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RANGE RESOURCES

April 4, 2008
Dear Fellow Stockholders:

On behalf of our Board of Directors, | am pleaseévite you to attend our 2008 annual meetinge ireeting will be held at our
offices at 100 Throckmorton Street, Suite 12005ant Worth, Texas on Tuesday, May 2@t 9:00 a.m. Central Daylight Time. The matters
to be addressed at the meeting are outlined ieribsed Notice of Annual Meeting of Stockholderd enore fully described in the enclosed
Proxy Statement. Our officers and representativesir auditors will be present at the meetingespond to questions. Due to the changing
proxy rules this year, our 2007 Annual Report isinoluded with these materials but a copy candwerdoaded from our website at
WWW.rangeresources.com, or you may request a gapgrby calling Karen Giles, our Corporate Commatians Manager, at 817-86238

MacKenzie Partners, Inc. has been retained totassis the soliciting process. If you have angsfions regarding the meeting or
require assistance in voting your shares, pleastacbthem at 800-322-2885 or call them colle@1-929-5500. Whether or not you expect
to attend the meeting, your vote is importaiwe urge you to vote your shares online at wwexpvote.com or sign and return the enclosed
proxy card at your earliest convenience to ensuaeytou will be representedYou may revoke your proxy at the meeting and yotar
shares in person if you wish. We want to thank ipoaidvance for your prompt response which willuegl our solicitation costs.

7

John H. Pinkertol
President and CE!

Sincerely yours




RANGE RESOURCES CORPORATION
100 Throckmorton Street, Suite 1200
Fort Worth, Texas 76102
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be held May 20, 2008
To the Stockholders of Range Resources Corporation:

The 2008 Annual Meeting of Stockholders of RangedReces Corporation, a Delaware corporation (“otwg,” “us,” “Range” or
the “Company”), will be held at our offices at 10Brockmorton Street, Suite 1200 in Fort Worth, Tera Tuesday, May 20, 2008 at
9:00 a.m. Central Daylight Time. The purposedefrneeting are:

1. To elect eight directors to our Board of Directa@ach for a term expiring at the 2009 annual mgeiirwhen their
successors are duly elected and qualified;

2. To consider and vote on a proposal to adopt an dment to our Restated Certificate of Incorporatimreasing the
number of authorized shares of common stock, paew0.01 per share, from 250 million to 475 millishares;

3. To consider and vote on a proposal to amend ous FHoflity-Based Compensation Plan (i) to increasentimber of
shares of our common stock authorized to be isanddr that plan by 900,000 shares; (ii) to prottioét granting of
options below the fair market value of our commtwtk on the date of grant, (iii) to set the minimuesting on restricted

stock awards granted under the plan; and (iv)nit khe number of awards that can be issued umgeplan that do not
meet the regular plan requirements;

4. To ratify the appointment of Ernst & Young LLP ag éndependent registered public accounting firnofaand for the
fiscal year ending December 31, 2008; and

5. To transact such other business as may ariseahgtroperly be conducted at the meeting.

This notice is being sent to holders of our commsimtk of record at the close of business on MarGt2Q08. Each such holder has
the right to vote at the meeting or any adjournnmemtostponement. The list of stockholders emtittevote at the meeting will be open to the
examination of any stockholder for any purposevahe to the meeting during normal business hoursefo days before the meeting at our
Fort Worth offices. The list will also be availalduring the meeting for inspection by stockholders

Whether or not you plan to attend the meeting, plese complete, date and sign the enclosed proxy angturn it in the envelope
provided or you may vote online at www.proxyvote.cm using the control number printed on the proxy. You may revoke your proxy
at any time before its exercise. If present at thmeeting, you may withdraw your proxy and vote in grson.

BY ORDER OF THE BOARD OF DIRECTOR

%XWM

Rodney L. Wallel
Corporate Secretal

April 4, 2008
Fort Worth, Texa:




RANGE RESOURCES CORPORATION
PROXY STATEMENT

Annual Meeting of Stockholders
May 20, 2008

INTRODUCTION

The enclosed proxy is solicited by and on behathefBoard of Directors of Range Resources Corfmraa Delaware corporation,
for use at the 2008 Annual Meeting of Stockholdéree meeting will be held Tuesday, May 20, 20@8:80 a.m. Central Daylight Time, at
our offices at 100 Throckmorton Street, Suite 10yt Worth, Texas 76102. The items to be consill@are summarized in the Notice of
Annual Meeting of Stockholders and more fully désed in this Proxy Statement. This Proxy Statenaewtthe proxy form were first mailed
on or about April 4, 2008, to all holders of recofdbur common stock, $.01 par value, as of Mar¢h2B08. Shares of our common stock
represented by proxies will be voted as descrileoMbor as specified by each stockholder. Any prgiven by a stockholder may be
revoked at any time before the voting by deliver@ngritten notice to our Corporate Secretary, bgoexing and delivering a subsequently
dated proxy or by attending the meeting, withdragtime proxy and voting in person.

The persons named as proxies are John H. PinkangiRodney L. Waller, our President and Chief ExeelOfficer, and our
Corporate Secretary, respectively. The cost gigmiag and mailing this Proxy Statement and angmotélated material will be paid by us.
We have retained MacKenzie Partners, Inc., 105 dMadAvenue, New York, New York 10016, to assighia solicitation. For these
services, we will pay MacKenzie Partners a feeppiraximately $6,000 and reimburse it for certaitrofdpocket expenses. In addition to the
solicitation of proxies by use of the mail, oureditors, officers and employees may solicit propiesonally. We will request brokerage firms
and other custodians, nominees and fiduciariesrtedrd solicitation material to the beneficial owsmef the common stock and will
reimburse them for their expenses.

VOTING PROCEDURES
Voting Stock and Record Date

Only stockholders of record for our common stocthatclose of business on March 27, 2008, will fiitled to vote at the meeting.
On March 27, 2008, 150,121,186 shares of commark stere outstanding with each share entitling thielér to one vote on each matter.
Stockholders are not entitled to cumulative votiigipts.

Quorum and Adjournments

The presence, in person or by proxy, of stockhsltietding a majority of the votes eligible to betca necessary to constitute a
qguorum at the meeting. If a quorum is not presg¢tihe meeting, the holders of a majority of thmown stock entitled to vote who are
present or represented by proxy at the meeting theevpower to adjourn the meeting from time to timithout notice, other than an
announcement at the meeting of the time and plattee@adjourned meeting, until a quorum is presémtaddition, under our bylaws the
chairman of the meeting has the power to adjoumtketing for any reason from time to time withoaotice, other than an announcement at
the meeting of the time and place of the adjoumeeéting, provided that a new record date is not Aeany such adjourned meeting at wt
a quorum is present, any business may be transtietechay have been transacted at the meeting.

1




Votes Required

Assuming a quorum is present at the meeting, aekbblders will elect directors by a plurality dieteligible votes present or
represented by proxy at the meeting. Approvalroppsals 2, 3 and 4 require an affirmative votthefmajority of our shares of common
stock represented at the meeting in person or twypaind entitled to vote on the proposals.

Broker Non-Votes and Abstentions

Brokers who hold shares in street name for custemer required to vote as the beneficial ownetsuos A “broker non-vote”
occurs when a broker lacks discretionary voting gowith respect to a proposal and has not recengtclictions from the beneficial owner
(such shares are referred to as “uninstructed sharBrokers are not permitted to vote on non-@itonary items if they have not received
instructions from the beneficial owners. Brokems permitted to indicate a “broker non-vote” on fescretionary items absent instructions
from the beneficial owner. Abstentions and braken-votes are treated as shares that are presgnirfioses of determining whether a
guorum is present at the meeting. However, foppses of determining whether a proposal is appraestentions and broker non-votes are
tabulated separately. Abstentions have the effieeptes “against” a proposal requiring the affitima vote of a majority of the shares present
and entitled to vote on the proposal. Where adarbbklds uninstructed shares concerning a nonatisaary item, these shares are not
considered to be “entitled to vote” and, therefarg, not included in the denominator where the amirstandard is a majority of the shares
present and entitled to vote. As such, brokervaties have a neutral effect on such proposals.

Proposals 1 and 4 are considered discretionarysjtemwe do not anticipate that any broker nonssei# be recorded. Proposals 2
and 3 are considered non-discretionary items utideregulations promulgated by the New York StogkHange (the “NYSE"and approve
by the Securities and Exchange Commission (the "pB€rause the proposals involve increasing outaited shares of common stock,
amending our equity-based compensation plan oeasing the authorized shares of common stock undezquity based compensation
plan. Therefore, if you hold your common stoclsireet name with your broker, your broker will hetable to vote in favor of or against
proposals 2 or 3 without your specific instruction&bstentions and broker non-votes will not hamg effect on the outcome of voting on
director elections (except to the extent that #ikeife to vote for an individual results in anotlivedividual receiving a higher number of votes)
and the ratification of our independent public ao@ing firm. Abstentions will have the effect aftes against proposals 2 and 3, but broker
non-votes will have a neutral effect on these psajm

Stockholders of Record

If your shares are registered directly in your namith our transfer agent, Computershare InvestoviSes LLC, you are considered,
with respect to those shares, the stockholderaafrde and these proxy materials are being sentttlireo you. As the stockholder of record,
you have the right to grant your voting proxy dilgt¢o us or to vote in person at the meeting. Weee enclosed a proxy card for you to

Beneficial Owner

If your shares are held in a brokerage accouny@mother nominee, you are considered the benkdiginer of shares held in street
name, and these proxy materials are being forwaiagdu together with a voting instruction cardlehalf of the brokerage firm or
custodian. As the beneficial owner, you have iletito direct your broker, trustee or nominee tiowote and are also invited to attend the
annual meeting.

Because a beneficial owner is not the stockholfleeaprd, you may not vote these shares in perstireaneeting unless you obtain
a “legal proxy” from the broker, trustee or nomiribat holds your shares, giving you the right ttevihe shares at the meeting. Your broker,
trustee or nominee has enclosed or provided varnistguctions for you to use in directing the brqkeustee or nominee how to vote your
shares.

Voting in Person

Shares held in your name as the stockholder ofdemay be voted in person at the annual meetifares held beneficially in street
name may be voted in person only if you obtaingall@roxy from the broker trustee or nominee thwtld your shares giving you the right to
vote the shares Even if you plan to attend the annual meeting recommend that you also submit your proxy omgpinstructions so that
your vote will be counted if you later decide notttend the meetini




Default Voting

A proxy that is properly completed and returned bd voted at the meeting in accordance with te&uctions on the proxy. If you
properly complete and return a proxy but do notcat any contrary voting instructions, your shavédkbe voted “FOR” all proposals listed
in the Notice of Annual Meeting of Stockholders am@ccordance with the discretion of the holddrthe proxy with respect to any other
business that may properly come before the meetfimgy adjournment or postponement. If we progosedjourn the meeting, proxy hold
will vote all shares for which they have voting laarity in favor of adjournment. Our Board of Diters knows of no matters other than those
stated in the Notice of Annual Meeting of Stocklerkland described in this Proxy Statement to beepted for consideration at the meeting.

Revocation of Proxy

A stockholder executing and returning a proxy meyoke it at anytime before it is exercised at thieual meeting by giving written
notice of the revocation to our Corporate Secretardyy executing and delivering to our Corporater8ery a later dated proxy. Attendance
at the annual meeting will not be effective to lexthe proxy unless written notice of revocatios hkso been delivered to our Corporate
Secretary before the proxy is exercised. If yold lyour shares in a brokerage account or by otberimee and deliver voting instructions to
the record holder of those shares, you may onlgkethe voting of those shares in accordance vatir instructions if such record holder
revokes the original proxy as directed above atfeeresubmits a proxy reflecting your voting instions or delivers to you a legal proxy
giving you the right to vote the shares.

Voting Results

We intend to announce preliminary voting resultshatannual meeting and publish final results onveebsite and in our quarterly
report on Form 10-Q for the second quarter of 2008.

This Proxy Statement is dated April 4, 2008.
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PROPOSAL 1 — ELECTION OF DIRECTORS
Nomination and Election of Directors

The current term of office of all our directors @égs at the 2008 annual meeting. Our Board of@dnes proposes that the following
nominees, all of whom are currently serving asadaes, be re-elected for a new term expiring at2d@9 annual meeting or when their
successors are duly elected and qualified: Chéarl&sackburn, Anthony V. Dub, V. Richard Eales)eX Finkelson, Jonathan S. Linker,
Kevin S. McCarthy, John H. Pinkerton and Jeffreywkntura. Each of the nominees has consentede #eelected. If any one of them
becomes unavailable to serve as a director, ourdBafaDirectors may designate a substitute nomiriedhat case, the persons named as
proxies will vote for the substitute nominee desiga by our Board of Directors. Our Board of Diogs does not presently contemplate that
any of the nominees will become unavailable foctbe.

Information Concerning Nominees

The following table sets forth the names of the im@®s and certain information with regard to eamiminee. There is no family
relationship between any of our directors and etieewfficers.

Held
Name Age Office Since Current Position
Charles L. Blackbur 80 2003 Director and Chairman of the Boe
Anthony V. Dub 58 1995 Director
V. Richard Eale: 72 2001 Director
Allen Finkelson 61 1994 Director
Jonathan S. Linke 59 2002 Director
Kevin S. McCarthy 48 2005 Director
John H. Pinkertol 54 1988 Director, President and CE
Jeffrey L. Venture 50 2005 Director and EVF- Chief Operating Office

Charles L. Blackburmvas elected as a director in 2003 and appointéldeaison-executive Chairman of the Board. of Direxto
Mr. Blackburn has more than 40 years experienag iand gas exploration and production servingewesal executive and board positions.
Previously, he served as Chairman and Chief Exes@fficer of Maxus Energy Corporation from 1987%ilthat company’s sale to YPF
Socieded Anonima in 1995. Maxus was the oil aredggaducer which remained after Diamond Shamrodp@ation’s spin-off of its
refining and marketing operations. Mr. Blackbusmgd Diamond Shamrock in 1986 as President of thgiloration and production
subsidiary. From 1952 through 1986, Mr. Blackbwas with Shell Oil Company, serving as Director &xecutive Vice President for
exploration and production for the final ten yeafshat period. Mr. Blackburn has previously seirom the Boards of Anderson Clayton and
Co. (1978-1986), King Ranch Corp. (1987-1988), Baérrilling Co. (1988-1991), Landmark Graphics Caif992-1996) and Lone Star
Technologies, Inc. (1991-2001). Currently, Mr. &burn also serves as an advisory director to ilrend gas loan committee of Guaranty
Bank. Mr. Blackburn received his Bachelor of Scienegree in Engineering Physics from the UniversitOklahoma.

Anthony V. Dullbecame a director in 1995. Mr. Dub is Chairmaimdfgo Capital, LLC, a financial advisory firm babka New
York. Before forming Indigo Capital in 1997, hewed as an officer of Credit Suisse First BostabSFB”). Mr. Dub joined CSFB in 1971
and was named a Managing Director in 1981. Mr. [&dba number of departments during his 26 yeareraat CSFB including the
Investment Banking Department. After leaving CSKB, Dub became Vice Chairman and a director ofi@hf, Inc. until its sale to
Standard & Poor’s in 2004. Capital IQ is a leaddrelping organizations capitalize on synergisttegration of market intelligence,
institutional knowledge and relationships. Mr.lDneceived a Bachelor of Artsijagna cum laudefrom Princeton University.

V. Richard Ealebecame a director in 2001. Mr. Eales has overezgsyof experience in the energy, high technologlfamancial
industries. He is currently retired, having bedmancial consultant serving energy and informatiechnology businesses from 1999 thro
2002. Mr. Eales was employed by Union Pacific Reses Group




Inc. from 1991 to 1999 serving as Executive VicesRtent from 1995 through 1999. Before 1991, MieE served in various financial
capacities with Butcher & Singer and Janney Montggnscott, investment banking firms, as CFO of Nipwec., a technology company,
and in the treasury department of Mobil Oil Corgimta.  Mr. Eales received his Bachelor of ChemEeagjineering from Cornell University
and his Masters in Business Administration frorm&8ted University.

Allen Finkelsorbecame a director in 1994. Mr. Finkelson has lzepartner at Cravath, Swaine & Moore LLP since 19dth the
exception of the period 1983 through 1985, whewhge a managing director of Lehman Brothers Kuhrbloeorporated. Mr. Finkelson
joined Cravath, Swaine & Moore, LLP in 1971. Mmlkelson earned a Bachelor of Arts from St. Laweeboiversity and a J.D. frol
Columbia University School of Law.

Jonathan S. Linkdbecame a director in 2002. Mr. Linker previousiyv&d as a director of Range from 1998 to 2000 .h&tebeen
active in the energy industry since 1972. Mr. lenjoined First Reserve Corporation in 1988 and avB&anaging Director of the firm from
1996 until July 2001. Mr. Linker is currently Magex of Houston Energy Advisors LLC, an investmahtisor providing management and
investment services to two private equity funds:. Mnker has been President and a director of En@rgy Corporation since 1987, a
director and officer of Sunset Production Corpamasince 1991 serving currently as Chairman, anddgar of Shelby Resources Inc., all
small, privately-owned exploration and producti@mpanies. Mr. Linker received a Bachelor of ArisGeology from Amherst College, a
Masters in Geology from Harvard University and aBAMfrom Harvard University’s Graduate School of Biess Administration.

Kevin S. McCarthypecame a director in 2005. Mr. McCarthy is Chamm@hief Executive Officer and President of Kayrnedarsor
MLP Investment Company, Kayne Anderson Energy TR&turn Fund, Inc. and Kayne Anderson Energy Dgraknt Company, which are
each NYSE listed closed-end investment compariérs McCarthy joined Kayne Anderson Capital Advisassa Senior Managing Director
in 2004 from UBS Securities LLC where he was gldisdd of energy investment banking. In this rotehad senior responsibility for all of
UBS’ energy investment banking activities, incluglitirect responsibilities for securities undervmgtiand mergers and acquisitions in the
energy industry. From 1995 to 2000, Mr. McCartig the energy investment banking activities of Déatter Reynolds and then
PaineWebber Incorporated. He began his investheamking career in 1984. He is also on the boanirettors of Clearwater Natural
Resources, L.P. and Direct Fuel Partners, L.P prx@te companies. He earned a Bachelor of Arsdonomics and Geology from Amherst
College and an MBA in Finance from the UniversifyP@nnsylvania’s Wharton School.

John H. PinkertonPresident, Chief Executive Officer and a direcb@mgame a director in 1988. He joined Range asdersin
1990 and was appointed Chief Executive Officerd®@2. Previously, Mr. Pinkerton was Senior VicedRtent of Snyder Oil Corporation
(“SOCOQO”). Before joining SOCO in 1980, Mr. Pinkentwas with Arthur Andersen. Mr. Pinkerton receivis Bachelor of Arts in Business
Administration from Texas Christian University amdnaster’'s degree from the University of Texasrihgton.

Jeffrey L. VenturaExecutive Vice President — Chief Operating Offigeined Range in 2003 and became a director in 2005
Previously, Mr. Ventura served as President an@i@Dperating Officer of Matador Petroleum Corparativhich he joined in 1997. Before
1997, Mr. Ventura spent eight years at Maxus Enérggporation where he managed various engineegxmgoration and development
operations and was responsible for coordinatioengfineering technology. Previously, Mr. Venturawath Tenneco Inc., where he held
various engineering and operating positions. MmbWira holds a Bachelor of Science degree in Retnoland Natural Gas Engineering from
the Pennsylvania State University.

Required Vote and Recommendation
The affirmative vote of a plurality of the votes cat at the meeting is required for the election ofur directors. A
properly executed proxy marked “Withhold authority” with respect to the election of one or more of oudirectors will not be voted
with respect to the director or directors indicated although it will be counted for purposes of detenining whether a quorum is
present. Please see the discussion above under tdaptions “Votes Required” and “Broker Non-Votes ad Abstentions” for further
details on voting procedures.
Our Board of Directors recommends a vote FOR the ettion of each of our nominees.
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PROPOSAL 2—- APPROVAL OF AMENDMENT TO THE COMPANY'’S
RESTATED CERTIFICATE OF INCORPORATION
(Authorized Shares)

General

The authorized capital stock of the Company prégennsists of 250 million shares of common stqak, value $0.01 per share, ¢
10 million shares of preferred stock, par valu@©8Xer share. The number of shares of our comiteak sutstanding as of March 27, 2008
was 150,121,186 Allowing for the number of shafesus common stock outstanding or reserved forritasuance, only approximately 85.1
million authorized shares of our common stock renfiely available for issuance. Our Board of Bices has determined that the numbe
unreserved shares of our common stock presentilablefor issuance is not sufficient to provide émr needs. An increase in the author
shares available for issuance would give us grdiabebility to respond to future developments vath the expense and delay of a special
meeting of our stockholders.

Our Board of Directors has unanimously adoptedsalution setting forth a proposed amendment tockrtourth of our restated
certificate of incorporation that would increase ttumber of authorized shares of our common staek 250 million to 475 million. To
affect such increase, the first paragraph of Agtieburth of our restated certificate of incorpanatwill be amended to read in its entirety as
follows:

“FOURTH: (1) The total number of shares ball classes of stock that the Corporation shall &ve
authority to issue is 485 million shares, dividednto classes as follows:
475 million Common shares having a par We of $.01 per share; and
10 million Preferred shares having a pavalue of $1.00 per share.”

The amendment will have no effect on the numbeshafes of preferred stock we are authorized t@isdio shares of our preferred
stock are currently issued, outstanding or resefeidsuance. The additional shares for whiclhauization is sought would be identical to
the shares of our common stock now authorized. hbgers of our common stock do not presently heemptive rights to subscribe for
any of our securities and will not have any sughts to subscribe for the additional shares praptsée authorized. If the amendment is
approved by the required vote of our stockholdérsill become effective upon the filing of a Céicate of Amendment with the Secretary of
State of the State of Delaware.

Our Board of Directors and management believeabditional shares of our common stock should beaxiged for issuance to
provide the flexibility to issue our common stock proper corporate purposes. Future purposesdfditional shares could include paying
stock dividends, subdividing outstanding sharesu@h stock splits, effecting acquisitions of othasinesses or properties, securing
additional financing for working capital or capi@atpenditures and providing incentives through igb@ased or other incentive plans. We
have no plans, proposals or arrangements at théstt issue any shares of our common stock otl@rtthose currently reserved for issuar
Our Board of Directors believes, however, thatahailability of additional shares of our commoncétéor issuance will enable us to take
advantage of favorable opportunities without thiayland expense associated with holding a speaeating of our stockholders at the time
such additional shares may be needed.

If the amendment is approved, the increase in otlragsized shares will not, by itself, have any efffen the rights of holders of
presently issued and outstanding shares of our comstock. However, the issuance of additionaleshaf our common stock may, among
other things, have a dilutive effect on earningsgbere and on the equity and voting rights ofpressent holders of our common stock.

Authorized but unissued shares of our common stoclkd be used by our Board of Directors to makbange in control of our
Company more difficult, even if stockholders viewseath change in control as favorable to their ggty. Under certain circumstances, such
shares could be used to create voting impedimeritsfoustrate persons seeking to effect a takeowetherwise gain control of our
Company. Such shares could be privately placeld puitchasers who might side with our Board of Dimexin opposing a hostile takeover
bid. We are not aware of any effort to accumutatecommon stock or obtain control of our Companyhender offer, proxy contest or
otherwise, and we have no present intention tcheséencreased number of available shares for atistalceover purposes.
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Required Vote and Recommendation

The affirmative vote of a majority of the shares ofour common stock represented at the meeting in pson or by proxy and
entitled to vote on the proposal at the meeting i quired to approve this proposal. Uninstructed shres are not entitled to vote on this
proposal, and therefore broker non-votes will not &ect the outcome of this proposal. Abstentions hee the effect of negative votes on
this proposal. See the discussion above under thaptions “Votes Required” and “Broker Non-Votes andAbstentions” for further
details on voting procedures.

Our Board of Directors believes adoption of the ammdment is in our Company’s best interest and recomends that our
stockholders vote FOR the proposed amendment.

PROPOSAL 3 — APPROVAL OF SIXTH AMENDMENT
TO OUR 2005 EQUITY-BASED COMPENSATION PLAN

Proposed Amendment

Subject to stockholder approval, our Board of Dimex has approved (i) an amendment to Sectionotio2005 Equity-Based
Compensation Plan (the “2005 Plan”) to increasentimaber of shares of our common stock authorizdzbtssued under our 2005 Plan by
900,000 shares, (ii) an amendment to Section &0p2605 Plan to prohibit the granting of optionolethe fair market value of our common
stock on the date of grant, (iii) an amendmenteoti®n 6 of our 2005 Plan to provide that the mumimvesting on restricted stock awards
granted under our 2005 Plan at three years unle$s\westing is based upon the achievement of pegoce criteria established by our
Compensation Committee in the award agreementhiohwevent the vesting period may not be less tmanyear and (iv) an amendment to
Section 6 of our 2005 Plan to limit the numbertodres that can be issued as bonus stock, awalids iof Company obligations or other
stock-based awards to 10% of the shares of comiwock authorized under the 2005 Plan. A complet®yad the proposed Sixth
Amendment to the 2005 Plan is attached as Exhilaibhd a full copy of our 2005 Plan is attached dsiliikB. A summary description of the
material features of our 2005 Plan is provided Wweld he statements made in this Proxy Statemeardatg the Sixth Amendment to our
2005 Plan should be read in conjunction with ardcaralified in their entirety by reference to ExtsbA and B.

Description of the Proposed Amendment

Our Board of Directors has determined that, to ginueCompany the ability to attract and retainaRkecutive and key employee
talent necessary for our continued growth and ss;dbe number of shares of our common stock dtaifar issuance under our 2005 Plan
should be increased by 900,000 and is proposirajr@ndment to affect such increase.

Reason for the Proposed Amendment

If the proposed amendment is approved, 900,00Giaddl Plan Shares (as defined in the discussitmwbender the captiofi—
Securities to be Offered”) will be immediately dahie for future awards under our 2005 Plan. AMafch 27, 2008, 3,363,556 shares are
available for awards under our 2005 Plan. As pftthe approval of our 2005 Plan by our stockhadder2005, we agreed to suspend any
further grants under our 1999 Stock Option Plaa (999 Plan™jand transfer the authorized but unissued sharesrta005 Plan. Therefol
our 2005 Plan provides that any shares relate@tiorts currently outstanding under the 1999 Plaitwvtapse or are forfeited will become
available for issuance under our 2005 Plan. Ifpteposed amendment is approved, the maximum nuafli@an Shares (assuming none of
the shares underlying options currently outstandimger the 1999 Plan lapse or are forfeited) witt¢ase from 3,363,556 to 4,263,556
shares. On March 27, 2008, the closing price ofcommon stock on the NYSE was $62.43 As of Marth2®08, the 1999 Plan had stock
option awards outstanding of 2,925,726 which wally £xercisable. The average exercise price efohtstanding stock option awards was
$8.47 per share, ranging from $1.29 to $15.52 pares The additional 900,000 shares approved uhde8ixth Amendment will be added to
the existing 3,025,000 authorized 162(m) Covereatr&h(as defined in the discussion below undecdpédon“— Securities to be Offered”)
approved by stockholders specifically for our 260&n. While our Board of Directors is cognizantlté potential dilutive effect of
compensatory stock awards, it also recognizesigméfisant motivational and performance benefitatthre achieved from making such
awards. In determining the number of additionahP$hares that should be authorized, our Compendatmmittee examined the potential
dilutive effect of the additional Plan Shares.

Our Board of Directors believes that equity-basexbntives align the interests of our managemenpl@aes and stockholders.
Equity grants are an important element in attrgctind retaining our employees. Historically, dlbar
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full-time employees have been granted equity awa@isen the intense competition for talented iimlinals in our industry, our ability to

offer competitive compensation packages, includivgge with equity-based incentives is particulamportant. It is our practice to grant
options to new professionals and executives asdheyired and to all full-time employees whendhaual performance-based compensation
review is completed, generally in February of egear. During 2004, 2005, 2006, 2007 and so faindu2008, our Compensation Commit
has approved the issuance of 2,442,750, 3,05719386,160, 1,636,543 and 762,015 stock optionsoaustiick appreciation rights (“SARS”),
respectively, under our 1999 or 2005 Plans. Ounf@nsation Committee specifically approves all gogivards to our employees.

Our Compensation Committee has focused on the tialteilutive effect of equity awards by awardingBs rather than stock
options and for long-term executive compensatianawearded a combination of restricted common stmtkSARs. To reduce potential
dilution, our Board of Directors authorized the ption of our 2005 Plan which was approved by stotdérs in May 2005. Our 2005 Plan
provides for the use of stock-settled SARs which@ompensation Committee has exclusively usedIf@vwaards under our 2005 Plan after
its approval. The stocgettled SARs have a less attractive income taxiefite our employees as compared to Incentive S@jufkons but ar
significantly less dilutive. Stock-settled SARg &ss dilutive because the number of shares igsuzabsed solely upon the appreciation over
the grant price on the date of exercise of the SKRth stock options, the full number of sharesjsaobto grant under the option may be
issued. Our Compensation Committee has furthercestithe dilutive effect of SARs grants by withhoiglshares of our common stock to
pay the payroll and income taxes associated walSthRs exercise and issuing to the participant trdynumber of shares of our common
stock equal in value to the net appreciation olergrant price after deducting the value of sugbga For example, during 2007, 341,457
SARs were exercised by our employees. The avdaagmarket value of the common stock was $37.99the average grant price was
$21.28 giving rise to $16.71 of average appreaigper grant. We would have normally issued 150 &@fres of our common stock to cover
the appreciation in the SARs. However, with oecgbn to withhold shares of our common stock tp th@ payroll and income taxes in cash
rather than our common stock, only 102,538 sharesitocommon stock were actually issued. Therefioreonnection with the exercise of
341,457 SARs, only 102,538 our common shares vgsted, reducing the potential dilution by 70%. iDy2006, 126,509 SARs were
exercised and only 31,436 shares of our commork stece issued, reducing the potential dilution B4/ With differing amounts of
appreciation, different results will occur in thedre.

This example also highlights how stock-settled SARscharged against the total authorized shamsrwur 2005 Plan. When
SARs are granted, the full number of shares ofjthat must be reserved even though when exerdigedumber of shares actually issued
will always, using reasonable assumptions as torduiair market values, be less than the numbdr@EARS reserved. Since the SARs have
a five year term, the exercise and release of uegsseserved shares back to our 2005 Plan coutdugalto five years after the initial grant.
Given the circumstances, our Compensation Comntigéieves that we should request a modest amousttares to be authorized each year
so that our Compensation Committee can have tkibiliéy of granting equity awards until such timas a significant number of unissued
reserved shares from SARs exercises are returnmg 2005 Plan for use. The calculation of thenlrate will also be artificially inflated
since the maximum number of the SAR grants areteaunst like a stock option that would be fullgugd upon exercise. Until sufficient
time has elapsed for the vesting and exercisirfgAdRs to occur, the netting effect of unissued baerved shares for SAR awards against
each year's SAR grants will not occur, and the @atdpected burn rate will be inflated. Only wt®ARs are vested and are finally exercised
will the reserved shares be released for futuratgraln the example above covering the 341,457 Sé&krcised in 2007, only 30% of the
actual number of SARs granted was actually issyeh the exercise by the participants.

To further reduce the number of SARs granted, ior&rary 2007 our Compensation Committee grantedl engployees, whose
salaries were $100,000 or greater, a combinatictoaksettled SARs and restricted stock awards. Bothebticted stock awards and SA
vest over a three-year period. The Compensationriiiee issued one-half the value of the award®ARs and one-half of the awards in
restricted stock based upon the fair market vafuleecommon stock on the date of grant and theesponding Blackscholes model value
the SAR. Each employee was granted the optioaki® the value of the restricted common stock it @@scommon stock. The restricted
stock awards or the cash equivalent were placékiparticipants account in our deferred compensatian. Since the employees were
given the option to take common stock or the caglivalent, the grant of stock deferred under odieled compensation plan does not
constitute an equity compensation plan for purpo$éise NYSE stockholder approval rules.

To reduce dilution, our Board of Directors has autted us to repurchase, from time to time, our iwam stock in the market, to
satisfy the stock awards when distributed to pigicts pursuant to the deferred compensation plam fond the initial award. During 2005,
we repurchased 200,550 shares of our common stbhwere reissued in 2005 and 2006 for stock asvpltaced in the deferred
compensation plan. In 2007, we repurchased 155B8fks of our common stock which were used foityegwards in February 2008.
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The awards that will be made to Eligible Persossd@fined in the discussion below under the cagtierPersons Who
May Participate in our 2005 Plan”) under our 200&nRare subject to the discretion of the Compeasdfiommittee and, therefore, cannot be
determined with certainty at this time. As of MaZ7, 2008, a total of 5,568,118 SARs have beentgtaand 4,598,729 SARs are
outstanding under our 2005 Plan of which 1,904 3ZRs are currently exercisable. From July 2008lémch 27, 2008, 360,665 SAR gra
have been cancelled, 608,724 SAR grants have besoiged with 192,050 shares of our common stotkadly issued upon the exercise
thereby reducing the potential dilution based artbmber of SARs granted by 68%. The 416,674 pusly granted awards were restore
the number of common shares authorized to be issuéer our 2005 Plan. The following table setifalte SARs granted to the executive
officers and other employees as of March 27, 2088stated previously, it has been our practicgrémt equity awards to all of our
employees. No equity awards have been granted wnd@005 Plan except for SARSs.

2005 Equity-Based Compensation Plan

Number of SARs Average Grant
Name and Positior Granted Price
John H. Pinkerton, President & CE 495,28 $ 27.2¢
Jeffrey L. Ventura, Executive Vice President & Ct 277,10 $ 27.72
Mark D. Whitley, Senior Vice President —

PBU & Engineering Technoloc 106,08¢ $ 31.1%
Roger S. Manny, Senior Vice President & C 140,38: $ 27.4¢
Chad L. Stephens, Senior Vice Presic 116,70 $ 26.6(
Executive Group (8 person 1,380,631 $ 27.3¢
Non-Employee Director Group (i — —
Non-Executive Officers/Employee group (810 persc 4,180,981 $ 30.94

Total 5,568,111 $ 30.0¢

(@ Non-Employee Directors were issued 44,100 SARsgaaat price of $38.02 at their re-election to Board in May
2007 under the 2004 Non-Employee Director Plan.

For a table reflecting information regarding equigmpensation awards outstanding and availabl&ifare grants as of
December 31, 2007 and March 27, 2008, segregateet&e equity compensation plans approved by oekbktiders and equity
compensation plans not approved by our stockhglgdézase see the section of this Proxy Stateméitlieein'Security Ownership of Certain
Beneficial Owners and Management and Related Stdd&hMatters — Equity Compensation Plan Informatibelow.

The increase in the number of authorized sharesruhéd 2005 Plan is needed to allow our Compens&@ammittee to administer
the 2005 Plan on a long-term basis by having acsefft number of shares available to develop a-iemmn compensation strategy. Therefore,
our Board of Directors would like to add to thealathares authorized to be issued under the 2@ba®Imodest amounts each year to
continue to be comparable to peer companies ane macutive officers’ compensation and performanoee directly linked to growing the
value of the common stock. Given the 150 millibargs of common stock currently outstanding, arege of 900,000 shares would
constitute a maximum additional potential dilutimiless than 1.0%.

General

Our stockholders approved the adoption of our Z8@5 on May 18, 2005 at the 2005 Annual Meetinge aterial features of our
2005 Plan are described below. With the approivalio 2005 Plan, our Compensation Committee is &blese a greater array of equity
compensation alternatives in structuring compeasatirangements for our personnel including staties] SARs which the Compensation
Committee has used since 2005 to reduce the patteliitition to our existing stockholders.
Description of our 2005 Plan

The description of our 2005 Plan set forth below simmary of the principal features of our 200nRis proposed to be amended
pursuant to the Sixth Amendment, a copy of whichtiached as Exhibit A. This summary, howeversdu# purport to be a complete
description of all of the provisions of our 200&®I The summary is qualified in its entirety by
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reference to our 2005 Plan, a copy of which ischttd as Exhibit B. The purpose of our 2005 Plan fgovide a means to enhance the
profitable growth of our Company and its subsidiarby attracting and retaining employees, directmmssultants and advisors by providing
such individuals with a means to acquire and mairgock ownership or awards the value of whictied to the performance of the common
stock, par value $.01 per share, of our Companyr 2005 Plan also provides additional incentived maward opportunities designed to
strengthen such individuals’ concern for the welfaf our Company and their desire to remain ientgploy. We will seek to achieve our
2005 Plan’s purpose by providing grants of (i) imoee stock options qualified as such under U.8efal income tax laws (“Incentive
Options”), (ii) stock options that do not qualifg encentive stock options (“Nonstatutory Optionetiatogether with Incentive Options,
“Options”), (iii) stock appreciation rights (“SARy(iv) restricted stock awards (“Restricted Stéakards”), (v) phantom stock rights
(“Phantom Stock Rights”), (vi) bonus stock and aigan lieu of Company obligations (“Bonus StockY)ii) other stock-based awards
(“Other Stock-Based Awards”), (viii) dividend egalents (“Dividend Equivalents”), (ix) other perfoamce awards, including annual cash
incentive awards (“Annual Incentive Awards”), ofi{\any combination of such awards (collectivelfereed to as “Awards”). No Incentive
Options may be made under our 2005 Plan after N8apQ15, ten years from the date on which our 209@5 was adopted.

Our 2005 Plan, in part, is intended to qualify unitke provisions of Section 422 of the Internal Rave Code of 1986, as amended
(the “Code”) for Incentive Options although our Qmensation Committee has not granted any Incentpteo@s to date. For more
information, please see the discussion below uthdecaptiorf— Federal Tax Consequences.” Our 2005 Plan is fpésito the provisions
of the Employee Retirement Income Security Act@74, as amended (“ERISA”). Our 2005 Plan was éffeas of May 18, 2005 (the
“Effective Date”).

Administration of our 2005 Plan

Our Board of Directors appointed our Compensatiom@ittee to administer our 2005 Plan pursuantstteitms and all applicable
state, federal, or other rules or laws, exceph@event our Board of Directors chooses to takieracinder our 2005 Plan. Unless otherwise
limited by our 2005 Plan, Rule 16b-3 of the SedesiExchange Act of 1934 (the “Exchange Actif)the Code, our Compensation Commi
has broad discretion to administer our 2005 Plateypret its provisions, and adopt policies for iempenting our 2005 Plan. This discretion
includes the power to determine to whom and whema will be granted, determine the amount of Awhrds (measured in cash, shares
of our common stock, or as otherwise designatedsquibe and interpret the terms and provisionsach Award agreement (the terms of
which may vary), accelerate the exercise termsd@ption, delegate duties under our 2005 Plan,itext®, modify or amend any Award
except as otherwise provided in the 2005 Plan,exedute all other responsibilities permitted omiegd under our 2005 Plan.

Persons Who May Participate in our 2005 Plan

Any individual who provides services to us or oubsidiaries, including non-employee directors al annsultants for us (an
“Eligible Person”), and is designated by our Congagion Committee to receive an Award under our 201@5 can be a “Participant.” An
employee on leave of absence may be consideredmployed by us for determining eligibility undaur 2005 Plan. Any individual granted
an Award which remains outstanding under our 20@5&,Rncluding an individual who is no longer angifile Person, will continue to be a
Participant for purposes of our 2005 Plan. Weeantty have six nomployee directors, eight executive officers angraximately 725 othe
employees who are eligible to participate in oud2@Ian.

A Participant under our 2005 Plan is eligible togiee an Award pursuant to the terms of our 20@% Rhd subject to any limitatio
imposed by appropriate action of our Compensatiom@ittee. No Award may be granted if the Awarétes to a number of shares of our
common stock which exceeds the number of shareshwbmain available under our 2005 Plan minus thelrer of shares issuable in
settlement of or relating to outstanding Awardsidionally, no Awards may be granted in any fispadr to Eligible Persons likely to be
Covered Employees (as defined in the discussiambehder the caption “—AwardsRerformance Awardy in excess of 450,000 shares of
our common stock with respect to stock-based Awardg2,500,000 with respect to Awards the value/oith is not based on our common
stock.

With respect to Incentive Options, a Participansihe an employee of our Company or one of ouraratp subsidiaries and,
immediately before the time the Incentive Optiogrianted, the Participant may not own stock possgssore than 10% of the total
combined voting power or value of all classes otktof our Company or a subsidiary unless, atithe the Incentive Option is granted, the
exercise price of the Incentive Option is at €% of the fair market value of the common stoe#erlying the Incentive Option and the
Incentive Option is not, by its terms, exercisadter the fifth anniversary of the date of grant.
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Securities to be Offered

Shares Subject to our 2005 PlarOur 2005 Plan provides that the maximum aggeegamber of shares of our common stock that
may be issued pursuant to any and all Awards uodie2005 Plan (subject to any adjustment due tapigalization or reorganization
permitted under our 2005 Plan), before the SixtheAdment, will not exceed the sum of (i) 3,025,00érss (the “162(m) Covered Shares”)
approved in 2005 specifically for our 2005 Plamggli) 13,875,000 shares of our common stock (the Imemof shares of our common stock
approved for issuance under the 1999 Plan),(i&sthe number of shares of our common stockeéssunder the 1999 Plan before the
Effective Date and the number of shares issuabigupmnt to awards under the 1999 Plan outstanding the Effective Date, plugv) the
number of shares that become available for deliveder the 1999 Plan after the Effective Date wépect to awards that lapse or are
terminated and with respect to which shares aréssagd, plus (v) the 569,303 shares availableébvery under the Stroud Energy, Inc.
2005 Stock Incentive Plan (the “Stroud Sharesyted, however, that Stroud Shares shall onlydesl with respect to Awards granted to
an Eligible Person who either (A) is a former enyple of Stroud Energy, Inc. or one of its affiliates (B) first became an officer or emplo
of (or otherwise began providing services to) tleenPany or any Subsidiary or first became a directdthe Company after June 19, 2006
(the “Plan Shares”). The Stroud Shares were assibyeur 2005 Plan as part of a merger on Jun2d®5.

As of March 27, 2008 there are 8,154,335 totaleshauthorized for issuance under our 2005 Plawhath (i) 192,050 shares had
been issued upon the exercise of SARs, (i) 4/8Bshares were subject to SAR awards that haddreeted and were outstanding and (
3,363,556 shares were available for future awafdsof March 27, 2008, the 1999 Plan had stockoopsiwards outstanding of 2,925,726 all
of which were vested. The average exercise pfitlieeooutstanding stock option awards under thé12an was $8.47 per share, ranging
from $1.29 to $15.52 per share. Therefore, asafchl 27, 2008, without giving effect to the SixtmAndment, the total number of shares
available for issuance of awards under our 20086 ®ias 3,363,556, subject to increase by the nuwibsrares subject to the stock options
outstanding under the 1999 Plan that lapse oreanginated before exercise. If the Sixth Amendnm&approved, our 2005 Plan will be
amended to increase the 162(m) Covered Shares(h9dH) to an aggregate of 3,925,000 shares.

If common stock subject to any Award is not issaettansferred, or ceases to be issuable or traidéefor any reason, including
(but not exclusively) because an Award is forfeitedminated, expires unexercised, is settled & @a lieu of our common stock or is
otherwise terminated without a delivery of sharea Participant, the shares of our common stodkwhee subject to that Award will again
available for issue, transfer or exercise purstmwards under our 2005 Plan to the extent alldevaly law. The common stock delivered
pursuant to our 2005 Plan may be authorized bsued shares, shares held by our Company in tyeaswshares which have been
reacquired by our Company including shares whiackehmeen bought in the market for the purposes o2605 Plan. The fair market value
of the common stock on a given date will be thédegorted sales price as reported by the NYSBdiorcommon stock on such date or, if no
such sale takes place on such day, the average ofdsing bid and asked prices for that day,fawisuch closing prices are available, the
reported sales price so reported on the last bssid@y before the date in question. There arees tommissions or other charges applic
to a purchase of our common stock under our 2085.PI

Awards

Stock Options Our Compensation Committee may grant OptiorESligible Persons including (i) Incentive Optionsipto
employees of our Company or its subsidiaries) wimmply with Section 422 of the Code and (ii) Nagtory Options. The exercise price
of each Option granted under our 2005 Plan wilstaged in the Option agreement and may vary; howsueh exercise price may not be less
than 100% of the fair market value per share dhetlate of grant. Options may be exercised a€ompensation Committee determines,
but not later than ten years from the date of gramy Incentive Option which fails to comply wiBection 422 of the Code for any reason
will result in the reclassification of as a Nonataty Option which will be exercisable as such.r Gompensation Committee will determine
the methods and form of payment for the exercig@mf an Option (including, in the discretion afrdCompensation Committee, payment in
our common stock, other Awards or other propemy) he methods and forms in which common stock véltelivered to a Participant.

SARs SARs may be awarded in connection with or sépdram an Option. An SAR is the right to receareamount equal to the
excess of the fair market value of one share otoutmon stock on the date of exercise or settlemestthe grant price of the SAR as
determined by our Compensation Committee which naybe less than 100% of the fair market valuespare as of the date of grant. SARs
awarded in connection with an Option will entitteetholder, upon exercise or settlement, to surrethderelated Option or portion thereof
relating to the number of shares for which the S&\Bxercised or settled. The surrendered Optigrodion thereof will then cease to be
exercisable. A SAR related to an Option is exaftlis or transferable only to the extent that thatee Option is exercisable or transferable.
SARs granted
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independently of an Option will be exercisable ettled as our Compensation Committee determinég tdrm of an SAR will be for a peri
determined by our Compensation Committee but waitlexceed ten years. SARs may be paid in castk stoa combination of cash and
stock, as our Compensation Committee providesariiivard agreement governing the SAR. SARs aretiheform of award granted to d:
by our Compensation Committee under the 2005 Plan.

Restricted Stock AwardsA Restricted Stock Award is a grant of shareswwfcommon stock subject to a risk of forfeiture,
restrictions on transferability, and any otherniegbons imposed by our Compensation Committeg¢smliscretion. Restrictions may lapse at
such times and under such circumstances as detmhinour Compensation Committee. If the Sixth Adment is approved, the restriction
period for a Restricted Stock Award may not be thas three years unless based on the achievermpetformance criteria established by
our Compensation Committee, in which case theictistn period may not be less than one year. Hanehe Sixth Amendment permits our
Compensation Committee to waive the restrictiongokin the event of a participant’s death, dis#ypidir retirement or a change in control.
Except as otherwise provided under the terms o606 Plan or an Award agreement, the holder oéstriRted Stock Award may have
rights as a stockholder, including the right toevtite common stock subject to the Restricted Séoekrd or to receive dividends on the
common stock subject to the Restricted Stock Awamthject to any mandatory reinvestment or othenireqnents imposed by our
Compensation Committee) during the restrictionqakriUnless otherwise waived by our Compensatiomi@itee, a Restricted Stock Award
which is subject to forfeiture restrictions will kerfeited and reacquired by the Company upon teation of employment. As a condition of
a Restricted Stock Award grant, our Compensatiom@ittee may require or permit a Participant to &lleat any cash dividends paid on a
share of common stock subject to a Restricted Shoedrd be automatically reinvested in additionabfRieted Stock Awards or applied to
purchase of additional Awards under our 2005 Hfasych arrangements are in place. Unless otherdésermined by our Compensation
Committee, common stock distributed in connectidth\& stock split or stock dividend, and other mndyp distributed as a dividend, will be
subject to restrictions and a risk of forfeiturelie same extent as the Restricted Stock Awarde#pect to which such common stock or
other property has been distributed.

Phantom Stock RightsPhantom Stock Rights are rights to receive ounmraon stock, cash, or a combination of both aetie of a
specified period. Our Compensation Committee nudjext Phantom Stock Rights to restrictions (whitdy include a risk of forfeiture) to
be specified in the Award agreement which may latseich times determined by our Compensation Ctexeni Phantom Stock Rights may
be satisfied by delivery of our common stock, cagbal to the fair market value of the specified banof shares of our common stock
covered by the Phantom Stock Rights, or any contibiméhereof determined by our Compensation Conemittt the date of grant or
thereafter. Except as otherwise provided by ounfensation Committee in the Award agreement omatise, Phantom Stock Rights sub
to forfeiture restrictions may be forfeited upomt@nation of a Participant’s employment before ¢inel of the specified period. Dividend
equivalents on the specified number of shares pEommon stock covered by Phantom Stock Rightsheileither (i) paid with respect to
such Phantom Stock Rights on the dividend paymatet ich cash or in shares of unrestricted commarkdtaving a fair market value equal
the amount of such dividends, or (ii) automaticalemed reinvested in additional Phantom StocktRjigither Awards, or other investment
vehicles permitted by our Compensation Committekedacted by the Participant, unless otherwiserpeted by our Compensation
Committee on the date of grant.

Bonus Stock and Awards in Lieu of Company ObligatioOur Compensation Committee is authorized totgrammon stock as a
bonus, or to grant common stock or other Awardgin of obligations to pay cash or deliver othesg@rty under our 2005 Plan or under o
plans or compensatory arrangements, subject tapplcable provision under Section 16 of the ExgeaAct. Our Compensation
Committee will determine any terms and conditiopgligable to grants of our common stock or otherafds, including performance criteria
associated with an Award. Any grant of our commtmtk to an officer of our Company or a subsidiarlieu of salary or other cash
compensation will be reasonable, as determinedubfCompensation Committee. The Sixth Amendmenitdithe aggregate number of
shares of our common stock that can be grantedrasstand other stock-based awards to 10% of theeggte number of shares authorized
under the 2005 Plan (905,394 shares if the Sixtler#dment is approved).

Dividend Equivalent Dividend equivalents may be granted entitlirfgaaticipant to receive cash, common stock, othea®, or
other property equal in value to dividends paichwéspect to a specified number of shares of ommeon stock, or other periodic payment
the discretion of our Compensation Committee. dawid equivalents may be awarded on a free-statdisig or in connection with another
Award. Our Compensation Committee may provide diztlend equivalents will be payable or distritiitghen accrued or that they will be
deemed reinvested in additional common stock, Assamd other investment vehicles. Our Compensaiommittee will specify any
restrictions on transferability and risks of fottee that are imposed upon dividend equivalents.

Other Stock-Based AwardsParticipants may be granted, subject to appkckgal limitations and the terms of our 2005 Pdad its
purposes, other Awards related to our common gfoderms of being valued, denominated, paid or
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otherwise defined by reference to our common sto&dch Awards may include, but are not limitedctmvertible or exchangeable debt
securities, other rights convertible or exchange#ito our common stock, purchase rights for ommmn stock, Awards with value and
payment contingent upon performance of the Comparany other factors designated by our Compens&ammittee, Awards valued with
reference to the book value of our common stodkewalue of securities of or the performance eft#fed subsidiaries. Our Compensation
Committee will determine terms and conditions ésath Awards, including without limitation, methofldelivery, consideration to be paid,
the timing and methods of payment, and any perfomaariteria associated with an Award. Cash awaralg be granted as an element of
supplement to any Awards permitted under our 2086.PThe Sixth Amendment limits the aggregate nemnaf shares of our common stock
that can be granted as bonus and other stock-bagads to 10% of the aggregate number of sharési@zed under the 2005 Plan (905,394
shares if the Sixth Amendment is approved).

Performance Awards Our Compensation Committee may designate thdineAwards granted under our 2005 Plan constitute
“performance” Awards or grant separate cash bonmusuAl Incentive Awards as performance Awards. Agomance Award is any Award
the grant, exercise or settlement of which is sttlifgone or more performance standards. Addilipngerformance Award also means an
Annual Incentive Award granted to the chief exeguifficer or any other person designated by ounfiensation Committee, at the time of
grant of the performance Award, as likely to be ohthe next four highest paid officers of the Camyp (a “Covered Employee”). One or
more of the following business criteria for the Gmany on a consolidated basis and/or for specifibdisliaries or business or geographical
units of our Company (except with respect to thaltshareholder return and earnings per shareiajitghall be used by our Compensation
Committee: (i) earnings per share; (ii) increaseevenues; (iii) increase in cash flow; (iv) inese in cash flow return; (v) return on net
assets, return on assets, return on investmeutnreh capital, or return on equity; (vi) econométue added; (vii) operating margin or
contribution margin; (viii) net income; net incorper share; pretax earnings; pretax earnings beftesest, depreciation and amortization
exploration expense; pretax operating earnings aifterest expense and before incentives, sereies, fand extraordinary or special items; or
operating income; (ix) total stockholder return; ¢ebt reduction; (xi) finding and development sogxii) production growth; or production
growth per share; (xiii) cash flow; or cash flow gbare; (xiv) reserve replacement or reservesimame growth, and (xv) any of the preceding
goals determined on an absolute or relative basas compared to the performance of a publishesppecial index deemed applicable by our
Compensation Committee including, but not limitedthe Standard & Poor’s 500 Stock Index or a gmmiugomparable companies.

Other Provisions

Tax Withholding At the discretion of our Compensation Commitied subject to conditions that our Compensation iGittee ma’
impose, a Participant’s tax withholding with respiecan Award may be satisfied by withholding framy payment related to an Award or by
the withholding of shares of our common stock iss&i@ursuant to the Award based on the fair markte of the shares.

Merger or Recapitalization If any change is made to our capitalizationhsas a stock split, stock combination, stock dimitie
exchange of shares or other recapitalization, nmengetherwise, which results in an increase orelse in the number of outstanding shares
of our common stock, appropriate adjustments velhtade by our Compensation Committee in the sisafgisct to an Award under our 2(
Plan.

Change in Control Upon a change in control (as such term is ddfineour 2005 Plan) our Compensation Committee rimaiys
discretion, effect one or more of the followingeaitatives with respect to Options (which may vasthbamong different holders and different
Options held by the same holder): (i) accelera¢ecixercisability of the Options to be exercisefbtmea specified date, after which
unexercised Options will terminate; (ii) require timandatory surrender to and repurchase by u$ @fitstanding Options; (iii) provide that
the number and class of shares of our common stweired by an Award theretofore granted be adjustetiat such Award will thereafter
cover the number and class of shares of our constomk or other securities or property (includingthaut limitation, cash) to which the
holder would have been entitled pursuant to thmdesf the transaction if the holder had held thareh of our common stock subject to the
Award; or (iv) make such adjustments to the Optidesmed appropriate by our Compensation Committekidling no adjustment). Our
Compensation Committee will make such changesdeeiins appropriate in the number and price of shareur common stock or other
consideration subject to other Awards. Also, oanpensation Committee may, in its discretion, fullst and cause all restrictions to lapse
applicable to any Restricted Stock Award. Any saction may vary both among different RestricteacktAward holders and different
Restricted Stock Awards held by the same holdarr dbange in control plans provide for the accééetaesting of Awards upon a change in
control.

Amendment Without stockholder approval, our Board of Ditgs may at any time and from time to time withpes to any shares
which, at the time, are not subject to Awards, suasp discontinue, revise, or amend our 2005 Plan in
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any respect whatsoever, and may amend any prowsioar 2005 Plan or any Award agreement to make2005 Plan or the Award
agreement, or both, comply with Section 16(b) ef Exchange Act and the exemptions therefrom, tteeCBRISA, or any other law, rule or
regulation that may affect our 2005 Plan. Suchradmeents are subject to stockholder approval t@#tent such approval is required by any
state or federal law and regulation or the ruleiefNYSE. Our Board of Directors may also amenddify, suspend or terminate our 2005
Plan for the purpose of meeting or addressing &ayges in other legal requirements applicablegdmpany or our 2005 Plan or for any
other purpose permitted by law. Our 2005 Plan n@ybe amended without stockholder approval tociase the aggregate number of shares
of our common stock that may be issued under 005 Hdan. Except as provided above, no amendmaerification, suspension or
termination of our 2005 Plan may alter or impairakds previously granted under our 2005 Plan wittioeiiconsent of the affected
Participant. Further, no Award may be alteredreaded, and no exchange of Awards may be affebtddin either case, would constitute
the repricing of Options for the purposes of theswf the NYSE. Our 2005 Plan also provides tlia®©ptions may be granted with reload
features.

Transferability of Awards In accordance with rules prescribed by our Camption Committee, our Compensation Committee may
permit a person to transfer in the form of a difbnstatutory Options, SARs, Phantom Stock Right®estricted Stock Awards (if such
Restricted Stock Award does not require the trareffeonsideration by the Participant or the holdigrer than usual and customary service)
(i) to a child (including a step or in-law relatship), grandchild, parent (including a step oram+lrelationship), grandparent, spouse, former
spouse, sibling (including an in-law), niece, oplnew, including adoptive relationships in any casel any person sharing the household of a
holder of such Award (“Immediate Family Membergfi), to a trust in which one or more Immediate Fanilembers have more than 50%
the beneficial interest, (iii) to a foundation ifieh one or more Immediate Family Members contitedésmanagement of assets (iv) to another
entity in which Immediate Family Members are théyguartners or (v) pursuant to a qualified domesrtiations order. A SAR granted in
tandem with a Nonstatutory Option will not be trimable other than in connection with the transfithe Nonstatutory Option to which the
SAR relates. Other than as described above, Awaitdsot be transferable other than by will or tlaevs of descent and distribution.

Following the transfer of any Award described ah®eh Awards will remain subject to the same teants conditions as were
applicable to such Awards immediately before trangfrovided that the transferee will be substdifte the transferor to the extent
appropriate to enable the transferee to exercs&rdimsferred Awards. When transferred Awardsaegcised by a transferee, the common
stock received as a result of the exercise maybgest to the one year holding period and otheitéitions on resale prescribed by Rule 144
promulgated under the Securities Act of 1933. ddiion, Awards transferred by a Participant subjeche reporting requirements of
Section 16(a) of the Exchange Act to Immediate BaMembers in the same household as the transfétocontinue to be reportable by the
transferor as indirectly owned by the transferor.

Any holder of an Award desiring to transfer suchakd/to an Immediate Family Member must make aniegpdn for transfer and
comply with such other requirements our Compensdliommittee may require. To the extent regulatjmoesnulgated under the Exchange
Act permit Awards to be transferred in circumstanother than as described above, our Compensatiomfiitee may, but will not be
obligated to, amend our 2005 Plan to permit trassdis permitted by such regulations.

Federal Tax Consequences

The following discussion is for general informationly and is intended to summarize briefly the UeSleral tax consequences to
Participants arising from participation in our 2@®@&n. This description is based on current lahictvis subject to change (possibly
retroactively). The tax treatment of a Participandur 2005 Plan may vary depending on his padicsituation and may, therefore, be sut
to special rules not discussed below. PhantomkStod certain other awards that may be grantedupntgo our 2005 Plan could be subject
to additional taxes unless they are designed tgbowmith certain restrictions set forth in Sectid®d9A of the Code and guidance promulge
thereunder. We do not currently intend to grachsawards under our 2005 Plan, but, in the futimesido grant such awards, such awards
will be designed to comply with those restricti@ml to avoid the additional taxes imposed by SeatliPA of the Code. No attempt has
been made to discuss any potential foreign, statecal tax consequences.

Nonstatutory Options; SARSs; Incentive OptioRarticipants will not realize taxable income uploa grant of a Nonstatutory Option
or SAR. Upon the exercise of a Nonstatutory OptioBAR, a Participant will recognize ordinary comsgation income (subject to
withholding by us) in an amount equal to the exad#g§ the amount of cash and the fair market gadfithe common stock received, over
(i) the exercise price (if any) paid. A Participavill generally have a tax basis in any sharesosiimon stock received pursuant to the
exercise of SAR, or pursuant to the cash exerdiseNonstatutory Option, that equals the fair maxkadue of such shares on the date of
exercise. Subject to the discussion below
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under the caption “~Tax Code Limitations on Deductibilitywe will be entitled to a deduction for federatome tax purposes that
corresponds as to timing and amount with the comsgtam income recognized by a Participant undefdregoing rules.

Participants eligible to receive an Incentive Optidill not realize taxable income on the grant flacentive Option. In accordance
with Section 422 of the Code, upon the exercisanofhncentive Option, a Participant will not recagntaxable income, although the excess of
the fair market value of the shares of our comntooksreceived upon exercise of the Incentive Op(itBO Stock”) over the exercise price
will increase the alternative minimum taxable in@af the Participant, which may cause such Padittifo incur alternative minimum tax.

Upon the disposition of ISO Stock that has beed fal the requisite holding period (at least twanrgefrom the date of grant and ¢
year from the date of exercise of the Incentivei@pt a Participant will recognize capital gain (@ss) equal to the excess (or shortfall) of
amount received in the disposition over the exerpisce paid by the Participant for the 1ISO Stddtwever, if a Participant disposes of ISO
Stock that has not been held for the requisiteihglgeriod (a “Disqualifying Disposition”), the Riipant will recognize ordinary
compensation income in the year of the Disqualdyiisposition in an amount equal to the amount bictvthe fair market value of the ISO
Stock at the time of exercise of the Incentive @pffor, if less, the amount realized in the casanorm’s length disposition to an unrelated
party) exceeds the exercise price paid by the ddaaitit for such ISO Stock. A Participant would alscognize capital gain to the extent (if
any) the amount realized in the Disqualifying Disition exceeds the fair market value of the ISQctn the exercise date. If the exercise
price paid for the ISO Stock exceeds the amoutizesh(in the case of an arm’s-length dispositiomh unrelated party), such excess would
ordinarily constitute a capital loss.

We will not be entitled to any federal income taddction upon the grant or exercise of an Incer@ipéon, unless a Participant
makes a Disqualifying Disposition of the ISO Stolfla Participant makes a Disqualifying Dispositiare will then, subject to the discussion
below under the caption=Tax Code Limitations on Deductibilifiybe entitled to a tax deduction that correspoaslto timing and amount
with the compensation income recognized by a Rpatit under the rules described in the precedimggraph.

Under current rulings, if a Participant transfersvously held shares of our common stock (othant#$O Stock that has not been
held for the requisite holding period) in satisfactof part or all of the exercise price of a Natstory Option or Incentive Option, no
additional gain will be recognized on the transfesuch previously held shares in satisfactiorhefonstatutory Option or Incentive Option
exercise price (although a Participant would stilognize ordinary compensation income upon exeafig Nonstatutory Option in the
manner described above). Moreover, that numbshafes of our common stock received upon exerdiselvequals the number of shares of
previously held common stock surrendered in satigfa of the Nonstatutory Option or Incentive Optiexercise price will have a tax basis
that equals, and a capital gains holding periotiittdudes, the tax basis and capital gains holgiegod of the previously held shares of
common stock surrendered in satisfaction of thedt&dntory Option or Incentive Option exercise prisay additional shares of our common
stock received upon exercise will have a tax basisequals the amount of cash (if any) paid byRasicipant, plus the amount of
compensation income recognized by the Participadéeuthe rules described above.

Our 2005 Plan allows our Compensation Committgeetmit the transfer of Awards in limited circumsatas (please see the
discussion above under the captien Other Provisions— Transferability of Awards]. For income and gift tax purposes, certain transfé
Nonstatutory Options and SARs generally should&&téd as completed gifts, subject to gift taxal

The Internal Revenue Service (the “IRS”) has nowjated formal guidance on the income tax consegeenta transfer of
Nonstatutory Options or SARs. However, the IR®Iinfally has indicated that after a transfer of lstogtions, the transferor will recogni
income, which will be subject to withholding, antCR/FUTA taxes will be collectible at the time thransferee exercises the stock options.

In addition, if the Participant transfers a vedtimhstatutory Option to another person and retainsiterest in or power over it, the
transfer is treated as a completed gift. The amofithe transferor’s gift (or generation-skippitignsfer, if the gift is to a grandchild or later
generation) equals the value of the Nonstatutorjd@mt the time of the gift. The value of the tatutory Option may be affected by
several factors, including the difference betwdenexercise price and the fair market value ofstbek, the potential for future appreciation
or depreciation of the stock, the time period & Monstatutory Option and the illiquidity of the iNtatutory Option. The transferor will be
subject to a federal gift tax, which will be limitdy (i) the annual exclusion of $12,000 per doifigethe transferor’s lifetime unified credit,
or (iii) the marital
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or charitable deductions. The gifted Nonstatut@ption will not be included in the Participant’sogs estate for purposes of the federal estate
tax or the generation-skipping transfer tax.

This favorable tax treatment for vested Nonstatu@ptions has not been extended to unvested NomstatOptions. Whether such
consequences apply to unvested Nonstatutory Opsamscertain and the gift tax implications of sctransfer are a risk the transferor will
bear upon such a disposition. The IRS has notfsgaly addressed the tax consequences of a Ea$fSARS.

Phantom Stock Rights; Restricted Stock Awards; @asirds. A Participant will recognize ordinary compensatiocome upon
receipt of cash pursuant to a cash award or, lieeaat the time the cash is otherwise made abklfor the Participant to draw upon. A
Participant will not have taxable income at thetiaf grant of a stock Award in the form of Phant8tock Rights denominated in our
common stock, but rather, will generally recogrozeinary compensation income at the time he resateenmon stock in satisfaction of the
Phantom Stock Rights in an amount equal to thenfairkket value of the common stock received. Iregaina Participant will recognize
ordinary compensation income as a result of theipeof our common stock pursuant to a Restricteg¢iSAward or Bonus Stock Award in
an amount equal to the fair market value of theroom stock when such stock is received; providedidver, that if the common stock is not
transferable and is subject to a substantial rigkréeiture when received, a Participant will rgodze ordinary compensation income in an
amount equal to the fair market value of the comstock (i) when the common stock first becomesstfienable or is no longer subject to a
substantial risk of forfeiture in cases where difipant does not make a valid election under $ad3(b) of the Code or (ii) when the
common stock is received in cases where a Pantitipakes a valid election under Section 83(b) efGlode.

A Participant will be subject to withholding forderal, and generally for state and local, incomedant the time he recognizes
income under the rules described above with respemimmon stock or cash received. Dividendsdhatreceived by a Participant before
time that the common stock is taxed to the Paditiunder the rules described in the precedinggpapa are taxed as additional
compensation, not as dividend income. The taxshiaghe common stock received by a Participarteglal the amount recognized by him
as compensation income under the rules describé@ipreceding paragraph, and the Participant’galamins holding period in those shares
will commence at the time such compensation inc@mecognized.

Subject to the discussion immediately below, wé nél entitled to a deduction for federal income paxposes that corresponds as to
timing and amount with the compensation income gated by a Participant under the foregoing rules.

Tax Code Limitations on Deductibilityn order for the amounts described above to ictéble by us, such amounts must const
reasonable compensation for services renderedlm tendered and must be ordinary and necessanesasexpenses.

Our ability to obtain a deduction for future payrteeander our 2005 Plan could also be limited bygiblden parachute payment
rules of Section 280G of the Code, which preveatdaductibility of certain excess parachute paymerdde in connection with a change in
control of an employer-corporation.

Finally, our ability to obtain a deduction for anmisi paid under our 2005 Plan could be limited bgtiBa 162(m) of the Code, whi
limits the deductibility, for federal income taxnposes, of compensation paid to certain execufifieeos of a publicly traded corporation to
$1,000,000 with respect to any such officer duang taxable year of the corporation. However,>xaeption applies to this limitation in the
case of certain performance-based compensatiorex@mpt performanckased compensation from the $1,000,000 dedudcyittiiititation, ar
Option or SAR must have an exercise price of n&g than fair market value at the time of grant tiedgrant or vesting of an Award (other
than an Option or SAR) must be based on the setigfeof one or more performance goals as seldnyeslir Compensation Committee.
Further, performance-based Awards intended to cpmijth Section 162(m) of the Code may not be graiiiea given period if such
performance-based Awards will result in compensafio a Participant in a given period which exceadpecified limitation. A Participant
who receives an Award or Awards intended to satiséyperformance-based exception to the $1,00aj@dQctibility limitation may not
receive stock-based Awards relating to more thdhG@® shares of our common stock or other perfoceraased Awards, the value of whi
are not based on the value of shares of our constomk, equal to more than $2,500,000 in any figeakr. Although our 2005 Plan has been
drafted to satisfy the requirements for the perfmoe-based compensation exception, we may detethdhé is in its best interests not to
satisfy the requirements for the exception. OW=Blan as approved does not provide for the grstiock-based Awards to Covered
Employees that constitute performance-based comapiensor purposes of Section 162(m) of the Codeepkas to the 3,025,000 shares
specifically approved by the stockholders for spahpose. The additional 900,000 shares proposbkd tmthorized under this Proposal 2
would also be added to such remaining amount ofshhat could be awarded to
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Covered Employees that would constitute performdrased compensation for purposes of Section 16@{itme Codgplease see the
discussion above under the caption ‘Awards— Performance Awards.

Benefits Under our 2005 Plan

The Awards, if any, that will be granted to eligildersons under our 2005 Plan are subject to Hueetion of our Compensation
Committee and, therefore, are not determinablkigtime.

Required Vote and Recommendation

The affirmative vote of a majority of the shares ofour common stock represented at the meeting in pson or by proxy and
entitled to vote on the proposal at the meeting iquired to approve the Sixth Amendment to our 200%°lan. Uninstructed shares are
not entitled to vote on this proposal, and therefoe broker non-votes will not affect the outcome ofhis proposal. Abstentions have the
effect of negative votes on this proposal. If thBixth Amendment to our 2005 Plan is not approved bgur stockholders at the Annual
Meeting, the number of shares authorized under ou2005 Plan will remain the same and no increase ihé number will be provided.
Please see the discussion above under the captitvistes Required” and “Broker Non-Votes and Abstentions” for further details on
voting procedures.

Our Board of Directors recommends that you vote FORhe approval of the adoption of the Sixth Amendmento the Range
Resources Corporation 2005 Equity-Based CompensatidPlan.

PROPOSAL 4 — RATIFICATION OF THE APPOINTMENT OF
THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee of our Board of Directors hapainted Ernst & Young LLP as the independent tegésl public accounting
firm to audit our consolidated financial statemeagsf and for the fiscal year ending Decembe2B08 and our internal controls over
financial reporting. During fiscal years 2005, 8Gthd 2007, Ernst & Young LLP served as our inddpanregistered public accounting firm
and also provided certain tax and other services.

Required Vote and Recommendation

The affirmative vote of a majority of the sharesoaf common stock represented at the meeting sopesr by proxy and entitled to
vote on the proposal at the meeting is requiredieratification of the appointment of Ernst & YwuLLP as our independent registered
public accounting firm for 2008. Abstentions halre effect of negative votes on this proposathdf appointment is not ratified, our Audit
Committee will consider whether it should seleatther independent registered public accounting.fiRfease see the discussion above L
the captions “Votes Required” and “Broker Non-Voaesl Abstentions” for further details on voting gedures.

Our Board of Directors recommends a vote FOR the rtification of the appointment of Ernst & Young LLP as our
independent registered public accounting firm for he 2008 fiscal year.

GOVERNANCE OF THE COMPANY

We are committed to having sound corporate govemaninciples. Having and using such principlessisential to running our
business efficiently and to maintaining our intggim the marketplace. Our Corporate Governanciel@ines and Code of Business Conduct
and Ethics are available under the Corporate Gawvem section of our website at http://www.ranganeses.com, and are available in printed
form upon request by any stockholder.

Code of Business Conduct and Ethics

We have developed a Code of Business Conduct drdsEwhich is applicable to all of our directoesployees and consultants,
including our principal executive officers and quincipal financial officer. We intend to post amienents to and waivers, if any, from our
code of ethics (to the extent applicable to oungpal executive officers and directors) on our sitebat http://www.rangeresources.com
under the section titled “Corporate Governancelie Tatest change to our Code of Business ConducE#rics was posted in March 2007.
The Code of Business Conduct and Ethics has be@wed by our Board of Directors and our Governagneg Nominating Committee in
2008. All of our directors sign a statement eagaryacknowledging that they have reviewed andracempliance with the Code of Business
Conduct and Ethics.
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Board Independence

Our Board of Directors has considered the issum b applicable standpoints, including that ofi@ctor and that of a shareholder,
and determined that, except for Mr. John Pinkertam,President and CEO, and Mr. Jeffrey L. Ventowa,Executive Vice President and
Chief Operating Officer, none of the current dioeststanding for re-election, who are Messrs. @sdtl Blackburn, Anthony V. Dub, V.
Richard Eales, Allen Finkelson, Jonathan S. Lirdaa Kevin S. McCarthy, have a material relationstih our Company (either directly or
as a partner, stockholder or officer of an orgaivrathat has a relationship with us) and eacthe$¢ directors is independent within the
meaning of our director independence standards,d®ector independence standards reflect the ieégnce standards specified by the
NYSE, as currently in effect. Furthermore, our Bbaf Directors has determined that each of theetirmembers of each of the committe
except Messrs. Pinkerton and Ventura, both officdéithe Company, have no material relationshipwi (either directly or as a partner,
stockholder or officer of an organization that haglationship with us) and are “independent” wittiie meaning of our director
independence standards. We have made no contrilsuth any charitable organization in which a diveserves as an officer or director.

Board Structure and Committee Composition

As of the date of this Proxy Statement, our BodrBicectors has eight directors and the followingif committees: (1) Audit,
(2) Compensation, (3) Dividend, and (4) Governaamog Nominating. The membership during the lastfigear and the function of each of
the committees are described below. Each of thenuittees operates under a written charter adoptddipproved by our Board of Directo
All of the committee charters are available undierCorporate Governance section of our websité@t/ww.rangeresources.com. During
2007, our Board of Directors held 8 meetings antdd8 times by unanimous written consents. Thepeddent directors met four times
during 2007 without the employee directors. Eaichatior attended at least 75% of the Board of Dinecmeetings. Each director attended at
least 75% of all committee meetings. Directorsaareouraged to attend annual meeting of our stddkhe All directors attended the last
annual meeting of our stockholders.

Governance and
Name of Director Audit Compensation Dividend Nominating

Non-Employee Directors

Charles L. Blackbur Member Chair

Anthony V. Dub Chair

V. Richard Eale! Member

Allen Finkelson Member Member
Jonathan S. Linke Member Chair
Kevin S. McCarthy Chair Member

Employee Directors
John H. Pinkertol Member
Jeffrey L. Venture

Number of meetings in 20( 5 5 0 4
Number of Unanimous Written Conse 0 7 4 0

During 2007, our Board of Directors appointed twedaal Pricing Committees in connection with onaisgoffering and one senior
subordinated note offering. Each Pricing Committest once.

None of our directors sit on another public compaiwpard of directors outside of their normal besis activities. Currently, only
two directors serve on other public boards. Mnkerr serves on the boards of three small privatepamies that are investments in the pri
equity funds he manages. Mr. McCarthy serves asroan on the board of the three companies thaehees as President and CEO plus two
private master limited partnerships in which hisnfiowns an interest. Our Governance and Nominaimgmittee reviews any requests from
directors to serve on other public boards of doecto determine that any time commitments wouldimerfere with our Board of Directors
activities.
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Audit Committee

We have a separately-designated standing Audit tieerestablished in accordance with Section 10#-8( the Securities
Exchange Act of 1934, as amended. Our Audit Cotamidssists our Board of Directors in fulfilling iesponsibilities for general oversight
of the integrity of our financial statements, oompliance with legal and regulatory requiremerits,independent auditors’ qualifications and
independence, the performance of the internal duddtion, risk assessment and risk managementsemves as the primary point of
interaction with our independent registered puadicounting firm. Among other things, our Audit Quiittee prepares the Audit Committee
report for inclusion in the annual proxy statemamtnually reviews our Audit Committee charter and Audit Committee’s performance;
appoints, evaluates and determines the compensataur independent registered public accounting;freviews and approves the scope of
the annual audit, the audit fee and the finand¢&ksents; reviews our disclosure controls andgatoces, internal audit function, and
corporate policies with respect to financial infation and earnings guidance; oversaag investigations into complaints concerning ficiat
matters; and reviews other risks that may haverifgiant impact on our financial statements. @udit Committee works closely with
management as well as our independent registetdat @meccounting firm. Our Audit Committee has #nethority to obtain advice and
assistance from, and receive appropriate fundingfatside legal, accounting or other advisorsuasfudit Committee deems necessary to
carry out its duties.

All of the members of our Audit Committee are indegdent within the meaning of SEC regulations, itég standards of the NY¢
and our Corporate Governance Guidelines. Our BoRirectors has determined that each membereoftidit Committee has accounting
and related financial management expertise witiénnhieaning of the listing standards of the NYSHir Board of Directors has determined
and designated Mr. V. Richard Eales as our auditnaittee financial expert as described in item 4péfdregulation <. No member of ot
Audit Committee serves on the audit committee gf@her public company. The report of our Auditn@uittee is included herein. Our
Audit Committee charter is available under Corpwi@bvernance/Committees and Charters at our wediditip://www.rangeresources.com
and is available in printed form upon request by stockholder.

Compensation Committee

Our Compensation Committee discharges our BoaRirettor’s responsibilities relating to compensataf our executives and
directors; produces an annual report on executivepensation for inclusion in our proxy statemenbyvfdes general oversight of our
compensation structure, including our equity conspdion plans and benefits programs; reviews andgee guidance on our human resol
programs; provides succession planning for our mameent; and retains and approves the terms otteation of any compensation
consultants and other compensation experts. Qamific duties and responsibilities of our Compgien Committee include: evaluating
human resources and compensation strategies anskeirgy our total incentive compensation prograwiewing and approving objectives
relevant to executive officer compensation andwatithg performance and determining the compensafiexecutive officers in accordance
with those objectives; approving and amending poeitive compensation and stock option programgéstito stockholder approval, if
required); recommending director compensation toBmard of Directors; monitoring director and exi® stock ownership; and annually
evaluating its performance and its charter.

All of the members of our Compensation Committeeiadependent within the meaning of the listingndtrds of the NYSE and our
Corporate Governance Guidelines.

The report of our Compensation Committee is inaflichethis Proxy Statement. Our Compensation Cotemicharter is available
under Corporate Governance/Committees and Chatensg website at http://www.rangeresources.comigasiailable in printed form upon
request by any stockholder.

Dividend Committee

The Dividend Committee is directed to declare atdise record and payment dates of dividends inrdemce with Board of
Directors directives. The Dividend Committee cbai$ available under Corporate Governance/Comesittand Charters at our website at
http://www.rangeresources.com and is availableimtg@d form upon request by any stockholder.
Governance and Nominating Committee

Our Governance and Nominating Committee identifieéviduals qualified to become directors, consisteith criteria approved by
our Board of Directors; oversees the organizatifomuo Board of Directors to discharge our Boardakctors’ duties and responsibilities

properly and efficiently; reviews when necessary potential Related Person
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Transaction of our Company and identifies besttmas and recommends corporate governance prisdipleur Board of Directors,
including giving proper attention and making effeetresponses to stockholder concerns regardingpcate governance. Other specific
duties and responsibilities of our Governance aathidating Committee include: annually assessiegsthe and composition of our Boarc
Directors; developing membership qualificationsdar Board committees; defining specific critera €lirector independence; monitoring
compliance with our Board of Directors and our BRbeommittee membership criteria; annually reviewamgl recommending directors for
continued service; reviewing governance-relatedkstolder proposals and recommending our Board t#dDors responses; and overseeing
the evaluation of our Board of Directors and managy&.

All of the members of the Governance and Nomina@oegnmittee are independent within the meaning efligting standards of the
NYSE and our Corporate Governance Guideli

Our Governance and Nominating Committee chartavaslable under Corporate Governance/CommitteesCéuadters at our
website at http://www.rangeresources.com and aa#adole in printed form upon request by any stodttép.

Review and Approval of Related Person Transactions

Our Governance and Nominating Committee Chartdudes a policy regarding the review and approvalesfain related person
transactions. Our Governance and Nominating Cotaeis charged with reviewing transactions whiclultaequire disclosure under our
filings under the Securities Act of 1933 or the @ées Exchange Act of 1934, and related rules esdated person transaction, and making a
recommendation to our Board of Directors regardieginitial authorization or ratification of anycutransaction. If our Board of Directors
considers ratification of a related person trarisacnd determines not to so ratify, managemergdgsired to make all reasonable efforts to
cancel or annul such transaction.

In determining whether or not to recommend theahépproval or ratification of a related persasrsaction, our Governance and
Nominating Committee will consider all of the redeu facts and circumstances available to the Gewvemand Nominating Committe
including, if applicable, but not limited to: (@hether there is an appropriate business justifingbr the transaction; (ii) the benefits that
accrue to us as a result of the transaction;tfig)terms available to unrelated third partiesramgento similar transactions; (iv) the impact of
the transaction on a directsrindependence (in the event the related persawli®ctor, an immediate family member of a directoan entity
in which a director is a partner, shareholder aceiive officer); (v) the availability of other smes for comparable products or services;
(vi) whether it is a single transaction or a seakengoing, related transactions and (vii) whe#tering into the transaction would be
consistent with our Code of Business Conduct ahitEt No related person transaction in an amoxegeding $120,000 occurred during
2007.

Consideration of Director Nominees

The policy of our Governance and Nominating Conenitis to consider properly submitted stockholdeninations for director
candidates as described below under “Identifying) Bwaluating Nominees for Directors.” In evalugtsuch nominations, our Governance
and Nominating Committee seeks to achieve a balahkeowledge, experience and capability on ourrBad Directors and to address the
membership criteria set forth under “Director Qficditions.” Any stockholder nominations proposeddonsideration by our Governance
and Nominating Committee should include the nomseame and qualifications for Board membership stnmlild be addressed to:
Corporate Secretary, Range Resources Corporatd@n] irockmorton Street, Suite 1200, Fort Worth,8&x6102.

Director Qualifications

Our Corporate Governance Guidelines contain BoaRirectors membership criteria that apply to Gaaarce and Nominating
Committee-recommended nominees for a position eBoard of Directors. Under these criteria, memslmrour Board of Directors should
have high professional and personal ethics andegaliThey should have broad experience in managepwity-making and/or finance.
They should be committed to enhancing stockholdé&resand should have sufficient time to carry deirtduties and to provide insight and
practical wisdom based on experience. Their sermvitother boards of public companies should bigddrto a number that permits them,
given their individual circumstances, to perforrapensibly all director duties. Each director rmegiresent the interests of all stockholders.
Our Board of Directors prefers to have a sufficiemmber of directors who have specific experieniteiwthe oil and gas industry.
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Identifying and Evaluating Nominees for Directors

Our Governance and Nominating Committee uses atyaof avenues to identify and evaluate directanimges. Our Governance
and Nominating Committee regularly assesses theopppte size of our Board of Directors and whetlrgy vacancies on our Board of
Directors are expected due to retirement or ottewif vacancies are anticipated, or otherwisgeadur Governance and Nominating
Committee considers various potential candidatedifector. Candidates may come to the attentfauo Governance and Nominating
Committee through current Board members, stockhsldeother persons. These candidates are evdlaategular or special meetings of
Governance and Nominating Committee, and may bsidered at any point during the year. As descriddeale, our Governance and
Nominating Committee considers properly submittedlsholder nominations for candidates for our Boafr®irectors. Following
verification of the stockholder status of persor@ppsing candidates, recommendations are aggregatedonsidered by our Governance and
Nominating Committee at a regularly scheduled meetivhich is generally the first or second meebeéfpre the issuance of the prc
statement for our annual meeting. If any mateda¢sprovided by a stockholder in connection wlth homination of a director candidate,
such materials are forwarded to our GovernanceéNamdinating Committee. Our Governance and Nomiga@ommittee also reviews
materials provided by other parties in connectidth\@ nominee who is not proposed by a stockholdigevaluating such nominations, our
Governance and Nominating Committee seeks to aetdaehalance of knowledge, experience and capabitityur Board of Directors. Our
Governance and Nominating Committee does not expacte a paid third party in identifying potenti@ectors.

Executive Sessions

Executive sessions of non-management directorgearerally held at each regularly scheduled quartedeting. The sessions are
scheduled and chaired by Mr. Blackburn, the norcetiee Chairman of our Board of Directors. Any amanagement director can request
that an executive session be scheduled. During,Z00r executive sessions were held by non-managedirectors.
Communications with our Board of Directors

Interested parties may communicate with the norgkee Chairman of our Board of Directors by sultimdf correspondence to the
Corporate Secretary at Range Resources CorporafiénThrockmorton Street, Suite 1200, Fort Wortkxds 76102, Attention: Chairman
of the Board. Any confidential matters may be siitad in a separately enclosed envelope markedfidemtial.” Similarly, any
correspondence to Board members can be submittected and such correspondence will be forwardedeadandividual Board members as
designated.

EXECUTIVE OFFICERS

Information regarding the executive officers of @ampany as of March 31, 2008 is summarized below:

Name Age Officer Since Position

John H. Pinkertol 54 1990 President and Chief Executive Offic

Jeffrey L. Venture 50 2003 Executive Vice Presider Chief Operating Office

Alan W. Farquharso 50 2007 Senior Vice Presidel- Reservoir Engineerin

Steven L. Gros 59 2005 Senior Vice Presidel- Appalachia

Roger S. Mann 50 2003 Senior Vice President and Chief Financial Offi

Chad L. Stepher 52 1990 Senior Vice Presidel- Corporate Developmel

Rodney L. Wallel 58 1999 Senior Vice President, Chief Compliance Officer &uiporate Secretal
Mark D. Whitley 56 2005 Senior Vice Presidel- Permian and Engineering Technolc

Officers are appointed annually to hold their resipe offices by our Board of Directors at our Bbaneeting held in conjunction
with the Annual Meeting of Stockholders in May afch year. For Mr. Pinkerton’s and Mr. Ventura'sdviaphical information, see the
section of this Proxy Statement entitled “ElectafrDirectors — Information Concerning Nominees” abo
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Alan W. Farquharson Senior Vice President — Reservoir Engineeringgo Range in 1998. Mr. Farquharson has held ¢tiséipns
of Manager and Vice President of Reservoir Engingdrefore being promoted to his senior positioRr@bruary 2007. Previously,
Mr. Farquharson held positions with Union PacifiesRurces including Engineering Manager Busines&€Dpwment — International. Before
that, Mr. Farquharson held various technical andagarial positions at Amoco and Hunt Oil. He hadBachelor of Science degree in
Electrical Engineering from the Pennsylvania Stanéversity.

Steven L. Gros&enior Vice President — Appalachia, joined RangE9i80. Previously, Mr. Grose was employed by Haltion
Services, Inc. from 1971 until 1978. Upon the fation of Great Lakes Energy Partners L.L.C. in 1988 Grose was placed in charge of
operations of the joint venture. Mr. Grose is anher of the Society of Petroleum Engineers andpiasd president of The Ohio Oil and Gas
Association. Mr. Grose holds a Bachelor of Scietegree in Petroleum Engineering from Marietta €xysl

Roger S. Mannysenior Vice President and Chief Financial Offigeined Range in 2003. Previously, Mr. Manny serasd
Executive Vice President and Chief Financial OffiecEMatador Petroleum Corporation from 1998 ujaiihing Range. Before 1998,
Mr. Manny spent 18 years at Bank of America angliesiecessors where he served as Senior Vice Pnédidthe energy group. Mr. Manny
holds a Bachelor of Business Administration dedrem the University of Houston and a Masters ofiBass Administration from Houston
Baptist University.

Chad L. StephenS§enior Vice President — Corporate Developmentgi@iRange in 1990. Before 2002, Mr. Stephens held t
position of Senior Vice President — Southwest.viresly, Mr. Stephens was with Duer Wagner & Ca.jradependent oil and gas producer
for approximately two years. Before that, Mr. $teps was an independent oil operator in MidlandtaEdor four years. From 1979 to 1984,
Mr. Stephens was with Cities Service Company an@HDI Company. Mr. Stephens holds a Bachelor d@§ Ar Finance and Land
Management from the University of Texas.

Rodney L. WallerSenior Vice President, Chief Compliance Officer &uiporate Secretary, joined Range in 1999. §wioég
Range, Mr. Waller has held the position of Senime\President and Corporate Secretary. In 2005V¥dler was designated by our Board
of Directors as the Chief Compliance Officer. Roegly, Mr. Waller was Senior Vice President of 8aly Oil Corporation, now part of
Devon Energy Corporation. Before joining Snyder, Waller was with Arthur Andersen. Mr. Wallerasertified public accountant and
petroleum land man. Mr. Waller served as a direatdRange from 1988 to 1994. Mr. Waller receieeBachelor of Arts degree in
Accounting from Harding University.

Mark D. Whitley Senior Vice President — Permian Business Unit argirieering Technology, joined Range in 2005. Rnasly, he
served as Vice President — Operations with QuieksiResources for two years. Before joining Quilgks, he served as
Production/Operation Manager for Devon Energyofelhg the Devon/Mitchell merger. From 1982 to 200R. Whitley held a variety of
technical and managerial roles with Mitchell Enerdyotably, he led the team of engineers at MitcEaergy who applied new stimulation
techniques to unlock the shale gas potential irFthré Worth Basin. Previous positions included/sey as a production and reservoir
engineer with Shell Oil. He holds a Bachelor’'smegin Chemical Engineering from Worcester Polytécinstitute and a Master’s degree in
Chemical Engineering from the University of Kentyck

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Committee of our Board of Direxf{tine “Compensation Committee”) oversees our corsgion program. Our
compensation program includes programs that aiigrks specifically for: (i) the President and CHiadecutive Officer (“CEQ”), our
principal executive officer, the Senior Vice Presitland Chief Financial Officer (“CFQ”), our pripeil financial officer, and the other
executives named in the Summary Compensation Tablectively, the “Named Executive Officers”) andr three other senior executive
officers (collectively with the Named Executive @#rs, the “Senior Executives”)i)(our corporate officers, other than our Senigeé&utives
(the “Other Corporate Officers”); (iii) key profésaal employees who have annual salaries of $19500nore, other than our Senior
Executives and Other Corporate Officers (“Key Pssfenal Employees”) and (iv) all of our remainingj-time employees. Our executive
compensation program is designed primarily to itigere our Senior Executives to consistently bustdckholder value. The following
Compensation Discussion and Analysis explains tmrnGompensation Committee has structured our eixectimpensation program to
achieve this objective.

It is important to note that, although this Comaimg Discussion and Analysis focuses on our corsgion program for our Senior
Executives and in particular the Named Executiviic@®fs, we are focused on the compensation offallo employees.
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Obijectives of Our Executive Compensation Program

The energy sector has a severe shortage of expedgmofessionals who have a demonstrated ahilitindl oil and natural gas on a
cost effective basis. Our strategy is to emphasieereation of long-term development projectsiftbe ground up. To do this consistently,
we need an outstanding group of talented indivislwadrking together as a team to build reservesiraicéive costs. We believe that if we
accomplish this goal, we will also consistentlylditockholder value. Therefore, we focus on n@ditihg competitive compensation
arrangements for all of our employees and creatiogrporate environment that challenges and deselaph individual to produce even
greater achievements. We have always beliewatditb should align the interests of our employeitls thie interests of our stockholders.
Therefore, since 1989, we have granted long-temityeicentive awards to all of our full-time empkes each year. We believe that our
employees are aware of how each of them contritiatear goal of finding and producing oil and gasop quartile performance levels. O
time, the form and structure of our long-term eguitentive awards have changed (from stock optiorstock awards and stock appreciation
rights), but even today the same types of long-teguity incentive awards that are granted to omiddExecutives are also awarded to all
Other Corporate Officers and Key Professional Eiygés. All remaining full-time employees are grargeock appreciation rights.

Our compensation is broadly focused on achievinggtiobjectives: attraction, retention and alignnuértur employees’ interests
with the interests of our stockholders. Each eld@noéour executive compensation program is interntdefurther at least one of these three
objectives. In most instances we have overlappasons for our compensation polices and deaisiBor example, our policy of
maintaining base salaries at competitive levebstingd to those paid by a group of companies iroihand gas exploration and production
sector selected by the Compensation Committeeedieginning of each calendar year which are sintolars in terms of business lines and
market capitalization (the “Peer Group”) servebath attract and retain our Senior Executives. il8iiy, our policy of granting long-term
equity incentive awards to all full-time employeesich we believe is unusual in our industry, sermet only to align the interests of each
employee with the interests of our stockholders abso serves to attract and retain all our empeweho desire to share in our success and
reap the rewards of equity compensation over thg-term. The Compensation Committee also belithatsin order to achieve our
compensation objectives it is important to reviewd aompare our performance with that of the Peeufscompanies.

Ultimately, our Senior Executive total compensat®determined based on our performance againgidtiermance of the Peer
Group for each corresponding comparable Senior tkecposition. The difference in the cash compéns paid to each Senior Executive
(including compensation we consider the equivatémash compensation described in this CompensBtiecussion and Analysis) and the
total compensation for each Senior Executive baseour performance as determined by the Compems@onmittee is paid in long-term
equity awards. Please see the discussion beloer the captions “— Components of Executive Comptmsaand “— Allocation Among
Types of Compensation.”

Setting Executive Compensation
The Role of the Compensation Committee

The Compensation Committee oversees our compendagitefit plans and policies, administers our sfaaks (including reviewin
and approving equity grants to all corporate ofi¢@nd reviews and approves annually all comparsdecisions relating to our Senior
Executives and Other Corporate Officers. The Corsgéon Committee is empowered by the Board of Dirscand by the Compensation
Committee’s Charter to make all the decisions r@iggrcompensation for all of our employees with@tification or other action by the
Board of Directors.

Consistent with applicable New York Stock ExchafigNY SE”), Internal Revenue Code of 1986, as amen(deel “Code”), and
Securities and Exchange Commission (“SEC”) regoitestj the Compensation Committee is composed of timdependent,” non-
management members of the Board of Directors. Gdwernance and Nominating Committee recommendedpheintment of these
directors after determining that they had the negliknowledge and skills to accomplish the scopesiponsibilities set out in the
Compensation Committee’s Charter.

The Compensation Committee has the authority tarseservices for executive compensation mattegs| ledvice, or other expert
services, both from within and outside the Compalmyhis role as Chairman of the Compensation CdiamiMr. Kevin McCarthy sets the
Compensation Committee’s meeting agendas, meeathes tand calendar. Mr. McCarthy generally workéhweiur CEO and our Corporate
Secretary and Chief Compliance Officer (“Chief Cdiaipce Officer”), to make sure that all appropriatenpensation matters are included on
the agendas for Compensation Committee meetingaddition, the Compensation Committee membersksipequently with each other
concerning compensation matters outside of theladgischeduled Compensation Committee meetings.
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The Compensation Committee has not delegated ahypréty to act on behalf of the Compensation Conterito any other
committee of the Board of Directors or to any mendfeour management.

The Role of Executive Officers

Each year, our CEO submits recommendations to ¢mep@nsation Committee for adjustments to the sabamyuses and long-term
equity incentive awards payable to all employeadpuding himself. As our Senior Executives, OtBerporate Officers and Key Professia
Employees are promoted and hired during the yesrC&O makes recommendations to the Compensatiomiitee as to long-term equity
incentive award grants during interim periods. G&O also works closely with the Compensation Cottemiin negotiating compensation
arrangements for potential Senior Executives taenthat our compensation arrangements are comsigi our existing compensation
strategies and philosophy and are approved by tinep€nsation Committee. The Compensation Comnutiasiders the recommendations
of our CEO as one factor, in addition to the offaetors described in this Compensation DiscussimhAnalysis, in setting our Senior
Executive and other employee compensation. Atehaest of the Compensation Committee, our CEO, @r@DChief Compliance Officer
attend certain meetings and work sessions of tmep@asation Committee. The Compensation Commitseeiladividually reviews and
approves all compensation granted to our Seniocliikes and Other Corporate Officers. There areeotly eight Senior Executives and 21
Other Corporate Officers.

The Role of Compensation Consultants

Since September 2006, the Compensation Committeerigaged Alvarez & Marsal Taxand, LLC (“Alvarezviarsal”) as its
independent compensation consultant. The Comgengabmmittee directs, and works extensively witljarez & Marsal to determine hc
Peer Group executive officer compensation dataldhmiquantified and valued in comparison with compensation arrangements. These
comparisons include valuing Peer Group equity asarith different vesting and expiration terms thla@ awards we grant to our employees.

Before its engagement by the Compensation CommitieeCompany previously used Alvarez & Marsaldgise us on certain
compensatory matters associated with the acquisiticstroud Energy, Inc. Since the Compensatiom@iitee retained Alvarez & Marsal,
however, the Company has not engaged, and wikngage, Alvarez & Marsal to advise us on any corsgkamy issues (or any other matte
other than those issues authorized by the Compengabmmittee.

At the instruction of the Compensation Committbe, independent compensation consultant works pitymaith our Chief
Compliance Officer to gather the Peer Group dat&seary to create a meaningful comparison withdata. Any contact between our Senior
Executives and the independent compensation camsuttust be approved by the Compensation Committee.

Use of Tally Sheets

In fiscal year 2007, the Compensation Committeérmesd a summary report or “tally sheet” preparedibsarez & Marsal for each
Senior Executive. The purpose of a tally sheet shiow the total dollar value of each Senior Exigelg annual compensation. This includes
our Senior Executive’s salary, performance basediarcash incentive award, long-term equity inagnéiwards, retirement and other
benefits, perquisites and other compensation.

The tally sheets reflect the annual compensatiordch Senior Executive, as well as the potengighpents under selected
performance scenarios, termination of employmedtaange in control scenarios. In valuing termaraand change in control payments,
we calculate the total payments under each of thenpial termination or change in control scenatizg are contemplated under the Range
Resources Corporation Executive Change in Conteefnce Benefit Plan.

The overall purpose of the tally sheets is to btoggther all of the elements of actual and poafitkture compensation of our Ser
Executives so that the Compensation Committee calyze both the individual elements of compensatiiocluding the compensation mix)
as well as the aggregate total amount of actuapatehtial future compensation.

The Compensation Committee reviewed the tally shieet2006 compensation in May 2007 and determihatithe annual
compensation amounts for our Senior Executives irdaconsistent with the Compensation Committegfeetations and the overall
objectives of our Senior Executive compensatioryam.
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Use of Peer Group Comparisons Overview of ExecutB@mpensation Program

The Compensation Committee reviews the compositfdhe Peer Group at the beginning of each caleyel@r and any additions or
deletions are made in the Peer Group when the Casagien Committee establishes the performance atdador our Senior Executive
compensation for the applicable year.

The companies comprising the Peer Group for 20&/&wCabot Oil & Gas Corporation; Chesapeake En€ayporation; Cimarex
Energy Co.; Denbury Resources Inc.; EOG Resouhees,Equitable Resources, Inc.; EXCO Resources; Forest Oil Corporation; Marin
Energy, Inc.; Newfield Exploration Company; Piondtural Resources Company; Noble Energy, IncroBatvk Energy Corporation;
Plains Exploration & Production Company; Pogo Padg Company; Questar Corporation; Quicksilver Reses Inc.; Southwestern Ene
Company; St. Mary Land & Exploration Company; UlRatroleum Corp.; W&T Offshore, Inc. and Whitingt®®éeum Corporation.

Each year, companies that are acquired or mergedafther entities during the year are eliminatedrfthat year's Peer Group.
During 2007, Pogo Producing Company was removed fiee Peer Group upon its acquisition by anothergamy.

For 2008, the Compensation Committee added Bili@a€Corporation, Continental Resources, Inc. asadRidge Energy, Inc. to
the Peer Group and removed EXCO Resources, Ineadh case, these changes were made to maintair &Roup that is generally similar
to us in respect of business lines and marketaligztion and to reflect mergers, acquisitions disgositions of companies in intervening
periods.

Compensation Committee Charter

The Compensation Committee’s Charter was prepayeédebCompensation Committee and approved by thee@ance and
Nominating Committee and the Board of Directorsie Tull text of the Compensation Committee Chaggrosted on our website
www.rangeresources.com, under “Corporate Governan€ommittees & Charters — Compensation Committee.”

Components of Executive Compensation

The Compensation Committee believes that compamspsid to our Senior Executives, should be bothprtitive with the Peer
Group and closely aligned with our performance othta short-term and long-term basis. Our Seni@chtive compensation program is
also designed to assist us in attracting and liegexecutives critical to our long-term succeasaddition, our Senior Executive
compensation is structured to ensure that a sggmfiportion of the compensation is directly redate our stock performance, financial results
and operating results that directly and indiregtuence stockholder value. To that end, the Camp&on Committee believes that our
Senior Executive compensation program should cbpsiscipally of the following components:

» Base salary;

» Performance based annual cash incentive awards;
e Long-term equity incentive awards;

* Retirement and other benefits; and

»  Perquisites and other personal benefits.
The Compensation Committee believes that equitypesrsation is an important element of our compemsathilosophy for all of
our full-time employees. Consequently, we curseptbvide the following three, on-going types afdpterm equity incentive awards to our
employees:

» unvested discretionary contributions to our defégempensation plan which our employees may etelsetmade in our common
stock (“Annual Stock Awards”),

* aportion of annual cash incentive awards electeenbployees to be made in our common stock (“B&tosk Awards”) and

»  stock-settled stock appreciation rights (“SARS").
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The Compensation Committee has also granted ore-tinvested discretionary contributions to our defecompensation plans
upon the hiring of certain Named Executive Officgiritial Employment Stock Awards”). When appragie, the Compensation Committee
may approve additional one-time, unvested disanetip contributions to our deferred compensationplgon the initial employment of new
Senior Executives, which those new Senior Execativay elect to receive in the form of Initial Emyteent Stock Awards or cash.

In addition to the three types of long-term equityentive awards listed above and the Initial Ergplent Stock Awards granted to
certain Senior Executives, the Compensation Coramittovides the following retirement and other fiesto our employees:

*  matching contributions to our deferred compensapian, which our employees can elect to have gmrted in our common stock
(“Matching Stock Awards”) or in cash; and

»  profit sharing contributions to our 401(k) and Rr&haring Plan (the “401(k) Plan”), which the Cagnpation Committee may elect
to fund with our common stock (“401(k) Stock Awdfdsr cash.

Prior to July 2005, our 1999 Stock Option Planmiid provide for SARs and instead we granted ingergtock options (“Options
Awards”).

Determination of Total Executive Compensation

The Compensation Committee determines total exezgttmpensation for our Senior Executives baseslomperformance relative
to the Peer Group, measured by comparing perforenareasures that the Compensation Committee believeskey indicators of superior
performance in exploration and development comganfes described in more detail below, the Compims&ommittee uses long-term
equity incentive awards as the final element adltoompensation, and sets total compensation lasedr performance relative to the Peer
Group for the prior calendar year. Thus, duringyMa07, the Compensation Committee finalized itearination of long-term equity
incentive awards for each Senior Executive for 2088ed on our relative performance compared t®@&se Group for 2006 and the total
compensation received by executive officers inRker Group for 2006. The information for the Feémyup for 2006 was taken from each
company’s audited financial statements for 2008@Mith the compensation information for 2006 diseld in each company’s 2007 proxy.
Each company in the Peer Group was measured ircéitegories for 2006 results: (i) stock price apiatéon; (ii) debt-adjusted reserve
growth per share; (iii) debt-adjusted productioavgth per share; (iv) cash flow growth per share @)dlrill-bit finding and development
costs. Although we did not achieve the highestqrarénce in any one of the categories, we achidwetiighest percentile rank when
computing an overall average on an equal weighiagis of any of the companies in the Peer Grougd06 for all the categories combined.
Based upon our 2006 comparative results, the Cosgpen Committee concluded that each Senior Exex'stlevel of compensation would
be based upon the Tpercentile.

The companies comprising the Peer Group for 200@vi&ill Barrett Corporation; Cabot Oil & Gas Corption; Cimarex Energy
Co.; Comstock Resources, Inc.; Denbury ResouraestEmcore Acquisition Company; Forest Oil Corpmnat The Houston Exploration
Company; Newfield Exploration Company; Pioneer MatiResources Company; Plains Exploration & Praduac€ompany; Pogo Producing
Company; Quicksilver Resources Inc.; Southwesterergy Company; St. Mary Land & Exploration Compa8tgne Energy Corporation;
Swift Energy Company and Whiting Petroleum Corporat

Compensation Among our Senior Executives

In determining an individual Senior Executive’'salotompensation, the Compensation Committee re\ddie compensation paid in

2006 to the corresponding comparable executivéiseiiPeer Group for 2006 as compiled from the 2G0%ypdata by Alvarez & Marsal. In
reviewing our Senior Executives, data for certasifions in the Peer Group was excluded where tmapggnsation Committee determined
that total compensation at a Peer Group companyexesssive or significantly skewed the data. bséhinstances where a comparable
position for a Senior Executive did not exist abanpany in the Peer Group, the Compensation Coesniited a relative ranking of the
compensation paid to the five most highly compesthafficers at that company to create a relativaeséor comparison purposes with our
Senior Executives. Total compensation for eachidB&ixecutive was then initially calculated at 8@ percentile performance level by
Alvarez & Marsal.
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After determining the initial total compensatiom &ach Senior Executive for 2006 performance, the@ensation Committee
reviewed with Alvarez & Marsal the relative difégrces among total compensation amounts betweenafamir Senior Executives,
especially between our CEO and our other Senioclikes. The Compensation Committee determinetréhative differences in the total
compensation provided to our Senior Executives wegisonable (including, for example, the fact thattotal compensation for our
Executive Vice President and Chief Operating Offit€0Q”) was approximately 62% of the total compation for our CEQO) before
finalizing total compensation for each Senior Exteeu

Base Salary

The Compensation Committee reviews the salariesioSenior Executives (a) on an annual basis, t(tijeatime of a promotion or
changes in responsibilities and (c) when marketitmms warrant. Base salaries for our Senior Hiiges are targeted at the 50th percentile
of the Peer Group adjusted for certain factorscrdases in salaries of our Senior Executives asedon an evaluation of (i) the complexity
of their respective positions and specific techingsgerience required, (ii) experience and ten(iiigthe amount of compensation relative to
the performance of Peer Group companies, (iv) ceoithpemarket conditions and (v) internal pay eguietween Senior Executives.
Beginning in 2007, salary adjustments for our SeBkecutives are approved by the Compensation Ctierin May of each year and take
effect on the first payroll period after approv@efore 2007, salary adjustments for our SeniorcHttees normally occurred at the same time
as salary adjustments for all other employees aokl ¢ffect on the first payroll period coincidingtvMarch 1st of each year. In 2007, the
Compensation Committee did not make salary adjustsrend long-term equity incentive awards for oemiSr Executives until May 2007.
This allowed the Compensation Committee to deteemaompensation for our Senior Executives aftecctimapletion of the Peer Group
analysis of 2007 proxy data and 2006 audited firzustatements to determine compensation paid dwétendar year 2006 to executive
officers of the Peer Group companies. Salary agjests and long-term equity incentive awards fbotiler employees were awarded on
February 21, 2007 when cash incentive awards wetermined. For additional description of the bseslaries paid to the Named Executive
Officers, including historical salary increaseggse refer to the section of this Proxy Statemmtitted “Narrative Disclosure to Summary
Compensation Table and Grants of Plan-Based Aweaife —Salaries.”

Performance-Based Annual Incentive Awards

In accordance with our philosophy of rewarding perfance, we established our 2005 Equity-Based Cosgtien Plan (the “2005
Plan™), which includes an annual cash incentiverdvprogram that is designed to comply with Secfi6@(m) of the Code. We refer to
awards paid under the 2005 Plan as “Annual Incemiwards.” The Annual Incentive Awards are paig@éach Senior Executive upon the
achievement of certain performance criteria thatdiscussed more fully below. The Compensation i@ittee develops the performance
criteria to be used for the Annual Incentive Awamdsiews the performance criteria with Alvarez &idal and then discusses the
performance criteria with our CEO, CFO and Chiefrfptiance Officer. In accordance with the 2005 Ptae Compensation Committee
established the criteria, weighting and performaaatgevement levels necessary to calculate paymatsr the Annual Incentive Awards
based upon payout percentages established forSsathr Executive. For 2007, the performance daiterere generally based upon either
industry standards or our annual business plart'&heual Business Plan”). Our Annual Business Réaa forecast of expected business
results for the applicable fiscal year based upgtam assumptions made by our management. Theamusiness Plan is reviewed each
December before the beginning of the fiscal yearthen refined and approved by the Board of Dinecéd their February meeting. The
Compensation Committee believes that the performariteria, taken together, are objective indicatafrour overall performance.

The Annual Incentive Awards are subject to the tiegaliscretion of the Compensation Committee. &izg discretion means that
the Compensation Committee can reduce the payoot@ts but cannot increase the amounts. The Arnoahtive Awards are determined
without reference to Peer Group data (except veiipect to stock price appreciation), because eaxfbrmance criteria has been pre-
established by the Compensation Committee. Thergfioe Annual Incentive Awards for our Senior Exees are paid at the same time as
the cash incentive awards are approved by the Casagien Committee for all of our other employeeE@bruary of each year. The payment
of Annual Incentive Awards within this time framkoavs us to deduct for tax purposes the amountsuadcunder generally accepted
accounting principles for the recently completeleiedar year period.

Annual Incentive Awards are determined as a peagendf each Senior Executive’s base salary paidgltine year. This target
payout is established through an analysis of castpensation for comparable positions in the Peeufand is intended to provide a
competitive level of compensation when our Senixedtitives achieve the performance criteria estadtiy the Compensation Committee.
The Compensation Committee specifies that 25% cif &enior Executive’ Annual Incentive Awards be placed in our defegeghpensatio
plan for the account of the respective Senior Etteeu As an additional retention measure, that Z¥ion remains unvested and subject to
forfeiture upon termination of employment
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at any time during the remainder of the calendar.y&Ve refer to this 25% portion as the “Unvesd@dual Incentive Award.” Upon the
contribution to the deferred compensation planhegenior Executive makes an election as to whetieetUnvested Annual Incentive Award
will be made in cash or an equivalent value in@ammon stock as Bonus Stock Awards. To the estecth common stock election is made,
our Senior Executive is unable to change his imaest election under the deferred compensationwldnrespect to the Unvested Annual
Incentive Award for one year following the contrilmn of the award to the deferred compensation.plan

The five performance criteria selected with respet¢he Annual Incentive Awards for 2007 are shamwthe table below, together
with the target levels of achievement with respieaach criterion. Four of the performance critenie internal performance measures an
fifth performance criterion (stock price performahés an external performance measure based onas@op with the Peer Group.

Unit of Actual 2007 Performance Levels Actual
Criterion Measurement for 2006 Threshold Target Excellent for 2007
Finding & development cos $ per mcfe $ 1.6€ $ 28 $ 26C $ 22C $ 1.9C
EBITDAX $ millions $ 524 $ 62¢ $ 66z $ 69€ $ 721
Production per shal mcfe per shar 0.70¢ 0.72( 0.73¢ 0.76% 0.80(
Reserves per sha mcfe per shar 12.21 12.4¢ 12.7¢ 13.1¢ 14.90¢
Stock price performance percentile 70t 50th 62.5t 75t g5th

The Compensation Committee has established tt@xfisly performance criteria for 2008. The new perfance criteria and target
levels of achievement with respect to each critede shown in the table below:

Unit of Actual 2008 Performance Level:
Criterion Measurement for 2007 Threshold Target Excellent
Finding & development cos $ per mcfc $ 19C $ 260 $ 23C $ 2.0C
EBITDAX $ millions  $ 721 $ 874 $ 921 $ 96¢
Production per shal mcfe per shar 0.80( 0.83: 0.84¢ 0.86¢
Reserves per sha mcfe per shar 14.90¢ 15.50¢ 15.80¢ 16.10:
Stock price performance percentile 95t 50t 63 754N

The first criterion the Compensation Committee ctelé for 2007 was finding and development costse Compensation Committee
believes that finding and development costs isafrtee key measurements of the performance of ploeation and production company and
one that is used by the financial community to ex our performance. The Compensation Commifteeified that, in determining our
finding and development costs, only cash costsrirdun connection with exploration and developmeatld be used, and the costs of
acquisitions would be excluded since the Boardiof@ors approves each material acquisition. bemeining the reserve additions for this
calculation, any reserve revisions for changesmmodity prices between years are excluded, bupanprmance related reserve revisions
are included. In setting the performance levets,(threshold, target and excellent) for findimgl @evelopment costs, the Compensation
Committee considers research analysts’ expectattwrf;iding and development costs for the oil @ad industry. Our 2007 performance in
regard to finding and development costs, as condpaith the performance targets, was achieved piiynéarough focusing drilling capital in
areas which, if successful add new reserves astdlrat is lower than the oil and gas industryeneyal.

The second criterion the Compensation Committescsad for 2007 was EBITDAX. EBITDAX is calculategl adding back
exploration expense, interest expense and dep)at@preciation and amortization expense to incoeferb income taxes from both
continuing operations and discontinued operatiersluding any non-cash revenues and expenseseEBRA®AX shown in the table above
under the column “Actual for 2007” excludes EBITDAssociated with acquisitions. The Compensatiomi@ittee selected this criterion to
measure our ability to achieve the results targbyedur Annual Business Plan. The Compensationr@Gitkee determined that the EBITDAX
measure was appropriate because it captures dity &dbadapt to the impact of changing commoditices as well as changing costs. The
2007 EBITDAX performance levels were based on ®@72Annual Business Plan, which reflected an EBIOg@vel of $674 million. Our
actual 2007 EBITDAX totaled $749 million, of whi&28 million was due to the impact of acquisitionse remaining $47 million increase
over the 2007 Annual Business Plan resulted fraghdri production growth, due to better than excegtélihg results and increased drilling
expenditures, and higher than anticipated realmrads.
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The third and fourth criteria the Compensation Cdttem selected for 2007 were production per shaderaserves per share. The
Compensation Committee believes that it is impartameasure our growth on a per share basis sotih&enior Executives are incentivi:
to build stockholder value. Two essential measem@mof performance are growth in production asémees. Production and reserves used
in the calculation of these criteria are basedeported production and year-end reserves, adjfistgatice revisions to reserves. We
achieved the 2007 performance in regard to thesectiteria, as compared with our performance targedrtially as the result of better than
expected drilling results and the impact of addii®o our reserves and production through acooistnet of dispositions. In addition,
although we issued common stock in April, our perfance in regard to these two criteria was aidefi286 million of property sales which
provided additional capital for drilling and acqtitns and thereby allowed us to issue less comsback than we would have otherwise.

The final criterion the Compensation Committee ctelé for 2007 was the price performance of our comstock in relation to the
stock price performance of other members of the Beeup during calendar year 2007. The Compens&@&mmmittee believes that relative
performance in stock appreciation among the Peeuiis a good measure as to whether we build saddkhvalue. In measuring stock pi
appreciation for 2007, both stock and cash dividguald to their stockholders are added to theivelahanges in the Peer Group’s common
stock prices during the year.

In addition to selecting the performance critettie, Compensation Committee approved, after conmutavith Alvarez & Marsal,
the respective performance payout percentagesfidr @ our Senior Executives. In determining thesgout percentages, the Compensation
Committee attempted to ensure that the payoutsgedimeaningful incentives to each of our Senicedttives. For 2007, the Annual
Incentive Award amount payable to each Senior Etkezwas based upon our performance. The annoahtive payout percentage was a
weighted average of the payout percentage for eaigtgory. The actual percentile performance fohe&ategory was interpolated between
the performance levels.

The Compensation Committee’s policy is to deterntireeAnnual Incentive Awards for each year in Febywof the following year
based upon our performance with respect to thepaence criteria established by the Compensationmiittee, subject to the Compensat
Committees negative discretion. In reviewing the achievetsef our Senior Executives for 2007, the Compeosaommittee awarded tt
actual annual incentive payout percentages, asrsirothe table below, using negative discretiomfithe maximum payout levels achieved.
The Compensation Committee used negative discret®drecommended by our CEO, in order to achievabanlute dollar amount for total
2007 incentive compensation paid to all of our ergees.

Annual Incentive Payout % of Salary
Actual Payment

Threshold Target Excellent % For 2007
President and CE 50% 10C% 20(% 18<%
EVP and Chief Operating Offic 50% 10C% 200% 191%
Senior Vice Presiden 30% 60% 120% 107%

Long-Term Equity Incentive Compensation

One of the fundamental philosophies of our comp@ms@rogram is that all of our full-time employes® granted long-term equity
incentive awards to focus and align their interegth those of our stockholders. The Compensafiommittee believes that Annual Stock
Awards, Bonus Stock Awards, Initial Employment &téavards, Matching Stock Awards, SARs and 401 (lgc&tAwards give recipients a
direct interest in our financial results, furtheriour goal of aligning the interests of each emgéowith those of our stockholders. We believe
that our philosophy of granting long-term equitgentive awards to all full-time employees is undisn@ur industry.

In general, the grant of Annual Stock Awards andRSAo our Senior Executives is based, in part,worperformance in the prior
year relative to the Peer Group and the total caorsgiion paid to comparable executive officers atReer Group companies. In additi
each Senior Executive is compared to the most lglasenparable executive officer positions withie theer Group as to (i) the relative
complexity of the positions, (ii) relative experganand tenure, (iii) the amount of compensatioatingd to the performance of the respective
Peer Group company, (iv) competitive market condgiand (v) relative value of the position, as ueieed by the Compensation Committee
in relation to its impact on our success. Annuatk Awards and SARs are intended to bring thd tmmpensation of each Senior Executive
to an amount comparable to the performance adjited Group compensation of other Peer Group exeaufficers.

Our 2005 Plan provides for the grant of stock-basedrds including phantom stock rights, SARs, stuutions and restricted stock.
The relative benefits of these different typeswéals are discussed below under the caption “—calion Among Types of Compensation
— Allocation Among Long-Term Equity Incentive Compéina Components.
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Under the 2005 Plan, the Compensation Committeegtragture the terms of SARs in any way that iedeines is appropriate. T
Compensation Committee, in implementing our comagoss policies covering all employees, has devalaperactice of determining how
Annual Stock Awards and SARs are apportioned tceoyployees of various salary grades. Our Seniectixes receive a greater
percentage of their total compensation in AnnuatAwards and SARs than our other employees sheaie performance has a greater
impact on our results. All SARs granted to ouriSeBExecutives for 2007 (i) were valued on the dzftgrant at the closing price of our
common stock, (ii) have a five-year term and §ii¢ subject to a three-year vesting schedule.

As part of our long-term incentive compensationgpam, we make unvested discretionary contributtormur deferred
compensation plan on behalf of our Senior Execati@her Corporate Officers and Key Professionaplegees. All recipients can elect to
receive these contributions in the form of Annu&icR Awards or in cash. All our Senior Executiveseived unvested discretionary
contributions in 2007 and elected to receive Anr8takk Awards. In addition, the Compensation Cottemigenerally approves unvested
discretionary contributions to the deferred compéina plan upon the initial employment of new Serfigecutives. New Senior Executives
can elect to receive these contributions in thenfof Initial Employment Stock Awards or in cash.e\sbntribute the shares of our common
stock or cash, as applicable, to our deferred casgd®on plans’ rabbi trust and allocate such sharessh to the account of the recipient who
elects such Annual Stock Awards, Initial Employm8tack Awards or cash. Any cash award electedunySenior Executives or other
employees in lieu of our common stock is subjet¢htosame vesting requirements as the correspowdingal Stock Awards or Initial
Employment Stock Awards. Since all Annual Stockakels and Initial Employment Stock Awards are cestlib the recipient’s account in
our deferred compensation plan when granted, ability is fixed and any future appreciation of @mammon stock will accrue to the benefit
of the award recipient without any further finan@hligation for us. However, for financial repog purposes, any change in the market
value of our common stock for vested stock awagsld im the deferred compensation plan is reflegtagur earnings (i.e., if our common
stock increases in value, we increase our compensatpense and vice versa).

The purpose of the vesting schedules applicabftaial Stock Awards, Initial Employment Stock Awarahd SARs is to promote
employee retention. In the case of Annual StoclkaAls and SARs, generally the first 30% of the awagst on the first anniversary of the
date of grant, a second 30% of the awards vedt@esdcond anniversary of the date of grant ancetihaining 40% of the awards vest on the
third anniversary of the date of grant. The Congaéinn Committee grants Initial Employment Stockakds on a case-by-case basis and
vesting schedules vary based upon the individuelimstances of the grantee. Historically vestihimitial Employment Stock Awards has
occurred over three or four years. In additionnda Stock Awards, Initial Employment Stock Awaetsl SARs provide for the acceleration
of vesting upon a change in control or the deatfahdlity or retirement of the employee. The Comgation Committee chose to include tt
limited accelerated vesting provisions for competiteasons as substantially all of the Peer Gomuppanies provide similar accelerated
vesting provisions in their equity compensation @sa In addition, under FASB Statement of Finan&@ounting Standards No. 123
(revised 2004)Share-Based Paymenfor “FAS 123R"), significant adverse accountiregults would occur, which would negatively impact
earnings, if the Compensation Committee retainedltbcretion to determine accelerated vesting casa-by-case basis.

Deferred Compensation, 401(k), Perquisites and QtBenefits
Deferred Compensation Plan

Our Senior Executives, Other Corporate Officerseatdrs and certain Key Professional Employeesifipalty selected by the
Compensation Committee are entitled to particijpateur two deferred compensation plar@ne of the deferred compensation plans is active
(the “Active Deferred Compensation Plan”) and ttieeo was frozen at the end of 2004 (the “FrozereBetl Compensation Plan”)These
deferred compensation plans are described in grdatail in the section of this Proxy Statementtiat “Non-Qualified Deferred
Compensation Plans.Under the Active Deferred Compensation Plan, omi@eExecutives and other participating employews directors
may defer (i) a dollar or percentage amount ofrtbempensation and (ii) any excess deferrals fioed01(k) Plan if these amounts exceed
certain limits imposed by the Code and the InteR&lenue Service (“IRS”)Currently, we match the voluntary deferrals of ¢éneployee
participants, including our Senior Executives, 0d9% of their salary.Employee participants can elect to have the maadthip cash or
Matching Stock Awards.We believe that the matching component of the Acbeferred Compensation Plan is not common aman@der
Group. However, the matching component is a significamyjgonent to our historical compensation practicesibse we allow all ouseniol
Executives, Other Corporate Officers and Key Pitesal Employees to participate in the plan sineede not provide any pension or
retirement benefits other than the 401(k) Plan.
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The Compensation Committee considers the matchingibutions, whether paid in cash or by Matchitgc® Awards, as addition
cash compensation in calculating the total cashpemsation for purposes of determining the amouidrgg-term equity incentive
compensation to award to each Senior Executive.

In addition, when our Senior Executives receive dairStock Awards or the cash equivalent as dest@beve, we contribute the
awards to the rabbi trust for the Active Deferrezhfpensation Plan on our Senior Executives’ behalf, such contributions constitute
unvested discretionary contributions. The invesinoptions under the two deferred compensationspdaa the substantially the same as the
investment options under our 401(k) Plan. Thesestment options are described in greater det#lilarsection of this Proxy Statement
entitled “Non-Qualified Deferred Compensation Plans

401(k) Plan

The 401(k) Plan is a tax-qualified retirement sgsgiplan pursuant to which all of our full-time emyes, including our Senior
Executives, are eligible to contribute the lesdarmto 50% of their annual salary or the limit geebed by the IRS to the
401(k) Plan on a before-tax basis. In additiomtipi@ants age 50 or above may contribute additibefore-tax amounts up to the annual
catch-up contribution limit determined by the IRBd any participant may contribute rollover amodram certain other qualified plans.
Participants may also receive matching contribigrayable in cash, in an amount equal to 50%eif before-tax contributions to the 401
(k) Plan up to a maximum matching contribution &6 8f their base salaries. The 401(k) Plan alsaal@a®fit sharing component. Each ye
the Compensation Committee determines whether Wéund the profit sharing discretionary contributiin the form of 401(k) Stock
Awards or cash. We determine the number of 403{&Yk Awards to grant using the closing price af @ammon stock on the date of the
contribution to the 401(k) Plan. Since all of duii-time employees can participate in 401(k) Plgrgse same matching and profit sharing
contributions are provided to our Senior Executives

The Compensation Committee considers the dollarevaf the 401(k) matching contributions and the(kp$tock Awards as
additional cash compensation in calculating tosslhccompensation for purposes of determining theuatrof long-term equity incentive
compensation to award to each Senior Executive.

Matching contributions and 401(k) Stock Awards \@str the first three years of employment at the of 40% for each of the first
two years and 20% for the final yeaBy the time an employee is employed with us foe¢hyears, all of his or her current and future
matching contributions and 401(k) Stock Awardsfally vested. The vesting of these contributions may be acceddrdtthe participant
attains age 55 while still employed by us or isni@ated due to death or disabilityParticipants are always 100% vested in any before-t
catch-up and rollover contributions they make ®4081(k) Plan.In addition to the other investment options avddamder the 401(k) Plan,
participants may invest all or a portion of the4k) Plan account in our common stockhe 401(k) Plan investment options are listed @ th
section of this Proxy Statement entitled “Non-Qiiedi Deferred Compensation Plans.”

Perquisites and Other Personal Benefits

We provide our Senior Executives with perquisited ather personal benefits that the Compensationmitiee determines are
reasonable and consistent with our overall comp@msphilosophy. The Compensation Committee bekethat these perquisites are
consistent with those provided to executive officefr the Peer Group companies, are an importatdrfacretaining our Senior Executives
and are in accordance with general compensatiartipea in our industry. Moreover, the Compensa@@mmittee considers the cost and
value of the perquisites as additional cash congitemswhen calculating the total cash compensdtiopurposes of determining the amount
of long-term equity incentive compensation to awardach Senior Executive. We provide medicaltaleand life insurance and disability
benefits to all eligible employees, including o@nir Executives. We also provide our Senior Exgea with the following additional
perquisites: (i) supplemental disability plans), ¢@cretarial service for personal affairs, (ifcasional use of Company-owned facilities or
equipment, (iv) relocation benefits and (v) reimgmment for approved spousal travel expenses. Wederclub membership dues and other
expenses to certain of our Senior Executives t@xtent these dues and expenses are related ¢ortdect of our business. The
Compensation Committee believes these particulauistes help our Senior Executives to network frster important relationships in the
oil and gas industry and community. A Senior Exigeumust reimburse us for any personal club usthbySenior Executive or a member of
the Senior Executive’s family. Perquisites arecdbgd in greater detail in the section of thisX@r&tatement entitled “Narrative Disclosure
to Summary Compensation Table and Grants of Plae@Awards Table -Other Benefits and Perquisite's
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Allocation Among Types of Compensation
Allocation Among Compensation Components

The Compensation Committee does not set targetaditms for the different components of compensafi@. base salary, Annual
Incentive Awards, long-term equity incentive comgegion, etc.). As described above, base salariesuir Senior Executives are targeted at
the 50th percentile of the Peer Group adjusteddaiain factors. Annual Incentive Awards are bagsah our performance using the preset
performance criteria established by the Compens@mmmittee at the beginning of each year. The @@amsation Committee then sets the
long-term equity incentive compensation amountsfarh Senior Executive by first deducting the Seliecutive’s total cash compensation
as described above and then setting ltmrg equity incentive compensation amounts at el dat results in a total compensation amount
appropriately reflects our performance for the yretative to the Peer Group and the total comp@rsaiid to comparable executive officers
at the Peer Group companies.

Allocation Among Long-Term Equity Incentive Compeaiston Components

In determining the percentage of long-term equitentive awards granted in the form of Annual StAekards to an employee’s
Active Deferred Compensation Plan account versuRs$£he Compensation Committee takes into accaweral considerations. First, the
Compensation Committee believes that SARs clod&p ¢he interests of our employees with the irg&s@f our stockholders because SARs
only become “in the money” when our common stodkepappreciates above the price at the time oftgrBarther, our SARs qualify as
performance-based compensation under Section 16#(th¢ Code. For additional discussion of theseimnplications, please refer to the
section below under the caption “— Tax and Accaumntimplications —Tax Deductibility of Pay. However, the Compensation Committee
also recognizes that SARs result in the issuaneegoéater number of awards compared to AnnuakSteards of equal value and do not
have as great of a retention benefit as comparédnoal Stock Awards since they only have valueuif common stock appreciates. The
Compensation Committee believes that Annual Stogkiéls and Initial Employment Stock Awards alsoraliige interests of our employees
with the interests of our stockholders and may jgl@better employee retention benefits.

As a result, the Compensation Committee currerglydoncluded that it is in our best interest taddivhe value of the total long-
term equity incentive awards granted to our SeBigcutives, Other Corporate Officers and Key Psifesal Employees equally between
Annual Stock Awards and SARs. The Compensation i@iti@e reached this decision based upon its arsabfshe relative benefits of the
two types of awards, the retention effect on emgésyin a highly competitive job market and the eglf its independent compensation
consultant. Data from the 2007 proxies of the F&eup indicated that 27% of the Peer Group congsagianted both options/SARs and
restricted stock awards, 60% granted only resttisteck awards and 10% granted only options/SAR& Compensation Committee
believes the award of equal amounts of Annual Stogkrds and SARs is a more appropriate balancedstthe two types of awards, since
SARs retain different performance-based charatiesithan Annual Stock Awards. With respect tootitier full-time employees, the
Compensation Committee allocates the award of ygoinpensation between Annual Stock Awards and S##Red on our applicable
compensation policies and the salary grade of sugbloyees, currently down to annual salary rate&l@6,000.

After the Compensation Committee determines theeagge value of Annual Stock Awards and SARs, thm@ensation Committe
determines the actual number of Annual Stock Awards SARs to be issued based on the closing pficer&common stock on the date of
grant. The value of an SAR is determined by usif8lack-Scholes-Merton valuation model based uperctosing price of our common
stock on the date of grant and the five-year tefth® SARs. For financial reporting purposes urfégs 123R, and as used in the Summary
Compensation Table included in this Proxy Staterasnmequired by SEC regulations, SARs were valasad on the average period that
SARs were expected to remain outstanding, whiclestienated based on historical data to be 3.54 yeatteer than the fivgear term that th
Compensation Committee used to determine the nuoflggants. The Compensation Committee believasuhluing SARs based upon th
full five-year term results in a more appropriatduation of SARs and results in a smaller numbe3ARs being awarded, than if SARs were
valued based on the value used for financial remppurposes. As a result, the value that the Garsgtion Committee imputes to SARs is
approximately 19% higher than the value of SARS@h in the Summary Compensation Table for 200Fe Compensation Committee
monitors the total potential dilution that resudism the long-term equity incentive awards grargadh year.

We grant equity awards to all our full-time emplegeeach year and believe this practice is unuau@lri industry. During 2007, the
Named Executive Officers were granted 25% in ttgregpate, and all eight of our Senior Executivesewgganted 29% in the aggregate, of
total number of SARs granted. The Named Execu@iiffeers were granted 33% in the aggregate, aneligiiit of our Senior Executives were
granted 40% in the aggregate, of the total numb#reoAnnual Stock
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Awards granted during 2007. Based on the totalevaf Annual Stock Awards and SARs granted, the éthExecutive Officers were
granted 31% of the total value of the awards, dingight of our Senior Executives were granted 3&®the total value of the awards during
2007.

Finally, the Compensation Committee is cognizarthefdilutive effect of its equity incentive comgsation program and seeks to
grant its awards within certain industry benchmarair “burn rate” and “overhang” are crucial metrthat the Compensation Committee
monitors in determining the number and mix of ang-term equity incentive compensation awards.

The “burn rate” measures the potential future diluto our stockholders as a result of long-termitygncentive awards granted by
the Compensation Committee each year. The buerpetentage is computed by dividing the numbehafes of our common stock
outstanding at the end of a year into the sumetakal number of Annual Stock Awards, Bonus StAelards, Initial Employment Stock
Awards, Matching Stock Awards and Option Awards/SAfRanted during the relevant year less any fanfedt or unused SARs upon
settlement of SARs exercised during that year.(l908tock Awards are not included in this calcudati In the case of SARs, the burn rate is
overstated when the awards are initially grantadesthe actual appreciation between the grant pridethe exercise price is paid at the time
of exercise in common stock using the higher magpkiee equivalent. The number of shares of comstook actually issued is always less
than the number of SARs granted. The balanceeofitiused SARs upon exercise is added back to tdleattthorized shares of common
stock that the Compensation Committee can isstleeifuture under the 2005 Plan .

“Overhang” is a measure of potential future ddatio our stockholders from the exercise of lonmgatequity incentive awards
granted and outstanding even if such awards areestéd. The overhang percentage is calculatetiviing the amount of total unexercised
Option Awards/SARs outstanding at the end of the Y§ the total shares of our common stock outstgnat the end of the year. The
overhang percentage is significantly affected leyrdite at which participants exercise awards. maasurement does not consider any
additional shares authorized by our stockholdarsskuance under any benefit plans that have rast geanted but could be granted in the
future by the Compensation Committee. All Annuc® Awards, Bonus Stock Awards, Initial Employm&tbck Awards, Matching Stock
Awards and 401(k) Stock Awards are included inghares of our common stock outstanding even theugh awards may not be vested.

The Compensation Committee reviews the appropiéatd of our burn rate and overhang. Generallg,@lompensation Committee
intends for the burn rate to be no higher than &bthe overhang percentage to be no greater 0tan 1The following table sets forth in
summary the long-term equity incentive awards grduaiver the past three years and their effect ¢imdaar burn rate and overhang.

Common
Option Forfeited or Stock Shares Total Option
Awards/SARs Unused Awards Outstanding Burn Rate Awards/SARs Overhang
Year Granted (1) Shares Granted at Year End % Outstanding %
2007 1,680,64: 537,6742) 395,18((3) 149,667,49 0.96%  7,772,32 5.2%
2006 1,658,16/(4) 244 .23'(5) 508,29:  138,931,56 1.3%  8,852,12 6.4%
2005 3,141,93 167,18t —(6) 129,913,04 2.2% 8,742,30! 6.7%

(1) “Option Awards/SARs” disclosed in the above taldpresent both Option Awards issued before June 280855ARs issued in
and after June 2005. This includes all equity plans

(2) In 2007, a total of 341,457 SARs were exercisedltieg in 102,538 shares of common stock beingadsifhe remaining
238,919 unused SARs were added back to the nurfilBbaces authorized to be granted under the 20&h ADuring 2007,
298,755 SARs/Options were forfeited.

(3) The “Stock Awards Granted” amount is net of 39,88dck Awards forfeited during the year.

(4) The “Option Awards/SARs Granted” amount excludes@hb2,062 outstanding Option Awards assumed by tieei Stroud
Energy, Inc. acquisition in June 2006.

(5 In 2006, a total of 126,509 SARs were exercisedltieg in 31,436 shares of common stock being idstibe remaining 95,073
unused SARs were added back to the number of shatksrized to be granted under the 2005 PlaninB@006, 149,164
SARs/Options were forfeited.

(6) During 2005, 192,500 stock awards were grantedviené funded from shares purchased on the open trep&eifically for such
purpose.
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Impact of Prior Equity Awards on Current Awards

Each year, the Compensation Committee considensatemtial impact of prior long-term equity incemtiawards on future longrm
equity incentive awards that will be granted unal@r current compensation arrangements. Since wmtprovide a defined benefit pension
plan, the future retirement needs of our SeniorcHtiees and other employees will need to be satisfi significant part based on their
investments, including investments in our commaelst As a result, and given the cyclical naturewf business, the Compensation
Committee does not feel it is appropriate to lifature long-term equity incentive awards due torarsy historical stock price performance
and would not expect to compensate employees wiitianal amounts when the value of prior long-terquity incentive awards decline.

Tax and Accounting Implications
Financial Restatement

The Board of Director’s policy is that the CompdimaCommittee, to the extent permitted by govegraw, retains the sole and
absolute authority to make retroactive adjustmememy cash or equity based incentive compensat@hto our Senior Executives and Other
Corporate Officers where the payment of such amsowas predicated upon the achievement of certaaméiial results that were subseque
the subject of a restatement. Where applicableyiltseek to recover any amount determined to Hae@n inappropriately received by an
individual.

Tax Deductibility of Pay

Section 162(m) of the Code places a limit of $1,000 on the amount of compensation that we mayaeédwany one year with
respect to each of our CEO, CFO and other thre¢ higisly paid executive officers. There is an gt to the $1,000,000 limitation for
performance-based compensation meeting certairresgents. Annual Incentive Awards and SARs geheeak performance-based
compensation meeting those requirements and, &s arecfully deductible by us. Non-performancedoasompensation would include any
salaries not deferred, distributions from the def@éicompensation plans and the IRS value of amyui@tes. Our Senior Executives gener
defer significant portions of their salaries andhAal Incentive Awards either under our 401(k) Rdactive Deferred Compensation Plan,
which also defer the amount that may otherwisedahidtible by us for the applicable taxable yeanciSawards that vest solely with the
passage of time are not considered performancethaster Section 162(m) of the Code and, as suematrdeductible by us if the
$1,000,000 limit is exceeded. However, since aulyeall Annual Stock Awards, Bonus Stock Awardstial Employment Stock Awards a
Matching Stock Awards are placed into our Activedded Compensation Plan, the deductibility of saalards are not subject to the
Section 162(m) limitation until the common stockiloe sale proceeds from the common stock are lliséd from the deferred compensation
plans. The deductibility of distributions from tdeferred compensation plans under Section 16t pendent on (i) the individual
elections of each Senior Executive regarding tifngayment, (ii) whether the Senior Executive is oheur five most highly paid executive
officers at the end of the year when distributed &ii) whether the aggregate of all non-perforcebased compensation exceeds the
$1,000,000 threshold. If such distributions arelenafter a Senior Executive is (A) retired or (B)langer the CEO or one of the other four
most highly compensated executive officers, sustridutions are fully deductible by us. To maintflexibility in compensating our
executive officers in a manner designed to promaatging corporate goals, the Compensation Commiiteesenot adopted a policy requiring
all compensation to be deductible.

Tax Consequences of Equity Awards

Before July 2005, the Compensation Committee gca@iation Awards to all full-time employees. Duethe Compensation
Committee’s decision to use SARSs rather than Oplieards, employees have lost the tax advantag&ptbn Awards (all of which were
incentive stock options subject to favorable taatment pursuant to the Code). Upon the exerfiaa 8AR, the employee pays current te
immediately at ordinary income tax rates on theeesmf the market value of the common stock omléte of exercise over the grant price of
the SAR. We correspondingly receive a tax dednaticthe same amount for tax reporting purposes. id8ue our common stock to cover
stock appreciation based on the fair market vafumiocommon stock on the date of exercise. Weesite payroll and withholding taxes
associated with the exercise in cash, and theppeeaiation after taxes is used to measure the atafwur common stock actually issued.
This provides for less dilution to our current $toalders because it results in the issuance ofifelvares upon the exercise. Any later sale of
our common stock received by the employee is stibjetaxation on the long or short term capitaihgai loss measured by the actual sales
proceeds compared to the market value of our constamk on the date of exercise, which becomesriayee’s cost basis in the shares
upon exercise.
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Annual Stock Awards, Bonus Stock Awards, Initial fllayment Stock Awards and Matching Stock Awardsitgd to employees &
placed in each employee’s account in the rabbt farsour Active Deferred Compensation Plan. Thene we do not receive any deduction
for such awards until shares of our common stodkeisales proceeds from our common stock arekdistd to the individual participants.
The time of distribution for these amounts is daieed by the participant, and generally these ansoare expected to be distributed after the
retirement of the participant. Currently, we havgignificant net operating loss carryover for paxposes and, therefore, such deferrals d
have any current effect on the taxes paid by us.

We receive a deduction for tax purposes for thaevaf the 401(k) Stock Awards granted each year.
Policies Regarding Equity Awards
Grant Timing

The Compensation Committee does not time, norlfm€ompensation Committee in the past timed, eguéwts in coordination
with the release of material non-public informatidnstead, we grant equity at the time or timesadéed by our normal compensation process
as developed by the Compensation Committee.

Beginning in 2007, the Compensation Committee chdrig the practice of making all equity grantstio $enior Executives in
May of each year. This allows the Compensation @dtae and its independent compensation consuitaetto review the compensation
packages of executive officers at the Peer Groumpemies, as reported in the Peer Group comparmsgéctive proxy statements and audited
financial statements filed during the first four mtlas of each year. The Compensation Committeetasdluded that it is more important and
efficient to review total Senior Executive compeiwaand the award of long-term equity incentiveagstg at one time rather than perform a
preliminary review in February with other employeéth a final adjustment in May, as had been dogfete 2007. The Compensation
Committee has concluded that the efficiency galmetaving only one grant date with respect to cemi& Executives is more important tt
any perceived disparity in the grant prices, whettigher or lower, of long-term equity incentiveaws granted to our Senior Executives in
May as compared to grants to other employees inugejn The Compensation Committee has considéeedrtpact of any such disparity ¢
has concluded that any disparity is acceptableedime number of Annual Stock Awards and SARs ghtdeur Senior Executives is
determined based on the value of the long-termtgénuientive awards, and such value will take imécount any changes in grant prices
which have occurred over such period.

None of our employees have attempted to time lengr-equity incentive award grants by making gresbmmendations to the
Compensation Committee. Certain Senior Executivesauthorized to make requests to the Compendatomittee regarding awards for
new professional personnel as part of the hirimg@ss, to existing personnel who are promoted harevmarket conditions could reduce our
ability to retain key personnel. However, theseraarket driven occurrences and not timing issared, such Senior Executives only provide
recommendations that may or may not be acted updhebCompensation Committee.

Stock Ownership Requirements

We do not maintain stock ownership requirementotorSenior Executives, Other Corporate Officerdiogctors. Historically, our
Senior Executives have always held substantial atsaf our common stock, as shown in the tablevbeldhe Compensation Committee
elected not to impose a minimum ownership thresfarldur common stock since our Senior Executivesehhistorically shown their
commitment to being substantial stockholders. Harrhore, as we continue to expand our executiveesfroup in response to the
expanding opportunities, the Compensation Committess not want to limit our ability to attract npersonnel. The Compensation
Committee has also determined that it is not intmst interest to impose any hold-until-retiremaaitcy for long-term equity incentive
awards. None of the Peer Group companies impadersstrictions and adopting such restrictions wahérefore put us at a competitive
disadvantage. If circumstances change, the CorafiensgCommittee will review whether stock ownerskeguirements are appropriate for
our Senior Executives, Other Corporate Officers dinectors.

As of December 31, 2007, our Senior Executives haldverage of 48 times their average base salasgiiie in our common stock,
excluding any Option Awards or SARs. The tableobeteflects the equity ownership of the Named EtigewOfficers as of December 31,
2007, as compared to their base salaries:
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Directly

Owned
and Deferred
401(K) Compensation Multiple of
Plan Plan Base Salary (1)
John H. Pinkertol 644,41! 544,37 117x
Jeffrey L. Venturz 47,06: 166,56! 27x
Mark D. Whitley 544 95,221 18x
Roger S. Mann' 2,08t 74,89: 13x
Chad L. Stepher 130,29¢ 100,00¢ 45x

(1) Based on data as of December 31, 2007. The mutifidalary is calculated by dividing the annualéaalary of each Named Executive
Officer into the product of the total number of s#®mof common stock owned multiplied times the ratwalue of the common stock
assuming a common stock value of $51.36 per sti@elosing price of our common stock as of DecarStie 2007

Trading in the Company’s Stock Derivatives

It is our policy that directors and all officeracluding our Senior Executives, may not purchassetroptions on our common stock,
nor engage in short sales with respect to our comstmck. Trading by officers and directors in petls, straddles, equity swaps or other
derivative securities that are directly linked to sommon stock is also prohibited.

Change in Control Arrangements

There are no employment agreements currently aceffetween us and any employee, including anyioBenior Executives. The
employees, including our Senior Executives, arecogtred under any general severance plan. levbet a Senior Executive terminates
employment, any severance benefits payable to tomdiwe determined by the Compensation Committéts idiscretion, unless such
termination occurred following a change in contiolwhich case severance may be payable pursusim tBange Resources Corporation
Executive Change in Control Severance Benefit Rtaan“Management CIC Plan”).

In March 2005, the Board of Directors adopted trenement CIC Plan pursuant to which all our Seexacutives, Other
Corporate Officers and certain other employeestsdeby the Compensation Committee (the “Managei@entip”) may be entitled to
receive certain payments and benefits if there*@Ghamnge in Control” of the Company and a membeahefManagement Group is terminated
other than for “Cause” or resigns for “Good Reaswithin the “Protection Period.” The terms Chatmg€ontrol, Cause, Good Reason, and
Protection Period, as used in the Management Cd€, Rre defined in the section of this Proxy Statetnentitled “Potential Payments upon
Termination and Change in Control.” If a membethef Management Group is terminated without CauderdGood Reason within the
Protection Period, that participant will receive:

e alump sum payment equal to (i) the participantsriefit multiple” multiplied by (ii) the sum of (Ahe average of the bonuses paid
or awarded to the participant for the three prisedl years plus (B) the participant’s base salang

» for a period of years equal to the participant'sribfit multiple,” continued participation in any dieal, dental, life, disability, and
any other insurance arrangement for the particifemd, if applicable, the participant’s spouse aridor children) in which such
person(s) were participating immediately priortpthe date of the participant’s termination aed®ained under the Management
CIC Plan, or, if greater, (y) the occurrence of @fenge in Control.

The “benefit multiples” applicable to the Named Extive Officers are as follows: Mr. Pinkerton —etar Mr. Ventura — three;
Mr. Whitley — two; Mr. Manny — two and one-half;&Mr. Stephens — two. In addition, all non-vestedity based compensation awards
held by each participant will automatically vesbaghe occurrence of a Change in Control regardiesshether or not the participant is later
terminated.
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Explanation of Significant Components of Manageme@iC Plan

In 2005, the Compensation Committee reviewed tlamgé in control arrangements maintained by the neesntif the Peer Group 1
2005. Based on that review, the Compensation Ca@enitetermined that 98% of the companies withirPtber Group for 2005 provided
change in control protection or employment agregmtmtheir executive officers. Of the companieduded in the Peer Group for 2007,
95% provide for change of control or employmeneagnents. The prevalence of change in control giioteor employment agreements
within the oil and gas exploration and productinduistry may be attributable to the historicallythigdustry merger and consolidation rate.
Changes in control are common among explorationpanduction companies and change in control arnaweges are a significant and
customary component of compensation that is negessattract experienced employees. The Compiems@ommittee therefore determir
that we would be at a significant disadvantagetimeting and retaining executive officers and kesshnical professionals if we did not
provide similar change in control protection. Aeault, the Compensation Committee decided thaad in our best interests to adopt the
Management CIC Plan, which it believes fairly baksour and the participants’ interests. The Carsgiion Committee concluded that a
uniform plan applicable to all members of the Masragnt Group was more efficient than negotiatingasstp change in control agreements
with each corporate officer or other key employee.

The rationale behind the design of the materiabigions of our Management CIC Plan is describedwelA more detailed
description of these provisions is provided ingketion of this Proxy Statement entitled “Poterfiayments upon Termination and Change in
Control.”

e Change of Control Trigger The Compensation Committee determined thatrderdfor the Management CIC Plan to be fair to our
interests, any payments thereunder should occyradtér a “double trigger” event. This means thatcash severance or benefit
continuance will be received under the Managemé@tRlan unless both (i) a Change in Control oceund (i) the participant is
terminated within the “Protection Period.”

»  Definition of “Change in Control.” The Compensation Committee developed the dafmibf Change in Control in consultation with
our legal counsel. Under this definition, a Chaitg€ontrol does not occur unless the transactaengially triggering a Change in
Control is actually consummated.

»  Benefit Multiple. The Compensation Committee determined the “liemefitiple” applicable to the Named Executive ©is (in the
amounts set forth above) based on the paymentptadtior comparable positions with the companigb@Peer Group for 2005. The
three times multiple selected for our CEO and CC&3 the dominant multiple used by members of the Besup for 2005 with respect
to comparable positions. The Compensation Comenétteo determined that, based on the range inptadtpaid to chief financial
officers by other members of the Peer Group for52@dir CFO should receive a two and one-half timeakiple, which is the mid point
of the range. Similarly, the “benefit multiplessrfour Other Corporate Officers were set at twaetpbased on the multiples used by
members of the Peer Group for 2005.

»  Protection Period The Compensation Committee reviewed the vanéfyrotection periods provided by companies inReer Group
for 2005. The protection periods ranged from sbaths to five years for those companies reportiggléngth of the protection period in
their proxy materials. Twenty percent of the réjpgrcompanies used a one-year protection peridth 6sed a two-year protection
period and 20% used a two and one-half to three{yedection period. The Compensation Committdeetaed that in our circumstances
any terminations would most likely occur within thiest 12 months after the consummation of a Chandeontrol. Therefore, the
Compensation Committee determined that an extepdedction period over 12 months was not necessary.

» Tax Gross Up After reviewing change in control arrangememtieeed into by a broad group of our competitors tuedpotential for th
erosion of the benefits otherwise provided undertanagement CIC Plan, the Compensation Committesrrdined that any change in
control arrangement would be largely ineffectivéhout a tax gross up that would allow the membéth@Management Group to
actually realize the benefits of the Management Bl@. The Management CIC Plan provides for thenmt of a tax-gross up to
participants if amounts payable under the Managé@#n Plan or payable pursuant to other arrangesrigetiveen the participant and
Company (the “Change in Control Payments”) woukltein excess parachute payments under of Se2806G of the Code. This tax-
gross up entitles the participants to additiongnpants in an amount equal to (i) any excise takwlald be imposed on such members
of the Management Group under Section 4999 of taeCthe “4999 Excise Tax”") with respect to the @&in Control Payments,

(i) all federal, state, and local taxes applicabl®eur payment of any 4999 Excise Taxes, anddjiy additional 4999 Excise Tax amot
that are assessed by reason of our payment adithgrass-up. The intent of the tax gross-up pravide members of the Management
Group after deduction of any 4999 Excise Tax onGhange in Control Payments and of any income,glayar excise taxes on our
payment of the 4999
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Excise Tax, with a net payment equal to the toterge in Control Payments. The average W-2 inoofna@ individual over the five
years preceding a change in control will affectah®unt of the individual's 4999 Excise Tax. Ather factors being equal, higher
historical taxable compensation will result in wér 4999 Excise Tax (and, hence, a lower tax gup¥s Members of the Management
Group’s W-2 income is minimized because we (i) platt Annual Stock Awards, Bonus Stock Awards,i&hiEmployment Stock
Awards and Matching Stock Awards in our Active Dredel Compensation Plan, (ii) encourage our SerkectHtives to retain their
Option Awards and SARs for the logrm, and (iii) expect our Senior Executives toedgfortions of their current salaries into the e
Deferred Compensation Plan to replace pension lienle&it we does not provide. Significant addisiea W-2 income do not occur
unless a Senior Executive exercises Option Awar@&AdRs. In 2007, Option Awards for our Senior Ex@es who have been with the
Company for five years began to expire. Our SeBiacutives will be required to exercise these exgiOption Awards or allow them
to expire. With the appreciation of the stock erisignificant value has accrued under such Otisards. Upon the exercise of such
Option Awards, it is expected that significant tabeaincome will accrue that will increase W-2 inaamWith the increases in \&/taxable
reportable income, the five-year average base cogsgpien amount will be increased. Therefore, bagimin 2007 and continuing each
year thereafter, the fivgear base for 280G calculations will increase amtémially reduce the tax reimbursement calculaiomde as ¢
December 31, 2007 and in future years. For alddtdiscussion of these excise taxes and grossypgnts see the section of this Pr
Statement entitled “Potential Payments Upon Tertranaand Change in Control.”

Compensation Committee Report

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis wittmeanagement. Based
on this review and discussion, the Compensationr@itiee recommended to the Board of Directors thatGompensation Discussion and
Analysis be included in our Proxy Statement.

Kevin S. McCarthy, Chair
Charles L. Blackburn
Allen Finkelson
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Summary Compensation Table

The following Summary Compensation Table includ¢altcompensation for calendar years 2007, 20062808 for our Named
Executive Officers, who are prescribed by the S&6« (i) our CEO, our principal executive officér, our CFO, our principal financial
officer, and (iii) our three most highly compenshéxecutive officers other than our principal exe®uand financial officers serving as
executive officers at the end of 2007.

The Compensation Committee’s approval cycle forrdimg compensation to our Named Executive Offi¢arsl all other
employees) does not conform to a calendar yearsedae Compensation Committee generally delagsysatljustments and the final
determination of equity grants until May of the yé&alowing the calendar year being reviewed. Tmmpensation Committee delays the
final performance review process until it can abt@iidited financial statements of the Peer Grouppamies to determine the Company’s
relative performance to the actual results of therRroup and also obtain comparative compensdtitmfrom each Peer Group company’s
proxy statement. As a result of the differencthin Compensation Committee’s approval cycle froendélendar year, the “Stock Awards”
and “Option Awards” presented for each calendar yreaolumns (e) and (f) of the Summary Compensaiiable, respectively, actually
related to the Compensation Committee’s final penénce review process for the prior calendar year.

We do not provide a pension plan nor do we pay almarket or preferential earnings on our Named @xex Officers’ non-
qualified deferred compensation plan accountserdfore, column (b) covering “Change in Pensionuéand Non-Qualified Deferred
Compensation Earnings” has been deleted from ti& @Escribed table format.

SUMMARY COMPENSATION TABLE

Non-
Equity
Incentive

Name and Stock Option Plan All Other
Principal Salary Bonus Awards Awards Compensation Compensation
Position Year (1) (2) (3) 3) (4 (2) (5) Total
(a) (b) (c) (d) (e) ® )] 0] 0)
John H. Pinkertol 2007 % 503,07 $ — $ 114555 $ 1563290 $ 950,00( $ 97,36 $ 4,259,28I
President & CEC 200¢ $ 480,000 $ — % 467,01 $ 1,530,75. $ 837,000 $ 118,12( $ 3,432,88:

2008 % 450,38 $ 576,000 $ 90,08¢ $ 1,549,62° $ — % 99,94: $ 2,766,04.
Jeffrey L. Venture 2007 $ 383,077 $ — % 669,59( $ 861,69( $ 730,000 $ 62,48: $ 2,706,841
EVP & COO 200¢€ % 360,000 $ — 3 293,71  $ 910,09¢ $ 610,00 $ 52,10 $ 2,225,90!

2008 % 325,38! $ 360,000 $ 103,58t $ 772,08: $ — 3 48,51¢ $ 1,609,57!
Mark D. Whitley 2007 % 264,42 $ — 786,55¢ $ 330,85! $ 300,00C $ 46,98 $ 1,728,82.
SVP 200¢ $ 248,07 $ — 647,75. $ 261,87¢ $ 260,000 $ 45,68( $ 1,463,38i
(hired 12/28/05 2008 % — 8 — 3 — 3 — 3 — —  $ =
Roger S. Mann' 2007 $ 287,30 $ — 323,63t $ 44476.  $ 330,00( $ 48,30¢ $ 1,434,01.
SVP & CFO 200¢€ % 266,92 $ — % 139,51¢ $ 541,18: $ 279,000 $ 48,97C $ 1,275,59:

2008 % 233,26¢ $ 200,00¢ $ 42,25( % 453,237 % — 3 38,66! $ 967,41¢
Chad L. Stepher 2007 $ 249,42 $ — 3 259,03¢ $ 379,66° $ 285,000 $ 48,18: $ 1,221,31
SVP 200¢€ $ 230,38! $ — 3 120,37 $ 410,61: $ 241,000 $ 53,467 $ 1,055,83

2008 % 207,88! $ 180,00 $ 30,427 % 436,77: $ — 3 43,81 $ 898,89t

(1) The information presented is applicable to paymtrasare actually paid or accrued during the adeear or, with respect to
voluntary salary deferrals, vested during the aideryear. The amounts shown as “Salary” in colgoymre the sums of actual base
salary payments for each of our Named Executivec€® which were paid during the calendar yearesEramounts reflect different
annual salaries because of the timing of our sadjystments. The annual salaries for each oNamed Executive Officers during the
periods presented are presented in the sectidrisoPtoxy Statement entitled “— Narrative Disclasto Summary Compensation Table
and Grants of Plan-Based Awards TableSataries.”

(2) The amounts shown as “Bonus” and “Non-Equity InsenPlan Compensation” in columns (d) and (g) ayea¢to the cash incentive
awards granted by the Compensation Committee fr ehour Named Executive Officarperformance for the applicable calendar y:
While these awards are based on performance arigstablished by the Compensation Committee, ttuala@mounts awarded are not
determined until February of the year following ttadendar year being evaluated. These amountsageraed during the calendar year
being evaluated on an estimated basis and thestadjto reflect the actual amounts awarded. Thk tentive
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awards for 2006 and 2007 constitute “Non-Equityelmteve Plan Compensation” since these awards wetegrdined and paid in
accordance with our 2005 Plan, which complies \B#ietion 162(m) of the Code. We refer to awardd pader the 2005 Plan as
“Annual Incentive Awards.” The cash incentive ad&for 2005 are characterized as “Bonsisite we did not have a plan in place wt
was compliant with Section 162(m) of the Code umtif stockholders approved our 2005 Plan at thea@mmeeting of stockholders in
May 2005.

(3) The amounts shown as “Stock Awards” and “Option Adgain columns (e) and (f) reflect the value ofrual Stock Awards, Initial
Employment Stock Awards and the Option Awards/S#&Rs vested during the calendar year and were niped as an expense in
accordance FAS 123R (or, with respect to 2005,whatld have been recognized as an expense in auad-AS 123R had FAS 123R
been in effect in for such year). The values ptfld in the Summary Compensation Table for suchr@smare the same values that we
in our financial statements for these awards toNmamed Executive Officers and all other employegsgept that any adjustments for
estimated forfeitures are disregarded in deterrgittile amounts reflected in the Summary Compensaiaie. Our Named Executive
Officers did not forfeit any Annual Stock Awardsjtlal Employment Stock Awards or Option Awards/S&uring 2007, 2006 or 200!
Recipients of the Stock Awards reported in coluenafe entitled to receive dividends paid in respésuch shares.

(4) “Option Awards” disclosed in the Summary Compensaiiable represent both Option Awards issued poidiune 2005 and SARs
issued in and after June 2005.

(5) The amounts included as “All Other Compensation¢atumn (i) include amounts paid during the calengsr as (i) matching
contributions to our Active Deferred CompensatitenRwhich may be paid in cash or Matching Stockafae, at the election of our
participating employees), (ii) our 401(k) Plan nidbgy contribution, (iii) our 401(k) profit sharirdjscretionary contribution (which the
Compensation Committee may elect to fund in castD@fk) Stock Awards), (iv) executive disabilityaplpremiums and (v) any other
perquisites. We have identified four perquisites provided to 8enior Executives — secretarial services for pakaffairs, occasional
use of Company-owned facilities or equipment, retmn benefits and reimbursed approved spousatltexpenses to attend certain
Company functions.We have not paid any relocation benefits for angwsfNamed Executive Officers in the past threesge&or a
detailed description of each component includeahinOther Compensation” see the section of thieXgr Statement entitled “—
Narrative Disclosure to Summary Compensation TabtGrants of Plan-Based Awards Tabl@ther Benefits and Perquisité's For a
detailed discussion of matching contributions to Active Deferred Compensation Plan see the seciidhis Proxy Statement entitled
“— Non-Qualified Deferred Compensation Plangl01(k) Stock Awards are discussed in the sectiaghisfProxy Statement entitled “—
Narrative Disclosure to Summary Compensation TahtkGrants of Plan-Based Awards Tabl@ther Benefits and Perquisitésvhich
follows these two tablesRecipients of the awards reported in column (i)arttled to receive dividends paid in respectuafsshares.

Grants of Plan-Based Awards

The Grants of Plan-Based Awards Table should be ireaonjunction with the Summary Compensation €abifhe Grants of Plan-
Based Awards Table discloses the total number ofudhStock Awards, Matching Stock Awards, SARs 481l(k) Stock Awards actually
granted in 2007 to each of our Named Executived®ffi. The Summary Compensation Table reflects thialyportion of each outstanding
award recognized for financial statement reporgingposes during 2007 and each period shown. Tloe wd the awards in the Grants of
Plan-Based Awards Table are shown at the grantfditealue of the award determined in accordanitb RAS 123R. The dollar value of
Bonus Stock Awards is not shown in the Grants ahHBased Awards Table below, but is included in“then-Equity Incentive Plan
Compensationin column (g) of the Summary Compensation Tablae dollar value of Matching Stock Awards and 40R]itgck Awards ar
shown in the Grants of Plan-Based Awards Tablevbelod are included as “All Other Compensation”atuenn (i) of the Summary
Compensation Table.

Columns (f), (g) and (h) covering “Estimated FutBeyments Under Equity Incentive Plan Awards” hagen deleted from the SEC-
prescribed table format since the Compensation Gttesrdid not grant any such awards during 2007.
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GRANTS OF PLAN-BASED AWARDS

All Other
Option
All Other Awards: Exercise
Stock Awards: Number of or Base Grant Date Fair
Number of Securities Price of Value of
Estimated Future Payouts Under No- Shares of Underlying Option Stock and
Equity Incentive Plan Awards(1) Stock Options Awards Options
Name Grant Date Threshold Target Maximum or Units (1) 1)(2) ($/Sh) Awards (3)
@ (b) () (d) (e) (0] (0) (k) (0]
John H. Pinkertol $ 260,000 $ 520,000 $ 1,040,00
02/21/0° 1,52¢(4) $ 48,01(
05/23/0° 61,34¢5) $ 2,332,45.
05/23/0° 172,51¢ % 38.0: $ 2,052,12!
06/08/0° 6C(4) $ 2,281
12/18/0° 225(6) $ 10,52:
Jeffrey L. Venture $ 200,000 $ 400,000 $ 800,00(
02/21/0° 1,14€(4) $ 36,007
05/23/0° 36,53(5) $ 1,388,98!
05/23/0° 102,730 $ 38.0: $ 1,227,97
06/08/0° 6C(4) $ 2,281
12/18/0° 224(6) $ 10,571
Mark D. Whitley $ 82,50( $ 165,000 $ 330,00(
02/21/0' 79€6(4) $ 25,01(
05/23/0° 16,39((5) $ 623,14¢
05/23/0° 46,08¢ $ 38.0:2 $ 550,90¢
06/08/0’ 38(4) $ 1,44«
12/18/0° 225(6) $ 10,52
Roger S. Mann' $ 90,00 $ 180,000 $  360,00(
02/21/0° 85¢(4) $ 26,99(
05/23/0° 18,47¢(5) $ 702,57.
05/23/0° 51,96t $ 38.0: $ 621,14:
06/08/0’ 46(4) $ 1,74¢
12/18/0° 224(6) $ 10,57
Chad L. Stepher $ 78,000 $ 156,000 $ 312,00(
02/21/0° T74¢€(4) $ 23,50z
05/23/0° 13,48(5) $ 512,58t
05/23/0° 37,91 % 38.0: $ 453,17¢
06/08/0’ 38(4) $ 1,444
12/18/0° 225(6) $ 10,52¢
(1) 2006 was the first year in which we provided oud2®lan, an annual cash incentive award programdorEquity Incentive Plan

(2)
(3)

Awards designed to comply with Section 162(m) e @ode. The Threshold, Target and Maximum dolaounts for these awards are
shown in columns (c), (d) and (e), respectively,Z007. The actual Annual Incentive Awards paidenthe 2005 Plan and applicable to
the 2007 performance period were determined by trapensation Committee in February 2008. Thesedsnae disclosed as “Non-
Equity Incentive Plan Compensation” in column (§jtee Summary Compensation Table for 2007 compamsafl he estimated payout
amounts reflected in the Grants of Plan-Based Awawable reflect the amounts that could be paid uttieCompensation Committee
approved payout ranges for 2008 performance, sutgemy changes in salaries of our Named Exec@ifieers. For a detailed
description of the performance criteria associatgld the Annual Incentive Awards please see thé@eof this Proxy Statement entitled
“— Compensation Discussion and Analysis — CompamnehExecutive Compensation Rerformance Based Annual Incentive
Awards.” For a detailed description of Annual Stock Adsiand SARs granted on May 23, 2007 please sesettion of this Proxy
Statement entitled “— Narrative Disclosure to Sumyr@ompensation Table and Grants of Plan-Based dsvaable —Stock Awards,
Option Awards and SARS.

All awards in this column are SARs.

The grant date fair value of the “Stock Awards” d@gtion Awards” are determined in accordance VAKS 123R. The “Stock
Awards” set forth in the Grants of Plan-Based Avgafdble are valued at the closing price of our comstock on the date such awards
were approved by the Compensation Committee. S#Rsalued using a Black-Scholes-Merton model. Uitte Black-Scholesderton
model, various factors are used in determiningvtiige of the awards, including the closing pric@of common stock on the date such
awards were approved by the Compensation Committe2007, we used 3.54 years as the life of SARs$He Black-Scholes-Merton
model for financial reporting purposes in orderdflect the average holding period for SARs ushmey t
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simplified method under FAS 123R. However, in deieing the relative value for purposes of deteimirthe number of awards to any
employees, including our Named Executive Officére, Compensation Committee valued SARs based Uq@oadtual five-year term of
the award. The Compensation Committee makes gameling adjustments to the Peer Group compangsrted equity awards to m:
Peer Group data comparable for the Compensatiom@ibee’s analysis.

(4) These awards are shares of our common stock graststhtching Stock Awards. The dollar value of diéng Stock Awards granted
each of our Named Executive Officers is includethien Summary Compensation Table under column (Iip&©Other Compensation.”
When Matching Stock Awards were granted on Febr@an2007 and June 8, 2007, the closing price bEommon stock was $31.42
and $38.01, respectively. For a detailed desoripdf matching contributions to our Active Deferi@dmpensation Plan (which may be
paid in cash or Matching Stock Awards, at the @ecof our participating employees) see the seatitthis Proxy Statement entitled “—
Non-Qualified Deferred Compensation Plans.”

(5) When Annual Stock Awards were granted on May 2872€he closing price of our common stock was $38Bor a detailed
description of Annual Stock Awards granted on M8y 2007 see the section of this Proxy Statemeittexht— Narrative Disclosure to
Summary Compensation Table and Grants of Plan-B&ggdds Table —Stock Awards, Option Awards and SARs.

(6) When 401(k) Stock Awards were granted on Decem®g2Q07, the closing price of our common stock $@7.The dollar value of 401
(k) Stock Awards granted to each of our Named Etreewfficers are included in the Summary Compensatable under column (i) as
“All Other Compensation.”

Narrative Disclosure to Summary Compensation Tabland Grants of Plan-Based Awards Table
Salaries
Salary changes for our Named Executive OfficergHerperiods presented are as follows:

*  The Compensation Committee set Mr. Pinkerton’s Isatary at $375,000 per annum on February 11, 2@04February 14, 2005
the Compensation Committee increased his sala$%36,000. On April 18, 2005 the Compensation Cattemiincreased his salary
to $480,000. The Compensation Committee did njtsadiis salary in 2006. On May 23, 2007 the Conspéon Committee
increased his salary to $520,000.

*  The Compensation Committee set Mr. Ventura's bakeysat $240,000 on February 11, 2004. On Felriéyr 2005 the
Compensation Committee increased his salary to,$800 On April 18, 2005 the Compensation Commitbeeeased his salary to
$360,000. The Compensation Committee did not atljigssalary in 2006. On May 23, 2007 the Compems@ommittee increased
his salary to $400,000.

*  The Compensation Committee set Mr. Whitley’s basdarg at $250,000 per annum upon his employmermesember 28, 2005.
The Compensation Committee did not adjust his gate2006. On May 23, 2007 the Compensation Comemiincreased his salary
to $275,000.

*  The Compensation Committee set Mr. Manny’s basagalt $185,000 on February 11, 2004. On Febriéyp005 the
Compensation Committee increased his salary to,$225 On April 18, 2005 the Compensation Commiitteeeased his salary to
$250,000. On February 21, 2006 the Compensationn@tiee increased his salary to $270,000. On M&y2R07 the Compensati
Committee increased his salary to $300,000.

*  The Compensation Committee set Mr. Stephens’ telaeysat $180,000 on February 11, 2004. On Febriséy 2005 the
Compensation Committee increased his salary to,$200 On April 18, 2005 the Compensation Commitbeeeased his salary to
$225,000. On June 8, 2006 the Compensation Cosmniiitreased his salary to $235,000. On May 237 #® Compensation
Committee increased his salary to $260,000.

Annual Incentive Awards

The Compensation Committee approved the Annuahtinee Awards for 2007 on February 12, 2008 basexhupe performance
criteria established during the first quarter 0020n accordance with the provisions of Section(ff§2f the Code. For a detailed discussion
of the performance criteria established with respethe 2007 Annual Incentive Awards, please ridahe section of this Proxy Statement
entitled “— Compensation Discussion and AnalysisCemponents of Executive CompensatiorRPerformance Based Annual Incentive
Awards.”

The Annual Incentive Awards were paid pursuanh®dachievement of performance targets establishddrwour 2005 Plan and
therefore are reported in the Summary Compensatite in column (g) as “Non-Equity Incentive Plaor@pensation.” The Annual
Incentive Awards were paid 75% in cash and 25%nddravested Annual Incentive Award.
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The Unvested Annual Incentive Awards are contriduteeach Senior Executive’s Active Deferred Conga¢ion Plan account and each
Senior Executive can elect whether the awardsheiltontributed in cash or an equivalent value inrestricted common stock (creating a
Bonus Stock Award). For each of our Senior Exeesti the Unvested Annual Incentive Awards (whethade in cash or Bonus Stock
Awards) will vest if the Senior Executive remaimsmoyed with us through January 2, 2009, without famther performance requirements.
Bonus Stock Awards were valued at $58.60 per sharieh was the closing price of our common stockebruary 12, 2008, the date the
Compensation Committee approved the Annual Inceriwards. Although Bonus Stock Awards are sulijgeesting, we recognize the full
expense of such awards in the calendar year tohwghich awards apply for financial reporting purgos8ince Bonus Stock Awards
constitute a portion of the Annual Incentive Awands amounts in respect of Bonus Stock Awardsrasieided in “Stock Awards” in column
(e) in the Summary Compensation Table. RecipiehBonus Stock Awards are entitled to receive divids in respect of such shares.

The following table sets forth the total amounta$h and Bonus Stock Awards paid to our Named EixecOfficers as Annual
Incentive Awards for 2007 performance.

Paid in Bonus

Number of
Paid in Cash  Stock Awards Shares
John H. Pinkertol $ 712,500 $ 237,50( 4,05z
Jeffrey L. Venture $ 547,500 $ 182,50 3,114
Mark D. Whitley $ 225,000 $ 75,00( 1,27¢
Roger S. Mann' $ 247500 $ 82,50( 1,407
Chad L. Stepher $ 213,75( $ 71,25( 1,21¢

The following table sets forth the total amountagh and Bonus Stock Awards paid to our Named EixecOfficers as Annual
Incentive Awards for 2006 performance. Bonus Staalards were valued at $31.42 per share, whichthaslosing price of our common
stock on February 21, 2007, the date the Compeams@ommittee approved the Annual Incentive Awards.

Paid in Bonus

Number of
Paid in Cash  Stock Awards Shares
John H. Pinkertol $ 627,75( $ 209,25( 6,65¢
Jeffrey L. Venture $ 457,500 $ 152,50( 4,85:
Mark D. Whitley $ 195,000 $ 65,00( 2,06¢
Roger S. Mann' $ 209,25( $ 69,75( 2,21¢
Chad L. Stepher $ 180,75( $ 60,25( 1,917

The Compensation Committee approved the cash ineemivards for 2005 in February 2006 based upompénrmance criteria
established by the Compensation Committee in Fep2@05 in accordance with our Annual Business Rdar2005. Since we did not hawvt
stockholder-approved plan in place which was coamplwith Section 162(m) of the Code prior to 20&se cash incentive awards are
characterized as “Bonus” in column (c) in the Sumn@ompensation Table for 2005. Each Senior Exeelstcash incentive awards,
including those of our Named Executive Officers 2005, was paid 75% in cash and 25% as an amoutrilmated to the Senior Executive’s
deferred compensation plan account. Each Senieclive made an election as to whether the amaedited to his deferred compensation
plan account would be credited in cash or an edpmtaalue in our restricted common stock (creatiri§onus Stock Award). For each of
Senior Executives, the amount credited to his defecompensation plan account (whether paid in oagfonus Stock Awards) vested on
January 2, 2007. Bonus Stock Awards were valu§2%tl0 per share, which was the closing priceuofoommon stock on February 17,
2006, the date the Compensation Committee apprbveedash incentive awards. Recipients of Bonusktavards are entitled to receive
dividends in respect of such shares.

The following table sets forth the total amountagh and Bonus Stock Awards paid to each NameduixecOfficer as cash
incentive awards for 2005 performance. Mr. Whitleyot included in the table because we hired Banember 28, 2005 and therefore he
not receive a cash incentive award for 2005 peréme.
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Paid in Bonus

Number of
Paid in Cash  Stock Awards Shares
John H. Pinkertol $ 432,000 $ 144,00( 5,731
Jeffrey L. Venture $ 270,000 $ 90,00( 3,58t
Roger S. Mann! $ 150,000 $ 50,00( 1,99:
Chad L. Stepher $ 135,000 $ 45,00( 1,792

Stock Awards, Option Awards and SAl

As part of our long-term incentive compensationgpam, we make unvested discretionary contributtortie rabbi trust for our
deferred compensation plan on behalf of our Sefkacutives, other Corporate Officers and Key Pitesl Employees. All recipients can
elect to receive these contributions in the form\phual Stock Awards or cash. All of our Named &ixttve Officers have elected to receive
Annual Stock Awards. Annual Stock Awards are wittlie scope of FAS 123R. Therefore, the amouAnoiual Stock Awards recognized
for financial reporting purposes (or, with respecP005, would have been recognized in accordartterAS 123R) during each calendar
year period is reported in column (e) of the Sumn@ompensation Table. The value reflected in the®ary Compensation Table
“Stock Awards” is the FAS 123R value of Annual Stdovards that vested during each calendar yeaedoh of our Named Executive
Officers. These amounts were associated with Andteck Awards granted over several years. Inresttthe Grants of Plan-Based Awards
Table reflects the grant date fair value of onlysin Annual Stock Awards granted to our Named Exex@fficers during 2007 that will vest
in the future.

The value of SARs for each calendar year showharSummary Compensation Table is also based upoentlount recognized for
financial reporting purposes in accordance with A&SR (or, with respect to 2005, would have beenggized in accordance with FAS
123R). SARs reported in column (f) of the Summ@ompensation Table for 2007 reflect the FAS 123Resof SARs that vested during
each calendar year for each of our Named Execiffieers. In contrast, the Grants of Plan-BasedAdg Table reflects the grant date fair
value of only those SARs granted to our Named BExez®fficers during 2007 that will vest in the fué.

Annual Stock Awards are granted at the closingepoicour common stock on the date of the grantvastl 30% on the first
anniversary of the date of grant, 30% on the seemmiversary of the date of grant and 40% on tird #imniversary of the date of grant,
unless vesting is accelerated in accordance witteage in control as described in the sectionisfRhoxy Statement entitled “— Potential
Payments upon Termination and Change in Contigktipients of Annual Stock Awards are entitleddoeive dividends paid in respect of
such shares. SARs have a five-year term and wetfteosame schedule as Annual Stock Awards. Thesaf Annual Stock Awards and
SARs are based on the grant date fair value chwWeads determined in accordance with FAS 123R.u¥écthe grant date fair value for
financial reporting purposes, except that suchtgtate fair values are amortized over the vestenipgs for each respective award adjusted
for any historical rates of forfeitures. Pleaser¢o Note 12 to our financial statements as afddeber 31, 2007 as filed on Form 10-K as to
the assumptions used in determining the Black-®shblerton values of SARs. Our Named Executived®ff report the shares of our
common stock issued as Annual Stock Awards on Fbam each award is made to our Active Deferred @osgtion Plan.

During 2007, the Compensation Committee granteddifi@ving Annual Stock Awards and SARs to our Nahiexecutive Officers.

Annual Stock Awards SARs
Fair Fair
Value Grant Value
per Shares Date Fair Grant per SARs Grant Date
Date Share Granted Value Date Price Share Granted Fair Value
John H. Pinkertol 05/23/07 $ 38.02 61,34¢ $ 2,332,45: 05/23/07 $ 38.02 $ 11.953: 172,51¢ $ 2,062,12!
Jeffrey L. Venture 05/23/07 $ 38.02 36,53 $ 1,388,98! 05/23/07 % 38.02 $ 11.953: 102,730 $ 1,227,97:
Mark D. Whitley 05/23/07 $ 38.02 16,39( $ 623,14¢ 05/23/07 % 38.02 $ 11.953: 46,08¢ $ 550,90¢
Roger S. Mann' 05/23/07 % 38.02 18,47¢ $ 702,57: 05/23/07 % 38.02 $ 11.953: 51,96t $ 621,14:
Chad L. Stepher 05/23/07 $ 38.02 13,48: $ 512,58¢ 05/23/07 $ 38.02 $ 11.953: 37,91 $ 453,17¢
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Annual Stock Awards and SARs granted on May 237206re a result of the Compensation Committee & filetermination of the
performance of our Named Executive Officers for2086 calendar year. In determining our perforneaanod our Named Executive Officers’
performance for 2006, the Compensation Committek tioto consideration our $1.66 drillbit findingdidevelopment cost which ranked at
the 95" percentile of the Peer Group for 2006; our 18% ghaw debt-adjusted reserve growth per share wiioked at the 88 percentile
of the Peer Group for 2006; our 25% growth in ddmsiv per share which ranked at the '8percentile of the Peer Group for 2006, our 4%
increase in our common stock price for the yearctvihanked at the 7B percentile of the Peer Group for 2006 and our 4&twijt in debt-
adjusted production growth per share which rankaldea50% percentile of the Peer Group for 200&haugh we did not achieve the highest
performance in any one of the categories, when atimgpan overall average weighting of each categorgan equal basis for the companies
in the Peer Group for 2006 for all the categoriasisined, we achieved the highest percentile rar#88f. Based upon our 2006 compara
results to the Peer Group for 2006, the Compens&mmmittee concluded that each Senior Executies’al of compensation would be
initially based upon the 90 percentile.

When calculating total compensation for executiffeers with corresponding comparable positions@hpanies in the Peer Group
for 2006, the amount used by Compensation Commiittealuing the options or SARs for each such ekeewfficer was the amount
disclosed in the applicable company’s 2007 prafysuch an amount was not disclosed, the Compaenms&ommittee used an amount
calculated utilizing the Black-Scholes-Merton metblmgy using the actual term of each respectiverdwaad the average volatility of the
common stock of the Peer Group for 2006. Such atscare generally greater than the value deternmimadcordance with FAS 123R.

Based upon our performance and a comparison afdimpensation of each of our Named Executive Offiterthe total
compensation of companies in the Peer Group fob 20@ Compensation Committee determined to gramual Stock Awards and SARs to
finalize total compensation for our 2006 performand@he Compensation Committee granted long-temityepcentive awards for each of
our Senior Executives equal to the difference betw@ the total targeted compensation for the &eikecutive as determined by the
Compensation Committee from the corresponding coatipa executive officer positions from the Peeo@g for 2006 and (ii) the sum of t
Senior Executive’s 2006 total cash compensationfanmtual Incentive Award for 2006 performance.

The table below summarizes (a) the value of eaduofNamed Executive Offices’total compensation for 2006 as determined b
Compensation Committee, and (b) various measurdsedbtal compensation received by executive effiavith corresponding comparable
positions at companies in the Peer Group for 2006.

Comparable
Total Value of Range of Total Median of Total
Compensation Compensation Compensation
for 2006 90" Percentile For Peer For Peer
Performance Of Peer Group Positions Positions
(millions) (millions) (millions)
John H. Pinkertol $ 6,100,000 $ 8. $1.2t0$17.. $ 4.C
Jeffrey L. Venture $ 3,800,000 $ 3.¢ $0.6t0%10.C $ 2.C
Mark D. Whitley $ 1,800,001 $ 2C $0.3to$11.( $ 1.2
Roger S. Mann' $ 2,000,000 $ 21 $04to$12.: % 1.2
Chad L. Stepher $ 1,550,000 $ iLE $0.4to $1.6 ¢ 1.C

After determining the initial total compensatiom &ach Senior Executive for 2006 performance, the@ensation Committee
reviewed with the independent compensation consiuikes relative differences among total compensaimounts for all of our Senior
Executives, especially between our CEO and ourr @kaior Executives. The Compensation Committéerdened that relative differences
in the total compensation provided to our Senicedttives were reasonable (including, for example fact that the total compensation
amounts for our COO was approximately 62% of thal ttompensation for our CEQO) before finalizingatatompensation for each Senior
Executive.

For a list of those companies included in the R&ewup for 2006, please refer to the section of Bisxy Statement entitled “—
Compensation Discussion and Analysis — CompondriExecutive CompensationBetermination of Total Executive Compensation.
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During 2006 the Compensation Committee grantedalfi@ving Annual Stock Awards and SARs to our Nankedacutive Officers.

Annual Stock Awards SARs

Fair Fair

Value Grant Value
per Shares Date Fair Grant per SARs Grant Date
Date Share Granted Value Date Price Share Granted FairValue
John H. Pinkertol 02/27/0¢  $ 24.3: 42,000 $ 1,021,441 02/27/0¢ $ 243  $ 10.136¢ 100,80( $ 1,021,76'
06/08/0¢ $ 24.2( 34,23t $ 828,56( 06/08/0¢ $ 24.2C $ 10.086¢ 81,34« $ 820,48
Jeffrey L. Venture 02/27/0¢  $ 24.3: 21,96¢ $ 534,28¢ 02/27/0¢  $ 243 $ 10.136¢ 52,72¢ $ 534,46:
06/08/0¢ $ 24.2( 20,897 $ 505,70 06/08/0¢ $ 242C $ 10.086¢ 49,645 $ 500,74¢
Mark D. Whitley — 8 — — % — — % — 3 — — $ —
Roger S. Mann! 02/27/0¢  $ 24.3: 12,56 $ 305,53. 02/27/0¢  $ 243  $ 10.136¢ 30,15 $ 305,61¢
06/08/0¢ $ 24.2( 7,00 $ 169,47 06/08/0¢ $ 242C $ 10.086¢ 16,64: $ 167,86
Chad L. Stepher 02/27/0¢  $ 24.3: 11,93¢ $ 290,33. 02/27/0¢  $ 243  $ 10.136¢ 28,65( $ 290,41
06/08/0¢ $ 24.2( 453z $ 109,67: 06/08/0¢ $ 24.2C $ 10.086¢ 10,76z $ 108,55:

The Compensation Committee did not grant Mr. Whitdaey Annual Stock Awards or SARs during 2006 duthe number of Initial
Employment Stock Awards and SARs the Compensat@mr@ittee granted to him upon his employment witlhn$ecember 28, 2005.

During 2005, the Compensation Committee grantedalf@ving Annual Stock Awards, Initial Employme8tock Awards, Option
Awards and SARs to our Named Executive Officers.

Annual and Initial Employment Stock Awards Option Awards / SARs (1)
Fair Fair Option
Value Grant Value Awards / Grant
per Shares Date Fair Grant per SARs Date Fair

Date Share Granted Value Date Price Share Granted Value
John H. Pinkerto 07/01/0¢ $  17.9¢ 8,81: $ 158,04 02/15/0¢ $ 155 $ 7.760¢ 140,62 $ 1,091,30!
07/01/0¢ % 17.9:  $ 8.967: 140,62 $ 1,260,99:
Jeffrey L. Venture 07/01/0¢ $  17.9¢ 5907 $ 105,93( 02/15/0t  $ 155 $ 7.760¢ 72,000 $ 558,74¢
07/01/0¢ % 179 $ 8.967: 72,000 $ 645,63
Mark D. Whitley 12/28/0 $  25.91 100,00((2) $ 2,591,00! 12/28/0f $ 2591 $ 12.960( 60,000 $ 777,60(
Roger S. Mann! 07/01/0¢ $  17.9¢ 3,000 $ 53,80( 02/15/0t  $ 155 $ 7.760¢ 41,628 $ 373,02
07/01/0¢ $ 17.9:  $ 8.967: 41,62t $ 373,25t
Chad L. Stepher 07/01/0¢ $  17.9¢ 3,00 $ 53,80( 02/15/0¢ % 155 $ 7.760¢ 39,37t % 305,56t
07/01/0¢ $ 17.9:  $ 8.967: 39,37 % 353,08

(1) Option Awards disclosed in the above table repiteisetih Option Awards issued prior to June 2005 8A®Rs issued in and after
June 2005

(2) Represent Initial Employment Stock Awards to Mr. ity which vest equally over a fc-year period
Other Benefits and Perquisites

We do not provide any pension benefits to any ofesnployees. However, all of our full-time emplegemay receive matching
contributions, payable in cash, in an amount etpu&D% of their before-tax contributions to our 4Q1Plan up to a maximum matching
contribution of 3% of their base salaries, exclgdimnuses and subject to the maximum allowableridd$eset forth in the Code. The
Compensation Committee also considers a profitisp@ontribution to our 401(k) Plan in Decembeeath year. Historically, the profit
sharing contribution has been based upon 3% of@repk’ salaries paid. The allocation of the prslfiaring contribution incorporates a
coordination with Social Security benefits whicloyides for the highest paid employees, whose cosgiEm considered for purposes of the
401(k) Plan was limited to $225,000 in 2007, anadted benefit of 4.7%. In addition, our Senioeé&itives, Other Corporate Officers,
directors and certain Key Professional Employeesifipally selected by the Compensation Committeg uhefer all or portions of

46




their current compensation into our Active Defer@ampensation Plan in order to provide for retireb@nd wealth accumulation planning.
The Compensation Committee selects the group ofayrmes each year that are permitted to particijpatite Active Deferred Compensation
Plan. Historically we have matched up to 10% pé&#icipant’s salary deferrals to encourage themlaf of current compensation by our
Senior Executives and other participating employeesetirement. Our match on the voluntary dedfksrunder the Active Deferred
Compensation Plan is contingent upon each partitipaking the maximum voluntary contributions pessitile to our 401(k) Plan.

We provide other benefits such as medical, dem@llife insurance and group disability coveragalt@ligible employees, including
each of our Named Executive Officers. We providgptemental individual executive disability polisiéor our Senior Executives, which
increases each Senior Executive’s disability paymahove the $180,000 maximum under the group iitygidlan. Such supplemental
coverage varies for each Senior Executive. Theevaf this supplemental coverage is detailed latéris Proxy Statement in the section
entitled “Other Post-Employment Payments.”

We provide our Named Executive Officers and otreri& Executives with the following perquisiteg:gecretarial service for
personal affairs, (ii) occasional use of Companyrewfacilities or equipment, (iii) relocation beitefind (iv) reimbursement for approved
spousal travel expenses. We provide club memhedsies and other expenses to certain of our SExiEcutives to the extent these dues
expenses are related to the conduct of our businas&lental personal club use is permitted, hurt®enior Executives are responsible for all
charges for personal use and such charges areimdtursed. Subject to the approval of the Boamiodctors, we pay for spouses to
accompany our directors and our Named Executivee@¥ to certain of the Board of Directors meetiagd functions.

To determine the aggregate incremental costs fiopal secretarial services we multiplied the tofahe cash salary, bonus and
benefits of the employees involved times the pasagof such employees’ time estimated to be spepersonal secretarial services. We
determined the aggregate incremental costs fopéhsonal use of Company-owned facilities based wgwather we incurred any incremental
costs due to the use by any Named Executive Offitthre facilities. As part of our Barnett Shaldlohg program in May 2006, we acquired
the drilling and surface rights to approximatel@@ acres in Hood County, Texas. Once the propeftyly developed for oil and gas
production, we intend to sell the surface rightth®property. During the interim period, all afre@mployees and their guests are allowed to
use the property for recreational activities, inlahg hunting and fishing, provided that we areast from all liabilities from recreational L
by employees. During 2007, the Named Executivéc®i$ who used the property for personal use wereské. Pinkerton, Manny and
Stephens. There was no incremental cost to ubudtble to their personal use. In addition, wetld two Company-sponsored events on the
property for our employees and vendors during 28@7were paid for by us.

We do not provide the following types of perquisiteountry clubs, company-furnished automobiledrivers, personal use of
aircraft, security staff or systems outside ouice$, reimbursed personal tax or financial advicgax gross ups on benefits paid (although
certain tax gross ups are potentially payable vétpect to the Management CIC Plan and the defemexgbensation plans). No amounts t
been paid to our Named Executive Officers withia lgst three years for any relocation assistance.

“All Other Compensation” for the 2007 calendar ysatomposed of the following components. Suchumsreflect the amounts
actually paid or accrued during 2007 although @eanounts are subject to vesting.

Active 401(Kk) Personal
Deferred Plan 401(k) Executive Personal Use of
Compensation Profit Plan Disability Secretarial Spousal Company
Plan Match Sharing Match Premium Services Travel Facilities Total
John H. Pinkerto $ 50,291 $ 10,52 $ 7,75C $ 4,44¢ % 21,70¢ $ 2,64t $ — $ 97,36:
Jeffrey L. Venture $ 38,28¢ $10,57. $ 7,75C $ 3,92t $ — $ 194¢ % — 62,48
Mark D. Whitley $ 26,45 $1052! $ 7558 $ 2,44¢  $ — % — 3 — % 46,98¢
Roger S. Mann' $ 28,73¢ $10,57. $ 477¢ % 3,07 $ — $ 1151 % — 48,30¢
Chad L. Stepher $ 24,94¢ $1052! $ 426¢ $ 228: $ 6,16¢ $ — 3 — 3 48,18

In December 2006 each of our Named Executive Qffietected to receive Matching Stock Awards (iraerount up to 10% of their
salary) for any voluntary deferrals of their calanglear 2007 salaries to our Active Deferred Corspgon Plan. The amounts shown in the
table above as “Active Deferred Compensation Platch!’ reflect the dollar value of these Matchingc&t Awards on the date that such
matchable amounts were deducted from each paynbgin 2007. The number of shares of our comstook related to these Matching
Stock Awards is shown in the Grants of
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Plan-Based Awards Table for each of our Named BikerOfficers. Matching Stock Awards vest ratablyer a three-year period beginning
with the year such awards were contributed to efierded compensation plan. Our Named Executivee € report the shares of our
common stock issued as Matching Stock Awards omFEbas each match is made to our Active Deferretfizmsation Plan.

Our 401(k) Plan has a profit sharing component tvithe Compensation Committee may each year eléahtbin the form of 401
(k) Stock Awards or cash. For 2007, the Compeosa@iommittee elected to fund the profit sharing porent with 401(k) Stock Awards.
The amounts shown in the table above as “401(k) Ptafit Sharing” reflect the dollar value of 401 &ock Awards on the date that such
awards were contributed to our 401(k) Plan. Thaimer of shares of our common stock related to th84€k) Stock Awards are shown in
Grants of Plan-Based Awards Table for each of cambld Executive Officers. By the time an employsehes his or her fourth anniversary
of employment with us, all current and future anmswontributed by us to the 401(k) Plan (whethezash or 401(k) Stock Awards) are fully
vested. Our Named Executive Officers report theeshaf our common stock issued as 401(k) Stock dwvan Form 4 as each award is
contributed to our 401(k) Plan.

“All Other Compensation” for the 2006 calendar ysacomposed of the following components. Suchumsreflect the amounts
actually paid or accrued during 2006 although @eranounts are subject to vesting.

Active 401(k) Personal
Deferred Plan 401(k) Executive Personal Use of
Compensation Profit Plan Disability Secretarial Spousal Company
Plan Match Sharing Match Premium Services Travel Facilities Total
John H. Pinkertol $ 47,99 $ 9,427 $ 7,50C $ 2,70¢ $ 43,83¢ $ 6,65¢ $ — $ 118,12(
Jeffrey L. Venture $ 35,99: $ 9427 $ 456¢ $ 1,61 $ — $ 49¢ 3 — $ 52,10
Mark D. Whitley $ 25,05¢ $ 9427 $ 576¢ $ — $ — $ 5428 $ — $ 45,68(
Roger S. Mann' $ 26,68, $ 9427 $ 4581 $ 1,19¢ $ — $ 7,08 $ — $ 48,97(
Chad L. Stepher $ 23,06¢ $ 9,427 $ 4,20C $ 607 $ 10,48. $ 568t $ — $ 53,467

In connection with the Active Deferred Compensatidan, our Named Executive Officers elected in Dawner 2005 to receive
Matching Stock Awards as to any voluntary defertgddo 10% of their salary in 2006. The dollar amis shown reflect the value of the
Matching Stock Awards on the date that such matehafnounts are deducted from each payroll peridie number of shares underlying the
dollar amount is reflected in the Grant of Plan-@h&wards Table for each of our Named Executivéc®f§. The match for 2006 under the
Active Deferred Compensation Plan vests one-thHitheend of December 31, 2006, one-third at tlieafibecember 31, 2007 and the final
one-third at the end of December 31, 2008.

“All Other Compensation” for the 2005 calendar ysatomposed of the following components. Suchrdweeflect the amounts
actually paid or accrued during 2005 although éeanounts are subject to vesting. Mr. Whitlends included in the following table
because he did not join the Company until Decer@aBeR005.

Active
Deferred 401(K) Personal
Compen-sation Plan 401(K) Executive Personal Use of
Profit Plan Disability Secretarial Spousal Company
Plan Match Sharing Match Premium Services Travel Facilities Total
John H. Pinkertol $ 45,04¢ $ 9,35¢ $ 7,000 $ 2,70¢ $ 3528 $ 554 $ — 3 99,94:
Jeffrey L. Venture $ 3252¢ $ 935: $ 4361 $ 161t $ — $ o661 $ — $ 48,51¢
Roger S. Mann $ 23,317 $ 9,35¢ $ 4,25¢ $ 1,19¢ $ — $ 53¢ $ — 3 38,66
Chad L. Stepher $ 20,78¢ $ 9,23t $ 3,90C $ 607 $ 9,282 $ — 3 — % 43,81«

Outstanding Equity Awards

The Outstanding Equity Awards Table reflects edaobuo Named Executive Officers’ unvested long-texquity incentive awards at
December 31, 2007 on an individual award basise mhrket values of “Stock Awards? column (h) were determined using the closingg
of $51.36 of our common stock on December 31, 200¥e Compensation Committee has not approvedepricing or any modification of
any outstanding award during 2007.
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Columns (d), (i) and (j) covering unearned equityeintive plan awards have been deleted from the@E€ribed table format sin
we did not have any such awards outstanding asoéiber 31, 2007.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards (1) Stock Awards

Number of Number of Number of
Securities Securities Shares or Market Value of
Underlying Underlying Units of Stock Shares or Units
Unexercised Unexercised Option That Have Not of Stock That
Options Options Option Expiration Vested Have Not
Name Exercisable Unexercisable Exercise Price Date (2) (#) Vested
(@ (b) (c) (e) ® (@) (h)
John H. Pinkerto 54,36 — $ 1.750( 03/11/09 352¢ A $ 181,09!
67,38, — $ 1.2917 04/10/10 23,967 A $ 1,230,94!
89,99¢ — $ 4.446 02/12/11 29,40C A $ 1,509,98.
262,49¢ — $ 3.460( 04/01/12 61,34¢ A $ 3,150,83:
255,68t — $ 6.986 02/11/09 6,65¢ B $ 342,00¢
84,37« 56,25( $ 15.520( 02/15/10 63 M $ 32,76¢
84,37" 56,25( $ 17.933: 07/01/10 1,05¢ M $ 54,39(
30,24( 70,56( $ 24.320( 02/27/11
24,40: 56,94( $ 24.200( 06/08/11
— 17251t $ 38.020( 05/23/12
953,33( 412,51¢ 126,59 $ 6,502,02
Jeffrey L. Venture 19,22¢ — $ 4,333 07/14/08 236/ A $ 121,41!
140,99¢ — $ 6.986" 02/11/09 14,62¢ A $ 751,29:
43,19¢ 28,80( $ 15.520( 02/15/10 15,37¢ A $ 789,81
43,20( 28,80( $ 17.933¢ 07/01/10 36,53 A $ 1,876,33!
15,81¢ 36,90¢ $ 24.320( 02/27/11 485: B $ 249,25(
14,89 34,75, % 24.200( 06/08/11 47¢ M $ 24,55(
— 102,731 $ 38.020( 05/23/12 804 M $ 41,29
277,33t 231,99. 75,03¢ $ 3,853,95:
Mark D. Whitley 36,00( 24,000 $ 25.910( 12/28/10 16,39C A $ 841,79(
(hired 12/28/05 — 46,08¢ $ 38.020( 05/23/12 2,06¢ B $ 106,21
50,00 E $ 2,568,001
312 M $ 16,02
55¢€ M $ 28,55¢
36,00( 70,08¢ 69,32¢ $ 3,560,58:
Roger S. Mann! 89,99¢ — $ 4.666 10/01/08 1,20 A $ 61,63:
80,99¢ — $ 6.986 02/11/09 490z A $ 251,76
24,97 16,65( $ 15.520( 02/15/10 8,79 A $ 451,66(
24,97¢ 16,65( $ 17.933¢ 07/01/10 18,47¢ A $ 949,08:
9,04t 21,10t $ 24.320( 02/27/11 221¢ B $ 113,96¢
4,99: 11,64¢ $ 24.200( 06/08/11 358 M $ 18,23:
— 51,96¢ $ 38.020( 05/23/12 604 M $ 31,02:
234,98! 118,01¢ 36,55 $ 1,877,36.
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Option Awards (1) Stock Awards

Number of Number of Number of
Securities Securities Shares or Market Value of
Underlying Underlying Units of Stock Shares or Units
Unexercised Unexercised Option That Have Not of Stock That
Options Options Option Expiration Vested Have Not

Name Exercisable Unexercisable Exercise Price Date (2) (#) Vested

(a) (b) () (e) ® (@) (h)

Chad L. Stepher 45,00( — $ 4.446 02/12/11 1,20 A S 61,63:
41,64( — $ 2.953¢ 02/19/12 3,172 A $ 162,91
62,33¢ — $ 6.986 02/11/09 83571 A $ 429,21¢
23,62 15,75( $ 15.520( 02/15/10 13,48: A $ 692,43t
23,62t 15,75( $ 17.933: 07/01/10 1917 B $ 98,457

8,59¢ 20,05t $ 24.320( 02/27/11 306 M $ 15,71¢

3,22¢ 7,53 $ 24.200( 06/08/11 524 M $ 26,91
— 37,91: $ 38.020( 05/23/12 —

208,05: 97,00! 28,95¢ $ 1,487,28.

(1) “Option Awards” disclosed in the above table represoth Option Awards issued prior to June 200b3ARs issued in and after
June 2005.

(2) “Option Awards” granted prior to May 23, 2002 vektever a three-year period at the rate of 30% thwefirst two years and 40%
over the third year but had a term of 10 yearspti@h Awards” and SARs granted on or after May 2Z8)2 vest over the same
period but have a term of five years. “Option Adarare listed in chronological order as granted.

Annual Stock Awards (designated as “A” in the tab@ption Awards and SARs vest over a three-yeaog@et the rate of 30% over
the first two years and 40% over the third yeare Made one grant of Annual Stock Awards to eachedaxecutive Officer in 2005, two
grants in 2006 and one grant in 2007. Annual Sfogkrds are listed in chronological order as grdnt®ption Awards and SARs have a
term of five years. Bonus Stock Awards (designatedB” in the table) do not vest until Januar2@08. As part of his initial compensation
arrangement in 2005, Mr. Whitley received Initimhloyment Stock Awards of 100,000 shares of ourroom stock (designated as “E” in
the table) which vest ratably over four years. Matg Stock Awards (designated as “M” in the tale$t ratably over a three-year period
beginning with the year such awards were contribtdeour deferred compensation plan. Matching ISfewards are listed in chronological
order for the matches made in 2006 and 2007.

Option Exercises and Stock Vested During 2007

The Option Exercises and Stock Vested Table refigtions Awards actually exercised and Annual Stéelards, Bonus Stock
Awards, Initial Employment Stock Awards and MatahBtock Awards vested for each of our Named Exeeudifficers during 2007. No
SARs were exercised during 2007.

OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards (1)
Number Number
of Shares Value of Shares
Acquired on Realized on Acquired on Value Realized

Name Exercise Exercise Vesting on Vesting
(@) (b) (©) (d) (e)
John H. Pinkerton (Z 351,88¢ $ 12,445,83 38,96 $ 1,344,69:
Jeffrey L. Ventura (3 130,77 $ 3,202,66. 23,50: $ 816,72:
Mark D. Whitley — % — 2559( $ 1,315,93
Roger S. Mann' — — 11,807 $ 406,99!
Chad L. Stephens (: 72,95¢ $ 2,852,933 10,52: $ 361,08
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(1) The “Stock Awards” included in the vesting amouwsttswn in this table are from (i) Annual Stock Awsigtanted during 2004 through
2006, (ii) Bonus Stock Awards subject to additionedting until January 3, 2007 and (iii) Matching& Awards for 2005 through
2007. Mr. Whitley had 25,000 shares which veste®ecember 28, 2007 from his Initial EmploymentcRtdwards in 2005 which
vested ratably over four years. Since the SumrGampensation Table reflects the FAS 123R valubef Stock Awards” over the
period of time that such awards vest, a signifigaontion of the dollar amounts shown as realizedesting is duplicative of the amounts
that are shown in the Summary Compensation Tabldifierent periods of time. The table below refkethe vested value which is in
excess of the actual values on the date of gramhwtould have been reflected in the Summary Corsgtion Tables for the calendar
periods 2004 through 2007.

(2) The Option Awards Mr. Pinkerton exercised durin@2@epresent options granted from March 11, 198&utth February 11, 2004.
Such Option Awards had exercise prices that rafrged $1.29 to $6.99 per option share. Of the 354 8ption Awards Mr. Pinkerton
exercised during 2007, he retained ownership ofé8®BLshares as of December 31, 2007. Mr. Pinkestzththe remaining 50,000 sha
during the year. The pro forma value in accordamite FAS 123R of the 351,889 Option Awards exerdithat would have been
reflected in the Summary Compensation Table forytrars 1999 through 2007 would be $729,119.

(3) The Option Awards Mr. Ventura exercised during 2083resent options granted on his initial datenopleyment, July 14, 2003. Such
Option Awards had an exercise price of $4.33 pé&ooshare. Of the 130,772 Option Awards Mr. Veatexercised during 2007, he
retained ownership of 50,000 shares as of DeceBhe2007. The remaining shares were sold uporciesesto pay for the exercise price
and tax withholding generated upon the exercisegalaith certain tax planning strategies. The pmorfa value in accordance with FAS
123R of the 130,772 Option Awards exercised thatldibave been reflected in the Summary Compensatdite for the years 2003
through 2006 would be $534,422.

(4) The Option Awards Mr. Stephens exercised duringr2@present options granted from February 12, 20@figh February 11, 2004.
Such Option Awards had exercise prices that rafrged $3.89 to $6.99 per option share. Of the 7@ @ption Awards Mr. Stephens
exercised during 2007, he retained ownership @dBUshares as of December 31, 2007. The remashiaigs were sold upon exercisi
pay for the exercise price and tax withholding gatedd upon the exercise along with certain taxmtemstrategies. The pro forma value
in accordance with FAS 123R of the 72,956 Optiorafds exercised that would have been reflecteddrstimmary Compensation Ta
for the years 2003 through 2007 would be $199,528.

All of the vesting of awards reflected in the Optiexercises and Stock Vested Table as “Stock Awahdisng 2007 would be
reflected in the Summary Compensation Table forytrers 2004 through 2007 if all the years weregresl. For each of our Named
Executive Officers, the table below reflects thifedence between the price of our common stockherdate of vesting of each award and the
date of grant of each award. Due to the increaseii stock price since the end of 2002 when oormon stock price was $3.56, our Named
Executive Officers have been able to realize aolditi amounts in their deferred compensation plaowatts from electing to receive Annual
Stock Awards, Bonus Stock Awards, Initial Employm8tock Awards and Matching Stock Awards, as dbscrimore fully below in the
section entitled “Non-Qualified Deferred CompensatiPlan.” We hold all of our common stock showriSteck Awards” in the Option
Exercises and Stock Vested Table in our deferregpemsation plans.

Value Appreciation
Realized on Realized in
Vesting in Value on Date of Excess of
2007(1) Grant (2) Date of Grant
John H. Pinkertol $ 1,344,669 $ 887,55. $ 457,14°
Jeffrey L. Venture $ 816,72. $ 531,56 $ 285,15t
Mark D. Whitley $ 1,31593 % 664,91: $ 651,02
Roger S. Mann' $ 406,99! $ 267,75( $ 139,24!
Chad L. Stepher $ 361,08: $ 236,19: $ 124,89(

(1) This amount is the total fair market value of tis#dck Awards” on the dates such “Stock Awards” edsturing 2007 and is shown in
the Option Exercises and Stock Vested Te

(2) This is the amount of the vested “Stock Awards't thauld have been reflected in various other corsptian tables. This amount is the
fair market value of the “Stock Awards” on the datreh “Stock Awards” were granted during 2004 t6&0r his amount would have
been reflected on the Grants of Plan-Based AwaatideThistorically for awards granted in 2004 to fGsuch table was presented for
those periods. The value on the date of grantiv#tue of the “Stock Awards” being amortized ic@dance with FAS 123R. A
portion of the date of grant date fair value of tBeock Awards” is reflected in the Summary Compits Table during the period
which the* Stock Award” vest.
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Non-Qualified Deferred Compensation Plans

Generally, our Named Executive Officers elect atttme they make their compensation deferralstimodeferred compensation
plans (including the deferral of the unvested portof annual bonuses) whether to receive our magotdntribution under such plans in cash
or in the form of our common stock (creating a Ndatg Stock Award). There are two types of matchdogtributions that may be made
under the Active Deferred Compensation Plan: (ijamag contributions that would have been madeutod®1(k) Plan except for the limits
applicable to such contributions under the Codeauéliified Plan Excess Matching Contributions”) afigdiscretionary matching
contributions (“Discretionary Matching Contributieg). Qualified Plan Excess Matching Contributiatgial 50% of our Named Executive
Officers’ elective deferrals to our 401(k) Plan moexcess of 6% of their base salaries, up tox@man matching contribution of 3% of their
base salaries, less the matching contributionsaigttnade on their behalf to our 401(k) Plan. @fiead Plan Excess Matching Contributions
vest over a three-year period at the rate of 40%h®first two years and 20% for the final yeasdxdupon each person’s initial employment
date with us. All of our Named Executive Officare fully vested in the 401(k) match amounts. BiSonary Matching Contributions equal
to 100% of our Named Executive Officers’ voluntasferrals to the Active Deferred Compensation Rlgnto 10% of our Named Executive
Officers’ compensation paid during the calendar yaal each year’'s match vests over a three-yeardp@ommencing with the year the
matching contribution is made, at the rate of 334 kach year. Therefore, to the extent that ouméthExecutive Officers elected to receive
their matching contribution in the form Matching&k Awards, vesting of the Matching Stock Award 2005 through 2007 is reflected as to
each respective Named Executive Officer in the @stiExercised and Stock Vested Table above.

All Annual Stock Awards, Bonus Stock Awards, Initttmployment Stock Awards and Matching Stock Awaaids automatically
contributed as discretionary contributions to oative Deferred Compensation Plan. Therefore, upervesting of any such awards, any
appreciation or depreciation in value that wouldentvise be realized is deferred under the terntBeoActive Deferred Compensation Plan
and will be distributed pursuant to the terms ef ftctive Deferred Compensation Plan as describkmhbe

As discussed previously, our deferred compensatiams consist of an Active Deferred Compensati@amRind a Frozen Deferred
Compensation Plan. The Frozen Deferred CompemsBtan holds amounts contributed to such plan a&sted prior to January 1, 2005 and
is not subject to the terms of section 409A of@wele as enacted by the American Jobs CreationfA@}. The Active Deferred
Compensation Plan was adopted by the Compensatiomiiitee in late 2004 and is subject to the terfriSeation 409A of the Code. The
Active Deferred Compensation Plan currently conftmthe regulations and guidance issued to daterwsection 409A of the Code. The
Internal Revenue Service issued final regulatiarden section 409A of the Code during 2007 that hiélly require modifications to the
Active Deferred Compensation Plan during 2008. Tbhenpensation Committee must approve any amendrnetite Active Deferred
Compensation Plan.

Our Named Executive Officers may elect to make types of deferral elections under our Active DeddrCompensation Plan
referred to as (i) Non-Qualified Plan Deferrals @ifdQualified Plan Excess Deferrals. Generadlych deferral elections must be made prior
to the beginning of the calendar year and are agable for the duration of such calendar year.

Non-Qualified Plan Deferrals may be made as a doligpercentage amount of our Named Executive &ffic‘Compensation.”
Compensation is defined as our Named Executivec€f8 gross salary including any commissions, besws awards paid by us after the
Named Executive Officer becomes eligible to paptite in the Active Deferred Compensation Plan. agsp deferral elections may be mi
with respect to our Named Executive Officers’ boand salary. Our Named Executive Officers are/fudisted in their Non-Qualified Plan
Deferrals.

Qualified Plan Excess Deferrals consist of electigterrals and employer matching contributions thay not be made under our 401
(k) Plan due to the limits on such contributionsleinsections 401(k)(3) or 401(m)(2) of the Codgdrding the actual deferral percentage test
and the actual contribution percentage tests).lif@thPlan Excess Deferrals are subject to thememsation limit applicable to the
Company'’s 401(k) Plan under section 401(a)(17hefG@ode, which was $225,000 for 2007. In orddreteligible to make Qualified Plan
Excess Deferrals, our Named Executive Officers rhase made the maximum voluntary contributions pesile to our 401(k) Plan. Our
Named Executive Officers will be fully vested iratlportion of their Qualified Plan Excess Deferthist are attributable to excess elec
deferrals under our 401(k) Plan and will vest iatthortion of their Qualified Plan Excess Deferthlst are attributable to excess matching
contributions under our 401(k) Plan (i.e., the @igal Plan Excess Matching Contributions descriabdve) over a three year period at the
rate of 40% for each of the first two years and Z0%4he third year. By the time an employee reachis or her fourth anniversary of
employment with us all current and future Qualifieldn Excess Deferrals are fully vested.
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The Compensation Committee may also elect to maaeadionary contributions to the Active Deferrednipensation Plan on bet
of our Named Executive Officers. These contritngionay be made in the form of matching contribwgiire., the Discretionary Matching
Contributions described previously). Any such cBsonary contributions will be subject to vestiaugd any other terms specified by the
Compensation Committee. Discretionary Matchingt@butions will vest on a class-year basis ovenrae-year period at the rate of 33%
each year, commencing with the year in which th&rifaution is made. In addition, our Named ExeariDfficers will become fully vested
their Discretionary Matching Contributions uponakimg age 65, death or disability (as defined e Alctive Deferred Compensation Plan).
Our Named Executive Officers will forfeit all digtionary or matching contributions, irrespectivehe attainment of age 65, disability or
death, if their employment with the Company terrtésaor gross misconduct or if they engage in ufdatwsiness competition with the
Company.

Amounts contributed to the deferred compensatianghnd earnings thereon are contributed to a talsj which is a grantor trust
the assets of which may only be used to pay bangfitier the deferred compensation plans or tahs#tis claims of our creditors in the ev
of our insolvency. Thus, we have set aside thetass fund the benefits payable under the defaroatpensation plans. Our Named
Executive Officers are generally entitled to dirget investment of their deferred compensation ptarounts on a daily basis generally in the
same investment funds as are offered under ouk}}@1g&n. However, Annual Stock Awards, Bonus StAgkards, Initial Employment Stoc
Awards and Matching Stock Awards may not be inwésigt of our common stock until the later of vegtar the date that is one year from
the date such awards were made to the applicadnhe pf a Named Executive Officer fails to spediig manner in which his deferred
compensation plan accounts will be invested, secbunts are invested in the same manner as higtoaians under our 401(k) Plan. The
table below shows the investment funds availablieuour 401(k) Plan and our deferred compensatamspand their annual rate of return
the calendar year ended December 31, 2007, ageddny the administrator of the plans.

Rate of Return

Deferred
Compensation

Investment Fund 401(k) Plan Plan

Alger Small Cap Growth Institutional Fuli 14.9%% 14.92%
AllianceBernstein International Value Fu 5.2€% 5.2€%
Allianz NFS Small Cap Value Fur 6.15% 6.15%
Allianz OCC Renaissance Fu 5.57% —
American Funds Growt 10.5% 10.5%
Calamos Convertible Growth & Income Fu 9.54% —
Davis NY Venture Fun 4.97% 4.91%
DWS Core Fixed Income Fur 4.92% 4.92%
DWS Dreman High Return Fur (1.19% (1.19H%
DWS Enhanced S&P 500 Index Fu 6.4% —
DWS Equity 500 Index Fun — 5.3%
DWS Gold & Precious Metals Fur 25.12% —
DWS International Select Equity Ful 15.81% 15.81%
DWS LifeCompass 2015 Fut — 4.22%
DWS LifeCompass 2020 Fur — 4.41%
DWS LifeCompass 2030 Fur — 3.9%
DWS LifeCompass Retirement Fu — 4.42%
DWS Micro Cap Funi 7.1&% 7.1&%
DWS Mid Cap Growth Fun 7.92% 7.92%
DWS RREEF Real Estate Securities Fi — (15.89%
DWS Stable Value Tru: — 4.4€%
DWS Value Builder Fun (8.92% (8.92)%
Federated Automated Cash Mgt. Tr 4.81% —
Liberty Horizon Fund (1 12.8% —
Lord Abbett Mic-Cap Value Funi 0.42% 0.42%
Oppenheimer Global Fur 5.55% 5.52%
Oppenheimer Small & Mid Cap Value Fu 8.75% —
PIMCO Real Return Fun — 10.82%
Range Resources Corporation common s 2 2

(1) Returns from May 1, 2007 through December 31, 2007.

(2) Range Resources Corporation common stock priceitgdior 2007 was as follows: closing price on Dexteer 31, 2007 was $51.36,
closing price on September 28, 2007 was $40.66irrice on June 29, 2007 was $37.41; closingepyn March 31, 2007 was $33..
closing price on December 29, 2006 was $27.46. apipeeciation in our common stock price for 2003 8#@%.
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Benefits under the Active Deferred Compensatiom Rldl be paid at the time and form specified by dlamed Executive Officers
in accordance with the requirements of section 40Bthe Code. Such amounts may be paid in the fifrensingle lump sum payment or
annual installments over a period of up to 10 ye&mounts invested in our common stock and Ani8tatk Awards, Bonus Stock Awards,
Initial Employment Stock Awards, and Matching Stdokards contributed to the Active Deferred CompéinsaPlan may be paid in shares
of our common stock, with fractional shares in casthe discretion of the Compensation Committéieone of our Named Executive Office
fails to specify a time or form of distribution,cduamounts will be paid upon termination of his &yment in the form of a single lump sum
payment. Each of our Named Executive Officers gtange the time and/or form of payment, by makimglaction with the plan
administrator at least one year before the datéttive Deferred Compensation Plan accounts woelg@did in accordance with the
requirements of section 409A of the Code. Any sudbsequent deferral election must delay our NaExettutive Officers’ benefit
commencement date by at least five years. Iniaddlithe Active Deferred Compensation Plan permitsNamed Executive Officers to
obtain an earlier distribution in the event of Harigh as defined under the Active Deferred Compémsdatian.

Benefits under the Frozen Deferred Compensation WRihbe paid at the time and form specified by diamed Executive Officers.
Such amounts may be paid in the form of a singtglisum payment or annual installments over a pariag to 10 years. Amounts inves
in our common stock may be paid in shares of Compammon stock with fractional shares in cash atdiscretion of the Compensation
Committee. If one of our Named Executive Offgcéails to specify a time or form of distributicych amounts will be paid upon
termination of his employment in the form of a $&nwmp sum payment. Each of our Named Executiffe€s may change the time and/or
form of payment, by making an election with themptalministrator at least one year before the datéitozen Deferred Compensation Plan
Accounts would be paid. In addition, the Frozeriebed Compensation Plan permits our Named Exee@ifficers to obtain an earlier
distribution in the event of Hardship as definedemthe Frozen Deferred Compensation Plan. AdluwfNamed Executive Officers have
elected specific times of distribution rather theving their benefits distributed at terminatioreaiployment under the deferred
compensation plans.

The accompanying table reflects the activity dutimg 2007 calendar year for each of our Named HikexOfficers for the Frozen
Deferred Compensation Plan shown as “F” in tabtbthe Active Deferred Compensation Plan shown dsrishe table.

NON-QUALIFIED DEFERRED COMPENSATION

Executive Contributions in Aggregate
Last FY ($) Registrant Aggregate Withdrawals/ Aggregate
Common Contributions Earnings in Distributions Balance at Last
Name Plan Cash ($) Stock ($) in Last FY ($) Last FY ($) $) FYE ($)
(b1)(1) (b2)(2) ©)(2@) (d)@) (e) ®
John H. Pinkertol F — = = $ 54,16( (5) $ — 8 17,417,49
F — — — $ 8,023,641  (6)
A 3 123 (1) $ 209,25( (8) $ 233245 (9) $ 26,78¢ (5) $ — 3 10,761,94
A $ 48,01 (10) $ 430631  (6)
Total $ 210,48t $ 2,380,46 $ 12,410,90 $ — 8 28,179,43
Jeffrey L. Ventur: F — — — $ 4,15¢ (5 $ — 3 1,123,23!
E $ 510,39t (6)
A 3 123 (1) $ 152,50 (8) $ 1,388,98 (9) $ 18,85: (5) $ — 3 7,492,02
A $ 36,000 (10) $ 3,060,61  (6)
Total $ 153,73¢ $ 1,424,99: $ 3,594,02: $ — $ 8,615,26:
Mark D. Whitley F — — — — $ — $ =
A 3 ™ $ 65,000 (8) $ 623,14t (9) $ 11,70: (5 $ (653,18) $ 4,936,65!
A $ 25,01 (10) $ 2,055,68'  (6)
Total $ 65,00C $ 648,15! $ 2,067,38 $ (653,18) $ 4,936,65!
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Executive Contributions in Aggregate

Last FY ($) Registrant Aggregate Withdrawals/ Aggregate
Common Contributions Earnings in Distributions Balance at Last
Name Plan Cash ($) Stock ($) in Last FY ($) Last FY ($) $) FYE ($)
(b1)(1) (b2)(2) ©)(2O) (d)@) (e) ®
Roger S. Mann' F — — — $ 576 (5 $ — 3 466,05¢
E $ 174,81t (6)
A 123 (1) $ 69,75( (8) $ 702,57. (9 $ 8795 (5 $ — 3 3,488,32;
A $ 26,99  (10) 1,407,551  (6)
Total $ 70,98t $ 729,56 $ 1,596,88! $ — 8 3,954,37
Chad L. Stepher F — — — $ 991¢ (5 $ — 3 3,584,80.
F $ 1,315,04!  (6)
A $ 123 (1) $ 60,25( (8) $ 512,580 (9) $ 6781 (5 $ — 3 2,840,69i
A $ 2350. (10) $ 1,161,556  (6)
Total $ 61,48¢ $ 536,08t $ 2,493,30 $ — $ 6,425,50

1)

()

(3)
(4)

()
(6)

(7)
(8)

(9)

Column (b1) has been added to the table to retfrecamounts voluntarily deferred from cash compémsdi.e., salary or bonus) by our
Named Executive Officers and Qualified Plan Exdasgerrals during 2007.

Column (b2) has been added to the table to rethectalue of Bonus Stock Awards awarded in Febr@afy7. Bonus Stock Awards
vest January 2, 2008. The Compensation Commitsigdates that 25% of each of our Senior ExecutAmesual Incentive Awards be
placed in our Active Deferred Compensation Plaarabinvested Annual Incentive Award. Each our Sei@cutives can elect whether
the Unvested Annual Incentive Award will be contitied in cash or an equivalent value of our regiticdlommon stock (creating a Bonus
Stock Award). During 2007, all our Named Execui®#icers elected Bonus Stock Awards.

Column (c) reflects the value of our common stoohktdbuted by us as Annual Stock Awards and Magl8tock Awards.

The earnings from each of our Named Executive ©fficdeferred compensation plan account shownlimao (d) represents the cash
earnings or appreciation in market value from thestment funds and our common stock which our NeExecutive Officers invest in
under the deferred compensation plans. Since aordd Executive Officers’ deferred compensation plecounts have significant
investments in our common stock, the plan earnéegh year for each of our Named Executive Offieeessignificantly impacted by the
change in our common stock price during that peribde amounts of the appreciation in our commonksheld in the Frozen and Acti
Deferred Compensation Plan accounts for each N&mwredutive Officer is segregated in the table féemence purposes.

Earnings from appreciation in market value, dividieand interest from mutual funds selected by eachir Named Executive Officers.

These amounts reflect appreciation in the valueuofcommon stock held in the Frozen and Active DetkCompensation Plan
accounts. As of December 31, 2007, the followinmhers of shares our common stock were held ilNemmed Executive Officers’
deferred compensation plan accounts — 544,371 shgrdir. Pinkerton; 166,565 shares by Mr. Vent@®227 shares by Mr. Whitley;
74,893 shares by Mr. Manny and 100,008 shares bySMphens.

These amounts reflect Qualified Plan Excess Ddfefram our 401(k) Plan.

These amounts reflect the grant date fair valugasfus Stock Awards determined in accordance wit RR3R. These amounts are ¢
included in the “Non-Equity Incentive Plan Compeid in column (g) of the Summary Compensation [€gfor 2007 compensation.

These amounts reflect the grant date fair valutnofual Stock Awards determined in accordance wiAlS B23R. The Compensation
Committee grants Annual Stock Awards each yeautdenior Executives. Such awards are contribitegch of our Senior
Executives’ accounts in the Active Deferred Compdins Plan. Annual Stock Awards vest over a thyees period at the rate of 30%
for each of the first two years and 40% the lasiryélhese amounts are shown in column (l) of thenG of Plan-Based Awards Table.

(10) Generally, our Named Executive Officers electhattime they make their compensation deferral elestunder the Active Deferred

Compensation Plan for the coming calendar yearthvene¢o receive their matching contribution undgstsplan in cash or in the form of
our common stock (creating a Matching Stock Awairduring 2007, all our Named Executive Officersotdel Matching Stock Awards.
The dollar equivalent value of the Matching Stoakakds is shown in column (c) of the table. Matgh8tock Awards vest ratably ove
three-year period beginning with the year such dw/arere contributed to our deferred compensatian.plThese amounts are shown in
column (I) of the Grants of Plan-Based Awards Tatrld are included as “All Other Compensation” ituom (i) in the Summary
Compensation Table.
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Voluntary contributions to our deferred compensaitans by our Named Executive Officers from salonus and cash incentive
awards from prior years have been reported in therSary Compensation Tables for such prior yearssdvk. Pinkerton and Stephens have
participated in the deferred compensation plansesir®96. Messrs. Ventura and Manny began partiogpan 2003 and Mr. Whitley began
participating in 2005.

In the Non-Qualified Deferred Compensation Tablendal Stock Awards and Bonus Stock Awards grantethg 2007 are valued
at the grant value fair value in accordance wittSFIR3R. Such amounts do not conform to the “Sfoghkrds” value shown in the Summary
Compensation Table for 2007 because, among otheons, the Summary Compensation Table reflectgrire date fair value of the “Stock
Awards” that vested during 2007 in accordance WIS 123R but were granted in prior periods. Matghstock Awards are reflected in the
Summary Compensation Table (as “All Other Compénsatn column (i)) during the year such awards epetributed to our deferred
compensation plan, although such awards are subjéature vesting. The following table summaritles historical amounts contributed to
the deferred compensation plans that would beateftein the Summary Compensation Table over timeahged in accordance with FAS
123R and the fair market value of the accountd &ecember 31, 2007 for each of our Named Execudiffcers. The difference between
these two amounts represents the appreciationrafamon stock and other investment funds heltiéndeferred compensation plan
account.

Fair Market
Historic Value of
Values of Deferred
Contributions Compensation
to the Deferred Account as of
Compensation December 31, Net Appreciation
Participant Since Plans 2007 in the Account
John H. Pinkertol 1996 $ 6,435,27. $ 28,179,43 $ 21,744,16
Jeffrey L. Venture 2003 $ 3,296,25 $ 8,615,26. $ 5,319,00!
Mark D. Whitley 2005 $ 3,356,791 $ 4,936,65! $ 1,579,85!
Roger S. Mann' 2003 $ 1,662,25 $ 3,954,371 $ 2,292,12.
Chad L. Stepher 1996 $ 1541,16 $ 6,425,50. $ 4,884,33

Potential Payments upon Termination and Change in @ntrol

There are no employment agreements currently aceffetween us and any of our Named Executive @icOur Named
Executive Officers are not covered under any gémsergerance planin the event a Named Executive Officer terminatepleyment, any
severance benefits payable to him would be deteminly the Compensation Committee at its discretiofess termination occurred
following a Change in Control, in which case sememmay be payable pursuant to our Management @IC P

In March 2005, the Board of Directors adopted oansigement CIC Plan pursuant to which all membeatioManagement Group,
including our Named Executive Officers, may be tidito receive certain payments and benefitsaifehs a Change in Control and a men
of the Management Group is terminated other thaCtuse or resigns for Good Reason. Specificaltleu our Management CIC Plan, if a
member of our Management Group is terminated witkause or for Good Reason during the Protectioio@®ehe participant will receive
(@) a lump sum cash payment equal to (i) such pa&®Renefit Multiple (which is set forth in the talbelow with respect to our Named
Executive Officers) multiplied by (ii) the sum o&) the participant’s Base Salary (as defined belplu} (B) the participant's Bonus (the
“Cash Payment”), and (b) for a period of years étpthe participant’s Benefit Multiple, continugdrticipation in any medical, dental, life,
disability or any other insurance arrangementliertienefit of the participant (and his spouse ambnchildren, if applicable) in which such
person(s) were participating immediately priortpthe date of the participant’s termination aed®ained under our Management CIC Plan,
or, if greater, (y) the occurrence of the Chang€amtrol (the “Continued Benefits”).

The Cash Payment will be paid as soon as pracédabbwing a member of our Management Group’s teation unless payment is
required to be delayed for six months under Sect@BA of the Code. Further, the receipt of CorgohBenefits is conditioned on the
member of our Management Group paying to our Compia@ same premium amount for such benefits as gartftipant was required to
prior to his termination, and the Continued Beseifiill be limited and reduced to the extent thahparable coverage that does not result in
greater out-of-pocket expenses to such particijggmtovided to such participant. Our Managemei@ Elan does not provide for any Cash
Payments or Continued Benefits in the event a mewhaur Management Group is terminated due toldeaDisability (as defined below).
A discussion of
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the Benefit Multiple selected for each of our Nankeecutive Officers can be found in the “Compersaiscussion and Analysis” section
of this Proxy Statement.

Our Management CIC Plan also provides that, upGhange in Control, all non-vested long-term eqingentive awards held by
members of our Management Group, including our NhBEvecutive Officers, automatically vest, regardleswhether or why any such
participant terminates employment later. In additiany long-term equity incentive awards thatsomatically vest and that provide for
exercise by the recipient will remain exercisabighe event a participant’'s employment is terrtédaas follows: (i) in the case of long-term
equity incentive awards granted on or after Deceribe2005, the long-term equity incentive awardsnemain exercisable for the
remaining term of such awards (except in the casetermination for Cause) or (ii) in the casemfd-term equity incentive awards granted
prior to December 20, 2005, (A) if the terminatmiremployment is without Cause, for Good Reasomluarto such participant’s death or
Disability on or after a Change in Control, thedeterm equity incentive awards will remain exerbisafor the lesser of (x) the remaining
term of the award or (y) one year following thenaration of employment or (ii) upon any voluntaeyrhination of employment (other than
for Good Reason) the long-term equity incentive r@wavill remain exercisable for the lesser of bg temaining term of the award, or (y) 30
days following the termination of employment. Upany termination of employment for Cause, the ltetga equity incentive awards that
otherwise would have vested under our ManagemedtRTan will terminate.

In connection with the delivery of the Cash Payrmmemtder our Management CIC Plan, each member dflanagement Group is
required to execute and deliver to us a releagegthreerally releases and discharges our Companyit@related entities and agents) from any
and all claims (with certain limited exceptions)stig at any time prior to execution of the rekea®©ur Management CIC Plan also contains
non-disparagement provisions pursuant to which eaetmber of our Management Group and our Compang hgkeed not to disparage one
another during the term of such person’s employraadtthereafter. Violation of the non-disparageinpeavisions entitles the wronged party
to complete relief including injunctive relief, dages, and/or termination or return of payments nadier our Management CIC Plan.

Our Management CIC Plan also provides for the paymofa tax-gross up to members of our Managemeou& including our
Named Executive Officers, in the event that Changeontrol Payments would result in excess parachayments under Section 280G of
Code. This tax gross-up entitles members of ounddament Group to additional payments in an amequal to (i) any 4999 Excise Tax
with respect to the Change in Control Payment{sallifederal, state, and local taxes applicableutopayment of any 4999 Excise Taxes, and
(iif) any additional 4999 Excise Tax amounts that assessed by reason of our payment of the tas-gqe. The intent of the tax gross-up is
to provide members of our Management Group, ateudtion of any 4999 Excise Tax on our Change int@bPayments and of any
income, payroll, or excise taxes on our paymerthef4999 Excise Tax, with a net payment equalédakal of our Change in Control
Payments.

For purposes of our Management CIC Plan, the fotigwerms have been assigned the meanings setdfeldia:

(i) “Change in Control” means (A) a person or grafpersons becomes the beneficial owner of 35%hare of the then outstanding
shares of our common stock or the combined votowep of the outstanding securities of our Compéuay are eligible to vote in the election
of our Board of Directors, (B) a majority of the mieers of our Board of Directors is replaced duantmonth period by directors who we
not endorsed by a majority of the board members poi their appointment, (C) the stockholders af Gampany approve a reorganization,
merger, consolidation, or disposition of all or stamtially all of our assets or an acquisitionhs &ssets of another corporation which is
consummated (or, if stockholder approval is nouiegl, the consummation of such a transactiongsslimmediately following the
consummation of such transaction, the persons wdre e beneficial owners of the outstanding shafresir common stock and the
combined voting power of the outstanding securitiesur Company immediately prior to such trangacttontinue to own more than 50%
respectively, the outstanding shares of our comstock and the combined voting power of the outstandecurities of the company
resulting from such a transaction, (D) approvabhy stockholders of a complete liquidation or disson of our Company (or if stockholder
approval is not required, the consummation of suttansaction), or (E) the public announcemenbatrmencement of a tender or exchange
offer by a person or group of persons for 50% oreaf the outstanding voting securities of our Camp provided that one of the events
described in (A)dD) above occurs within one year thereof; in thenéeemember of our Management Group is terminatiéitibwt Cause or fc
Good Reason in anticipation of a Change in Coranol a Change in Control actually occurs, a Cham@&ontrol shall be deemed to have
occurred on the date immediately prior to suchg@®sstermination;

(i) “Cause” means (A) an act of dishonesty thatstidutes a felony, or (B) an act that resultshait {s intended to result in gain to or
personal enrichment of the member of our Manage@emtip at our expense;
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(iii) “Good Reason” means (A) the assignment ofehito a member of our Management Group that @ensistent with, or an
action by our Company that results in the mateiminution of, his position, authority, functiorguties or responsibilities immediately prior
to the Change in Control without such person’s eahqB) reduction of such person’s Base Salataet opportunity under any bonus or
incentive arrangement; (C) failure to permit suehspn to participate in any compensation plany oeceive any employee benefits or
perquisites, substantially equivalent to what otifesur corporate officers in comparable positipasticipate in or receive, or (D) a change in
a member of our Management Group’s principal ptZfoemployment, without consent, to a location mibi@n 30 miles from his principal
place of employment prior to the Change in Control;

(iv) “Protection Period’means, generally, the period beginning on the dfatiee occurrence of a Change in Control and endmthe
last day of the twelfth full calendar month followi the calendar month in which the Change in Cootrourred;

(v) “Base Salary” means the member of our Managém@enup’s annual gross rate of pay, including viacaand holiday pay, sick
leave compensation, and any amounts deferred éongtoyee benefit plan of our Company in effect irdrately prior to (A) the member’s
termination date or, (B) the occurrence of the @eain Control, but does not include any bonus,ritige pay, overtime, auto or travel
allowance, or any other benefits or special allovesn

(vi) “Bonus” means the average of the annual b@awards paid to the member of our Management Groughé three prior fiscal
years immediately prior to (A) the mem'’s termination date or, if greater (B) the occuoeiof the Change in Control; and

(vii) “Disability” means a disability under our Igaterm disability plan, if the member of our Managt Group participates therein,
or a determination by the plan administrator thehsperson is not able to perform the essentialtfons of his job (with or without
reasonable accommodation) due to mental or phyisicapacity for a period of 180 consecutive days.

The following table reflects the estimated paymeiluts to each of our Named Executive Officers aBafember 31, 2007, assumi
as applicable, that a Change in Control occurredesth of our Named Executive Officers was terneidatithout Cause effective
December 31, 2007. For these purposes, our comstook price was assumed to be $51.36, which wasltiseng price of our common sto
on December 31, 2007. The amounts below have dmeunlated using numerous assumptions that weuaediee reasonable. For purpose
the 280G calculation, it is assumed that no amowiitde treated as attributable to reasonable amption and no value will be attributed to
our Named Executive Officer executing a non-compgteement. The amount of the 4999 Excise Taxsgmpswill change based upon wh
our Named Executive Officer's employment with owun@pany is terminated because the amount of compensaibject to Section 280G of
the Code will change. Any actual payments that b@ynade pursuant to the arrangements describe® aloe dependent on various factors,
which may or may not exist at the time a Changg&antrol actually occurs and any of our Named Exgeudfficers are actually terminated.
Therefore, such amounts and disclosures shouldtsdered “forward looking statements.” If theldaling calculations were calculated
using the W-2 taxable wage base for 2007 only rétien the previous five-year average, the poteeteise tax gross-up amounts would be
reduced by 51% due to the Named Executive Officersmencing to exercise the previous Option Awards$ARs granted as the expirat
terms of such awards begin to approach. The patentcise tax gross-up is greater as of Decembg2@07 than the prior year due to the
87% increase in our common stock price during 2007.

Potential Change in Control Payments

Change in Cash Value of Value of Potential

Control Payments Accelerated Welfare Excise Tax

Multiple 1) Awards (2) Benefits (3) Gross Up (4) Total
John H. Pinkertol 3X $ 3,423,000 $ 16,153,98 $ 47,700 $ 2,340,56! $ 21,965,25
Jeffrey L. Venture 3X $ 2,410,000 $ 9,161,060 $ 47,24: $ 157156 $ 13,189,87
Mark D. Whitley 2X $ 1,070,000 $ 4,786,19. $ 23,90: $ 954,79 $ 6,834,89:
Roger S. Mann' 2.5X $ 127416 $ 4,610,870 $ 32,42¢ $ 784,40 $ 6,701,871
Chad L. Stepher 2X $ 894,000 $ 3,830,871 $ 18,35¢ $ — $ 4,743,23

(1) Represents cash payments equal to Base Salary @angs Bdetermined as of December 31, 2007, multighe the applicable Bene
Multiple. Such calculation averages the three besymid as of December 31, 2007 which would b¢hferyears 2004, 2005 and 2(C
Payments under the Change in Control plan do howdbr “double dips” to our Named Executive Offise A “double dip"would only
occur if our Named Executive Officer had in placeetection to distribute deferred compensationrizda upon terminatiol
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(2) Represents the difference in value betweemthnt price and the 2007 year-end price of timengon stock of $51.36 of the unvested
Annual Stock Awards, Bonus Stock Awards, Initial llayment Stock Awards, Matching Stock Awards, Optiovards and SARs
granted under any of our benefit plans vesting up@tange in Control as of December 31, 2007.

(3) Represents the value of the continuation edlical, dental, life, disability, and other insucarbenefits for the length of one year
multiplied by the applicable Benefit Multiple assingna 5% increase per year.

(4) Represents the amount of the 4999 Excisegf@ss-up payment necessary to result in our Namedufive Officers receiving the total
Change in Control Payments. If a Change in Comttolrred causing the vesting of all awards todamed Executive Officers, but
none of our Named Executive Officers were termidabering the Protective Period, the only 4999 Exdiax gross-up payments
necessary would be at the following estimated artsoullr. Pinkerton — $720,634; Mr. Ventura — $4ZB6nd Mr. Whitley —
$444,225.

Our employees who are not covered in our Manage@EhPlan (the “Employee Group”) may be entitlede¢oeive more limited
change in control payments under the Range Reso@umporation Employee Change in Control Sever&srefit Plan (the “Employee CIC
Plan™) upon an involuntary termination of employrhby us for other than Cause. If any employed@éEmployee Group is terminated by
us, other than for Cause, within the Protectiorid@ethe employee will receive a lump sum paymém (Employee Payment”) equal to (i)
six months of his or her total annual base salalns (i) one-half of the average of the past twawal bonuses paid or awarded to the
employee. The same definitions used in our Managei@IC Plan are used in our Employee CIC Plan.

As indicated above, none of our Named Executivéc®f$ have elected payment of their benefits undedeferred compensation
plans at termination of employment. Consequentiyie of our Named Executive Officers could simudtausly receive benefits under our
Management CIC Plan and our deferred compensal@ms p However, our deferred compensation plansrdeide for certain tax gross-up
payments. Specifically, if all or a portion of arficipant’s deferred compensation plan accouptid prior to the date the participant
otherwise elected to receive such payment (witkimeiconsent of the participant or his or her bemafy) as a result of (i) the participant’s
termination of employment other than for cause iwit¥ months of a Change in Control (as definedunManagement CIC Plan), (ii) the
amendment of either of our deferred compensatiangpin connection with a Change in Control, o} {lie termination of either of our
deferred compensation plans in connection with angk in Control. The balance of the accounts oNamed Executive Officers under the
Deferred Compensation Plans as of December 31, 0t forth in column (f) of the Non-Qualified f2ered Compensation Table. The
calculation of the tax gross-ups assume, pursatietterms of the Deferred Compensation Plan§%aféderal income tax rate, a 1.45%
Medicare tax rate, and 20% in additional taxes u@etion 409A of the Code (with respect to amoastelerated under the Active Deferred
Compensation Plan). The potential tax gross-upsdo Named Executive Officers with respect to tfrebzen Deferred Compensation Plan
accounts (identified by an “F”) and their Active fBred Compensation Plan accounts (identified byAghwith respect to an accelerated
distribution as of December 31, 2007, are as fatoMr. Pinkerton — $9,990,047 (F), $13,949,759; (). Ventura — $644,247 (F),
$9,711,250 (A); Mr. Whitley — $6,398,948 (A); Mr.aviny — $267,313 (F), $4,521,602 (A); Mr. Stephen$2;056,114 (F), $3,682,145
(A).

Other Post-Employment Payments

Upon the death, Disability (which definition is thkame as the definition under the Management C4@)Rir retirement of a Named
Executive Officer or any other employee, certainastied stock awards and SARs vest under the terthe award grant. Unvested Option
Awards under the 1999 Stock Option Plan were natgd with the acceleration of vesting upon ddaisability or retirement feature. Upon
Disability, all employees are covered under a gromppensation continuation plan. The group diggiibverage provides for compensation
continuance of 60% of an employee’s salary and daputo a maximum of $180,000 per year until hiker65th birthday. Certain of our
Named Executive Officers are also covered undepleupental individual executive disability policie€overage under these policies wa
increase the disability coverage from the maximdii$180,000 per year under the group plan to the@me amounts shown below for each
Named Executive Officer. The percent of coveraggy depending on when the policy was put in placeebich Named Executive Office
The executive disability coverage premium is shesm perquisite in the Summary Compensation Taldelumn (i) “All Other
Compensation.” The following table summarizesuhkie of the compensation continuation which wdddavailable to each Named
Executive Officer assuming that he became disaddedf December 31, 2007 under the policies cugrémtbffect until he attained the age of
65 years old. The table also summarizes the \&ltlee unvested SARs and Annual Stock Awards, B@&task Awards, Initial Employment
Stock Awards and Matching Stock Awards which wouddt upon the death, Disability or retirement asagrthat such events occurred on
December 31, 2007 based on the value of the Congpaagnmon stock on that date of $51.36. Retirengedefined as reaching the age of
65 years old.
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Benefit

Continuance Value of Value of
Under Accelerated Accelerated
Executive Vesting of Vesting of Stock

Annual Salary Disability Plan SARs Awards
John H. Pinkertol $ 520,000 $ 420,80 $ 9,652,07. $ 6,502,02.
Jeffrey L. Venture $ 400,00( $ 360,000 $ 5,307,16! $ 3,853,95!
Mark D. Whitley $ 275,000 $ 315,900 $ 1,225,62 $ 3,560,58:
Roger S. Mann' $ 300,00 $ 360,000 $ 2,733,56' $ 1,877,36.
Chad L. Stepher $ 260,000 $ 352,900 $ 2,343,59. $ 1,487,28.

Director Compensation

Director compensation is set by the Compensatian@ittee after working with its independent compéiasaconsultants and a
review of the Peer Group. The Compensation Coremigenerally approves compensation for directatsgior to the Board of Directors’
meeting following the election of directors at #&ual meeting of stockholders. Compensation genaents for directors are effective with
each election to the Board of Directors at the ahmeeting. Option Awards or SARs are granted utite2004 Non-Employee Director
Stock Option Plan, which was approved by our stotddrs. In the past several years, the Compems@idonmittee has also approved the
payment of Annual Stock Awards to the directorsdquortion of their overall director compensation.

Since director long-term equity incentive awards granted upon director elections at the annuatinggehe timing of director long-
term equity incentive awards is not a subjectivétena On May 23, 2007, each director was grand@@ (650 Annual Stock Awards valued at
$38.02 and (b) 7,350 SARs having a grant datevédire of $10.92 per share determined in accordafitbeFAS 123R using a grant price of
$38.02 per share. Please refer to Note 12 toinandial statements as of December 31, 2007 abdifeForm 10-K as to the assumptions
used in determining the grant date fair value oRSA Since SARs and Annual Stock Awards are fullgted upon grant, the amounts shown
in the Director Compensation Table reflect the gdate fair value of the awards actually grantednducalendar year 2007. All of our
directors have elected to take Annual Stock Award®u of cash and have elected to defer such emsgtion in our Active Deferred
Compensation Plan. Certain directors voluntari&ceto defer all or a portion of their cash fee®ur Active Deferred Compensation Plan.
Portions of those deferrals are used to purchaseasumon stock on the open market. Directors lilaggower to change their investment
options in the Deferred Compensation Plans geyarathe same investment funds as are offered unatle401(k) Plan.

SUMMARY DIRECTOR COMPENSATION

Fees
Earned All Other
or Paid in Stock Compen-
Name Cash Awards SARs sation Total

@ (b) (© (d) (©) (h)

Charles L. Blackburi $ 148,000 $ 100,75: $ 80,26: $ 944 $ 329,95¢
Anthony V. Dub $ 54,000 $ 100,75 % 80,26: $ 252 $ 235,26¢
V. Richard Eale: $ 50,00 $ 100,75 % 80,26: $ 341 $ 231,35t
Allen Finkelson $ 57,00 $ 100,75! $ 80,26: $ 25 $ 238,26¢
Jonathan S. Linke $ 58,000 $ 100,75 % 80,26: $ 87z $ 239,88
Kevin S. McCarthy $ 58,00 $ 100,75 $ 80,26: $ 68 $ 239,08

Columns (e) and (f) covering Non-Equity IncentidarPCompensation and Changes in Pension Valugmatgely, have been
deleted from the SEC-prescribed table format sihealirectors do not receive any such compensafitre amounts reflected in column (g)
for “All Other Compensation” is associated withméiursed spousal travel.

60




The following table reflects the compensation ageaments for the last two fiscal years. Directanpensation was reviewed by the
Compensation Committee just prior to the annualtmgend established the compensation arrangerfartse 2007 — 2008 director terms.

Rates in Effect
2006 — 2007 2007 — 2008

Non-Employee Director Forms of Compensatiot Term Term

Non-Executive Chairman cash annual reta $ 135000 $ 135,00(
Non-Employee directo’ cash annual retaini $ 40,000 $ 40,00(
Board or Committee cash fee for each mee $ 1,00 $ 1,00(C
Annual SARs eac 12,00( 7,35(
Grant date fair value of SARs (as determined iroed@nce with FAS 123F $ 10.12 $ 10.92
Annual Stock Awards eac 2,50( 2,65(
Grant date fair value of Annual Stock Awal $ 24.3: $ 38.0zZ

The following table provides summary informationtioé compensation paid to each director during 223&d upon the rates of
compensation in effect for the respective fiscargeshown in the table above. Messrs. Pinkertdrivemtura as employee directors did not
receive any separate compensation for their ppaticin on the Board of Directors.

Cash Compensatior

Director Annual Retainer Meeting Fees

Charles L. Blackburr $ 135,000 $ 13,00(
Anthony V. Dub $ 40,00C $ 14,00(
V. Richard Eale: $ 40,000 $ 10,00(
Allen Finkelson $ 40,000 $ 17,00(
Jonathan S. Linke $ 40,00C $ 18,00(
Kevin S. McCarthy $ 40,00 $ 18,00(

The Compensation Committee has not awarded additfeas to the Chairs of the Audit, Compensatio@overnance and
Nominating Committee other than the regular meefias paid to all directors. After a discussiothwvthe Board of Directors, tt
Compensation Committee concluded that the prepartitne for each meeting and carrying out each citte@s responsibilities generally
was shared by all the directors on the committeeaddition, since the Chair responsibilities aighiicant roles, such as the “financial
expert” for the Audit Committee, for the Board oif€tors were shared among the directors as a wholspecial fees associated with
chairing a committee or serving in a special cagagould be granted. The Compensation Committediicoes to monitor the activities and
time responsibilities of each director to determifreechange in circumstances would warrant a changhe director fee structure. Mr.
Blackburn’s fee for serving as a non-executive @han of the Board of Directors is determined andenged each year by the other two
members of the Compensation Committee along wehbmpensation Committee’s compensation consulfént Blackburn’s annual
retainer is based upon current market conditiosraniew of other energy companies and the Peeufisnhere individuals serve in similar
capacities. Mr. Blackburn waived any increaseigrétainer for the 2007-2008 term. One-half of Blackburn’s annual retainer and
meeting fees are voluntarily deferred in the ConyfmBeferred Compensation Plans and invested ing@2my common stock.

The following table reflects the number of Optiow#ds and SARs held by each director as of DeceBthe2007 and the
corresponding weighted average grant price of Werds. The current awards are fully vested upanigand have a five-year expiration
term. Prior to May 2002, option awards vested dlere years and had a ten year term.

Option Awards / SARs Outstanding

Weighted
Average
Number Grant Price
Charles L. Blackburi 43,35 $ 19.27
Anthony V. Dub 91,35( % 10.8:
V. Richard Eale: 79,35( $ 12.2¢
Allen Finkelson 79,35( $ 11.9(C
Jonathan S. Linke 55,35( % 15.91
Kevin S. McCarthy 31,35C $ 23.71
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The directors are reimbursed for their travel andai-pocket expenses in connection with theirelufas a director. In addition, the
directors are allowed to participate in our Defdr@mpensation Plan but their voluntary deferral®at qualify for our Company match.
We do not provide to directors any of the followingny legacy awards or charitable awards progfamdirectors upon retirement, tax
reimbursement arrangements, payments in connegttbra Change in Control, securities or productcpased at a discount or life insura
arrangements. Subject to the approval of the BohRirectors, we pay for spouses accompany owcthrs to certain Board of Directors
meetings and functions.

COMPENSATION COMMITTEE INTERLOCK AND INSIDER PARTIC IPATION

Our Compensation Committee of our Board of Direstduring the fiscal year ended December 31, 28@7sisted of Messrs.
Blackburn, Finkelson and McCarthy. During the éisgear ended December 31, 2007, there were no@asagon committee interlocks or
insider participation.

REPORT OF THE AUDIT COMMITTEE

Our Audit Committee of our Board of Directors ispensible for the engagement of our independerdtezgd public accountants,
monitoring the integrity of our consolidated finalcstatements, our system of internal controls thedndependence and performance of our
independent registered public accountants. OuitAmmmittee also reviews internal audit activitittee scope of the audit coverage, the
annual financial statements and such other matiighsrespect to the accounting, auditing and fir@neporting practices and procedures
may find appropriate or as have been brought tatiesition. Our Audit Committee is composed oé&non-employee directors and operates
under a written charter adopted and approved byBoard of Directors. Our Board of Directors, is [dusiness judgment, has determined that
all members of our Audit Committee are “indepentlestrequired by the NYSE. Mr. V. Richard Ealeswasignated as the “audit
committee financial expert” primarily, but not slyledue to his prior experience with public repogticompanies.

Management is responsible for the financial repgrprocess, including the system of internal cdstrand for the preparation of
consolidated financial statements in accordancle génerally accepted accounting principles. Odejrendent registered public accounting
firm for 2007, Ernst & Young LLP, is responsible feerforming an audit of the consolidated finansiatements in accordance with the
standards of the Public Company Accounting Ovetdiglard (United States).

Our Audit Committee held five meetings during 200he meetings involved the discussion of the additonsolidated financial
statements of the year ended December 31, 20@hsdion of our 2007 quarterly consolidated finamsiatements and various aspects of our
internal controls and financial reporting. The tegs were also designed to facilitate and encaicagnmunication and gain a better
understanding of the issues involved in the prajmaraf the financial statements between our A@ditnmittee, management and Ernst &
Young LLP. Our Audit Committee discussed with mdependent registered public accounting firm therall scope and plans for their
audit. Committee met with our independent reg&teyublic accounting firm, with and without managenpresent, to discuss the results of
its examinations and its evaluations of our intecoatrols. Our Audit Committee has reviewed aigtdssed the audited consolidated
financial statements for the year ended Decembge2@17 with management and Ernst & Young LLP. Budit Committee has also
discussed with our independent registered pubboaating firm matters required to be discussed wittlit committees under generally
accepted auditing standards, including, among dttiegs, matters related to the conduct of thetaafddur consolidated financial statements
and the matters required to be discussed by StatemneAuditing Standards No. 61, as amended, Congation with Audit Committees.

The independent registered public accounting firoviged to us the written disclosures and the dedquired by Independence Standards
Board Standard No. 1, Independence DiscussionsAwittit Committees, and our Audit Committee discdss#th them its independence
from our Company. When considering Ernst & YoundPLs independence, our Audit Committee considered lvgnets provision of service
to our Company beyond those rendered in conneutitinits audit and review of the consolidated fio@h statements was compatible with
maintaining its independence. Our Audit Commiti&s reviewed, among other things, the amountes feaid to Ernst & Young LLP for
audit, tax and non-audit services.
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Based on our review and these meetings, discusammhseports, and subject to the limitations onrole and responsibilities
discussed in this report and in our Audit Commitierter, the Audit Committee recommended to owarBaf Directors that our audited
consolidated financial statements for the year diglecember 31, 2007 be included in our Annual Repoi~orm 10-K filed with the SEC.

The members of our Audit Committee are not protesaslly engaged in the practice of auditing or actiog and are not experts in
the fields of auditing or accounting, includingraspect to independent registered public accoufiitimjindependence. Members of our Al
Committee rely without independent verificationtbe information provided to them and on the repreg®ns made by management and the
independent registered public accounting firm. @dingly, our Audit Committee’s oversight does pobvide an independent basis to
determine that management has maintained appre@téabunting and financial reporting principlegppropriate internal controls and
procedures designed to assure compliance with atiogustandards and applicable laws and regulatiGiusthermore, our Audit Committee’
considerations and discussions referred to abovetlassure that the audit of our financial stateiibas been carried out in accordance with
generally accepted auditing standards, that ttenéial statements are presented in accordanceheitstandards of the Public Company
Accounting Oversight Board (United States) or thatst & Young LLP is in fact “independent.”

This report has been furnished by the members oAadit Committee.
Anthony V. Dub, Chair
V. Richard Eales
Jonathan S. Linker
Independent Registered Public Accountants
Our Audit Committee has appointed Ernst & Young Ld$Pour independent registered public accounting th audit our
consolidated financial statements as of and fofittoal year ending December 31, 2008 and ourniaderontrols over financial reporting. C
stockholders are being asked to ratify the appantrof Ernst & Young LLP at our annual meeting,quant to proposal 4.

Representatives of Ernst & Young LLP are expeabeoktpresent at our meeting. Ernst & Young LLResentatives will have an
opportunity to make a statement if they desire aedexpected to be available to respond to anyoappte questions at our meeting.

Audit Fees

Our independent registered public accounting fiom2007 and 2006 was Ernst & Young LLP. The faledto us by Ernst &
Young LLP are shown in the table below.

Year Ended December 31

2007 2006
Audit fees $ 964,99° $ 824,27:
Audit related fee: — —
Tax fees 30,31¢ 27,14
All other fees 2,70¢ 2,70¢€
$ 998,01¢ $ 854,12

Audit fees consist of fees billed for professioseilvices rendered for the audit of our annual trerstatements and our internal
controls over financial reporting, reviews of tleahcial statements included in our quarterly répand services that are normally provide
connection with statutory and regulatory filings.
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Tax Fees

Tax fees shown in the table above consist of fdksitfor professional services for tax compliantze advice and tax planning.
These services include tax assistance regardirggdednd state compliance, tax audit defense, meegal acquisitions.

Other Fees
All other fees shown in the table above consigees for products and services other than serveqgsted above.
Pre-Approval Policy and Procedures

Our Audit Committee must give prior approval to angnagement request for any amount or type of se(audit, audit-related and
tax services or to the extent permitted by law,-aadit services) our independent registered pw@doounting firm provides. All audit, audit-
related and tax services rendered by Ernst & Ydurgin 2007 were approved by our Audit Committeéobe Ernst & Young LLP was
engaged for such services. No services of any \kiered approved pursuant to a waiver permitted umsto 17 CFR 210.2-01(c)(7)()(C).
Consultation and approval of such services for 28@urred during the regularly scheduled meetirigaio Audit Committee.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

Security Ownership of Certain Beneficial Owners

The following table reflects the beneficial owneapsbf our common stock based upon the 150,121, d8@&mon shares outstanding
of March 27, 2008 by (i) each person known to ulsédhe beneficial owner of more than 5% of thestauiding shares of our common stock,
and (ii) all of our directors and executive offises a group. Unless otherwise indicated, to nankedge, each stockholder has sole voting
and dispositive power with respect to the secwritieneficially owned by that stockholder exceptated in the footnotes.

Common Stock

Number of Shares Percent

Name of Beneficial Owner Beneficially Owned of Class
All directors and executive

officers as a group (14 individuals)

c/o Range Resources Corporation,

100 Throckmorton Street, Suite 1200,

Fort Worth, Texas 761C 3,873,18((1) 2.€%
FMR LLC

82 Devonshire Street Boston, Massachus

02109 22,433,44(2) 15.(%
Goldman Sachs Asset Management, L.P. 3;

Old Slip

New York, New York 1000! 10,877,07(3) 7.2%

(1) The following table describes the nature of theehaf common stock owned by each director and eftie five Named Executive
Officers (as defined in the section of this Proxgt&ment entitled “Executive Compensation — Sumn@oynpensation Table”) and all
directors and executive officers as a group. @unmon stock owned by these individuals within ogfedred compensation plans are
considered beneficially owned under the SEC remuiatcovering the disclosure of beneficial owngpshithis section due to the shares
being held in a rabbi trust. Beneficial ownerstiges include those shares that may be purchased cumdently exercisable stock
options, options that are
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exercisable within 60 days and those shares thaldWm® obtainable with the exercise of vested Spdhts within 60 days based upon the
closing common stock price of $62.43 as of March2008.

Number of Common Shares Beneficially Owned Shares
Shares in
Shares Owned Deferred Total Percent
Shares in IRA/ by Percent Compen- Common of Out-
Directly 401(k) Options/ Family of sation Shares standing
Owned Accounts SARs (a) (b) Class Plan Controlled Shares
Charles L. Blackbur 11,50¢( — 34,19; 5,00( * 34,49¢ 85,19¢ *
Anthony V. Dub 140,00( — 82,19; — * 2,65( 224,84 *
V. Richard Eale: 91,40( — 58,19; — * — 149,59° *
Allen Finkelson 75,00( — 70,197 — * 23,90( 169,09° *
Jonathan S. Linke 27,50( — 34,197 — * 23,90( 85,59 *
Kevin S. McCarthy — — 22,197 — * 8,90( 31,09 *
John H. Pinkerton (¢ 432,05¢ 212,35 1,042,89: 12,40¢ 1.1% 549,31( 2,249,02: 1.5%
Jeffrey L. Venture 43,60( 3,46: 324,02° — * 170,36: 541,45: *
Mark D. Whitley — 544 26,46¢ — * 96,97¢ 123,98« *
Roger S. Mann' 64,28¢ 2,08t 198,20« — * 76,81: 341,38! *
Chad L. Stephens (i 96,37( 12,44’ 213,33 55,31¢ * 101,66 479,13t *
All directors and
executive officers ¢
a group (14
individuals) 1,101,96! 289,32. 2,409,16! 72,72¢ 2.€% 1,398,27 5,271,45I 3.5%

* Less than one percent

(&) Includes shares that may be purchased undemtly exercisable stock options / SAR awardspiroms / SAR awards exercisable within
60 days.

(b) Individuals disclaim beneficial ownership

(c) Mr. Pinkerton’s directly owned shares incll88¥,500 shares which serve as collateral for 3itclieds under Regulation U with a
financial services company and 94,559 shares wdmetheld together with other securities in a brageraccount with margin lending
arrangements.

(d) Mr. Stephens’ directly owned 96,370 shares22800 shares of common stock held indirectly isyilnmediate family currently serve as
collateral for a credit line under Regulation Utwé financial services company, however, the cieditis undrawn.

(2) Based on Schedule 13G/A filed with the SEC on Fatyrd4, 2008, FMR LLC is the beneficial owner 0f£23,441shares as a result of
being the parent holding company of subsidiariesaffiliates acting as investment advisers to uaimvestment companies registered
under Section 8 of the Investment Company Act @f0L9Fidelity Management & Research Company, a lWlened subsidiary of
FMR LLC and an investment advisor registered ur@mtion 203 of the Investment Advisers Act of 194Q@he beneficial owner of
19,666,223 shares as a result of acting as investaawiser to various investment companies regidtender Section 8 of the Investment
Company Act of 1940. Edward C. Johnson 3d and REM®, through its control of Fidelity Management &&earch Company, each
sole power to dispose of the 19,666,223 shares @iyné¢he funds and the institutional accounts.aRys Global Advisors Trust
Company, an indirect wholly-owned subsidiary of FMRC and a bank as defined in Section 3(a)(6) efSecurities Exchange Act of
1934, is the beneficial owner of 1,485,050 shases @esult of its serving as investment managearstitutional accounts owning such
shares. Fidelity International Limited (FIL) andrious foreign-based subsidiaries provide investradwnisory and management services
to a number of non-US investment companies andiecertstitutional investors. FIL, which is a qdigd institution under section
240.13d-1(b)(1) pursuant to an SEC No-Action ledizied October 5, 2000, is the beneficial ownel,282,020 shares. Neither FMR
LLC nor Edward C. Johnson 3d, Chairman of FMR Lb@&s the sole power to vote or direct the votinthefshares owned directly by
the Fidelity Funds, which power resides with th@dsl Boards of Trustees. Mr. Johnson 3d is ChairofdFMR LLC and the members
of Mr. Johnson 3d family own 49% of the voting powé FMR LLC. Accordingly, through their ownershi voting common stock and
the execution of the stockholders’ voting agreeme@mbers of the Johnson family may be deemed riuhddnvestment Company Act
of 1940, to form a controlling group with respeztRMR LLC.

(3) Based on Schedule 13G/A filed with the SEC on Fayrd, 2008. Goldman Sachs Asset Management, &sRan investment adviser in
accordance with Rule 13d-1(b)(1)(ii)(E), reportetbml aggregate amount beneficially owned of 18,873 shares, sole voting power of
10,615,820 shares and sole dispositive power &1P0657 shares.

Equity Compensation Plan Information
The following table reflects information regardieguity compensation awards outstanding and avaifablfuture grants as of
December 31, 2007 and March 27, 2008, segregatee&e equity compensation plans approved by oukktiders and equity

compensation plans not approved by our stockhol@@rs
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Number of

securities
Number of Weighted remaining
securities to be average available for
issued upon exercise/grant future issuance
exercise of price of under equity
outstanding outstanding compensation
Plan Category Date options/SARs options/SARs plans
Equity compensation plans approved 12/31/07 7,769,13. $ 17.94¢ 4,283,19
security holder: 3/27/08 8,012,08. $ 22.16! 3,613,451
Equity compensation plans r 12/31/07 n.a n.a n.a
approved by security holders( 3/27/08 n.a n.a n.a

(@ Although we do not maintain a formal plan, our coomstock is issued to officers and key employediinof cash
for bonuses, long-term incentive awards and compaaighes under our deferred compensation arrangdsrifien
elected by the employee. All such awards are ajgprdy our Compensation Committee, which is compagehree
independent directors. Issuances to Named ExecQ@ificers are disclosed in the section of thisxrStatement
entitled “Executive Compensation” and in the nawveatliscussion following the Summary Compensatiablé
included in this Proxy Statement.

(b) There are no equity compensation plans, as defigedlY SE, which have not been approved by our sgchdlders.
SECURITY HOLDERS SHARING AN ADDRESS

Only a single copy of the Proxy Statement is belelivered to multiple stockholders sharing a commddress unless we receive
contrary instructions from stockholders sharingpmmon address. Upon a written request to our Catpdecretary at 100 Throckmorton
Street, Suite 1200, Fort Worth, Texas 76102, asrahrequest made to Karen Giles, our Corporate r@onications Manager, at 817-869-
4238, we will deliver promptly a separate copyled proxy statement to a stockholder at a sharexkasido which a single copy of this Proxy
Statement was delivered. By written request tcstrae address set forth above or an oral requést wbove telephone extension (i) a
stockholder may direct a natification to the Comp#rat the stockholder wishes to receive a separateal report or proxy statement in the
future or (ii) stockholders who are sharing an addrand who are receiving delivery of multiple espaf our annual reports or proxy
statements can request delivery of only a singpy @ these documents to their shared address.

OTHER BUSINESS

Management knows of no other business that wiifesented for consideration at the meeting, butlshany other matters be
brought before the meeting, it is intended thatesons named in the accompanying proxy will woteh proxy at their discretion.

AVAILABILITY OF ANNUAL REPORT
Due to the changing proxy rules this year, our AaiReport for the year-ended December 31, 200atisneluded with this Proxy
Statement but a copy can be downloaded from ousiteebr you may request a copy by calling Karere&ibur Corporate Communications

Manager, at 817-869-4238. In addition, our SEi@d# may be obtained from our website or you makevarequest for a paper copy of a
filing by calling Karen Giles at the number listablove.

STOCKHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

Any stockholder desiring to present a stockholdeppsal at our 2009 Annual Meeting and to haveptioposal included in our
proxy statement must send it to our Corporate $@grat 100 Throckmorton Street, Suite 1200, Foorth, Texas 76102 so that it is
received on or before December 5, 2008. All sudpgsals should be in compliance with the
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SEC regulations. We will only include in the promaterials those stockholder proposals that weivedsefore the deadline and that
proper for stockholder action.

In addition, in accordance with our Bylaws, anycktwlder entitled to vote at our 2009 annual megetihstockholders may propose
business (other than proposals to be includediirpmxy statement and proxy as discussed in theepieg paragraph) to be included on the
agenda of, and properly presented for action at2809 annual meeting only if written notice oftsgtockholder’s intent is given in
accordance with the requirements of our BylawschSaroposals must be submitted in writing and askiré to the attention of our Corporate
Secretary at 100 Throckmorton Street, Suite 126@, \Worth, Texas 76102, no later than Decemb@088. Pursuant to Rule 144e) of the
Securities Exchange Act, our Board of Directors resgrcise discretionary voting authority under peexsolicited by it with respect to any
matter properly presented by a stockholder at €9 2nnual meeting that the stockholder does reit tehave included in our proxy
statement if (except as described in the followsagtence) the proxy statement discloses the nafuhe matter and how our Board of
Directors intends to exercise its discretion tcevart such matter, unless we are notified of thegsal on or before December 5, 2008, and
the stockholder satisfies the other requiremen®ubé 14a-4(c)(2). If we first receive notice oth matter after December 5, 2008, and the
matter nonetheless is permitted to be presenté&009 annual meeting, our Board of Directors earcise discretionary voting authority
with respect to any such matter without includimg discussion of the matter in the proxy statenfienthe 2009 annual meeting. We reserve
the right to reject, rule out of order or take atappropriate action with respect to any propdsat tloes not comply with the requirements
described above and other applicable requirements.

BY ORDER OF THE BOARD OF DIRECTORS

Rodney L. Waller
Corporate Secretary
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Exhibit A

SIXTH AMENDMENT TO THE
RANGE RESOURCES CORPORATION
2005 EQUITY-BASED COMPENSATION PLAN

This Sixth Amendment to the Range Resources Catipard005 Equity-Based Compensation Plan (the “Blareffective as
provided herein and is made by Range Resourceso@ign, a Delaware corporation (the “Company”):

WHEREAS , the Company has established the Plan in ordattitact able persons to serve as directors ortar éme employ of the
Company and its affiliates, and to provide a mesinereby those individuals upon whom the responséslof the successful administration
and management of the Company rest, and whosenprase potential contributions to the welfare af ompany and its affiliates are of
importance, can acquire and maintain stock ownpiigreby strengthening their concern for the welfs the Company and its affiliates
and, further, to provide such individuals with dalitial incentive and reward opportunities desigtteenhance the profitable growth of the
Company and its affiliates; and

WHEREAS , an increase in the aggregate number of shargtook that may be used in connection with the Riast be approved
by the stockholders of the Company, pursuant tdi&@et0(c) of the Plan; and

WHEREAS , this Sixth Amendment is subject to stockholdegrapal.

NOW, THEREFORE , the Plan is amended as provided herein, effecipamn the approval of this Sixth Amendment by our
stockholders at the 2008 Annual Meeting of the &totders of the Company (“2008 Meeting”), and, gtces provided below, the Plan shall
continue to read in its currestate:

1. Section 4(a) is amended to read as follows:

Subject to adjustment in a manner consistent withaaljustment made pursuant to Section 9, the motaber of
shares of Stock reserved and available for deliireppnnection with Awards under this Plan shatl exceed the
sum of (i) 3,925,000 shares (the “162(m) Coveredr&t), plus (ii) 13,875,000 shares of Stock, (@gsthe
number of shares of Stock issued under the RangeuRees Corporation 1999 Stock Option Plan (th@91Blan”)
prior to the Effective Date and less the numbeshares of Stock issuable pursuant to awards odisgunder the
1999 Plan as of the Effective Date, plus (iv) thenber of shares that become available for deliveder the 1999
Plan after the Effective Date with respect to awdltht lapse or are terminated and with respewhioh shares are
not issued, plus (v) the 569,303 shares of Stwakable for delivery under the Stroud Energy, 12805 Stock
Incentive Plan (the “Stroud Shares”); provided, boer, that Stroud Shares shall only be utilizedhwdtspect to
Awards granted to an Eligible Person who eitheri§®g former employee of Stroud Energy, Inc. or ohits
affiliates, or (B) first became an officer or ey of (or otherwise began providing servicestie)@ompany or
any Subsidiary or first became a director of thenBany after June 19, 2006.

2. Section 6(b)(i) is amended to read as follows:

Each Option agreement shall state the exercise pac share of Stock (the “Exercise Price”); predichowever,
that the Exercise Price per share of Stock sulbjeah Option shall not be less than 100% of the Market Value
per share of the Stock on the date of grant ofXtpton; provided, however, with respect to an InsenStock
Option, in the case of an individual who owns stpoksessing more than 10% of the total combinedggower
of all classes of stock of the Corporation or ésgmt or any Subsidiary, the Exercise Price stwlbe less than
110% of the Fair Market Value per share of the St the date of grant.

3. Section 6(d)(i) is amended by adding thereto ttieving:

Notwithstanding the foregoing, except as providebbw the vesting period with respect to Restri&¢akk granted
after the effective date of the Sixth Amendmenth®smPlan may not be
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less than three years unless such vesting is lmastte achievement of performance criteria estabtidy the
Committee in the award agreement, in which evemwtrsting period may not be less than one yeavjged,
however, the above vesting or performance peristticion, as applicable, with respect to a RetstdStock
Award, may be waived or accelerated, in whole quart, upon a Participant’s death, disability,retient or a
Change in Control. Such acceleration or waiver tmaprovided in the Participant's award agreemetiteatime of
grant or by subsequent action of the Committee.

4. Section 6(f) is amended by adding thereto the ¥ahg:

Notwithstanding anything in this Section 6(f) tettontrary, the number of shares of Stock granseall@onus after
the effective date of the Sixth Amendment to thenPivhen aggregated with the number of sharesockSt
delivered pursuant to other Awards granted purstea8ection 6(h) after the effective date of thelsAmendment
to the Plan, may not exceed 10% of the aggregat¥auof shares of Stock authorized under Sectiahfé¢
Awards under the Plan.

5. Section 6(h) is amended by adding thereto thewiaflg:

Notwithstanding anything in this Section 6(h) te ttontrary, the number of shares of Stock that beagelivered
pursuant to Awards granted pursuant to this Seéfbjpafter the effective date of the Sixth Amendirte the Plan,
when aggregated with the number of shares of Sjomhkted as a bonus pursuant to Section 6(f) dfesetfective
date of the Sixth Amendment to the Plan, may noee# 10% of the aggregate number of shares of Stock
authorized under Section 4(a) for Awards underRiae.

As amended hereby, the Plan is specifically ratifiad reaffirmed; provided, however, this Sixth Amdaent shall be null and void
for all purposes if it is not approved by the stocklers of the Company at the 2008 Meeting.

IN WITNESS WHEREOF , the Company has caused this Sixth Amendment &xbeuted this , 208ective
for all purposes as provided above.

RANGE RESOURCES CORPORATION

By:

Name:

Title:

Date:




RANGE RESOURCES CORPORATION
2005 EQUITY-BASED COMPENSATION PLAN

(As Amended for the Fourth and Fifth Amendments
effective May 23, 2007)
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RANGE RESOURCES CORPORATION
AS AMENDED 2005 EQUITY-BASED COMPENSATION PLAN

1. Purpose. The purpose of the Range Resources Corporafioh Equity-Based Compensation Plan (the “Plantd is
provide a means through which Range Resources €xipo, a Delaware corporation (the “Company”), #sdubsidiaries may attract and
retain able persons as employees, directors arglitants of the Company and to provide a meansetlyahose persons upon whom the
responsibilities of the successful administratiod emanagement of the Company rest, and whose praseémotential contributions to the
welfare of the Company are of importance, can aecamd maintain stock ownership, or awards theevafuvhich is tied to the performance
of the Companys stock, thereby strengthening their concern fentklifare of the Company and their desire to rermaits employ. A furthe
purpose of this Plan is to provide such employeesdirectors with additional incentive and rewapgortunities designed to enhance the
profitable growth of the Company. Accordingly,sfitlan primarily provides for granting Incentiv@&t Options, options which do not
constitute Incentive Stock Options, Restricted Bthwards, Stock Appreciation Rights, Phantom StAekards or any combination of the
foregoing, as is best suited to the circumstantéseoparticular individual as provided herein.

2. Definitions . For purposes of this Plan, the following terrmalkbe defined as set forth below, in additiostch terms
defined in Section 1 hereof:

€)) “Acquiring Person’means (i) any Person other than the Company, abgi@ary, any employee benefit plan of
Company or any Subsidiary or any trustee or otiskercfary holding securities under an employee hep&in of the Company or any
Subsidiary of the Company, and (ii) all membersa gfoup (within the meaning of Section 13(d)(3Bection 14(d)(2) of the Securities
Exchange Act of 1934) of which any Person descrihadause (i) is a member with respect to the Camyfs securities.

(b) “Annual Incentive Award” means a conditional rigjtanted to a Participant under Section 8(c) heieodéceive a
cash payment, Stock or other Award, unless otherdetermined by the Committee, after the end gfegified fiscal year.

(c) “Award” means any Option, SAR (including Limited 8} Restricted Stock Award, Phantom Stock Awardckst
granted as a bonus or in lieu of another awardidend Equivalent, Other Stock-Based Award, PerfarteaAward or Annual Incentive
Award, together with any other right or interesagfied to a Participant under this Plan.

(d) “Beneficiary” means one or more persons, trusts or other entitieh have been designated by a Participant il
or her most recent written beneficiary designafited with the Committee to receive the benefiteadfied under this Plan upon such
Participant’s death or to which Awards or othehtigare transferred if and to the extent permittedier Section 10(a) hereof. If, upon a
Participant’s death, there is no designated Beiagfior surviving designated Beneficiary, then tiien Beneficiary means the persons, trusts
or other entities entitled by will or the laws astent and distribution to receive such benefits.

(e) “Beneficial Owner” shall have the meaning ascribeduch term in Rule 13d-3 under the Exchange Adtany
successor to such Rule.

® “Board” means the Company'’s Board of Directors.

(9) “Business Day” means any day other than a Satual®ynday, or a day on which banking institutionthe state
of Texas are authorized or obligated by law or akige order to close.

(h) “Change in Control” means the occurrence of antheffollowing events:

0] Any Acquiring Person becomes the beneficial owmgth{n the meaning of Rule 13d-3 promulgated
under the Exchange Act) of 35% or more of eith@itife then outstanding shares of Stock (the “Onthitey Stock”) or (y) the
combined voting power of the then outstanding p@ecurities of the Company (the “Outstanding Camypéoting Securities”);
provided, however, that for purposes of this sutisedi), the following acquisitions shall not caitste a Change in Control:

(A) any acquisition directly from the Company, &) @ny acquisition by any Person pursuant to sstaton which complies with
clauses (A), (B) and (C) of paragraph (iii) of tiisction 2(h);
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(i) A majority of members of the Board is replaced dgrany 12-month period by directors whose
appointment or election is not endorsed by a migjofithe members of the Board prior to the datthefappointment or election;

(iii) The stockholders of the Company approve a reorgtiaiz, merger or consolidation or sale or other
disposition (in one or a series of related trarisas) of all or substantially all of the assetsted Company or an acquisition of assets
of another corporation which is consummated (a fiBess Combination”) (or, if no such approval isuieed, the consummation of
such a Business Combination), in each case, uniesgdiately following such Business Combinatioh), individuals and entities
who were the beneficial owners, respectively, ef@utstanding Stock and Outstanding Company V@iecurities immediately
prior to such Business Combination beneficially pwmon consummation of such Business Combinatimegtty or indirectly, more
than 50% of, respectively, the then outstandingeshaf common stock and the combined voting powénethen outstanding
Voting Securities entitled to vote generally in #lection of directors, as the case may be, o€thporation resulting from such
Business Combination (including, without limitatiancorporation which as a result of such transaaiwns the Company, or all or
substantially all of the Company’s assets eithexadly or through one or more subsidiaries) in saft$ally the same proportions as
their ownership, immediately prior to such Busin€ssnbination, of the Outstanding Company CommomriSsmd Outstanding
Company Voting Securities, as the case may bendB)erson (excluding any employee benefit plamdlated trust) of the Compa
or the corporation resulting from such Business Bioation) beneficially owns, directly or indirectl$5% or more of, respectively,
the then outstanding shares of common stock ofdihgoration resulting from such Business Combimatiothe combined voting
power of the then outstanding Voting Securitieswdh corporation except to the extent that sucheoship of the Company existed
prior to the Business Combination and (C) at leasiajority of the members of the board of directdrhe corporation resulting
from such Business Combination were members oBtad at the time of the execution of the initigigement, or of the action of
the Board, providing for such Business Combination;

(iv) Approval by the stockholders of the Company of mpfete liquidation or dissolution of the Company,
if no such approval is required, the consummatiosuch a liquidation or dissolution); or

(v) A public announcement or commencement is madeerdfder or exchange offer by any Acquiring Person
for, or upon completion of which any Acquiring Pamsvould beneficially own, 50% or more of the oatsting Voting Securities of
the Company, and the Board approves or fails t@spphat tender or exchange offer in its stateniarshedule 14D-9 under the
Exchange Act; provided, that, within one year after occurrence of such event, an event describelhuses (i), (i), (iii) or (iv) of
this Section 2(h) shall have occurred (in whichecasChange in Control shall be deemed to have mton the date of the
occurrence of the event described above in thisselgv)).

0] “Change in Control Price” means the amount caled@h accordance with Section 9 of this Plan.

)] “Code” means the Internal Revenue Code of 198&nsnded from time to time, including regulationsréunder
and successor provisions and regulations thereto.

(k) “Committee” means a committee of two or more divexidesignated by the Board to administer this;Plan
provided, however, that, unless otherwise deterthinethe Board, the Committee shall consist sabélyvo or more directors, each of whom
shall be (i) a “nonemployee director” within the améng of Rule 16b-3 under the Exchange Act, andfii“outside directoras defined unde
section 162(m) of the Code, unless administratiothis Plan by “outside directorss not then required in order to qualify for ta>ddetibility
under section 162(m) of the Code.

()] “Covered Employeefneans an Eligible Person who is a Covered Emplagespecified in Section 8(e) of this P

(m) “Dividend Equivalent” means a right, granted toaatiipant under Section 6(g), to receive cashgl§tother
Awards or other property equal in value to dividepdid with respect to a specified number of shaf&tock, or other periodic payments.

(n) “Effective Date” means May 18, 2005.

(0) “Eligible Person” means all officers and employeéthe Company or of any Subsidiary, and othergesvho
provide services to the Company or any of its Sliasis, including directors of the Company. An

B-4




employee on leave of absence may be considerddl &s the employ of the Company or a Subsidiavy purposes of eligibility for
participation in this Plan.

(p) “Exchange Act” means the Securities Exchange Adi9®4, as amended from time to time, including
rules thereunder and successor provisions and thaesto.

(a) “Executive Officer” means an executive officer bétCompany as defined under the Exchange Act.
(9] “Fair Market Value” means, for a particular day:
0] if shares of Stock of the same class are listeatloritted to unlisted trading privileges on any oidil or

regional securities exchange at the date of deténgihe Fair Market Value, then the last repogel@ price, regular way, on the
composite tape of that exchange on that busingssrd# no such sale takes place on that busidagsthe average of the closing
and asked prices, regular way, in either casepasted in the principal consolidated transactiqroréng system with respect to
securities listed or admitted to unlisted tradimiyifeges on that securities exchange or, if nchstlosing prices are available for that
day, the last reported sale price, regular waythercomposite tape of that exchange on the lasiéssday before the date in
guestion; or

(i) if shares of Stock of the same class are not listextimitted to unlisted trading privileges as jded in
subparagraph (i) and if sales prices for shar&ttatk of the same class in the over-the-countekebare reported by the National
Association of Securities Dealers, Inc. Automatesb@@tions, Inc. (‘“NASDAQ”) National Market Systers af the date of
determining the Fair Market Value, then the laporéed sales price so reported on that businessr@yno such sale takes place on
that business day, the average of the high bid@mdsked prices so reported or, if no such pramesavailable for that day, the last
reported sale price so reported on the last busidag before the date in question; or

(iii) if shares of Stock of the same class are not listextimitted to unlisted trading privileges as led in
subparagraph (i) and sales prices for shares ck®tiothe same class are not reported by the NASDfonal Market System (or
similar system then in use) as provided in subpagy(ii), and if bid and asked prices for sharfeStock of the same class in the
over-the-counter market are reported by NASDAQ ifarpt so reported, by the National Quotation Buréncorporated) as of the
date of determining the Fair Market Value, thendkierage of the high bid and low asked prices ahlibisiness day or, if no such
prices are available for that day, the averag@ehigh bid and low asked prices on the last bssiday before the date in question;
or

(iv) if shares of Stock of the same class are not listetimitted to unlisted trading privileges as jded in
subparagraph (i) and sales prices or bid and gsiiegls therefor are not reported by NASDAQ (or Maional Quotation Bureau
Incorporated) as provided in subparagraph (ii)utnpgragraph (iii) as of the date of determiningRag Market Value, then the val
determined in good faith by the Committee, whictedmination shall be conclusive for all purposes; o

(v) if shares of Stock of the same class are listeatlaritted to unlisted trading privileges as provided
subparagraph (i) or sales prices or bid and askiedgtherefor are reported by NASDAQ (or the NagioQuotation Bureau
Incorporated) as provided in subparagraph (iijutrpgragraph (iii) as of the date of determiningfag Market Value, but the
volume of trading is so low that the Board of Ditgs determines in good faith that such pricesnaténdicative of the fair value of
the Stock, then the value determined in good tajtthe Committee, which determination shall be dasige for all purposes
notwithstanding the provisions of subparagraphgi{)or (iii).

For purposes of valuing Incentive Stock Options, Fair Market Value of Stock shall be determinethwut regard to any restriction other
than one that, by its terms, will never lapse.

(s) “Incentive Stock Option” or “ISO” means any Optioriended to be and designated as an incentive siotobn
within the meaning of section 422 of the Code or sunccessor provision thereto.

® “Limited SAR” means a right granted to a Participander Section 6(c) hereof.
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(u) “Option” means a right, granted to a ParticipardemSection 6(b) hereof, to purchase Stock or odneards at a
specified price during specified time periods.

(v) “Other Stock-Based Awards” means Awards granteal Rarticipant under Section 6(h) hereof.

(w) “Participant” means a person who has been gramte®ard under this Plan which remains outstandimgjuding
a person who is no longer an Eligible Person.

(x) “Performance Awardineans a right, granted to a Participant under @e&inhereof, to receive Awards based u
performance criteria specified by the Committee.

) “Person” shall mean any individual, group, parthgrslimited liability company, corporation, assatibn, trust, or
other entity or organization.

(2 “Phantom Stock” means a right, granted to a Paditi under Section 6(e) hereof, to receive Stoagh or a
combination thereof at the end of a specified defgeriod.

(aa) “Qualified Member” means a member of the Committdé® is a “Non-Employee Director” within the meaniofy
Rule 16b-3(b)(3) and an “outside director” withiretmeaning of regulation 1.162-27 under sectior{rh®2f the Code.

(bb) “Restricted Stock” means Stock granted to a Paditi under Section 6(d) hereof, that is subjecettain
restrictions and to a risk of forfeiture.

(cc) “Rule 16b-3" means Rule 16b-3, promulgated by theugities and Exchange Commission under sectiaof iite
Exchange Act, as from time to time in effect angdlaable to this Plan and Participants.

(dd) “Securities Act” means the Securities Act of 1988 ¢he rules and regulations promulgated thereymdemny
successor law, as it may be amended from timerte.ti

(e€) “Stock” means the Company’s Common Stock, par vél0é& per share, and such other securities as may b
substituted (or resubstituted) for Stock pursuargection 9.

(ff) “Stock Appreciation Rights” or “SAR” means a rigirtanted to a Participant under Section 6(c) hereof.

(99) “Subsidiary” means any corporation or other entityvhich a majority of the combined voting powertioé
outstanding Voting Securities is owned, directlyratirectly, by the Company.

(hh) “Voting Securities’"means with respect to any Person any securitiggamests that vote generally in the electio
directors, in the admission of general partnenmembers, or in the selection of any other simitarggning body of such Person.

3. Administration .

(@) Authority of the Committee This Plan shall be administered by the Commigtezept to the extent the Board
elects, in order to comply with Rule 16b-3 or fayather reason, to administer this Plan, in witiabe references herein to the “Committee”
shall be deemed to include references to the “BbaBdbject to the express provisions of the Pladh Rule 16b-3, the Committee shall have
the authority, in its sole and absolute discrettor(j) adopt, amend, and rescind administrative iaterpretive rules and regulations relatin
the Plan; (ii) determine the Eligible Persons towmh and the time or times at which, Awards shal§tanted; (iii) determine the amount of
cash and the number of shares of Stock, Stock Afggien Rights, Phantom Stock Rights, or RestriG&etk Awards, or any combination
thereof, that shall be the subject of each Awaxd;determine the terms and provisions of each Alnsgreement (which need not be
identical), including provisions defining or othase relating to (A) the term and the period or pasiand extent of exercisability of the
Options, (B) the extent to which the transferapitif shares of Stock issued or transferred pursieeamy Award is restricted, (C) the effect of
termination of employment of a Participant on theatd, and (D) the effect of approved leaves of absdconsistent with any applicable
regulations of the Internal Revenue Service); tQeterate the time of exercisability of any Opttbat has been granted; (vi) construe the
respective Award agreements and the Plan; (vii)
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make determinations of the Fair Market Value of $iteck pursuant to the Plan; (viii) delegate ittetiunder the Plan to such agents as it
may appoint from time to time, provided that then@oittee may not delegate its duties with respechaking Awards to, or otherwise with
respect to Awards granted to, Eligible Persons agosubject to section 16(b) of the Exchange Aseation 162(m) of the Code; (ix) subject
to ratification by the Board, terminate, modify,amend the Plan; and (x) make all other deternonatiperform all other acts, and exercis
other powers and authority necessary or advisabladministering the Plan, including the delegatibthose ministerial acts and
responsibilities as the Committee deems appropri@téject to Rule 16b-3 and section 162(m) ofGbee, the Committee may correct any
defect, supply any omission, or reconcile any irsigtency in the Plan, in any Award, or in any Awagiteement in the manner and to the
extent it deems necessary or desirable to carriPldne into effect, and the Committee shall be thle and final judge of that necessity or
desirability. The determinations of the Committeethe matters referred to in this Section 3(a)l &eafinal and conclusive.

(b) Manner of Exercise of Committee AuthorityAt any time that a member of the Committee isanQualified
Member, any action of the Committee relating toAavard granted or to be granted to a Participant isltben subject to section 16 of the
Exchange Act in respect of the Company, or relatingn Award intended by the Committee to qualdy@erformance-based compensation”
within the meaning of section 162(m) of the Codd ssgulations thereunder, may be taken eithery( bubcommittee, designated by the
Committee, composed solely of two or more Qualifibembers, or (ii) by the Committee but with eachlsmember who is not a Qualified
Member abstaining or recusing himself or hers@lfrfrsuch action; provided, however, that, upon sldtention or recusal, the Committee
remains composed solely of two or more Qualifiechders. Such action, authorized by such a subcdeenit by the Committee upon the
abstention or recusal of such non-Qualified Meng)eghall be the action of the Committee for pugsosf this Plan. Any action of the
Committee shall be final, conclusive and bindingatirpersons, including the Company, its subsidirstockholders, Participants,
Beneficiaries, and transferees under Section T@#@of or other persons claiming rights from ootlgh a Participant. The express grant of
any specific power to the Committee, and the takihgny action by the Committee, shall not be carest as limiting any power or authority
of the Committee. The Committee may delegate fioars or managers of the Company or any Subsid@rgommittees thereof, the
authority, subject to such terms as the Committed sletermine, to perform such functions, inclgdadministrative functions, as the
Committee may determine, to the extent that sutdgd&on will not result in the loss of an exemptimnder Rule 16b-3(d)(1) for Awards
granted to Participants subject to section 16 effkchange Act in respect of the Company and willaause Awards intended to qualify as
“performance-based compensation” under sectionmpaf the Code to fail to so qualify. The Commétimay appoint agents to assist it in
administering this Plan.

(c) Limitation of Liability . The Committee and each member thereof shalhtigee to, in good faith, rely or act up
any report or other information furnished to hinher by any officer or employee of the Company &uasidiary, the Company’s legal
counsel, independent auditors, consultants or &#mgr@agents assisting in the administration of Ei&. Members of the Committee and any
officer or employee of the Company or a Subsidaating at the direction or on behalf of the Comedtshall not be personally liable for any
action or determination taken or made in good faith respect to this Plan, and shall, to the &tliextent permitted by law, be indemnified
and held harmless by the Company with respectycaoh action or determination.

4, Stock Subject to Plan.

@) Overall Number of Shares Available for DelivenBubject to adjustment in a manner consistertt arity
adjustment made pursuant to Section 9, the totabeu of shares of Stock reserved and availablddtvery in connection with Awards
under this Plan shall not exceed the total of @23,000 shares (the “162(m) Covered Shares”), (iijus3,875,000 shares of Stock, less
(iii) the number of shares of Stock issued underRange Resources Corporation 1999 Stock Optian(EHa “1999 Plan”) prior to the
Effective Date and the number of shares of Staskable pursuant to awards outstanding under th@ B as of the Effective Date, plus
(iv) the number of shares that become availablelétivery under the 1999 Plan after the Effectivaéwith respect to awards that lapse or
are terminated and with respect to which sharesatréssued, plus (v) the 569,303 shares of Steakable for delivery under the Stroud
Energy, Inc. 2005 Stock Incentive Plan (the “Str&idres”); provided, however, that Stroud Shara#t ehly be utilized with respect to
Awards granted to an Eligible Person who eitheri§®g former employee of Stroud Energy, Inc. or ohits affiliates, or (B) first became an
officer or employee of (or otherwise began provigéervices to) the Company or any Subsidiary st fiecame a director of the Company
after June 19, 2006.

(b) Application of Limitation to Grants of AwardsNo Award may be granted if (i)(A) the numbersbires of Stock
to be delivered in connection with such Award &), ifh the case of an Award relating to shares otEbut settleable only in cash (such as
cash-only SARs), the number of shares to which gweaird relates exceeds (ii) the number of sharestatk remaining available under this
Plan minus the number of shares of Stock issuatsettlement of or
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relating to then-outstanding Awards. The Committesy adopt reasonable counting procedures to eap®priate counting, avoid double
counting (as, for example, in the case of tandesubstitute awards) and make adjustments if thebeumf shares of Stock actually delive
differs from the number of shares previously codriteconnection with an Award.

(c) Availability of Shares Not Delivered under AwardsShares of Stock subject to an Award under thda Ehat
expire or are canceled, forfeited, settled in aasttherwise terminated without a delivery of sisaieethe Participant, including (i) the number
of shares withheld in payment of any exercise aclpase price of an Award or taxes relating to Awaehd (ii) the number of shares
surrendered in payment of any exercise or purchase of an Award or taxes relating to any Award| again be available for Awards under
this Plan, except that if any such shares couldagain be available for Awards to a particular iegrant under any applicable law or
regulation, such shares shall be available exalsior Awards to Participants who are not subjectuch limitation.

(d) Stock Offered The shares to be delivered under the Plan beathade available from (i) authorized but unissued
shares of Stock, (ii) Stock held in the treasurthef Company, or (iii) previously issued shareStofck reacquired by the Company, including
shares purchased on the open market, in eachisitizes the Board or the Committee may determinm fiime to time at its sole option.

5. Eligibility; Per Person Award Limitations . Awards may be granted under this Plan only tgildle Persons. In any 12-
month period established by the Committee, durmgpart of which this Plan is in effect, a CoveEadployee may not be granted Awards,
with respect to the 162(m) Covered Shares, reldatinrgore than 450,000 shares of Stock with resjpeStock-based Awards, subject to
adjustment in a manner consistent with any adjustmmade pursuant to Section 9, or $2,500,000 weispect to Awards the value of which is
not based on Stock.

6. Specific Terms of Awards.

(@) General Awards may be granted on the terms and conditset forth in this Section 6. In addition, the
Committee may impose on any Award or the exert¢isecbf, at the date of grant or thereafter (sultfe&ection 10(c)), such additional terms
and conditions, not inconsistent with the provisiar this Plan, as the Committee shall determmayting terms requiring forfeiture of
Awards in the event of termination of employmenthy Participant and terms permitting a Particigamhake elections relating to his or her
Award. The Committee shall retain full power aristdetion to accelerate, waive or modify, at anyetj any term or condition of an Award
that is not mandatory under this Plan; providedydxer, that the Committee shall not have any digordo accelerate, waive or modify any
term or condition of an Award that is intended talify as “performance-based compensation” for pags of section 162(m) of the Code if
such discretion would cause the Award to not sdifyuaExcept in cases in which the Committee ishauized to require other forms of
consideration under this Plan, or to the exten¢iotbrms of consideration must be paid to satisé/requirements of the Delaware General
Corporation Law, no consideration other than sewimay be required for the grant (but not the éseyof any Award.

(b) Options. The Committee is authorized to grant OptionBaaticipants on the following terms and conditions:

0] Exercise Price Each Option agreement shall state the exercise per share of Stock (the “Exercise
Price™); provided, however, that the Exercise Pgee share of Stock subject to an Incentive Stopgkad shall not be less than the
greater of (A) the par value per share of the StogB) 100% of the Fair Market Value per shar¢hef Stock on the date of grant of
the Option or in the case of an individual who owteck possessing more than 10 percent of thedotabined voting power of all
classes of stock of the Corporation or its pareriny Subsidiary 110% of the Fair Market Value §ieare of the Stock on the date of
grant, and the exercise price per share of Stdsjesuto an Option other than an Incentive Stocki@pshall not be less than the par
value per share of the Stock (but may be lesstthafrair Market Value of a share of the Stock andhte of grant).

(i) Time and Method of ExerciseThe Committee shall determine the time or timteshich or the
circumstances under which an Option may be exatdérserhole or in part (including based on achievetd performance goals
and/or future service requirements), the methodsigh such exercise price may be paid or deemée foaid, the form of such
payment, including without limitation cash, Stookher Awards or awards granted under other platiseo€ompany or any
Subsidiary, or other property (including notes thren contractual obligations of Participants to makyment on a deferred basis),
and the methods by or forms in which Stock willdedivered or deemed to be delivered to Participanttuding, but not limited to,
the delivery of Restricted Stock
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subject to Section 6(d). In the case of an exengisereby the Exercise Price is paid with StockhsStock shall be valued as of the date of
exercise.

(iii) ISOs. The terms of any ISO granted under this Plafi shenply in all respects with the provisions of
section 422 of the Code. Anything in this Plarhie contrary notwithstanding, no term of this Rlelating to ISOs (including any
SAR in tandem therewith) shall be interpreted, aseeinor altered, nor shall any discretion or autii@ianted under this Plan be
exercised, so as to disqualify either this Plaargr ISO under section 422 of the Code, unless éinécipant has first requested the
change that will result in such disqualificatioi®Os shall not be granted more than ten years thiéegarlier of the adoption of this
Plan or the approval of this Plan by the Compastogkholders. Notwithstanding the foregoing, thé Market Value of shares of
Stock subject to an ISO and the aggregate Fair &arklue of shares of stock of any parent or Sudsiccorporation (within the
meaning of sections 424(e) and (f) of the Code)etitto any other incentive stock option (withir tineaning of section 422 of the
Code)) of the Company or a parent or Subsidiarpa@a@tion (within the meaning of sections 424(e) énhdf the Code) that first
becomes purchasable by a Participant in any categmda may not (with respect to that Participarfjeed $100,000, or such other
amount as may be prescribed under section 422dEtlde or applicable regulations or rulings frometito time. As used in the
previous sentence, Fair Market Value shall be detexd as of the date the incentive stock optiongasted. Failure to comply with
this provision shall not impair the enforceabilityexercisability of any Option, but shall cause ¢&xcess amount of shares to be
reclassified in accordance with the Code.

(c) Stock Appreciation Rights The Committee is authorized to grant SARs tdi€lpants on the following terms and

conditions:

0] Right to Payment An SAR shall confer on the Participant to wharis igranted a right to receive, upon
exercise or settlement thereof, the excess of{&Fair Market Value of one share of Stock on thie @f exercise or settlement (or,
in the case of a “Limited SAR,” the Fair Market \aldetermined by reference to the Change in CoRtiok, as defined under
Section 2(h) hereof) over (B) the grant price & 8AR as determined by the Committee.

(i) Rights Related to OptionsA Stock Appreciation Right granted pursuantriidaption shall entitle a
Participant, upon exercise or settlement, to sdeethat Option or any portion thereof, to the akiemexercised, and to receive
payment of an amount computed pursuant to Subseg(a)(ii)(B). That Option shall then cease toelsercisable or settleable to the
extent surrendered. Stock Appreciation Rights t@eim connection with an Option shall be subjedhi terms of the Award
agreement governing the Option, which shall comyiti the following provisions in addition to thoaeplicable to Options:

(A) A Stock Appreciation Right granted in connectiothadan Option shall be exercisable or
settleable only at such time or times and onhjhtodxtent that the related Option is exercisabtestall not be transferable except to
the extent that the related Option is transferable.

(B) Upon the exercise or settlement of a Stock ApptieciaRight related to an Option, a Participant
shall be entitled to receive payment from the Camypaf an amount determined by multiplying:

(1) the difference obtained by subtracting the exenpigee of a share of Stock specified in
the related Option from the Fair Market Value afhare of Stock on the date of exercise or settlewfahe Stock
Appreciation Right, by

2 the number of shares as to which that Stock Apatieci Right has been exercised or
settled.

(iii) Right Without Option A Stock Appreciation Right granted independdrdaroOption shall be exercisal
or settleable as determined by the Committee anfbith in the Award agreement governing the StApkreciation Right, which
Award agreement shall comply with the following yisions:

(A) Each Award agreement shall state the total numbehares of Stock to which the Stock
Appreciation Right relates.
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(B) Each Award agreement shall state the time the Sapgkeciation Right will be settled or the
time or periods in which the right to exercise 8teck Appreciation Right or a portion thereof sivalst and the number of shares of
Stock for which the right to exercise the Stock Agmiation Right shall vest at each such time oigger

© Each Award agreement shall state the date at vih&l$tock Appreciation Rights shall expire if
not previously exercised or settled.

(D) Each Stock Appreciation Right shall entitle a pptint, upon exercise or settlement thereof, to
receive payment of an amount determined by multigty

Q) the difference obtained by subtracting the FairkéaNalue of a share of Stock on the
date of grant of the Stock Appreciation Right frire Fair Market Value of a share of Stock on thie dd exercise or
settlement of that Stock Appreciation Right, by

(2 the number of shares as to which the Stock Applieci®ight has been exercised or
settled.

(iv) Terms. The Committee shall determine at the date afitgvathereafter, the time or times at which and
the circumstances under which an SAR may be exetas settled in whole or in part (including basedachievement of
performance goals and/or future service requires)etite method of exercise, method of settlement) fof consideration payable
settlement, method by or forms in which Stock Wwéldelivered or deemed to be delivered to Partitfpavhether or not an SAR
shall be in tandem or in combination with any otAerard, and any other terms and conditions of aAiR SLimited SARs that may
only be exercised or settled in connection withhaiige in Control or other event as specified byGbmmittee may be granted on
such terms, not inconsistent with this Section,6{s)the Committee may determine. SARs and Lin#&Rs may be either
freestanding or in tandem with other Awards.

(d) Restricted Stock The Committee is authorized to grant Restri@estk to Participants on the following terms i
conditions:

0] Grant and Restrictions Restricted Stock shall be subject to such &giris on transferability, risk of
forfeiture and other restrictions, if any, as than@nittee may impose, which restrictions may laggesately or in combination at
such times, under such circumstances (includingdas achievement of performance goals and/ordigarvice requirements), in
such installments or otherwise, as the Committey determine at the date of grant or thereaftercelpkto the extent restricted un
the terms of this Plan and any Award agreementimgléo the Restricted Stock, a Participant grafmedtricted Stock shall have all
of the rights of a stockholder, including the righitvote the Restricted Stock and the right to ikecdividends thereon (subject to any
mandatory reinvestment or other requirement impdaseithe Committee). During the restricted peripgdlecable to the Restricted
Stock, the Restricted Stock may not be sold, texnsfl, pledged, hypothecated, margined or other@isambered by the Participe

(i) Forfeiture. Except as otherwise determined by the Committpen termination of employment during
the applicable restriction period, Restricted Stihekt is at that time subject to restrictions sbalforfeited and reacquired by the
Company; provided that the Committee may provigesube or regulation or in any Award agreementmay determine in any
individual case, that restrictions or forfeiturenddions relating to Restricted Stock shall be vedivn whole or in part in the event of
terminations resulting from specified causes, &id@ommittee may in other cases waive in whole qairt the forfeiture of
Restricted Stock.

(iii) Certificates for Stock Restricted Stock granted under this Plan magMidenced in such manner as the
Committee shall determine. If certificates repreisgy Restricted Stock are registered in the nahtkeoParticipant, the Committee
may require that such certificates bear an appateltegend referring to the terms, conditions a@strictions applicable to such
Restricted Stock, that the Company retain phygioakession of the certificates, and that the Raatit deliver a stock power to the
Company, endorsed in blank, relating to the RestliStock.

(iv) Dividends and Splits As a condition to the grant of an Award of Rieséd Stock, the Committee may
require or permit a Participant to elect that aagicdividends paid on a share of Restricted Steckubomatically reinvested in
additional shares of Restricted Stock or appliethéopurchase of additional Awards
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under this Plan. Unless otherwise determined byabmmittee, Stock distributed in connection withtack split or Stock dividend,
and other property distributed as a dividend, dbakubject to restrictions and a risk of forfesttw the same extent as the Restricted
Stock with respect to which such Stock or othepprty has been distributed.

(e) Phantom Stock The Committee is authorized to grant PhantonalSto Participants, which are rights to receive
Stock, cash, or a combination thereof at the eralsiecified deferral period, subject to the follayverms and conditions:

0] Award and Restrictions Satisfaction of an Award of Phantom Stock sbetlur upon expiration of the
deferral period specified for such Phantom StockheyCommittee (or, if permitted by the Committeg elected by the Participant).
In addition, Phantom Stock shall be subject to geslrictions (which may include a risk of forfei) as the Committee may impo
if any, which restrictions may lapse at the exparaof the deferral period or at earlier specifiedes (including based on
achievement of performance goals and/or futureicerequirements), separately or in combinationngtallments or otherwise, as
the Committee may determine. Phantom Stock masatisfied by delivery of Stock, cash equal to tae& Market Value of the
specified number of shares of Stock covered byPtientom Stock, or a combination thereof, as detexdby the Committee at the
date of grant or thereafter.

(i) Forfeiture. Except as otherwise determined by the Committpen termination of employment during
the applicable deferral period or portion thereoivhich forfeiture conditions apply (as providedlie Award agreement evidencing
the Phantom Stock), all Phantom Stock that isaitttime subject to deferral (other than a defeatdhe election of the Participant)
shall be forfeited; provided that the Committee meayvide, by rule or regulation or in any Award egment, or may determine in
any individual case, that restrictions or forfetwonditions relating to Phantom Stock shall bevegiin whole or in part in the event
of terminations resulting from specified causesl e Committee may in other cases waive in whoie part the forfeiture of
Phantom Stock.

(iii) Dividend Equivalents Unless otherwise determined by the Committeatd of grant, Dividend
Equivalents on the specified number of shares @fiStovered by an Award of Phantom Stock shallitheee(A) paid with respect-
such Phantom Stock on the dividend payment datash or in shares of unrestricted Stock havingiaNfarket Value equal to the
amount of such dividends, or (B) deferred with eztpgo such Phantom Stock and the amount or vhkredf automatically deemed
reinvested in additional Phantom Stock, other Awandother investment vehicles, as the Committe# dbtermine or permit the
Participant to elect.

® Bonus Stock and Awards in Lieu of Obligatian§he Committee is authorized to grant Stock beraus, or to
grant Stock or other Awards in lieu of obligatidogpay cash or deliver other property under th@RIr under other plans or compensatory
arrangements, provided that, in the case of Ppatits subject to section 16 of the Exchange Aetathount of such grants remains within
discretion of the Committee to the extent necesaensure that acquisitions of Stock or other Algaare exempt from liability under secti
16(b) of the Exchange Act. Stock or Awards grariteceunder shall be subject to such other ternsbatbe determined by the Committee.
In the case of any grant of Stock to an officethef Company or a Subsidiary in lieu of salary ¢treotcash compensation, the number of
shares granted in place of such compensation lsha#tasonable, as determined by the Committee.

(9) Dividend Equivalents The Committee is authorized to grant DividendiiZzglents to a Participant, entitling the
Participant to receive cash, Stock, other Awardstloer property equal in value to dividends paithwespect to a specified number of shares
of Stock, or other periodic payments. Dividend Eglents may be awarded on a free-standing basis@nnection with another Award.
The Committee may provide that Dividend Equivalesftall be paid or distributed when accrued or dhalleemed to have been reinveste
additional Stock, Awards, or other investment vieflsicand subject to such restrictions on transfigsabnd risks of forfeiture, as the
Committee may specify.

(h) Other Awards The Committee is authorized, subject to lim@as under applicable law, to grant to Participants
such other Awards that may be denominated or payablalued in whole or in part by reference toptherwise based on, or related to,
Stock, as deemed by the Committee to be consigiéimthe purposes of this Plan, including withduatitation convertible or exchangeable
debt securities, other rights convertible or exgfeable into Stock, purchase rights for Stock, Awawith value and payment contingent uj
performance of the Company or any other factorfgdased by the Committee, and Awards valued byresfee to the book value of Stock or
the value of securities of or the performance efc#fied subsidiaries. The Committee shall deteentive terms and conditions of such
Awards. Stock delivered pursuant to an Award ertature of a purchase right granted under this@®e6(h) shall be purchased for such
consideration, paid for at such times, by such pgthand in such forms, including, without limitatj cash, Stock, other
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Awards, or other property, as the Committee shetitiimine. Cash awards, as an element of or supplketm any other Award under this P!
may also be granted pursuant to this Section @¢haddition, the Committee may grant Performaneels and Annual Incentive Awards
pursuant to Section 8 hereof that are not necdégsmmominated, payable, or valued in or otherwidated to Stock.

7. Certain Provisions Applicable to Awards.

€)) StandAlone, Additional, Tandem, and Substitute Awardawards granted under this Plan may, in the diszn
of the Committee, be granted either alone or irteddto, in tandem with, or in substitution or éange for, any other Award or any award
granted under another plan of the Company, anyi&iabg, or any business entity to be acquired ley@ompany or a Subsidiary, or any o
right of a Participant to receive payment from @@mpany or any Subsidiary; provided, however, tben@ittee shall not grant Options with
reload features. Such additional, tandem and sutesbr exchange Awards may be granted at any. tithen Award is granted in substituti
or exchange for another Award, the Committee giallire the surrender of such other Award in caersition for the grant of the new
Award. In addition, Awards may be granted in leficash compensation, including in lieu of cash ant® payable under other plans of the
Company or any Subsidiary, in which the value a@icBtsubject to the Award is equivalent in valu¢h® cash compensation (for example,
Phantom Stock or Restricted Stock), or in whichekercise price, grant price or purchase prickh@fAward in the nature of a right that may
be exercised is equal to the Fair Market Valuéhefunderlying Stock minus the value of the cashpmmation surrendered (for example,
Options granted with an exercise price “discountggthe amount of the cash compensation surrenfered

(b) Term of Awards The term of each Award shall be for such pedsdnay be determined by the Committee;
provided that in no event shall the term of anyi@pbr SAR exceed a period of ten years (or sudhntehterm as may be required in respect
of an ISO under section 422 of the Code).

(c) Form and Timing of Payment under Awards; Deferrafgubject to the terms of this Plan and any applee Awarc
agreement, payments to be made by the Compangobsidiary upon the exercise of an Option or ofheard or settlement of an Award
may be made in such forms as the Committee shiimne, including without limitation cash, Stodther Awards or other property, and
may be made in a single payment or transfer, italinsents, or on a deferred basis. The settlerokaby Award may be accelerated, and
paid in lieu of Stock in connection with such satiknt, in the discretion of the Committee or upocuorence of one or more specified events
(in addition to a Change in Control). Installmendeferred payments may be required by the Coraen{gubject to Section 10(c) of this
Plan, including the consent provisions thereohim ¢ase of any deferral of an outstanding Awarcdonotided for in the original Award
agreement) or permitted at the election of thei€pant on terms and conditions established byGbmmittee. Payments may include,
without limitation, provisions for the payment oediting of reasonable interest on installmentefiedred payments or the grant or crediting
of Dividend Equivalents or other amounts in respédhstallment or deferred payments denominatestotk. Any such deferral shall only
be allowed as is provided in a separate deferragpeasation plan adopted by the Company. This $Hail not constitute an “employee
benefit plan” for purposes of section 3(3) of thatoyee Retirement Income Security Act of 1974amended.

(d) Exemptions from Section 16(b) Liabilitylt is the intent of the Company that the graramy Awards to or other
transaction by a Participant who is subject toieact6 of the Exchange Act shall be exempt fromieacl6 pursuant to an applicable
exemption (except for transactions acknowledgeariting to be non-exempt by such Participant). éwclingly, if any provision of this Plan
or any Award agreement does not comply with theiregnents of Rule 16b-3 as then applicable to ach $ransaction, such provision shall
be construed or deemed amended to the extent megéssonform to the applicable requirements oeRibb-3 so that such Participant shall
avoid liability under section 16(b).

(e) Non-Competition Agreement Each Participant to whom an Award is grantedeurtkis Plan may be required to
agree in writing as a condition to the granting@th Award not to engage in conduct in competituith the Company or any of its
subsidiaries for a period after the terminatioswéh Participant’s employment with the Company igsdubsidiaries as determined by the
Committee.

8. Performance and Annual Incentive Awards.

€)) Performance Conditions The right of a Participant to exercise or reeeavgrant or settlement of any Award, and
the timing thereof, may be subject to such perforweaconditions as may be specified by the Commitide Committee may use such
business criteria and other measures of performasdtemay deem appropriate in establishing anfop@ance conditions, and may exercise
its discretion to reduce or increase the amountakga under any Award
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subject to performance conditions, except as ldnibeder Sections 8(b) and 8(c) hereof in the chseRerformance Award or Annual
Incentive Award intended to qualify under secti@2(@m) of the Code.

(b) Performance Awards Granted to Designated Coveregldymes. If the Committee determines that a Performance
Award to be granted to an Eligible Person who sigieated by the Committee as likely to be a Covénmeghloyee should qualify as
“performance-based compensation” for purposesaimse162(m) of the Code, the grant, exercise ansittlement of such Performance
Award may be contingent upon achievement of preésted performance goals and other terms set fortihis Section 8(b).

0] Performance Goals GenerallyThe performance goals for such Performance Asvaindll consist of one
or more business criteria or individual performandteria and a targeted level or levels of perfance with respect to each of such
criteria, as specified by the Committee consistéttt this Section 8(b). Performance goals shalbbgective and shall otherwise
meet the requirements of section 162(m) of the Godkregulations thereunder (including TreasuryuRempn §1.162-27 and
successor regulations thereto), including the reguént that the level or levels of performancedted by the Committee result in
the achievement of performance goals being “subiathnuncertain.” The Committee may determinetthiach Performance Awards
shall be granted, exercised, and/or settled upbieaement of any one performance goal or that trwmare of the performance
goals must be achieved as a condition to grantcesesand/or settlement of such Performance AwaRdsformance goals may dif
for Performance Awards granted to any one Partitipato different Participants.

(i) Business and Individual Performance Criteria

(A) Business Criteria One or more of the following business critebathe Company, on a
consolidated basis, and/or for specified subsieaor business or geographical units of the Comgpexgept with respect to the total
stockholder return and earnings per share critesfegll be used by the Committee in establishinfppmance goals for such
Performance Awards: (1) earnings per share; @ease in revenues; (3) increase in cash flowin@tgase in cash flow return;

(5) return on net assets, return on assets, retuimvestment, return on capital, or return on 8g(6) economic value added;

(7) operating margin or contribution margin; (8} meome; net income per share; pretax earninggaprearnings before interest,
depreciation and amortization and exploration espepretax operating earnings after interest exgand before incentives, service
fees, and extraordinary or special items; or ojfrggahcome; (9) total stockholder return; (10) dedstuction; (11) finding and
development costs; (12) production growth; or patidun growth per share; (13) cash flow; or caskffwer share; (14) reserve
replacement; or reserves per share growth andagibdf the above goals determined on an absolutgative basis or as compared
to the performance of a published or special imtlsamed applicable by the Committee including, lmttimited to, the Standard &
Poor’s 500 Stock Index or a group of comparablemames. One or more of the foregoing businessraishall also be exclusively
used in establishing performance goals for Annoe¢htive Awards granted to a Covered Employee uSdetion 8(c) hereof.

(B) Individual Performance Criteria The grant, exercise and/or settlement of Perdowa Awards
may also be contingent upon individual performageals established by the Committee. If requirecc@mpliance with section 162
(m) of the Code, such criteria shall be approvethieystockholders of the Company.

(iii) Performance Period; Timing for Establishing Perfante Goals Achievement of performance goals in
respect of such Performance Awards shall be medswer a performance period of up to ten yearspasified by the Committee.
Performance goals shall be established not later 90 days after the beginning of any performame®g applicable to such
Performance Awards, or at such other date as magdugred or permitted for “performance-based camsp&on” under section 162
(m) of the Code.

(iv) Performance Award Pool The Committee may establish a Performance Awadd, which shall be an
unfunded pool, for purposes of measuring perforraari¢che Company in connection with Performance Alsa The amount of su
Performance Award pool shall be based upon thesaehient of a performance goal or goals based omomare of the criteria set
forth in Section 8(b)(ii) hereof during the givearformance period, as specified by the Committescsordance with Section 8(b)
(i) hereof. The Committee may specify the amoofithe Performance Award pool as a percentagaeybésuch criteria, a
percentage thereof in excess of a threshold amouas another amount which need not bear a gtrizdthematical relationship to
such criteria.
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(v) Settlement of Performance Awards; Other Tern#fter the end of each performance period, the
Committee shall determine the amount, if any, dftf#e Performance Award pool, and the maximum arnofipotential
Performance Award payable to each ParticipantérPtarformance Award pool, or (B) the amount of ptiéd Performance Award
otherwise payable to each Participant. Settlerokstich Performance Awards shall be in cash, Swttler Awards or other
property, in the discretion of the Committee. Trwmmittee may, in its discretion, reduce the amafiat settlement otherwise to be
made in connection with such Performance Awardsmitay not exercise discretion to increase any suebunt payable to a Cove
Employee in respect of a Performance Award sulbetttis Section 8(b). The Committee shall spettify circumstances in which
such Performance Awards shall be paid or forfeitetthe event of termination of employment by thetiegant prior to the end of a
performance period or settlement of Performancerdsia

(c) Annual Incentive Awards Granted to Designated Cesddimployees If the Committee determines that an Anr
Incentive Award to be granted to an Eligible Perato is designated by the Committee as likely tal@&overed Employee should qualify as
“performance-based compensation” for purposesafmse162(m) of the Code, the grant, exercise amttlement of such Annual Incentive
Award shall be contingent upon achievement of pgaddished performance goals and other terms st fiothis Section 8(c).

0] Annual Incentive Award Pool The Committee may establish an Annual Incentiweard pool, which
shall be an unfunded pool, for purposes of meagyp@rformance of the Company in connection with dadrincentive Awards. TF
amount of such Annual Incentive Award pool shalblased upon the achievement of a performance gaglads based on one or
more of the business criteria set forth in Sec8(@)(ii) hereof during the given performance perias specified by the Committee in
accordance with Section 8(b)(iii) hereof. The Cadttee may specify the amount of the Annual Incemthward pool as a percente
of any of such business criteria, a percentagettién excess of a threshold amount, or as anaetimeunt which need not bear a
strictly mathematical relationship to such busing#eria.

(i) Potential Annual Incentive AwardsNot later than the end of the 90th day of eé@taf year, or at such
other date as may be required or permitted in dse of Awards intended to be “performance-basedeasation” under section 162
(m) of the Code, the Committee shall determineBligible Persons who will potentially receive Anhlizcentive Awards, and the
amounts potentially payable thereunder, for thetdi year, either out of an Annual Incentive Awponl established by such date
under Section 8(c)(i) hereof or as individual Anhimeentive Awards. In the case of individual Amhincentive Awards intended
qualify under section 162(m) of the Code, the am@artentially payable shall be based upon the aehient of a performance goal
or goals based on one or more of the businessiarget forth in Section 8(b)(ii) hereof in the givperformance year, as specifiec
the Committee; in other cases, such amount shddbbed on such criteria as shall be establisheéddo€ommittee. In all cases, the
maximum Annual Incentive Award of any Participahals be subject to the limitation set forth in Sent5 hereof.

(iii) Payout of Annual Incentive AwardsAfter the end of each fiscal year, the Commigtkall determine the
amount, if any, of (A) the Annual Incentive Awardgd, and the maximum amount of potential Annuakimove Award payable to
each Participant in the Annual Incentive Award paool(B) the amount of potential Annual Incentivevdd otherwise payable to
each Participant. The Committee may, in its disone determine that the amount payable to anyi¢haant as a final Annual
Incentive Award shall be increased or reduced filoenamount of his or her potential Annual Incenthweard, including a
determination to make no final Award whatsoevet,rhay not exercise discretion to increase any smehunt in the case of an
Annual Incentive Award intended to qualify undectien 162(m) of the Code. The Committee shall gpele circumstances in
which an Annual Incentive Award shall be paid arféged in the event of termination of employmemtthe Participant prior to the
end of a fiscal year or settlement of such Annoaéhtive Award.

(d) Written Determinations All determinations by the Committee as to thalglsshment of performance goals, the
amount of any Performance Award pool or potentidhiidual Performance Awards and as to the achieverof performance goals relating
to Performance Awards under Section 8(b), and theuat of any Annual Incentive Award pool or potahindividual Annual Incentive
Awards and the amount of final Annual Incentive Adsunder Section 8(c), shall be made in writinthin case of any Award intended to
qualify under section 162(m) of the Code. The Cadttem may not delegate any responsibility relatmguch Performance Awards or Ann
Incentive Awards.

(e) Status of Section 8(b) and Section 8(c) Awards uSgetion 162(m) of the Codelt is the intent of the Company
that Performance Awards and Annual Incentive Awamlder Sections 8(b) and 8(c) hereof granted tequerwho are designated by the
Committee as likely to be Covered Employees withenmeaning of section 162(m) of
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the Code and regulations thereunder (including SusaRegulation 81.162-27 and successor regulatiwreto) shall, if so designated by the
Committee, constitute “performance-based compeamsatiithin the meaning of section 162(m) of the €ahd regulations thereunder.
Accordingly, the terms of Sections 8(b), (c), (dgde), including the definitions of Covered Emmeyand other terms used therein, shall be
interpreted in a manner consistent with sectiont®2f the Code and regulations thereunder. Thegiming notwithstanding, because the
Committee cannot determine with certainty whethgivan Participant will be a Covered Employee wihpect to a fiscal year that has not
yet been completed, the term Covered Employeees husrein shall mean only a person designateddZtmmittee, at the time of grant
Performance Awards or an Annual Incentive Awardopuglikely to be a Covered Employee with respedhat fiscal year. If any provision
of this Plan as in effect on the date of adoptipary agreements relating to Performance Awardshaual Incentive Awards that are
designated as intended to comply with section 1$2frthe Code does not comply or is inconsisteri wie requirements of section 162

(m) of the Code or regulations thereunder, suchigian shall be construed or deemed amended textemt necessary to conform to such
requirements.

9. Recapitalization or Reorganization.

(@) Existence of Plans and AwardsThe existence of this Plan and the Awards gchhereunder shall not affect in
any way the right or power of the Board or the khmtders of the Company to make or authorize afysahent, recapitalization,
reorganization or other change in the Company’#alagtructure or its business, any merger or chaation of the Company, any issue of
debt or equity securities ahead of or affectingctor the rights thereof, the dissolution or licatidn of the Company or any sale, lease,
exchange or other disposition of all or any patit®hassets or business or any other corporatergobceeding.

(b) Subdivision or Consolidation of Share§he terms of an Award and the number of shafr&tark authorized
pursuant to Section 4 for issuance under the Pialhlse subject to adjustment from time to timeadacordance with the following provisions:

0] If at any time, or from time to time, the Compaimak subdivide as a whole (by reclassification gy
Stock split, by the issuance of a distribution ¢oc® payable in Stock, or otherwise) the numbeshares of Stock then outstanding
into a greater number of shares of Stock, thertlf@)maximum number of shares of Stock availabléferPlan as provided in
Section 4 shall be increased proportionately, aadkind of shares or other securities availabldtferPlan shall be appropriately
adjusted, (B) the number of shares of Stock (oemitind of shares or securities) that may be aequinder any Award shall be
increased proportionately, and (C) the price (idtig the exercise price) for each share of Stocloijeer kind of shares or securiti
subject to then outstanding Awards shall be redgecedortionately, without changing the aggregatepase price or value as to
which outstanding Awards remain exercisable oresttlip restrictions.

(i) If at any time, or from time to time, the Compaimak consolidate as a whole (by reclassificati@verse
Stock split, or otherwise) the number of shareStotk then outstanding into a lesser number ofeshaf Stock, (A) the maximum
number of shares of Stock available for the Plapragided in Section 4 shall be decreased propuatily, and the kind of shares or
other securities available for the Plan shall herapriately adjusted, (B) the number of sharesto€ls(or other kind of shares or
securities) that may be acquired under any Awaadl ble decreased proportionately, and (C) the fitce@uding the exercise price)
for each share of Stock (or other kind of sharesegurities) subject to then outstanding Awardd §leancreased proportionately,
without changing the aggregate purchase price loewas to which outstanding Awards remain exerdésabsubject to restrictions.

(iii) Whenever the number of shares of Stock subjeattstanding Awards and the price for each share of
Stock subject to outstanding Awards are requirdaetadjusted as provided in this Section 9(b) Gbmmittee shall promptly
prepare a notice setting forth, in reasonable K¢l event requiring adjustment, the amount efatljustment, the method by which
such adjustment was calculated, and the changéci gnd the number of shares of Stock, other g@sjrcash, or property
purchasable subject to each Award after givingettie the adjustments. The Committee shall proymgitte each Participant such a
notice.

(iv) Adjustments under Subsections 9(b)(i) and (ii) shalmade by the Committee, and its determinatito
what adjustments shall be made and the extentahshall be final, binding, and conclusive. Noctianal interest shall be issued
under the Plan on account of any such adjustments.

(c) Corporate Restructuring If the Company recapitalizes, reclassifies @pital stock, or otherwise changes its ca
structure (a “recapitalization”), the number anatssl of shares of Stock covered by an Option thiereto
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granted shall be adjusted so that such Option ghaiéafter cover the number and class of sharstok and securities to which the holder
would have been entitled pursuant to the termb@fécapitalization if, immediately prior to theapitalization, the holder had been the
holder of record of the number of shares of Sthektcovered by such Option and the share limitatmovided in Sections 4 and 5 shall be
adjusted in a manner consistent with the recapétatin. Upon a Change in Control the Committegngan its sole discretion without the
consent or approval of any holder, shall effect onmore of the following alternatives, which magry among individual holders and which
may vary among Options held by any individual hold&) accelerate the time at which Options thetstamding may be exercised so that
such Options may be exercised in full for a limipediod of time on or before a specified date (kefor after such Change in Control) fixed
by the Committee, after which specified date altxercised Options and all rights of holders thedeurshall terminate, (2) require the
mandatory surrender to the Company by selectecet®laf some or all of the outstanding Options tgiduch holders (irrespective of
whether such Options are then exercisable underthasions of this Plan) as of a date, beforefarauch Change in Control, specified by
the Committee, in which event the Committee statéupon cancel such Options and pay to each hatdamount of cash per share equal to
the excess, if any, of the amount calculated irtiGe®(d) (the “Change in Control Price”) of theasds subject to such Option over the
exercise price(s) under such Options for such sh@Bg provide that the number and class of shair&ock covered by an Award theretofore
granted shall be adjusted so that such Award #ieéafter cover the number and class of shar8sock or other securities or property
(including, without limitation, cash) to which tihelder would have been entitled pursuant to thegesf the agreement of merger,
consolidation, sale of assets, or dissolutiorhéftolder had been the holder of record of the rurobshares of Stock covered by the Award,
or (4) make such adjustments to Options then cudstg as the Committee deems appropriate to reflectt Change in Control (provided,
however, that the Committee may determine in its dscretion that no adjustment is necessary tio@® then outstanding).

(d) Change in Control Price The “Change in Control Price” shall equal theoamt determined in clause (i), (ii), (iii),
(iv) or (v), whichever is applicable, as follow§) the per share price offered to holders of thees class of Stock of the Company in any
merger or consolidation, (ii) the per share valfithe Stock immediately before the Change in Cdrftwithout regard to assets sold in the
Change in Control and assuming the Company has/eztthe consideration paid for the assets) ircee of a sale of the assets, (iii) the
amount distributed per share of Stock in a disgmhuransaction, (iv) the price per share offeretidlders of the same class of Stock of the
Company in any tender offer or exchange offer wineige Change in Control takes place, or (v) if sGtiange in Control occurs other than
pursuant to a tender or exchange offer, the faikatavalue per share of the shares into which €dafions being surrendered are exercisable,
as determined by the Committee as of the daterdeted by the Committee to be the date of canceliadind surrender of such Options. In
the event that the consideration offered to stoldérs of the Company in any transaction describatis Section 9(d) or Section 9(c) above
consists of anything other than cash, the Comméted! determine the fair cash equivalent of theipo of the consideration offered which is
other than cash.

(e) Non-Option Awards In the event of changes in the outstanding Shycieason of recapitalization,
reorganizations, mergers, consolidations, comhinatiexchanges or other relevant changes in dapiiah occurring after the date of the
grant of any Award and not otherwise provided fpthis Section 9, any outstanding Awards and amgements evidencing such Awards
shall be subject to adjustment by the Committéts atiscretion as to the number and price of shaf&tock or other consideration subject to
such Awards. In the event of any such changearothistanding Stock, the aggregate number of shaeskable under this Plan may be
appropriately adjusted by the Committee, whoserdetation shall be conclusive.

® Additional Issuances Except as hereinbefore expressly provided,dbgaince by the Company of shares of stock
of any class or securities convertible into shafestock of any class, for cash, property, labos@wices, upon direct sale, upon the exercise
of rights or warrants to subscribe therefor, orruponversion of shares or obligations of the Comganmvertible into such shares or other
securities, and in any case whether or not fornvalne, shall not affect, and no adjustment byaedkereof shall be made with respect to, the
number of shares of Stock subject to Awards théwetayranted or the purchase price per share pifcgble.

(9) Restricted Stock Awards Plan provisions to the contrary notwithstandiwgh respect to any Restricted Stock
Awards outstanding at the time a Change in Comtsalescribed in Section 2(g) occurs, the Committeg, in its discretion and as of a date
determined by the Committee, fully vest any orSatick awarded to the holder pursuant to such RestriStock Award and then outstanding
and, upon such vesting, all restrictions applicablsuch Restricted Stock Award shall terminatefasich date. Any action by the Commi
pursuant to this Section 9(g) may vary among irtliai holders and may vary among the RestrictedkSdma@ards held by any individual
holder.
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10. General Provisions.

(@) Transferability.

0] Permitted TransfereesThe Committee may, in its discretion, permitaatigipant to transfer all or any
portion of an Option, Stock Appreciation Right, Rttan Stock Award or Restricted Stock Award (if sirstricted Stock Award
does not require the transfer of consideratiorhieyRarticipant or the holder other than usual arstioenary service) after the
Company’s initial registration of the Stock undectson 12(b) or 12(g) of the Exchange Act, or audtteall or a portion of such
Awards to be granted to an Eligible Person to beeoms which permit transfer by such Participantyvjed that, in either case the
transferee or transferees must be any child, stielpginandchild, parent, stepparent, grandpargmayse, former spouse, sibling,
niece, nephew, mother-in-law, father-in-law, sodaw, daughter-in-law, brother-in-law, or sisterlaw, including adoptive
relationships, in each case with respect to thédzant, any person sharing the Participant’s lebotd (other than a tenant or
employee of the Company), a trust in which thessgres have more than fifty percent of the bendfinierest, a foundation in whi
these persons (or the Participant) control the gament of assets, and any other entity in whichahrersons (or the Participant)
own more than fifty percent of the voting intere(@tsllectively, “Permitted Transferees”); provididther that, (X) there may be no
consideration for any such transfer and (Y) subsetitransfers of Awards transferred as provided/atshall be prohibited except
subsequent transfers back to the original holdéh@fAward and transfers to other Permitted Traesfeof the original holder.
Agreements evidencing Awards with respect to wisiebh transferability is authorized at the time i@frgg must be approved by the
Committee, and must expressly provide for transfiitain a manner consistent with this Subsectl@ga)(i).

(i) Qualified Domestic Relations OrdersAn Option, Stock Appreciation Right, Phantomcktéward or
Restricted Stock Award (if such Restricted Stockaf@vdoes not require the transfer of considerdiiothe Participant or the holder
other than usual and customary service) after trafainy’s initial registration of the Stock undectsen 12(b) or 12(g) of the
Exchange Act, may be transferred, to a Permitteshdferee, pursuant to a domestic relations ordereshor approved by a court of
competent jurisdiction upon delivery to the Compahyvritten notice of such transfer and a certifeegy of such order.

(iii) Other Transfers Except as expressly permitted by Subsectiong)@ipénd 10(a)(ii), Awards shall not be
transferable other than by will or the laws of degand distribution except that in the Committeb&eretion a Stock Appreciation
Right, Phantom Stock Award (if such Stock AppreoiaiRight or Phantom Stock Award is not exercisdbteStock and not subject
to the Participant’s or holder’s discretion ashe timing or method of payment) or Restricted StAakard (if such Restricted Stock
Award does not require the transfer of considenatip the Participant or the holder other than usmdl customary service) may be
transferable, however, not for consideration. Nititstanding anything to the contrary in this Seaeti®, an Incentive Stock Option
shall not be transferable other than by will or ldngs of descent and distribution.

(iv) Effect of Transfer Following the transfer of any Award as contertgraby Subsections 10(a)(i), 10(a)
(i) and 10(a)(iii), (A) such Award shall continte be subject to the same terms and conditionseas applicable immediately prior
to transfer, provided that the term “Participarttals be deemed to refer to the Permitted Transfeheerecipient under a qualified
domestic relations order, the estate or heirsdda@ased Participant, or other transferee, ascapjdi, to the extent appropriate to
enable the Participant to exercise the transfeiwedrd in accordance with the terms of this Plan applicable law and (B) the
provisions of the Award relating to exercisabilitgreof shall continue to be applied with respec¢h&original Participant and,
following the occurrence of any such events descriierein the Awards shall be exercisable by #renRted Transferee, the
recipient under a qualified domestic relations ortiee estate or heirs of a deceased Participanther transferee, as applicable,
to the extent and for the periods that would haaenbapplicable in the absence of the transfer.

(v) Procedures and Restrictiong\ny Participant desiring to transfer an Awardpasmitted under
Subsections 10(a)(i), 10(a)(ii) or 10(a)(iii) shadake application therefor in the manner and tipecsied by the Committee and
shall comply with such other requirements as thm@dtee may require to assure compliance withgliaable securities laws.
The Committee shall not give permission for suttaasfer if (A) it would give rise to short-swinigility under section 16(b) of the
Exchange Act or (B) it may not be made in compleandth all applicable federal, state and foreigousiies laws.

(vi) Registration To the extent the issuance to any PermittedsFea@e of any shares of Stock issuable
pursuant to Awards transferred as permitted inSistion 10(a) is not registered pursuant to tfect¥e registration statement of -
Company generally covering the shares to be ispuesiiant to this Plan to initial holders of Awartte Company shall not have ¢
obligation to register the issuance of any sucheshaf Stock to any such transferee.
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(b) Taxes. The Company and any Subsidiary is authorizeditiohold from any Award granted, or any payment
relating to an Award under this Plan, includingnfra distribution of Stock, amounts of withholdimdeother taxes due or potentially payable
in connection with any transaction involving an Adiagand to take such other action as the Committee deem advisable to enable the
Company and Participants to satisfy obligationgtierpayment of withholding taxes and other taxgattions relating to any Award. This
authority shall include authority to withhold orcesve Stock or other property and to make cash paysrin respect thereof in satisfaction
Participant’s tax obligations, either on a mandatarelective basis in the discretion of the Conteeit

(c) Changes to this Plan and Award3he Board may amend, alter, suspend, discontinterminate this Plan or the
Committee’s authority to grant Awards under thiarPlvithout the consent of stockholders or Partitipaexcept that any amendment or
alteration to this Plan, including any increasaiy share limitation, shall be subject to the apgkof the Company’s stockholders not later
than the annual meeting next following such Boantba if such stockholder approval is required hy &deral or state law or regulation or
the rules of any stock exchange or automated daotaystem on which the Stock may then be listequmted, and the Board may otherwise,
in its discretion, determine to submit other sulchnges to this Plan to stockholders for approvalyiged that, without the consent of an
affected Participant, no such Board action may riadhe and adversely affect the rights of such Rgrant under any previously granted and
outstanding Award. The Committee may waive anyd@tns or rights under, or amend, alter, suspdistontinue or terminate any Award
theretofore granted and any Award agreement relaliereto, except as otherwise provided in this;Rleovided that, without the consent of
an affected Participant, no such Committee actiag materially and adversely affect the rights affsRarticipant under such Award. In no
event may the Board or the Committee make anyaditer to or amendment of an Award or provide far éxchange of any Awards that, in
either case, would constitute the repricing of @mudifor purposes of the rules of the NYSE.

(d) Limitation on Rights Conferred Under PlarNeither this Plan nor any action taken hereustafl be construed as
(i) giving any Eligible Person or Participant tlight to continue as an Eligible Person or Participa in the employ or service of the
Company or a Subsidiary, (ii) interfering in anyywaith the right of the Company or a Subsidiargdominate any Eligible Person’s or
Participant’s employment or service at any timi@, giving an Eligible Person or Participant angich to be granted any Award under this
Plan or to be treated uniformly with other Partiifs and employees, or (iv) conferring on a Paxici any of the rights of a stockholder of
the Company unless and until the Participant ig tadued or transferred shares of Stock in accaelaith the terms of an Award.

(e) Unfunded Status of AwardsThis Plan is intended to constitute an “unfuridgdn for certain incentive awards.

® Nonexclusivity of this Plan Neither the adoption of this Plan by the Boand its submission to the stockholders
of the Company for approval shall be construedraating any limitations on the power of the Boarda@ommittee thereof to adopt such
other incentive arrangements as it may deem désjraicluding incentive arrangements and awardskvib not qualify under section 162
(m) of the Code. Nothing contained in this Plaallsbe construed to prevent the Company or any iflisipg from taking any corporate action
which is deemed by the Company or such Subsid@abetappropriate or in its best interest, whetlnerot such action would have an adv¢
effect on this Plan or any Award made under thisilPNo employee, beneficiary or other person siealk any claim against the Company or
any Subsidiary as a result of any such action.

(9) Payments in the Event of Forfeitures; Fractionar8h Unless otherwise determined by the Committe&jén
event of a forfeiture of an Award with respect thigh a Participant paid cash or other consideratiche Company in exchange for such
Award, the Participant shall be repaid the amotisuch cash or other consideration. No fractiahares of Stock shall be issued or
delivered pursuant to this Plan or any Award. Tleenmittee shall determine whether cash, other Asvarcbther property shall be issued or
paid in lieu of such fractional shares or whethahsfractional shares or any rights thereto stelfidofeited or otherwise eliminated.

(h) Severability. If any provision of this Plan is held to be g or invalid for any reason, the illegality ovalidity
shall not affect the remaining provisions hereat, $uch provision shall be fully severable andRken shall be construed and enforced as if
the illegal or invalid provision had never beenliged herein. If any of the terms or provisionsto$ Plan or any Award agreement conflict
with the requirements of Rule 16b-3 (as those teymmovisions are applied to Eligible Persons wah® subject to section 16(b) of the
Exchange Act) or section 422 of the Code (with eespo Incentive Stock Options), then those cotifigcterms or provisions shall be deemed
inoperative to the extent they so conflict with tequirements of Rule 16®{unless the Board or the Committee, as appr@ptis express
determined that the Plan or such Award should aptpaty with Rule 16b-3) or section 422 of the Codléith respect to Incentive Stock
Options, if this Plan does not contain any provigiequired to be included herein under sectionagf2e Code, that
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provision shall be deemed to be incorporated heviinthe same force and effect as if that providiad been set out at length herein;
provided, further, that, to the extent any Optibattis intended to qualify as an Incentive Stocki@pcannot so qualify, that Option (to that
extent) shall be deemed an Option not subjectdtiose422 of the Code for all purposes of the Plan.

0] Governing Law. All questions arising with respect to the prouis of the Plan and Awards shall be determine
application of the laws of the State of Texas, withgiving effect to any conflict of law provisiotisereof, except to the extent Texas law is
preempted by federal law. The obligation of therpany to sell and deliver Stock hereunder is sulbgeapplicable federal and state laws
and to the approval of any governmental authoatyuired in connection with the authorization, isse sale, or delivery of such Stock.

()] Conditions to Delivery of Stock Nothing herein or in any Award granted hereurateany Award agreement shall
require the Company to issue any shares with réespeny Award if that issuance would, in the opmbf counsel for the Company,
constitute a violation of the Securities Act or aiyilar or superseding statute or statutes, angraipplicable statute or regulation, or the
rules of any applicable securities exchange orrggesiassociation, as then in effect. At the tiofi@ny exercise of an Option or Stock
Appreciation Right, or at the time of any granadRestricted Stock Award, the Company may, as diton precedent to the exercise of si
Option or Stock Appreciation Right or vesting ofydRestricted Stock Award, require from the Partcip(or in the event of his death, his
legal representatives, heirs, legatees, or diggés) such written representations, if any, conogrthe holder’s intentions with regard to the
retention or disposition of the shares of Stockbeicquired pursuant to the Award and such writterenants and agreements, if any, as to
the manner of disposal of such shares as, in timéoopof counsel to the Company, may be necessaensure that any disposition by that
holder (or in the event of the holder’s death,lbigl representatives, heirs, legatees, or diggés) will not involve a violation of the
Securities Act or any similar or superseding statrtstatutes, any other applicable state or féd&atute or regulation, or any rule of any
applicable securities exchange or securities asorj as then in effect. No Option or Stock Ama&ion Right shall be exercisable and no
restriction on any Restricted Stock Award shalspvith respect to a Participant unless and urgihiolder thereof shall have paid cash or
property to, or performed services for, the Compangny of its Subsidiaries that the Committeeeyads is equal to or greater in value than
the par value of the Stock subject to such Award.

(k) Plan Effective Date and Stockholder Approvalhis Plan was adopted by the Board on Marcl2@85 and
became effective upon approval by the stockholdétlse Company at the annual meeting occurring W&y2005.
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Form of proxy card
FRONT:
PROXY PROXY

RANGE RESOURCES CORPORATION
Proxy Solicited on Behalf of the Board of Directors
For The Annual Meeting of Stockholders - May 20, 208

The undersigned hereby appoints John H. PinkertdrRndney L. Waller, and each of them, his/her & lawful agents and proxies with
full power of substitution and revocation, to vads,designated on the reverse side hereof, a@¢imemon Stock of Range Resources
Corporation which the undersigned has power to,weith all powers which the undersigned possepgiigonally present, at the Annual
Meeting of Stockholders of Range Resources Corjporéd be held on May 20, 2008, and at any adjoemsithereof.

1. To elect a board of eight Directors, each for entexpiring at the 2009 annual meeting or when thaicessors are duly elected and
qualified. The nominees of the Board of Directaes.
(1) Charles L. Blackburn, (2) Anthony V. Dub, (3) Richard Eales, (4) Allen Finkelson, (5) JonatBaminker,
(6) Kevin S. McCarthy, (7) John H. Pinkerton anyl8ffrey L. Ventura
2. To increase the total authorized common shardseo€ompany to 475 millior
3. To amend provisions and increase the common statlodzed to be issued under the 2005 E«-Basec
Compensation Plan by 900,000 shares and other aneanisl.
4. To ratify the appointment of Ernst & Young LLP ag independent registered public accounting firm2@08.

Please specify your choice by marking the apprtghaxes, SEE REVERSE SIDE. Any unmarked box lvéllvoted in accordance with the
Board of Directors’ recommendations. The sharemabBbe voted unless the card is signed and redurne

PLEASE VOTE, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE.
(Continued and to be signed on reverse side)

REVERSE SIDE:

RANGE RESOURCES CORPORATION
The Board of Directors recommends a vote FOR Propeass 1, 2, 3 and 4

1. Election of Directort For Withheld  For All For Against Abstain
(see reverse All All Except 2. Increase total authoriz:
(indicate number(s) ¢ common stock of Compan
director nominees i
blank) 3. Amend the 2005 Equi

Compensation Plal

4. Ratify Ernst & Young LLF

for 2008
Area reserved fc
Name & Addres:
Date: ,200€
Signature(s
Signature(s

A proxy that is properly completed and returned bd voted at the Meeting in accordance with trstrirctions on the proxy If you

properly complete and return a proxy but do not indcate any contrary voting instructions, your shareswill be voted “FOR” the
Proposals listed in the Notice of Annual Meeting oBtockholders and any other business as may propgrtome before the Meeting or
any adjournment or postponement thereof. If the Company proposes to adjourn the Meeting pgroxy holders will vote all shares for
which they have voting authority in favor of adjonrent. The Board of Directors knows of no mattgher than those stated in the Notice of
Annual Meeting of Stockholders and described in Brioxy Statement to be presented for consideratitiee Meeting. NOTE: Please sign
exactly as name appears hereon. Joint ownersdskaah sign. When signing as attorney, admin@traustee, or guardian, please give full
title as such.




