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PROSPECTUS

Range Energy I, Inc.

Range HoldCo, Inc.

Range Production Company

Range Energy Ventures Corporation

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-123534

Gulfstar Energy, Inc.

Range Energy Finance Corporation
RB Operating Company

PMOG Holdings, Inc.

as Guarantors

Offer to Exchange up to
$150,000,000 of 63/8% Senior Subordinated Notes due 2015
Issued by Range Resources Corporation on March 9, 2005
for
$150,000,000 of 63/8% Senior Subordinated Notes due 2015
the offer and exchange of which have been registered under the Securities Act of 1933
Terms of the Exchange Offer

We are offering to exchange up to $150,000,000 of our outstanding 63/8% Senior Subordinated Notes due 2015
which were issued by us on March 9, 2005, and which we refer to herein as the old notes, for new notes with
substantially identical terms, the offer and sale of which have been registered under the Securities Act of 1933.

We will exchange all outstanding old notes that you validly tender and do not validly withdraw before the exchange
offer expires for an equal principal amount of new notes.

There is no public market for the old notes or the new notes.
We are incurring all expenses associated with this registration.

The exchange offer expires at 5:00 p.m., New York City time, on May 19, 2005, unless extended. We do not
currently intend to extend the exchange offer.

Tenders of old notes may be withdrawn at any time prior to the expiration of the exchange offer in accordance with
the procedures set forth herein.

We believe that the exchange of new notes for old notes should not be an exchange or otherwise a taxable event to a
holder for United States federal income tax purposes.

We will not receive any proceeds from the exchange offer.
Terms of the New 63/8% Senior Subordinated Notes due 2015 Offered in the Exchange Offer
Maturity
The new notes will mature on March 15, 2015.
Interest
Interest on the new notes is payable on March 15 and September 15 of each year, beginning September 15, 2005.

Interest will accrue from March 9, 2005.

Redemption
Prior to March 15, 2008, we may redeem up to 35% of the original aggregate principal amount of the new notes at a
redemption price of 106.375% of the principal amount, plus accrued and unpaid interest, with the proceeds of certain
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equity offerings.

On or after March 15, 2010, we may redeem some or all of the new notes pursuant to the redemption prices specified
under the caption Description of the New Notes Optional Redemption.

Change of Control
Subject to certain conditions, if we experience a change of control, we may be required to repurchase some or all of
the new notes at a purchase price of 101% of the principal amount, plus accrued and unpaid interest.

Ranking
The new notes and the guarantees are our and our guarantor subsidiaries general, unsecured obligations and are
subordinated to our and our subsidiaries senior debt and will be subordinated to future senior debt that we and our
subsidiaries are permitted to incur under our senior credit facilities and the indenture governing the new notes.

See Risk Factors on page 9 for a discussion of factors you should consider before participating in the
exchange offer.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any
state securities commission nor has the Securities and Exchange Commission or any state securities commission
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal
offense.

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge
that it will deliver a prospectus in connection with any resale of such new notes. The letter of transmittal
accompanying this prospectus states that by so acknowledging and by delivering a prospectus, a broker-dealer will not
be deemed to admit that it is an underwriter within the meaning of the Securities Act. This prospectus, as it may be
amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of new notes
received in exchange for old notes where such old notes were acquired by the broker-dealer as a result of
market-making activities or other trading activities. We and the guarantors have agreed that, starting on the expiration
date of this exchange offer and ending on the close of business 180 days after the expiration date, we and the
guarantors will make this prospectus available to any broker-dealer for use in connection with any such resale. See

Plan of Distribution.
The date of this prospectus is April 15, 2005
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This prospectus incorporates important business and financial information about Range Resources
Corporation that is not included in or delivered with this prospectus. Such information is available without
charge upon written or oral request made to the office of the Corporate Secretary, Range Resources
Corporation, 777 Main Street, Suite 800, Fort Worth, Texas 76102 (Tel. 817.870.2601). To obtain timely
delivery of any requested information, you must make any request no later than May 13, 2005.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus contain or incorporate by
reference certain statements (other than statements of historical fact) that constitute forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934.
These statements include statements relating to our plans, strategies, objectives, expectations, intentions and adequacy
of resources and are made pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of
1995.

When used in this prospectus, the words budget, budgeted, assumes, should, goal, anticipates, expects,

seeks, plans, estimates, intends, projects or targets and similar expressions that convey the uncertainty of futt
or outcomes are intended to identify forward-looking statements. Where any forward-looking statement includes a
statement of the assumptions or bases underlying such forward-looking statement, we caution that while we believe
these assumptions or bases to be reasonable and to be made in good faith, assumed facts or bases almost always vary
from actual results and the difference between assumed facts or bases and the actual results could be material,
depending on the circumstances.

Our actual results may differ materially from the results predicted or from any other forward-looking statements
made by, or on behalf of, us and reported results should not be considered as an indication of future performance. The
potential risks and uncertainties include, among other things:

production variance from expectations,
volatility of oil and natural gas prices;
hedging results;

the need to develop and replace reserves;
the substantial capital expenditures required to fund operations;
exploration risks;

environmental risks;

uncertainties about estimates of reserves;
competition;

litigation;

our sources of liquidity;

access to capital;

government regulation;

political risks;

our ability to implement our business strategy;

costs and results of drilling new projects;
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mechanical and other inherent risks associated with oil and natural gas production;
weather;

complexity of our financial statements;

availability of drilling equipment; and

changes in interest rates.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results, events, levels of activity, performance or achievements. We do not assume responsibility for
the accuracy and completeness of the forward-looking statements. We do not intend to update any of the
forward-looking statements after the date of this prospectus to conform them to actual results.

il
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus and the documents incorporated by
reference. Because it is a summary, it does not contain all of the information that you should consider before deciding
to exchange your old notes for new notes. You should read the entire prospectus and the documents incorporated by
reference carefully, including the section entitled Risk Factors and the financial statements and related notes to
those financial statements incorporated by reference in this prospectus.

Unless otherwise noted herein, as used in this prospectus, we, our, ours, us andthe Company refer
to Range Resources Corporation and its subsidiaries, except where the context otherwise requires or as otherwise
indicated.

Our Company

We are an independent oil and natural gas company engaged in the acquisition, development and exploration of oil
and natural gas properties, in the Southwest, Appalachia and Gulf Coast, including the Gulf of Mexico, regions of the
United States. We seek to increase our reserves and production through a balanced combination of development
drilling, exploitation projects, exploration and acquisitions.

We have a geographically diverse asset base focused on three core areas. The Southwest division s properties are
located in the Permian Basin of West Texas, the East Texas Basin, the Anadarko Basin of western Oklahoma and the
Texas Panhandle. Our Gulf Coast division operates properties onshore in Texas, Louisiana and Mississippi and holds
a non-operating interest in approximately 40 offshore properties in the shallow waters of the Gulf of Mexico. In 1999
we formed Great Lakes Energy Partners L.L.C. ( Great Lakes ), a joint venture 50% owned by us and 50% owned by
FirstEnergy Corp. ( FirstEnergy ). On June 23, 2004 we consummated the acquisition of the 50% of Great Lakes that
we did not previously own pursuant to a Purchase and Sale Agreement by and between the Company and FirstEnergy,
thereby expanding our production in the Appalachian Basin. At closing, we paid cash consideration of $200 million,
assumed $70 million of Great Lakes bank debt and retired $28 million of oil and gas commodity hedges for a total
purchase price of $298 million. We funded the acquisition with the proceeds of $149 million from an underwritten
public offering of our common stock, the sale of $100 million of our 73/8% senior subordinated notes due 2013 and
bank borrowings pursuant to the Second Amended and Restated Credit Agreement (the Senior Credit Facility ). Asa
result of the acquisition transaction, the borrowing base under the Senior Credit Facility was increased from
$240 million to $500 million. On December 10, 2004 we acquired additional Appalachian oil and gas properties with
the purchase of PMOG Holdings, Inc., a private company ( Pine Mountain ). The purchase price was $222 million. We
funded the acquisition with the proceeds of $108 million from an underwritten public offering of 5.75 million shares
of our common stock and bank borrowings pursuant to our Senior Credit Facility. In connection with the acquisition
of Pine Mountain, our lenders increased the Senior Credit Facility borrowing base from $500 million to $575 million.

Our principal executive offices are located at 777 Main Street, Suite 800, Fort Worth, Texas 76102. Our telephone
number is 817.870.2601.

Recent Developments

Private placement of 63/8 Senior Subordinated Notes

On March 9, 2005, we completed the private offering of $150 million of 63/8% senior subordinated notes due
2015. The proceeds from the offering were used to pay down our Senior Credit Facility to a balance of $277.4 million.

1
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The Exchange Offer

On March 9, 2005, we completed a private offering of the old notes. We entered into a registration rights
agreement with the initial purchasers in the private offering of the old notes in which we agreed, among other things,
to deliver this prospectus to you and to use our reasonable best efforts to consummate the exchange offer within
210 days following the date of the original issuance of the old notes. The following is a summary of the exchange

offer.
Exchange Offer

Expiration date

Condition to the exchange offer

Procedures for tendering old
notes

Guaranteed delivery procedures

Withdrawal of tenders

Acceptance of old notes and
delivery of new notes

Table of Contents

We are offering to exchange new notes for old notes.

The exchange offer will expire at 5:00 p.m. New York City time, on May 19, 2005,
unless we decide to extend it. We do not currently intend to extend the exchange
offer. The exchange offer must remain open for not less than thirty days (or longer
if required by applicable law) after the date notice of the exchange offer is mailed to
holders of the old notes.

The registration rights agreement does not require us to accept old notes for
exchange if the exchange offer or the making of any exchange by a holder of the
old notes would violate any applicable law or interpretation of the staff of the
Securities and Exchange Commission. The tender of a minimum aggregate
principal amount of old notes is not a condition to the exchange offer.

To participate in the exchange offer, you must follow the automated tender offer
program, or ATOP, procedures established by The Depository Trust Company, or
DTC, for tendering notes held in book-entry form. The ATOP procedures require
that the exchange agent receive, prior to the expiration date of the exchange offer, a
computer-generated message known as an agent s message that is transmitted
through ATOP and that DTC confirm that:

DTC has received instructions to exchange your old notes; and
you agree to be bound by the terms of the letter of transmittal.

For more information on tendering your old notes, please refer to the sections in this
prospectus entitled Exchange Offer Terms of the Exchange Offer, Procedures for
Tendering and  Book-Entry Transfer.

None.

You may withdraw your tender of old notes at any time prior to the expiration date.
To withdraw, you must submit a notice of withdrawal to the exchange agent using
ATOP procedures before 5:00 p.m., New York City time, on the expiration date of
the exchange offer.

If you fulfill all conditions required for proper acceptance of old notes, we will
accept any and all old notes that you properly tender in the exchange offer on or
before 5:00 p.m., New York City time, on the expiration date. We will return any
old notes that we do not accept for exchange to you without expense as promptly as
practicable after the expiration date. We will also deliver the new notes as promptly
as practicable after the expiration date. Please refer to
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Fees and Expenses

Use of proceeds

Consequences of failure to
exchange old notes

Tax consideration
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the section in this prospectus entitled Exchange Offer Terms of the Exchange
Offer.

We believe that the new notes issued pursuant to the exchange offer may be offered
for resale, resold and otherwise transferred by you (unless you are an affiliate of
ours within the meaning of Rule 405 under the Securities Act) without compliance
with the registration and prospectus delivery provisions of the Securities Act so
long as you are acquiring the new notes in the ordinary course of your business and
you have not engaged in, do not intend to engage in, and have no arrangement or
understanding with any person to participate in, a distribution of the new notes.

Each participating broker-dealer that receives new notes for its own account under
the exchange offer for old notes that were acquired by the broker-dealer as a result
of market-making or other trading activity must acknowledge that it will deliver a
prospectus in connection with any resale of the new notes. See Plan of Distribution.

Any holder of old notes who:
is our affiliate
does not acquire new notes in the ordinary course of its business; or

exchanges old notes in the exchange offer with the intention to participate, or for
the purpose of participating, in a distribution of new notes,

must, in the absence of an exemption, comply with the registration and prospectus
delivery requirements of the Securities Act in connection with the resale of the new
notes.

We will bear all expenses related to the exchange offer. Please refer to the section
in this prospectus entitled Exchange Offer Fees and Expenses.

The issuance of the new notes will not provide us with any new proceeds. We are
making this exchange offer solely to satisfy our obligations under our registration
rights agreement.

If you do not exchange your old notes in this exchange offer, you will no longer be
able to require us to register the old notes under the Securities Act except in the
limited circumstances provided under our registration rights agreement. In addition,
you will not be able to resell, offer to resell or otherwise transfer the old notes
unless we have registered the old notes under the Securities Act, or unless you
resell, offer to resell or otherwise transfer them under an exemption from the
registration requirements of, or in a transaction not subject to, the Securities Act.

We believe that the exchange of new notes for old notes should not be an exchange
or otherwise a taxable event to a holder for United States federal income tax

purposes. Please read United States Federal Income Tax Considerations.

3

Table of Contents

10



Edgar Filing: RANGE RESOURCES CORP - Form 424B3

Table of Contents

Exchange agent We have appointed J.P. Morgan Trust Company, National Association as exchange
agent for the exchange offer. You should direct questions, requests for assistance
and requests for additional copies of this prospectus (including the letter of
transmittal) to the exchange agent at the following address: J.P. Morgan Trust
Company, National Association, 600 Travis Street, Suite 1150, Houston, Texas
77002. Eligible institutions may make requests by facsimile at 713.216.2431.

4
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Terms of the New Notes

The new notes will be identical to the old notes except that the offer and exchange of the new notes is registered
under the Securities Act and the new notes will not have restrictions on transfer, registration rights or provisions for
additional interest. The new notes will evidence the same debt as the old notes, and the same indenture will govern the
new note and the old notes. When we use the term notes, we mean the new notes together with the old notes.

The following summary contains basic information about the new notes and is not intended to be complete. It does
not contain all the information that is important to you. For a more complete understanding of the new notes, please
refer to the section of this document entitled Description of the New Notes.

Issuer Range Resources Corporation.

Notes offered $150 million aggregate principal amount of 63/8% Senior Subordinated Notes due
2015.

Maturity date March 15, 2015.

Interest payment dates March 15 and September 15 of each year, commencing on September 15, 2005.

Mandatory redemption None.

Optional redemption Except as otherwise described below, the new notes will not be redeemable at our

option prior to March 15, 2010. Thereafter, the new notes will be subject to
redemption at our option, in whole or in part, at the redemption prices set forth
under the heading Description of the New Notes Optional Redemption, plus
accrued and unpaid interest thereon to the applicable redemption date. In addition,
prior to March 15, 2008, we may, at our option, on any one or more occasions,
redeem up to 35% of the original aggregate principal amount of the notes at a
redemption price equal to 106.375% of the principal amount thereof, plus accrued
and unpaid interest, if any, to the redemption date, with all or a portion of the net
proceeds of public sales of equity interests of the Company; provided that at least
65% of the original aggregate principal amount of the notes remains outstanding
immediately after the occurrence of such redemption. See Description of the New
Notes Optional Redemption.

Change of control Upon a Change of Control, you as a holder of the notes will have the right to
require us to make an offer to repurchase all or a portion of the notes at a purchase
price of 101% of their aggregate principal amount, plus accrued and unpaid interest,
if any, to the date of repurchase. Our Senior Credit Facility prohibits us from
repurchasing any notes pursuant to a change of control offer prior to the repayment
in full of the senior debt under our credit agreement. Therefore, if a change of
control were to occur, there can be no assurance that we or the subsidiary
guarantors will have the financial resources or be permitted under the terms of our
or their indebtedness to repurchase the notes. If any event of default occurs, the
trustee or holders of at least 25% in principal amount of the notes then outstanding
may declare the principal of and the accrued and unpaid interest on such notes to be
due and payable immediately. However, such repayment would be subject to the
subordination provisions in our Indenture. See Description

5
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Ranking

Subsidiary guarantees

Certain covenants

Transfer restrictions; absence of
a public market for the new
notes

of the New Notes Subordination and  Repurchase at the Option of Holders Change
of Control, and Events of Default and Remedies.

The new notes will be general, unsecured obligations, will be subordinated in right
of payment to our senior debt, which includes borrowings under our Senior Credit
Facility and any other permitted indebtedness which does not expressly provide that
it is on a parity with or subordinated in right of payment to the new notes. The new
notes and the old notes will constitute a single class of securities under the

Indenture. See Capitalization and Description of the New Notes Subordination.

Our payment obligations under the new notes will be jointly, severally and
unconditionally guaranteed on a senior subordinated basis by each of our restricted
subsidiaries and any future restricted subsidiaries. The guarantees will be
subordinated to senior debt of the subsidiary guarantors to the same extent and in
the same manner as the new notes are subordinated to senior debt. See Description
of the New Notes Guarantees.

The new notes will be issued pursuant to the same Indenture as the old notes. This
Indenture contains certain covenants that will, among other things, limit the ability
of us and our restricted subsidiaries to incur additional indebtedness and issue
disqualified stock, pay dividends, make distributions, make investments, make
certain other restricted payments, enter into certain transactions with affiliates,
dispose of certain assets, incur liens securing indebtedness of any kind (other than
permitted liens) and engage in mergers and consolidations. See Description of the
New Notes Certain Covenants.

The new notes generally will be freely transferable, but will also be new securities
for which there is no existing market. We cannot assure you as to the development
or liquidity of any market for trading. We do not intend to apply for a listing of the
new notes on any securities exchange or any automated dealer quotation system.

6
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Risk Factors
You should carefully consider all of the information in this prospectus. In particular, you should evaluate the
specific risk factors set forth under Risk Factors, beginning on page 9, for a discussion of risks involved with an
investment in the new notes.
Ratio of Earnings to Fixed Charges

Year Ended December 31,
2000 2001 2002 2003 2004
Ratio of earnings to fixed charges 1.9 1.5 1.9 32 3.8
For purposes of calculating the ratio of earnings to fixed charges:
fixed charges represent interest expense, amortization of debt costs and the portion of rental expense representing
the interest factor, and

earnings represent the aggregate of income from continuing operations and fixed charges.

7
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RISK FACTORS

You should carefully consider and evaluate all the information included or incorporated by reference in this
prospectus, including the risks described below, before you decide to participate in the exchange offer. Our business,
financial condition and results of operations could be materially adversely affected by any of these risks. The trading
price of the notes could decline, and you may lose all or part of your investment. The risks described below are not the
only ones facing our company. Additional risks not presently known to us or that we currently deem immaterial
individually or in the aggregate may also impair our business operations.

This prospectus and the documents incorporated by reference also contain forward-looking statements that
involve risks and uncertainties, some of which are described in the documents incorporated by reference in this
prospectus. Our actual results could differ materially from those anticipated in these forward-looking statements as a
result of various factors, including the risks and uncertainties faced by us described below or incorporated by
reference in this prospectus.

Risks related to our business

Volatility of oil and natural gas prices significantly affects our cash flow and capital resources and could

hamper our ability to produce oil and gas economically

Oil and natural gas prices are volatile, and an extended decline in prices would adversely affect our profitability
and financial condition.

The oil and natural gas industry typically is cyclical, and prices for oil and natural gas can be highly volatile.
Historically, the industry has experienced severe downturns characterized by oversupply and/or weak demand. For
example, in 1998 and early 1999, oil and natural gas prices declined, which contributed to the substantial losses we
reported in those years. By early 2001, oil and natural gas prices reached levels above historical norms. Prices
declined in the second half of 2001 but have risen steadily since mid-2002. Recent oil and natural gas prices are at
historic highs with oil prices recently reaching $56 per barrel and natural gas prices reaching $10 per mcf in some
markets. These record oil and natural gas prices have contributed to our positive earnings over the last 18-24 months.
However, long-term supply and demand for oil and natural gas is uncertain and subject to a myriad of factors
including technology, geopolitics, weather patterns and economics.

Many factors affect oil and natural gas prices including general economic conditions, consumer preferences,
discretionary spending levels, interest rates and the availability of capital to the industry. Decreases in oil and natural
gas prices from current levels could adversely affect our revenues, net income, cash flow and proved reserves.
Significant and prolonged price decreases could have a material adverse effect on our operations and limit our ability
to fund capital expenditures. Without the ability to fund capital expenditures, we may be unable to replace production.

Hedging transactions may limit our potential gains and involve other risks

To manage our exposure to price risk, we enter into hedging arrangements from time to time with respect to a
portion of our future production. The goal of these hedges is to lock in prices so as to limit volatility and increase the
predictability of cash flow. These transactions limit our potential gains if oil and natural gas prices rise above the price
established by the hedge. For example, at December 31, 2004, we were party to hedging arrangements covering
19.7 Bcef and 0.6 million barrels of oil and 0.2 million barrels of NGLs. We also had collars covering 37.8 Bcf of gas
and 2.8 million barrels of oil. The hedges fair value was a pre-tax loss of $71.9 million. If oil and natural gas prices
continue to rise, we could be subject to margin calls.

In addition, hedging transactions may expose us to the risk of financial loss in certain circumstances, including
instances in which:

our production is less than expected;

the counterparties to our futures contracts fail to perform under the contracts; or
8
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a sudden, unexpected event materially impacts oil or natural gas prices or the relationship between the hedged
price index and the oil and gas sales price.

Information concerning our reserves and future net reserve estimates is uncertain

There are numerous uncertainties inherent in estimating quantities of proved oil and natural gas reserves and their
values, including many factors beyond our control. Estimates of proved undeveloped reserves, which comprise a
significant portion of our reserves, are by their nature uncertain. Although we believe these estimates are reasonable,
actual production, revenues and costs to develop expenditures will likely vary from estimates, and these variances
could be material.

The accuracy of any reserve estimate is a function of the quality of available data, engineering and geological
interpretation and judgment, assumptions used regarding quantities of oil and natural gas in place, recovery rates and
future prices for oil and natural gas. Actual prices, production, development expenditures, operating expenses and
quantities of recoverable oil and natural gas reserves will vary from those assumed in our estimates, and such
variances may be material. Any variance in the assumptions could materially affect the estimated quantity and value
of the reserves.

If oil and natural gas prices decrease or exploration efforts are unsuccessful, we may be required to take

additional write-downs of our oil and natural gas properties

In the past, we have been required to write down the carrying value of our oil and natural gas properties, and there
is a risk that we will be required to take additional write-downs in the future. This could occur when oil and natural
gas prices are low or if we have downward adjustments to our estimated proved reserves, increases in our estimates of
operating or development costs or deterioration in our exploration results.

Accounting rules require that the carrying value of oil and natural gas properties be periodically reviewed for
possible impairment. Impairment is recognized when the book value of a proven property is greater than the expected
undiscounted future cash flows from that property and on acreage when conditions indicate the carrying value is not
recoverable. We may be required to write down the carrying value of a property based on oil and natural gas prices at
the time of the impairment review, as well as a continuing evaluation of development results, production data,
economics and other factors. While an impairment charge which reflects our long-term ability to recover on a prior
investment does not impact cash or cash flow from operating activities, it reduces our earnings and increases our
leverage ratios.

For example, based primarily on the poor performance of certain properties acquired in 1997 and 1998 and
significantly lower oil and natural gas prices, we recorded impairments of $215.0 million in 1998 and $29.9 million in
1999. At year-end 2001, we recorded an impairment of $31.1 million due to year-end prices. At year-end 2004, we
recorded an impairment of $3.6 million on an offshore property due to hurricane damage and related production
declines.

Our business is subject to operating hazards and environmental regulations that could result in substantial

losses or liabilities

Oil and natural gas operations are subject to many risks, including well blowouts, craterings and explosions,
uncontrollable flows of oil, natural gas or well fluids, fires, formations with abnormal pressures, pipelines ruptures or
spills, pollution, releases of toxic natural gas and other environmental hazards and risks. If any of these hazards occur,
we could sustain substantial losses as a result of:

injury or loss of life;

severe damage to or destruction of property, natural resources and equipment;
pollution or other environmental damage;

clean-up responsibilities;
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regulatory investigations and penalties; and/or

suspension of operations.

Our current and former operations are subject to numerous and increasingly strict federal, state and local laws,
regulations and enforcement policies relating to the environment. We may incur significant costs and liabilities in
complying with existing or future environmental laws, regulations and enforcement policies and may incur costs
arising out of property damage or injuries to employees and other persons. These costs may result from our current
and former operations and even may be caused by previous owners of property we own or lease. Any past, present or
future failure by us to completely comply with environmental laws, regulations and enforcement policies could cause
us to incur substantial fines, sanctions or liabilities from cleanup costs or other damages. Incurrence of those costs or
damages could reduce or eliminate funds available for exploration, development or acquisitions or cause us to incur
losses.

We maintain insurance against some, but not all, of these potential risks and losses. We may elect not to obtain
insurance if we believe that the cost of available insurance is excessive relative to the risks presented. In addition,
pollution and environmental risks generally are not fully insurable. If a significant accident or other event occurs that
is not fully covered by insurance, it could have a material adverse affect on our financial condition and results of
operations.

We are subject to financing and interest rate exposure risks

Our business and operating results can be harmed by factors such as the availability, terms of and cost of capital,
increases in interest rates or a reduction in credit rating. These changes could cause our cost of doing business to
increase, limit our ability to pursue acquisition opportunities and place us at a competitive disadvantage. For example,
at December 31, 2004, approximately 40% of our debt is at fixed interest rates with the remaining 60% subject to
variable interest rates.

Some of our current and potential competitors have greater resources than we have and we may not be able to

successfully compete in acquiring, exploring and developing new properties

We face competition in every aspect of our business, including, but not limited to, acquiring reserves and leases,
obtaining goods, services and employees needed to operate and manage our business and marketing oil and natural
gas. Competitors include multinational oil companies, independent production companies and individual producers
and operators. Many of our competitors have greater financial and other resources than we do.

The oil and natural gas industry is subject to extensive regulation

The oil and natural gas industry is subject to various types of regulations in the United States by local, state and
federal agencies. Legislation affecting the industry is under constant review for amendment or expansion, frequently
increasing our regulatory burden. Numerous departments and agencies, both state and federal, are authorized by
statute to issue rules and regulations binding on participants in the oil and natural gas industry. Compliance with such
rules and regulations often increases our cost of doing business and, in turn, decreases our profitability.

Acquisitions are subject to the risks and uncertainties of evaluating reserves and potential liabilities and may be

disruptive and difficult to integrate into our business

We could be subject to significant liabilities related to our acquisitions. It generally is not feasible to review in
detail every individual property included in an acquisition. Ordinarily, a review is focused on higher valued properties.
However, even a detailed review of all properties and records may not reveal existing or potential problems, nor will it
permit us to become sufficiently familiar with the properties to assess fully their deficiencies and capabilities. We do
not always inspect every well we acquire, and environmental problems, such as groundwater contamination, are not
necessarily observable even when an inspection is performed.
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For example, in 1997 we consummated a large acquisition which proved extremely disappointing. Production
from the acquired properties fell more rapidly than anticipated and further development results were far below the
results we had originally projected. The poor production performance of these properties resulted in material
downward reserve revisions. We cannot assure you that our recent and/or future acquisition activity will not result in
similar disappointing results.

In addition, there is intense competition for acquisition opportunities in our industry. Competition for acquisitions
may increase the cost of, or cause us to refrain from, completing acquisitions. Our strategy of completing acquisitions
is dependent upon, among other things, our ability to obtain debt and equity financing and, in some cases, regulatory
approvals. Our ability to pursue our acquisition strategy may be hindered if we are not able to obtain financing on
terms acceptable to us or regulatory approvals.

Acquisitions often pose integration risks and difficulties. In connection with recent and future acquisitions, the
process of integrating acquired operations into our existing operations may result in unforeseen operating difficulties
and may require significant management attention and financial resources that would otherwise be available for the
ongoing development or expansion of existing operations. Possible future acquisitions could result in our incurring
additional debt, contingent liabilities, expenses, and diversion of resources all of which could have a material adverse
effect on our financial condition and operating results.

Our success depends on key members of our management and our ability to attract and retain experienced

technical and other professional personnel

Our success is highly dependent on our senior management personnel, none of which are currently subject to an
employment contract. The loss of one or more of these individuals could have a material adverse effect on our
business. Furthermore, 