ne whether cash distributions are appropriate and the amount to be
distributed, if any. The partnership will distribute funds to you and the other
i nvestors which the managi ng general partner does not believe are necessary for
the partnership to retain. Also, funds will not be advanced or borrowed for
distributions if the distribution anbunt woul d exceed the partnership's accrued
and received revenues for the previous four quarters, |ess paid and accrued
operating costs with respect to the revenues. Any cash distributions fromthe
partnership to the managi ng general partner will only be made in conjunction
with distributions to you and the other investors and only out of funds properly
allocated to the managi ng general partner's account.
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LI QUI DATI ON

The partnership will continue for 50 years unless it is termnated earlier by a
final term nating event as described below, or an event which causes the

di ssolution of a limted partnership under state | aw. However, if the
partnership term nates on an event which causes a dissolution under state | aw
and it is not a final term nating event, then a successor limted partnership
will automatically be formed. Thus, only on a final termnating event will the
partnership be liquidated. A final termnating event is any of the foll ow ng:

- the election to term nate the partnership by the nmanagi ng genera
partner or the affirmative vote of investors whose units equal a
majority of the total units;

- the term nation of the partnership under Section 708(b)(1)(A) of the
I nternal Revenue Code; or

- the partnership ceases to be going concern

On liquidation of the partnership you will receive your interest in the
partnership. Generally, your interest in the partnership nmeans an undivi ded
interest in the partnership assets, after payments to the partnership's
creditors, in the ratio your capital account bears to all the capital accounts
until they have been reduced to zero. Thereafter, your interest in the remaining
partnership assets will equal your interest in the related partnership revenues.

Any in-kind property distributions to you nust be nade to a |liquidating trust or
simlar entity, unless you affirmatively consent to receive an in-kind property
distribution after being told of the risks associated with the direct ownership
or there are alternative
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arrangenments in place which assure that you will not be responsible for the
operation or disposition of the partnership properties. |If the managi ng genera
partner has not received your witten consent to the in-kind distribution within
30 days after it is mailed, then it will be presuned that you have not

consented. The nanagi ng general partner may then sell the asset at the best
price reasonably obtainable froman independent third-party or to itself or its
affiliates, at fair market value as determ ned by an independent expert sel ected
by the managi ng general partner. Also, if the partnership is |iquidated, the
managi ng general partner will be repaid for any debts owed it by the partnership
before there are any paynents to you and the other investors.

CONFLI CTS OF | NTEREST

I N GENERAL

Conflicts of interest are inherent in natural gas and oil partnerships involving
non-industry investors because the transactions are entered into w thout arns'
| ength negotiation. Your interests and those of the nanagi ng general partner and
its affiliates may be inconsistent in sonme respects or in certain instances, and
t he managi ng general partner's actions may not be the nbst advantageous to you

The follow ng di scussion describes certain possible conflicts of interest that
may arise for the managi ng general partner and its affiliates in the course of
the partnership, and with respect to sone of the conflicts of interest, but not
all, certain limtations which are designed to reduce, but which will not
elimnate, the conflicts. Oher than these linitations the managi ng genera
partner has no procedures to resolve a conflict of interest and under the terns
of the partnership agreenment the managi ng general partner nmay resolve the
conflict of interest in its sole discretion and best interest.
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The follow ng discussion is not intended to be inclusive and other transactions
or dealings nay arise in the future that could result in conflicts of interest
for the managi ng general partner and its affiliates.

CONFLI CTS REGARDI NG TRANSACTI ONS W TH THE MANAG NG GENERAL PARTNER AND I TS

AFFI LI ATES

Al t hough the managi ng general partner believes that the compensation

and rei nbursenment that it and its affiliates will receive in connection with the
partnership are reasonabl e, the conpensati on has been deternmi ned solely by the
managi ng general partner and did not result from negotiations with any
unaffiliated third-party dealing at arnms' |ength. The managi ng general partner
and its affiliates will receive conpensation and rei nbursenent fromthe
partnership for their services in drilling, conpleting and operating the
partnership's wells under the drilling and operating agreenment and will receive
the other fees described in "Conpensation" regardl ess of the success of the
partnership's wells. The managi ng general partner and its affiliates providing
the services or equi pnent can be expected to profit fromthe transactions, and
it is usually in the managi ng general partner's best interest to enter into
contracts with itself and its affiliates rather than unaffiliated parties even
if the contract terns, or skill and experience, offered by the unaffiliated
third-parties is conparable.

The partnership agreenent provides that when the managi ng general partner and
any affiliate provide services or equipnment to the partnership their fees nust
be conpetitive with the fees charged by unaffiliated persons in the sanme

geogr aphic area engaged in simlar businesses. Al so, before the nanagi ng general
partner and any affiliate nmay provide services or equi pnent to the partnership
they must be engaged, independently of the partnership and as an ordinary and
ongoi ng business, in rendering the services or selling or |easing the equi pment
and supplies to a substantial extent to other persons in the natural gas and oi
i ndustry. If the managi ng general partner and any affiliate is not engaged in
such a business, then the conpensation nust be the | esser of its cost or the
conpetitive rate which could be obtained in the area.

Any services not otherw se described in this prospectus for which the nanagi ng
general partner or an affiliate is to be conpensated nust be:
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- set forth in a witten contract which describes the services to be
rendered and the conpensation to be paid; and

- cancel abl e wi thout penalty on 60 days witten notice by investors
whose units equal a majority of the total units.
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The conpensation, if any, will be reported to you in the partnership's annua
and sem annual reports and a copy of the contract will be provided to you on
request.

There is also a conflict of interest concerning the purchase price if the
managi ng general partner or an affiliate purchases a producing property fromthe
partnership, which they may do in certain linmted circunstances as described in
"Conflicts Involving the Acquisition of Leases - (6) No Sale of Undevel oped
Leases to the Managi ng General Partner and Limtations on Sal es of Devel oped
Leases to the Managi ng CGeneral Partner," bel ow.

CONFLI CT REGARDI NG THE DRI LLI NG AND OPERATI NG AGREEMENT

The managi ng general partner anticipates that all of the wells drilled by the
partnership will be drilled and operated under the drilling and operating
agreenent. This creates a continuing conflict of interest because the managi ng
general partner nust nonitor and enforce, on behalf of the partnership, its own
conpliance with the drilling and operating agreenent.

CONFLI CTS REGARDI NG SHARI NG OF COSTS AND REVENUES

The managi ng general partner will receive a percentage of revenues greater than
the percentage of costs that it pays. This sharing arrangenent nay create a
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conflict of interest between the managi ng general partner and you and the other
i nvestors concerning the determ nation of which wells will be drilled by the
part nership based on the risk and profit potential associated with the wells.

In addition, the allocation of all the intangible drilling costs to you and the
other investors and the majority of the equi pnent costs to the managi ng genera
partner creates a conflict of interest between the managi ng general partner and
you and the other investors concerning whether to conplete a well. For exanple,
the conpletion of a marginally productive well mght prove beneficial to you and
the other investors but not to the managi ng general partner. Wen a conpletion
deci sion is nade you and the other investors will have already paid the majority
of your costs so you will want to conplete the well if there is any opportunity
to recoup any of the costs. On the other hand, the managi ng general partner will
have paid only a portion of its costs before this tine and it will want to pay
its additional equipment costs to conplete the well only if it is reasonably
certain of recouping its noney and making a profit. Based on its past

experience, however, the nanagi ng general partner anticipates that the
partnership wells in the three primary areas will have to be conpleted before it
can deternmine the well's productivity. In any event, the nanagi ng genera

partner will not cause any partnership well to be plugged and abandoned wi t hout
a conpletion attenpt unless it nakes the decision in accordance with generally
accepted oil and gas field practices in the geographic area of the well

| ocati on.

CONFLI CTS REGARDI NG TAX MATTERS PARTNER

The managi ng general partner will serve as the partnership's tax matters partner
and represent the partnership before the IRS. The managi ng general partner wll

have broad authority to act on behal f of you and the other investors in any

adm nistrative or judicial proceeding involving the IRS, and this authority may
i nvolve conflicts of interest. For exanple, potential conflicts include:

- whet her or not to expend partnership funds to contest a proposed
adj ustment by the IRS, if any, to:

- t he amount of the partnership's deduction for intangible
drilling costs, which is allocated 100%to you and the other
i nvestors; or
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- t he amount of the managi ng general partner's depreciation
deductions, or the credit to its capital account for
contributing the leases to the partnership which woul d decrease
t he managi ng general partner's liquidation interest in the
partnership; or

- t he amount of the managi ng general partner's reinbursenent fromthe
partnership for expenses incurred by it inits role as the tax
matters partner.

CONFLI CTS REGARDI NG OTHER ACTI VI TIES OF THE MANAG NG GENERAL PARTNER, THE

OPERATOR AND THEI R AFFI LI ATES

The managi ng general partner will be required to devote to the partnership the
time and attention which it considers necessary for the proper managenent of the
partnership's activities. However, the nanagi ng general partner has sponsored
and continues to rmanage other natural gas and oil drilling partnerships, which
may be concurrent, and will engage in unrelated business activities
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either for its own account or on behal f of other partnerships, joint ventures,
corporations or other entities in which it has an interest. This creates a
continuing conflict of interest in allocating managenent time, services and
other activities between the partnership and its other activities. The nmanagi ng
general partner will determine the allocation of its nmanagenent tinme, services
and ot her functions on an as-needed basis consistent with its fiduciary duties
among the partnerships and its other activities.

Subject to its fiduciary duties, the managi ng general partner will not be
restricted fromparticipating in other businesses or activities, even if these
ot her businesses or activities conpete with the partnership's activities and
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operate in the same areas as the partnership. However, the managi ng general
partner and its affiliates may pursue busi ness opportunities that are consistent
with the partnership's investment objectives for their own account only after

t hey have determi ned that the opportunity either:

- cannot be pursued by the partnership because of insufficient funds;
or

- it is not appropriate for the partnership under the existing
ci rcunst ances.

CONFLI CTS | NVOLVI NG THE ACQUI SI TI ON OF LEASES

The managi ng general partner will select, inits sole discretion, the wells to
be drilled by the partnership. Conflicts of interest may arise concerni ng which
wells will be drilled by the partnership and which wells will be drilled by the
managi ng general partner and its affiliates, their other affiliated partnerships
or third-party prograns in which they serve as driller/operator. It may be in

t he managi ng general partner's or its affiliates' advantage to have the
partnership bear the costs and risks of drilling a particular well rather than
another affiliate. These potential conflicts of interest will be increased if

t he managi ng general partner organizes and allocates wells to nore than one
partnership at a time. To |lessen this conflict of interest the managi ng general
partner generally takes a simlar interest in other partnerships when it serves
as mmnagi ng general partner and/or driller/operator.

No procedures, other than the guidelines set forth below and in - Procedures
to Reduce Conflicts of Interest,"” have been established by the managi ng genera
partner to resolve any conflicts which nay arise. The partnership agreenent

provi des that the managi ng general partner and its affiliates will abide by the
gui delines set forth bel ow However, with respect to (2), (3), (4), (5 and (7)
there is an exception in the partnership agreenment for another programin which
the interest of the managi ng general partner is substantially simlar to or |ess
than its interest in the partnership

(1) TRANSFERS AT COST. All leases will be acquired fromthe managi ng genera
partner and credited towards its required capital contribution at the cost
of the |ease, unless the nmanagi ng general partner has a reason to believe
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that cost is materially nore than the fair market value of the property. If
t he managi ng general partner believes cost is materially nore than fair

mar ket val ue, then the managi ng general partner's credit for the
contribution nmust be at a price not in excess of the fair narket val ue.

- A determination of fair nmarket val ue nust be supported by an
apprai sal from an i ndependent expert and be maintained in the
partnership's records for at |east six years.

(2) EQUAL PROPORTI ONATE | NTEREST. When the managi ng general partner sells or
transfers an oil and gas interest to the partnership, it nust, at the sane
time, sell or transfer to the partnership an equal proportionate interest
inall its other property in the sane prospect.

- The term "prospect"” generally neans an area which is believed to
contain comercially productive quantities of natural gas or oil

However, a prospect will be limted to the drilling or spacing unit on
which one well will be drilled if the following two conditions are net:

- the well is being drilled to a geological feature which contains
proved reserves; and

- the drilling or spacing unit protects agai nst drai nage
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The managi ng general partner believes that for a prospect |ocated in Ohio,
Pennsyl vani a and New York on which a well will be drilled to test the
Clinton/ Medi na geol ogic formation or the M ssissippian/ Upper Devoni an
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Sandstone reservoirs, a prospect will consist of the drilling and spacing
unit because it will nmeet the test in the preceding sentence.

- Proved reserves, generally, are the estinmated quantities of natura
gas and oil which have been denonstrated to be recoverable in future
years with reasonabl e certainty under existing econom c and
operating conditions. Proved reserves include proved undevel oped
reserves which generally are reserves expected to be recovered from
existing wells where a relatively major expenditure is required for
reconpletion or fromnew wells on undrilled acreage. Reserves on
undrilled acreage will be limted to those drilling units offsetting
productive units that are reasonably certain of production when
drilled. Proved Reserves for other undrilled units can be clainmed
only where it can be denonstrated with certainty that there is
continuity of production fromthe existing productive formation

The managi ng general partner anticipates that the majority of the wells
drilled by the partnership will devel op either the dinton/Mdina geol ogic
formati on or the M ssissippian/ Upper Devoni an Sandstone reservoirs. The
drilling of these wells may provide the managi ng general partner with
offset sites by allowing it to determ ne at the partnership's expense the
val ue of adjacent acreage in which the partnership would not have any

i nterest. The mmnagi ng general partner owns acreage in the area surrounding
the currently proposed wells. To lessen this conflict of interest, for five
years the managi ng general partner may not drill any well:

- in the dinton/Medina geologic formation within 1,650 feet of an
existing partnership well in Pennsylvania or within 1,000 feet of an
existing partnership well in GChio; or

- in the M ssissippian/ Upper Devoni an Sandstone reservoirs within
1,000 feet of an existing partnership well.

If the partnership abandons its interest in a well, then this restriction
will continue for one year follow ng the abandonnent.

(3) SUBSEQUENTLY ENLARG NG PROSPECT. In areas where the prospect is not limted
to the drilling or spacing unit and the area constituting the partnership's
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prospect is subsequently enl arged based on geol ogical information which is
later acquired then there is the follow ng special provision

- if the prospect is enlarged to cover any area where the nmanagi ng
general partner owns a separate property interest and the

partnership activities were material in establishing the existence

of proved undevel oped reserves which are attribuTable to the

separate property interest, then the separate property interest or a
portion thereof must be sold to the partnership in accordance with

(1), (2) and (4).

(4) TRANSFER OF LESS THAN THE MANAG NG GENERAL PARTNER S AND | TS AFFI LI ATES
ENTI RE | NTEREST. If the managi ng general partner sells or transfers to the
partnership less than all of its ownership in any prospect, then it nust
conply with the followi ng conditions:

- the retained interest nust be a proportionate interest;

- t he managi ng general partner's obligations and the partnership's
obligations nust be substantially the same after the sale of the
i nterest by the nmanagi ng general partner or its affiliates; and

- t he managi ng general partner's revenue interest nmust not exceed the
amount proportionate to its retained interest.

For example, if the managi ng general partner transfers 50% of its interest
in a prospect to the partnership and retains a 50%interest, then the
partnership will not pay any of the costs associated with the nanagi ng
general partner's retained interest as a part of the transfer. This
limtation does not prevent the managi ng general partner and its affiliates
from subsequent|ly
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dealing with their retained interest as they may choose with unaffiliated
parties or affiliated partnerships. For exanple, the nanagi ng general
partner may sell its retained interest to a third party for a profit.

(5) LIMTATIONS ON ACTI VI TIES OF THE MANAG NG GENERAL PARTNER AND | TS
AFFI LI ATES ON LEASES ACQUI RED BY THE PARTNERSHI P.

For a five year period after the closing, if the managi ng general partner
proposes to acquire an interest froman unaffiliated person in a prospect
in which the partnership owns an interest or in a prospect in which the
partnership's interest has been term nated wi thout compensation within one
year before the proposed acquisition, then the follow ng conditions apply:

- i f the managi ng general partner does not currently own property in
the prospect separately fromthe partnership, then the nmanaging
general partner may not buy an interest in the prospect; and

- i f the managi ng general partner currently owns a proportionate
interest in the prospect separately fromthe partnership, then the
interest to be acquired nust be divided in the sane proportion

bet ween the nmanagi ng general partner and the partnership as the
other property in the prospect. However, if the partnership does not
have the cash or financing to buy the additional interest, then the
managi ng general partner is also prohibited from buying the

addi tional interest.

(6) NO SALE OF UNDEVELOPED LEASES TO THE MANAG NG GENERAL PARTNER AND
LI M TATI ONS ON SALE OF DEVELOPED LEASES TO THE MANAG NG GENERAL PARTNER
The managi ng general partner and its affiliates may not purchase

non- produci ng natural gas and oil properties fromthe partnership.

The managi ng general partner and its affiliates, other than an affiliated
i ncone program may not purchase any producing natural gas or oil property
fromthe partnership unless:
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- the sale is in connection with the liquidation of the partnership
or

- t he managi ng general partner's well supervision fees under the
Drilling and Operating Agreenent for the well have exceeded the net
revenues of the well, determ ned without regard to the managi ng
general partner's well supervision fees for the well, for a period
of at |east three consecutive nonths.

In both cases, the sale nmust be at fair market val ue supported by an
apprai sal of an independent expert selected by the managi ng genera
part ner.

An affiliated income program may purchase a producing natural gas and oi
property fromthe partnership at any tine at fair market value as supported
by an appraisal froman i ndependent expert if the property has been held by
the partnership for nore than six nonths or there have been significant
expendi tures made in connection with the property or at cost as adjusted
for intervening operations if the nmanagi ng general partner deens it to be
in the best interest of the partnership

The appraisal of the property nust be maintained in the partnership's
records for at |east six years.

(7) NO TRANSFER OF LEASES BETWEEN AFFI LI ATED LI M TED PARTNERSHI PS. Subj ect to
(6), the partnership may not purchase properties fromor sell properties to

any other affiliated partnership. Also, this prohibition does not apply to
joint ventures anong affiliated partnerships, provided that:

- the respective obligations and revenue sharing of all parties to the
transaction are substantially the sanme; and

- t he conpensation arrangenent or any other interest or right of
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ei ther the managi ng general partner or its affiliates is the sane in
each affiliated partnership or if different, the aggregate
conpensation of the managi ng general partner or the affiliate is
reduced to reflect the | ower conpensation arrangenent.

(8) LEASES WLL BE ACQUI RED ONLY FOR STATED PURPOSE OF THE PARTNERSH P. The
partnership nmust acquire only | eases that are reasonably expected to neet
the stated purposes of the partnership. Also, no |l eases may be acquired for
t he purpose of a
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subsequent sal e unless the acquisition is nade after a well has been
drilled to a depth sufficient to indicate that the acquisition would be in
the partnership's best interest.

CONFLI CTS BETWEEN | NVESTORS AND THE MANAGI NG GENERAL PARTNER AS AN | NVESTOR

The managi ng general partner, its officers, directors and affiliates may
subscribe for units and the price of their units will be reduced by 10.5% which
is equal to the deal er-nmanager fee and the sal es comm ssion and the

rei nbursenents to the deal er-manger for marketing expenses and the selling
agents' bona fide accounTabl e due diligence expenses. These investors generally
will share in the partnership's costs, revenues and distributions on the sane
basis as the other investors as described in "Participation in Costs and
Revenues," and will have the same voting rights, except as di scussed bel ow, even
t hough they pay a reduced price for their units.

Any subscription by the nanagi ng general partner, its officers, directors, or
affiliates will dilute the voting rights of you and the other investors and
there may be a conflict with respect to certain matters. The managi ng genera
partner and its officers, directors and affiliates, however, are prohibited from
voting with respect to certain natters.

LACK OF | NDEPENDENT UNDERWRI TER AND DUE DI LI GENCE | NVESTI GATI ON
The terns of this offering, the partnership agreement and the drilling and
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operating agreenent were determi ned by the managi ng general partner w thout
arns' | ength negotiations. You and the other investors have not been separately
represented by | egal counsel, who might have negotiated nore favorable terns for
you and the other investors in the offering and the agreenents.

Al so, there was not an extensive in-depth "due diligence" investigation of the
exi sting and proposed business activities of the partnership and the nmanagi ng
general partner which would be provided by independent underwiters. Although
Ant hem Securities, which is affiliated with the managi ng general partner, serves
as deal er-manager and will receive rei nbursement of accounTabl e due diligence
expenses for certain due diligence investigations conducted by the selling
agents which will be reallowed to the selling agents, its due diligence

exam nation concerning this offering cannot be considered to be independent.

CONFLI CTS CONCERNI NG LEGAL COUNSEL

The managi ng general partner anticipates that its |egal counsel will also serve
as | egal counsel to the partnership and that this dual representation wll
continue in the future. If a future dispute arises between the managi ng genera
partner and you and the other investors, then the managi ng general partner will
cause you and the other investors to retain separate counsel. Also, if counse
advi ses the managi ng general partner that counsel reasonably believes its
representation of the partnership will be adversely affected by its
responsibilities to the managi ng general partner, then the nanagi ng genera
partner will cause you and the other investors to retain separate counsel

CONFLI CTS REGARDI NG PREPARATI ON COF GEOLOQ CAL REPORTS

The geol ogi cal report for Fayette County, Pennsylvania and the geol ogi cal report
for the dinton/Medina geol ogical formation in southern Chio which cover a
portion of the currently proposed wells were prepared by the managi ng genera
partner which is not independent. This |ack of independence in the preparation
of the reports may affect their reliability since the managi ng general partner
has an incentive to prepare nore positive reports than an i ndependent geol ogi st.

CONFLI CTS REGARDI NG PRESENTMENT FEATURE
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You and the other investors have the right to present your units to the nmanagi ng
general partner for repurchase beginning in 2006. This creates the follow ng
conflicts of interest between you and the managi ng general partner

- The managi ng general partner may suspend the presentnment feature if
it does not have the necessary cash flow or it cannot arrange
borrowi ngs for this purpose on terns which it deens reasonable. Both

of these determinations are subjective and will be nmade in the

managi ng general partner's sole discretion

- The managi ng general partner will also determ ne the repurchase
price based on a reserve report that it prepares and is reviewed by
an i ndependent expert which it chooses. The fornmula for arriving at
the repurchase price has many subjective determ nations that are
within the discretion of the nanagi ng general partner

CONFLI CTS REGARDI NG MANAG NG GENERAL PARTNER W THDRAW NG AN | NTEREST

A conflict of interest is created with you and the other investors by the
managi ng general partner's right to nortgage its interest or wthdraw an
interest in the partnership's wells to be used as collateral for a loan to the
managi ng general partner. If there was
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a default under the loan, this could reduce the ambunt of the managi ng genera
partner's partnership net production revenues avail able for its subordination
obligation to you and the other investors.

CONFLI CTS REGARDI NG ORDER OF PI PELI NE CONSTRUCTI ON AND GATHERI NG FEES

A conflict of interest is created by the right of the managi ng general partner's

parent conpany, Atlas Anerica, and its affiliate, Atlas Pipeline Partners, L.P.,

to determine the order of priority for constructing gathering |lines because this

coul d del ay connecting sone of the partnership's wells into the gathering system

of Atlas Pipeline Partners, L.P. Al so, the managi ng general partner may choose
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wel | | ocations along the gathering systemwhich would benefit its parent conpany
by providing nore gathering fees to Atlas Pipeline Partners L.P., even if there
are other well locations available in the area or other areas which offer the

partnership a greater potential return

The managi ng general partner and its affiliates will pay the difference between
the gathering fees to be paid by the partnership to Atlas Pipeline Partners,
which are set forth in "Conpensation - Gathering Fees," and the greater of $.35
per ncf or 16% of the gross sales price for the gas. This provides an incentive
to the managi ng general partner to increase the anmount of the gathering fees
paid by the partnership in the future which are not |ocked-in as described in
"Conpensati on- Gat heri ng Fees."

PROCEDURES TO REDUCE CONFLI CTS OF | NTEREST

In addition to the procedures set forth in " - Conflicts Involving the

Acqui sition of Leases," the managi ng general partner and its affiliates wll
conply with the followi ng procedures in the partnership agreenent to reduce sone
of the conflicts of interest with you and the other investors. The managi ng
general partner does not have any other conflict of interest resolution
procedures. Thus, conflicts of interest between the nanagi ng general partner and
you and the other investors may not necessarily be resolved in your best

i nterests. However, the managi ng general partner believes that its significant
capital contribution to the partnership will reduce the conflicts of interest.

(1) FAIR AND REASONABLE. The mmnagi ng general partner may not sell, transfer
or convey any property to, or purchase any property from the partnership
except pursuant to transactions that are fair and reasonable, nor take any
action with respect to the assets or property of the partnership which does
not primarily benefit the partnership

(2) NO COVPENSATI NG BALANCES. The nmanagi ng general partner may not use the
partnership's funds as a conpensating bal ance for its own benefit.

(3) FUTURE PRODUCTI ON. The managi ng general partner may not commit the future
production of a partnership well exclusively for its own benefit.
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(4) DI SCLOSURE. Any agreenent or arrangenent that binds the partnership, nust
be fully disclosed in this prospectus.

(5) NO LOANS FROM THE PARTNERSHI P. The partnership nmay not |oan noney to the
managi ng general partner.

(6) NO REBATES. The managi ng general partner nay not participate in any
busi ness arrangenents whi ch woul d circunvent these guidelines including
recei ving rebates or give-ups.

(7) SALE OF ASSETS. The sale of all or substantially all of the assets of the
partnership may only be nmade with the consent of investors whose units
equal a majority of the total units.

(8) PARTICIPATION I N OTHER PARTNERSHI PS. |f the partnership participates in
ot her partnerships or joint ventures then the ternms of the arrangenments

nmust not circunmvent any of the requirenments contained in the partnership
agreenent, including the follow ng:

- there may be no duplication or increase in organization and offering
expenses, the managi ng general partner's conpensation, partnership
expenses or other fees and costs;

- there may be no substantive change in the fiduciary and contractua
rel ati onshi p between the managi ng general partner and you and the
ot her investors; and

- there may be no dim nishnent in your voting rights.
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(9) I NVESTMENTS. Partnership funds nay not be invested in the securities of
anot her person except in the follow ng instances:

- investnents in interests made in the ordinary course of the
partnershi p's busi ness;

- tenmporary investnments in inconme producing short-termhighly liquid
i nvestnents, in which there is appropriate safety of principal, such
as U S. Treasury Bills;

- multi-tier arrangements neeting the requirements of (8) above;

- i nvestnents involving | ess than 5% of the total subscriptions which
are a necessary and incidental part of a property acquisition
transaction; and

- investnents in entities established solely to limt the
partnership's liabilities associated with the ownership or operation
of property or equipment, provided, that duplicative fees and
expenses are prohibited.

(10) SAFEKEEPI NG OF FUNDS. The nmnagi ng general partner nmay not enpl oy, or
permt another to enploy, the funds or assets of the partnership in any
manner except for the exclusive benefit of the partnership. The managi ng
general partner has a fiduciary responsibility for the safekeeping and use
of all funds and assets of the partnership whether or not in its possession
or control

(11) ADVANCE PAYMENTS. Advance payments by the partnership to the managi ng
general partner and its affiliates are prohibited except when advance
payrments are required to secure the tax benefits of prepaid intangible
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drilling costs and for a business purpose.

PCLI CY REGARDI NG ROLL- UPS

It is possible at sone indeternminate time in the future that the partnership may
becone involved in a roll-up. In general, a roll-up nmeans a transaction

i nvol ving the acquisition, merger, conversion, or consolidation of the
partnership with or into another partnership, corporation or other entity, and
the issuance of securities by the roll-up entity to you and the other investors.
Aroll-up will also include any change in the rights, preferences, and
privileges of you and the other investors in the partnership. These changes
coul d include the foll ow ng:

- i ncreasing the conpensati on of the managi ng general partner

- anmendi ng your voting rights;

- listing the units on a national securities exchange or on NASDAQ

- changi ng the fundanental investnent objectives of the partnership;
or

- materially altering the duration of the partnership.

If a roll-up should occur in the future the partnership agreement provides
various policies which include the foll ow ng:

- an i ndependent expert mnust appraise all partnership assets and you
nmust receive a summary of the appraisal in connection with a
proposed roll-up

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (226 of 274) [12/22/2006 8:14:26 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

- if you vote
choi ce of:

no" on the roll-up proposal, then you will be offered a

- accepting the securities of the roll-up entity;

- remai ning a partner in the partnership and preserving your
units in the partnership on the same terns and conditions as
exi sted previously; or

- receiving cash in an anobunt equal to your pro-rata share of the
apprai sed val ue of the partnership's net assets; and
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- the partnership will not participate in a proposed roll-up

- unl ess approved by investors whose units equal 75% of the
total units;

- whi ch would result in the dimnishnment of your voting
rights under the roll-up entity's chartering agreenent;

- in which your right of access to the records of the
roll-up entity would be |l ess than those provided by the
partnershi p agreement; or
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- in which any of the transaction costs would be borne by
the partnership if the proposed roll-up is not approved by
i nvestors whose units equal 75%of the total units

FI DUCI ARY RESPONSI BI LI TY OF THE MANAG NG GENERAL PARTNER

I N GENERAL

The managi ng general partner will nanage the partnership and its assets. In
conducting the partnership's affairs it is accountable to you as a fiduciary and
it nust exercise good faith and deal fairly with you and the other investors. If
t he managi ng general partner breaches its fiduciary responsibilities, then you
are entitled to an accounting and the recovery of any economic | oss caused by
the breach. Neither the partnership agreenent nor any other agreement between

t he managi ng general partner and the partnership may contractually limt any
fiduciary duty owed to you and the other investors by the managi ng genera
partner under applicable |aw except as set forth in Sections 4.01, 4.02, 4.04,
4.05 and 4.06 of the partnership agreement. This is a rapidly expanding and
changing area of the law and if you have questions concerning the nmanagi ng
general partner's duties you should consult your own counsel

LI M TATI ONS ON MANAG NG GENERAL PARTNER LI ABI LI TY AS FI DUCI ARY

Under the terns of the partnership agreement, the managi ng general partner, the
operator, and their affiliates have limted their liability to the partnership

and to you and the other investors for any |loss suffered by the partnership or

you and the other investors which arises out of any action or inaction on their
part if:

- they determined in good faith that the course of conduct was in the
best interest of the partnership;
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- they were acting on behalf of, or perform ng services for, the
partnership; and

- their course of conduct did not constitute negligence or nisconduct.

Thus, you and the other investors nay have a nore limted right of action than
you woul d have had without these limtations in the partnership agreenent.

In addition, the partnership agreenent provides for indemification of the
managi ng general partner, the operator, and their affiliates by the partnership
agai nst any | osses, judgnments, liabilities, expenses and anobunts paid in

settl ement of any clains sustained by themin connection with the partnership
provi ded that they neet the standards set forth above. However, there is a nore
restrictive standard for indemification for |osses arising fromor out of an
al l eged violation of federal or state securities |laws. Also, to the extent that
any indemification provision in the partnership agreenent purports to include
indemi fication for liabilities arising under the Securities Act of 1933, as
amended, you should be aware that, in the SEC s opinion, this indemification is
contrary to public policy and therefore unenforceable.

Paynents arising fromthe indemification or agreement to hold harnless are
recoverable only out of the follow ng:

- tangi bl e net assets;

- revenues; and

- i nsurance proceeds.
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Still, use of partnership funds or assets for indemification would reduce
anounts avail abl e for partnership operations or for distribution to you and the
ot her investors.

The partnership will not pay the cost of the portion of any insurance which

i nsures the managi ng general partner, the operator, or an affiliate agai nst any
liability for which they cannot be indemified. In addition, partnership funds
can be advanced to themfor |egal expenses and other costs incurred in any |ega
action for which indemification is being sought only if the partnership has
adequate funds available and certain conditions in the partnership agreenent are
met .

TAX ASPECTS

SUMVARY COF TAX OPI NI ON

The managi ng general partner has received the tax opinion of special counsel
Kunzman & Bol Iinger, Inc., Olahoma City, Cklahoma, which is included as Exhibit

(8) to the registration statenent. This section of the prospectus is a summary
of the tax opinion and all the material federal income tax consequences of the
purchase, ownership and di sposition of the general and |inited partner
interests. You are strongly urged to read the entire tax opinion

The tax opinion represents only special counsel's best |egal judgnment, and has
no binding effect or official status. It is only special counsel's prediction as
to the outconme of the issues addressed and the results are not certain. As
required by IRS regul ations, special counsel's opinions state whether it is
"more likely than not" that the predicted outcome will occur. There is no
assurance that the present laws or regulations will not be changed and adversely
af fect you. Also, the IRS may chall enge the deductions clainmed by the
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partnership or you, or the taxable year in which the deductions are clained, and
no guaranty can be given that the challenge woul d not be upheld if litigated. No
advance ruling on any tax consequence of an investrment in the partnership wll
be requested fromthe IRS

Different tax considerations than these addressed in this discussion nmay apply
to foreign persons, corporations, partnerships, trusts and other prospective

i nvestors which are not treated as individuals for federal income tax purposes.
Al so, the treatment of the tax attributes of the partnership may vary anong

i nvestors. Accordingly, you are urged to seek qualified, professional assistance
in the preparation of your federal, state and local tax returns with specific
reference to your own tax situation.

In special counsel's opinion it is nore likely than not that the foll ow ng tax
treatment will be upheld if challenged by the IRS and |itigated.

- PARTNERSHI P CLASSI FI CATI ON. The partnership will be classified as a
partnership for federal income tax purposes, and not as a

corporation. The partnership, as such, will not pay any federa

i ncome taxes, and all itenms of incone, gain, |oss, and deduction of

the partnership will be reporTable by the partners in the

partnership

- PASSI VE ACTIVITY CLASSI FI CATI ON.

- Ceneral ly, the passive activity limtations on | osses under
Sectiond469 of the Internal Revenue Code will apply to limted
partners, but will not apply to investor general partners

bef ore the conversion of investor general partner units to
limted partner units.

- The partnership's income and gain fromits natural gas and oi
properties which are allocated to limted partners, other than
converted investor general partners, generally wll be
characterized as passive activity incone which may be offset by
passive activity | osses.
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- Income or gain attribuTable to investnments of working capita
of the partnership will be characterized as portfolio incone,
whi ch cannot be offset by passive activity |osses.

- NOT A PUBLI CLY TRADED PARTNERSHI P. Assuming that no nore than 10% of
the units are transferred in any taxabl e year of the partnership

other than in private transfers described in Treas. Reg.
Sectionl.7704-1(e), the partnership will not be treated as a

"publicly traded partnership" under the Internal Revenue Code

- AVAI LABI LI TY OF CERTAI N DEDUCTI ONS. Busi ness expenses, including
paynents for personal services actually rendered in the taxable year

i n which accrued, which are reasonabl e, ordinary and necessary and

do not include
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amounts for itens such as | ease acquisition costs, organization and
syndi cation fees and other itens which are required to be
capitalized, are currently deductible.

- I NTANG BLE DRI LLI NG COSTS. The partnership will elect to deduct
currently all intangible drilling costs. However, each investor nay
elect instead to capitalize and deduct all or part of his share of
the intangible drilling costs ratably over a 60 nonth period as

di scussed in "M ni num Tax - Tax Preferences", below Subject to the
foregoing, intangible drilling costs paid by the partnership under
the terns of bona fide drilling contracts for the partnership's
wells will be deductible in the taxable year in which the paynents
are made and the drilling services are rendered, assuming the
anounts are fair and reasonabl e consideration and subject to certain
restrictions summarized bel ow, including basis and "at risk"
limtations and the passive activity loss limtation with respect to
the limted partners
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- PREPAYMENTS OF | NTANG BLE DRI LLI NG COSTS. Depending primarily on
when the partnership subscriptions are received, the nanagi ng

general partner anticipates that the partnership will prepay in 2001
nost, if not all, of the intangible drilling costs related to
partnership wells the drilling of which will begin in 2002. Assumi ng
that the ampbunts are fair and reasonable, and based in part on the
factual assunptions set forth below, in special counsel's opinion

the prepaynments of intangible drilling costs will be deductible for
the 2001 taxabl e year even though all owners in the well may not be
required to prepay intangible drilling costs, subject to certain

restrictions summarized bel ow, including basis and "at risk"
limtations, and the passive activity loss limtation with respect
to the limted partners.

The foregoing opinion is based in part on the assunptions that:

- the intangible drilling costs will be required to be prepaid in
2001 for specified wells under the drilling and operating

agreenent ;

- under the drilling and operating agreenent the drilling of the

wells is required to be, and actually is, begun on or before
March 31, 2002, and the wells are continuously drilled
thereafter until conpleted, if warranted, or abandoned; and

- the required prepaynents are not refundable to the partnership
and any excess prepaynents are applied to intangible drilling
costs of substitute wells.

- DEPLETI ON ALLOMNCE. The greater of cost depletion or percentage
depletion will be available to qualified investors as a current
deducti on agai nst the partnership's natural gas and oil production

i ncome, subject to certain restrictions summarized bel ow.

- MACRS. The partnership's reasonabl e costs for equipnment placed in
the wells which cannot be deducted imediately will be eligible for
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cost recovery deductions under the Mdified Accel erated Cost
Recovery System ("MACRS"'), generally over a seven year "cost
recovery period," subject to certain restrictions summari zed bel ow,
i ncluding basis and "at risk" limtations, and the passive activity
loss limtation in the case of limted partners.

- TAX BASIS OF UNITS. Each investor's adjusted tax basis in his units
will be increased by his total subscription proceeds.

- AT RISK LI M TATI ON ON LOSSES. Each investor initially will be "at
risk" to the full extent of his subscription proceeds

- ALLOCATI ONS. Assuming the effect of the allocations of incone, gain,
| oss and deduction, or itens thereof, set forth in the partnership
agreenent, including the allocations of basis and anobunt realized

with respect to natural gas and oil properties, is substantial in

light of an investor's tax attributes that are unrelated to the
partnership, the allocations will have "substantial economc effect”

and wi |l govern each investor's distributive share of those itens to

the extent the allocations do not cause or increase deficit bal ances

in the investors' capital accounts.

- SUBSCRI PTION. No gain or loss will be recognized by the investors on
paynent of their subscriptions.

- PROFI T MOTI VE AND NO TAX SHELTER REGQ STRATI ON. Based on the
managi ng general partner's representation that the partnership wll
be conducted as described in the prospectus, the partnership wll
possess the requisite profit notive under Section 183 of the
Internal Revenue Code and is not required to register with the IRS
as a tax shelter
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- I RS ANTI - ABUSE RULE. Based on the nanagi ng general partner's
representation that the partnership will be conducted as descri bed
in the prospectus, the partnership will not be subject to the
anti-abuse rule set forth in Treas. Reg. Section 1.701-2.

- OVERALL EVALUATI ON OF TAX BENEFI TS. Based on special counsel's
concl usion that substantially nore than half of the material tax
benefits of the partnership, in terns of their financial inpact on a
typical investor, nore likely than not will be realized if
chal l enged by the IRS, the tax benefits of the partnership, in the
aggregate, which are a significant feature of an investnent in the
partnership by a typical original investor nore likely than not wll
be realized as contenpl ated by the prospectus

PARTNERSHI P CLASSI FI CATI ON

For federal incone tax purposes, a partnership is not a taxable entity. The
partners, rather than the partnership, receive any deductions, as well as the

i ncome, fromthe operations engaged in by the partnership. A business entity
with two or nore nenbers is classified for federal tax purposes as either a
corporation or a partnership. Because the partnership was forned under the
Pennsyl vani a Revised Uniform Limted Partnership Act which describes the
partnership as a "partnership,” it will automatically be classified as a
partnership unless it elects to be classified as a corporation. In this regard,
t he managi ng general partner has represented that the partnership will not elect
to be classified as a corporation.

LI M TATI ONS ON PASSI VE ACTI VI TI ES

Under the passive activity rules, all incone of a taxpayer who is subject to the
rules is categorized as:

- i ncome from passive activities such as limted partners' interests
in a business;
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- active incone such as salary, bonuses, etc.; or

- portfolio income such as gain, interest, dividends and royalties
unl ess earned in the ordinary course of a trade or business

Losses generated by "passive activities" can offset only passive incone and
cannot be applied against active income or portfolio incone. Suspended | osses
may be carried forward, but not back, and used to offset future years' passive
activity incone.

Passive activities include any trade or business in which the taxpayer does not
materially participate on a regular, continuous, and substantial basis. Under

the partnership agreenent, linmted partners will not have material participation
in the partnership and generally will be subject to the passive activity
limtations.

Investor general partners also do not materially participate in the partnership.
However, because the partnership will own only "working interests," as defined
in the Internal Revenue Code, in its wells and investor general partners wll
not have limted liability under Pennsylvania |aw until they are converted to
limted partners, their deductions generally will not be treated as passive
deducti ons before the conversion. However, if an investor general partner
invests in the partnership through an entity which limts his liability, for
exanple, a limted partnership, limted liability conpany, or S corporation, he
will be treated the sanme as a limted partner and generally will be subject to
the passive activity limtations. Contractual limtations on the liability of

i nvestor general partners under the partnership agreenent such as insurance
limted indemification, etc. will not cause investor general partners to be
subject to the passive activity limtations.

PUBLI CLY TRADED PARTNERSHI P RULES. Net | osses of a partner fromeach publicly
traded partnership are suspended and carried forward to be netted agai nst inconme
fromthat publicly traded partnership only. In addition, net |osses from other
passive activities may not be used to of fset net passive incone froma publicly
traded partnership. However, in the opinion of special counsel it is nore likely
than not that the partnership will not be characterized as a publicly traded
partnership under the Internal Revenue Code so long as no nore than 10% of the
Units are transferred in any taxable year of the partnership other than in
private transfers described in Treas. Reg. Section 1.7704-1(e).
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CONVERSI ON FROM | NVESTOR GENERAL PARTNER TO LI M TED PARTNER. | nvestor genera
partner units will be converted by the nmanagi ng general partner to limted
partner units after substantially all of the partnership wells have been drilled
and conpl eted, which the nanagi ng general partner anticipates will be in the

| ate summer of 2002. Thereafter, each investor general partner will have limted
liability as a limted partner under the Pennsylvania Revised UniformLinmted
Partnership Act with respect to his interest in the partnership
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Concurrently, the investor general partner will becone subject to the passive
activity limtations. However, because he previously will have received a

non- passi ve deduction for intangible drilling costs, the Internal Revenue Code
requires that his net inconme fromthe partnership's wells follow ng the
conversion nust continue to be characterized as non-passive i ncone whi ch cannot
be offset with passive |osses. An investor general partner's conversion of his
partnership interest into a limted partner interest should not have any other
adverse tax consequences unless the investor general partner's share of any
partnership liabilities is reduced as a result of the conversion. A reduction in
a partner's share of liabilities is treated as a constructive distribution of
cash to the partner, which reduces the basis of the partner's interest in the
partnership and is taxable to the extent it exceeds his basis

TAXABLE YEAR

The partnership intends to adopt a cal endar year taxable year

2001 EXPENDI TURES

The managi ng general partner anticipates that all of the partnership's
subscription proceeds will be expended in 2001 and that your share of the
partnership's income and deductions will be reflected on your federal incone tax
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return for that period. Depending primarily on when the partnership
subscriptions are received, the nmanagi ng general partner anticipates that the
partnership will prepay in 2001 nost, if not all, of its intangible drilling
costs for wells the drilling of which will begin in 2002. The deductibility in
2001 of these advance paynents cannot be guarant eed

AVAI LABI LI TY OF CERTAI N DEDUCTI ONS

Ordi nary and necessary busi ness expenses, including reasonabl e conpensation for
personal services actually rendered, are deductible in the year incurred. The
managi ng general partner has represented to special counsel that the anounts
payabl e to the managi ng general partner and its affiliates, including the
anounts paid to the managi ng general partner or its affiliates as genera

drilling contractor, are the anmounts which would ordinarily be paid for simlar
services in simlar transactions. The fees paid to the managi ng general partner
and its affiliates will not be currently deductible if they are:

- in excess of reasonabl e conpensation

- properly characterized as organi zati on or syndication fees, other
capital costs such as the acquisition cost of the |eases; or

- not "ordinary and necessary" business expenses.

In the event of an audit, paynments to the managi ng general partner and its
affiliates by the partnership will be scrutinized by the IRS to a greater extent
than paynents to an unrel ated party.

I NTANG BLE DRI LLI NG COSTS

Subj ect to the passive activity loss rules in the case of limted partners, you

will be entitled to deduct your share of intangible drilling costs which include
itens which do not have sal vage val ue, such as | abor, fuel, repairs, supplies
and hauling necessary to the drilling of a well. Intangible drilling costs
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generally will be treated as ordinary incone if a property is sold at a gain.
Al so, productive-well intangible drilling costs may subject you to an
alternative minimumtax in excess of regular tax unless you elect to deduct al
or part of these costs ratably over a 60-nonth period as discussed in "M ni num
Tax - Tax Preferences", bel ow

The managi ng general partner estimtes that on average approximately 75.6% of
the total price to be paid by the partnership for all of its conpleted wells
will be intangible drilling costs which are charged 100%to you and the other

i nvestors under the partnership agreement. Under the partnership agreenment not

| ess than 90% of the subscription proceeds received by the partnership from you

and the other investors will be used to pay intangible drilling costs. The IRS
coul d challenge the characterization of a portion of these costs as deductible
intangible drilling costs and recharacterize the costs as sonme other item which

may be non-deducti bl e; however, this would have no effect on the allocation and
payment of the costs under the partnership agreenent.

YOU SHOULD CONSULT W TH YOUR PERSONAL TAX ADVI SOR CONCERNI NG THE TAX BENEFI TS TO
YOU OF THE PARTNERSHI P S DEDUCTI ON FOR | NTANG BLE DRI LLI NG COSTS IN LI GHT CF
YOUR OAN TAX SI TUATI ON

DRI LLI NG CONTRACTS

The partnership will enter into the drilling and operating agreenent with the
managi ng general partner or its affiliates, as a third-party general drilling
contractor, to drill and conplete the partnership's devel opnment wells on a cost

plus 15% basis. For its
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services as general drilling contractor, the managi ng general partner
anticipates that on average over all of the wells drilled and conpleted by the
partnership it will have rei nbursenment of general and administrative overhead of
approxi mately $14,975 per well and a profit of 15% (approxi mately $29, 120) per
well with respect to the intangible drilling costs and the portion of equipnent
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costs paid by you and the other investors as described in "Conpensation -

Drilling Contracts". However, the actual cost of drilling and conpleting the
wells may be nore or less than the estimted anpbunt, due primarily to the
uncertain nature of drilling operations, and the nanagi ng general partner's

rei nbursenent of overhead and profit also could be nmore or |ess than the anount
estimated by the managi ng general partner

The managi ng general partner believes the prices under the drilling and
operating agreenent are conpetitive in the proposed areas of operation
Nevert hel ess, the anount of the profit realized by the nmanagi ng general partner
under the drilling and operating agreenent could be challenged by the IRS as
unreasonabl e and di sall owed as a deductible intangible drilling cost.

Depending primarily on when the partnership subscriptions are received, the
managi ng general partner anticipates that the partnership will prepay in 2001
nost, if not all, of the intangible drilling costs for drilling activities that
will begin in 2002. In KELLER V. COW SSIONER, 79 T.C. 7 (1982), aff'd 725 F. 2d
1173 (8th Cir. 1984), the Tax Court applied a two-part test for the current
deductibility of prepaid intangible drilling costs. First, the expenditure nust
be a paynment rather than a refundabl e deposit. Second, the deduction nust not
result in a material distortion of incone taking into substantial consideration
t he busi ness purpose aspects of the transaction.

The partnership will attenpt to conply with the guidelines set forth in KELLER

with respect to prepaid intangible drilling costs. The drilling and operating
agreenent will require the partnership to prepay in 2001 intangible drilling
costs for specified wells the drilling of which will begin in 2002. Prepaynents

should not result in a loss of current deductibility where there is a legitimte
busi ness purpose for the required prepaynment, the contract is not nerely a sham
to control the timng of the deduction and there is an enforceabl e contract of
econom ¢ substance. The drilling and operating agreenent will require the
partnership to prepay the intangible drilling costs of drilling and conpl eting
the wells in order to enable the operator to conmence site preparation for the
wel I's, obtain suiTable subcontractors at the then current prices and insure the

availability of equipnent and materials. Under the drilling and operating
agreenent excess prepaid amounts, if any, will not be refundable to the
partnership but will be applied to intangible drilling costs to be incurred in
drilling and conpleting substitute wells. Under KELLER, a provision for

substitute wells should not result in the prepaynents being characterized as
refundabl e deposits.

The |ikelihood that prepaynents will be challenged by the IRS on the grounds

http://sec.edgar-online.com/2001/08/15/0000912057-01-528795/Section2.asp (240 of 274) [12/22/2006 8:14:26 PM]



ATLAS AMERICA PUBLIC NO 10 LTD Securities Registration: Small Business (SB-2) RISK FACTORS

that there is no business purpose for the prepaynment is increased if prepaynents
are not required with respect to the entire well. It is possible that |less than
100% of the interest will be acquired by the partnership in one or nore wells
and prepaynents may not be required of all owners of interests in the wells.
However, in the view of special counsel, a legitinmate busi ness purpose for the
requi red prepayments may exi st under the guidelines set forth in KELLER, even

t hough prepaynment is not required, or actually received, by the drilling
contractor with respect to a portion of the interest in the wells.

In addition, a current deduction for prepaid intangible drilling costs is
available only if the drilling of the wells begins before the close of the 90th
day after the close of the taxable year. The managi ng general partner will
attenpt to cause the drilling of all prepaid partnership wells to begin on or
bef ore March 31, 2002. However, the drilling of any partnership well nay be

del ayed due to circunstances beyond the control of the partnership or the
drilling contractor. Such circunstances include, for exanple, the unavailability
of drilling rigs, decisions of third-party operators to delay drilling the
wel | s, weather conditions, inability to obtain drilling permts or access right
to the drilling site, or title problens. Due to the foregoing factors no
guaranty can be given that the drilling of all prepaid partnership wells
required by the drilling and operating agreenent to begin on or before March 31
2002, will actually begin by that date. In that event, deductions clained in
2001 for prepaid intangible drilling costs would be disallowed and deferred to
the 2002 taxabl e year.

No assurance can be given that on audit the I RS would not disallow the current
deductibility of a portion or all of any prepaynents of intangible drilling
costs under the partnership's drilling contracts, thereby decreasing the anount
of deductions allocable to the investors for the current taxable year, or that
the chall enge would not ultimately be sustained. In the event of disallowance,
t he deduction would be available in the year the work is actually performed.

DEPLETI ON ALLOWANCE

Proceeds fromthe sale of the partnership's natural gas and oil production will
constitute ordinary income. A certain portion of the income will not be taxable
under the depletion allowance which pernits the deduction fromgross incone for
federal income tax
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purposes of either the percentage depletion allowance or the cost depletion
al | owance, whichever is greater. Depletion deductions generally will be treated
as ordinary income if a property is sold at a gain.

Cost depletion for any year is determ ned by dividing the adjusted tax basis for
the property by the total units of natural gas or oil expected to be recoverable
fromthe property and then nmultiplying the resultant quotient by the nunber of
units actually sold during the year. Cost depletion cannot exceed the adjusted
tax basis of the property to which it relates

Percent age depletion generally is available to taxpayers other than integrated
oi | compani es. Percentage depletion is based on your share of the partnership's
gross production incone fromits natural gas and oil properties. The rate of
percent age depletion is 15% However, percentage depletion for marginal
production increases 1% up to a maxi mumincrease of 10% for each whole dollar
that the donestic wellhead price of crude oil for the imedi ately precedi ng year
is less than $20 per barrel without adjustnent for inflation. The term "nargi na
production" includes natural gas and oil produced froma donestic stripper well
property, which is defined as any property which produces a daily average of 15
or |less equivalent barrels of oil, which is 90 MCF of natural gas, per producing
well on the property in the calendar year. The rate of percentage depletion for
mar gi nal production in 2001 is 15% This rate fluctuates fromyear to year
depending on the price of oil, but will not be less than the statutory rate of
15% nor nore than 25%

Al so, percentage depletion

- may not exceed 100% of the net income fromeach natural gas and oi
property before the deduction for depletion; and

- islimted to 65% of the taxpayer's taxable incone for a year
conputed wi thout regard to deductions for percentage depletion, net
operating |l oss carry-backs and capital |oss carry-backs.
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However, with respect to marginal properties, which will include nost, if not
all, of the partnership's wells, the 100% of net inconme property limtation is
suspended for 2001

AVAI LABI LI TY OF PERCENTAGE DEPLETI ON MJUST BE COVPUTED SEPARATELY BY YQOU, AND NOT
BY THE PARTNERSH P OR FOR | NVESTORS AS A VWHOLE. YOU ARE URCGED TO CONSULT YCUR
OMN TAX ADVI SORS W TH RESPECT TO THE AVAI LABI LI TY OF PERCENTAGE DEPLETION TO
YQU.

DEPRECI ATI ON - MODI FI ED ACCELERATED COST RECOVERY SYSTEM (" MACRS')

Equi prent costs and the rel ated depreci ati on deductions of the partnership
general ly are charged and al |l ocated under the partnership agreenent 66%to the
managi ng general partner and 34%to you and the other investors in the

part nership. However, if the total equipnment costs for all of the partnership's
wel |l s that woul d be charged to you and the other investors exceeds an anount
equal to 10% of the subscription proceeds of you and the other investors, then
the excess, together with the rel ated depreciation deductions, will be charged
and allocated to the nanagi ng general partner. These deductions are subject to
recapture as ordinary incone rather than capital gain on the disposition of the
property or an investor's units. The cost of npbst equi pnent placed in service by
the partnership will be recovered through depreciation deducti ons over a seven
year cost recovery period, using the 200% decli ning bal ance nmethod, with a
switch to straight-line to maxi m ze the deduction. Smaller depreciation
deductions are used for purposes of the alternative mnimumtax. Only a

hal f-year of depreciation is allowed for the year recovery property is placed in
service or disposed of, and in the case of a short tax year the MACRS deduction
is prorated on a 12-nmonth basis. No distinction is made between new and used
property and sal vage val ue i s di sregarded.

LEASEHOLD COSTS AND ABANDONVENT

Lease costs, together with the related cost depletion deduction and any
abandonment | oss, are allocated under the partnership agreement 100%to the
managi ng general partner, which will contribute the | eases to the partnership as
a part of its capital contribution

TAX BASIS OF UNI' TS
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Your distributive share of partnership loss is allowable only to the extent of
the adjusted basis of your units at the end of the partnership' s taxable year
The adjusted basis of your units will be adjusted, but not bel ow zero, for any
gain or loss to you froma disposition by the partnership of a natural gas or
oil property, and will be increased by your:

- cash subscription paynent;
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- share of partnership incone; and

- share, if any, of partnership debt.

The adjusted basis of your units will be reduced by your:

- share of partnership | osses;

- depl eti on deduction, but not bel ow zero; and

- cash distributions fromthe partnership

The reduction in your share of partnership liabilities, if any, is considered a
cash distribution. Should cash distributions exceed the tax basis of your units
taxabl e gain would result to the extent of the excess
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"AT RI SK" LIM TATI ON FOR LOSSES

Subject to the limtations on "passive | osses" generated by the partnership in
the case of limted partners and your basis in your units, you may use your
share of the partnership's |losses to offset incone fromother sources. However
you may deduct the loss only to the extent of the ampunt you have "at risk" in
the partnership at the end of a taxable year. Your initial anobunt "at risk" is
the amount you paid for your units in the partnership. However, the amount you
have "at risk" may not include the anbunt of any loss that you are protected
agai nst through

- nonr ecour se | oans;

- guar ant ees;

- stop | oss agreenents; or

- other simlar arrangenents

DI STRI BUTI ONS FROM THE PARTNERSHI P

Ceneral ly, a cash distribution fromthe partnership to you in excess of the
adj usted basis of your units imedi ately before the distribution is treated as
gain fromthe sale or exchange of your units to the extent of the excess. No

| oss can be recogni zed by you on these distributions. Oher distributions of
property and liquidating distributions may result in taxable gain or |oss.

SALE OF THE PROPERTI ES

Generally, net long-termcapital gains of a noncorporate taxpayer on the sal e of
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assets held nore than a year are taxed at a maxi mumrate of 20% or 10%if they
woul d be subject to tax at a rate of 15%if they were not eligible for Iong-term
capital gains treatnment. These rates are 18% and 8% respectively, for gain on
qualifying assets held for nore than five years. The capital gain rates also
apply for purposes of the alternative mninumtax. The annual capital |oss
limtation for noncorporate taxpayers is the amount of capital gains plus the

| esser of $3,000, which is reduced to $1,500 for nmarried persons filing separate
returns, or the excess of capital |osses over capital gains.

Gains or losses fromsales of natural gas and oil properties held for nore than
12 nonths generally will be treated as a long-termcapital gain, while a net

loss will be an ordinary deduction. However, on disposition of a natural gas or
oil property gain is treated as ordinary incone to the extent of the |esser of:

- the amounts that were deducted as intangible drilling costs rather
than added to basis, plus depletion deductions that reduced the

basis of the property and certain |losses, if any, on previous sales

of partnership assets; or

- the amount realized in the case of a sale, exchange or involuntary
conversion or fair market value in all other cases, mnus the
property's adjusted basis.

O her gains and | osses on sales of natural gas and oil properties will generally
result in ordinary gains or |osses

DI SPOSI TI ON OF UNI TS

The sal e or exchange, including a repurchase by the managi ng general partner, of
all or part of your units held by you for nore than 12 nonths will generally
result in a recognition of long-termcapital gain or |oss. However, the
recapturabl e portions of depletion and intangible drilling costs will constitute
ordinary income. If the units are held for 12 nonths or |less, the gain or
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loss will generally be short-termgain or |oss. Also, your pro rata share of the
partnership's liabilities, if any, as of the date of the sale or exchange mnust
be included in the ampunt realized. Therefore, the gain recognized may result in
atax liability greater than the cash proceeds, if any, fromthe disposition. In
addition to gain froma passive activity, a portion of any gain recognized by a
limted partner on the sale or other disposition of his units may be
characterized as portfolio incone.

A gift of your units may result in federal and/or state incone tax and gift tax
liability to you, and interests in different partnerships do not qualify for
tax-free |ike-kind exchanges. O her dispositions of your units, may or may not
result in recognition of taxable gain. However, no gain should be recognized by
an i nvestor general partner whose units are converted to limted partner units
so long as there is no change in his share of the partnership's liabilities or
certain partnership assets as a result of the conversion. In addition, if you
sell or exchange all or part of your units you are required by the Interna
Revenue Code to notify the partnership within 30 days or by January 15 of the
follow ng year, if earlier.

NO DI SPCSI TI ON OF YOUR UNI'TS, | NCLUDI NG REPURCHASE OF THE UNI TS BY THE MANAG NG
GENERAL PARTNER, SHOULD BE NMADE BY YOU BEFORE CONSULTATI ON W TH YOUR TAX
ADVI SOR

M Nl MUM TAX - TAX PREFERENCES

Wth Iimted exceptions, all taxpayers are subject to the alternative nininmum
tax. If your alternative mninmmtax exceeds the regular tax, then the excess is
payable in addition to the regular tax. The alternative mnimumtax is intended
to insure that no one with substantial income can avoid tax liability by using
deductions and credits. The alternative mninmmtax acconplishes this objective
by not treating favorably certain itens that are treated favorably for purposes
of the regular tax, including the deduction for intangible drilling costs and
accel erated depreciation. Generally, the alternative mininumtax rate for
individuals is 26%on alternative mninmmtaxable incone up to $175, 000, $87,500
for married individuals filing separate returns, and 28%thereafter. Under
recent changes to the tax laws, for tax years beginning in 2001 through 2004,
the exenption is $49,000 for married couples filing jointly and surviving
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spouses; $35,750 for single filers, and $24,500 for married persons filing
separately. Also, for these tax years only, nmarried persons filing separately
must increase their alternative mninumtaxable incone by the | esser of 25% of
alternative mninum taxabl e i ncome over $173,000; or $24,500. The regul ar tax
rates on capital gains also apply for purposes of the alternative m nimumtax.
Regul ar tax personal exenptions are not avail able for purposes of the
alternative mnimumtax, however, alternative nininumtaxable incone may be
reduced by certain item zed deductions, exenption anmounts and net operating

| osses.

Al ternative mni mumtaxabl e i ncone generally is taxable incone, plus or mnus
adj ustments, plus preferences. For taxpayers other than integrated oi
conpani es, the 1992 National Energy Bill repealed the preference for

- excess intangible drilling costs; and

- the excess percentage depletion preference for natural gas and oil

The repeal of the excess intangible drilling costs preference, however, may not
result in nmore than a 40% reduction in the amount of the taxpayer's alternative
m ni mum t axabl e i ncome conputed as if the excess intangible drilling costs
preference had not been repeal ed. Under the prior rules, the anount of
intangible drilling costs which is not deductible for alternative mninimum tax
purposes is the excess of the "excess intangible drilling costs" over 65% of net
i ncome fromnatural gas and oil properties. Excess intangible drilling costs is
the regular intangible drilling costs deduction minus the ampunt that would have
been deducted under 120-nmonth straight-line anortization, or, at the taxpayer's
el ection, under the cost depletion nethod. There is no preference itemfor costs
of nonproductive wells.

Al so, you may elect to capitalize all or part of your share of the partnership's
intangible drilling costs and deduct the costs ratably over a 60-nonth period
begi nning with the nonth in which the costs were paid or incurred. This election
al so applies for regular tax purposes and can be revoked only with the IRS
consent. Making this election, therefore, generally will result in the follow ng
consequences to you

- your regular tax deduction in 2001 for intangible drilling costs
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wi Il be reduced because you mnmust spread the deduction for the anount
of intangible drilling costs which you elect to capitalize over the
60-nonth anortization period; and
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- the capitalized intangible drilling costs will not be treated as a
preference that is included in your alternative mninumtaxable
i ncore.

THE LI KELI HOOD OF YQU | NCURRI NG, OR | NCREASI NG ANY M NI MUM TAX LI ABILITY
BECAUSE OF AN | NVESTMENT | N THE PARTNERSH P MUST BE DETERM NED ON AN | NDI VI DUAL
BASI S, AND REQUI RES YOU TO CONSULT W TH YOUR PERSONAL TAX ADVI SOR

LI M TATI ONS ON DEDUCTI ON OF | NVESTMENT | NTEREST

Investment interest is deductible by a noncorporate taxpayer only to the extent
of net investnent incone each year, with an indefinite carryforward of

di sal l owed investrment interest. An investor general partner's share of any

i nterest expense incurred by the partnership before the investor general partner
units are converted to limted partner units will be subject to the investnent
interest limtation. In addition, an investor general partner's incone and

| osses, including intangible drilling costs, fromthe partnership will be

consi dered investrment inconme and | osses. Losses allocable to an investor genera
partner will reduce his net investnment income and may affect the deductibility
of his investment interest expense, if any. These rules do not apply to
partnership i ncone or expense subject to the passive activity loss limtations
for limted partners

ALLOCATI ONS

The partnership agreenent allocates to you your share of the partnership's
i ncome, gains, |losses and deductions, including the deductions for intangible
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drilling costs and depreciation. Your capital account will be adjusted to
reflect these allocations and your capital account, as adjusted, will be given
effect in distributions made to you on liquidation of the partnership or your
interest in the partnership. Generally, your capital account will be

- i ncreased by the anpbunt of noney you contribute to the partnership
and al locations to you of income and gain; and

- decreased by the value of property or cash distributed to you and
al locations to you of [oss and deducti ons.

It should be noted that your share of partnership itenms of incone, gain, |oss,
and deduction nmust be taken into account whether or not there is any

di stribuTabl e cash. Your share of partnership revenues applied to the repaynent
of loans or the reserve for plugging wells, for exanple, will be included in
your gross income in a nanner anal ogous to an actual distribution of the inconme
to you. Thus, you may have tax liability fromthe partnership for a particular
year in excess of any cash distributions fromthe partnership to you with
respect to that year. To the extent the partnership has cash avail able for

di stribution, however, it is the managi ng general partner's policy that
partnership distributions will not be |less than the nmanagi ng general partner's
estimate of the investors' incone tax liability with respect to partnership

i ncore.

If any allocation under the partnership agreenment is not recognized for federa
i ncome tax purposes, your distributive share of the itenms subject to that
allocation generally will be determined in accordance with your interest in the
partnership, determned by considering relevant facts and circunstances. To the
extent the deductions allocated by the partnership agreenment exceed deductions
whi ch woul d be all owed pursuant to a reallocation by the IRS, you nmay incur a
greater tax burden.

PARTNERSHI P BORROW NGS

Under the partnership agreement, the managi ng general partner and its affiliates
may meke | oans to the partnership. The use of partnership revenues taxable to
you to repay partnership borrowi ngs could create income tax liability for you in
excess of your cash distributions fromthe partnership, since repaynents of
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princi pal are not deductible for federal income tax purposes. In addition,
interest on the loans will not be deductible unless the |oans are bona fide
loans that will not be treated as capital contributions in light of all the
surroundi ng facts and circunstances.

PARTNERSHI P ORGANI ZATI ON AND SYNDI CATI ON FEES

Expenses connected with the sale of units in the partnership, including the

deal er-manager fee, sal es conm ssions, and rei nbursements to the deal er-nmanager
whi ch are charged 100%to the managi ng general partner under the partnership
agreenent, are not deductible. Although certain organization expenses of the
partnership may be anortized over a period of not |ess than 60 nonths, these
expenses are also paid by the nmanagi ng general partner as part of the
partnership's organi zation and offering costs and any rel ated deductions, which
t he managi ng general partner does not expect will be material in amount, will be
al l ocated to the managi ng general partner
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TAX ELECTI ONS

The partnership may elect to adjust the basis of partnership property on the
transfer of a unit in the partnership by sale or exchange or on the death of an
i nvestor, and on the distribution of property by the partnership to a partner.
The general effect of this election is that transferees of the units are
treated, for purposes of depreciation and gain, as though they had acquired a
direct interest in the partnership assets and the partnership is treated for
these purposes, on certain distributions to partners, as though it had newy
acquired an interest in the partnership assets and therefore acquired a new cost
basis for the assets. Also, certain "start-up expenditures" must be capitalized
and can only be anortized over a 60-nonth period. If it is ultimately determ ned
that any of the partnership's expenses constituted start-up expenditures and not
deducti bl e busi ness expenses, the partnership's deductions for those expenses
woul d be deferred
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DI SALLOMNCE OF DEDUCTI ONS UNDER SECTI ON 183 OF THE | NTERNAL REVENUE CODE

Your ability to deduct your share of the partnership's |osses could be lost if
the partnership | acks the appropriate profit notive. There is a presunption that
an activity is engaged in for profit, if, in any three of five consecutive
taxabl e years, the gross inconme derived fromthe activity exceeds the deductions
attribuTable to the activity. Thus, if the partnership fails to show a profit in
at |l east three of five consecutive years, this presunption will not be avail able
and the possibility that the IRS could successfully chall enge the partnership
deductions cl ai ned by you woul d be substantially increased.

The fact that the possibility of ultimately obtaining profits is uncertain,
standi ng al one, does not appear to be sufficient grounds for the denial of

| osses. Based on the managi ng general partner's representation that the
partnership will be conducted as described in this prospectus, in the opinion of
speci al counsel it is nore likely than not that the partnership will possess the
requisite profit notive.

TERM NATI ON OF THE PARTNERSHI P

The partnership will be considered as ternminated for federal income tax purposes
if within a twelve nonth period there is a sale or exchange of 50% or nore of
the total interest in partnership capital and profits. In that event, you would
realize taxable gain on a termnation of the partnership to the extent that
noney regarded as distributed to you exceeds the adjusted basis of your units.
The conversion of investor general partner units to limted partner units,
however, will not terminate the partnership

LACK OF REG STRATI ON AS A TAX SHELTER

An organi zer of a "tax shelter" nust obtain an identification nunber which nust
be included on the tax returns of investors in the tax shelter. For this
purpose, a "tax shelter" includes investments with respect to which any person
coul d reasonably infer that the ratio that the aggregate anount of the
potentially allowabl e deductions and 350% of the potentially allowable credits
with respect to the investnent during the first five years of the investnment
bears to the amount of noney and the adjusted basis of property contributed to
the investment exceeds 2 to 1.
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The managi ng general partner does not believe that the partnership will have a
tax shelter ratio greater than 2 to 1. Al so, because the purpose of the
partnership is to |l ocate, produce and market natural gas and oil on an econom c
basi s, the managi ng general partner does not believe that the partnership wll
be a "potentially abusive tax shelter." Accordingly, the managi ng genera
partner does not intend to register the partnership with the IRS as a tax

shel ter.

If it is subsequently deternmined by the IRS or the courts that the partnership
was required to be registered with the IRS as a tax shelter, the managi ng
general partner woul d be subject to certain penalties and you would be liable
for a $250 penalty for failure to include the tax shelter registration nunber on
your tax return, unless the failure was due to reasonabl e cause. You al so would
be liable for a penalty of $100 for failing to furnish the tax shelter

regi stration nunber to any transferee of your units. However, based on the
representations of the managi ng general partner, special counsel has expressed
the opinion that the partnership, nore likely than not, is not required to
register with the IRS as a tax shelter

I ssuance of a registration nunber does not indicate that an investnment or the
claimed tax benefits have been revi ewed, exami ned, or approved by the |IRS

I NVESTOR LI STS. Any person who organi zes a tax shelter required to be registered
with the RS nust maintain a list of each investor in the tax shelter. For the
reasons descri bed above, the nmanagi ng general partner does not believe the
partnership is a tax shelter for this purpose. |If this determ nation is wong
there is a penalty of $50 for each person, unless the failure is due to
reasonabl e cause.

147

TAX RETURNS AND AUDI TS

IN GENERAL. The tax treatnment of all partnership itenms is generally determ ned
at the partnership, rather than the partner, level; and the partners are
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generally required to treat partnership itens on their individual returns in a
manner which is consistent with the treatment of the partnership itens on the
partnership return. Generally, the IRS nust conduct an admi nistrative

determ nation as to partnership itens at the partnership | evel before conducting
defi ci ency proceedi ngs against a partner, and the partners nmust file a request
for an administrative determ nation before filing suit for any credit or refund.
The period for assessing tax against you and the other investors attribuTable to
a partnership item nay be extended by agreenent between the I RS and the managi ng
general partner, which will serve as the partnership's representative in al

admi nistrative and judicial proceedings conducted at the partnership | evel. The
managi ng general partner generally may enter into a settlenent on behalf of, and
bi nding on, any investor owning less than a 1% profits interest if the
partnership has nore than 100 partners. In addition, a partnership with at |east
100 partners may el ect to be governed under sinplified tax reporting and audit
rules as an "electing large partnership."” These rules also facilitate the

mat chi ng of partnership items with individual partner tax returns by the IRS
The managi ng general partner does not anticipate that the partnership will make
this election. By executing the partnership agreenent, you agree that you will
not formor exercise any right as a nenber of a notice group and will not file a
statenent notifying the IRS that the managi ng general partner does not have

bi ndi ng settlenment authority.

TAX RETURNS. Your inconme tax returns are your responsibility. The partnership
will provide you with the tax informati on applicable to your investnent in the
partnershi p necessary to prepare your returns

PENALTI ES AND | NTEREST

IN GENERAL. Interest is charged on underpaynents of tax and various civil and
crimnal penalties are included in the Internal Revenue Code.

PENALTY FOR NEGLI GENCE OR DI SREGARD OF RULES OR REGULATIONS. |f any portion of
an underpaynment of tax is attribuTable to negligence or disregard of rules or
regul ati ons, 20% of that portion is added to the tax. Negligence is strongly
indicated if you fail to treat partnership itens on your tax return in a nmanner
that is consistent with the treatment of those itens on the partnership's return
or to notify the IRS of the inconsistency.

VALUATI ON M SSTATEMENT PENALTY. There is an addition to tax of 20% of the anount
of any underpaynent of tax of $5,000 or nmore which is attribuTable to a
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substantial valuation msstatenent. There is a substantial valuation
m sstatenent if:

- the value or adjusted basis of any property claimed on a return is
200% or nore of the correct anmount; or

- the price for any property or services, or for the use of property,
clainmed on a return is 200% or nore, or 50% or |ess, of the correct
price.

If there is a gross valuation nmisstatement, which is 400% or nore of the correct
val ue or adjusted basis or the undervaluation is 25%or |ess of the correct
amount, then the penalty is 40%

SUBSTANTI AL UNDERSTATEMENT PENALTY. There is also an addition to tax of 20% of
any underpaynent if the difference between the tax required to be shown on the
return over the tax actually shown on the return, exceeds the greater of:

- 10% of the tax required to be shown on the return; or

- $5, 000.

The amount of any understatenment generally will be reduced to the extent it is
attribuTable to the tax treatnment of an item

- supported by substantial authority; or

- adequat el y disclosed on the taxpayer's return.
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However, in the case of "tax shelters,” the understatenent nay be reduced only
if the tax treatnent of an itemattribuTable to a tax shelter was supported by
substantial authority and the taxpayer established that he reasonably believed
that the tax treatnment clained was nore |ikely than not the proper treatnent.

- A "tax shelter” for this purpose is any entity which has as a
significant purpose the avoi dance or evasion of federal income tax.

I RS ANTI - ABUSE RULE. If a principal purpose of a partnership is to reduce
substantially the partners' federal income tax liability in a manner that is
inconsistent with the intent of the partnership rules of the Internal Revenue
Code, based on all the facts and circunstances, the IRS is authorized to renedy
t he abuse. Based on the nmanagi ng general partner's representation that the
partnership will be conducted as described in this prospectus, in the opinion of
speci al counsel it is nore likely than not that the partnership will not be
subject to this rule

STATE AND LOCAL TAXES

Under Pennsylvania |aw, the partnership is required to withhold state incone tax
at the rate of 2.8% of partnership incone allocable to investors who are not
residents of Pennsylvania. Al so, the partnership will operate in states and
localities which inmpose a tax on its assets or its incone, or on you. Deductions
which are available to you for federal incone tax purposes may not be avail able
for state or local income tax purposes.

YOU SHOULD CONSULT W TH YOUR OAN TAX ADVI SORS CONCERNI NG THE PGSSI BLE EFFECT OF

VARI QUS STATE AND LOCAL TAXES ON YOUR PERSONAL TAX SI TUATI ON.
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SEVERANCE AND AD VALOREM ( REAL ESTATE) TAXES

The partnership may incur various ad val orem or severance taxes inmposed by state
or local taxing authorities. Currently, there is no such tax liability in Mercer
County, Pennsyl vania

SCOCI AL SECURI TY BENEFI TS AND SELF- EMPLOYMENT TAX

Alimted partner's share of inconme or Ioss fromthe partnership is excluded
fromthe definition of "net earnings fromself-enmploynment."” No increased
benefits under the Social Security Act will be earned by linmted partners, and
if any limted partners are currently receiving Social Security benefits their
shares of partnership taxable income will not be taken into account in

determ ning any reduction in benefits because of "excess earnings."

An investor general partner's share of incone or loss fromthe partnership wll
constitute "net earnings fromself-enploynent" for these purposes. For 2001 the
ceiling for social security tax of 12.4%is $80,400 and there is no ceiling for
nmedi care tax of 2.9% Self-enployed individuals can deduct one-half of their

sel f-enpl oynment tax.

FOREI GN PARTNERS

The partnership will be required to withhold and pay to the IRS tax at the

hi ghest rate under the Internal Revenue Code applicable to partnership incone
allocable to foreign partners, even if no cash distributions are made to them
In the event of overw thholding, a foreign partner nmust file a United States tax
return to obtain a refund.

ESTATE AND G FT TAXATI ON

There is no federal tax on lifetime or testanentary transfers of property
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bet ween spouses. The gift tax annual exclusion is $10,000 per donee, which wll
be adjusted for inflation. Under the Economic Gowth and Tax Relief
Reconciliation Act of 2001 ("the 2001 Act") estates of $675,000 in 2001, which
increases in stages to $3.5 million by 2009, or less generally are not subject
to federal estate tax. The federal estate tax is scheduled to be repealed in
2010, and then reinstated in 2011 under the rules in effect before the 2001 Act.

CHANGES IN THE LAW Your investnment in the partnership will be adversely

af fected by changes in the tax | aws. For exanple, under the Econonmic G owth and
Tax Relief Reconciliation Act of 2001 the federal incone tax rates are being
reduced in stages between 2001 and 2006, including reducing the top rate from
39.6%to 39.1%in 2001, and ultimately to 35% by 2006. This will reduce to sone
degree the anpbunt of taxes you save by virtue of your share of the partnership's
deductions for intangible drilling costs, depletion and depreciation.
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SUMVARY OF PARTNERSHI P AGREEMENT

NOTE: THE RI GHTS AND OBLI GATI ONS OF THE MANAG NG GENERAL PARTNER AND YOU AND THE
OTHER | NVESTORS ARE GOVERNED BY THE PARTNERSHI P AGREEMENT, A COPY OF VHICH I S
ATTACHED AS EXHIBIT (A) TO TH S PROSPECTUS. YOU SHOULD NOT | NVEST IN THE
PARTNERSHI P W THOUT FI RST THOROUGHLY REVI EW NG THE PARTNERSHI P AGREEMENT. THE
FOLLON NG | S A SUMVARY OF THE MATERI AL PROVI SI ONS | N THE PARTNERSHI P AGREEMENT
VH CH ARE NOT COVERED ELSEWHERE IN THI S PROSPECTUS.

LI ABI LI TY OF LI M TED PARTNERS

The partnership will be governed by the Pennsyl vania Revised UniformLinted
Partnership Act. If you invest as a limted partner, then generally you will not
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be Iiable to third-parties for the obligations of the partnership unless you:

- al so invest as an investor general partner

- take part in the control of the partnership's business in addition
to the exercise of your rights and powers as a linmited partner;

- fail to make a required capital contribution to the extent of the
required capital contribution; or

- receive a return of your capital contribution in violation of the
partnershi p agreement or Pennsylvania |law to the extent of the

capital contribution wongfully returned to you, with interest for

two years after its return. This includes, but is not limted to

any distribution to you and the other limted partners to the extent
that, after giving effect to the distribution, all partnership
liabilities exceed partnership assets.

AMENDMENTS

Amendnents to the partnership agreenment may be proposed in witing by:

- t he managi ng general partner and adopted with the consent of
i nvestors whose units equal a mgjority of the total units; or

- i nvestors whose units equal 10%or nore of the total units and
adopted by an affirnmative vote of investors whose units equal a
majority of the total units.

The partnership agreenent may al so be anended by the managi ng general partner
wi t hout the consent of the investors for certain |imted purposes. However, an
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amendnent that materially and adversely affects the investors can only be nade
with the consent of the affected investors

NOTI CE

The followi ng provisions apply regardi ng notices:

- when the managi ng general partner gives you and other investors
notice it begins to run fromthe date of nmailing the notice and is
bi nding even if it is not received

- the notice periods are frequently quite short, a mnimum of 22
cal endar days, and apply to matters which may seriously affect your
rights; and

- if you fail to respond in the specified tine to the nanagi ng genera
partner's second request for approval of or concurrence in a

proposed action, then you will conclusively be deemed to have

approved the action unless the partnership agreenent expressly

requires your affirmative approval
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VOTI NG RI GHTS

Q her than as set forth bel ow, you generally will not be entitled to vote on any
partnership matters at any partnership neeting. However, at any tine investors
whose units equal 10% or nore of the total units, may call a nmeeting to vote, or
vote without a nmeeting, on the matters set forth bel ow, without the concurrence
of the managi ng general partner. On the matters being voted on you are entitled
to one vote per unit or if you own a fractional unit that fraction of one vote
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equal to the fractional interest in the unit. Investors whose units equal a
majority of the total units may vote to:

- di ssol ve the partnership;

- renove the managi ng general partner and el ect a new nanagi ng general
part ner;

- el ect a new nanagi ng general partner if the managi ng general partner
elects to withdraw fromthe partnership;

- renove the operator and el ect a new operator;

- approve or disapprove the sale of all or substantially all of the
part nershi p assets;

- cancel any contract for services with the managi ng general partner,
the operator or their affiliates without penalty on 60 days notice;
and

- anmend the partnership agreenment; provided however, any anmendment nay
not :

- wi t hout the approval of you or the managi ng general partner
increase the duties or liabilities of you or the nmanaging
general partner or increase or decrease the profits or |osses
or required capital contribution of you or the managi ng general
partner; or

- wi t hout the unani nous approval of all investors affect the
classification of partnership income and | oss for federal
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i ncone tax purposes.

The managi ng general partner, its officers, directors, and affiliates may al so
subscribe for units in the partnership and they may vote on all matters other
t han:

- the issues set forth above concerning renoving the managi ng genera
partner and operator; and

- any transaction between the nmanagi ng general partner or its
affiliates and the partnership

Any units owned by the managi ng general partner and its affiliates will not be
included in determ ning the requisite nunber of units necessary to approve any
partnership matter on which the nmanagi ng general partner and its affiliates may
not vote or consent.

ACCESS TO RECORDS

Cenerally, as a participant you will have access to all partnership records at
any reasonable tine on adequate notice. However, |ogs, well reports and ot her
drilling and operating data nay be kept confidential for reasonabl e periods of

time. Your ability to obtain the list of investors is subject to additional
requi rements set forth in the partnership agreenent.

W THDRAWAL OF MANAGI NG GENERAL PARTNER

After 10 years, the managi ng general partner may voluntarily withdraw as
managi ng general partner for whatever reason by giving 120 days' witten notice
to you and the other investors. Al though the w thdraw ng nanagi ng genera

partner is not required to provide a substitute managi ng general partner, a new
managi ng general partner may be substituted by the affirmative vote of investors
whose units equal a najority of the total units. If the investors, however,
choose not to continue the
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partnership and sel ect a substitute nmanagi ng general partner, then the
partnership would term nate and dissolve, which could result in adverse tax and
ot her consequences to you

Al so, subject to a required participation of not less than 1% of the partnership
revenues, the managi ng general partner nmay partially withdraw a property
interest in the partnership's wells equal to or less than its revenue interest
if the withdrawal is:

- to satisfy the bona fide request of its creditors; or

- approved by investors whose units equal a majority of the tota
units.

RETURN OF SUBSCRI PTI ON PROCEEDS | F FUNDS ARE NOT | NVESTED | N TWELVE MONTHS

Al t hough the managi ng general partner anticipates that the partnership wll
spend all the subscription proceeds soon after the offering closes, the
partnership will have 12 nmonths in which to use or conmt funds to drilling
activities. If within the 12-nmonth period the partnership has not used or
conmtted for use all the subscription proceeds, then the nanagi ng genera
partner will distribute the remaining subscription proceeds to you and the other
investors in the partnership in accordance with your subscription proceeds as a
return of capital

SUMVARY CF DRI LLI NG AND OPERATI NG AGREEMENT
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The managi ng general partner will serve as the operator under the drilling and
operating agreenent, Exhibit (I1l) to the partnership agreenent. The operator may
be replaced at any time on 60 days' advance witten notice by the managing
general partner acting on behalf of the partnership on the affirmative vote of

i nvestors whose units equal a mpjority of the total units.

The drilling and operating agreenment includes a nunber of material provisions,
including, without limtation, those set forth bel ow.

- The operator's right to resign after five years.

- The operator's right beginning one year after a partnership well
begi ns producing to retain $200 per nonth to cover future plugging
and abandonnent costs of the well, although the nmanagi ng genera
partner historically has never done this after only one year

- The grant of a first lien and security interest in the wells and
rel ated production to secure paynent of anounts due to the operator
by the partnership.

- The prescribed i nsurance coverage to be maintai ned by the operator

- Limtations on the operator's authority to incur extraordinary costs
with respect to producing wells in excess of $5,000 per well.

- Restrictions on the partnership's ability to transfer its interest
in fewer than all wells, unless the transfer is of an equa
undivided interest in all wells
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- The limtation of the operator's liability except for

- viol ati ons of |aw

- negl i gence or msconduct by it, its enployees, agents or
subcontractors; and
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- breach of the drilling and operating agreenent.

- The excuse for nonperformance by the operator due to force mgjeure
whi ch generally neans acts of God, catastrophes and ot her causes

whi ch preclude the operator's performance and are beyond its

control.

THE FOREGO NG I S A SUWARY OF THE MATERI AL PROVI SI ONS OF THE PROPCSED FORM OF
DRI LLI NG AND OPERATI NG AGREEMENT WWH CH ARE NOT COVERED ELSEWHERE IN THI S
PROSPECTUS. 1T IS QUALIFIED IN I TS ENTI RETY BY REFERENCE TO THE FORM ATTACHED TO
THE PARTNERSHI P AGREEMENT AS EXHI BIT (I11). YOU SHOULD NOT SUBSCRI BE TO THE
PARTNERSHI P W THOUT FI RST THOROUGHLY REVI EW NG THE DRI LLI NG AND OPERATI NG
AGREEMENT.

REPORTS TO | NVESTORS
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Under the partnership agreement you will be provided the reports and information
set forth bel ow which the partnership will pay as a direct cost.

- Begi nning with the 2001 cal endar year, you will be provided an
annual report within 120 days after the close of the cal endar year
and beginning with the 2002 cal endar year, a report within 75 days
after the end of the first six nonths of its cal endar year
containing at |east the follow ng information

- Audi ted financial statenments of the partnership prepared in
accordance with generally accepted accounting principles.
Sem annual reports will not be audited.

- A summary of the total fees and conpensation paid by the
partnership to the nmanagi ng general partner, the operator and
their affiliates, including the percentage that the annua
unaccounTabl e, fixed paynent reinbursenents for administrative
costs bears to annual partnership revenues

- A description of each well |ocation owned by the partnership,
i ncluding the cost, location, nunber of acres and the interest.

- Alist of the wells drilled or abandoned by the partnership
i ndi cating:

- whet her each of the wells has or has not been conpl et ed;
and

- a statenment of the cost of each well conpleted or
abandoned

- A description of all farmins and joint ventures.
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- A schedul e reflecting

- the total partnership costs;

- the costs paid by the managi ng general partner and the
costs paid by the investors;

- the total partnership revenues; and

- the revenues received or credited to the managi ng genera
partner and the revenues received or credited to you and
the other investors.

- By March 15 of each year, you will receive the information which is
required for you to file your federal and state incone tax returns.
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- Begi nning January 1, 2003, and every year thereafter, you wll
receive a conputation of the partnership's total natural gas and oil
proved reserves and its dollar value. The reserve conputations wll
be based on engi neering reports prepared by the managi ng general
partner and reviewed by an i ndependent expert.

PRESENTMENT FEATURE
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Begi nning in 2006 you and the other investors may present your units to the
managi ng general partner for repurchase. You are not required to present your
units to the managi ng general partner and you nay receive a greater return if
you retain your units. The managi ng general partner may i mmediately suspend its
repurchase obligation by notice to you if it determines, inits sole discretion,
that it:

- does not have the necessary cash flow, or

- cannot borrow funds for this purpose on terns it deens reasonabl e.

The managi ng general partner will not purchase |ess than one unit unless the
fractional unit represents your entire interest, nor nore than 5% of the units
in any cal endar year. If fewer than all units presented at any tine are to be
purchased, then the units to be purchased will be selected by |ot. The managi ng
general partner may not waive the limt on its purchasing nore than 5% of the
units in any cal endar year.

The managi ng general partner's obligation to purchase the units presented nmay be
di scharged for its benefit by a third-party or an affiliate. If you sell your
unit it will be transferred to the party who pays for it and you will be
required to deliver an executed assignment of your unit along with any other
docurments that the managi ng general partner requests. Al so, your presentnent

must be within 120 days of the partnership reserve report discussed bel ow, and
in accordance with Treas. Reg. Sectionl.7704-1(f) the repurchase may not be nade
by the managi ng general partner until at |east 60 cal endar days after you notify
the partnership in witing of your intent to present your unit. The repurchase
will not be considered effective until the presentnent price has been paid to
you in cash.

The ampbunt attribuTable to partnership natural gas and oil reserves will be
determ ned based on the | ast reserve report prepared by the managi ng genera
partner and reviewed by an i ndependent expert. Beginning in 2003 the managi ng
general partner will estinmate the present worth of future net revenues
attribuTable to the partnership's interest in proved reserves. In nmaking this
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estimate, the managi ng general partner will use:

- a 10% di scount rate;

- a constant oil price; and

- base natural gas prices on the existing natural gas contracts at the
time of the presentnment.

Your presentnent price will be based on your share of the partnership's net
assets and liabilities as described bel ow based on the ratio that the nunber of
your units bears to the total nunmber of units. The presentment price wll

i nclude the sum of the follow ng partnership itens:

- an amount based on 70% of the present worth of future net revenues
fromthe proved reserves, deternined as described above;

- cash on hand;

- prepai d expenses and accounts receivable, |ess a reasonable anount
for doubtful accounts; and

154

- the estimated nmarket value of all assets not separately specified
above, deternmined in accordance with standard industry val uation
procedur es.
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There will be deducted fromthe foregoing sumthe follow ng itens:

- an anount equal to all debts, obligations and other liabilities,
i ncl udi ng accrued expenses; and

- any distributions nmade to you between the date of the request and
the actual paynent. However, if any cash distributed was derived

fromthe sale, after the presentnment request, of oil, natural gas or
of a producing property, for purposes of determ ning the reduction
of the presentnment price, the distributions will be discounted at

the sane rate used to take into account the risk factors enployed to
determ ne the present worth of the partnership's proved reserves

The amount nay be further adjusted by the managi ng general partner for estinmated
changes fromthe date of the reserve report to the date of paynent of the
presentment price to you because of the foll ow ng:

- the production or sales of, or additions to, reserves and | ease and
wel | equi pnent, sal e or abandonnment of |eases, and simlar matters
occurring before the presentnent request; and

- any of the follow ng occurring before paynent of the presentnent
price to you

- changes in well performance

- i ncreases or decreases in the market price of oil, natural gas
or other ninerals,

- revision of regulations relating to the inporting of
hydr ocar bons; and
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- changes in incone, ad valoremand other tax |aws such as
material variations in the provisions for depletion and simlar
matters.

As of March 1, 2001, fewer than 25 units have been presented to the managi ng

general partner for repurchase in its previous 36 linmted partnerships.

TRANSFERABI LI TY OF UNI TS

RESTRI CTI ONS ON TRANSFER | MPOSED BY THE SECURI TI ES LAWS, TAX LAWS AND THE

PARTNERSHI P AGREEMENT

Your ability to sell or otherwi se transfer your units is restricted by the
securities laws, the tax laws, and the partnership agreenent as described bel ow

First, under the securities laws you will not be able to sell, assign, pledge,
hypot hecate or transfer your unit unless there is:

- an effective registration of the unit under the 1933 Act and
qualification under applicable state securities |aw, or

- an opinion of counsel accepTable to the managi ng general partner
that the registration and qualification are not required.
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The managi ng general partner and the partnership are not obligated to, and do
not intend to, register the units for resale.

Second, under the tax laws, you will not be able to sell, assign, exchange or
transfer your unit if it would, in the opinion of counsel for the partnership
result in the follow ng:

the term nation of the partnership for tax purposes; or

- the partnership being treated as a "publicly-traded" partnership for
tax purposes.
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Finally, under the partnership agreenent you may not transfer your unit unless
t he managi ng general partner consents. The partnership will recognize the

assi gnment of one or nore whole units unless you own less than a whole unit, in
whi ch case your entire fractional interest nust be assigned. Any transfer that
is consented to by the managi ng general partner when the assignee of the unit
does not beconme a substituted partner as described below will be effective as
of :

- m dni ght of the last day of the calendar nmonth in which it is nade;
or

- at the managi ng general partner's election 7:00 AM of the
foll owi ng day.

CONDI TI ONS TO BECOM NG A SUBSTI TUTE PARTNER
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Under the partnership agreement an assignee of a unit rmay becone a substituted
partner only on neeting certain further conditions. A substitute partner is
entitled to all of the rights of full ownership of the assigned units including
the right to vote. The conditions to becone a substitute partner are as follows:

- the assignor gives the assignee the right;

- t he managi ng general partner consents to the substitution;

- t he assignee pays all costs and expenses incurred in connection with
t he substitution; and

- t he assignee executes and delivers the instrunents to effect the
substitution and to confirmhis agreement to be bound by all terns
and provisions of the partnership agreenent.

The partnership will amend its records at |east once each cal endar quarter to
effect the substitution of substituted partners.
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