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RAL REVIEW SHEET

Transaction # 5060 Geologist R. Widmayer
lessor  Williams, John Ward, Individually and as Trustee Lease Date: 4/18/2005 Ut

lessge:  Dwight Snell & Associates Acres: 320

LEASE DESCRIPTION

County PIN£t Base File No  Part Sec. Block Twp Survey Abst#
REEVES - N/2 4 71 00  PUBLIC SCHOOL LAND 2455
TERMS OFFERED TERMS RECOMMENDED

Primary Term 3 years Primary Term 5 years

Bonus/Acre: $150.00 Bonus/Acre $150.00

Rental/Acre: $1.00 Rental/Acre $1.00

nnymy: 1/4 nwm 1/5

COMPARISONS

MF # Lessen Date Term  Bonus/Ac.  Renta/Ac.  Royalty  Distance

" Last Lease

&jﬂ‘uxtthg )})(: H:)t" J:I_p (tL u ﬁ?k

Aoprovet: \1,
NA

Tuesday, January 31, 2006
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" ':REE,INQUISHMENT ACT LEASE APPLICATION

Texas General Land Office Jerry Patterson, Commissioner
TO: Jerry Patterson, Commissioner DATE: 20-Jan-05
Larmry Laine, Chief Clerk

Bill Warnick, General Counsel
Matt Edling, Deputy Commissioner

FROM: Robert Hatter, Director of Mineral Leasing
Peter Boone, Chief Geologist

Applicant: Dwight Snell & Associates County: REEVES
Prim. Term: 5 years Bonus/Acre $150.00
Royalty: 1/5 Rental/Acre $1.00

Consideration

Recommended: ( A Date: /<2005

Not Recommended:

Comments: 4¢h year rental will be $75.00 per acre.

vLease Form

Recommended: Z&f Date: Z/JA; {

Not Recommended:

Comments:

Matt Edling, Deputy Commissioner Date; ?:/ 21 / N~

Recommended:

Not Recommended:

Bill Warnick, General Counsel Date:

Recommended:

Not Recommended:

}7/ der

Larry Laine, Chief Clerk Date:

Approved:
Not Approved:

Jerry Pattersopn, Commissioner Date: 24 %'OJ

Approvedr—_\}
Not Appr




T RAL REVIEW SHEET
Transaction £ )’{5 Geologist: R. Widmayer
e O
Lessor Ran‘ls/la\q. Jane B. Lease Date: 1/15/2005 m
Lessee: Dwight Snell & Associates Acres: /5{0
LEASE DESCRIPTION
County - BaseFileNo Part _—Sec. Block Twp Survey Abst#t
REEVES 126163 ALL 40 T2 00 PUBLIC SCHOOL LAND 5151
REEVES 146160 PART OF E/2 29 71 00 PUBLIC SCHOOL LAND 5148
REEVES 93658 -WIZ 29 72 00 PUBLIC SCHOOL LAND 2102

TERMS RECOMMENDED
Primary Term: 5 years | Primary Term |5 years |
Bonus/Acre: | $150.00 | Bonus/Acre l $150.00 |
Rental/Acre: I ~§1.00 | Rental/Acre i $1.00 |
Royaity- /5 | Royalty /5 i
/[76 [0S
COMPARISONS
MF # Lessee Date Term Bonus/Ac.  Rental/Ac.  Royalty  Distance
1 | | | T lastlease
[Pendimy

. ] )
[ | | | | | | | |
\ || | | | | |

\

| | ,
3 7| ‘ligqnse_‘){o&wﬂbr'\ \ “j‘g'o"” 3\IVS| |$’OO!OD 1.] 1)0 ‘ | ?’¢/0| ‘2Mi|ESW65[
! - — . y "
||

Comments: 4th year rental Wifl be $75.00 per acre.

4

Am‘nvul:(‘aA_@ [:20.08

Thursday, January 20, 2005
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DWIGHT SNELL & ASSOCIATES

P.O. Box 407 Simonton, Texas 77476
(281) 346-1932  fax - (281) 346-1972
e-mail — dwight@yourlandman.com

Sent Via FedEx Airbill # 8513-0394-7595
June 6, 2005

Mr. Drew Reid 512.475.1534; 1543 fax
Texas General Land Office

1700 N. Congress Avenue, Suite 600

Austin, Texas 78701-1495

Re:  Six (6) GLO Relinquishment Act Oil and Gas Leases — Reeves and Pecos Counties, TX
960.00 Gross / 960.00 Net Acres ~Methodist Children’s Home [S/2 Sec. 31; and All Sec. 38, Blk 72, PSL]
320.00 Gross / 320.00 net Acres — John Ward Williams et al [N/2 Section 4, Block 71, PSL] both in Reeves

3,136.29 Gross / 3,136.29 Net Ac. — Amanda Jones Krejci et al [6 Tracts in Blocks 122 & 183] Pecos Co.
2,593.50 Gross / 2,593.50 Net Ac. — Amanda Jones Krejci et al [5 Tracts in Blocks 122 & 11] Pecos Co.

1,931.00 Gross / 1,931.00 Net Ac. — Robert D. Hayter et ux [Sec. 210,211,217, Blk 10, GH & SA] Pecos
1,432.60 Gross / 1,432.60 Net Ac. — Robert D. Hayter et ux [4 Tracts in Blk 11, GH & SA] Pecos Co, TX

Dear Mr. Reid:

Please find enclosed herewith certified copies of the six (6) captioned leases, together with checks
representing the State’s share of the bonus consideration for each lease. Also enclosed, please find fwo
checks [#2575 for $250.00 and # 17636 for $500.00] totaling $750.00 — representing the GLO service
fee for each of the six (6) leases. The checks represent bonus consideration to the State based on terms
approved for each group of leases.

Owner of the Soil Gross Acres Net Acres Bonus Amount to State Check No.
Methodist Children’s Home  960.00 ac  960.00 ac $ 96,000.00 17630
John Ward Williams et al 320.00 ac 320.00 ac $ 24,320.00 17629
Amanda J. Krejci et al 3,136.29 ac 3,136.29 ac §$238,358.04 17627
Amanda J. Krejci et al 2,593.50 ac 2,593.50 ac §$197,106.00 17626
Robert D. Hayter et ux 1,931.00 ac 1,931.00 ac §$ 74,343.50 17604
Robert D. Hayter et ux 1,432.60 ac 1,432.60 ac § 55,155.10 17603

If I may answer any questions regarding this matter, you may reach me in Pecos, Texas at (956)792-
4617 during the week, or you may reach Dwight at the number listed above.

Thank you,

@‘17.7/\7

Bradley H. Holl

¢C: Mr. Larry Legg
Mr. Dwight Snell
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COMMISSIONER OF THE GENERAL LAND CHECK NUMBER: 017629
ACC@?’\‘ NUMBER : CHECK DATE: 05/31/05
v
IN’VO_'[&E/REFERENCB TYPE DATE COMMENT GROSS AMOUNT DISCOUNT AMOUNT
.
RBO401 INV 04/18/05 RB0O401 WILLIAMS 24,320.00 0o 24,320.00
-
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CHECK TOTALS:

[\

017629 24,320.00 00 X 24,320.00
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FILE# 1787

General Land Office
Relinquishment Act Lease Form
Revised, September 1987

| e State of Tey, o

OIL AND GAS LEASE

| Augtin, Texas
|
|

2005 |, between the State of Texas, acting

THIS AGREEMENT is made and entered into this 18 day of

by and theough its agent, John Wi

| of 3406 Edice Sireel Sulte 370 Houslon. TX 77027
(Give Permanent Address)
sald agent herein referred to as the owner of the soll (whether one or more), and DWIGHT SNELL & ASSOCIATES

320 acres, more of less, being the N/2 of Saction 4, Block 71, Public School Land, A-2455 as described in the Patent by the State of Texas lo J. F
O'Neil, October 22, 1948 Volume 6, Page 64, Patent Records of Reeves County Texas

To the State of Texas: Twenty four thousand three hundred twenty and 00/100
Dolars (32432000 = )

condaining 320  acres, more or less. The bonus consideration paid for this lease is as follows

To the owner of the soil: Twenty four thousand three hundred twenly and 00/100
Dollars ($24,320.00 )

| Total bonus consideration: Forty eight thousand six hundred forty dollars and 00/100
Dollars (348,640 00 )

The total bonus consideration paid repr ts & bonus of One hundred fifty two
Dollars ($152.00 ) per acre, on 320 el acres.

2. TERM, Subject to the other provisions in this lease, this lease shall be for a term of (hee (3) years from
this date (herein called “primary lerm”) and as long thereafter as ol and gas, or either of them, is produced in paying quantities from said land.  As used
In this lease, the lerm “produced In paying quantities” means that the receipts from the sale or other authorized commercial use of the substance(s)
covered exceed out of pocket operational expenses for the six months last past

LA LN ]
L L]
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3. DELAY RENTALS. If no well Is commenced on the leased premises on or before one (1) year from this date, this lease shall lerminate,
unless on or before such anniversary date Lessee shall pay or tender 10 the owner of the soll or 10 his credit in the __this is a PAID-UP LEASE

Bank, at .
of Its successors (which shall continue as the depository regardiess of changes in the ownership of said land), the amount specified below; in addition,
Lessee shall pay or tender to the COMMISSIONER OF THE GENERAL LAND OFFICE OF THE STATE OF TEXAS, AT AUSTIN, TEXAS, a like sum on
of before said date. Payments under this paragraph shall operate as a rental and shall cover the privilege of g the t of a well for
one (1) year from said date. Payments under this paragraph shail be in the following amounts:

Tothe owner of the soil. N/A
Dollars (SN/A )
Tothe State of Texas: N/A
Dollars (SN/A_ )
Total Delay Rental N/A
Doltars (SN/A__ )
|n-mwmmmmum‘-n-ly.mma-wﬂmmmmmmmdmm
year each during the primary term All payments or tenders of rental to the owner of the soll may be made by check or sight draft of Lessee, or any
mdmu.mmhmdmumhnﬂimm.NhMWhhmwhmM)m
_h.ﬁ.mbuh—.lw.iﬂ-.Huhmwmm.ubmmulum-hww.m“mu
mmmhunum-mwumuwnmmmﬁhwuuuumnm-m
recordable instrument naming another bank as agent {o receive such payments o tenders

4, PRODUCTION ROYALTIES. Upon production of ol and/or gas, Lessee agrees lo pay or cause fo be paki one-hall (1/2) of the royalty
ptwldodlu'hmuhhmduwwomahsﬂdTm.mem.ﬂM(lmdMWDm
owner of the soil.

Wﬂ.Rqﬂymmd.Mbm-m-MMh-hﬂm-hmﬂdhﬂmm-
-lemd-n.m,mnmmmnmdapmmnwumm.-mm‘

shall be gne-fourth (1/4) part of the gross production or the market value thereof, ot the option of the owner of the soll or the
Commissioner of the General Land Office, such value 1o be determined by 1) the highest posted price, plus premium, If any, offered or paid for oll,
condensate, distillate, or other liquid hydrocarb " ,*‘,.dnhwﬂmnhw“mmwuﬂ-nm,unh

wmmwmuuwhhmnmmwmmm.ummmmdh-ﬁw‘mh
the greater. Lessee agrees that before any gas produced from the leased a plant, R will be run free of cost o the
mmmmmuwpmdwm.umqwum-m‘.nm-mm
mﬁhmupwm_--lum.mwm-mnummumummmu
walved, in writing, by the royalty owners upon such terms and conditions as they prescribe

|
,g
i

(B) NON PROCESSED GAS. Royalty on any gas (including Nared gas), which is defined as all hydrocarbons and gaseous substances not
madhw[A)m,meﬂmﬂw(m-wwmr-pdhpwh-ﬁlh
hmuw.mwmummjuummmdnmmummmw.ah
wdhmdhduhmdhmwoﬂb.mmhmmdmuwmwlupddudhdhr
pofmmhmmmmm“ﬁmm.uhgmwﬂpﬁamnhhm.mhhrﬁm
provided that the maximum pr base in ing the gas under this lease shall not at any time exceed 14.65 pounds per square inch absolute,
ﬂmwmwmMMMMFMMbMMhmmhM\LH,mhM
mmuwmwnmw:nm“wmammmwhmuumam

m}mﬂlﬂqﬂymmwwhnmwumwhhwdm«mw
hydrocarbons shall be one-fourth (1/4) part of the residue gas and the liquid hydrocarbons extracted or the markel value thereof, al the
manmdhuummmundhwwm.umumuhummmmnwv.)u
hmmmﬂmam”mug—p‘mmm_,mmmmmxwuwmﬂu_.
Mbhw.dhlﬂp-lmawmmnhpmhmh_muuﬁadhlm
Mnm«ﬁhﬂppﬂ:ﬁdh.ﬂhmmwhm.Muﬂ)mmm,hﬂ\hm

contracts in the industry), whichever is the greater The respective royalties on residue gas and on liquid hydrocarbons shall be determined by 1) the
Wmmpdduohdhwnl(wwmm’dmmnhmﬂu of 2) the gross price paid or offered
for such residue gas (or the weighted average gross selling price for the respective grades of hydrocarty Is the greater. In no event,

mmummmmwummuwmwmﬁmuhpumm

(D) OTHER PRODUCTS, Royalty on carbon black, sulphur or any ofher products produced or manufactured from gas (excepting fiquid
M)muug-b-m"m:umw_.wm,mummmmumnm
wtdllh-mmdmm.ahmmw,nhwdhmdhdahc of the General Land
Office, such market value 1o be determined as follows: nonhn-du-wmmdmmhn--mmmmm
mbm.namhhﬂndnwwﬂmdmmvummnmmmnw;
whichever is the greater

§. MINIMUM ROYALTY, During any year after the expiration of the primary term of this lease, If this lease s maintained by production, the
mﬂmm_nmmuhu—ummmq_unwmmwmw.m.mmu
dnlmlmunumhumdhmmhm&dﬁulmﬂhhmmwhh
mnumpn-pddmv-m;-.nmauuuumw.mwm.munwdu
paragraph, the delay rental amount shall be one doliar ($1.00) per acre
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6. ROYALTY IN KIND, Notwithstanding any other provision in this lease, al any time or from time lo lime, the owner of the soil or the
Commissioner of the General Land Office may, at the option of either, upon nol less than sbdy (60) days notice Lo the hoider of the lease, require that the
mdmmmhmm“mu-hn-mmw.medhdtuhwdhw
muh'-mhunnmhwmmMwmhmdhuauncwunwmom'-m
o Lessee's obligations, whether express of imphed, under this lease

r.mmmmwu-m—mmuummmmm“ummh
hmdm.m.m.mm,mwmmmmmhnpm
other products hereunder ready for sale o use. Lessee agrees 10 compute and pay royalies on the gross value received, including any reimbursements
for severance taxes and production related costs.

8. PLANT FUEL AND RECYCLED GAS. No royalty shall be paysble on any gas as may represent this lease’s proportionate share of any fuel
used to process gas produced hereunder in any processing plant. Notwithstanding any other provision of this lease, and subject 1o the written consent of
the owner of the soil and the Cominissioner of the General Land Office, Lessse may recycle gas for gas lift purposes on the leased premises o for
injection into any ol or gas producing formation underying the leased premises after the liquid hydrocarbons contained in the gas have been removed,
no royalties shall be payable on the recycled gas uniil it is produced and sokd or used by Lessee in a manner which entities the royalty owners 1o a
royalty under this lease.

§. ROYALTY PAYMENTS AND REPORTS. All royalties nol taken in kind shall be paid to the Commissioner of the General Land Office at
Austin, Texas, in the foliowing manner:

sssigned General Land Office lsase number the amount of royalty being paki on each lease. |f Lessee pays
afler the royalty payment was due, lhen Lessee owes a penalty of 5% on the royalty or 325 00, whichever is
thirty (30) days lste shall accrue a penalty of 10% of the royally due or $25.00 whichever is greater. In addition

ol a rate of 12% per year, such interest will begin o accrue when the royalty is sbdy (60) days overdue.
I Affidavits and supporting documents which are not filed when due shall incur @ penalty in an amounl set by the General Land Office administrative rule
affidavits of supporting documents were due. The Lessee shall bear all responsibility for paying or causing
due date provided herein. Payment of the delinquency penalty shall in no way operate lo prohibil the State's
right of forfelture as provided by law nor act 1o postpone the date on which royalies were originally due. The above penalty provisions shall nol apply in
cases of litle dispute as 1o the State’s portion of the royalty of 1o that portion of the royalty in dispute as 1o fair market value

10. (A) RESERVES, CONTRACTS AND OTHER RECORDS. Lessoe shall annually fumish the Commissioner of the General Land Office
with s best possible estimate of ol and gas reserves underlying this lease or allocable 10 this lease and shall furmish saikd Commissioner with coples of
all contracts under which gas is sold or processed and all subsequent agreements and amendments 10 such contracts within thirty (30) days after
entering into of making such contracts, agreements of amendments. Such contiects and agreements when received by the General Land Office shall be
held in confidence by the General Land Office unless otherwise sulhorized by Lessee Al other contracts and records pertaining o the production,
transportation, sale and marketing of the oll and gas produced on saki premi Including the books and accounts, receipls and discharges of all wells,
tanks, poots, meters, and pipefines shall at all times be subject lo inspection and eamination by the Commissioner of the General Land Office, the
Allormey General, the Governor, of the representative of any of them

(B) PERMITS, DRILLING RECORDS. Written notice of all operations on (his lease shall be submitted to the Comimissioner of the General

Land Office by Lessee or operator five (5) days before spud date, workover, re-entry, lemporary abandonment of plug and abandoniment of any well o
wells. Such Land Office shall include coples of Railvoad C jon forms for appis 1o drill. Coples of well lesis,
compietion reports and plugging reports shall be supplied 1o the General Land Office al the time they are filed with the Texas Rallroad Commission Al
applications, permits, reports or other filings that reference this lease or any specific well on the kased premises and thal are submitled 0 the Teoas
Railroad Commission or any othes governmental agency shall include the word “State” in the title. Additionally, In accordance with Rallroad Commission
" premises for the purpose of identifying wedis, tank batlerles or other associated improvements o the land must also
the General Land Office with any records, memoranda, accounts, reports, cuttings and cores, of other

1o the operation of the above-described premises, which may be requesied by the General Land Office, In addition o those herein
egressly provided for. Lesses shall have an elecliical andior radicactivity survey made on the bore-hole section, from the base of the surface casing 1o
the total depth of well, of all weils driled on the sbove described premises and shall transmt @ true copy of the log of sach survey on each wedl lo the
General Land Office within fifteen (15) days afler the making of said survey

{C) PENALTIES. Lessee shall incur a penally whenever reports, documents of olfes materials are not Med in the General Land Office when
due. The penalty for lale fling shall be sel by the General Land Office administrative rule which is effective on the date when (he materials were due In
the General Land Office

11. DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM. I, duing the primary lenm hereol and pror lo discovery and
production of ol or gas on said land, Lessee should drill a dry hole o holes thereon, o if during the primary lerm hereol and after the discovery and
actual production of off or gas from the leased premises such production thereol shoukd cease from any cause, this lease shall nol lerminate if on or
before the expiration of sixty (60) days from dale of completion of saki dry hole of cessation of production Lessee acditional drilling or
of lenders the nexd annual delay rental in the same manner as provided in this lease. If, during the last year of the

, @ dry hole be completed and abandoned, or the production of oll of gas should cease for any cause,
effect without further operations until the expiration of the primary lerm, and if Lessee has nol resumed
he opiration of the primary lerm, Lessee may maintain this lease by conducting additional driling or reworking

|
i
£
|
i
g
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operations pursuant fo Paragraph 13, using the expiration of the primary lerm as the date of cessation of production under Paragraph 13 Should the first
well or any subsequent well drilled on the above described land be completed as a shutin ofl or gas well within the primary term hereol, Lessee may
resume payment of the annual rental in the same manner as provided herein on or before the rental paying date following the expiration of sbdy (60)
mmumumdmmhuupummmhunummw,uh—uwmm Il &t the
expiration of the primary term or any time thereafter a shut-in ofl or gas well is localed on the leased premises, payments may be made in accordance
with the shut-in provisions hereof

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. If, at the expiration of the primary term, nefther ofl nor gas is being
produced on said land, but Lessee is then engaged in driling or widng opersts th . this lease shall remain in force 8o long as operations on
said well or for drilling or reworking of any additional wells are prosecuted in good faith and In workmaniike manner without interTuptions totaling more
mmmmmmnmm.wIMMhhmdumnmwmuumuhm
In paying quantities from said land, or payment of shut-in oll or gas well royalties or compenaatory royalties is made as provided in this lease.

13. CESSATION, DRILLING, AND REWORKING. If, after the expiration of the primary term, production of ol of gas from the leased

dulurpl.hhn-d-lmmhhummmhwuqnduphmmmu_dp-ﬂ—hmw«w
of shut-in ol or gas well royalties of payment of compensatory royalties is made as provided

operations resull in the completion of 3 well #s a dry hole, the lease will not terminate If the Lessee commences additional drilling or reworking
mmm(mmmhmdhm--mm.mummwnm»w-“mmu
mmhwmmhIMWMWMMMMMM Lessee shall give witten notice
1o the General Land Office within thirty (30) days of any cessation of production

14. SHUTIN ROYALTIES. For purposes of this paragraph, “well” meens any well thal has been assigned 8 well number by the stale agency
having jurisdiction over the production of ol and gas. i, ot any time after the expiration of the primary term of a lease that, until being shut in, was being
maintained in force and effect, 8 well capable of producing ofl or gas in paying quaniities is located on the leased premises, but ol or gas is not being
produced for lack of sultable production faciliies of lack of a suitable market, then Lessee may pay as a shut-in oil of gas royalty an amount equal to
double the annual rental provided in the lease, but not less than $1,200 a year for each well capable of producing ol or gas in paying quantities. If
maummmmﬂ-mwm.muhmwum,hmwmﬂunm
($1.00) per acre. To be effective, sach inftial shut-in ol or gas royalty must be pald on of before: (1) the expiration of the primary term, (2) 60 days after
the Lesses ceases to produce ofl or gas from the leased premises, of (3) 60 days after Lessee completes a drilling of reworking operation in accordance
with the lease provisions, whichever date is latest. Such payment shall be made one-half (1/2) to the C of the G Land Office and one-
half (1/2) to the owner of the soll if the shutn ol or gas royalty s paki, the lease shall be considered 10 be & producing lease and the payment shall

16. COMPENSATORY ROYALTIES. If, during the period the lease is kept In effect by payment of the shut-in oll or gas royalty, off or gas is
sokd and delivered In paying quantities from a well located within one thousand (1,000) feet of the leased premises and completed in the same producing
m.uhmyu-hmWhoccunm.hrﬂibmbndﬁhhuwmwm-ndaum&dm.m
the lease shall remain effective for the remainder of the year for which the royalty has been paid The Lessee may maintain the lease for four more
mp—'hyL—mmmuhummwmnhdummdmmnmm
the drainage or which is completed in the same producing reservolr and within one thousand (1,000) feet of the leased premises. The compensatory
mmhhupddmw.M(imunmﬂdnwmmmmummhmmhu,wmu
wuvm-uunyum-mmmmmmnu«_nwmwummw«mumnh
same producing reservoir and located within one thousand (1,000) feel of the leased premises. If the compensatory royalty paid in amy 12-month period
is an amount less than the annual shul-in ol or gas royalty, Lessee shall pay an amount equal to the difference within thirty (30) days from the end of the
12-month period  Compensatory royally payments which are nol timely paid will accrue penalty and interest in accordance with Paragraph B of this

16. RETAINED ACREAGE. Notwithstanding any provision of this lease lo the contrary, afler a well producing of capable of producing of o
gas has been completed on the leased premises, Lessee shall exercise the difigence of » bly prudent operator in driling such additional well or

ﬂ-mhmmhhmmdhum-ﬂhnuuh'ghmw

(A) VERTICAL. In the event this lease is in force and effect two (2) years afler the expiration date of the primary or extended term it shall then
terminate as to all of the leased premises, EXCEPT (1) 40 acres surmounding each ofl well capable of producing in paying quantities and 320 acres
WMpﬂwﬂmhmmmumdupﬂnmhmMh-wn.u--l
upon which Lessee is then engaged in continuous drilling or reworking operations, or (2) the number of acres included in a producing pooled unit

each o~

m,ﬂ“mﬂmmm‘quhﬁhMﬂdhpﬂﬁmmw,h
wwnh-na-mlduu-ﬂuwﬁmmnm“uhwhmwwﬂuﬂwuh
mm.mm“wm-b-mmmubmﬂuﬂhmm”
this lease as to 8 portion of the lands covered herety, Lessee shall nevertheless confinue to have the right of ingress
bmwm&-u‘mwhmhdwmmmiw,hﬂ-mmNWﬂyh
mmmmunmmm.wmmahmunwnhmawmmm'),u
access
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mmmmmumumnnmmmmmmmnwmdhmummlm
Wm.blmm1WHWNWMMM'mmﬁh-ﬂlﬂWMwmh
. uniess M(zjmmmmmmemmmmwmmuumun
mwﬂ-mhh-(ummw|m i such amount is paid, this lease shall be in force and effect as 1o
mwmmﬂwﬂhmtrmdemmanhﬂm-wathh
paying quantities from such deeper depths covered by this lease.

w;ummrmwnmmmwmm-wmu“.-m-w.hnnmdo
m-mnmwnum!—d,ummm-muwwnw—unwmm Within
m(ao)dmMﬂmdmhnwmwﬂmmmnﬂummam
mmmmm.mwuu-mmum.muunhnw
urdomu.wwummwwnwmmmududmnmnw—-hu.umuumm—
umm&m(u}mmmwnmnwuwmm,mw
W-mwmmmmwmmnwmmwhummmm
uu-o-‘.mhumummw_hwmmhmmumwmwmm

for

i
§
E

17. OFFSET WELLS. Neither the bonus, delay rentals, nor royalties pakd, of 1o be paid, under this lease shall relieve Lesses of his obligation
ol Lessee, subd

o protect the and gas under lhe above described land from being o receiver of olher agent in control of the leased
w-r_ﬂ-tl-rr-ww*-humhﬂvd“mwmmﬂhlmmbmmmd
In addition, if m_muwnmwwmnmndn—wm,

Mduw__h“.m.mm“mlhmdh
leased premises shall in good faith begin the drilling of welis upon the leased premises within 100 days afler the draining well of wells of the
-lu-heaupudmmunu-uuumm-ummww.nummmmm
anwuﬂhmm“um“ﬂhoﬂhmdhnﬂw#ﬁhm Only upon the determination
of the Commissioner of the General Land Office and with his written approval may the payment of compensatory foyalty under apphcable statutory
msﬁunmbnmmuuu—mmum

,mawmm,wummmmqmuwmdmm.

the leased premises, or from producing ol of gas from the leased premises by reason of war, rebedlion, riots,
\ A WM.MM&M.M:Mhmmm
muummu—-“mnmumhmuwmmm.m.ma—uu
mmhunuhm.byw-ma-.moumm-ﬂmmammdwhwdupmn—d
premises Hw-ur.mmum“muwdmmﬁmmwmu-—hmmnmm
in the absence of such drilling or reworking operations of production of ol or gas.

19. WARRANTY CLAUSE. The owner of the soll warmants and agrees to defend iitle to the leased premises. If the owner of the soll defaults
hwﬂmﬂmhhﬂdw—_.Mlmmmmmﬁhmdnnlhhmwwm-wm.
taxes of other Bens on the leased premises ML—-_medﬂnmdhwlmmm.Lun—mmh
cost of Ihese payments from the rental and royalties due the owner of the soi

is
Fl

i
/
;
:
i
i
:
§

rmuwunnmuhwmm.Mummmmmnonmun
General Land Office a written nl which explains the epancy b 1 the purportedly leased under this lease and the asctual interest
mww«.m-dnumwunwwmmnwumdummmunm
interest not covered by a lease, less the proportionate development and production cost allocable 10 such undivided & H , In no event shall
the Commissioner of the General Land Office receive as a royalty on the gross product bie 10 the undivided interes! nol leased an amount less
than the value of one-sbdeenth (1/16) of such gross production.

(8) REDUCTION OF PAYMENTS. If, during the primary lerm, 8 portion of the land covered by this lease is inchaded within the boundaries
of @ pooled und thal has been approved by the School Land Board and the owner of Ihe sol In accordance with Natral Resources Code Sections
52 151-52.154, or if, sl any time after the expiration of the prmary term of the extended lerm, this lesse covers 8 lesser number of acres than the lotal
amount described herein, payments thal are made on a per acre basis hereunder shall be reduced sccording o the number of acres pooled, released,
surmendered, of ciherwise severed, 50 that payments determined on & per acre basis under the terms of this lease during the prmary term shall be
calculaled based upon the number of acres outside the boundaries of & pooled unit, or, If afler the expiration of the primary lerm, the number of acres
actually retained and covered by this lease.

21. USE OF WATER. Lessee shall have the right 1o use waler produced on sakd land necessary for operations under this lease except water
from wells of tanks of the owner of the soll, provided, however, Lessee shall nol use potable water or waler suftable for Ivestock o imigation purposes
for waterflood operations without the prior consent of the owner of the soll

22. AUTHORIZED DAMAGES. Lessee shall pay the owner of the soll for damages caused by s operations lo all personal property,
Improvements, livestock and crops on said land

23. PIPELINE DEPTH. When requested by the owner of the soll, Lessee shall bury is pipelines below plow depth

24. WELL LOCATION LIMIT. No well shall be drilled nearer than two hundred (200) feet to any house or barn now on said premises without
the written consent of the owner of the soll
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(B) ASSIGNMENT LIMITATION. Notwithstanding any provision In Paragraph 27(a), If the owner of the soll acquires this lease in whole or In
part by assignment without the prior written approval of the Commissioner of the General Land Office, this lease is void as of the lime of assignment and

the agency power of the owner may be forfelted by the C LY An ansigr t will be treated as If & were made to the owner of the soll If the
assignee s

(1) & nominee of the owner of the soll,

(2) & corporation or subsidiary in which the owner of the soll is a principal stockhokder or is an employee of such a corporation of subsidiary, \

(3) & partnership in which the owner of the soll is a pariner or is an empioyee of such a parinership,

(4) & principal stockholder or employee of the corporation which is the owner of the soll

(5) & partner of empioyee in a parinership which is the owner of the soil,

(6) a fiduciary for the owner of the soll, including but not limited to a guardian, trustee, fox, rator, iver, or conmervator for the

owner of the soll, o ]
(7) & family member of the owner of the soil or related io the owner of the soll by marriage, blood, of adoption

28. RELEASES. Under the conditions contained in this paragraph and Paragraph 29, Lessee may af any time execute and defiver 1o the
owner of the soll and place of record a or ring any portion or portions of the leased premises, and thereby surrender this lease as I
to such portion or portions, and be relleved of afl subsequent obligations s to acreage surrendered. If any part of this lease is propery surmendered, the
delay rental due under this lease shall be reduced by the proportion that the surmenderad acreage bears o the age which was oo d by this lease
immediately prior to such surrender, however, such release will not refieve Lessee of any liabilities which may have accrued under this lease prior 1o the

surrender of such acreage. ‘
29. FILING OF ASSIGNMENTS AND RELEASES. If all or any part of this leese is igned or d, such assigr o ek must be ‘

recorded In the county where the land is situated, and the recorded instrument, of a copy of the recorded instrument certified by the County Clerk of the

county In which the instrument is recorded, must be filed in the General Land Office within 80 days of the last tion date wpanied by the ‘

prescribed filing fee. If any such assignment is not so filed, the rights ascquired under this lease shall be subject (0 forfelture st the option of the ‘

c iasioner of the G Land Office

30. DISCLOSURE CLAUSE. Al provisions pertaining lo the lease of the abhove-described land have been included in this instrument,
including the statement of the true considerstion to be paid for the execution of this lease and the rights and duties
agreements concemning the development of ofl and gas from the leased premises which are not contained in this lease render this lease

31. FIDUCIARY DUTY, The owner of the soll owes the State a fiduciary duty and must fully disclose any facts affecting the State’s inferest in
the leased premises. When the interests of the owner of the soll conflict with those of the State, the cwner of the soll is obligsied 1o put the State's

32. FORFEITURE. I Lessee shall fall or refuse to make the payment of any sum within thirty days after R becomes due, or If Lessee or an
authorized agent should knowingly make any false retun or false report conceming production or driliing, or If Lessee shall fall or refuse to drill any
offset well or wells In good faith as required by law and the rules and regulations adopled by the Commissioner of the General Land Office, of If Lessee
should fail to file reports in the mannes required by law of fail 1o comply with rules and regulations promulgated by the General Land Office, the School
Land Board, or the Ralirosd Commission, or if Lessee shoukd refuse the proper authority sccess to the records pertaining to operations, of if Lessee of
an authorized agent should knowingly fall or refuse to give correct information o the proper suthority, or knowingly fall or refuse to fumish the Genersl
Land Office a comect log of any well, or if Lessee shall knowingly violste any of the material provisions of this lease, of If this lease is assigned and the
assignment is not filed in the General Land Office as required by law, the rights acquired under this lease shall be subject lo forfeiture by the
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Commissioner, and he shall forfell same when sufficlently informed of the facts which authorize a forfeiture, and when lorfelted the area shall again be
subject lo lease under the terms of the Relinquishment Act However, nothing herein shall be construed as walving the automatic termination of this
lease by operation of law or by reason of any special 1 arising der. Forfeltures may be sel aside and this lease and all rights thereunder
reinstaled before the rights of another it upon factory evidence to the Commissioner of the General Land Office of future compliance with
the provisions of the kaw and of this lease and the rules and regulations that may be adopted relative hereto

33. LIEN. In accordance with Texas Natural Resources Code 52136, the State shall have a first lien upon all oll and gas produced from the
area covered by this lease to secure payment of all unpakd royalty and other sums of money that may become due under this lease. By acceplance of
this lease, Lessee grants the State, in addition 1o the llen provided by Texas Natural Resources Code 52.130 and any other appiicable statutory len, an
w—mMmMMMh-mmnMMMhUW.-MMMmb
Lesses from the sale of such leased minerals, whether such proceeds are hekd by Lessee or by a third party, and all fidures on and improvements Lo the

P used In ction with the production or processing of such leased minerals in order o secure the payment of all royalties or other

uPoo&.m.t.-u-uwmmmbwaamhmma»-muwumummqm
i hold o | interest for the expioration, development and production of oll of gas or either of them upon the same terms as shall be approved
byhscmuL-maoudmmcmdnm-mmmmmumdnmudhwmum
pursuant to Texas Natural Resources Code 52 15152154 The owner of the soll agrees that the inclusion of this provision In this lease satisfies the
execution requirements stated in Texas Natural Resources Code 52 152

36. INDEMNITY. L_wmmmmm—drumnan-duudmmmm
nts, contractors, sub guests, invitees, and their respective succ and assigns, of and from all and any actions and causes of action
dmmuw-rwmmmmmhmmdwhmmmmmmndmm
expenses which are caused by the activiies of Lessee, its officers, empioyees, and agents arising out of, incidental lo, or resulting from, the operations
of or for Lessee on the leased premises hereunder, o that may arse oul of of be cccasioned by Lessee's breach of any of the lenms o provisions of this
Agreement, or by any other negiigent or strictly iable act or omission of Lessee. Further, Lessee hereby agrees 10 be llable for, exonerste, indemnify,
delend and hold hanmiess (he Slate of Texas and the owner of the soll, their officers, employees and agents, thew successors of assigns, against any
and all claims, labsities, losses, damages, actions, personal injury (iNCluding death), costs and expenses, o other harm for which recovery of darmages
s sought, under any theory inchuding tor, contract, of stricl liability, inchuding attomeys’ fees and other legal expenses, Including those related 1o
premises of in any way relaled 0 Lessee's fallure 10 comply with any and all environmental lews, those arising

E

v Ioaned
from or In any way related lo Lessee's operations or any other of Lessee's activities on the leased premises; those arising from Lessee's use of the
surface of the leased premises; mmmmmuduume—-uMdehmu jons of this Agr
of any olher act or omission of Lessee, fis directors, officers, emp agents, guests, inviteos, and their
mmmwmmdumumwmwummu , Indemnify, ded and
MWNMdTﬂmmmdhﬂwmmmwmhmm above In with
the activities of Lessee, its officers, employses, and agents as described above. EXCEPT AS OTHERWISE EXPRESSLY LIMITED HEREIN, ALL OF

mmmmmmummmmwmmmmummm
WITHOUT REGARD TO THE CAUSE OR CAUSES THEREOF (EXCLUDING PRE-EXISTING CONDITIONS), STRICT LIABILITY, OR THE
NEGLIGENCE OF ANY PARTY OR PARTIES (INCLUDING THE NEGLIGENCE OF THE INDEMNIFIED PARTY), WHETHER SUCH NEGLIGENCE
BE SOLE, JOINT, CONCURRENT, ACTIVE, OR PASSIVE.

38. ENVIRONMENTAL MAZARDS. Lessee shall use the highes! degree of care and all reasonable safeguards to prevent contamination of
pollution of any environmental medium, including soll, surface waters, groundwater, sediments, and swiface or subswiface strata, ambient aif or any
other environmental medium in, on, o under, the leased premises, by-w_p*ﬂiwm Lessea shall not bring of permil 10 remain on

the leased premises any asbeslos containing materials, exp , loxic is, of subsia w-m_—mm
hazardous substances (as the lerm mwhmnnr wrehensive Env | Response, Compensation and Liability Act
(CERCLA) 42 US.C. Sections 9601, o seq ), ummmmmm of local law or reguiation (“Hazardous Materials™), except

y used in with o and gas expioration and developrment op and stored In he usual manner and quantities.

Y products
mmmwmmmmwnMAmmmmwurmm
LESSEE SHALL INDEMNIFY, HOLD HARMLESS AND DEFEND THE STATE OF TEXAS AND THE OWNER OF THE SOIL FROM AND AGAINST

APPLICABLE LAW. THIS INDEMNIFICATION AND ASSUMPTION SHALL APPLY, BUT IS8 NOT LIMITED TO, LIABILITY FOR RESPONSE
ACTIONS UNDERTAKEN PURSUANT TO CERCLA OR ANY OTHER ENVIRONMENTAL LAW OR REGULATION. LESSEE SHALL IMMEDMATELY
GIVE THE STATE OF TEXAS AND THE OWNER OF THE SOIL WRITTEN NOTICE OF ANY BREACH OR SUSPECTED BREACH OF THIS

37. APPLICABLE LAW. This lease is issued under the provisions of Texas Natual Resources Code 52171 thwough 52 180, commonly
known as the Relinquishment Act, and other appiicable statules and amendments thereto, and if any provision in this lease does nol conform o these
statules, the statutes will prevall over any NONCONIONTING lease prOVISIONS.

339
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38 EXECUTION. This ofl and gas lease must be signed and scknowledged by the Lessee before it is filed of record in the county records
oms. in Paragraph 30 of this lease have been satisfied, the effective

- $#40 H4

40. SURFACE USE AGREEMENT. See aftached three (3) page Addendum identified as EXHIBIT "A” containing T91 thru $714
41 CONTINUOUS DEVELOPMENT. Afer the expirstion of the primary lerm, and notwithstanding paragraphs 16 (A) and 16 (B) above and

IN WITNESS WHEREOF, this instrument is executed on the date first above written

LESSOR
STATE OF TEXAS

-

By: #.ﬁé (V) AQMV :ﬁémha
John Ward Williams

Trustee for both the Herbert Edward Williams and
the Maynette Moffett Williams Estate Trusts
represented herein Individually & as Agent for
the State of Texas.




STATE OF TEXAS
COUNTY OF HARRIS

VOL. /U  PAGE

T
This instrument was acknowledged before me on this the _26_ day of Ayy@ﬁ_—— , 2005, by

John Ward Williams, in the capacities indicated

STATE OF TEXAS
COUNTY OF FORT BEND

This instrument was acknowledged before me on this the
Dwight Snell, as Owner of Dwight Snell & Associates

N

B wr cOM D0, ASLAT 107

Notary Public in and for the State of Texas

[} .

~/ dayof__ L77‘__ 2005, by

) 37 i
<L Ry % / / Lol 2l W4 WS |
o

Notary Public in and for the State of Texas

J

it
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EXHIBIT “A”

SURFACE USE AGREEMENT

Attached to and made a part of that certain Oil and Gas Lease dated April 18, 2005 from the State of Texas, by
and through its Agent, John Ward Williams, in the capacities herein indicated, in favor of Dwight Snell &
Associates, covering lands in Reeves County, Texas.

It is agreed and -understood that any payments of monies made pursuant to the provisions and/or terms of this
lease including but not limited to payments designated to be paid to “Lessor” shall be paid in equal proportions
with 50% of any such payments payable to the State of Texas and the remaining 50% of such payments payable
to the owner(s) of the soil in proportion to the undivided interest of any such owner(s) of the soil at the time
such payments are to be made.

“Lessee,” as used herein shall include Lessee’s agents and representatives, and “Lessor,” as used herein, shall
include Lessor’s agents and representatives.

In the furtherance of the purposes and objectives set forth in this lease, Lessor and Lessee further agree that
their respective rights, obligations and entitlements regarding the use of the surface of said land (as defined in
the lease) are as follows:

1. ROADS. Lessee shall have the right to build, in segments, roads to access and service any and all wells, gas pipelines,
gas gathering and gas processing plants, and all other facilities, stations, systems and equipment located on said land, provided they
are in the furtherance of the objectives of this lease. Lessee will pay Lessor a one time payment of One Dollar per linear foot for the
road easement/right-of-way and as damages for each segment of road so built. The number of linear feet on a particular road shall be
determined by measuring the actual distance with a rolling measurement tool designed for such a purpose. Such payment shall be
made prior to the commencement of each segment of road.  Lessee agrees to grade and gravel all roads, as necessary, and if directed
by Lessor, to make one continuous road connecting the various locations, confine all travel incident to the drilling and production of
such well to the single graded road. Lessee shall have the right 1o use existing roads and gates without payment of additional
consideration, bmlmwlllmnmllwnhImrreprdmgiumeofeximngroldlmdymtobewmnlhatham:mcdounm
unreasonably interfere with Lessor’s use thereof Lessee will maintain all roads and gates used in connection with its operations in a
state of good condition and repair. Lessee shall have the right to place its own lock on any gate which it must pass through to conduct
its operations, and Lessor shall be entitled to a key or combination to all of Lessee's locks. In regards to maintenance of roads and
gates used by Lessee, Lessee shall repair the damaged portions within a reasonable time afler writien notice by Lessor of need for such
repair, and Lessee agrees 1o work with Lessor to keep them in a continuous state of good condition and repair. In connection with any
roads built by Lessee, Lessee agrees to consult with Lessor as (o the location of such roads and will construct division terraces as may
be reasonably necessary to reduce soil erosion. If Lessor requests, Lessee will install cattle guards or, at Lessor’s option, pipe gates to
the side of such cattle guard at each fence crossing. If Lessce decides to abandon a road, or a portion of a road, built under the terms
of this lease, Lessee will notify Lessor in writing of its abandonment, afier which time Lessee will no longer be entitled to use the
abandoned portion. Once Lessee abandons a road, or a portion thereof, Lessee shall no longer be responsible for maintaining it. 1f
requested by Lessee and upon payment by Lessee 1o Lessor of said amount, Lessor will execute an agreement, suitable for recording,
that conveys (o Lessee the rights herein granted.

2. DRILLING LOCATIONS. Lessor granis to Lessee the right to build drilling locations on said land. Lessee will pay
Lessor the total sum of $5,000 for each such location. Payment will be made to Lessor prior to Lessee's commencement of dint
work on each location; however, Lessee will have the right to survey and stake wells prior 1o making such payment. No additional
consideration shall be due Lessor for a substitute or replacement well that is located within 150 feet (plus a tolerance of 10%, plus a
reasonable distance if the terrain or improvements thereon so necessitate) of the original borehole. After the drilling and completion
of a producing well, Lessee will reduce the size of the location to the smallest reasonable arca, as determined solely by Lessee,
necessary to operate the well and to perform any workover operations. Pits will be filled and drilling locations will be restored as
nearly as practicable to their original condition and contour within 180 days of completion (whether as a dry hole or a producer) of
each well, weather permitting. If requested by Lessee and upon payment by Lessee to Lessor of said amount, Lessor will execute an
agreement, suitable for recording, that conveys to Lessee the rights herein granted.
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3. PIPELINES, SEPARATORS, DEHYDRATORS, COMPRESSORS, GAS GATHERING AND PROCESSING
FACILITIES. Lessee shall have the right 1o lay water pipelines, oil pipelines and gas pipelines, and 1o build separators, dehydrators,
compressors, gas gathering and processing facilities and systems, and (o lay or build any other pipelines, equipment or facilities on
said land that are in the furtherance of the purposes and objectives of this lease. The consideration and damages to which Lessor will
be entitled for any of these lines, sysiems and facilitics will be negotiated when it is determined where they are to be located and how
much land is needed. Lessor and Lessee agree that the consideration to which Lessor will be entitled shall be the fair market value
of similar lands in the area of the land so used. If requested by Lessee and upon payment by Lessee lo Lessor of the agreed upon
consideration and damages, Lessor will execute an agreement, suitable for recording, that conveys to Lessee (he rights herein granted.

4. WATER FOR DRILLING AND COMPLETION. Lessee will not have the right 1o use water from Lessor's ponds,
lakes, tanks, streams or water wells without the writien consent of Lessor. Lessee will, however, have the right to dnll water wells,
without additional compensation to Lessor, on said land for use in the drilling and completion of oil or gas wells. Lessce agrees, afier
cessation of its use of any water well drilled by Lessee on said land and prior to plugging or removing the casing therefrom, to tender
such water well or wells to Lessor. If Lessor elects 1o accept such water well(s), it (they) shall become the property of Lessor without
payment of any additional consideration 1o Lessce, provided, however, that Lessee shall have the right to use such well(s) at any time
durin;lhcuminuameoﬂhiskauiumnmuimwimmyofluu'mpcmdommnidhnd.mdwwidodmulmmdullmmc
the plugging liability for such well(s).

S, DUTY TO FENCE AND RESTORE SURFACE. When requested by Lessor, Lessee agrees 1o prompily fence all pits
and installations o prevent entry into such pits and installations by livestock. Lessee agrees, within a reasonable time afler the
completion of drilling or reworking operations, to remove all driller's mud and chemicals, to level all dumps and mounds, fill all
holes, pits, ditches and excavations, and at Lessor’s election remove or bur all brush and debris, and remove all concrete blocks or
uherobje:nplweduponnidhnd.mnmonnmlennimwdpoﬂiondmm:.uﬂwmmyhe.andmmummﬁ\ccoﬂhclmd
substantially to the same condition as it was before the commencement of such operations, subject only 10 reasonable wear and tear.

6. FENCES AND GATES. Lessee agrees that Lessee will not cut or go over any fence or fences of Lessor at any time or in
connection with any operations on said land, without first obtaining written consent from Lessor. If such consent to the culling ofa
fence is oblained, the cuts must be made at the place designated by Lessor; and Lessce agrees, prior (o cutting any fence, to brace the
existing fence adequately on both sides of the proposed cut so that when the fence is cut, there will no slacking of the wires. If Lessor
s0 requests, Lessee will install and maintain a substantial metal cattle guard capable of turning cattle, prompily afler making such cut.
Lessce will install a substantial metal gate, which shall be kept locked when not in actual use. Lessor may install its own locks in
addition to Lessee's lock on said gate, and if so, Lessor will provide Lessee with keys (or combination) to the lock. Upon termination
oflhislcasc.orthcpom'onlhcmo!onwhichamttlcmrdorgmeislocaled,mhmlhg\mdmdpleslmll,nuhcoptionufmor,
become Lessor's property. So long as this lease shall remain in force, gates and caitle guards used by Lessee shall be maintained by
Lminm:doundiuonmdmpuir.upableullummgcnllk.lmagrcumpmmp(lydon-llpmudlockal]mnsidcgau
which Lessee may use in Lessee's operations on said land.

7. SURFACE DAMAGES. In further accordance with Provision #22 - AUTHORIZED DAMAGES - herein, Lessee shall
at all times use a reasonable degree of care in all of its operations on said land to prevent injury or damage to the grass, crops, catile,
livestock, buildings or other property situated thereon, or to water wells or tanks located thereon. Lessec agrees not o allow any
waste oil or salt water to flow over the surface of said land, nor to allow same to drain down any draws, drains, crecks or ravines, nor
allow same 1o contaminate any tanks, ground water or underground water thereon. Lessee shall dispose of such sall water and waste
oil in accordance with the Rules and Regulations of the Railroad Commission of Texas.

Uniless otherwise specifically addressed above, Lessee shall pay Lessor for any damages (o Lessor's surface that are the direct result of
Lessee's actions in the furtherance of the purposes and objectives of this lease, and the damages 1o which Lessor shall be entitled will
be negotiated within a reasonable period of time after the occurrence. If Lessor and Lessee are unable to agree upon the damages or
consideration 10 be paid to Lessor, Lessee's rights hereunder shall not be postponed or delayed pending any determination of the
amount of such damages or compensation. Under no circumstances shall such damages exceed the fair market value of the damaged
or contaminated land, unless such damages are the result of Lessee's gross negligence or willful misconduct.

8. FIRE PREVENTION AND CLEAN UP. Lessee will use its best efforts to prevent fires on said land and will use its
best efforts to prevent papers, boxes, sacks and containers and waste materials of any kind from coming on said land and littering the
premiscs.

.
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9. SPEED LIMITS. Lessce agrees (o observe and obey all posted speed limits on the premises.

10. SEISMIC. Lessce shall have the non-exclusive right to conduct seismic operations across said land. If Lessee conducts

such operations, Lessee shall be required to compensate Lessor for damages at the rate of § 2,00 per surface acre covered by the
shoot. Lessor shall be paid in advance of any seismic operations.

11. USE OF ABANDONED WELLS AS WATER WELLS. In the event any oil or gas well drilled on said land is
abandoned as a dry hole or is no longer capable of production, Lessee agrees, before plugging such well, o tender such well to Lessor,
undiflmreieculomptmforampleﬂonunwatcrwell.Luaeeagreuloirmallao:mcnlpluginu:ebmlnmufmchweu.or |
alsuchdqlthulmutduim.nndlmnmblemgealllwtop.uﬂlmewilltmnmwmhwclltohmfmmmplﬂimn
a water well; provided, however, Lessor shall first execute the necessary forms and applications to the Railroad Commission of Texas
or other regulatory agencies relieving Lessee of any further liability. If Lessor does not accept such well, Lessee shall plug and
abandon it in accordance with the rules and regulations of the Texas Railroad Commission.

12. NO HUNTING OR FISHING. Lessee is not allowed 1o engage in hunting or fishing on said land without the written
consent of Lessor; neither is Lessee allowed to bring any dog, firearm, or fishing tackle upon said land, without the written consent of
Lessor. Lessor shall have the right, at all reasonable times and at its own expense, (o inspect vehicles entering upon said land, for the
purpose of verifying that no such articles are being brought on to said land.

13. ENUMERATED RIGHTS. Lessce's rights, as enumerated above, are in addition to any and all other rights that an oil
and gas Lessee would have under the laws of the State of Texas.

14. SUCCESSORS AND ASSIGNS. The terms in this lease and this surface use agreement shall be binding upon Lessor
and Lessee, and their successors and assigns.

SIGNED FOR IDENTIFICATION:

-~

By m O AT _ T 2
7 John Ward Williams

Trustee for both the Herbert Edward Williams

and the Maynette Moffett Williams Estate Trusts

represented herein Individually & as Agent for

the State of Texas.
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By

CERTIFIED TRUE AND CORRECT COPY CERTIFICATE

STATE OF TEXAS
COUNTY OF REEVES

The above and foregoing s a ful, true and correct photegraphic copy of the

priginal record now in my lawful custody ang possession, s mfﬁjﬂe is
my office. found in VOL. .

fled ooy 1 PSR o OFFIC%(':BEBETE
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| hereby certified on MAY 19, 2005

NTY CLERK

-%, DIANNE O, FLOREZ,
REEVES COUNTY,TE




GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

January 19, 2006

Attn: Bradley H. Holley
Dwight Snell & Associates, Inc.
P.O. Box 4078

Simonton, Texas 77476

Re:  RELINQUISHMENT ACT LEASE No. M-105230
320 acres out of the N/2 of Sec. 4, Blk. 71, PSL
Reeves County, Texas

Dear Mr. Holley:

The certified copy of the Relinquishment Act lease covering the above referenced tracts has been
approved and filed in our records under mineral file number M-105230. Please refer to this number
in all future correspondence concermning the Jease.

Your remittance of $24,445.00, has been applied as the state's portion of the cash bonus
$24,320.00, along with a processing and filing fee in the amount of $125.00. Please let me know if
you should have any questions.

Sincerely,

bmu ?&vg by _
Drew Reid Ws
Minerals Leasing

Energy Resources

(512) 475-1534

MS/DR

Stephen F. Austin Building « 1700 North Congress Avenue * Austin, Texas 78701-1495
Post Office Box 12873 » Austin, Texas 78711-2873
512-463-5001 * 800-998-4GLO

’ www.glo.state.tx.us
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DO NOT DESTROY

Texas General Land Office
UNIT AGREEMENT MEMO

PA07-232

Unit Number 4156

Operator Name CHESAPEAKE OPERATING INC Effective Date 12/11/2007
TaxID: — Unitized For  Oil & Gas
Unit Name Hill State 71-4 Unit Term 12 Months
Countyl Reeves Old Unit Number  [nactive Status Date
County 2 0

County 3 0

RRC District: 08 0

Unit Type: Temporary 0
State Royalty Interest: 0.113411465625 0

State Part in Unit: I
Unit Depth All Well: [/nit
Below Depth 0 Formation: Penn. Barnett and Woodford Shales
Above Depth 0 Participation Basis:  Surface Acreave

[1f Exclusions Apply: See Remarks|

MF Number MF105494 Tract Number 1

Lease Acres 140/  Total Unit Acres 640 =

Tract Participation: 0.2187500 X

Lease Royalty 01007 . Manual Tract Participation: [ : : : : :i See Rem ru'k\l
Tract Royalty Participation 00227855 Manual Tract Royalty: r____J

No

Tract Royaly Reduction
T'ract Royalty Rate

T'ract On-Line Date:

07~ 0645 S

Page | of 2

i PA07-232 Unit Number 4156




MF Number MF105236 Tract Number 2

Lease Acres 180 /  Total Unit Acres 640 =
Tract Participation: 0.2812500 X

Lease Royalty 01 = Manual Tract Participation: E - I‘i See I\’vmurl\sl
Tract Royalty Participation 00281250 Manual Tract Royalty: r—

T'ract Royaly Reduction

Tract Royalty Rate 0

Tract On-Line Date: =y :

O1-1504Y4(,
MF Number MF105230 Tract Number 3
Lease Acres 320 / Total Unit Acres 640 =
Tract Participation: 0.5000000 X
2 [ e e

Lease Royalty WS Manual Tract Participation: L - _”| See Re'murlnl
T'ract Royalty Participation 90625000 Manual Tract Royalty: o

Tract Royaly Reduction

Tract Royalty Rate 0

T'ract On-Line Date: J

O7-1ob e
API Number RRC Number

Remarks:

Prepared By: =2y, Prepared Date: 3/11/07

GLO Base Updared By: ’-;’l’ﬁﬁ GLOBase Date: ) : [ /L 7

RAM Approval By: J [ RAM Approval Date: 12 -2p-0]

GIS By: Y.< GIS Date:

Mineral Maps By: Mineral Maps Date:

Monday, December 10, 2007 PA“ 7_2 32 U n it N u lnher 4 l S 6 Page 2 of 2




Pooling Committee Report

To: School Land Board
; PA07-232
Date of Board Meeting: December 11, 2007 Unik Numiser: 4156
Effective Date: 12/11/2007
Unit Expiration Date: 12/11/2008
Applicant: CHESAPEAKE EXPLORATION LLC
Attorney Rep: Clark Jobe
Operator: CHESAPEAKE OPERATING INC
County 1: Reeves
County 2:
County 3:
Unit Name: Hill State 71-4
Field Name: Toyah N.W. (Shale)
Lease MF Lease Expiration Lease Lease Lease Acres Royalty
Type Number Royalty Date Term Acres in Unit Participation
RAL MF105230 0.125  4/18/2008 3 years 320 320 0.0625000
RAL MF105236 0.1 4/25/2010 5 years 399.33 180 0.0281250
RAL MF105494 0.1042 4/25/2010 5 years 310.57 140 0.0227865

SF = State Fee  RAL = Relinquishment Act FR = Free Royalty UR = Unleased River

Participation Basis:
Private Acres: 42 Surface Acreage
SHais Acres: - State Acreage: 100.00%
Total Unit Acres: 640
State Unit Royalty: 11.34%
Unit Type: Unitized for: .
Well Location: RRC Rules: Spacing Acres:

Temporary Qil & Gas

State Land :
Term: 12 Months Special Field Rule 1280 Acres




Pooling Agreement Number: PA07-232
REMARKS:

o Chesapeake Exploration LLC is requesting 12-month temporary oil and gas
pooling to all depths.

o The applicant plans on drilling a vertical well by April 2008 to test the Penn,
Barnett and Woodford Shale Formations. The proposed total depth is 11,750 feet
true vertical depth. A horizontal leg is not expected to be drilled at this time.

o With approval of the unit the State's unit royalty participation will be 11.34%.

o The State will participate from date of first production.

o Approval by the School Land Board in no way ratifies the State lease included in
this proposed unit.

POOLING COMMITTEE RECOMMENDATION:

- The Pooling Committee recommends Board approval of a 12-month temporary oll
and gas unit under the above-stated provisions.

1<§w /(-28~07

ffice of the Attorney General Date:

Jeflep Martinez-Vargas -

e /280
Peter A. Boone - General Land Office Date:
1| 2g(07)

_—

David Cabrales - Office of the Governor Date:
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Chesapeake Exploration, LLC

Hill State 71-4 Unit

Toyah N. W. (Shale) Field

MF 105230, MF 105236 and MF105404
Reeves County

PAD7-232

Block 70

59
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49 g
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~ |

NAD_1827_Albers
Projection. Albers
False_Easting: 0.000000
False_Northing: 0.000000
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Standard_Parallel_1: 28 000000
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The Texas General Land Office
makes no representations or
warranties regarding the accuracy
or completenass of the information
depicted on the map or the data
from which it was produced
This map is NOT suitable for
navigational purposes and does
not purport to depict or establish
boundanes between private
and public land

Map Compilled By
Ferrel Taylor

Information Systems - GIS

December 11, 2007




TERM POOLING AGREEMENT
CHESAPEAKE EXPLORATION, L.L.C.
HILL STATE 71-4 UNIT
REEVES COUNTY, TEXASZ

THIS AGREEMENT is entered into by and between the Commissioner of the General Land Cffice, on behalf ¢f the State
of Texas, as "Lessor" and Chesapeake Exploration, L.L.C., herein referred to as "Lessee”, and such other interested
parties as may join in the execution hereaf, the undersigned parties herein collectively referred to as the
"parties”, in consideration of the mutual agreements hereinafter set forth and other valuable considerations, the
receipt and sufficiency of which are hereby acknowledged, and for the purposes and upon the terms and conditions
which feollow:

PURPOSES: 1.

This Pooling Agreement {*Agreement") is made for the purposes of conservation and utilization of the pooled
mineral, to prevent waste, to facilitate crderly development and tc preserve correlative rights. To such end, it
is the purpose of this Agreement to effect equitable participation within the unit formed hereby. This Agreement
is intended to be performed pursuant to and in compliance with all applicable statutes, decisions, regulations,
rules, orders and directives of any governmental agency having jurisdiction over the production and conservation of
the pooled mineral and in its interpretation and application shall, in all things, be subject thereto.

UNIT DESCRIPTICH: 2.

The cil and gas leases, which are included within the pooled unit, are listed on the attached Exhibit "A", to which
leases and the records thereof reference is here made for all pertinent purposes. The pooled unit shall consist of
all of the lands described in Exhibit "B attached hereto and made a part hereof. A plat of the pooled unit is
atrached hereto as Exhibit *C".

MINERAL POOLED: 3.

The mineral pooled and unitized ("pooled mineral®) hereby shall be oil and gas including all hydrocarbons that may
be produced from an oil well or a gas well as such wells are recognized and designated by the Rallroad Commission
of Texas or other state regulatory agency having jurisdiction of the drilling and production of oil and gas wells,
The pooled mineral shall extend to all depths underlying the surface boundaries of the pooled unit ("unitized
intervaln).

POCLING AND EFFECT: 4.

The parties hereto commit all of their intereats which are within the unit to the extent and as above described
into said unit and unitize and pool hereunder the separate tracts described on the attached Exhibit "B®, for and
during the term hereof, 8¢ that such poaling or unitization shall have the following effect:

{a) The unit, teo the cxtent ag above described, shall be operated as an entirely for Lhe
exploration, development and production of the pooled mineral, rather than as separate
tracte.

(b) All drilling operations, reworking or other operationa with respect to the pooled mineral

on land within the unit shall be considered as though the same were on each separate
tract in the unit, regardless of the actual location of the well cor wells thereon, for
all purposes under the terms of the respective leases or other contracts thereon and this
Agreement. In the event the unitized area covered by this Agreement is maintained in
force by drilling or reworking operations conducted on a directiconal well drilled under
the unitized ares from a surface location cn adjacent or adjoining lands not inecluded
within the boundaries of the unitized area, such cperations shall be considered to have
been commenced on the unitized area when drilling is commenced on the adjacent or
adjoining land for the purpose of directionally drilling under the unitized area and
production of oil or gas from the unitized area through any directional well surfaced on
adjacent or adjelining land or drilling or reworking of any such directional well shall be
coneldered production or drilling or reworking operaticns, as the case may be, on the
unitized area for all purpcses under this Agreement. Nothing in thisg Agreement isg
intended or shall be construed as granting to Lessee any leasehold interest, easements,
or other rights in ¢r with respect to any such adjacent or adjoining land in addition to
any such leasehold interests, easements, or other rights which the lessee, operator or
other interest owner in the unitized area may have lawfully acquired from the state or
others.

(c) Froduction of the pooled mineral from the unit allocated to each Eeparate tract,
respectively, as hereinafter provided, shall be deemed to have been produced from each
such separate tract in the unit, regardless of the actual location of the well or wells
thereon, for all purposes under the terms of the respective leases or other contracts
thereon and this Agreement.

(d) All rights to the production of the pooled mineral [rom the unit, including royalties and
r other payments, shall be determined and governed by the lease or other contract
pertaining to each separate tract, respectively, based upon the production so allocated
to such tract only, in lieu of the actual production ¢f the pooled mineral therefrom.
Provided that, payments that are made on a per acre basis shall be reduced according to
the number of acres pooled and included herein, o that payments made on a per acre basis
shall be ealeculated based upon the number of acres actually inecluded within the
boundaries of the pooled unit covered by this Agreement.

{e) A shut-in cil or gas well located upon any land or lease included within said unit shall
be considered as a shut-in cil or gas well located upon each land or lease included
within said unit; provided, however, that shut-in oll or gas well royalty shall be paid
to the State on each State lease wholly or partially within the unit, according to the




termg of such lease as though such shut-in oil or gas well were located on said lease, it
being agreed that shut-in royalties provided in each State lease shall not be ghared with
cther royalty owners.

() Notwithstanding any other provision hereof, it is expressly agreed that each State lease
may be maintained in force as to areas lying outside the unitized area described in
Exhibit "B" only as provided in each such lease without regard te unit operations or unit
production. Neither production of the pooled mineral, nor unit operations with respect
thereto, nor the payment of shut-in royalties from a unit well, shall serve to hold any
State lease in force as to any area outside the unitized aArea described in Exhibit *"B*
regardless of whether the production cr operaticns on the unit are actually located on
the State lease or not. “Area" as used in this paragraph shall be based upon surface
acres to the end that, except as may otherwise be provided in each State Lease, the area
inside the surface houndaries of the pooled unit, if held, will be held as to all depths
and horizons.

(g} If the Railroad Commission cof Texas (or any other Texas regulatory body having
jurisedicticn) shall adept special Eield rules providing for cil and/or gas proration
units of less than 640 acres, then Lessee agrees to either {1} drill to the denaity
permitted by the Railroad Commission, (2} make application to the School Land Board of
the State of Texas to reform the unit to comply with Railroad Commission unit rules, cor
{3} make application to the School Land Board of the State of Texas for such remedy as
may be agreeable to the Board.

th) This Agreement shall not relieve Lessee from the duty of protecting the State leases
deacribed in Exhibit *A" and the State lands within the boundaries of the pooled unit
described in Exhibit "B" from drainage from any well pituated on privately owned land,
lying outside the unitized area described in Exhibit "B", but, subject Lo such
obligation, Lessee may produce the allowable for the entire unit as fixed by the Railroad
Commigseion of Texas or other lawful authority, from any one or more wells completed
thereon.

(i) There shall be no obligaticon to drill internal offsets to any other well on separate
tracts within the pocled unit, nor to develop the lands within the boundaries thereof
separately, as to the pocled mineral.

() Should this Agreement terminate for any cause, the leases and other contracts affecting
the lands within the unit, if not then otherwise maintained in force and effect, shall
remain and may be maintained in force and effect under their respective terms and
condicions in the same manner as though there had been production or operations under
said lease or contract and the same had ceased on the date of the termination of this
Agreement,

ALLOCATION OF PRODUCTION: s.

For the purpose of computing the share of production of the pooled mineral to which each interest owner shall be
entitled from the pooled unit, there shall be allocated to each tract committed to said unit that pPre rata portien
of the pooled mineral produced from the pooled unit which the number of surface acres covered by each such tract
and included in the unit hears to the total number of surface acres included in said unit, and the share of
production to which each interest owner im entitled shall be computed on the basis of such owner's interest in the
production so allocated to each tract.

TAKING ROYALTY IN KIND: 6.

Notwithstanding anything contained herein to the contrary, the State may, at its option, upon not less than sixty
(60) days notice to Lessee, require that payment of all or any royalties accruing to the State under this pooling
er unitization agreement be made in kind, without deduction for the cost of producing, gathering, storing,
separating, treating, dehydrating, compressing, precessing, transporting and otherwise making the oil, gas and
other products produced hereunder ready for sale or use,

FULL MARKET VALUE: 7.

In the event the State does not elect to take its royalty in kind, the State shall receive full market value for
its royalty hereunder, such value to be determined as follows:

(a) As to royalty on cll by (1} the highest posted price, plus premium, if any, offered or
paid for oil, condensate, distillate, or other liquid hydrocarbons, respectively, of a
like type and gravity for the field where produced and when run, or (2) the highest
market price thereof offered or paid for the field where produced and when run, or {3)
gross proceeds of the sale thereof, whichever is the greater;

{b} As to royalty on gas, such value to be based on (1) the highest market price paid or
offered for gas of comparable quality for the field where produced and when run, or (2)
the gress price paid or offered to the producer, whichever is the greater.

(For the purposes of this Agreement "field* means the general area in which the lands covered hereby are located.)

EFFECTIVE DATE: 8.

Upon executicon by the Commissioner of the General Land Office of the State of Texas this Agreement shall become
effective as of December 11, 2007.




TEEM: 9.

Unless this agreement expires earlier because of the expiration or termination of a lease included as a part of
this Agreement, or on such cther date approved by the School Land Board and mutually agreed to by the undersigned
parties, their successors or assigns, this Agreement shall expire on December 11, 2008. Nothing herein shall amend
or modify Section 52.031 of the Natural Resources Code, or any of the provisions thereof, which are contained in
any State lease, covered by this Agreement.

STATE LAND: 10.

Insofar as the royalty interest of the State of Texas in and under any State tract committed to the unit is
concerned, this Agreement is entered into, made and executed by the undersigned Commissioner of the General Land
Oftice by virtue of the autherity and pursuant to the provisiens of Subchapter E, Chapter 52, of the Natural
Resources Ccde, authorizing the same, afrer the prerequisites, findings and approval herecf, as provided in said
Code having been duly considered, made and obtained.

DISSQLUTION: 11.

The unit covered by this Agreement may be dissolved by Lessee, his heirs, successors or assigns, by an instrument
filed for record in Reeves County, Texas, and a certified copy thereof filed in the General Land Office at any time
after the cessation of production on said unit or the completion of a dry hole thereon prior to production or upon
such other date as may be approved by the School Land Board and mutually agreed to by the undersigned parties,
their successors or assigns.

RATIFICATION/WAIVER: 12.

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of this
Agreement by the Commissicner shall: (1) operate as a ratification or revivor of any State lease that has expired,
terminated, or has been released in whole or in part or terminated under the terms of such State lease or the laws
applicable thereto; (2) constitute a waiver or release of any claim for money, oil, gas or other hydrocarbons, or
other thing due to the State by reason of the existence or failure of such lease; (3) constitute a waiver or
release of any claim by the State that puch lease is void or wvoidable for any reason, including, without
limitation, wviolations of the laws of the State with respect to such lease or failure of consideration; (4)
constitute a confirmation or recognition of any boundary or acreage of any tract or parcel of land in which the
State has or claims an interest; or (5) constitute a ratification of, or a waiver or release of any claim by the
State with respect to any viclation of a statute, regulation, or any of the common laws of this State, or any
breach of any contract, duty, or other obligation owed to the State.

COUNTERPARTS : 13,

This Agreement may be executed in counterparts and if so executed ghall be valid, binding and have the same effect
as if all the parties hereto actually joined in and executed one and the same document. For recording purposes and
in the event counterparts of this Agreement are executed, the executed pages, together with the pages necegsary to

show acknowledgments, may ba combined with the other pages of this Agreement so as to form what shall be deemed and
treated as a single original instrument showing execution by all parties hereto.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement upon the respective dates indicated below.

Date Executed STATE OF TEXAS

Legal *
Content e Py E. Patferson, Commissicner
Geology - dheral Land cffice

Execulive 92




Date Executed -
an Oklahoma

By:
Henry ind and
egal &
AT
tephanle Crenshaw, Secretary f the School Land Board f the State f Texa i hereby ertlfy that at a
meeting of the School ] Board duly held on the llth day f December, f 3 in "EY.
presented to and i by sald Board under the provisi o f ubchapter E, Chapter 52, of Ira
Resources Code, which 4 set forth Jm(}' Board f wh I a Lar
N ESTIMONY WHEREOF, witness my hand this the aa lay
TATE OF OKLAHOMA
LN K LAHOMA
his instrument wa AC K wiedged bDefore € L: Y 1, i
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Term Pooling Agreement
“Hill State 71-4 Unit
Reeves County, Texas

Date Executed ”7/7-! /1’ 7 ALPINE ENERGY, LP, a Texas limited
partnership, by Alpine GP, LLC, an
lghoma LLC, General Partner

By:
David J. Kurtz, Manager

STATE OF OKLAHOMA

COUNTY OF gl&/)ama,

This instrument was acknowledged before me on AQLC- ,Zf , 2007, by David J..
Kurtz, as Manager of Alpine GP, LLC, an Oklahoma LLC, General Partner of Alpine Energy,
LP, a Texas limited partnership.

_Commission Expires: W S mbeeeec
WAL

Notary Public
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Term Pooling Agreemert
Hill State 71-4 Unit
Reeves County, Texas

Date Executed l 1—2? pad

ALPINE INC

STATE OF OKLAHOMA
county oF A lehgma

Barilla Energy, LP, a Texas limited
partnership

a Y Y\anS

"Mark Svoboda

This instrument was acknowledged before me on MMW"QJ . 2001, by Mark
Svoboda, Manager of Barilla Energy, LP, a Texas limited partnership.

j mission Expires:
Qﬁ& 21, 407

S SRS ST SCR SRPES S SIS
@ QN DEBORAH KIM! %
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A )
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Notary Public
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Term Pooling Agreement

"Hill State 71-4 Unit

Reeves County, Texas

Date Executed _ /2 - 27-Jo2K Crusader Energy Group, LLCCWJ

By: /%/4/1

David D. Léyefﬁlan. President

STATE OF OKLAHOMA

COUNTY OF _9KLAHamA

This instrument was acknowledged before me on O&:r/moz R 27 2007, by David D.
Le Norman, as President of Crusader Energy Group, LLC.

:.. - ‘-”‘J;'- ‘e .: 3 ;) " )
Commission Expires: ¥ fan0v3ez \/ >é/ Ecrvn

lo-—¢Y 2058 0/ Notary Public




Term Pooling Agreement
Hill State 71-4 Unit
Reeves County, Texas

Date Executed _[Desemboes 27, 2007 WTG EXPLORATION, INC.

By:
David L. Davis, Executive
Vice President

STATE OF TEXAS

—7
COUNTY OF ;.

This instrument was acknowledged before me on / (M P ~ Y

_ .200_/, by David L.
Davis, as Executive Vice President of WTG Exploration, Inc.
iy P { /
\\\ml’ Ny, | 5/ / [ /
Commissign Expires: e“\xf‘;}}..‘..:‘i{ )!_;’;’f,, >N / i/ aq =1/%) L
/0 j 2008 SR UG Notary Public /




EXHIBIT “A”
Unit Leases
Attached to and by reference made a part of that certain Hill State 71-4 Unit
Term Pooling Agreement dated effective December 11, 2007 by and between the
State of Texas, as Lessor, and Chesapeake Exploration, L.L..C., as Lessee.

— Tract 1: The following lease covers 320.0 gross acres, more or less, being the
N/2 of Section 4, Block 71, A-2455, PSL Survey, Reeves County, Texas: (Insofar
and only insofar as the following lease covers said lands)

That certain Qil and Gas Lease dated April 18, 2005, by and between John Ward
Williams, Individually & as Trustee for both the Herbert Edward Williams &
Maynette Moffett Williams Estate Trusts, as agent for the State, and Dwight Snell
& Associates, as Lessee, State Lease Number M-105230, as recorded in Volume
700, at Page 333, of the Official Public Records of Reeves County, Texas.

-- Tract 2: The following lease covers 180.0 gross acres, more or less, being the
S/2 of Section 4 save and except 140.0 acres of land, Block 71, A-5227, PSL
Survey, Reeves County, Texas: (Insofar and only insofar as the following lease
covers said lands)

That certain Gil and Gas Lease dated April 25, 2005, by and between H-S
Minerals & Realty Ltd., as agent for the State, and Dwight Snell & Associates, as
Lessee, State Lease Number M-105236, as recorded in Volume 701, at Page
154, of the Official Public Records of Reeves County, Texas.

That certain Oil and Gas Lease dated April 25, 2005, by and between Hill
Investments, Ltd., as agent for the State, and Dwight Snell & Associates, as
Lessee, State Lease Number M-105236, as recorded in Volume 701, at Page
115, of the Official Public Records of Reeves County, Texas.

That certain Oil and Gas Lease dated April 25, 2005, by and between Dorothy
Hill, {/k/a Dorothy Jean Keenom, individually and as Trustee of the Thomas Hill
Puff Trust and as Trustee of the Nancy Puff Jones Trust., as agent for the State,
and Dwight Snell & Associates, as Lessee, State Lease Number M-105236, as
recorded in Volume 701, at Page 180, of the Official Public Records of Reeves

County, Texas.

That certain Qil and Gas Lease dated April 25, 2005, by and between James
Robert Hill, Virginia Glenn Hill Lattimore and John A. Styrsky, as Co-Trustees of
the Houston and Emma Hill Trust Estate and James Robert Hill and Virginia
Glenn Hill Lattimore, as agent for the State, and Dwight Snell & Associates, as
Lessee, State Lease Number M-105236, as recorded in Volume 701, at Page
207, of the Official Public Records of Reeves County, Texas.




That certain Oil and Gas Lease dated April 25, 2005, by and between Waltrip
Marital Trust, Kenneth M. Waltrip, Trustee; MSW Revocable Trust, Michael S.
Waltrip, Trustee; MLH Revocable Trust, Margery L. Hanna, Trustee; dba Hill
Trusts under certain Agency Agreement dated June 8, 1996., as agent for the
State, and Dwight Snell & Associates, as Lessee, State Lease Number M-
1052386, as recorded in Volume 701, at Page 235, of the Official Public Records
of Reeves County, Texas.

-- Tract 3: The following lease covers 140.0 gross acres, more or less, being the
E 7/16 of the S/2 of Section 4, Block 71, A-6000, PSL Survey, Reeves County,
Texas: (Insofar and only insofar as the following lease covers said lands)

That certain Oil and Gas Lease dated April 25, 2005, by and between Lawrence
Hill Meeker, Daniel Hill Meeker and Julian Wade Meeker, as Co-Trustees under
the Will of J.R. Meeker, deceased, for the lifetime benefit of L.H. Meeker, as
agent for the State, and Dwight Snell & Associates, as Lessee, State Lease
Number M-105494, as recorded in Volume 704 at Page 91, of the Official Public
Records of Reeves County, Texas.

That certain Oil and Gas Lease dated April 25, 2005, by and between Meeker
Investments, Inc. by and through James J. Meeker, President, as agent for the
State, and Dwight Snell & Associates, as Lessee, State Lease Number M-
105494, as recorded in Volume 704 at Page 79, of the Official Public Records of
Reeves County, Texas.

That certain Oil and Gas Lease dated April 25, 2005, by and between AWP 1983
Trust, Windi Grimes, Sole Trustee, as agent for the State, and Dwight Snell &
Associates, as Lessee, State Lease Number M-105494, as recorded in Volume
704 at Page 104, of the Official Public Records of Reeves County, Texas.

That certain Qil and Gas Lease dated October 23, 2007, by and between Charles
R. Meeker Trust U/A, Bank of America N.A. Trustee, as agent for the State, and
Pinnacle Land Services, Inc., as Lessee, State Lease Number M-105494, as
recorded in Volume 779 at Page 293, of the Official Public Records of Reeves

County, Texas.

END OF EXHIBIT “A"




EXHIBIT “B”
Unit Lands
Attached to and by reference made a part of that certain Hill State 71-4 Unit
Term Pooling Agreement dated effective December 11, 2007, by and between
the State of Texas, as Lessor, and Chesapeake Exploration, L.L.C, as Lessee.

The following lands are located in Reeves County, Texas:

320.0 acres of land, being the N/2 of Section 4, Block 71, A-2455, PSL Survey

180.0 acres of land, being the S/2 of Section 4 save and except 140.0 acres of
land, Block 71, A-5227, PSL Survey

140.0 acres of land, being the E 7/16 of the $/2 of Section 4, Block 71, A-6000,
PSL Survey

END OF EXHIBIT “B”



EXHIBIT "C"
Unit Plat
Attached to and by reference made a part of that certain Hill State 71-4 Unit Term
Pooling Agreement dated effective December 11, 2007 by and between the State of
Texas, as Lessor, and Chesapeake Exploration, L.L.C., as Lessee.

il State 71-4 Unit
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END OF EXHIBIT "C"
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TEXADS GENTERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

S

October 14, 2008 ] ; ‘5% Kv’qb

Travis Jenkins m/

Chesapeake Energy Corp. é’)'/
PO Box 18496.

Oklahoma City, OK 73154
RE: GLO Assignment ID # 6596

Dear Mr. Jenkins,

The General Land Office received the following instrument(s) and has filed
them in the appropriate files. Please see attached “Exhibit A" for reference.

Partial Assignment of Qil and Gas Leases Without Warranty
executed August 25", 2008, from Chesapeake Exploration LLC
as Assignor, to Chesapeake Investments, as Assignee. Reeves
Co. Vol. P. 674.

Filing fees of $250.00 were received in connection with the above lease. If you
have any questions, please feel free to call me at (800) 998-4GLO, or at my
direct number at (512) 463-6521.

Beverly Bo :

Mineral Leasing
Energy Resources
512-463-6521

Sincerely,

Stephen F. Austin Building * 1700 North Congress Avenue * Austin, Texas 78701-1495
Post Office Box 12873 = Austin, Texas 78711-2873
512-463-5001 « 800-998-4GLO

www.glo.state.te.us



Exhibit "A"

GLO ID County Lease
6596 Reeves MF 105230
6596 Reeves MF 105236
6596 Reeves MF 105494

Tuesday, October 14, 2008



Book SO0Zpace 674

FILE# 3828

PARTIAL ASSIGNMENT OF OIL AND GAS LEASES |05 44
WITHOUT WARRANTY

STATE OF TEXAS )
) §
COUNTY OF REEVES )

KNOW ALL MEN BY THESE PRESENTS:

For and in consideration of Ten Dollars and no/100 ($10.00) and Other Valuable
Consideration, the receipt and sufficiency of which are hereby acknowledged, Chesapeake
- Exploration, L.L.C., an Oklahoma limited liability company, whose mailing address is P.O. Box

. 18496, Oklahoma City, Oklahoma 73154-0496, hereinafter referred to as “Assignor”, does
. hereby grant, bargain, sell, convey, assign and deliver unto Chesapeake Investments, an
. Oklahoma limited partnership, whose mailing address is P.O. Box 18756, Oklahoma City,
J0 Oklahoma 73154, hereinafter referred to as "Assignee”, an undivided portion of Assignor's
cass interest in and to the oil and gas leases described in Exhibit “A" attached hereto ("the Leases"),
cssses in an amount sufficient to vest Assignee with a 2.5% working interest in the Hill State 71 4 1
= s Well ("the Well") and the lands comprised of All of Section 4, Block 71, PSL Survey, Reeves
| County, Texas, containing 640.00 unit acres ("the Unit"), including all oil and gas produced
therefrom and all downhole and surface equipment associated therewith:

PROVIDED HOWEVER, if Assignor's ownership in the Leases is not uniform as to
all depths, zones or formations and the foregoing partial assignment would cause
Assignor's remaining working interest in any depths, zones or formations covered by the
Leases (determined after consideration of any carried or reversionary interest) to be less
than twelve and one half percent (12.5%) on an eight-eighths basis, then the interest
assigned hereunder to Assignee as to such depths, zones or formations shall not be the full
two and one half percent (2 5%) working interest in the Well and Unit as stated above, but
instead shall be proportionately reduced to the same extent as Assignor’s reduced interest
as of the date of spud of the Well with respect to such depths, zones or formations.

The interests assigned hereunder shall derive proportionately from all working interest
owned or claimed by Assignor in the Leases, or any other source of ownership in the Unit,
contractual or otherwise, as of the effective date of this assignment, including any interests
acquired via farmout, non-consent elections, force poolings, etc. To the extent any portion of
Assignor's title or ownership interest is reduced after payout or after the assessment of non-
consent penalties, or is limited to the wellbore of the Well, Assignee's title or ownership
conveyed hereunder shall be proportionately reduced thereby in the same manner as
Assignor's title.

Assignor delivers to Assignee the above-described interest at the same net revenue
interest owned by Assignor, proportionately reduced to the interest assigned. The interest
assigned shall bear a proportionate share of all delay rentals, royalties and other obligations
burdening the Leases and shall bear a proportionate share of all costs associated with the
drilling, completing, operating and/or plugging and abandonment of any well hereafter drilled on
the Leases or lands pooled or unitized therewith

This assignment is made subject to all the terms and the express and implied covenants
and conditions of the Leases and any intervening assignments and agreements affecting same,
which terms, covenants and conditions Assignee hereby assumes and agrees to perform with
respect to the interest assigned. The terms, covenants and conditions of said leases,
assignments and agreements shall be binding upon Assignee, not only in favor of the lessor(s)
and any prior assignors and their respective successors and assigns, but also in favor of the
Assignor herein and its successors and assigns.

ASN 323-0096

copy of
Original filed in
Reeves County
Clerks Office




Page Two
Partial Assignment of Oil and Gas Leases
CELLC/CI

This assignment is made and accepted without any representation or warranty of
title of any kind, either express or implied. In the event that title to all or any portion of the
interest assigned should fail, then and in such event, the percentages of the interest
assigned herein shall be reduced in the proportion to which the failed portion of the interest
bears to the entire interest.

In witness whereof, this instrument is dated the ng_ day of @V_ﬂ , 2008,
but effective as of the date of spud, December 16, 2007, of the Caldwell State 71 5 1

Well.

CHESAPEAKE EXPLORATION, L.L.C.

an Oklahoma limited liability comp

Henry J Hood, Senior Vice President - Land and Legal & General Counsel ,)
E /

STATE OF OKLAHOMA )

)§
COUNTY OF OKLAHOMA )

This instrument was acknowledged before me on this 75/{( day of

Jruqust , 2008, by Henry J. Hood, as Senior Vice President - Land and
Legal & General Counsel of Chesapeake Exploration, L.L.C
[ (coum) } Notary Public
My Commission Expires: T A ,;gf

Op nd:-:a,

True and Correct
copy of
Original filed in
Reeves County
Clerks Office
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EXHIBIT “A"

Attached to and made a part of that certain Partial Assignment of Oil and Gas Leases from Chesapeake
Exploration, L.L.C., as Assignor, to Chesapeake Investments, as Assignee, dated August 25 2008,
covering lands located in Reeves County, Texas

TX3230273-001

Lessor: State of Texas - Will of J.R. Meeker Trust, Lawrence Hill Meeker, Daniel Hill Meeker
and Julian Wade Meeker, Co-trustees
Lessee Dwight Snell & Associates
Lease Date: 4/25/2005
Recorded: Book 704, Page 91
Legal Desc: Insofar and only insofar as it covers the following:
Block 71, PSL Survey, Reeves County, Texas
Section 4. 140.00 acres of lands, more or less, being the East 7/16 of the South Half
TX3230273-002
Lessor: State of Texas — Meeker Investments, Inc., by and thru James J Meeker, President
Lessee: Dwight Snell & Associates
Lease Date: 4/25/2005
Recorded: Book 704, Page 79
Legal Desc. Insofar and only insofar as it covers the following:

Block 71, PSL Survey, Reeves County, Texas
Section 4. 140.00 acres of lands, more or less, being the East 7/16 of the South Half

TX3230273-003

Lessor:
Lessee:
Lease Date:
Recorded:
Legal Desc:

State of Texas — AWP 1983 Trust, Windi Grnimes, Sole Trustee

Dwight Snell & Associates

4/25/2005

Book 704, Page 104

Insofar and only insofar as it covers the following:

Block 71, PSL Survey, Reeves County, Texas

Section 4. 140.00 acres of lands, more or less, being the East 7/16 of the South Half

TX3230273-005

Lessor:
Lessee:
Lease Date:
Recorded:
Legal Desc:

State of Texas — Charles R. Meeker Trust U/A, Bank of America N A. Trustee
Pinnacle Land Services, Inc

10/23/2007

Book 799, Page 293

Insofar and only insofar as it covers the following:

Block 71, PSL Survey, Reeves County, Texas

Section 4. 140.00 acres of lands, more or less, being the East 7/16 of the South Half.

TX3230274-001

Lessor:
Lessee.
Lease Date:
Recorded:
Legal Desc:

State of Texas — H-S Minerals & Reality Ltd

Dwight Snell & Associates

4/25/2005

Book 701, Page 154

Insofar and only insofar as it covers the following:

Block 71, PSL Survey, Reeves County, Texas

Section 4: Section 4. 180.00 acres of lands, more or less, being the South Half.

TX3230274-002

Lessor:
Lessee
Lease Date:
Recorded:
Legal Desc:

State of Texas - Hill Investments, Ltd

Dwight Snell & Associates

4/25/2005

Book 701, Page 115

Insofar and only insofar as it covers the following:

Block 71, PSL Survey, Reeves County, Texas

Section 4. 180.00 acres of lands, more or less, being the South Half.

True and Correci
copy of
Original filed in
Reeves County
Clerks Office




BOOK & U 2 PAGE

TX3230274-003

Lessor: State of Texas — Dorothy Hill, f/k/a Dorothy Jean Keenom, individually and as Trustee
of the Thomas Hill Puff Trust and the Nancy Puff Jones Trust

Lessee: Dwight Snell & Associates

Lease Date: 4/25/2005

Recorded: Book 701, Page 180

Legal Desc:  Insofar and only insofar as it covers the following:

Block 71, PSL Survey, Reeves County, Texas
Section 4: 180.00 acres of lands, more or less, being the South Half

TX3230274-004

Lessor State of Texas — Houston and Emma Hill trust Estate and James Robert Hill and
Virginia Glenn Hill Lattimore, individually and Co-Trustees

Lessee Dwight Snell & Associates

Lease Date: 4/25/2005

Recorded: Book 701, Page 207

Legal Desc:  Insofar and only insofar as it covers the following:

Block 71, PSL Survey, Reeves County, Texas
Section 4 180.00 acres of lands, more or less, being the South Half

TX3230274-005

Lessor State of Texas — Waltrip Martial Trust, Kenneth M. Waltrip, Trustee, MSW Revcoble
Trust, Michael S. Waltrip, Truste; MLH Revocable Trust, Margery L. Hanna, Trustee;
dba Hill Trusts

Lessee: Dwight Snell & Associates

Lease Date:  4/25/2005

Recorded Book 701, Page 235

Legal Desc: Insofar and only insofar as it covers the following:

Block 71, PSL Survey, Reeves County, Texas
Section 4. 180.00 acres of lands, more or less, being the South Half

TX3230294-000

Lessor: State of Texas —John Ward Williams, individually & as Trustee for both the Herbert
Edward Williams & Maynette Moffett Williams Estate Trusts
Lessee: Dwight Snell & Associates

Lease Date: 4/18/2005
Recorded:  Book 700, Page 333
Legal Desc. Insofar and only insofar as it covers the following:
Block 71, PSL Survey, Reeves County, Texas
Section 4: 320 00 acres, more or less, being the North Half

Agreements Affecting the Leases.

1 That certain Joint Operating Agreement dated May 4, 2006 by and between Chesapeake
Exploration Limited Parinership and Alpine Energy, LP

2 That certain of Declaration of Pooled Unit Agreement effective December 11, 2007, by and
between the State of Texas and Chesapeake Exploration, L.L.C., as recorded in Volume
790 at Page 806 of the official records of Reeves County, Texas

It is Assignor's intent to convey to Assignee a proportionate share of all of Assignor’s right, title and
interest, as limited above, in and to the subject lands and well, regardless of the omission of any
particular lease or leases, errors in description, incorrect or misspelled names or incorrect recording
references

End of Exhibit ‘A"

Page 2 of 2

el

pay or SEPTEMBER A.D. 2008 3:38 P. M.
 bavor_ SEPTEMBER a.D. 2008 9:00A. .

DIANNE 0. FLOREZ, COUNTY CLERK
REEVES COUNTY, TEXAS

True and Correct
copy of
Qriginal filed in
Reeves County

Clerks Office




CERTIFIED TRUE AND CORRECT COPY CERTIFICATE
STATE OF TEXAS
COUNTY OF REEVES

The above and foregoing Is a full, frue and correct photogragnic copy of the
onginal record now in my lawful custody and possessian, as the same is
filed/tecorded in the public records of my office, found n VCL 802
PAGE g 74 . THRU

Cl

i 0971172008
. FLOREZ, COUNTY CL
CQUNTY, TEX
i )
4

DENISE G. VALDEZ
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Chesapeake e

ENERGY
October 9, 2008

VIA OVERNIGHT COURIER

Ms. Beverly Boyd
Texas General Land Office
1700 N. Congress Ave.

ot % Suite 935

RETH Austin, Texas 78701-1495

Al Re: Filing of Partial Assignment of Oil and Gas Leases
*esee’ Reeves County, Texas
L Dear Ms. Boyd:

. Enclosed please find a certified copy of a recorded Partial Assignment of Oil and Gas
i Leases Without Warranty ("Assignment”) from Chesapeake Exploration, L.L.C.
("Chesapeake"), to Chesapeake Investments, covering numerous leases in Reeves
County, Texas. Chesapeake desires to file this Assignment with the General Land
Office. To aid in the filing process, this Assignment pertains to the Hill State 71-4 #1
Well and the lands comprised of All of Section 4, Block 71, PSL Survey, Reeves
County, Texas.

Also enclosed is a check in the amount of $250.00 (check number 1033900) which
represents the required filing fee of $25.00 per state lease assigned ($25.00 X 10 state
leases = $250.00).

Should you have any questions in this regard, please call me at (405) 879 -1596.

Sincerely,

Chesapeake Exploration, L.L.C.

Sl

Travis & Jenkins

Enclosures

('hr\.qw.ll\r Energy Corporation
PO, Box 18496 ® Oklahoma City, OK 731540496 « 6100 N, Western Avenue ® Oklahoma City, OK 73118
405 848 8000 » fax 405.767.4251
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Chesapeake Operating, Inc. L/

09002918 ..

2301046

Total for check

008019 TX GENERAL LAND OFFICE 1033900
VOUCHER | INVOICE INVOICE DESCRIPTION OR NET AMOUNT
NUMBER DATE NUMBER GROSS AMOUNT DISCOUNT
464696 | 10/03/08 100308B BALMORHEA PROSP FEES 250.00

/
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/
A
\

$250. i’)
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DO NOT DESTROY

Texas General Land Office
UNIT AGREEMENT MEMO

PA08-236
Unit Number 4403
Operator Name CHESAPEAKE OPERATING INC Effective Date 12/11/2008
TaxID: — Unitized For  0il & Gas
Unit Name Hill State 71-4 Unit Term 6 Months
Countyl Reeves Old Unit Number  Inactive Status Date
County 2 4156 12/11/2008
County 3 0
RRC District: 08 e
Unit Type: Temporary 0
State Royalty Interest: 0.113411465625 ¢
State Part in Unit: /
Unit Depth All Well: [Unit
Below Depth 0 Formation: Penn. Barnett and Woodford Shales
Above Depth 0 Participation Basis:  Surface Acreage
[1f Exclusions Apply: See Remarks]
MF Number MF105494 Tract Number 1
Lease Acres 140 /  Total Unit Acres 640 =
Tract Participation: 0.2187500 b%
Lease Royalty 01041007 Manual Tract Participation: i: : : : : :“i See men-kwl
T'ract Royalty Participation 00227865 Manual Tract Royalty: [ : : : : ZJ|

Tract Royaly Reduction
T'ract Royalty Rate 0

Tract On-Line Date:

Y F = ¢

S PA08-236 Unit Number 4403 Fageias




MF Number MF105236 Tract Number 2
Lease Acres 180 Total Unit Acres 640 =
Tract Participation: 0.2812500 X
Lease Royalty 01 = Manual Tract Participation: [ : : : : jji See Rcmurksl
Tract Royalty Participation 00281250 Manual Tract Royalty: o
Tract Royaly Reduction
I'ract Royalty Rate 0
Tract On-Line Date: 7 1230 Yd |
MF Number MF105230 Tract Number 3
Lease Acres 320/ Total Unit Acres 640 =
Tract Participation: 0.5000000 »
Lease Royalty O Manual Tract Participation: [ : : : : :Oi See Rvn.rurl.'\l
Tract Royalty Participation ~ ©.0625000 Manual Tract Royalty: o
Tract Royaly Reduction
Tract Royalty Rate 0
T'ract On-Line Date:
O17-1]0 /
API Number RRC Number
Remarks:
Prepared By: JQ c Prepared Date: /15 /03
G 1O Base Updated By: -_‘ﬂ(} GLOBase Date: 7 [zo /; Y

RAM Approval By: (,J #—1 RAM Approval Date: //// )F/zli
GIS By: 7t GIS Date: ) 49 . P

Tuesday, November 18, 2008 P.A 08'236 l v n it N u mb(’l‘ 4403 Page 2 of 2




Pooling Committee Report

To: School Land Board

B G PA08-236
ate of Board Meeting: November 18, 2008 Unit Number- 4403

Effective Date: 12/11/2008
Unit Expiration Date: 6/11/2009

Applicant: CHESAPEAKE EXPLORATION LLC

Attorney Rep: Clark Jobe
Operator: CHESAPEAKE OPERATING INC
County 1: Reeves

County 2:

County 3:

Unit Name: Hill State 71-4

Field Name: Toyah N.W. (Shale)

Lease MF Lease Expiration Lease Lease Lease Acres Royalty
Type Number Royalty Date Term Acres in Unit Participation
RAL MF105230 0.125  4/18/2008 3 years 320 320 0.0625000
RAL  MF105236 0.1 4/25/2010 5 years 399.33 180 0.0281250
RAL MF105494 0.1042  4/25/2010 5 years 310.57 140 0.0227865

SF = State Fee RAL = Relinquishment Act FR = Free Royalty UR = Unleased River
Participation Basis:
Private Acres: 0

Surface Acreage

AL Acren! oes State Acreage: 100.00%
Total Unit Acres: 640
State Unit Royalty: 11.34%
Unit Type: Unitized for:
e Well Location: ; ; .
Temporary Oil & Gas W RRC .Rullas. Spacing Acres:
Term: 6 Months Special Field Rule 1280 Acres




Pooling Agreement Number: PA08-236
REMARKS:

oChesapeake Exploration LLC is requesting a 36-month extension of the temporary
Hill State 71-4 Unit.

oOn December 11, 2007, the School Land Board approved 12-month temporary oil
and gas pooling to all depths.

o The applicant completed the unit well on June 6, 2008. The well produced 3.4
MMCFG on 8/14/2008. Gas production has steadily declined down to a rate of

754 MCFGPD as of 10/26/2008.

o With approval of the unit extension the State's unit royalty will remain 11.34%.

oApproval by the School Land Board in no way ratifies the State leases included in
this unit.

POOLING COMMITTEE RECOMMENDATION:

», The Pooling Committee recommends Board approval of a 6-month extension of
the Hill State 71-4 Unit under the above-stated provisions.

i /OW /[_ 5. 0%

. Palmer - Office of the Attorney General Date:
JE m -5~ o8
Peter A. Boone - General Land Office Date:

@AANQ ’E‘}W“Q) 1)- S- D&
Date:

David Zimmerman - Office of the Governor
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FIRST AMENDMENT OF TERM POOLING AGREEMENT
CHESAPEAKE EXPLORATION, L.L.C.
HILL STATE 71-4 UNIT
REEVES COUNTY, TEXAS

WHEREAS, on December 11, 2007, the Hill State 71-4 Unit was presented to and approved by the School Land Board of the State of
Texas pursuant to the provisions of Subchapter E, Chapter 52, of the Texas Natural Resources Code; and

WHEREAS, pursuant to such approval Chesapeake Exploration, L.L.C. et al. and the Commissioner of the General Land Office of
the State of Texas entered into that certain Term Pooling Agreement ("Agreement”) to pool certain State lands into the Hill State 71-4 Unit,
covering 640 acres of land in Reeves County, Texas, as more particularly described in said Agreement on file in the Archives and Records of the
Texas General Land Office at Austin, Texas, in Mineral File No. M-105230; and

WHEREAS, said Agreement was executed by the parties thereto subject to the provision that it would expire on December 11, 2008,
and

WHEREAS, on November |8, 2008, Chesapeake Exploration, L.L.C. made application and the School Land Board approved its
application to extend the term of said Agreement so that the Agreement will now expire on June 11, 2009; and

WHEREAS, the Commissioner of the General Land Office finds that amending said Agreement as approved by the School Land
Board is in the best interest of the State of Texas:

NOW THEREFORE, in consideration of the premises and of the mutual agreements contained in said Agreement, it is agreed that
said Agreement is amended as to Paragraph 9 thereof by deleting said paragraph in its entirety and substituting the following paragraph therefor:

"TERM: 9

Unless this Agreement expires carlier pursuant to the terms of the respective leases included as a part of this Agreement, or
on such other date approved by the School Land Board and mutually agreed to by the undersigned partics, their successors
or assigns, this Agreement shall expire on June 11, 2009. Nothing herein shall amend or modify Section 52.031 of the
Natural Resources Code, or any of the provisions thereof, which are contained in any State lease covered by this

Agreement.”

Nothing in this Amendment, nor the approval of this Amendment by the School Land Board, nor the execution of this Amendment by
the Commissioner shall: (1) operate as a ratification or revivor of any State lease that has expired, terminated, or has been released in whole or in
part or terminated under the terms of such State lease or the laws applicable thereto; (2) constitute a waiver or release of any claim for money,
oil, gas or other hydrocarbons, or other thing due to the State by reason of the existence or failure of such lease; (3) constitute a waiver or release
of any claim by the State that such lcasc is void or voidable for any reason, including, without limitation, violations of the laws of the State with
respect to such lease or failure of consideration; or (4) constitute a confirmation or recognition of any boundary or acreage of any tract or parcel
of land in which the State has or claims an interest; or (5) constitute a ratification of, or a waiver or release of any claim by the State with respect
to any violation of a statute, regulation, or any of the common laws of this State, or any breach of any contract, duty, or other obligation owed 1o

the State.

This First Amendment of Term Pooling Agreement may be executed in counterparts and, if so executed, shall be valid, binding and
have the same effect as if all the parties hereto actually joined in and executed one and the same document. For recording purposes and in the
event counterparts of this First Amendment of Term Pooling Agreement are executed, the executed pages, together with the pages necessary 1o
show acknowledgments, may be combined with the other pages of this First Amendment of Term Pooling Agreement so as 1o form what shall be
deemed and treated as a single original instrument showing execution by all parties hereto

IN WITNESS WHEREOF, the parties hereto have executed this First Amendment of Term Pooling Agreement upon the respective
dates indicated below but to be effective as of December |1, 2008, for purposes of extending the Agreement.

Date Executed é&é / /éj STATE OF TEXAS

Legal __ké
Content o

Geology -
Executive %




Date Executed ) @ ) . | } o8 CHESAPEAKE EXPLORATION, LI.C.

By: S
_HenryJ. Hood —
Senior Vice President — Land and Legal &
Its: _ General Counsel of Chesapeake Exploration, X
L.L.C., an Oklahoma limited liability company W
p
CERTIEICATE

and Board of the State of Texas, do hereby certify that ata meeting of the School Land Board

I, Stephanie Crenshaw, Secretary of the School L
aid Board under the provisions of Subchapter E,

duly held on November 18, 2008, the foregoing instrument was presented to and approved by s

Chapter 52, of the Natural Resources Code, all of which is set ﬂt.\r* in the Minutes of the Board of which 1 am custodian.
IN TESTIMONY WHEREOF, witness my hand this 3 day of _ ;ﬂg u% 200 ! !

h‘ccrﬂary f the School Land Board

STATE OF OKLAHOMA

COUNTY OF OKLAHOMA

Ta
This instrument was acknowledged before me on M(_‘& = , 2008, by ___ Henry J. Hood -

as  Senior Vice President—Land and Legal & of Chesapeake Exploration, L.LL.C., on behalf of said limited liability company.

General Counsel of Chesapeake Exploration,

lT‘Jotary Public in

My Commission Expitcs:_{gl&"_ll IIQL
Commission Numbcr:_a?‘QO UQS‘J_




First Amendment of Term Pooling Agreement
Hill State 71-4 Unit
Reeves County, Texas

Date Executed ’/ / {/5 7

STATE OF OKLAHOMA

COUNTY OF [t amy

This instrument was acknowledged before me on

ALPINE ENERGY, LP, a Texas limited
partnership, by Alpine GP, LLC, an
Okiahoma LLC, General Partner

By:
David J. Kurtz, Manager

Qu— /S~ 2009, by David J.

Kurtz, as Manager of Alpine GP, LLC, an Oklahoma LLC, General Partner of Alpine Energy,

LP, a Texas limited partnership.

Commission Expires:
i 22,

OFFICIAL SEAL

f‘, B ,.'h,
4 i«"? [\ DEBORAH KIMBRELL

N>

r .
(IR  NOTARY PUBLIC - OKLAHOMA
e,

/ Beﬁ' 2RI\ GAN COUNTY COMM # 01000507 §
AN My Comm. Expires 12109

Notary Public



First Amendment of Term Pooling Agreement
Hill State 71-4 Unit
Reeves County, Texas

Date Executed | ( i ('3“\

Barrilla Energy, LP, a Texas limited
partnership

By:
Mark Svoboda
STATE OF OKLAHOMA
COUNTY oF Qlikatama
This instrument was acknowledged before me on /=" 2009, by Mark

Svoboda, Manager of Barrilla Energy, LP, a Texas limit€d partnership.

Commission Expires:
/m}.«. 2] 2889

OFFICIAL SEAL
!?‘3" ~f A\ DEBORAH KIMBRELL
3§“ i) % NOTARY PUBLIC - OKLAHOMA

% CS¥TIE%/ LOGAN COUNTY COMM # 01000507 §
) My Comm. Expires 1-21-09

A lesisdr S imptisete

Notary Public




First Amendment of Term Pooling Agreement
Hill State 71-4 Unit
Reeves County, Texas

Date Executed /Az/df Crusader Energy Group, LLC

By: W/ M

"Datid D. Le No an, President

STATE OF OKLAHOMA
COUNTY OF  OK 447 Hova 4

This instrument was acknowledged before me on \.)AA) Ugry é , 2009, by David D.
Le Norman, as President of Crusader Energy Group, LLC.

. . A
Commission Expires: &L M"\

/6 -1¥4-20:3 otary Public

....................................

BARBARA L. HEINEN

i !
Notary Public ;
) |

!
!
i1 State of Oklahoma
|

-----------------------------------



First Amendment of Term Pooling Agreement
Hill State 71-4 Unit
Reeves County, Texas

Date Executed Jmaj_g_z_pg WTG EXPLORATION, INC.

Davud L. Davis, Executlve
Vice President

STATE OF TEXAS

COUNTY OF Midland

This instrument was acknowledged before me on January 2 , 2009, by David L.
Davis, as Executive Vice President of WTG Exploration, Inc.

77

Commission Expires:
October 7, 2012
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Date Filed: el ’fl Lﬁ)‘w&qu/

Jerry Patterson, Commi &o&er

By%




- McELRrROY, SULLIVAN & MILLER, L.L.P.

Attorneys at Law

MAILING ADDRESS 1201 SPYGLASS DRIVE TELEPHONI
SUITE 200 (512)327-8111

4 o]

D BAK [2127 AUSTIN, TX 78746 _

AUSTIN, TX 78711 FAX

(512) 327-6566
March 19, 2009

Mr. J. Daryl Morgan, CPL

Energy Resources Division

Texas General Land Office

Stephen F. Austin Building, 8" Floor
1700 No. Congress Avenue

Austin, Texas 78701-1495

Re:  Term Pooling Agreement with Chesapeake Exploration, L.L.C. for the
Hill State 71-4 Unit, Reeves County, Texas § \
coves Couny Teas (10 73

Dear Mr. Morgan:

Enclosed for your records is a copy of the First Amendment of the Term Pooling
Agreement for the Hill State 71-4 Unit that has been recorded in Book 815, of the records of
Reeves County, beginning on page 145.

Thank you for your assistance with this matter.
Sincerely,

/ \ / [
L_ dan Zl\\____,ﬂi P
J

Clark Jobe

Enclosure




Book 815 pee 145

FILE # 618 o

FIRST AMENDMENT OF TERM POOLING AGREEMENT
CHESAPEAKE EXPLORATION, L.1.C.
HILL STATE 714 UNIT
REEVES COUNTY, TEXAS

WHEREAS, on December £1, 2007, the Hill State 71-4 Unit was presenied to and approved by the School Land Board of the State of
Texas pursuant 1o the provisions of Subchapter E, Chapler 52, of the Texas Natural Resources Code; and

WIHEREAS, pursuani to such approval Chesapeake Exploraiion, LL.C. et al. and the Commussionet of the General Land Office of
the State of Texas entered into that certain Term Pooling Agreement ("Agreement”™} to poal certain State lands into the Hill Suate 71-4 Umt,
covering 640 acres of land in Reeves County, Texas, 91 more particularly described in said Agreement on file in the Archives and Records of the
Tevas General Land Office a1 Austin, Texas, in Mineral File No. M-105230; and

WHEREAS, said Agreement was executed by the partics thereto subject do the provision that it would expire on December 11, 2008,
and

WHEREAS, on November 18. 2008, Chesapeake Exploration, L.L.C. made application and the School Land Board approved its
application 10 extend the term of said Agreement so that the Agreement will now expire on June 14, 2009, and

WHERLEAS. the Commyssioner of the General Land Office finds that amending said Agreement as approved by the School Land
Roard is 1n the best interest of the State of Texas:

NOW THEREFORE, in consideration of the premises and of the mutual agreements contained in said Agreement, it is agreed that
sand Agreement is amended as to Paragraph 9 thereof by deleting said parzgraph in its entirety and substituling the following paragraph therefor:

“TERM: 9.

Unless this Agreement expires earlier pursuant ta the terms of the respective leases included as a pan of this Agreement, or
on such other date approved by the School Land Board and mutual'y agreed te by the undersigned parties, their successors
or assigns, this Agreement shall expite on June 11, 2009. Nothing herein shall amend or modify Section 52.034 of the
Natural Resources Code, or any of the provisions thereof, which are contained in any State lcase covered by this
Agreement.”

Nothing in this Amendment, nor the approval of this Amendment by the School Land Hoard, nor the exccution of this Amendment by
the Commissioner shall: (1} operate a5 a ratification or revivor of any Stale leasc thal has expired, terminated, or has been relcased in whale or in
part or terminaied under the terms of such State lease of the laws applicable thercto; (2) constitute @ waiver or release of any claim for maney,
uil, gas or other hydrocarbons, or other thing due to the Siate by reason of the cxstenice or failure of such lease, (3} constitule @ waiver of release
of any claim by the Statc that such leasc is void or vaidable for any reason, including, without Timitation, violations of the laws of the State with
respect 1o such lease or failure of consideration; of (4) constitute & tonfimmation or recognition of sny boundary or acreage of any truct or parcel
of land in which 1he $iate has or claims an interest; or (5) constitute s ratificgtion of, or # waiver or release of any ciaim by the State with respect
to any violalion of @ statute, regulation, or any of the common laws of this State. or sny breach of any contract, duty, or other chligalion owed to

the State.

This First Amendment of Term Pooling Agreement may be execuled in ¢ounterparts snd, if so executed, shall be valid. binding and
have the same effect as if all the parties hereto actuslly joined in and executed one and the same dogument. For recording purposes and in the
event counterparts of this First Amendment of Term Pooling Agreement arc executed, the exccuted pages, together with the pagts necessary to
shaw acknowledgments, may be combined with the other pages of Lhis First Amendenent of Term Pooling Agreement so as to form what shall be
deemed and treated as @ single onginal instrument shawing execution by all parties hercto.

N WITNESS WHEREOF, the partics hercto have executed this First Amendment of Term Pooling Agreement upon the respeciive
dates indicated below but 10 be effective as of Decernber 11, 2008, for purposcs of extending the Agreement.

Dute Executed é STATE OF TEXAS

~ o ._E Qﬁ
Legal (% v. hd

(14

Content E Fatlmn}. Commissioner

Geology 1! Getgrral Land O
Executive 70 7
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CHESAPEAKE EXPLORATION, LL.C.

Date Exccuted la J 3 1523

By:
__Henry ), Hood / #
Seniar Vica President - Land and Legal &
Genaral Counsel of Chesapeaka Exploration (%'

Its:
T.L.C.. an Dklzhoma limited liabiity company @
/

CERTIFICATE
do hereby certify that at a meeting of the School Land Board
d by said Board under the provisiens of Subchapter E,

I, Slrphan ja Crenshaw, Secretary of the Scheol Land Board of the State of Texas,
duly held on November 18, 2008, the foregoing instrument was presented o and approve
Chapter 52, of ths Natural Resources Code, all of which is s;l rth in the Mima’orlhc Doard of which [ am custodian.

, 200 i .

day of

IN TESTIMONY WHEREOF, witness my hand this

(e ScthTLAnd Board

STATE OF OKLAHOMA

COUNTY QF OKLAHOMA
__Henry J. Hood

This instrumient was acknowledged before me on :Dﬁl_mﬁc 3‘-—4". 2008, by
half of said limited liability cornpany.

Senlor Vice President — Land and Legal & of Chesapeake Exploration, L.L.C., on be

as
General Counsel of Chesapeake Exploration,

Notary Public in
sty
o ‘y,
\\\\\\\\5 C. JE/V

& O
kY

i/

f,)

My Commission Expircs:i(_[_as ‘ |’A
Commission Number: 0X 00 (00T "]

Hl”',’

{ #03006057
i EXP. 0823112 |
H

-? A \c’,--"';
A BN

2
7
4y,
#,

i
-

\\\\\‘

V9
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First Amendment of Term Pocling Agreement
Hill State 71-4 Unit
Reeves County, Texas

Date Executed ///«"757 ALPINE ENERGY, LP, a Texas limited
partnership, by Alpine GP, LLC, an
Oklahoma LLC, Genera! Partner

IASNERY \m

David J. Kurtz, Manager

STATE OF OKLAHOMA
COUNTY OF _fAlahama~
This instrument was acknowledged before me on Q—*‘-’ / i , 2009, by David J..

Kurtz, as Manager of Alpine GP, LLC, an Oklahoma LLG, General Partner of Alpine Energy,
LP, a Texas limited partnership.

Commission Expires: W MLLJ

0’1/’ AEL S Notary Public

OFFICIAL SEA T ?
DEBORAH KIMBRELL
'f NDTARY PUBLIC - GKLAHOMA 4

_: LOGAN COUNTY COMM R 01000507
My Comm Elpll?!1 21 0
’ -

147
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First Amendment of Term Pooling Agreement
Hill State 71-4 Unit
Reeves County, Texas

Date Executed __\ l (alos Barrilla Energy, LP, a Texas limited
partnership

e 00

Mark Svobeda

STATE OF OKLAHOMA

county of DAlghima
This instrument was acknowledged before me on _( % o ld , 2009, by Mark
Svoboda, Manager of Barrilla Energy, LP, a Texas limitedpartnership.

i

Notary Public

CFFICIAL SEAL
DEBCRAH KIMBRELL
53] NOTARY PUBLIC - OKLAHOMA
Y5/ LOGAN COUNTY COMM 8 01000507
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First Amendment of Term Pooling Agreement
Hill State 71-4 Unit
Reeves County, Texss

Pate Executed // (e/f 7 Crusader Energy Group/c%/

By:

David D. Le Nt?dn President

STATE OF OKLAHOMA

COUNTY OF QKL grior i

This instrument was acknowledged befare me on \f Aruary 4 , 2009, by David D.
Le Norman, as President of Crusader Energy Group, LLC.

p
! ~
Commission Expires: %m—'\

FO-FY -0l 5— Natary Public

iEAl Hotary Put o
s / State of Obtahoma

e ]

........
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First Amendment of Term Pooling Agreement
Hill State 71-4 Unit
Reeves County, Texas

B
PR
4

Date Executed i“‘“'"‘“ﬂ Z Zop%

WTG EXPLORATION, INC.

oy aunid £ Caunis

David L. Davis, Executive
Vice President

STATE OF TEXAS
COUNTY OF Midland

This instrurment was acknowledged before me on __Jaruary 2

, 2009, by David L.

Davis, as Executive Vice President of WTG Exploration, Inc.

Z,

Commission Expires:

Z

. ,\{4/;‘» 4
October 7, 2012 Noyary Public

Zﬁ’{nﬁ%m/
!

KIM DEHART STEPHENS
MY COMMISSION EXPIRES
Octaber 7, 2012

Y YMONTSION, KEYY Iy WA RESTRIESS THE SALE, ROYTAL,
(R USE IF THE DESGMBCD REAL PROPERTY RICAUSE OF COLOR

OF RACE 05 VALY A08) |6 MFDATS AR E 1INGER FEDERAL

FILEs 618 L
FILED FOR RECORD ON THE _ 19TH __ DAY OF _FERR[JARY A.D. 2009 11:03 A M.
DULY RECORDED Tig . 20TH DAY OF_FEBRUARY A.D. 2009 9:00 A .

s DEPUTY

N LS 9 ) A RT D
B

DIANKE 0. FLOREZ, COUNTY CLEEK
REEVES COUNTY, TEXAS
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Date Filed:_ 3/19/0q 7

Jerry E{\Paucrsnn. Commissioner

By | crel Moty
( (J
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GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

May 21, 2009 ’)ﬂ} Lg(,pé’"

Travis Jenkins

Chesapeake Energy Corp. 6,&//
PO Box 18486.

Oklahoma City, OK 73154

RE: GLO Assignment iD # 6864

Dear Mr. Jenkins,

The General Land Office received the following instrument(s) and has filed
them in the appropriate files. Please see attached “Exhibit A" for reference.

Partial Assignment of Oil and Gas Leases Without Warranty,
executed January 13", 2009, from Chesapeake Exploration
LLC, as Assignor, to Chesapeake Investments, as Assignee.
Grove State 72-21 #1H. Reeves Co. Vol. 813, P, 300,

Filing fees of $25.00 were received in connection with the above lease. If you
have any questions, please feel free to call me at (800) 998-4GLO, or at my
direct number at (512) 463-6521.

. Sincerely,

o ’

Beverly Boyd
Mineral Leasing
Energy Resources
512-463-6521

Stephen F. Austin Building « 1700 North Congress Avenue « Austin, Texas 78701-1495
Post Office Box 12873 * Austin, Texas 78711-2873
512-463-5001 * 800-998-4GLO

wivw.glo state.tx.us




- Exhibit "A"

GLOID ' County . Lease
6864 Reeves MF105230
6864 Reeves MF105245
6864 Reeves MF106675
6864 Reeves MF1066758
0864 Reeves MF106675C
6864 Reeves MF 107499
6864 Reeves MF109189 v
6864 Reeves - HORW MF109204 ~— /

6864 Reeves - HROW MF109205 -~

Thursday, May 21, 2009



0
Chesapeake R

ENERGY

May 11, 2009

VIA OVERNIGHT COURIER 3"3'5
Ms. Beverly Boyd teeels
Texas General Land Office ..
1700 N. Congress Ave. s oo
Suite 935 s

Austin, Texas 78701-1495 i

Re:  Filing of Partial Assignment of Oil and Gas Leases
Reeves County, Texas

Dear Ms. Boyd:

Enclosed please find a certified copy of a recorded Partial Assignment of Oil and Gas
Leases Without Warranty ("Assignment”) from Chesapeake Exploration, L.L.C.
("Chesapeake"), to Chesapeake Investments, covering nine leases in Reeves County,
Texas. Chesapeake desires to file this Assignment with the General Land Office. To
aid in the filing process, this Assignment pertains to the Grove State 72-21 #1H Well
and the lands comprised of All of Sections 15 and 21, Block 72, PSL Survey, Reeves
County, Texas.

Also enclosed is a check in the amount of $225.00 (check number 1127200) which
represents the required filing fee of $25.00 per state lease assigned ($25.00 X 9 state
leases = $225.00).

Should you have any questions in this regard, please call me at (405) 935-1596.

Sincerely,

Chesapeake Exploration, L.L.C.

Travis C. J ins

Enclosures

Chesapeake Energy Corporation
P.O. Box 18496 * Oklahoma City, OK 731540496 ® 6100 N, Western Avenue © Oklahoma Ciy, OK 73118
405.848. 8000 = tax 405.767.4251




Chesapeake ?perafing. Inc. /

008019 TX GENERAL LAND OFFICE

09013965

9la# 3 30/04,
Mg Jeosy)

129

Total for check

No. 1127200
VOUCHER | INVOICE INVOICE DESCRIPTION OR NET AMOUNT
NUMBER DATE NUMBER GROSS AMOUNT DISCOUNT
693584 | 04/29/09 | 042909I GROVE STATE 1H REC FEE

__\//225.00

$225.00
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FILE # 298
i

PARTIAL ASSIGNMENT OF OIL AND GAS LEASES
WITHOUT WARRANTY

STATE OF TEXAS )

)§
COUNTY OF REEVES )

KNOW ALL MEN BY THESE PRESENTS:

For and in consideration of Ten Dollars and no/100 ($10.00) and Other Valuable
Consideration, the receipt and sufficiency of which are hereby acknowledged,
Chesapeake Exploration, L.L.C., an Oklahoma limited liability company, successor by
merger to Chesapeake Exploration Limited Partnership, whose mailing address is P. O.
Box 18496, Oklahoma City, Oklahoma 73154-0496, hereinafter referred to as "Assignor”,
does hereby grant, bargain, sell, convey, assign and deliver unto the following parties,
hereinafter collectively referred to as “"Assignee”, an undivided portion of Assignor's
interest in and to the oil and gas leases described in Exhibit "A" attached hereto (the
Leases"), in an amount sufficient to vest Assignee with the working interest set forth below
in the Grove State 72-21 #1H (“the Well") and the lands comprised of All of Sections 15
and 21, Block 72, PSL Survey, Reeves County, Texas, containing 1280.00 unit acres ("the
Unit") including all oil and gas produced therefrom and all downhole and surface
equipment associated therewith:

Working
Assignee Interest
Chesapeake Investments, 2.5%

an Oklahoma limited partnership
P. O. Box 18496 i
Oklahoma City, OK 73154-0496

PROVIDED HOWEVER, if Assignor's ownership in the Leases is not uniform as to
all depths, zones or formations and the foregoing partial assignment would cause
Assignor's remaining working interest in any depths, zones or formations covered
by the Leases (determined after consideration of any carried or reversionary
interest) to be less than twelve and one half percent (12.5%) on an eight-eighths
basis, then the interest assigned hereunder to each Assignee as to such depths,
zones or formations shall not be the full two and one half percent (2.5%) working
interest in the Well and Unit as stated above, but instead shall be proportionately
reduced to the same extent as Assignor's reduced interest as of the date of spud of
the Well with respect to such depths, zones or formations.

The interests assigned hereunder shall derive proportionately from all working
interest owned or claimed by Assignor in the Leases, or any other source of ownership in
the Unit, contractual or otherwise, as of the effective date of this assignment, including any
interests acquired via farmout, non-consent elections, force poolings, etc. To the extent
any portion of Assignor's title or ownership interest is reduced after payout or after the
assessment of non-consent penalties, or is limited to the wellbore of the Well, Assignee’s
title or ownership conveyed hereunder shall be proportionately reduced thereby in the
same manner as Assignor’s title

Assignor delivers to Assignee the above-described interest at the same net
revenue interest owned by Assignor, proportionately reduced to the interest assigned
The interest assigned shall bear a proportionate share of all delay rentals, royaltes and
other obligations burdening the Leases and shall bear a proportionate share of all costs
associated with the drilling, completing, operating and/or plugging and abandonment of
any well hereafter drilled on the Leases or lands pooled or unitized therewith.

ASN 323-0107




BOOK 8 13  PAGE
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Page Two
Partial Assignment of Qil and Gas Leases
CELLC/CI

This assignment is made subject to all the terms and the express and implied
covenants and conditions of the Leases and any intervening assignments and agreements
affecting same, which terms, covenants and conditions the Assignee hereby assumes and
agrees to perform with respect to the interest assigned. The terms, covenants and
conditions of said leases, assignments and agreements shall be binding upon the
Assignee, not only in favor of the lessor(s) and any prior assignors and their respective
successors and assigns, but also in favor of the Assignor herein and its successors and
assigns.

This assignment is made and accepted without any representation or warranty of
title of any kind, either expressed or implied. In the event that title to all or any portion of
the interest assigned should fail, then and in such event, the percentages of the interest
assigned herein shall be reduced in the proportion to which the failed portion of the interest
bears to the entire interest.

In witness whereof, this instrument is dated the /372 day of “Farrnca
2009, but made effective as of the 4" day of August, 2008, the date of spud of-the Grove
State 72-21 #1H Well.

CHESAPEAKE EXPLORATION, LL.C.
an Oklahoma limited liabilit

By:

Henry J. Hood, Seniof¥fce President - Land and Lega!

& General Counsel /jé ﬂ(ﬁ pee

STATE OF OKLAHOMA )
)§

COUNTY OF OKLAHOMA )
This instrument was acknowledged before me on this /2t day of
| PPN ,:; , 2009, by Henry J. Hood, as Senior Vice President - Land and
Legal & Genéfal Counsel of Chesapeake Exploration, L.L C., on behalf of said limited

liability company.

Notary Pubfic |
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EXHIBIT “A”™

Attached to and made a part of that certain Partial Assignment of Oil and Gas Leases from
Chesapeake Exploration, L.L.C., as Assignor, to Chesapeake Investments, as

Assignee, dated " Yo o oc . 12 Do, covering lands located in Reeves County,

Texas.

INSOFAR AND ONLY INSOFAR AS SAID LEASE COVERS LANDS CONTAINED
WITHIN THE BOUNDARIES OF THE UNIT FOR THE GROVE STATE 72-21 #1H
WELL, AS MORE FULL DESCRIBED AS 1280.00 ACRES, MORE OR LESS, BEING
ALL OF SECTIONS 15 AND 21, BLOCK 72, PSL SURVEY, REEVES COUNTY,

TEXAS.

TX3230009-000
Lessor:
Lessee:
Lease Date:
Recorded:
Legal Description:

TX3230267-000
Lessor:
Lessee:
Lease Date:
Recorded:
Legal Description:

TX3230278-000
Lessor:
Lessee.
Lease Date:
Recorded:
Legal Description:

TX3230323-000
Lessor:
Lessee:
Lease Date:
Recorded:
Legal Description:

TX3230324-000
Lessor;
Lessee:
Lease Date:
Recorded:
Legal Description:

State of Texas — M-105320

777 Energy LP

7/19/2005

Volume 712, Page 295, Reeves County

PSL Survey, Block 72, Section 21: N/2 SW/4

State of Texas — W H Grove Trust mF'/D5o? L/j/
Dwight Snell & Associates

2/1/2005

Volume 697, Page 820, Reeves County

PSL Survey, Block 72, Section 15: 640 Acres; Section 21
480 Acres, Being N/2, SE/4

State of Texas - R Blodget, Jr. = M F 107 (VI ‘]
Petro-Hunt LLC

7/5/2005

Volume 710, Page 502, Reeves County

PSL Survey, Block 72, Section 21: SE/4 SW/4

State of Texas - M-100205 . &AW

Chesapeake Exploration, L.L.C.

7/1/2008

Volume 804, Page 323, Reeves County

All Of The Highway Right-Of-Way For Interstate 20 Located
Within Section 21, Block 72, Public School Land Survey,
Reeves County, Texas, Containing Approximately 04346
Acres, As Shown On The Official Map Of Reeves County,
Texas Now On File In The Texas General Land Office,
Austin, Texas

State of Texas - M-109204 — NQJU‘“

Chesapeake Exploration, L.L.C

7/1/2008

Volume 804, Page 317, Reeves County

All Of The Highway Right-Of-Way For Interstate 20 Located
Within Section 15, Block 72, Public School Land Survey,
Reeves County, Texas, Containing Approximately 32.7316
Acres, As Shown On The Official Map Of Reeves County,
Texas Now On File In The Texas General Land Office,
Austin, Texas




Legal Description:

TX0011659-002

B0k 813 e 303

EXHIBIT “A" — Page 2

TX3231334-001 e
Lessor: State of Texas — Union Pacific /M = \OC‘l | ‘Z? =,.: :
Lessee: Pinnacle Land Services, Inc. .
Lease Date: 5/21/2008
Recorded: Volume 805, Page 26, Reeves County e
Legal Description:  26.00 Acres out of Section 15, A-2927, Block 72, PSL ., e

Survey, said acreage being more particularly described by s o
metes and bounds in that certain Warranty Deed between "
J.B. Ellis (ET UX) to the Texas & Pacific Railway Co., dated e
August 10, 1928 and duly recorded in Volume 67, Page 616, et
Deed Records, Reeves County, Texas :.;::0

TX0011659-001
Lessor: State of Texas — Meredith Trudgeon 1¥) | dﬂérjg
Lessee: 777 Energy LP .
Lease Date: 7/25/2005
Recorded: Volume 712, Page 316, Reeves County

40.00 Acres of Land, More or Less, Being the SW/4 SW/4 of
Section 21, Block 72, Public School Land Survey, A-5763,
Reeves Co., Texas

State of Texas - Allyson Trudgeon M F 1 © (ol T5C

Lessor:

Lessee: 777 Energy LP

Lease Date: 7/25/2005

Recorded: Volume 712, Page 328, Reeves County

Legal Description:

TX0011659-003

40.00 Acres of Land, More or Less, Being the SW/4 SW/4 of
Section 21, Block 72, Public School Land Survey, A-5763,
Reeves Co., Texas

Lessor: State of Texas — Lee A. Trudgeon m g ¢15
Lessee: 777 Energy LP |

Lease Date: 7/25/2005

Recorded: Volume 712, Page 303, Reeves County

Legal Description:

40.00 Acres of Land, More or Less, Being the SW/4 SW/4 of
Section 21, Block 72, Public School Land Survey, A-5763,
Reeves Co., Texas

Agreements Affecting the Lease:

1 That certain Purchase, Sale and Development Agreement dated May 4, 2006 by
and between Chesapeake Exploration Limited Partnership and 777 Energy. L.P.,

as amended.

2 That certain Joint Operating Agreement dated May 4, 2006 by and between
Chesapeake Exploration Limited Partnership and 777 Energy, L.P

IT IS ASSIGNOR'S INTENT TO CONVEY TO ASSIGNEE A PROPORTIONATE SHARE
OF ALL OF ASSIGNOR'S RIGHT, TITLE AND INTEREST, AS LIMITED ABOVE, IN AND
TO THE SUBJECT LANDS, REGARDLESS OF THE OMISSION OF ANY PARTICULAR
LEASE OR LEASES, ERRORS IN DESCRIPTION, INCORRECT OR MISSPELLED
NAMES OR INCORRECT RECORDING REFERENCES.

W \Permian South\Operated Wells\Grove State 72 21 1H AAP (818431)\C1 Asmi 1 13.08 doc

mmmmmmmmm.
OR USE % THE DESCRIBLD REM PROPERTY BECAUSE OF COLD®
08 RACE 1% v 6 NN IR RO AR T b DERAL
F=)
Fres 298
-

FILED FOR RECORD ON THE  26TH DAY OF  JANUARY A.D. 2009 11:38 A M.

DUL ED ON THE __ 27TH __ DAY OF ~ JANUARY A.D. 2009 9:00 A M.
BY , DEPUTY DIANNE 0. FLOREZ, COUNTY CLERK
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~ASSIGNMENT FILED IN ME-

Date Filed:

CERTIFIED TRUE AND CORRECT COPY CERTIFICATE

STATE OF TEXAS

COUNTY OF REEVES

The above and foregoing is a full, true and cofrect photographic copy of the

| record now in my lawlul cusiody and possession, as the same s
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ords of my office, found in VOL8

filed/recorded in the public rec
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DO NOT DESTROY

Texas General Land Office
UNIT AGREEMENT MEMO

Unit Number 4516
Operator Name
00025243

Hill State 71-4

Countyl Reeves

Customer ID

Unit Name

County 2
County 3

RRC District: 08
Unit Type: Temporary
State Royalty Interest:

State Part in Unit:

Unit Depth All
Below Depth 0
Above Depth 0

PA09-86

CHESAPEAKE OPERATING INC

Old Unit Number

Effective Date  6/11/2009
Unitized For  Oil & Gas

24 Months

Inactive Status Date

0.113411465625

4156
4403
0
0
0
[
Well: Unit

Formation:
Participation Basis:  Surface Acreaove

[1f Exclusions Apply: See Remarks]

Penn. Barnett and Woodford Shales

12/11/2008

6/11/2009

MF Number MF105494
Lease Acres 140
Tract Participation: 0.2187500
0.1041667

Lease Royalty

Tract Royalty Participation 90227865

Tract Royaly Reduction
Tract Royalty Rate 0

Tract On-Line Date:

Tract Number

Total Unit Acres 640 =

= Manual Tract Participation:

Manual Tract Royalty:

()/ /\I(,!/

Tuesday, May 19, 2009

PA09Y-86

Unit Number 4516

Page |l of 2



MF Number MF105236 Tract Number 2

Lease Acres 180/ Total Unit Acres 640 =
Tract Participation: 0.2812500 X

P A 1

Lease Royalty L Manual Tract Participation: | _ )| See Remarks
Tract Royalty Participation 09281250 Manual Tract Royalty: r____o
Tract Rovaly Reduction

Tract Royalty Rate 0

Tract On-Line Date: O7- 130 Yy
MF Number MF105230 Tract Number 3

Lease Acres 320 Total Unit Acres 640 =
Tract Participation: 0.5000000 X

4 4 i f 125 Y ’ . e e

Lease Royalr 0128 _ Manual Tract Participation: - 0| See chmrhl
Tract Royalty Participation 09525000 Manual Tract Royalty: .[: : o : :bl
Tract Royaly Reduction

Tract Royalty Rate 0

Tract On-Line Date: N

07 669
API Number RRC Number
Remarks:
Prepared By: rC L) Prepared Date: 7- cf

GLO Base Updated By:

GLOBase Date:

RAM Approval By:

GIS By:

—

GIS Dare:

Tuesday, May 19, 2009

PA09-86

Unit Number 4516

RAM Approval Date:

S iy g l/‘
3-20-07
‘/)-,>C', (}")

Page 2 of 2



Pooling Committee Report

To: School Land Board
PA09-86
Date of Board Meeting: May 5, 2009 it Niisbar: 4516
Effective Date: 6/11/2009
Unit Expiration Date: 6/11/2011
Applicant: CHESAPEAKE EXPLORATION LLC
Attorney Rep: Clark Jobe
Operator: CHESAPEAKE OPERATING INC
County 1: Reeves
County 2:
County 3:
Unit Name: Hill State 71-4
Field Name: Toyah N.W. (Shale)
Lease MF Lease Expiration Lease Lease Lease Acres Royalty
Type Number Royalty Date Term Acres in Unit Participation
RAL MF105230 0.125  4/18/2008 3 years 320 320 0.0625000
RAL MF105236 0.1 4/25/2010 5 years 399.33 180 0.0281250
RAL MF105494 0.1042  4/25/2010 5 years 310.57 140 0.0227865

SF = State Fee  RAL = Relinquishment Act FR = Free Royalty UR = Unleased River

Participation Basis:
Private Acres: 0 Burlace Acreage
State Acres: 24D State Acreage: 100.00%
Total Unit Acres: 640
State Unit Royalty: 11.34%
Unit Type: ___Umtized for: Well Location: RRC Rules: Spacing Acres:
Temporary QOil & Gas e sl

State Land : 1
Term: 24 Months Special Field Rule 280 Acres




Pooling Agreement Number: PA09-86
REMARKS:

o Chesapeake Exploration LLC is requesting a 24-month extension of the temporary
Hill State 71-4 Unit.

o The School Land Board approved a 12-month temporary oil and gas unit on
December 11, 2007 to all depths and a 6-month extension on November 18, 2008.

o The applicant completed the unit well on August 13, 2008 at a rate of 2.85
MMCFGPD.

o With approval of the unit extension the State's unit royalty will remain 11.34%.

o Approval by the School Land Board in no way ratifies the State leases included in
this unit.

POOLING COMMITTEE RECOMMENDATION:

» The Pooling Committee recommends Board approval of a 24-month extension of
the Hill State 71-4 Unit under the above-stated provisions.

Date:
$:6-09

Peter A. Boone - General Land Office Date:
- o < L-09

David Zimmerman - Office of the Governor Date:




MF105230

MF105236 MF 105494

Ba m .
Al AN B

The Texas General Land Office

NAD_1827_Albers
makes no representations or

Projection: Albers
Faise_Easting 0000000
Faise_Northing: 0.000000

Central_Mendian

Chesapeake Exploration L.L.C
Hill State 71-4 Unit
Toyah N.W. (Shale) Field
Reeves County
MF 105230, MF105236, MF105494
Unit # 4616 O s s
PA0S-86 Latitude_Of_Origin: 31.000000 from which it was produced
SE ity Amadaan. 16 This map is NOT suitable for
- ) navigational purposes and does
not purport to depict or establish

boundaries between private
and public land

depicted on the map or the data

1,000 2,000 Feet
| |

500

warranties regarding the accuracy
or completeness of the information

Map Compiled By
Zeke Guillen

Information Systems - GIS
May 19, 2009



SECOND AMENDMENT OF TERM POOLING AGREEMENT
CHESAPEAKE EXPLORATION, L.L.C.
HILL STATE 71-4 UNIT
REEVES COUNTY, TEXAS

WHEREAS, on December 11, 2007, the Hill State 71-4 Unit in Reeves County, Texas, was presented to and approved by the School
Land Board of the State of Texas pursuant to the provisions of Subchapter E, Chapter 52, of the Texas Natural Resources Code; and

WHEREAS, pursuant to such approval, Chesapeake Exploration, L.1.C, et al. and the Commissioner of the General Land Office of
the State of Texas entered into that cenain Term Pooling Agreement ("Agreement”) to pool certain State lands into the Hill State 71-4 Unit
covering 640 acres of land in Reeves County, Texas, as more particularly described in said Agreement on file in the Archives and Records of the
Texas General Land Office at Austin, Texas, in Mineral File No, M-105230; and

WHEREAS, said Agreement was executed subject to the provision that it would expire on December 11, 2008; and

WHEREAS, on November 18, 2008, the Schoo! Land Board approved extending the term of said Agreement until June 11, 2009, as
more particularly described in the First Amendment of Term Pooling Agreement on file in the Archives and Records of the Texas Generat Land
Office at Austin, Texas in Mineral File No. M-105230; and ’

WHEREAS, on May 19, 2009, Chesapeake Exploration, L.L.C. made application and the School Land Board approved its
application to amend said Agreement by extending the term until June 11, 2011; and

WHEREAS, the Commissioner of the General Land Office finds that extending said Agreement as approved by the School Land
Board is in the best interest of the State of Texas:

NOW THEREFORE, in consideration of the premises and of the mutual agreements contained in said Agreement, it is agrecd that
said Agreement is amended as to Paragraph 9, by deleting said paragraph in its entirety and substituting the following paragraph therefor:

“TERM: 9.

Unless this Agreement expires earlier pursuant to the terms of the respective leases included as a part of this Agreement, or
on such other date approved by the School Land Board and mutuatly agreed to by the undersigned parties, their successors
or assigns, this Agreement shall expire on June 11, 2011. Nothing herein shall amend or modify Section 52.031 of the
Natural Resources Code, or any of the provisions thereof, which are contained in any State lease covered by this
Agreement,”

Nothing in this Amendment, nor the approval of this Amendment by the School Land Board, nor the execution of this Amendment by
the Commissioner shall; (1) operate as a tatification or revivor of any State lease that has expired, terminated, or has been released in whole or in
part or terminated under the terms of such State lease or the laws applicable thereto; (2) constitute a waiver or release of any claim for money,
oil, gas or other hydrocarbons, or other thing due to the State by rcason of the existence or failure of such lease; (3) constitute a waiver or release
of any claim by the State that such lease is void or voidable for any reason, including, without limitation, violations of the laws of the State with
respect to such lease or failure of consideration; or (4) constitute a confirmation or recognition of any boundary or acreage of any tract or parcel
of land in which the State has or claims an interest; or (5) constitule a ratification of, or a waiver or release of any claim by the State with respect
1o any violation of a stalute, regulation, or any of the common laws of this State, or any breach of any contract, duty, or other obligation owed 10
the State.

This Second Amendment of Term Pooling Agreement may be executed in counterparts and, if so executed, shall be valid, binding and
have the same effect as if all the parties hereto actually joined in and executed one and the same document. For recording purposes and in the
event counterparts of this Second Amendment of Term Pooling Agreement are executed, the executed pages, together with the pages necessary to
show acknowledgments, may be combined with the other pages of this Second Amendment of Term Pooling Agreement $o as to form what shall
be deemed and treated as a single original instrument showing execution by all parties hereto.

IN WITNESS WHERFEOQF, the parties hereto have exceuted this Second Amendment of Term Pooling Agreement upon the respective
dates indicated below but effective as of June 11, 2009, for the purpose of extending the Agreement.




Date Executed i\l&\ﬁ_ STATE OF TEXAS

Legal

Content  E. Pattersop, Commissioner
Geology Gegeral Land Office

Executive

Date Exccuted 'S ’ a l I ‘ﬂ7 CHESAPEAKE EXPLORATION, L.L.C

By /

Henry J. Hood

Senior Vice President - Land and Legal &

" General Counsel of Chesapeake Exploration,
Its L.L.C., an Oklahoma limited liability company

W. Kec

‘ ‘II“ ”. i‘,\i [I.‘
1, Stephanie Crenshaw, Secretary of the School Land Board of the State of Texas, do hereby certify that at a meeting of the School Land Board

duly held on the 19th day of May, 2009, the foregoing instrument was presented to and approved by said Board under the provisions of
Subchapter E, Chapter 52, of the Natural Resources Code, all of which is set forth in the Minutes of the Board of which [ am custodian

IN TESTIMONY WHEREOF, witness my hand this the l I‘ __dayof , 2009

A

A

f the School Land Board

STATE OF OKLAHOMA

COUNTY OF OKLAHOMA

This instrument was acknowledged before me on M_p;ﬁfgi_—] L2009, by _Henry J. Hood o

as Senior Vice President — Land and Legal & of Chesapeake Exploration, L.L.C., an Oklahoma limited liability company on

General Counsel
behalf of said limited liability company

-~ i

Notary Public in and for t

ate nf()kia_hnma

‘\\\lllllrlm;”
My Commission Expires: {gl g.gLL[ - \“4\5 C. Je /,,,
............ /’,
Commission Number_ OB OO0 O S 7] ny\\OTAR;.\'Ir 2




Second Amendment of Term Pooling Agreement
Hill State 71-4 Unit
Reeves County, Texas

Date Executed WQ\

K2X OPERATING COMPANY, LP

By:
David J. Kurt?

STATE OF OKLAHOMA

county of A lyhpna
This instrument was acknowledged before me on%y/fzoog, by David J. Kurtz. as

Manager of K2X Operating Company, LP

C

OFFICIAL SEAL
DEBORAH KIMBRELL
X2 NOTARY PUBLIC - OKLAHOMA
e84/ | OGAN COUNTY COMM 201000507
My Comm. Expires 1-21-13




Second Amendment of Term Pocling Agreement
Hill State 71-4 Unit
Reeves Counly, Texas

o i 23
Date Executed /1 'M,gf s Y WTG EXPLORATION, INC

.. R o T
By M@ﬁw -
Dawvid L, Davis, Executive
Vice President

STATE OF TEXAS

COUNTY OF _MIDLAND

This instrument was acknowledged before me on _May 29th , 2008, by David L
Davis, as Executive Vice President of WTG Exploration, Inc. 7 / s

Commission Expires

October 7th, 2012




Second Amendment of Term Fooling Agreemant
Hill State 71-4 Unit
Reeves County, Texas

Date Executed _HC“( A BARRILLA ENERGY, LP,
a Texas limited partnersnip

Mark Svoboda

STATE OF OKLAHOMA
COUNTY OF (omé
This instrument was acknowledged before me on ,,:SLL(‘(@\ L/ , 2009, by Mark

, LP, a Texas limiled par

Svoboda, Manager of Barriiia Energy

é:;i{-umm

Commission Expires s A\ £
4 e S S

rmp




Sacond Amendment of Term Pool ng A

Hill Stale 71-4 Uni

Resgves County, Texas

Date Executed ) /’7 / o CRUSADER ENERGY GROUP, LLC

By : 5
g4id D. LeNormap

STATE OF OKLAHOMA

COUNTY mﬁé&@rw

This instrument was acknowledged before me on At 7 , 2009, by David D
LeNorman, President of Crusader Energy Group, LLE.

Commission Expiges:

7/¢7 /1A~




Jcm Patterson. C mmmu@uﬂqﬂj\
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SECOND AMENDMENT OF TERM POOLING AGREEMENT
CHESAPEAKE EXPLORATION, L.L.C.
HILL STATE 71-4 UNIT
REEVES COUNTY, TEXAS

WHEREAS. on December 11, 2007, the Hill State 714 Unit in Reeves County, Texas, was presented to and approved by the School
Land Board of the State of Texas pursuant to the provisions of Subchapter E, Chapter 52, of the Texas Natural Resources Code, and

WHEREAS, pursuant to such approval, Chesapeake Exploration, L L.C et al and the Commissioner of the General Land Office of
the State of Texas entered into that certain Term Pooling Agreement ("Agreement”) 1o pool certain State lands imto the Hill State 71-4 Unnt
covering 640 acres of land in Reeves County, Texas, as more particularty described in said Agreement on file in the Archives and Records of the
Texas General Land Office ot Austin, Texas, in Mineral File Mm}

WHEREAS, said Agreement was executed subject 10 the provision that it would expire on December 11, 2008, and

WHEREAS, on November 18, 2008, the School Land Board approved extending the term of sard Agreement until June |1, 2009, as
more particularly described in the First Amendment of Term Pooling Agreement on file in the Archives and Records of the Texas General Land
Office at Austin, Texas in Mineral File No M-105230, and

WHEREAS, on May 19, 2009, Chesapeake Exploration, L L C made application and the School Land Board approved its
application to amend said Agreement by extending the term until June 11,2011, and

WHEREAS, the Commissioner of the General Land Office finds that extending smd Agreement as approved by the School Land
Board 15 in the best anterest of the State of Texas

NOW THEREFORFE, n deration of the p and of the mutual agr « d n smd Agr it 15 agreed that
satd Agreement 15 amended as 1o Paragraph 9, by deleting smd paragraph in its entirety and substituting the following paragraph therefor

“TERM 9

Unless this Agreement expires earlier pursuant to the terms of the respective leases included as a pant of this Agreement, or
on such other date approved by the School Land Board and mutually agreed to by the undersigned partics, their successors
or assigns, this Agreement shall expire on Junc 11, 2011 Nothing herean shall amend or modify Section 52 031 of the
Natural Resources Code, or any of the provisions thereof, which are contaned in any State lease covered by this

Agreement ~

Nothing in this Amendment, nor the approval of this Amendment by the School Land Board, nor the execution of this Amendment by
the Commissioner shall. (1) operate as a ratification or revivor of any State lease that has expired. lerminated, or has been released in whoie or in
pant of terminated under the terms of such State lease or the laws applicable thereto, 2 titute a warver or release of any clmm for money,
uil, gas or other hydrocarbons, or other thing due to the State by reason of the existence or fallure of such lease, (3) constitute 8 waiver of releasc
of any claim by the State that such lease 15 voud or voidable for any reason, including. hout limatat viol of the laws of the State with
respect to such lease or fallure of consid . or (4) a confirmation or recogmition of any boundary or acreage of any tract or parcel
of fand in which the State has o clams an interest; or (5) constitute a ratification of, or a waiver of release of any claim by the State with respect
1o any violation of a statute. regulation, of any of the common laws of this State, or any breach of any contract, duty, or other obligation owed o
the State

This Second Amendment of Term Pooling Agreement may be executed in parts and, if so ¢ d, shall be valid, binding and
have the same effect as if all the parties hereto actually joined in and cxecuted one and the same document For recording purposes and in the
event counterparts of this Second Amendment of Term Pooling Agreement are execuled, the exccuted pages, together with the pages necessary 10
show acknowledgn . may be bined with the other pages of this Second Amendment of Term Pooling Agreement so as to form what shall
be deemed and treated as a single onginal instrument showing execution by all parties hereto

N WITNESS WHEREOF, the parties hereto have executed this Second Amendment of Term Pooling Agreement upon the respective
dates ndicaled below but efTective as of June |1, 2009, for the purpose of extending the Agreement

[
LL) L] . LA L) .s
- L] - . Ll
L - . ass - ..
« 8 & 8 8 " . . & &
. . 0 . . LN
- - . - -

ue and Correct

py of

wal filed in
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ks Office




.

BODK 529 pace 394

Date Exccuted ?IH}W STATE OF TEXAS

- =
Legal [ —
Cantent il .S Commissioner
Geology
Exccutive

Date Executed S ! a-_]_ { O‘i

CHESAPEAKE EXPLORATION, L L(

R
By ~ ~
Henry J Hood ( =
‘Senior Vice President - Land and Legal &
General Counsel of Chesapeake Exploration
Its L L C., an Oklahoma limited liability company

(} peed

CERTIEICATE

1, Stephanie Crenshaw, Secretary of the School Land Board of the State of Texas, do hereby certify that at a meeting of the S¢ hool Land Board
duly held on the [9th day of May, 2009, the foregoing instrument was presented 10 and approved by satd Board under the provisions of
Subchapter E, Chapter 52, of the Natural Resources Code, all of which is set forth in the Minutes of the Board of which | am custodian

L E ,. (
IN TESTIMONY WHEREOF, witness my hand this the 7! |_2 dayof _( L o 2009

\"Q’J CULLL &/lf%ﬁzc

Secretary ofighe School Land Board

STATE OF OKLAHOMA

COUNTY OF OKLAHOMA
This mstrument was acknowledged before me on f-f\ Q_Lj é“l 2009, by Henry J. Hood

as Senior Vice President - Land and Legal &
General Counsel

behalf of sad himited liability company

of Chesapeake Exploration, L. L C . an Oklahoma limited Lability company on

Lot

N.slm; Public in and for fhefState of Oklahoma

“\\\i“““lri”t’
7 [ .}‘\\ ~ C. J, ty
My Commussion Expires Q:J /91% /!L:_.L (/ - \.';\'9 F’V ”;,J

1l \4;')T,‘|;‘.J_.‘ ,’Ir ’?_

Commission Number OB O (L0 %57 3 \"%
- 3 408006057 | =
B = Exi 062312 ] =

;‘ u, ) i .‘;‘[:5

e B0 $

T L




Second Amendment of Term Pooling Agreement
Hill S l'[ 71-4 Unat
Reevas County i'n."ls

| Date Executed éﬂ,\‘:\ )

K2X OPERATING COMPANY LP

By \Jn)?lx %w\'

David VManac

‘ STATE OF OKLAHOMA

COUNTY OF _%}ﬂnﬁg
This instrument was acknowledged belore me on ﬁhy /J, 2009, by Davd J Kurtz, as

Manager of K2X Operating Company, LP

Notary Public

OFFICIAL SEAL
DEBORAH KIMBRELL
NOTARY PUBLIC - (OKLAMOMA
ELPY LOGAN COUNTY COMM 501000507
My Comm Expirag 1-21-13
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Date Executed }' Iy [ 21 T PLORANG LY

WINTY OF MIDLAND

This instrument was achnowledged belore me on May 29th el

Dawis as Execulive Vice President of WT1G Exploration, In

-omnussion k

October /th, 2012

. e ) r-

Wotary Publs

KIM DEHART STEPHENS
WY COMMISSION EXPIRES
October 7, 2012



second Amenament of Tam Foanung Agreement
Hll State 71-4 Uit
Reavas Counly, Texus

Date Executed _C‘( + ’ %l_

STATE OF OKLAHOMA

COUNTY OF é_fké_&j_ me—

This instrument was ackng

Svoboda. Manager of Barni

P L

_:"f 2018, %
i (omﬂw \

Lol 2P 007010
3 AN

L9

Cammission Expires

wergy, LP

e » . ees .o
. . " L] Ll
ae - . LA - -n
e 8 8 ® 8 ® & * s *
- o 0. . o L

. . L] .

BOOK 829D  PAGE

BARRILLA ENERGY, LP
a Texas imited parinership

STUSKOS) Q0.

Mark Svoboda

wiedaged belore ma on _'~J{,(_H¢; ) f/_ 2009 by Mark

a Texas limited parlaeiship

Notary Public

397
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1 Duie Execuies_ ) 171/ 04

STATE OF OKLAHONMA

\
| COUNTY OF & &Ld./é,&-nm,
‘ —
B ’ AAAA ;
‘ This inslrument was acknowledged belore me on be {-'&/ - 7 2009, by Dand D
| LeNarmanr, President of Crusader Energy Group, LL .

bfélt_w_,c_‘sﬂl AL

Motary Put

Commiss )Dpn 5
7/17 )
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CERTIFIED TRUE AND CORRECT COPY CERTIFICATE
STATE OF TEXAS

COUNTY OF REEVES

The above and foregoing is a full, true and correct photographic copy of the
ariginal record now in my lawful custody and possession, as the g

R AR R ETAL PRt
m‘ | hereby certifiedon 08 /ﬁ?_%_‘gg

£ Wa e . P e
N . . . .
. eee . . e
= * " 200 0 e
.9 & . s e e

. . ° A




GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

TEXAS

August 3, 2011
(sent by e-mail, not USPS)

Victoria Adams

Chesapeake Exploration LP

PO Box 18496

Oklahoma City, OK 73154-0496

RE: State Lease MF 105236-105230-105494 & Hill-State 71-4 Unit (State No. 4516) — Reeves Co TX

Dear Victoria:

Our records indicate that the referenced Unit 4516, which was temporary and which encompassed portions
of the referenced leases, expired on June 11, 2011.

The Unit well, Hill State 71-4 Well #1, is now a lease well located on 180 acres of State Lease MF105236 in
Sec 4, Block 71, PSL, A-5227. That lease has a continuous drilling provision requiring, after the expiration
of the primary term, a new well be drilled with no more than 180 days between wells (with definitions set out
in the lease). Since we have had no notice of a new well on Sec 4, it appears that MF105236 has expired as
to all depths 100 feet below the total depth drilled in the Hill State 71-4 Well #1. The lease insofar as it
covers Sec 2, Block 71, A-4238 expired April 28, 2010.

State Leases MF105230 (recorded 700/333) and MF105494 (recorded 704/91) were both part of Unit 4516
and both are beyond their primary term. With the expiration of Unit 4516, these two leases are also expired.

Please consider this letter our notice that the GLO requests a release of both MF105230 and MF105494, as
well as a release of MF105236 on all lands outside of the 180 acres in Sec 4, Block 71, A-5227 and all lands
below 100 feet below the deepest depth drilled in the Hill State 71-4 Well #1.

If you would like a discussion regarding this assessment, you may contact me at the e-mail address below.

Yours truly,

I»‘\
M UKQLL“—'W“—!
Harriet Dunne, CPL
Mineral Leasing, Energy Resources
512-475-1579
512-475-1543 (fax)
harriet.dunne@glo.texas.gov

Stephen F. Austin Building * 1700 North Congress Avenue * Austin, Texas 78701-1495
Post Office Box 12873 * Austin, Texas 78711-2873
512-463-5001 * 800-998-4GLO

www.glo.state.mx.us




From: Harriet Dunne

To: Victoria Adams
Date: 8/3/2011 12:49 PM
Subject: Request for some releases - full and partial - MF105236 et al

Attachments; Ltr-Chesapeake-request for releases-MF105236-105230-105494.pdf

Vicki,

Attached is my letter concemning the referenced. | will not send a hard copy of the letter unless you so
request,

Thank you,

Harriet Dunne, CPL

Manager, Mineral Leasing, Energy Resources
Texas General Land Office

512-475-1579

harriet.dunne@glo.state.tc.us



FiloNo.—__JIF (057230 (i3)
JZ""“’“} dow felo o
Date Fifé Q- 2]

Jerry E. Patters

mmissioner

By




From: Harriet Dunne

To: Lannie Stimson

Date: 8/3/2011 1:15 PM

Subject: MF105236-105230-105494 and Unit 4516
Lannie,

Unit 4516 was temporary and expired June 11, 2011. Two leases which were not drillsite leases
terminated on that same day, MF105230 and MF105494.

The Hill-State 71-4 Well #1 is now a lease well for MF105236. The other two leases have been
terminated in Globase.

Just FYI.
Harriet
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Date Filed: g._j —//
Jerry E. Patters% mmissioner

By




‘ 15-01063
FILED FOR RECORD 7
. SWEPI Lease No. TX02326-001
F ?)E}E;Igggguﬂ?;‘l;\;, ;(E;ﬁs State of Texas Lease No. MF105230
e M . 2

RELEASE OF STATE OIL AND GAS LEASE

STATE OF TEXAS

L AT AL

COUNTY OF REEVES
KNOW ALL MEN BY THESE PRESENTS:

That the undersigned do hereby release, relinquish and surrender to the hereinafter named
lessors, their heirs, successors, and assigns, all right, title and interest in and to that certain Oil
and Gas Lease, dated April 18, 2005, made between the State of Texas, acting by and through its
agent, John Ward Williams, Individually & as Trustee for both the Herbert Edward Williams &
Maynette Moffett Williams Estate Trusts, as Lessors, and Dwight Snell & Associates, as Lessee,
recorded in Volume 700 at Page 333 as Entry 001787 of the Official Public Records of Real
Property of Reeves County, Texas, and described as follows:

320 acres, more or less, being the N/2 of Section 4, Block 71, Public School Land, A-
2455 as described in the Patent by the State of Texas to J. F. O'Neil, October 22, 1948
Volume 6, Page 64, Patent Records of Reeves County, Texas.

This instrument may be executed in counterparts, each of which shall be considered an
original for all purposes and shall be bindingupon those parties who execute whether or not
executed by all parties, and all such counterparts, when taken together, shall constitute one and
the same instrument. For recordation purposes, the separate signature pages and
acknowledgements may be affixed to the body of one original instrument without the necessity
of each separate counterpart in its entirety.

EXECUTED as of the dates of the certificates of acknowledgement hereto, but effective

for all purposes as of June 11, 2011,

SWEPI LP

e N\

George K. Z}vmerman

Attorney-in-Fact

ACKNOWLEDGEME
STATE OF TEXAS §
COUNTY OF HARRIS §

This instrument was acknowledged before me on this 7)_!)1 h day of January 2015 by George K.
Zimmerman, as Attorney-in-Fact for SWEPI LP, a Delaware limited partnership, on behalf of said
limited partnership.

Mine S Khalich

Notary Public, State of Texas

ALINE 5. KHALILIEH
Notary Public, Srate of Texas
My Commission Expires
March 03, 2017

s sew ses see -
. L L] -
- . - sse
e - L - L
L Ll L .
LA L] - - - -

oS

N o= -

DR =ND




SWEPI Lease No. TX02326-001
State of Texas Lease No, MF105230

‘ RELEASE OF OIL AND GAS LEASE DATED EFFECTIVE JUNE 11, 2011, BY SWEPI LP
AND TITLEHOLDER TEXAS, LLC

STATE OF TEXAS

COUNTY OF HARRIS

TITLEHOLDER TEXAS, LLC
By: SWEPI LP, its Manager

SN
By: d sl

George K. Zi?merman \

Attorney-in-Fgct ~

§
\

§ \

N S

This instrument was acknowledged before me on the 'a"dﬂ"’!day of January 2015 by George K.
Zimmerman, as Attorney-in-Fact for SWEPI LP, a Delaware limited partnership, in its capacity as
Manager of Titleholder Texas, LLC, a Delaware limited liability company, on behalf of said limited

liability company.

A, S el

Notary Public, State of Texas

ST ALINE S. XMALILIEH l
~¥% Notary Public, State of Texas

i ‘... My Commission Expires

A March 03, 2017 !

Inst No. 1501063
DIANNE O. FLOREZ
COUNTY CLERK

o<

S A

-0~

2015 Feb 02 at 02:41 P

EVES TEXAS
By: E ¥
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SWEPI LP

land & Centracts

Aprl 21, 2015 150 N. Dairy Ashferd, WCK 4333
Housten, TX 77079

Harriet Dunne United States of America

Texas General Land Office Tel +1832 337 1915
Energy Resources, Mineral Leasing Fax +1 832 337 4325
1700 Congress Ave, Suite 600 Email Terry. Sloyan@shell.com
Austin, TX 78701-1436 Internet hitp:/ /www shell com

RE:  Orginal Recorded Releases and Partial Releases of State Oil and Gas Leases

Dear Harret,
Please find enclosed the following original recorded documents:

1. Release of State Oil and Gas Leases dated January 30, 2015, but effective October 23,
2012, recorded at Volume 1142, Page 787, Reeves County, Texas. (State Lease #’s
MF105494D {TX02319.001}, MF105494E {TX02320.001})

2. Release of State Oil and Gas Lease dated January 30, 2015, but effective July 16, 2014,
recorded at Volume 1142, Page 781, Reeves County, Texas. (State Lease # MF115504

{TX02885.001})

3. Partial Release of State Oil and Gas Lease dated January 30, 2015, but effective June 21,
2011, recorded at Volume 1142, Page 778, Reeves County, Texas. (State Lease #
MF104191 {TX02511.001})

4. Release of State Oil and Gas Leases dated January 30, 2015, but effective December 1,
2012, recorded at Volume 1142, Page 776, Reeves County, Texas. (State Lease #’s
M104580 {TX00270.001}, MF104778A {TX00349.001}, MF104778G {TX02494.001},
MF104778H {TX02494.003}, MF1047781 {TX02494.002}, MF104778] {TX02495.001})

5. Release of State Oil and Gas Lease dated January 30, 2015, but effective November 1,
2012, recorded at Volume 1142, Page 771, Reeves County, Texas. (State Lease #'s
MF105285A through MF105285M, {TX00347.001, TX00345.001 through TX00345.004,
TX00342.001 through TX00342.005, TX00346.001, TX00346.002, TX00348.001})

6. Release of State Oil and Gas Leases dated January 30, 2015, but effective August 29, 2012,
recorded at Volume 1142, Page 767, Reeves County, Texas. (State Lease #s MF107619A
{TX00351.001}, MF107619B {TX00350.001}, MF107769 {TX02415.001}, MF104548

{TX00268.001})




7. Release of State Oil and Gas Lease dated January 30, 2015, but effective December 1,
2011, recorded at Volume 1142, Page 769, Reeves County, Texas. (State Lease #
MF105490 {TX00269.001}, MF104782 {TX00266.001})

8. Release of State Oil and Gas Lease dated February 2, 2015, but effective March 1, 2014,
tecorded at Volume 1142, Page 794, Reeves County, Texas. (State Lease # MF104539
{TX02541.001})

9. Release of State Oil and Gas Lease dated February 2, 2015, but effective Apdl 1, 2014,
recorded at Volume 1142, Page 791, Reeves County, Texas. (State Lease # MF104871
{TX02307.001})

10. Partial Release of State Oil and Gas Lease dated January 30, 2015, but effective Apnl 25,
2014, recorded at Volume 1142, Page 789, Reeves County, Texas. (State Lease #’s
MF105236A through MF105236E {TX02321.001 through TX02321.005})

11. Release of State Qil and Gas Lease dated January 30, 2015, but effective June 11, 2011,
recorded at Volume 1142, Page 786, Recves County, Texas. (State Lease # MF105230
{TX02326.001})

Also endlosed is Check # 8826 in the amount of $925.00, which represents the $25.00 filing fee for
each lease described on the above documents. Should you have any questions, please do not hesitate
to contact me at §32-337-1915.

Very truly yours,

o St

Terry Sloyan
Lease Analyst



SHELL EXPLORATION & PRODUCTION
LAND & CONTRACTS

PAY TO THE

| ORDER oF__ COMMISSIONER OF THE GENERAL LAND OFFICE OF THE STATE OF TEXAS

Nine hundred twenty five and no/100
citibank’

CITIBANK, N.A. BA. #9920
| PENNE WAY. OPS 2/2ND FLOOR
NEW CASTLE. DE 19720

FOR___Filing Fees
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COMPANY 15710902

DATE Apm] 21, 2015
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