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RAL REVIEW SHEET 

Transact:ill # 6097 Goobjst: R. Widmayer 

Lessor: Sams, P.D. Laaso Data: 3/14/2008 Ut 0 

LBSS88: Alpine Energy, LP Grosa Acres: 102.8 

Not Acros: 51.4 

lfASE IISCRJITIII 

County PIN# Baso Am No Part Sac. BID Twp SUrvay Abst# 
REEVES / o2. i 07-104821 150116 N/2 13 58 00 PUBLIC SCHOOL LAND 5493 

TIRMS IFFBlEII TIRMS RECMtl'tHIII 

Prinary T 11'111: 3 years PriM'Y T arm 3 years 

lknJs/ A~ro: $400.00 lknJs/ Acro $400.00 

Rental/Acre: $1.00 Rental/ Acro $1.00 

Royalty: 1/4 Roy~y 1/4 

Data Tarm Boous/Ac. Rootai/Ac. Roymty llstaEa 
Lastlaaso 

'1-1.?0 Adjacent West 

CIIII1Blts: 

A~v~~~:?D ;·t8 ·o~ 

Tuesday, March 18. 2008 



RELINQUISH~ENT ACT LEASE APPLICATION 

Texas General Land Office Jerry Patterson, Commissioner 

TO: Jerry Patterson, Commissioner 

Larry Laine, Chief Clerk 

Bill Warnick, General Counsel 

Louis Renaud , Deputy Commissioner 

FROM: Robert Hatter, Director of Mineral Leasing 

Peter Boo ne, Chief Geologist 

DATE: 

App licant: Alpine Energy, LP 

Prim. Term: 3 years 

Royalty: 1/4 

Bonus/ Acre 

Rental/ Acre 

County: 

$400.00 

$1.00 

Considerati on -----:::J 
Recommended : ~~ 

ot Recommended: ----

Comments: 

L."e Form 

Recommended: fl-ch} 
ot Recommended: ----

Comments: 

Louis Renaud, Deputy Commissioner 

Recommended: 

ot Recommended : ----

Recommended: 
H-11~:..__-

Not Rccommen 

LaiTY Laine, Chief Clerk 

Approved: ~ 
ot Appro~----

Date: 3· 18 .oe., 

Date: 3},., h2 {::> 

Date: -..3 / e)_ S / oJ> 
I 

Date: 

'1/t\o ~ Date: _ ____ _ 

Date: ( G:- A-Pe C8 

18-Mar-08 

REEVES 
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[ Drew Reid - Reeves County- Section 5, Block 58, PSL and Section 13, Block 58, PSL 

From: 
To: 
Date: 
Subject: ~ 

Drew,.~ 

"Larry" <llegg@alpineenergy.net> 
<drew.reid@glo.state.tx.us> 
3/14/2008 2:15:28 PM 
Reeves County- Section 5, Block 58, PSL and Section 13, Block 58, PSL 

lt seecns like most of the open tracts we are working on north of Toyah are Mineral Classified tracts. Sorry 
for tbe deluge. 

Attached are three more Reeves County Mineral Classified leases for your review and work up. We have 
reached agreement with the Owners of the Soil, as indicated. 

1. Sandra Walker- N/2 NE/4 & SE/4 & SW/4 & E/2 N/2 NW/4 & S/2 NW/4 Section 5, Block 58, PSL-
Terms: $400/ac. - 5 years (Paid-Up thru third year, then $400/ac. rental for years four and five)- Y. royalty. 

2. Cathey Jane Horton- N/2 NE/4 & SE/4 & SW/4 & E/2 N/2 NW/4 & S/2 NW/4 & SW/4 NE/4 & SE/4 
NE/4 Section 5, Block 58, PSL Terms: $400/ac. - 5 years (Paid-Up thru third year, then $400/ac. rental for 
years four and five)- Y. royalty. 

3. P. D. Sams- N/2 Section 13, Block 58, PSL- Terms: $400/ac. - 3 years (Paid-Up) - Y. royalty. 

Let me know if you need anything more. 

Thanks, 

Larry B. Legg 

Alpine, Inc. 

3409 S. Broadway, Suite 600 

Edmond, Oklahoma 73013 

405.507.1111 -Main 

405.529.0128 - Direct 

405.529.0123 - Fax 

Page 1 



[ Drew Reid - Reeves County- Section 5, Block 58, PSL and Section 13, Block 58, PSL 

405.830.1586 - Mobile 

llegg@AipineEnergy.net 

CC: "Gayle Welin" <gwelin@AipineEnergy.net>, <bradhh@mo.quik.com> 

Page 2 



ALPINE ENERGY LP ~f")Nr cw-
COI-'.M05: CC' .. l SIONER OF THE TEXAS GENERAL 

ACCOUNT NUMBER: 12052686925 

INVOICE/REFERENCE 

AT1301A 

••• . . . 
••• 
•••• • • ..... 
•••• .. . . 
•• • 

• •••••• • • 

• •• • • • ••• • 

TYPE DATE COMMENT 

INV 03/14/08 ADMIN FEE 

CHECK TOTALS: 

08017768 CHECK NUMBER: 

CHECK DATE: 

GROSS AMOUNT DISCOUNT 

125.00 .00 

002007 125.00 .00 

002007 
002007 

05/15/08 

AMOUNT 

~ m.oo 

125.00 



COMMOS · COl~ISSIONER OF THE TEXAS GENERAL 

ACCOUNT NUMBER : 12052686925 

INVOICE/ REFERENCE 

AT1301 • 

••• • • • ••• 
•••• • • •••• 
• 

•••• • • • •• • 
• •••••• • • 

• 
• •• • • • ••• • 

TYPE DATE 

INV 03/14/08 

COMMENT 

LEASE BONUS 

CHECK TOTALS: 

08017767 CHECK NUMBER: 

CHECK DATE : 

GROSS AMOUNT DISCOUNT 

10,280.00 . 00 

002006 10,280.00 .oo 

002006 
002006 

05/ 15/08 

AMOUNT 

10, 280.00 

10,280.00 



AL~:~·:-~~~:GY, LP E >Jo. 01' -~~,~ 
COMM05: COMMISSIONER OF THE TEXAS GENERAL 

ACCOUNT NUMBER: 12052686925 

INVOICE/REFERENCE 

AT1302 

••• ' . . ••• 
•••• ' . • •• • 
• 

•• ' . • • •• .. . 
• • • • • • 

• 
• •• • • • ••• • 

TYPE DATE 

INV 03/24/08 

COMMENT 

LEASE BONUS 

CHECK TOTALS: 

08018 305 
GROSS AMOUNT 

10,280.00 

/ 

002008 10,280.00 

CHECK NUMBER: 

CHECK DATE: 

002008 
002008 

05/ 15/08 

~ AMOUNT 

.00 /"{ 10,280.00 

DISCOUNT 

.oo 10,280.00 



COMM05: COMMISSIONER OF THE TEXAS GENERAL 

ACCOUNT NUMBER : 12052686925 

INVOICE/REFERENCE 

AT1302A 

••• • • • ••• 
••• • • • •••• 
• 

•• • • • • •• 
•• • • • • • • • 
• 

• •• • • • ••• • 

TYPE DATE COMMENT 

INV 03/24/08 ADMIN FEE 

CHECK TOTALS: 

08018306 

GROSS AMOUNT 

125.00 

002009 125.00 

CHECK NUMBER: 

CHECK DATE: 

DISCOUNT 

.00 

\ 
\I[; 

.00 

002009 
002009 

05/15/08 

AMOUNT 

125.00 

125.00 
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FI LEIIl4 10 

General Lana Otflct 
Relinquishment Act Le11e Form 
Revised, September 1997 

%lustin, m::exas 

OIL AND GAS LEASE 

OOOK 
f.)• I) 
{ ~ ~ 

~d?~ 
THIS AGREEMENT os made and enlered onto lhrs lilll day of !!M,.acerc.,h"'----------' W§._ , beiWeen !he S1a1e of Texas, aCirng 

by and lhrough hs agenl, P D. Sarns 

of 811 Canonero Street Midland Texas 79705 

(Grve Permanen1 Adaress) 

sard agent herein referred to as the owner of the soli (whether one or more), and Alprne Enemy LP a Texas limited pannershrp 

of 3409 S Broadway Surte 600 Edmond Oklahoma 73013 

(Grve Permanent Adaress) 

herernafter called Lessee. 

1. GRANTING CLAUSE. For and in considera tion of lhe amounts s1a1ed below and of lhe covenants and agreements 10 be paid, kept and 
performed by Lessee under !his tease, lhe S1a1e of Texas &Cling by and through !he owner of !he soil, hereby granl s, leases and lels unlo Lessee, for 
the sole and only purpose of prospeCirng and dnlrng for and producrng orl and gas, layrng pope lines, burldtng tanks, s1oring orl and burldrng power 
s1a1rons, telephone lines and olher s1ruc1Ures lhere~n. to produce, save, l ake care of, treal and transpon sard produCis of the lease, !he followrng lands 
srlualed rn Reeves County, State of Texas, 10-wrt: 

102.80 acras of land, more o r lass, berng the N/2 of Seclton 13, BlOCk 58, PubliC School Land Survey, A-5493, Reeves County, Texas 

comarnrng .._1 0"'2,..,.8"0 _ ____ acres, more or less. The bonus consideral ron patd for lhrs lease os as follows. 

To !he Stal e of Texas: Ten lhousand two hundred eiahty and No/100 

Dollars ($10,28000 

To the owner ot !he soil: Ten thousand !WO hundred eiahty and No/100 

Dollars (S 10 280 00 

To1al bOnus conslderal ion: Twenty (housand fiye hundred sixty and No/100 

Dollars (S2,.,0...,56.,0'-'0.,0._ _____ _, 

The tol al bonus conslderauon patd represents a bonus of ,1 ""'--"""""'""'d'------ -------------- ----------

----------------- Dollars ( S·:~.4,.00"'-"0,.0 ____ -'l per acre. on ,_51 .... ,40,_ ____ ne! acres. 

2. TERM. Subjectlo !he other provisions 111 !his tease, thrs lease shall be for a 1erm of lhree C3l years from 
this dale (hereon called 'pnmary term') and as tong !hereafter as otl and gas, or eilher of them, os produced tn payrng quan1i11es from said land As used 
In !his lease, the term 'produced in paying quanlrlies' means thal !he receipts from lhe sale or other aulhorized commercial use of the substance(s) 
covered exceed out of poekel operallonal expenses tor !he srx months 1as1 past. 

I 
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3. DELAY RENTAL$. If no well is commenced on the leased premtses on or before one (I) year from thts date. this lease shall termmate, 

unless on or before such annrversary date Lessee shall pay or tender to the owner of the sot! or to his c:redlt In the PAID-UP PER PARAGRAPH 4 1 

--~--------~~~~~--~----~--~Bank. at . 
or rts successors (whtch shall conttnue as the deposttory regardless of changes tn the ownershtp of satd land), the amount spectfied below; tn addttton, 
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 
or before said date. Payments under th•s paragraph shall operate as a rental and shall cover the pnvtlege of defernng the commencement of a well for 
one ( 1) year from said date Payments under this paragraph shall be In the following amounts 

To the owner of the soli ,_,N:s,IA,_ ____________________________ _ 

Dollars ($.,_,N,IA"----------' 

To the State of Texas ..,N"''"------------------------------­

Dollars (S . ..,N,..IA"----------' 

Total Delay Rental l.l!!"--------------------------------
Oollars (S.:.:N""IA.._ _______ ---' 

In a like manner and upon like payments or tenders annually, the commencement of a well may be fun her deferred for successrve pertods of one (I) 
year each during !he primary term. All paymenls or tenders of rental to the owner of the sotl may be made by check or stght draft of Lessee, or any 
asstgnee of this lease, and may be delivered on or before the rental paymg date. If the bank designated in thts paragraph (or its successor bank) should 
cease to extst, suspend bustness. liqutdate. fall or be succeeded by another bank, or for any reason fat! or refuse to accept rental, Lessee shall not be 
held in default for failure to make such payments or tenders of rental until thtrty (30) days after the owner of the sotl shall delrver to Lessee a proper 
recordable Instrument namtng another bank as agent to receive such payments or tenders. 

4. PRODUCTION ROYALTIES. Upon productton of oil and/or gas, Lessee agrees to pay or cause to be patd one-half (112) of the royalty 
provided for in thts lease to the Commissioner of the General Land Offtce of the State of Texas, at Austin. Texas, and one-half (112) of such royalty lo the 
owner of the soil 

(AI OIL. Royalty payable on otl, whtch is defined as tnclud•ng all hydrocarbons produced tn a liquid form at the mouth of the well and also as 
all condensate, dtstlllate, and other liquid hydrocarbons recovered from o•l or gas run through a separator or other eqUipment. as heremafter prov•ded, 
shall be one-fourth f114) part of the gross productton or the market value thereof, at the option of the owner of the so•l or the Comm•sstoner of the 
General Land Office, such value lo be dctermmed by 1) the hlghesl posted pnce, plus premtum. If any, offered or patd for oil, condensate. disttllate, or 
other liquid hydrocarbons, respectively, of a like type and gravtty 1n the general area where produced and when run. or 2) !he htghest market pnce 
thereof offered or paid in the general area where produced and when run, or 3) the gross proceeds of the sate thereof, whichever ts the greater Lessee 
agrees that before any gas produced from the leased premtses tS sold, used or processed tn a plant, 11 wlll be run free of cost to the royalty owners 
through an adequate otl and gas separator of conventional type, or other equtpment at least as effic:rent. so that all liqUid hydrocarbons recoverable from 
the gas by such means wtll be recovered. The requtrement that such gas be run through a separator or other equtpment may be warved. in wnting, by 
the royalty owners upon such terms and condlttons as they prescribe 

(B) NON PROCESSED GAS. Royalty on any gas (tncludtng nared gas), whtch Is defined as all hydrocarbons and gaseous substances not 
defined as otl in subparagraph (A) above, produced from any well on said land (except as provided here•n wtlh respect to gas processed in a plant for 
the ex1ractton of gasoline, ltquid hydrocarbons or other products) shall be one-fourth (1141 part of the gross producl•on or the market value thereof, at the 
oplton of the owner of the sotl or the Commtssloner of the General Land Office, such value to be based on the htghest market price patd or offered for 
gas of comparable quality in the general area where produced and when run, or the gross pnce patd or offered to the producer, whtchever is the greater: 
prov•ded that the max•mum pressure base tn measunng the gas under th•s lease shall not at any ttme exceed 14.65 pounds per square tnch absolute. 
and the standard base temperature shall be Stx1y (60) degrees Fahrenhett, correctton to be made for pressure accordtng to Boyle's Law. and for specific 
gravity according to tests made by the Balance Method or by the most approved method of tesltng betng used by the tndustry at the t•me of testtng 

(C) PROCESSED GAS. Royalty on any gas processed In a gasoline plant or other plant for the recovery of gasoline or other liqUid 
hydrocarbons shall be one-fourth (114) part of the res•due gas and the liquid hydrocarbons extracted or the market value thereof, at the option of the 
owner of the sotl or the CommtsstOner of the General Land Offtce All royalttes due heretn shall be based on one hundred percent (100%) of the total 
plant product•on of residue gas attnbutable to gas produced from thiS lease, and on fifty percent (50°4), or that percent acc:rutng to Lessee, whtchever •s 
the greater, of the total plant productton of ltquid hydrocarbons attnbutable to the gas produced from th•s lease, provided that of ltquid hydrocarbons are 
recovered from gas processed in a plant tn whtch Lessee (or its parent, subsidtary or affiliate) owns an Interest, then the percentage applicable to ltqutd 
hydrocarbons shall be fifty percent (50%) or the htghest percent accruing to a lhtrd party processtng gas through such plant under a processtng 
agreement negottated at arm's length (or if there Is no such thtrd party, the htghest percent then being specified In processmg agreements or contracts tn 
the tndustry), whichever Is the greater The respectiVe royalttes on residue gas and on liqutd hydrocarbons shall be determ•ned by 1) the htghest market 
pnce paid or offered for any gas (or liquid hydrocarbons) of comparable quality in the general area, or 2) the gross pnce paid or offered for such restdue 
gas (or the wetghted average gross selling pnce for the respecttve grades of liquid hydrocarbons). whtchever •s the greater In no event, however, shall 
the royallies payable under this paragraph be less than the royalttes which would have been due had the gas not been processed 

(D) OTHER PRODUCTS. Royalty on carbon black, sulphur or any other products produced or manufactured from gas (excepttng liquid 
hydrocarbons) whether said gas be ·casmghead," "dry," or any other gas, by fracttonattng, burnmg or any other processtng shalt be one-fourth {1 /4) 
part of the gross product tOn of such products, or the mar1<et value thereof, at the opt ton of the owner of the sot! or the Commisstoner of the General Land 
Offtce, such market value to be determtned as follows· 1) on the basts of the htghest market prtce of each product for the same month in whtch such 
product is produced, or 2) on the basiS of the average gross sale price of each product for the same month In whtch such products are produced, 
whichever Is the greater. 

s. MINIMUM ROYALTY. Ounng any year after the exptralton of the prmary term of thts lease, if thts lease is matntamed by productton. the 
royalties paid under th•s lease In no event shall be less than an amount equal to the total annual delay rental heretn provided, otherwtse, there shall be 
due and payable on or before the last day of the month succeedtng the anniversary date of thts tease a sum equal to the total annual rental less the 
amount of royalt•es paid during the precedtng year If Paragraph 3 of this lease does not spec:rly a delay rental amount, then for the purposes of thiS 
paragraph, the delay rental amount shall be one dollar (S 1.00) per aae 
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6. ROYALTY IN KINO. NoiW•thstand•ng any other prov•s•on 1n th1s lease. at any tme or from litTle to tme, the owner ol the soil or the 
Comm•ssioner of lhe General Land Office may, at the optiOn of e11her, upon not less than six1y (60) oays notJCe to the holder of lhe lease, reqUite that the 
payment of any roya~.es accru1ng to such roya"y owner under th1s lease be made In k•nd The owner of the SOli's or lhe CommiSSIOner of lhe General 
Land OffiCe's right to take 1ts royalty 1n kmd snail not dm1n1Sh or negate the owner of the so•l's or the CommiSSioner of the General Land OffiCe's nghts 
or Lessee's obligations, Whether express or mphed, under th•s lease 

7. NO DEDUCTIONS. Lessee agrees that all royalties accruing under lh•s lease (tnclud•ng those paid m k1nd) shall be Without deduction for 
the cost of producing, gathenng, storing, separating, treat•ng. dehydrating, compressing, process•ng, 11ansport1ng, and otherw•se making the oil, gas and 
other products hereunder ready for sale or use. Lessee agrees to compute and pay roya".es on the gross value receiVed, 1ndud1ng any rernbursements 
for severance taxes and production related costs 

8. PLANT FUEL AND RECYCLED GAS. No royalty shall be payable on any gas as may represent this lease's proportionate share of any fuel 
used to process gas produced hereunder in any processing plant. No!Withstanding any other provis•on of this lease, and subject to the wntten consent of 
the owner of the so11 and the CommiSs•oner of tne General Land OffiCe, Lessee may recycle gas for gas hft purposes on the leased prem1ses or for 
intect•on •nto any 011 or gas producmg format1on underlymg the leased prem1ses after the liQuid hydrocarbOns contained m the gas have been removed, 
no roya1t1es shall be payable on the recycled gas until 11 IS produced and sold or used by Lessee '" a manner wh1ch entitles the royalty owners to a 
royalty unoer this lease 

9. ROYALTY PAYMENTS AND REPORTS. All roya1t1es not taken •n kind shall be pa1d to the Comm•ss•oner of the General Land Office at 
Aust•n. Texas, in the followmg manner· 

Payment of royalty on productiOn of oil and gas shall be as provided 1n the rules set forth 1n the Texas RegiSter Rules currently provide !hat royalty on 011 
is due and must be received 1n the General Land OffiCe on or before the 5th day of the second month succeeding the month of productiOn, and roya"y 
on gas Is due and must be receiVed m the General Land Office on or before the 15th day of the second month succeed•ng the month of production, 
accompanied by the affidov•t of the owner, manager or other authoriZed agent, completed 1n the form and manner prescnbed by the General Land Office 
and showmg the gross amount and diSpoSition of all oil and gas produced and the mar1<et value of the 011 and gas, together w•th a copy of all documents, 
records or reports confirmmg the gross productiOO, d•spos1110n and mar1<et value •nciUd•ng gas meter readmgs, p1pehne rece•pts, gas hne rece1pts and 
other checks or memoranda of amount produced and put •nto p1pehnes, tanks, or pools and gas lines or gas storage, and any other reports or records 
whteh the General Land Office may requ11e to venfy the gross productiOn, d•spos1110n and market value. In all cases the authoroty of a manager or agent 
to act for the Lessee here•n must be filed •n the General Land Office. Each royalty payment shall be accompan.ed by a check stub, schedule, summary 
or other rem1nance adv•ce show•ng by the assigned General Land Offoce lease number the amount of royalty be1ng paid on each lease If Lessee pays 
h•s royalty on or before th•ny (30) days after the royalty payment was due, then Lessee owes a penalty of 5% on the royalty or S25 00, whiChever 15 
greater A royalty payment wh1ch IS over thirty (30) days late shall accrue a penatty of 10% of the roya"y due or $25 00 whochever IS greater In add1t10n 
to a penalty, royalt.es shall accrue Interest at a rate of 12% per year. such onterest wlll beg1n to acetue when the royalty •s suny (60) days overdue 
Affidavits and support•ng documents whteh are not filed When due shall•ncur a penalty 1n an amount set by the General Land Office adm•n•stra11ve rule 
wh1Ch IS effect•ve on the date when the atfidavots or supporting documents were due The Lessee shall bear all responSiblhty for paymg or cauSing 
royalties to be paid as prescnbed by the due date provided here1n. Payment of the delinquency penalty shall In no way operate to prohibit the State's 
nght of forte~ure as provided by law nor act to postpone the date on wh•ch royalt1es were ongmally due. The above penalty provisiOns snail not apply •n 
cases of lltle diSpute as to the State's potllon of the royalty or to that pomon of the royalty 1n d•spute as to fall market value 

10. (A) RESERVES, CONTRACTS AND OTHER RECORDS. Lessee shall annually furniSh the CommiSSIOner of the General Land Offtee 
With ItS best poss1Die estimate of 011 and gas reserves underlying thiS lease or allocable to th•s lease and shall furniSh sa•d CommiSSioner with cop.es of 
all contracts under whiCh gas IS sold or processed and all subsequent agreements and amendments to such contracts w1th1n th1rty (30) days after 
entenng Into or mak~ng such contracts, agreements or amendments Such contracts and agreements when rece1ved Dy the General Land Offoce shall be 
held •n confidence by the General Land Office unless otherwiSe authoflzed by Lessee All other contracts and records pertam~ng to the product1on, 
transportation, sale and market~ng of the oil and gas produced on sa1d prem•ses, 1nclud1ng the bOoks and accounts, rece•pts and diScharges of all wells, 
tanks, pools, meters, and p•pehnes shall at all tunes be subtect to •nspect•on and exam•nat•on by the Comm•ss•oner of the General Land Office. the 
Anorney General, the Governor, or the representative of any of them 

(B) PERMITS, DRILLING RECORDS. W1111en notice of all operat•ons on thiS lease shall be subm11ted to the CommisSioner of the General 
Land Office by Lessee or operator five (5) days before spud date, workover, reoi!ntry. temporary abandonment or plug and abandonment of any well or 
wells Such wnnen nohce to the General Land Office shall 1nctude cop1es of Ra•lroad Comm•ss•on forms lor apphcallon to dull Cop.es of well tests, 
complet•on reports and pluggmg reports shall be supplied to the General Land Office at the 11me they are filed w1th the Texas Ra1lroad CommiSSion. All 
applications, perm1ts, reports or other fihngs that reference thiS lease or any spec1fic well on tne leased prem1ses and that are subm11ted to the Texas 
Ra11road CommiSsion or any other governmental agency shall•nclude the word "State• 1n the 1111e. Add•tlonally, in accordance w1th Ra•lroad Comm1ssion 
rules, any signage on the leased premiSes for the purpose of ident1fy1ng wells, tank baner~es or other associated mprovements to the land must also 
include the word "State • Lessee shall supply the General Land Office w1th any records, memoranda, accounts, reports, cumngs and cores, or other 
1nformatJon relawe to the operatiOn of the aoove~escr1bed prem1ses, wh1ch may be requested by the General Land OffiCe, 1n ad01110n to those here•n 
expressly provided for Lessee shall have an electncal and/or rad•oact•v•ty survey made on the bOre·hOie sectiOn, from the base of tne surface cas1ng to 
the total depth of well, of all wells dnlled on the above described prem1ses and shall transmit a true copy of the log of each survey on each well to the 
General Land Office w1th1n fifteen ( 15) days aner the makmg of said survey 

(C) PENAL TIES. Lessee shall 1ncur a pena"Y whenever reports, documents or other matenals are not filed •n the General Land Off1ce wnen 
due The penalty for late f•ling shall be set by the General Land OffiCe adm•n•stratwe rule WhiCh IS effectiVe on the date wnen the matenats "'ere due 1n 
the General Land Office 

11 . DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM. 11, dunng the prrnary term hereof and pnor to diSCOvery and 
production of oil or gas on said land, Lessee should dnll a dry nole or holes !hereon, or 1f ounng the pnmary term hereof and after the d•scovery and 
actual production of 011 or gas from the leased premiSes such product1on thereof should cease from any cause. thiS lease shall not term1nate If on or 
before the exp11atoon of sixty (60) days from date of compleuon of said dry hole or cessat1on of product1on Lessee commeRICes additiOnal dnlhng or 
rework1ng operations thereon, or pays or tenders the next annual delay rental •n the same manner as provided 1n thiS tease If, dunng the last year of the 
pnmary term or w•th•n Sixty (60) days pnor thereto. a dry hole be completed and abandoned, or the product1on of 011 or gas should cease for any cause, 
Lessee's nghts shall remain 1n full force and effect Without further operat•ons un111 the exp11at1on of the pnmary term: and 1f Lessee has not resumed 
production in paying quan1111es at the expiration of the primary term, Lessee may maintain this lease by conducting additiOnal dnlhng or reworking 
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operalions pursuant to Paragraph 13, usong the exp~ratoon of the pnmary term as the date of cessation of productron under Paragraph 13 Should the first 
well or any subsequent well dnlled on the above descrrbed land be completed as a shut·on o I or gas well wrthrn the pnmary term hereof, Lessee may 
resume payment of the annual rental in the same manner as provided herern on or before the rental payrng date followrng the exp~ralion of srxty (60) 
days from the date of completion of such shut·rn orl or gas well and upon the farlure to make such payment, thrs lease shall ipso facto termrnate. If at the 
expiration of the pnmary term or any time thereafter a shut-In oil or gas well Is located on the leased premrses. payments may be made In accordance 
with the shut-in provisrons hereof. 

12. DRILLING ANO REWORKING AT EXPIRATION OF PRIMARY TERM. If. at the exp~ratron of the prrmary term, nM her ort nor gas rs berng 
produced on sard land. but Lessee Is then engaged rn dnlllng or rewor1ung operatrons !hereon thrs lease shall remarn rn force so long as operations on 
sard well or for dnlllng or reworl<ing of any addrllonal wells are prosecuted rn good farth and in workmanlike manner wrthout rnterruptrons totallng more 
than srxty (60) days dunng any one such operatron, and If they resuH in the production of orl and/or gas. so tong thereafter as orl and/or gas is produced 
in paying Quantllies from said land, or payment of shut-rn orl or gas well royalties or compensatory royalties Is made as provided In thts lease. 

13. CESSATION, DRILLING, AND REWORKING. If. after the exp~ratron of the pnmary term. productron of orl or gas from the leased 
premises, after once obtarned, should cease from any cause. thrs tease shall not termonate If Lessee commences addrlional dntllng or reworl<ing 
operations withrn sixty (60) days after such cessatron, and thrs lease shall remain In full force and effect for so long as such operations contrnue In good 
fa ith and In worl<manl ike manner without interruptions totallng more than sixty (60) days. If such drilling or reworking operations result In the production 
of oil or gas. the lease shall remain In full force and effect for so long as oil or gas Is produced from the leased premises in payrng quantltres or payment 
of shut-In oil or gas well royall les or payment of compensatory royathes Is made as provided herein or as provided by law If the drlllrng or reworking 
operalions result in the completion of a well as a dry hole. the lease will not termrnale if the Lessee commences addrllonal drrlllng or rework ing 
operations withrn sixty (60) days after the completion of the well as a dry hole, and this lease shall remarn In effect so long as Lessee contrnues drilling or 
reworl< lng operations in good lailh and In a worl<manllke manner without interruptions totallng more than sixty (60) days. Lessee shall give written notice 
to the General Land Offrce within thirty (30) days of any cessation of production 

14. SHUT-IN ROYALTIES. For purposes of thrs paragraph. 'Well" means any well that has been assrgned a well number by the state agency 
havrng tunsdrctron over the productron of orl and gas If. at any hme alter the expiration of the pnmary term of a lease that. unlll berng shut rn. was berng 
marntarned In force and effect. a well capable of producrng orl or gas In payrng quanllties Is located on the leased premrses. but orl or gas Is not berng 
produced for lack of surtable production facilities or lack of a surtabte market, then Lessee may pay as a shut-rn ort or gas royalty an amount equal to 
double the annual rental provided In the lease. but not less than St ,200 a year for each well capable of producrng orl or gas rn payong quanlltres If 
Paragraph 3 of thrs lease does not specrfy a delay rental amount, then for the purposes of this paragraph, the delay rental amount shall be one dollar 
(S 1.00) per acre. To be effectrve. each lnrhal shut-rn orl or gas royalty must be paid on or before: (I) the exp~rahon of the pnmary term. (2) 60 days after 
the Lessee ceases to produce orl or gas from the leased premrses. or (3) 60 days after Lessee completes a dnlllng or reworl<rng operatron in accordance 
wrth the lease provrsrons: whrchever date rs latest Such payment shall be made one-half (tl2) to the Commrssroner of the General Land Offrce and one· 
half ( 112) to the owner of the sort. If the shut-in orl or gas royalty rs paid. the lease shalt be consrdered to be a produang lease and the payment shall 
extend the term of the lease for a period of one year from the end of the pnmary term, or frO'Tl the first day of the month follOWing the month in whrch 
productron ceased, and. after that, If no surlable product ton facrllhes or surtable marl<el for the otl or gas exrsts, Lessee may extend the lease for four 
more successrve periods of one (1 ) year by paying the same amount each year on or before the expiration of each shut-in year 

15. COMPENSATORY ROYALTIES. If, durrng the period the lease Is kept m effect by payment of the shut-m oil or gas royalty, orl or gas ts 
sold and delivered in paying quanhlles from a well located wrlhrn one thousand ( 1,000) fee t of the leased premrses and completed tn the same producrng 
reservoir. or m any case m whrch dramage rs occurnng, the rrghl to contmue to marntam the lease by paymg the shut-tn orl or gas royally shall cease, but 
the lease shall remain effectrve for the remarnder of the year for whrch the royalty has been paid The Lessee may marntarn the lease for lour more 
successrve years by Lessee paying compensatory royalty at the royalty rate provided rn the lease of the market value of productron from the well causrng 
the drarnage or whrch is completed in the same producrng reservoir and wrthrn one thousand (1 ,000) feet of the teased premrses. The compensatory 
royalty Is to be paid monthly, one-half (112) to the Commrssroner of the General Land Office and one·hatf (112) to the owner of the sort, begmnrng on or 
before the last day of the month followrng the month rn which the orl or gas is produced from the well causrng the drarnage or that is completed rn the 
same producrng reservoir and located wrthrn one thousand ( t ,000) feet of the teased premrses If the compensatory royalty pard rn any 12-month penod 
is an amount less than the annual shut-in ort or gas royalty, Lessee shall pay an amount equal to the d ifference wrthrn lhrrty (30) days from the end of the 
12-month period Compensatory royalty payments whrch are not trmety paid wr ll accrue penalty and rnterest rn accordance wrth Paragraph 9 of thrs 
lease. None of these provrsrons will relieve Lessee of the obligation of reasonable development nor the obllgahon to dnll offset wells as provided in 
Texas Natural Resources Code 52. 173; however. at the determrnatron of the Commissioner, a,d with the Commrssroner's wrilten approval, the payment 
of compensatory royalties can satisfy the obligation to drill offset wells. 

16. RETAINED ACREAGE. Notwrthstandrng any provtsron of thrs lease to the contrary. after a well producrng or capable of producrng oil or 
gas has been completed on the leased premtses, Lessee shall exerctse the drllgence of a reasonably prudent operator in drilling such additional well or 
wells as may be reasonably necessary for the proper development of the teased premises and in marketing the production !hereon 

(A) VERTICAL. In the event this lease is In force and effect two (2) years after the exp~ration date of the primary or extended term it shall then 
terminate as to all of the leased premises. EXCEPT (1) 40 acres surroundrng each oil well capable of producrng In paying quantrlies and 320 acres 
surroundrng each gas well capable of producing in payrng quanhtres (rncluding a shut-In orlrx gas well as provrded in Paragraph 14 hereof). or a well 
upon which Lessee is then engaged in continuous dnlllng or reworl< ing operahons. or (2) t,e number of acres Included in a producing pooled unit 
pursuant to Texas Natural Resources Code 52. t5 1·52 154, or (3) such greater or lesser number of acres as may then be allocated for producl ron 
purposes to a prorat1on un1t for each such producing well under the rules and regulalfons of the Ratlroad CommiSSIOn of Texas, or any successor 
agency, or other governmental authority having jurisdrctlon. If at any lime after the effective date of the partial termrnalron provisrons hereof. the 
applicable field rules are changed or the well or wells located I hereon are rectassrfied so !hatless acreage Is thereafter allocated to said well' or wells for 
produchon purposes. thrs tease shall thereupon terminate as to all acreage not thereafter allocated to sard well or wells for produchon purposes. 
Notwithstandmg the termmation of thrs lease as to a portion of the lands covered hereby, Lessee shall nevertheless contrnue to have the nght of Ingress 
to and egress from the lands strll subtect to thrs tease for all purposes descnbed In Paragraph 1 hereof. together wrth easements and roghts-of-way for 
exrsllng roads. exishng prpeltnes and other existrng lacrllhes on, over and across all the lands descrrbed In Paragraph 1 hereof ("the retarned lands1 . for 
access to and from the relarned lands and for the gatherrng or transportation of oil, gas and othrer mrnerats produced from the retarned lands. 
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(B) HORIZONTAL tn the event th1s tease 1s in force and effect twO (2) years after the exp11alion date of the pnmary or e><lended term 11 shall 
further terminate as to all depths below 100 feet below the total depth dnlled (hereinafter "deeper depths") In each well located on acreage retarned rn 
Paragraph 16 (A) above, unless on or before two (2) years ahor the pnmary or e>Clended term Lessee pays an amount equal to one-half (1/2) of the 
bonus orrglnally paid as consideration for this lease (as specified on page t hereof). If such amount IS paid, this lease shall be in force and effect as to 
such deeper depths, and said termination shall be delayed for an add111onat penod of two (2) years and so tong therealler as 011 or gas 1s produced 1n 
pay.ng quantrtres from such deeper depths covered by thrs tease 

(C) IDENTIFICATION AND FILING. The surface acreage retained hereunder as to each well shall, as nea rly as practical, be in the form of a 
square with the well located in the cemer thereof, or such other shape as may be approved by the Commissioner of the General Land OffiCe. Wrthrn 
th irty (30) days after partial termrnation of thrs lease as provided herein, Lessee shall execute and record a release or releases contarnrng a satrsfactory 
legal descrrptlon of the acreage and/or depths not reta ined hereunder. The recorded release. or a certrfied copy of same, shall be filed rn the General 
Land Office, accompanred by the filing fee prescribed by the General Land Office rules In effect on the date the release is filed. If Lessee falls or refuses 
to execute and record such release or releases within ninety (90) days after being requested to do so by the General Land Office, then the 
Commrssloner at hrs sole discretron may desrgnate by wnnen rnstrumem the acreage and/or depths to be released hereunder ano record such 
rnstrument at Lessee's expense In the county or counties where the lease rs located and rn the officral records of the General Land Offrce and such 
desrgnatron shall be brndrng upon Lessee for all purposes. 

17. OFFSET WELLS. Neither the bonus, delay rentals, nor royallres pard, or to be pard, under thrs lease shall relieve Lessee of his obligation 
to pro tect the orl and gas under the above-descnbed land from being dra.ned Lessee, sublessee, rece1ver or other agent '" control of the teased 
prem1ses shall dnll as many wells as the facts may JUStify and shall use appropnate means ano dnllto a depth necessary to prevent undue dra.nage of 
ort and gas from the teased premrses In addrtlon, rf oil and/or gas snould be produced rn commercral quantrtres wrthrn 1,000 feet of the leased premrses, 
or'" any case where the leased premrses rs berng drained by production of oil or gas, the Lessee, sublessee, recerver or other agenlrn conlfol of the 
leased prem1ses shallrn good farth begrn lhe dnlling of a well or wells upon lhe leased premrses wrlhrn 100 days after lhe drarnrng well or wells or the 
well or wells completed within 1,000 feet of the teased prem1ses start producing rn commerctal quantltres and shall prosecute such dnlhng wrth drtrgence 
Fa1lure to sallsfy the statutory offset obhgallon may subjectthrs tease and the owner of the sorl's agency rrghts to forllhture Only upon the determrnallon 
of the Comm1ssroner of the General Land Offrce and wrth hrs wrrtten approval may the payment of compensatory royalty under applicable statutory 
parameters sa11sfy the obligation to drrll an offset well or wells requ11ed under th1s paragraph 

18. FORCE MAJEURE. If, after a good fauh effort, Lessee IS prevented from complyrng wuh any express or rmphed covenam of lhrs lease, 
from conducting drrllrng operalrons on lhe leased premises, or from produc.ng 011 or gas from the leased premrses by reason of war, rebellion, nots, 
strikes, acts of God, or any valid order, rule or regulatron of governmem authorrty, then whrle so prevented, Lessee's obhga11on to comply w1th such 
covenant shall be suspended and Lessee shall not De liable lor damages for farlure to comply wrth such covenants; addrtronally, this lease shall be 
e>Clended while Lessee is prevemed, by any such cause, from conducting drillrng and reworkrng operal rons or from producrng orl or gas from the teased 
prem1ses. However, nothing tn thrs paragraph shall suspend tne payment of delay rentals rn order to marntarn thrs lease rn effect dunng the prrmary term 
rn l he absence of suCh anlhng or reworkrng operallons or productron of orl or gas 

19. WARRANTY CLAUSE. The owner of the sort warrants and agrees 10 defend title to l he leased premrses. If the owner of the sort defaults 
in payments owed on lhe leased premrses, lhen Lessee may redeem lhe nghts of lhe owner of lhe sorlrn the leased premrses by payrng any mortgage, 
taxes or other hens on the leased premrses. If Lessee makes payments on beha~ of the owner of the sort under thrs paragraph, Lessee may recover the 
cost of these payments from the rental and royal11es due the owner of the sort 

20. (A) PROPORTIONATE REDUCTION CLA USE. If the owner of the sotl owns less than the entlfe undrvtded surlace estate 1n the above 
descrrbed land, whether or not Lessee's interestrs specified here1n, then the royalties and rental here1n provrded to be pard to the owner of lhe so1l shall 
be pard to hrm 1n the proportion whrch hrs rnlerest bears to the en111e und1v1ded surface estate and the royalties ano rental herern provided to be pard to 
lhe Commrssroner of the General Land Office of the Stale of Texas shall be hkewrse proportronately reduced However, before Lessee adJUSts the 
royally or rental due 10 lhe Commrssroner of lhe General Land Ottrce, Lessee or hrs authonzed representatrve must submrt to the Commrssroner of the 
General Lana OHrce a wrrtlen s tatement whrch exptarns the d1screpancy between the Interest purportedly leased under thrs tease and the actual rnterest 
owned by the owner of the sort The Commrssroner of the General Land Office shall be pard the value of lhe whole producllon allocable to any undrvrded 
rnterest not covered by a lease, less lhe proportronate development ana productron cost allocable to such und1vlded rnterest However, rn no event shall 
the Commrssroner of the General Land Offrce rereve as a royalty on the gross producllon allocable to the und1vrded rnlerest not leased an amount less 
than lhe value of one-sr>Cleenth (1/16) of such gross productron 

(B) REDUCTION OF PAYMENTS. If, during the prrmary term, a portron of the land covered by thiS lease IS rncJuded wllhrn the boundarres 
of a pooled untt that has been approved by the School Land Board and lhe owner of lhe sorl rn accordance W1th Natural Resources Code Sectrons 
52. 151-52. 154, or tf, at any trme after the exprration of lhe prrmary term or lhe extended term, thrs lease covers a lesser number of acres than the total 
amount descnbed herern, payments that are made on a per acre basrs hereunder shall be reduced accordrng to the number of acres pooled, released, 
surrendered, or otherw1se severed, so that payments determrned on a per acre basrs under the terms of this lease durrng the prrmary term shall be 
calculated based upon the number of acres outside the boundanes of a pooled unrt, or, rf after the exprratlon of lhe prrmary term, I he number of acres 
actually retatned and covered by thrs tease 

21 . USE OF WATER. Lessee shall have the nght to use water produced on sard land necessary for opera11ons under thrs tease except water 
from wells or tanks of lhe owner of the soil; provrded, however, Lessee shall not use potable water or water surtabte for livestock or 11nga11on purposes 
for waterfiOOd operations without the prior consent of lhe owner of the so11 

22. AUTHORIZED DAMAGES. Lessee shall pay lhe owner of I he sort for damages caused by rts operatrons to all personal property, 
improvements, livestOCk and crops on sard land 

23. PIPELINE DEPTH. When requested by lhe owner of the sort, Lessee shall bury 1ts prpelines below plow aeplh 

24. WELL LOCATION LIMIT. No well shall be dnlled nearer than two hundred (200) feet to any house or barn now on said premrses without 
the wntlen consent of lhe owner of lhe soil. 
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25. POLLUTION. In developing lh1s area, Lessee shall use the highest degree of care and all proper safeguards lo prevent pollut1on Without 
lim~ing the foregoing, pollution of coastal wetlands. natural waterways. rivers and impounded water shall be prevented by the use of containment 
facilities sufficient to prevent spillage, seepage or ground water contamination. In the event of pollution, Lessee shall use all means at its disposal to 
recapture all escaped hydrocarbons or other pollutant and shall be responsible for all damage to public and pnvate propert•es. Lessee shall bu•ld and 
ma1ntain fences around Its slush. sump, and dra•nage PitS and tank baneries so as to proted liVestock aga•nst loss, damage or in1ury. and upon 
completion or abandonment of any well or wells, Lessee shall fill and level all slush p1ts and cellars and completely clean up lhe drilling s•le of all rubb1sh 
!hereon. Lessee shall, wh1le conduding opera11ons on the leased prem1ses. keep said prem•ses free of all rubbiSh. cans. botlles, paper cups or garbage. 
and upon completion of operations shall restore the surface of the land to as near rts orig•nal condition and contours as is practicable Tanks and 
equ1pment will be kepi palnled and presentable. 

26. REMOVAL OF EQUIPMENT. Subted to llm1tat1ons m thiS paragraph, Lessee shall have the nght to remove machinery and fiiC!ures placed 
by lessee on the leased prem1ses. inctud1ng the nght to draw and remove casing. Within one hundred twenty (120) days after the exp•rat1on or the 
term1nat1on of th1s lease unless the owner of the so1t grants Lessee an eiC!ens•on of th1s t 20-day period However, Lessee may not remove cas1ng from 
any well capable of producing 011 and gas 1n pay1ng quant1t1es Addrt1onally. Lessee may not draw and remove cas1ng until after lh1rty (30) days wntten 
notice to the CommiSSIOner of the General land Off1ce and to the owner of the soil. The owner of the soil shall become the owner of any mach1nery, 
fiiC!ures, or casing which are not timely removed by lessee under the terms of th is paragraph. 

27. (A) ASSIGNMENTS. Under the conditions con1a1ned 1n this paragraph and Paragraph 29 of th1s lease, the rights and estates of e1ther 
party to this lease may be assigned, In whole or In part. and the provis1ons of lh1s lease shall eiC!end to and be binding upon the~r he~rs, dev•sees, legal 
representatives, successors and ass1gns. However, a change or division In ownership of the land, rentals, or royallles will not enlarge the obligat•ons of 
l essee. dim1nish the rights. privileges and estates of Lessee, impair the effed•veness of any payment made by Lessee or Impair the effectiveness of any 
act performed by Lessee. And no change or div1sion In ownersh1p of the land, rentals. or royalties shall bind Lessee for any purpose until th1rty (30) days 
after the owner of the so11 (or his he~rs, dev1sees. legal representatives or ass•gns) fum1shes the Lessee with satiSfactory wntten ev1dence of the change 
In ownership, including the orig•nal recorded mun1ments of title (or a certified copy of such onginal) when the ownership changed because of a 
conveyance. A total or partial ass1gnment of this lease shall, to the extent of the interest assigned. relieve and discharge Lessee of all subsequent 
obligations under th1s lease. If thiS lease IS ass•gned In Its ent~rety as to only part of the acreage. the nght and opt1on to pay rentals shall be apportioned 
as between the several owners ratably, accord1ng to the area of each, and fa•lure by one or more of them to pay h•s share of the rental shall not affed 
this lease on lhe part of the land upon wh1ch pro rata rentals are timely paid or tendered, however, 1f the ass1gnor or ass1gnee does not file a certified 
copy of such assognment 1n tlte General Land OffiCe before the next ren tal pay1ng date, the entue lease shall term1nate for fa1lure to pay the entue rental 
due under Paragraph 3. Every ass1gnee shall succeed to all nghts and be subJect to all obligations. liabilities, and penalt10s owed to the State by the 
orig1nat lessee or any prior assignee of the lease. 1nctudmg any liabilities to the State for unpaid royallies 

(B) ASSIGNMENT LIMITATION. Notw•thstand•ng any prov•s•on in Paragraph 27(a). 1f the owner of the so11 acquues th1s lease'" whole or 1n 
part by assognment without the pnor wntten approval of the Comm•ss•oner of the General Land Office, thiS tease •s void as of the t1me of ass1gnment and 
the agency power of the owner may be forfe•ted by the Commissioner An assognment will be treated as if it were made to the owner of the soil if the 
ass1gnee is: 

(1 ) a nomonee of the owner of the so1l; 
(2) a corporat•on or subsidiary in which the owner of the so1l is a princ1pal stockholder or is an employee of such a corporation or subsld•ary; 
(3) a partnershiP •n which the owner of the so•l ls a partner or is an employee of such a partnership; 
(4) a principal stockholder or employee of the corporation wh1ch is the owner of the soil; 
(5) a partner or employee in a partnership which is the owner of the soil: 
(6) a fiduciary for the owner of the soil; Including but not limited to a guardian. trustee. executor, administrator, receiver. or conservator for the 
owner of the so11; or 
(7) a family member of the owner of the soil or related to the owner of the soil by mamage, blood, or adoption. 

28. RELEASES. Under the cond1hons contamed 1n thiS paragraph and Paragraph 29, Lessee may at any time execute and deliver to the 
owner of the soil and place of record a release or releases covenng any portion or portions of the leased prem•ses. and thereby surrender th1s lease as 
to such port ion or port1ons, and be relieved of all subsequent oblogat10ns as to acreage surrendered If any part of th•s lease is properly surrendered, the 
delay rental due under th1s lease shall be reduced by the proport1on that the surrendered acreage bears to the acreage wh1ch was covered by th1s lease 
immediately prior to such surrender. however. such release will not relieve Lessee of any liabilities which may have accrued under th is lease prior to the 
surrender of such acreage. 

29. FILING OF ASSIGNMENTS AND RELEASES. If all or any part of th1s lease •s ass•gned or released. such ass•gnment or release must be 
recorded In the county where the land 1s s1tuated, and the recorded instrument, or a copy of the recorded 1nstrument certified by the County Clerk of the 
county 1n which the Instrument IS recorded. must be filed in the General l and Office W1lh1n 90 days of the last execution date accompanied by the 
prescribed filing fee. If any such ass•gnment is not so filed. the rights acquued under th1s tease shall be subJeCt to forfe1ture at the option of the 
Commissioner of the General land Office. 

30. DISCLOSURE CLAUSE. All provisions pertaln1ng to the lease of the above-descnbed land have been Included in this Instrument, 
including the sta tement of the true cons1derat10n to be paid for the execution of th is lease and the rights and dut•es of the parties. Any collateral 
agreements concerning the development of oil and gas from the leased premises which are not contained in this lease render this lease invalid. 

31. FIDUCIARY DUTY. The owner of the soil owes the State a fiduciary duty and must fu lly d1sclose any facts affecting the State's interest in 
the leased premises. When the interests or the owner or the soil conflict with those or the State. the owner of the so1t Is obligated to put the Stale's 
Interests before his personal interests. 

32. FORFEITURE. If Lessee shall fall or refuse to make the payment of any sum W1lh1n th•rty days after 11 becomes due, or if lessee or an 
authonzed agent should know1ngty make any false return or false report concermng productiOn or dnlhng, or if Lessee shall fail or refuse to dnll any 
offset well or wells in good faith as requored by law and the rules and regulahons adopted by the CommiSSioner of the General land Office, or if lessee 
should fall to file reports In the manner requored by law or fa1l to comply with rules and regulat1ons promulgated by the General Land OffiCe, the School 
land Board, or the Railroad Comm•ssion. or If Lessee should refuse the proper authorrty access to the records perta•n•ng to operahons. or 1f lessee or 
an authorized agent should know•ngly fa1t or refuse to g1ve correct 1nformauon to the proper authonty, or know1ng1y fa11 or refuse to furmsh the General 
Land Office a correct log of any well, or if Lessee shall knowingly VIOlate any of the matenat prOVISions of th1s lease. or 1f th1s lease 1s ass•gned and the 
assognment Is not filed In the General Land Office as required by law, the rights acquired under th is lease shall be subject to forfeiture by tlte 
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Commrssloner. and he shall forfeit same when suffoclenUy Informed of the facts which authonze a forferture, and when forferted the area shall agarn be 
subject to lease under the terms of the Rehnquashment Act However, nothrng hereon shall be construed as waovrng the automatiC termtnatron of tnrs 
lease by operatiOn of law or by reason of any specoal hmotatron anstng hereunder Forfertures may be set aside and thrs lease and all roghts thereunder 
reonstated before the roghts of another rntervene upon satrsfaaory evidence to the Commrssooner of the General Land Office of future compliance woth 
the provrsrons of the taw and of tnos lease and the rules and regutatoons that may be adopted relatrve hereto 

33. LIEN. In accordance wrth Texas Natural Resources Code 52 136, the State snail nave a first hen upon all orl and gas produced from the 
area covered by tnrs lease to searre payment o' all unpaid roya~y and other sums of money that may become due under thrs lease. By acceptance of 
thrs lease, Lessee grants the State, on addrtoon to tne hen provided by Texas Natural Resources Cooe 52 136 and any other apptrcaole statutory tren, an 
express contractual hen on and securrty rnteres: on all leased mrnerals rn and extracted from the leased premises, all proceeos whocn may accrue to 
Lessee from the sale of sucn leased mrnerats, whether such proceeds are held by Lessee or by a thrrd party, and all fixtures on and mprovements to the 
leased premoses used rn connection wrth the productron or processong of such leased mrnerals rn order to secure the payment of all royaltres or other 
amounts due or to become due under thrs lease and to secure payment of any damages or loss that Lessor may suffer by reason of Lessee's breach of 
any covenant or condrtron of this lease, whether express or imphed Thrs hen and securrty rnterest may be foreclosed wrth or wrthout court proceedrngs on 
the manner provided rn the Tnle 1, Chap 9 of the Texas Busrness and Commerce Code Lessee agrees that the Commrssooner may requrre Lessee to 
execute and record such rnstruments as may be reasonably necessary to acJmowfedge, attach or perfect thrs hen. Lessee hereby represents that there 
are no prror or supenor hens arisrng from and relatrng to Lessee's aarvrtres upon the above-<lescrrbed property or from Lessee's ac:quosruon of thrs lease 
Should the Commrssroner at any trme determone that thrs representatoon os not true, then the Commrssooner may declare thrs lease forferted as provided 
herein 

34. POOLING. Lessee is hereby granted the roght to pool or unotrze the royalty rnterest of the owner of the sorl under thrs lease wrth any other 
leasehold or mrneralonterest for the exptoratron, development and productron of orl or gas or erther of them upon the same terms as shall be approved 
by the School Land Board and the Commrssroner of the General Land Offoce for the poolrng or unrtrzong of the rnterest of the State under thrs lease 
pursuant to Texas Natural Resources Code 52.151·52 154. The owner of the sorl agrees that the onclusron of thrs provrsron rn thrs lease satrsfies the 
execution requirements stated in Texas Nntural Resources Code 52 152 

35. INDEMNITY. Lessee hereby releases ana arscnarges the State of Texas and the owner of the sort, therr offrcers, employees, partners, 
agents, contractors, suocontractors, guests, onvrtees, and their respective successors and assrgns, of and from all and any acuons and causes of acuon 
of every nature, or other harm, rncludrng envrronmental harm, for whrch recovery of damages rs sought, rncludrng, but not hmrted to, all losses and 
expenses whocn are caused by the actrvrtres of Lessee, rts offrcers. employees, ana agents arrsing out ol, rncrdentalto, or resultrng from, the operatoons 
of or for Lessee on the leased premoses hereunder, or that may arrse out of or be occasroned by Lessee's breach of any of the terms or provisrons of thrs 
Agreement, or by any other negligent or strrctly l>able act or omrssoon of Lessee. Further, Lessee hereby agrees to be liable for, exonerate, rndemnrfy, 
defend and hold harmless the State of Texas and the owner of the sorl, therr officers, employees and agents, theu successors or assrgns, agarnst any 
and all clarms, lrabrhtres, tosses. damages, actJons, personal in1ury (rncludrng death), costs and expenses, or other harm for whrch recovery of damages 
os sought, under any theory rncludrng tort, contract, or striCt habrlrty, oncludong attorneys' fees and other legal expenses, oncludrng those related to 
envrronmental hazards, on the leased premrses or on any way related to Lessee's far lure to comply wrtn any and a 11 envrronmentat laws, those ansrng 
from or on any way related to Lessee's operatrons or any other of Lessee's actrvrtres on the leased premoses: those arrsrng from Lessee's use of the 
surface of the leased premoses: and those that may arose out of or be occasooned by Lessee's breach of any of the terms or provrsrons of thrs Agreement 
or any other aa or omrssoon of Lessee, rts arrectors, offocers. employees, partners, agents, contractors, subcontractors, guests, rnvrtees. and therr 
respectJve successors and assogns Each assognee of thrs Agreement, or an onterest therern, agrees to be hable for, exonerate, rndemnrfy, defend and 
hold harmless the State of Texas and tne owner of the sort, therr offocers, employees, and agents on the same manner provided above on connectron wrth 
the actrvrtoes of Lessee, liS offocers, employees, and agents as descrrbed above. EXCEPT AS OTHERWISE EXPRESSLY LIMITED HEREIN, ALL OF 
THE INDEMNITY OBLIGATIONS AND\OR LIABILITIES ASSUMED UNDER THE TERMS OF THIS AGREEMENT S HALL BE WITHOUT LIMITS AND 
WITHOUT REGARD TO THE CAUSE OR CAUSES THEREOF (EXCLUDING PRE·EXISTING CONDITIONS), STRICT LIA BILITY, OR THE 
NEGLIGENCE OF ANY PARTY OR PARTIES (INCLUDING THE NEGLIGENCE OF THE INDEMNIFIEO PARTY), WHETHER SUCH NEGLIGENCE 
BE SOLE, JOINT, CONCURRENT, ACTIVE, OR PASSIVE. 

36. ENVIRONMENTAL HAZARDS. Lessee snail use the nrgnest degree of care and all reasonat>le safeguards to prevent contamonatoon or 
pollution of any envuonmental medrum, oncludrns sort. surface waters, groundwater, sedrments, and surface or subsurface strata, ambrent au or any 
other environmental medrum on, on, or under, the leased premrses, by any waste, pollutant, or contamonant Lessee shall not brrng or permot to remarn on 
the leased premoses any asbestos contarnrng materrats, exptosrves, toxoc materrals, or substances regulated as hazardous wastes, hazardous matenals, 
hazardous substances (as tne term "Hazardous Substance" os defined on lhe Comprehensove Envrronmental Response, Compensatron ano Lrabrhty Act 
(CERCLA), 42 U.S C. Searons 9601, et seq ), or toxrc substances under any federal, state, or local law or regutatron ("Hazaraous Materrals"), except 
ordrnary products commonly used on connectron wrth orl and gas exploratron and development operatoons and stored on the usual manner and quantrtres. 
LESSEE'S VIOLATION OF THE FOREGOING PROHIBITION SHALL CONSTITUTE A MATERIA L BREACH AND DEFAULT HEREUNDER A ND 
LESSEE SHALL INDEMNIFY, HOLD HARMLESS AND DEFEND THE STATE OF TEXAS AND THE OWNER OF THE SOIL FROM AND AGAINST 
ANY CLAIMS, DAMAGES, JUDGMENTS, PENALTIES, LIABILITIES, AND COSTS (INCLUDING REASONABLE ATTORNEYS' FEES AND COURT 
COSTS) CAUSED BY OR ARISING OUT OF (1) A VIOLATION OF THE FOREGOING PROHIBITION OR (2) THE PRESENCE, RELEASE, OR 
DISPOSAL OF ANY HAZARDOUS MATERIALS ON, UNDER, OR ABOUT THE LEASED PREMISES DURING LESSEE'S OCCUPANCY OR 
CONTROL OF THE LEA SED PREMISES. LESSEE SHALL CLEAN UP, REMOVE, REMEDY AND REPAIR ANY SOIL OR GROUND WATER 
CONTAMINATION AND DAMAGE CAUSED BY THE PRESENCE OR RELEASE OF ANY HAZARDOUS MATERIALS IN, ON, UNDER, OR ABOUT 
THE L EASED PREMISES DURING LESSEE'S OCCUPANCY OF THE LEASED PREMISES IN CONFORMANCE WITH THE REQUIREMENTS OF 
APPLICABLE LAW. THIS INDEMNIFICATION AND ASSUMPTION SHALL APPLY, BUT IS NOT LIMITED TO, LIABILITY FOR RESPONSE 
ACTIO NS UNDERTAKEN PURSUANT TO CERCLA OR ANY OTHER ENVIRONMENTAL LAW OR REGULATION. LESSEE SHALL IMMEDIATELY 
GIVE THE STATE OF TEXAS AND THE OWNER OF THE SOIL WRITTEN NOTICE OF ANY BREACH OR SUSPECTED BREACH OF THIS 
PARAGRAPH, UPON LEARNING OF THE PRESENCE OF ANY HAZARDOUS MATERIALS, OR UPON RECEIVING A NOTICE FROM ANY 
GOVERNMENTAL AGENCY PERTAINING TO HAZARDOUS MATERIALS WHICH MAY AFFECT THE LEASED PREMISES. THE OBLIGATIONS 
OF LESSEE HEREUNDER SHALL SURVIVE THE EXPIRATION OR EARLIER TERMINATION, FOR ANY REASON, OF THIS AGREEMENT. 

37. APPLICABLE LAW. Thrs lease os ossued under the provosrons of Texas Natural Resources Code 52 171 through 52 tgo, commonly 
known as the Rehnquosnment Act, and other applrcable statutes and amendments thereto, and of any provrsron on this lease does not conform to these 
statutes, the statutes writ prevarl over any nonconformrng lease provrsrons 

I 
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38 EXECUTION. Thrs orl and gas lease must be signed and acknowledged by the Lessee before ills filed of record in the county records 
and in the General Land Off.:e of the State of Texas. Once the filing requirements found In Paragraph 39 of lhls lease have been satisfied, the effective 
dale of th~ lease shall be the date found on Page 1 

39. LEASE FILING. Pursuant to Chapter 9 of the Texas Business and Commerce Code. thrs lease must be filed of record In the office of lhe 
County Cler1< In any county In which all or any part of the leased premrses is located, and certified copies thereof must be filed In the General Land 
Office. This lease Is not effective until a certified copy of this lease (which Is made and certified by the County Cler~ from his records) Is filed In the 
General Land Office In accordance with Texas Natural Resources Code 52.183. Addrtlonally, thrs lease shall not be btndrng upon the Stale unless it 
recrtcs the actual and true consideratron patd or promrsed for execution of this lease The bonus due the State and the prescrrbed fi ling fee shall 
accompany such cert tf.ed copy to the General Land Offrce. 

ADDENDUM PROVI ION - ~ #40 thru #4 1 

40 CONTINUOUS DEVELOPMENT. After the exprralton of the pnmary term,)Jnd notwtthstandrng paragraphs 16 (A) and 16 (B) above and 
any other provisron In thrs lease to the contrary, no portron of thrs lease wlll termrnate;f lessee contrnues to dnll a well (or wells) anywhere on the leased 
premises wrth no more than 180 days between the release of the dnlltng ng on o~~ll and the commencement of actual dnlltng operatrons on a 
subsequent well (herernafter referred to as 'conltnuous dnlltng1 Upon the cesslfliOriOf conltnuous dnUrng thrs lease shall termrnate on acc<>rdance wtlh 
the other relevant provrslons hereon. If, however, l essee has filed wtlh the Texas Rarlroad CommtSsron, no later than 60 days prror to the exprralton of 
the said 180-day periOd, all requosrte appltcaltons to dnll the next well In the conltnuous dnllrng program, and l essee is unable to proceed wrth dnlltng 
pendrng authorization by the Texas Ratlroad Commossron, then lessee shall be allowed such additional time as may be reasonably necessary to obtain 
the authorization and thereafter spud the subsequent well . ---

41. DELAY RENTALS. Thrs is a three (3) year Patd·UP lease. The $1 .00 per acre delay ren!als berng $25.70 payable to the Owner of the 
Soli and S25. 70 payable to The State of Texas are Included in the $400.00/acre bonus consideration stated on page 1 of thrs lease 

IN WITNESS WH EREOF, this instrument is executed on the date first above written. 

LESSOR 

STATE OF T EXA 

P. D. a ms, Individua lly, 
and as Agent fo r the State of Texas 

LESSEE 

Alpine Energy, LP, a Texas limited partnership 

Title: Manager of Alpine GP, LLC, an 
Oklahoma limited li abil ity company, which 
is the General Partner of Alpine Energy, LP 
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STATE OF TEXAS 

COUNTY OF MIDLAND 

This instrument was acknowledged before me on this the 1'-\ ~ day of March, 2008, 
by P. D. ams, Individually, and as Agent for the State of Texas. 

BRADlfY H.I()UfY 
MY COMMISSION EXPIRES 

May 2!. 2011 

STATE OF OKLAIIOMA 

COUNTY OF OKLA HOMA 

This instrument was acknowledged before me on this Lhe ~ay of ~ , 2008, 
by Oavid J. Kurtz, as Manager of Alpine GP, LLC, an Oklahoma limited liability company, which is the 
General Partner of Alpin e Energy, LP . 

OFFICIAL SE•~ 

DEBORAH KIMBRELL 
~y f'UBLJC - OJ(V.H()MA 

11/IY COMMI 01000501 

' "' . otary Public in and for the tale of Oklahoma 
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CERTIFIED TRUE AND CORRECT COPY CERTIFICATE 
STATE OF TEXAS 
COUNTY OF REEVES 

The above and forego1ng IS a full. true and correct photographic copy of the 
ortg1nal record now 1n my lawful custody and possession, as thej~ IS 

hledlrecorded 1n the public records of my office, found 1n VOL. __ , 
PAGE _63_, THRU 7 1 OPR 

~.re·~ lherebycertifredon 04 / 21/ 2008 
.A~Y?; "'~'\ -- --

f:::~;~~ DIANNE 0 . FLOREZ, COUNTY CLERK 
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~--------------------

General Ltnd Office 
Relinquishment Act Lease Form 
Revised, September 1997 

~ustin, m::exa.s 
OIL AND GAS LEASE 

THIS AGREEMENT Is made and entered Into this llliJ day of ~Mll2a~rc01h.~.-________ • 6.QQL_ . between the State of Texas. acting 

by and through its agent. N S Marrow 

of 2630 Exposition Boulevard Sujte 118 Austin Texas 78703· 1763 

(Givo Permanent Address) 

said agent herein referred to as the owner of the soil (whether one or more). and Alpine Eneroy LP a Texas limited partnershiP 

of 3409 S Broadwav Suite 600 Edmond Oklahoma 73013 

(GM! Permanent Address) 

hereinafter called Lessee 

1. GRANTING CLAUSE. For and in consideration of the amounts stated below and of the covenants and agreements to be paod. kept and 
performed by Lessee under th1s lease. the Stale of Texas acting by and through the owner of the so1l. hereby grants. leases and lets unto Lessee. for 
the sole and only purpose of prospecting and dnlling for and producing oil and gas. lay1ng p1pe lines. bUilding tanks. stoflng oil and build1ng power 
stations. telephone hnes and other structures !hereon. to produce. save, take care of, treat and transpon sa1d products of the lease. the followtng lands 
situated In Reeves County, State of Texas, to-wtt 

102.80 acres of land, more or loss. being the N/2 of Sect1on 13, Block 58, Pubhc School Land Survey, A-5493. Reeves County, Texas 

conta1ning .1.1 o .. z ..... 8o.,_ ____ acres, more or less The bonus consoderat•on paod for this lease IS as follows 

To the State of Texas Ten thousand twO hundred e1ghty and No/100 

Dollars ($ t 0 280.00 

To the owner of the soil: Ten thousand two hundred eiahty and No/100 

Dollars ($1 0 280,00 ) 

Total bonus consideration· Twenty thousand five hundred sixty and No/100 

Dollars ($20,560.00 

The total bonus consideration paid represents a bonus of,f""""r.....,.'"""'....,.----------------------------

--------- ------- Dollars ($."'40,.,0,.,0..,0'-------'> per acre, on ,51...,,::,;40.,_ ___ _ net acres 

2. TERM. Subject to the other provisions in this lease. this lease shall be for a term of three 131 years from 
this date (herein called "primary term") and as long thereafter as oil and gas. or either of them. is produced 1n pay1ng quantities from saod land As used 
In this lease. the tenm "produced 1n paying quant1t1es" means that the rece1pts from the sale or other authonzed commercial use of the substance(s) 
covered exceed out of pOCket operational expenses for the six months last past 

True and Correct 
copy of 

On · al f1led :n 
A Vt..o.J County 

Cl rk Off1ce 
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3. DELAY RENTALS. If no well os commenced on the leased premoses on or before one (1) year from thos date. thos lease shall terminate. 

unless on or before such anmversary date Lessee shall pay or tender to the owner of the soli or to hiS credot on the PAID-UP PER PABAGBAPH 41 

Bank, at • 
or ots successors (whoch shall conlonue as the deposotory regardless of changes on the ownershop of saod land), the amount specofied below, on addoloon. 
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 
or before said date. Payments under this paragraph shall operate as a rental and shall cover the pnvllege of defernng the commencement of a well for 
one (1) year from said date Payments under this paragraph shall be In the following amounts· 

To the owner of the soil ,_,N=-------------------- ------- --­

Dollars ($,_,N!.LIAL------ ----' 

To the State of Texas ..,N"'IA"------------------------------­

Oollars (SuN/"'A'----------' 

Total Delay Rental "N"'IA'------------------------------­

Oollars (SuN/"'A'----------' 

In a like manner and upon like payments or tenders annually, the commencement of a well may be further deferred for successrve penods of one (1) 
year each dunng the prvnary term All payments or tenders of rental to the owner of the soot may be made by check or soght draft of Lessee, or any 
assognee of lhos lease. and may be delrvered on or before the rental payong date If the bank desognated on thos paragraph (or ots successor bank) should 
cease to exost. suspend bus~ness . liquidate. fall or be succeeded by another bank. or for any reason fall or refuse to accept rental Lessee shall not be 
held 1n defautt for fa~ure to make such payments or tenders of rental until thony (30) days after the owner of the soot shall delrver to Lessee a proper 
recordable Instrument namong another bank as agent to recerve such payments or tenders 

• · PRODUCTION ROYAL TIES. Upon productoon of ool and/or gas Lessee agrees to pay or cause to be paid one-half (112) of the royalty 
provided for on thos lease to the Commossooner of the General Land Otfoce of the State of Texas. at Austin, Texas, and one-half (112) of such royalty to the 
owner of the soot 

(A) OIL. Royalty payable on ool, whoch Is defined as Including all hydrocarbons produced on a loquld form at the mouth of the well and also as 
all condensate. dostillate, and other liquod hydrocarbons recovered from oil or gas run through a separator or other equopment. as hereonafler provided. 
shall be one-fourth 0/41 part of the gross production or the market value thereof, at the optoon of the owner of the soot or the Commissooner of the 
General Land Office. such value to be determined by 1) the hog hest posted pnce. plus premium, of any, offered or paid for oil, condensate, distillate. or 
other liquid hydrocarbons. respectively, of a hke type and gravoty on the general area where produced and when run. or 2) the hoghest market price 
thereof offered or paid on the general area where produced and when run. or 3) the gross proceeds of the sale thereof, whochever Is the greater Lessee 
agrees that before any gas produced from the leased premises Is sold, used or processed on a plant, ot woll be run free of cost to the royalty owners 
through an adequate oil and gas separator of conventional type, or other equopment at least as effictent. so that allloquod hydrocarbons recoverable from 
the gas by such means woll be recovered. The requorement that such gas be run through a separator or other equopment may be waoved, on wntong, by 
the royalty owners upon such terms and condo~ons as they prescnbe 

(B) NON PROCESSED GAS. Royalty on any gas (oncludong flared gas). whiCh IS defined as all hydrocarbons and gaseous substances not 
defined as otl In subparagraph (A) above. produced from any well on said land (except as provided hereto wtth respect to gas processed on a plant for 
the ex1racuon of gasoline. loquld hydrocarbons or other products) shall be one-founh (114! part of the gross productiOn or the market value thereof, at the 
opt1on of the owner of the soli or the Comm1ssooner of the General Land OffiCe such value to be based on the hoghest market proce paid or offered for 
gas of comparable quality on the general area where produced and when run, or the gross proce paid or offered to the producer, whichever ts the greater 
provided that the maxtmum pressure base on measunng the gas under th•s lease shall not at any trne exceed 14 65 pounds per square 1nch absolute 
and lhe standard base temperature shall be s•xty (60) degrees Fahrenhetl, correctiOn to be made for pressure accordong to Boyle's Law and for specrfoc 
grav1ty accordong to tests made by the Balance Method or by the most approved method of tesung beong used by the ondusuy at the tJme of testmg 

(C) PROCESSED GAS. Royalty on any gas processed on a gasoline plant or other plant for the recovery of gasoline or other loquld 
hydrocarbons shall be one-fourth (1/41 part of the residue gas and the hquld hydrocarbons eXIracted or the market value thereof. at the optoon of the 
owner of the soot or the Commtssooner of the General Land Office All royalues due hereon shall be based on one hundred percent (100•-') of the total 
plant production of residue gas attnbutable to gas produced from thos lease. and on filly percent (50%). or that percent acx:ruong to Lessee, whochever os 
the greater. of the total plant productton of liquid hydrocarbons attnbutable to the gas produced from thos lease. provided that ~ loquld hydrocarbons are 
recovered from gas processed on a plant on whoch Lessee (or ots parent. subsodoary or affiliate) owns an onterest, then the percentage applicable to loqu1d 
hydrocarbons shall be fifty percent (50%) or the highest percent accruong to a thord party processong gas through such plant under a processong 
agreement negotiated at arm's length (or of there Is no such thord pany, the highest percent then beong specified In processing agreements or contracts In 
the Industry), whichever Is the greater. The respectove royalties on res1due gas and on llqu1d hydrocarbons shall be delermoned by 1) the highest market 
price paid or offered for any gas (or liquid hydrocarbons) of comparable quality In the general area. or 2) the gross pnce pa1d or offered for such resodue 
gas (or the weighted average gross selling pnce for the respecltve grades of l iquid hydrocarbons). whichever Is the greater In no event, however. shall 
the royalties payable under thos paragraph be less than the royaltoes which would have been due had the gas not been processed 

(D) OTHER PRODUCTS. Royalty on carbon blaclk, sulphur or any other products produced or manufactured from gas (excepting loquld 
hydrocarbons) whether said gas be •castnghead," "dry," or any other gas. by fractoonatong. burnong or any other processong shall be one-fourth 0141 
pan of the gross produ~on of such products. or the market value thereof. at the optoon of the owner of the soot or the CommiSsooner of the General Land 
Office. such market value to be determoned as follows 1) on the basos of the hoghest market proce of each product for the same month on whoch such 
product rs produced, or 2) on the basiS of the average gross sale pnce of each product for the same month tn whtch such products are produced 
whtchever os the greater 

5. MINIMUM ROYALTY. Dunng any year after the exporatoon of the prwnary term of thiS lease. 1f thiS lease IS marntaoned by productiOn, the 
royaltoes paid under thts lease on no event shall be less than an amount equal to the total annual delay rental hereon provided, olheiWlse, there shall be 
due and payable on or before lhe last day of the month suoceedong the annrversary date of thos lease a sum equal to the total annual rental less the 
amount of royattres paid dunng the precedtng year If Paragraph 3 of thiS lease does not spec.fy a delay rental amount. then for the purposes of th1s 
paragraph, the delay rental amount shall be one dollar ($1 00) per acre 
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6. ROYALTY IN KINO. Notw1lhstand1ng any other prov1s1on 1n th1s lease. at any ttme or from lime to ttme. the owner of the so1l or the 
CommiSSioner of the General Land Office may. at the opllon of etther. upon not less than s1xty (60) days notice to the holder of the lease. require that the 
payment of any royalties accruing to such royally owner under this lease be made in kind The owner of the SOli's or the CommisSioner of the General 
Land Office's right to take Its royalty in kind shall not diminish or negate the owner of the soll"s or the Commiss1onor of the General Land Office's rights 
or Lessee's obligations, whether express or Implied. under this lease 

1. NO DEDUCTIONS. Lessee agrees that all royalties accruing under this lease (including those patd In k1nd) shall be Without deducllon for 
the cost of productng, galhenng. stonng, separaltng. treat1ng. dehydraltng, compressing. procesSing, transporting, and otherwtse makong the otl, gas and 
other products hereunder ready for sale or use Lessee agrees to compute and pay royalttes on the gross value recetved, 1nclud1ng any reimbursements 
for severance taxes and productiOn related costs 

8. PLANT FUEL AND RECYCLED GAS. No royalty shall be payable on any gas as may represenllhi5 lease's proportiOnate share of any fuel 
used to process gas produced hereunder in any processtng plant Notw1lhstand1ng any other prov1s1on of th1s lease. and sub)OCito the wnuen consent of 
the owner of the so11 and the Commissioner of the General Land Offtce. Lessee may recycle gas for gas ltfl purposes on the leased prem1ses or for 
Injection Into any oil or gas producing formatiOn unde~y1ng the leased premises after the liquid hydrocarbons conta1ned 1n the gas have been removed 
no royattoes shall be payable on the recycled gas unlit 11 is produced and sold or used by Lessee 1n a manner which ent1tles the roya~y owners to a 

roya~ under th1s lease 

9. ROYALTY PAYMENTS AND REPORTS. All royalties not taken on k1nd shall be paid to the Commoss10ner of the General Land Offtce at 
Austin, Texas. In the following manner 

Payment of royally on production of oil and gas shall be as provided In the rules set forth In the Texas Reg1ster Rules currently provide that royalty on 011 
Is due and must be received in the General Land Office on or before the 5th day of the second month succeed1ng the month of production. and royalty 
on gas is due and must be received In the General Land Offoce on or before the 15th day of the second month succeeding the month of producllon, 
accompanied by the affldav~ of the owner, manager or other authonzed agent. completed 1n the form and manner prescnbed by the General Land Offoce 
and showing the gross amount and disposilton of all oil and gas produced and the market value of the 011 and gas. together With a copy of all documents. 
records or reports confirming the gross production. disposition and market value lnclud1ng gas meter readings. pipeline rece1pts. gas line rece1pts and 
other checks or memoranda of amount produced and put Into pipelines. tanks. or pools and gas lines or gas storage. and any other reports or records 
which the General Land Office may require to venfy the gross production. disposition and market value In all cases the authonty of a manager or agent 
to act for the Lessee herein must be filed In the General Land Office Each royally payment shall be accompanied by a check stub. schedule. summary 
or other remittance adv1ce showing by the assigned General Land Office lease number the amount of royalty being paid on each lease If Lessee pays 
h1s royalty on or before thirty (30) days after the royalty payment was due. then Lessee owes a penalty of 5% on the royalty or $25 00, whichever rs 
greater. A royalty payment which i5 over th1rty (30) days late shall accrue a penalty of 10% of the royalty due or $25 00 whichever IS greater In add1t10n 
to a penalty. royaltoes shall accrue 1nterest at a rate of 12% per year: such interest woll begrn to accrue when the roya~ os suety (60) days overdue 
Affidams and supporting documents which are not filed when due shall oncur a penalty on an amount set by the General Land Offoce adm1n1strattve rule 
which IS effecttve on the date when the affldavrts or supporting documents were due The Lessee shall bear all respons1b1llty for payong or caus1ng 
royatttes to be paid as prescribed by the due date provided herein Payment of the delinquency penalty shall on no way operate to proh1b1t the State's 
~ht of forfeiture as provided by law nor act to postpone the date on wh1ch royalltes were onglnally due The above penalty prov1s1ons shall nol apply '" 
cases of tiUe di5pute as to the State's portion of the royally or to that portoon of the royalty 1n dospute as to fatr market value 

10. (A) RESERVES, CONTRACTS AND OTHER RECORDS. lessee shall annually furn iSh the CommtSsooner of the General Land Offoce 
With ots best possible esllmate of ool and gas reserves unde~ytng thos lease or allocable to th1s lease and shall lumosh said Commossloner wrth coptes of 
all contracts under which gas is sold or processed and all subsequent agreements and amendments to such contracts wrtllln lh1rty (30) days after 
entenng Into or making such contracts. agreements or amendments Such contracts and agreements when receoved by the General Land Office shall be 
held in confidence by the General Land Office unless otherwise authorized by Lessee All other contracts and records perta1n1ng to the production. 
transportation. sale and marketing of the oil and gas produced on sa1d premises. tnclud1ng the books and accounts. receopts and d iScharges of all wells. 
tanks, pools. meters. and pipelines shall at all limes be subject to 1nspect1on and exam1nation by the Comm1ssloner of the General Land Office. the 
Attorney General, the Governor. or the representative of any of them 

(B) PERMITS, DRILLING RECORDS. Written nottce of all operations on this lease shall be submitted to the Commissioner of the General 
Land Office by Lessee or operator five (5) days before spud date, workover, re-entry. temporary abandonment or plug and abandonment of any well or 
wells Such wntten notice to the General Land Office shall Include cop1es of Ra1lroad Comm1ssion forms for application to dflll Coptes of well tests. 
completion reports and plugg1ng reports shall be supplied to the General Land Office at the lime they are filed woth the Texas Ra1lroad Commission All 
applications. permits. reports or other filings that reference this lease or any specific well on the leased premises and that are subm1Ued to the Texas 
Railroad Commission or any other governmental agency shall include the word "State• tn the t1t1e Additionally, in accordance with Railroad Comm1ssion 
rules. any stgnage on the leased premi5es for the purpose of ldenllfy1ng wells. tank banenes or other assocoated improvements to the land must also 
include the word "State • Lessee shall supply the General Land Office wrth any records. memoranda, accounts. reports. cuttongs and cores. or other 
informatiOn relattve to the operation of the above-descnbed premoses. which may be requested by the General Land Offoce. in addobon to those here1n 
expressly provided for Lessee shall have an electncal and/or radioacttvtly survey made on the bore-hole seCIIOn, from the base of the surface casong to 
the total depth of well. of all wells drolled on the above descnbed prem1ses and shall transmrt a true copy of the log of each survey on each well to the 
General Land Offoce w1thin fifteen (15) days after the mak1ng of said survey 

(C) PENAL TIES. Lessee shall incur a penalty whenever reports. documents or other matenals are not filed in the General Land Office when 
due. The penalty for late fihng shall be set by the General land Office admintstratlve rule which is effecttve on the dale when the matenals were due 1n 
the General Land Office 

11. DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM. If. dunng the pnmary term hereof and pnor to diScovery and 
production of oil or gas on said land. Lessee should dflll a dry hole or holes thereon. or 1f during the pnmary term hereof and after the d1scovery and 
actual productiOn of oil or gas from the leased premises such production thereof should cease from any cause. th1s lease shall not terminate 1f on or 
before the expiration of sixty (60) days from date of completion of said dry hole or cessa11on of productoon Lessee commences addllional drolling or 
reworking operations !hereon. or pays or tenders the next annual delay ren tal in the same manner as provided in th1s lease If, dunng the last year of the 
primary term or w1thin sixty (60) days prior thereto. a dry hole be completed and abandoned, or the production of 011 or gas should cease for any cause. 
Lessee's ~his shall remain in full force and effect without further operations unt1l the expiration of the pflmary term. and if Lessee has not resumed 
production 1n paytng quantijies at the exptratoon of the pnmary term. Lessee may maontam thos lease by conducting addrt10nal d rolllng or reworkong 
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operatoons pu<$uant to Paragraph t 3, usong the exporatoon of the pnmary term as the date of cessatoon of productoon under Paragraph t 3 Should the first 
well or any subsequent well dntled on the abo¥e descnbed land be completed as a shut-on oil or gas well wothon the promary term hereof, Lessee may 
resume payment of the annual rental In the same manner as provided herein on or before the rental payong dale fotlowong the expiratoon of sixty (60) 
days from the date of complelion of such shut-In ool or gas well and upon the failure to make such payment, lhos lease shall ipso facto terminate If at the 
explralion of the primary term or any time thereafter a shut-In ool or gas well Is located on the leased premoses. payments may be made in accordance 
with the shut-in provoslons hereof 

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. If, at the exporatoon of the pnmary term, nerther ool nor gas os beong 
produced on said land, but Lessee Is then engaged in dnlllng or reworkong operatoons thereon, thos lease shall remaon on force so long as operatoons on 
said well or for drilling or reworking of any addoloonal wells are prosecuted In good faoth and In workmanlike manner wothout onterruptoons tota long more 
than soxty (60) days dunng any one such operaloon, and of they resutt on the productJOn of ool and/or gas, so long thereafter as ool and/or gas os produced 
on payong quantotoes from said land, or payment of shut-on ool or gas well royattoes or compensatory royattoes os made as provided on thos lease 

13. CESSATION, DRILLING, AND REWORKING. If, after the exporatoon of the pnmary term, productoon of ool or gas from the leased 
premises, after once obtained, should cease from any cause, thos lease shall not termonate ~ Lessee commences addoloonal drolllng or reworkong 
operatoons wothon stXty (60) days after such cessatoon, and thos lease shall remain on lull force and effect for so long as such operations continue on good 
faoth and In workmanlike manner wothout onterruptlons totallng more than soxty (60) days If such dnlllng or reworkong operatoons result on the productoon 
of ool or gas, the lease shall remain tn full force and effect for so long as ool or gas ts produced from the leased premoses In paytng quantities or payment 
of shut-in ool or gas well royalties or payment of compensatory royaltoes is made as provoded hereon or as provided by law. If the dnlllng or reworking 
operations resutt in lhe completion of a well as a dry hole, the lease will not termonate If the lessee commences addotional dnllong or reworkong 
operatoons wothln sixty (60) days after the completion of the well as a dry hole, and thos lease shall remaon on effect so long as lessee contonues drollong or 
reworking operations on good faoth and on a workmanlike manner wothoutonterruptlons totalong more than soxty (60) days lessee shall gove wrotten notoce 
to the General Land Offoce wothln thorty (30) days of any cessation of production 

14. SHUT-IN ROYAL TIES. For purposes of thos paragraph, ·well" means any well that has been assogned a well number by the state agency 
havong JUnsdiCioon owr the productoon of ool and gas If, at any tome after the exporatoon of the promary term of a lease that. untot beong shut on, was beong 
maintaoned In force and effect, a well capable of producong ool or gas on payong quantotoes os located on the leased premoses, but ool or gas os not beong 
produced for lack of surtable productoon facolrtoes or lack of a suotable market, then lessee may pay as a shut-on ool or 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 producong ool or gas In payong quantities If 
Paragraph 3 of thos lease does not specofy a delay rental amount. then for the purposes of thos paragraph, the delay rental amount shall be one dollar 
($1 00) per acre To be effectrve, each onrtoal shut-on ool or gas royalty must be paid on or before (1) the exporatoon of the prmary term, (2) 60 days after 
the Lessee ceases to produce ool or gas from the leased premoses, or (3) 60 days after Lessee completes a dnl long or reworkong operatoon on accordance 
woth the lease provosoons, whichever dale os latest Such payment shall be made one-half (1/2) to the Commossooner of the General Land Office and one­
half (1/2) to the owner of the soil If the shut-in oil or gas royalty Is paid, the lease shall be considered to be a producong lease and the payment shall 
extend the term of the lease for a penod of one year from the end of the promary term, or from the first day of the month followong the month on whoch 
productoon ceased, and, after that, of no surtable productoon facolotoes or suotable market for the ool or gas exosts, Lessee may extend the lease for four 
more successove penods of one ( 1) year by payong the same amount each year on or before the exporatlon of each shut-on year 

15. COMPENSATORY ROYALTIES. If, during the perood the lease is kept in effect by payment of the shut-in oil or gas royalty, ool or gas is 
sold and delivered In paying quantities from a well located within one thousand (1 ,000) feel of the leased premises and completed in the same producong 
reseNoor, or in any case In whoch drainage is occurrong, the nght to contonue to maontain the lease by payong the shut-on ool or gas royalty shall cease, but 
the lease shall remaon effectove for the remaonder of lhe year for whoch the royalty has been paid The lessee may maonlaon the lease for four more 
successrve years by l essee payong compensatory royalty at the royalty rate provided on the tease of the market value of productoon from the well causing 
the drainage or which is completed on the same producing reseNoir and wothin one thousand ( 1,000) feet of the leased premoses The compensatory 
royalty os to be paid monthly. one-half (1/2) to the Commossloner of lhe General land Offoce and one-half (1/2) to the owner of the soot. begonnong on or 
before the last day of the month folloWing the month on whoch the ool or gas os produced from the well causong the draonage or that os completed on the 
same produCing reseNoor and located wothon one thousand ( 1.000) feet of the leased premoses tf the compensatory royalty paid on any 12-month perood 
os an amount less than the annual shut-on ool or gas royalty, lessee shall pay an amount equal to the dofference wothon thony (30) days from the end of the 
12-month period. Compensatory royally payments whoch are not tomely paid woll accrue penalty and onterest on accordance woth Paragraph g of lhos 
lease None of these provosoons woll relieve lessee of the obligatiOn of reasonable development nor the oblogatJon to dnll offset wells as provided on 
Texas Natural Resources Code 52.173, howe¥er. at the determonatoon of the Commossooner. and wolh the Cornmossooners wrrtten apprO¥al, the payment 
of compensatory royalties can satosfy the oblogatlon to droll offset wells 

16. RETAINED ACREAGE. Notwithstanding any provision of this lease to the contrary, after a well producong or capable of producong ool or 
gas has been completed on the leased premoses. lessee shall exercose the doligence of a reasonably prudent operator on dnllong such addoloonal well or 
wells as may be reasonably necessary for the proper development of the leased premoses and on marketing the productoon I hereon 

(At VERTICAL. In the event lhls lease Is In force and effect two (2) years after the exporatoon date of the promary or extended term it shall then 
terminate as to all of I he leased premises. EXCEPT (1) 40 acres surrounding each oil well capable of producong In payong quantotles and 320 acres 
surroundong each gas well capable of producing in payong quantoties (includong a shut-on ool or gas well as provided in Paragraph 14 hereof). or a well 
upon whoch Lessee os then engaged on contonuous drollong or rewor1ung operatoons. or (2) the number of acres onctuded on a produCing pooled uno! 
pursuant lo Texas Natural Resources Code 52 151-52 154, or (3) such greater or lesser number of acres as may then be allocated for production 
purposes to a proraloon unrt for each such producong well under the rules and regulaloons of the Raolroad Commission of Texas, or any successor 
agency, or other governmental authoroty havong JUnsdictoon If at any tome after the effectove date of the partoal termonahon provosoons hereof, the 
applicable field rules are changed or the well or wells located thereon are reclassofied so that less acreage os thereafter allocated to saod well or wells for 
productoon purposes, thos lease shall thereupon lermonate as to all acreage not thereafter allocated to said well or wells for prod uctoon purposes 
Notwothstandong the termonatlon of thos lease as to a ponoon of the lands covered hereby, lessee shan nevertheless contonue to have the roght of ongress 
to and egress from the lands still subJect to this lease for all purposes descnbed on Paragraph 1 hereof, together woth easements and roghts-of-way for 
existing roads, existing pipelines and other exosling facilrties on, over and across all the lands described on Paragraph 1 hereof ("the retained lands"), for 
access to and from the retaoned lands and for the gatherong or transportaloon of ool, gas and other mtnerals produced from the retaoned lands 
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(B) HORIZONTAL. In the event this lease Is In force and effect two (2) years after the expiration date of the primary or e>etended term it shall 
further terminate as to all depths below 100 feet below the total depth drilled (hereinafter "deeper depths") m each well located on acreage retained in 
Paragraph t6 (A) above, unless on or before two (2) years after the primary or extended term Lessee pays an amount equal to one-half (112) of the 
bonus originally paid as consideration for th is lease (as specified on page t hereof). If such amount is paid, this lease shall be in force and effect as to 
such deeper depths, and said termination shall be delayed for an additional penod of two (2) years and so long thereafter as oil or gas ts produced in 
paying quanttties from such deeper depths covered by thts lease 

(C) IDENTIFICATION AND FILING. The surface acreage retatned hereunder as to each well shall, as nearly as practiCal, be •n the form of a 
square wtth the well located m the center thereof. or such other shape as may be approved by the Commtss10ner of the General Land Office Wrthtn 
thirty (30) days after partial termtnation of thiS lease as provided herein, Lessee shall execute and record a release or releases containing a sattsfactory 
legal descrtpiiOn of the acreage and/or depths not retained hereunder The recorded release, or a certtfied copy of same. shall be filed tn the General 
Land OffiCe. accompamed by the fihng fee prescnbed by the General Land Office rules in effect on the date the release IS filed If Lessee fa•ls or refuses 
to execute and record such release or releases wtthin ntnety (90) days after being requested to do so by the General Land OffiCe, then the 
Commissioner at his sole dtscret•on may designate by wrotten Instrument the acreage and/or depths to be released hereunder and record such 
tnstrument at Lessee's expense In the county or counties where the lease IS located and tn the offiCial records of the General Land OffiCe and such 
destgnatiOn shall be btndtng upon Lessee for all purposes 

17. OFFSET WELLS. Neither the bonus. delay rentals. nor roya~ies paid. or to be paid. under thts lease shall reheve Lessee of hts obhgat10n 
to protect the od and gas under the above-descrtbed land from being dratned Lessee. sublessee. recetver or other agent tn control of the leased 
premises shall dnll as many wells as the facts may justify and shall use appropnate means and dnll to a depth necessary to prevent undue dratnage of 
otl and gas from the leased prermses In addtt•on. d otl and/or gas should be produced •n commerc:oal quanttties wtthtn 1,000 feet of the leased premiSes. 
or In any case where the teased premises IS betng dramed by production of otl or gas, the Lessee. sublessee. recetver or other agent tn control of the 
teased premises shall In good faith begtn the dntllng of a well or wells upon the leased premtses wtthm 100 days after the draining well or wells or the 
well or wells completed within 1 ,000 feet of the teased premises start producing In commercial quantities and shall prosecute such dnlllng wtth diligence 
Failure to satisfy the statutory offset obligation may subject this tease and the owner of the soil's agency rights to forfetture Only upon the determination 
of the Commissioner of the General Land Office and with his written approval may the payment of compensatory royalty under applicable statutory 
parameters satisfy the obligahon to droll an offset well or wells reQuired under this paragraph 

18. FORCE MAJEURE. If. after a good faith effort. Lessee Is prevented from complying wtth any express or tmphed covenant of this tease. 
from conducting dril ling operations on the leased prem•ses, or from producmg otl or gas from the leased premtses by reason of war. rebellion, nots. 
stnkes. acts of God. or any valid order. rule or regulation of government authonty, then while so prevented. Lessee's obhgallon to comply wtth such 
covenant shall be suspended and Lessee shall not be liable for damages for fatlure to comply wtth such covenants. addttiOnally. thts lease shall be 
extended white Lessee ts prevented, by any such cause. from conducttng dnlltng and rewor1<tng operahons or from producmg oil or gas from the teased 
premises However, nothtng In this paragraph shall suspend the payment of delay rentals m order to mamtam th ts lease tn effect du nng the prtmary term 
In the absence of such drilling or reworl<ing operatiOns or productton of otl or gas 

19. WARRANTY CLAUSE. The owner of the sotl warrants and agrees to defend title to the leased premises If the owner of the soli defaults 
In payments owed on the teased prem1ses. then Lessee may redeem the nghts of the owner of the sotl tn the teased premiS8s by paymg any mortgage. 
taxes or other hens on the leased premiSes If Lessee makes payments on behalf of the owner of the sod under thts paragraph. Lessee may recover the 
cost of these payments from the rental and royalltes due the owner of the so11 

20. (A) PROPORTIONATE REDUCTION CLAUSE. If the owner of the sod owns less than the enttre undtvided surface estate tn the above 
descr1bed land. wihether or not Lessee's Interest is spec:ofted heretn, then the royantes and rental herem provided to be paid to the owner of the sot! shan 
be paid to htrn in the proportton whtch his 1nterest bears to the enttre undtvtded surface estate and the roya~tes and rental herem provided to be paid to 
the CommiSsiOner of the General Land Office of the State of Texas shall be hkewtse proporttonately reduced However. before Lessee adJUSts the 
royalty or rental due to the Commisstoner of the General Land Offtee. Lessee or hts authonzed representative must submtt to the Commtssloner of the 
General Land Office a wntten statement which explams the discrepancy between the tnterest purportedly leased under this lease and the actual interest 
owned by the owner of the sotl. The Commtsstoner of the General Land Office shall be paid the value of the whole productton allocable to any undtvided 
Interest not covered by a lease, less the proportionate development and productton cost allocable to such undtvlded mterest However. In no event shall 
the Commlsstoner of the General Land OffiCe recetve as a royalty on the gross productton allocable to the undtvlded Interest not leased an amount less 
than the value of one-sixteenth (1116) of such gross productiOn 

(B) REDUCTION OF PAYMENTS. If, dunng the pnmary term. a portton of the land covered by thts lease IS tncluded wtthtn the boundanes 
of a pooled unit that has been approved by the School Land Board and the owner of the sotl In accordance wtth Natural Resources Code Secttons 
52.151-52.154, or if, at any lime after the exp~ratton of the prtmary term or the extended term. thts tease covers a lesser number of acres than the total 
amount descrtbed heretn, payments that are made on a per acre basts hereunder shall be reduced accordtng to the number of acres pooled, released. 
surrendered , or otherwtse severed, so that payments determmed on a per acre basts under the terms of this lease dunng the pnmary term shall be 
calculated based upon the number of acres outside the boundaries of a pooled untt, or, if after the exptratton of the primary term, the number or acres 
actually retained and covered by this lease. 

21. USE OF WATER. Lessee shall have the roght to use water produced on said land necessary for operations under thblease except water 
from wells or tanks of the owner of the sod; provided. however. Lessee shall not use potable water or water suttable for ltvestock or trngahon purposes 
for waterflood operatiOns Without the pr10r consent of the owner of the sot! 

22. AUTHORIZED DAMAGES. Lessee shaH pay the owner of the sot! for damages caused by rts operations to all personal property, 
Improvements. ltvestock and crops on said land 

23. PIPELINE DEPTH. When requested by the owner of the sot!. Lessee shall bury rts ptpehnes below ptow depth 

24. WELL LOCATION LIMIT. No well shall be drilled nearer than two hundred (200) feet to any house or barn now on said premtses Without 
the wntten consent of the owner of the soli 
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25. POLLUTION. In developong lhos area, Lessee shall use the hoghest degree of care and all proper safeguards to prevent pollutoon Without 
llmrtong the foregoong, pollutoon of coastal weltands. natural wateiWays, rovers and ompounded water shall be prevented by the use of contaonment 
facolllies sufficoent to prevent spillage, seepage or ground water contamonatoon In the event of pollutoon, Lessee shall use all means at ots dosposal to 
recapture all escaped hydrocarbons or other pollutant and shall be responsoble for all damage to public and provate proper11es Lessee shall buold and 
maontaon fences around ots slush, sump, and draonage pots and tank baneroes so as to protect lovestock agaonst loss damage or InJury, and upon 
compJetoon or abandonment of any well or wells, Lessee shall fill and level all slush pots and cellars and completely clean up the dnlllng srte of all rubbosh 
!hereon Lessee shall, whole conductong operatoons on the leased premoses, keep saod premoses free of all rubbosh, cans, boiiJes, paper cups or garbage, 
and upon completion of operatoons shall restore the surface of the land to as near rts orogonal condoloon and contours as os pracrocable Tanks and 
equopment will be kept painted and presentable. 

26. REMOVAL OF EQUIPMENT. Subject to limhations In thos paragraph, Lessee shall have the roght to remove machonery a nd fi>«ures placed 
by Lessee on the leased premoses, Including the nght to draw and remove casong, wothln one hundred twenty (120) days after the exporatoon or the 
terminatoon of thos lease unless the owner of the soot grants Lessee an e>«ensoon of thos 120-day perood However, Lessee may not remove casong from 
any well capable of producing ool and gas on payong quantotoes Addrtoonally, Lessee may not draw and remove casong untol after thorty (30) days wronen 
notoce to the Commissooner of the General Land Office and to the owner of the soil The owner of the sool shall become the owner of any machonery, 
fixtures, or casong which are nottomely removed by Lessee under the terms of this paragraph 

27. (A) ASSIGNMENTS. Under the condltoons contaoned on thos paragraph and Paragraph 29 of thos lease. the roghts and estates of either 
party to thos lease may be assogned, on whole or in part, and the provosoons of thos lease shall extend to and be bondong upon theor heors, devosees. legal 
representatoves, successors and assogns However, a change or dovosoon on ownership of the land, rentals, or royaltoes woll nol enlarge the oblogatoons of 
Lessee, domonosh the r19hts, provoleges and estates of Lessee. lmpaor the eflectoveness of any payment made by Lessee or ompaor the effectoveness of any 
act performed by Lessee And no change or dovisoon in ownership of the land. rentals. or royalties shall bond Lessee for any purpose untol thorty (30) days 
after the owner of the son (or hos heors, devosees, legal representatoves or assogns) fumoshes the Lessee woth satosfactory wnuen evidence of the change 
on ownershop, oncludong the ongonal recorded munoments of trtJe (or a certofied copy of such ongonal) when the ownershop ch&fl9ed because of a 
conveyance A total or partoal assognment of this lease shall. to the extent of the onterest assogned reloeve and doscharge Lessee of all subsequent 
oblogallons under thos lease If thos lease os assogned on rts entorety as to only part of the acreage, the nght and optoon to pay rentals shall be apportooned 
as between the several owners ratably, accoldong to the area of each, and fa11ure by one or more of them to pay hos share of the rental shall not affect 
lhls lease on the part of the land upon whoch pro rata rentals are tomely paid or tendered, however. 1f the assognor or assognee does not file a certofied 
copy of such assognment on the General Land Office before the ne>« renta l payong date, the entore lease shall termonate for faolure to pay lhe entore rental 
due under Paragraph 3 Every assognee shall succeed to all roghts and be sub)8ct to all obllgatoons. loabolltoes, and penaltoes owed to the State by the 
ongonal lessee or any pnor assognee of the lease, oncludong any loabolotoes to the State for unpaod royaltoes 

(B) ASSIGNMENT LIMITATION. Notwothstandong any provosoon on Paragraph 27(a), 1f the owner of the sool acquores thos lease In whole or on 
part by assognment wothout the prior wrotten approval of the Commossioner of the General Land Offoce, thos lease os vood as of the lime of assignment and 
the agency power of the owner may be forfeoted by the Commissooner An assognment will be treated as of ot were made to the owner of the sool of the 
assignee os 

( 1) a nomonee of the owner of the sool, 
(2) a corporation or subsodiary on which the owner of the soolos a proncipal stockholder or os an employee of such a corporation or subsidiary, 
(3) a partnership on whoch the owner of the soolls a partner or os an employee of such a partnershop, 
(4) a pnncopal stockholder or employee of the corpora roon whoch Is the owner of the sool, 
(5) a partner or employee on a pannershop whoch is the owner of the sool, 
(6) a fiducoary for the owner of the soil, Including but not llmoted to a guard1an. trustee. executor, admlnostrator. receover, or conservator for the 
owner of the so~. or 
(7) a famoly member of the owner of the soot or related to the owner of the soot by marroage. blood. or adoptoon 

28. RELEASES. Under the condottons contaoned In this paragraph and Paragraph 29. Lessee may at any tome execute and deliver to the 
owner of the soot and p lace of record a release or releases covenng any port1on or portions of the leased prem1ses. and thereby surrender thos lease as 
to such portoon or portions. and be reloeved of all subsequent oblogatoons as to acreage surrendered If any pan of thos lease os properly surrendered, the 
delay rental due under thos lease shall be reduced by the proportoon that the surrendered acreage bears to the acreage whoch was covered by thos lease 
mmedoately pnor to such surrender; however, such release woll not reloeve Lessee of any Joabolrtoes whiCh may have accrued under thos tease proor to the 
surrender of such acreage 

29. FILING OF ASSIGNMENTS AND RELEASES. If all or any part of thos lease os assogned or released, such assognment or release must be 
recorded on the county where the land os sotuated, and the recorded onstrument, or a copy of the recorded onstrument cenofoed by the County Clerk of the 
county on whiCh the onstrument os recorded, must be filed on the General Land Office wothon 90 days of the last executoon date accompanoed by the 
prescnbed filing fee If any such assognment os not so filed, the roghts acquored under thos lease shall be subJect to forferture at the optoon of the 
Commissioner of the General Land Office 

30. DISCLOSURE CLAUSE. All provisoons pertalnong to the lease of lhe above-described land have been oncluded in th is Instrument. 
including the statement of the true conslderatoon to be paid for the executoon of th is lease and the roghts and dutoes of the partoes Any collateral 
agreements concerning the development of ool and gas from the leased premoses whiCh are not contaoned on thos lease render thos lease onvalld 

31. FIDUCIARY DUTY. The owner of the sool owes the State a fiducoary duty and must fully disclose any facts affecting the State's onterest In 
the leased prem1ses When the onterests of the owner of the soot conflict w ith those of the State, the owner of the soli os obligated to put the State's 
Interests before his personal onterests 

32. FORFEITURE. If Lessee shall fall or refuse to make the payment of any sum w1thon thorty days after 11 becomes due. or d Lessee or an 
authonzed agent should knowongly make any false return or false report concernong production or drolllng, or of Lessee shall fail or refuse to dnll any 
Offset well or wells In good fa oth as requ1red by law and the rules and regulations adopted by the Commossooner of the General Land Office, or of Lessee 
should fall to file reports In the manner requored by law or fail to comply woth rules and regulations promulgated by the General Land Office, the School 
Land Board, or the Railroad Commission, or If Lessee should refuse the proper authorrty access to the records pertaoning to operatoons, or of Lessee or 
an authonzed agent should knowongly fall or refuse to gove correct onformatoon lo the proper authonty, or knowongly faol or refuse to fumosh the General 
Land Office a correct log of any well. or of Lessee shall knowongly voolate any of the matenal provosoons of thos lease. or of thos tease os assogned and the 
assognment IS not filed on the General Land Office as requored by law. the roghts acquored under thos lease shall be subJect to forfeiture by the 
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Commossioner. and he shaU forfert same when suffiCiently Informed of the facts whiCh authoroze a forfeoture, and when forferted the area shall agaon be 
subjeCt to lease under the terms of the Rehnquoshment Act However, nolhong hereon shall be construed as waovong the automatiC termonatoon of this 
lease by operatoon of law or by reason of any speoal lomrtatoon ansong hereunder Forfeotures may be set asode and thos lease and aU roghts thereunder 
reonstated before the roghts of another ontervene upon satisfactory evidence to the Commossooner of the General Land Office of future compliance woth 
the provisions of the law and of this lease and the rules and regulatoons that may be adopted relatiVe hereto 

33. LIEN. In accordance woth Texas Natural Resources Code 52.136. the State shall have a first lien upon all ool and gas produced from the 
area covered by this lease to secure payment or all unpaid royalty and other sums of money that may become due under thos lease By acceptance of 
this lease, Lessee grants the State. on addotoon to the loen provoded by Texas Natural Resources Code 52t36 and any other applicable statutory hen, an 
express contractual lien on and security Interest in all leased minerals in and extracted from the leased premises. all proceeds which may ac:aue to 
Lessee from the sale of such leased monerals. whether such proceeds are held by Lessee or by a third party. and all fixtures on and omprovements to the 
leased premoses used In connectiOn woth the production or processing or such leased monerals on order to secure the payment or all royalloes or other 
amounts due or to become due under thos lease and to secure payment of any damages or loss that Lessor may suffer by reason of lessee's breach of 
any covenant or condotion or thos lease, whether express or Implied Thos lien and securoty onterest may be foreclosed woth or wothout court proceedongs in 
the manner provided In the Hie t , Chap 9 or the Texas Business and Commerce Code Lessee agrees that the Commossooner may require Lessee to 
execute and record such instruments as may be reasonably necessary to acknowledge, attach or perfect thos loen Lessee hereby represents that there 
are no prior or superior hens arising from and relatong to Lessee's act ivoties upon the above-descrobed property or from Lessee's acquosition of thos lease 
Should the Commossioner at any tome determone that this repoesentatoon os not true. then lhe Commlssooner may declare thos lease forferted as provided 
hereon 

34. POOLING. Lessee is hereby granted the right to pool or un~oze the royalty onterest of the owner of the soil under thos lease woth any other 
leasehold or mineral Interest for the exploration, development and production of oil or gas or either or them upon the same terms as shall be approved 
by the School Land Board and the Commissooner of the General Land Offoce for the poohng or unitozong of the onterest of the State under thos lease 
pursuant to Texas Natural Resources Code 52 t5t-52.154 The owner of the soli agrees that the Inclusion of this provision on thos lease satosfies the 
execution requorements stated in Texas Natural Resources Code 52 152 

35. INDEMNITY. Lessee hereby releases and discharges the State of Texas and the owner of the soli, their otfocers, employees, partners. 
agents, contractors. subcontractors. guests. invrtees. and theor respectiVe successors and assogns, of and from all and any actoons and causes of actoon 
or every nature, or other harm, oncluding environmental harm. for which recovery of damages is sought, includong, but not hmited to. all losses and 
expenses whoch are caused by the adov1toes of lessee. its otfocers, employees. and agents arosong out of. oncldental to, or resultong from. the operatoons 
of or for Lessee on the leased premises hereunder, or that may arose out of or be occasooned by Lessee's breach of any of the terms or provoslons of thos 
Agreement. or by any other negligent or stnctly liable act or omlssoon of Lessee Further, lessee hereby agrees to be hable for, exonerate, indemnify. 
defend and hold harmless the State of Texas and the owner of the sool. theor offocers, employees and agents, theor successors or assogns, agaonst any 
and all claims, liabolotoes. losses, damages. actoons, personal on1ury (ondudong death), costs and expenses. or other harm for whiCh recovery of damages 
Is sought. under any theory ondudong tort. contract, or stnct liabolrty, oncludong attorneys' fees and other legal expenses. lncludong those related to 
envoronmental hazards, on the leased premises or on any way related to Lessee's fa ilure to comply woth any and all envoronmenlal laws, those arosong 
from or on any way related to lessee's operatoons or any other of Lessee's actovotoes on the leased premoses, those ansong from Lessee's use of the 
surface of the leased premoses. and those that may anse out of or be occasooned by Lessee's breach of any of I he terms or provosoons of thos Agreement 
or any other act or omlssoon of Lessee. ~s directors. officers. employees. partners. agents. contractors subcontractors guests, onVItees. and theor 
respectiVe successors and assogns Each assognee of thos Agreement, or an onterest thereon, agrees to be hable for. exonerate, ondemnofy. defend and 
hold harmless the State of Texas and the owner of the soot I he or otfocers, employees, and agents on the same manner provided above on connection wo1h 
the actov~les of Lessee. ots otfocers, employees, and agents as descnbed above. EXCEPT AS OTHERWISE EXPRESSLY UMITED HEREIN, ALL OF 
THE INDEMNITY OBLIGATIONS AND\OR LIABILITIES ASSUMED UNDER THE TERMS OF THIS AGREEMENT SHALL BE WITHOUT LIMITS AND 
WITHOUT REGARD TO THE CAUSE OR CAUSES THEREOF (EXCLUDING PRE-EXISTING CONDITIONS), STRICT LIABILITY, OR THE 
NEGLIGENCE OF A NY PARTY OR PARTIES (INCLUDING THE NEGLIGENCE OF THE INDEMNIFIED PARTY), WHETHER SUCH NEGLIGENCE 
BE SOLE, JOINT, CONCURRENT, ACTIVE, OR PASSIVE. 

36. ENVIRONMENTAL HAZARDS. lessee shall use the hoghest degree of care and all reasonable safeguards to prevent contam1nalion or 
pollution of any envoronmental medium. including so1l, surface waters, groundwater, sedoments, and surface or subsurface strata, amboent aor or any 
other envoronmental medoum on, on, or under. the leased premoses, by any waste, pollutant, or contamonanl lessee shall not bnng or permrt to remaon on 
the leased premoses any asbestos contaonong matenals, explosives. tOXIC matenals, or substances regulated as hazardous wastes. hazardous matenals, 
hazardous substances (as the term "Hazardous Substance· os defined In the ComprehensiVe Envoronmental Response. Compensatoon and Loabohty Ad 
(CERCLA), 42 U S.C. Sections 9601, et seq .), or tOXIC substances under any federal. state, or local law or regulation ("Hazardous Materials"), except 
ordonary products commonly used In connection with oil and gas exploration and development operatoons and stored on the usual manner and quantities 
LESSEE'S VIOLATION OF THE FOREGOING PROHIBITION SHALL CONSTITUTE A MATERIAL BREACH AND DEFAULT HEREUNDER AND 
LESSEE SHALL INDEMNIFY, HOLD HARMLESS AND DEFEND THE STATE OF TEXAS AND THE OWNER OF THE SOIL FROM AND AGAINST 
ANY CLAIMS, DAMAGES, JUDGMENTS, PENALTIES, LIABILITIES, AND COSTS (INCLUDING REASONABLE ATIORNEYS' FEES AND COURT 
COSTS) CAUSED BY OR ARISING OUT OF (1) A VIOLATION OF THE FOREGOING PROHIBITION OR (2) THE PRESENCE, RELEASE, OR 
DISPOSAL OF ANY HAZARDOUS MATERIALS ON, UNDER, OR ABOUT THE LEASED PREMISES DURING LESSEE'S OCCUPANCY OR 
CONTROL OF THE LEASED PREMISES. LESSEE SHALL CLEAN UP, REMOVE, REMEDY AND REPAIR ANY SOIL OR GROUND WATER 
CONTAMINATION AND DAMAGE CAUSED BY THE PRESENCE OR RELEASE OF ANY HAZARDOUS MATERIALS IN, ON, UNDER, OR ABOUT 
THE LEASED PREMISES DURING LESSEE'S OCCUPANCY OF THE LEASED PREMISES IN CONFORMANCE WITH THE REQUIREMENTS OF 
APPLICABLE LAW. THIS INDEMNIFICATION AND ASSUMPTION SHALL APPLY, BUT IS NOT LIMITED TO, LIABILITY FOR RESPONSE 
ACTIONS UNDERTAKEN PURSUANT TO CERCLA OR ANY OTHER ENVIRONMENTAL LAW OR REGULATION. LESSEE SHALL IMMEDIATELY 
GIVE THE STATE OF TEXAS AND THE OWNER OF THE SOIL WRITIEN NOTICE OF ANY BREACH OR SUSPECTED BREACH OF THIS 
PARAGRAPH, UPON LEARNING OF THE PRESENCE OF ANY HAZARDOUS MATERIALS, OR UPON RECEIVING A NOTICE FROM A NY 
GOVERNMENTAL AGENCY PERTAINING TO HAZARDOUS MATERIALS WHICH MAY AFFECT THE LEASED PREMISES. THE OBLIGATIONS 
OF LESSEE HEREUNDER SHALL SURVIVE THE EXPIRATION OR EARLIER TERMINATION, FOR ANY REASON, OF THIS AGREEMENT. 

37. APPLICABLE LAW. Th1s lease os ossued under the provosoons of Texas Natural Resources Code 52 t7t through 52 t90, commonly 
known as the Rehnquoshment Act. and other applicable statutes and amendments thereto. and d any provosoon on thos lease does not conform to these 
statutes, the statutes woll prevail over any nonconformong lease provosoons 
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38 EXECUTION Th1s 011 and gas lease must be signed and aCknowledged by the Lessee before ills filed of record in the county records 
and In the General Land Office of the State of Texas Once the filing requirements found in Paragraph 39 of th1s lease have been satisfied. the effective 
dale of lh1s lease shall be the date found on Page 1 

39. LEASE FILING Pursuant to Chapter 9 of the Texas Business and Commerce Code, th1s lease must be filed of record In the office of the 
County Clerl< In any county In which all or any part of the leased premises Is located, and certified cop1es thereof must be filed in the General Land 
Office. This lease is not effective unt1l a certified copy of this lease (which is made and certified by the County Clerl< from his records) Is filed In the 
General Land Office in accordance with Texas Natural Resources Code 52 183. Additionally, this lease shall not be binding upon lhe State unless it 
recites the actual and true consideration paid or promised for execution of th1s lease The bonus due the State and the prescribed filing fee shall 
accompany such certified copy to the General Land Office . 

ADDENDUM PROVTSIO NS - ~~ #40 thru #41 

40 CONTINUOUS DEVELOPMENT. After lhe expiration of the primary lenm, and notwithstanding paragraphs 16 (A) and 16 (B) above and 
any other provision in this lease to the contrary, no portion of th iS lease will terminate 1f Lessee continues to drill a well (or wells) anywhere on the leased 
premises with no more than 180 days between the release of the drilling rig on one well and the commencement of actual drilling operat1ons on a 
subsequent well (hereinafter referred to as ·continuous dnlllng") Upon the cessation of continuous drilling this lease shall lenminate in accordance with 
the other relevant provisions herein. If, however, Lessee has filed with the Texas Ra1lroad Commission. no later than 60 days prior to the expiration of 
the said 180-day period. all requisite applications to drill the next well in the continuous dnlllng program, and Lessee Is unable to proceed with drilling 
pending authorization by the Texas Railroad Commission. then Lessee shall be allowed such additional time as may be reasonably necessary to obtain 
the authonzation and thereafter spud the subsequent well. 

41 . DELAY RENTALS. This is a three (3) year Paid-Up lease. The $1 00 per acre delay renlals being $25 70 payable to the Owner of the 
Soli and $25.70 payable to The State of Texas are Included In the $400.00/acre bonus consideration stated on page 1 of th1s lease. 

IN WITNESS WHEREO F, this instrument is executed on the date first above w r illcn. 

LESSOR 

STATE OF T EXAS 

N. S. Marrow, Individua lly, 
and as Agent for the State of Texas 

LESSEE 

Alpine Energy, LP, a Texas limited partne rship 

Title: Manager of Alpine GP, LLC, an 
Oklahoma limited liabil ity company, which 
is the General Partner of Alpine Energy, LP 

0 True 
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STATE OF TEXAS 

COUNTY OF TRA VIS 

This instrument was acknowledged before me on this the (g day of V~ftfi'{Lt·{v , 2008, 
by N. . Marrow, Individually, and as Agent for the la te of Texas. 

STATE OF OKLAHOMA 

COUNTY OF OKLAHOMA 

This instrument was acknowledged before me on this the .l.f day of ~ , 2008, 
by Oavid J. Kurtz, as Manager of Alpine GP, LLC, an Oklahoma limited liab ility compa ny, which is the 
General Partner of Alpine Energy, LP. 

FILE1 ___ 1_7_7...;.3_ 

Notary Public in and for the State of Oklahoma 

. -· 
ill<~llt i>llJ( . <Sl L nU• ">l't~•T. ,.,I ti)'J ~((J\.t;~ 

a4Cf: IS 111'<41 lt AI' 1>~1 "-'~"'; 1 • •il> r ' lf-,<..\1 
IJ ..t 

FILED FOR RECORD ON TB.E. ___ 6.=..TR= __ DAY OF _ __;;,MA= Y=--______ A.D. 2008 1:16 P . H. 

BY: __Qv1t 2.1 ~n (,)) , DEPUTY 

A.D. 2008 2: 00 P . H. 

DI.ANNE 0 . FLORE.Z , COUNTY CLERX 
REEVES COUNTY, TEXAS 

DUl.Ya CORDED ON ~,--_...!7:._:T~H:!.-_DAY OF MAY 

- - -- -----------------------------------~~~ 
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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 
original record now in my lawful custody and possession. as the same is 
filed/recorded 1n the public records of my office, found 1n VOL. _L_Cll_, 
PAGE-4L, THRU 49 ·OPR 
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June 2, 2008 

Attn: Larry B. Legg 
Alpine Energy, LP 
3409 S. Broadway, Suite 600 
Edmond, Oklahoma 730 I 3 

Re: Relinqujshment Act Lease MF-109109 
I 02.80 acres out of Section I 3, Blk. 58, 
PSL Survey, Reeves County, Texas 

Dear Mr. Legg: 

}ERRY PATTERS00:, C OMl\IlSSIONER 

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-1091 09. Please refer to this 
number when making payments to the State and in a ll future correspondence concerning the 
lease. Failure to include the mineral file number may delay processing of any payments 
towards tbe lease. 

Your remittance of$20,685.00, has been applied as the state's portion of the cash bonus 
$20,560.00, along with a processing and fil ing fee in the amount of $125.00. Please let me know if 
you should have any questions. 

Sincerely, ~ 

0/f~/< ~~ !;;As--
Drew Reid 
Minerals Leasing 
Energy Resow·ces 
(5 12) 475- 1534 

MS/DR 

tcphcn F. Austin Building • 1700 orth Congress Avenue • Au tin, Texas 78701- 1495 

Post Oftice Box 12873 · Austin, Texas 78711-2873 

512-463-5001 • 800-998-..tC LO 

www.glo.s rate. tx. us 




