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July 17, 2012 

OIL AND GAS LEASE BID APPLICATION 

I agree, if awarded a lease on the referenced tract, to comply with all terms 
and conditions of said lease and with all applicable laws that so govern said 
lease, and as those laws may be amended. 

Name: Carr Resources Inc. 

Address: 305 S. Broadway Ave. Suite 900 

City: Tyler State: Texas Zip : 75702-7307 
(Include +4 Code) 

Telephone: ( 903 ) 597-2336 

County(iesl: Burleson Survey/ Area: J. P. Coles (Buffalo Ranch) 
(If Applicable) 

Block/Tsp.: N/A Section/Tract: 1 Acres : 1025.845 
(If Applicable) 

(A) Bonus Amount ($) 1,026,870.85 

One million twenty-six thousand eight hundred seventy dollars and eighty-five cents 

(type/print above) 

(B) Sales Fee Amount ($) 15.403.06 

Fifteen thousand four hundred three dollars and six cents 

(type/print above) 

This Sales Fee is 1112% of the cash bonus as provided in Section 32.110 of the 
Natural Resources Code as amended. 

APPLICANT NAME 

Carr Resources Inc. 
(same as above) 

an 11-digit number) 

c&o kw~?~ ( gnat re) 

~ b h~ 7. CA-T<SL_ 
(type/print name) 

BONUS AMOUNT ONLY (A) 

(Do Not include s1e2f(i
4 

j 
4 

b 
( $) 1.026.870.85 
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LuseForm 
Revised 04/11 
Surveyed School Land 

~ustin, \lrexa.s 
OIL AND GA LEA E 

'0 . M-114300 

WHEREAS, punuant to the Texas Natural Resources Code Chapters 32, 33, Sl, and Chapter S2, Subehapters A-D and H, (said Code bemg bere1113fter referred to as N.R.C.), and subJect to all 
rules and regulations promulgated by the Comrruss10ner of the General Land Office and/or the School Land Board punuant thereto, and all other applicable stanues and amendments to wd 
N.R.C., the followtng area, to-wtt: 

SEeriON 1, BEING 2051.69 GROSS ACRES/ 1025.845 ET Ml ERAL ACRES, MORE OR LESS, IN TH E J.P. COLES SURVEY. A-ll, BURLESO CO., TEXAS, BEING 
CALLED A 2691.69 ACRE TRAer DESCRJBED I SPECIAL WARRANTY DEED DATED l l /08/1994, FROM TAC REALTY, INC. TO BRAZOS ENTERPRJSES, CORP., 
RECORDED IN VOL. 450, PG. 751, DEED RECORDS, BURLESON CO., SAVE & EXCEPT 640 AC., MORE OR LES , IN TH E J.P. COLES SURVEY., A-12, DESCRJBED AS 
"TRAer ONE" AND "TRAer TWO" I A DEED DATED 1/05/1944, F"ROI\I ll.P. ORO GilT TO JOE VARI CO, RECORDED IN VOL. 89, PG. 358, DEED RECORD , 
BURLESO COUNTY, TEXA , CONTAINI G APPROXIMATELY 2051.69 ACRES, A HOWN 0 THE OFFICIAL MAP OF BURLESO COUNTY, TEXAS OW 0 
FILE I THE TEXA GENERAL LAND OFFICE, AUSTI , TEXAS (SEE EXHIBIT "A" FOR URPACE U E R£STRJerlO S), 

was, after bemg duly advenased, offered for lease on the 17" d•y of July, lOll, at 10 00 o'eloelc am., by the Comm1ssaoner of the General Land Office of the State of Texas and the School Land 
Board of the State of Texas, for the sole and only purpose of prospeeung and dnllmg for, and producmg oal and/or gas that may be found and produced from the above descnbed area, and 

WHEREAS, after all btds and rerruttances which were received up to wd ume have been duly consadered by the Comnussaoner of the General Land Office and the School Land Board at a 
regular meetmg thereof m the General Land Office, on the 17'' day of July, lOl l, hereanafter the ' effective date" and 11 was found and deternuned that CARR RESO RCES, I C. whose 
address as 305 S. BROADW Y AVE UE, UITE 900, TYLER, TEXAS 75702-7307 had offered the highest and best bad for a lease of the area above descnbed and IS, therefore, enutled to 
receave a lease thereon. 

NOW, THEREFORE, I, Jerry E. Patterson, Commassaoner of the General Land Office of the State of Texas, heremafter someumes referred to as "Lessor," whose address is Ausun, Texas, by 
vinuc of tlte authonty vested m me and m considerauon of the payment by the beremafter desagnated Lessee, the sum of One Million Twenty-Six Thousand Eight llundred eventy and 
85/100 Dollars (Sl,Ol6,870.8S), recetpt of whach is hereby acknowledged and of the royalties, covenants, Sttpulauons and condauons contamed and bereby agreed to be prud, observed and 
performed by Lessee, do hereby de•mse, grant, lease and let unto the above menuoned badder the exclusave nght to prospect for, produce and take oil and/or gas from the aforesaid area upcn the 
following terntS and conditions, to-wtt 

1. RESERVATION There as hereby excepted and reserved to Lessor the full usc of the propeny covered hereby and all ngbts wtth respect to the surface and subsurface thcrcoffor any and 
all purpcscs except those granted, and to the extent herein granted to Lessee; the nght to grant th~rd panacs seasrruc, geophys1cal and geological perrruts and to enter mto other agreements wtth 
thU"d panaes, whach allow such tlurd parues to conduct gcophys1cal, gcolog~cal or se1smic surveys on, over, under, through and across the land covered herem durmg the term ofthts lease, and the 
nghts of mgress and egress and usc of srud lands by Lessor and ats rruneral lessees for purpcscs of explonng for and producmg the rrunerals which are not covered, or wluch may not be co•ered ID 

the future, under the terms of thas lease, but whtch may be located wtthm the surface boundanes of the leased area All of the ngbts m and to the leased prenuses retamed by Lessor and all of the 
nghts an and to the leased premises granted to Lessee herem sball be exercased an such a manner thai neather shall unduly mterfcre wtth the operauons of the Olhcr 

l. TERM. SubJeCt to the other prOVISions hereof, thts lease shall be for a term of fi ve (5) y02rs from the effective date hereof (herein called "pnmary tcrm1 and as long thereafter as oal or 
gas as produced in paying quantmes fro m srud area. 

3. DELAY RENTALS. If no well is commenced on the land hereby leased on or before the annaversary date of thts lease, th1s lease shall tcnnmate as to both parues unless the Lessee on or 
before said date shall pay or tender to the Commissaoncr of the General Land Office of the State of Texas at Ausun, Texas, the amount specified m the following schedule mulllplicd by the 
number of acres in the pre1111ses, wlucb shall operate as a rental and cover the pnvilcgc of defemng the commencement of a well for tweln (12) months from srud date In hke manner and upcn 
payments or tenders of amounts set out m the followmg schedule, the commencement of a well may be funher deferred for a like penod of the same number of months 

Anmversarv Date Delay Rental ocr Acre 
First S S 00 
Second $ S 00 
Thtrd $25.00 
Fourth S2S.OO 

4. PRODUeriO ROYAL Tl E Upcn production of oal and/or gas, the Lessee agrees 10 pay or cause to be pa~d to the Coi'IIIIUSstoner of the General Land Office m Ausun, Texas, for the 
use and benefit of the State of Texas, durmg the term hereof: 

(A) O IL; As a royalty on oal, whach as defined as mcluding all hydrocarbons produced an a hqwd fonn at the mouth of the well and also all condensate, disnllatc, and other liqwd 
hydrocarbons recovered from oal or gas run through a separator or other cquapment, as hereinafter proVIded, 1/4 pan of the gross production or the market value thereof, at the opnon of the 
Lessor, such value to be determined by I) the lughest posted pnce, plus premium, af any, offered or prud for oal, condensate, distallatc, or other liqwd hydrocarbons, respecuvely, of a hkc type and 
graVIty m the general area where produced and when run, or 2) the baghest market pncc thereof offered or paad m the general area where produced and when run, or 3) the gross proceeds of the 
sale thereof, whichever is the grcalcr. Lessee agrees that before any gas produced from the land hereby leased as sold, used or processed m a plant, it wtll be run free of cost to Lessor through an 
adequate oal and gas separator of conventional type or other eqwpment at least as efficacnt to the end that allliquad hydrocarbons recoverable from the gas by such means will be recovered. Upcn 
wntten consent of Lessor, the rcquU"cment that such gas be run through such a separator or other equapment may be wruved upcn such terms and condJtions as prescnbed by Lessor. 

(B) 0 -PROCESSED GAS As a royalty on any gas (including nared gas), whtch IS defined as all hydrocarbons and gaseous substances not defined as oalm subparagraph (A) above, 
produced from any well on wd land (except as provided herein with respect to gas processed m a plant for the extraction of gasohne, hqwd hydrocarbons or other products) 1/4 pan of the gross 
producnon or the market value thereof, at the opuon of the Lessor, such value to be based on the lugbest market pnce prud or offered for gas of comparable quality m the general area where 
produced and when run, or the gross pnce prud or offered to the producer, whichever as greater proVIded that the maxunwn pressure base m measunng the gas under tlus lease contract shall not at 
any ume exceed 14.65 pcunds per square mch absolute, and the standard base tcmpcraiUtC sball be SIXty (60) degrees Fahrenheit, correcuoo to be made for pressure according to Boyle's Law, 
and for specafic graVIty accordmg to test made by the Balance Method or by the most approved method of tcstmg bemg used by the mdustry at the tunc of tesung. 



(C) PROCESSED GAS: As a royalty on any gas processed m a gasoline plant or other plant for the recovery of gasoline or other liquid hydrocarbons, 114 pan of the res1due gas and the 
hqu1d hydrocarbons extracled or the mari<et value thereof, at the opuon of the Lessor. All royalties due herem shall be based on one hundred percent (I 000./o) of the total plant production of residue 
gas annbutable to gas produced from thts lease, and on fifty percent (50%) or that percent accrumg to Lessee, whichever is the greater, of the total plant produCllon of hqu1d hydrocarbons, 
annbutable to the gas produced from th1s lease; provided lhat 1f hqwd hydrocarbons are recovered from gas processed in a plant on which Lessee (or its parent, subsuliary or affiliate) owns an 
mterest, then the percentage applicable to liqwd hydrocarbons shall be fifty percent (50%) or the h1ghes1 percent accruing to a lh1rd party processing gas through such plant under a processing 
agreement negotiated at anns' length (or 1f there 1s no such tlurd party, the highest percent then being specified on processing agreements or conuacts in the industry), whichever is the greater. The 
respective royalties on residue gas and on liquid hydrocarbons shall be determined by I) the highest market price paid or offered for any gas (or liquid hydrocarbons) of comparable quality in the 
general area or 2) the gross price paod or offered for such residue gas (or the weighted average gross selling price for the respective grades of liquid hydrocarbons), whichever is the greater. In no 
event, however, shaU the royalties payable under this paragraph be less than the royalnes which would have been due had the gas not been processed. 

(D) OTHER PRODUCTS: As a royalty oo carbon black, sulphur or any other products produced or manufactured from gas (excepting liquid hydrocarbons) whether said gas be 
"casonghead, • "dry" or any other gas, by fracuonating, burnmg or any other processmg, 1/4 pan of gross producnon of such products, or the market value thereof, at the opnon of Lessor, such 
market value to be dcterrruned as follows 

( I) On the basis of the highest market pnce of each product, dunng the same month m which such produc11s produced, or 
(2) On the bas1s of the average gross sale pnce of each product for the same month m wh1ch such products are produced; wh1chever IS the greater. 

(E) NO DEDUCTIONS: Lessee agrees that aU royalnes accrumg to Lessor under tlus lease shaU be Without deducuon for the cost of producmg, transpolllDg, and otherWise making the ool, 
gas and other products produced hereunder ready for sale or usc 

(F) ROYAL TV lN IOND: Notwnhstanding anytlung contaoned hereon to the conuary, Lessor may, at liS opuon, upon not less than 60 days notice to Lessee, requ1re at any time or from 
orne to time that payment of all or any royalnes accruing to Lessor under this lease be made in land Without deduction for the cost of producing, gathering, storing, separating, treating, 
dehydrating, compressing, processmg, transporting and otherwise makmg the oil, gas and other products produced hereunder ready for sale or use. Lessor's right to take liS royally tn land shall not 
d1m1msb or negate Lessor's nghts or Lessee's obligations, whether express or omplied, under this lease. 

(G) PLANT FUEL AND RECYCLED GAS: No royalty shall be payable on any gas as may represent this lease's propon1ooate share of any fue l used to process gas produced hereunder 
tn any processing plant. NolWithstandong anylhmg contaJned hereon to the conuary, and subject to the consent on writing of the CommiSSioner of the General Land Office, Lessee may recycle gas 
for gas lift purposes on the leased premises after the liqUJd hydrocarbons contained in the gas have been removed, and no royalues shall be payable on the gas so recycled unul such time as the 
same may thereafter be produced and sold or used by Lessee tn such manner as to enmle Lessor to a royalty thereon under the royalty proVIsions of this lease. 

(H) MINIMUM ROYAL TV: Dunng any year after the expuauon of the pnmary tenn of th1s lease, 1fllus lease is maintamed by production, the royalties paid to Lessor in no event shall 
be less than an amount equal to S5.00 per acre; otherwise, there shall be due and payable on or before the last day of the month succeeding the annive~ date oftlus lease a sum equal to SS.OO 
per acre less the amount of royalnes paod dunng the preceding year 

(I) MARGINAL PRODUCTION ROYALTY: Upon Lessee's wnnen applicanoo, the School Land Board may reduce the royalty rate set out m tlus paragraph and/or the minimum 
royalty set out m subparagraph 4 (I) 10 eXlend the economiC ufe of th1s lease and encourage recovery of 011 or gas that m1gb1 olhefWISc remain unrecovered. Any such royalty reduction must 
conform to the reqUJrements of any School Land Board adm1nosuauve rules on tlus subJect Royalty may not be reduced below the apphcable statutory muumum. 

S. ROYALTY PAYMENTS AND REPORTS: All royalues not taken on land shall be paod to the Commtssioner of the General Land Office at Ausun, Texas, in the followong manner. 
Payment of royalty on producuoo of 011 and gas shall be as proVIded m the rules set fonh in the Texas Regoster. Rules currently proVIde that royalty on oil is due and must be received in the 

General Land Office on or before the Sth day of th.e second month succeeding the month of producuon, and royalty on gas is due and must be received in the General Land Office on or before the 
I 5th day of the second month succeeding the month of producuon, accompanied by the affidaVIt of the owner, manager or other authonzed agent, completed m the form and manner prescnl>ed by 
the General Land Office and sbowong the gross amount and dispos1uon of all oil and gas produced and the market value of the 011 and gas, together with a copy of all documents, records or reports 
confirming the gross production, disposition and market value including gas meter readings, pipeline rece1pts, gas line receipts and other checks or memoranda of aonount produced and put into 
p1pelines, tanks, or pools and gas lines or gas storage, and 3DY other repons or records which the General Land Office may require to verify the gross production, disposition and markei value. In 
all cases the authonty of a manager or agent to act for the Lessee hereon must be tiled in the General Land Office. Each royalty payment shall be accompan1ed by a check stub, schedule, summary 
or other rem1rtance adVIce showong by the assigned General Land Office lease number the amount of royalty being paid on each lease. lf Lessee pays his royalty on or before thtny (30) days after 
the royalty payment was due, then Lessee owes a penalty of 5% on the royalty or S25.00, whichever is greater. A royalty payment wh1ch 1s over tlurty (30) days late shall accrue a penalty of 10% 
of the royalty due or S25.00 whichever os greater. In addouon to a penalty, royalues shall accrue mterest at a rate of 12% per year; such mterest will begm accrumg when the royalty 1s sixty (60) 
days overdue. AffidaVIts and supporung documents which are not filed when due shall mcur a penalty m an amount set by the General Land Office adm.UilstratJve rule wh1ch IS effective on the 
date when the affidaVIts or supporung documents were due. The Lessee shall bear all respons1b1hty for payong or causing royalties to be paid as prescnbed by the due date proVIded herein. 
Payment of the delinquency penalty shall on no way operate to prohibll the State's nght of forfellure as proVIded by law nor act to postpOne the date on wboch royalues were ongmally due. The 
above penalty prOVISions shall not apply m cases of title dispute as to the State's portion of the royalty or to that pomoo of the royalty tn dispute as to fatr nnari<et value. 

6. (A) RESERVES, COl\'TRACTS AND OTHER RECORDS: Lessee shall annually furn1sh the Comnussiooer of the General Land Office with Its best poss1ble estimate of oil and gas 
reserves underlyong tlus lease or allocable to tlus lease and sbaU furrush said Commissioner With copies of all contracts under which gas 1s sold or processed and all subsequent agreements and 
amendments 10 such conuacts Wltlun tlurty (30) days after entenng toto or maktng such contracts, agreements or amendments. Such contracts and agreements when rece1ved by the General Land 
Office shall be held m confidence by the General Land Office unless otherWise authonzed by Lessee. All other contracts and records penaming to the production, transponation, sale and 
marketing of the 01! and gas produced on saod premises, including the books and accounts, receipts and discharges of all wells, tanks, pools, meters, and pipelines shall at all ttmes be subject to 
onspection and exarnmation by the CommiSSIOner of the General Land Office , the Allomey General, the Governor, or the representauve of any of them. 

(B) DRJLLING RECORDS: Wrinen nouce of all operations on this lease shall be submilled to the Commissioner of the General Land Office by Lessee or operator five (S) days before spud 
date, workover, re~ntry, temporary abandonment or plug and abandonment of any well or wells. Such wnnen notice to the General Land Office shall include copies of Railroad Comm1ssion 
forms for applicauon to dnll Cop1es of well tests, compleuon reports and pluggtng reports shaU be supplied to the General Land Office at the time they are filed wtth the Texas Railroad 
Commiss1on Lessee shaU supply the General Land Office With any records, memoranda, accounts, reports, curtings and cores, or other tnformauon relauve to the operauon of the above-descnl>ed 
premtses, which may be requested by the General Land Office, m addmon to those hereon expressly provided for. Lessee shall have an electncal and/or radioachVIIy survey made on lhe bore-hole 
secnon, from the base of the surface casmg to the total depth of well, of all wells dnlled on the above descnbed premises and shall trans mil a true copy of the log of each survey on each well to the 
General Land Office Wlthm fifteen (15) days after the makmg of sa1d survey. 

(C) PENAL TIES: Lessee sballoncur a penalty whenever reports, documents or other materials are not filed on the General Land Office when due. The penalty for late fili.ng shall be set by 
the General Land Office adnunistrauve rule which is effecuve on the date when the matenals were due on the General Land Office 

7. RET AI NED ACREAGE: Notwithstanding any proVIsion of tb1s lease to the conuary, after a well producmg or capable ofproducmg oil or gas has been completed on the leased premises, 
Lessee shall exerc1se the diligence of a reasonably prudent operator on dnlling such addiuonal well or wells as may be reasonably necessary for the proper development of the leased premises and 
on marketing the production thereon. 

(A) VERTICAL: In the event th1s lease is in force and effect two (2) years after the expiration date of the primary or extended tenn it shall then terminate as to all of the leased premises, 
EXCEPT (I) 40 acres surrounding each 011 well capable of producing in paying quantities and 320 acres surrounding each gas well capable of producing in paying quantities (including a shut-in 
011 or gas well as prOVIded m Paragraph II hereof), or a well upon which Lessee is then engaged in continuous drilling or reworlang operations, or (2) the number of acres mcluded in a producong 
pooled unit pursuant to Natural Resources Code Sections 52.1 Sl-52.1 53, or (3) such greater or lesser number of acres as may then be allocated for production purposes to a prorauon unit for each 
such producong well under the rules and regulations of the Railroad Commission of Texas, or any successor agency, or other governmental authority haVIng jurisdicuon Within 90 days of a 
parnal termmauon of this lease m accordance with this subparagraph and upon payment of the minimum filing fee set by General Land Office rules in effect at the time of the partial termination, 
Lessee shall have the nght to obtaon a surface lease for ingress and egress on and across the terminated pon1on of the leased premises as may be reasonably necessary for the continued operauon of 
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the portions of tl1e lease remaining in force and effect. If Lessee fails to apply for a surface lease w1tlun the 90 day period specofied above, Lessee may apply for a surface lease from the Land 
Office, but the Land Commissioner has the discreuon to grant or deny such applicauon and to set the fee for such surface lease. 

(B) BORIZONTAL: In the event thos lease is in force and effect two (2) years after the expli'3Uon date of the primary or extended term u shall further terminate as to all depths below 100 
feet below the total depth drilled (hereinafter ' deeper depths') on each well located on acreage retru.ned on Para(!J11ph 7 (A) above, unless on or before two (2) years after the pnmary or extended 
term Lessee pays an amount equal to one-half (lrl) of the bonus originally paod as consoderauon for thos lease (as specified on page I hereof). [(such amount is paid, thos lease shall be on 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 ool or gas is produced in paying quantities from such 
deeper depths covered by t!Us lease. 

(C) IDE TIFICATION AND FILl G: The surface acreage retained hereunder as to each well shall, as nearly as practical, be on the form of a square with the well located in the center 
thereof, or such other shape as may be approved by the School Land Board. Wothon thtrty (30) days after partial termmauon of thos lease as proVJded hereon, Lessee shall execute and record a 
release or releases containing a sansfactory legal descnption of the acreage and/or depths not retained hereunder. The recorded release, or a cemfied copy of same, shall be filed on the General 
Land Office, accompanied by the filing fee prescnbed by the General Land Office rules in effect on the date the release os filed lf Lessee fruls or refuses to execute and record such release or 
releases witlun ninery (90) days after being requested to do so by the General Land Office, then the Commissioner at ttis sole discretion may desognate by wntten instrument the acreage and/or 
depths to be released hereunder and record such instnunent at Lessee's expense in the county or counties where the lease os located and on the officoal records of the General Land Office and such 
designation shall be binding upon Lessee for aU purposes. lf at any time after the effective date of the partial termination provisoons hereof, the applicable field rules are changed or the well or 
wells located thereon are reclassified so that less acreage is thereafter allocated to saod well or wells for production purposes, thos lease shall thereupon terminate as to all acreage not thereafter 
allocated to saod well or wells for production purposes. 

8. OFFSET WELLS: lf oil and/or gas should be produced on commercial quant111es from a well located on land pnvately owned or on State land leased at a lesser royalty, wh1ch wellos wuhon 
one thousand (1,000) feet of the area oncluded herein, or whoch well1s dramong the area covered by tlus lease, the Lessee shall, WJthon SIXty (60) days after such ulitial producuon from the draJmng 
well or the welllocmed within one thousand (1,000) feet from the area covered by tlus lease begon in good faoth and prosecute diligently the dnlhng of an offset well on the area covered by thos 
lease, and such offset well shall be drilled to such depth as may be necessary to prevent the undue drainage of the area covered by th1s lease, and the Lessee, manager or dnller shall use all means 
necessary in a good faith effort to make such offset well produce 011 and/or gas in commercml quantities. Only upon the determmauon of the Comm1ss1oner and with h1s wnnen approval, may the 
payment of a compensatory royalty sausfy the obligauon to dnll an offset well or wells required under th1s Para(!l11ph. 

9. DRY HOLE/CESSATION OF PRODUCTION DURJ C PRIMARY TERM: lf, dunng the primary term hereof and pnor to discovery and producuon of oil or gas on S31d land, Lessee 
should drill a dry hole or boles thereon, or 1f dunng the pnmary term hereof and after the discovery and actual production of ool or gas from the leased prermses such producuon thereof should 
cease from any cause, this lease shall not termmate 1f on or before the expiration of Sixty (60) days from date of completion of smd dry hole or cessation of producuon Lessee commences 
additional drilling or reworking operations thereon, or pays or tenders the next annual delay rental on the same manner as proVJded on this lease If, dunng the last year of the pnmary term or 
within sixty (60) days prior thereto, a dry hole be completed and abandoned, or tl1e production of oil or gas should cease for any cause, Lessee's nghts shall remain in full force and effect without 
further operauons until the expiration of the pnmary tenn; and 1f Lessee has not resumed production m paying quantities at the expiration of the pnmary tenn, Lessee may mruntrun th1s lease by 
conducting additiOnal drilling or reworkong operations pursuant to Para(!l11ph 10, usmg the exptratlon of the pnmary tenn as the date of cessauon of production under Paragmph 10. Should the 
ftrSt well or any subsequent well dnlled on the above descnbed land be completed as a shut-In 011 or gas well with on the pnmary term hereof, Lessee may resume payment of the annual rental on 
the same manner as provided herem on or before the rental pa}'lng date folloWing the exporatlon of s1xry (60) days from the date of eompleuon of such shut-In ool or gas well and upon the failure to 
make such payment, this lease shall ipso facto termmate If at the expll'3tion of the pnmary term or any time thereafter a shut-In ool or gas well1s located on the leased prermses payments may be 
made in accordance with the shut-in prov1sions hereof. 

10. CESS/\ TION, DRILLING, AND REWORI(J G: If, after the expiration of the primary tenn, production of oil or gas from the leased premises, after once obtmned, should cease from 
any cause, t!Us lease shall not terminate 1f Lessee commences addiuonal dnll ing or reworkmg operations w1thin sixty (60) days after such cessauon, and tlus lease shall remaon on full force and 
effect for so long as such operations conunue in good faoth and in workmanlike manner Without interruptions totaling more than SIXty (60) days lf such dnlling or reworlang operat1ons result m 
the producuon of ool or gas, the lease shall remain in full force and effect for so long as o1l or gas 1s produced from the leased prem1ses m paymg quanUtles or payment of shut·m 011 or gas well 
royalties or payment of compensatory royalues os made as proVJded herein or as proVJded by law lf the dnlhng or reworkmg operauons result m the completion of a well as a dry hole, the lease 
Will not tennmate 1f the Lessee commences additional dnlling or reworking operations WJthon sixty (60) days after the compleoon of the well as a dry hole, and t!Us lease shall remam m effect so 
long as Lessee continues drilling or reworking operauons m good faith and in a workmanlike manner Without onterruptions total ing more than s1xty (60) days. Lessee shall !PVC wntten notice to 
tl>e General Land Office within thirty (30) days of any cessation of production. 

II. SBUT-IN ROYALTIES: For purposes oft!Us paraf!J11ph, 'well" means any well that has been assogned a well number by the state agency haVJngJunsdicuon over the producuon ofo1l 
and gas. If at any time after the exp1rat1on of the pnmary term of a lease that, unul beong shut on, was bemg mamtruned tn force and effect, a well capable of producmg 01! or gas in pa}'lng 
quantities IS located on the leased premoses, but 011 or gas os not beong produced for lack of suitable production facilities or lack of a suotable market, then Lessee may pay as a shut-In 011 or gas 
royalty an amount equal to S 10.00 per acre, but not less than S 1,200 a year for each well capable of producong ool or gas in pa}'lng quantmes. To be effecuve, each irut1al shut-In 011 or gas royalty 
must be pa1d on or before: (I) the exporat10n of the pnmary tenn, (2) 60 days after the Lessee ceases to produce 011 or gas from the leased premises, or (3) 60 days after Lessee completes a dnlhng 
or reworking operation in accordance WJth the lease provis1ons; wttichever date IS latest. If the shut·m oil or gas royalty os prud, the lease shall be cons1dered to be a producmg lease and the 
paYJnent shall extend the tenn of the lease for a penod of one year from the end of the pnmary tenn, or fro m the first day of the month fo lloWing the month in which productoon ceased, and, after 
that, if no suitable production facilities or suitable market for the 011 or gas exosts, Lessee may extend the lease for four more success1ve periods of one (I) year by paying the same amount each 
year on or before the exporation of each shut-in year. 

12. COMPE Si\TORY ROYALTIES: If, dunng the penod the lease is kept on effect by payment of the shut·ID oil or gas royalty, 011 or gas IS sold and delivered m pa}'lng quanuues from a 
well located WJthon one thousand (1,000) feet of the leased premises and completed m the same producong reservoir, or in any case on wbich draJnage IS occurring, the nght to conunue to mruntrun 
the lease by paymg the shut-in 011 or gas royalty shall cease, but the lease shall remain effective for the remainder of the year for wh1ch the royalty has been paid. The Lessee may maintaon the 
lease for four more successive years by Lessee paying compensatory royalty at the royahy rate provided in the lease of the market value of production from the well causing the dramage or which 
is completed in tlte same producing reservoir and within one thousand (1,000) feet oftloe leased prem1ses. The compensatory royalty 1s to be prud monthly to the CommiSSIOner begmnmg on or 
before the last day of the month followmg the month on wh1ch the 011 or gas 1s produced from the well causong the drainage or that IS completed on the same producing reservoir and located WJtllin 
one thousand (1,000) feet of the leased prer01ses; if the compensatory royalty paid on any 12-month penod IS in an amount less than the annual shut· on 01! or gas royalty, Lessee shall pay an 
amount equal to the difference with on thllty (30) days from the end of the 12-month penod, and none of these provisions WJII relieve Lessee of the obhgauon of reasonable development nor the 
obligation to dnll offset wells as proVJded on N.R.C. Section S2.034; however, at the detenmnatlon of the ComrmSSIOner, and WJth the Commoss1oner's wntten approval, the payment of 
compensatory royalties shall satisfy the obligat1on to dnll offset wells. Compensatory royalty payments whoch are not nmely prud WJIJ accrue penalty and onterest in accordance WJth Para(!J11ph S 
of this lease. 

13. EXTE SIONS: lf, at the expirauon of the pnmary term of th1s lease, producnon of o1l or gas has not been obtruned on the leased premises but dnlling operations are beong conducted 
thereon in good fa1 th and in a good and workmanlike manner, Lessee may, on or before the explr3uon of the pnmary tenn, file on the General Land Office wntten application to the CommiSSioner 
of the General Land Office for a thirty (30) day extens1on of this lease, accompamed by payment of Three Thousand Dollars (S3,000 00) tfthis lease covers SIJ( hundred forty (640) acres or less 
ru1d Six Thousand Dollars ($6,000.00) if th1s lease covers more than six hundred forty (640) acres and the Commiss1oner shall, on wnung, extend thos lease for a th1.rty (30) day penod from and 
after the expiration of the primary tcnn a.nd so long thereafter as oil or gas is produced in paying quanutles; provided further, that Lessee may, so long as such dnll ing operations are beong 
conducted make like application and payment during any th1rty (30) day extended period for an additional extens1on of tlurty (30) days and, upon rece1pt of such application and payment, the 
Cornrniss1oner shall, on writing, again extend thos lease so that saJne shall remaon on force for such additional thiny (30) day penod and so long thereafter as oil or gas IS produced on paymg 
quantiues; proVJded, however, thar thos lease shall not be extended for more than a total of three hundred nonety (390) days from and after the expiration of the primary tenn unless production tn 
paying quantities has been obtained 

14. USE OF WATER; SURFACE: Lessee shall have the nght to use water produced on 531d land necessary for operauons hereunder and solely upon the leased prem1ses; proVJded, however, 
Lessee shall not use potable water or water suitable for livestock or irrigation purposes for water nood operauons without the prior wntten consent of Lessor. Subject to its obhgauon to pay 
surface damages, Lessee sball have the right to usc so much of the surface of the land that may be reasonably necessary for drilling and operating wells and IT3llsportong and marketing the 
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production therefrom, such use to be conducted under conditions of least injury to the surface of the land. Lessee shall pay surface damages in an amount set by the General Land Office fee 
schedule which is effective on !he date when !he activity requiring !he payment of surface damages occurs. 

15. POLLUTION: In developmg !Ius area, Lessee shall usc !he highest degree of care and all proper safeguards to prevent pollotion. Without limoting the foregoing, pollubOn of coastal 
wetlands, natural waterways, nvers and ompounded wa1er shall be prevented by the use of contunrnent faciliues sufficient to prevent spillage, seepage or ground water contaminauon. In !he event 
of pollution, Lessee shall use all means atlts disposal to recapture all escaped hydrocarbons or other pollutant and shall be responsible for all damage to public and private propenies. 

(A) UPLANDS: Lessee sbaiJ build and maintun fences around ots slush, swnp, and dramage pits and tank battenes so as to prOiect livestock against loss, damage or tojury; and upon 
compleoon or abandoroment of any well or wells, Lessee shall fill and level all slush pots and cellars and completely clean up the drilling s11e of all rubbosh !hereon. 

(B) SUBM ERGED LANDS: No discharge of solid waste or garbage shall be allowed into State waters from any drilling or suppon vessels, production plarform, crew or supply boat, 
barge, jack-up ng or other eqwpment located on the leased area. Solid waste shall onclude but shall oat be limned to contamers, cqwpment, rubbosb, plasnc, glass, and any other man-made non­
boodegradable Items. A Stgn must be displayed to a !ugh traffic area on all vessels and marmed platforms stanng, "Discharge of any sohd waste or garbage into State Waters from vessels or 
platforms is strictly prolullited and may subject a State of Texas lease to forfeiture. • Such statement shall be m lenenng of at least I" in soze. 

(q RJVERS: To !he extent necessary to prevent pollution, !he provisions found in subsections (a) and (b) of this paragraph shall also apply to rivers and riverbeds. 

(D) PE AL TV: Failure to comply woth the reqUirements of thos provisoon may result in the maximum penalty allowed by law including forfeoture of the lease. Lessee shall be liable for the 
damages caused by sucb failure and any COSIS and expenses mcurred m cleanmg areas affected by the discharged waste. 

16. IDENTIFICATION MARKERS: Lessee shall erect, at a distance not to exceed twenty-five (25) feet from each well on the premises covered by this lease, a leg~ole sign on which shall 
be stated !he name of the operator, the lease desigJtation and the well number. Where two or more wells on the same lease or wbere wells on two or more leases are connected to !he same tank 
banery, whelher by mdividual flow line connecuons direct to !he tank or tanks or by use of a mulllple header system, each line between each well and such tank or header shall be leg~bly identified 
at all times, either by a firmly attached tag or plate or an identification properly painted on such line at a distance not to exceed three (3) feet from such tank or header connection. Saod signs, tags, 
plates or other odentification markers shall be maintained m a leg~ ole condition throughout !he tenn of this lease. 

17. ASSJG MENTS: The lease may be transferred at any time; prOVIded, however, !hat the liabolity of the transferor to properly discharge its obligation under the lease, including properly 
plugging abandoned wells, removing platfonns or pipelines, or remediatoon of contamooanon at drill sites shall pass to the transferee upon the prior wnnen consent of the Commossioner of the 
General Land Office. The Commissioner may require the transferee to demonstrate financial responsibility and may require a bond or other security. All transfers must reference the lease by the 
file number and must be recorded in the county where the area is located, and the recorded transfer or a copy cerufied to by the County Clerk of the county where the transfer is recorded must be 
filed tn the General Land Office within ninety (90) days of the execution date, as provided by N R.C. Section 52.026, accompanied by the filing fee prescnbed by the General Land Office rules in 
effect on the date of receipt by the General Land Office of such transfer or cerofied copy thereof. Every transferee shall suceeed to all nghts and be subject to all obligations, liahiliues, and 
penalties owed to !he State by the anginal lessee or any pnor transferee of the lease, mcluding any liabolities to the state for unpaid royalties. 

18. RELEASES: Lessee may relinquosh !he nghts granted hereunder to the State at any time by recording !he relinquisluneot tn the county where this area is situated and filing the recorded 
relinquoshment or cemfied copy of same in the General Land Office wotlun ninety (90) days after ns execuoon accompanoed by the fihng fee prescnbed by the General Land Office rules m effect 
on the date of receopo by the General Land Office of such relinquoshment or cern lied copy thereof Such relinquoshment will not have the effect of releasing Lessee from any liabohty theretofore 
accrued in favor of the State. 

19. LJE : In accordance woth N.R.C. Section 52.136, the Stale shall have a tim lien upon all ool and gas produced from the area covered by tlus lease to secure payment of all unpaid royalty 
and other sums of money that may become due under !Ius lease. By acceptance of tlus lease, Lessee grants the State, m addiuon to the !Jen provided by N.R.C. Section 52.136 and any other 
applicable statutory lien, an express contractual lien on and secunty interest in all leased mmerals m and extracted from the lensed premises, all proceeds wbJcb may accrue to Lessee from the sale 
of such leased monerals, whether such proceeds are held by Lessee or by a third pany, and all fixtures on and improvements to the leased premoses used in connection woth the producuon or 
processmg of such leased mtnerals m order to secure the paymeot of all royalties or oilier amounts due or to become due under thos lease and to secure payment of any damages or loss !hat Lessor 
may suffer by reason of Lessee's breach of any covenant or condition of tlus lease, whelher express or implied. Tlus lien and secunty mterest may be foreclosed wolh or without coun proceedings 
in the marmer prOVIded in the Title I, Chapter 9 of the Texas Business and Commerce Code. Lessee agrees !hat the Comrrussooner may requtre Lessee to execute and record such tDStruments as 
may be reasonably necessary to acknowledge, attach or perfect this lien. Lessee hereby represents that there are no prior or superior liens arising from and relating to Lessee's acuVIIICS upon the 
above-described propeny or from Lessee's acqwsiuoo of tlus lease. Should !he Commossiooer at any time determine !hat lhos representation is not true, !hen !he Commissioner may declare this 
lease forfeued as provoded herem. 

20. FORFEITURE: If Lessee shall faol or refuse to make the payment of any swn wothin thtrty (30) days after u becomes due, or of Lessee or an authonzed agent should knowmgly make any 
false return or false repon concerning producuon or drilling, or if Lessee shall frul or refuse to drill any offset well or wells in good faith as required by law and the rules and regulauons adopted by 
!he Commisstooer of !he General Land Office, or if Lessee should fruita file reports m the maMer required by law or fail to comply wtth rules and regulauons promulgated by the General Land 
Office, the School Land Board, or !he Rrulroad Commossoon, or refuse the proper authority access to the records penainmg to operatJons, or of Lessee or an aulhonzed ageot should knowingly faol 
or refuse to g~ve correct informauon to the proper aulhority, or knowingly faol or refuse to furniSh the General Land Office a correct log of any well, or of Lessee shall knowingly VIolate any of the 
matenal proVIsions of this lease, or of this lease os assigned and the assognment is not filed in the General Land Office as requtred by law, the rights acqutred under 

thts lease shall be subject to forfeoture by the Commissooner, and he shall forfeit same when sufficiently informed of the facts wluch authonze a forfeuure, and when forfeited the area shall agrun 
be subject to lease to the highest bodder, under !he same regulations controlling the ong~.nal sale of leases. However, notlung herem shall be construed as waiving the automatic tennination ofthtS 
lease by operation of law or by reason of any special limitation arismg hereunder. Forfeotures may be set aside and this lease and all nghts thereunder reinstated before the nghts of another 
intervene upon satisfactory evidence to the Commissioner of the General Land Office of future comphance with the provisions of the law and of this lease and !he rules and regulations that may be 
adopted relative hereto. 

21. RJVERBED TRACTS: In !he event this lease covers a riverbed, Lessee is hereby specifically granted the right of emment domain and condemnation as provided for in N.R.C. Secuons 
52.092-52.093, as a pan of the consideration moving to Lessor for the covenants herein made by Lessee. 

22. APPLICABLE LAWS AND DRJLLING RESTRJCTIO S: This lease shall be subject to all rules and regulations, and amendments thereto, promulgated by the Commissioner of the 
General Land Office governong dril ling and producing operations on Permanent Free School Land (specifically mcluding any rules promulgated that relate to plans of operations), payment of 
royalties, and audiung procedures, and shall be subject to all other valid statutes, rules, regulations, orders and ordinances that may affect operations under the provisions of this lease. Without 
limiting the generality of the foregoing, Lessee hereby agrees, by the acceptance of thos lease, to be bound by and subject to all statutory and regulatory provisions relating to the General Land 
Office's audit billing notice and audit beanngs procedures. Said prOVISIOns are currently found at31 Texas Administrative Code, Chapter 4, and Texas Natural Resources Code Sections 52.135 
and 52.137 through 52.140. In the event tlus lease covers land franchosed or leased or Olherwise used by a naVIgation district or by !he Urn ted States for the purpose of navigation or other purpose 
incodentto !he operauon of a pon,lhen Lessee shall not be enutled to enter or possess such land without pnor approval as provided under Secuon 61 .117 of !he Texas Water Code, but Lessee shall 
be enutled to develop such land for oil and gas by direcuonal drilling; proVIded, however, that no surface dnlling location may be nearer than 660 feet and special permossoon from the 
Commissioner of the General Land Office os necessary to make any swface location nearer than 2,160 feet measured at right angles from the nearest bulkhead line or from the nearest dredged 
bottom edge of any charmel, slip, or turning basm wluch has been authonzed by the United States as a federal project for future construcuon, whichever is nearer. 

23. REMOVAL OF EQUIPMENT: Upon the termmauoo oftlus lease for any cause, Lessee shall not, many event, be permmed to remove !he casmg or any pan of the equopment from any 
producmg, dry, or abandoned well or wells wothout the wnnen consent of the Commossooner of the General Land Office or his authonzed represenmtive; nor shall Lessee, wothout the wntten 
consent of said Commossioner or Ius authonzed representative remove from the leased premises the casing or any other equipment, matenal, machinery, appliances or property owned by Lessee 
and used by Lessee in the development and producuon of ool or gas therefrom until all dry or abandoned wells have been plugged and unul all slush or refuse pits have been properly filled and all 
broken or discarded lumber, maclunery, or debns shall have been removed from the premises to the sansfacuon of the satd Commissooner or Ius authonzed representauve. 

24. FORCE MAJEURE: Should Lessee be prevented from eomplymg wtth any express or implied covenant of this lease, from conducting dnlling operations thereon, or from producing oil 
and/or gas lherefrom, after effon made in good frulh, by reason of war, rebellion, nots, strikes, fires, acts of God or any order, rule or regulauon of governmental aulhonty, then wtule so prevented, 
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Lessee's obliganon to comply wtlh such coven:uu shall be suspended upon proper and satisfactory proof presented to !he Commisstoncr of !he General Land Office in suppon of Lessee's 
contention and Lessee shall not be liable for d:unages for failure to comply lhcreWIIh (except tn !he event of lease opcrauons suspended as proVIded m !he rules and regulanons adopted by !he 
School Land Board); and !Ius lease shall be extended while and so long as Lessee IS prevented, by any such cause, from dnUing, reworlang opcrauons or producmg otl and/or gas from !he leased 
prctruses; proVIded, however, !hat notlung herem shall be consttued to suspend the payment of rentals durmg the pnmary or extended term, nor to abndge Lessee's ngbtto a suspcnston under any 
applicable statute of this State. 

25. LEASE SECURlTY: Lessee shall take !he lugbcst degree of care and all proper safeguards to prOiect satd premtses and to prevent lhcfi of otl, gas, and olhcr hydrocarbons produced from 
srud lease. This mcludes, but IS 001 limtted to, !he installaoon of all necessary cqwpmcnt, seals, locks, or olhcr appropnatc procccove deVIces on or at all access potnts 31 the lease's producoon, 
galhenng and storage systems where !hell of hydrocarbons can occur Lessee shall be !table for !he loss of any hydrocarbons rcsuhmg from lhcfi and shall pay the State ofT exas royalues lhcreoo 
as proVIded herem on all otl, gas or olher hydrocarbons lost by reason of lhcfi. 

26. REDUCflON OF PAYMENTS: If, during the pnmary term, a portiOn of the land covered by lhts lease ts tocluded Wlthtn !he boundanes of a pooled untt !hat has been approved by the 
School Land Board in accordance Wllh Narural Resources Code Secoons 52.151-52.153, or u:; at any umc after !he explt3Uon of !he pnmary term or the extended term, tbts lease covers a lesser 
number of acres than the total amount descnbed berctn, payments !hat arc made on a per acre basts hereunder shall be reduced accordtng to the number of acres pooled, released, surrendered, or 
olltcrwtse severed, so that payments detenmned on a per acre basts under !he terms of !his lease durmg !he pnmary term shall be calculated based upon the number of acres outstdc !he boundanes 
of a pooled urut, or, tf after the exptrauon of the pnmary term, the number of acres acrually retamed and covered by !Ius lease 

27. SUCCESSORS AND ASSIG S: The covenants, condtt.tons and agreements cootatned herem sbaU extend to and be btnding upon !he bell'S, executors, admintsuators, successors or 
asstgns of Lessee herein. 

28. ANTIQUITIES CODE: lo !he event that any fearure of archeological or htstoncal interest on Permanent School Fund Land IS encountered dunng the acUVIttes autbonzed by tbts lease, 
Lessee wdl immediately cease acuvities Md Will immediately nonfy the General Land Office (ATTN. Arcbaeologtst, Asset Management OtVISIO<t, 1700 N Congress Ave., Ausun, Texas 78701) 
and the Texas Historical Commtssion (P 0. Box 12276, Austin, TX 78711) so !hat adequate measures may be undcnakcn to protect or recover such dtscovenes or ftndmgs, as appropnate Lessee 
is expressly placed on notice of !he Nauonal Historical Prescrvaoon Act of 1966 (PB-89~6. 80 Starutc 915; 16 U.S.C.A. 470) and !he Anuqwues Code of Texas, Chapter 191, Tex. Nat Code 
Ann. (Vernon 1993 & Supp. 1998). On stme-owncd land not dedtcatcd to !he Permanent School Fund, lessee shall nottfy !he Texas Histoncal Commtsston before breaking ground at a prOJect 
locauon Art archacologtcal survey m•gbt be rcqwred by !he commtss1on before construction of !he proJect can commence Further, m !he event that any sue, obJect, locauon, antfact or olhcr 
feature of archaeological, sctenufic, cducauonal, culrural or histone tntcrcst 1s encountered dunng !he acUVIUcs aulhonzc by thiS lease, lessee wtll 1mmcdtatcly notify lessor and !he Texas 
Htstorical Commtssion so that adequate measures may be undcnakcn to protect or recover such discovcnes or findings, as appropnatc. 

29. VENUE: Lessor and lessee, mcludtng lessee's successors and asstgrts, hereby agree !hat venue for any dispute ansmg out of a provis1on oflhts lease, whclhcr express or Implied, regarding 
mtcrpretation of lhts lease, or rclatmg '" any way to !hiS lease or to applicable case law, statutes, or admuusrrauve rules, shall be tn a coun of competent Junsdtcuon located m TraVJs Counry, State 
of Texas. 

30. LEASE FILING: Pursuant to Chapter 9 of !he Tex. Bus. & Com. Code, !his lease must be filed of record in !he office of the County Clerk m any county tn which all or any pan of !he 
leased prc111.1ses IS located, and centfied cop1es !hereof must be filed tn the General Land Office The prcscnbed fihng fcc shall accompany !he ceruficd copies sent to the General Land Office 
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31. EXECUTION: This oil and gas lease must be signed and acknowledged by the Lessee before it is filed of record in the county records and in the General Land Office of the State of Texas. 

LESSEE 

BY: ____________________________ _ 

TITLE: _____ ________ _ 

DATE: ______________ _ 

IN TESTIMONY WHEREOF, witness the signature of the Commissioner of the General Land Office of the State of Texas under the seal of the General Land Office. 

STATE OF __________ _ 

COUNTY OF _________ _ _ 

COMMISSIONER OF THE GENERAL LAND OFFICE 
OF THE STATE OF TEXAS 

APPROVED 

Contents 
Legal 
DC 
Exec 

(CORPORATION ACKNOWLEDGMENT) 

BEFORE ME, the undersigned authority, on t!Us day personally appeared _______________________ _ 

known to me to be the person whose name is subscn"bed to the foregoing instrument, as __________________ __ of 

------------- - -------------- - - -----'and acknowledged to me that he executed the. same 

for the pwposes and consideration therein expressed, in the capacity stated, and as the act and deed of said corporation. 

Given under my band and seal of office t!Us the _______ .day of _ ______________ ~ 20 _ _ __ _ 

Notary Public in and for _____________ _ 

STATE OF ___________________ ___ (INDIVIDUAL ACKNOWLEDGMENT) 

COUNTY OF ____________________ _ 

Before me, the undersigned authority, on t!Us day personally appeared, _ _ _____________________ _ 

known to me to be the persons whose names are subscn"bed to the foregoing instrument, and acknowledged to me that they executed the 
same for the pwposes and consideration therein expressed. 

Given under my band and seal of office this the. ____ __ ...cdaY of _______________ ~ 20 _____ . 

Notary Public in and for ____________ __ _ 
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Exhibit "A" 
Attached to and made a part of that certain Oil and Gas Lease dated July 17, 20 12, by and between the 

State of Texas and Carr Resources, Inc., covering lands in Burleson County, Texas 

Operational Procedures effective during the term of the existing Surface Lease or its renewal or 
replacement lease by and between the General Land Office and Texas Department of Criminal 
Justice. 

1. Lessee shall coordinate with the General Land Office and the Texas Department of Criminal 
Justice (TDCJ) Agribusiness, Land and Minerals Office with respect to the notice required to the 
Texas Historical Commission before commencing operations on state owned land per § 191.0525 
of the Natural Resources Code and pursuant to Section 28 of this Oil and Gas Lease. Under the 
Antiquities Code of Texas, state agencies and political subd ivisions of the State are required to 
contact the Texas Historical Commission relative to actions on public lands in the State o f Texas. 

Lessee shal provide the Texas Historical Commission with sufficient information to identify 
historic properties such as archeological sites, buildings, structures, objects or districts in the 
project area. A copy of the Information Request form for the specific type of information 
requested is available from TDCJ. The form also indicates the information that should be 
considered to help determine Lessee's Project's Area of Potential Effect and the types of 
historical resources that may be present in such project area. 

2. A copy of all Railroad Commission forms and filings, along with a company contact name and 
phone number, must be sent to the TDCJ Agribus iness, Land and Minerals Office, 2405 Ave I 
Ste. E, Huntsville, TX 77342. 

3. All water wells are to be drilled by licensed drillers. Documentation supporting this must be sent 
to TDCJ Agribusiness, Land and Minerals at the above address. 

4. Lessee shall notify the TDCJ Agribusiness, Land and Minerals Office seven (7) days prior to 
commencing drilling operations or any other surface disturbing operations, including but not 
limited to geophysical surveys, pipeline installation, and construction of production facilities at 
(936) 437-5418 or its replacement number. 

5. Lessee shall contact the TDCJ Unit Warden or Farm Manager for a Location Approval Meeting 
to des ignate drilling sites, road proposals, and any other necessary changes that may affect the 
site. 

6. Lessee shall submit a copy of the survey and maps locating the well, along with any title opinions 
obtained to the TDCJ Agribusiness, Land and Minerals Office and the General Land Office. 

7. Thirty (30) days in advance of operations, Lessee shall submit a list of personnel that will be 
entering the property, along with their drivers license and Social Security numbers, to 
Cherrcl Langley by email to chcrrcl.langlcv@tdcj.statc.tx.u or her replacement or fax to 
(936) 437-5437 or its replacement number. A background check will be run on each 
individual prior to authorization to enter the property. T he Unit Warden will make final 
approval of all who can enter the property. (Social Securi ty numbers arc r equired and sha iJ 
be kept confidential to the extent allowed by law.) 

8. Lessee shall submit model, make and license plate numbers of all vehicles to be utilized on the 
Unit to the Unit Warden. 



9. Lessee shall be responsible for building a suitable fence, capable o{tuming cattle, around any 
well site drilled under the lease. 

l 0. No firearms, alcohol, tobacco or illegal drugs are permitted to be carried onto leased premises. 

11 . Lessee shall keep all reserve pits to a minimum size and c lean from debris. Disposal of oil and 
gas wastes by landfarrni ng shall not be permitted. These wastes include, but are not limited to: 
saltwater, other mineralized water, sludge, drilling fluids, cuttings, waste oil, completion fluids 
and other liquid, semi-liquid, or solid waste material; sands and silts obtained while using water 
base drilling fluids; wash water used for c leaning drill pipe and other equipment at the well site; 
waste generated in connection with activities associated with gasoline plants, natural gas or 
natural gas liquids processing plants, pressure maintenance plants, or repressurizing plants unless 
that waste is associated with the exploration, development, and production of oil or gas or 
geothermal resources. 

12. Lessee shall pay TDCJ for damages caused by its operations, including operations performed by 
its agents and contractors, to all TDCJ property, improvements, livestock, timber, crops and 
irrigation equipment on said lands, the amount of which will be assessed by the Farm Manager or 
Unit Warden and his/her designee, in coordination with TDCJ Agribusiness, Land and Minerals. 
Subject to Lessee's obligation to pay damages for drilling and operating wells and transporting 
and marketing the production therefrom, such operations must be conducted in a manner that 
causes least injury to the surface of the land. 

13. Lessee shall remove all debris resulting from its operations, such as paper, cans, wire, flagging 
and other refuse on the leased premises. 

14. Vehicles shall be driven on roads at all times possible. Gates shall be properly c losed and under 
no condition will it be permissible to drive a vehicle through any fence. All vehicles shall be 
locked at a ll times. All personal belongings (i.e., clothes, tools, etc.) shall be locked up inside 
the vehicles at all times. 

15. The speed of all vehicles shall be held at a reasonable and/or posted rate. Reasonable precautions 
must be taken when driving near livestock. 

16. Vehicular and foot travel shall be confi ned to graded and surfaced roads during periods when 
excessive damage to vegetation crops and rutting of the land surface could result. 

17. When entering plowed fields, drive parallel to crop rows. Lessee and its contractors may not 
drive through inmate work and field crews. 

18. TDCJ, at its discretion, will be allowed to have a representative with each crew during operations 
herein permitted. 

19. After the drilling operations are completed, regardless if the well is a producer or non-producer, 
Lessee shall restore the site as nearly as is practicable to its original condition. Excess water from 
reserve pits shall be tested for chlorine concentration and removed from the s ite pursuant to the 
requirements of the TDCJ and in accordance with the rules and regulations of the Texas Railroad 
Commiss ion. 

20. If this lease has been assigned to another company, Lessee shall provide the name and address of 
that company to the address listed above within thirty days of such assignment. If Lessee fails to 
comply with the rules, regu lations and instructions, the General Land Office s_hall have the right, 
at its option, to forfeit this lease in its entirety in accordance with the terms of Paragraph 20 
(Forfeiture) of the lease. 



21. Lessee shall reasonably accommodate any irrigation equipment and facilities existing on the 
leased premises. 





T EXAS 

August 8, 2012 

Mr. John P. Carr 
Carr Resources, Inc. 
305 S. Broadway Avenue, Suite 900 
Tyler, Texas 75702-7307 

Dear Mr. Carr: 

D OFIF JCE 
j ERRY P ATTERSO , COMMISSIONER 

Thank you for participating in the General Land Office Oil and Gas Lease Sale held on July 17, 
2012. I am pleased to inform you that Carr Resources, Inc. was the high bidder on MGL. No. 1, 
which has been assigned the lease number M-114300. 

State Lease M-114300 is enclosed and serves as your receipt for your bid. This lease form must 
be fully executed by the lessee, and then recorded in the County Clerk's office of the county or 
counties in which lands covered by the lease are located. After signing and recording the lease, 
please submit a certified copy of the recorded lease to the attention of the undersigned. These 
requirements are material provisions of the lease; therefore, please return the certified copy at your 
earliest convenience. 

The lessee's other contractual and statutory responsibilities are outlined in the lease agreement, 
such as Section 6(B), which requires submission of written notice for all drilling, production, and 
related activities. When forms are filed with the Texas Railroad Commission, they are required to 
submit copies of these forms to the General Land Office, such as Forms W-1 , Application to Drill; 
W-2, Oil Well Completion Report and Log; G -1 , Gas Well Completion Report and Log; W-3, 
Plugging Record; G-5, Gas Well Classification Report; G-10, Gas Well Status Report; W-10, Oil 
Well Status Report; W-12, Inclination Report; Electric Logs; Directional Surveys. 

Please let me know if you have any questions or need any additional information. 

Sincerely, 

Robert B. Hatter, Director 
Mineral Leasing Division 

Stephen F. Austin Building · 1700 orth Congress Avenue · Austin, Texas 78701-1495 

Post Office Box 12873 · Austin, Texas 78711-2873 

512-463-5001 • 800-998-4GLO 

www.glo.state.tx.us 





SCOTT, DOUGLASS 
& McCONNICO, L.L.P. 

VIA HAI~D-DELIVERY 

Mr. Daryl M organ 
Texas General Land Office 
Energy Resource. /Mineral Leasing 
1700 N. Congress Avenue. Suite 840 
Austin, TX 7870 1-2589 

ATTOR N EYS AT LAW 

July I. 20 13 

In re: Amendment of State Lea e No. M-114300 and No. M - 11 430 I. Burle~on County. Tcxa. 

Dear Mr. M organ: 

Enclosed wi th this letter are duplicate originals of the proposed amendment~ to State 
Lease No. M- 1 14300 and No. M- 11430 I. I would appreciate it i f you would have the 
Commi ioner execute each of the duplicate originals. and when they arc ready. I will have 
someone from our office pick them up. We wi l l then forward them to CaiT Re ource~. Inc. for 
it ~ execution. 

For your information, I will be out of the office mo. t of the month of July. and I would 
appreciate it if you would also notify Mr. Whitworth upon execution of the amendments by the 
Commiss ioner. 

Thank you for your help. 

Sincerely your.. 

~·~~ 

Enclosures 

cc: Mr. Flip Whitworth 
Carr Resource ·. Inc. - A TT Mr. John CmT 

JNC:bec 

1005788 

sd m 
O N E A M ERICAN CENTER I 15T H FLOOR I 600 CONGRESS AVENUE I AUSTIN , TEXAS 78701 

TELEPHONE · 512 . 495 . 6300 I FACSIMILE · 512 . 474 0731 I WWW SCOTTDOUG COM 
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MEMORANDUM 
Texa s Genera l Land Off i ce • Jerr y Pat t e rs on • C o mmi ssi o ner 

TIME SENSITI VE: Action Required by: (July 9, 20 13) 

DATE: J uly 2, 2013 

TO: 

FROM: J . Da t-yl Morga 

SUBJECT: A mendments of a te O il & Gas Leases for signa ture 

SUMMARY: Attached for your s ignature are duplicate ori ginals of two Amendments of State 
Oi l and Gas Lease that amend the property description and add a lesser estate clause to tate 
Leases M- I I 4300 and M-11430 I. 

DET AI LS: State leases M- I I 4300 and M-1 I 430 I ("Leases") were awarded at the Jul y I 7 2012, 
Oil and Gas Lease a le and cover ections I and 2 of the Buffalo Ranch in Burleson County, 
Texas. Buffa lo Ranch was acquired by the tate for its surface ri ghts, which are leased to TDCJ 
however the State did receive a partial mineral interest and executive rights. The amendment 
de letes the reference to " net mineral acres" in the description and expresses the State' s intention 
to lease al l of its minera l interest and to exercise all of its executive rights. It also adds a lesser 
estate clause. Minerals Leasing staff and the Legal Services Division have reviewed the 
Amendments and recommend that the changes be made to the Leases. 

Recommenda tion: Please s ign and return to Daryl Morgan in Energy Resources (5-91 06). 

A ttachment: Fou r Am endmen ts of tate O il a nd Gas Leases 

T hru: La ell Aston 



i)acc Filed 3:/ J)h 
Ry Jerry E. Patterson, Com~ner 



TEXAS GENERAL LAND OFFICE 

July15,2013 

Mr. James N. Cowden 
Scott, Douglas & McConnico, L.L.P. 
One American Center 
600 Congress Avenue, 151

h Floor 
Austin, Texas 78701 -2589 

Re: Amendment of State Oil and Gas Leases 
State Lease Nos. M-114300 and M-114301 
Burleson County, Texas 

Dear Mr. Cowden: 

j ERRY P ATTERso , CoMMISSIONER 

Enclosed are duplicate originals of the referenced Amendment of State Oil and Gas 
Leases that have been signed by Jerry E. Patterson, Commissioner of the Texas General Land 
Office. 

Please have the Amendments signed and acknowledged by a duly authorized 
representative of Carr Resources, Inc. After they have been signed, please return one of the 
originals of each for filing in our records and have the other originals filed of record in Burleson 
County, Texas. 

Thank you for your assistance in this regard and please let me lmow if you have any 
questions. 

Enclosures 

Stephen F. Austin Building · 1700 orrh Congress Avenue · Austin, Texas 78701-1495 

P.O. Box 12873 · Austin, Texas 78711-2873 

512.463.5001 · 800.998.4GLO 

glo.texas.gov 



Dare FilcJ, '::t·+sJn 
Bv Jerry E. Parrerson, Cc ioner 
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(C) Plloa.ss&D GAS: M a!Opllly, oa ~ r.nxe-d ill a pooliDe piADI or odlcr piADI for doc rc<:O\UY cl pooaiDe or c6a-~ bydicaabc:w, ~ ~of tbe rcsi<bl PI ODd the 
liqu.id ~ exlndlod or die.,._ wt-'lbno!. lllilo opciaD aitbe Leuar. All rvyiiiDot •~~aao shall be t.ocl oli oao baDihll ~~oldie IDCa1 pt.a prodiJc:lloa of residue 
PI ~ ID pa ~ 6am ibit lcuc, ODd oo fifty pcrccD1 (SO%) or tb8l ~ ~ 10 ~ wt.icbt:wr il tbe ...-: ai tbe bol pia>! produc:tioo of !iqWd ~ 
-m.able 10 !be pa ~ from tbill..e; provided tbll if liquid hydroc:.rbooa n ~.til. ... ~ ill 1 plat io wbicll Leuoo (or ill pe-cm. IUblidiay or aflil.i.a) OWDJ 111 

i:alaat, tbea !bot por-.o ~ 10 liqaid bydroCiwbou &ball be fifty pcrccDI ~) of die ~perca!l ~ 10 I tUd pa'ty proc:c:aiq PI ~ sueD piiDI UDder I proocaiDa 
.,--~II 811D1' lcmllb (or iflbcrc is oo,aucb dlinl pa'ty, tbe bisbeat ~ .... ~~in proctaliaa ~or OOIIIr8Ctl io tbo bldusoy), w!Jic:bco= is tbc p-ca&er. Tbc 
respcc:tive royUico oa raidoc po ODd oaliquid bydrocatboa.s lball be dolormincd by 1) ~~iaaat price paid orotli:Rd Cor my pa (or liquid lrydrocat>aal) of~ quality in tbc 
(ICDCrW - or 2) diO sroa price p.id or o5:rod for IOCb resichlc PI (or diO wei&tiJed ..-,a poa ae11iJ1i price for die rcopoc:liw pwlcs of liquid bydrocarilooa). ~ ia diO p-ea~a. lo DO 
CYIIIIl, ~. aba11 diO royallies ~lo IDler chis~ be lea IbiD die royalties wllicb woal4 loiYc bcco due bid diO PI DOt bocD proc:aocd. 

(D) OTHER PRODUCTS: M a royally oo ..tloo black, sulpbw or my odlcr products procD:>cd or IDID.ufaclurcd from ps (CltCqllinc liquid bydr-oca:rboos) wbc:UJcr JIJd PI be 
"euinche-d: "dry" or lilY odlcr au. by li"ac:tioollina buntina or Ill)' ocbor ~ ~-~ of pou produclioa of NCb prO<b:a, or tbc mldcc:t value !b<Ro( 11 tbc opcioo of Lc:aor, NCb 
llllllkr:t value 10 be ddamiocd .. fol.lows: . ' 

(1) Oa tbc buia o{the biabelc IIIIBct price of eacll pnxlucl, duriog tbc same IDOIIIb iD wtUch ..:a, prodDcl is p-oduccd. or 
(2) Oa the buia oftbc ~ .,-oa aa1c price of cxh pocb:l for tbc same IDOIIdl iD wbidl.eh po&.::ts ... prodDccd; whicbew:r is !be~-

(E)" NO DEDUCTJONS: r-~ dill aD royalties acc:ruing 10 Lesoor IDler chis leue Wll be ~ cleductioa for !be 00S1 of producmg, lnclpOr1m&. llld od>crwisc <DAkin& tbc oil. 
.. ...t odlcr pnldiacb produced~ n:-ady lOr ale or uae. 

(F) ROYALTY IN JaND: ~ urytbina OOIIIaioed beteia 10 tho CCIOIJW}', Lessor IU)', II ill opticiG, upc:c DOl lelllbao 60 daya DO<ice 10 r.a...., requn II my lime or from 
limo 10 IQpc ~ ~ o.f !Ill ~ my royaltiel acauiDa 10 Leuor ODder this leue be made iD lciDd witboul cleductioo lOr lbe 0011 of proclucillc, pd>aiaa, IIOriag. ~ trcaling, 
--~~ ~.~ IIDd odlcnrilc lllllliq;GIC oil, pamd ocbcr~ ~~ready for sale or uac. Lcaaor'l rip. 10 calto ill royally in !dod aball DOl 
climiloillt ar: ~t-or'• ri&bls or t-'a obliptipns, wilad>ot eqnil 0.. Dplied, tiDdor !kia ....._ · 

(G) PLANT FVJ:L AND REC'Y,CLlJ> CAS: No royally sba1l be~ oo m y PI Milia)'~ chis ..,_.,~~of my Nd-lllicd 10 proc<so ps produced bcnluoda­
in my proceaiDa plaftt. N~IIIJiblq c<Daiacd berUa to diO ot:IDIIrWy, -s aubject 10 iloo~ in wribor,oftbC ~of dill~ l.a:Dd O!llce,I.- .,.y fl'lCY.do po 
for pa lift pwpooa 011 lbe lcued p-cmiKs lila 111c 1iquid h~ comiDod in the pa ~ ~ re:11>0YCCI, ODd 110 ~ ·w be payable" oo doo pa so m:yclcd ...nlauch limo u !be 
aame may tbcreaft.a- be produced ODd sold or used by ~ in NCb llllllmQ" a 10 c:ocitle lA3sor to a royalty thc:rcoa UDder die rOyalty pl"l)\'isioes of chis leue. 

(H) MINIMUM ROYALTY: DwiD& m y )'liw dla- !be expinlioa of die prun..-y ram rL lbilleuc, if this leue is maiDtaiDod by producrioo, die royaltico p.id 1D l..eDor ill DO e\lall shall 
be lea lball., 8IDOUJII cqual10 SS.OO per aae; OlbetwiJe, tbc:re shall be ckJc md payable oo oi &cin tbc last day oflbe IDOIJIIl ~doc..,;......_,.* ofthia leaoc a sum cqa! ID SS.OO 
per aae )ea 1be -= ol royallies paid cluriDa die prccx:dina r-. 

(I) MAJlGINAL PROOUCTJON ROYALTt': Upoo Lcaae's writt<:o appliellioll, die Sdlooll.a:Dd Bowel 1118)' r..tuce Ill£ royally r-.. • ot.t • !Ius~ mdlor !be IJWiimum 
royally oct 0111 ill ~ 4 (I) 10 CIXIald lbe ~ life of chis leaae md CIDCOiniC =<M:rY of oil or PI !hot miPt odlerwise .-.m ~ ADy ...a, royalty ~ IIIOR 

coo!oao ID tbc "'QUiremeat1 of my Scbool Laod Board adminiiO"alive rules oo this subject Royalty 1118)' DOl be rcdu<:od below tho Jllllllic:ablc JWWlr}' minimum. 

5. ROYAl. TV PAYMINTS AND JI.IPORTS: AD rvyaldea DOl Ilk= illlciDd shall be piill10 diO ~ o/tbe Gcoccal LIDd Oftice • AAislin, Tcw, ill lbe following miiiiiCr. 

~ of ffl't*1 oa prodDclbl of oil .a6 .. tlaall be a., provided iD jbe ,rules Jet fortb in die Tc:DI bsiJ!er. blc:s cuready-~bot ~ oo oil is clue ...t - be n:c:cMd in the 
Ocoa1iJ 1..-1 Oftlce ca or bobe dla 5dl day of lite~ ~ rucooediil& diO .all of prodcdoe. a! royllily oo pa ia due ODd - be~ in tbe ~LIIDd Office oo or before 1be 
I Sth day of the ...::ond IDOOih mc.:eeding !be IDOillh of prodlaccioG, accomplllied by ibe affidavit of die Olloa, lll8liK or od>cr llllllari;ocd ...-. COIIIpieled iD dii '*" ud - pracribc:d by 
!be Gao:nl Lmd ~ aod showing lbc sroa IIIIOUIIf ODd diopoei!ioo of aD oil md pa produced ...t die market value of lbe oil md au. ~ with 1 ccpy of aD dbcameiD, tcCXlf'l!s or tq>OttJ 

ooofinnina tbc poll ~ diopooilioo - marltot valuo il>cludina gas meter readillp, pipeliDe n.ceipc, PI line rcceipcs ODd other cbeeb or liiCIDOnDda of..,_. prodaccd ODd put into 
pipc:liDcs, !IIIIa, oopools ODd 1M !iDea or po aurAao, fiDd ~ other n:porU or recorda wtDtJ. dao~ l.a:Dd Oflice IU)' ~ 10 verify lbo lP"""-' productioo. <IUJ>ooitioo llld IDIRDl value. In 
all cMel dao autborilyof a ~or ap;a.t to 8Cl lOr ~ t.e-herein IIIIlS! be filed izl !be o-1 laid O«ic:e. Each royally peymeat Jhalf be ~ by 1 c:b.clt 5111b, scboclula. IUID.!IlAt)' 

or odlar I'IIIDiaaoco advice Jbowill&.by lb!i "iuipoc~ Gcat.il W O!lloo lease IIWiibcr the --.1 ol royally lteioa p.id oa eacll ~. lfr.-~ biJ rtiyally oo or bcfbro doiny (30) • sft.a 
lbo fO)'&IIy ~-due. lba> Lwco ~ j pc:oaJty ·~n% oa dlolvyalty or ru.oo, ~;, IJIUillr. A royalty payiDall whieb is oYa" thiJty (3o) dayit..sboll """"" • pc:aaJty ofiO% 
of tbo royalty ckJc or ru.oo ~il ~- 1o ~ 10 a pa>ally, royal!ica aiW!acczue inlcnal11 a rap o/ 12% per year~~ will bciiD acaumg.....,dae royalty il aixty (60) 
daya ovcn!uc. Affidaviu ...t JUppOr1iDa d-whidl are DOl filed wboD dDo ..U iD<:w 1~ iD m IIIIOWitiCI by lbc !.-I Of!ice ~ r* -..iDeb is c:trocuw 011-tbc: 

cllle wbcD lbQ atfidaviu or ~ doc:umcDb w= clue. Tbc Le.uc:c sba1l bear all rupooaibWty for s-Yiz>g or CllllliDg royaltiea 10 be p.id as prc:«ribed by lbot.dDc dote ~ bcrciD. 
Pa)'IDCilC of lbc delincpcocy pcm1ry lhaiJ in DO wry opcntc 10 proiDbir doe Slalc's n,11t of forfdbn u provided by l.rw oor ICI to p<*pCIDC tbc dare oo wU:h royallies \loa"e aricDWJy due. Tbe 
above penalty proviDoas shall DOl apply iD c:aeo of tide diapulc as to tbe Stale's ponioo of tbc rvr-Jty or to tb8l poctioo oftbc ruyaiy ~ dispale •to fair -.-kd .U... 

'- (A) ll!SIJlVI,S, CONTRACT'S AND OTBD R&CORDS: Lessee sballlllllllally fwDiab tbe Com.aziuioaer of tbc Geoc:nl 1.-' Offi<:c with a bcal pouible cslimatc of oil aod PI 
~ ~· tbls·~ or altOcab6e 10 dD lc8ae ~ aha8 ~ said Commi.,;oacr wilh coPea o( aD ccxmcu UDder wllidl pa ia aold or proc:&DCd ODd all ~ ~ ..,d 
lfM!>dmeuca to JuCb ccioi!racta wilhia ~ (30) ckyt dw ......... illto or IDAiciDa aucb COIIIniCil, ..,........_ or ra- rlrrmta Such CCIIInCII ..S ....-.a wileD m:ciw:d by the Oeocnl Land 
Office aball be bdd ia ooofideacc by lbc Gcoenl 1..-d O«<ico laalca othcr.>Uo llllbarizzd by ~ AD odoor - IIDd roeordl plluiaiDJ 1D the proclucOoa, ~ ale md 
lllllblina ot doe oil ODd ps producod 011 aid prc:mUeo. iDdudina tbc boob ODd IICCCUilll. ...,.,jpJ -.1 cliscbqes oC .u wc11s, ta:a. poo1a;-., ODd pipelines an • an times be JUbjcct to 
ioapc:c1ioo aDd CDIDiiJIIioo by the Commiariontt of !be Gc:ocnll.a:Dd Office, die Mincy Geaonl, !be Cl<Mn>or, or die represc:nlali¥e o{ my of lbcm. 

(B) DRILLING RECORDS: Writta> 1101ice of all opc:ratioru on chis lease sba.ll be subm.itw!10 ~ Commisriona- of lbe Geoenl Laod Offioe by l.cslcc or operata fivo: (5) daya before spud 
date, worlawer, rc-adly, temporary abmdoomcnl or plus md abeDdoament o( any well or wells. Such wriual notice to the Oeocnl Land Offioe sba1l iacludc copies ai Railroed Commissioo 
fonDa for applicalioo 1D <kill. Copiea o( well 1es1S, complctioo tq>OfU md pluagina reports sbaD be f\Wiiod ID !be Geoenl l.a:Dd Office II !be time they arc filed with die T e:xas R.ailroed 
CommWioc. r.- shall rupply the Gaxnl Unci Office with ar.y recon11. ~ ICCOID:I, rcpor1J, cuttiDp ODd corea, or ocbcr informalioo rclatiYe 10 tbe oponlioa oftbc ebo~ibcd 
pr-om;-, whirb may be ~ by tbc Gcoenll.a:Dd Office, ill addilioo to tbooe b=in ClqlRely Provided for. t.c.a- ollall haw • ~ Cf!Jor ~ -vr:r....te oo die bare-bole 
lllCtioo, from the bue oflbe arlaao c.iDa to !be'* dopdl of well, of all wdls drilled oa tbe aboYe ck:ocnbed premises ODd sbaiJ ll-.-.ila lnlecopy oftbe loi of~ srrvey oo eacll well to tbc 
Galorall.-1 Office wi8llo fifteal ( IS) .._ after die malciD1 o{ said Jlne}'. 

(C) PENAL nas: Leaioc llbiJJ iMuc a~~ n:par11, clocumr:DU or ocbcr -au are 001 filed io lbe o.-nJ Lmd Office wbcn clue. Tho pcaalry for late filing shall be ..,. by 
the Ga>erall..t Office admialarlliYe rule wbidl ia cflocti Ye 00 tbe dam wbcu tbe maraiala ,...., daoo ia the Oc:ncnl Lmd Office. 

7. llt:T A.INitD ACRJtACL: ~my provilioo oftbilleue to tbe ccalrlry, a6er a wdJ prodl>ciq or .-pablo: of procbina oil or PI ball bcco COIIIpleted 011 the leucd pramiscs. 
Leucc sball cxcrcUc the clili...,ae of 1 reaooaM>Iy prudaJI opcn1or iD drilliaa ouch additiooal wdl ar woOs • Ill&)' be reaoooably --r fi5r the proper clnolopalatl of lbc -....! pnoml.s aad 
ia marl<diDa tbc prodDc:tioD lbcRoG. 

(A) VDtllCAL: 1o !be ewm Ibis 1-. is in force ...t clfccl two (2) y-. after the eapiratioo ~ of die primary or CXICDdcd term il shall tbezJ la1DiDalc u to aD of tho leucd pruniaes. 
BX<:;EPT (J) 40 .-:ne ~~ eacll oil ~ ~ of procluciD1 in p.yu., qaerillea ODd 520 --~ -J. PI wdl ""'**' of produciJII iD s-YiD& ~ (mcludi.a& 1 shut-in 
oil oc priWII u proWled ill ~ 11 b=ol), or a well upoo whirb Lesaee il tbeD =P&ecf iD OOO!illaoUI drilliDa or rewoo:kiB1 ~ or (2) tbe tiiiiDbcr at..,_ iadullcd iD a p-ocb:ing 
pooled UDit paauot 10 NIIIP ~ cOde Soc:tioa. Sl.lS l·S2.15J, or (3) sudl ar- or a.~ of acna • IU)' ,tt- be aDoclled for prockac:tioD pwpo~Ci10 1 Dl<rllioo IIDit tbr c:acb 
aucb prodllcilla well llllder tbe rutc. _,. ropladou o( tbc ltailroad Clw!n!jnioa o( T-. or fii10' - qcocy, or --~ ubcrily baviot jllriadiclion.r w.d.L; 90 ~ of I 
J*(iaJ t.am.iDaboo of tbillcUe io ll<lCOI1IaDce wich chii ~ ODd ~ ~ of die aaiaiD:uuD filill1 fee Jet by Gcoccal Llad Oflice Nla iD otfect • doc time of the J*1Wir:nDiutioo. 
Leucc sball ba'I'C die riaht 10 obcain 1 ...&ce leue for izlf!TCIS and el!fCSS oa aod acroas the t.c=iDIIed ponioo of the leased prcmiJcs is niay be ........ably .....-y lOr die ooolinuod op.:aiiOO of 
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procb:tioa lbcn:D1xD, -=Ia IIIC lo be CCliiCb:nd aDder CODdibau of lc:all iopy to tM .m.:c clfiiD '-'. l.eaae Jball .-J arlacc ~ in a IIIIOIIut 101 by tM Gcocnl 1.-s Office Roe 
lclledalo whida • e1&c:UYe Oil lbe dole wt.ca lbe ldiviry reqgiriq lbe .,.,_ cl Jadoco dlmqa oc:an. 

15... N~UOO!i' m.~:~. ~~ ~ a10 1M 8111-t dep-oe ct ca. -.i .a proper~ 10 pre-. polla6oL Wilboac 1Aitiaa 1M ~ ~ ot COIIIal ---.llliunl .. mua~ r be • ·bf .. ~ . M+ -.. ........ lo...,._~ ....... CII..-d-o 'W'isJo• lnliiDCWlpl otpollucioa,x.-:;,~.•~-•t~~'1:'l!0~0':t';~abjGoca.tlaMiOr«~~er~..t.wto.lelpOIIIIlblefi;lrll-..loplblioaqdprn.~ 
• • l • 

(A) tJPLAND6: ~ sbaO build llld lllliaaiD ti:occa II'OOOd its slush, """~'• llld c1r-.: pill llld bilk blazries 10 • 10 procect !Motoclt apiDat lou, ... or iojmy; ODd ..,em 
C9D'Piction or ·~ oC Ill)' wea or 'II'CIIa, u.- IliaD fiD llld IC\'d aD abb piu llld ccllw3 IIIII CXIIIIplddy cJca up lbe ~g sa. ol all rubbish lbereon. 

• • . \ • • ' . j ~ ... J ' 

(B) ~ ~: No clllci-Je o( .ood .... of ~ .w be ~ bolo Slllle - ·m. aay clrilliDt ct lllfiPCil .-.-.1&, pracluoclioD pildonJI, - o,;.suppl_y ~ 
bqc.jd.:~ 0, or.bda.-~ loca1Dd

1
011 ibe ll.6d ifti. ·Solid......, .W ~'lialllllltllbt be lidcd tD C>CJMIIiocn, c1quipoDcat, ~ plaleic.,at-. _, ~---~­

~~.--~~-be~ IDa )i,fa lnlmc- 011"aai ....,....lid-...ed ...-.~~of Ill)' .olid~ cr . ..-.lalo S... W~ It- ..-.a. i:w 
piJdoaDi ia ~ .• ·. .aa ~~ isaiii'pn'b.i ... io ~-·· s..:a---abooll"i61D~ clltleull' ill size. ' • 

I• 

(C) lliVIits: To lbe CXIIID(~ 10 JIRW* poiJuliaD, lbe pvriliom ~ill~ (a) .d (b) cllW:',....... au a11o ""'*~~ad~ 

(D) PINALlY: Failure 10ccmply wim lbe~ oflbiJ pvvisioo may raul~ iD lbc ..mwm peMIIy allowed by law iDcl..tiq firicinR ofdleble.. 1..cAec sball be lilbleforlbe 
~ c:a.d by mdl failure ad lilY COliS 11111 ~ iDcarrcd ill cleanioc ~ atrcc:llod by tbe ~ - · • 

J~ ·~-CA~ ~. : ~ sbiiJ creel. II\ a,--.o 1101 to c::u:eed IMII!y-fM (2,S) ~ '- eacll weJ1 011 die prallitco tO¥Onld by •--, a lc&Jble-.,. 011 ~ ~ 
be~ 1M -o(dle ~Ole ie-~ _. ~-..... wt.e lwO or-Wllllcallle- a.- or .W.·wolla oa two or-._. ... ~ tp,J!!A~ IIDk 
-~ ~~ ~~ w~-c!hi;t10 ~~~e·i.- ot'.IW:i er t.Y-'af'a ~~~a.~~ a botM1a1 cd wcll..t ..t..-c or bc.dcr*ll beq;bly idi:d.cd 
• all times. cilbo:r bY • firmly .a.d.od ~ ir \iiab ori. M\ail111ca oli'pn>pcriy ~· a.iD lillllll ~ 1101 10 ~ dno (3) feet &o.a IIICb llllk or llcad<r .._a..,_ s.id Jipa.lip, 
pl.alet or Olbcr idmtitit3rion mahn sball be maimaincd iD alopblc llOIIdirioe ~tho 11n1 oldl8 leoiia. 

17 • . ~: 1f.e -~~'be trmsfcm:d at aay- pvvidod. ~. dill .... Ubility of tile lr'alfmlr lo properly diacMrJc its obiicJDoo lllldertbc 1-. ino:hdiD& p<l!Wly plla"" ~~~~~or~·':"' ltmediitioli of""'" R:-' •• 11 enD ._,llloill J11A to lbc lralfenoc.apa .. prior wriaal ~of lb. c-;,~ ~ 
r--.J Laqd ~,., C'"P'izticwr1iuy ,;,.,;,.,'!be lnniflrcc kl domoOitrao: m.-:ial rcopcaliWily:llld _,.,.,.a boDd or ala ~.n.v. All-'- -.re&noo:e.!M.•--- ""lbe 
~ i..d .- ~~ ia t¥-~~lbc iniu IOcl&zd, alb.·~ lnllll<rar Har~•~~ 111o CooatY.dedc 7~ ~;;;-~;~_..,~;;;r~.be 
m.d • .iadae~t-1 Of!icewill!ioo ~(90} •ott.e•~a., il~byN.l..C. SCcila Sl.G26, • *'I .. dby..W5iaa fee prwaailed lly\tle G-al Lud.~rU!I,m 
~_c. me .-o(."- by ~~~e ~ LilliS. Ol!5'cd' 'fl _. ·ln111filr or csU~ec~ covi llwoo( a_,. --.. iball -.-~ .., a11 ncbb ..t be Mlbjct ., .a ojJiipdoaa. iobil.ibcs. ..t 
paoallica owed to 1bc Sc. by 1118 mpw lcsxe or aay ~ ~ oflbe lcuc, izlc:ludiq fii/YiiaWI:ties IDb -'tbr aapGd myallic3. 

11. RD.EASES: 1..--e 1118Y rdiDqlaiab die rilbta cr.-d ~ 10 lbe SID • my limo by I"<!C!!OdlDc'dle Rliaqloiahmeul iD 1b: ~ w!ae this .-.a iuilucd llld fiW>J tbc ~ 
roJIDqrialnCDI or ca1ifiod copy of- in lbe o.-.1 Laail Oftli:e wilhiD aiuocy (90) dry~ after itoiiUallblac • 1"*'**d by lllefiliDiile ~by «M"GeaaralLIIId ()f!'q.n.dct iD dfcct 
011 1be dlle of rccq,c by lbe Geoonl Lmd Otfioc of mdl n:liaquishmCDI or ccni6ed copy lber.ol. Sum relinquishmcu will DOC ba"" lbe cffocl of I\Oieuil>a t-6uJI fillY ~ ~ 
IICCIUC!d' iD favor of tbc Stile. 

U . LIEN: 1D ac:cordaD<:e wiljl ~.ILC. Scctioc S2.136, 1be Slllle sbaD b.ft a finlliat llpCIII oil oil-' po prociDoacl tt- die- co..-ed by daia lellle 10-~ ol all cmpaid ~ 
llld odler 11D1 o(,aiimey IbM maY~ clJe 181cr_Cbia_le.e. By~ oCCIU llille, ~-p-. tbe Slil.,lindditi01110 a !MD provided by '1-{.ILC. SCICiioo 52.136.-! .,.,_aiba 
~ lila, aD~~ lioD O...t _,ny iatcrcllili all'kued ..... ill llld---.li'om doi"'-1 pamiooa, Ill proceeda wbil:tl fii&Y--=- l.c>Lcaco from doc sak 
oC JDCb .~~~ ~.;a ~ IR beld by LcAcc or by i 111ft'~. llld all ftDDNit ca md iwpo • 10 doc leaiiJod ~-' iD,-.copDOCiioa wi1h the~ or 
procc:asilqj "'7 ..:h'Jeued llliDCDb ill oniDr to.*""' !be~ ofall ~·or~ -.a de er10 to.cc.. due ..,.. tbio 1-e .ad 1o ~Jl'IJIIII!Il of II!'Y. ~ or &o. mit I.Aa.a-
11111)' outfer by,_ aft-'1 br...a. '0/ my~ or cadliOD <1f1liis leiR, wbelbor t:qn8 ar ~ Tllillioa ~ -..rity-- -.y be~ willl or~ ccqt ~ 
iD tbe 1D11111Cr pmidod iD lbc Tille I, Cllapu:r 9 of !be TCDI BasiDeA llld Ccmmcroc Cede. 1..--e acr- tballbe CoaaaiaiODII' _,.,.. ~ 10 ~ ,.id =on!~~ u 
IIIII)' be ~ -..y 10 ltbawlccl&e. .oUxh or j)CllfDcl this liao. Lcuoe bcreby ....,._ dial tbcn oro ao prior or superior liens oriaia1 frcaa IIIII 1Uba11o Leaocel, ~ upoa the 
~ ~ or &om !MaCe's ac:quisitiaD ilf li.is lcaic. ·.SIIoa!'Jitbo CM• · ~trio' Ill ay IDe cillcrmiDe thll this ~;. 1101 troo, !ben tbo Commi¢rerr !DIY dtdarc. this 
leae Cxri:i!cd .. provided l.cran. ... 

lt. ~: rtir-\ Jb!11 fail or n:fiiiC 10 mite 1be ~of Ill)' 1111111 wilhlD dUr1y (10) • aftr:r ir becomes dDe, or if t-or 111 ...m..pcd ~-Jloould ~ malcc lilY 
£allo ,rcQn «tala report~~ ut ~ or it~ ll.zl fall or n:fiiiCIO'drill -r~ ftll .ar Wit in cood ~a I'CIQUPd \!)' llpvi!Dd.li!fnlca llld rqoloOooi adopccd by 
lilt~ o{llle a-'W~Pm'cc, «if~~ fasl to file tq101t1-in tho....W ~by lnr or fail10 ~ willltJW. llld~ ~by the~ 1.aDd 
OOico, lhc Sc:boollmi .Bocd, or lili'RaiiroM Caaumuinft, or"rduse tit jJfOpor aadiority'- ID tbo AICCidl ~ tD ~or if-L-ot a~ ,.....liloald laJOwiaajy fail 
or rdmeco &i¥c oorroct iuformM:ioa to die proper ..a....tty, urb!ooriDclyflul or ,_,.ID'ftniob lb. a-na Lad Office a CICI'RICl.to.;ofiDY -a, or i!t:.eaao a.u ~violacc lilY a! the 
lll!lllerial provilium of this lcuc, or if Ibis lcut i.l asipcd aod the usi~ i.l DOl filed ia !be Gaocnl Lmd Oftice as required by t.w, lbe ritlo ~ -- · 

tbia le&oc sba1J be JUbject co forfeitD{e by 1be CcwmJ'~ • ..t be mall forfeir lliolio Wlloa suf!ic:ICDily iafCli"IDOd of lhc fMu wbicb utoorm: a ~ ad wbell 1lriciled 111e - Jball apiD 
be~ 10 lc.. 10 lbe hiJioal bide~~.!~, Wider .tile-·~ ~tbellrip..i' .. or.__ Howt>ow, DOibiq berei&.W be~ a MiviDIIbe ~ ~ o(dUs 
lai.c by opr.DeiaD of law or by. · · '· 'ol fillY ~ J-.x. -~~- Fortiiant .i.y lie • aDdo md cbio leae a>d aU rjpll ~ n::i-.1 before doo rilbQ of malber 
~ ..-~ ~~ 1ttc eaw;..;,..rctdle~ Ia!'Of!iceotlwbe ~with~~ oflhc tnr..t ofllliiJ-e ..t 111c ra1cs ..t ~ tblt ~be 
~~hlrico. . \. . . 

lL RlVIUp> t.Acrs: In chC.CYall dlil leaK c:o¥enl'riYerbcd, 1..- i.l bereOy lpldfically·pl!Od 1be rigbl of cmiaca domain IIIII MNicmDII!Oo !If piVVidod for iD N.R.C. ~ 
52.092-~.093, • •1*1 'ot lbe CODSldcr1llioD IIIUVin('-. r.-ot'b-lbe ~herem -so .toy t....e. 

) 

ll. APPLICABLE LAWS AND DR.ILC.ING lliSTRJcnONS: l1li.l ~ sball be subjoa 10·111 ralcs llld rcc-alati0111, ID& aD< n ,._,., cilcrdo, promul.-J by !be yommr,;onp- oC'Ibc 
Gcocn1 Lmd Offieo ~~ ~ Aid ~~ openlioos ool'enllaDCDI Free School Lmd (lpiiCifidally ~hldiiiJliiY Nle;a pramulp!Od dill rtblo to pima of opcnlioe.a), ~~of 
royaltica, aDd ucitiq proce<Da, IIIII sball be subject co an Olbcr valid lllltlUS, rules, rqulllioola, ordon ..t ordiDaclces tblt !DIY affi:d opcntiool UDder lhe ~ of this tca.e. WllbOut 
limiliD& lbe .-aliiY cllbe i:reFiaL I...- bad>y ...-, by lbo ac:cc:pcmc:c of this leMc, tD be bolmd by IIIII aol>,jo:a to an -..cry IIIII ,.....wary pr1)Yisiooa ...-.., 10 1be Gmcnl Lmd 
Of!ice's audil billiq IIOiice ~ _.!-ria&~ ~ Said prov\liODI arc c:wrcmly 6luDd at 31 Tau AdminiJiracjye Code, a...,.... 4, llld Tcxu Nabnl Reoourca Code Sco:ticos S2.135 
IIIII n . l37. ~ S2. _i40. ,.Ia l!ici -this "-e C(Mft • .-, hacbiJed or ~ or cilo1erwilo .....,. by alla'liplioor di.ltticl or-by lbe u.ilod s.- fCll' -1M PI"Y'* oC aavipOoa. or ocbcr JKIIP03C 
~ 10 lbe opcnlial..ci ~ ibm J..c... !baliiiOI be fl!llUed Ill-or p6i3icb IIIC:IIIaDd'frillloo(f>riar ~ u treWiod UDder SoqKia, 61 .1 I 7 af die TllljiS Wlla' Code, but~ abaJl 
be elllilled 1o ~ 'iaaL~ 1br ou ODd_... t1r ~ driJilll; prV.idoJ, ._._., dllll110 ...-.. cHiiq looldoo..,. to.- m.. 660 '* i...i JPPCia1 ~ 6'0ui tbc 
c-;...-.- Ot 1be ~ '--'-~ ia...........,. tD llllb *'Y ~loclliioD·-..t ... 2,160 feet -.I'll ... aqlca fr'OIIljbo ,Qai'CII buldl.d liDe ut from lbc ....-ell ~ 
boaom odac of Ill)' *-:I. dip, or tOnu., buiD which bas ~ AlllloriZllld by lbe ~ • a fadcnl projoal b fillure COUII'8I::Dao, ~ il _._ .. 

n . .J.EMOVAL or~- 1:¥0 dlo ~ortbia 1ouc for lilY-.~...,._ iD fillY.-. be Jlllllllittcd 10 """"""'~ c:uiDa ~lilY pa11 of the eqa:ipDcm ~lillY 
procb:in&, cky, or obcdoaed wen or ..WW Widooar 1M ..tf!lal - ollbe Cauimlooil.ar of !be o.laeral Lmd Ollil:e or u audaizDcl IJ>PI-.rM; oar ihoall t.-. 1'!'ilboullbc ~ 
CODMDt of said ComaUsoio- or bil aolborQcd ~ rcmow fiom the lcucd ~ lbe c.ios e< .,Y ocbcr ~ IDIIerial, lll8dliDczy, ~.or JniiCitY ·~l>y tliace 
llld l*d.l17 l..ef-ID doc~ a procb:tioD of oil or aalberc&om uariJ all dry or abaxlooed .....U. haw bocD plugod aDd Ulllil aD sllllh or rcMe pib ~ becu property lilt.d IDd all 
brolca or ~·luaober; ~: or dabi. sballbavo ~ I'IIIDO\'CCI&um !be~ 10 ... ....._ oflbe Aid CommiNiaoa' ar l!i.o Ubarizod ~-

l-4. POlleE MA.JEUilL: SbooJd .._ be ~ &om complyinc wi1h aay expres. or u..,u.t CICIYODaal of 1hia leae, !rom 00111b:Una clrill.iDc opa1IOaDa 11oa-. ar &om pn>duciog oil 
IDdfor pa tb<:re&om, after cffon made iD auod faith, by I'CIIIOII of war, Rile Ilion, riots, sric:cs, fires, - cl God 0< lilY unlet. rula or regui.O>a of so~ aulboriry, !ben wiWc so preYeDicd, 
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(CORPORATION ACKNOWLEDCMY.NJ) 

BEFORE ME. !he lmdcnipcd ~. OD this day pchcnally ~---------------------------------

known to me to be the pcnoa wbooc namc u subsaibcd to the farqoinJ insuumcat. u. _____________________________ ot 

----------------------------------------------------'md ocla>owlodflcd to me !hal be c:x.cculed lhc some 

Givca UDder my haad md seal of office this tbc. ________ day of _____________________ _. 20. ____ _ 

Vol 
879 

Noary Pubtie iD md for ____________________ _ 

{INDIVIDUAL ACKNOWLlDGMmT') 

known to me to be tbe pent~~~~ wbooo ..._. ... subea'ibod Ill lho fcnJC)ing iosuumc:m, IDd ocbwwlodpl to me tbM they cxcculcd the 

- f~tbe::-~=.::::tbc trY It, day of~ fie~ i < r . 20.-LL ... Z--=--~ 

GAAY MICHAEL SoAPe 
MY COMMI~ EXPfRES 

Aupt2t, 2018 
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Attached to and made a part of that certain Oil and Gas Lease dated July 17, 2012, by and between the 
State ofTe~ and Carr Resources, Inc., covering lands in Burleson Cotmty, Texas 

Operational Procedures effective during the term of the existing Surface Lease or its renewal or 
replacemtnt lease by and between the General Land Office and Texas Department of Criminal 
Justice. 

1. 

2. 

Lessee shall coordinate with the General Land Office and the Texas Department of Criminal 
Justice ('I'JXJ) Agrib~, Land and ~erals Office with respect to the notice required to the 
Texas Historical CoiDIJ;J.i.ssion before oommencing operations on state owned land -per§ 191 .0525 
of the Natural Resources Code and pursuant to Section 2~ ·of this Oil and Gas Lease. Under the 
Antiquities Code of Texas, state agencies and political subdivisions of the State are required to 
contact the Texas Historical Commission relative to actions on public lands in the State of Texas. 

Lessee shal provide the Texas Historical Com.npssion with sufficient information to identify 
historic properties such as archeological sj~, buildings, structures, objects or districts in the 
project area. A copy of the Information Requ£st form for the specific type of information 
requested is available from TDCJ. The form also indicates the information that should be 
considered to help determine Lessee's Project's Area of Potential Effect and the types of 
historical resomces that may be present in such project area. 

A copy of all Railroad Commission forms and filings, along with a company contact name and 
phone number, must be sent to the TDCJ Agribusiness, Land and Minerals Office, 2405 Ave I 
Ste. E, Huntsville, TX 77342. . 

3. All water wells are to be drilled by licensed drillers. Docwnentation supporting this must be sent 
to TDCJ Agribusiness, Land and Minerals at the above address. 

4. Lessee shall notify the TOCJ Agribusiness, Land and Minerals Office seven (7) days prior to 
commencing drilling operations or any other surface disturbing oper8tions, including but not 
limited to geophysical surveys, pipeline installation, and construction of production facilities at 
(936) 43 7-5418 or its replacement number. 

5. Lessee shall contact the TDCJ Unit Warden or Farm Manager for a Location Approval Meeting 
to designate drilling sites, road proposals, and any other necessary changes that may affect the 
site. 

6. Lessee sball submit a copy of the survey and maps locating the well, along wjtb any title opinions 
obtained to the TDCJ Agribusiness, Land and Minerals Office and the General Land Office. 

7. Tllirty (30) days ta advance of opentiou, Lessee sballsubmit a lilt o~ pe~onnel that will be 
eateriac t1te proP.erty, aJon1 with their d~ers lice~ and _ ~ia.l Security numbers, to 
Clterrel Lugley bJ email to chemll•ng,ley@tdta.stats.tx,gs or her replacement or fax to 
(936) 437-5437 or ita replacement aumber. A backirOwid check will be run on each 
individual prior to antborization to enter the property. The Unit Warden will make final 
approval of all who can enter the property. (Social Security numbers are requii-ed and shall 
be kept eoafidential to the erteat allowed by law.) 

8. Lessee shall submit model, make and license plate numbers of all vehicles to be utilized on the 
Unit to the Unit Warden. 

Ps 
533 
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9. Lessee shall be responsible for building a suitable fence, capa/Jk o(turnW cattk, around any 
well site drilled tinder the lease. 

10. No firearms, a I coho~ tobacco or illegal drugs are permitted to be carried onto leased premises. 

11 . Lessee shall keep all reserve pits to 4 ID.i$um size and clean .fr6m debris. Di$posaJ,,of oil ~ 
gas wastes by. land.farming s~ not be ~ These ~ include, but are not !imited to: 
saltwater, other mineralized water, sludge, drilling fluids, cuttings, waste oil, compfetion fluids 
and other liquid, semi-liquid, or solid waste material; sands and silts obtained while using water 
base drilling fluids; wash water used for cleaning drill pipe and other equipment at the well site; 
waste ~e~ in connection with actiy~~s associated with gasolilio plants, natUral gas or 
natJJral g8s liquids pro¢essiti,g plants, pressU:re ~Ainteoance plants, or repressurizing plants unless 
that waste is associated with the exploration, development, and production of oil or gas or 
geothermal re~urces. · 

12. Lessee shall pay TDCJ for damages caused by its operations, including operations perlormed by 
its agents and .contractors, to aU TDCJ property, improvements, livestock, timber, crops and 
irriga#on eq1,1ipment on said lands, the amoimt of which will be assessed by the Farm Manager or 
Unit Warden and his/ber designee, in cootdination with TDCJ AgribusineSs, Land and Minerals. 
Subj~t "io LeSsee's obligation to pay ·damages for drilling and operating weUs and t:niitsporti.ng 
and marl<eting the produCtion therefrom, such operations muSt be conducted in a manner that 
causes least injury to the surface of the land. · 

13 . Lessee shall remove all debris resulting from its operations, such as paper, cans, wire, flagging 
and other refUSe on the leased premises. 

14. Vehicles shall be driven on roads at all times possible. Gates shall be properly closed and under 
no condition will it be permissible to drive a vehicle through any fence. All vehicles shall be 
locked at all times. All personal belongings (i.e., clOthes, tools, etc.) shall be locked up inside 
the vehicles at all times. 

15. The speed of aJJ vehicles shall be held at a reasonable and/or posted rate. Reasonable precautions 
must be taken when driving near livestock. 

16. Vehicular and foot travel shaJI be confined to graded and surlaced roads during periods when 
excessive damage to vegetation ·crops and rutting of the land surlace could result. 

17. When entering plowed fields, drive parallel to· crop rows. Lessee and its contractors may not 
drive through inmate work and field crews. 

18. TDCJ, at its discretion, will be allowed to have a representative with each crew during operations 
herein permitted. 

19. After th.e drilling, _operatic~ms are· completed, re~ess if the well is a producer or non-producer, 
lessee shall restore the site as nearly as js-practicable to its original copdition. EKcess water from 
reserve pitS shall 'oo teste<i-ibJ!'bb,iorine concentratfon and removed from the site pursUant to the 
requirements of the TDCJ and in accordance with the rules·and regulations of the Texas Railroad 
Coinmission. 

20. If this lease bas been assigned to another company, Lessee shall provide the name and address of 
that company to the address listed above within thirty days of such assignment. If Lessee fails to 
comply with the rules, regulations and instructions, the General Land Office sbaU have the right, 
at its option, to forfeit this lease in its entirety in accordance with the temis of Paragraph 20 
(Forfeiture) of the lease. 
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Lessee shall reasonably accommodate any irrigation equipment and facilities existing on the 
leased premises. 

Filed for R~cord 1n : 
Burleson Counl~ 

On : Hov 20 r2012 ot 02 : 3~P 

As on Off kial Publ io: Records 

DocuMent Humb~r : 

Attount 

0000~896 

~8 . 00 

Rec~ iPt tluatber - 83621 
B~r 

Kat1 e Bradshaw 

STATE OF TEXAS COUHTY OF BURLESOH 
I h~reb~ c~rt i r~ that thi s InstruMent 
was filed on lh~ date and li ~~ 
staMPed h~r~on b~ Me and was dul~ 
r~o:orded in the volu~~ and P09e of 
th~ named records of : 
Bur l ~son Count~ 

As stoMPed hereon b~ ~te. 

Hov 20 t2012 

Anna L. Schi ~l ack 
Burleson CountY C'l~rk 



File No. /J1 fiJ'/JIJ~ {l) 
13eca cckJ ku& (/lo(l·e~d./.~IJ_ 

Date Filed: t271/b) ~8 
Jerry E. Patterson. Commissioner 

B) ~ 
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BRW LAND SERVICES INC. 
DBA WILSON LAND SERVICES INC. 

PH. (903) 531 -0201 
305 S. BROADWAY AVENUE, SUITE 901 

TYLER, TX 75702 

L371400 7 1252 



July 15,2013 

The State of Texas 

BR W Land Services dba 
WILSON LAND ER VICES 

305 South Broadway, uite 901 

Tyler, Texas 75702 

(903) 531-0201 

General Land Commissioner Office 
Attn: Harriet Dunne 
1700 . Congress Ave. Suite 840 
Austin, Texas 78701-1495 

Dear Harriet 

The State of Texas has entered into an Oil and Gas lease ~~th Carr Resources Inc., recorded 
in Volume 879 Page 527 of the Official Records of Burleson County, Texas (copy of said Lease has 
been provided). Under the terms of said lease a Delay Rental Payment is due on or before the 
Anniversary Date of said lease. 

Enclosed you will find a check in the amount of $5,129.23 from BR W Land Services Inc. 
dba Wilson Land ervices who is a partner of Carr Resources. This check is for the full amount of 
the first year Delay Rental Payment covering the oil, gas and mineral lease between Carr Resources 
Inc., as lessor and The tate of Texas as lessee. aid payment has been calculated for the first year 
delay rental s at $5.00 per net acre. ($5.00 X 1025.845 Net Acres = $5,129.23) 

There are 2 copies of this letter please sign both copies, keep one for your records and return 
the other signed copy. 

I acknowledge that I have receive a Delay Rental Payment in the amount of $5.129.23 for the 
said lease herein reference and a cop of said lease is attached. 

ignature l · \ (,p · \~ Date 
Printed arne 



Date Filed. 0 7/;v,/ :z.oLJ 
Jeri) E. Pattlrson. Commissioner 
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VIA HAND DELIVERY 
Daryl Morgan 
General Land Office 

SCOTT, DOUGLASS 

& McCONN I CO , L . L . P. 
ATTORNEYS AT LAW 

July 19, 2013 

1700 N. Congress Avenue, Room 840 
Austin, TX 78701 

In Re: Amendment of State Oil & Gas Leases, Buffa lo Ranch, State Lease Nos. M-
114300 and M-1 1430 1 , Burleson County, Texas 

Dear Daryl: 

You will find enclosed an original, fully executed Amendment of State Oil & Gas Lease 
for each of the two Buffalo Ranch leases referenced above. You will recall that Commissioner 
Patterson had signed these amendments on behalf of the State of Texas. The enclosed 
originals have been executed by a duly authorized representative of Carr Resources, Inc. 
Please let me know if you have any questions . 

Very truly yours, 

~~ 
H. Phil ip Whitworth 
Attorney for Carr Resources, Inc . 

HPW:map 

Enclosures 

cc: John Carr, via email 

1011384 

sd ONE AMERICAN CENTER I 15TH FLOOR I 600 CONGRESS AVENUE I AUST I N, TEXAS 78701 m TELEP HONE : 512 . 495 . 6300 I FACSIMILE : 512 . 474.0731 I WWW . SCOTTDOUG . COM 
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Dare Fi lcJ : ----1-~L..~-~--L---­
Jcrry E. Partcrsnn 
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Al\ IENDMENT OF T T E OIL A~D GA LEA E 

TATE OIL NDGA LEA E 1 0.~1 - 11~300 

TATEOFTEX 

CO NTY OF B RLESO 1 

§ 
§ 
§ 

Til l Amendment of tate Oil and Gas Lea!.e is made and entered into by and between Jerry E. Patterson. Comrni\\ionerof 
the General Land Office of the State of Texas. a!. Lessor. and Carr Resources. Inc .. hereinafter referred to a.s '" Lessee '' . \\itne\\eth: 

WII EREAS. hy Oil and Gas Lease dated Jul) 17. 2012. recorded in Volume 879. Page 527 of the Official Public Records of 
Burleson County. Texas. and pur. uant to the Texa~ 1 at ural Resources Code Chapters 32. 33. 5 1 and Chapter 52. Suhchapters A-D 
and H. Lc sor leased the following described land to Carr Resources. Inc. under State Lease o. M-1 I-BOO ('"Lease'" ): 

SEC"'riO I BEl G 205 1.69 GRO ACRES/I 025.845 NET MINERAL ACRES. MORE 
OR LESS. I Til E J.P. COLES URVEY. A-12. BURLESO CO .. TEXAS. BEING 
CALLED A 269 1.69 ACRE TRACT DESCR IBED IN SPECIAL WARRA TY DEED 
DATED 12/081199-1. FROM TAC REALTY. INC. TO BRAZO E 'TERPR I ES CORP .. 
RECORDED I VOL. 450. PG. 75 I. DEED RECORDS. BURLES0\1 CO.. AVE & 
E CEPT6-IOAC..MOREORLE . INTIIE J.P. COLES L! RVEY .. A- 12.DESCRIBED 
A "TRACT 0:--IE" A ' I) "TRACT T\\'0" 11'\ A DEED DATED 1/05/ 194--1. FROM H.P. 
DROUGI IT TO JOE ARI CO RECORDED 1:-. OL. 89. PG. 358 .. DEED RECORDS. 
BURLE O. COt.:i'\TY. TEXAS. CO:\TA I:\1;'\G APPROXIMATELY 2051.69 ACRES. 
A 110 \ ' 0 1 Til E OFFICIAL MAP OF B RLE Oi'\ CO , TY. TEXAS NOW 0:\ 
FILE ! TIIETEXASGEt ERALLA DOFFICE.A STIKTEXA ( EEEXHIBIT"A .. 
FOR SURFACE USE RE TR ICTIOt S) . 

WHEREAS. it is the desire of both Lcs~or and Lessee to amend ~aid Lease to correct the legal description as 11 appears in 
the Lea e and to add a "Lesser Estate Clause" in the Lease. 

OW TII EREFORE. in consideration of the premises and of the mutual agreements contained in said Lease. it is agreed 
that aid Lease be amended as to the description thereof by deleting the description in its entirety and substituting the folio'' ing 
paragraph therefore: 

ECTION I BEl 'G 205 1.69 ACRES. MORE OR LESS. IN TilE J.P. COLE SU RVEY . 
A- 12. BURLESOt CO .. TEXAS. BEING CALLED A 2691.69 ACRE TRACT 
DESCR IBED IN SPECIAL WARRANTY DEED DATED 12/08/199-1. FROM TAC 
REALTY. 1:\C. TO BRAZO E:--ITERPRISE . CORP .. RECORDED 1;\ VOL. -150. PG. 
75 I. DEED RECORDS. B RLE 0:\ CO .. SA E & EXCEPT 6-10 A C.. MORE OR LESS. 
I TII EJ.P. COLES S RVEY.A- 12. DE CRIBED A "TRACTONE"A 'D"TRACT 
TWO" I ' A DEED DATED 1/05/ 194--1. FROM II. P. DROL!GIIT TO JOE VARISCO 
RECORDED I VOL. 89. PG. 358. DEED RECORDS. BLI RLESOt CO l\'TY. TEXAS. 
CO TA l lNG APPROX IMATELY 205 1.69 ACRES. AS SHOWN 0 ' Til E OFFICIAL 
1\ IAP OF BURLESO ' COUI'\TY. TEXAS 1'\0\V ON FILE I:\ Til E TEXA GE:\ERAL 
LAND OFFICE. Al.! TIN. TEXA ( EE EX IIIBIT .. A .. FOR SL'RFACE L'SE 
RE TR ICTION ). 

It b the intention of Lessor to lease all of Lessor's mmeral1nterestm the described land and 
to C\ ercise all the cxecuti\e rights O\\ned h) Lessor in the described land. 

IT IS F RTII ER AGREED. that existing paragraph 26 of the Lease he deleted in its entirety and that the following 
paragraph 26 he substitu ted therefore: 

26. LE SER E TATE CLA E; RED CTIOt OF PAYM E T ; (a) If this lca.sc 
cm crs a less interest in the oil and gas on. in or under all or an) pan of said land than the 
entire and undivided fcc simple estate therein." hcthcr or not this lca\e purpons to CO\Cr the 
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''hole or a fractional interest. then the royalties (including shut-in oil or gas ''ell royalties) 
anc.J rental~ accming from any pan a~ to which thi~ lease coves less than such full interest 
shall he paid only in the proport ion ''hich the interest herein. if any. cO\crcd hy this lease. 
hear!> to the whole and undivided fcc simple estate therein. If the mineral interest covered 
hcrchy is !-.Ubjcct to an) outstanding nonparticipating rO)alt). such royal!) shall be deducted 
from the royalties payable to Lessor hereunder. (h) If. during the primar) term. a portion of 
the land covered b) this lease is included "ithin the boundaric of a pooled unn that has 
hecn <lppro' cd b) the School Land Board in accordance "ith 1\:atural Re\ourcc Code 

cction' 52. 151-52. 153. or if. at an) time after the expiration of the primary term or the 
C'-tcndcd term. thi~ lease co,·crs a lesser number of acres than the total amount dcscrihcd 
herein. payments that arc made on a per acre basis hereunder hall be reduced according to 
the numhcr of acres pooled. released. surrendered. or othCf\\ i c severed. so that pa) mcnts 
determined on a per acre oasis under the terms of this lease during the primar) term shall he 
calculated based upon the number of acres outside the boundaries of a pooled unit. or. if 
after the e"piration of the primary term. the nurnher of acre. actual!) retained and covered hy 
this lease. 

1 othing contained herein shall be constmed as altering. ratifying. amending or othem isc affecting said Lca_sc a.s to ,tn) of it\ 
other term and conditions C'-cept as !-.tated herein. This Amendment of Oil and Ga Lea_ e shall he binding upon the heirs. ~ucccssor'> 
and assigns of the undersigned. 

I;\! TEST! MOt Y WIIEREOF. "itne. the -.ignature of this Amendment of Oil and Gas Lease hy •he under-.igned upon the 
respective date indicated helo''· but e!Tecti'e asofJul) 17.2012. 

Date Executed q \ \ 1.-\ \ "6 

Content 
Energ) 
Legal 
Executive 

Date Executed ]/1&!13 
I 

STATE OF TEXAS 

CO 1TY OF _& ......... ~·~+h.~---

This instmmcnt "a!. ackno'' I edged before me on 
Inc .. on behalf said corporation. 

STATE Or TEXAS 

ioncr 

2 
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HEN I AL PAYMENT 

3 t'".J. ~r · ~ 
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PETROEDGE BRAZOS LLC 
2925 BRIARPARK DR. STE 150 
HOUSTON, TX 77042 

FOR 

·. 

14714189 

DATE ~/;ddt/ 

DOLLARS 

1024 
.,;. 
u .. 
II) 

c: 
0 
!!1 
;:; 
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June 17,201 4 

Commiss ioner of the Texas General Land Office 
I 700 Congress Ave. 
Austin, TX 7870 I 

RE: Lease Rental Payment 

P ETROEDGE BRAZ O S LLC 
2925 Briarpa rk Drive, Suite 150 

Houston, Texas 77042 

T: 713.954.3650 · F: 713.954.3655 

Oil and Gas Lease dated July 17,201 2 covering 2,05 1.69 gross acres 
The State of Texas (Lessor) and Carr Resources, Inc. (Lessee) 

Dear Owner, 

The State of Texas has entered into an Oil and Gas lease with Carr Resources Inc., recorded in 
Volume 879 Page 536 of the Offi cial Records of Burleson County, Texas. Under the terms of sa id 
lease a Delay Rental Payment is due on or before the Anni versary Date of said lease. 

Enclosed please find our check no. I 024 in the amoun t of $ 5, 129.23 from Petro Edge Brazos LLC, a 
partner of Carr Resources, as payment of the de lay rental due on the above-described lease fo r the 
period covering July 17, 20 14 through Jul y 16, 20 I 5. 

Your payment was ca lculated as fo llows: 

$5.00 (per net mineral acre per year) X I 025.845 (actual net mineral acres) = $ 5, 129.23 

Please s ign in the space prov ided on the fo llowing page acknowledging rece ipt of our payment and 
return one copy to our office. You may keep the other copy for your records. 

If you need any additional informati on or have any questi ons, please contact me at the address or 
number listed above. 

Sincerely, 

G E BRAZOS LLC 
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P ETROEDGE BRAZOS LLC 

2925 Briarpark Drive, Suite 150 

Houston, Texas 77042 

T: 713.954.3650 · F: 713.954.3655 

Commissioner of the Texas General Land Office does hereby acknowledge rece ipt of check no. I 024 
fro m PetroEdge Brazos LLC in the amount of $5, 129.23 for the de lay renta l payment covering the 
term of the lease. Furthermore, Lesser does hereby ADOPT, RATIFY a11d CONFIRM tile lease, and 
deelare that sa1fle is iR ftt ll f'o ree and effeet to date, a11d do lie1eby fwt lie1 GRANT, LEASE, DEM ISE 
and beT 1:1nto the present owner and holder ef sa id lease . 

Commissioner of the Texas Gener al Land Office 

Date: -----------------------------
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Apri l 22, 2015 

Texas Depa11ment of C riminal Ju tice 
Agribusiness. Land and Mineral Office 
2405 A venue I, Suite E 
Huntsville, Texas 77342 
Attn: Rhonda Jen on 

Texas General Land Office 
P.O. Box 12873 
Austin. Texas 78711 
Attn: Robert Hatter 

RE: Original Title Opi nions 
O il and Gas Leases M-1 14300, M-1 1430 I 
Burleson County, Texas 

Ms. Jenson and Mr. Hatter, 

Pursuant to that certain Oil and Gas Lease dated July 171
\ 20 12 by and between the Commissioner of the 

General and Land Office of the tale of Texas and the School Land Board and Texas and Carr Resou rce, 
Inc. , recorded in the Official Public Records of Burleson County, Te as at Volume 879, Page 527 and 
also pursuant to that certain Oil and Gas Lease dated July 171

'\ 2012 by and between the Commiss ioner of 
the General and Land Office of the tate of Texas and the chool Land Board and Texas and Carr 
Resource, Inc., recorded in the Official Public Records of Burleson County. Texas at Volume 879, Page 
536 (the ·'Leases"), please find enc losed two (2) Origina l Title Opinions covering the lands leased in the 
Leases. 

These enc losed tit le opinions have been rendered for the sole and exclusive use of Apache Corporation, or 
its predecessor in title, and neither said company nor its attorney assume any respon ibi lity or liability to 
any third party as to correctness of statement, comment, or content thereof. 

Shou ld you have any questions or concerns regardi ng thi s letter, please do not hesita te to contact me at 
(281) 302-2209 or blake.april@ apachecorp.com. 

Sincerely, 

A PACHE CORPORATIO 

Blake April 
Landman 

w/ Enclosures 

APACHE CORPORATION 2000 W. SAM HOUSTON PKWY. S. SUITE 2000 HOUSTON, TX n042 TEL (713)954-5500 FAX (713)954-5555 
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Mr. Robert B. Owen, CPL, 
Vice President - Land 
PetroEdge Brazos LLC 
2925 Briarpark, Suite 150 
Houston, Texas 77042 

JONES GILL LLP 
ATIOR EYS AT LAW 

6363 W OODWAY, S UITE 1100 
H OUSTO , T EXAS 77057 

TELEPHONE (713) 652-4068 
FAX (713) 651-0716 

June 26, 20 14 

THIS OPINION HAS BEEN RENDERED FOR 
THE SOLE AND EXCLUSIVE USE OF 
APACHE CORPORATION AND NEITHER SAID 
COMPANY NOR ITS ATIORNEY ASSUME ANY 
RESPONSIBILITY OR LIABILITY TO ANY 
THIRD PERSON AS TO THE CORRECTNESS 
OF STATEMENT, COMMENT, OR CONTENT 
THEREOF. 

ORIGINAL TITLE OPINION 

O[Counsd 
Larry E. i\ lcycr 

Senior Counsel 
Patrick J .\lcGcmgan 

Associates 
L. R. "I .arrv" · auss 

Dan G Blake O; 
Teresa N. Srnnh* • ;O 
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\ usun W llnstcr ;;, :IC • 

\lc,andcr \. Kuiper 
rla\'t0n \. Wht-at 

L.R. "Larry.. auss 
I nauss@jonesgi I I.com 

PetroEdge Tract No. 002-BR (formerly Tract No. 2) 
2,05 1 .69 acres 

Dear Mr. Owen: 

John P. Coles Survey 7 1/2 League Grant, A-12 
Burleson County, Texas 

State of Texas Lease 

At your request, we have examined title to certain land in Burleson County 
Texas (hereinafter referred to as the "Subject Land"), described in the Runsheet 
submitted as fo llows: 
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2,051.69 acres, more or less, located in the J.P. Coles Survey, A-12, being a 
called 2,69 1.69 acre tract described in that certain Special Warranty Deed 
dated December 8, 1994 from TAC Realty, Inc. to Brazos Enterprises Corp., 
recorded in Volume 450, Page 75 1, Deed Records, Burleson County, Texas, 
LESS AND EXCEPT 640 acres, described in that certain Deed dated 
January 5, 1944 from H.P. Drought to Joe Varisco, recorded in Volume 89, 
Page 358, Deed Records, Burleson County, Texas. 

See plat attached as Exhibit "A" fo r location of the Subject Land. 

MATERIALS EXAMINED 

1. Photocopy of Preliminary Lease Title Status Report dated June 18, 
2013 rendered by the unders igned, covering record title to mineral and 
oil and gas leasehold interests in the Subject Land for the period from 
February 12, 1881 at 7:00 a.m. through June 5, 2013 at 7:00 a.m. (See 
Comment and Req ui rement No. 14 below.); 

2. Dri ll Site Runsheet dated April 16, 2014 prepared by David C. 
Shannon, Jr. of WSH Land, covering record title to the Subject Land 
fo r the period from August 19, 1824 at 7:00 a.m. (date of Patent 
recorded at 16/57 DR) through Apri l 1, 2014 at 7:00 a.m.; 

3. Digitally scanned photocopies of instruments of record reflected by 
the runsheet identified in Item No. 2 above; 

4. Photocopy of Tax Certificate dated March 10, 2014 issued by the 
Burleson County Tax Office, covering 2 623 .820 acres of land being 
assessed in the name of the Texas General Land Office, which 
presumably covers all of the Subject Land, and other land; and 

5. Photocopies of various maps and plats prepared by WSH Land, showing 
the location of the Subject Land. 

Based upon our examination of such materials, but subject to the following 
Comments and Requirements, we are of the opinion that record title to the Subject 
Land was vested on April 1, 2014 at 7 :00 a.m. as follows: 

....... 
• ' ' ... 
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SURFACE 

The State of Texas, f/b/o the Permanent All 
School Fund 

TOTAL: All 

OIL. GAS AND MINERALS 

EXECUTIVE {LEASING) RIGHT 

The State of Texas, f/ b/o the Permanent All 
School Fund 

TOTAL: All 

BONUS and DELAY RENT AL 

Owner Fractional 
Interest 

The State of Texas, f/ b/o the Permanent 
School Fund 1/2 

James L. Wolfe and Tommy D. Vance, as 1/2 
Co-Trustees of (i) the Stephanie Lynn 
Adam Malechek 1995 Trust, established 
pursuant to the Adam 1995 Children' s 
Trust Agreement, and ( ii) the Steven 
Bradley Adam 1995 Trust* 
TOTAL: 8/8ths 

* See Comment and Requirement No. 6 below. 

or 

or 

or 

or 

I 

or 

or 

or 

1.00000000 

l.OQQOOOOO 

1.00000000 

1.00000000 

Decimal 
Interest 

0.50000000 

0.50000000 

1.00000000 

•••• • •••• 
• 

•• • • • • • •• 
• • 

• • r •• •• 
• 

• • •••••• • 
•••• • • • •• • 
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ROYALTY 

Owner 

The State of Texas, f/b/o the Permanent 
School Fund 

James L. Wolfe and Tommy D. Vance, as 
Co-Trustees of (i) the Stephanie Lynn 
Adam Malechek 1995 Trust, established 
pursuant to the Adam 1995 Children's 
Trust Agreement, and (ii) the Steven 
Bradley Adam 1995 Trust* 

TOTAL: 

*See Comment and Requirement No. 6 below. 

NON-PARTICIPATING ROYALTY 

None indicated by the Materials Examined. 

Fractional Decimal 
Interest Interest 

1/2 of 1/4 or 0.12500000 

1/2 of 1/4 or 0.12500000 

1/4 or 
I 

0.25000000 

•••• • •••• 
• 

1
• • 
• • •• 

• • • • • •• •• 
• 

• • ••••• • • 
• ••• • • • •• • 
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OIL AND GAS LEASEHOLD ESTATE 

OVERRIDING ROYALTY 

Percent Decimal 
Owner Interest Interest 

Carr Resources, Inc. 1.00% or 0.01000000 

TOTAL OVERRIDING 1.00%) or 0.01000000 
ROYALTY: 

WORKING INTEREST 

Working Net Revenue 
Owner Interest Interest 

PetroEdge Brazos, LLC 
75%WI 0.75000000 

75%WT 
less 75% of 1/4 RI 
less 1.00% ORI 0.55250000 

Carr Resources, Inc. 
25%WT 0.25000000 

25%WI 
less 25% of 1/4 RI 0. 18750000 

TOTAL: 1.00000000 0.74000000 

Source 

Ll, Al 

Source 

Ll , Al 

LI , Al 

•••• • •••• 

• 

• 
• • • • •• 
• • • • •• •• 

• 
• • ••••• • • 
• • ••• • • •• • 
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SUMMARY OF INTERESTS 

Royalty Interest 0.25000000 

Non-participating Royalty Interest -0-

Overriding Royalty Interest 0.01000000 

Unleased Interest -0-

Net Revenue Interest attTibutable to the 0.74000000 
working interest 

TOTAL: 1.00000000 

LEASE ANALYSIS 

LEASE ONE (Ll) 

Lessor: Jerry E. Patterson, Commissioner of the General Land Office of 
the State of Texas 

Lessee: Carr Resources, Inc. 

Date: July 17, 20 12 

Recorded: F iled for record on November 20, 201 2 (879/527 OPR). 

Description: 2,05 1.69 acres, more or less, being all of the Subject Land 

Depth Restriction: None 

, ... .. 
•••• 

• 

!·. ·. •• 
• • • • • •••• 

• 
• • •••••• • 
• ••• • • • •• • 

Primary Term: Five ( 5) years from the effective date (July 17, 2012) - expires on 
July 17, 20 17 



PetroEdge Brazos, LLC 
June 26, 2013 
Page 7 

Royalty: One-fourth (1 /4) 

Delay Rental: $5.00 per net mineral acre on first anniversary date (7/ 17/2013); :••• 
•••• 

$5.00 per net mineral acre on second anniversary date 
(7/ 17/2014); 

i· 
• 
• • •• 

• 
• • •• 
• • • • • 

• 
$25 .00 per net mineral acre on third anniversary date (7/17/2015): ••• :. 
~d • 

• ••• 

$25 .00 per net mineral acre on fourth anniversary date 
(7/16/2016). 

Depository: Commissioner of the General Land Office at Austin, Texas 

Form: (State of Texas) Lease Form Revised 04/11 
Surveyed School Land 

• • • • • • 

Shut-In Royalties: $ 10.00 per acre, but not less than $1,200.00 per year for each 
shut-in gas well. To be effective, each initial shut-in oi l or gas 
royalty must be paid on or before (1) expiration of primary term 
(2) 60 days after Lessee ceases to produce oi l or gas from the 
leased premises, or (3) 60 days after Lessee completes a drilling 
or re-working operation in accordance with the lease provisions, 
whichever date is latest. If paid, the lease term shall be extended 
for 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, if no suitable production facilities or 
suitable market for oi l and gas exists, Lessee may extend lease for 
four more successive periods of one year by paying the same 
amount each year on or before the expiration of each shut-in year. 

Pooling Clause: None 

Warranty of Title: None 

Special Provisions: Paragraph 4(E) - No Deductions: no production, transportation or 
processing costs may be deducted from royalty. 
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Paragraph 4(F)- Royalty in Kind .... . . . .. 
Paragraph 4(G) - Plant Fuel and Recycled Gas 

Paragraph 4(H) - M inimum Royalty: after expiration of primary" • ~ .. ,. 
term, $5.00 per acre per year, less any royalties paid during the • 
preceding year. ! .. ·: • 

Paragraph 4(I) - Marginal Production Royalty 

Paragraph 5 - Royalty Payments and Reports 

Paragraph 6 - Reserves, Contracts and Records/Dri lling 
Records/Penalties (for fai lure to provide records) 

t ••• 
' .. . . ' 

Paragraph 7 - Retained Acreage: vertical and horizontal ''Pugh" 
Clauses 

Paragraph 8 - Offset Well Provisions 

Paragraph 9 - Dry Hole/Cessation of Production During Primary 
Term 

Paragraph IO - Cessation, Drilling and Re-Working: 60 days 

Paragraph 12 - Compensatory Royalties 

Paragraph 13 - Extensions 

Paragraph 14 - Use of Surface Water 

Paragraph 15 - Pollution 

Paragraph 16 - Identification Markers 

Paragraph 17 - Ass ignments: must be fi led with General Land 
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Office within ninety (90) days of execution date. 

Paragraph 18 - Releases: same filing rules as described under 
Paragraph 17 next above. 

Paragraph 19 - Lien (on production) 

Paragraph 20 - Forfeiture 

Paragraph 21 - Riverbed Tracts 

Paragraph 22 - Applicable Laws and Drilling Restrictions 

Paragraph 23 - Removal of Equipment 

Paragraph 24 - Force Majeure 

Paragraph 25 - Lease Security (premises) 

Paragraph 26 - Reduction of Payments (for land included m 
pooled units) 

Paragraph 28 - Antiquities Code 

Paragraph 30 - Lease Filing: certified copy of recorded lease 
must be fi led with the General Land Office, along with the fi ling 
fee. 

Paragraph 3 1 - Execution: lease must be signed and 
acknowledged by Lessee prior to filing for record in county where 
property is located. 

Exhibit "A" - Operational Procedures : effective during the time 
of the existing Surface Lease, along with any renewals or 
extensions, by and between the General Land Office and the 
Texas Department of Criminal Justice (Paragraphs I through 21 
governing operational procedures on the leased premises). 

•••• • • ••• 
• 

I
. . 
• • •• 

• • • • • •• •• 
• 

• • •••••• • 
• ••• • • • •• • 
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Amendment: An Amendment of State Oil and Gas Lease dated July 12, 2013 
has been recorded in Burleson County. The amendment replaces 
Paragraph 26 - Lesser Estate Clause; Reduction of Payments, in 
the original lease (91 4/368 OPR) . See Comment and Requirement 
No. 7 below for further discussion. 

Ratification: A Ratification of Oil and Gas Lease dated June 4, 2013 from 
James. L. Wolfe and Tommy D. Vance, as Co-Trustees for the 
Stephanie Lynn Adam Malechek 1995 Trust and the Steven 
Bradley Adam 1995 Trust, has been recorded in Burleson County, 
and ratifies the above described lease (914/3 73 QPR). 

ASSIGNMENT ANALYSIS 

ASSIGNMENT ONE (Al) 

Assignor: Carr Resources, Inc. 

Assignee: PetroEdge Brazos, LLC 

Date: July 19, 2013 

Recorded: Filed for record on August 8, 2013, 910/1 74 OPR. 

Interest Assigned: An undivided 75% of Ass ignor's right, ti tle and interest in L 1. 

Reservation: Assignor reserves an overriding royalty interest equal to the lesser 
of (a) the difference between 74.0% and Assignor s Net Revenue 
Interest; and (b) 2.5%, proportionately reduced. 

Subject to: Participation Agreement dated June 2 1, 2013. 

* * * * * 

•••• • •••• 
• 
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COMMENTS AND REQUIREMENTS 

I. 

Patent - John P. Coles 7 1/2 League Grant 

The Materials Examined include a copy of the Land Grant dated July 13, 
1824 from the State of Coahuila and Texas to John P. Coles, granting seven and 
one-half leagues of land, inc luding the Subject Land. The patent was fi led fo r 
record on May 13, 1856 (E/ 142 DR) and a lso on May 13, 1898 (16/57 DR). 

REQUIREMENT: 

None. Advisory only, to evidence that the Subject Land is properly 
granted from the sovereign . 

2. 

Use and Possession 

Record title to the Subject Land contains various breaks, defects and 
irregularities that, as a practical matter, may be impossible to cure at this time, 
other than by bringing a suit fo r such purpose. You may choose to assume the 
business risk of relying on limitations title to cure such early defects. You are 
advised; however, that title by limitations requires proof of matters of fact, when 
and if the necess ity therefor arises. The party claiming limitations title has the 
burden of proof by a preponderance of the evidence in any proceeding to establish 
title by limitations. 

By Special Warranty Deed dated December 28, 1989, Fi rst American Bank, 
Bryan, Texas, conveyed the Subject Land to TAC Realty, Inc., reserving all of the 
mineral interest in the Subject Land. (393/351 DR). Adverse possession which 
commenced after the date of this mineral severance will not vest limitations title to 
the severed mineral interest in the adversely possessing party. 

•••• • •••• 
• 

!. . • • •• 
• • • • • •• •• 

• 
• • •••••• • 
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No possession information is included in the Materials Examined. We have 
assumed that the owners of record title to the surface estate of the Subject Land are 
in actual and peaceful possession thereof. There is a presumption under Texas law 
that the record owners of the land are in actual and peaceful possession of that 
land. A party can only confirm that the record title owner is in actual possession by 
inspection of the land. A purchaser (or a Jessee or creditor) is charged with notice 
of the rights of parties in possession of land. 

REQUIREMENTS: 

A. You should obtain and furn ish for our examination affidavits 
from two credible, disinterested persons setting out with 
specific ity the history of use, occupancy and possession of the 
Subject Land from one day prior to the earliest mineral 
severance (December 28, 1989) to the present, to confirm that 
no thi rd party is in a position, based on the early title 
inconsistencies to claim adversely to the mineral owners 
cred ited in this Opinion by virtue of any such third-party 's, or 
its predecessor's, possession of the Subject Land or any portion 
thereof. Such affidavits should state all facts which can be 
reliably ascertained concerning such matters, including fencing, 
occupancy, improvements, and other uses, the existence and 
location of any schools, churches or cemeteries, and the 
payment of applicable taxes. 

B. If the affidavits to be furnished in connection with satisfaction 
of Requirement 2(A) above reflect that the surface of any 
portion of the Subject Land upon which you propose to conduct 
any operations is occupied by a tenant, then we recommend that 
you obtain, furn ish for examination and fi le for record a 
Tenant's Consent Agreement prior to conducting any such 
operations. 

•••• • •••• 
• , .. ·. 
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3. 

Small Tract Outsale Conveyances 

The Runsheet submitted lists the fol lowing deeds subsequent to January 1, 
1900 as "outsale" tracts of land: 

l) 30/325 DR - Deed dated September 13, 1906 from J.W. Wood to 
H.E. Wilcox, et al., Trustees of the African Methodist Episcopal 
Church, conveying a one (1) acre tract of land out of the Mrs. Alva 
Bouldin tract; 

2) 29/360 DR - Deed dated September 16 1907 from J.W. Wood to F. 
Clark, conveying a 5.00 acre tract of land out of a 1 ,932-acre tract; 

3) 60/596 DR - Warranty Deed with Vendor's Lien dated November 25, 
1923 from H.P. Drought to J.H. Baker, conveying a 20-acre tract of 
land ; 

4) 60/593 DR - Warranty Deed with Vendor 's Lien dated November 27, 
1923 from H.P. Drought to J.H. Baker, conveying a 205.09-acre tract 
of land ; 

5) 60/594 DR - Warranty Deed with Vendor's Lien dated November 27, 
1923 from H.P. Drought to J.H. Baker, conveying a 50.7-acre tract of 
land; 

6) 60/595 DR - Warranty Deed with Vendor's Lien dated November 27, 
1923 from H.P. Drought to J.H. Baker, conveying a 50.46-acre tract 
of land ; 

7) 60/592 DR - Warranty Deed with Vendor' s Lien dated November 27, 
1923 from H.P. Drought to J.H. Baker, conveying a 2 l.72-acre tract 
of land . 

8) 81/205 DR - Deed dated December 13, 1927 from H.P. Drought to 
Vance Walton, et al., Trustees, conveying a 3.00-acre tract of land, 

•••• • 
• <t f'i. 

,, .. .. 
• • • . ". .. . . . . ... .. 

• 

• f ... . . .. 
•• • 
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recited therein as being for the erection and maintenance of a school 
for Negro children. 

All of the above referenced deeds contain no mineral reservations. We 
presume that a ll of the tracts of land described in these various deeds are located 
outside of the boundaries of the Subject Land and are not covered by the Subject 
Lease (L I). 

REQUIREMENT: 

None, advisory only. 

4. 

Roadway Conveyances 

Some of the maps of the Subject Land submitted for examination appear to 
show roadways that may be included as a portion of the land under examination, or 
that may form one or more boundary lines of the Subject Land. 

The Materials Examined did not include any fee conveyances describing 
roads which may traverse or include portions of the Subject Land. It is possible 
that mineral rights underneath any road tracts could be owned in a different manner 
than stated in the Ownership section of this Opinion above. 

REQUIREMENT: 

You shou ld determine whether or not any roads located within or 
along the boundaries of the Subject Land were originated or created 
by virtue of any fee conveyances of the land upon which the road(s) 
are located. If so, you should obtain and submit for examination 
photocopies of any deed(s) which describe the roads. Upon our review 
of any such title documents, we wi ll supplement this Opinion. 

•••• • •••• 
• 
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5. 

Lease Provisions - Texas Department of Criminal Justice Rider 

As you are aware, your lease premises are primarily located upon the surface 
of a tract of land presently being utilized as a prison by the Texas Department of 
Criminal Justice. Your lease (L I ) contains an addendum which includes various 
rules, regulations and cond itions wh ich have to be met by the Lessee regarding 
operations and maintenance of the leased premises included within the prison 
property. 

REQUIREMENT: 

You should thoroughly familia rize yourself with the special 
provisions contained in Ll and comply with the rules regarding 
operations on the leased premises which constitute any portion of the 
state prison located on the property. 

6. 

Stephanie Lynn Adam Malachek 1995 Trust and Steven Bradley Adam 1995 Trust 

A Ratification of Oi l and Gas Lease dated June 13, 2013 was executed by 
James L. Wolfe and Tommy D. Vance, as Co-Trustees of the above-referenced 
trusts. The Ratification appears sufficient to cover the undivided 50% mineral 
interest owned by these trusts, and contains words of present grant which are 
effective to constitute a lease. 

It appears that there has been a change in trusteeship regarding these trusts 
since ownership of these interests was acquired in 1995. We have credited 
ownership of these trust interests in accordance with the names of the Trustees 
shown in the Ratification, subject to satisfaction of the following Requirement. 

•••• • •••• 
• 
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REQUIREMENT: 

You should obtain and submit for examination a copy of the Trust 
Agreement or other document which establishes the above named 
trusts , a long with any amendments, to verify that the Trustees named 
have the authority to execute instruments affecting title to the Subject 
Land, on behalf of these trusts. 

7. 

Defective Acknowledgment - Amendment to State Oil and Gas Lease 

The lease amendment submitted for examination is executed by Lucy A. 
Carr, as Attorney-in-Fact for John P. Carr, President of Carr Resources, Inc. The 
acknowledgment only reflects the name of John P. Carr as President of Carr 
Resources, Inc. 

Also, no Power of Attorney or other instrument authorizing the execution of 
this instrument by the Attorney-in-Fact was included in the Materials Examined. 

REQUIREMENT: 

(A) You should return the lease amendment to the Notary Public 
that took the acknowledgment and have the notary correct the 
acknowledgment to reflect that it was executed by Lucy A. 
Carr, as Attorney- in-Fact for John P. Carr, President of Carr 
Resources , Inc. The instrument should then be re-recorded in 
Burleson County, and a copy of the recorded instrument should 
be submitted for examination. 

(B) You should also obtain and submit for examination a photocopy 
of the Power of Attorney or other instrument which authorizes 
Lucy A. Carr to sign this document on behalf of John P . Carr, 
as Attorney-in-Fact. The Power of Attorney should also be 

•••• • •••• 
• 
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• • • • • •• •• 

• 
• • •••••• • 
• ••• • • • •• • 



PetroEdge Brazos LLC 
June 2§., 201 3 
Page 11 

recorded in Burleson County, and a copy of the recorded 
document should be submi tted fo r examination. 

8. 

Prior O il and Gas Leases 

The Materia ls Examined include numerous Oil and Gas Lease(s) and 
M emorandums thereof, which may act to encumber the Subject Land or portion(s) 
thereof. A t your request and to minimize your expenses, we have listed only prior 
leases fi led for record s ince January 1, 1993, even though there are additional 
leases shown on the Runsheet which were fi led and recorded prior to this t ime 
period. The fo llowing is a list of the leases fi led for record since January 1, 1993: 

None indicated by the Materials Examined, other than the Subject 
Lease (L l ), Amendment, and Ratification, a ll described in the Lease 
Ana lysis section of this Opinion above. 

REQUIREMENT: 

We presume the O il , Gas and M ineral Leases fi led and recorded prior 
to January 1, 1993 have expired pursuant to the terms and conditions 
thereof. You should obtain and fu rnish for examination ( i) a Release 
of each of such Lease; o r ( ii) good and suffic ient Affidavits of Non­
Production substantiating that a ll such Leases have expired; or (i ii ) 
assure yourselves to the extent that you deem advisable that a ll such 
Leases have terminated and are no longer in force and effect. These 
Leases could have been maintained by production from lands other 
than the Subject Land (including production from the other lands 
covered by the Leases, and/or lands comprising pooled oil and/or gas 
units). 

• ••• • •••• 
• 
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9. 

Easements and Rights-of-Way 

Based upon the Materials Examined, portions of the Subject Land are ( or 
may be) subject to rights-of-way and easements described as follows: 

1. Right-of-Way dated March 22, 1960 from Joe Varisco to Old Ocean 
Fuel Company, for 40 foot wide pipeline easement across a portion of 
the Subject Land (141/122 DR); 

2. Right-of-Way dated October 27, 1980 from Annette Varisco, 
Individually and as Independent Executrix of the Estate of Joe 
Varisco, deceased, to Clajon Gas Company, for a 30 foot wide 
pipeline easement across the Subject Land (30 1/962 DR); 

3. Right-of-Way dated May 22, 198 1 from Annette Varisco, Individually 
and as Independent Executrix of the Estate of Joe Varisco, deceased, 
to Wesco Pipe Line Company, fo r a 30 foot wide pipeline easement 
across the Subject Land (287/6 1 DR); 

4. Right-of-Way dated June 10, 1981 from Annette Varisco, Individually 
and as Independent Executrix of the Estate of Joe Varisco, deceased, 
to Ferguson Cross ing Pipe Line Company, for a 30 foot wide pipeline 
easement across the Subject Land (288/407 DR); 

5. Right-of-Way dated August 25, 1981 from Annette Varisco, 
Individually and as Independent Executrix of the Estate of Joe 
Varisco, deceased, to the City of Bryan, Texas, for a 20 foot wide 
electric transmission line easement across the Subject Land (292/493 
DR); 

6. Right-of-Way Agreement dated January 11, 1991 from TAC Realty, 
Inc. to Clajon Gas Company, L.P. , for two pipeline easements across 
the Subject Land (60 feet w ide and 30 feet wide) (404/721 OPR); 

•••• • •••• 
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7. Pipeline Easement dated October 20, 2000 fro m Brazos Enterprises 
Corporation to Aquila Southwest Pipel ine Corporation, for a 30 foot 
wide pipeline easement across the Subject Land (450/751 OPR); and 

8. Surface Easement and Use Agreement dated October 20, 2000 from 
Brazos Enterprises Corporation to DEPS A ustin Gatherings, L.P., for 
a 100 foot by 150 foot portion of the Subject Land (536/36 OPR). 

REQUIREMENT: 

This Opinion expressly excludes any opinion as to the validity of any 
rights-of-way or easements purporting to affect the Subject Land. 
However, we recommend you note the location of the above­
referenced rights-of-way and/or easements and respect the use and 
enjoyment of same in connection with any operations to be conducted 
upon the Subject Land. Easements and rights-of-way are sometimes 
not recorded; therefore you should also note the location of any 
visible or apparent easements and/or rights-of-way and respect the use 
and enj oyment of same in connection with any operations to be 
conducted upon the Subject Land. 

10. 

Liens and Similar Encumbrances 

The Materials Examined did not reflect any Deed of Trusts, Mortgages, or 
liens currently affecting the Subject Land, presuming that all prior Oil, Gas and 
Mineral Leases have expired in accordance with the terms of each lease. 

REQUIREMENT: 

None. Advisory only. 
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11. 

Survey and Navigable Water Issues 

We have not been provided with a recent survey of the Subject Land. This 
Opinion does not cover any matter of conflict or d iscrepancy with respect to 
survey, area, boundary, vacancies, excesses, accretions, relictions, rights of parties 
in possession, or any matters that could be determined only by an investigation 
upon the ground or by a survey of the Subject Land. 

You should establish the location and proper boundaries of the Subject Land 
on the ground by obtaining a survey from a competent surveyor. 

This Opinion does not cover c laims by the State of Texas to lands 
constituting the beds and bottoms, now or formerly, of navigable water bodies, 
whether or not ownership is claimed by the State of Texas. You should note that 
portions of the Subject Land are located along the west bank of the Brazos River, 
which is a navigable waterway as that term is defi ned under Texas law. 

REQUIREMENT: 

Note that this Opinion does not cover or address the items discussed 
above relating to surveys and nav igable waters, and that you should 
obtain a survey of the Subject Land from a competent surveyor. 

12. 

Ad Valorem Taxes 

The Materials Examined include a photocopy of a Tax Certificate dated 
March 10 2014 issued by the Burleson County Tax Office, covering 2,623 .820 
acres, which like ly includes most if not a ll of the Subject Land, for taxes assessed 
in the name of the Texas General Land Office, on behalf of the State of Texas. The 
certificate reflects no taxes being assessed or due from the state. 

•• • • • • 
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REQUIREMENT: 

None. Advisory only. 

13. 

Notice to Surface Owner(s) 

Chapter 91 of the Texas Natural Resources Code provides for notice to a 
surface owner by an oil and gas well operator of the issuance of a permit to enter 
the premises of the surface owner fo r drilling or reworking operations. These 
provisions are conta ined in Sections 9 1.751-91.755; we have included a portion of 
those sections below for your reference. 

§ 9 1.753 . NOTICE REQUIRED. 

(a) Not later than the 15th business day after the date the commission 
issues an oi l or gas well operator a permit to drill a new oil or gas well 
or to reenter a plugged and abandoned oil or gas well, the operator 
shall g ive written notice of the issuance of the permit to the surface 
owner of the tract of land on which the well is located or is proposed 
to be located . 

(b) An o il or gas well operator is not required to g ive notice under 
this subchapter to a surface owner if: 

( 1) the operator and the surface owner have entered into an 
agreement that contains a lternative provisions regarding the 
operator's obl igation to give notice of oil and gas operations; or 

(2) the surface owner has waived in writing the owner 's right 
to notice under this subchapter. 

Further, when there are mu ltip le undivided owners of the surface estate, the 
first name listed on the tax rol l is the party designated to receive notice. As 
currently enacted, there is no adverse conseq uence for fa iling to provide notice as 
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required by section 91.753 . However, we recommend that you comply with the 
requirements of section 91.753 as prudent business practice. 

REQUIREMENT: 

None. Advisory on ly. 

14. 

Original Title Opinion 

This Opinion supersedes and replaces our Preliminary Lease Tit le Status 
Report dated June 18, 20 13 covering the Subject Land listed as Item No. 1 in the 
Materials Examined section of this Opinion. You may now disregard that report. 

REQUIREMENT: 

None, advisory only. 

General Comment 

This Opinion is limited to the ownership of the oi l, gas and mineral estate. The 
Materials Examined in connection with this Opinion reflect title to the Subject 
Land from sovereignty of the soi l, through April 1, 2014 at 7:00 a.m., and this 
Opinion is limited accordingly. The opinion expressed herein is necessari ly 
limited to the Materials Examined, the limitations thereon, and the facts and issues 
disclosed thereby. This Opinion does not cover matters relating to boundaries or 
surveys, rights of persons in possession, improper indexing of public records, 
errors or omissions of public officials, errors or omissions in the runsheets of title, 
forgeries , failure of consideration, incapacity of parties, the authenticity of any 
signatures, improper delivery of deeds, the possibility that execution of instruments 
resulted from duress or fraud, whether the party executing the instrument 
personally appeared before the notary public, or any other defect which affects the 
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validity and enforceabi lity of the instrument which could be ascertained only by a 
knowledge of facts or information not contai ned in said instruments, any 
application of bankruptcy or insolvency laws, liens fo r current taxes not yet due, 
statutory mechanic' s and materialman's liens not of record, enforcement of 
regulations or orders by any governmental authority having jurisdiction over the 
surface and minerals of the Subject Land, the effect of classification of any portion 
of the Subject Land as "wetlands," the effect upon your proposed operations of the 
presence of any "endangered species" as defined by federa l and/or state law, upon 
the Subject Land, the presence of any primitive, archaeological or burial sites 
which would require an archaeological s urvey or site assessment to be conducted 
under any present or future law, or any condition associated with the surface or 
subsurface of the Subject Land which would constitute a violation of any 
applicable laws statutes, ordinances, rules, regulations orders, or determinations 
of any governmental authority pertaining to the protection of human health or 
safety or the environment, the allocation of post-production costs or any other 
matter affecting title to the Subject Land not included in the Materials Examined. 

We do not assume responsibility or liability for title problems which in fact 
occur as a result of the failure to satisfy all Requirements set forth herein or the 
reliance by you on the assumptions made in this Opinion without confi rmation on 
your own behalf. 

This Opinion has been prepared based upon the statutory and common Jaw 
of the State of Texas as it exists to the date hereof and therefore any subsequent 
change of such law may result in a different interpretation and construction of the 
Materials Examined. 
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This Opinion is rendered solely and exclusively for the benefit of PetroEdge 
Brazos, LLC, and it is not a representation of the title to the property to any other 
party, nor is it to be used by any other party without the express written consent of 
the undersigned. 

Respectfully submitted, 

JONES GILL LLP 

TH ~ OP NION HAS BEEN RE~1'1•~ED FOR 
THE SOLE AND EXCLUSIVE LSE OF 
A?\C'iE CORPORATION AND NEITHER SAID 
CO ,1PANY NC~ ITS A FORNEY ASSUME ANY 
P.ESPONSIBIUTY OR LIABILITY TO ANY 
THIRD PERSON AS TO THE CORREC- NESS 
OF STAEMENT, COMMENT, OR CONTENT 
THEREOF. 
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EXHIBIT "A" 

PetroEdge Tract 002-BR 

THIS OPINION HAS BEEN RENDERED FOR 
THE SOLE AND EXCLUSIVE USE OF 
APACHE CORPORAT10N AND NEITHER SAID 
COMPANY NOR ITS ATTOR.NEY ASSUME ANY 
RES PONS BIL TY OR LIA91LITY TO ANY 
THIRD PERSON AS TO THE CORRECTNESS 
OF STATEMENT, COMMENT, OR CONTENT 
THEREOF. 
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May 22, 20 15 

Texas General Land Office 
P.O. Box 12873 
Austin, Texas 787 I 1-2873 
Attn: Mr. Daryl Morgan 

RE: Pooling Agreement 
BR South Unit- 1 
Apache Corporation Executed Originals 
Burleson County, Texas 

Dear Mr. Morgan, 

Please find enclosed two (2) ori ginal Pooling Agreements executed by Apache Corporation 
per your request in that ce,tain letter dated May 61

'\ 20 I 5. 

Please have the Commissioner execute the same and return to my attention. 

Should you have any questions or concerns regarding thi s Pooling Agreement, please do not 
hesitate to call me at 28 1-302-2209 or email me at blake.april@apachecorp.com. 

Sincerely, 

APACHE CORPORATION 

Blake Apri l 
Landman 

w/ Enclosures 

•• ••• • ••• •• • • • • • • • • • • • • •• • • •• • • •• • • • • • • • ••• • •• • ••• 
APACHE CORPORATION 2000 W. SAM HOUSTON PKWY. S. SUITE 2000 HOUSTON, TX nD42 TEL (713)954-5500 FAX (713)954-5555 
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Unit N umber 

Operator N ame 

Customer ID 

Unit N ame 

DO NOT DESTROY 

Texas General Land Office 

UNIT AGREEMENT MEMO 

UPA158776 

7453 

Apache Corporation Effective Date 

Unitized For 

Unit Term 

C000023272 

B R Soutlt Unit- I 

05/05/2015 

Oil And Gas 

Co unty I Burleson RRC District 1 03 Old Unit umber Inactive Status Date 

County .? 

Co unty 3 

County 4 

Unit type Permanent 

State et Revenue interest 

S tate Part in U11it 

RRC District 2 

RRC District 3 

RRC District 4 

0.03717589 

0.51550988 

Well Unit Depth 

From Dept!, 

To Deptlt 

Specified Depths 

7509 TVD 

7815 TVD 
Formation Base of A ustin Cltalk to Top of Buda 

Lease umber Tract 0 Lease Acres 
in Unit 

MF114301 1 137.950000 

MF114300 2 25.080000 

APJ umber 
4205131925 I o s 1- :,J 1 z 4 
Remark. : 

Prepared By: 

GLO Base Updated By: 

RAM Approval By: 

GJS By: 

Well Inventory By: 

4/7/2015 2:09:13 PM 

Participation Basis S urface Acreage 

If Exc/11io11s Apply: See Remarks 

Total Unit Tract Lease Royalty 
Acres Participation 

316.250000 0.43620553 0.06250000 

316.250000 0.07930435 0.12500000 

Prepared Date: 

GLO Base Date: 

RAM Approval Date: 

GIS Date: 

WI Date: 

7453 

Tract Royalty Royalty Rate 
Participation Reduction 

Clause 

0.02726285 No 

0.00991304 No 

5 /<:; /1 S--

r I 

1 of 1 



Pooling Committee Report 

To: 

Date of Board 
Meet ing: 

Effective Date: 

Unit Expiration Date: 

Applicant: 

Attorney Rep: 

Operator: 

Unit Name: 

Field Name: 

School Land Board 

05/05/2015 

05/05/2015 

Apache Corporation 

APACHE CORP. 

BR South Unit-1 

GIDDINGS (EAGLEFORD) 

County: Burleson 

Lease Lease 
~ Number 

U Fee MF114301 

Upland MF114300 

Private Acres : 

State Acres : 

Total Unit Acres : 

Unit Tyge: 

Permanent 

4/7/2015 2:00:43 PM 

Lease Exgiration 
Royalty ~ 

0.06250000 07/17/2017 

0.12500000 07/17/2017 

153.220000 

163.030000 

316.250000 

Unitized for: 

Oil And 
Gas 

UPA158776 

Unit Number: 7453 

Lease Lease Acres Royalty 
Term In Unit Particigation 

5 years 813.266000 137.950000 0.02726285 

5 years 1,025.845000 25.080000 0.00991304 

Particjgation Basis: 

Surface Acreage 

State Acreage: 

State Net Revenue Interest: 

RRC Rules: 

Yes 

UPA158776 

Surface 
Acreage 

51.55% 

3.72% 

Sgacing Acres : 

160 + Horizontal formula (L x 
0.064) 

1 of 1 



Working File Number: UPA158776 

REMARKS: 

Apache Corporation is requesting permanent oil and gas pooling from the base of the Austin 
Chalk Formation to the top of the Buda Formation. 

The applicant plans to spud its fi rst unit well May 15, 2015 with a proposed tota l depth of 
17,891 feet MD. A second unit well has been permitted . 

With Board approval, the State's royalty participation will be 3.72%. 

The State will participate on a unitized basis from the date of first production. 

POOLING COMMITTEE RECOMMENDATION: 

The Pooling Committee recommends Board approval of a permanent oil and gas unit under 
the above-stated provisions. 

f the Attorney General 

Robert Hatter - General Land Office 

Diane Morris - Office of the Governor 

4/7/2015 2:08:40 PM UPA158776 

ij:x; /;x;15 
l 

Date 

Date 

Date 

1 of 1 
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POOLING AGREEMENT 
APACHE CORPORATION 

BR SOUTH UNIT-l 
GLO UNIT NO. 7 453 

BURLESON COUNTY , TEXAS 

THIS AGREEMENT is entered into by and between the Commissioner of the General Land Office, on behalf of the State 
of Texas, as "Lessor• and Apache Corporation, herein referred to as "Lessee•, and such other interested parr.ies as 
may join in the execution hereof, the undersigned parties herein collectively referred to as the •parties•, in 
consideration of the mutual agreements hereinafter set forth and other valuable considerations, the receipt and 
sufficiency of which are hereby acknowledged, and for the purposes and upon che terms and conditions which follow : 

PURPOSES: l. 

This Pooling Agreement ('Agreement') 1s made for the purposes of conservation and utilization of the pooled 
mineral, to prevent waste, to facilitate orderly development and to preserve correlative rights. To such end, it 
is the purpose of this Agreement to effect equitable participation within the unit formed hereby . This Agreement 
is intended co be performed pursuant to and in compliance with all applicable statutes, decisions, regulations, 
rules, orders and directives of any governmental agency having jurisdiction over the production and conservation of 
the pooled mineral and in its interpretation and application shall, in all things, be subject thereto. 

UNIT DESCRIPTION: 2. 

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

MINERAL POOLED: 3. 

The mineral pooled and unitized ('pooled mineral•) hereby shall be oil and gas includi ng all hydrocarbons that may 
be produced from an oil well or a gas well as such wells are recognized and designated by the Railroad Commission 
of Texas or other state regulatory agency having jurisdiction of the drilling and production of oil and gas we l ls. 
The pooled mineral shall extend to those depths underlying the surface boundaries of the pooled unit from the base 
of the Austin Chalk Formation to the top of the Buda Formation being defined as the stratigraphic interval or its 
correlative equivalent occurring from 7,509 feet to 7,815 feet as seen on the Dual Induction Lacerolog of the 
Daleco Resources, Sebesta #1 well, API No. 42-051-31008 (•unitized interval" ) . 

POOLING AND EFFECT: 4. 

The parties hereto commit all of their interests which are within the unit co the extent and as above described 
into said unit and unitize and pool hereunder che separate tracts described on the attached Exhibit "B", for and 
during the term hereof, so chat such pooling or unitizacion shall have the following effect: 

(a) The unit, to the extent as above described, shall be operated as an entirety for the 
exploration, development and production of che pooled mineral, rather than as separate 
tracts. 

(b) All drilling operations, reworking or other operations with respect to the pooled mineral 
on land within the unit shall be considered as though the same were on each separate 
tract in the unit, regardless of the actual location of the well or wells thereon, for 
all purposes under t he terms of the respective leases or other contracts thereon and chis 
Agreement. In the event the unitized area covered by this Agreement is maintained in 
force by drilling or reworking operations conducted on a directional well drilled under 
the unitized area from a surface location on adjacent or adjoining lands not included 
within the boundaries of the unitized area, such operations shal l be considered to have 
been commenced on che unitized area when drilling is commenced on the adjacent or 
adjoining land for the purpose of directionally drilling under the unitized area and 
production of oil or gas from the unitized area through any di rectional well surfaced on 
adjacent or ad j oining land or drilling or reworking of any such directional well shall be 
considered production or drilling or reworking operations, as the case may be, on the 
unitized area for all purposes under this Agreement. Nothing in this Agreement is 
intended or shall be construed as granting co Lessee any leasehold interest, easements, 
or ocher rights in or with respect to any such adjacent or adjoining land in addition to 
any such leasehold interests, easements, or other rights which the lessee, operator or 
other interest owner in the unitized area may have lawfully acquired from the state or 
ochers. 

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

Cd) All rights to the production of the pooled mineral from the unit, including royalties and 
other payments, shall be determined and governed by the lease or other contract 
pertaining to each separate tract, respectively, based upon the production so a llocated 
co such trace only, in lieu of the actual production of the pooled mineral therefrom. 
Provided chat, payments chat are made on a per acre basis shall be reduced according to 
che number of acres pooled and included herein, so that payments made on a per acre basis 
shall be calculated based upon the number of acres actually included within the 
boundaries of the pooled unit covered by chis Agreement . 

(e) A shut-in oil or gas well located upon any land or lease included within said unit shall 
be considered as a shut-in oil or gas well located upon each land or lease included .. ... • ••• •• • • • • • • • • • • • •• • •• • • • • • •• • • • • ••• • • • • ••• 



within said unit; provided, however, that shut-in oil or gas well royalty shall be paid 
to the State on each State lease wholly or partially within the unit, according to the 
terms of such lease as though such shut-in oil or gas well were located on said lease, it 
being agreed that shut-in royalties provided in each State lease shall not be shared with 
other royalty owners. 

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

(g) If the Railroad Commission of Texas (or any other Texas regulatory body having 
jurisdiction) shall adopt special field rules providing for oil and/or gas proration 
units of less than 316 acres, then Lessee agrees to either (1) drill to the density 
permitted by the Railroad Commission, (2) make application to the School Land Board of 
the State of Texas to reform the unit to comply with Railroad Commission unit rules, or 
(3) make application to the School Land Board of the State of Texas for such remedy as 
may be agreeable to the Board. 

(h) This Agreement shall not relieve Lessee from the duty of protecting the State leases 
described in Exhibit "A" and the State lands within the boundaries of the pooled unit 
described in Exhibit "8" from drainage from any well situated on privately owned land, 
lying outside the unitized area described in Exhibit "B", but, subject to such 
obligation, Lessee may produce the allowable for the entire unit as fixed by the Railroad 
Commission of Texas or other lawful authority, from any one or more wells completed 
thereon. 

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

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

ALLOCATION OF PRODUCTION: 5. 

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

TAKING ROYALTY IN KIND: 6. 

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

FULL MARKET VALUE: 7. 

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

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

Cb) As to royalty on gas, such value to be based on Cl) the highest market price paid or 
offered for gas of comparable quality for the field where produced and when run, or C2) 
the gross price paid or offered to the producer, whichever is the greater. 

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

EFFECTIVE DATE: 8. 

Upon execution by the commissioner of the General Land Office of the State of Texas this Agreement shall become 
effective as of May 5, 2015. 

2 
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TERM: 9. 

This Agreement shall remain in effect so long as the pooled mineral is being produced from said unit, or so long as 
all leases included in the pooled unit are maintained in force by payment of delay rentals or shut-in oil or gas 
well royalties, by drilling or rework, or by other means, in accordance with the terms of said leases. Nothing 
herein shall amend or modify Section 52 . 031 of the Natural Resources Code, or any of the provisions thereof, which 
are contained in any State lease, covered by this Agreement. 

STATE LAND: 10. 

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

DISSOLUTION: ll. 

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

RATIFICATION/WAIVER: 12. 

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of this 
Agreement by the Commissioner shall: (l) operate as a ratification or revivor of any State lease that has expired, 
terminated, or has been released in whole or in part or terminated under the terms of such State lease or the laws 
applicable thereto; (2) constitute a waiver or release of any claim for money, oil, gas or other hydrocarbcns, or 
other thing due to the State by reason of the existence or failure of such lease; (3) constitute a waiver or 
release of any claim by the State that such lease is void or voidable for any reason, including. without 
limitation, violations of the laws of the State with respect to such lease or failure of consideration; (4) 

constitute a confirmation or recognition of any boundary or acreage of any tract or parcel of land in which the 
State has or claims an interest; or (5) constitute a ratification of, or a waiver or release of any claim by the 
State with respect to any violation of a statute, regulation, or any of the common laws of this State, or any 
breach of any contract. duty, or other obligation owed to the State. 

COUNTERPARTS: 13. 

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

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

Date Executed 

Date Executed 

Legal 
Content 
Geology 
Executive 

•• • • •• • ••• 

••• . 
• • • • • • • • •• •• • • •• 

STATE OF TEXAS 

By: Ca2:".,fll 
of the General Land Office 

APACHE CORPORATION 

By: 

Its: 

3 
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CERTIFICATE 

I, Stephanie Crenshaw, Secretary of the School Land Board of the State of Texas, do hereby certify that at a 
meeting of the School Land Board duly held on the 5th day of May, 2015, the foregoing instrument was presented to 
and approved by said Board under the provisions of Subchapter E, Chapter 52, of the Natural Resources Code, all of 
which is set forth in the Minutes of the Board o;,.:;}).f~ am cu~~n. 

IN TESTIMONY WHEREOF, witness my hand this the C)rvf ___ day of ~ , 2015. 

STATE OF TEXAS 

COUNTY OF -'~~ A"-12.=R.~ I <; _ _ _ 

This instrument was acknowledged before me on _..t..\-"A'-'-''f,___.2~2"-N- i> ___ , 2015, by DARQ.E.LL L. DoNAL{)SON 
as Ano IN FAC.T of Apache Corporation. a _t)""'-"E.._L=.,_A~w...:....;._A_Q(----':;.._------
corporation, on behalf of said corporation. 

SAMANTHA JANE BURTON 
MY COMMISSION EXPIRES 

March 14, 2019 

•• ••• • • •• • • • • • • • • • • •• • • •• • • •• • • • ••• • • • • 
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EXH IBIT "A" 

Attached hereto and made a part or that certain Pooling Agreement - BR outh Unit- I by and 
between the Comm issioner of the General Land Orrice. on behalf of the tale of Texas. and 

Apache Corporation dated effecti ve May 5, 2015. 

The Leases 

I. That certain Oil and Gas Lease o. 114300 by and between the Commissioner of the 
General Land Orfice of the tate of Texas and Carr Resources, Inc. dated effective July 
17, 20 12 and recorded in the Official Pub I ic Records of Bu rl eson County at Volume 879, 
Page 527. 

2. That certain Oil and Gas Lease o. M-114301 by and between the Commissioner of the 
General Land Office or the tate of Texas and Carr Resources. Inc. dated effective Ju ly 
17, 20 12 and recorded in the Official Public Records or Burleson County at Volume 879, 
Page 536. 

3. That certain Oil, Gas and Mineral Lease by and between Thomas Drought, Individually 
and as Trustee under the will of Kathleen L. Drought and as Attorney-in-Fact for Anne 
Lucia Drought Wallace and Carr Resources, Inc. dated effective July I, 2012 and 
recorded by Memorandum in the Orficial Public Records of Burleson County at Volume 
873, Page 603. 

. . ••• • ·- • • • • • • • • • • • • • • •• • • •• • • •• • •• • • • • ••• • •• • .... 



EXHIBCT "B" 

Artached hercLo and made a part of Lhat certain Pooling Agreement - BR South Unit- I by and between the Commissioner of the 
General Land Office, on behalf of the tale of Texas, and Apache Corporation dated effective lay 5.2015. 

BEGINNING al a calculated point 1n the southwesterly line of a called 3.477 .78 acre tract described as 
"TRACT ONE" in that certain Memorandum of Oil and Gas Lease No M-1 14301 , dated September 10. 
2012 , between The State of Texas, as Lessor, and Carr Resources, Inc , as Lessee, recorded 1n Volume 
879, Page 536 of the Official Public Records of Burleson County, Texas. from which a found o/. inch iron 
rod bears South 46° 40' 40" East, a distance of 82.42 feet; 

THENCE North 44° 29' 57" East across said 3,477 .78 acre tract, a distance of 1.802.79 feet to a 
calculated point; 

THENCE South 45° 30' 00" East across said 3,477.78 acre tract. crossing a 320 acre tract in that certain 
Memorandum of Oil and Gas Lease dated June 28, 2012, between Thomas Drought as Lessor and Carr 
Resources, Inc., as Lessee, recorded In Volume 873, Page 603, Official Public Records, Burleson 
County, Texas, continuing across a called 2051 .69 acres tract in that certain Memorandum of Oil and Gas 
Lease No. M-11 4300, dated July 17, 2012, between The State of Texas, as Lessor, and Carr Resources, 
Inc., as Lessee, recorded in Volume 879, Page 527 of the Official Public Records of Burteson County 
Texas, a distance of 7,699.98 feet to a calculated point; 

THENCE South 44° 29' 55" West continuing across said 2051 69 acres tract, a distance of 1.800.38 feet 
to a calculated point; 

THENCE North 45• 17' 01 • West continuing across a called 2051 69 acres tract, continuing across said 
320 acre tract and crossing into said 3,477 78 acre tract a distance of 5,841.35 feet to a found Yi inch 
iron rod at a comer of said 3,477 78 acre tract, being the apparent common corner of the S. Lawrence 
Survey, Abstract 36 and the J. Coles Survey, Abstract 12; 

THENCE following along the southwesterly line of the 3.477. 78 acre tract and the apparent common hne 
of the S. Lawrence Survey, Abstract 36 and the J. Coles Survey, Abstract 12 the next two (2) courses and 
distances. 

1) North 45° 59' 45" West a distance of 942.52 feet to a found Yi inch iron rod; 

2) North 46° 30' 18" West a distance of 833 94 feet to a found Y. inch iron rod; 

THENCE North 46° 40' 40" West along the south line of said 3,477.78 acre tract and the apparent 
common line of the S. Lawrence Survey, Abstract 36 and the J. Coles Survey, Abstract 12, a distance of 
82.42 feet to the PLACE OF BEGINNING and containing 316.25 acres of land 

Notes: 

1. All bearings, distances and the acreage are based on the Texas State Plane Coordinate 

System, Central Zone (4203) NAO 27; all distances and acreages are grid. 

2. This Exhibit is not intended to be a boundary survey and does not meet the requirements for 

boundary surveys in the State of Texas. It is intended for illustration purposes. and only for 

Apache Corporation use. 

3. This survey was completed without the benefit of an abstract of trtle. There may be matters of 

record not shown. All record information provided by Apache Corporation . 

•• • • •• • ••• 

••• • • • •• • 

• • • 6'lfl¢son Cplfnfy, Texas 
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EXHI BIT "B" 

Allached hereto and made a part of that certain Pooling Agreement - BR outh Uni t- I by and between the Commissioner o f the 
General Land Office. on behalf of the tate of Texas, and Apache Corporation dated effective May 5, 20 15. 

THE STATE OF TEXAS 

COUNTY OF HARRIS 

§ 
§ 
§ 

KNOW All MEN BY THESE PRESENTS: 

That I, Ross C. Andress. a Registered Professional Land SuNeyor, do hereby cer1lfy that the 
above description is true and correct to the best of my knowledge and belief and that the property 
described herein was determineo by a suNey made on the ground under my direction and supeNision. 

WITNESS MY HAND AND SEAL at Houston, Harris County, Texas, the 2nd day of Apri l, 2015 AD. 

Surveying And Mapping, LLC 
11111 Katy Freeway 
Suite 200 
Houston, Texas n079 
TX Firm# 100~300 

... 
• • •• • ••• 

... 
• • • •• • 

• 

.. 
• • • • •• • •• 

• •• • • 

~ 
Ross C. Andress 
Registered Professional Land SuNeyor 
No 6464 - State of Texas 

• • Bi,leson nty, Te)(&S 
: • ~ge tQf 2 
• ••• 



EXHIBIT "C" 

Attached hereto and made a part of that certain Pooling Agreement - BR outh Unit-I by and between the Commissioner of the 
General Land Om ce, on behalf of the late of Texas. and Apache Corporation dated effective May 5, 20 15. 

QIAPIIIC ICM& 
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• • • 
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UNIT DESCRIPTION 

LINE BEARING DISTANCE 

L1 N44"29'57"E 1.802.79' 
L2 S45'JO'OO"E 7,699.98' 
L3 S44"29'55"W 1,800.38' 
L4 N45i,01·w 5,841 .35' 
LS N45'59' 45"W 9 42.52' 
L6 N46'30'18"W 833.94' 
L7 N46'40'+o"W 82.42' 
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June 1, 2015 

Mr. Blake April 
Apache Corporation 

TEXAS GENERAL LAND OFFlCE 
GEORGE P. BU SH , COMMISSION ER 

2000 W. Sam Houston Parkway S. , Suite 2000 
Houston, Texas 77042 

Re: Pooling Agreement 
BR South Unit-I 
GLO Unit No. 7453 
Burleson County, Texas 

Dear Mr. April: 

Enclosed is an original of the above referenced Pooling Agreement that has been executed 
by George P. Bush, Commissioner of the Texas General Land Office ("GLO"). We have retained 
the other original of the Pooling Agreement for our files. Please refer to the referenced GLO Unit 
No. when filing Royalty Reports with the GLO. 

Thank you for your assistance with this matter, if you have any questions or need 
anything further, please feel free to call. 

Enclosure 

1700 North Congress Avenue, Austin, Texas 78701-1495 
P.O. Box 12873, Austin, Texas 78711 -2873 

5 12-463-500 I glo.texas.gov 



File No. f!l- 11 ± 3-po 
® 

l,.~l . i=;--fu·.._~t.. County 

Date Fi led: v { I II r 
George P. Bush,tmmiu ioner 

By w 



• If correspondence 1.s required, please mai-;e refere11ce LO t he iclenti(1ed Lease Number 

Lease Dale Lessor 

07-17-2012 ST TX M-114300 12 

AGENCY LEASE NUMBER : M-114300 I N PAYMENT OF : DELAY RENTAL 
0Derat i nc Comoa :APACHE OPC 

RECORDED: Book 879 Page 527 Reception# 00004896 

SLa:rt Dace Lease Numbe::- is,_ E ( ix 

07-17-2015 1920003 

15 713471 
TRACT: 1 COUNTRY: US STATE: TX COUNTY: BURLESON NET ACRES 

2, 051. 690 Prospect : PETROEDGE - BURLESON 
Region. OULFCOAST (REGION) District:: DOUTIIGAST TEXAS 

LEGAL (Part of) :JOHN P COLES ABST/ID # 12 Grantee 

FOR THE CREDIT OF : 

STATE OF TEXAS GENERAL LAND DEPT 
17 00 N CONGRESS AVE AUSTIN 

( BA# 9 5 0 5 3 2 5001 ) 
TX 

PAYMENT 

$25,646.12 
78701 

• •• ACCT: • • • ••• • 
• •••••• • • 

• 
•• • • • • •• 

• •••••• • • 

• •• • • • •••• 

(DPSH 9J0JJ2J001) 

APACHE CORPORATION 
ONE POST OM: CEN'rP.ll.L 

TOTAL DANK SERVICE CHARCE 

TOTAL .a.MOUN':- PAID 

J:(l(.1(1 rt JS r (J;\J hi.VU hOUS 11'ltl. J') . ... , ,,.,,,_, 400 

PLEASE SI GN THE RECEIPT COPY AND RETURN 
01!:TA<.H 57ATE;ME.:'IT BEFORE DEPO!JITIHG 

1..<tb&Q D.>t a J.As&or 1-------t---------------~--- ---
07 - 17-2012 ST TX M- 11 4300 

~ $ . 00 
1 $25,646.12 

CHECK NO. 

96998 

~L~;~;1~*~ 0 9 8 9 9 8 
2001,) POST IJ AY Ul.,'/0 tJ..KJS"l"J!I , '17. 77056-4400 

rhonc 1800-212-24 H 

l.At6S• ll\.UnbeC /Su et he ( 'UEC~ 'IO , 

98998 

'-. . ' Sl;-1B:U412 ' 
Walls Pu vo e..ink, N. I>. . JIS Ho~'i~a.l 

......... 

DAT E O 6 - 1 2 - 2 015 orivo van wez t , OH • seg1 

*****-***25. 6 4 6*DOLLARS AND* 12*CENTS . ·, .... ' ..... ' '°', 
PAY 
TO 

, .. , .... ,., 
·, . S'l:WI'E _'(:).F TEXAS GENERAL LAND DEPT 

THE 
ORDER OF 

·,' 

·, J...7'l)Q'·~ --"coNGRESS AVE 
AUSTIN 
·, ..... "', . ,:--,., ...,: ...... 
' , .... , ...... ~~ ..... ... . ............... '""~ ~---. . 

' ' ' ' .......... ,·, ,, ,_ ........ , ....... '· --..: '· . ......... , .......... ............. ~. .. ...... :, ................ ,: ... 
' 

', .... , ............. .... ·-....... ..... ..... ................ 

TX 78701 

' ' . 
' .... "" ..... ·-'., ·- ' 

t,!«lUJrr 

***~* * ***$25,64 6 . 12 

' ' . 
It!ASE RENTAL ACCOUNT 
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File No. f".1 f \ Jt}z00 

4:-i+\ " ( g et':k l 

Date Filed: b { 11 { lS-
By J>1-torgc P. Bush, Commissioner 



JONES GILL LLP ATTORNEYS AT LAW 16240 

Texas General Land Office 5/27/2015 
100 00, 

Compass - Operating cct No 15 11 100 00 



Partners 
i\l,chad !). Jones • n 
I.cc S. G,11 *t 
Joseph D. Porter 

• \lso L,ccnse<.l to l'racucc ,n 111,no,s 
* \lso l.1ccnsc<.I ro l'racucc ,n l.ou1s1an,1 
• . \lso l.,ccnseJ w Practice ,n Nonh Dakma 
0 . \lso l.,ccnse<.111> Pracucc ,n ()hi{) 
X \lso J ,,censcJ w Practice 111 ( .olom<.lo 
.f \lso I ,1cu1seJ 10 Pracucc in ( lkbhom.1 

6 \lso l.,ccnscJ 10 Pmcrice ,n l'cnnsyhanrn 

t Boar<.! C.crulic-<l - C"·il Tn.11 L.1w 
+ BoarJ C.crufic-<l - 0,1, Gas ,mJ i\lincrJI I.aw 
Tc,as Boar<.! of l.q.,,al Spccml11a11on 

Harriett Dunne 
Manager of Mineral Leasing 
Texas General Land Office 
1700 orth Congress Ave. 
Austi n_ Texas 7870 I 

JONES G ILL LLP 
ATIORNEYS AT L AW 

6363 W OODWAY, SUITE 1100 
H OUSTON, TEXAS 77057 

TELEP! IONE (713) 652-4068 
F AX (713) 651-0716 

May 27, 20 15 

Via Federal Express 

OfC01111scl 
I.am I·:. i\lcycr 

Senior Counsel 
l'atnck j. \lcGeu,gan 

Associate 
l..R. ''l..1rry" '\Jauss 

D.in c;. Bbkc O+ 
Tcrc,a J\.. Smirh* • +O 

Kenn 1\I. Koci X 
\lc,anJcr \. Kuiper II 

Clayton \. \Vhcal II 

James R SranJnng 6 
Jessica J C:rawforJ .C 

Bnan T W,upcnn 

Re: Recording Assignments for Volume 910 Page 174 and Volume 975 Page 234 

Dear Harriett: 

Enclosed please find for recording the certi fied copies of Volume 910 Page 174 and 
Volume 975 Page 234 along with our check in the amount of $100.00 fo r the recording fee.I 
have also enclosed an extra copy for you to place a file stamped copy and return envelope for 
that_purpose. If you have any questions, please fee l free to contact our office at 713-652-4068. 
Thank you for your assistance in this matter. 

7-21-; ~ Pe rtfl« 
-fv-1/f~ 

• •• • • : . 
• ' •• • • • • • • ••• • • 

·~· • • 
' • • • .. • • 

•• • • •• • ••• 

~1~;y,c~ 
Renea Conn 
Legal Assistant 
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flk No. / 

Lifr-~ ,1fh~ G,'I 

Date Filed: __ ____;::...__ __ -r­
George P. Bush, Commissionc 
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Doc . Bk Vol p 9 00005506 OR 910 174 

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU 
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM 
THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: 
YOUR SOClAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER. 

ASSIGNMENT, BILL OF SALE AND CONVEYANCE 

STA TE OF TEXAS § 
§ KNOW ALL MEN BY TH ESE PRESENTS: 

COUNTIES OF § 
§ 

BRAZOS & BURLESON § 

THIS ASSIGNMENT, BILL OF SALE AND CONVEYANCE (this "Assignment"), 
dated and effective as of Jul y 19, 2013 at 7:00 a.m. (the "Effective Time"), is from Carr 

· Resources, Inc., a Texas corporation, located at 305 S. Broadway, Suite 900, Tyler, Texas 75702 
("Assignor"), to PetroEdge Brazos LLC, a Delaware limited liabi lity company, located at 2925 
Briarpark Dr!ve, Suite 150, Houston, Texas 77042 ("Assignee") . Assignor and Assignee are 
each referred to individua lly herein as a " Party", and coll ectively as the "Parties''. 

Each capitalized term used but not defined herein shall have the meaning given such term 
in that certain Partic ipation Agreement (the " Participation Agreement"), dated as of June 21, 
2013 by and among Assignor, ASM Oil & Gas Company and Assignee. 

Section I. Assignment. For Ten Dol lars and other good and valuable consideration (the 
rece ipt and sufficiency of which are hereby acknowledged), subject to Section 3 below, Assignor 
does hereby forever GRANT, BARGAIN, SELL, CONVEY, ASSIGN, TRANSFER, SET 
OVER AN D DELIVER unto Assignee an undivided 75% of (a) all of Assignor's right, title and 
interest in and to the Leases described on Exhibit A attached hereto, subject to any depth 
limitations described therein (the "Leases"), and (b) all of Assignor's rights to use the surface in 
the Contract Area, including those rights prov ided for in the instruments described on Exhibit A 
(the "Surface Rights") (the Leases and the Surface Rights are collecti vely referred to herein as 
the "Conveyed Interests"). The conveyance and assignment herein shall be deemed effective as 
of the Effective Time. 

TO HA VE AND TO HOLD the Conveyed Interests unto Assignee and its successors 
and assigns forever. 

Section 2. Special Warranty of Title. Subject to any disclaimers, releases and waivers set 
fort h in the Participation Agreement and except for representations and warranties spec ifically 
identified in the Participation Agreement, this Assignment is made without warranties of any 
kind, either express or implied, except that, subject to the Permitted Encumbrances, Assignor 
hereby agrees to warrant and defend title to the Leases assigned to Assignee against every Person 
whomsoever claimi~g or to claim al l or any part of the Leases by, through or under Assignor, but 
not otherwise. Assignee is hereby assigned and subrogated to all covenants and warranties of 
title which Assignor or any of its Affil iates may have received to the extent applicable to the 
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STATE OF TE XAS 

COUNTY OF BURLESON 

The document to which this certificate is affix ed 

Is a full , true and correct copy o f the orginal on 

fil e and of record i n m y ~ i~f ~ _
1 

C:.. 
Thereby, certified, on ~:2~~-~_._~-~~-

• • 
• 

Anna L Schlelack 

County C lerk 

By - --Hlll-"-'""'-....JJ-+v~.._o~ , Te::sputy 
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Leases. To be clear, the Surface Rights are being conveyed to Assignee herein on a quitclaim 
basis and without any representation or warranty whatsoever, express or implied. 

Section 3. Retenti on of Overriding Roya lty Interest. Assignor sha ll be entit led to retain and 
hereby reserves· an overriding royalty interest in that portion of each Lease transferred to 
Assignee in an amount equal to the lesser of: (a) the difference obtained by subtracting 74.0% 
from Assignor's Net Revenue Interest in such Lease immediately prior to the Effective Time, 
provided that such difference will not be less than zero; and (b) 2.5%; provided that such 
retained overrid ing royalty interest shall be proportionately reduced by the proportion that the 
undivided percentage of the right to develop and produce Hydrocarbons held by Assignor in the 
lands subject to such Lease bears to the total right to develop and produce Hydrocarbons in the 
lands subject to such Lease: For the avoidance of doubt, Assignor is not entitled to and does not 
hereby retain an overriding royalty inte rest in any Lease for which Assignor has a Net Revenue 
Interest of 74.0% or less. 

Section 4. Further Assurances. Assignor and Assignee agree to take such further actions and 
to execute, acknowledge and del iver al l such further documents as are reasonably requested by 
the other Party fo r carrying ou t the purposes of this Assignment. 

Section 5. Participation Agreement: Assumed Ob li gations. This Assignment is delivered 
pursuant to, and hereby made subject to, the terms and conditions of the Participation 
Agreement. In the event that any provision of this Assignment is construed to confl ict with any 
provision of the Participation Agreement, the provisions of the Participation Agreement shal l be 
deemed controlling to the extent of such conflict. Effective as of the Effective Time, Assignee 
hereby assumes and agrees to fulfill , perform, pay and discharge (or cause to be fulfilled, 
performed, paid or discharged) all of the Assumed Obligations. Furthermore, Ass ignee assumes 
and agrees to fulfill , perform , pay and discharge all of Assignor's obligati ons, if any, under the 
Surface Rights to the extent arising from and related to the period from and after the Effective 
Time. 

Sect ion 6. Successors and Assigns. This Assignment sh al I bind and inure to the benefit of 
the Parties and their respect ive successors, assigns and transferees. 

Section 7. Counterparts. 

(a) This Assignment may be executed in duplicate counterparts, each of which when 
so executed and delivered shall be deemed an origina l, but all such counterparts togethe r shall 
consti tute but one and the same instrument. 

(b) To facil itate recordation, there may be om itted from the Exhibits to this 
Assignment in certa in counterparts descriptions of property located in recording jurisdictions 
other than the jurisdiction in which the particular counterpart is to be filed or recorded. 

Sect ion 8. Govern ing Law: Disputes. THIS ASSIGNMENT AND THE LEGAL 
RELATIONS BETWEEN THE PARTIES SHALL BE GOVERNED AND CONSTRUED rN 
ACCOR.DANCE WITH THE LAWS OF THE STATE OF TEXAS, EXCLU DING ANY 
CONFLICTS OF LAW RULE OR PRINCIPLE THAT MIGHT REFE R CONSTRUCTION OF 
SUCH PROVISIONS TO THE LAWS OF ANOTHER JURISDICTION . THE PARTIES 
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STATE OF TEXAS 

COUNTY OF BURLESON 

The doc um en t t o which t his certificate is a ffixed 

is a full , true and correct cop y of the orgin :sl on 

file and of rec_o;d In my offlc~.'/ I J_I ~ 
Thereby, c ert1f1ed, o n --0,~--:1~ -~~~ 

Ann:, L Schiel:sc k 
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CONSENT TO THE EXERCISE OF JU RISDICTION fN PERSONAM BY THE FEDERAL 
AND STATE COURTS LOCATED IN HARRIS COUNTY, TEXAS FOR ANY DISPUTE 
ARISING OUT OF THI S ASSIGNMENT. THE DISPUTE RESOLUTION PROV ISIONS OF 
SECTION 15.2 OF THE PARTICIPATION AGREEMENT ARE HEREBY INCORPORATED 
BY REFERENCE HEREIN. 

HN\I 024340.2 
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STATE OF TEXAS 
COUNTY OF BURLESON 

The document to w hich this certificate is affix ed 
is a full , t rue and correc t copy of the orginal o n 

file and of reco~d in my office.,(/ _ , C­
The reby, c ertlfte d , on~- _ _:i _ \L 

Ann:> L Schlelac k 
County Clork 
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fN WITNESS WHEREOF, each Party has caused this Assignment ro be duly executed 
the day and year first above written. 

STATE OF TEXAS 

COUNTY OF fu\W\ 
§ 
§ 
§ 

CARR RESOURCES, INC., 
a Texas corporation 

By:~~:o4--=-a-=-.,,....,==--=c~ 
Lucy A. arr, Anomey-in-Fact for 
John P. Carr, President 

ti: 
This instrument was acknowledged before me on Jul y L, 20 13, by Lucy A. Carr, as Attomey-
in-Fact for John P. C.arr, President of Carr Resources, Inc., a Texas corporation, on behalf of said 
corporation. 

[Signature and Acknowledgment page to Assignment, Bi ll of Salc and Conveyance) 
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STATE OF T EXAS 

COUNTY OF BURLESON 

The doc ument t o w hic h this c ertificate is affixed 

i s a f ull, true a nd correct copy o f the o rg ina l on 

file and of record in m y ~~-// I_ J < 
Th e re by , certified, on ~ Ll..2...-

A nna L Schle la c k 
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This instrument was acknowledged before me on July CJ., 2013, by Larry J. Richard, President of 
PetroEdge Brazos LLC, a Delaware limited liability company, on behalf of said limited liability 
company. 

eROBERT BOWEN JR 
NOTARY PUBLIC 

State cl Tl!ICill 
!:onm. Elp. ~17 

My Commission Expires: Ct /;).S ho/7 

[Signature and Acknowledgment page to Assignment, Bi ll of Sale and Conveyance] 
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STATE OF TEXAS 
COUNTY OF BURLESON 

The doc ume nt t o w hic h this certificate Is affixed 
Is a full , t rue and correct copy of the o rginal on 

filo a nd of roc.o rd in my otre~·1 lf-' .< 
Thoro by, cort1fiod , on - -'\j.-1--'-----'-'LJ_ 

By 

... •• 

Anna, L Schiolac k 
Co unty Clork 
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ATIACIIED TO AND MADE PART OF TilATCERTAIN ASSIGNMENT, B ILL OF SALE AND CONVEYANCE FROM CARR 

RESOURCES, INC. TO PETROEDGE BRAZOS LLC 

HN\1014340 1 
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STATE OF T EXAS 

COUNTY OF BURLESON 

T he document to which this certificate i s affixed 

is a full, true and correct copy of the orginal on 

file and of record in my offic~ /'{ _ I < 
Thereby, certified, on :_.o L\}__ 

Anna L Sch ielack 

County C lerk 
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l.cssor 

State Of Texas 
Plains Capital Bank as Agent for Margaret 

Chance Evans Rael. As Aeent fo r 
Vera F Wvatt 

Abieai l Chance Thomason 

LC\\is Texas M merals, LLC 

Carolyn M. Simpson 

Wilham M. Simpson ct ILX Dianne Simpson 
Plains Capital Bank as Agent fo r Elizabeth 

Merrell Evans 
Plains Capital Bank as Agent for Thomas Miles 

Evans 
Thomas Drought Individually and as Trustee 

1 /~t,D StateOfTexas -
Stephanie Lynn Adam Malechek 1995 Trust and 

the Steven Bradley Adam 1995 Trust. 

Will Vorwerk 
Fred Surovik Jr 

Janice Surov1k Els1k 
Jean Surovik Kotrla 

Vireinia Surovik Mitchell trec-lenz 
Elaine Surovik Perez 

Bob J. Surov1k 
W. L. Surovik 

Marv Helen Surovik 
Marsha Varisco 

Virnmia Union Universitv 
Baot1st Missionarv Soc1c1v 

Sourecon's Collel!e 
Thomas K. Bower as Power of Attorney in fact 

for Frederick E Rowe Jr. 
Thomas K. Bower as Power of Attorney in fact 

for Manan Rowe Lion 
Karen Mclane 
Lobo Minerals 

Scout Rovalrv Coro. 
Rivcndell Rol'all\' Coro. 

ewe 
AWYSP 

I Sandra Elsik 
I. Sandra Elsik 
David M. Elsik 
Gene N Elsik 

Mar,• Lvnn Elsik 
David M. Elsik 
Gene N. Elsik 
I. Sandra Els1k 

Marv Lvnn Elsik 
Gene N. Elsik 

Mar,• Lvnn Elsik 
I. Sandra Elstk 
David M. Elsik 

James E. Mnchell, Trustorrfrustce, and 

D o c 
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Effrrti\·c l>:111.' 1.1.'SSl.'1.' 

AUl?USl 22. 20 12 Carr Resources Inc. 

August 22, 20 12 Carr Resources Inc 

AUl!USl 22.20 12 Carr Resources Inc. 
March 7. 20 12 Carr Resources Inc. 

August 22, 2012 Carr Resources Inc. 

August 22, 2012 Carr Resources Inc. 

August 22, 2012 Carr Resources Inc. 

August 22, 20 12 Carr Resources Inc 

August 22, 20 12 Carr Resources Inc. 

June 28, 2012 Carr Resources Inc. 

August 22, 20 12 Carr Resources Inc. 

August 22, 2012 Carr Resources Inc. 

November 14. 2012 Carr Resources Inc. 
Julv 13. 2012 Carr Resources Inc. 
July 13 , 2012 Carr Resources Inc. 
Julv 13. 20 12 Carr Resources Inc 
Julv 13. 2012 Carr Resources Inc. 
Julvl3. 2012 Carr Resources Inc. 
Julv IJ. 2012 Carr Resources Inc. 

Aueust 16. 20 12 Carr Resources Inc. 
Julv 13. 2012 Carr Resources Inc 
Julv 31. 2012 Carr Resources Inc 
Julv 31. 2012 Carr Resources Inc 
Julv31. 2012 Carr Resources Inc 
Julv31 . 2012 Carr Resources Inc 

August I 0, 20 12 Carr Resources Inc 

August I 0, 2012 Carr Resources Inc 

Februar,• 28. 20 I 3 Carr Resources Inc 
Fcbruar.• 28. 20 I 3 Carr Resources Inc 
Aueust 30. 20 12 Carr Resources Inc 
AUl!USl 22 . 2012 Carr Resources Inc. 

Scotcmbcr 6. 20 12 Carr Resources Inc . 
October 8. 20 12 Carr Resources Inc. 

Julv 23. 20 12 Carr Resources Inc. 
Julv 23.20 12 Carr Resources Inc. 
Julv 23.20 12 Carr Resources Inc. 
Julv 23. 20 12 Carr Resources Inc 
Julv 23.2012 Carr Resources Inc. 
Julv 23. 20 12 Carr Resources Inc. 
Julv 23. 2012 Carr Resources Inc. 
Julv 23. 2012 Carr Resources Inc. 
Juli' 23. 2012 Carr Resources Inc 
Julv 23. 2012 Carr Resources Inc. 
Julv 23. 20 12 Carr Resources Inc. 
Julv 23. 20 12 Carr Resources Inc. 
Julv 23. 20 12 Carr Resources Inc. 

Carr Resources Inc 
Bernadcne Urbanovsky Mnchcll, Trustorrfrustec 

August 2, 2012 

Bernadette Urbanovsky Mitchell , Individuall y August 2, 2012 Carr Resources Inc 
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STATE OF TEXAS 

COUNTY OF B URLESON 

The doc ument to which t h is certificate is affixed 

is a full , true o,nd correct copy of the orgi nal on 

file and of rec ord in m y officejJ /Y_. 
T hereby, certified, on ~ /~- v. 

Anna L Schielack 

County Clerk 
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Burleson 
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Burleson 
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Burleson 

Burleson 
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Lessor 

Oa,,d M. Els1k 
Gene N. Els1k 
I. Sandra Elsik 

Marv Lvnn Elsik 
Ma.~ine Marek 
Oa,~d M. Elsik 
Gene N Elsik 
I. Sandra Elsik 

Marv Lvnn Elsik 
Kenne1h Waller We1chen 
Michael Glenn Wcichcn 

Sharon Richuber 
Kenneth Waller Weichen 
Michael Glenn Weichen 

Sharon Richubcr 
Thomas F Urbanovskv 
Harold J. Urbanovskv 
James A. Urbanovskv 

James E. Mi1chcll, Trus1orrrrus1cc, and 
Bernadene Urbanovsky Mi1chell, Trustorrrrustee 

Sharon Richubcr 
Michael Glenn Weichen 

Rogel io Albeno Verdugo Rodriguez Jeru1ifer Lee 
Wilborn-Verdugo 

June Urbanovskv McDonald 
Pamela Urbanovsk1• Tooleiz 

Marie Urbanovsky, Agcn1 and A11orney-ln-Fac1 
Gail Grav 

Arnold C. Urbanovskv 
9008 Cr 271 LLC 

Maxine Marek 
Vera F Wva11 

Abieail Chance Thomason 
PlamsCapuaJ Bank as agent for Elizabeth Merrill 

Evans 
PlainsCapital Bank as agent fo r Thomas Miles 

Evans 
Plains Capi1al Bankias agen1 fo r Margaret Evans 

Rael 
Wells Fargo Bank, Truslcc Of The Verra Wyan 

Chance Trus1 
Wells Fargo Bank, Trustee Of The Abigail. 

Chance Thomason Trus1 
Plains Capi1al Bank as agen1 for Margarc1 Evans 

Rael 
Abi2ail Chance Thomason 

Vera F. Wyan 
Plains Capi1al Bank as Agen1 for Elizabe1h 

Merrell Evans 
Plains Capi1al Bank as Agent for Thomas Miles 

Evans 
Benv Poncr F rv 
Pamela Gusick 

Richard S1ewan 
L&M Resource Mem1. 

Anne Caner 
Tavlor R. Gibson 

Walker Famih· Panncrshin 
Ronald E Cowe as as Vicepresiden1 of M.D 
Wheeler GP Inc, General Panner for'M.D 

Wheeler L TO 

t:rfrc1in Dair 

Julv 23. 20 12 
July 23. 20 12 
Julv 23. 2012 
Julv 23 . 20 12 

September 6. 2012 
Julv 23. 20 12 
July 23. 20 12 
Julv 23. 2012 
Julv 23. 2012 
Julv 26. 2012 
Julv31 . 20 12 
Julv 31. 2012 
Julv 26. 2012 
Jul\') I. 2012 
Julv 31 . 2012 
Julv 27. 2012 
Julv 27. 2012 
Julv 27. 20 12 

Augus1 2, 2012 

Julv 31. 20 12 
Julv 31. 20 12 

August 6, 2012 

Sentember 28. 20 12 
Scn1cmber 19. 20 12 

August 24, 2012 

AueUSI 24. 2012 
November 13. 20 12 
November 6. 2012 

Mav 25. 20 12 
Mav 2S. 20 12 

May 25, 2012 

May 25, 2012 

May 25, 2012 

May 25, 2012 

May 25, 20 12 

Oc1ober I 0. 2012 

Julv 5. 20 12 
Julv 5. 20 12 

Oc1obcr I 0, 2012 

Oc1ober I 0, 20 12 

Julv 11. 2012 
Julv 23. 20 12 
Julv 26. 20 12 
Julv3I.20 12 

Scotember 11. 2012 
Scotember I I. 20 12 

3113/1013 

March 5, 2013 

Do c 
0 00055 06 

l.cs,l'e 

Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc 
Carr Resources Inc. 
Carr Resources Inc 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 
Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc 
Carr Resources Inc. 

Carr Resources Inc 

Carr Resources Inc 
Carr Resources Inc 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 
Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 
Carr Resources Inc. 

Carr Resources Inc. 
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STATE OF TEXAS 
COUNTY OF BURLESON 
The document 10 "hich this cenificatc is affh:ed 
is a full. true and com:ct copy of the ongmaJ on 
file and of record in my office. 

Thereby, certified, on 3-{ L/-J5' 

By 

Anna L. Schielack 
mty Clerk 
County, Texas 
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Lcs.\or 

Mac Dean Wheeler as, successor Trusicc of the 
F.W Ben Wheeler and Mae Dean Wheeler 

Farnill'Trus1 
Mae Dean Wheeler individually and as, Trusiee 

of1he F W Oen Wheeler Trust 
Lam· J. Rin11er 

Colene Louise Gibbs, in her sole and separate 
nronenl' 

Connie Hearne Pittman , in her sole and separa1e 
nrooenv 

Cymhia Sue Dannenbrink, in her sole and 
scoarate oronenv 
Claude E. Cooke 

Karen Jean Kervcr Nonh as power of auome)' 
· for Donhy J Kerver Trustee of the KER VER 

LIVING TR UST Da1ed December 16th 1993 

Jean Amanda Adkisson , in her sole and separate 
oroocnv 

Lam· J. Rineer 
Colene Louise Gibbs, in her sole and separate 

oronrnv 
Connie I leame Pittman , in her sole and separate 

nrooenv 
Cynthia Sue Dannenbrink, in her sole and 

scnarale nronenv 
Claude E. Cooke 

J.: aren Jean K erver Nonh as power of auomey 
for Donhy J Kerver Trustee of the KER VER 
LIVING TRUST Daicd December 16lh 1993 

Claude E. Cooke 
Lam• J. Rineer 

J.:aren Jean J.:crver Nonh as power of auome)' 
fo r Donhy J J.:crvcr Trustee of lhe KER VER 
LIVING TR UST Dated December 16lh 1993 

Connie Hearne Pittman , in her sole and separate 
nronenv 

Colene Louise Gibbs, in her sole and separate 
orooenv 

Cynthia Sue Dannenbrink, in her sole and 
senarate nroncnv 

Connie Hearne Pittman , in her sole and separate 
orooenv 

Cynthia Sue Dannenbrink, in her sole and 
senarate orooenv 

Colene Louise Gibbs, in her sole and separate 
oronenv 

9008 Cr 2 71 LLC 
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Jimmy E. Eas1erly 
Nonhcm I rust Company, Trustee for for inc 

Clifford Parker and Betty Jo Parker Chari1able 
annuity Trust 

Joe Thomas Conaway 

Erfrc1in· 1>111c 

March 5, 20 13 

March 5, 20 13 

October 16. 2012 

Sep1ember 14, 2012 

September 14, 2012 

September 14, 20 12 

September 19. 2012 

March 5, 2013 

November 7, 2012 

October 16. 2012 

September 14, 20 12 

September 14, 2012 

September l 4, 20 12 

Sentember 19. 20 12 

October 11, 2012 

Seotcmber 19. 20 12 
October 16. 2012 

October 11 , 2012 

September 14, 2012 

September 14, 2012 

September 14, 20 12 

Scp1embcr 14, 20 12 

Sepicmber 14, 20 12 

September 14, 20 12 

November 13. 2012 

Septcm~er 19, 20 12 

March 7, 2013 
March 6. 2013 

March 18, 2013 

March 18, 2013 

March 18, 2013 

March 5, 20 13 

March 26, 2013 

Do.-
00005 506 

l.csscc 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc 

Carr Resources Inc. 

Carr Resources Inc. 
Carr Resources Inc. 

Carr Resources Inc 

Carr Resources Inc. 

Carr Resources Inc 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 
Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc. 

Carr Resources Inc 

Carr Resources Inc. 

Carr Resources Inc 

Exhibit A-3 

STATE OF TEXAS 
COUNTY OF BURLESON 

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

The document to w h ich this certificate i s affixed 

i s a full , true and correct copy of the orginal on 

file and of rec.ord In my office~ -/J.J-'/ C:­
Thereby, c ertified, on -----',J...__. __ '_J_..,_~ __ V= 

Anna L Schlelack 

Co nty Clerk 

••• •• . • .. 
• , • • • • • • • • • • •• 

Bk 
OR 

Volume 

1123 I 

11231 

10993 

10993 

10993 

10993 

10993 

11231 

11018 

10993 

10993 

10993 

10993 

10993 

1123 1 

10993 
10993 

11231 

10993 

10993 

10993 

10993 

10993 

10993 

In 

11047 

11 231 
11231 

11231 

11 231 

1123 1 

1129 1 

11350 

l'agc 

206 

206 

82 

90 

84 

88 

86 

194 

40 

82 

90 

84 

88 

86 

194 

86 
82 

194 

84 

90 

88 

84 

88 

90 

Recor dine 

49 

18 1 
192 

190 

188 

186 

66 

15 

Vo1 
910 

Co11n1y 

Brazos 

Brazos 

Brazos 

Brazos 

Drazos 

Brazos 

Brazos 

Brazos 

Brazos 

Brazos 

Brazos 

Orazos 

Brazos 

Brazos 

Brazos 

Brazos 
Orazos 

Brazos 

Brazos 

Brazos 

Brazos 

Brazos 

Orazos 

Brazos 

Burleson 

Brazos 

Drazos 
Brazos 

Brazos 

Brazos 

Brazos 

Brazos 

Brazos 

Ps 
182 

..... • • ••• 
• 

•• • • • • . .. .. 
.. . . 

~ . .. ~·. 
¥ • 

• ti •• •• 



lessor t:rfrcliH Dale 

Robcn Conaway March 29, 20 I J 
Josphine Conaway March 29, 2013 

Doc 
0()0055 06 

l.rssn• 
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Carr Resources Inc. 

Eugene W Skrabanek, and Beny Skrabanek April 30, 20 I) Carr Resources Inc. 
Eunice Williams; Ilic Eunice E. Williams 

Revocable Living Trust April 18, 2013 Carr Resources Inc. 

Charles Anthony Abbate,, Co-Trustees oflhe 
Jim Abbate Testamemary Trust, and Grace S June 18, 2013 Carr Resources Inc 

Abbate Co-Trustees of the Jim Abbate 
Testamentary Trust 

Grace S Abbate Individually June 18, 2013 Carr Resources Inc. 

Grace S Abbate Individually June 18, 2013 Carr Resources Inc. 

Charles Abbate and ETUX June 18, 2013 Carr Resources Inc. 

Pauline Abbate Middle Brook June 18, 2013 Carr Resources Inc 
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Lucila Troller 

Florence Kin2 

Arrenia H Ell is 

Ann Fleming Havs 

Edsel Jones, e1al 

John Wheeler BareerTrus1ee Eta! 

Nonnan B Floeck 

Jose eh and Dorothv M ikcska 
Butler J& J Family Pannership Jan Butler 

Loveless 
Butler J& J Family Panncrship LTD James G 

Butl<:r 

sunset rid2e llp 

Patricia Rice 
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Successor Trustee of the F W. Ben Wheeler and March 5 2013 Carr Resources 

Mac Dean Wheeler Frumly Trust; Mae Dean 
Wheeler, as Successor Trustee oflhc F.W. Ben 
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, 
YOU MAY REMOVE OR STRlKE ANY OF THE FOLLOWING INFORMATION 
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN .T HE PUBLIC 
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRlVER'S LICENSE 
NUMBER. 

ASSIGNMENT AND BILL OF SALE 

ST A TE OF TEXAS § 
§ KNOW ALL MEN BY THESE PRESE TS 

COUNTY OF BURLESON § 

This Assignment and Bil l of Sale (this "Assignment'') is from PetroEdge Energy III LLC, 
a Delaware limi ted liability company ("PE Ill"), PelroEdge Brazos LLC, a Delaware limited 
liabi lity company ("PEB"), and PetroEdge Operating LLC, a Delaware limited liability company 
("PEO", and together with PE III and PEB, collectively, "PetroEdge"), Carr Resources, Inc., a 
Texas corporation ("Carr"), and ASM Oil & Gas Company, Inc., a Texas corporation ("ASM") 
(Carr, Petro Edge, and ASM are sometimes referred 10 herein, col lectively, as "Assignors" and, 
ind ividuall y, as "Assignor"), with the respective addresses of Assignors being set fort h on the 
signature pages hereto, to Apache Corporation, a Delaware corporation ("Assignee"), whose 
address is 2000 Post Oak Blvd., Suite 100, Houston, Texas 77056, and is effective as of 12:01 
a. m. (Prevai ling Central Time) on September 1, 2014 (the "Effective Time"). 

ARTICLE I 
ASSIGNMENT OF ASSETS 

Section 1.1 Assignment. Assignors, fo r good and valuable consideration, the receipl 
and sufficiency of which are hereby acknowledged, hereby grant, bargain, assign, transfer, and 
convey unto Assignee, all of Assignors' right, ti tle, and inte·res1 in and to the following 
(excepting the Excluded Assets, as here ina fler defined) (collectively, and subject to such 
exclusions, the "Assets"): 

(a) the oil and gas leases described in Exhibit A (such interest in such leases, 
the "Leases"), together with any and all other rights, litles, and interests of Assignors in 
and to the lands covered or burdened thereby, and all other interests of Assignors of any 
kind or cha racter in and to the Leases; 

(b) all wells (including all disposal or injection wel ls) located on any of the 
Leases or on any other lease or lands with which any Lease has been ui:iit ized, whether 

. such wells are producing, shut- in or abandoned (collectively, the " l"lells"); 

(c) all ri ghts and interests in, under or derived from all unitization or pooling 
agreements in effect with respect to any of the Leases or Wel ls and the units created 
thereby, including, wi thout limitation, those listed on Exhibit A-3 (the " Units"); 

HN\l 17210.U 

(d) al l Applicable Contracts; 

•• • • •• • ••• 

Assignment and Bill of Sale - Page l 

STATE OF TEXAS 

COUNTY OF BURLESON 

The document to which this certificate is a ffixed 

is a full , true and correct c opy of the orginal on 

file and of rec_o_rd in my offi:,~LI:' 
Thereby, cert1f1e d , on -->..:S..J-- •.-:j-1--1.~0..__,_ _ _ 

Anna L Schielack 

County Clerk 

Deputy 
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(e) al l Rights-of-Way, to the extent such are used or useful in connect ion with 
the ownership or operation of any of the Leases, Wells, Units, or other Assets, including 
all of those righ ts identified on Ex hibit A-2; 

(f) all equipment, machinery, fixtures and other personal and mixed property, 
operational and nonoperat ional, known or unknown, located on any of the Leases, W ells, 
Units or other Assets, that are primarily used or held for use in connection with the 
ownership, operation or development of the Leases, Wells, Uni ts Of other Assets, 

. including, pipel ines, gathering systems, we l l equipment, casing, tubing, pumps, motors, 
fixtures, machinery, compression equipment, now lines, processing and separation 
facil i ties, structures, materials and other items used in the ownership, operation or 
development of the Leases, Wells, Uni ts or other Assets (the "Personal Property"); 

(g) al l Hydrocarbons attributable to the Leases, Wells and/or Units to the 
extent such Hydrocarbons were produced from and after the Effective T ime and all 
Imbalances relating to the Assets; 

(h) to the exten t that they may be assigned, all Permits that are used 1n 
connection with the ownership or operation of the other Assets; 

(i) all non-proprietary geophysical , seismic and related technical data (in each 
case) that (i) are held by_ Assignors or their Affiliates, ( ii) are transferable without 
payment o f a fee or other penal ty to any Thi rd Party under any Contract (unless Assignee 
has separately agreed in writing to pay such fee or other penalty), and ( ii i) relate to the 
Leases, Wells, Units, or other Assets; and 

U) al l files, records and data that ( i) primarily relate to ·the ownership, 
· operation or development of the Assets described above, and (ii) that are in Assignors' or 

their Affi l iates' possession, including: (A) land and title records (including abstracts of 
title, title opinions and title curative documents); (B) Applicable Contract files; 
(C) correspondence; (0) operations, env ironmental, health and safety, pipeline safety, 
production, accounting and Tax records (other than those primari l y relating to income or 
franchise Taxes or that relate to Assignors' business general ly); and (E) facility and wel l 
records; prov ided, however, that (1) those items referenced above in th is sub-section (i) 
that are subject 10 a valid legal privilege or to disclosure restrictions, (2) those items 
referenced above in this sub-section U) that are not transferable wi thout payment of 
addi tiona l consideration (and Assignee has not agreed in writi ng to pay such additional 
consideration), (3) al l e-mails and other electronic files on Assignors' servers and 
networks relating to the foregoing items referenced in this sub-section (j) and (4) all 
employee files, in each case, shal l be excluded (the foregoing items, taki ng into account 
the exclusions l isted above, col lectively, the "Records"). 

TO HA VE AND TO HOLD the Assets unto Assignee, its successors and assigns, 
forever, subject, however, Lo all the tenns and cond itions of this Assignment. 

IIN\1172105.3 
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STATE OF TEX.AS 

COUNTY OF BURLESON 

The document to which this certificate i s affix ed 

i s a full , true and correct copy of the orginal on 

fil e and of record in my offi':efll -IA 
Thereby, certified, on ~ ~ '---"1__,__.J.Cb,.....',__ __ 

Anna L Schie lack 

County Cle rk 
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Section 1.2 Excl uded and Reserved Assets . The Assets shall not include, and there 
is excepted, reserved and excluded from the sale and assignment contemplated hereby, the 
Excluded A ssets. "Excluded Assets" shall mean: 

(a) all of Assignors ' corporate minute books, financial and tax records and 
other business records that relate to Assignors ' businesses generally ( including the 
ownership and operation of the Assets) or other Excluded Assets; 

(b) all trade cred i ts, all accounts, receivables and all other proceeds, income or 
revenues auributable to the Asse ts with respect to any period of time prior to the 
Effective Time; 

(c) all claims and causes of action of any Assignor arising under or with 
respect to any Applicable Contracts that arc anributable Lo periods of time prior to the 
Effective Time (including claims for adjustments or refunds); 

(d) subject to Section 13.3 of the Purchase and Sale Agreement, all rights and 
interests relating to the A ssets, (i) under any existing policy or agreement of insurance, 
(i i) under any bond or (iii) to any insurance or condemnation proceeds or awards arising, 
in each case, from acts, omissions or events, or damage to or destruction of property; 

(e) all H ydrocarbons produced and sold from the Assets with respect to all 
periods prior to the Effective Time; 

(f) all claims of any Assignor or its Affiliates for refunds of or loss carry 
forwards with respect to (i) production or any other Taxes paid by any Assignor or its 
Affiliates allributable LO any period prior to the Effective T ime, (ii) income Taxes paid by 
any Assignor or its Affil iates or (ii i) any Taxes attributable to the Excluded A ssets; 

(g) all personal computers, network equipment and associated peripherals and 
telephone equipment ( including cellular telephones); 

(h) al l of Assignors' proprietary computer software, patents, trade secrets, 
copyrights, names, trademarks, logos and other intellectual property; 

(i) all documents and instruments of Assignors that may be protected by an 
attorney-client privilege; 

U) all data that cannot be disclosed to Assignee as a result of confidentiality 
arrangements under agreements with Thi rd Parties; 

(k) all audit rights arising under any of the (i) Applicable Contracts or 
otherwise 10 the extent such relate co any period prior to the Effect ive Time or (ii) 
Excluded Assets, except for any Imbalances; 

(I) all geophysical and other se ismic and related technical data and 
information relating to the Assets to the extent that such geophysjcal and other seismic 
and related technical data and in format ion is (i) proprietary, or (i i) not transferable 

IIN\I 172105.J 
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STATE OF TEXAS 

COUNTY OF BURLESON 

The document to which this certificate is affixed 

is a full , true and correct c opy of the orginal o n 

file a nd of rec_o~d in my offi~ [ d -f c:" 
Thereby, cert1f1ed, on ~ ,__.:J._,__.L _ _,,.,'!.L_,___ 

Anna L Schielac k 

County Clerk 
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without payment of a f ee or other penalty to any Third Pany under any Con tract (unless 
Assignee has separatel y agreed in writing to pay such fee or other penalty) ; 

(m) documents prepared or rece ived by any A ssignor or its A f filiates wi th 
respect to (i) l ists of prospective purchasers for the Assets, ( ii) bids submit ted by other 
prospecti ve purchasers of the A ssets, ( ii i) analyses by any A ss ignor or its Affili ates or 
any o f their representatives of any bids submitted by any prospective purchaser or any 
va luation of the A ssets generally, ( iv) correspondence between or _among any A ssignor, 
its representati ves and any prospective purchaser other than Ass ignee, but excluding any 
confidentiality agreements between A ssignors (or any of them) and any other prospective 
purchasers rel ating to the Assets, and (v) correspondence between any Assignor or any of 
its representatives with respect to any of the bids, the prospective purchasers or the 
transactions con templated by this A ssignment or the Purchase and Sale AgreemenL; 

(n) any offices, .office leases and any office furnitu re or office suppl ies located 
in or on such offices excluded and/ or office leases; 

(o) any assets that are excluded pursuant to the provi sions of Section 12.1(b), 
Secti on 13.2(d)(iii), Section 13.4 or Section 14. J(c)(i ii) of the Purchase and Sale 
A greement; 

(p) 

(q) 

(r) 

(s) 

any master serv ice agreements or simi lar Contracts; 

the Orion Drilling Contract; 

any cars, trucks, or other vehicles; 

the assets set fo rth on Exhibit B: 

( t) any ri ghts or obligations which Assignors may have, either now or in the 
future, with respect to any interests in the Leases w hich are not being conveyed to 
A ssignee pursuant to this Agreement; and 

(u) excep t for Wells, any wells which are located upon the Leases or any 
lands pooled therewith, but w hich are, as of September 12, 2014, producing from or 
completed in depths which either ( i) A ss ignors do not hold ri ghts as of the September 12, 
20)4, or (ii) otherw ise comprise a part of the Excluded Assets. 

Sect ion 1.3 Retained Rights and Obl igati ons . . The execut ion and delivery of this 
A ssignment by A ssignors, and the execution and acceptance of this A ssignment by Assignee, 
shall not operate to release or impai r any surviving rights or obligations of A ssignors or A ssignee 
under the Purchase and Sale A greement. 

A RT I CL E II 
DEFINED TERMS 

Section 2.1 Definiti ons. Capi tal ized terms and not otherwise defined in this 
A ss ignment shal l have the meanings given lo such terms i n that certain Purchase and Sale 

II N\1172 105.J 
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STATE OF TEXAS 

C OUNTY OF B U RLESON 

The doc ument to whic h t h is certifica t e is affixed 

is a full, true and correct c opy of the orgin a l on 

fi le and of record in m y offic l{ ( -I~ 
The reby, certified, o n ~ ~ ~~ ....__ __ 

Anna L Schie l ack 

County Cle rk 
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Agreement, dated September 12, 2014, by and among Assignors and Assignee (the "Purchase 
a11d Sale Agreement"). 

ART ICLE Ill 
DISCLAIMERS 

· Section 3.J Discla imers of War ran ties and Representations. 

(a) EXCEPT AS A D TO THE LIMITED EXTENT EXPRESSLY SET 
FORTH IN ARTICLE IX OF THE PURCHASE AND SALE AGREEMENT AND THE 
SPECIAL WARRANTY OF TITLE CONTAINED IN SECTION 4.1, (1) ASSIGNORS 
MAKE NO REPRESENTATIONS OR WARRANTIES, EXPRESS, STATUTORY OR 
IMPLIED, AND (II) ASSIGNORS EXPRESSLY DISCLAJM ALL LIABILITY AND 
RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, STATEMENT OR 
TNFORMATION MADE OR COM MUNICATED (ORALLY OR IN WRITING) TO 
ASSIGNEE OR ANY OF ITS AFFILIATES, EM PLOYEES, AGENTS, 
CONSULTANTS OR REPRESENTATIVES (INCLUDING, ANY OPINION, 
INFORMATION, PROJECTION OR ADVICE THAT MAY HA VE BEEN PROVIDED 
TO ASSIGNEE BY ANY OFFICER, DIRECTOR, EMPLOYEE, AGENT, 
CONSULTANT, REPRESENTATIVE OR ADVISOR OF ASSIGNORS OR ANY OF 
THEIR AFFILIATES). 

(b) EXCEPT AS AND TO THE LIMITED EXTENT EXPRESSLY 
REPRESENTED OTHERWISE IN ARTICLE IX OF THE PURCHASE AND SALE 
AGREEMENT AND THE SPECIAL WARRANTY OF TLTLE CONTAINED IN 
SECTION 4.1, AND WITHOUT LIMITING THE GENERALITY OF THE 
FOREGOING, ASSIGNORS EXPRESSLY DISCLAIM ANY REPRESENTATION OR 
WARRANTY, EXPRESS, STATUTORY OR IMPLIED, AS TO (1) TITLE TO ANY 
OF THE ASSETS, (II) THE CONTENTS, CHARACTER, OR . NATURE OF. ANY 
REPORT OF ANY PETROLEUM ENGINEERI NG CONSULTANT OR ANY 
ENGINEERING, GEOLOGICAL OR SEISMIC DATA OR INTERPRETATION, 
RELATING TO THE ASSETS, (III) THE QUANTITY, QUA LITY OR 
RECOVERAI3ILITY OF HYDROCARBONS IN OR FROM THE ASSETS, (TV) ANY 
ESTIMATES OF THE VALUE OF THE ASSETS OR FUTURE REVENUES 
GENERATED BY THE ASSETS, (V) THE PRODUCTION OF HYDROCARBONS 
FROM THE ASSETS, (VI) THE MAINTENANCE, REPAIR, CONDITION, 
QUALITY, SUITABILITY, DESIGN OR MARKETABILITY OF THE ASSETS, (VII) 
THE CONTENT, CHARACTER OR NATURE OF ANY INFORMATION 
MEMORANDUM, REPORTS, BROCHURES, CHARTS OR STATEMENTS 
PREPARED BY ASSIGNORS OR THIRD PARTIES WITH RESPECT TO THE 
ASSETS, (VIII) ANY OTHER MATERIALS OR IN FORMATION TrfAT MAY HA VE 
BEEN MADE AVAILABLE TO ASS IGNEE OR ITS AFFILIATES OR ITS OR THEIR 
EM PLOYEES, AGENTS, CONSULTANTS, REPRESENTATIVES OR ADVISORS TN 
CONNECTION WITH THE TRANSACTIONS CO TEMPLATED BY THIS 
ASSIGNMENT OR THE PURCHASE AND SALE AGREEMENT OR ANY 
DISCUSSION OR PRESENTATION RELATING THERETO AND (IX) Af\ry 
IMPLIED OR EXPRESS WARRANTY OF FREEDOM FROM PATENT OR 

HN\ 1172105.:1 
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STATE OF TEXAS 

COUNTY OF BURLESON 

The document to which this c e rtificate is affix ed 

is a full, true and correct copy of the orginal on 

file and of rec_o,rd in my offi<::r,i-o 
The re by, certified , o n _ :5...,___,__~_.___._::,..,c._ __ 

•• ••• • ••• •• - . . . . . • • • • • • .... ( . . ~· . .. . .. " . ·~· . . . . .. 

Anna L S c hielack 

County Clerk 
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TRADEMARK INFRINGEMENT. EXCEPT AS AND TO THE LIMITED EXTENT 
EXPRESSLY REPRESENTED OTHERWISE IN ARTICLE IX OF THE PURCHASE 
AND SALE AGREEMENT .AND THE SPEClAL WARRANTY OF TITLE 
CONTAINED IN SECTION 4.1, ASSIGNORS FURTHER DISCLAIM ANY 
REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED, OF 
MERCHANTABILITY, FREEDOM FROM LATENT VICES OR DEFECTS, FITNESS 
FOR A PARTICULAR PURPOSE OR CONFORMITY TO MODELS OR SAMPLES 
OF MATERIALS OF ANY OF THE ASSETS, RIGHTS OF A PURCHASER UNDER 
APPROPRIATE STATUTES TO CLAIM DIMINUTION OF CONSIDERATION OR 
RETURN OF THE PURCHASE PRICE, IT BEING EXPRESS LY UNDERSTOOD 
AND AGREED BY THE PARTIES THAT ASSIGNEE SHALL BE DEEMED TO BE 
OBTAINING THE ASSETS IN THEIR PRESENT STATUS, CONDITION AND 
STATE OF REPAIR, " AS IS" AND " WHERE IS" WITH ALL FAULTS OR DEFECTS 
(KNOWN OR UNKNOWN, LATENT, DISCOVERABLE OR UNDISCOVERABLE), 
A D THAT ASSIGNEE HAS MADE OR CAUSED TO BE MADE SUCH 
INSPECTIONS OF THE ASSETS AS ASSIGNEE DEEMS APPROPRIATE. 

(c) OTHER THAN AS AND TO THE LIMITED EXTENT EXPRESSLY 
REPRESENTED OTHERWISE IN SECTION 9.14 OF THE PURCHASE AND SALE 
AGREEMENT, ASSIGNORS HA VE NOT AND WILL NOT MAKE ANY 
REPRESENTATION OR WARRANTY REGARDING ANY MATTER OR 
CIRCUMSTANCE RELATING TO ENVIRONMENTAL LAWS, THE RELEASE OF 
HAZARDOUS SUBSTANCES INTO THE ENVIRONMENT OR THE PROTECTION 
OF HUMAN HEALTH, SAFETY, NATURAL RESOURCES OR THE 
ENVIRONMENT, OR A Y OTHER ENVIRONMENTAL CONDITION OF THE 
ASSETS, AND NOTHING IN THIS ASS IGNMENT OR THE PURCHASE AND 
SALE AGREEMENT OR OTHERWISE SHALL BE CONSTRUED AS SUCH A 
REPRESENTATION OR WARRANTY, AND SUBJECT TO ASSIGNEE'S LIM ITED 
RIGHTS AS EXPRESSLY SPECIFIED IN THE PURCHASE AND SALE 
AGREEMENT FOR A BREACH OF ASSIGNORS' REPRESENTATIONS SET 
FORTH .IN SECTION 9.14 OF THE PURCHASE AND SALE AGREEMENT, 
ASSIGNEE SHALL BE DEEMED TO BE OBTAINING THE ASSETS " AS IS" AND 
" WHERE IS" WITH ALL FAULTS FOR PURPOSES OF THEIR ENVIRONMENTAL 
CONDITION AND THAT ASSIGNEE HAS MADE OR CAUSED TO BE MADE 
SUCH ENVIRONMENTAL INSPECTIONS OF THE ASSETS AS ASSIGNEE 
DEEMS APPROPRIATE. 

(d) ASSIGNORS AND ASSIGNEE AGREE THAT, TO THE EXTENT 
REQUIRED BY APPLICABLE LAW TO BE EFFECTIVE, THE DISCLAIMERS OF 
CERTAIN REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS 
SECTION 3.1 ARE "CON~PICUOUS" DISCLAIMERS FOR THE PURPOSE OF ANY 
APPLICABLE LAW. 
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STATE OF TEXAS 

COUNTY OF BURLESON 

The doc ument to which this certificate is affixed 

i s a full, true and correc t copy of the orginal on 

file and of record in my office. J,::::.. 
There by, certifie d , on 5-J(j- _..........,; 
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Anna L Schielack 

County Cle rk 
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Section 4.1 Special Warranty of T itle. Each Assignor hereby severally agrees to 
warrant and fo rever defe nd title to the Assets unto Assignee aga inst every person whomsoever 
lawfu lly cla iming or to claim the same or any pan thereof, by, through or under such Assignor 
and its Affil iates, but not otherwise. It is acknowledged and understood that the foregoing shall 
constitute and be considered a special warranty of title by, through, and under each Assignor and 
its Affil iates under the applicable laws of the State of Texas, and that such special title warranty 
shall extend to all li ens and encumbrances that burden the Assets (excludi ng Permi tted 
Encumbrances) to the extent, and only to the extent, arising by, through or under such Assignor 
and its Affiliates (but not otherwise). 

ARTI CLE V 
ASSUMED OBLIGATIONS 

Section 5.1 Assumed Obligations. As of the Closing, but without limiti ng and in all 
cases subject to Assignee's rights to indemnity under the Purchase and Sale Agreement, 
Assignee assumes and agrees to pay, perfo rm and discharge al l Assumed Obligations pursuam to 
the Purchase and Sale Agreement. 

ARTICLE VI 
MISCELLANEOUS 

Section 6.1 Assignment Subject to Agreement. This Assignment is expressly made 
subject to the terms of the Purchase and Sale Agreement (which terms shal l contro l in the event 
of a conflict herewith). The Purchase and Sale Agreement conta ins certai n representations, 
warranties, covenants, indemnities and agreements between the parties, some of which may 
survive the delivery of this Assignment, as more particularl y provided fo r therein, but th ird 
parties may conclusively rely on th is Assignment to vest title to the. Assets in Assignee. 
Notwithstand ing the foregoing and fo r the avo idance of doubt, thi s Assignment is only intended 
to convey the Assets set fo rth herein as prov ided for herein. 

Section 6.2 Separate Ass ignments. Where separate assignments of Assets have been 
or wi ll be executed fo r fi ling with and approval by appli cable Governmental Authori ties, any 
such separate assignments (a) shall evidence this Ass ignment and ass ignment of the applicable 
Asse ts herein made and shall not constitute any addi tional Ass ignment or assignment of the 
Asse ts, (b) are not intended to modi fy, and shall not modify, any of the terms, covenants and 
condit ions or limitat ions on warranties set fo rth in this Assignme nt and are not intended to 

create, and shall not create, any representations, warranties or additional covenants of or by any 
Assignor to Assignee, and (c) shall be deemed to contain all of the terms and provisions of this 
Assignment, as fu lly and to all intents and purposes as though the same were set fon h at length 
in such separate ass ignments. 

Section 6.3 Governing Law/Waiver of Jurv T rial. T HIS ASSIGNMENT AND 
THE LEGAL RELATIONS AMO NG THE PARTIES SHALL BE GOVERNED AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, 

II N\1172105.3 
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STATE O F TEXAS 

COUNTY OF BURLESON 

T h e d o c ument to which t h i s certificate i s affixed 

is a full , true and correct copy of the orginal on 

file and of rec_ord in my o !!!_,c~f l/- ~~ 
Thereby, certified, on __ ;,,,,[.. __ p,.L 

Anna L S c hielack 

County Cle rk 
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EXCLUDING ANY CONFLICTS OF LAW RULE OR PRINCIPLE THAT MIGHT REFER 
CONSTRUCTION OF SUCH PROVISIONS TO Tl IE LAWS OF ANOTHER 
JURISDICTION. A LL OF THE PARTIES HERETO CONSENT TO THE EXERCISE OF 
JURISDICTION IN PERSONAM BY THE COURTS OF THE STATE OF TEXAS FOR ANY 
ACTION ARISING OUT OF THIS ASS IGNMENT. EACH PARTY HERETO WAIVES, TO 
THE FULLEST EXTENT PERMITTED I3Y APPLICABLE LAW, ANY RIGHT IT MAY 
HAVE TO A T RIAL BY JURY IN RESPECT OF ANY ACTION, SUJT OR PROCEEDING 
ARIS ING OUT OF OR RELATI G TO THIS ASSIGNMENT. 

Section 6.4 Successors and Ass igns. This Assignment shall bind and inure to the 
benefit of the parties hereto and their respect ive successors and assigns; prov ided, however, that 
nothing in th is A ssignment sha ll assign or grant, or in any way operate to assign or grant, any 
right, title or interest in, to or under the Purchase and Sale Agreement to any successor or assign 
of A ssignee with respect lo the Assets or any part thereo f, it being expressly understood that 
rights, tit les and interests under the Purchase and Sale Agreement may only be obtained or 
assigned in strict accordance with the terms thereof. 

Section 6.5 Partici pation Agr eemt nt. PEB (as successor to PetroEdge Resources Ill 
LLC), Carr, and ASM are all of the Parties to that certain Participation Agreement, dated as of 
June 21, 2013 (the "Participation Agreement") referenced in certain previous conveyances of 
the Assets. Each of PEB, Carr, and ASM hereby agrees and avers that (a) upon the execution of 
this Assignment, but effective as of the Effective Time: (i) the Assets shall not be subject to the 
Participation Agreement, (ii) all previous conveyances of the Assets among such parties are 
hereby released from and are no longer subj ect to the Participation Agreement, and (b) Assignee 
is not subject to the Part icipat ion Agreement , and (c) the Assets are being conveyed to Assignee 
hereunder free and clear of the Participation Agreement. 

Section 6.6 Counterpar ts . T his A ssignment may be executed in any number of 
counterparts, and each cou nterpart hereof shall be deemed to be an original instrument, but all 
such counte rparts shal l constitute but one instrument. To facilitate the recording or fi l ing of this 
Assignment, the counterpart to be recorded in a given county may contain only that portion of 

the exhibits tha t describes A ssets located in that county. 

II N\1 172105.3 
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STATE OF TEXAS 

COUNTY OF BURLESON 

The docume nt to whic h this certific ate i s affixed 

is a full , true a nd c orrec t copy of the orginal on 

fi l e a nd of rec_ord in my offick - Jd _ I~ 
There by, c ertified, on _ _,~...._..,_ ___ ~,.__._bd_-"--_ 
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Anna L Sc hie lac k 

Co unty C l e rk 

p9 
24 1 

• • •• • • • ••• 
• 

J
• • 
• • •• 

•• • • • • •• • 
• 

• • •••••• • 
• ••• • • • •• • 



D oc 
() 0 0 Ct9 3 1 3 

B k 
O~: 

V o l 
97 5 

EXECUTED as of the dates set fo rth below, but effect ive as of the Effective Time. 

ASSIGNOR: 

PETROEDGE ENERGY III LLC 
PETROEDGE BRAZOS LLC 
PETROEDGE OPERATING IC 
By:---+-Jt.~-ll.t::;~ ~ "-#,..44.-+h~~- -
Name. 
Title: 

2925 Briarpark Drive, Suite 150 
Houston, Texas 77042 

STATE Of.TEX/\S 

COUNTY OF HARR IS 

§ 
§ 
§ 

~'"'' This instrument was acknowledged before me on th is & day of October, 2014, by 
Larry J. Richard as President & CEO of Pe1roEdge Energy III LLC, a Delaware limited liabil ity 
company, PetroEdge Brazos LLC, a Delaware limited li abi li ty company, and PetroEdge 
Operati ng LLC, a Delaware limited liability company on behalf of each such limited liability 
company. 

,··~~~:'.°f~~·-. LYNEllE BACON 
[i>:-::.A;;f\ Norory Public. Sto te of Texos 
\ ~: .. ~ ,.',:,} My Commission Exp ires 
'·,~:f.:~.:::~:.•" June 26. 2018 

•• ••• • t • •• • • •• ••• • 
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STATE OF TEXAS 

C OU NTY OF BURLESON 

The document to which this certificate is affixed 

is a full, true and correct copy of the orginal on 

file and of record in my offs e. J(/-1 t=:. 
Thereby, certified, on - J:,...L.__ 

Anna L Schielack 

County C lerk 
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ASSIGNOR: 

CARR RESOURCES, INC. 

By:----:,<c..-+-C>-'~- ---P_. _L-_c,,. ______ _ 
am 

Title. 

305 S. B~oadway, Sui te 900 
Tyler, Texas 75702 

STA TE OF TEXAS § 
§ 

COUNTY OF ·Hanis § 

Do ·= 
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This instrument was acknowledged before me on this J.;!L_ day of October, 2014, by 
John P. Carr as President of Carr Resources, Inc., a Texas corporation, on behalf of said 
corporation. 

•• ••• • • • • •• • • •• ••• • 

JENNIFER ROUNDY 
My Commlnlon Expires 

May 14, 2016 

[Signature P::igc to Assignment and Bill of Sale] 

STATE OF TEX AS 

COUNTY OF BURLESON 

The doc ument to whic h this certificate is affixed 

is a full , tru e and correct copy of the orginal on 

fil e a nd of record in my office. \ 

Thereby, certified, on 5-Jlf -_5 
Anna L Schielack 

County C lerk 

Ii ;;rlm n County, Texas 

By __ _}otµn ftll4'(liWr Deputy 
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ASSIGNOR: 

ASM OIL & GAS COMPANY, INC. 

By: ~ 
Name: Michael Pearson 
Title: Presidenc 

7557 Rambler Road, Suite 915 
Dal las, Texas 75231 

STATE OF TEXAS 

COUNTY OF j _( (c.J 

§ 
§ 
§ 
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J. 
Th is instrument was acknowledged before me on this d;y' day of October, 2014, by 

Michael Pearson as President of ASM Oi l & Gas Company, Inc., a Texas corporation, on behalf 
of said corporation. 

•• ••• • • • • •• • • •• ••• • 

CHAIS TA l DAVIS 
My Commission Expires 

AuguSI 27 , 20 18 

(Signat ure Page to Assignment and Bill of Sa le! 

STATE OF TEXAS 

COUNTY OF BURLESON 

The document to which this certificate is affixe d 

is a full , true and correct copy of the orginal on 

file and of rec_ord in my offi~,u - 1< 
Thereby, certifie d , on ___.:0:~ --1---'1'-..1~~ --

An n a L Schielack 

County Clerk 

eson County, Texas 

By ---Y~ :u..:..=,....+1-1H' .... '-"-=~'--'------ Deputy 
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ASSIG EE: 

APACHE CORPORATION 

Do ,:: 
00009313 

{ ,e~ ~I/ 
-Fact 

By: 
Name: 
Title: 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 
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OR 
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.J 
This instrument was acknowledged before me on this~ day of Oct0ber, 2014, by 

Timothy R. Custer as Attorney-in-Fact of Apache Corporation, a Delaware corporation, on 
behalf of said corporation. 

~· .. ~~~?~~;;,,,!, LYNELLE BACON 
f •:U,;.:-:1'~ Notary Public. Stole ot rexes 
";.~; .. ~ .'.•§ My Commission Expires 
',,z:i,:?.~:i~:~...... June 26 . 2018 

•• ••• 
v • • • •• • • ! . ... 
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STATE OF TEX AS 

COUNTY OF BURLESON 

The document to which this certificate is affixed 

is a full , true and correct copy of the orginal on 

file and of rec_o~d in my o ffice.~-//'- " 
Thereby, cert1f1ed , on ----'~""'--J-L

1
f.:.....-.,_Ll:s.£..._ 

Anna L Schielack 

C ounty Clerk 

By ---l,l~- ~ unty, T•::puty 
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EXHIBIT A 

Lea es 

(See attached) 
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STATE OF TEXAS 

COUNTY OF BURLESON 

The d ocument t o whic h this certificat e i s affixed 

is a full, t r ue and c orrect c opy of the org ina l on 

fil e a nd of record i n my o ffice.~// I c:,, 
Thereby, certifie d , o n '--L} r v 

Anna L Schi e lack 

County C lerk 

B~\\~ny ounty , T e x as 

By __ ~,N'4"-'"'-uw Deputy 
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rv1rz: 

File Number Lessor Lessee County 

01-0002-GO I. Sandra Elsik CARR Resources. Inc. Burleson 
11 01-0003-BR Commissioner o f the Genera l Land CARR Resources, Inc. Burleson 

I I I ./ {)0 01-0004-BR Commissioner o f the General Land CARR Resou rces, Inc. Burleson 
,...... 

01-000S-GO Arnold C. Urba novsky CARR Resources. Inc. Burleson 

01-0006-BR Thomas Drought, Individually and as CARR Resources, Inc. Burleson 

01-0007-BR Bob J. Surovik CARR Resources, Inc. Burleson 

01-0008-BR Elaine Surovik Perez CARR Resources, Inc. Burleson 

0 1-0009-BR Fred Surovik, Jr. CARR Resources. Inc. Burleson 

01-0010-BR Janice Surovik Elsik CARR Resources, Inc. Burleson 

01 -0011 -BR Jean Surovik Kot rla CARR Resources, Inc. Burleson 

0 1-0012-BR Mary Helen Surovik CARR Resources, Inc. Burleson 

01-0013-BR Virginia Surovik Mitcheltree-Lenz CARR Resources, Inc. Burleson 

01 -0014-BR w,11 Vorwerk CARR Resources, Inc. Burleson 

01-0015-BR W.L. Surovik CARR Resources, Inc. Burleson 

01-0016-BR M arsha Varisco CARR Resources, Inc. Burleson 

01-0017-BR Frost Bank, agent for David A. Bower, CARR Resources, Inc. Burleson 

01-0018-BR Thomas K. Bower as Power of CARR Resources, Inc. Burleson 

01-0019-BR Thomas K. Bower as Power of CARR Resources, Inc. Burleson 

01 -0020-BR Thomas K. Bower as Power of CARR Resources. Inc. Burleson 

01-0021-BR Thomas K Bower as Power o f CARR Resources, Inc. Burleson 

01 -0022-BR Thomas K Bower, Individually CARR Resources. Inc. Burleson 

01 -0023-BR AWYSP, HAWY, LLC as the M anaging CARR Resources, Inc. Burleson 

01-0024-BR ewe M inerals, LLC CARR Resources. Inc. Burleson 

01 -0025-BR Rivendell Royalty Corp CARR Resources, Inc. Burleson 

01 -0026-BR Scout Royalty Corp CARR Resources. Inc. Burleson 

01-0029-GO David M . Elsik CARR Resources, Inc. Burleson 

01-0030-GO Gene N. Elsi k CARR Resources, Inc. Burleson 

01-0031 -GO M ary Lynn Elsik CARR Resources, Inc. Burleson 

0 1-0032-GO James E Mi tchel and Bernadette CARR Resources. Inc. Burleson 

01-0033-GO Bernadette Urbanovsky Mitchell, CARR Resources, Inc. Burleson 

01-0034-GO Kenneth Walter Weichert CARR Resources. Inc. Burleson 

••• • • • ••• 
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File Number Less,or Lessee County 

01-0035-GO Michael Glenn Weichert CARR Resources. Inc. Burleson 

01-0036-GO Sharon Richuber CARR Resources, Inc. Burleson 

0 1-0037-GO Harold J. Urbanovsky CARR Resources, Inc. Burleson 

01·0038-GO James A. Urbanovsky CARR Resources, Inc. Burleson 

01-0039-GO Thomas F. Urbanovsky CARR Resources, Inc. Burleson 

01-0040-GO Jam es E M i t chel and Bernade!!e CARR Resources, Inc. Burleson 

01-0041-GO Rogelio Alberto Verdugo and Wife CARR Resources. Inc. Burleson 

01-004 2-GO June Urbanovsky McDonald CARR Resources, Inc. Burleson 

01-0043-GO Pamela Urbanovsky Topletz CARR Resources, Inc. Burleson 

01-0044-GO Mane Urbanovsky, Agent and CARR Resources, Inc. Burleson 

01-0045-GO 9008 Cr 271 LLC CARR Resources, Inc. Burleson 

01-0046-GO M axine Marek CARR Resou rces. Inc. Burleson 

01-0055-GO M axine Marek CARR Resources, Inc. Burleson 

01-0114-BR 9008 Cr 271 LLC CARR Resources, Inc. Burleson 

01-0124-0T Patrick M . Fuchs NGS TECHNOLOGIES, INC. Burleson 

01 -0125-0T Royalty Clearinghouse Ltd., a Texas NGS TECHNOLOGIES, INC. Burleson 

01-0126-BR Barbara Ann Horak et al NGS TECHNOLOGIES, INC. Burleson 

01 -0127-BR MARY A. EIMANN NGS TECHNOLOGIES, INC. Burleson 

01-0128-BR JOHNNY E. KACER NGS TECHNOLOGIES, INC. Burleson 

0 1-0129-BR MARVIN F. KACER ASM OIL & GAS COMPANY INC. Burleson 

01-0130-BR JERRY A. KACER NGS TECHNOLOGIES, INC. Burleson 

01-0131-BR JERRY A. KACER, AS INDEPEND ENT NGS TECHNOLOGIES, INC. Burleson 

01-0132-BR ELIZABETH POLANSKY, ET AL NGS TECHNOLOGIES, INC. Burleson 

01-0133-BR ELIZABETH LYNN HUBENAK NGS TECHNOLOGIES, INC. Bur leson 

01-0134-BR M ICHAEL ANDREW HU BENAK NGS TECHNOLOGIES, INC. Burleson 

01-0135-BR CHERYL HUBENAK W ELDON NGS TECHNOLOGIES, INC. Burleson 

01-0136-BR MILADY KLOBOUK KUCERA NGS TECHNOLOGIES, INC. Burleson 

01-0137-BR GLENN J. HUBENAK NGS TECHNOLOGIES, INC. Burleson 

01-0138-BR ANN F. HUBENAK ORSAK NGS TECHNOLOGIES, INC. Burleson 

01 -0139-BR ROSE M . HUBENAK STANLEY NGS TECHNOLOGIES, INC. Burleson 

01-0140-BR JOHN JAM ES HUBENAK NGS TECHNOLOGIES, INC. Burleson 

••• • • • ••• • • • • • • • • •• • • • . • • • • • • • • • • • • • • • 
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File Number Lessor Lessee County 

01 -014 1-BR SANDRA L HUBENAK SEDGWICK NGS TECHNOLOGIES, INC. Burleson 

01-0142-BR ANNA POLANSKY LUBOJACKY NGS TECHNOLOGIES. INC. Burleson 

01-0143-BR ALLEN L. HUBENAK NGS TECHNOLOGIES, INC. Burleson 

01-0144-BR JOE ANTHONY HUBENAK NGS TECHNOLOGIES, INC. Burleson 

01-0145-0T BARBARA JO ZWERNEMANN. ET AL NGS TECHNOLOGIES, INC. Burleson 

01 -0146-BR THE THOMPSON GROUP, L.P. ACTING NGS TECHNOLOGIES, INC. Burleson 

01-0147-BR JAMES HENRY MATIS AND BRUCE NGS TECHNOLOGIES, INC. Burleson 

01 -0148-BR MARGIE ANN NOHRA NGS TECHNOLOGIES, INC. Burleson 

01-0149-BR WALTER VAJDAK NGS TECHNOLOGIES, INC. Burleson 

01-0150-BR HENRYVAJDAK NGS TECHNOLOGIES, INC. Burleson 

01-0151-BR EDWARD VAJDAK NGS TECHNOLOGIES, INC. Burleson 

01-0152-BR LYDIA MAE FAUST NGS TECHNOLOGIES. INC. Burleson 

01-0153-BR MARY ANN VAJDAK NGS TECHNOLOGIES, INC. Burleson 

01 -0159-BR BETTY JANE A NDERSON NGS TECHNOLOGIES, INC. Burleson 

01 -0160-BR JOE R JANAC, ET UX NGS TECHNOLOGIES, INC. Burleson 

01-0161-BR BRADLEY PRIHODA NGS TECHNOLOGIES, INC. Burleson 

01-0162-BR LEWIS B. PORTER, ET UX NG5 TECHNOLOGIES, INC. Burleson 

01-0163-BR DON L. SHEPARD NGS TECHNOLOGIES, INC. Burleson 

01-0164-BR MARY ANN VAJDAK, TRUSTEE OF NGS TECHNOLOGIES, INC. Burleson 

01-0165-BR JOE R. JANAC, ET UX NG5 TECHNOLOGIES, INC. Burleson 

01-0190-GO Scientific Inquiry, Inc. Profit Sharing CARR Resources, Inc. Burleson 

0 1-0392-BR Joe Janae PetroEdge Energy Burleson 

0 1-0487-BR Thomas David Bayer PetroEdge Energy Burleson 

01-0648-BR Finley Company PetroEdge Energy Burleson 

01-0649-BR Pacific Operating Company PetroEdge Energy Burleson 

01-0650-BR Butler Oil LL( PetroEdge Energy Burleson 

01-0651-BR 4-W Petroleo, Inc. PetroEdge Energy Burleson 

01-0652-BR Mary F. Wolford Foundation PetroEdge Energy Burleson 

01-0658-BR Geraldine May NGS TECHNOLOGIES, INC. Burleson 

0 1-0659-BR Helen Davis Lewis et al NGS TECHNOLOGIES, INC. Burleson 

0 1-0660-BR Joyce Sont ag NGS TECHNOLOGIES, INC. Burleson 

••• • • • ••• 
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File Number Lessor Lessee County 

01-0661-BR Rodney Varner as Trustee ASM Oil and Gas Company Inc. Burleson 

01-0662-BR Donna Varner Presnal ASM Oil and Gas Company Inc Burleson 

01-0663-BR Thanna Varner Magehee ASM Oil and Gas Company Inc. Burleson 

01-0664-BR Lois Kay (Vavra) Polasek et vir ASM Oil and Gas Company Inc. Burleson 

01-0665-BR Oscar and Gertrude Johnson Trust ASM Oil and Gas Company Inc. Burleson 

01-0666-BR Randa ll and Holly Rice ASM Oil and Gas Company Inc. Burleson 

01-0667-BR Bill N. Barnell ASM Oil and Gas Company Inc. Burleson 

01-0668-BR Howard l. Barnett Residuary Trust ASM Oil and Gas Company Inc. Burleson 

01-0669-BR Mary Margaret Hanson A5M Oil and Gas Company Inc. Burleson 

01-0670-BR Barbara Lynn Riley ASM Oil and Gas Company Inc. Burleson 

01-0671-BR Hugh C. Barnett Jr. ASM Oil and Gas Company Inc. Burleson 

01-0672-BR Bobbie Mae Claypool ASM Oil and Gas Company Inc. Burleson 

01-0673-BR Nita Jean Beavers ASM Oil and Gas Company Inc Burleson 

01-0674-BR Harry H. Bowers Jr. ASM Oil and Gas Company Inc. Burleson 

01-0675-BR Peggy Lucille Diver A5M Oil and Gas Company Inc. Burleson 

01-0676-BR Rhea Hughston Shelley ASM 0 11 and Gas Company Inc. Burleson 

01-0677-BR Elvira Allen Family Trust ASM Oil and Gas Company Inc. Burleson 

01-0678-BR Marilil Rychlik ASM Oil and Gas Company Inc Burleson 

01-0679-BR Nathan B. Smith ASM Oil and Gas Company Inc. Burleson 

01-0680-BR Richard Green ASM Oil and Gas Company Inc. Burleson 

01-0681-BR Shirley Green ASM Oil and Gas Company Inc. Burleson 

01-0579-BR Sutherland Resources, Inc. PetroEdge Energy Burleson 

0 1-0721-BR Kathryn Ann Hayes PetroEdge Energy Brazos 

••• • • • ••• 
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EXHIBIT A-2 

Certain Surface Use Rights 

· Bk 
OR 

1. Clarence L. Junek, Surface Use Agreement, September 26, 2013 

2. Walker Famil y Partnership , Surface Use Agreement, June J2, 2014 

3. Bryan Traditions L.P., Water Use Agreement, September 8, 2014 

4. Seaback Lease - Surface Use designated in Lease, June 24, 2014 

Vol 
97S 

5. Cash ion Lease - Reserved and designated a 5.7 acre Drill Site Location in Deed, 

September 24, 2013 

6. Judge Peters Lease - Surface Use Agreement Designated in Lease, August 21, 2014 

7. Urbanovsky Mitchel l Trust Leases - Surface Use Operations Al lowed by Lease, 

8. 

9. 

II N\11 72 105.J 

August 2, 2012 

Drought Leases - Surface Use Operations Allowed by Lease, June 28, 2012 

Richard and Norma Smith Lease - Surface Use Operat ions Allowed by Lease, June 

24, 2014 

•• ••• • • • .. 
•• • • •• ••• • 

STATE OF TEXAS 

COUNTY OF BURLESON 

The document to which this c ertificate is a ffixed 

is a full , true and correct copy of the orginal on 

file and ot record in my officex .../ t Li~ 
Thereby, certified, on ___ v::c_J~ . p,.L 

Anna L Schielack 

County Clerk 
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l. ProducLion Units 
a. Carr-Buffalo Ranch Uni1-l 

D o ,-
0 ,::, ,:::, ,:::, 9 3 J. 3 

EXHIBIT A- 3 

B k 
O R 

1. Carr-Buffalo Ranch-1 2H (Permit 771495, Issued October 17, 2013) 

2. Dri ll ing Units 
a. Carr-Buffalo Ranch Unit -2 

1. Carr-Buffalo Ranch-2 ] H (Permit 790156, Issued Augus1 4, 2014) 
ii. Carr-Buffalo Ranch-2 2H (Permit 790186, Issued Ju ly 26, 201 4) 

b. Carr-Bu ffa lo Ranch Uni1 3 · 
1. Carr-Buffalo Ranch-3 l H (Perm it 790158, Issued July 26, 20 14) 

ii . Carr-Buffal o Ranch-3 2H (Permit 790190, Issued July 26, 2014) 
c. Cashion Unit No. 1 

i. Cashion 1 2H (Perm it 789318, Issued Jul y 19, 2014) 
d. Walker Uni1 No. 1 

1. Walker J ] H (Permit 790351, Issued July 30, 2014) 
11. Walker 1 2H (Permi t 790502, Issued July 31, 2014) 

HN\1172 105.3 
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STATE OF TEX A S 

COUNTY OF BURLESON 

T he d ocument to w hic h t his certific a t e is affixed 

is a full , t rue a nd c o r rect copy o f the orgina l o n 

file a nd of rec_o_rd in my offlc~Llf- ft==. 
The re by, cert1f1ed , o n __ ~ - I LJ.. 

By 

• • • • • • • • • • 

••• • • • • • • • 

• • • • • • • • •• 

Anna L Schiel ack 

C o unty Cle rk 
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l . Proprietary maps and related documents and data prepared by Earth fie ld Technologies 
for Carr. 

2. The overriding roya lty interests contained in that ce rtain Assignment, B i l l of Sale and 
Conveyance from Carr LO PetroEdge Brazos, LLC dated and effective as of July 19, 2013, 
filed in Brazos County, Texas at Book 11547, Page 152. 

3. The overriding royalty interests contained in chat certa in Assignment, Bill of Sale and 
Conveyance from Carr to Pet roEdge Brazos, LLC dated effective as of July 19, 2013, 
fil ed in Burleson Cou nty, Tex a at Book 910, Page 174. 

4. The overr id ing roya lty interests conta ined in that certa in Assignment, Bill of Sale and 
Conveyance from Carr to Pet roEdge Brazos, LLC dated and effective as of A pri l 30, 
2014, fi led in Brazos County, Texas al Book 121 63, Page 134. 

5. The overrid ing royalty interests contained in that certai n Assignment, Bill of Sale and 
Conveyance from Carr to PetroEdge Brazos, LLC dated and effective as of April 30, 
2014, fi led in Burleson County, Texas at Book 958, Page 420. 

6. 

7. 

8. 

The overriding royalty interests contained in that certai n Assignment, Bi ll of Sale and 
Conveyance from ASM to PetroEdge Brazos, LLC dated and effective as of July 19, 
2013, fi led in Burleson County, Texas at Book 910, Page 185. 

The overriding royal ty interests contained in that certain Assignment, Bill of Sale and 
Conveyance from ASM to PetroEdge Brazos, LLC dated and effecti ve as of July 19, 
201 3, fi led in Burleson County, Texas at Book 910, Page 193. 

The overridi ng royalty interests contai ned in that certain Assignmen t, Bill of Sale and 
Conveyance from ASM to Petro Edge B razos, LLC dated effective as of February 1, 
2014, fi led in Burleson County, Texas at Book 932, Page 788. 

9. In the case of the Leases held by ASM: 

(a) al l " Woodbine Rights" from the top of the Eagle Ford Formation to the surface; 

(b) All ex isting surface equipment associated with the leasehold interests described in 

item 9(a) above; 

(c) All pad sites being used or to be used by AS M for the development and 
exploitation of the Excluded Assets. 

10. All mineral fee interests held by Carr and ASM . 

11. The Orion Drilling Contract. 

.. ••• • • • • •• • • •• ••• • 

STATE OF TEX AS 

COUNTY OF BURLESON 

The doc ument to which this certificate is affi xed 

is a full, true a nd correct copy of the orgina l o n 

fil e a nd of r ec_ord i n my office5-f fl-/5 
Thereby , certified, on _ v+ --

Ann a L Schielack 

County Clerk 

• ••• •• • • • • • • • • • • • • • • • • • • • • • • •• 
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12. PetroEdge Brazos LLC, Carr Resources, Inc. and ASM Oil and Gas Company, Inc., 
Participa1ion Agreement, June 21, 20B. 

13. ETC Texas Pipel ine Ltd. Fac il ities Construction Agreement, Walker U nit No. 1, August 
5, 2014 (i n process of terminat ion - refund to PetroEdge). 

14. All leasehold interests owned by ASM which were not included in the conveyances to 
PetroEdge Brazos, LLC delivered pursuant to the terms of the Part icipation Agreement, 
to the extent such leasehold interests are not described on Exhibit A. 

IIN\1172105.) 
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STATE OF TEXAS 

COUNTY OF BURLESON 

The doc ument to whic h this certifica t e is a ffixed 

is a full , true and c orrec t c opy of the orginal o n 

fil e and of rec_o_rd i n my office;c:_/fLI~ 
Thereby, cert1f 1ed, on .,_I_ '::f_ LJ 

• 

Anna L S c hie lack 

County Cle rk 

, ~ /IJ~Jd7oJ'l/~ : ~ ty, T exas 

By _ _ ~ J.;i]JL De puty 

. ... ... 
~ . • • • ~ • • r • • • • • ~ • • • . • • •• 

Fi led for Record in : 
B1Jr leson Counb 

On: O,:t; 29,20H ot 10:2tJA 

As on Ofri ,:io i F'ubl i,: R>?•:ords 

vocuuent; rlu1:1ber : 1)(11)1)9313 

A1.rnunt 106. 1)1) ! ! ": 

Rw: i Pt rlumber - 999~3 
BY ' 

Ashley Shupak 

... . 
c 

tJ • . ~ ... . . .. .. 
I L • ..... 

ST ATE OF TEXAS COUHTY OF BURLESOH • 
I herebi certi f y that th is instEut1enl 
11os f iled on the date and ti ce ~0

""' 

st11111Ped hereon by 1,1e and 11os dul y ... 1 
recor ded in the vol u1:1e and Pase<~r. • : 
the na~ed records of : 
Burleson Count~ 

As stomPed hereon by me. 

Od 29 ,20H 

Anno L. Schielnck 
e,ur leson Gount;y <:ler~ 
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Renea Conn 
Jones Gill, LLP 
6363 Woodway, Ste 1000 
Houston, TX 77057 

TEXAS GENERAL LAND OFFICE 
GEORGE P. BUSH , COMM ISSIONER 

July 23, 2015 

RE: GLO Assignment ID # 9328 & #9329 - MF l 14300 & MFl 14301 

Dear Ms. Conn: 

The General Land Office received the following instruments and has filed them in the 
appropriate files. 

Assignment of Oil and Gas Leases effective July 19, 2013 from Carr Resources, Inc, as 
assignor, to PetroEdge Brazos LLC, as assignee. As filed for record in Burleson County, in 
volume 910, Page 174. 

Assignment of Oil and Gas Leases effective September 1, 2014 from PetroEdge, Carr 
Resources and ASM Oil and Gas Company as assignors, to Apache Corporation, as 
assignee. As filed for record in Burleson County, in volume 975, Page 234. 

Filing fees of $100.00 were received in connection with the above assignments. Please feel free 
to contact me if you have any questions. 

Best regards, 

Carl Bonn, CPL 
Mineral Leasing 
Office: (512) 463-5407 
Email: carl.bonn@glo.texas.gov 

Fax: (512) 475-1543 

1700 North Congress Avenue, Austin, Texas 7870 1-1495 
P.O. Box 12873, Austin, Texas 78711 -2873 

512-463-500 I glo.texas.gov 
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TEXAS GENERAL LAND OFFICE 
GEORGE P. BUSH . COMMISS IONER 

October 8, 2015 

Darrell Donaldson, Land Manager 
Apache Corporation 
2000 W. Sam Houston Parkway, Ste 1000 
Houston, Texas 77042-3622 

RE: GLO Assignment ID #9426 - MF114300 & MF114301 - Burleson County 

Dear Mr. Donaldson: 

The General Land Office received the following instrument and has filed it in the 
appropriate files. 

Assignment and Bill of Sale, effective September 1, 2014, from PetroEdge 
Energy III LLC, PetroEdge Brazan LLC and PetroEdge Operating, LLC, as 
assignors, to Apache Corporation, as assignee. Filed for record in Burleson 
County in Vol 975 at Pg 234. 

Please furnish filing fees in the amount of $50.00 in connection with the above assignment. 
You may contact me if you have any questions. 

B~~~ 
Carl Bonn, CPL 
Mineral Leasing 
Energy Resources 
(512) 463-5407 
carl.bonn@glo.texas.gov 

Stephen F. Austin Building · 1700 orth Congress Avenue • Austin, Texas 78701-1495 

P.O. Box 12873 · Austin, Texas 78711-2873 

512.463.5001 · 800.998.4GLO 

glo.texas.gov 



October 24, 2014 

Texas General Land Office 
Attn: Energy Resources 
P.O. Box 12873 
Austin, Texa 78711-2873 

Re: Notice of assignment of oil and ga lease covering state lands 

To whom it may concern: 

• • •••••• • 
• • •••••• • 

• 

•••• • • • •• • 
Effective September 1, 2014 ("Effective Date"), PetroEdge Energy III LLC, • 

PetroEdge Brazo LLC, PetroEdge Operating LLC, Carr Resources, Inc., and ASM Oil & :···=· 
Gas Company, Inc. (collectively "Seller ") have as igned their interest in those certain oi l and •••• 
ga leases Ii ted on the attached Exhibit "A" ("State Lea es") to Apache Corporation •• :. 
("Buyer"). A recorded copy of the originall y executed Assignment and Bill of Sale covering the 
State Lea e is attached hereto as Exhibit "B". 

If you have any questions regarding the referenced assignment of State Lea es, please 
fee l free to contact Bu ycr at: 

Apache Corporation 
2000 W. Sam Hou ton Parkway, Suite 1000 
Houston, Texa 77042-3622 
Fax: (281) 302-2661 
E-mail: darrel I .donaldson@apachecorp.com 
Attn: Land Manager Gulf Coast Region 

Thank you for your attention to this matte r. 

[signatures on the following page] 
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NOTICE OF CO FlOENTlALITY RIGIITS: IF YOU ARE A NATURAL PERSON, 
YOU MAY REMOVE OR TRJKE A 'Y OF THE FOLLOWl1 G INFORMATION 
FROM THI INSTRUMENT BEFORE IT I FILED FOR RECORD Ii THE PUBLIC 
!{ECORD : YOUR OCIAL SECU RlTY UMBER OR YOUR DRIVER'S LICEN E 
'UMBER. 

~-PI_./IY ASSIGNME 'TA Dill LL OF 'ALE 

STATE OF TEXAS § 
§ 
§ 

0 1 
/111 r- t I lf 3 ov 

COUNTY OF BURLESON 
KNow ALL MEN sv THESE r REsENTs lt1 ;== 1 I 4 30 l 

·-==-;;:, 
This Assig11men1 and Bill of Sale (1hi~ "A ssignment") is from PcroFdgc Encrg) 11: L.LC, 

a Delaware l 1mi1ed liability company ("PH Ill") , l'wohlgc lkt1(>, L:..C, a Delaw~re limt1ed 
l inbility company ("PEB"), and Pc1r0Fclgc Opcra11ng LI C, a Dclawarel 1mi1ed l i.ibi l ity company 
("PEO", and 1oge1her with PE I ll and PEB, collectively, " Petroedge"), Cwr Rc~ourcrs Inc., a 
Texils corporation ("Carr"), and AS:--1 Oil S. G:i., Comp,11,y, Inc., a Texas corporation r'ASM") 
(Carr, Pc1roEdgc, and ASM are sorne11111es refcrrt:d 10 herein, collccuvely, a. · ,\.11ig11ors" and, 
individually, as "A ssig nor"), w11h 1he respective addresses of Assignors being sci forth on the 
s1gna1ure pages herc10, 10 Apa..:hc ( '01:1Dr.111< 11, a Delaware corporation ("Assignee"), who~e 
address 1s 2000 Post Oak Blvd., Su11c 100, Houston, Texas 77056, and is erfec1ive as or 12·01 
a.rn. (Prevailing Cemral Time) on September I, 2014 (the "Effective Time"). 

ARTICLE I 
AS IC :vrn. T OF A SETS 

Section I. l A ssignment. Assignors, for good and valuabh: considera1ion, 1he receipl 
and sufric1cncy or which arc hereby acknowledged, hereby gram, bargain, assign, 1rnnsfcr, and 
convey umo Assignee, all of Assignors' righ1, 1itle, and 1111crcs1 in and 10 the following 
(excepting the Excluded 1\ sscts, as hereinafter defined) (collectively, and subjec1 10 such 

exclusions, 1he "Assets"): 

(a) the oil and gas leases described in Exhibil A (such in1ercs1 in such leases, 
the " Leases"), 10ge1her with ,iny and all other rights, 1i1les, and rnterests of Assignors in 
and to 1he lands covered or burdened thereby, and all 01her interests of Assignors of any 

kind or charac1er in and 10 1he Leiises; 

(b) all wells (including all disposal or 1njeclion wells) locmcd on any of 1he 
Leases or on any other lease or lands wi1h which any Lease has been unilizcd, whether 
such wells arc producing, shut-in or abandoned (collec1ively, the " \Veils"); 

(c) all righ1s and i111eres1s 111, under or derived from all u11i1iza1ion or pooling 
agreernc111s in effec1 wi1h respec1 10 any or the Leases or Wells and the units crea1ed 
1hereby, including, w11hou1 l 11m1a1ion, those lis1ed on Exhibit A-) (1he '·Units"); 

IIN\117210.U 

(d) all Applicable Con1rac1s; 
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STATE OF T EXAS 

COUNTY OF BURLESON 

Tho documont to which this corti l icntc is nffixcd 

Is" full , truo ;,nd corroct copy of tho orginnl on 

f ilo nnd of roc_o_rd in my offi:,~1-lh 
Tharoby, cert1fred , o~ -:S..J--'--~_._..,_.,J_....._ __ 

Ann:, L Schlel:,ck 

County Clork 

l ~i\o~' ~ounty, Tox:is 

B y M\X~}J' Ooput y 
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(e) all Rights-of-Way, to the extent such are used or useful in connection wi1h 
the ownership or opera1ion ot any of 1he Leases, Wells, Uni1s, or other Assets, including 
all of those rights iden11fied on Exh1hi1 A -2; 

(f) all equipment, maclunery, fixtures and other personal and mixed propeny, 
operauonal and no11opera11011al, known or unknown, located on any of the Lease!>, Wells, 
Units or other Assets, 1ha1 are primarily used or held for use in connection wnh the 
ownership, operauon or developmcn1 or the Leases, Wells, Units or other Assc1s, 
including, pipelines, gathering systems, wel l equipment, casing, tub111g, pumps, motors, 
fixtures, machinery, compression equipment, now lines, processing and separation 
facilities, structures, m,11eria ls and other item5 used in 1he ownership, operauon or 
development of the Leases, Wells, Units or Olher Assets (the "Penona/ Property"); 

(g) all Hydrocarbons allributable 10 1he Leases, Wells and/or Units 10 1he 
extent such I l ydrocarbons were produced from and after the Effect ive T ime and all 
Imbalances relating to the Assc1s; 

(h) to the extent 1hat they may be assigned, all Permits 1ha1 arc used in 
connection with the ownership or operation of the other Assets; 

(i) all non-proprietary geophysica l, seismic and related technical data (in each 
case) that (i) are held by Assignors or their Affil iates, (ii) are 1ransfernble wi1hout 
payment of a fee or 01her penalty to any Third Party under any Contract (unless A~ignee 
has separately agreed in writing to pay such fee or other penalty), and (iii) relate to 1he 
Leases, Wells, Uni ts, or other Assets; and 

U) all files, records and data that (i) primarily rela1e to the ownership, 
operation or dcvelopmeni of the /\~se ts described above, and (1i) 1ha1 arc in Assignors' or 
1hcir Affilia tes' possession, including: (A) land and title records (incl uding ahstracts of 
title, title opinions and title curative documents); (B) Applicable Contract files; 
(C) correspondence; (D) operations, environmental, health and safety, pipeline safety, 
production, account ing and Tax records (other than lhose primari ly relating to inco1ne or 
franchise Taxes or that relate 10 Assignors' business generally); and (E) facility and well 
records; provided, however, that {! ) those items referenced above 111 this sub-section (i) 
that arc subject 10 a val id legal privilege or to disclosure resuicuons, (2) those i1ems 
referenced above i n this sub-sect ion G) tha t are not transferable without payment of 
addi tional considerat ion (and Assignee has not agreed in writing to pay such addi11onal 
consideration), (3) all e-mai ls and other electron ic files on Assignors' servers and 
networks relating 10 the foregoing i1cms referenced in this sub-section U) and (4) al l 
employee files, 1n each case, shall be excluded (the foregoing Items, taking 11110 account 
1he exclusions listed above, collectively, the "Records"). 

TO HA VE A D T O H OLD the Assets un10 Assignee, its successors and ac;signs, 
forever ~ubJec1, however, to all the tenns and conditions or 1his Assignment. 

IIN\1 172105.) 
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STATE OF TEXAS 

COUNTY OF BURLES ON 

Tho document t o wh ich this c ortiflcnte Is nffixod 

is " full , true :,nd correct cop y of the orgin:,I on 

file a nd of r o c ord In my offlc~o(l l-l ~ 
Thoroby, cortified, on ~~ ~ 

B y 

Ann:, L Schiel;ick 

County C lork 

Oeputy 
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ection 1.2 Excluded and Reserved A ssets. The Assets shall not include, and there 
1s excepted, reserved and excluded from the sale and assignment contemplated hereby, the 
Excluded Assets. "I::xcl11ded Assets" shall me,m: 

(a) all of Assigno1s' corporate minute books, financial and tax records and 
other business records that relate to Assignors' businesses generally (including 1hc 
ownership and operation of the Assets) or other Excluded Assets; 

(b) all 1rnde credits, all accounts, receivables and all other proceeds, income or 
revenues auribuiable to the Assets with respect 10 any period of lime prior 10 1he 
Effecuvc Time, 

(c) all claims and causes of ac1ion of any Assignor nrising under or w11h 
respect 10 any Applicable Cont racts 1hat arc a11ribu1ablc 10 periods of time prior to 1he 
Effecuve Time (including claims for adjus1ments or refunds); 

(d) subject 10 Section 13.3 of the Purchase and Sale Agreement, all rights and 
imerests relati ng 10 the Assets, (1) under any existing policy or agreement of insurance, 
(ii) under any bond or (iii) to any insurance or condemm11ion proceeds or awards arising, 
in each case, from acts, omissions or events, or damage 10 or destruction of propeny; 

(e) llll I l ydrocarbons produced and sold from 1he Assets with respect to all 
periods prior to the Effective Time; 

(f) al l claims of any Assignor or i1s Affil iates for refunds of or loss carry 
forwnrds with respect 10 (i) production or any other Taxes paid by any Assignor or its 
Affiliates allributable lO any period prior 10 the Effective Time, (ii) income Taxes paid by 
any Assignor or its Affil iates or (ii i) any Taxes auributable to the Excluded Assets; 

(g) all perso1rnl computers, network equipment and associated peripherals and 
1clephone equipment (including cellular 1elt:phones); 

(h) all of Assignors' proprietary computer software, patents, trade secre1s, 
copyrights, names, trademarks, logos and other intellectual property; 

(i) all docume111s ,111d instruments or Assignors that may be protcc1ed by an 
a11orney-client privilege, 

U) all data that cannot be disclosed 10 Assignee as a resu lt of confident iality 
arrnngements under agreements with Third Panics; 

(k) ;ill audi1 rights arising under any of the (1) Applicable Contrac1s or 
01herw1se to the ex1enl such relate to any period prior lo the Effccuve Time or (ii) 
Excluded Asse1s, except for any Imbalances; 

( I) 1111 geophysical and other se ismic and rcla1ed technical data and 
111formation relating 10 the Assets 10 the extent that such geophysical and other seismic 
ancl related technical data and in formation is (i) proprietary, or (ii) not transferable 

111''\1112105' 
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STATE OF TEXAS 
COUNTY OF BURLESON 

Th• document to which this certificate is affixed 

Is:, ful l, truo :ind corroct copy of tho orgln.il on 

file and of record In my office/ 1 l -j .::::' 
Thereby, certified, on :5- , J 

By 

Ann.i L Schiol:ick 
County Clerk 

~~; ffi~7 nty, Te::sputy 

F' .9 
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without p,1yment of a fee or other penalty to any Third Party under any Con1rac1 (unless 
Assignee has separately agreed in writing to pay such fee or 01her penally); 

(m) documents prepared or received by ,iny Assignor or Its Affiliates with 
respect to (i) li\tS of prospective purchasers for the Assets, (ii) bids submllted by 01her 
prospective purchasers of the Assets, (iii) analyses by any Assignor or its Affiliates or 
any of their represen1atives of any bids submiued by any prospec1ive purchaser or any 
va luation of the Assets generally, (iv) correspondence between or among an) Assignor, 
its representatives and any prospective purchaser other than Assignee, but excluding an) 
confidentiality agreements between Assignors (or any of them) and any other prospec1 ive 
pu1chasers rclaung 10 lhe Assets, and (v) correspondence between any Assignor or an) of 
i 1s represcnta1ives w11h respect to any of the bids, the prospec1ive purchasers or the 
transactions contemplated by this Assignment or 1he Purchase and Sale Agreement; 

(n) any offices, office leases and any office furn11ure or office supplies located 
in or on such offices excluded and/or office leases; 

(o) any asseis 1ha1 are excluded pursuant to 1he provisions of Section 12. I (b), 
Section 13.2(cl)(iii), Section 13.4 or Section 14.l(c)(iii) of 1he Purchase and Sale 
Agrecrncn1; 

(p) ,my master service agreements or similar Con1rncts; 

(q) the Orion Drilling Contrac1; 

(r) any cars, trucks, or other vehicles; 

(s) the assets set forth on Exhibi1 B; 

(t) any rights or obligations which Assignors may have, either now or 111 the 
future, wi1h respect to any interests in the Leases which are 1101 being conveyed to 
Assignee pursuant 10 this Agreement; and 

(u) except for Wells, any wells which are located upon the Leases or any 
lands pooled 1herewi1h, but which are, as of September 12, 2014, producing from or 
completed in depths which ei1her (i) Assignors do not hold ngh1s as of the Sep1ember 12, 
20J 4, or (ii) otherwise comprise a part of the Excluded Asse1s. 

cction 1.3 Retained Rights an<.! Ohligmions. The execu1ion and del ivery of this 
Assignment by Assignors, and the execution and acceptance of this Assignmerll by Assignee, 
shal l nut operate to release or impair any surviving rights or ohliga11ons of Assignors or Assignee 
under the Purchase and Sale Agreement. 

ARTI CLE II 
DEFINED TERMS 

Section 2.1 Definitions. Capi talized terms and nOl otherwise defined in this 
Assignment shall have the meanings given to such terms in that certain Purchase and Sale 

111''\1172101.3 
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STATE OF TEXA S 

COUNTY OF BURLESON 

Tho doc umont to w hich thi s cortific::110 Is affix ed 

Is ::, full , truo and correct copy of tho orglnal on 

file and of record in m y offic1i( IP) 
Thereby, co rtifled , on 5- '1- -,J 

Anna L Schlolack 

County Clerk 

Depu ty 
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Agreemeni, dated September 12, 201 4, by and among Assignors and Assignee (the "Purchase 
a11tf Sale Agreement"). 

ARTIC LE Ill 
OJSCLA IM ER 

Section 3. 1 Disclaimers of Warranties ancl Repre entnt ions. 

(a) EXCEPT AS AND TO THE LIM ITED EXTENT EXPRESSLY SET 
FORTH IN ARTICLE IX OF TIIE PURCHASE AND SALE AGREEMENT AND THE 
SPECIAL WARRANTY OF TITLE CONTAINED IN SECTION 4.1, (I) ASSIGNORS 
MAKE NO REPRESENTATIONS OR WARRANTIES, EXPRESS, STATUTORY OR 
IMPLIED, AND (11) ASSIGNORS EXPRESSLY DISCLAIM ALL LIAl3!LITY AND 
RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, STATEMENT OR 
INFORMATION MADE OR COMMU 'ICATED (ORALLY OR IN WRITING) TO 
ASSIGNEE OR ANY OF ITS AFFILIATES, EMPLOYEES, AG ENTS, 
CONSULTANTS OR REPRESl.:.NTATIVES (INCLUDING, ANY OPINION, 
INFORMATION, PROJECTION OR ADVICE THAT MAY HAVE BEEN PROVIDED 
TO ASSIGNEE BY ANY OFFICER, DIRECTOR, EMPLOYEE., AGE 'T, 
CONSULTANT, REPRESENTATIVE OR ADVISOR OF ASSIGNORS OR ANY 01 
TIIFIR AFFILIATES). 

(b) EXCEPT AS AND TO THE LIMITED EXTENT EXPRESSLY 
REPRESENTED OTHERWISE IN ARTICLE IX OF THE PURCHASE AND SALE 
AGREEMENT AND THE SPECIAL WARRANTY OF TITLE CONTAINED IN 
SECTION 4.1, AND WITHOUT LIMITING THE GENERALITY OF THE 
fOREGOI G, ASSIGNORS EXPRESSLY DISCLAIM Ai'.,ry REPRESENTATIO OR 
WARRANTY, EXPRESS, STATUTORY OR IMPLIED, AS TO (1) TITLE TO ANY 
OF THE ASSETS, (11) THE CONTE TS, CHARACTER, OR NATURE OF ANY 
REPORT OF A Y PETROLEUM ENGINEER! G CONSULT,'\NT OR ANY 
ENGINEERING, GEOLOGICAL OR SEISMIC DATA OR INTERPRETATION, 
RELATl :'-IG TO THE ASSETS, (111) THE QUANTITY, QUALITY OR 
RECOVERABI LITY OF HYDROCARBONS IN OR FROM THE ASSETS, (IV) ANY 
ESTIMATES OF THE VALUE OF TIIE ASSETS OR FUTURE REVENUES 
GENERATED BY THE ASSETS, (V) THE PRODUCTION OF HYDROCARl30NS 
FROM THE ASSETS, (VJ) THE MAINTENANCE, REPAIR, CONDITION, 
QUALITY, SUITA BILITY, DESIGN OR MARKETABILITY OF THE ASSETS, (VII) 
THE CO TENT, CHARACTER OR NATURE OF ANY INFORMATION 
Y1EMORANDUM, REPORTS, BROCHURES, CHARTS OR STATEMENTS 
PREPARED 13Y ASSIGNORS OR THIRD PARTIES WITH RESPECT TO THE 
ASSETS, (VIII) ANY OTHER MATERIALS OR INFORMATION T:IAT MAY HAVE 
DEEN MADE AVAILABLE TO ASSIGNEE OR ITS AFFILIATES OR ITS OR THEIR 
EMPLOYEES, AGENTS, CONSULTANTS, REPRESENTATIVES OR ADVISORS IN 
CONNECTION WITH THE TRANSACTIONS CONTEMPLATED 13Y T!IIS 
ASSIGNMENT OR THE PURCHASE AND SALE AGREEMENT OR ANY 
DISCUSSIO OR PRcSENTATI01 RELATING THERETO AND (IX) A':'.fY 
IMPLIED OR EXPRESS WARRANTY OF FREEDOM FROM PATENT OR 

IIN\ IIT.! IOD 
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STATE OF TE X AS 

COUNTY OF B URLES ON 

The d ocument t o which t h i s certlfic:,te Is nffixod 

Is " full , t rue :ind c o rrect c opy of tho orglna l o n 

f ile and of reco rd i n my offi:'.'ri I -IC.. 
Tho roby, cert lllod, on -:'.5 1-'1 J-l 

By 

Ann:, l. Schiel:,ck 

County Cle r k 
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TRADEMARK INFRINGEMENT. EXCEPT AS AND TO THE LIMITED EXTENT 
EXPRESSLY REPRESENTED OTHERWISE IN ARTICLE IX OF THE PURCHASE 
AND SALE AGREEMENT AND THE SPECIAL WARRANTY OF TITLE 
CONTAINED IN SECTIO 4.1, ASSIGNORS FURTHER DISCLAIM ANY 
REPRESE TATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED, OF 
MERCHANTA131LITY, FREEDOM FROM LATENT VICES OR DEFECTS, FITNESS 
FOR A PARTICULAR PURPOSE OR CONFORMITY TO MODELS OR SAMPLES 
OF MATERIALS OF ANY OF TIIE ASSETS, RIGHTS OF A PURCHASER UNDER 
APPROPRIATE STATUTES TO CLAIM DIMII\UTION OF CONSIDERATION OR 
RETURN OF THE PURCHASE PRICE, IT 13EING EXPRESSLY UNDERSTOOD 
AND AGREED BY THE PARTIES THAT ASSIGNEE SHALL BE DEEMED TO BE 
OBTAINING THE ASSETS IN THEIR PRESENT STATUS, CO, DITION A D 
STATE OF REPAIR, "AS IS" AND "WHERE IS" WITH ALL FAULTS OR DEFECTS 
(KNOWN OR UNKNOWN, LATENT, DISCOVERABLE OR UNDISCOVERABLE), 
AND Tl!AT ASSIG EE HAS MADE OR CAUSED TO BE MADE SUCH 
INSPECTIONS OF T IIE ASSETS AS ASSIGNEE DEEMS APPROPRIATE. 

(c) OTHER THAN AS AND TO THE LIMITED EXTENT EXPRESSLY 
REPRESENTED OTHERWISE IN SECTION 9.14 OF THE PURCHASE AND SALE 
AGREEMENT, ASSIGNORS HAVE NOT AND WILL NOT MAKE A 'Y 
REPRESENTATION OR WARRANTY REGARDING ANY :vtATTER OR 
CIRCUMSTANCE RELATING TO ENVIRONMENTAL LAWS, THE RELEASE OF 
HAZARDOUS SUBSTANCES INTO TIIE ENVIRONMENT OR THE PROTECTION 
OF HUMAN IIEAI.TH, SAFETY, NATURAL RESOURCES OR THE 
ENVIRONMENT, OR ANY OTHER E VIRONMENTAL CONDITION OF TH E 
ASSETS, AND NOTHING IN Tl IIS ASSIGNMENT OR THE PURCHASE AND 
SALE AGREEMENT OR OTHERWISE Sl!ALL BE CONSTRUED AS SUCH A 
REPRESENTATION OR WARRANTY, AND SGl3JECT TO ASSIGNEE'S LIMITED 
RIGHTS AS EXPRESSLY SPECIFIED IN THE PURCHASE AND SALE 
AGREEMENT FOR A BREACH OF ASSIGNORS' REPRESENTATIONS SET 
FORTH IN SECTION 9.14 OF THE PURCHASE AND SALE AGREEMENT, 
ASSIGNEE SHALL 13E DEEMED TO BE OBTAI ING THE ASSETS "AS IS" AND 
" WHERE IS" WITH ALL FAULTS FOR PURPOSES OF THEIR ENVIRONMENTAL 
CONDITION A D TIIAT ASSIGNEE HAS MADE OR CAUSED TO BE MADE 
SUCH ENVIRONME TAL INSPECTIONS OF THE ASSETS AS ASSIGNEE 
DEEMS APPROPRIATE. 

(d) ASSIGNORS AND ASSIGNEE AGREE THAT, TO THE EXTENT 
REQUIRED BY APPLICABLE LAW TO BE EFFECTIVE, T HE DISCLAIMERS OF 
CERTAIN REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS 
SECTION 3.1 ARE "CONSPICUOUS" DISCLJ\IMERS FOR THE PURPOSE OF ANY 
APPLICABLE LAW. 

li"ll t 7?10.U 
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STATE OF TEXAS 
COUNTY OF BURLESON 

The docurnent t o which th is certificate Is :,ffixod 
Is :, full , true :ind correct co py of the o rginal on 

file and of record in my offlc~.
1 

I' ,5 Thoroby, cert ified , on 5-.J.,.::!:1~ 
Ann" L Schlol:,ck 

County Clerk 
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ection 4.1 Special W:irnintv of T itle. Each Assignor hereby severally agrees 10 
warrant and forever defend !Ille 10 the Assi:ls unio Assignee against every person whomsoever 
lawfully claiming or 10 claim the same or any pan thereof. by, through or under such Assignor 
and its Affiliati:s, but 1101 otherwise. It is acknowledged and understood 1ha1 1he foregoing shall 
constitute and be considered a special warrnniy of 1i1\e by, through, and under each Assignor and 
its Affiliates under the applicable laws of the Stale of Texas, and 1ha1 such special 111le warrnmy 
shall extend 10 all liens ,tnd encumbrances 1ha1 burden the Assets (excluding Pcrmiued 
Encumbrances) to tht: ex1cn1, and only to the extent, arising by, through or under such Assignor 
and its /\ffi li~tcs (but not otherwise). 

ARTICLE V 
ASS UMED OBLIGATIONS 

Seccion 5.1 Assumed Obligations. As of the Closing, but withou1 limiting and in all 
case:s subject to Assignee's righ1s 10 indemni1y under 1he Purchase and Sale Agreement, 
Assignee assumes and agrees 10 pay, perform and discharge all Assumed Obligations pursuan1 to 
the Purchase and Sale Agrecmcnl. 

ARTI CLE VI 
MISCELLANEOUS 

Section 6.1 Assignmen t Sub ject to Agreemcnl. This Assignment is expressly made 
subject 10 the terms of the Purchase and Sale Agreement (\>1hich terms shall control in the event 
of a conflict herewith). The Purchase and Sale Agreement con1a1ns certain representations. 
warrnn11es, covenants, indemnities nnd agreements between the parties, some of which may 
survive the delivery of 1his Assignmem, as more particularly provided for therein, but third 
parties may conclusively rely on this Assignment 10 vest t11le 10 the Assets 111 Assignee. 
Notw11hstanding the foregoing and for the avoidance of doubl, this Assignment is only 1ntendi.:d 
10 convey the Asse1s sel forth herein as provided for herein. 

ection 6.2 Sepa rate Assign ments. Where separa te assignmen1s of Assi:ls have been 
or will be executed for filing with and approval by applicable Governmental Authorities, any 
such separate assignments (a) shall evidence this Assignment and assignment of the applicable 
Assets herein made and shall 1101 constilutc any additional Assignment or assignment of the 
Assets, (b) arc no1 intended 10 modify, and shall not modify, any of the terms, covenants and 
conditions or limi1 a1 ions on warranties sel forth in this Assignment and are not intended 10 
create, and shall not create, any representations, warranties or additional covenants of or by any 
Assignor to Assignee, and (c) shall be deemed 10 contain all of the terms and provisions of this 
Assignme111, as full>• and 10 all intents and purposes as though the same were set fonh al length 
in such separate assignmen1s. 

Section 6.3 Governing Law/Wuiver of Jun• Trial. T HIS ASSIGNMENT AND 
THE LEG AL RELATIONS AMONG TIIE PARTI ES SllALL 13E GOVERNED AND 
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, 

11.-"1n1ou 
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STATE OF TEXAS 

COUNTY OF BURLESON 

Tho documont to which this cortlflc:,to is :,ffhcod 

is a full , true and correct copy of the orgin:.1 on 

fil• :.nd of record in my o!!!..c~JI / _ I~ 
Thereby, cortlflcd, on J '1 f,,./ 

.,, ~ Ann:, L Schlol:>ck 

County Clork 

rp j{'~ f : unty, Toxas 

A,\VJ Doputy 
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EXCLUDING ANY CONFLICTS OF LAW RULE OR PRINCIPLE TIIAT MIGHT REFER 
CO STRUCrION OF SUCI I PROVISIONS TO Tl IE LAWS OF ANOTHER 
JURISDICTION. ALL OF THE PARTIES IIERETO CONSENT TO THE EXERCISE OF 
JURISDICTION IN PERSON AM BY THE COURTS Of-THE STATE OF TEXAS FOR ANY 
ACTION ARISING OUT OF THIS ASSIGNMENT. cACH PARTY HERETO WAIVES, TO 
THE FULLEST EX fFNT PFRMITrl:.D 13Y APPLICABLE LA \V, ANY RIGHT IT MAY 
HAVE TO A TRIAL 13Y JURY IN RESPFCr OF ANY ACTION, SUIT OR PROCEEDING 
ARISING OUT OF OR RELATING TO THIS ASSIGNMENT. 

ection 6.4 Successors and As igns. This Assignment shall bind and inure to the 
benefit or 1he parties hereto and their respective successors and assign~; provided, however, that 
nothing in th1:-. Assignment shall assign or gr:int, or in any way operate to assign or grant, any 
right, 1i1le or interest 1n, to or under the Purchase and Sale Agreement 10 any successor or assign 
of Assignee with respect to the Assets or any part thereof, it being expressly understood that 
rights, titles and interests under the Purchase and Sale Agreement may only be obtained 01 
assigned in strict accordance with the terms thereof. 

ection 6.5 Participation A gr eement. PEO (as successor to PetroEdge Resources Ill 
LLC), Carr, and ASM arc all of the Parttes 10 tha1 certain Panicipation Agreement, dated as of 
June 21, 2013 (the "Pnrticipntio11 Agreement") referenced in cenarn previous conveyances of 
the Assets. Each or PEB, Carr, .ind ASM hereby agrees and avers that (a) upon the execu11on of 
this Assignment, but effective as of the Effective Time: (i) the Assets shall not be subject 10 the 
Participation Agreement, (ii) all previous conveyances of 1he Asse1s among such parties <1re 
hereby released from and MC no longer subject 10 the Partieipalion Agreement, und (b) Assignee 
is not subject to the Participa1ion Agreement, and (c) 1he Asse1s are being conveyed 10 Assignee 
hereunder free and clear of the Participation Agreement. 

cclion 6.6 CountcrparLs. This Assignment may be executed in any number of 
countcrparls, and each counterpan hereof shall be deemed 10 be an original ins1rumen1, bu1 all 
such coun1crpans shall constitute but one instrument. To fac1h1atc the recording or filing of this 
Assignmen t, the counterpart to be recorded in a given counl) may contain onl y that por11on of 
1hc exhibits 1hn1 describes Assets localed in that couni) 

IIN\1172105.3 
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STATE OF TEXAS 

COUNTY OF BURLESON 

The document to which this certi ficnt• is affixed 

is II full , t ruo :ind corroct copy of t ho orgin:,I on 
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1
, I _ t.:::., 

Thoroby, c ortiflod , on v· '-/ 1-J 

By 

Ann<> L Sch lo l:ick 

C<>unty Clark 

sonf\i:~u•: ty, Tox:.s 
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EXECUTED as of 1he da1es se1 forth below, bu1 effecti ve as o f 1he Effective Time. 

A 1GNOR: 

2925 Brinrpark Drive, Sui te 150 
Houston, Texas 77042 

STATE Of'TEX/\S § 
§ 

COUNT Y OF HARRIS § 

~'-" 
This ins1ru111en1 was acknowledged before me on th is & day of October, 2014, by 

Larry J. Richard as President & CEO of Pe1r0Edge Energy lll LLC, a Delaware li mited liabi lity 
company, Pe1roEdge Brazos LLC, a Delaware l imited li;ib ility company, and PetroEdgc 
Operating L LC, a Delaware limited liabi l i ty company on behalf of each such l imited liab1lil >' 
company. 

,(,~:";~\ LYNHlE BACON 
{"~ ·.•, No,ory Puolic. S101e of te,os 
~~-.JJi:... i:-j MY Comm1ss1on Exp.res 
'~::.:t:~ June 26. 20 t 8 

(Sig,w111rc J>3gc to Assignment and Rill of a le) 

STATE OF TEXAS 

COU NTY OF BURLESON 

The doc ument t o which t his certific:, te is :,ffixed 
Is :, full , t rue :,nd correct copy of the orgin:,I on 

P s 
2 4 2 
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CAHR RESOU RCES, 11 C. 

305 S. Broadway, Suue 900 
Tyler, Texas 75702 

STATE OF TEXAS 

COUNTY OF r:\tAYO':i 
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This ins1 rumen1 was acknowledged before me on 1his J.;!2_ day of Oc1ober, 2014, by 
John P. Carr as Presiden1 of Cmr Resources, Inc., a Texas corporation, on behalf of said 

corpora1ion. 

JENNIFER ROUNDY 
My Commlulon Elplru 

h!ly 14 . 2016 

[Signa1ure Pngc 10 Assignmen1 and Bill ol" Sall'I 

STATE OF T EXAS 
COUNTY OF BURLESON 

Tho document to w hich this c ertificate Is nffi><od 

I s n full , true :>nd correct copy of the orgin:al o n 

file and of record in m y offlco. 
Thereby, cer t i fied, on 5_::l_lf -\5__ 

F· s 
2 4 3 



ASSIGNOR: 

/\SM OIL & GAS COMPANY, INC. 

By: ~ 
Name: Michael Pearson 
Tit le: President 

7557 Rambler Road, Suite 915 
Dallas, Texas 75231 

ST A TE OF TEXAS 

COUNTY or- j -( (c.J 

§ 
§ 
§ 
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J. 
This instrument was acknowledged before me on this d ~,, day of October, 2014. by 

Michael Pearson as President of ASM Oil & Gas Company, Inc., a Texas corporatton, on behalf 
of said corporation. 

CHRISTA l DAVIS 
Mr Comm,u,on £, piles 

Augull 21. 20 18 

ISignacure Poge to As<ignment ond Oill of al<! 

STATE OF TEXAS 

COUNTY OF BURLESON 

Tho document to which t his ccrtlflc ato Is :>fflxod 
is n full , truo Dnd correct copy of tho orglna l on 

filo and of rec.ord in my offi~,1{ _ I~ 
The roby, cortoflod 1 on 5 '1 1'J 

, 

Anna l Schlela ck 
County C le rk 

Bu oson County, Tox;1s 

By Uo ~ Deputy 
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,J 
This instrument was acknowledged bcfon: me on thisM.:: day ol October, 2014, by 

Timothy R. Custer as Attorney-in-Fact of Apache Corporation, a Delaware corpora11on, on 
behalf of said corporation. 

I igna1 ure P:ige 10 Assignment and Bill of . :ilcl 

STATE OF TEXAS 

COUNTY OF BURLESON 

F' s 
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(See attached) 

STATE OF TEXAS 

COUNTY OF BURLESON 

Do•:: 
0 0 009313 

Tho docum ent to which th is cortilicato is alfixod 

i s a full, truo and correc t copy of tho org inal on 

file n nd of record In my olflce.~ ·/y..-J5 
Thoroby , ccrtlllod, on ~-- _ 

Q 
Ann<> L Schlolack 

County Clork 
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~'"m;.: Lessor Lessee County Effect ive Date 

0002·GO I S.tndra £ls1 oe CARR Resources. Inc Burleson 7/23/2012 

'::c 01-1>003·8R Comm1u1oner of the Gener;il l,.snd CARR Resources, Inc Burleson 7/17/2012 
01 -0000-BR Comm1ss,oner ot the General land CARR Resourcts. Inc. Burleson 7/17/2012 
Ol·OOOS·GO Arnold C. u rb ilnovsky CARR Aesources, Inc Burleson 8/24/2012 
01·0006-BR Thomas Drought. lnd1v1du.1lly .1nd u CARR Resources. Inc Burleson 6/28/2012 
01-0007-BR Bob I Surov11< CARR Resource$, Inc Burleson 7/13/2012 
01·0008·8R Elaine Surov,lc Perez CARR Re.sources. Inc. Burleson 7/13/201 2 
01.0009-BR Fred Surov1k, Jr CARR Re.sources, Inc Burleson 7/13/2012 
01·0010·8R Jamee Sumv le Els1k CARR Resourcps, inc 9urleson 7/13/2012 
Ol ·OOll·BR Jean Surovik Xotrla CARR Resources. Inc. Burleson 7/13/2012 
0 1·0012·6R Mary Helem Suro'V1k CARR Resources. Inc s ur1,1oon 7/13/2012 
01·0013·8R V1rg,n1i Surov1k Mucheltrt?c Lenz CARR Resources. Inc. Burleson 7/13/2012 
01·0014-BR Will Vorwerk C.,.\RR AesourcM, Inc Burleson 11/14/2012 
01 OOlS·BR W L Suro\o',k CARR Aesourc:cs, Inc Burleson 8/16/2012 
01-001&-8R Marsh.t Vausco CARR Resources, Inc. Burleson 7/31/2012 
01-0017-BR Frost Ban~ • .agent for 0.;w,d A Bower. CARR Resources. Inc Burteson 8/21/ 2012 
01·0018·8R Thom3s )( Bower as Pow er ot CARR Aesoutcf!S. me Burleson 8/10/2012 
01-0019-BR Thomas K Bower is Pow er of CARR Resources. Inc Burleson 8/10/2012 
01·0020·0R Thomas K Bower ai Power of CARR Resources, Inc. Burleson 8/10/2012 
Ol ·OOl l ·BR Thom.ts K Sower as Power o r CARR R,psources, Inc Burleson 8/10/2012 
01·0022·8R Thomjs K Bower, tnd,v,dualty CARR Aesourc.cs. Inc Burteson 8/10/2012 
01·0023-BR AWY5P, HAWY, LLC .. the Managing CARR Resou,cts. Inc Burleson 2/7/2013 
01 0024·8R CWC Minerals. UC CARR Resources. Inc Butleson 2/7/2013 
01-0025-BR A1vendell Royalt y Corp CARR Resourcts, Inc Burleson 8/22/2012 
01-0026·8R Scout Rovalty Corp CARR Resoutees. Inc.. OurlHon 8/30/2012 
01·0029-GO Oav,d M Els1k CARR Resourcts. rnc Burleson 7/23/2012 
01 0030-GO Gene N El s11< CARR Resources, Inc . Burleson 7/23/2012 
01-0031·GO Marylynn Els,k CARR Resources. Inc. Burleson 7/23/2012 
01·0032-GO Himes E M it chel 1nd 8emadene CARA Resources. Inc Burleson 8/2/2012 
01·0033-GO Bemade1te Ur bjnovsky Mitchell, CARR Resources. Inc. Bvr1,:son 8/2/2012 
Ol·003• ·GO Kenl"leth Walter We1chen CARR Resou,ces, Inc. Burleson 7/26/2012 
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Number 
0000368 1 873 
000()489 879 

879 
0000366S 873 
00003678 873 

873 
878 

873 
768 
878 
768 

873 
879 

00003660 873 
00()()4663 878 

00003663 873 
873 
873 
873 
873 
873 

00001842 892 

00001M 3 892 
00003667 873 
000()4 66 7 878 
00002857 869 
00002855 869 
00002856 869 
000()46,Z 878 
00()()4673 878 

00003672 873 

e. I-< 
OR 

Page 

608 
S36 
527 
576 
603 
607 
359 
593 
302 
363 
320 
605 
S4S 
SGS 
348 
S73 
583 
572 
589 
SBS 
587 
77 
79 
581 
356 

233 
227 
230 
367 
369 
591 
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Recordation 2nd Instrument 

Date Number 
9/14/2012 

M 111=4 
Mt::. 

{ '*- <."1/ t..i-·,no . -

9/14/2012 
11/5/2012 
9/14/2012 
1/20/2009 
11/5/2012 
1/20/2009 
9/14/2012 

8/8/2012 

S/5/2012 
9/14/2012 
9/14/2012 
9/14/2012 
9/1</2012 
9/14/2012 
9/14/2012 
3/26/2013 

3/26/2013 
9/14/2012 
11/5/2012 
7/27/2012 
7/27/2012 
7/27/2012 

11/5/2012 
11/5/2012 
9/14/2012 -

2nd Book 2nd Page 
2nd Recorda!lon 

Date 

Page I ol 4 
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File Number Lessor 

01-003S·GO Michael Glenn We1chen 
0 1-0036-GO Sh.tron R.1chuber 
0 1·0037·GO Hirotd J. Urb;movsky 
01-0038-GO James A Urb>novslcy 

0 1 0039 GO Thomas F. Urbanovsky 
Ol-Cl040-GO James E Mitchel and Sernidette 
01-CXMl· GO ROReho Alberto Verdu10 ind w ,re 
01 0042-GO Jun• Urbanovsky M cDonald 

01-00.3-GO P~mela Urbanovsky Topleu 
01 ()044 GO Mane Urbanovsky, Agen1 and 
01-0045-GO 9008 Cr 271 LLC 

01·0046-GO M uineMarek 
01·0055-GO Ma,une M arek 
01-0114 BR 9008 Cr 271 l l C 
01 0124-0T PiilrlCk M ruchi 
01-0125-0T Royalty Cle~rina.houie Ltd .• a Te.c.as 
01-0126-IIR Barbara Ann Horak et al 
01·012J.BR MARY A EIMANN 

01·0 128-BR JOHNNY E. KACER 

01·0129 BR MARVIN f. KACER 

Ol-0130·0R JERRY A KACER 

01-0131 BR JERRY A KACER. AS INOEPENOENI 

01-0132-BR ELIZABETH POLANSl<V. £T Al 

0 1 0133-BR ELIZABETH LYNN HU8ENAK 

01-0l34·BR MICHAEL ANDREW HUBENAK 

0 1-0135 BR CHERYL HUBENAK WELDON 

01-0136·BR MILADY KLOBOUK KUCERA 

Ol·Ol37·BR GLENN J HUBENAK 

01 0138-BR ANN F HUBENAK ORSAK 

01 0139-0R ROSE M . HUOENAK STANLEY 
01-0140-BR JOHN JAMES HUBENAK 

Lessee County 

CARR RC)OU<Ct:'S, Inc Bu,leson 
CARR Re~ources. Inc Burleson 
CARR Resources. Inc Burleson 
CARR Resources, Inc Burleson 
CARR Resourcts, Inc 8urltson 
CARR Resources. Inc Burleson 
CARR Ae<ourcies. rnc 8urlpson 
CARR Resources. Inc Burleson 
c,RR Resources, Inc Suri Hon 
CARR Resources. Inc aurt,son 
CARR Resource,. inc Burleson 
CARR Rc~ourcts. Inc Burleson 
CARR Resources, lnL Burl~son 
CARR Atsources. Inc Burle~n 

NGS TECHNOLOGIES, INC Surleion 
NGS TECHNOLOGIES. INC Burleson 
NGS TECHNOLOGIES. INC BurlMOn 
NGS TECHNOLOGIES. INC Ou rt Mon 
NGS TECHNOLOGIES. INC Burleson 

ASM OIL & GAS COMPANY INC Burle1on 
NG5 TECHNOLOGIES. INC Burleson 
NGS TECHNOLOGIES, INC Burte:son 
NG5 TECHNOLOGIES. INC Burleson 
NG5 I ECHNOLOGIES. INC Burleson 
NGS TECHNOLOGIES. INC Burleson 
NG5 TECli NOLOGIE5. INC Burleson 
NGS T£CtiNOLOGIE5. INC Budt"Son 
NGS TECHNOLOGIES, INC 6,Jrleson 
NGS TECHNOLOGIES. INC BYtleson 
NG5 TECHNOLOGIES, INC Burleson 
NGS TECHNOLOGIES, INC Burleson 
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Instrument 
Effective Date 

Number 
Book 

7/31/2012 00003664 873 

7/31/2011 00003666 813 

7/27/2012 00003675 873 

7/27/2012 00003674 873 

7/27/2012 00003676 873 

8/2/2012 0000467• 878 

8/7/2012 00004664 878 

9/28/2012 OOOO<l665 878 

9/19/2012 000()4666 878 

8/24/2012 00004669 878 

11/13/2012 

11/6/2012 00004899 879 

9/6/2012 00004671 878 

11/13/2012 

7/I S/2007 00005 11 1 733 

6/21/2007 00005110 733 

7/25/2007 00005130 733 

8/2/2007 00005125 733 
8/2/2007 0000512G 733 

7/17/2013 00005024 907 

7/3 1/2001 0000512U 733 

7/31/2007 00005129 733 

8/18/2007 00000623 740 

8/24/2007 00000624 740 

8/24/2007 00005135 733 

8/24/2007 00005124 733 

9/24/2007 00005123 733 

8/24/1007 00005122 733 

8/24/2007 00005121 733 

8/24/2007 00005120 733 

8/24/2007 00005119 733 

e.k 
OR 

Page 

575 

579 

597 

595 

599 

371 

350 

352 

3SG 

361 

547 

365 

• iz 
421 

489 

465 

469 

743 

481 

485 

502 

509 

5 12 
461 

<57 

453 

449 

446 

44 1 
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Recordation 2nd Instrument 

Date Number 

9/14/2012 

9/14/2012 • 

9/14/2012 

9/ 14/2012 

9/l • /2012 

11/S/2012 

8/7/2012 

11/5/2012 

11/5/2012 

t l /S/2012 

11/20/2012 

11/5/2012 

11/16/2007 

11/16/2007 

11/16/1007 

11/16/2007 

11/16/2007 

7/24/2013 

11/16/2007 

ll/16/2007 

2/13/2008 

2/13/2008 

11/16/2007 

11/16/2007 

11/16/2007 

11/16/2007 

11/16/2007 

11/16/2007 

11/16/2007 
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File Number Lessor 

01-0141 BR SANORA l HUBENAK SEDGWICK 

01-0142-BR ANNA POLANSKY lUBOJACiCV 

01·0143 BR ALLEN L HUOENAK 

Ol -014<-8R JOE AIITHONY HUBENAK 

01 0145 OT BARBARA JO ZWERNEMANN ET Al 

01·014£,.BR THE THOMPSON GROUP, LP ACTING 
01·0147-BR JAMES HENRY MATIS ANO BRUCE 
01-0148-0R MARGIE ANN NOHRA 

01 0109 BR WALTER VAJOAK 

01-0150-BR HENRY VAJOAK 

Oi·OISl ·BR EDWARD VAJOAK 

Ol-OIS2 BR L YOIA MAE FAUST 

01-0153-BR MARY ANN VAJOAK 

01-0159 BR BETTY JANE ANDERSON 

01·0160·BR JOE R JANAC. ET UX 

01-0161-BR BRAOLCY PRIHOOA 

01-0162-BR LEWIS B PORTER, ET UX 

01·0163-BR OONL SHEPARD 

010164-BR MARV ,\NN VAJOAK. TRUSTEE Of 

01-0165-BR JOE R JANAC, ET UX 

01-0190-GO Sc,ent1hc lnq1 . .urv. Inc Profit Sh;mng 
Ol -0392·8R Joe Janae 
01-0487-BR fhomas David Baver 
01·0648 BR f1nlev Comp~ny 

01-0649·BR Pac1l1c Operaung Company 
01-0650-BR Buller 0 ,1 llC 

01 0651-BR 4·W Petroleo. Inc 

OJ-0652-BR Mary F Wolford Found•~on 

01-0658-BR Getald,ne May 

0 1-0659-BR Helen Davis Le\N'ls et al 
0 1·0660-BR Joyce Soncag 

lessee County Effective Date 

l>GS TECHNOLOGIES. INC Su ti non 8/24/2007 

NGS TECHNOLOGIES. INC Burt~on 9/24/2007 

l>GS TECHNOLOGIES. INC. eu,teson 8/24/2007 

l>GS TECHNOLOGIES. INC Burleson 8/24/2007 

r<GS TECHNOLOGIES. INC Burleson 7/20/2007 

NGS TECHNOLOGIES. INC Burleson I 1/11/2007 

NGS TECHNOLOGIES. INC Burleson l 2/ll/2007 

NGS TECHNOLOGIES. INC Burleson 7/11/2011 

NGS TECHNOLOGIES. INC Burleson 7/11/2011 

NGS TECHNOLOGIES. INC Burleson 7/11/201 l 

NGS TECHNOLOGIES, INC. 81.Jrleson 7/11/201 l 

NGS TECHNOLOGIES. INC Burleson 7/11/201 l 

NGS TECHNOLOGIES. INC Burleson 7/11/1011 

NGS TECHNOLOGIES. INC 8ur1e~n 6/9/2011 

NGS TECHNOLOGIES, INC Burleson 6/28/2011 
NGS TECHNOLOGIES. INC BurlMOn 6/1/2011 

NGS TECH'IOLOGIES. INC Burleson 5/3 1/2011 

NGS TECHNOLOGIES, INC Burleson 6/9/2011 

NGS TECHNOLOGIES, INC. Burl~son 5/31/2011 

r,.GS TECHNOLOGIES. INC Burleson 6/28/2011 

CARR Resources, Inc Burleson 7/19/2013 

Pe1r0Edge Energy Burleson 5/28/2014 

Pe1r0Edge Energy Burleson 10/17/2013 

Pe1t0Edge Energy Burleson 8/25/2014 

Pe1r0Edge Energy Burleson 8/25/2014 

PeuoEdge EnerRV Burl Mon 8/25/2014 

PelroEdoe Energy Burleson 8/lS/2014 
PettoEdge Energy Burleson 8/25/2014 

NGS T(CHNOLOGIES. INC Butfeson 2/1/2008 

NGS TECHNOLOGIES. INC. Burleson 2/7/2008 

NGS TECHNOLOGIES. INC Burt es.on S/1/2008 

Do·= 
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Instrument 
Book 

Number 
00005118 733 

0000Sll7 733 

00005116 7)3 

00005134 733 

00005131 733 

00003786 756 

00003787 756 

00005260 851 

00005261 851 

00005262 851 

00005263 8Sl 

00005264 SS! 

00005265 851 

00005269 851 

00005268 851 

00005271 851 

00005170 851 

00005267 851 

00005272 851 

0085 1 851 

0 1165231 11521 

1195241 12036 

01191792 11977 

00002167 748 

00002 168 748 

00002162 748 

BI·: 
OR 

Page 

4)7 

433 

429 

508 
493 

•23 
424 

796 

799 

802 

sos 
808 

811 

819 

817 

823 

821 

816 

824 

814 

16 

99 

77 

144 

146 

135 

Vol 
975 

r·!) 
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Recordat ion 2nd Instrument 

D ate N umber 

I 1/16/2007 

11/16/2007 

11/16/2007 

11/16/2007 

11/16/2007 

8/7/2008 

8/7/2008 

11/22/2011 

12/22/2011 

12/11/2011 

12/22/2011 

12/22/2011 

12/22/1011 

12/22/2011 01195233 

12/22/20ll 01195242 

12/22/2011 01195234 

12/22/2011 011957•0 

12/22/2011 01195235 

12/22/2011 01195239 

6/28/2011 01195241 

7/Jt/2013 

S/13/201• 

4/28/201• 

S/IS/2008 00005255 

S/lS/2008 00005257 

S/15/2008 00005256 

2nd Book 

12036 

12016 

12036 
1)036 

12036 

12036 

120)6 

851 

851 

851 

\ 

2nd Page 
2nd Recordat ion 

Date 

83 5/28/2014 

101 5/28/2014 

85 5/28/2014 

97 5/28/2014 

87 S/28/2014 

95 S/28/2014 

99 S/S/2014 

783 12/11/2011 

788 12/11/2011 

786 12/11/2011 
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File Number l essor 

0 1-0661 RR Rodney Varner as Tn.atee 
01 ·0662 OR Oonn.l V.trner P, esnal 

01-0663 BR Th~nnJ Varner Magehee 
01 -0664-BQ lo,s Ka'f (Vavra) Polasek et v1r 

010665-0R Oscar ""d ~nrude John)on T,u~I 
01·0666-BR Randall and Holly Rice 
01 ·0667 BR 8·11 N ~rnett 

01 ·0668 BR HO-Nard l Barnett Residuary Tru\>t 

01·06G9·BR Mary Margaret Hanson 
01 0670-SR Barbara Lynn Riley 
01·0671·SR HuP.h C Barnell Jr 
01-067lSR Sobb,e Mao aavpool 
01·0673-0R Niu Jcin Beave,t. 

01-067• SR Harry H. Bowers Jr 
0J.o67S·BR l>tggy Lucille O,ver 
01 0676 BR Rhea Hugh>1on Shelley 
01·0677-BR El·m~ Allen Fam1lv Trust 
01·0678,BR Marihl Rychflk 
01·0679-SR Nathan 9 Smith 
01·0680-BR R1thard Grettn 
01·0681 SR Shirley Green 
01-0579-BR Svlherland Ret.ources, Inc 
01·0721 SR kath,vn Ann Haves 

l essee County Effecti ve Date 

ASM 011 and Gas Company Inc. Burleson 5/17/2013 
ASM 011 and Gas Company inc Buflrson 5/16/2013 
ASM 011 and Gas Company ,nc Burleson 5/17/2013 
ASM O~ and Gas Company Inc. 6urfeson 5/1/2013 
ASM (),I and Gas Company Inc Surles.on 5/1/2013 
ASM 011 and Gu Company Inc Burleson 7/16/2013 
ASM 011 and Gas Company IM: Burleson 7/2/201) 
ASM 011 and Gas Company Inc. Bu,leson 7/2/20J3 
ASM 011 and Gas Company Inc Burleson 7/16/2013 
ASM 011 and Gas Company Inc Burleson 7/16/2013 
A.SM Oil and Gas Company Inc Burleson 7/16/2013 
ASM Oil an4 Gas Company Inc Burleson 7/2/2013 
.\SM Oil and Gas Com~ny Inc Burleson 7/16/2013 
ASM Oil and Gas Company Inc. Burleson 7/16/2013 
A.SM 0,1 and Gas Company Inc Burle1on 7/2/2013 
A5M Q,I acnd Gas Company Inc Burl~on 9/11/2013 
ASM 011 ilnd Gas Company Inc Burleson 9/16/2013 
IISM O,I and Gas Company inc 81.Jrleson 7/2/2013 
ASM 011 and Gas Company Inc. Burleson 7/2/2013 
ASM 0,1 and Gas Company Inc. Burleson 7/23/2013 
ASM 0,1 ~nd Gas Company Inc. Bulleson 7/17/2013 

Pe1ro[dg• Energy Butleson 9/23/201• 
PetroEdge Energy Bra.tos 9/23/201< 

Do,.= 
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Instrument 

Number 
Book 

00003515 900 
00003516 900 

00003514 900 
00003517 900 
0000351H 900 

00005225 908 
00004987 907 
00004989 907 
000(),1992 907 
000(),1991 907 

00004993 907 
00004988 907 
00004994 907 
00004990 907 

00005223 908 
00006803 916 
00006804 916 
00004986 907 
00005025 907 
00005076 908 
00005224 908 
00008473 971 

e. 1-,, 
OR 

' Jo 1 
97'.J 

Pc, 
2'.".:;0 

Page 
Recordation 2nd Instrument 

Date Number 
369 5/30/2013 
370 5/30/201) 
368 5/30/2013 
371 5/30/2013 
172 5/30/2013 
594 7/30/2013 

585 7/23/2013 
589 7/23/2013 
590 7/23/2013 
589 7/23/2013 
591 7/23/2013 
586 7/23/2013 
592 7/23/2013 
S8S 7/23/2013 
592 7/30/2013 
59 9/25/2013 
61 9/2S/2013 

SS• 7/23/2013 
749 7/24/2013 
92 7/25/2013 
593 7/30/2013 
282 10/7/2014 

ind Book 2nd Page 
2nd Recordati on 

Date 
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EXHIBIT A-2 

Certain Surface Use Right 

1. Clarence L. Junck, Surface Use Agreemeni, September 26, 2013 

2. Walker Family Partnership, Surface Use Agn:cmen1, June 12, 2014 

3. Bryan Tradit ions L.P., Water Use Agreement, September 8, 2014 

4. Sc aback Lease - Surface Use designated in Lease, June 24, 2014 

Vo]. 
97~ 

5. Cashion Lease - Reserved and designated a 5.7 acre Drill Site Location in Deed. 

September 24, 2013 

6. Judge Peters Lease - Surface Use Agreement Designated in Lease, August 21, 2014 

7. Urbanovsky M11chell Trust Leases - Surface Use Operations Allowed by Lease. 

August 2, 2012 

8. Drought Leases· Surface Use Operations Allowed by Lease, June 28, 20 l 2 

9. Richard and Norma Smith Lease· Surface Use Operations Allowed by Lease, June 

24,2014 

llN\117210~.l 

STATE OF TEXAS 

COUNTY OF BURLESON 

The document to which th is cortlfic;,to ls nfflxod 

is 3 full , true and correct copy of tho orgin:11 on 

fllo and of roc_o_rd In my offico5f f L/O 
Thoroby, corhf1od, on ,-

Anna L Schlel;,ck 
County Clerk 

F·g 
25 1 



I. Production Uni1s 
,l. Carr-Buffalo Ranch U11il- I 

D o ,= 
0 0 0093 1 3 

1::XHIUITA-3 

e ,, 
OR 

1. Carr-Buffalo Ranch- I 21 1 (Pcrm11 77 1495, Issued October 17, 2013) 

2. Drilling Uni1s 
a. Carr- 13uffnlo Ranch Unit -2 

1. Carr-Buffalo Ranch-2 I H ( l'rn11i1 -790 J 'io Issued August 4, 2014) 
i i. Carr-Buffalo Ranch-2 211 (Per11111 790 186, Issued July 26, 2014) 

b. Carr-Buffalo Ranch Unit 3 · 
1. Carr-Buffalo Ranch-3 I H (Permit 790 158, lssued July 26, 20L4) 

ii. Carr-Buffalo Ranch-3 2H (Permit 790 190, Issued July 26, 2014) 
c. Cashion Unit No. 1 

i. Cashion I 2H (Permit 789318, Issued July 19, 2014) 
d. Walker Uni1 :-Jo. 1 

1. Walker I I H (Permit 790351, Issued Jul y 30, 2014) 
ii. Walker I 2H (Permit 790502, Issued Jul y 31, 2014) 

HN\117:!IOS 3 

STATE OF T EX A S 

COUNTY OF BURLESON 

T ho d o c ume n t t o whic h t his c ortifi c:it o Is :ifflxod 
Is :, fu ll, t rue :ind correc t c opy of tho org ina l on 

fil e :ind of rocord In my o ffi c '!.::::::._ I If- It=:. 
T he reb y, ce rtif ie d , on ._)..J..:J_JJ 

Vo ]. 
975 

F's 
252 
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EXHltl lT B 

Excluded Assets 

Bk 
OR V o l. 

975 

l . Propric1ary maps and rela1ed documen1s and data prepared by Eanhfield Technologies 
for Carr. 

2. The overriding royalty in1eres1s contained 111 tliat cenain Ac;signment, JJill of Sale and 
Conveyance from Carr 10 PetroEdge Brazos, LLC dated and effective as of July 19, 2013, 
filed in £3rnzos County, Texas at I3ook 11547, Page 152. 

3. The overriding royally interests com:11ned 1n that cenain Assignment, Bill of Sale and 
Conveyance from Carr to PetroEdge Brn1os, LLC dated effective as of July 19, 2013, 
filed in Burleson Counlj', Texas at Book 910, Page 174 

4. The overriding royally in1eres1s con1a1ncd 111 1ha1 cena,n Assignment, 13111 of Sale and 
Conveyance from Carr 10 PetroEdge Brazos, LLC dated ilnd effective as of April 30, 
2014, fi led in Brazos Counly, Texas .1113ook 12163, Page 134 

5. The overrid ing royalty interests contained in 1ha1 cennin Assignment, Bill of Sale and 
Conwyance from Carr 10 PetroEdge 13razos, LLC dated and effective as of April 30, 
2014, fi led in Burleson County, Texas at Book 958, Page 420. 

6. The overriding royally interests contained 111 that certain Assignment, 8111 of Sale and 
Conveyance from ASM 10 PetroEdge Brnzos, LLC dated and effecuve as of July 19, 
2013, fi led in I3urleson County, Texas at Book 910, Page 165. 

7. T he overrid ing royalty interests contained 111 1ha1 certain Assignment, Bill of Sale ,md 
Conveyance from ASM 10 PctroEdge Brazos, LLC dated and effec11ve as of July 19, 
2013, filed in Burleson County, Texas at Book 910, Page 193. 

8. The overriding royally interes1s con1,1ined i n 1ha1 cer1a111 Assignment, Bill ol Sale and 
Conveyance from ASM 10 PetroEdge 13razos, LLC da1ed effective as of February l, 
2014, filed in Burleson County, Texas at Book 932, Page 768. 

9. In the case of the Leases held by ASM: 

(a) al l " Woodbine Rights" from the top of the Eagle Ford Format ion to the surface; 

(b) All existing surface equipment associa ted with the leasehold interests described 111 

item 9(a) above; 

(c) All pad siics being used or 10 be used by ASM for the development and 
exploi1a11on of the Excluded Assets. 

JO. All mineral fee imerests held by Carr and ASM. 

11. Tht: Orion Drilling Con1rac1. 

STATE OF TEXAS 
COUNTY OF BURLESON 

Tho documont to w hic h this cortific:ito is :iffixod 
is :i full, truo ..1nd c orrect c opy of tho orgina l on 

filo :ind o f roc o~d In my offlcoc__1(/_,5 
Thereby, cortlf1ed , on , .. 1"2+ _ 

Ann:> L Schlol:ick 
County Clerk 

By rif/Jliiµ-ounty, To:
0

sputy 

F's 
253 
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12. Pe1r0Edge Bra:1.0s L LC, Carr Resources, Inc. and ASM 011 and Gas Company, Inc., 
Par11cipa1ion Agreement, June 21, 2013. 

13. ETC T exas Pipeline I 1d. Facili1ies Construct ion Agreement , W ,,~n U1111 :-:<' I. August 
5, 201<1 (in process of 1err111na1ion - refund to Pe1roEdge). 

14 . All let1sehold interests owned by ASM which were not included in 1he conveyances to 
PetroEdge Brazos, LLC delivered pursuant 10 the terms of the Participation Agreement, 
to the extent such leasehold interests are 1101 described on Exhibit A. 

fll~d ior Re,:ord ,n : 
B•,rl~son Count, 

Or,: O,:l 2v,2oi14 at (O:]l)A 

As nn ,)rr 1,:ioi Puolir. R~·:orJs 

flo.:ua~nl, rlueb~r: 00:11Jt)9j lj 

Aoount !Ol. l)i) 

kece,ot. rlu• ber - 999Sj 
e, I 

Ash le, ShuNk 

STAT[ or TEXAS COUNTY or BURLESON 
l h~r~b• ,:ertit, that this 1nstruaent 
uas fil ed on the date and to ce 
sta1oed hereon b, oe and uas duh 
recorded in the voluce ond oaie of 
the nooed re,ords of: 
Sur IP.son Count, 

As stoo•ed hereon b• oe. 

l),:t ?9,2•)1 1 

Anno l. 5·:h,~lo-:~ 
r"-lrleson lounl• tier!· 

111'\IIT.!10> 1 

STATE OF TEXAS 
COUNTY OF BURLESON 

The document to which th is certific,ite is affixed 

(9 11 fu ll , true and correct copy of tho orginal on 

flto and of record In my offlco"C_ffL/5 
Thoroby, cortifiod, o n ----2'--'::{.:. ____ _ 

a µi udiAt nn11 L Schlol:, c k w County Clerk 

By Doputy 

.. 
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Date Filed: / - 5"-/Y 

George P. Bush, Commissio::: .,...____ __ 
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.. 
• • -·· . 

...... t 
• • 
• .. . . .. . . 

•••• 
• ······· • • 

• 
• •••••• • • 
• •••••• • • 

November 11 , 2015 

Texas General Land Office 
Mr. Carl Bonn, CPL 
Energy Resources 
1700 Congress Avenue 
Austin, TX 78711 

RE: GLO Assignment ID #9426 - MF114300 & MF114301 
Burleson County, Texas 

Dear Mr. Bonn, 

.. 
~ 

! 

Please find enclosed Apache Corporation's check number 4768494 in the amount of $50.00 
as payment for fil ing fees associated with the assignments referenced above. Please 
contact Carson Hebert at 281-302-2525 or me at 281-302-2506 with any questions. 

i 
l 
I 

Apache Corporation 
ONE POST •Ar C'Etf1"RAL 
2--- POST OAK BOULEVARD 
HOUSTON, TEXAS -705€·4400 Check #: 

11 / 11 / 2015 

4 768494 
1~13) :!96·6000 

GLO FILING FEES 11 / 1 0 / 2015 50 . 00 0.00 50 . 00 

• ·- ··--•un, Ill II~ TEL (11J)296-m 
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December 13. 20 16 

/\tln: Michele Doyle 
Apache Corporation 
2000 Po t Oak Boule ard 
1 louston. Texa 77056 

TEXA GEN ERA L LAND 0FF I E 
GEORGL P. BU II. COMM I '> IONER 

Certified U P 7009 0960 000 I 1892 3 720 

Re: State Lea e MF I J -BOO being I 025.845 acres more or le Tract # I Burleson County Texa . 

M . Doyle: 

Our records indicate that the referenced lease has terminated due lo failure to pay the delay 
rentals due on Ju ly 17, 20 16. 

You have thirty days from the receipt of this letter in wh ich to present evidence and convince the 
Genera l Land Office that this termination ha not occurred. l f uch e idcnce ha not been 
pre ented at the expi ration or the 30 day period, the lease hall be endor ed .. terminated" with no 
fu rther communication fro m this office pri or Lo the endorsement. 

Pur uant to the Texa dmi ni trati ve Code, v e request that you fi le with thi s offi ce a certified. 
recorded copy of a Relca e of tate Oi l and Ga Lease, e ffecti ve as of the tenn ination date and 
recorded in the county in which the lea c tract is located. /\ft.er recording the release, mai l a 
certified copy of the release. along with the filin g fee of$25 .00 per lea e. to my attention at the 
GLO. 

We look forward to hea ri ng from you. 

Yours truly, 

Travi Matthew 
Landman. Energy Resources 
512-463-5 118 
512-475-1 543 (fax) 
Travis.Matthews@GLO.TEXJ\S.GOV 

1700 1 onh Congrc s /\venue . ./\ustin. rcxas 7870 1-1-1 95 
P.O. Bm. 12873. Austin. Texas 78711-2873 

512--163-500 I glo.tcxas.go, 
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12 / 2 9 / 2 016 

Apach e Co rpo r a tion 
ONE POST OAK CENTRAL 
2000 POST OAK BOULEVARD 
HOUSTON, TEXAS 77056- 4400 

(713) 296-6000 

25 .00 

25 . 00 

Da t e : 

Ch eck# : 

0 . 00 

01 / 04 / 2017 

48057 99 

25 . 00 

17 06164 

\rf 
0 . 0 0 25 . 00 
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January 5, 2017 

Texas General Land Office 
Mr. Travis Matthews, Energy Resources 
P.O. Box 12873 
Austin, TX 78711-2873 

RE: Release of Oil & Gas Lease, State of Texas/Carr Resources 
State Lease MF-114300 - TR 1 
Burleson County, TX 

Dear Mr. Morgan, 

Please find enclosed one (1) original recorded document referenced document above; fully 
executed and recorded on October 6, 2016, COB 1068, Pg 20, Doc# 00006244. Included is 
Apache Corporation 's check number 4805809 in the amount of $25.00 as payment for filing 
fees associated with the release referenced. 

If you have any further questions or concerns, please contact Carson Hebert at 281-302-
2525 or me at 281-302-2506. 

Regards, 

APACHE CORPORATION 

~~9& 
Michele Doyle 
Land Admin Analyst 
Michele.Doyle@ apachecorp.com 

Encl 

APACHE CORPORATION 2000 POST OAK BLVO SUITE 100 HOUSTOfl. TX 77056-4400 TEL (713)296-6000 



•• • • •••• 
• . : .. ,, : 

• 
•••• • • • •• • 

• 
• •••••• • • 

RELEASE OF OIL ANO GAS LEASE 

THE STATE OF TEXAS ~ 
ti s 

COUNTY OF BURLESON * 
KNOW ALL MEN BY THESE PRESENTS. THAT: 

W HEREAS, on July 17, 2012. Jerry E. Patterson. Commiss ioner o f' the General Land Office of' the 
State o f Texas, as Lessor, executed and deli vered to Carr Resources Inc., as Lessee. an Oil and Gas 
Lease (State Lease o. M - 11 4300) which is recorded in Vol. 879, Page 527. of the Official Publ ic 
Record s or Burle. on County, Texas. and amended by such A mendment or State Oi l and Gas Lease 
recorded in Vol. 9 14, Page 368. of the Official Publ ic Record~ of Burleson County, Texas (the 
" Lease"). and coverin g the following described lands located in Burl eson County, T exas. containing 
205 1.69 acres of land, more or less, as more particularl y described therein, including any amendments. 
modificati ons, ex tensions, renewals and rat ifications thereto (the Lease); 

Tract I : 
Section 1 being 2051.69 acres, more or less, in the J.P. Coles Survey, A-12, 
Burleson Co., Texas, being called a 2691.69 acre tract described in Special 
Warranty Deed dated 12/08/1994, from TAC Realty, Inc. to Brazos 
Enterprises Corp., recorded in Vol. 450, Page. 751, deed records, Burleson 
Co., Save & Except 640 acres, more or less, in the J.P. Coles Survey, A-12, 
described as "Tract One" and "Tract Two" in a deed dated 01 /05/1944, 
from H.P. Drought to Joe Varisco recorded in Vol. 89, Pg. 358, Deed 
Records, Burleson County, Texas, containing approximately 2051.69 
acres, as s hown on the official map of Burleson County, Texas now on fil e 
in the Texa General Land Office, Austin, Texas. 

WHEREAS, Apache Corporation ("'Apache'") is the successor in interest to Carr Resources, Inc.; such 
Lease has expired by its own terms and Apache w ishes to release, relinquish. and surrender all o f i ts 
ri ght, ti tle. and interest in and to the Lease: 

NOW, THEREFORE, for Ten Dollars ($ 10.00) and other good and valuable considera tion . the receipt 
and su ffi ciency of which are hereby acknowledged, Apache hereby RELEASES. RELi QU !SHES , 
and SURRE DERS to the present owner(s) o f the mineral estate in the lands covered by the Lease 
and who arc affected by thi . Release of Oi l and Gas Lease. all o f pache' s right. titl e. and interest in 
the Lea e. 

This Release or O il and Gas Lease is executed by Apacht.: on the elate o f the acknowledgement 
below. but is effecti ve for all purposes as o f July 17, 20 16. 

T HE STATE OF TEXAS 

COUNTY OF HA RRIS 

APACHE CORPORATION 

By: ~ ~~ ( _.,..._~ ~ ~ ~ ~ ~ ~j.f 
Darrell L. Donaldson 'f/-;jf' 
Attorney in Fact 

BEFORE ME. Lhe undersigned au thor ity , on th is cla y personall y appeared Darrell L. 
Donaldson, Anorney in Fact o r A pache Corporation, a Delaware corporation, known to me to be the 
person whose name is sub. cribccl to Lhe foregoing instrumenl, and acknowledged lo me that he 
executed the same as the act and deed of said corporati on. for the purposes and consideration therein 
ex pres ·eel , and in the capaci ty therein stated. 

G IVEN UNDER MY HA D AND SEAL OF OFFICE, this lqt:- clay o f ~2¥+- ·, 2016. 

<~~~t_ 
,r · ~ Helen K Mele -

-~ , Notary Puohc St<1te of Texa-:; OT A RY PUBLIC-ST A TE OF TEXAS 
• .:. Cornm,sc.;.on l:xp11es 05/26/2018 

· "lotar, ID 0027 15S5-0 



Date Fi le;;/ 7 (17 
/'"IAI/George P. Bush, Commissioner 

By'--l ~--'-~~~~~~~~ 
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