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RAL REVIEW SHEET 

Transactim # 6234 GeologiSt: R. Widmayer 

Lessor: Tyler, Robert E., Individually and as Trustee Lease Date: 6/7/2008 u~ o 
lessee: Alpine Energy, LP 

LEASE DESalPTJON 

Cotmty 
REEVES 

TERMS OFFERED 

Primary Term: 

Bonus/ Acre: 

Rental/ Acre: 

Royalty: 

5 years 

1/4 

COMPARISONS 

MF# Lessee 

PIN# 
07-104796 

~ 

$400.00 

$1 .00 

MF109078 Alpine Energy, LP 

Cross Acres: 20 

Net AcreS: 3.3333 

Base Fim No Part Sec. 8110 Twp Survey 
129081 W/2NW/ '1 10 58 00 PUBLIC SCHOOL LAND 

Abst# 
4062 

fM/'1 

TERMS RECOMMENDED 

Prinary T llNTI 5 years 

Bonus/Acre L_ $400.00 

Rental/ Acre $1.00 

Royalty 1/4 

Date Term Bonus/ Ac. Rill tal/ Ac. Roy~ty Distllll:e 
Last Lease 

_j 2/21/2008 5 years $400.00 $1.00 1/4 Adjacent West 

COII1IJIIltS: 2nd & 3rd years rentals paid up. 4th & 5th years to be $400.00. 

Approvi!II:~A D 6 · 2.0 ·Of!:, 

Friday, June 20. 2008 



RELINQUISHMENT ACT LEASE APPLICATION . 
Texas General Land Office Jerry Patterson Commissioner 

TO: Jerry Patterson, Commissioner 

Larry Laine, Chief Clerk 

DATE: 20-Jun-08 

Bill Warnjck, General Counsel 

Louis Renaud, Deputy Commissioner 

FROM: Robert Hatter, Director of Mineral Leasing 

Peter Boone, Chief Geologist 

App licant: Alp ine Energy, LP 

Prim. Term: 5 years Bonus/ Acre 

Royalty: 1/4 Rental/Acre 

Consideration 

County: 

$400.00 

$1.00 

Recommended: ~A~ 
ot Recommended: 

Date: (0 ·2.0 C)g 

----
Comments: 2nd & 3rd years rentals paid up. 4th & 5th years to be $400.00. 

~seForm 
Recommended: _..._&)1--"-'-~'----

ot Recommended: ----

Comments: 

Louis Renaud, Deputy Commissioner 

Recommended: ~ 

ot Recommended: ----

Bill Warn ick, General Counsel 

Recommended: bvf{fd 
Not Recommended: ----

Lany Laine, Chief Clerk 

Approved: tJ1= 
ot Approved : ___ _ 

Jet 

Approved: --¥--=-­

ol Approved;;:.::/-----

Date: --=-~...L../_J.-'-3/c_o_B _ 

Date: 

Date -1/;!o~ 

Date: I ( 
~ rJ8 

------

REEVES 





COMM05: COMMISSIONER OF THE TEXAS GENERAL 

ACCOUNT NUMBER : 12052686925 

INVOICE / REFERENCE 

AT1043 

••• • • • ••• 
•••• . . 
•••• 
• 

•••• • • •••• .. . 
• • • • • • 

• 
• •• • • • ••• 

TYPE DATE 

INV 07/08/08 

COMMENT 

LEASE BONUS 

CHECK TOTALS: 

08023943 

GROSS AMOUNT 

666 . 66 

/ 

/ 

/ 

002332 666 . 66 

002 33 2 
CHECK NUMBER : 

CHECK DATE : 

DISCOUNT 

. 00 

. 00 

002332 

08 / 12/08 

AMOUNT 

666 . 

666 . 



AL~:~·~ ·:~~-~GY. LP EDM~K 73013 

COMM05: · COI~IONER OF THE TEXAS GENERAL 

ACCOUNT NUMBER: 12052686925 

INVOI CE/ REFERENCE TYPE DATE COMMENT 

AT10 43A INV 07/08/08 ADM FEE 

• •• • • ••• ..... 
• ~ ... 

• 
••• • ••• 

0 • 
0 • 

oo 

00 
0 

oo 

CHECK TOTALS: 

08023944 
GROSS AMOUNT 

125.00 

002333 125.00 

002333 
CHECK NUMBER : 

CHECK DATE: 

DI SCOUNT 

. 00 

.00 

002333 

08/12/08 

AMOUNT 

125 . 

125. 



AL~:~·~ -~~~~GY, L~ ~D. OK 73013 

COMM05: COMMISSIONER OF THE TEXAS GENERAL 

ACCOUNT NUMBER : 12052686925 

INVOICE/REFERENCE 

AT1042 
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TYPE DATE 

!NV 06/11/08 

COMMENT 

LEASE BONUS 

CHECK TOTALS: 

08022J2 LJ 

GROSS AMOUNT 

666.66 

002270 666.66 

002270 
CHECK NUMBER: 

CHECK DATE: 

DISCOUNT 

. 00 

. 00 

002270 

07/25/08 

AMOUNT 

666 . 

666 . 



AL·P~~~ ~~~~GY,~D. OK 73013 

COMM05: COMMISSIONER OF THE TEXAS GENERAL 

ACCOUNT NUMBER: 12052686925 

INVOICE/REFERENCE TYPE DATE COMMENT 

AT1042A I NV 06/11/08 ADMIN 
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••• 
•••• • •••• 
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CHECK TOTALS: 

08 022~2S 

GROSS AMOUNT 

125 .00 

002271 125.00 

002271 
CHECK NUMBER: 

CHECK DATE: 

DISCOUNT 

. 00 

.00 

002271 

07/25/08 

AMOUNT 

125 . 

125 . 
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~ustin, \!Cexa.s 
~.k ....c? Q_,<J.\. ~--ue' t-

OIL AND GAS LE'ASE \ 

THIS AGREEMENT is made and entered ~nto thiS Z!ll day of .J..,u,ne._ _ ___ _____ . ~ , between the State ofTexas. acting 

by and through Its agent, Robert E. Tyler Individually and as Trustee of the Tyler Revocable Trust 

of 5010 Nina Lee Houston Texas 17092 

(Give Pennanent Addreso) 

said agent herein re·ferred to as the owner of the soil (whether one or more), and Alo~ne Energy LP a Texas hmrted par)nershio 

of 3409 S. Broa!lway Suite 600. Edmond. Oklahoma 73013 hereinafter called Lessee. 

(Give Pennanent Address) 

1. GRANTING CLAUSE. For and In conSideration of the amounts stated below and of the covenants and agreements to be paid, kept and 
performed by Lessee under this lease, the Stale of Texas acting by and through the owner of the soil, hereby grants. leases and lets unto Lessee, for 
the sole and only purpose of prospecting and drilling for and producing oil and gas, laying p1pe lines, bulld1ng tanks, stonng oil and bUilding power 
stations, telephone lines and other structures thereon. to produce, save, take care of, treat and transport said products of the lease, the following lands 
snuated in Beeves County, State of Texas, to-wit 

20.00 acres of land, mont or leas, being the W/2 NW/4 SW/4 of Section 10. Block 56, Public School Lands Survey, A-4062, Reeves County, Texas, 
being part of the s ame land described in Patent dated June 15, 1920 from The State of Texas to Chas E Tyler, Assignee, necorded in Volume 4, 
Page 309 of the Beeves County Patent Records, contain1ng 40.00 acnts of land; SAVE AND EXCEPT 20.00 acnts of land, more or l .. a. be1ng lhe 
same land described In that certain Deed dated January 27, 1923 from C.E. Tyler et ux to Frank A . Lambert, recorded In Volume 57, Page 364 of the 
Beeves County Deed Records. 

containing .,20,..,00,_ _ ____ acres, more or less. The bonus consideration paid for thiS lease IS as follows 

To the State of Texas: Sjx hundred sixtY six and 66/100 

Dollars ($666.66 ) 

To the owner of the soil: Six hundred sixly six and 6§/1 00 

Dollars (S·~6661!!oL.l-66;!!1... _____ _ ____.J 

Total bonus consideration: One thousand three hundred thirtY three and 32/100 

Dollars (S.Ll ..,_3..,33.,_.3,.,2._ _____ ____.) 

The total bonus consideration paid represents a bonus of ,f.,.,_===----------------------------

---------- ------- Dollars ($-4::;00"""'00""-------') per acre, on ,.3.,3"'3"'3,_3 ____ net acres. 

2. TERM. Subject to the other proviSions in this lease, th1s lease shall be for a term of five (51 years from 
this date (herein called "primary term") and as long thereafter as oil and gas, or either of them. Is produced in paying quantities from said land. As used 
In this lease, the term "produced In paying quantities· means that the receipts from the sale or other authorazed commere~al use of the substance(s) 
covered exceed out of pocket operational expenses for the S IX months last past 

T 
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3. DELAY RENTALS. If no well is commenced on the leased premises on or before one ( 1) year from this date, this lease shall term1nate, 

unless on or before sudl anniversary date Lessee shall pay or tender to the owner of the soil or to his credrt 1n the PAID-UP PER PARAGRAPH 41 

Bank, at __ ~--~----~~------~--~~~~~------~--~~~--~~~~ 
-or_lts __ s_ucoess ____ o_rs~(v.11....,...,ich-:---:sh,...a-::ll-co---:nt""in-u-e-a-s-:th,...e-d-::e-pos~ory regardless of changes In the ownership of sa•d land). the amount specified below; in addhion, 

Le- 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. Paymenta under this paragraph shall operate as a rental and shall cover the prrvilege of deferring the commencement of a well for 
one (1) year from said date. Payments under this paragraph shall be 1n the following amounts· 

To the owner of the soil: JJNII.t.AL. ________________________________________________________ __ 

Dollars (SuNI!.CA~-. _______ __, 

To the State of Texas !lN/!!!A:l------------------------------------------------------------
Dollars ($,_,NJ"'A,__ ____ ___ __, 

Total Delay Rental: =':>--------------- ------- -------------

Dollars ( S!.:!N!.CIA~-. _______ -' 

In a like manner and upon like payments or tenders annually, the commencement of a well may be further deferred for successive periods of one ( 1) 
year each during the primary term. All payments or tenders of rental to the owner of the soil may be made by check or sight draft of lessee, or any 
assignee of this lease, and may be delivered on or before the rental paying date If the bank des~gnated In thos paragraph (or rts successor bank) should 
cease to exist, suspend business. liquidate, fa~ or be succeeded by another bank, or for any reason fail or refuse to accept rental, Lessee shall not be 
held In def8ult tor failure to make sud1 payments or tenders of rerrtal until thirty (30) days after the owner of the soil shall deliver to lessee a proper 
recordable Instrument nJ~mlng another bank as agent to receive such payments or tenders. 

4. PRODUCTION ROYAL TIES. Upon production of oil and/or gas, Lessee agrees l o pay or cause to be paid one-han (112) of the royalty 
provided for In this lease to the Commissioner of the General Land OffiCe of the Slate of Texas. at Austin. Texas. and one-han (112) of such royalty lo the 
owner of the soH: 

(A) OIL Royalty payable on oil, which Is deflned as .ndud1ng all hydrocartlons produced in a liquid form at the mouth of the well and also as 
all condensate, distillate, and other liquid hydrocartlons recovered from oil or gas run through a separator or other equlpmen~ as here1nafter provided, 
shall be one-fourth Cll+l part of the gross productiOn or the market value thereof, at the option of the owner of the so11 or the Commissioner of the 
General lend Oflice, such value to be determined by I) the highest posted pnce, plus prem1um. 1f any, offered or paid for oi , condensate, d•shllate, or 
other liquid hydrocartlons, respectively, of a like type and gravrty .. m the general area where produced and when run, or 2) the highest market pnce 
thereof offered or paid In the general area v.11ere produced and when run. or 3) the gross proceeds of the sale thereof. whichever IS the greater Lessee 
agrees that before any gas produced from the leased premises Is sold, used or processed In a plant, it will be run free of cost to the royalty owners 
through an adequate oil and gas separator of conventional type, or other equipment at least as effic ient, so that all liquid hydrocartlons recoverable from 
the gas by such means Will be recovered. The requirement that such gas be run through a separator or other equipment may be waived. in wntlng, by 
the royalty owners upon such terms and cond~ions as they prescnbe 

(B) NON PROCESSE.O GAS. Royalty on any gas (Including flared gas), v.11ich is defined as all hydrocartlons and gaseous substances not 
defined as oil In subparag111ph (A) above, produced from any well on said land (except as provided herein with respect to gas processed 1n a plant for 
the extraction of gasoline, liquid hydrocarbons or other products) shall be one-!ourth (1 /4! part of the gross productiOn or the mallo:el value thereof, at the 
optJon of the owner of the soil or the Commissioner of the General Land Office, such value to be based on the highest malket price paid or offered for 
gas of compa111ble quality In the general area where produced and when run. or the gross price paid or offered to the producer, whichever Is the greater; 
provided that the maximum pressure base In measuring lhe gas under this lease shall not at any lime exceed 14.65 pounds per square Inch absolute, 
and the standard base temperature shall be sixty (60) degrees Fahrenhe~. correction to be made for pressure according to Boyle's law, and for specific 
gravity according to tests made by the Balance Method or by the most approved method of teshng being used by the Industry at the trme of testing 

(C) PROCESSED GAS. Royalty on any gas processed In a gasoline plant or other plant for the recovery ol gasoline or other liquid 
hydrocarbons shall be one-fourth Cllil part of the residue gas and the liquid hydrocartlons eldracted or lhe market value thereof. at the option of the 
owner of the aol or the Commissioner of the General land Oll'ioe All royalties due herein sha• be based on one hundred percent ( 1 00%) of the total 
ptarrt production of -.!due gu llllrllutable to gas produced from this lease, and on fifty percent (50%). or that percent accruing to Lessee. v.11ichever is 
the greater, of the total plant production of liquid hydrocartlons llttributable to the gas produced from this lease: provided that W hquld hydrocarbons are 
recovered from g.a proceased In a plant In which Lessee (or hs parent, subsidiary or affiliate) owns an Interest, then the percentage applicable to liquid 
hydrocarbons shall be rrtty percent (50%) or the highest percenl accruing to a third party proceulng gns through such plant under a processing 
agreement negotiated at arm's length (or If there Is no such third party, the highest percent then being spec1fled in processing agreements or contracts in 
the industry). v.11ichever is the greater. The respectiVe royanies on residue gas and on hquid hydrocarbons shall be determined by 1) the highest market 
price paid or offered for any gas (or liquid hydrocartlons) of comparable qual~ in the general area. or 2) the gross price paid or offered for such residue 
gas (pr the - ighted average gross selling price for the respective grades of liquid hydrocarbons). whichever is the greater tn no event, however, shall 
the roya~ies payable under this paragraph be less than the roya~oes v.11ich would have been due had the gas not been processed 

(D) DTMER PRODUCTS. Royalty on cartlon black. sulphur or any other products produced or manufactured from gas (excepting hquld 
hydrocartlons) v.11ether said gas be 'casinghead," "dry," or any other gas. by fractionating, burning or any other processing shall be one-fourth (1/4) 
part of the gross production of such products. or the market value thereof, at the option of the owner of the soil or I he Commissioner o f the General Land 
OffiCe, such market value to be determined as follows 1) on lhe basis of the highest mal1<et price of each product for the same month In v.111ch such 
product Is produced, or 2) on the basis of the average gross sale pnce of each product for the same month '" v.11ich such products are produced; 
whichever is the greater 

5. MINIMUM ROYAL TV. During any year after the expiration of the primary term of lhls lease, If th is lease Is maintained by production, the 
royalties paid under this lease In no event shall be less than an amount equal to the total annual delay rental herein provided, otherwise, there shall be 
due and payable on or before the last day of the month succeeding the anniversary dale of lhls lease a sum equal lo the total annual rentalle" the 
amount of royahies paid during the preceding year. If Paragraph 3 of this tease does not spedty a delay rental amount, then for the purposes of this 
paragraph, the delay rental amount shall be one dollar ($1 00) per acre. 

T 
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8. ROYALTY IN KIND. Notwithstanding any other provision in this le-. at any time or from time to time, the owner of the soil or the 
Commiaaioner of the General Land Ofllce may, at the option or either, upon not leu than sixty (60) days notice to the holder or the lease, require that the 
payment ol any royaltlea accruing to such royalty owner under th is lease be made In kind. The owner or the soil's or the Commissioner or the General 
Land Office's right to take Hs royalty In kind shall not diminish or negate the owner ot the soil's or the Commissioner of the General Land Office's nghts 
or Lessee's obligations. whether express or Implied. under this lease. 

7. NO DEDUCTIONS. lessee agrees that all royalties accru1ng under this lease (mclud1ng those paid 1n k ind) shall be without deduction lor 
the cost of producing, gathering, storing, separating, treating, dehydrating, compressing, processing, transporting, and otherwise making the oil, gas and 
other products hereunder ready for sale or use. Lessee agrees to compute and pay royaltles on the gross value received, Including any reimbursements 
lor severance taxes and produdion related costs. 

8. PLANT FUEL AND RECYCLED GAS. No royalty shall be payable on any gas as may represent this lease's proport ionate share ol any fuel 
used to process gas produced hereunder In any processing plant Notwithstanding any other provision ol this lease. and subject to the written consent or 
the owner of the soil and the Commissioner of the General Land OffiCe, Lessee may recycle gas lor gas lift purposes on the leased premises or lor 
inj&etion into any oil or gas producing formation underlying the leased premises after the liquid hydrocarbons contained In the gas have been rem~ed; 
no royalties shall be payable on the recycled gas until it is produced and sold or used by lessee 1n a manner which entitles the royalty owners to a 
royalty under this lease. 

9. ROYALTY PAYMENTS AND REPORTS. All royalties not taken 1n kind shall be paid to the Commissioner of the General land Office at 
Austin, Texas, In the following manner: 

Payment of royalty on produdlon or oil and gas shall be as provided In the rules set forth 1n the Texas Register. Rules currently provide that royalty on oil 
Is due and must be received In the General land Office on or before the 5th day or the second month succeeding the month ol produdion, and royalty 
on gas is due and must be received In the General land Office on or before the 15th day or the second month succeeding the month of production, 
accompanied by the allidavit of the owner, manager or other suthorized agent. completed in the form and manner prescribed by the Ger>e<alland Office 
and showing the gross amount and disposition ol all oil and gas produced and the marl<et value of the oil and gas, together wrth a copy of aH documents, 
records or reports confirming the gross produdion, disposition and marl<et value Including gas meter readings, pipeline rece1pts, gas line receipts 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 verily the gross producllon, d isposition and marl<et value In all cases the authonty of a manager or agent 
to ad for the lessee herein must be filed In the General land OffiCe. Each royalty payment shall be accompanied by a ched< stub, schedule, summary 
or other remittance advice showing by the assigned General land OffiCe lease number the amount ol royalty being paid on each lease. If lessee pays 
his royalty on or before thirty (30) days alter the royalty payment was due, then Lessee owes a penalty ol 5% on the royahy or $25.00, whichever is 
greater. A royalty payment which Is over thirty (30) days late shall accrue a penalty of 10% of the royahy due or $25.00 whichever Is greater. In addition 
to a penalty, royahles shall accrue Interest at a rate of 12% per year; such Interest will begin to accrue when the royalty Is sixty (60) days overdue. 
AffidavHs and supporting documents which are not filed when due shall Incur a penalty in an amount set by the General Land Office administrative rule 
which Is effedive on the date when the af!idavits or supporting documents were due. The Lessee shall bear all responslbilrty for paying or causing 
royaltles to be paid as presclibed by the due date provided herein. Payment of the delinquency penalty shall in no way operate to prohibit the State's 
right of lorfekure as provided by law nor ad to postpone the date on which royalties were originally due. The above penalty provisions shall not apply In 
cases of title dispute as to the State's portion of the royalty or to that portion of the royalty 1n dispute as to fair marl<et value 

10. (A) RESERVES, CONTRACTS AND OTHER RECORDS. Lessee shall annually furnish the Commiss1oner ol the General Land OffiCe 
with Hs best possible estimate ol oil and gas reserves underlying th1s lease or allocable to this lease and shall furnish said Commissioner with cop1es of 
all contracts under which gas is sold or processed and all subsequent agreements and amendments to such contracts within thirty (30) days after 
entering into or making such contracts, agreements or amendments. Such contrads and agreements when received 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 pertaining to the production, 
transportation, sale and marltetlng of the oil and gas produced on said premises, Including the books and accounts, receipts and discharges of all wells, 
tanks, pools, meters, and pipelines shall at all times be subjed to inspection and examination by the Commissioner of the General Land Office, the 
Attorney General, the Governor, or the representative or any of them 

(B) PERMITS, DRILLING RECORDS. Written notice ol all operations on thiS lease shall be submrtted to the Commissioner of the General 
Land Office by Lessee or operator five (5) days before spud date. worl<over, re~ntry, temporary abandonment or plug and abandonment of any well or 
weUs. Such written notice to the General Land Office shaU include copies of Railroad Commission forms lor application to drill. Copies of well - · 
completion reports and plugging reports shall be supplied to the General Land Oflice at the time they are filed with the Texas Railroad Commission. All 
applications, permits, reports or other filings that reference this lease or any specific well on the leased premises and that are submitted to the Texas 
Railroad Commission or any other governmental agency shall include the word "State" in the title. Add~ionally, In accordance with Railroad Commission 
rules, any slgnage on the leased premises for the purpose of Identifying wells, tank batteries or other associated improvements lo the land must also 
Include the word "State." Lessee shall supply the General Land Office with any records. memoranda. accounts, reports, cuttings and cores, or other 
Information relative to the operation of the abov<Hlesclibed prem1ses, which may be requested by the General Land Office, in addition to those herein 
expressly provided for. Lessee shall have an electrical and/or radioad1vity survey made on the bore-hole section, from the base of the surface casing to 
the total depth of well, of an wells drilled on the above descnbed premises and shall transmn a true copy of the log or each survey on each well to the 
General land Office within fifteen (15) days alter the making ol said survey. 

(C) PENAL TIES. Lessee shall Incur a penalty whenever reports, documents or other materials are not filed In the General Land Office when 
due. The penalty for late filing shall be set by the General Land Office administratiVe rule which is effective on the date when the materials were due In 
lhe General Land Office. 

11. DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM. II, during the pnmary term hereof and prior lo discovery and 
production of oil or gaa on said land, Lessee should drill a dry hole or holes thereon, or 1f dunng the primary term hereof and after the discovery and 
actual production of oU or gas from the leased premises such production thereof should cease from any cause, this lease shall not terminate if on or 
before the expiration of sixty (60) days from date of completion of said dry hole or cessation ol produdion Lessee commences additional drilling or 
reworl<lng operations thereon, or pays or tenders the next annual delay rental In the same manner as provided In thiS lease. II, during the last year of the 
primary term or within sixty (60) days prior thereto, a dry hole be completed and abandoned, or the production of oil or gas should cease for any cause, 
Lessee's rights shall remain In full force and effect without fur1her operat1ons until the expiration of the pnmary term, and if Lessee has not resumed 
produdlon In paying quantKies at the expiration of the primary term, lessee may maintain this lease by condudlng additional drilling or reworl< ing 

True and Correct 
of 



• •• • • • ••• 
•••• • • •••• 
• 

•••• • • • •• • 
•• • • • • • •• 
• 

•• • • ••• 

BOOK 7 g·•j· PAGE 

operations pursuant to Paragraph 13, using the expiration of the primary term as the dele of cessation of production under Paragraph 13. Should the first 
well or eny aubaequent well drilled on the ebove described land be completed as a shU1-ln oil or gas well wrthln the promary letm hereof, Lessee may 
resume payment of the annual rente! In the same manner as provided herein on or before the rental paying date following the expiration of sixty (60) 
deys from the date of completion of such shut-In oil or gas well and upon the failure to make sucll peyment, this lease shall ipso facto terminate If at the 
expiration of the primary term or any time thereafter a shU1-In oil or gas well Is located on the leased premises. payments may De made In accordance 
with the ahU1-ln provisions hereof. 

12. ORILUNG AHD REWORKING AT EXPIRATION OF PRIMARY TERM. If, at the expiration of the primary term, nerther oil nor gas is being 
produced on aeld lend, but Lessee Is then engaged In drilling or rewor1dng operetlons thereon, this lease shall remain In force so long as operations on 
said well or for drilling or rewor1dng of any addHional wells are prosecuted In good fa~h and In wor!(manllke manner without Interruptions totaling more 
than sixty (60) days during any one aucll operation, and If they resuft In the production of oil and/or gas, so long thereafter as oil and/or gas Is produced 
In paying quantities from said land, or payment of shut-In oil or gas well royafties or compensatory royafties is made as provided In this lease 

13. CESSATION, DRILLING, AND REWORKING. If, after the expiration of the primary term, production of oil or gas from the leased 
premises, after once obtained, should cease from any cause. this lease shall not terminate d Lessee commences addhional dnlllng or rewor!(ing 
operations within sixty (60) days after such cessation. and this lease shall remain In full force and ertect for so long as sucll operations continue In good 
faHh and In wor!(manllke manner without Interruptions totaling more than sixty (60) days If sucll drilling or rewor!(ing operations resuft in the production 
of oil or gas, the lease shaH remain In full force and effect for so long as oil or gas is produced from the leased premises In paying quantities or payment 
of shU1-In oil or gas well royaHies or payment of compensatory royalties is made as provided herein or as provided by law If the driNing or rewor!(ing 
operations resuft In the completion of a well as a dry hole, the lease will not terminate If the Lessee commences add~l~nal drilling or rewor!(ing 
operations within sixty (60) days after the completion of the well as a dry hole, and this lease shall remain In effect so long as Lessee continues drilling or 
rewor!(lng operations In good faith and In a wor!(manllke manner without Interruptions totaling more than sixty (60) days Lessee shall give written notice 
to the General Land Office within thirty (30) days of any cessation of production 

14. SHUT~ ROYALTIES. For purposes of this paragraph, "Weir me..,s any well that has been assigned a well number by the state agency 
having Jurlldk:tion over the production of oil and gas. If. at any time after the explretion of the pnmary term of a lease that, unhl being shut in, was being 
maintained in fonoe and effect, a well capable of producing oil or gas In paying quantities Is located on the leased premises, bU1 oil or gas Is not being 
produced for lack of su~able production facll~les or lack of a suHable mar\(et, then Lessee may pay as a shut-In oil or gas royalty an amount equal to 
double the ennual rental provided In the lease. but not less than $1 ,200 a year for eacll well capable of producing oil or gas In paying quantities. If 
Paregreph 3 of this lease does not specify a delay rental amount, then for the purposes of this paragraph, the delay rental amount shall be one dollar 
($1.00) per acre. To be effective, eacllln~lal shut-In oil or gas royalty must be paid on or before (I ) the expirat ion of the pnmary term, (2) 60 days after 
the Lessee ceases to produce oil or gas from the leased premises, or (3) 60 days after Lessee completes a drilling or rewor!(lng operation in accordance 
with the Ieese provisions; whichever date Is latest Sucll payment shall be made ornH>alf (1/2) to the Commissioner 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 producing 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 from the forst day of the month following the month in which 
production ceased, and, after that, If no suitable production facilities or su~able mar!(et for the oil or gas exists, Lessee may extend the lease for four 
more successive periods of one (I) year by paying the same amount eacll year on or before the expiratoon of eacll shut-on year 

15. COMPENSATORY ROYALTIES. If, during the period the lease Is kept on effect by payment of the shut-In oil or gas royalty, oil or gas Is 
sold a nd delivered In paying quantities from a well located within one thousand (1,000) feet of the leased premises and completed In the same producing 
reservoir, or In any case In which drainage Is occurring, the right to continue to maintain the lease by paying the shut-in oil or gas royalty shall cease, but 
the lease shall remain efl'ective for the remainder of the year for which the royalty has been paid The Lessee may maintain the lease for four more 
succeulve yeera by Lessee paying compensatory royalty at the royalty rate provided on the lease of the mar\(et value of production from the wei causing 
the drainege or which ho completed in the same producong reservoir and wothln one thousand (1,000) feet of the leased premises. The compensatory 
royally ho to be paid monthly, one-half (1/2) to the Commissioner of the General Land Oflice and one-half ( 1/2) to the owner of the soil, beginning on or 
before the last day of the month following the month In whlcll the oil or gas Is produced from the well causing the drainage or that os completed in the 
same producing reservoir and located within one thousand ( t ,OOO) feet of the leased premises If the compensatory royatty paid In any 12-month period 
is an amount less than the annual shut-In oil or gas royalty, Lessee shall pay an amount equal to the dif!erence within thirty (30) days from the end of the 
12-month period. Compensatory royalty payments which are not timely paid will accrue pena~y and Interest in accordance wrth Paragraph 9 of this 
lease. None of these provisions will relieve Lessee of the obligation of reasonable development nor the obligation to drill offset wells as provided In 
Texas Natural Resources Code 52.173; however, at the determination of the Commissioner, and wrth the Commisslone(s written approval, the payment 
of compenllllory royalties can satisfy the obligation to drill offset wells. 

11. RETAINED ACREAGE. Holwilhltanding eny provision of this le- to the contrery, after 1 wei producing or capable of producing o~ or 
gas has been completed on the leased premises, Lessee shall exercise the diligence of a reasonably prudent operator in drilling such add~ional well or 
wells as may be reasonably necessary for the proper development of the leased premises and In marketing the production thereon 

(A) VERTICAL. In the event this lease Is in force and effect two (2) years after the expiration date of the primary or extended term It shall then 
terminate IS to all of the leased premises, EXCEPT (I) 40 acres surrounding eacll oil well capable of producing In paying quantities and 320 acres 
surrounding eacll get well capable of producing in paying quantities (Including a shut-In oil or gas well as provided in Paragraph 14 hereof), or a well 
upon. which Lessee Is then engaged In continuous dnlllng or rewor!(lng operations, or (2) the number of acres included in a producing pooled unR 
pursuant to Texas Natural Resources Code 52 151-52.154, or (3) sucll greater or lesser number of acres as may then be allocated for production 
purposes to a proration unH for eacll such producing well under the rules and regulatoons of the Railroad Commission of Taxes, or any tuocessor 
agency, or other governmental authority having JUrisdoction. If at any time after the effective date of the partial termination provisions hereof, the 
appllclble field rules are cllanged or the well or wells located thereon are reclassified so that less acreage is thereafter allocated to said well or wells for 
production purpoeea, this lease shell thereupon terminate as to all acreage not thereafter allocated to said well or wells for production purposes. 
Notwithstanding the termination of this lease as to a portion of the lands covered hereby, Lessee shall nevertheless continue to have the right of Ingress 
to and egress from the lands still subject to this lease for all purposes described in Paragraph 1 hereof, together with easements and rights-of-way for 
existing roadt, existing pipelines and other existing faciiRies on, over and across all the lands described In Paragraph I hereof ("the retained landsl. for 
access to and from the retained lands and for the gathering or transportation of oil, gas and other minerals produced from the retained lands 

4t 
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(B) HORIZONTAL In the event this lease 1s in force and effect two (2) years after the exp1rat1on date of the primary or extended term 1t shall 
further terminate u to all depths below t 00 feet below the total depth drilled (hereinafter 'deeper depths") In each well located on acreage retained in 
Paragraph 16 (A) above, unless on or before two (2) years after the primary or extended term Lessee pays an amount equal to one-ha~ (t/2) of the 
bonus originally paid as consideration tor this lease (as specified on page 1 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 add~iona l period of two (2) years and so long thereafter as oil or gas Is produced In 
paying quantities from such deeper depths covered by this lease 

(C) IDENTIFICA noN AND FILING. The surface acreage retained hereunder as to each well shall, as nearly as practteal, be in the fonn of a 
square with the well located In the center thereof, or such other shape as m ay be approyed by the Commissioner of the General Land Office Wrthln 
thirty (30) days after partial termination of this lease as provided herein, Lessee shaM execute and record a release or releases containing a satisfactory 
legal description of the acreage and/or depths not relamed hereunder. The recorded release, or a certified copy of same, shall be filed in the General 
Land Of!ico, accompanied by the filing fee prescribed by the General Land Of!ico rules In effect on the dale 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 L.and OffiCe, then the 
Commissioner II hiS sole disaetion may designate by wrrtten instrument the acreage and/or depths to be released hereunder and record such 
1nstrumerrt It Lessee's expense in the county or counties where the lease IS located and 1n the offiCial records of the General Land Office and iuch 
designation ahaU be binding upon Lessee for all purposes. 

17. OFFSET WELLS. Nenher the bonus, delay rentals, nor royalties paid,()( to be paid, under this lease shall reheve Lessee of h1s obligation 
to protect the oil end gas under the above-<lescribed land from being drained. Lessee. sublessee. receNer or other agent In control of the leased 
premises shall drill as m any wells as the facts may justify and shall use appropriate means and drill to a depth necessary 10 prevent undue drainage of 
oil and gas from the leased premises. In addition, W oil and/or gas should be produced In commercial quantities within 1,000 feet of the leased premises, 
or In any case where the leased premises is being drained by production of oil ()( gas, the Lessee, sublessee, rece1ver or other agent in control of the 
leased premises shall in good faith begin the drilling of a well ()( wells upon the leased prem1ses Within 100 days after the dra1ning well or wells or the 
well ()( wells oompleted within 1,000 feet ot the leased premises start produong on commercial quantites lnd shall prosecute such dnlling with dilogence. 
Failuns to satlafy the statui~ of'lset obligatoon may subject this lease and the owner ot the sod's agency nghts to forfelure. Only upon the detetmination 
of the Commissioner of the General Land Of!ico and With hiS wrrtlen approval may the payment of compensatory royalty under applicable statutory 
parameters sabsfy the obligation 10 drill an offset well or wells required under thiS paragraph. 

18. FORCE MAJEURE. If, after a good faith effort, Lessee Is prevented from comply.ng w1th any express or implied covenant of this lease, 
from conducting drilling operations on the leased premises, or from produCing oil or gas from the leased premises by reason of war, rebellion, riOts, 
strikes, acta of God, or any valid order, rule or regulation of government authority, then wh1le so prevented, Lessee's obligation to comply w1th such 
covenant shall be suspended and Lessee shall not be liable for damages for fa11ure to comply w1th such covenants, additionally, this lease shall be 
extended while Lessee is prevented, by any such cause, from conducting dnlllng and reworlung operations or from producing oil or gas from the leased 
pnsmises However, nothing In this paragraph shall suspend the payment of delay rentals 1n order to ma1nta1n thiS lease In effect dur~ng the prvnary term 
In the absence of such driiUng or reworldng operations or production of oil or gas 

18. WARRANTY CLAUSE. The owner of the soil warrants and agrees to defend t~le to the leased prem1ses. If the owner of the soil defaults 
in payments owed on the leased premises, then Lessee may redeem the rights of the owner of the soil in the leased premises by pay1ng any mortgage, 
taxes ()( other liens on the leased premiSeS. If Lessee makes payments on beha~ of the owner of the soil under th1s paragraph, lessee may recover the 
cost of these payments from the renta l and royanies due the owner of the soil 

20. (A) PROPORTIONATE REDUCTION CLAUSE. If the owner of the soli owns less than the entire undivided surface estate 1n the above 
described land, whether or not Lessee's Interest IS specified herein, then the royahies and rental herein provided to be paid to the owner of the soil shall 
be paid to him In the proportion which his Interest bears to the entire undivided surface estate and the royalties and rental herein provided to be paid to 
the Commissioner of the General Land Office of the State of Texas shall be likewise proportionately reduced However, before Lessee adjusts the 
royalty()( rental due to the Commissioner of the General Land OffiCe, Lessee or his authonzed represenlatNe must subm~ to the Commissioner of the 
General Land Of!ico a written statement which explains the discrepancy between the .nteresl purportedly leased under thiS lease and the actual interest 
owned by the owner of the soil. The CorMlissloner of the General Land Office shall be paid the value of the whole productiOn allocable to any undivided 
Interest not covensd by a lease, less the proportionate development and production cost allocable to such undNided lnteresL However, In no event shall 
the Commissioner of the General Land Of!ico receNe as a royalty on the gross production allocable to the und1vlded interest not leased an amount less 
than the value of one-sixteenth (1/16) of such gross production. 

(B) REDUCTION OF PAYIIEHTS. ~. during the prvnary term, a portion of the land covered by this lease Is included Within the boundaries 
of a pooled unft that has been approved by the School Land Board and the owner of the soil 1n accordance With Natural Resources Code Sections 
52 151-52.154, or rf, at any time after the expiratiOn of the pnmary term or the eXIended term, thiS lease covers a lesser number of acres than the total 
amount described herein, payments thai are made on a per acre basis hereunder shaH be reduced accord1ng to the number of acres pooled, released. 
surrendensd, or otherwise severed, so that payments determined on a per acre basiS under the terms of thiS lease during the primary term shall be 
calc:ulated based upon the number of acres outside the boundar10s of a pooled uM, or, 1f after the exp1rat10n of the pnmary term, the number of acres 
actually retained and covensd by this lease. 

21. USE OF WATER. Lessee shall have the rlghiiO use water produced on said land necessary for operations under this lease except water 
from wells or tanks of the owner of the soil; provided, however, Lessee shall not use potable water or water suitable for livestock or Irrigation purposes 
for waterftood operations without the prior consent of the owner of the soil 

22. AU'OtORIZED DAMAGES. Lessee shaH pay the owner of the SOli for damages caused by its operaoons to all personal property, 
improvements, livestock and crops on said land. 

23. PIPEUNE DEPTH. When requested by the owner of the soil, Lessee shall bury fts pipelines below plow depth. 

24. WEL L LOCATION LIMIT. No well shall be drilled nearer than two hundred (200) feet to any house or bam now on said prem1ses Without 
the written consent of the owner of the soil. 
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25. POLLUTION. In developing this area. Lessee shall use the highest degree of care and all proper safeguards to prevent pollution. Without 
linitlng the foregoing, pollutlon of coastal wetlands, natural waterways, rivers and inpounded water shall be prevented by the use of contaonment 
facilities sufficient to prevent spillage, seepage or ground water contamination. In the event of pollutlon, Lessee shall use all means at its disposal to 
recaptuns all escaped hydrocarbons or other pollutant and shall be responsible for all damage to public and private propert.es Lessee shall build and 
maintain fences around its slush, sump, and drainage pits and tank batteries so as to protect livestock agaonst loss, d~Wnage or Injury; and upon 
completion or abandonment of any well or wells, Lessee shall fill and level all slush pits and cellars and completely clean up the drilling s ite of all rubbish 
thereon. Lessee shall, while conducting operations on the leased premises, keep said premises free of all rubbish, cans, bottles, paper cups or garbage, 
and upon completion at operations shall nsstore the surface of the land to as near its onglnal condijion and contours u Is practicable Tanks and 
equipment will be kept painted and presentable 

28. REMOVAL OF EQUIPMENT. Subject to lin~atlons In this paragraph. Lessee shall have the nght to remove machinery and fixtures placed 
by Lesaee on the leased premises, Including the nght to draw and remove casing, wijhin one hundred twenty ( 120) days after the expiration or the 
termination of this lease unless the owner of the soli grants Lessee an extension of this 120-day period H~ver, Lessee may not remove casong from 
any well capable of producing oil and gas in paying quantotles. Add~ionally , Lessee may not draw and remove casing untol after thirty (30) days written 
notice to the Commissioner of the General Land Offoce and to the owner of the soil. The owner of the soli shall become tha ownar of any machinery, 
fixtures, or casing which are not timely removed by Lessee under the terms of this paragraph 

21. (A) ASSIGNMENTS. Under the condhions contained In th is paragraph and Paragraph 29 of this lease, tha rights and estates of e~er 
party to this lease may be assigned, In whole or In part, and the provisions of this lease shall extend to and be binding upon their heirs, devisees, legal 
representatives, successors and assigns. However, a change or division In ownership of the land, rentals, or roya~ies woll not enlarge the obligations of 
Lessee, dinlnish the rights, privileges and estates of Lessee, inpair the effectrveness of any payment made by lessee or inpair the effectiveness of any 
ad performed by Lessee. And no change or division In ownership of the land, rentals, or royalties shall bind Lessee for any purpose unlit thirty (30) days 
after the owner of the soil (or his heirs. devisees, legal representatives or assigns) furnishes the Lessee with satisfactory written evidence of the change 
In ownership, Including the original nscorded muninents of lhle (or a certified copy of such original) when the ownership changed because of a 
convey8nce. A total or partie! assigrment of this lease shal. to the extent of the interest assigned, relieve and discharge Lessee of all subsequent 
obligations under this lease. If this lease Is assigned In b entirety as to only part of the acreage, the right and option to pay rentols shall be apportioned 
u be'-n the several owners ratably, according to the area of each. and failure by one or more of them to pay hos share of the rental shall not alfed 
this lease on the part of the land upon which pro rata nsntals are timely paid or tendered; h~ver, If the assognor or assignee does not file a certified 
copy of such assigrment In the General Land OffiCe before the next rental paying date, the entire lease shall terminate for failure to pay the entore rental 
due under Paragraph 3. Every assignee shall succeed to all nghts and be subject to all obligations. liabil~oes. and penanoes owed to the State by the 
original lessee or any prior assignee of the lease, Including any liabil~les to the State for unpaid royalties 

(B) ASSIGNMENT UMITATlON. Notwithstanding any provision In Paragraph 27(a). If the owner of the soil acquires this lease in whole or In 
part by assignment without the prior written approval of the Convnissioner of the General Land Offoce. this lease os void as of the tine o f assognment and 
the agency power of the owner may be forfehed by the Commiss!Qner. An assignment will be treated as of It were made to the owner of the soil If the 
assignee Is: 

( 1) a nominee of the owner of the soil; 
(2) a corporation or subsidiary in which the owner of the soilos a principal stockholder or os an employee of such a corporatoon or subsidiary, 
(3) a partnership in which the owner of the soil is a partner or is an employee of such a partnership; 
(-4) a princlpalstockholder or employee of the corporation which is the owner of the sotl : 
(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 llm~ed to a guardian, trustee. executor. administrator, receiver. or conservator for the 
owner of the so~: or 
(7) a family member of the owner of the soot or related to the owner of the soil by marriage, blood, or adoption. 

28. RELEASES. Under the condhions contained In this paragraph and Paragraph 29, Lessee may at any time execute and deliver to the 
owner of the soR and place of nscord a release or releases covering any portion or portions of the leased premises. and thereby surrender this lease as 
to such portion or portions, and be relieved of all subsequent obligations as to acreage surrendered. If any part of this lease Is property surrendered. the 
delay rental due under this lease shall be reduced by the proport ion that the surrendered acreage bears to the acreage which was covered by this tease 
Immediately prior to such surrender; however. such re lease will not reliave Lessee of any liabilities which may have accrued under this lease prior to the 
surrender of such acreage. 

21. F1UNO OF ASSIOMIEHTS AND RELEASES. If 1B or •ny part ollhis lease is assigned or nsle1sed, such assignment or nslease must be 
recorded In the county wt1ere the land is s~ated. and the recorded instrument. or a copy at the nscorded Instrument certified by the County Clerlt of the 
county In which the lnatnment is nscorded, must be flied In the General Land Of!lce within 90 days of the last executoon dete accompanied by the 
prescribed filing fee. If any such assignment os not so filed, the rights acquored under this lease shall be subject to forfehure at the option of the 
Commissioner of the General Land Office. 

30. DISCLOSURE CLAUSE. All provisions pertaining to the lease of the abov!Hiescribed land have been Included in this instrument, 
Including the statement of the true consideration to be paid for the execution of this lease and the rights and duties of the parties Any collateral 
agreements concerning the development of oil and gas from the leased premoses which are not contaoned in this lease render this lease Invalid 

31. FIDUCIARY DUTY. The owner of the soil ~s the State a foduoary duty and must fully disclose any facts affecting the State's lntensst in 
the leased premises. When the interests of the owner of the soot conflict woth those of the State. the owner of the soil os obligated to put the State's 
lntenssts before his personal interests. 

32. FORFEITURE. If Lessee shall fall or refuse to make the payment of any sum within thirty days after it becomes due, or w Lessee or an 
authorized agent should knowingly make any false return or false report concerning production or drilling. or if Lessee shall fail or refuse to drill any 
offset well or wells In good fdh as nequired by law and the rules and regulations adopted by the Commissioner of the General Land Office. or if Lessee 
should fa~ to file reports In the manner required by law or fall to comply wijh rules and regulations promulgated by the General Land Otfice, the School 
Land Board, or the Railroad Commission, or If Lessee should refuse the proper authority access to the records pertaining to operations. or If Lessee or 
an authorized agent should knowingly fall or refuse to give correct onformatlon to the proper authority, or knowingly fall or refuse to furnish the General 
Land Office a correct log of any well. or If Lessee shall knowingly violate any of the material provisions of this lease. or If this lease Is assigned and the 
assignment Is not filed In the General Land Office as required by law, the rights acquired under this lease shall be subject to forfe~u re by the 
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Commissioner, and he shall forfek same when sufficiently onfonned of the fads wiiiCh authonze a forfeoture, and when forfeoted the area shall again be 
subjed to leue under tho teoms of the Relinquishment Act. However, nothing '*"> shall be construed as waivong tho automatoc teomlnatlon of this 
leue by ope...tlon of law or by reason of any special lm~ation arosing hereunder. Forteitures may be set aside and thos lease and all rights thereunder 
reinstated before the rights of another Intervene upon satisfactory evidence to the Commissioner of the General Land Office of future compliance with 
the provisions ol the law and of this lease and the rules and regulatoons that may be adopted relatovo hereto 

33. UEN. In accordance woth Texas Natural Resources Code 52 t 36. the Stale shall have a first loen upon all ool and gas produced from I he 
area covered by this lease to secure payment of all unpaod royally and other sums ol money that may become due under this lease By acceptance of 
this lease. Lessee grants the Stale, in add~ion to the lien provoded by Texas Natural Resources Code 52 t36 and any other applocable statutory lien, an 
express contractual lien on and security Interest In all leased monerals In and oxtracled from the leased premises, all proceeds which may accrue to 
lessee from the sale of such leased minerals, whether such proceeds are held by ~ or by a third party, and all fixtures on and Improvements to the 
leased premises used in connection with the production or processing of such leased minerals In order to secure the payment of all royalties or other 
amounts due or to become due under this lease and to secure payment of any damages or loss that Lessor may suffar by reason of lessee's breach of 
any covenant or condklon of this lease, whether express or Implied This lien and security interest may be foreclosed woth or wothout court procoedongs on 
the manner provided In the rrtle 1, Chap. 9 of the Texas Business and Commerce Code. lessee agrees that the Commossooner may require Lessllt' to 
execute and record such instruments as may be reasonably necessary to acknowledge, attach or perfect lhos loen lessee hereby represents that there 
are no poor or superior liens arising from and relating to lessee's actovotoes upon the above-<lescnbed property or from lessee's acquosotion of thos lease. 
Should the Commissioner at any lime deteomine that this representation Is not true, then the Commossooner may declare thos lease forfeited as provided 
herein. 

34. POOLING. lessee Is hereby granted the roghl to pool or unltlze the royalty interest of the owner o f the soil under this lease with any other 
leasehold or mineral interest for the e)(Jlloralion, development and productoon of oil or gas or eother of them upon the same teoms as shall be approved 
by the School land Board and the Commiuloner of the General land Offoce for the pooling or unotozing of lhe Interest of the State under this lease 
pursuant to Texas Natural Resources Code 52.151-52. t54. The owner of the sod agrees that the onclusion of this provisiOn on thos lease satisfies the 
execution requiremerrts stated in Texas Netural Resources Code 52.152 

35. INDEMNITY. Lessee hereby releases and discharges the State of Texas and the owner of the sool, theor offocers, employees, partners, 
agents, contnoctors. subcontractors, guests, invitees, and theor respectove successors and assogns, of and from all and any actoons and causes of action 
of every nature, or other haom, including envoronmental haom. for whoch recovery of damages os sought, lnctudong, but not lomited to, all losses and 
expenses which are caused by the activities of lessee, its otrocers, employees, and agents arosong out of, orocodental to, or resultong from, the operations 
of or for lessee on the leased premises hereunder, or that may anse out of or be occasooned by lessee's breach of any of the teoms or provosoons of l hls 
Agreement, or by any other negligent or strictly liable act or omission of Lessee Further, lessee hereby agrees to be liable for, exonerate, Indemnity, 
defend and hold haomless the State of Texas and the owner of the soli, their officers. employees and agents, their successors or assigns, against any 
and all claims, llabll"ies, losses, damages, actions, personal injury (including death), costs and expenses, or other haom for which recovery of damages 
is sought, under any theory including tort, contract, or strict loaboloty, includong altomeys' fees and other legal e)(Jlenses, oncludlng those re lated to 
environmental hauords, on the leased premises or in any way rela ted to lessee's faolure to comply woth any and all envoronmental laws, those arosong 
from or In any way related to lessee's operations or any other of Lessee's actMtoes on the leased premises, those ansong from lessee's use of the 
surface of the leased premises; and those that may anse out of or be occasioned by Lessee's breach of any of the teoms or provosoons of thos Agreement 
or any other act or omiSSion of lessee, ots doredors, officers, employees, partners, agents, contractors, subcontractors, guests, onvdees, and theor 
respectove successors and assigns. Each assignee of this Agreement, or an onterest thereon, agrees to be liable for, exonerate, indemnify, defend and 
hold haomless the State of Texas and the owner of the sool, theor offocers, employees, and agents in the same manner provided above In connection woth 
the activities of leuee, its officers, employees, and agents as descnbed above. EXCEPT AS OTHERWISE EXPRESSLY LIMITED HEREIN, ALL OF 
THE INDEMNITY OBLIGATIONS ANDIOR 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 ANY PARTY OR PARTIES (INCLUDING THE NEGLIGENCE OF THE INDEMNIFIED PARTY), WHETHER SUCH NEGLIGENCE 
BE SOLE, JOINT, CONCURRENT, ACTIVE, OR PASSIVE. 

38. ENVIRONMENTAL HAZARDS. lessee shall use the highest degree of care and all reasonable safeguards to prevent contaminatoon or 
pollution of any envoronmental medium, includong soot, surface waters, groundwater, sedments, and surface or subsurface strata, ambient air or any 
other envoronmental medil.m in, on, or under, the leased premoses, by any waste, pollutant, or contaminant lessee shall not bnng or peom~ to remaon on 
the leased premises any asbestos containing materials, e)(Jllosives, toXIC materoals, or substances regulated as hazardous wastes, hazardous matenals, 
hazardous substances (as the teom 'Hazardous Substance· os defined in the Comprehensove Envoronmental ResponM, Compens.atoon and Llabilrly Act 
(CERClA), 42 U.S.C. Sections 9601 , et seq ), or toxic substances under any federal, state, or local law or regulation fHazardous M aterials1. except 
ordinary products commonly used in connection wilh oil and gas exploration and development operatoons and stored in the usual manner and quanthies. 
LESSEE'S VIOLATION OF THE FOREGOING PROHIBITION SHAll CONSTITUTE A MATERIAL BREACH AND DEFAULT HEREUNDER AND 
LESSEE SHAlliNDEMNFY, 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 LIM ITED 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 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. This lease is ossued under the provosoons of Texas Natural Resources Code 52.17 1 through 52190, commonly 
known as the Relinquishment Ad, and other applicable statutes and amendments thereto, and ~ any provosoon on thos lease does not confoom to these 
statutes, the statutes will prevaol over any nonconfoomong lease provisoons 
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STATE OF TEXAS 

COUNTY OF HARRIS 

This instrument was acknowledged before me on this the IQ day of -.:::.~""• 
by Robert E. Tyler, Individually, and as Trustee of the Ty!er Revocable T rust, and as Agent f< 

of Texas. 

STATE OF OKLAHOMA 

COUNTY OF OKLAHOMA 

This instrument was acknowledged before me on this the 7 t:lu day of ~ k , 2008, by 
David J. Kurtz, as Manager of Alpine GP, LLC, an OkJahoma limited liability c panyfWbicb is tbe 
Gener al Partner of Alpine Energy, LP. 

Notary Public in and for the State of Oklahoma 
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38. EXECUTION. This oil and gas lease must be sogned and acknowledged by the Lessee before rt rs filed of record in the county records 
and In the General land Offk:e of the State of Texas Once the filing reqwements found in Paragraph 39 of thiS lease have been satisfied. the effective 
date of this lease shall be the date found on Page 1 

39. LEASE FlU NG. Pursuant to Chapter 9 of the Texas Busrness and Commerce Code. thrs lease must be fi led of record in the office of the 
County Clerk in any county In which all or any part of the leased premises is lOcated. and certified coptes thereof must be filed rn the General Land 
Olllce. This lease II not el'lective until a certified copy of th is lease (which is made and certified by the County Clerk from his records) Is flied in the 
General Land Olllce In accordance wfth Texas Natural Resources Code 5Z.183. Additionally. this lease shall not be binding upon the State unless ~ 
recites the adual and true consideration paid or promised for execution of this leale. The bonus due the State and the prescribed filing fee shall 
accompany such certified copy to the General Land Offtce 

ADDENDUM PROVISIONS - ~ #40 thru #41 

40. CONTINUOUS DEVELOPM ENT. After the expiratiOn of the Pnmal)' tenn. and notwrthstandrng paragraphs 16 (A) and 16 (B) above' and 
any other provoslon In this lease to the contrary. no portiOn of this lease Will term1111te if Lessee continues to driU a well (or wells) anywhere on the leased 
premises wfth no more than 180 days between the release of the dnlltng ng on one well and the commencement of actual dnlllng operations on a 
subsequent well (hereinafter referred to as ·continuous drilling") Upon the cessation of continuous dnlllng this lease shall terminate In accordance with 
the other relevant provisions herein If. however. Lessee has filed with the Texas Ra"road Commosslon. no later than 60 days prior to the expiration of 
the said 18().day period. all requls~e applications to drill the next well in the continuous drilling program. and Lessee Is unable to proceed with dri lling 
pending authorization by the Texas Rallroed Commission, then Lessee shall be allowed such additional time as may be reasonably necesury to obtain 
the authorization and thereafter spud the subsequent weU. 

41. DELAY REHTAL.S. Aa stipulllted in Paragraph 13 of thos lease, the rentals lor thiS lease have been PAlO-UP lor the seoond (2"') and 
third (3'") years of the prwnary tenn hereof. Lessee or b assigns shall have the nght to keep this lease on force and effect lor the fourth (4"') and fifth 
(5"') y...w of the primary lltml ~for herein by tendering a payment of lour-hundred dollars ($400 00) per net acre pnor to June 7, 2011 , as to 
any acreage covered hereby and not otherwise being maintained by any other prOVISion hereon at such tome 

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

LESSOR 

STATE OF TEXAS 

and as Trustee of the Tyler Revocable Trust, 
and as Agent for lhe State of Texas 

LESSEE 

Alpine Energy, LP, a Texas limited partnership 

Title: Manager of Alpine GP, LLC, an 

--
Oklahoma limjted liability company, which 
is lhe General Partner of Alpine Energy, LP 

......... 2831 . .__ ___ _ 
WU. - .._ • D1:..__1_l_·TH _ ___ DO qw __ JUL __ Y _______ . .l.D. ... 1:34 P . •· 

::l};i;;;/-6 _..MY .. __ JUL_Y _ _ _ D_U..--0-.-~- ~0:: •· 
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FILE# 3188 

Genenol Land 01llc:e 
•• R .. lnqoolshment Act LA- Form 

Rev!Md,~1H7 

? 

~ustin , \!Cexas 

OIL AND GAS LEASE 

THIS AGREEMENT Is made and entered onto thos Z1b day of "'Ju.,n..,e.__ _________ ,, ~ , between the State of Texas. actong 

by and through its agent, Patricia Tyler Lewos tka Patroga Tyler Konkle dealona on her seParate orooertv 

of 3164 Dovemon Ayenuo. Simi Valley. Cal~ornoa 93063·161 t 

(Give Pemoanent Address) 

said agent herein referred to as the owner of the sool (whether one or more), and Aloone Energy LP a Texas lomrted oartnershoo 

of 3:409 S Broa<!way Suije 600 Edmond O!slahoma 73013 hereonafler called Lessee 

(Give Pemoanent Address) 

1. GRANTING CLAUSE. For and on consoderatoon of the amounts stated below and of the covenants and agreements to be paod, kept and 
performed by Lessee under this lease, the State of Texas actong by and through the owner of the sool, hereby grants. leases and lets unto Lessee, for 
the sole and only purpose of prospecting and drollong lor and producong ool and gas, layong pope Iones, buoldong tanks, storong ool and buoldong power 
statoons, telephone Iones and other structures thereon, to produce, save, take care of, treat and transport saod products of the lease, the lollowong lands 
srtuated In Reeves County. State of Texas, to-wot 

20.00 acres of land, more or less, beong the W/2 NW/4 SW/4 of Sectoon 10, Block 58, Publoc School Lands Survey, A-4062, Reeves County, Texas, 
being part of the same land desaibed in Patent dated June 15, 1920 from The State of Texas to Chas. E. Tyler, Assognee, recorded on Volume 4, 
Page 309 of the Reeves County Patent Records, containing 40.00 acres of land; SAVE AND EXCEPT 20.00 acres of land, more or less, being the 
same land described in that certain Deed dated January 27, 1923 from C E Tyler et ux to Frank A Lambert, recorded on Volume 57, Page 364 of the 
Reeves County Deed Records 

containing ,.20""'00"------- aaes, more or less The bonus consoderauon paod for this lease os as follows 

To the State of Texas: Sox hundred su<ty sox and 66/100 

Dollars ($666"""'"'66""------ ---' 

To the owner of the sool. Sox hundred siXty sox and 661100 

Dollars ($66§.6§ ) 

Total bonus consideration One thousand three hundred thirty three and 32/100 

Dollars ($1 333 32 ) 

The total bonus consideration paid represents a bonus of ufo!!OulLr.!!h.IIJunl!ld.!!r2ed!l.,_ __________________________ _ 

Dollars ($4=00"-"00"'-----J) per aae, on ,.3_.3"'3"'3,.3 ____ net aaes 

2. TERM. Subject to the other provisions in thos lease, this lease shall be for a term of fiye 15) years from 
this date (herein called 'primary term') and as long thereafter as oil and gas, or eother of them, Is produced in payong quant~oes from said land. As used 
in this lease, the term 'produced in paying quantotoes' means that the receopts from the sale or other authorazed commemal use of the substanoe(s) 
covered exceed out of pocket operatoonal expenses for the six months last past 
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3. DELAY RENTALS. If no well is commenced on the leased prem1ses on or before one (1) year from this date. this lease shall terminate. 

unless on or before such anniversary date Lessee shall pay or tender to the owner of the soil or to hos cred~ 1n the PAID-UP PER PARAGRAPH 41 

Bank. at __ ~--~----~~----~--~~~~~----~~~~~~~--~~ 
-o-r .::-~--successors--------:-(wh-;-;ich-.:-~sh::-a:-;1;-co:-::-::nti::.n::u:::e:-::as:-;;th::e:::d:;:e:::pos~ory regardless of changes in the ownership of said land), the amount specified below; in add~ion, 
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 prrvdege of defemng the commencement of a well for 
one (1) year from said date. Payments under this paragraph shatt be In the following amounts 

To the owner of the soil· !:!NI~AL--------------------------------------------------------­

Dollars (SuNu:./A'----------' 

To the State of Texas: 1:!!!'-------------------------------
0ollars (SuNu:./A'----------' 

Total Delay Rental: uN~/ L-------------------------------------------------------------
Dollars (S,cN'L!./AL _ ______ __, 

In a like manner and upon like payments or tenders annually, the commencement of a well may be further deferred for successive periods of one (1) 
year each during the primary term. All payments or tenders of rental to the owner of the soil may be made by check or sight draft of Lessee, or any 
assignee of this lease. and may be delivered on or before the rental pay1ng date If the bank designated in this paragraph (or its successor bank) should 
cease to exist. suspend business, liquidate, tail or be suoceeded by another bank, or for any reason fail or refuse to accept rental , Lessee shall not be 
held In defauK tor taRure to make such payments or tenders of rental untol thirty (30) days after the owner of lhe soil shall delrver to Lessee a proper 
recordable instrument naming another bank as agent to receive such payments or tenders 

4. PRODUCTION ROYAL TIES. Upon production of oil and/or gas. Lessee agrees to pay or cause to be paid one-half (112) of the royalty 
provided for in this lease to the Commissioner of the General Land Office of the Stale of Texas. at Austin. Texas. and one-half ( 112) of such royalty to the 
owner of the soil: 

(A) OIL. Royalty payable on oil, which Is defined as induding all hydrocarbons produced in a lrqurd form at the mouth of the well and also as 
all condensate, distillate, and other liquid hydrocarbons recovered from 011 or gas run through a separator or other equipment. as here1nafler provrded, 
shall be one-fourth !1/4! part of the gross production or the marl<et value thereof, at the option of the owner of the soil or the Commissioner of the 
General Land Office, such value to be determined by 1) the hoghest posted price, plus premium, rf any, offered or paid for oil, condensate, diStillate, or 
other liquid hydrocarbons, respectively, of a like type and gravity In the general area where produced and when run, or 2) the highest marl<et price 
thereof offered or paid in the general area where produced and when run. or 3) the gross proceeds or the sale thereof, whichever is the greater Lessee 
agrees that before any gas produced from the leased premises is sold, used or processed in a plant, It will be run free of cost to the royalty owners 
through an adequate oil and gas separator of conventional type, or other equipment at least as efficient, so that all liquid hydrocarbons recoverable from 
the gas by such means will be recovered. The requirement that such gas be run through a separator or other equipment may be waived, In wrollng, by 
the royalty owners upon such terms and conditions as they prescribe 

(B) NON PROCESSED GAS. Royalty on any gas (Including flared gas), which is defined as all hydrocarbons and gaseous substances not 
defined as oil in subparagraph (A) above, produced from any well on said land (except as provided herein ~h respect to gas processed In a plant for 
the extraction of gasoline, liquid hydrocarbons or other products) shall be one-fourth 1114! part or the gross production or the marl<et value thereof, at the 
option of the owner of the soil or the Commissioner of the General Land Office, such value to be based on the highest marl<et price paid or offered for 
gas of comparable quality in the general area where produced and when run, or the gross price paid or offered to the producer, whichever Is the greater; 
provided that the maximum pressure base In measuring the gas under this lease shall not at any lime exceed 14.65 pounds per square Inch absolute, 
and the standard base temperature shall be sixty (60) degrees Fahrenheit, correction to be made tor pressure according to Boyle's Law, and for specific 
gravity according to tests made by the Balance Method or by the most approved method of testing being used by the 1ndustry at the tome of testing 

(C) PROCESSED GAS. Royally on any gas processed In a gasoline plant or other plant for the recovery of gasoline or other lrquid 
hydrocarbons shall be one-fourth (1/4! part of the residue gas and the lrquid hydrocarbons extracted or the marl<et value thereof, at the optoon of the 
owner of the soil or the Commissioner of the General Land Office All royalties due herein shall be based on one hundred percent (1 00%) of the total 
plant production of residue gas attributable to gas produced from this lease, and on fitly percent (50%), or that percent accru1ng to Lessee, whiChever IS 

the greater, of the total plant production of bquid hydrocarbons aHributable to the gas produced from this lease, provided that If liquid hydrocarbons are 
recovered from gas processed in a plant in which Lessee (or rts parent, subsidrary or affiliate) owns an Interest, then the percentage applrcable to rrquid 
hydrocarbons shall be frfty percent (50%) or the highest percent accruing to a third party processing gas through such plant under a processing 
agreement negotiated at arm's length (or if there Is no such third party, the hoghest percent then being specified in processrng agreements or contracts in 
the Industry), whichever Is the greater. The respective royah~s on residue gas and on liquid hydrocarbons shall be determined by t) the highest marl<el 
price paid or offered for any gas (or liquid hydrocarbons) of comparable quality In the general area, or 2) the gross price paid or offered for such residue 
gas tor the weighted average gross selling price for the respective grades of liquid hydrocarbons). whichever is the greater. In no event, however, shall 
the royalties payable under this paragraph be less than the royahies which would have been due had the gas not been processed 

(D) OTHER PRODUCTS. Royalty on carbon blad<, sulphur or any other products produced or manufactured from gas (excepting liquid 
hydrocarbons) whether said gas be "casinghead." "dry." or any other gas, by fractionating, burning or any other process1ng shall be one-fourth !114! 
part of the gross production of such products, or the marl<et value thereof, at the option of the owner of the soil or the Commissioner of the General Land 
Office, such marl<et value to be determined as follows. 1) on the bas1s or the highest marl<et price of each product for the same month In which such 
product is produced, or 2) on the basis of the average gross sale price of each product for the same month In which such products are produced; 
whichever Is the greater. 

6. MINIMUM ROYALTY. During any year after the expiration of the primary term or this lease, if this lease is maintained by production, the 
royalties paid under this lease in no event shall be less than an amount equal to the total annual delay rental herein provided, otherwise, there shall be 
due and payable on or before the last day of the month succeeding the anniversary date of this lease a sum equal to the total annual rental less the 
amount of royahies paid during the preceding year II Paragraph 3 of this lease does not specify 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 KIND. Notw~hstand ing any other provis ion in this lease. at any time or from time to time. the owner of the soil or the 
Commissioner of the General land Office may, at the option of either, upon not less than soxty (60) days notice to the holder of the lease, reqUire that the 
payment of any royalties accruing to such royalty owner under this lease be made In kind. The owner of the soil's or the Commissioner of the General 
land Office's right to take ~ royalty in kind shall not diminish or negate the owner of the soil's or the Commissioner of the General land Office's rights 
or Lessee's obligations, whether express or Implied, under this lease. 

7. NO DEDUCTIONS. Lessee agrees that all royalties accruong under thos lease (oncluding those paid in kond) shall be Without deductoon for 
the cost of producing, gathering, storing, separating, treating, dehydrating, compressing, processing, transporting, and otherwise making the oil, gas and 
other products hereunder ready for sale or use. Lessee agrees to compute and pay royalties on the gross value received, including any reimbursements 
for severance taxes and produdion related costs. 

8. PLANT FUEL AND RECYCLED GAS. No royalty shall be payable on any gas as may represent this lease's proportoonale share of any fuel 
used to process gas produced hereunder in any processong plant Notwithstanding any other provis1on of this lease, and subjed to the written consent of 
the owner of the soil and the Commissioner of the General Land Office, Lessee may recycle gas for gas lift purposes on the leased premises or for 
Injection Into any oil or gas producing formation underlying the leased premises after the liquid hydrocarbons contained in the gas have been removed, 
no royalties shall be payable on the recycled gas until it is produced and sold or used by Lessee In a manner which entnles the royalty owners to a 
royalty under this lease. 

9. ROYALTY PAYMENTS AND REPORTS. All royalties not taken In kond shall be paid to the Commissioner of the General l and Office at 
Austin, Texas, in the following manner: 

Payment of royalty on produdion of oil and gas shall be as provided In the rules set for1h In the Texas Register Rules currently provide that royalty on oil 
Is due and must be received in the General land Otfoce on or before the 5th day of the second month succeeding the month of produd ion, and royalty 
on gas Is due and must be received in the General land Otfoce on or before the 15th day of the second month succeeding the month of production, 
accompanied by the affidavn of the owner, manager or other authorized agent, completed In the form and manner prescribed by the General land Otfoce 
and showing the gross amount and disposition of all oil and gas produced and the marl<et value of the oil and gas, together with a copy of all documents, 
records or repor1S confirming the gross production. disposition and mart<et value Including gas meter readings, popeline receipts, gas line receipts and 
other checks or memoranda of amount produced and put into pipelines, tanks, or pools and gas lines or gas storage, and any other repor1S or records 
which the General Land Office may require to verify the gross produdion, disposition and mart<et value. In all cases the authority of a manager or agent 
to ad for the lessee herein must be filed in the General land Office. Each royalty payment shall be accompanied by a check stub, schedule, summary 
or other remittance advice showing by the assigned General Land Office lease number the amount of royalty being paid on each lease. If Lessee pays 
his 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 is 
greater. A royalty payment which is over th irty (30) days late shall accrue a penalty of 10% of the royalty due or $25.00 whichever 1s greater In addotoon 
to a penalty, royalties shall accrue Interest at a rate of 1 2% per year, such interest will beg on to accrue when the royalty IS Sixty (60) days overdue 
Affidavits and supporting documents which are not filed when due shall incur a penatty in an amount set by the General Land Office administrative rule 
which is effective on the date when the affidavits or supporting documents were due. The Lessee shall bear all responsibility for payong or causong 
royalties to be paid as prescribed by the due date provided herein. Payment of the delinquency penalty shall on no way operate to prohibit the State's 
right of forfe~ure as provided by law nor ad to postpone the date on whoch royalties were originally due. The above penalty provisions shall not apply In 
cases of title dispute as to the State's portion of the royalty or to that portiOn of the royatty on dispute as to fair marl<et value. 

10. (A) RESERVES, CONTRACTS AND OTHER RECORDS. Lessee shall annually furn1sh the Commossioner of the General Land Offoce 
with its best possible estimate of oil and gas reserves underlying this lease or allocable to this lease and shall furn ish said Commissioner with copies of 
all contracts under which gas is sold or processed and all subsequent agreements and amendments to such contracts within th ir1y (30) days after 
entering into or making such contracts, agreements or amendments. Such contrads and agreements when received 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 pertaining to the production, 
transportation, sale and marl<eting of the oil and gas produced on said premises, Including the books and accounts, receipts and discharges of all wells, 
tanks, pools, meters. and pipelines shall at all times be subject to lnspedion and examination by the Commissioner of the General Land Office, the 
Attorney General, the Governor, or the representative of any of them. 

(B) PERMITS, DRILLING RECORDS. Written notice 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, wor1<0ver, re-entry. temporary abandonment or plug and abandonment of any well or 
wells. Such written notice to the General land Offrce shall Include copies of Railroad Commission forms for application to drill. Copies of well tests, 
completion reports and plugging repor1S shall be supplied to the General Land Office at the time they are filed wiith the Texas Railroad Commission. All 
applications, perm~ . repor1S or other filings that reference this lease or any specific well on the leased premises and that are submitted to the Texas 
Railroad Commission or any other governmental agency shall include the word ·state· in the tnle. Addftionally, in accordance wrth Raolroad Commission 
rules, any signage on the leased premises for the purpose of identifying wells, tank batteries or other associated Improvements to the land m ust also 
include the word ·state.' Lessee shall supply the General Land Office with any records, memoranda, accounts, reports, cuttings and cores, or other 
information relative to the operation of the above-<lescribed premoses, wfl lch may be requested by the General land Office, in addition to those herein 
expressly provided for. Lessee shall have an electrical and/or radioaci!VIty survey made on the bore-hole section, from the base of the surface cas1ng to 
the total depth of well , of all wells drilled on the above described premises and shall transm~ a true copy of the log of each survey on each well to the 
General land Office within ftlleen (15) days after the making of said survey. 

(C) PENAL TIES. lessee shall Incur a penalty whenever reports, documents or other materials are not filed In the General Land Office when 
due. The penalty for late filing shall be set by the General land Office administrative rule which is effective on the date when the materials were due In 
the General land Office. 

11. DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM. If, during lhe primary term hereof and prior to discovery and 
production of oil or gas on said land, Lessee should drill a dry hole or holes thereon. or If during the primary term hereof and after the d iscovery and 
actual production of oil or gas from the leased premises such production thereof should cease from any cause, this lease shall not terminate ~ on or 
before the expiration of sixty (60) days from date of completion of said dry hole or cessation of produdlon Lessee commences additional dri111ng or 
rewort<lng operations thereon, or pays or tenders the next annual delay rental in the same manner as provided in this lease. If, during the last year of the 
primary term or wiithin sixty (60) days prior thereto, a dry hole be completed and abandoned, or the production of oil or gas should cease for any cause, 
Lessee's rights shall remain in full force and effect without further operations until the expiration of the primary term; and If Lessee has not resumed 
production In paying quantftles at the expiration of the primary term, lessee may maintain this lease by condudlng addftional drilling or rewort< lng 
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opefl!tions pursuant to Paragraph 13, using the expiration of the primary term as the date of cessation of production under Paragraph 13. Should the first 
well or' any subsequent well drilled on the above described land be completed as a shut-in oil or gas well within the primary term hereof. Lessee may 
resume payment of the annual rental In the same manner as provided herein on or before the rental paying date following the expiration of sixty (60) 
days from the date of completion of such shut-in oil or gas well and upon the failure to make such payment. this lease shall ipso facto terminate. If at the 
expiration of the primary term or any time thereafter a shut-in oil or gas well is located on the teased premises, payments may be made in accordance 

with the shut-in provisions hereof. 

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. If, at the exprratlon of the primary term. ndher oil nor gas Is being 
produced on said land, but Lessee Is then engaged In drilling or reworking operations thereon. this lease shall remain In force so long as operations on 
said well or for drilling or reworking of any additional wells are prosecuted in good faith and In workmanlike manner without interruptions totaling more 
than sixty (60) days durlng any one such operation, and If they resu~ In the production of oil and/or gas, so long thereafter as oil and/or gas Is produced 
in paying quantities from said land, or payment of shut-In oil or gas well royalt ies or compensatory royalties is made as provided In this lease. 

13. CESSATION, DRILLING, AND REWORKING. If, after the expiration of the primary term. production of oil or gas from the leased 
premises, after once obtained, should cease from any cause, this tease shall not terminate W Lessee commences addHional drilling or reworking 
operations wijhin sixty (60) days after such cessation. and this tease shall remain in full force and effect for so long as such operations continue In good 
faHh and in workmanlike manner without interruptions totaling 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 paying quantities or payment 
of shut-in oil or gas well royalties or payment of compensatory royalties Is made as provided herein or as provided by law. If the drilling or reworking 
operations resun In the completion of a well as a dry hole, the lease will not terminate if the Lessee commences additional drilling or reworking 
operations wijhin sixty (60) days after the completion of the well as a dry hole, and this lease shall remain In effect so long as Lessee continues drilling or 
reworking operations In good faith and In a workmanliKe manner without Interruptions totaling more than sixty (60) days. Lessee shall give written notice 
to the General Land Office wijhin thirty (30) days of any cessation of production 

14. SHUT-IN ROYALTIES. For purposes of this paragraph, "well" means any well that has been assigned a well number by the state agency 
having jurlsdictlon over the production of oil and gas. If, at any time after the expiration of the primary term of a lease that, until being shut In, was being 
maintained In force and effect, a well capable of producing oil or gas in paying quan~ties is located on the leased premiSes, but oil or gas is not being 
produced for lack of suitable production facilities or lack of a suitable market. then Lessee may pay as a shut-m oil 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 producing oil or gas In paying quantities If 
Paragraph 3 of this lease does not specify a delay rental amount, then for the purposes of this paragraph, the delay rental amount shall be one dollar 
($1.00) per acre. To be effective, each Initial shut-In oil or gas royalty must be paid on or before· (1) the expiration of the primary term, (2) 60 days after 
the Lessee ceases to produce oil or gas from the leased premises. or (3) 60 days after Lessee completes a drilling or reworking operation In accordance 
wijh the lease provisions; whichever date Is latest Such payment shall be made one-haff (1/2) to the Commissioner 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 producing lease and the payment shall 
extend the term of the lease for a period of one year from the end of the primary term, or from the first day of the month following the month in which 
production ceased, and, after that, ~ no suitable production facil~ies or suitable market for the oil or gas exists. )..essee may extend the lease for four 
more successive 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, during the period the lease is kept in effect by payment of the shut-In oil or gas royalty, oil or gas Is 
sold and delivered in paying quantilies from a well located within one thousand (1.000) feet of the leased premises and completed In the same producing 
reservoir, or In any case In which drainage is occurring, the right to continue to maintain the lease by paying the shut-in oil or gas royalty shall cease, but 
the lease shall remain effective for the remainder of the year for which the royalty has been paid. The Lessee may maintain the lease for four more 
successive years by Lessee paying compensatory royalty at the royalty rate provided In the lease of the market value of production from the well causing 
the drainage or which Is completed In the same producing reservoir and wijhin one thousand (1 ,000) feet of the leased premises. The compensatory 
royalty Is to be paid monthly, one-half (1/2) to the Commissioner of the General Land Office and one-half (1/2) to the owner of the soli. beginning on or 
before the last day of the month following the month In which the oil or gas Is produced from the well causing the drainage or that Is completed In the 
same producing reservoir and located within one thousand (1,000) feet of the leased premises. If the compensatory royalty paid In any 12-month period 
Is an amount less than the annual shut-In oil or gas royalty, Lessee shall pay an amount equal to the dWference wijhln th irty (30) days from the end of the 
12-month period. Compensat.ory royalty payments which are not timely paid will accrue penalty and Interest in accordance wijh Paragraph 9 of this 
lease. None of these provisions will relieve Lessee of the obligation of reasonable development nor the obligation to drill offset wells as provided In 
Texas Natural Resources Code 52.173; however, at the determination of the Comm1ssioner, and With the Comm1ss10ne( s written approval, the payment 
of compensatory roya~ies can satisfy the obligation to drill offset wells 

16. RETAINED ACREAGE. Notwithstanding any provision of this lease to the contrary, after a well producing or capable of producing oil or 
gas has been completed on the leased premises. Lessee shall exercise the diligence of a reasonably prudent operator In drilling such add~ ional well or 
wells as may be reasonably necessary for the proper development of the leased premises and in marketing the production thereon. 

(A) VERTICAL. In the event this lease is In force and effect two (2) years after the expiration date of the primary or ex1ended term ~ shall then 
terminate as to all of the leased premises. EXCEPT (1) 40 acres surrounding each oil well capable of producing In paying quantities and 320 acres 
surrounding each gas well capable of producing In paying quant~ies (Including a shut-In oil or gas well as provided In Paragraph 14 hereof). or a well 
upon which Lessee Is then engaged In continuous drilling or reworking operations. or (2) the number of acres Included In a producing pooled unit 
pursuant to 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 proration unit for each such producing well under the rules and regulations of the Railroad Commission of Texas, or any successor 
agency, or other governmental authority having jurlsdictlon. If at any time after the effective date of the partial termination provisions hereof, the 
applicable field rules are changed or the well or wells located thereon are reclassified so that less acreage Is thereafter allocated to said well or wells for 
production purposes, this lease shall thereupon terminate as to all acreage not thereafter allocated to said well or wells for production purposes. 
Notwithstanding the termination of th is lease as to a portion of the lands covered hereby, Lessee shall nevertheless continue to have the right of Ingress 
to and egress from the lands still subject to this lease for all purposes described in Paragraph 1 hereof, together with easements and rights-{)f-way for 
existing roads, existing pipelines and other existing facilities on. over and across a ll the lands described In Paragraph 1 hereof ("the retained lands"), for 
access to and from the retained lands and for the gathering or transportation of oil. gas and other minerals produced from the retained lands. 

• • • • • • • • • • • . • • 

• • • • 

• • • • • • • • • • • 

• • • • • • 
• 

• • • • • • • • 

Truo and Correct 
copy of 

Original filed in 
Reeves County 

Clc rks Ofiice 



BOOK 7 9 9 PAGE 50 . \ ..l 

(B) HORIZONTAL. In the event this lease is in force and effect two (2) years after the expiration date of the primary or extended term It shall 
further 'terminate as to all depths below 100 feet below the total depth dnlled (hereinafter "deeper depths") in each well located on acreage retained In 
Paragraph 16 (A) above, unless on or before two (2) years after the primary or extended term Lessee pays an amount equal to one-half ( t/2) of the 
bonus originally paid as consideration for this lease (as specified on page 1 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 period of two (2) years and so long thereafter as oil or gas Is produced In 
paying quantrties from such deeper depths covered by I his lease 

(C) IDENTIFICATION AND FILING. The surface acreage retained hereunder as lo each well shall, as nearly as practical, be in the form of a 
square with the well located in the center thereof, or such other shape as may be approved by the Commissioner of the General Land Office Wrthln 
thirty (30) days after partial termination of this lease as provided herein, Lessee shall execute and record a re lease or releases conta1ning a satisfactory 
legal dlescription of the acreage and/or depths not retained hereunder. The recorded release, or a certified copy of same, shall be filed in the General 
Land Office, accompanied by the filing fee prescnbed by the General Land Office rules in effect on the date the release is filed. If Lessee fails or re fuses 
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 
Commissioner at his sole discretion may designate by written instrument the acreage andlor depths to be released hereunder and record such 
Instrument at Lessee's expense in the county or counties where the lease is located and In the ofliclal records of the General Land OffiCe and ~uch 
designation shall be binding upon Lessee for all purposes. 

17. OFFSET WELLS. Ne~her the bonus. delay rentals, nor royalties paKl, or to be paid, under this lease shall relieve Lessee of his obligation 
to protect the oil and gas under the above~escribed land from being drained Lessee, sublessee, receiver or other agent in control of the leased 
premises shall drill as many wells as the facts may justify and shall use appropriate means and drill to a depth necessary to prevent undue drainage of 
oil and gas from the leased premises. In addition, ~ o~ and/or gas should be produced In commercial quantities within 1,000 feet of the leased premises, 
or in any case where the leased premises is being drained by production of oil or gas, the Lessee, sublessee. receiVer or other agent in control of the 
leased premises shall In good faith begin the drilling of a well or wells upon the leased premises within 100 days after the dra1mng well or wells or the 
well or wells completed within 1,000 feet of the leased premises start producing in commercial quantities and shall prosecute such drilling w~h diligence 
Failure to satisfy the statutory offset obligation may subject this lease and the owner of the soil's agency nghts to forfeHure Only upon the determination 
of the Commissioner of the General Land Office and With his wntten approval may the payment of compensatory royalty under applicable statutory 
parameters satisfy the obligation to drill an offset well or wells required under this paragraph. 

18. FORCE MAJEURE. If, after a good fa~h effort. Lessee IS prevented from complying with any express or implied covenant of th1s tease, 
from conducting drilling operations on the leased premiSes, or from producing oil or gas from the teased prem1ses by reason of war, rebellion. nots, 
strikes, acts of God, or any valid order, rule or regulation of government authority, then while so prevented, Lessee's obligation to comply with such 
covenant shall be suspended and Lessee shall not be liable for damages for failure to comply w~h such covenants: additionally, this lease shall be 
extended while Lessee is prevented, by any such cause, from conducting drilling and rework1ng operat1ons or from producing oil or gas from the leased 
premises. However, nothing in this paragraph shall suspend the payment of delay rentals In order to mainta1n this lease in effect dunng the primary term 
In the absence of such drilling or reworking operations or production of oil or gas. 

19. WARRANTY CLAUSE. The oWJner of the soli warrants aJ>d agrees to defend t1t1e to the leased premises. If the owner of the soil defaults 
In payments owed on the leased premises, then Lessee may redeem the rights of the owner of the soli in the leased premiSes by paying any mortgage, 
taxes or other liens on the leased premises. If Lessee makes payments on beha~ of the owner of the soil under this paragraph, Lessee may recover the 
cost of these payments from the rental and royalties due the owner of the soil. 

20. (A) PROPORTIONATE REDUCTION CLAUSE. If the owner of the so1l owns less than the entire undivided surface estate 1n the above 
described land, whether or not Lessee's interest Is specified here1n, theJ> the royaltieS and rental herein provided to be paid to the oWJner of the soil shall 
be paid to him in the proportion which his Interest bears to the entire undivided surface estate and the royalties and rental herein provided to be paid to 
the Commissioner of the General Land Office of the State of Texas shall be likeWise proportionately reduced. However, before Lessee adtusts the 
royalty or rental due to the Commissioner of the General Land OffiCe, Lessee or his authonzed representaUve must subm~ to the Commissioner of the 
General Land Offioe a written statement which explains the discrepancy between the interest purportedly leased under th1s lease and the actual interest 
OWJned by the owner of the soil. The Commissioner of the General Land Office shall be paid the value of the whole production allocable to any undivided 
Interest not covered by a lease, less the proportionate development and production cost allocable to such undivided interest However, In no event shall 
the Commissioner of the General Land Office receive as a royalty on the gross production allocable to the undivided interest not leased an amount less 
than the value of one-sixteenth (1116) of such gross production. 

(B) REDUCTION OF PAYMENTS. If, during the pnmary term, a portion of the land covered by this lease is included wrthln the boundanes 
of a pooled un~ that has been approved by the School Land Board and the owner of the soli In accordance with Natural Resources Code Sections 
52.151-52.154, or~. at any time after the expiration of the primary term or the extended term, this lease covers a lesser number of acres than the total 
amount described herein, payments that are made on a per acre basis hereunder shall be reduced according to the number of acres pooled, released, 
surrendered, or otherwise severed, so that payments determined on a per acre basis under the terms of this lease during the primary term shall be 
calculated based upon the number of acres outside the boundanes of a pooled un~. or, if after the expiratoon of the primary term, the number of acres 
actually retained and covered by this lease. 

21 . USE OF WATER. Lessee shall have the nght to use water produced on sa1d land necessary for operations uJ>der this tease except water 
from wells or tanks of the owner of the soil; provided, however, Lessee shall not use potable water or water suitable for livestock or Irrigation purposes 
for waterftood operations without the prior consent of the owner of the soil. 

22. AUTHORIZED DAMAGES. Lessee shall pay the owner of the soil for damages caused by its operations to all personal property, 
improvements, livestock and crops on said land. 

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

2-4. WELL LOCATION LIMIT. No well shall be dnlled nearer than two hundred (200) feet to any house or bam now on said premiSes without 
the written consent of the owner of the soil 
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25. POUUTlON. In developing lhis area, Lessee shall use the highest degree of care and all proper safeguards to prevent pollution Wrthout 
limiting' the foregoing, pollution of coastal wetlands, natural waterways, rivers and Impounded water shall be prevented by the use of containment 
tacllities sufficient to prevent spRiage, 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 responsoble for all damage to public and pnvate properties. Lessee shall build and 
maintain fences around Its slush, sump, and drainage pits and tank batteries so as to protect livestock against loss, damage or injury, and upon 
completion or abandonment of any well or wells, Lessee shall fill and level all slush pits and cellars and completely clean up the drilling site of all rubbish 
thereon. Lessee shall, while conducting operations on the leased premises, keep said premoses free of all rubbosh, cans, bottles, paper cups or garbage, 
and upon completion of operations shaM restore the surface of the land to as near ~s original cond~ion and contours as os practocable Tanks and 
equipment will be kept painted and presentable 

26. REMOVAL OF EQUIPMENT. Subject to lim~ations in this paragraph. Lessee shall have the right to remove machinery and fixtures placed 
by Lessee on the leased premises, Including the right to draw and remove casing, Within one hundred twenty (t20) days after the expiration or the 
termination of this lease unless the owner of the soil grants Lessee an extension of this t20-day period However, Lessee may not remove casong from 
any well capable of producing oil and gas In paying quantit ies. Add~lonally, Lessee may not draw and remove casing until after th irty (30) days written 
notice to the Commissioner of the General Land Office and to the owner of the soil The owner of the soil shall become the owner of any machinery. 
foxtures, or casing which are not timely removed by Lessee under the terms of this paragraph 

27. (A) ASSIGNMENTS. Under the condKions contained In this paragraph and Paragraph 29 of thos lease, the rights and estates of e~her 
party to this lease may be assigned, In whole or In part, and the provisions of this lease shall extend to and be binding upon their heirs, devisees, legal 
representatives, successors and assigns. However, a change or division in ownershop of the land, rentals, or royalties will not enlarge the obligations of 
Lessee. diminish the rights, privileges and estates of Lessee, Impair the effectiveness of any payment made by Lessee or impalf the effectiVeness of any 
ad performed by Lessee. And no change or division In ownership of the land, rentals, or royalties shall bind Lessee for any purpose until thirty (30) days 
after the owner of the soil (or his heirs, devisees, legal representatives or assigns) furnishes the Lessee with satisfactory written evidence of the change 
In ownership, including the original recorded muniments of t~ (or a certofoed copy of such original) when the ownership changed because of a 
conveyance. A tolal or partial assignment of this lease shal, to the extent of the onterest assigned, relieve and discharge Lessee of all subsequent 
obligations under this lease If this lease Is assigned in ~s entorety as to only part of the acreage, I he nghl and optoon to pay rentals shall be apportioned 
as be'-&n the several owners ratably, according to the area of each, and failure by one or more of them to pay his share of the rental shall not affect 
this lease on the part of the land upon which pro rata rentals are timely paid or tendered, however. if the assignor or assignee does not file a certified 
copy of such assignment in the General Land Offoce before the next rental paying dale, the enlore lease shall terminate for failure to pay the entire rental 
due under Paragraph 3. Every assignee shall succeed to all rights and be subjed to all obligations, liabilities, and penalties owed to the State by the 
original lessee or any prior assignee oflhe lease, Including any liabilotles to the State lor unpaid roya~les 

(B) ASSIGNMENT LIMIT A TlON. Notwithstanding any provision in Paragraph 27(a), If the owner of the soot acquores lhos lease In whole or on 
part by assignment without the prior written approval of the Commissioner of the General Land Offoce, this lease is void as of the tme of assignment and 
the agency power of the owner may be forfe~ed by the Commissooner An assignment will be treated as if ij were made to the owner of the soil if the 
assignee Is: 

(t) a nominee oflhe owner of the soot; 
(2) a corporation or subsidiary In which I he owner of the soil is a prinapal stockholder or is an employee of such a corporation or subsidiary; 
(3) a partnership In Which the owner of I he soil is a partner or is an employee of such a partnership; 
(4) a principal stod\holder or employee or the corporation Which Is the owner or lhe soil, 
(5) a partner or employee In a partnership Which is the owner of the soil; 
(6) a fiduclary for the owner of the soil; including but nothm"ed to a guandian, trustee, executor, administrator, receiver, or conservator for the 
owner of the soU; or 
(7) a family member of the owner of the soil or related to the owner of the soil by marriage, blood, or adoption 

28. RELEASES. Under the condrtions contained In this paragraph and Paragraph 2g, Lessee may at any time execute and deliver to the 
owner of the soil and place of record a release or releases covering any portion or portions of the leased premises, and thereby surrender this lease as 
to such portion or portions, and be relieved of all subsequent obligations as to acreage surrendered. If any part of this lease is property surrendered, the 
delay rental due under this lease shall be reduced by the proportion thai the surrendered acreage bears to the acreage Which was covered by this lease 
immediately prior to such surrender; however, such release woll not reheve Lessee of any loabohbes Whoch may have accrued under this lease pnor to the 
surrender of such acreage 

29. FlUNG OF ASSIGNMENTS AND RELEASES. If all or any part of this lease is assigned or released, such assignment or release must be 
recorded In the county where the land Is sijualed, and the recorded instrument, or a copy of the recorded Instrument certifoed by the County Cleric of the 
county In which the Instrument Is recorded, must be filed In the General Land Office ~hin 90 days of the last execution dale accompanied by the 
prescribed filing fee. If any such assignment Is not so filed, the rights acquired under this lease shall be subject to forfeiture at the option of the 
Commissioner of the General Land Office 

30. DISCLOSURE CLAUSE. All provisions pertaining to the lease of the abov!Hiescribed land have been included In this instrument, 
Including the statement of the true consideration to be paid for the execution of th is lease and the rights and duties 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 Stale a li<luclary duty and must fully disclose any fads affecting the Stale's interest In 
the leased premises. When the interests of the owner of the soil connlct wolh those of the Slate, the owner of the soot Is obligated to put the Slate's 
Interests before his personal interests. 

32. FORFEIT\JRE. If Lessee shall fall or refuse to make the payment of any sum withon thirty days after rt becomes due, or if Lessee or an 
authorized agent should knowingly make any false return or false report concerning production or drilling, or If Lessee shall fail or refuse to drill any 
offset well or wells In good faijh as required by law and the rules and regulations adopted by the Commissioner of the General Land Office, or if Lessee 
should fall to file reports In the manner required by law or fall to comply with rules and regulations promulgated by the General Land Offoce, the School 
Land Board, or the Railroad Commission, or if Lessee should refuse the proper authorrty access to the records pertaining to operations, or If Lessee or 
an authorized agent should knowingly fail or refuse to give correct Information to the proper authority, or knowingly fail or refuse to furnish the General 
Land Office a correct log of any well, or If Lessee shall knowingly violate any of the material provisions of this lease, or If this lease is assigned and the 
assignment Is not filed In the General Land Office as required by law, the nghts acquired under thos lease shall be subject to forfe~ure by the 
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Commissioner, and he shall forte~ same when sutfldenlly Informed of the faCIS which authonze a forfeoture, and when forfeoted the area shalt agaon be 
subject to lease under the tenns of the Relinquishment Act However, nothong hereon shall be construed as waovong the automatic termonation of this 
lease by operation of law or by reason of any spedallom~ation arising hereunder Forfe~uoes may be set aside and thos lease and aR nghts thereunder 
reinstated before the rights of another intervene upon satisfactory evidence to the Commissioner of the General Land Office of future compliance with 
the provisions of the taw and of this lease and the rules and regulatoons that may be adopted relative hereto 

33. UEN. In accordance wrth Texas Natural Resources Code 52.136, the State shall have a first hen upon all oil and gas produced from the 
area covered by this lease to secure payment of all unpaid royalty and other sums of money that may become due under this lease. By acceptance of 
this lease, Lessee grants the State, In addrtion to the hen provided by Texas Natural Resources Code 52 136 and any other applocable statutory lien, an 
express contractual lien on and security Interest In all leased minerals In and extracted from the leased premises, all proceeds which may accrue to 
Lessee from the sale of such leased minerals, whether such proceeds are held by Lessee or by a thord party, and all fiXtures on and Improvements to the 
leased premises used In connection with the production or processing of such leased minerals on order to secure the payment of all royalties or other 
amounts due or to become due under this lease and to secure payment of any damages or loss that Lessor may suffer by reason of Lessee's breach of 
any covenant or cond~n of this lease, whether express or implied Thos lien and secunty onterest may be foreclosed with or wrthout cou11 proceadongs In 
the manner provided In the T~le 1, Chap. 9 of the Texas Business and Commerce Code Lessee agrees that the Commissioner may requore Less~e to 
execute and record such instruments as may be reasonably necessary to acknowledge, attach or perfect th is hen Lessee hereby represents that there 
are no pnor or superior liens arising from and rela~ng to Lessee's a~oes upon the above-descnbed property or from Lessee's acquisition of thiS lease 
Should the Commissioner at any time determine that thos representatoon Is not true, then the Commissooner may declare this lease forfMed as provided 
herein. 

34. POOLING. Lessee Is hereby granted the roght to pool or unltoze the royalty Interest of the owner of the soil under thos lease wrth any other 
leasehold or mineral interest for the exploration, development and production of ool or gas or eother of them upon the same terms as shall be approved 
by the School Land Board and the Commissioner of the General Land Otfoce for the pooling or unhozing of the interest of the State under this lease 
pursuant to Texas Natural Resources Code 52.151-52 154 The owner of the soot agrees that the inclusion of thos provosion in this lease sa~foes the 
execution requirements stated In Texas Natural Resources Code 52 152 

35. INDEMNITY. Lessee hereby releases and discharges the State of Texas and the owner of the soot, theor officers, employees, partners, 
agents, contractors, subcontractors, guests, inv~ees , and their respective successors and assogns, of and from all and any actoons and causes of action 
of every nature, or other harm, including environmental harm, tor which recovery of damages is sought, Including, but not lomrted to, all losses and 
expenses which are caused by the activities of Lessee, its officers, employees, and agents arising out of, Incidental to, or resulting from, the operations 
of or for Lessee on the leased premises hereunder, or that may arise out of or be occasioned by Lessee's breach of any of the terms or provoslons of th is 
Agreement, or by any other negligent or stnctly liable ad or omlssoon or Lessee Ful1her, Lessee hereby agrees to be liable tor, exonerate, indemnify, 
defend and hold harmless the State of Texas and the owner of the sod, theor officers, employees and agents, theor successors or assigns, agaonst any 
and all claims, llabil~les, losses, damages, actions, personal onjury (oncludong death), costs and expenses, or other harm for which recovery of damages 
os sought, under any theory Including tort , contrad, or smct llaboloty, includong attorneys' fees and other legal expenses, Including those related to 
environmental hazards, on the leased premoses or in any way related to Lessee's faolure to comply woth any and all environmental laws, those arising 
from or In any way related to Lessee's operations or any other of Lessee's activities on the leased premises; those arising from Lessee's use of the 
surface of the leased premises; and those that may arise out of or be occasioned by Lessee's breach of any of the terms or provisions of lhls Agreement 
or any other ad or omission of Lessee, its directors, otfocers, employees, paMers, agents, contractors, subcontractors, guests, invrtees, and their 
respectrve succ:essors and assigns. Each assignee of thos Agreement, or an onterest thereon, agrees to be liable for, exonerate, ondemnrfy, defend and 
hold harmless the State of Texas and the owner of the soil, their offiCers, employees, and agents on the same manner provided above in connectoon wrth 
the adlvitles of Lessee, its otfocers, employees, and agents as descnbed above. EXCEPT AS OTHERWISE EXPRESSLY LIMITED HEREIN, ALL OF 
THE INDEMNITY OBLIGATIONS ANDIOR L.IABILJTIES ASSUMED UNDER THE TERMS OF THIS A GREEMENT SHALL BE WITHOUT LIMITS AND 
WITHOUT REGARD TO THE CAUSE OR CAUSES THEREOF (EXCLUDING PRE-EXISTING CONDITIONS), STRICT LIABILITY, OR THE 
NEGLIGENCE OF ANY PARTY OR PARTIES (INCLUDING THE NEGLIGENCE OF THE INDEMNIFIED PARTY), WHETHER SUCH NEGLIGENCE 
BE SOLE, JOINT, CONCURRENT, ACTIVE, OR PASSIVE. 

36. ENVIRONMENTAL HAZARDS. Lessee shall use the hoghest degree of care and all reasonable safeguards to prevent contammatoon or 
pollution of any environmental medium, including soli, surface waters, groundwater, sedoments. and surface or subsurface strata, ambient air or any 
other environmental medium In, on, or under, the leased premises, by any waste, pollutant, or contaminant Lessee shall not bnng or perm4 to remain on 
the leased premises any asbestos containing matenals, explosives, toXJC materials, or substances regulated as hazardous wastes, hazardous matenala, 
hazardous substances (as the term "Hazardous Substance· is defined In the Comprehensive Envoronmental Response, Compensation and Llabilrty Act 
(CERCLA), 42 U.S.C. Sections 9601, et seq.), or toxic substances under any federal, state, or local law or regulation ("Hazardous Matenals"), except 
ordinary produCIS commonly used In connection wrth od and gas exploration and development opera~ons and stored in 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, J UDGMENTS, PENAL TIES, 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 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 WRITTEN NOTICE OF ANY BREACH OR SUSPECTED BREACH OF THIS 
PARAGRAPH, UPON LEARNING OF THE PRESENCE OF ANY HAZARDOUS M ATERIALS, 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. This lease Is ossued under the prov1slons of Texas Natural Resources Code 52.17 1 through 52.190, commonly 
known as the Relinquishment Act, and other applicable stalutes and amendments thereto, and d any provision in this lease does not conform to these 
statutes. the statutes will prevail over any nonconformong lease provosions 
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38 EXECUTION. This oil and gas lease must be sogned and acknowledged by the Lessee before rt is filed of record In the county records 
and in ihe General Land Offoce of the Stale of Texas Once the filing requirements found In Paragraph 39 of this lease have been satisfied, the effedive 
date of this lease shall be the dale found on Page I 

39. LEASE FlUNG. Pursuant to Chapter 9 of the Texas Business and Commerce Code, thiS lease must be filed of record In the office of the 
County Clerk in any county In which all or any part of the leased premises is located, and certified copies thereof must be filed in lhe General Land 
Office. This lease is not effective unbl a certified copy of this lease (which rs made and certified by the County Clerk from his records) is filed in the 
General Land orroce In accordance with Texas Natural Resources Code 52.183 Add~lonally , this lease shall not be bonding upon the State unless ~ 
recites the adual and true consideration paid or promised for executoon of this tease The bonus due the State and the prescrtbed filing fee shall 
accompany such certified copy to the General Land Office. 

ADDENDUM PROVI IONS - ~ #40 thru #41 

40 CONTINUOUS DEVELOPMENT. After the expiration of the primary term, and notwithstanding paragraphs 16 (A) and 16 (B) above and 
any other provision in this lease to the contrary, no portion of this lease W111 1ermonate if Lessee conllnues to droll 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 adual drilling operations on a 
subsequent well (hereinafter referred to as "continuous dnthng") Upon the cessation of continuous dnllong thos lease shall termonate in accordance with 
the other relevant provisions herein. If, however. Lessee has tiled with the Texas Railroad Comrrussion, no later than 60 days prior to lhe expiration of 
the said 180-day period, all requis~e applications to drill the next wt'll In the continuous dnlling program, and Lessee Is unable to proceed With dnllong 
pending authorization by the Texas Railroad Commission, then Lessee shall be allowed such additional lime as may be reasonably necessary to obtain 
the authorization and thereafter spud the subsequent well 

41. DELAY RENTALS. As stipulated in Paragraph 13 of this lease, the rentals for lhiS lease have been PAID-UP for lhe second (2"') and 
third (3'") years of the primary term hereof. Lessee or ~s assigns shall have the nght to keep lhos lease In force and effed for the fourth (4"') and flfth 
(5"') yeana of the primary tenn provided for herein by tendering a payment of four-hundred dollars ($400 00) per net acre proor to June 7. 2011. as to 
any acreage covered hereby and not otherwise being maontained by any other provision hereon at such tome 

IN WITNESS WHEREOF, !his instrumenl is executed on 1he dale first above wrinen. 

LESSOR 

STATE OF TEXA 

~t.:=~~.0K.~ ~~ \'(}Wv~ 
dealing in her separate property, 
and as Agent for the State of Texas 

LESSEE 

Alpine Energy, LP, a Texas limited partnership 

Title: Manager of Alpine GP, LLC, an 
Oklahoma Limited liability company, which 
is the General Partner of Alpine Energy, LP 
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STATE OF CALIFORNIA 

COUNTY OF VENTURA 

This instrument was acknowledged before me on this the ct 00 day of J_u.Lj , 2008, 
by Patricia Tyler Lewis, fka Patricia Tyler Konkle, dealing in her separate property, and as Agent for the 
State of Texas. '"A-o\f'e.Y\ b'j I D 1 pe~ "'-~Mj ~a...rerl . 

STATE OF OKLAHOMA 

COUNTY OF OKLAHOMA 

This instrument was acknowledged before me on this the ~ day of ~ , 2008, by 
David J. Kurtz, as Manager of Alpine GP, LLC, an Oklahoma limited liability co pany, wh1ch is the 
General Partner of Alpine Energy, LP. 

e OFFICIAl SEAl 

DEBORAH KIMBRELL 
NOTAfff PUBUC- OKLAHOMA 

LOGAN COUNTY COMM I 01000507 
My Comm. Expires 1-21-09 

FILII 3188 

~~ 
Notary Public in and for the State of Oklahoma 

_,_ ____ ..,. __ ····--...... -·­.......... .. 
nLBD 101. UOOID 011 ID 4TH DAY Ol' __ ..t~Au.DaG:LIDJ.;S:...TL----- A.D. 2008 11 : 18 A . M. 

___ A_U_G_O_S_T ____ A. D. 2008 11: 00 A . •· 
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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 possess1on. as the .JW!1!l.. is 
filed/recorded in the public records of my office, found in VOL. _I_ 'J'J_ , 
PAGE --'*-9.6, THRU 504 . OPR 

BY . . . 

- I 



August 13, 2008 

Attn: David J. Kurtz 
Alpine Energy, LP. 
3409 S. Broadway, Suite 600 
Edmond, Oklahoma 73013 

Re: Relinquishment Act Lease MF-109302 
3.3333 net acres out of Section 10, B lk. 58, 
PSL Survey, Reeves County, Texas 

Dear Mr. Kurtz: 

The certified copy of the Relinquishment Act lease covering the above re ferenced tracts has been 
approved and filed in our records under Mineral File number M-109302. Please r efer to this 
number when making payments to the tate and in all future correspondence concerning the 
lea e. Failure to include the mineral file number may delay processing of an payments 

towards the lease. 

Your remittance of$791.66, has been applied as the state's portion of the cash bonus $666.66, along 
with a processing and filing fee in the amount of$125.00. Please Jet me know if you shou ld have 

any questions. 

Sincerely, 

_h.»-- ,£,, .Y._ !,._ VIA-S -
Drew Reid . ] 

Minerals Leasing 
Energy Resources 
(512) 475- 1534 

MS/DR 

Stephen f.'. t\ uqin Building · 1700 Nonh Congrcs!' Avenue · Austin, Texas 78701-1495 

Post Ofli.:c l3ox 12873 · Austi n, Texas 78711-2873 

512-463-5001 · S00-998--IG LO 

www.glo.sta[c. rx. us 
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PAYEE DETACH THIS STATEMENT BEFORE DEPOSITING 

VENDOR 

JONES ENERGY, L TO . 
807 LAS CIMAS PARKWAY, SUITE 350 

AUSTIN, TX 78746 

1174 Texas General Land Office 

CHECK DATE 

Jun 02, 2011 

Page 1 of 1 

CHECK NUMBER NET AMOUNT 

004224 $**666.66. 

Reference Inv date Invoice No. Invoice Amt Prior Pmt Discount Amount Paid 

~SAF£GUARD 

1105-AP-35 06 / 01 / 11 060111-ATHE 
NS3 

JONES LEASE # TX065-0006.0 0 1 

666 . 66 0 .00 K 666.66 

• 
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VIA CERTIFIED MAIL DELIVERY 

June I , 20 II 

Texas General Land Office - Drew Reid 
1700 N. Congress Avenue 
Austin, Texas 7870 1- 1495 

RE: Delay Rental Payment Check ($666.66) 
20 Gross/3.3333 Net Acres 
Reeves County, Texas 

(5 12) 328-2953 
FAX 328-5394 

State ofTexas, acting by and through its agent, Robert E. Ty ler, Indiv idually 
And as Trustee of the Tyle r Revocable Trust 

Dear Mr. Reid: 

Jones Energy, LT D ("Jones') hereby submits Check No. tfZZ '/ in the referenced amou nt as payment 
fo r fifty percent (50%) of the de lay renta ls associated with a 3.3333 net acre lease located in Reeves 
County, Texas. Sa id lease was orig ina lly taken by A lpine Energy, LP and is more specifically described 
as being located in Section I 0, Block 58 PSL Survey A-4062. You executed said lease as agent through 
the tale of Texas and there fo re are due the aforementioned payments . A lpine has s ince assigned this 
lease to Jones. Jones is now the party respons ib le for tendering s uch payment. Per the terms of the lease, 
a delay renta l payment made be fore June 7, 20 II will extend this lease term to June 7, 201 3. 

Please acknowledge receipt of the enclosed check by signing, dating and return ing one (I) copy of th is 
letter in the a ttached, pre-addressed , stamped envelope. 

Texa s General Land Office 

Should you have any questions regarding the enclosed , p lease do not hesitate to contact me at 5 12/590-
6018. 

in~;;// _ 

Veronica L. Dominguez ~ 
Manager-Lease Admin istration 

JONES ENERGY L TO. 
807 LAS CIMAS PARKWAY 

SUITE 350 
AUSTIN. TEXAS 78746 
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PAYEE DETACH THIS STATEMENT BEFORE DEPOSITING 

J o ~fi~Y 

VENDOR 

JONES ENERGY, L TO. 
807 LAS CIMAS PARKWAY, SUITE 350 

AUSTIN, TX 78746 

1174 Texas General Land Office 

CHECK DATE 

Jun 02, 2011 

Page 1 of 1 

CHECK NUMBER NET AMOUNT 

004223 $••sss.ss· 

Reference Inv date Invoice No. Invoice Amt Prior Pmt Discount Amount Paid 

t§SAffGUARD 

1105-AP- 35 0 6 /0 1 / 1 1 060 111-ATHE 
NS 2 

J ONES LEASE # TX065- 0006 . 002 

6 66 .66 0 . 00 X 666 . 66 

• 
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VIA CERTIFIED MALL OELfVERY 

June I, 201 1 

Texas General Land Office - Drew Reid 
1700 N. Congress A venue 
Austin, Texas 7870 1- 1495 

RE: Delay Ren ta l Payment Check ($666.66) 
20 Gross/3.3333 Net Acres 
Reeves County, Texas 
State ofTexas, acting by and through its agent, Patricia Tyler Lewis 
fka Patricia Tyler Konkle 

Dear Mr. Reid: 

(512) 328·2953 
FAX 328·5394 

Jones Energy, LTD ("Jones') hereby submits C heck No. 4-2-Z!? in the referenced amount as payment 
for fi fty percent (50%) o f the delay renta ls a sociated w ith a 3.3333 net acre lease located in Reeves 
County, Texas. Sa id lease was o rigi na lly ta ken by Alpine Ene rgy, LP and i more specificall y described 
as being located in Section I 0, Block 58 PSL Survey A-4062. You executed said lease as agent th rough 
the tate ofTexa and therefore are due the aforementioned payments. A lpine has since assigned th is 
lease to Jones . Jones is now the party respons ible for tendering uch paymen t. Per the terms of the lease, 
a de lay renta l payment made on or before June 7, 20 I I w i II exte nd this lease term to June 7, 20 13. 

Please acknowledge receipt of the enc losed check by s igning, dating and returning one ( I) copy of this 
letter in the attached, pre-addressed, stamped envelope. 

Texas General Land Office 

Should you have any questions regard ing the enclosed, please do not hesitate to contact me at 5 12/590-
60 18. 

;nc~/O~ 
Veron ica L. Dominguez 
Manager-Lease Ad ministration 

JONES ENERGY L TO. 
807 LAS CIMAS PARKWAY 

SUITE 350 
AUSTIN. TEXAS 78746 
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