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APPLICANT
AGREEMENT

APPLICANT
IDENTIFICATION
TO APPEAR ON
LEASE (type/print)

AREA
DESCRIPTION

BID
SUBMISSION

State Lease Number

e M- 114300

For GLO Use Only

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(ies): 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 1Y2% of the cash bonus as provided in Section 32.110 of the
Natural Resources Code as amended.

STATE OF TEXAS
TAX I1.D. #

SIGNATURE OF
AGENT

APPLICANT NAME BONUS AMOUNT ONLY (A)
(Do Not include saj-e?f?ei A
Carr Resources, Inc. ($) 1.026.870.85

(same as above)

(must be an 11-digit number)

Mool Con—

(gfanatdire) 12714347
—Sakm?. Caren 1540% 0,

(type/print name)
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Lease Form
Revised 04/11
Surveyed School Land

Austin, Texas

OIL AND GAS LEASE
NO. M-114300

WHEREAS, pursuant to the Texas Natural Resources Code Chapters 32, 33, 51, and Chapter 52, Subchapters A-D and H, (said Code being hereinafter referred to as N.R.C.), and subject to all
rules and regulations promulgated by the Commissioner of the General Land Office and/or the School Land Board pursuant thereto, and all other applicable statutes and amendments to said
N.R.C., the following area, to-wit:

SECTION 1, BEING 2051.69 GROSS ACRES/1025.845 NET MINERAL 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, PG. 751, DEED RECORDS, BURLESON CO,, SAVE & EXCEPT 640 AC., MORE OR LESS, IN THE J.P. COLES SURVEY., A-12, DESCRIBED AS
"TRACT ONE" AND "TRACT TWO" IN A DEED DATED 1/05/1944, FROM H.P. DROUGHT TO JOE VARISCO, RECORDED IN VOL. 89, PG. 358, DEED RECORDS,
BURLESON COUNTY, TEXAS, CONTAINING APPROXIMATELY 2051.69 ACRES, AS SHOWN ON THE OFFICIAL MAP OF BURLESON COUNTY, TEXAS NOW ON
FILE IN THE TEXAS GENERAL LAND OFFICE, AUSTIN, TEXAS (SEE EXHIBIT “A” FOR SURFACE USE RESTRICTIONS),

was, after being duly advertised, offered for lease on the 17* day of July, 2012, at 10:00 o'clock a.m., by the Commissioner 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 prospecting and drilling for, and producing oil and/or gas that may be found and produced from the above described area; and

WHEREAS, after all bids and remittances which were received up to said time have been duly considered by the Commussioner of the General Land Office and the School Land Board at a
regular meeting thereof in the General Land Office, on the 17* day of July, 2012, hereinafter the "effective date” and it was found and determined that CARR RESOURCES, INC. whose
address is 305 S. BROADWAY AVENUE, SUITE 900, TYLER, TEXAS 75702-7307 had offered the highest and best bid for a lease of the area above descnibed and is, therefore, entitled to
receive a lease thereon:

NOW, THEREFORE, [, Jerry E. Patterson, Commissioner of the General Land Office of the State of Texas, hereinafter sometimes referred to as "Lessor,” whose address is Austin, Texas, by
virtue of the authority vested in me and in consideration of the payment by the heremafter designated Lessee, the sum of One Million Twenty-Six Thousand Eight Hundred Seventy and
85/100 Dollars ($1,026,870.85), receipt of which is hereby acknowledged and of the royalties, covenants, stipulations and conditions contained and hereby agreed to be paid, observed and
performed by Lessee, do hereby demise, grant, lease and let unto the above mentioned bidder the exclusive right to prospect for, produce and take oil and/or gas from the aforesaid area upon the
following terms and conditions, to-wit:

1. RESERVATION: There is hereby excepted and reserved to Lessor: the full use of the property covered hereby and all rights with respect to the surface and subsurface thereof for any and
all purposes except those granted, and to the extent herein granted to Lessee; the right to grant third parties seismic, geophysical and geological permits and to enter into other agreements with
third parties, which allow such third parties to conduct geophysical, geological or seismic surveys on, over, under, through and across the land covered herein duning the term of this lease; and the
nights of ingress and egress and use of said lands by Lessor and its mineral lessees for purposes of exploring for and producing the minerals which are not covered, or which may not be covered in
the future, under the terms of this lease, but which may be located within the surface boundaries of the leased area. All of the nights in and to the leased premises retained by Lessor and all of the
nights in and to the leased premises granted to Lessee herein shall be exercised in such a manner that neither shall unduly interfere with the operations of the other.

2. TERM: Subject to the other provisions hereof, this lease shall be for a term of five (5) years from the effective date hereof (herein called "primary term") and as long thereafter as ol or
gas is produced in paying quantities from said area.

3. DELAY RENTALS: If no well is commenced on the land hereby leased on or before the anniversary date of this lease, this lease shall terminate as to both parties unless the Lessee on or
before said date shall pay or tender to the Commissioner of the General Land Office of the State of Texas at Austin, Texas, the amount specified in the following schedule multiplied by the
number of acres in the premises, which shall operate as a rental and cover the pnivilege of deferring the commencement of a well for twelve (12) months from said date, In like manner and upon
payments or tenders of amounts set out in the following schedule, the commencement of a well may be further deferred for a like period of the same number of months.

Anniversary Date lay Rent cr
First $ 5.00
Second $ 5.00
Third $25.00
Fourth $25.00

4. PRODUCTION ROYALTIES: Upon production of oil and/or gas, the Lessee agrees to pay or cause to be paid to the Commussioner of the General Land Office in Austin, Texas, for the
use and benefit of the State of Texas, during the term hereof:

(A) OIL: As a royalty on oil, which is defined as including all hydrocarbons produced in a liquid form at the mouth of the well and also all condensate, distillate, and other liquid
hydrocarbons recovered from oil or gas run through a separator or other equipment, as hereinafter provided, 1/4 part of the gross production or the market value thereof, at the option of the
Lessor, such value to be determined 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 in the general area where produced and when run, or 2) the highest market price thereof offered or paid in the general area where produced and when run, or 3) the gross proceeds of the
sale thereof, whichever is the greater. Lessee agrees that before any gas produced from the land hereby leased is sold, used or processed in a plant, it will be run free of cost to Lessor through an
adequate oil and gas separator of conventional type or other equipment at least as efficient to the end that all liquid hydrocarbons recoverable from the gas by such means will be recovered. Upon
written consent of Lessor, the requirement that such gas be run through such a separator or other equipment may be waived upon such terms and conditions as prescnbed by Lessor.

(B) NON-PROCESSED GAS: As a royalty on any gas (including flared gas), which is defined as all hydrocarbons and gascous substances not defined as oil in subparagraph (A) above,
produced from any well on said land (except as provided herein with respect to gas processed in a plant for the extraction of gasoline, liquid hydrocarbons or other products) 1/4 part of the gross
production or the market value thereof, at the option of the Lessor, such value to be based on the highest market price paid or offered for gas of comparable quality in the general area where
produced and when run, or the gross price paid or offered to the producer, whichever is greater provided that the maximum pressure base in measuring the gas under this lease contract shall not at
any time exceed 14.65 pounds per square inch absolute, and the standard base temperature shall be sixty (60) degrees Fahrenheit, correction to be made for pressure according to Boyle's Law,
and for specific gravity according to test made by the Balance Method or by the most approved method of testing being used by the industry at the time of testing.



(C) PROCESSED GAS: As a royalty on any gas processed in a gasoline plant or other plant for the recovery of gasoline or other liquid hydrocarbons, 1/4 part of the residue gas and the
liquid hydrocarbons extracted or the market value thereof, at the option of the Lessor. All royalties due herein shall be based oni one hundred percent (100%) of the total plant production of residue
gas attnbutable to gas produced from this lease, and on fifty percent (50%) or that percent accruing to Lessee, whichever is the greater, of the total plant production of liquid hydrocarbons,
attnibutable to the gas produced from this lease; provided that if liquid hydrocarbons are recovered from gas processed in a plant in which Lessee (or its parent, subsidiary or affiliate) owns an
interest, then the percentage applicable to liquid hydrocarbons shall be fifty percent (50%) or the highest percent accruing to a third party processing gas through such plant under a processing
agreement negotiated at arms' length (or if there is no such third party, the highest percent then being specified in processing agreements or contracts in the industry), whichever is the greater. The
respective royalties on residue gas and on liquid hydrocarbons shall be determined by 1) the highest market price paid or offered for any gas (or liquid hydrocarbons) of comparable quality in the
general area or 2) the gross price paid 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, shall the royalties payable under this paragraph be less than the royalties which would have been due had the gas not been processed.

(D) OTHER PRODUCTS: As a royalty on carbon black, sulphur or any other products produced or manufactured from gas (excepting liquid hydrocarbons) whether said gas be
“casinghead,” "dry” or any other gas, by fractionating, burning or any other processing, 1/4 part of gross production of such products, or the market value thereof, at the option of Lessor, such
market value to be determined as follows:

(1) On the basis of the highest market price of each product, during the same month in which such product is produced, or
(2) On the basis of the average gross sale price of each product for the same month in which such products are produced; whichever is the greater.

(E) NO DEDUCTIONS: Lessee agrees that all royalties accruing to Lessor under this lease shall be without deduction for the cost of producing, transporting, and otherwise making the oil,
gas and other products produced hereunder ready for sale or use.

(F) ROYALTY IN KIND: Notwithstanding anything contained herein to the contrary, Lessor may, at its option, upon not less than 60 days notice to Lessee, require at any time or from
time to time that payment of all or any royalties accruing to Lessor under this lease 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 other products produced hereunder ready for sale or use. Lessor’s right to take its royalty in kind shall not
diminish or negate Lessor's nights or Lessee's obligations, whether express or implied, under this lease,

(G) PLANT FUEL AND RECYCLED GAS: No royalty shall be payable on any gas as may represent this lease's proportionate share of any fuel used to process gas produced hereunder
in any processing plant. Notwithstanding anything contained herein to the contrary, and subject to the consent in writing of the Commissioner of the General Land Office, Lessee may recycle gas
for gas lift purposes on the leased premises after the liquid hydrocarbons contained in the gas have been removed, and no royalties shall be payable on the gas so recycled until such time as the
same may thereafter be produced and sold or used by Lessee in such manner as to entitle Lessor to a royalty thereon under the royalty provisions of this lease.

(H) MINIMUM ROYALTY: During any year after the expiration of the primary term of this lease, if this lease is maintained by production, the royalties paid to Lessor in no event shall
be less than an amount equal to $5.00 per acre; otherwise, there shall be due and payable on or before the last day of the month succeeding the anniversary date of this lease a sum equal to $5.00
per acre less the amount of royalties paid duning the preceding year.

(I) MARGINAL PRODUCTION ROYALTY: Upon Lessee's written application, the School Land Board may reduce the royalty rate set out in this paragraph and/or the minimum
royalty set out in subparagraph 4 (I) to extend the economic life of this lease and encourage recovery of oil or gas that might otherwise remain unrecovered. Any such royalty reduction must
conform to the requirements of any School Land Board administrative rules on this subject. Royalty may not be reduced below the applicable statutory mini

5. ROYALTY PAYMENTS AND REPORTS: All royalties not taken in kind shall be paid to the Commissioner of the General Land Office at Austin, Texas, in the following manner:

Payment of royalty on production of oil and gas shall be as provided in the rules set forth in the Texas Register. Rules currently provide that royalty on oil is due and must be received in the
General Land Office on or before the 5th day of the second month succeeding the month of production, and royalty on gas is due and must be received in the General Land Office on or before the
15th day of the second month succeeding the month of production, accompanied by the affidavit of the owner, manager or other authorized agent, completed in the form and manner prescribed by
the General Land Office and showing the gross amount and disposition of all oil and gas produced and the market value of the oil 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 receipts, gas line receipts and other checks or memoranda of amount produced and put into
pipelines, tanks, or pools and gas lines or gas storage, and any other reports or records which the General Land Office may require to verify the gross production, disposition and market value. In
all cases the authority of a manager or agent to act for the Lessee herein must be filed in the General Land Office. Each royalty payment shall be accompanied by a check stub, schedule, summary
or other remittance advice showing by the assigned General Land Office lease number the amount of royalty being paid on each lease. If Lessee pays his royalty on or before thirty (30) days after
the royalty payment was due, then Lessee owes a penalty of 5% on the royalty or $25.00, whichever is greater. A royalty payment which is over thirty (30) days late shall accrue a penalty of 10%
of the royalty due or $25.00 whichever is greater. In addition to a penalty, royalties shall accrue interest at a rate of 12% per year; such interest will begin accruing when the royalty is sixty (60)
days overdue. Affidavits and supporting documents which are not filed when due shall incur a penalty in an amount set by the General Land Office administrative rule which is effective on the
date when the affidavits or supporting documents were due. The Lessee shall bear all responsibility for paying or causing royalties to be paid as prescnibed by the due date provided herein.
Payment of the delinquency penalty shall in no way operate to prohibit the State’s nght of forfeiture as provided by law nor act to postpone the date on which royalties were originally due. The
above penalty provisions shall not apply in cases of title dispute as to the State's portion of the royalty or to that portion of the royalty in dispute as to fair market value.

6. (A) RESERVES, CONTRACTS AND OTHER RECORDS: Lessee shall annually furnish the Commissioner of the General Land Office with its best possible estimate of oil and gas
reserves underlying this lease or allocable to this lease and shall furnish said Commissioner with copies of all contracts under which gas is sold or processed and all subsequent agreements and
amendments to such contracts within thirty (30) days after entering into or making such contracts, agreements or amendments. Such contracts and agreements when received by the General Land
Office shall be held in confidence by the General Land Office unless otherwise authorized by Lessee. All other contracts and records pertaining to the production, transportation, sale and
marketing of the oil and gas produced on said premises, including the books and accounts, receipts and discharges of all wells, tanks, pools, meters, and pipelines shall at all times be subject to
inspection and examination by the Commissioner of the General Land Office, the Attorney General, the Governor, or the representative of any of them.

(B) DRILLING RECORDS: Written notice of all operations on this lease shall be submitted to the Commissioner of the General Land Office by Lessee or operator five (5) days before spud
date, workover, re-entry, temporary abandonment or plug and abandonment of any well or wells. Such written notice to the General Land Office shall include copies of Railroad Commission
forms for application to dnll. Copies of well tests, completion reports and plugging reports shall be supplied to the General Land Office at the time they are filed with the Texas Railroad
Commission. Lessee shall supply the General Land Office with any records, memoranda, accounts, reports, cuttings and cores, or other information relative to the operation of the above-described
premises, which may be requested by the General Land Office, in addition to those herein expressly provided for. Lessee shall have an electrical and/or radioactivity survey made on the bore-hole
section, from the base of the surface casing to the total depth of well, of all wells drilled on the above described premises and shall transmit a true copy of the log of each survey on each well to the
General Land Office within fifteen (15) days after the making of said survey.

(C) PENALTIES: Lessee shall incur a penalty whenever reports, documents or other materials are not filed in the General Land Office when due. The penalty for late filing shall be set by
the General Land Office administrative rule which is effective on the date when the matenials were due in the General Land Office.

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

(A) VERTICAL: In the event this lease is in force and effect two (2) years after the expiration date of the primary or extended term it shall then terminate as to all of the leased premises,
EXCEPT (1) 40 acres surrounding each oil well capable of producing in paying quantities and 320 acres surrounding each gas well capable of producing in paying quantities (including a shut-in
oil or gas well as provided in Paragraph 11 hereof), or a well upon which Lessee is then engaged in continuous drilling or reworking operations, or (2) the number of acres included in a producing
pooled unit pursuant to Natural Resources Code Sections 52.151-52.153, or (3) such greater or lesser number of acres as may then be allocated for production purposes to a proration unit for each
such producing well under the rules and regulations of the Railroad Commission of Texas, or any successor agency, or other governmental authonty having jurisdiction. Within 90 days of a
partial termination of this lease in 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 right to obtain a surface lease for ingress and egress on and across the terminated portion of the leased premises as may be reasonably necessary for the continued operation of
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the portions of the lease remaining in force and effect. If Lessee fails to apply for a surface lease within the 90 day period specified above, Lessee may apply for a surface lease from the Land
Office, but the Land Commissioner has the discretion to grant or deny such application and to set the fee for such surface lease.

(B) HORIZONTAL: In the event this lease is in force and effect two (2) years after the expiration date of the primary or extended term it shall further terminate as to all depths below 100
feet below the total depth drilled (hereinafter "deeper depths”) in each well located on acreage retained in Paragraph 7 (A) above, unless on or before two (2) years after the primary or extended
term Lessee pays an amount equal to one-half (1/2) of the bonus originally paid as consideration for this lease (as specified on page 1 hereof). If such amount is paid, this lease shall be in force
and effect as to such deeper depths, and said termination shall be delayed for an additional period of two (2) years and so long thereafter as oil or gas is produced in paying quantities from such
deeper depths covered by this lease. .

(C) IDENTIFICATION AND FILING: The surface acreage retained hereunder as to each well shall, as nearly as practical, be in the form of a square with the well located in the center
thereof, or such other shape as may be approved by the School Land Board. Within thirty (30) days after partial termination of this lease as provided herein, Lessee shall execute and record a
release or releases containing a satisfactory legal descniption of the acreage and/or depths not retained hereunder. The recorded release, or a certified copy of same, shall be filed in the General
Land Office, accompanied by the filing fee prescribed by the General Land Office rules in effect on the date the release is filed. If Lessee fails or refuses to execute and record such release or
releases within ninety (90) days after being requested to do so by the General Land Office, then the Commissioner at his sole discretion may designate by written instrument the acreage and/or
depths to be released hereunder and record such instrument at Lessee's expense in the county or counties where the lease is located and in the official records of the General Land Office and such
designation shall be binding upon Lessee for all purposes. If at any time after the effective date of the partial termination provisions hereof, the applicable field rules are changed or the well or
wells located thereon are reclassified so that less acreage is thereafter allocated to said well or wells for production purposes, this lease shall thereupon terminate as to all acreage not thereafter
allocated to said well or wells for production purposes.

8. OFFSET WELLS: If oil and/or gas should be produced in commercial quantities from a well located on land privately owned or on State land leased at a lesser royalty, which well is within
one thousand (1,000) feet of the area included herein, or which well is draining the area covered by this lease, the Lessee shall, within sixty (60) days after such initial production from the draining
well or the well located within one thousand (1,000) feet from the area covered by this lease begin in good faith and prosecute diligently the drilling of an offset well on the area covered by this
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 this lease, and the Lessee, manager or driller shall use all means
necessary in a good faith effort to make such offset well produce oil and/or gas in commercial quantities. Only upon the determination of the Commissioner and with his written approval, may the
payment of a compensatory royalty satisfy the obligation to drill an offset well or wells required under this Paragraph.

9. DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM: If, during the primary term hereof and prior to discovery and production of oil or gas on said land, Lessee
should dnll a dry hole or holes thereon, or if during the primary term hereof and after the discovery and actual production of oil or gas from the leased premises such production thereof should
cease from any cause, this lease shall not terminate if on or before the expiration of sixty (60) days from date of completion of said dry hole or cessation of production Lessee commences
additional drilling or reworking operations thereon, or pays or tenders the next annual delay rental in the same manner as provided in this lease. If, during the last year of the prnmary term or
within sixty (60) days prior thereto, a dry hole be completed and abandoned, or the production of oil or gas should cease for any cause, Lessee's rights shall remain in full force and effect without
further operations until the expiration of the primary term; and if Lessee has not resumed production in paying quantities at the expiration of the primary term, Lessee may maintain this lease by
conducting additional drilling or reworking operations pursuant to Paragraph 10, using the expiration of the primary term as the date of cessation of production under Paragraph 10. Should the
first well or any subsequent well drilled on the above described land be completed as a shut-in oil or gas well within the primary term hereof, Lessee may resume payment of the annual rental in
the same manner as provided herein on or before the rental paying date following the expiration of sixty (60) days from the date of completion of such shut-in oil or gas well and upon the failure to
make such payment, this lease shall ipso facto terminate. If at the expiration of the primary term or any time thereafter a shut-in oil or gas well is located on the leased premises payments may be
made in accordance with the shut-in provisions hereof.

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

11. SHUT-IN ROYALTIES: For purposes of this paragraph, "well" means any well that has been assigned a well number by the state agency having junsdiction over the production of oil
and gas. If at any time after the expiration of the primary term of a lease that, until being shut in, was being maintained in force and effect, a well capable of producing oil or gas in paying
quantities is located on the leased premises, but oil or gas is not being produced for lack of suitable production facilities or lack of a suitable market, then Lessee may pay as a shut-in oil or gas
royalty an amount equal to $10.00 per acre, but not less than $1,200 a year for each well capable of producing oil or gas in paying quantities. To be effective, each initial shut-in oil or gas royalty
must be paid on or before: (1) the expiration of the primary term, (2) 60 days after the Lessee ceases to produce oil or gas from the leased premises, or (3) 60 days after Lessee completes a dnlling
or reworking operation in accordance with the lease provisions; whichever date is latest. If the shut-in oil or gas royalty is paid, the lease shall be considered to be a producing lease and the
payment shall extend the term of the lease for a period of one year from the end of the primary term, or from the first day of the month following the month in which production ceased, and, after
that, if no suitable production facilities or suitable market for the oil or gas exists, Lessee may extend the lease for four more successive periods of one (1) year by paying the same amount each

year on or before the expiration of each shut-in year,

12. COMPENSATORY ROYALTIES: If, during the period the lease is kept in effect by payment of the shut-in oil or gas royalty, oil or gas is sold and delivered in paying quantities from a
well located within one thousand (1,000) feet of the leased premises and completed in the same producing reservoir, or in any case in which drainage is occurring, the right to continue to maintain
the lease by paying the shut-in oil or gas royalty shall cease, but the lease shall remain effective for the remainder of the year for which the royalty has been paid. The Lessee may maintain the
lease for four more successive years by Lessee paying compensatory royalty at the royalty rate provided in the lease of the market value of production from the well causing the drainage or which
is completed in the same producing reservoir and within one thousand (1,000) feet of the leased premises. The compensatory royalty is to be paid monthly to the Commissioner beginning on or
before the last day of the month following the month in which the oil or gas is produced from the well causing the drainage or that is completed in the same producing reservoir and located within
one thousand (1,000) feet of the leased premises; if the compensatory royalty paid in any 12-month period is in an amount less than the annual shut-in o1l or gas royalty, Lessee shall pay an
amount equal to the difference within thirty (30) days from the end of the 12-month period; and none of these provisions will relieve Lessee of the obligation of reasonable development nor the
obligation to drill offset wells as provided in N.R.C. Section 52.034; however, at the determination of the Commissioner, and with the Commissioner’s written approval, the payment of
compensatory royalties shall satisfy the obligation to dnll offset wells,. Compensatory royalty payments which are not timely paid will accrue penalty and interest in accordance with Paragraph §
of this lease.

13. EXTENSIONS: If, at the expiration of the primary term of this lease, production of oil or gas has not been obtained on the leased premises but dniling operations are being conducted
thereon in good faith and in a good and workmanlike manner, Lessee may, on or before the expiration of the primary term, file in the General Land Office written application to the Commissioner
of the General Land Office for a thirty (30) day extension of this lease, accompanied by payment of Three Thousand Dollars ($3,000.00) if this lease covers six hundred forty (640) acres or less
and Six Thousand Dollars ($6,000.00) if this lease covers more than six hundred forty (640) acres and the Commissioner shall, in writing, extend this lease for a thirty (30) day period from and
after the expiration of the primary term and so long thereafter as oil or gas is produced in paying quantities;, provided further, that Lessee may, so long as such dnlling operations are being
conducted make like application and payment during any thirty (30) day extended period for an additional extension of thirty (30) days and, upon receipt of such application and payment, the
Commissioner shall, in writing, again extend this lease so that same shall remain in force for such additional thirty (30) day period and so long thereafter as oil or gas is produced in paying
quantities; provided, however, that this lease shall not be extended for more than a total of three hundred ninety (390) days from and after the expiration of the pnimary term unless production in

paying quantities has been obtained.
14. USE OF WATER; SURFACE: Lessee shall have the right to use water produced on said land necessary for operations hereunder and solely upon the leased premises; provided, however,

Lessee shall not use potable water or water suitable for livestock or imgation purposes for water flood operations without the prior written consent of Lessor. Subject to its obligation to pay
surface damages, Lessce shall have the right to use so much of the surface of the land that may be reasonably necessary for drilling and operating wells and transporting 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 the date when the activity requiring the payment of surface damages occurs.

15. POLLUTION: In developing this area, Lessee shall use the highest degree of care and all proper safeguards to prevent pollation. Without limiting the foregoing, pollution of coastal
wetlands, natural waterways, rivers and impounded water shall be prevented by the use of containment facilities sufficient to prevent spillage, seepage or ground water contamination. In the event
of pollution, Lessee shall use all means at its disposal to recapture all escaped hydrocarbons or other pollutant and shall be responsible for all damage to public and private properties.

(A) UPLANDS: Lessee shall build and maintain fences around its slush, sump, and drainage pits and tank batteries so as to protect livestock against loss, damage or injury; and upon
completion or abandonment of any well or wells, Lessee shall fill and level all slush pits and cellars and completely clean up the dniling site of all rubbish thereon.

(B) SUBMERGED LANDS: No discharge of solid waste or garbage shall be allowed into State waters from any drilling or support vessels, production platform, crew or supply boat,
barge, jack-up ng or other equipment located on the leased area. Solid waste shall include but shall not be limited to containers, equipment, rubbish, plastic, glass, and any other man-made non-
biodegradable items. A sign must be displayed in a high traffic area on all vessels and manned platforms stating, "Discharge of any solid waste or garbage into State Waters from vessels or
platforms is strictly prohibited and may subject a State of Texas lease to forfeiture.” Such statement shall be in lettening of at least 1” in size.

(C) RIVERS: To the extent necessary to prevent pollution, the provisions found in subsections (a) and (b) of this paragraph shall also apply to rivers and riverbeds.

(D) PENALTY: Failure to comply with the requirements of this provision may result in the maximum penalty allowed by law including forfeiture of the lease. Lessee shall be liable for the
damages caused by such failure and any costs and expenses incurred in cleaning 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 legible sign on which shall
be stated the name of the operator, the lease designation and the well number. Where two or more wells on the same lease or where wells on two or more leases are connected to the same tank
battery, whether by individual flow line connections direct to the tank or tanks or by use of a multiple header system, each line between each well and such tank or header shall be legibly 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. Said signs, tags,
plates or other identification markers shall be maintained in a legible condition throughout the term of this lease.

17. ASSIGNMENTS: The lease may be transferred at any time; provided, however, that the liability of the transferor to properly discharge its obligation under the lease, including properly
plugging abandoned wells, removing platforms or pipelines, or remediation of contamination at dnill sites shall pass to the transferee upon the prior written consent of the Commussioner of the
General Land Office. The Commissioner may require the transferee to demonstrate financial respansibility 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 certified to by the County Clerk of the county where the transfer is recorded must be
filed in 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 prescribed by the General Land Office rules in
effect on the date of receipt by the General Land Office of such transfer or certified copy thereof. Every transferee shall succeed to all nghts and be subject to all obligations, liabilities, and
penalties owed to the State by the original lessee or any prior transferee of the lease, including any liabilities to the state for unpaid royalties.

18. RELEASES: Lessee may relinquish the rights granted hereunder to the State at any time by recording the relinquishment in the county where this area is situated and filing the recorded
relinquishment or certified copy of same in the General Land Office within ninety (90) days after its execution accompanied by the filing fee prescnibed by the General Land Office rules in effect
on the date of receipt by the General Land Office of such relinquishment or certified copy thereof. Such relinquishment will not have the effect of releasing Lessee from any liability theretofore
accrued in favor of the State.

19. LIEN: In accordance with N.R.C. Section 52.136, the State shall have a first lien upon all oil and gas produced from the area covered by this lease to secure payment of all unpaid royalty
and other sums of money that may become due under this lease. By acceptance of this lease, Lessee grants the State, in addition to the lien provided by N.R.C. Section 52.136 and any other
applicable statutory lien, an express contractual lien on and security interest in all leased minerals in and extracted from the leased premises, all proceeds which may accrue to Lessee from the sale
of such leased minerals, whether such proceeds are held by Lessee or by a third party, and all fixtures on and improvements to the leased premises used in ion with the production or
processing of such leased minerals in order to secure the payment of all royalties or other amounts due or to become due under this lease and to secure payment of any damages or loss that Lessor
may suffer by reason of Lessee's breach of any covenant or condition of this lease, whether express or implied. This lien and security & may be foreclosed with or without court proceedings
in the manner provided in the Title 1, Chapter 9 of the Texas Business and Commerce Code. Lessee agrees that the Commissioner may require Lessee to execute and record such instruments as
may be reasonably necessary to acknowledge, attach or perfect thus lien. Lessee hereby represents that there are no prior or superior liens arising from and relating to Lessee's activities upon the
above-described property or from Lessee's acquisition of this lease. Should the Commissioner at any time determine that this representation is not true, then the Commissioner may declare this
lease forfeited as provided herein.

20. FORFEITURE: If Lessee shall fail or refuse to make the payment of any sum within thirty (30) days after it becomes due, or if Lessee or an authonized agent should knowingly make any
false return or false report conceming production or drilling, or if Lessee shall fail or refuse to drill any offset well or wells in good faith as required by law and the rules and regulations adopted by
the Commissioner of the General Land Office, or if Lessee should fail to file reports in the manner required by law or fail to comply with rules and regulations promulgated by the General Land
Office, the School Land Board, or the Railroad Commission, or refuse the proper authority access to the records pertaining to operations, or if Lessee or an authorized agent should knowingly fail
or refuse to give correct information to the proper authority, or knowingly fail or refuse to furnish the General Land Office a correct log of any well, or if Lessee shall knowingly violate any of the
material provisions of this lease, or if this lease is assigned and the assignment is not filed in the General Land Office as required by law, the rights acquired under

this lease shall be subject to forfeiture by the Commissioner, and he shall forfeit same when sufficiently informed of the facts which authorize a forfeiture, and when forfeited the area shall again
be subject to lease to the highest bidder, under the same regulations controlling the original sale of leases. However, nothing herein shall be construed as waiving the automatic termination of this
lease by operation of law or by reason of any special limitation arising hereunder. Forfeitures may be set aside and this lease and all rights thereunder reinstated before the rights of another
intervene upon satisfactory evidence to the Commissioner of the General Land Office of future compliance with the provisions of the law and of this lease and the rules and regulations that may be
adopted relative hereto.

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

22. APPLICABLE LAWS AND DRILLING RESTRICTIONS: This lease shall be subject to all rules and regulations, and amendments thereto, promulgated by the Commissioner of the
General Land Office governing dnlling and producing operations on Permanent Free School Land (specifically including any rules promulgated that relate to plans of operations), payment of
royalties, and auditing 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 this 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 hearings procedures. Said provisions are currently found at 31 Texas Administrative Code, Chapter 4, and Texas Natural Resources Code Sections 52.135
and 52.137 through 52.140. In the event this lease covers land franchised or leased or otherwise used by a navigation district or by the United States for the purpose of navigation or other purpose
incident to the operation of a port, then Lessee shall not be entitled to enter or possess such land without prior approval as provided under Section 61.117 of the Texas Water Code, but Lessee shall
be entitled to develop such land for oil and gas by directional dnilling; provided, however, that no surface dnlling location may be nearer than 660 feet and special permission from the
Commissioner of the General Land Office is necessary to make any surface location nearer than 2,160 feet measured at right angles from the nearest bulkhead line or from the nearest dredged
bottom edge of any channel, slip, or tuming basin which has been authorized by the United States as a federal project for future construction, whichever is nearer.

23. REMOVAL OF EQUIPMENT: Upon the termination of this lease for any cause, Lessee shall not, in any event, be permitted to remove the casing or any part of the equipment from any
producing, dry, or abandoned well or wells without the written consent of the Commissioner of the General Land Office or his authonized representative; nor shall Lessee, without the written
consent of said Commissioner or his authorized representative remove from the leased premises the casing or any other equipment, material, machinery, appliances or property owned by Lessee
and used by Lessee in the development and production of oil or gas therefrom until all dry or abandoned wells have been plugged and until all slush or refuse pits have been properly filled and all
broken or discarded lumber, machinery, or debris shall have been removed from the premises to the satisfaction of the said Commissioner or his authorized representative.

24, FORCE MAJEURE: Should Lessee be prevented from complying with any express or implied covenant of this lease, from conducting drilling operations thereon, or from producing oil
and/or gas therefrom, after effort made in good faith, by reason of war, rebellion, nots, strikes, fires, acts of God or any order, ruie or regulation of governmental authority, then while so prevented,
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Lessee's obligation to comply with such covenant shall be suspended upon proper and satisfactory proof presented to the Commissioner of the General Land Office in support of Lessee's
contention and Lessee shall not be liable for damages for failure to comply therewith (except in the event of lease operations suspended as provided in the rules and regulations adopted by the
School Land Board); and this lease shall be extended while and so long as Lessee is prevented, by any such cause, from drilling, reworking operations or producing oil and/or gas from the leased
premises; provided, however, that nothing herein shall be construed to suspend the payment of rentals during the primary or extended term, nor to abnidge Lessee's right to a suspension under any
applicable statute of this State.

25. LEASE SECURITY: Lessee shall take the highest degree of care and all proper safeguards to protect said premises and to prevent theft of oil, gas, and other hydrocarbons produced from
said lease. This includes, but is not limited to, the installation of all necessary equipment, seals, locks, or other appropnate protective devices on or at all access points at the lease’s production,
gathering and storage systems where theft of hydrocarbons can occur, Lessee shall be liable for the loss of any hydrocarbons resulting from theft and shall pay the State of Texas royalties thereon
as provided herein on all oil, gas or other hydrocarbons lost by reason of theft.

26. REDUCTION OF PAYMENTS: If, during the primary term, a portion of the land covered by this lease is included within the boundaries of a pooled unit that has been approved by the
School Land Board in accordance with Natural Resources Code Sections 52.151-52.153, or if, at any time after the expiration of the primary term or the extended term, this lease covers a lesser
number of acres than the total amount described herein, payments that are made on a per acre basis hereunder shall be reduced according to the number of acres pooled, released, surrendered, or
otherwise severed, so that payments determined on a per acre basis under the terms of this lease duning the primary term shall be calculated based upon the number of acres outside the boundaries
of a pooled unit, or, if after the expiration of the primary term, the number of acres actually retained and covered by this lease.

27. SUCCESSORS AND ASSIGNS: The covenants, conditions and agreements contained herein shall extend to and be binding upon the heirs, executors, administrators, successors or
assigns of Lessee herein.

28. ANTIQUITIES CODE: In the event that any feature of archeological or historical interest on Permanent School Fund Land is encountered during the activities authorized by this lease,
Lessee will immediately cease activities and will immediately notify the General Land Office (ATTN. Archaeologist, Asset Management Division, 1700 N. Congress Ave., Austin, Texas 78701)
and the Texas Historical Commission (P.O. Box 12276, Austin, TX 78711) so that adequate measures may be undertaken to protect or recover such discoveries or findings, as appropriate. Lessee
is expressly placed on notice of the National Historical Preservation Act of 1966 (PB-89-66, 80 Statute 915, 16 U.S.C.A. 470) and the Antiquities Code of Texas, Chapter 191, Tex. Nat. Code
Ann. (Vemon 1993 & Supp. 1998). On state-owned land not dedicated to the Permanent School Fund, lessee shall notify the Texas Historical Commission before breaking ground at a project
location. An archaeological survey might be required by the commission before construction of the project can commence. Further, in the event that any site, object, location, artifact or other
feature of archaeological, scientific, educational, cultural or historic interest is encountered duning the activities authorize by this lease, lessee will immediately notify lessor and the Texas
Historical Commission so that adequate measures may be undertaken to protect or recover such discoveries or findings, as appropriate.

29, VENUE: Lessor and lessee, including lessee's successors and assigns, hereby agree that venue for any dispute arising out of a provision of this lease, whether express or implied, regarding
interpretation of this lease, or relating in any way to this lease or to applicable case law, statutes, or administrative rules, shall be in a court of competent jurisdiction located in Travis County, State
of Texas.

30. LEASE FILING: Pursuant to Chapter 9 of the Tex. Bus. & Com. Code,this lease must be filed of record in the office of the County Clerk in any county in which all or any part of the
leased premises is located, and certified copies thereof must be filed in the General Land Office. The prescribed filing fee shall accompany the certified copies sent to the General Land Office.



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.

COMMISSIONER OF THE GENERAL LAND OFFICE
OF THE STATE OF TEXAS

APPROVED

Contents
Legal
DC

Exec

i

STATE OF (CORPORATION ACKNOWLEDGMENT)

COUNTY OF

BEFORE ME, the undersigned authority, on this day personally appeared

known to me to be the person whose name is subscribed to the foregoing instrument, as of

and acknowledged to me that he executed the same

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

Given under my hand and seal of office this the day of ,20

Notary Public in and for

STATE OF (INDIVIDUAL ACKNOWLEDGMENT)

COUNTY OF

Before me, the undersigned authority, on this day personally appeared

known to me to be the persons whose names are subscribed to the foregoing instrument, and acknowledged to me that they executed the
same for the purposes and consideration therein expressed.

Given under my hand and seal of office this the day of .20

Notary Public in and for.




Exhibit “A”
Attached to and made a part of that certain Oil and Gas Lease dated July 17, 2012, 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.

|7 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 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 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 Agribusiness, Land and Minerals Office, 2405 Ave [
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.

3 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 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
Cherrel Langley by email to cherrel.langlev@tdcj.state.tx.us 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. The Unit Warden will make final
approval of all who can enter the property. (Social Security numbers are required and shall
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.



10.

11.

12.

13.

14.

16.

17.

19.

20.

Lessee shall be responsible for building a suitable fence, capable of turning cattle, around any
well site drilled under the lease.

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

Lessee shall keep all reserve pits to a minimum size and clean from debris. Disposal of oil and
gas wastes by landfarming 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 cleaning 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.

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.

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

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.

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

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

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

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

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 site pursuant to the
requirements of the TDCJ and in accordance with the rules and regulations of the Texas Railroad
Commission.

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, regulations and instructions, the General Land Office shall 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.
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GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

August 8, 2012

Mr. John P. Carr

Carr Resources, Inc.

305 S. Broadway Avenue, Suite 900
Tyler, Texas 75702-7307

Dear Mr. Carr:

Thank you for participating in the General Land Office Oil and Gas Lease Sale held on July 17,
2012. | 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, QOil
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,

27

Robert B. Hatter, Director
Mineral Leasing Division

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

www.glo.state.tx.us
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SCOTT, DOUGLASS
& McCONNICO, L.L.P.

ATTORNEYS AT LAW

July 1, 2013

VIA HAND-DELIVERY

Mr. Daryl Morgan

Texas General Land Office

Energy Resources/Mineral Leasing
1700 N. Congress Avenue, Suite 840
Austin, TX 78701-2589

Inre: Amendment of State Lease No. M-114300 and No. M-114301, Burleson County, Texas
Dear Mr. Morgan:

Enclosed with this letter are duplicate originals of the proposed amendments to State
Lease No. M-114300 and No. M-114301. I would appreciate it if you would have the
Commissioner execute each of the duplicate originals, and when they are ready. I will have
someone from our office pick them up. We will then forward them to Carr Resources, Inc. for

its execution.

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

Thank you for your help.

Sincerely yours,

ames N. Cowden

Enclosures

cc: Mr. Flip Whitworth
Carr Resources. Inc. = ATTN.: Mr. John Carr

JNC:bec

1005788

ONE AMERICAN CENTER / 15TH FLOOR / 600 CONGRESS AVENUE / AUSTIN, TEXAS 78701

Sd I l' TELEPHONE: 512,495.6300 / FACSIMILE: 512.474.0731 / WWW.SCOTTDOUG.COM
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MEMORANDUM

Texas General Land Office o Jerry Patterson ¢ Commissioner

TIME SENSITIVE: Action Required by: (July 9. 2013)

DATE: July 2, 2013
TO: Commissioner Patterso
FROM: J. Daryl Morga

SUBJECT: Amendments of State Oil & Gas Leases for signature

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

SUMMARY: Attached for your signature are duplicate originals of two Amendments of State
Oil and Gas Lease that amend the property description and add a lesser estate clause to State
Leases M-114300 and M-114301.

DETAILS: State leases M-114300 and M-114301 (*Leases’) were awarded at the July 17, 2012,
Oil and Gas Lease Sale and cover Sections 1 and 2 of the Buffalo Ranch in Burleson County,
Texas. Buffalo Ranch was acquired by the State for its surface rights, which are leased to TDCJ
however the State did receive a partial mineral interest and executive rights. The amendment
deletes the reference to “net mineral acres™ in the description and expresses the State’s intention
to lease all of its mineral 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.

Recommendation: Please sign and return to Daryl Morgan in Energy Resources (5-9106).

Attachment: Four Amendments of State Oil and Gas Leases

Thru: LaNell Aston
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S
Jerry E. Patterson, Comgnissioner
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GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

July 15, 2013

Mr. James N. Cowden

Scott, Douglas & McConnico, L.L.P.
One American Center

600 Congress Avenue, 15" 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:

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 know if you have any
questions.

Sincerely

.

J. Dafyl Morgan, CPL
Energy Resources Divisign
(512) 305-9106

Enclosures

Stephen F. Austin Building + 1700 North Congress Avenue « Austin, Texas 78701-1495
P.O. Box 12873 » Austin, Texas 78711-2873
512.463.5001 - 800.998.4GLO

glo.texas.gov
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* Lease Form
Revised 04/11
Sarveyed School Land
AQustin, Texas
OIL AND GAS LEASE -
NO, M-114300

WHEREAS, pursuan o tho Texas Natural Resources Code Chapters 32, 33, 51, sd Chaptes 52, Subchapters A-D aod H, (said Code being bereinafier referred to a3 NR.C.), a0d subject to all
i!iﬁ%&?ga?oﬂlrﬁo@a&ﬁ?m&sugiuﬂlg and all other apphi and ments to said

N.R.C., the following area, to-wit:

SECTION 1, BEING 205169 GROSS ACRES/1015.845 NET MINERAL ACRES, MORE OR LESS, IN THE J.P. COLES SURVEY, A-12, BURLESON CO., TEXAS, BEING
CALLED A 2691.6% ACRE TRACT DESCRIBED IN SPECIAL WARRANTY DEED DATED 120¢/19%4, FROM TAC REALTY, Eﬂ..aggg
RECORDED IN VOL. 450, PG. 751, DEXD RECORDS, BURLESON CO., SAVE & EXCEPT 640 AC., MORE OR LESS, IN THE J.P. COLES SURVEY., A-12, DESCRIBED AS
ggsgg!bﬂrﬂﬁg;gegai Egﬂiéreﬁur DEED RECORDS,

BURLESON COUNTY), gg}ggﬂ. 2851.69 ACRES, AS SHOWN ON THE OFFICIAL MAP OF BURLESON COUNTY, TEXAS NOW ON
FILE IN THE TEXAS GENERAL LAND OFFICE, AUSTIN, TEXAS (SEE EXHIBIT “A* FOR SURFACE USE RESTRICTIONS), .
i#fggg—.ﬂ.fﬂtu.‘!&n& 2012, at 10:00 o'clock am., by the Commisgioner 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 parposs.of prospecting and drilling for, and producing oil snd/or gas that weay be found and produced from the above described area; and
E&lslggggﬂsgﬁgggE&S?gﬂigigigg_iihn
regaiar mécting thereof it the Geoeral Land Offics, on the 17* day of July, 2012, hercinafter the “cffective date” and it was found and determined that CARR RESOURCES, INC. whase
address is 365 5. BROADWAY AVENUE, SUITE %00, TYLER, TEXAS 75702-7307 had offered the highest and best bid for a lease of the area above described and is, thearefore, canitled to
receive a lease thereon:

NOW, THEREFORE, |, Jary E. Pstterson, Commissioner of the General Land Office of the State of Texas, hereinafier sometimes referred to as "Lessor,” whose address is Austing Texas, by
yirtus of the suthority vested in me and in coosideration of the psyment by the hereinafier designated Lessee, the sum of One Millisa Twenty-Six Thesand Eight Hundred Sevemty asd
15480 Dallary (51,026,879.85), recoipt of which is beroby scknowledged mad of the royalties, covenants, stipulations and conditions contained and hereby agreed (o be paid, obsorved and
performed by Lessee, do hereby demise, grant, lease and let unto the sbove mentioned bidder the exciusive nght 1o prospect for, prodace ead tics oil and/or gas from the sforesaid area upon the
following torms ssd comditions, to-wit:

1. RESERVATION: There is harebry cxcepted and reserved to Lessor: the full uee of the proparty covered bereby sad all rights with respect to the sarface and subsarface thereof for soy and

all purposes cxoept. those grasted, snd to the extent herein granted to Lessee; the right to grant third perties seismic, peophysical and geological permits end to ester mto other agreements with
third partics, wisioh allow such third partics to conduct geoplrysical, goological or seismic farveys oq, over, mnder, through and scroes the land covered herein daring the torm of this leass; and the
rights of ingress and ogress and wee of said lands by Lessor and ity mineral lessces for parposes of exploring for sad producing the msersls which sre sot covered, or which may not be covered in
E.ia.lnlll!'t.?-r-!.rﬁil!_&-Eé?gglﬁgaélﬁuﬁiﬁﬂgiﬁgisggé&.Bn
znunilnﬂr[i!.gsEEEEEI&-IEE&E«%&?%&?&I

1. TERM: m.i!'iﬂceirﬂl&.g_gl-uvemkng&?oﬁvuﬂimaigggggagﬁﬂdi as long thereafter s ail or

n- produced in paying quantities from said area.

3. DELAY RENTALS: RBE&ESEEEEEQ%F«E‘!E&?EEK’EE!BE‘&BE?EQQ
before said date shall pay or tender 10 the. Commissioner of the Genoral Land Office of the State of Texas at Austin, Texas, the amount specified i the following schedule multiplied by the
punber of acres in-the pressiscs, which shall operste #3 a rental and cover the privilege of deferring the commencement of a well for twelve (12) months from said date. In like mamer and upon
payments or tenders of smounts st ost in the fallowing schedule, the commencement of a well mary be further defierred fior a like period of the same xamber of moaths.

Anstversacy Dalo Dciay Roptal per Acro
First 5.00
Second 5.00
Third $25.00
Fourth $25.00

4 PRODUCTION ROYALTIES: Upon production of oil and/or gas, the Lessee agroes to pay or cause to be paid to the Commissioner of the General Land Office m Austin, Texas, for the
use and benefit of the State of Texas, during the torm hereoft

(A) OIL: As a royaity on ofl, which is defined as incinding all hydrocarbons produced in a liquid form at the mouth of the well and also all condensate, distillate, and othes hiquid
hydrocarbons recovered from oil or gas oo through & separator or other equipment, s herginafier provided, 14 part of the gross production or the market value thereof, ot the opticn of the
Ell.c-rn connﬂan_cu uﬁnivg}?lﬁg =y, offered or paid for oil, condensate, distillste, or other bquid bydrocarbons, respectively, of a liks type and
gravity m the @ i arca where pr d snd when run, or 2) the highest market price thereof offered or paid m the general area where produced snd when run, or 3) the pross procoeds of the
l—nig Eu-..ln. Lessoo agroes that before emy ges produced from the lmad bereby lexsed i sold, used or processed m & plant, it will be rua freo of cost o Lessor through an
adequate oil and gas scparator of conventions] type or other equipment at loast 23 cfficient to the end that all biquid bydrocarbons recoverable from the gas by such means will be recovered. Upoa
written comsent of Lessor, the requarcment that sach gas be run through such & sep or other equup may be waived upon soch terms and conditions s prescribed by Lessor.
3§§E As a royaity on any gas (including flared gas), which is defined a1 all Irydrocachons sad gaseous substances not defined s oil in subparagraph (A) above,
_.zlliﬂ!gmﬂatﬂdigagﬁiii!-iwggom}Er.s&snlg or other products) 1/4 part of the groas
production or the macket value thereaf, af the option of the Lessor, such value 1o be besed oo the highest market price paid or offered for gas of comparsble quality i the genoral srca where
%liiﬂﬁnﬂuﬂﬂﬂulﬂogst_ﬂﬂrﬂnEli%i?gigiiﬁigﬂtiggﬁu

my time ©xosed 14.65 pounds per square inch sheolute, and the standard bese temperabare shall be sixty (60) degrees Fahrenheit, comection o be made for pressure according to Boyle's Law,
mod for specific gravity sccarnding to test made by the Balance Method or by the most spproved method of teating being used by the industry s the time of testing
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~(C) PROCESSED GAS: Mamnqﬂpmudhnmﬂﬂummhhwdmhu&swhmmmdﬂhmpﬂh

id hydrocarboos extracted or the markot vale thereof, #t the option of the Lessor, All royalties dee herein shall be based ari one huidred pircept (T00%) of the total plaet production of residue
gas attributable to gas produced from this lease, and on fifty percent (50%) or that perosst aqoruing to Lessee, whichever is the greater, of the total plant production of liquid bydrocarbons,
sitribatable to the gas produced from this lease; provided that if liquid hydrocarbons are recovered ffom gas processed in a plant in which Lessce (or its parent, subsidiary or affiliste) owns an
mdmﬂnmqin&whmﬂh&wbmhﬂhﬁﬁwaﬂ)ch Mmmnhﬂmmmmmwmlm
agreement negotisted at soms’ length (or if there is no such third party, the highest percagt!then in proceasing agreements or contracts in the industry), whichever is the greater. The
mmﬂuwrﬂpduwmmbemlm'nmedwl)hmmmpuduuﬁ:dbrnypa(mhqudhy&mtm)ofmﬂeMmh
general srea or 2) the groas price paid or offered for such residuc gas (or the weighted sverage gross selling price for the respective grades of liquid hydrocarbons), whichever is the greater. In no
event, however, shall the royalties payable under this paragraph be less than the royalties which would bave been dus had the gas not been processed.

(D) OTHER PRODUCTS: A:lmyakycnmmwuwmmmwmﬂ&mm(mWM)mmdph
'm"w«mymmwmmlunynﬁ-mmmdm duction of such pr or the market value thereof, at the option of Lessor, such
market value to be determined as follows:

(1) On the basis of the highest market price of cach product, during the same month in which such product is produced, or
(2) On the basis of the average gross sale price of each product for the same month m which sueh products sre produced; whichever is the greater.

(E) NO DEDUCTIONS: Lessec agrees that all royalties accruing to Lessor under this Jease shall be without deduction for the cost of producing, transporting, and otherwise making the oll,
$2 and other products produced hereunder ready for sale or use.

(F) ROYALTY IN KIND: Notwithstanding anything contained herein to the contrary, Lessor may, ummwummwdﬂlmnmmummuﬁm
mwmumwﬂunymmgmmmmmumammmmmm«wmm sopacating, Ureating,
Mwmmﬂ““&ﬂpdo&mwmm&mwm Lm‘tndimubumynhymhndmﬂmt
MUmWsmuwsﬂmmmumeﬁhhn

(G) PLANT FUEL AND RECYCLED GAS: No royalty shall be paysble on any gas as may represcad this loase's proportionate share of any fuel used to process gas produced hereunder
in any processing plant. ngmmmwmm Maﬁpﬂwhmmm‘ofhmmdbwwommWwF
hgnhﬂpwmhhdmduhhqﬂdhy&wmmhpﬂhmﬂmﬂmmﬁhhﬂhﬂmmhwmuﬁdmmaﬂsum
same may thereafter be produced and sold or used by Lessee m such manner as to entitle Lessor to & royalty thereon under the royalty provisions of this lease.

(H) MINIMUM ROYALTY: During any ydar after the expiration of the primary term of this lcase, if this lease is maintained by production, the royalties paid to Lessor in no event shall
be less than an amount equal to $5.00 per acre; otherwise, there shall be due and payabie on or befors the last day of the mooth sudcoéding the soniversary date of this lese 2 sum equal to §5.00
per acre Jess the amount of royalties paid during the preceding yesr,

(T) MARGINAL PRODUCTION ROYALTY: Upoo Leasee's written application, the School Land Boerd may reduce the joyalty rate sot out m this paragraph and/or the minimum
my-lry-uummm-lmwmdhmmnfmmdmmmyddwwhmmmmm Any such royalty reduction must
conform to the requirements of any School Land Board administrative rules on this subject. Royalty may not be reduced bedow the applicable stanutory

S. ROYALTY PAYMENTS AND REPORTS: All royaltics not taken in kind shall be paid 1o the Comenissiones of the General Land Office af Austin, Texas, i the following manver.
Payment of royaity oa production of oil snd gas shall be as provided i the rules set forth in the Texas R Rudes thy provide that royalty oo oil is doc snd must be received in the
mmmuumhﬁdﬂdhmmmﬂnmufm-dmyﬂtymmlhmdmhmmm Lind Office on or before the
15th day of the second month succeeding the moath of production, accompanied by the affidavit of the owner, masager or other suthorized agent, completed i the. and manner prescribed by
|beGcnnll.ndOﬁeuudlhnwmghmnoutlddlmunoh[loﬂmdmpo&ndndhmhnhafhodﬂdﬂmﬂhﬁwﬁnmdﬂdﬁmﬂ,m&wm
confirming the gross production, disposition and market value including gas meter readings, pipeline roceipts, gas line receipts and other checks or memoranda of smount produced ‘md put into
ppdm,ﬁu,ncpodlndmlmuwpnmmpdnydhmpuhamﬁwhﬁhﬁmﬂlndomumymmmfydum duction, disposition and market value, In
all cades the authority of 2 manager or agent to act for the Lessee herein must be filed in the General Land Office. MWWMNWW:MMM
umummmwumwmommmmwammm.mmmm If Lessee pays his royalty on or beforo thirty (30) days after
the royalty payment wes due, then Lasseo # penalty of 5% on the Toyalty or $25.00, whichever is greater. A royalty payment which is over thirty (30) durys Iate shall acorue a peaalty of 10%
ofﬁemyﬂw&ewmwm:::u In addifion to a penalty, royalties shall accrue interest st a ratp of 12% per year; such interest will begin acoruing when the royalty is sixty (60)
days overdue. Affidavits and supporting documents which are not filed when due shall incwr a peaaity in an amount set by the General Land Office ddministrative rule which i effective oa the
date when the affidavits or supporting documents were due. The Lessee shall bear all responsibility for paying or causing royalties to be paid as prescribed by the-doe date provided berein.
Payment of the delinquency penalty shall im 0o way operste to prohibit the State’s right of forfeiture as provided by law por act (o postpone the date on which royalties were ongmally due. The
above penalty provinions shall not apply m cases of title dispute as to the State's portion of the royaity or to that portion of the royalty in dispute as to fair market value,

[ % (A}mnmcommmmmmonm Lessee shall annually furnish the Commissioner of the General Land Office with its best possible estimate of oil and gas
mmmm«m»mm-ﬂumwmmmummwwcnpuwummqumm

dm to such contracts within thirty (30) deys after enfering into or making such v ts or smendments. Such contracts asd agreements when recerved by the General Land
mmthmwhﬁmﬂmmmmmww All other contracts and rocords pertxining to the production, transportation, sale snd
marketing of the oil and gas pr d oo said premises, including the books and accounts, recetpls and discharges of all wells, tanks, pools; meters, and pipelines sball st all times be subject to
mmmwmmd&wwmmmmhw«mmamdaﬂ

(B) DRILLING RECORDS: Written notice of all operations on this leasc shall be submitied to the Commissioner of the General Land Office by Lessee or operator five (5) days before spud
date, workover, re-cntry, temporary shandonment or plug and abandonment of any well or wells. Such written natice to the General Land Qffice shall include copics of Railroad Commission
forms for application to drill. Copies of well tests, completion reparts and plugging reports shall be supplied to the General Land Office st the time they are filed with the Texas Ralroad
Commission. LanuhlllwpiyﬂuGu:nIlmeﬁnewﬂhmmmmmmyﬂmuﬁm@m“wmhmuﬁhﬁon&m‘bﬁ

mwhcbmyhemnmdby&onﬂLndOﬁn.md&mwﬂmhmww&r luuﬂhwn' il and/or ivity sgryey made on the bare-bole
section, from the base of the surface casing 10 the total depth of well, of all wells drilled on the above described premises and shall ammdmcbgufu&swwyunudlwdmb:
GﬂllLIdeﬂiuwiﬂﬂnﬁbu(lS)hndhdnmﬁndsﬁdmwx

(C) PENALTIRS: Lessce shall incur a penaity, wh reports, & or other materials are not filed in the General Land Office when due. The penalty for late filing shail be set by

the General Land Office administrative rule which is effective on the date when the materials were due in the General Land Office.

% II.TA.INI.DAC!IAGI: Notwithstanding aay provision of this lease to the contrary, sfter 8 well producing or capable of producing oil or gas has been completed on the leased premises,
Lessee shall exercise the diligence of a reasonably prudent operator in drilling soch additional well or wells as may be reasonably necessary for the proper development of the feased premises and
in marketing the production thereon.

(A) VERTICAL: In the event this lease is in force and effect two (2) years afler the expiration date of the primary or extended term it shall then terminate a3 to all of the leased premises,
EXCEPT (1) 40 acres surounding each oil well capable of producing in paying quantities and 520 acres surounding cach gas well capable of producing in paying quantitics (includiag a shut-in
oil or gas well as provided in Paragraph 11 hereof), or a well upon which Lessee is then engaged in continuous drilling or reworking operations, or (2) the number of acres iachuded in & producing
pooled unit porsusnt to Natursl Resources Code Sections 52.151-52.153, w(!)-ﬂwwh&mﬁaufmumhhwﬁmmbnmmﬂrach
such producing well under the rules and regulstions of the Railroad Comolission of Texas, or any successor agency, or other governmental suthority having jurisdiction. Within 90 days of a
partial termination of this lease in accordance with this subparagraph and upon peyment of the minimum filing fee sct by General Land Office rules m effect st the tane of the partial termination,
Lessee shall have the right to obtain a surface lease for ingress and egress oo and across the terminated portion of the leased premises is may be reasonably necessary for the cootinued operation of

2

~
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the portions of the lcase remaining in force and effiect. [f Lessee fails to spply for 3 surface loase within the 90 day period specified sbove, Lesses may spply for 8 surface lease from the Land
Office, but the Land Commissioner has the discretion to grant or deny such spplication and to set the fos for such surface lease.

* (B) FORIZONTAL: In the evont this loass is im foros sad offect two (2) years after the expiration date of the primary or extended term it sball further terminate as to all depths below 100
feot bolow the tote) depth drilier! (heroinafier "deeper depths”) i each well located on screage retained in Paragraph 7 (A) sbove, Eﬁﬂgsﬁviiﬂl}ﬁ&[
term Lossee pays s ssboust agut] 10:0ne-helf (1/2) of she bomes originally peid as coasiderstion for this lcase (a3 specified oa page | hereof). ‘EE lnl.:ﬂlllnwnl?-qn
sad offbct 8 to such dosper depths, and said termination shall be delayed for an additional period of two (2) yesrs sad 5o long thereafter s o or gas is prodoced in gi!uﬂng!nw

dedber depths covared by this lease.

(C) IDENTIFICATION AND FILING: The surface acreage retained berounder a3 to each well shall, as nesrly as practical, be in the form of & square with the well located in the conter
thersof, or sech other shape 2 may be approved by the School Land Board. ﬁi’ggg}ggﬁ.?—!lgggig!ﬂg-
releass or relodees contmininy 5 Mtisfactory logal description of the acreage sad/or dephs sot retained b The loage, or a certified copy of seme, shall be filed in the General
Land Office, wooosipeniod by the flimy fes prescobed by the General Land Ofiice reles i effect on the dete the relesss is fled. If Lassoe fails or pefisses 16 éxcoute and record such rolesse or
relossss within minety (90) days afler besng requested 1o do %0 by the Genaral Land Office, thes the Commiznoner ot !!—otllw{:quli!a!&ﬂ
depths 10 be released horeasder and rocond sech instrument at Lesses's cxpenso in the county or coumties where the lease is located aed in the official rectrds of the General Land Office mad soch

desigaation shall be binding wpon Lesses for all parposes. Tt swry tine sftor the effective date of the partial termination provisoss hereof, the spplicable field rules sro changod or the well or
wells locatad thereon are reclessified 50 that less acreage is thervafter allocated o said well or wells for production parposes, this lease thall théreupcn terminate’ s 10 all acreage not thereafier
allocated i said well or wells for prodoctios purposse.

& OFFSET WELLS: If oil sod/ox igfﬂgusﬂgﬂlgbﬂi-tﬂnEﬁiiciﬂafgilnii which well is within
one thonsiad (1,000) fest of the area iscluded beremn, or which well is g?!i&iglﬁggégnsv%?tiﬂggﬁg
13’1&{;‘{“ ,000) foot. from the arca covered by this kease begin in good fiith snd proseoute diligently the driltieg of an offist well on the arca tovered by ‘this
loast, ‘wnd mach offset well shall be driliod ¥ sach depth s may be necessary 10 provoat the wadwe draisage of the ares covered by this lease, md tBo Lesses, mesager or driller shall tise sl means
necessiry ia v ood fith offort ts-maks such offset wedl prodece ol and/or gas in commer—cial guantitics. Only upos the determination of the Commissioner and with his written approval, may the
peyment of 8 compensatory roysity satisfy the obhigation to dnll s offsct well or wells requared undes thus Paragraph.

EEHI&EE“!EE?E[F«EIEEEB‘E this lease. Rgg‘qﬂ.?gg
isgggg &u.f.tfilgﬂtgﬂm&ﬂ‘!ﬁjilﬂi.ﬁa-itit mudnl.n&uﬂig

Wn’Ergl%iﬁggiigl-}u#ﬂﬁﬂuiénigs Lessce may resume payment of the sosus] rental in
a8 provided hersin on or befero the rental peymg date Bllowing the experation of sixty (60) days from the dete of completion of such shut-ts oil or gas well and upoo the failure to
maks sisch payment, this lease shall ipeo facto teaminate. If ot the expration of the primary torm or amy tims thereafter a shnt-in of or gas weall is looated on the leased premises payments may be
made ia sccordence with the shot-in provisioas hereof.

9. CESSATION, DRILLING, AND REWORKING: I, after the expirstion of the primary term, production of oil or gas from the leased premises, after once obtamed, should cease from
al’it.liﬁigiﬁﬂiE%EASVESRIDES.E;IK!E_ﬂauBB?_:ﬂﬂn!n_
effetx fix 20 bong = sch oporations continge in nul_llntlglgggsll&ngg l%iggi&
?Eﬂﬂ_ﬂjﬁortil!sgf.or-‘ !!!!! produced from the leased pramises in paying quantitics of payment of shut-in ofl or ges well
roysltiey tr payment of compassiery roysities is made s provided boroin or a8 provided by Jew. [f the drilling or revworking operations result i .vui_lnaoﬁ a woll as a dry hale, the lcase
s.Eaiwfiigiﬂigisﬁeg?'E&B«i&l-&u bole, and this lease thall remain i effect so
long sx' Lotese contimess drifliarg of wewositing operations in: good faith sod in & worlonsnlike meoner without interraptions totaling more than sixty (60) days. Lesses shall give written notice to
Egiﬁtgggllglg

. SHUT-IN ROYALTIES: For pwposss of this paragraph, "well® meass sy well that has beco assigned s well number by the state agency having jurisdiction over the production of o1l
lnl. W ot mny timo afiex the cxpiration of the primary term of a lease that, until being shut in, was being maintained in force and effect, a well capable of producing oil or gas in paying
quantities is located om the leased premises, but oil or gas is not EE?E&E%EEE&-EEEE maiy pay as a shot-in oil or gas
royalty s amount oqual o5 18:00 per scrs; but not losx. thm $1,200 2 year for each well capeble of producing oil or gag in paying quantitics. To be effective, each initial shot-in oil or gas royaity
mast be paid oo or before: (1) e sxpiration‘af the primery ta, (2) 60 days sfter the Lesseo comses fo produce ol or s from the leased prempiscs, or (3) 50 deys after Lesses completed 3 drilling

of rewbriieg operation in aceordeiice with the leass provisioas; wiichever deto is lstest If the sbut-in oil or gas royaity is paid, the lease shall be considared 1o be a producing lease aod the

it&'i?f"u‘tﬂ&aiuﬂlillti'ﬂ.ﬂigEIR!EE'E which production ceased, and, after
that, if no saitable prodectios facilities or sutsble market for the oil or gas odsts, Lesace may extend the kase for four more suocessive pariods of one (1) year by paying the same amount each
yeaz on or before the expiration of each shut-in yoar.

1. COMPENSATORY ROYALTIES: If, during the poriod the lease is kept in effect by payment of the shut-in oil or gas royalty, oil or gas is sold and delivered in paying quantitics from a
!&ilﬁljiﬁgrll{ili ?ligﬂlaﬂlit&grggisgsg
utrcw!g tttttt it]"iti?rgglriwii has been paid. The Lessoe may maintam the
i'n‘ggiliiii the royalty rato provided in ?Eltiéﬂ%i?tgggﬂg
is comploted m the same prodocimyg reservoir and within one thowssnd (1,000) feet of the leased pr =y y royalty i to be paid monthly to the Commissioner begiming on or’
Enl{slnlizoiﬂ-.fi_ﬂ%nl&ﬂ!aﬂi?tiggiﬂissgﬂ?gﬂg%igé
one thomand (1,000) flket of tio lossed premsiscs; if tho componsatory royaity peid i say 12-mesth peciod is in sa amownt Jess than the sapual shut-in ofl or gas royalty, Lessee shall pay an
Ei!?&r!‘}gﬁ&tn-mﬂn?l&ﬂio Eg!i&fgﬂﬂgiaﬁn&}eﬁg%eﬂﬁn

of

n . :
EIUE%llgﬂlE!EQ&BEEE.EEﬁ.ggvgalm.ggoq!ﬁ%l!i._K
n;tr I writing, again cxiend this lesse 30 thet senc shall remein in force for such additional thirty (30) day period and 50 long thereafter a of) or gas is produced i paying
iln.‘ﬂdii.ﬁlnl[!!f&nugﬁl-Blomgggﬁo&gmﬂnﬂnpnﬂﬁagﬂegggﬂg

paying qusntities has been obtained.
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production therefrom, such use to be conducted urider conditions of least mjury to the sarface of the land. Lesses shall pay surface damages in an amount 3¢t by the General Land Office fee
schedule which is effective on the date when the activity requiring the payment of surface demages occurs.

ILPOMCH. Inhvdqn‘du Leosste use the fighest degree of care aad afl proper safeguands to prevest pollution. Without limiting the forcgoing, pollution of coastal
wetlsnds, natural wﬁnm qq&ﬁhﬁhmwbudm&-ﬁ-wwmm¢wmm In the cvent
&pﬂmlmﬂmﬂmdh'wwmdmmmwhﬂﬂhmti“mpﬁbmﬁmm

(A) UPLANDS: Lossce shall build and maintain fences sround its stush, sump, aod drainage pits and tank batteries $0 23 to protect livestock agamst loss, despage or injury; snd upan
mlﬁima‘ltmdpmofmyweﬂa'wulk,bmuhﬂ-ndkvdﬂﬂdpisnduﬂlsudwmwnpmeﬂﬁngﬂuohﬂmbbhﬁm

SUBMI'.RQIDLAN]JS Nodm#rpdmhdmumm&mw&nmﬁmqﬂb'ummmm”uwm
hnp&qmw.n@v)wubcudwhhudn Salid waste shall inchade but shall 80t be lmited %0 containers, cquipment, rubbish; plastic, giaes, and ey other mgn-mads. non-
biodegradable iterms. A yign mrust be displiyed in 2 traiffic area on'all vessels md mannbd plationne satig, Mﬂdqﬂﬂu“.&&ﬂﬁ'ﬂnﬁmvﬂ:&u
platfocms is sttty proubited snd may subject 1 Staitf pf Tesas lease to forfeiture.” sumuhhmud-hul'nm

© RIVERS: Toﬂtmmybpwmnmhmfmdmubcwﬂu-(n)-d(b)dhmmabmﬁnm-dm

(D) PENALTY: Flﬂmebmlymﬂﬁemﬁhpmmylﬂmlbmpuydhwdwwmmdhm Lessee shall be lisble for the
wmwﬂwwuﬂmmnﬂwmnwﬂummwhwm

1% mmmhoﬂmma Lesaee shall erect, o a distance not 1o exceed twenty-five (25) fleet from each well on the premmises covered by this leass, 3 legible sign on which shall
hwbmdumhhmdkﬂm W\nemumﬂuh_nhuanhuu&umcrml-nmdbhmﬂ
mmmmhhw&unmudﬂa-byuemmhu.kmﬂmmmnuu“mummhwmﬁw
at all times, cither by & firmly attached tag or plate or #n idestification property peiniad on #och line af i distance not 10 exoeed three (3) feet from such tank or header coanection. Said signs, tags,
plates or other identification markers shall be maintsined in 8 legible condition throughout the term of this lease,

17, ASSIGNMENTS: mhmhmummmm&IMMﬁh sferor to properly discharge its obligation under the lease, including properly
ﬁmwmmwamwwﬁmn&mﬁuﬁ!muhmmhmmmﬁhw:&m
mmmmmmmumuwwmuwmﬂm«mm All transfers must yeference the lepss by the
ﬁhmharndmbenwdndnummumummhmm«muWwwmcdemmMMManmh
MmﬂnGm:andOﬁwwﬁnw(ﬂ)md&mﬁ,lmw}{lcSﬂﬂmww&hhwwhwlﬂmm&sm
eifect on the date of receipt by the Genscal Land Office 6f such transfer or certified copy thereof Every ttisforcs shall succeed to all rights snd be subject o all obligations, habilities, and
pﬂhmﬁ&hi&bhwm«mmu—ﬁudhlﬂn.mdnﬁngnylﬂﬂﬂunhmhmdmﬂm

18, RELEASES: Lessec may relinquish the rights granted bereunder to the State af any time by recording the relinquishment i the county where this area ix situated and filing the recorded
relinquishraent or certified copy of same in the General Larid Office within nincty (90) days afier its execulion soconpemied by the filing foe prescribed by the Geoorl Land Officg rules in effect
on the date of receipt by the General Land Office of such relinquishment or certified copy thereof. Such relinquishment will not have the effoet of releasing Lessee from any liabality theretofore
sccrued in favor of the State,

19. LIEN: ln acoordance with NR.C. Section 52.136, the State shall have a first licn upon all oil and gas prodoced from the area covered by this lease to secure payment of all unpaid royaity
Moﬁumdmhmmhwmhu By soceptance of this lease, Lessoe grants the State,sin addition to the Ben provided by NR.C. Section 52.136 and any other
applicable smtutory lien, an express cootractual lien os and security interest i afl leased minerals m wod extracted from the lessed poearises, all procesds which may accrue to Lesses from the sale
dmhhadmvb.wmmm“haﬁhymubnmm aod all fixtores ca sod tmprovessents 1o the leasod pemises used in, copnection with the productios or
ptmnfmhhndnnﬂiluomdll'mseanﬁmuflﬂrvylhuormmd-ambm(km&umhmmdnym«h-ﬂm
muxy suffer by reason of Lessee's breach 'of any covensnt or condition ofthis lease, whether express or meplied. Thia lien aud security imtarcat may be foreclosed with or without court procgedings
in the manner provided i the Title 1, Chapter 9 of the Texas Business and Commerce Ceade. umwmuhcmnm_ymlmbmﬂmdmmu
may be reasonably necessary nnl:nowlodgc.mnha this lien. Lessee bereby represents that there are no prior or superior licns anising from snd relating to Lessec's activitics upoa the

Mwﬁnml.ma'lwqm this lease. Mhmummm&l&umuummbw»nmm

lease forfeited as provided

29. FORFEITURE: If Lessoo shajl fail or refuse to make the paymeat of any sum within thirty (30) deys after it becomes due, or if Lesses or an sutherized ageng should knowingly make any
ﬁbmuﬁhmm{ or deilling, or if Leasoe shall fail or refuse to<drill amy offsct well o walls in good faith as required by kaw and the rales snd regulations adopted by
the C; ionex of the Gr Mﬁﬁce.udmwﬁﬂwﬁommum“ﬂhhuﬂmwm:ﬁﬂmwhmww
Office, the School Land Board, or the Railroad Commiission, orrefuse the progor authority access 1o the recosds pertaining (o operations, or if Losses or an suthorized ageat should knowingly fail
or refuse to give correct mformation to the proper satharity, o knowingly fail or rofiese tofurnish the Geaeral Land Office & correct log-of any well, or if Lessee shall knowangly violate any of the
material provisions of this lease, o if this lease is assigned and the assignment is not filed in the General Land Office as required by law, the rights acquired under

this lease shall be subject to forfeiture by the Commsifsioner, and be shall forfeit ssmic when sufficiently informed of the facts which muthorize a forfeiture, and when forfeited the area shall again
hnﬂuubmhhﬁmhﬂhmﬁﬂmmhmﬂﬂoﬂuﬂl However, nothing bereiry shail be construed as waiving the automatic termingtion of this
k-:byq:mnlhwwbymuf special limitation srising befeasder. Forfaitares sy be sot awide snd this lease and all rights therewnder reinstated before the rights of another
intervens upon satisfactory evidence mhmﬁmhﬂu%dmmmbmoﬁthdo{hh-d&emlundwpimhmb:
adopted relative hereto.

21, mm In the event this lease covers a riverbed, Lassee is hereby specifically granted the right of emment domain and condemnation as provided for in NR,C. Sections
52.092-52.093, as a part of the consideration moving to Lessof fhr the covenants herein made by Lessos.

12, APPLICABLE LAWS AND DRILLING RESTRICTIONS: MMMhMNEMMWMMWMMMWMWJm
Geoeral Land Office governing drilling and producing operations on Permanent Free School Land (specifically including any rules promulgated that reiste to plans of operations), paymeot of
royalties, and auditing 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 foregomg, Lessee hercby agroes, by the acceptance of this lease, t be bound by and subject to all statutory and regulatory provisions relating to the General Land
Oﬁoe:mbﬂlumm-ﬁmm Said provisions are currently found ot 31 Texas Administrative Code, Chapter 4, and Texas Natural Resources Code Sections 52.135
and 52.137 throagh 52.140. In'the event this lease covers land franchised or lkessed or otherwiss usod by o navigation: district or by the Usitod States for the purposs of navigation or other purpose
MNt&mﬁg‘mthuhpﬂbﬂmmuMnﬁumwwupwﬂdmdwsmﬁl 117 of the Taxas Water Code, but Leasee shall
be entitied o develop such for ol sod gas by dirsctions] drilfing; provided, thet mo surface drilling locetion may be searer than 660 foet and special permission from the
CummoﬂncmiL—dotﬁuunmymuﬂwmuﬂlhaﬁmmmz,liobu_uummmnmwmumumw
huumudg:afnyd-nul.dm mm“MhﬁM&hMM.a&imhhmMum

13. .Q.T.MOV.M..OD‘Ilt]l.lll’h'llll!ﬂ'1 Upulhsummou’nfwhnﬁrnyeml-uﬂumnymbeMmmhmummoﬁhwﬁmm
g dry, or ab d well or wells without the wiitten consent of the Commissioner of the General Land Office or his suthorizad representative; noc shell Lesses, without the written
MNMWNMMWWWMhMmh”umyMWMM appliances or property owned by Lesses
a0d used by Legses in the development and production of oil or gas therefrom until all dry or abandoned wells have been plugged and wntil all slush or refuse pits have been properdy filled and all
broken or discarded fumber, machinery, ad#uthmeﬁmhmbuwmofhdemmwhwm

24, FORCE MAJEURE: SbouldI.mbepmwdﬁwwmplyngmthnymwmv&dmnfﬂmbuc,ﬁmomﬂmaﬂmgmﬁumw&mmﬁnguﬂ
and/or gas therefrom, after effort made in good faith, by reason of war, rebeilion, riots, strikes, fires, acts of God or any order, rule or regulation of governmental authority, then while so prevented,

4
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r.ll.uoer—l.l gil&i:fl&!ﬁ%!gaiufnﬂﬂ%i?giﬁlgﬂrﬂuﬁw
§ comtention and Lessee shall not be liable for damages for failure to comply therewith (except i the event of lease operations suspended as provided i the rules and regulstions adopted by the
School Land Board); snd this lesse shall be extended while and 50 long as Lessee is provented, by any such cause, from drilling, reworking oporations or prodecieg ofl end/or gas from the lexsed
promises; provided, however, thet nothing berem shall be iln to suspend dhe peyment of reatals during the primary or extended term, nor to abridge Lessee’s right to a suspension under aoy
spplicable statute of this State.

25, LEASE SECURITY: Lessco shall take the highest degroe of cars and all proper safegoards to protéct said premises and to prevent theft of odl, gas, and other hydrocarbons prodoced from
said loase. This includes, but is not linvited to, the installation of all necessary equipment, seals, locks, or other spproprisic protective devices oo or af all socess pomts af the lease’s production,
pathoring and storage rystoms where theft of krydrocarboos cam occuor.  Lessee shall be lisbie for the loss of sy Iydrocarbons resulting from theft and shall pay the State of Texas royalties thereon

a3 provided berem on all ofl, gas or other iydrocarbons lost by resson of theft. )

26. REDUCTION OF PAYMENTS: I, doring the primary torm, a portion of the land coverad by this leaso is included within the boundaries of a pooled unit that has been approved by the

H Eiglgigggguﬂ_u_.wﬁ_u?ﬂﬁlaiatiﬁg?ggﬂgggE_-_!oﬁﬂ-rl!
H mumber of acres than the total amount describod berein, payments that arc made on a por acre-basia heronmder shall be reducod ding to the numb &-ﬂﬂvoi&.ig&
i giltii&i-i!g}t !E“W“_lvg!f%i&ﬂulaﬂrﬂgggﬁu

! of 2 poolad unit, or, *rglﬂliiﬁeg 3!—83.

27. SUCCESSORS AND ASSIGNS: ?E%liiﬁﬂggislﬁgugﬁg cutors, administrators, s
assigns of Lesseo herein. B o
18. ANTIQUITIES CODE: F?iﬂll&gllﬁrﬂﬁﬂ[ gﬁiﬂ E Fumd Land is encountered curing the activities suthorized by this leasc,

! iiﬁgi%!niaﬁgggslli\omﬁ?a )JIZIBQ!I-UEHS. 700 N. Congress Ave., Austin, Texas 78701)
{ mnd the Texas Historical Comusission (P.O. Box 12276, Austin, TX gwszgifli?gﬂgagﬂg gaﬂ..!a Lessee
| iiagﬂlgggﬁi 1966 20 Statte 915; 1§ U.S.C.A"470) and the Antiquities Code of Texas, Chapter 191, Tex. Nat. Code
4 Asn (Vernon 1993 & Supp. 1998). On state-owned land not dedicsted T the EE‘:&’J‘EE%EE a project
! gi%il&fﬁ@?% of the groject can commance. Further, in the cvent that soy site, object, location, srtifact or other
feature of archeeological, scieatific, educational, coltural or histonc <rest E'%gsﬁlfﬁ.iagggiﬁﬂnﬁ
i EESI%SE?EBE&QE!&% sppropriate.
| 29, VENUE: Lessor and keaseo, ncluding lessce’s gi%%ﬂggaggiag-gagggaﬁgi regarding
) “ﬁﬂgigiissaiszgﬁsggfiﬁggglF-gﬂggg Travis County, State

Texas, 3

30. LEASE FILING: Pursusnt to Chapter 9 of the Tex Bus. & Com. Code,this lease must be filed of record in the office of the County Clerk in any county in which all or any part of the
leased premises is located, and certified copies thereof must be filed in the General Land Office. The prescnibed filing fee shall accompany the certified copics sent to the Generul Land Office
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31 EXECUTION: This oi and gas lease must be signed and acknowledged by the Léssee before it is filed of record in the county records and in the General Land Office of the State of Texas.

= 724‘5

STATE OF ' (CORPORATION ACKNOWLEDGMENT)
COUNTY OF

BEFORE ME, the mdersigned authority, on this day personally appeared
known to me to be the person whose name i3 subscribed to the foregoing instrument, as of

and acknowledged to me that he executed the same

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

Given under my hand and seal of office this the day of , 20

Notary Public in and for

STATE OF (INDIVIDUAL ACKNOWLEDGMENT)

Como:dm;.'h::?’_ d authority, on this day p ity appearcd j}é” ﬁ Cof/

known to me to be the parsons whoso names arc subscribed to the foregoing instrument, and acknowledged to me that they executed the
same for the purposes and consideration therein expressed.

Given under my hand and seal of office this the Ly/é dlyofé/feﬁ 1{/ ,ZOIL

o and .

GARY MICHAEL SOAPE | =

MY COMMISSION EXPIRES
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Exhibit “A”
Attached to and made a part of that certain Oil and Gas Lease dated July 17, 2012, 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 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 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 Agribusiness, Land and Minerals Office, 2405 Ave |

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 designate 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
Cherrel Langley by email mggmmgm 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. The Unit Warden will make final
approval of all who can enter the property. (Social Security numbers are required and shall
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,

N
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10.

11.

12,

13.

14.

15.

16.

L

18.

19.

20.
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Lessee shall be responsible for building a suitable fence, MQ__LM around any
well site drilled under the lease.

'D
m
<

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

Lessee shall keep all reserve pits to a minissum size and clean from debris. Disposal of oil and
gas wastes by landfarming 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 cleaning drill pipe and other equipment at the well site;
waste generated in connection with activities associated with gasoline ptants, pattral gas or
natural gas llqulds processing plants, pressure maintenance plants, or repressurizing plants unless
that waste is associated with the cxplomtlcn, development, and production of oil or gas or
geothermal resources.

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.

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

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.

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

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

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

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

After the drilling opcraﬁons are complcted, regardless if the well is a producer or non-producer,
Lessee shall restore the site ds nearly as is'practicable to its original condition. Excess water from
reserve pits shall be tested for chiorine concentration and removed from the site pursuant to the
requirements of the TDCJ and in accordance with the rules ‘and regulations of the Texas Railroad

Commission.

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, regulations and instructions, the General Land Office shall 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.

[
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Z: Lessee shall reasonably accommodate any irrigation equipment and facilities existing on the
leased premises.

Filed for Record in:
Burleson County

Ond Nov 20,2012 at [(2:34P

fis an Official Public- Records

Document Number: D0004894
Anount 48,00

Recaipt Mumber - 83421
By
Katia Bradshaw

STATE OF TEXAS COUNTY OF BURLESON
I hereby certify that this instrusent
was filed on the date and tiae
stamped harson by me and was duly
recorded in the voluse and pase of
the nomed records of:
Burleson County

As stamped hereon by me.

Hov 20,2012

anna L. Schielack
Burleson County Clerk




File No. M£/ 4700

Date Filed: 47&4/ 243

Jerry E. Patterson, Commissioner

By _28°
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BRW Land Services dba
WILSON LAND SERVICES
305 South Broadway, Suite 901
Tyler, Texas 75702
(903) 531-0201

July 15,2013

The State of Texas

General Land Commissioner Office
Attn: Harriet Dunne

1700 N. Congress Ave. Suite 840
Austin, Texas 78701-1495

Dear Harriet

The State of Texas has entered into an Qil and Gas lease with 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 BRW Land Services Inc.
dba Wilson Land Services 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 State of Texas as lessee. Said payment has been calculated for the first year
delay rentals 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 copyof said lease is attached.

'_N,(J,,J ?.4,; Signature T \e X Date

_/ N L Printed Name

RECEIVED

6D
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Date Filed: _27/ 24{/208

Jerry E. Patterson. Commissioner

By &L




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

ATTORNEYS AT LAW

July 19, 2013

VIA HAND DELIVERY
Daryl Morgan
General Land Office

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

In Re: Amendment of State Qil & Gas Leases, Buffalo Ranch, State Lease Nos. M-
114300 and M-114301, 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.
oo oo, Please let me know if you have any questions.
.

. -
: v |
-
eeee ery truly yours,
- W
see e
Bea® &
H
L ] e -
D H. Philip Whitworth
. Attorney for Carr Resources, Inc.
e
. see
HPW:map
Enclosures
cc: John Carr, via email
1011384
Sd ONE AMERICAN CENTER / 15TH FLOOR / 600 CONGRESS AVENUE / AUSTIN, TEXAS 78701

TELEPHONE: 512.495.6300 / FACSIMILE: 512.474.0731 / WWW.SCOTTDOUG.COM
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AMENDMENT OF STATE OIL AND GAS LEASE

STATE OIL AND GAS LEASE NO. M-114300

STATE OF TEXAS §
§
COUNTY OF BURLESON §

THIS Amendment of State Oil and Gas Lease is made and entered into by and between Jerry E. Patterson, Commissioner of
the General Land Office of the State of Texas, as Lessor, and Carr Resources, Inc., hereinafter referred to as "Lessee”, witnesseth:

WHEREAS, by Oil and Gas Lease dated July 17. 2012, recorded in Volume 879, Page 527 of the Official Public Records of
Burleson County. Texas, and pursuant to the Texas Natural Resources Code Chapters 32, 33, 51 and Chapter 52. Subchapters A-D
and H. Lessor leased the following described land to Carr Resources, Inc. under State Lease No. M-114300 ("Lease"):

SECTION I BEING 2051.69 GROSS ACRES/1025.845 NET MINERAL 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. PG. 751. DEED RECORDS. BURLESON CO.. SAVE &
EXCEPT 640 AC.. MORE OR LESS. IN THE J.P. COLES SURVEY .. A-12. DESCRIBED
AS “TRACT ONE™ AND “TRACT TWO™ IN A DEED DATED 1/05/1944, FROM H.P.
DROUGHT TO JOE VARISCO RECORDED IN VOL. 89, PG. 358., DEED RECORDS.
BURLESON COUNTY. TEXAS. CONTAINING APPROXIMATELY 2051.69 ACRES.
AS SHOWN ON THE OFFICIAL MAP OF BURLESON COUNTY. TEXAS NOW ON
FILE IN THE TEXAS GENERAL LAND OFFICE. AUSTIN. TEXAS (SEE EXHIBIT “A™
FOR SURFACE USE RESTRICTIONS),

WHEREAS, it is the desire of both Lessor and Lessee to amend said Lease to correct the legal description as it appears in
the Lease and to add a “Lesser Estate Clause™ in the Lease.

NOW THEREFORE. in consideration of the premises and of the mutual agreements contained in said Lease. it is agreed

that said Lease be amended as to the description thereof by deleting the description in its entirety and substituting the following
paragraph therefore:

SECTION | 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, PG.
751, DEED RECORDS, BURLESON CO.. SAVE & EXCEPT 640 AC.. MORE OR LESS.
IN THE 1.P. COLES SURVEY, A-12, DESCRIBED AS “TRACT ONE™ AND “TRACT
TWO™ IN A DEED DATED 1/05/1944. FROM H.P. DROUGHT TO JOE VARISCO
RECORDED IN VOL. 89, PG. 358, DEED RECORDS, BURLESON COUNTY. TEXAS.
CONTAINING APPROXIMATELY 2051.69 ACRES, AS SHOWN ON THE OFFICIAL
MAP OF BURLESON COUNTY. TEXAS NOW ON FILE IN THE TEXAS GENERAL

LAND OFFICE, AUSTIN, TEXAS (SEE EXHIBIT “A” FOR SURFACE USE
RESTRICTIONS).

It is the intention of Lessor Lo lease all of Lessor’s mineral interest in the described land and
1o exercise all the executive rights owned by Lessor in the described land.

IT IS FURTHER AGREED., that existing paragraph 26 of the Lease be deleted in its entirety and that the following
paragraph 26 be substituted therefore:

26. LESSER ESTATE CLAUSE; REDUCTION OF PAYMENTS: (a) If this lease
covers a less interest in the oil and gas on, in or under all or any part of said land than the
entire and undivided fee simple estate therein, whether or not this lease purports to cover the



whole or a fractional interest, then the royalties (including shut-in oil or gas well royalties)
and rentals accruing from any part as to which this lease coves less than such full interest
shall be paid only in the proportion which the interest herein. if any, covered by this lease.
bears to the whole and undivided fee simple estate therein. If the mineral interest covered
hereby is subject to any outstanding nonparticipating royalty, such royalty shall be deducted
from the royalties payable to Lessor hereunder. (b) If. during the primary term, a portion of
the land covered by this lease is included within the boundaries of a pooled unit that has
been approved by the School Land Board in accordance with Natural Resources Code
Sections 52.151-52.153, or if, at any time after the expiration of the primary term or the
extended term, this lease covers a lesser number of acres than the total amount described
herein, payments that are made on a per acre basis hereunder shall be reduced according to
the number of acres pooled, released, surrendered. or otherwise severed, so that payments
determined on a per acre basis under the terms of this lease during the primary term shall be
calculated based upon the number of acres outside the boundaries of a pooled unit, or, if

after the expiration of the primary term, the number of acres actually retained and covered by
this lease.

Nothing contained herein shall be construed as altering, ratifying, amending or otherwise affecting said Lease as to any of its
other terms and conditions except as stated herein. This Amendment of Oil and Gas Lease shall be binding upon the heirs. successors
and assigns of the undersigned.

IN TESTIMONY WHEREOF, witness the signature of this Amendment of Oil and Gas Lease by the undersigned upon the
respective dates indicated below. but effective as of July 17. 2012,

Date Executed q \ k Lk \z’) STATE OF TEXAS

.\
Jerr[ <. Patterspn, Commissioner
Genpral Land Qffice
Content M
Energy
Legal
Executive E

Date Executed 7//3/1 3 CARR RESOURCES. INC.
as unjact

f
donto
STATE OF TEXAS ?\‘w
Smith

COUNTY OF

This instrument was acknowledged before me on 13

. 2013, by John P. Carr as President of Carr Resources,
Inc., on behalf said corporation.

X Py,
&?ﬂ % Amber Heasley
f* S My Commission Expires

&f OH/06/2014 Notary Public in and for the Stz

(3% ]
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PETROEDGE BRAZOS LLC
2925 Briarpark Drive, Suite 150
Houston, Texas 77042
T:713.954.3650 - F:713.954.3655

Pevrsic)—el=l=

June 17,2014

Commissioner of the Texas General Land Office
1700 Congress Ave.
Austin, TX 78701

RE: Lease Rental Payment

Oil and Gas Lease dated July 17, 2012 covering 2,051.69 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 Official Records of Burleson County, Texas. Under the terms of said
lease a Delay Rental Payment is due on or before the Anniversary Date of said lease.
Enclosed please find our check no. 1024 in the amount of $ 5,129.23 from PetroEdge Brazos LLC, a
partner of Carr Resources, as payment of the delay rental due on the above-described lease for the
period covering July 17, 2014 through July 16, 2015.
Your payment was calculated as follows:

$5.00 (per net mineral acre per year) X 1025.845 (actual net mineral acres) = $ 5,129.23

Please sign in the space provided on the following page acknowledging receipt of our payment and
return one copy to our office. You may keep the other copy for your records.

If you need any additional information or have any questions, please contact me at the address or
number listed above.
Sincerely,

PETR GE BRAZOS LLC

Brittany Senior
Lease Analyst



PETROEDGE BRAZOS LLC
2925 Briarpark Drive, Suite 150
Houston, Texas 77042
T:713.954.3650 - F:713.954.3655

et
. L]

. Commissioner of the Texas General Land Office does hereby acknowledge receipt of check no. 1024
Y, from PetroEdge Brazos LLC in the amount of $5,129.23 for the delay rental payment covering the
SRS term of the lease. Furthermore, Lesser-deeshereby-ADOPTFRAHFY-and-CONFRM-theteaseamd

dechare-that~ate -t~ H i" afid CC odarc,ana—ao OV TU C ‘." A i"'

o

.

Commissioner of the Texas General Land Office

Date:
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April 22, 2015

Texas Department of Criminal Justice
Agribusiness, Land and Minerals Office
2405 Avenue I, Suite E

Huntsville, Texas 77342

Attn: Rhonda Jenson

Texas General Land Office
P.O. Box 12873

Austin, Texas 78711

Attn: Robert Hatter

RE:  Original Title Opinions
Oil and Gas Leases M-114300. M-114301
Burleson County, Texas

Ms. Jenson and Mr. Hatter,

Pursuant to that certain Oil and Gas Lease dated July 17", 2012 by and between the Commissioner of the
General and Land Office of the State of Texas and the School Land Board and Texas and Carr Resource,
Inc., recorded in the Official Public Records of Burleson County, Texas at Volume 879, Page 527 and
also pursuant to that certain Oil and Gas Lease dated July 17", 2012 by and between the Commissioner of
the General and Land Office of the State of Texas and the School 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 enclosed two (2) Original Title Opinions covering the lands leased in the
Leases.

These enclosed title 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 responsibility or liability to

any third party as to correctness of statement, comment, or content thereof.

Should you have any questions or concerns regarding this letter, please do not hesitate to contact me at
(281) 302-2209 or blake.april@apachecorp.com.

Sincerely,

APACHE CORPORATION

Zodk £ O
Blake April
Landman

w/ Enclosures

7 APACHE CORPORATION 2000 W. SAM HOUSTON PKWY. S. / SUITE 2000 / HOUSTON, TX 77042 TEL (713)954-5500 FAX (713)854-5555
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Partners

Michael D. Jones +13
Lee S. Gill *#

Joseph D. Porter
Jeffrey E. Beck

#Also Licensed to Practice in [llinois

* Also Licensed to Practice in Louisiana

B Also Licensed to Pracuce in North Dakota
© Also Licensed to Practice in Ohio

% Also Licensed to Practice in Colorado

% Also Licensed to Practice in Wyoming

t Board Certified - Civil Trnal Law

3 Board Certified - Oil, Gas and Mineral Law

Texas Board of Legal Specialization

Mr. Robert B. Owen, CPL,
Vice President - Land
PetroEdge Brazos, LLC
2925 Briarpark, Suite 150
Houston, Texas 77042

ORIGINAL TITLE OPINION

JONES GILL LLP

ATTORNEYS AT LAW

6363 WOODWAY, SUITE 1100

HousTton, TEXAS 77057
TELEPHONE (713) 652-4068
Fax (713) 651-0716

June 26, 2014

THIS OPINION HAS BEEN RENDERED FOR

THE SOLE AND EXCLUSIVE USE OF

APACHE CORPORATION AND NEITHER SAID
COMPANY NOR ITS ATTORNEY ASSUME ANY
RESPONSIBILITY OR LIABILITY TO ANY
THIRD PERSON AS TO THE CORRECTNESS
OF STATEMENT, COMMENT, OR CONTENT

THEREOF,

Of Counsel

Larry E. Meyer

Senior Counsel
Patnick ). McGetugan

Associates

L.R. “Larry” Nauss

Dan G. Blake 03

Teresa N. Smith* w30
Kevin M. Koel 38

Austun W. Brster < 3 &
Alexander A. Kuiper
Clavton A. Wheat

L.R. “Larry” Nauss
Inauss@jonesgill.com

PetroEdge Tract No. 002-BR (formerly Tract No. 2)

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

Dear Mr. Owen:

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 follows:

2,051.69 acres

Burleson County, Texas
State of Texas Lease



PetroEdge Brazos, LLC
June 26, 2013
Page 2

2,051.69 acres, more or less, located in the J.P. Coles Survey, A-12, being a
called 2,691.69 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 751, 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” for location of the Subject Land.

MATERIALS EXAMINED

1. Photocopy of Preliminary Lease Title Status Report dated June 18,
2013 rendered by the undersigned, 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 Requirement No. 14 below.);

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

2l Digitally scanned photocopies of instruments of record reflected by

the runsheet identified in [tem 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

3 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:

S \TitleOpinions\Petroedge\Carr Project\Burleson County\Tr 2 - OTO - Carr Acq - Burleson Co. TX (Final) doex



PetroEdge Brazos, LLC
June 26, 2013

Page 3
SURFACE

The State of Texas, f/b/o the Permanent All or 1.00000000
School Fund

TOTAL: All or 1.00000000

OIL, GAS AND MINERALS

EXECUTIVE (LEASING) RIGHT

The State of Texas, f/b/o the Permanent All or 1.00000000
School Fund

TOTAL: All or 1.00000000
BONUS and DELAY RENTAL

Owner Fractional Decimal
Interest Interest

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

School Fund 1/2 or 0.50000000
James L. Wolfe and Tommy D. Vance, as 1/2 or 0.50000000
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 or 1.00000000

* See Comment and Requirement No. 6 below.

SA\TitleOpnions\Petroedge\Carr Project\Burleson County\Tr 2 - OTO - Carr Acq. - Burleson Co. TX (Final) docx



PetroEdge Brazos, LLC

June 26, 2013
Page 4
ROYALTY
Owner Fractional Decimal
Interest Interest
The State of Texas, f/b/o the Permanent 1/2 of 1/4 or 0.12500000
School Fund
James L. Wolfe and Tommy D. Vance, as 1/2 of 1/4 or 0.12500000
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: 1/4 or 0.25000000

*See Comment and Requirement No. 6 below.

NON-PARTICIPATING ROYALTY

None indicated by the Materials Examined.

SATuleOpmions\Petroedge\Carr Project\Burleson County\Tr 2 - OTO - Carr Acq - Burleson Co TX (Final) docx
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PetroEdge Brazos, LLC
June 26, 2013
Page 5

OIL AND GAS LEASEHOLD ESTATE

OVERRIDING ROYALTY

Percent Decimal "'.:‘
Owner Interest Interest Source " ‘..E
Carr Resources, Inc. 1.00% or | 0.01000000 L1, Al :":::
TOTAL OVERRIDING 1.00% or | 0.01000000
ROYALTY:
WORKING INTEREST
Working Net Revenue
Owner Interest Interest Source
PetroEdge Brazos, LLC L1, Al
75% WI 0.75000000
75% WI
less 75% of 1/4 R1
less 1.00% ORI 0.55250000
Carr Resources, Inc. L1, Al
25% WI 0.25000000
25% WI
less 25% of 1/4 RI 0.18750000
TOTAL: 1.0000000 .74000000




PetroEdge Brazos, LLC

June 26, 2013
Page 6
SUMMARY OF INTERESTS
Royalty Interest 0.25000000
Non-participating Royalty Interest -0-
Overriding Royalty Interest 0.01000000
Unleased Interest -0-
Net Revenue Interest attributable to the 0.74000000
working interest

TOTAL: 1.00000000

LEASE ANALYSIS
LEASE ONE (L1)
Lessor: Jerry E. Patterson, Commissioner of the General Land Office of
the State of Texas
Lessee: Carr Resources, Inc.
Date: July 17,2012
Recorded: Filed for record on November 20, 2012 (879/527 OPR).
Description: 2,051.69 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 17,2017

S TitleOpunons\Petroedge\Carr Project\Burleson Countyi\Tr 2

OTO - Carr Acg - Butleson Ca: TX (Final) doex



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); _§2**
$5.00 per net mineral acre on second anniversary date 0
(7/17/2014); ol
$25.00 per net mineral acre on third anniversary date (7/1 7/2015)',":;,
and (P
$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 oil or gas
royalty must be paid on or before (1) expiration of primary term,
(2) 60 days after Lessee ceases to produce oil 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 oil 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.

S:ATutleOpmions\Peirocdge\Carr Project\Burleson CountyATr 2 < OTO « Carr Acq. « Burleson Co. TX (Final) doex



PetroEdge Brazos, LLC
June 26, 2013
Page 8

Paragraph 4(F) — Royalty in Kind

gt
a
savy

Paragraph 4(G) — Plant Fuel and Recycled Gas .

1§
Paragraph 4(H) — Minimum Royalty: after expiration of primary*|
term, $5.00 per acre per year, less any royalties paid during the | «
preceding year. e
Paragraph 4(I) — Marginal Production Royalty ’
Paragraph 5 — Royalty Payments and Reports

Paragraph 6 — Reserves, Contracts and Records/Drilling
Records/Penalties (for failure to provide records)

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 10 — 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 — Assignments: must be filed with General Land

§ \TitkeOpamons\Petrocdge’Carr Project\Burleson County\Tr 2 - OTO - Carr Acq. - Burleson Co TX (Final) doex



PetroEdge Brazos, LL.C

June 26, 2013
Page 9

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 in
pooled units)

Paragraph 28 — Antiquities Code

Paragraph 30 — Lease Filing: certified copy of recorded lease
must be filed with the General Land Office, along with the filing
fee.

Paragraph 31 — 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 1 through 21
governing operational procedures on the leased premises).

SATuleOpimions\Petroedge\Carr Project\Burleson County\Tr 2 < OTO - Carr Acq - Burleson Co TX (Final) docx



PetroEdge Brazos, LLC

June 26, 2013

Page 10

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 (914/368 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 (914/373 OPR).

ASSIGNMENT ANALYSIS
ASSIGNMENT ONE (A1)

Assignor: Carr Resources, Inc.

Assignee: PetroEdge Brazos, LLC

Date: July 19, 2013

Recorded: Filed for record on August 8, 2013, 910/174 OPR.

Interest Assigned:

An undivided 75% of Assignor’s right, title 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 21, 2013.

SATitleOpinons\Petroadge\Carr Project\Burleson Count\Tr 2 - OTO - Curr Acq - Burleson Co. TX (Final) doex



PetroEdge Brazos, LLC
June 26, 2013
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COMMENTS AND REQUIREMENTS

1.

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, including the Subject Land. The patent was filed for
record on May 13, 1856 (E/142 DR) and also 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 for 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 necessity 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, First 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.

§\TitleOpmons\Petroedge\Carr Project\Burleson County\Tr 2 - OTO - Carr Acq. - Burleson Co. TX (Final).docx



PetroEdge Brazos, LLC
June 26, 2013
Page 12

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 lessee or creditor) is charged with notice
of the rights of parties in possession of land.

REQUIREMENTS:

A.  You should obtain and furnish for our examination affidavits
from two credible, disinterested persons setting out with
specificity 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 third party is in a position, based on the early title
inconsistencies, to claim adversely to the mineral owners
credited 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, furnish for examination and file for record a
Tenant’s Consent Agreement prior to conducting any such
operations.

S\ TatleOpnions\Petrocdge\Carr Propect\Butleson County\Tr 2 - OTO - Carr Acyq, - Butleson Co. TX (Final) doex
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PetroEdge Brazos, LLL.C
June 26, 2013

Page 13

3.

Small Tract Outsale Convevyances

The Runsheet submitted lists the following deeds subsequent to January 1,
1900 as “outsale™ tracts of land:

D)

3)

4)

3)

6)

7)

8)

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;

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;

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;

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;

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;

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;

60/592 DR — Warranty Deed with Vendor’s Lien dated November 27,
1923 from H.P. Drought to J.H. Baker, conveying a 21.72-acre tract
of land.

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,

S\TitleOpmuons\Petroedge\Carr Project\Burleson County\Tr 2 - OTO - Carr Acq, - Burleson Co. TX (Final).docx
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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 all 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 (L1).

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 should 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 will supplement this Opinion.

S\TutleOpmions\Petrocdge\Carr Project\Burleson County\Tr 2 - OTO - Casr Aeq. - Burleson Co. TX (Final) docx



PetroEdge Brazos, LLC
June 26, 2013
Page 15

3.

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 (L1) contains an addendum which includes various
rules, regulations and conditions which have to be met by the Lessee regarding
operations and maintenance of the leased premises included within the prison
property.

REQUIREMENT:

You should thoroughly familiarize yourself with the special
provisions contained in L1 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 Bradlev Adam 1995 Trust

A Ratification of Oil 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, along 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 Qil 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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recorded in Burleson County, and a copy of the recorded
document should be submitted for examination.

8.

Prior Qil and Gas [ eases

The Materials Examined include numerous Oil and Gas Lease(s) and
Memorandums thereof, which may act to encumber the Subject Land or portion(s)
thereof. At your request and to minimize your expenses, we have listed only prior
leases filed for record since January 1, 1993, even though there are additional
leases shown on the Runsheet which were filed and recorded prior to this time
period. The following is a list of the leases filed for record since January 1, 1993:

None indicated by the Materials Examined, other than the Subject
Lease (L1), Amendment, and Ratification, all described in the Lease
Analysis section of this Opinion above.

REQUIREMENT:

We presume the Oil, Gas and Mineral Leases filed and recorded prior
to January 1, 1993 have expired pursuant to the terms and conditions
thereof. You should obtain and furnish for examination (i) a Release
of each of such Lease; or (ii) good and sufficient Affidavits of Non-
Production substantiating that all such Leases have expired; or (iii)
assure yourselves to the extent that you deem advisable that all 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).

SATuleOpnions\Petroedge'Carr Project\Burleson County\Tr 2 + OTO - Carr Acq,. - Buzleson Co. TX (Final) docx
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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.

!\J

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);

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 (301/962 DR);

Right-of-Way dated May 22, 1981 from Annette Varisco, Individually
and as Independent Executrix of the Estate of Joe Varisco, deceased,

to Wesco Pipe Line Company, for a 30 foot wide pipeline easement
across the Subject Land (287/61 DR);

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

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);

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 wide and 30 feet wide) (404/721 OPR);
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T Pipeline Easement dated October 20, 2000 from Brazos Enterprises

Corporation to Aquila Southwest Pipeline 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 Austin 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 enjoyment 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 discrepancy 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 claims 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 defined under Texas law.

REQUIREMENT:

Note that this Opinion does not cover or address the items discussed
above relating to surveys and navigable 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 likely includes most if not all 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 for drilling or reworking operations. These

provisions are contained in Sections 91.751-91.755; we have included a portion of
those sections below for your reference.

§ 91.753. NOTICE REQUIRED.

(a) Not later than the 15th business day after the date the commission
issues an oil 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 give 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 oil or gas well operator is not required to give notice under
this subchapter to a surface owner if:

(1) the operator and the surface owner have entered into an
agreement that contains alternative provisions regarding the
operator's obligation 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 multiple undivided owners of the surface estate, the

first name listed on the tax roll is the party designated to receive notice. As
currently enacted, there is no adverse consequence for failing to provide notice as

ST
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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 only.

14.

Original Title Opinion

This Opinion supersedes and replaces our Preliminary Lease Title Status
Report dated June 18, 2013 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 oil, gas and mineral estate. The
Materials Examined in connection with this Opinion reflect title to the Subject
Land from sovereignty of the soil, through April 1, 2014 at 7:00 a.m., and this
Opinion is limited accordingly. The opinion expressed herein is necessarily
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 enforceability of the instrument which could be ascertained only by a
knowledge of facts or information not contained in said instruments, any
application of bankruptcy or insolvency laws, liens for 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 federal and/or state law, upon
the Subject Land, the presence of any primitive, archaeological or burial sites
which would require an archaeological survey 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 confirmation on
your own behalf.

This Opinion has been prepared based upon the statutory and common law
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
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EXHIBIT “A”

PetroEdge Tract 002-BR
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May 22, 2015
Texas General Land Office
P.O. Box 12873

Austin, Texas 78711-2873
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) original Pooling Agreements executed by Apache Corporation
per your request in that certain letter dated May 6", 2015.

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

Should you have any questions or concerns regarding this Pooling Agreement, please do not
hesitate to call me at 281-302-2209 or email me at blake.april@apachecorp.com.

Sincerely,

APACHE CORPORATION

Lih

Blake April
Landman

w/ Enclosures
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DO NOT DESTROY

Texas General Land Office
UNIT AGREEMENT MEMO

UPA158776
7453

Operator Name Apache Corporation

Unit Number

Effective Date

05/05/2015
Oil And Gas

Old Unit Number Inactive Status Date

Customer ID 000023272 Unitized For
Unit Name BR South Unit-1 Unit Term
County 1 Burleson RRC District 1 03

County ? RRC District 2

County 3 RRC District 3

County 4 RRC District 4

Unit type Permanent

State Net Revenue Interest 0.03717589

State Part in Unit 0.51550988

Unit Depth Specified Depths Well

AR e Formation Base of Austin Chalk to Top of Buda
To Depth 7815 TVD

Participation Basis Surface Acreage

If Excluions Apply: See Remarks

Lease Number Tract No  Lease Acres  Total Unit Tract Lease Royalty Tract Royalty Royalty Rate
in Unit Acres Participation Participation  Reduction
Clause
MF114301 1 137.950000 316.250000 0.43620553 0.06250000  0.02726285 No
MF114300 2 25.080000 316.250000  0.07930435 0.12500000  0.00991304 No
API Number
4205133925 ) 6sl- 33724
Remarks:
11
Prepared By: C/’/l/V\/{L) Prepared Date: S / S / IS

GLO Base Updated By: GLO Base Date:

cANaAN

<l lrs

RAM Approval By: s i RAM Approval Date: sl /1S
GIS By: N e GIS Date: b-8.1%
Well Inventory By: k/\/\rv\(H WI Date: = / e / 15
T 4
4/7/2015 2:09:13 PM 7453 10of 1




Pooling Committee Report

To: School Land Board UPA158776
Date of Board 05/05/2015 Unit Number: 7453
Meeting:
Effective Date: 05/05/2015
Unit Expiration Date:
Applicant: Apache Corporation
Attorney Rep:
Operator: APACHE CORP.
Unit Name: BR South Unit-1
Field Name: GIDDINGS (EAGLEFORD)
County: Burleson
Lease Lease Lease Expiration Lease Lease Lease Acres Royalty
Type Number Royalty Date Term Acres In Unit Participation
U Fee MF114301 0.06250000 07/17/2017 5 years 813.266000 137.950000 0.02726285
Upland MF114300 0.12500000 07/17/2017 5 years 1,025.845000 25.080000 0.00991304
Private Acres: 153.220000 Participation Basis: Surface
Acreage
State Acres: 163.030000 Surface Acreage
Total Unit Acres: 316.250000 Sta T— 51.55%
State Net Revenue Interest: 3.72%
Unit Type: Unitized for:
RRC Rules: Spacing Acres:
Permanent Qil And
Gas Yes 160 + Horizontal formula (L x
| Term: 0.064)
4(7/2015 2:00:43 PM UPA158776 1of1




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 first unit well May 15, 2015 with a proposed total 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.

%7 MM b1 Dl Il donad 49 Ja0i5

a Smlth Offi ce\{the Attorney General Date
[0 6% Y22 /06
Robert Hatter - General Land Office Date
NN % /- 2o 205
(
Diane Morris - Office of the Governor Date
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POOLING AGREEMENT
APACHE CORPORATION
BR SOUTH UNIT-1
GLO UNIT NO. 7453
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 parties 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 the terms and conditions which follow:

PURPOSES: 1.

This Pooling Agreement ("Agreement”) is 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 to be performed pursuant to and in compliance with all applicable statutes, decisions, regulations,
rules, orders and directives of any governmental agency having jurisdiction over the production and conservation of
the pooled mineral and in its interpretation and application shall, in all things, be subject thereto.

UNIT 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: Fa

The mineral pooled and unitized ("pooled mineral") hereby shall be oil and gas including all hydrocarbons that may
be produced from an oil well or a gas well as such wells are recognized and designated by the Railroad Commission
of Texas or other state regulatory agency having jurisdiction of the drilling and production of oil and gas wells.
The pooled mineral shall extend to 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 Laterolog 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 to the extent and as above described
into said unit and unitize and pool hereunder the separate tracts described on the attached Exhibit "B", for and
during the term hereof, so that such pooling or unitization 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 the 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 the terms of the respective leases or other contracts thereon and this
Agreement., In the event the unitized area covered by this Agreement is maintained in
force by drilling or reworking operations conducted on a 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 shall be considered to have
been commenced on the unitized area when drilling is commenced on the adjacent or
adjoining land for the purpose of directionally drilling under the unitized area and
production of oil or gas from the unitized area through any directional well surfaced on
adjacent or adjoining land or drilling or reworking of any such directicnal well shall be
considered production or drilling or rewcrking 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 to Lessee any leasehold interest, easements,
or other 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
others.

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

(d) All rights to the production of the pooled mineral 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 preduction so allocated
to such tract only, in lieu of the actual production of the pooled mineral therefrom.
Provided that, payments that are made on a per acre basis shall be reduced according to
the number of acres pooled and included herein, 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 this Agreement.

(e) A shut-in o0il or gas well located upon any land or lease included within said unit shall
be considered as a shut-in o0il or gas well located upon each land or lease included
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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.

(£) 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 "B"
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 Railrcad 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 Schocl 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 "B" 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.

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

(3) 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, reguire that payment of all or any royalties accruing to the State under this pooling
or unitization 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
other products produced hereunder ready for sale or use.

FULL MARKET VALUE: T

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

(a) As to royalty on 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;

(b) As to royalty on gas, such value to be based on (1) the highest market price paid or
offered for gas of comparable quality for the field where produced and when run, or (2)
the 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,
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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 therecf, which
are contained in any State lease, covered by this Agreement.

STATE LAND: 10.

Insofar as the royalty interest of the State of Texas in and under any State tract committed to the unit is
concerned, this Agreement is entered into, made and executed by the undersigned Commissioner of the General Land
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: 11.

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 preduction 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: (1) operate as a ratification or revivor of any State lease that has expired,
terminated, or has been released in whole or in part or terminated under the terms of such State lease or the laws
applicable thereto; (2) constitute a waiver or release of any claim for money, oil, gas or other hydrocarbons, or
other thing due to the State by reason of the existence or failure of such lease; (3) constitute a waiver or
release of any claim by the State that such lease is void or voidable for any reason, including, without
limitation, wviolations of the laws of the State with respect to such lease or failure of consideration; (4)
constitute a confirmation or recognition of any boundary or acreage of any tract or parcel of land in which the
State has or claims an interest; or (5) constitute a ratification of, or a waiver or release of any claim by the
State with respect to any 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 in counterparts and if so executed shall be valid, binding and have the same effect
as if all the parties hereto actually joined in and executed one and the same document. For recording purposes and
in the event counterparts of this 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 WHEREOQF, the parties hereto have executed this Agreement upon the respective dates indicated below.

Date Executed ‘ STATE OF TEXAS
Legal By: - 5
Content George P. 'Bush, Commissioner
Geology of the General Land Office
Executive

Date Executed Mﬂ‘f 1’1, 10‘5 APACHE CORPORATION

L4 L L

Sh L. Donaldson
EF'J Its: mhm
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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 Schocl 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 of wii% am cus ian.
IN TESTIMONY WHEREOF, witness my hand this the day of . 2015,
e e

STATE OF TEXAS

comry v HARRANS

This instrument was acknowledged before me on Mﬂ‘l 22~p , 2015, by DAmLL L- DONHLDSD?\!
as ATTOQNE.\’ lN FACT of Apache Corporation, a DELQ WQQE

corporation, on behalf of said corporation.

Notary Public in and fc State of Texas

MY COMMISSION EXPIRES

March 14, 2019
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EXHIBIT "A"

Attached hereto and made a part of that certain Pooling Agreement - BR South Unit-1 by and
between the Commissioner of the General Land Office. on behalf of the State of Texas, and

L.

Apache Corporation dated effective May 5. 2015.

The Leases

That certain Oil and Gas Lease No. 114300 by and between the Commissioner of the
General Land Office of the State of Texas and Carr Resources, Inc. dated effective July
17,2012 and recorded in the Official Public Records of Burleson County at Volume 879,
Page 527.

That certain Oil and Gas Lease No. M-114301 by and between the Commissioner of the
General Land Office of the State of Texas and Carr Resources, Inc. dated effective July
17, 2012 and recorded in the Official Public Records of Burleson County at Volume 879,
Page 536.

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 1. 2012 and
recorded by Memorandum in the Official Public Records of Burleson County at Volume
873, Page 603.



EXHIBIT "B"

Attached hereto and made a part of that certain Pooling Agreement - BR South Unit-1 by and between the Commissioner of the
General Land Office, on behalf of the State of Texas, and Apache Corporation dated effective May 5, 2015.

BEGINNING al a calculated point in the southweslerly line of a called 3,477.78 acre tract described as
“TRACT ONE" in that certain Memorandum of Oil and Gas Lease No. M-114301, dated September 10,
2012, between The State of Texas, as Lessor, and Carr Resources, Inc_, as Lessee, recorded in Volume
879, Page 536 of the Official Public Records of Burleson County, Texas, from which a found % 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 feetto 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-114300, 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 Burleson 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 fest
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 ¥: inch
iron rod at a comner 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 line
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 % inch iron rod;

2) North 46° 30" 18" West a distance of 833.94 feet to a found % 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 Ccordinate
System, Central Zone (4203) NAD 27; all distances and acreages are grid.

2. This Exhibit is not intended to be a boundary survey and does not meet the reguirements 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 title. There may be matters of
record not shown. All record information provided by Apache Corporation,
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EXHIBIT "B"

Attached hereto and made a part of that certain Pooling Agreement - BR South Unit-1 by and between the Commissioner of the
General Land Office. on behalf of the State of Texas, and Apache Corporation dated effective May 5, 2015.

THE STATE OF TEXAS §

§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF HARRIS §

That |, Ross C. Andress, a Registered Professional Land Surveyor, do hereby certify that the
above description is true and correct to the best of my knowledge and belief and that the property
described herein was determined by a survey made on the ground under my direction and supervision.

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

R

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

Surveying And Mapping, LLC
11111 Katy Freeway

Suite 200

Houston, Texas 77079

TX Firm # 10064300

e sen . vee .o
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EXHIBIT "C"

Attached hereto and made a part of that certain Pooling Agreement - BR South Unit-1 by and between the Commissioner of the
General Land Office, on behalf of the State of Texas. and Apache Corporation dated effective May 5, 2015.
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

June 1, 2015

Mr. Blake April

Apache Corporation

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

Re:  Pooling Agreement
BR South Unit-1
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.
Smcere)ﬂ

T
JDg‘i—yl Morgan, CPL |

Energy Resources Divisi
(512) 305-9106

Enclosure

1700 North Congress Avenue, Austin, Texas 78701-1495
P.0O. Box 12873, Austin, Texas 78711-2873
512-463-5001 glo.texas.gov
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1f correspondence is required, please make raference to

the identified Lease Number

Lease Date Lessor Frag | Start Date Lease Number/Suffix
07-17-2012 |ST TX M-114300 12 07-17-2015|1920003
AGENCY LEASE NUMBER: M-114300 IN PAYMENT OF:DELAY RENTAL
Operating Compa:APACHE OPC

: 4
RECORDED: Book 879 Page 527 Reception # 00004896 1 5 71 3 4 7 -L
TRACT: 1 COUNTRY: US STATE: TX COUNTY: BURLESON NET ACRES
Prospect: PETROEDGE - BURLESON 2,051.690
Region:GULFCOAST (REGION) District:SOUTIIEAST TEXAS

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

FOR THE CREDIT OF: PAYMENT
STATE OF TEXAS GENERAL LAND DEPT (BA# 9505325001) $25,646.12
1700 N CONGRESS AVE AUSTIN ™ 78701

ACCT:

(DPS# 9505325001) TOTAL DBANK SERVICE

TOTAL AMOUNT PAID

CHARCE

APACHE CORPORATION
ONE POEST OAK CENTRAL

DETACH STATEMENT BEFORE DEFPOJITI
2000 POST OAR HLUT. RHOUSION,

% 7T70%h-4400

B

The umou.m-. of, t‘lnn bhoel- 1-.‘ " pa-fpunt of '_)phg\y RENTAL
due pu'Ly bt\ba:ncsvndeca- / (-

PLEASE SIGN THE RECEIPT COPY AND RETURN

NG

/{’—325,64::22
2\

CHECK NO,
98998

LRLladd 098998

ONE POST OAK CENTRAL

leade dosv.?itﬂd for par.p‘& specitied i:::elxe:of-)‘:{:zl-‘zf; ROUSTON, T% 77056-4400
Lease Date Leasor = . = Freq |Start Date lLease Humber/Sufflix CHECK NO:
07-17-2012|ST TX M-114300 > 12 J07~173201511920003 98998
ot 5Ee382d32 e o T
oare 06-12-2015 B N ol BT TN —-

********25 646*DOLLARS AND* 12*CENTS

EAY ST‘AEE". N%)F TEXAS GENERAL LAND DEPT
THE > 1700 M- CONGRESS AVE
el il ™ 78701
<, 18 TRy Wl e e 2
i \i Ry e S T

00089948

***f*****$25,646.12

LEASE RENTAL ACCOUNT

- & . *Mh»%a-‘—-—-—

VICE PRESIDENT & TREASURER
FPACSIMILE SIGNATURE




Fite No. 1 F_114200
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Date Filed: b[l—(_/ S

B?\torgc P. Bush, Commissioner

By




JONES GILL LLP ATTORNEYS AT LAW

Texas General Land Office

Compass - Operating Acct. No. 1511

16240

)( 100.00, il

512712015




JONES GILL LLP

ATTORNEYS AT LAW
6363 WOODWAY, SUITE 1100
HousTON, TEXAS 77057
TELEPHONE (713) 652-4068
Fax (713) 651-0716

Partners Of Counsel
Michael D. Jones W13 Larry E. Meyer
Lee S, Gill **

Senror Counsel

Joseph D, Porter
Patrick J. McGettigan

¢ Also Licensed to Practice in [llinois

* Also Licensed to Practice in Lowsiana Assocrates
® Also Licensed to Practice in North Dakota L.R. “Larry” Nauss
¢ Also Licensed to Practice in Ohio Dan G. Blake 0F
# Also Licensed to Practice in Colorado Teresa N. Smuth*m §0
£ Also Licensed to Practice in Oklahoma Kevin M. Kocl 38

Alexander A Kuper @
Clayton A, Wheat @
James R. Standning A
T Board Certified - Civil Tnal Law Jessica |. Crawford £
T Board Certified - Oil, Gas and Mineral Law Brian I Wittpenn
Texas Board of Legal Specialization

A Also Licensed to Practice in Pennsylvania

May 27, 2015
Harriett Dunne
Manager of Mineral Leasing

Texas General Land Office ME 4200 u”}'{ éé = 453

1700 North Congress Ave.

Austin, Texas 78701 /V]#‘ /}6'{30 '

Via Federal Express
Re: Recording Assignments for Volume 910 Page 174 and Volume 975 Page 234
Dear Harriett:

Enclosed please find for recording the certified copies of Volume 910 Page 174 and
Volume 975 Page 234 along with our check in the amount of $100.00 for the recording fee.l
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 feel free to contact our office at 713-652-4068.
Thank you for your assistance in this matter.

incerely,

7-2/-15 Rened “/ﬁ'/i 47 |
’[V"”{fl‘ " f\ (VU (E;’h\f“/

Renea Conn
Legal Assistant
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George P. Bush, Commission

By
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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 SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER.

ASSIGNMENT, BILL OF SALE AND CONVEYANCE

STATE OF TEXAS

KNOW ALL MEN BY THESE PRESENTS:
COUNTIES OF

WO WO O O O

BRAZOS & BURLESON

THIS ASSIGNMENT, BILL OF SALE AND CONVEYANCE (this “Assignment™),
dated and effective as of July 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 liability company, located at 2925
Briarpark Drive, Suite 150, Houston, Texas ?7042 (“Assignee™). Assignor and Assignee are

each referred to individually herein as a “Party”, and collectively as the “Parties”. LT
Each capitalized term used but not defined herein shall have the meaning given such term ..'..'
in that certain Participation Agreement (the “Participation Agreement”), dated as of June 21, ¢ e
2013 by and among Assignor, ASM Oil & Gas Company and Assignee. Sl
Section 1. Assignment. For Ten Dollars and other good and valuable consideration (the . ‘:..
receipt and sufficiency of which are hereby acknowledged), subject to Section 3 below, Assignor b
does hereby forever GRANT, BARGAIN, SELL, CONVEY, ASSIGN, TRANSFER, SET R

OVER AND 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 provided for in the instruments described on Exhibit A
(the “Surface Rights”) (the Leases and the Surface Rights are collectively referred to herein as
the “Conveyed Interests™). The conveyance and assignment herein shall be deemed effective as
of the Effective Time.

TO HAVE 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
forth in the Participation Agreement and except for representations and warranties specifically
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 claiming or to claim all 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 Affiliates may have received to the extent applicable to the

HN\1024340.2

STATE OF TEXAS
COUNTY OF BURLESON

The document te which this certificate is affixed
is a full, true and correct copy of the orginal on

file and of record in my %ca
Thereby, certified, on _ [q l‘j
Anna L Schielack

County Clerk
Ason Ccunty, Texas

By !’ i \A/  Deputy
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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. Retention of Overriding Royalty Interest. Assignor shall be entitled 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 overriding 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 interest 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 deliver all such further documents as are reasonably requested by
the other Party for carrying out the purposes of this Assignment.

Section 5. Participation Agreement: Assumed Obligations. 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 conflict with any
provision of the Participation Agreement, the provisions of the Participation Agreement shall 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, Assignee assumes
and agrees to fulfill, perform, pay and discharge all of Assignor’s obligations, if any, under the
Surface Rights to the extent arising from and related to the period from and after the Effective
Time.

Section 6. Successors and Assigns. This Assignment shall bind and inure to the benefit of
the Parties and their respective 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 original, but all such counterparts together shall
constitute but one and the same instrument.

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

Section 8. Governing Law: Disputes. THIS ASSIGNMENT AND THE LEGAL
RELATIONS BETWEEN THE PARTIES SHALL BE GOVERNED AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, EXCLUDING ANY
CONFLICTS OF LAW RULE OR PRINCIPLE THAT MIGHT REFER CONSTRUCTION OF
SUCH PROVISIONS TO THE LAWS OF ANOTHER JURISDICTION. THE PARTIES

HN\1024340.2

STATE OF TEXAS
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 record in my office.
Thereby, certified, on 76_-13—.'3_
Anna L Schielack

County Clerk
n County, Texas

Deputy
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CONSENT TO THE EXERCISE OF JURISDICTION IN PERSONAM BY THE FEDERAL
AND STATE COURTS LOCATED IN HARRIS COUNTY, TEXAS FOR ANY DISPUTE
ARISING OUT OF THIS ASSIGNMENT. THE DISPUTE RESOLUTION PROVISIONS OF

SECTION 15.2 OF THE PARTICIPATION AGREEMENT ARE HEREBY INCORPORATED
BY REFERENCE HEREIN.

[SIGNATURE PAGE FOLLOWS]

HN\I024340.2

STATE OF TEXAS
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 record in my office.

Thereby, certified, on j' ’_L_I—I i

Anna L Schielack
County Clerk

Bu on County, Texas
j d@(‘y Deputy
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IN WITNESS WHEREOF, each Party has caused this Assignment to be duly executed
the day and year first above written,

CARR RESOURCES, INC.,
a Texas corporation

By: ( 2 %éﬁﬁ{ a, £ ﬁ/ﬁ/b
Lucy A. Carr, 4§ Attormey-in-Fact for

John P. Carr, President

STATE OF TEXAS

COUNTY OF amgﬁ

e 5
This instrument was acknowledged before me on Ju]yL, 2013, by Lucy A. Carr, as Attormey-
in-Fact for John P. Carr, President of Carr Resources, Inc., a Texas corporation, on behalf of said
corporation.

g @@W&w%/

is My Commission Expires m
A A P orioer2014 Notary Public :
Sl Printed Name: Am\zﬁ/f Wersed
' My Commission Expires: ?/(D/%OM\

Crellss e ol

[Signature and Acknowledgment page to Assignment, Bill of Sale and Conveyance]

STATE OF TEXAS
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 record in my
Thereby, certified, on _ : ; i q—l S

Anna L Schielack

County Clerk
rln o County. Texas
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Title: President

STATE OF TEXAS

won O o

COUNTY OF HARRIS

This instrument was acknowledged before me on July 47, 2013, by Larry J. Richard, President of
PetroEdge Brazos LLC, a Delaware limited liability company, on behalf of said limited liability
company.

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

“‘ ROBERT B OWEN JR

NOTARY PUBLIC Notary Public
mm%‘fmy E Printed Name:_08ERT (8 JR-

. My Commission Expires:_( /515’/9-0/7

[Signature and Acknowledgment page to Assignment, Bill of Sale and Conveyance]

STATE OF TEXAS
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 record in my office.
Thereby, certified, on S‘l LHS
Anna L Schielack

ounty Clerk

e N ¢
\*';’ s th- Texas
U g J Deputy
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ATTACHED TO AND MADE PART OF THAT CERTAIN ASSIGNMENT, BILL OF SALE AND CONVEYANCE FROM CARR

RESOURCES, INC. TO PETROEDGE BRAZOS LLC

EXHIBIT A
LEASES

[See Attached]

Exhibit A to Assignment, Bill of Sale and Conveyance
HN\1024340.2

STATE OF TEXAS
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 record in my office.

Thereby, certified, on _5 'H -15

Anna L Schielack
County Clerk

Burle, County, Texas
uop ; v __ Deputy
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STATE OF TEXAS
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 record in my offir:-’e(L:l\)-ri

Thereby, certified, on j"’

*e see L] .

. L] . o

L] . L
LR L] L] -
L] L] L

L] L]

Burl

Anna L Schielack
County Clerk

County, Texas

Deputy

Doc Bk v
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EXHIBIT A
LEASES
: State Of Texas August 22. 2012 Carr Resources Inc 879 536 Burleson
Plains Capital Bank as Agent for Margaret A 22 2012 c
Chance Evans Rael. As Agent for MEUS!. 2as arr Resources Inc 892 81 Burleson
Vera F. Wyalt August 22,2012 Carr Resources Inc. 892 83 Burleson
Abigail Chance Thomason March 7. 2012 Carr Resources Inc. 894 723 Burleson
Lewis Texas Minerals, LLC August 22, 2012 Carr Resources Inc. In Recording Burleson
Carolyn M. Simpson August 22, 2012 Carr Resources Inc 894 121 Burleson
William M. Simpson et ux Dianne Simpson August 22, 2012 Carr Resources Inc 892 113 Burleson
Plains Capital Bank as Agent for Elizabeth
Merrell Evans August 22, 2012 Carr Resources Inc 892 81 Burleson
Plains Capital Bank as Agent for Thomas Miles
F\'ar;s August 22, 2012 Carr Resources Inc. 8§92 81 Burleson
Thomas Drought Individually and as Trustee
" - June 28, 2012 Carr Resources Inc. 873 603 Burleson
_I_m&alc Of Texas August 22, 2012 Carr Resources Inc 879 527 Burleson
Stephanie Lynn Adam Malechek 19935 Trust and
) 5 5 5
the Steven Bradiey Adam 1995 Trust. August 22, 2012 Carr Resources Inc. In Recording Brazos
Will Vonwerk November 14, 2012 Carr Resources Inc 879 545 Burleson
Fred Surovik Jr Julv 13. 2012 Carr Resources In¢ 873 593 Burleson
Janice Surovik Elsik July 13, 2012 Carr Resources Inc. 903 333 Burleson
Jean Surovik Kotrla July 13,2012 Carr Resources Inc 878 363 Burleson
Virginia Surovik Mitchelltree-lenz Julv 13. 2012 Carr Resources Inc. 873 605 Burleson
Elaine Surovik Perez Julv 13.2012 Carr Resources Inc. 878 359 Burleson
Bob J. Surovik July 13,2012 Carr Resources Inc. 873 607 Burleson
W. L. Surovik August 16. 2012 Carr Resources Inc 873 368 Burleson
Marv Helen Surovik Julv 13.2012 Carr Resources Inc 873 601 Burleson
Marsha Varisco Julvy 31,2012 Carr Resources Inc 878 348 Burleson
Virginia Union University July 31.2012 Carr Resources Inc In Recording Burleson
Baptist Missionary Society July 31,2012 Carr Resources Inc In Recording Burleson
Spurgeon's College Julv 31,2012 Carr Resources Inc In Recording Burleson
Th 4 1 Pow ‘i
oaries K. Biier s Fowsool Avomey M B | voran. 9032 Carr Resources Inc 873 572 Burleson
for Frederick E. Rowe Jr. e
Thares 1. HEer 0y FOVET oH.\nnmcy ot August 10, 2012 Carr Resources Inc 873 585 Burleson
for Marian Rowe Lion =
Karen Mclane February 28. 2013 Carr Resources Inc 892 101 Burleson
L.obo Minerals February 28, 2013 Carr Resources Inc 892 108 Burleson
Scout Rovalty Corp. August 30. 2012 Carr Resources Inc 878 356 Burleson
Rivendell Rovalty Corp. August 22, 2012 Carr Resources Inc. 873 581 Burleson
CWC September 6. 2012 Carr Resources Inc 892 79 Burleson
AWYSP October 8. 2012 Carr Resources Inc. 892 77 Burleson
1. Sandra Elsik July 23,2012 Carr Resources Inc. 873 608 Burleson
|. Sandra Elsik July 23.2012 Carr Resources Inc. 873 608 ‘Burleson
David M. Elsik July 23.2012 Carr Resources Inc. 869 233 -Burleson
Gene N. Elsik July 23. 2012 Carr Resources Inc 869 227 Burleson
Marvy Lynn Elsik July 23, 2012 Carr Resources Inc. 869 230 . Burleson
David M. Elsik Julv 23, 2012 Carr Resources Inc. 869 233 . Burleson
Gene N. Elsik July 23. 2012 Carr Resources Inc 869 227 .Burleson
|. Sandra Elsik July 23,2012 Carr Resources Inc 873 608 Burleson
Marv Lvnn Elsik Julv 23,2012 Carr Resources Inc 869 230 .Burleson
Gene N. Elsik Julv 23. 2012 Carr Resources Inc 869 227 Burleson
Mary Lvan Elsik July 23. 2012 Carr Resources Inc. 869 230 Burleson
I. Sandra Elsik July 23. 2012 Carr Resources Inc. 873 608 .Burleson
David M. Elsik July 23,2012 Carr Resources Inc. 869 233 *Burleson
James E. Mitchell, Trustor/Trustee, and
: August 2, 2012 Carr Resources Inc 878 367 Burleson
Bernadette Urbanovsky Mitchell, Trustor/Trustee veus A e -
Bemadette Urbanovsky Mitchell, Individually August 2, 2012 Carr Resources Inc 878 369 Burleson
Exhibit A-1
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David M. Elsik July 23. 2012 Carr Resources Inc. 869 233 Burleson
Gene N. Elsik July 23. 2012 Carr Resources Inc. 869 227 Burleson
1. Sandra Elsik Julv 23,2012 Carr Resources Inc. 873 608 Burleson
Mary Lynn Elsik July 23,2012 Carr Resources Inc, 869 230 Burleson
Maxine Marek September 6. 2012 Carr Resources Inc. 878 3635 Burleson
David M. Elsik Julv 23,2012 Carr Resources Inc 869 233 Burleson
Gene N._Elsik July 23. 2012 Carr Resources Inc 869 227 Burleson
|. Sandra Elsik July 23. 2012 Carr Resources Inc 873 608 Burleson
Marv Lynn Elsik July 23.2012 Carr Resources Inc. 869 230 Burleson
Kenneth Walter Weichert July 26, 2012 Carr Resources Inc 873 391 Burleson
Michael Glenn Weichert July 31.2012 Carr Resources Inc. 873 575 Burleson
Sharon Richuber July 31,2012 Carr Resources Inc, 873 579 Burleson
Kenneth Walter Weichert July 26, 2012 Carr Resources Inc. 873 591 -Burleson
Michael Glenn Weichert July 31, 2012 Carr Resources Inc. 873 575 Burleson
Sharon Richuber Julv 31. 2012 Carr Resources Inc 873 579 Burleson
Thomas F. Urbanovsky July 27, 2012 Carr Resources Inc. 873 399 Burleson
Harold J. Urbanovsky July 27, 2012 Carr Resources Inc. 873 597 Burleson
James A. Urbanovsky July 27,2012 Carr Resources Inc 873 601 Burleson
James E. Mitchell, Trustor/Trustee, and
1 8 N A 5 o 1
Bemadette Urbanovsky Mitchell, Trustor/Trustee ugust 2, 2012 Carr Resources Inc 878 371 Burleson
Sharon Richuber July 31,2012 Carr Resources Inc. 873 579 Burleson
Michael Glenn Weichert July 31,2012 Carr Resources Inc. 873 575 Burleson
Rogelio Alberto V Rodni enni :
3510 iy _Udugo iulrigoce benmifer Loe August 6, 2012 Carr Resources Inc. 878 350 Burleson
Wilbom-Verdugo 2
June Urbanovsky McDonald September 28. 2012 Carr Resources Inc 878 352 Burleson
Pamela Urbanovsky Topleiz September 19. 2012 Carr Resources Inc. 878 354 Burleson
Mane Usmiiky, Agmt A ANy 18 4 August 24, 2012 Carr Resources Inc 878 361 Burleson
Gail Gray = ;
Amold C. Urbanovsky August 24. 2012 Carr Resources Inc 873 574 Burleson
9008 Cr 271 LLC November 13,2012 Carr Resources Inc In Recording Burleson
Maxine Marek November 6. 2012 Carr Resources Inc. 879 547 Burleson
Vera F. Wvalt May 235. 2012 Carr Resources Inc. 10812 77 Brazos
Abigail Chance Thomason May 25,2012 Carr Resources Inc. 10812 124 Brazos
FrinCauiiias ”Fﬁ";ll forSiabetiMenil]  oan Aoty Carr Resources Inc. 10812 79 Brazos
PUESCHAR X L e Thomen MI®S: | poayias 2012 Carr Resources Inc. 10812 79 Brazos
v
Praing Ll Bank-asRangt forMuEEaY Lvats May 25, 2012 Carr Resources Inc. 10812 79 Brazos
ael
g . - Iy
Wells Fargo Bank, Triste2Of The Verrs Wysn May 25, 2012 Carr Resources Inc. 10812 79 Brazos
Chance Trust
- - - —
Wells Fargo Bank, Trustee Of The Abigail. May 25, 2012 Carr Resources Inc. 10812 79 Brazos
Chance Thomason Trust
Plains Capita! Bank asRagclm for Margaret Evans QOctober 10, 2012 Carr Resources Inc. 10812 8l Brazos
ae
Abigail Chance Thomason July 5. 2012 Carr Resources Inc. 11350 7 Brazos
Vera F. Wyalt July 5. 2012 Carr Resources Inc 11047 51 Brazos
Plains Capital Bank as Agent for Elizabeth October 10, 2012 Carr Resources Inc. 10812 75 Brazos
Merrell Evans 2
Pl CapaFRANICEE R oo s Miles | ctober 10,2012 | Carr Resources Inc. 10812 81 Brazos
“vans
Betty Potter Fry July 11,2012 Carr Resources Inc. 10812 83 Brazos
Pamela Gusick July 23,2012 Carr Resources Inc. 10898 128 Brazos
Richard Stewart July 26. 2012 Carr Resources Inc. 10812 67 Brazos
L&M Resource Mgmt. Julv 31,2012 Carr Resources Inc. 10898 126 Brazos
Anne Carter September 11. 2012 Carr Resources Inc. 11028 86 Brazos
Tavlor R. Gibson September 11,2012 Carr Resources Inc. 11028 88 Brazos
Walker Family Partnership 3/13/1013 Carr Resources Inc. 11350 23 Brazos
Ronald E Cowe as as Vicepresident of M.D
Wheeler GP Inc, General Partner for M.D March 5, 2013 Carr Resources Inc. 11231 196 Brazos
Wheeler LTD
Exhibit A-2
STATE OF TEXAS
COUNTY OF BURLESON
The document to which this certificate is affixed
is a full. true and correct copy of the original on
file and of record in my office.
Thereby, certified, on MSJ
- 52 Anna L. Schielack
Coymnty Clerk
Burl County, Texas
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Lessor

Mac Dean Wheeler as, successor Trustee of the

Effective Date

Lessee

Volume

o<
=0
Q=

County

F.W Bert Wheeler and Mae Dean Wheeler March 5, 2013 Carr Resources Inc. 11231 206 Brazos
FamilyTrust
Mae Dean Wheeler individually and as, Trustee -
of the F W Bert Wheeler Trust March 5, 2013 Carr Resources Inc. 11231 206 Brazos
Larrv J. Ringer October 16, 2012 Carr Resources Inc. 10993 82 Brazos
Colette Louise Gibbs, in her sole and separate
September 14, 2012 Carr Resources Inc. 10993 S0 Brazos
property
Connie Heane Pittman , in her sole and separate |
i P September 14, 2012 Carr Resources Inc. 10993 84 Brazos
property
Cynthia Sue Dannenbrink, in her sole and ;
S September 14, 2012 Carr Resources Inc. 10993 88 Brazos
Claude E. Cooke September 19. 2012 Carr Resources Inc. 10993 86 Brazos
Karen Jean Kerver North as power of attorney
- for Dorthy J Kerver Trustee of the KERVER March 3, 2013 Carr Resources Inc. 11231 194 Brazos
LIVING TRUST Dated December 16th 1993
Jean Amanda Adkisson , in her sole and s a :
: : Sleaniacparale November 7, 2012 Carr Resources Inc. 11018 40 Brazos
property
Larry J. Ringer October 16. 2012 Carr Resources Inc. 10993 82 Brazos
Colette Louise Gibbs, in her sole and separat
i A SEERTE September 14, 2012 Carr Resources Inc. 10993 90 Brazos
property
Connie Hea i inh le and
uniieHedic ittt B Rcricamd scpstae September 14, 2012 Carr Resources Inc 10993 84 Brazos
property
Cynthi D ink, in her sol
ymeina Sue Usnenliesmi in hor sglc sl September 14, 2012 Carr Resources Inc. 10993 88 Brazos
separale property
Claude E. Cooke September 19. 2012 Carr Resources Inc 10993 86 Brazos
Karen Jean Kerver North as power of attomey
for Donthy J Kerver Trustee of the KERVER October 11, 2012 Carr Resources Inc. 11231 194 Brazos
LIVING TRUST Dated December 16th 1993
Claude E. Cooke September 19. 2012 Carr Resources Inc 10993 86 Brazos
Larrv J. Ringer Qctober 16, 2012 Carr Resources Inc. 10993 82 Brazos
Karen Jean Kerver North as power of attommey
for Dorthy J Kerver Trustee of the KERVER October 11,2012 Carr Resources Inc 11231 194 Brazos
LIVING TRUST Dated December 16th 1993
Connie Heame Pitiman , in her sole and separate September 14, 2012 Carr Resources Inc 10993 84 Brazos
property
Cigtetie Lo SR LIS HyRERRGIE AL SpanE September 14, 2012 Carr Resources Inc 10993 90 Brazos
properny
Cynthia Sue Dannenbrink, in her sole and September 14, 2012 Carr Resources Inc. 10993 88 Brazos
separate propery
Counie Heame Pillmas. 48 her sele nd scpuruit September 14, 2012 Carr Resources Inc. 10993 84 Brazos
property
Cynthia Sue Dannenbrink, in her sole and September 14, 2012 Carr Resources Inc 10993 88 Brazos
separate propery
Colene Louise Gibbs, l::&l’ Sole and scparate September 14, 2012 Carr Resources Inc. 10993 90 Brazos
property
9008 Cr 271 LLC November 13,2012 Carr Resources Inc. In Recording Burleson
iviiainel H HEmRERTrs s sl September 19, 2012 Carr Resources Inc. 11047 49 Brazos
Hensarling i
Charles B Jones Etal March 7, 2013 Carr Resources Inc. 11231 181 Brazos
Lieven J. Van Reit Trustee March 6. 2013 Carr Resources Inc. 11231 192 Brazos
; 9 I Brazos
Michael K Davis March 18, 2013 Carr Resources Inc. 11231 90 r
ParvizVessall March 18, 2013 Carr Resources Inc 11231 188 Brazos
r Bra
Jimmy E. Easterly March 18, 2013 Carr Resources Inc 11231 186 razos
Northern Trust Company, 1rustee for for the
Clifford Parker and Betty Jo Parker Charitable March 5, 2013 Carr Resources Inc 11291 66 Brazos
annuity Trust
March 26, 2013 Carr Resources Inc 11350 15 Brazos

Joe Thomas Conaway

e
L
(S

Exhibit A-3

STATE OF TEXAS
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 record in my ofﬁc.i‘_/}?(_l/\i—
Thereby, certified, on 3 L
Anna L Schielack

Coynty Clerk
url unty, Texas

Deputy
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Effective Date
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Lessee

Volume

County

Robert Conaway March 29, 2013 Carr Resources Inc 11350 17 Brazos
Josphine Conaway March 29, 2013 Carr Resources Inc. 11350 19 Brazos
Eugene W Skrabanek, and Betty Skrabanek April 30, 2013 Carr Resources Inc. 11350 13 Brazos
Eunice Williams; The Eunice E. Williams
Revocable Living Trust April 18, 2013 Carr Resources Inc. 11350 § Brazos
Charles Anthony Abbate, , Co-Trustees of the
Jim Abbate Testamentary Trusl, and Grace S June 18, 2013 Carr Resources Inc 11432 83 Brazos
Abbate Co-Trustees of the Jim Abbate
Testamentary Trust
Grace S Abbate Individually June 18,2013 Carr Resources Inc 11432 96 Brazos
Grace S Abbate Individually June 18, 2013 Carr Resources Inc. 11432 96 Brazos
Charles Abbate and ETUX June 18,2013 Carr Resources Inc. 11432 86 Brazos
Pauline Abbate Middle Brook June 18, 2013 Carr Resources Inc 11432 99 Brazos
June 18, 2013 Carr Resources Inc 11432 88 Brazos
Willie Ann Mosley and Husband Bobby Mosley,
L.awrence Paul Wilding and Gladys D. Wilding June 3, 2013 Carr Resources Inc 11423 209 Brazos
Brvan Kotrla , and Wendy Kotrla Apnl 23, 2013 Carr Resources Inc. In Recording Brazos
Paul Lucht and Stacy Lucht April 22, 2013 Carr Resources Inc 11423 205 Brazos
Walter Magnussen jr , and Nancy magnussen May 6, 2013 Carr Resources Inc 11423 207 Brazos
Alexandes L Chiinn, Tiiistee September 11,2012 | BRW Land Services, Inc. 10954 11 Brazos
Chantal Vi Reit September 11,2012 | BRW Land Services. Inc. 10954 9 Brazos
Christopher Van Reit September 11,2012 | BRW Land Services, Inc. 10954 7 Brazos
Gersld Van Reit September 11,2012 | BRW Land Services, Inc. 10954 5 Brazos
Betty Hill November 1, 2012 | BRW Land Services, Inc. 11028 92 Brazos
David Scott Hill November 1, 2012 | BRW Land Services, Inc 11028 90 Brazos
10 <
February 53,2013 BRW Land Services, Inc 11145 18 Brazos
Pegev Ann Ellingion Sorenson
Thomas Craig Hill November 1, 2012 | BRW Land Services, Inc 11028 94 Brazos
Chantal Van Reit September 11. 2012 | BRW Land Services, Inc. 10954 9 Brazos
Christopher Van Reit September 11,2012 | BRW Land Services, Inc. 10954 7 Brazos
Gerald VanReit September 11,2012 | BRW Land Services, Inc 10954 5 Brazos
cr
i ¥ iy October 18, 2012 BRW Land Services, Inc In Recording Brazos
arry f
T October 18, 2012 BRW Land Services, Inc In Recording Brazos
ree Lrec
166 CauABEY QOctober 18, 2012 BRW Land Services. Inc In Recording Brazos
ou p
Don R C October 18,2012 BRW Land Services, Inc In Recording Brazos
on ain
Todd William Fitch October 18,2012 | BRW Land Services, Inc In Recording Brazos
O iiam ric
pi GN d October 18, 2012 BRW Land Services, Inc. In Recording Brazos
ierre orman
November 8. 2012 | BRW Land Services, Inc 11018 44 Brazos

M. Charles Gandy

Exhibit A-4

STATE OF TEXAS
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 record in my office. B §

Thereby, certified, on 5’1({ [

Anna L Schielack
Countiy Clerk

Bur ounty, Texas
(L" M ____ Deputy
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Lessor Effective Date Lessee Yolume County
Liella Trofter December 19, 2012 | BRW Land Services, Inc 11145 9 Brazos
FloieieeKini December 19, 2012 | BRW Land Services, Inc 11143 16 Brazos
Amenia H Ellis December 19, 2012 | BRW Land Services, Inc 11145 14 Brazos
Ann Fleming Hays December 5, 2012 | BRW Land Services, Inc. 11047 47 Brazos
i ' ;
Bdsel fones. etal November |, 2012 | BRW Land Services, Inc. 11000 40 Brazos
~ b ) ¢ z
John Wheeler BargerTrustee Etal December 3, 2012 | BRW Land Services, Inc 11145 20 Brazos
Marniin B Flosik January 2, 2013 BRW Land Services, Inc 11291 71 Brazos
Joseph and Dorothy Mikeska November 1, 2012 | BRW Land Services, Inc, 11035 288 Brazos
Butler J& J Family Partnership Jan Butler
ol September 19. 2012 | BRW Land Services, Inc. 11145 11 Brazos
Butler J& J Family Partnership LTD James G : .
Builes September 19, 2012 | BRW Land Services, Inc 11059 218 Brazos
love ' R y 1
sunset ridge llp November 1, 2012 | BRW Land Services, Inc 11000 43 Brazos
r / .V
PatficiaRice November 8. 2012 | BRW Land Services, Inc. 11018 48 Brazos
Tav b) ; #
Karenk iCearis November 8, 2012 | BRW Land Services, Inc 11018 42 Brazos
Taw 2 f "
David H Gandv November 8, 2012 | BRW Land Services, Inc 11028 96 Brazos
: November 12, 2012 | BRW Land Services, Inc. 11018 46 Brazos
Henery P Mayo et ux
Mae Dean Wheeler, Indivadually; Mac Dean
Wheeler, as Trustee of the Mae Dean Wheeler
Management Trust; Mae Dean Wheeler, as
Successor Trustee of the F.W. Bert Wheeler and March 5, 2013 Carr Resources In Recording Brazos
Mae Dean Wheeler Family Trust; Mae Dean
Wheeler, as Successor Trustee of the F.W. Bert
Wheeler Trust
PATSY M. GRAHAM, D/B/A PALOMINO June 16, 2013 Carr Resources 11473 221 Brazos
ENTERPRISES
Michael O'Kecefe June 17. 2013 Carr Resources 11473 219 Brazos
Mark O'Kecfe June 17.2013 Carr Resources 11473 219 Brazos
Don L. Ivey and wife, Cynthia P. Stagg lvev June 17. 2013 Carr Resources In Recording Brazos
Scientific Inquiry Inc. June 17. 2013 Carr Resources In Recording Brazos
caxs A& M Foundation Trust Company, Trusiee
of The Wanona Carol Randolph Charitable June 17, 2013 Carr Resources In Recording Brazos
Remainder Unitrust
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STATE OF TEXAS
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 record in my officg.. _ ({1/
Thereby, certified, on 5_/_ [ 75
1) Anna L Schielack
County Clerk

Bur) n County, Texas

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

ASSIGNMENT AND BILL OF SALE

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS
COUNTY OF BURLESON $

This Assignment and Bill of Sale (this “Assignment™) is from PetroEdge Energy III LLC,
a Delaware limited liability company (“PE IIT), PetroEdge Brazos LLC, a Delaware limited
liability company (“PEB”), and PetroEdge Operating LLC, a Delaware limited liability company
(“PEQ”, and together with PE Il and PEB, collectively, “PetroEdge”), Carr Resources, Inc., a
Texas corporation (“Carr”), and ASM 0Oil & Gas Company, Inc., a Texas corporation (“ASM”)
(Carr, PetroEdge, and ASM are sometimes referred to herein, collectively, as “Assignors” and,
individually, as “Assignor”), with the respective addresses of Assignors being set forth 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. (Prevailing Central Time) on September 1, 2014 (the “Effective Time”).

ARTICLE 1
ASSIGNMENT OF ASSETS

Section 1.1  Assignment. Assignors, for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, hereby grant, bargain, assign, transfer, and
convey unto Assignee, all of Assignors’ right, title, and interest in and to the following
(excepting the Excluded Assets, as hereinafter 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, titles, and interests of Assignors in
and to the lands covered or burdened thereby, and all other interests of Assignors of any
kind or character in and to the Leases;

(b) all wells (including all disposal or injection wells) locaied on any of the
Leases or on any other lease or lands with which any Lease has been unitized, whether
~such wells are producing, shut-in or abandoned (collectively, the “Wells™);

() all rights and interests in, under or derived from all unitization or pooling
agreements in effect with respect to any of the Leases or Wells and the units created
thereby, including, without limitation, those listed on Exhibit A-3 (the “Units”);

(d) all Applicable Contracts;
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(e) all Rights-of-Way, to the extent such are used or useful in connection with
the ownership or operation of any of the Leases, Wells, Units, or other Assets, including
all of those rights identified on Exhibit A-2;

(f) all equipment, machinery, fixtures and other personal and mixed property,
operational and nonoperational, known or unknown, located on any of the Leases, Wells,
Units or other Assets, that are primarily used or held for use in connection with the
ownership, operation or development of the Leases, Wells, Units or other Assets,
including, pipelines, gathering systems, well equipment, casing, tubing, pumps, motors,
fixtures, machinery, compression equipment, flow lines, processing and separation
facilities, structures, materials and other items used in the ownership, operation or
development of the Leases, Wells, Units or other Assets (the “Personal Property™);

(2) all Hydrocarbons attributable to the Leases, Wells and/or Units to the
extent such Hydrocarbons were produced from and after the Effective Time and all
Imbalances relating to the Assets;

(h) lo the extent that they may be assigned, all Permits that arec used in
connection with the ownership or operation of the other Assets;

(1) 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 of a fee or other penalty to any Third Party under any Contract (unless Assignee
has separately agreed in writing to pay such fee or other penalty), and (iii) relate to the
Leases, Wells, Units, or other Assets; and

() all 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 Affiliates’ possession, including: (A) land and title records (including abstracts of
title, title opinions and title curative documents); (B) Applicable Contract files;
(C) correspondence; (D) operations, environmental, health and safety, pipeline safety,
production, accounting and Tax records (other than those primarily relating to income or
franchise Taxes or that relate to Assignors’ business generally); and (E) facility and well
records; provided, however, that (1) those items referenced above in this sub-section (i)
that are subject to a valid legal privilege or to disclosure restrictions, (2) those items
referenced above in this sub-section (j) that are not transferable without payment of
additional consideration (and Assignee has not agreed in writing to pay such additional
consideration), (3) all 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, shall be excluded (the foregoing items, taking into account
the exclusions listed above, collectively, the “Records™).

TO HAVE AND TO HOLD the Assets unto Assignee, its successors and assigns,

forever, subject, however, to all the terms and conditions of this Assignment.
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Section 1.2  Excluded aﬁd Reserved Assets. The Assets shall not include, and there

is excepted, reserved and excluded from the sale and assignment contemplated hereby, the
Excluded Assets. “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 credits, all accounts, receivables and all other proceeds, income or
revenues attributable 1o the Assets 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 are attributable to 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 Assets, (i) under any existing policy or agreement of insurance,
(ii) 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 Hydrocarbons 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 attributable to any period prior to the Effective Time, (ii) income Taxes paid by
any Assignor or its Affiliates or (iii) any Taxes attributable to the Excluded Assets;

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

(h) all of Assignors’ proprietary computer software, patents, trade secrels,
copyrights, names, trademarks, logos and other intellectual property;

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

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

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

)] all geophysical and other seismic and related technical data and
information relating to the Assets to the extent that such geophysical and other seismic
and related technical data and information is (i) proprietary, or (ii) not transferable
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~without payment of a fee or other penalty to any Third Party under any Contract (unless
Assignee has separately agreed in writing to pay such fee or other penalty);

(m)  documents prepared or received by any Assignor or its Affiliates with
respect to (i) lists of prospective purchasers for the Assets, (ii) bids submitted by other
prospective purchasers of the Assets, (iii) analyses by any Assignor or its Affiliates or
any of their representatives of any bids submitted by any prospective purchaser or any
valuation of the Assets generally, (iv) correspondence between or among any Assignor,
its representatives and any prospective purchaser other than Assignee, but excluding any
confidentiality agreements between Assignors (or any of them) and any other prospective
purchasers relating 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 contemplated by this Assignment or the Purchase and Sale Agreement;

(n)  any offices, office leases and any office furniture or office supplies located
in or on such offices excluded and/or office leases;

(0)  any assets that are excluded pursuant to the provisions of Section 12.1(b),
Section 13.2(d)(iii), Section 13.4 or Section 14.1(c)(iii) of the Purchase and Sale
Agreement,

(p)  any master service agreements or similar Contracts;
(qQ) the Orion Drilling Contract;

(r) any cars, trucks, or other vehicles;

(s) the assets set forth on Exhibit B:

(1) any rights or obligations which Assignors may have, either now or in the
future, with respect to any interests in the Leases which are not being conveyed to
Assignee pursuant to this Agreement; and

(u) except for Wells, any wells which are located upon the Leases or any
lands pooled therewith, but which are, as of September 12, 2014, producing from or
completed in depths which either (i) Assignors do not hold rights as of the September 12,
2014, or (i1) otherwise comprise a part of the Excluded Assets.

Section 1.3  Retained Rights and Obligations. The execution and delivery of this
Assignment by Assignors, and the execution and acceptance of this Assignment by Assignee,
shall not operate to release or impair any surviving rights or obligations of Assignors or Assignee
under the Purchase and Sale Agreement.

ARTICLE 11
DEFINED TERMS

Section 2.1  Definitions.  Capitalized terms and not otherwise defined in this
Assignment shall have the meanings given to such terms in that certain Purchase and Sale

Assignment and Bill of Sale — Page 4
HN\1172105.3

STATE OF TEXAS
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 record in my offic
Thereby, certified, on &i g’lj iy
Anna L Schielack

County Clerk
urleson County, Texas

Deputy

e wwe o oo e
. . DR . .
L] L] L L] L]
e L . L] L ] L] LE]
Ll . e & & o .
ene o . . e



2 L

RO

i Vo
D02 313 OR 7D

Agreement, dated September 12, 2014, by and among Assignors and Assignee (the “Purchase
and Sale Agreement”).

¥
Gim
(o

ARTICLE III
DISCLAIMERS

“Section 3.1  Disclaimers of Warranties and Representations.

(a) EXCEPT AS AND 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 DISCLAIM ALL LIABILITY AND
RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, STATEMENT OR
INFORMATION MADE OR COMMUNICATED (ORALLY OR IN WRITING) TO
ASSIGNEE OR ANY OF |ITS AFFILIATES, EMPLOYEES, AGENTS,
CONSULTANTS OR REPRESENTATIVES (INCLUDING, ANY OPINION,
INFORMATION, PROJECTION OR ADVICE THAT MAY HAVE 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 TITLE 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 (I) TITLE TO ANY
OF THE ASSETS, (1) THE CONTENTS, CHARACTER, OR.NATURE OF ANY
REPORT OF ANY PETROLEUM ENGINEERING CONSULTANT OR ANY
ENGINEERING, GEOLOGICAL OR SEISMIC DATA OR INTERPRETATION,
RELATING TO THE ASSETS, (Il) THE QUANTITY, QUALITY OR
RECOVERABILITY OF HYDROCARBONS IN OR FROM THE ASSETS, (IV) 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 INFORMATION THAT MAY HAVE
BEEN MADE AVAILABLE TO ASSIGNEE OR ITS AFFILIATES OR ITS OR THEIR
EMPLOYEES, AGENTS, CONSULTANTS, REPRESENTATIVES OR ADVISORS IN
CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS
ASSIGNMENT OR THE PURCHASE AND SALE AGREEMENT OR ANY
DISCUSSION OR PRESENTATION RELATING THERETO AND (IX) ANY
IMPLIED OR EXPRESS WARRANTY OF FREEDOM FROM PATENT OR
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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 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 EXPRESSLY 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),
AND 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 HAVE NOT AND WILL NOT MAKE ANY
REPRESENTATION OR WARRANTY REGARDING ANY MATTER OR
CIRCUMSTANCE RELATING TO ENVIRONMENTAL LAWS, THE RELEASE OF
HAZARDQOUS SUBSTANCES INTO THE ENVIRONMENT OR THE PROTECTION
OF HUMAN HEALTH, SAFETY, NATURAL RESOURCES OR THE
ENVIRONMENT, OR ANY OTHER ENVIRONMENTAL CONDITION OF THE
ASSETS, AND NOTHING IN THIS ASSIGNMENT OR THE PURCHASE AND
SALE AGREEMENT OR OTHERWISE SHALL BE CONSTRUED AS SUCH A
'REPRESENTATION OR WARRANTY, AND SUBJECT 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 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 “CONSPICUOUS” DISCLAIMERS FOR THE PURPOSE OF ANY
APPLICABLE LAW.
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ARTICLE 1V
SPECIAL WARRANTY OF TITLE

Section 4.1  Special Warranty of Title. Each Assignor hereby severally agrees to
warrant and forever defend title to the Assels unto Assignee against every person whomsoever
lawfully claiming or to claim the same or any part thereof, by, through or under such Assignor
and its Affiliates, 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 Affiliates under the applicable laws of the State of Texas, and that such special title warranty
shall extend to all liens and encumbrances that burden the Assets (excluding Permitted
Encumbrances) to the extent, and only to the extent, arising by, through or under such Assignor
and its Affiliates (but not otherwise).

ARTICLE V
ASSUMED OBLIGATIONS

Section 5.1  Assumed Obligations. As of the Closing, but without limiting and in all
cases subject to Assignee’s rights to indemnity under the Purchase and Sale Agreement,
Assignee assumes and agrees 1o pay, perform and discharge all Assumed Obligations pursuant 10
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 shall control in the event
of a conflict herewith). The Purchase and Sale Agreement contains certain representations,
warranties, covenants, indemnities and agreements between the parties, some of which may
survive the delivery of this Assignment, as more particularly provided for therein, but third
parties may conclusively rely on this Assignment to vest title to the Assets in Assignee.
Notwithstanding the foregoing and for the avoidance of doubt, this Assignment is only intended
to convey the Assets set forth herein as provided for herein.

Section 6.2  Separate Assignments. Where separate assignments of Assets 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 not constitute any additional Assignment or assignment of the
Assets, (b) are not intended to modify, and shall not modify, any of the terms, covenants and
conditions or limitations on warranties set forth in this Assignment 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 fully and to all intents and purposes as though the same were set forth at length
in such separate assignments.

Section 6.3 Governing Law/Waiver of Jury Trial. THIS ASSIGNMENT AND
THE LEGAL RELATIONS AMONG THE PARTIES SHALL BE GOVERNED AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS,
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EXCLUDING ANY CONFLICTS OF LAW RULE OR PRINCIPLE THAT MIGHT REFER
CONSTRUCTION OF SUCH PROVISIONS TO THE LAWS OF ANOTHER
JURISDICTION. ALL 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 ASSIGNMENT. EACH PARTY HERETO WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS ASSIGNMENT.

Section 6.4  Successors and Assigns. This Assignment shall bind and inure to the
benefit of the parties hereto and their respective successors and assigns; provided, however, that
nothing in this Assignment shall 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 Assignee with respect lo 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 or
assigned in strict accordance with the terms thereof.

Section 6.5  Participation Agreement. PEB (as successor to PetroEdge Resources I11
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 subject to the Participation Agreement, and (b) Assignee
is not subject to the Participation Agreement, and (c) the Assets are being conveyed (o Assignee
hereunder free and clear of the Participation Agreement.

Section 6.6 Counterparts. This Assignment may be executed in any number of
counterparts, and each counterpart hereof shall be deemed to be an original instrument, but all
such counterparts shall constitute bul one instrument. To facilitate the recording or filing of this
Assignment, the counterpart to be recorded in a given county may contain only that portion of
the exhibits that describes Assets located in that county.

[Signature Page Follows]
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EXECUTED as of the dates set forth below, but effective as of the Effective Time.

ASSIGNOR:

PETROEDGE ENERGY I1II LLC
PETROEDGE BRAZOS LLC
PETROEDGE OPERATING LLC

2925 Briarpark Drive, Suite 150
Houston, Texas 77042

STATE OF TEXAS § b s
§ 0

COUNTY OF HARRIS § 3o
5 (4 .o.:

This instrument was acknowledged before me on this 2«5 day of October, 2014, by Ven'e

Larry J. Richard as President & CEO of PetroEdge Energy II1 LLC, a Delaware limited lLiability .
company, PetroEdge Brazos LLC, a Delaware limited liability company, and PetroEdge
Operating LLC, a Delaware limited liability company on behalf of each such limited liability
company.

il

LYNELLE BACON ALE
lic - State of Texas

6% Notaty Public, Stote of Texas
My Commission Expires
6l June 26, 2018

Notary

[Signature Page to Assignment and Bill of Sale]
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ASSIGNOR:

CARR RESOURCES, INC.

305 S. Broadway, Suite 900
Tyler, Texas 75702

STATE OF TEXAS

COUNTY OF H AN s

This instrument was acknowledged before me on this 7 % day of October, 2014, by
John P. Carr as President of Carr Resources, Inc., a Texas corporation, on behalf of said
corporation.

§
S
§

JENNIFER ROUNDY W W
’ £

My Commission Expires T :
May 14, 2016 Mbtary Pufflic - State oiﬁéxas

[Signature Page to Assignment and Bill of Sale]
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ASSIGNOR:
ASM OIL & GAS COMPANY, INC.
By: W’
Name: Michael Pearson
Title: President
7557 Rambler Road, Suite 915
Dallas, Texas 75231
STATE OF TEXAS §
lhy &
COUNTY OF —tley §
e , e
This instrument was acknowledged before me on this o day of October, 2014, by
Michael Pearson as President of ASM 0il & Gas Company, Inc., a Texas corporation, on behalf
of said corporation. o eee
Chisph 2 1
CHRIS TA L DAVIS \ J ee o
My Eg;r:‘r:lrszs?l?gg:zgires Notary Public - State of TexasJ "-:"

|Signature Page to Assignment and Bill of Sale]
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ASSIGNEE:

APACHE CORPORATION

Name: Timgthy R. Custer
Title:  Att¢rney-ih-Fact

STATE OF TEXAS §
§

COUNTY OF HARRIS §

e A
This instrument was acknowledged before me on lhisZgz day of October, 2014, by
Timothy R. Custer as Attorney-in-Fact of Apache Corporation, a Delaware corporation, on

behalf of said corporation.

: LYNELLE BACON
Notary Public, State of Texas
My Commission Expires
June 26. 2018
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STATE OF TEXAS
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 record in my office.
Thereby, certified, on 5’/‘{’]6

Anna L Schielack
County Clerk

Byrfleson County, Texas

Deputy
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. . Instrument Recordation | 2nd Instrument 2nd Recordation
File Number Lessor Lessee County | Effective Date i Book | Page fate Ninbigr 2nd Book | 2nd Page Date
01-0002-GO |. Sandra Elsik CARR Resources, Inc. Burleson 7/23/2012 00003681 873 608 9/14/2012
01-0003-BR Commissioner of the General Land CARR Resources, Inc. Burleson 7/17/2012 0000489 879 536
01-0004-BR Commissioner of the General Land CARR Resources, Inc. Burleson 7/17/2012 879 527
01-0005-GO Arnold C. Urbanovsky CARR Resources, Inc. Burleson 8/24/2012 00003665 873 576
01-0006-BR | Thomas Drought, Individually and as CARR Resources, Inc. Burleson 6/28/2012 00003678 873 603
01-0007-BR Bab J. Surovik CARR Resources, Inc. Burleson 7/13/2012 873 [ 607 9/14/2012
01-0008-BR Elaine Surovik Perez CARR Resources, inc. Burleson 7/13/2012 878 | 359 11/5/2012
01-0009-BR Fred Surovik, Jr. CARR Resources, Inc. Burleson 7/13/2012 873 | 593 9/14/2012
01-0010-BR Janice Surovik Elsik CARR Resources, Inc. Burleson 7/13/2012 768 302 1/20/2009
01-0011-BR Jean Surovik Kotrla CARR Resources, Inc. Burleson 7/13/2012 878 363 11/5/2012
01-0012-8R Mary Helen Surovik CARR Resources, Inc. Burleson 7/13/2012 768 320 1/20/2009
01-0013-BR Virginia Surovik Mitcheltree-Lenz CARR Resources, Inc. Burleson 7/13/2012 873 | 605 9/14/2012
01-0014-BR will varwerk CARR Resources, Inc. Burleson 11/14/2012 879 545 8/8/2012
01-0015-BR W.L. Surovik CARR Resources, Inc. Burleson 8/16/2012 00003660 873 568
01-0016-BR Marsha Varisco CARR Resources, Inc. Burleson 7/31/2012 00004663 878 348 5/5/2012
01-0017-BR | Frost Bank, agent for David A, Bower, CARR Resources, Inc. Burleson 8/21/2012 00003663 873 | 573 9/14/2012
01-0018-BR Thomas K. Bower as Power of CARR Resources, Inc. Burleson 8/10/2012 873 583 9/14/2012
01-0019-8R Thomas K. Bower as Power of CARR Resources, Inc. Burleson 8/10/2012 873 | 572 9/14/2012
01-0020-BR Thomas K. Bower as Power of CARR Resources, Inc. Burleson 8/10/2012 873 | 589 9/14/2012
01-0021-BR Thomas K. Bower as Power of CARR Resources, Inc. Burleson 8/10/2012 873 585 9/14/2012
01-0022-BR Thomas K. Bower, Individually CARR Resources, Inc. Burleson 8/10/2012 873 587 9/14/2012
01-0023-BR AWYSP, HAWY, LLC as the Managing CARR Resources, Inc. Burleson 2/7/2013 00001842 892 77 3/26/2013
01-0024-BR CWC Minerals, LLC CARR Resources, Inc. Burleson 2/7/2013 00001843 892 79 3/26/2013
01-0025-BR Rivendell Royalty Corp CARR Resources, Inc. Burleson 8/22/2012 00003667 873 581 9/14/2012
01-0026-BR Scout Royalty Carp CARR Resources, Inc. Burleson 8/30/2012 00004667 878 356 11/5/2012
01-0029-GO David M. Elsik CARR Resources, Inc. Burleson 7/23/2012 00002857 869 233 7/27/2012
01-0030-GO Gene N. Elsik CARR Resources, Inc. Burleson 7/23/2012 00002855 869 227 7/27/2012
01-0031-GO Mary Lynn Elsik CARR Resources, Inc. Burleson 7/23/2012 00002856 869 230 7/27/2012
01-0032-GO James E Mitchel and Bernadette CARR Resources, Inc. Burleson 8/2/2012 00004672 878 367 11/5/2012
01-0033-GO Bernadette Urbanovsky Mitchell, CARR Resources, Inc. Burleson 8/2/2012 00004673 878 369 11/5/2012
01-0034-GO Kenneth Walter Weichert CARR Resources, Inc. Burleson 7/26/2012 00003672 873 | 591 9/14/2012
_——
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01-0035-GO Michael Glenn Weichert CARR Resources, Inc. Burleson 7/31/2012 00003664 873 | 575 9/14/2012
01-0036-GO Sharon Richuber CARR Resources, Inc. Burleson 7/31/2012 00003666 873 579 9/14/2012
01-0037-GO Harold J. Urbanovsky CARR Resources, Inc. Burleson 7/27/2012 00003675 873 | 597 9/14/2012
01-0038-GO James A. Urbanovsky CARR Resources, Inc. Burleson 7/27/2012 00003674 873 595 9/14/2012
01-0039-GO Thomas F. Urbanovsky CARR Resources, Inc. Burleson 7/27/2012 00003676 873 599 9/14/2012
01-0040-GO James E Mitchel and Bernadette CARR Resources, Inc. Burleson 8/2/2012 00004674 878 371 11/5/2012
01-0041-GO Rogelio Alberto Verdugo and Wife CARR Resources, Inc. Burleson 8/7/2012 00004664 878 | 350 8/7/2012
01-0042-GO June Urbanovsky McDaonald CARR Resources, Inc. Burleson 9/28/2012 00004665 878 352 11/5/2012
01-0043-GO Pamela Urbanovsky Topletz CARR Resources, Inc. Burleson 9/19/2012 00004666 878 354 11/5/2012
01-0044-GO Marie Urbanovsky, Agent and CARR Resources, Inc. Burlesan 8/24/2012 00004669 878 361 11/5/2012
01-0045-GO 9008 Cr 271 LLC CARR Resources, Inc. Burleson 11/13/2012
01-0046-GO Maxine Marek CARR Resources, Inc. Burleson 11/6/2012 00004899 879 547 11/20/2012
01-0055-GO Maxine Marek CARR Resources, Inc. Burleson 9/6/2012 00004671 878 365 11/5/2012
01-0114-BR 9008 Cr 271 LLC CARR Resources, Inc. Burleson 11/13/2012
01-0124-OT Patrick M. Fuchs NGS TECHNOLOGIES, INC. Burleson 7/15/2007 00005111 733 422 11/16/2007
01-0125-0T7 Royalty Clearinghouse Ltd., a Texas NGS TECHNOLOGIES, INC. Burleson 6/21/2007 00005110 733 421 11/16/2007
01-0126-BR Barbara Ann Horak et al NGS TECHNOLOGIES, INC. Burleson 7/25/2007 00005130 733 489 11/16/2007
01-0127-BR MARY A. EIMANN NGS TECHNOLOGIES, INC. Burleson 8/2/2007 00005125 733 465 11/16/2007
01-0128-BR JOHNNY E. KACER NGS TECHNOLOGIES, INC. Burleson 8/2/2007 00005126 733 469 11/16/2007
01-0129-BR MARVIN F. KACER ASM OIL & GAS COMPANY INC. | Burleson 7/17/2013 00005024 907 743 7/24/2013
01-0130-BR JERRY A, KACER NGS TECHNOLOGIES, INC. Burleson 7/31/2007 00005128 733 481 11/16/2007
01-0131-BR JERRY A. KACER, AS INDEPENDENT NGS TECHNOLOGIES, INC. Burleson 7/31/2007 00005129 733 485 11/16/2007
01-0132-BR ELIZABETH POLANSKY, ET AL NGS TECHNOLOGIES, INC. Burleson 8/18/2007 00000623 740 502 2/13/2008
01-0133-BR ELIZABETH LYNN HUBENAK NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00000624 740 509 2/13/2008
01-0134-BR MICHAEL ANDREW HUBENAK NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005135 733 512 11/16/2007
01-0135-BR CHERYL HUBENAK WELDON NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005124 733 461 11/16/2007
01-0136-BR MILADY KLOBOUK KUCERA NGS TECHNOLOGIES, INC. Burleson 9/24/2007 00005123 733 457 11/16/2007
01-0137-BR GLENN J. HUBENAK NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005122 733 453 11/16/2007
01-0138-BR ANN F. HUBENAK ORSAK NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005121 733 449 11/16/2007
01-0139-BR ROSE M. HUBENAK STANLEY NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005120 733 446 11/16/2007
01-0140-BR JOHN JAMES HUBENAK NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005119 733 441 11/16/2007
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01-0141-BR SANDRA L. HUBENAK SEDGWICK NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005118 733 437 11/16/2007
01-0142-BR ANNA POLANSKY LUBOJACKY NGS TECHNOLOGIES, INC. Burleson 9/24/2007 00005117 733 433 11/16/2007
01-0143-BR ALLEN L. HUBENAK NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005116 733 429 11/16/2007
01-0144-BR JOE ANTHONY HUBENAK NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005134 733 508 11/16/2007
01-0145-07 BARBARA JO ZWERNEMANN, ET AL NGS TECHNOLOGIES, INC. Burleson 7/20/2007 00005131 733 493 11/16/2007
01-0146-BR | THE THOMPSON GROUP, L.P. ACTING NGS TECHNOLOGIES, INC. Burleson 12/11/2007 00003786 756 423 8/7/2008
01-0147-BR JAMES HENRY MATIS AND BRUCE NGS TECHNOLOGIES, INC. Burleson 12/11/2007 00003787 756 424 8/7/2008
01-0148-BR MARGIE ANN NOHRA NGS TECHNOLOGIES, INC. Burleson 7/11/2011 00005260 851 796 12/22/2011
01-0149-BR WALTER VAIDAK NGS TECHNOLOGIES, INC. Burleson 7/11/2011 00005261 851 799 12/22/2011
01-0150-BR HENRY VAIDAK NGS TECHNOLOGIES, INC. Burleson 7/11/2011 00005262 851 802 12/11/2011
01-0151-BR EDWARD VAIDAK NGS TECHNOLOGIES, INC. Burleson 7/11/2011 00005263 851 805 12/22/2011
01-0152-BR LYDIA MAE FAUST NGS TECHNOLOGIES, INC. Burleson 7/11/2011 00005264 851 808 12/22/2011
01-0153-BR MARY ANN VAJDAK NGS TECHNOLOGIES, INC. Burleson 7/11/2011 00005265 851 811 12/22/2011
01-0159-8BR BETTY JANE ANDERSON NGS TECHNOLOGIES, INC. Burleson 6/9/2011 00005269 851 819 12/22/2011 01195233 12036 83 5/28/2014
01-0160-BR JOE R. JANAC, ET UX NGS TECHNOLOGIES, INC. Burleson 6/28/2011 00005268 851 817 12/22/2011 01195242 12036 101 5/28/2014
01-0161-BR BRADLEY PRIHODA NGS TECHNOLOGIES, INC. Burleson 6/1/2011 00005271 851 823 12/22/2011 01195234 12036 85 5/28/2014
01-0162-BR LEWIS B. PORTER, ET UX NGS TECHNOLOGIES, INC. Burleson 5/31/2011 00005270 851 821 12/22/2011 01195240 12036 97 5/28/2014
01-0163-BR DON L. SHEPARD NGS TECHNOLOGIES, INC. Burleson 6/9/2011 00005267 851 816 12/22/2011 01195235 12036 87 5/28/2014
01-0164-BR MARY ANN VAJDAK, TRUSTEE OF NGS TECHNOLOGIES, INC. Burleson 5/31/2011 00005272 851 824 12/22/2011 01195239 12036 95 5/28/2014
01-0165-BR JOE R. JANAC, ET UX NGS TECHNOLOGIES, INC. Burleson 6/28/2011 00851 851 814 6/28/2011 01195241 12036 99 5/5/2014
01-0190-GO Scientific Inquiry, Inc. Profit Sharing CARR Resources, Inc. Burleson 7/19/2013 01165231 11521 16 7/31/2013
01-0392-8BR Joe Janac PetroEdge Energy Burleson 5/28/2014 1195241 12036 | 99 5/13/2014
01-0487-BR Thomas David Bayer PetroEdge Energy Burleson 10/17/2013 01191792 11977 | 77 4/28/2014
01-0648-BR Finley Company PetroEdge Energy Burleson 8/25/2014
01-0649-BR Pacific Operating Company PetroEdge Energy Burleson 8/25/2014
01-0650-BR Butler Qil LLC PetroEdge Energy Burleson 8/25/2014
01-0651-BR 4-W Petroleo, Inc. PetroEdge Energy Burleson 8/25/2014
01-0652-BR Mary F. Wolford Foundation PetroEdge Energy Burleson 8/25/2014
01-0658-6R Geraldine May NGS TECHNOLOGIES, INC. Burleson 2/1/2008 00002167 748 | 144 5/15/2008 00005255 851 783 12/11/2011
01-0659-BR Helen Davis Lewis et al NGS TECHNOLOGIES, INC. Burleson 2/7/2008 00002168 748 146 5/15/2008 00005257 851 788 12/11/2011
01-0660-BR loyce Sontag NGS TECHNOLOGIES, INC. Burleson 5/1/2008 00002162 748 135 5/15/2008 00005256 851 786 12/11/2011
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01-0661-BR Rodney Varner as Trustee ASM 0il and Gas Company Inc. | Burleson 5/17/2013 00‘;2;55; 900 | 368 5/;3;313 — Sis
01-0662-BR Donna Varner Presnal ASM Qil and Gas Company Inc. | Burleson 5/16/2013 00003516 900 | 370 5/30/2013
01-0663-BR Thanna Varner Magehee ASM QOil and Gas Company Inc. | Burleson 5/17/2013 00003514 900 368 5/30/2013
01-0664-BR Lois Kay (Vavra) Polasek et vir ASM Oil and Gas Company Inc. | Burleson 5/1/2013 00003517 900 | 371 5/30/2013
01-0665-BR Oscar and Gertrude Johnson Trust ASM Qil and Gas Company Inc. | Burleson 5/1/2013 00003518 900 372 5/30/2013
01-0666-BR Randall and Holly Rice ASM Qil and Gas Company Inc. | Burleson 7/16/2013 00005225 908 594 7/30/2013
01-0667-BR Bill N, Barnett ASM Qil and Gas Company Inc. | Burleson 7/2/2013 00004987 907 585 7/23/2013
01-0668-BR Howard L. Barnett Residuary Trust | ASM Oil and Gas Company Inc. | Burleson 7/2/2013 00004989 907 | 589 7/23/2013
01-0669-BR Mary Margaret Hanson ASM Oil and Gas Company Inc. | Burleson 7/16/2013 00004992 907 | 590 7/23/2013
01-0670-BR Barbara Lynn Riley ASM Qil and Gas Company Inc. | Burleson 7/16/2013 00004991 907 | 589 7/23/2013
01-0671-BR Hugh C. Barnett Ir. ASM Qil and Gas Company Inc. | Burleson 7/16/2013 00004993 907 591 7/23/2013
01-0672-BR Bobbie Mae Claypool ASM Qil and Gas Company Inc. | Burleson 7/2/2013 00004988 907 | 586 7/23/2013
01-0673-BR Nita Jean Beavers ASM 0il and Gas Company Inc. | Burleson 7/16/2013 00004994 907 | 592 7/23/2013
01-0674-BR Harry H. Bowers Ir. ASM Oil and Gas Company Inc. | Burleson 7/16/2013 00004990 907 588 7/23/2013
01-0675-8BR Peggy Lucille Diver ASM Oil and Gas Company Inc. | Burleson 7/2/2013 00005223 908 | 592 7/30/2013
01-0676-BR Rhea Hughston Shelley ASM OQil and Gas Company Inc. | Burleson 9/11/2013 00006803 916 59 9/25/2013
01-0677-BR Elvira Allen Family Trust ASM Qil and Gas Company Inc. | Burleson 9/16/2013 00006804 916 61 9/25/2013
01-0678-BR Marilil Rychlik ASM Oil and Gas Company Inc. | Burleson 7/2/2013 00004986 907 584 7/23/2013
01-0679-BR Nathan B. Smith ASM Qil and Gas Company Inc. | Burleson 7/2/2013 00005025 907 749 7/24/2013
01-0680-BR Richard Green ASM Oil and Gas Company Inc. | Burleson 7/23/2013 00005076 908 92 7/25/2013
01-0681-BR Shirley Green ASM Qil and Gas Company Inc. | Burleson 7/17/2013 00005224 908 593 7/30/2013
01-0579-8BR Sutherland Resources, Inc. PetroEdge Energy Burleson 9/23/2014 00008473 971 282 10/7/2014
01-0721-BR Kathryn Ann Hayes PetroEdge Energy Brazos 9/23/2014
I l
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EXHIBIT A-2

Certain Surface Use Rights

Clarence L. Junek, Surface Use Agreement, September 26, 2013

Walker Family Partnership, Surface Use Agreement, June 12, 2014

Bryan Traditions L.P., Water Use Agreement, September 8, 2014

Seaback Lease — Surface Use designated in Lease, June 24, 2014

Cashion Lease — Reserved and designated a 5.7 acre Drill Site Location in Deed,
September 24, 2013

Judge Peters Lease — Surface Use Agreement Designated in Lease, August 21, 2014
Urbanovsky Mitchell Trust Leases — Surface Use Operations Allowed by Lease,
August 2, 2012

Drought Leases - Surface Use Operations Allowed by Lease, June 28, 2012
Richard and Norma Smith Lease - Surface Use Operations Allowed by Lease, June

24, 2014
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EXHIBIT A-3

Units

Production Units

Carr-Buffalo Ranch Unit-1
i.  Carr-Buffalo Ranch-1 2H (Permit 771495, Issued October 17, 2013)

Drilling Units

Carr-Buffalo Ranch Unit-2
i. Carr-Buffalo Ranch-2 1H (Permit 790156, Issued August 4, 2014)
ii. Carr-Buffalo Ranch-2 2H (Permit 790186, Issued July 26, 2014)
Carr-Buffalo Ranch Unit 3 -
i. Carr-Buffalo Ranch-3 1H (Permit 790158, Issued July 26, 2014)
ii. Carr-Buffalo Ranch-3 2H (Permit 790190, Issued July 26, 2014)
Cashion Unit No. 1
i. Cashion 1 2H (Permit 789318, Issued July 19, 2014)
Walker Unit No. 1
i.  Walker 1 1H (Permit 790351, Issued July 30, 2014)
ii.  Walker 1 2H (Permit 790502, Issued July 31, 2014)

HN\1172105.3
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EXHIBIT B

Excluded Assets

Proprietary maps and related documents and data prepared by Earthfield Technologies

for Carr.

The overriding royalty interests contained in that certain Assignment, Bill of Sale and
Conveyance from Carr to PetroEdge Brazos, LLC dated and effective as of July 19, 2013,
filed in Brazos County, Texas at Book 11547, Page 152.

The overriding royalty interests contained in that certain Assignment, Bill of Sale and
Conveyance from Carr to PetroEdge Brazos, LLC dated effective as of July 19, 2013,
filed in Burleson County, Texas at Book 910, Page 174.

The overriding royalty interests contained in that certain Assignment, Bill of Sale and
Conveyance from Carr to PetroEdge Brazos, LLC dated and effective as of April 30,
2014, filed in Brazos County, Texas at Book 12163, Page 134.

The overriding royalty interests contained in that certain Assignment, Bill of Sale and
Conveyance from Carr to PetroEdge Brazos, LLC dated and effective as of April 30,
2014, filed in Burleson County, Texas at Book 938, Page 420.

The overriding royalty interests contained in that certain Assignment, Bill of Sale and
Conveyance from ASM to PetroEdge Brazos, LLC dated and effective as of July 19,
2013, filed in Burleson County, Texas at Book 910, Page 185.

The overriding royalty interests contained in that certain Assignment, Bill of Sale and
Conveyance from ASM o PetroEdge Brazos, LLC dated and effective as of July 19,
2013, filed in Burleson County, Texas at Book 910, Page 195.

The overriding royalty interests contained in that cerlain Assignment, Bill of Sale and
Conveyance from ASM to PetroEdge Brazos, LLC dated effective as of February 1,
2014, filed in Burleson County, Texas at Book 932, Page 788.

In the case of the Leases held by ASM:
(a) all “Woodbine Rights” from the top of the Eagle Ford Formation to the surface;

(b)  All existing surface equipment associated with the leasehold interests described in
item 9(a) above, ‘

(©) All pad sites being used or to be used by ASM for the development and
exploitation of the Excluded Assets.

All mineral fee interests held by Carr and ASM.

The Orion Drilling Contract.

N
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12.  PetroEdge Brazos LLC, Carr Resources, Inc. and ASM Oil and Gas Company, Inc.,

Participation Agreement, June 21, 2013.

13. ETC Texas Pipeline Lid. Facilities Construction Agreement, Walker Unit No. 1, August

5, 2014 (in process of termination — 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 Participation Agreement,
to the extent such leasehold interests are not described on Exhibit A.
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

July 23, 2015

Renea Conn

Jones Gill, LLP

6363 Woodway, Ste 1000
Houston, TX 77057

RE: GLO Assignment ID # 9328 & #9329 - MF114300 & MF114301

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,

can

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 78701-1495
P.O. Box 12873, Austin, Texas 78711-2873
512-463-5001 glo.texas.gov
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

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 IlII LLC, PetroEdge Brazon 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.

Best Regards,

m—

L/—;'\

Carl Bonn, CPL
Mineral Leasing

Energy Resources
(512) 463-5407

carl.bonn@glo.texas.gov

Stephen F. Austin Building « 1700 North 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 (,ﬁ ?/’ ~/ %
ef¥ U/

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

. .
oessee
Re: Notice of assignment of oil and gas leases covering state lands seeels
L]
To whom it may concern: e
L] LI

Effective September 1, 2014 (“Effective Date™), PetroEdge Energy III LLC,
PetroEdge Brazos LLC, PetroEdge Operating LLC, Carr Resources, Inc., and ASM Oil & $esele
Gas Company, Inc. (collectively, “Sellers™) have assigned their interests in those certain oil and — eeee
gas leases listed on the attached Exhibit “A” (“State Leases”) to Apache Corporation eelte
(“Buyer”). A recorded copy of the originally executed Assignment and Bill of Sale covering the
State Leases is attached hereto as Exhibit “B”.

If you have any questions regarding the referenced assignment of State Leases, please
feel free to contact Buyer at:

Apache Corporation

2000 W. Sam Houston Parkway, Suite 1000
Houston, Texas 77042-3622

Fax: (281) 302-2661

E-mail: darrell.donaldson(@apachecorp.com
Attn: Land Manager, Gulf Coast Region

Thank you for your attention to this matter.

[signatures on the following page]



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

NUMBER.
ASSIGNMENT AND BILL OF SALE Q//" f = / _//

STATE OF TEXAS § M= J¥3 49

§ KNOW ALL MEN BY THESE PRESENTS M /___ // L7t50 (

COUNTY OF BURLESON §

This Assignment and Bill of Sale (this “Assignment”) is from PetroEdge Energy 11! LLC,
a Delaware limited liability company (“PE 1), PetroEdge Brazos LLC, a Delaware limited
liability company (“PEB”), and PetroEdge Operating LLC, a Delaware limited liability company
(“PEO", and together with PE Il and PEB, collectively, “PetroEdge”), Carr Resources, Inc., a
Texas corporation (“Carr”), and ASM Qil & Gas Company, Inc., a Texas corporation (“ASM”)
(Carr, PetroEdge, and ASM are sometimes referred to herein, collectively, as “Assignors™ and,
individually, as “Assignor"), with the respective addresses of Assignors being set forth on the
signature pages hereto, to Apache Corporation, a Delaware corporation (“Assignee”), whose
address is 2000 Post Oak Blvd., Suite 100, Houston, Texas 77036, and is effective as of 12:01
a.m. (Prevailing Central Time) on September 1, 2014 (the “Effective Time").

ARTICLE I
ASSIGNMENT OF ASSETS

Scction 1,1 Assignment. Assignors, for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, hereby grant, bargain, assign, transfer, and
convey unio Assignee, all of Assignors’ right, title, and interest in and lo the following
(excepting the Excluded Assets, as hereinafter 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, titles, and interests of Assignors in
and 10 the lands covered or burdened thereby, and all other interests of Assignors of any
kind or character in and to the Leases;

(b) all wells (including all disposal or injection wells) located on any of the
Leases or on any other lease or lands with which any Lease has been unitized, whether
such wells are producing, shut-in or abandoned (collectively, the “Wells");

() all rights and interests in, under or derived from all unitization or pooling
agreements in effect with respect 1o any of the Leases or Wells and the units created
thereby, including, without limitation, those listed on Exhibit A-3 (the “Units");

(d) all Applicable Contracts;

Assignment and Bill of Sale - Page |
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(e) all Righis-of-Way, to the extent such are used or useful in connection with
the ownership or operation of any of the Leases, Wells, Units, or other Assets, including
all of those rights identified on Exhibit A-2;

(f) all equipment, machinery, fixtures and other personal and mixed property,
operational and nonoperational, known or unknown, locited on any of the Leases, Wells,
Units or other Assets, that are primarily used or held for use in connection with the
ownership, operation or development of the Leases, Wells, Units or other Assets,
including, pipelines, gathering systems, well equipment, casing, tubing, pumps, molors,
fixtures, machinery, compression equipment, flow lines, processing and separation
facilities, structures, materials and other items used in the ownership, operation or
development of the Leases, Wells, Units or other Assets (1he “Personal Property™);

(g)  all Hydrocarbons attributable 1o the Leases, Wells and/or Units to the
extent such Hydrocarbons were produced from and after the Effective Time and all
Imbalances relating 10 the Assets;

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

)] 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 of a fee or other penalty to any Third Party under.any Contract (unless Assignee
has separately agreed in wriling to pay such fee or other penalty), and (iii) relate 1o the
Leases, Wells, Units, or other Assels; and

)] all files, records and duta that (i) primarily relate to -the ownership,
operation or development of the Assets described above, and (ii) that are in Assignors’ or
their Affiliates’ possession, including: (A) land and title records (including abstracts of
title, title opinions and title curative documents); (B) Applicable Contract files;
(C) correspondence; (D) operations, environmental, health and safety, pipeline safety,
production, accounting and Tax records (other than those primarily relating 10 income or
franchise Taxes or that relate to Assignors’ business generally); and (E) facility and well
records; provided, however, that (1) those items referenced above in this sub-scction (i)
that are subject to a valid legal privilege or to disclosure restrictions, (2) those items
referenced above in this sub-section (j) that are nol transferable without payment of
additional consideration (and Assignee has not agreed in writing o pay such additional
consideration), (3) all 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, shall be excluded (the foregoing items, tuking into account
the exclusions listed above, collectively, the “Records™).

TO HAVE AND TO HOLD the Assets unto Assignee, its successors and assigns,
forever, subject, however, to all the terms and conditions of this Assignment.

Assignment and Bill of Sale — Page 2
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Section 1.2 Excluded and Reserved Assets. The Assets shall not include, and there
is excepled, reserved and excluded from the sale and assignment contemplated hereby, the
Excluded Assets. “Excluded Assets” shall mean:

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

(b)  all trade credits, all accounts, receivables and all other proceeds, income or
revenues attributable to the Assets with respect to any period of time prior 1o the
Effective Time;

() all claims and causes of action of any Assignor arising under or with
respect to any Applicable Contracts that are attributable to periods of time prior 1o 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 Assets, (i) under any existing policy or agreement of insurance,
(ii) 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;

() all Hydrocarbons produced and sold from the Assets with respect (o all
periads prior to the Effective Time;

(N 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 atributable to any period prior to the Effective Time, (ii) income Taxes paid by
any Assignor or its Affiliates or (iii) any Taxes attributable to the Excluded Assets;

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

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

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

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

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

h all geophysical and other seismic and related technical data and
information relating 1o the Assets to the extent that such geophysical and other seismic
and related lechnical data and information is (i) proprietary, or (ii) not transferable

Assignment and Bill of Sale — Page 3
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without payment of a fee or other penalty (o any Third Party under any Contract (unless
Assignee has separately agreed in writing Lo pay such fee or other penaliy);

(m)  documents prepared or received by any Assignor or its Affiliates with
respect to (i) lists of prospective purchasers for the Assets, (ii) bids submitted by other
prospective purchasers of the Assets, (iii) analyses by any Assignor or its Affiliates or
any of their representatives of any bids submitted by any prospective purchaser or any
valuation of the Assets generally, (iv) correspondence between or among any Assignor,
ils representatives and any prospective purchaser other than Assignee, but excluding any
confidentiality agreements between Assignors (or any of them) and any other prospective
purchasers relating 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 contemplated by this Assignment or the Purchase and Sale Agreement;

(n) any offices, office leases and any office furniture or office supplies located
in or on such offices excluded and/or office leases;

(0) any assets that are excluded pursuant to the provisions of Section 12.1(b),
Section 13.2(d)(iii), Section 13.4 or Section 14.1(c)(iti) of the Purchase and Sale
Agreement;

(p)  any master service agreements or similar Contracts;

(q) the Orion Drilling Contract;

(r) any cars, trucks, or other vehicles;

(s) the assets set forth on Exhibit B;

(1) any rights or obligations which Assignors may have, either now or in the
future, with respect to any interests in the Leases which are not being conveyed to
Assignee pursuant 1o this Agreement; and

(u) except for Wells, any wells which are located upon the Leases or any
lands pooled therewith, but which are, as of September 12, 2014, producing from or
completed in depths which either (i) Assignors do not hold rights as of the September 12,
2014, or (ii) otherwise comprise a part of the Excluded Assels.

Section 1.3 Retained Rights and Obligations. The execution and delivery of this
Assignment by Assignars, and the execution and acceptance of this Assignment by Assi_gnec_.
shall not operale (o release or impair any surviving rights or obligations of Assignors or Assignee
under the Purchase and Sale Agreement.

ARTICLE 1l
DEFINED TERMS

Section 2.1  Definitions.  Capitalized terms and not otherwise defined in this
Assignment shall have the meanings given to such terms in that cerlain Purchase and Sale

Assignment and Bill of Sale — Page 4
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Agreemenl, dated September 12, 2014, by and among Assignors and Assignee (the “Purchase
and Sale Agreement”).

ARTICLE 11l
DISCLAIMERS

Section 3.1 Disclaimers of Warranties and Representations.

(a) EXCEPT AS AND TO THE LIMITED EXTENT EXPRESSLY SET
FORTH IN ARTICLE 1X 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 (1) ASSIGNORS EXPRESSLY DISCLAIM ALL LIABILITY AND
RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, STATEMENT OR
INFORMATION MADE OR COMMUNICATED (ORALLY OR IN WRITING) TO
ASSIGNEE OR ANY OF |ITS AFFILIATES, EMPLOYEES, AGENTS,
CONSULTANTS OR REPRESENTATIVES (INCLUDING, ANY OPINION,
INFORMATION, PROJECTION OR ADVICE THAT MAY HAVE 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 TITLE 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 (I) TITLE TO ANY
OF THE ASSETS, (1l) THE CONTENTS, CHARACTER, OR NATURE OF ANY
REPORT OF ANY PETROLEUM ENGINEERING CONSULTANT OR ANY
ENGINEERING, GEOLOGICAL OR SEISMIC DATA OR INTERPRETATION,
RELATING TO THE ASSETS, (III) THE QUANTITY, QUALITY OR
RECOVERABILITY OF HYDROCARBONS IN OR FROM THE ASSETS, (IV) 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 INFORMATION THAT MAY HAVE
BEEN MADE AVAILABLE TO ASSIGNEE OR ITS AFFILIATES OR ITS OR THEIR

EMPLOYEES, AGENTS, CONSULTANTS, REPRESENTATIVES OR ADVISORS IN
CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS
ASSIGNMENT OR THE PURCHASE AND SALE AGREEMENT OR ANY
DISCUSSION OR PRESENTATION RELATING THERETO AND (IX) ANY
IMPLIED OR EXPRESS WARRANTY OF FREEDOM FROM PATENT OR

Assignment and Bill of Sale — Page 5
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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 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 EXPRESSLY 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),
AND 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 HAVE 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 ANY OTHER ENVIRONMENTAL CONDITION OF THE
ASSETS, AND NOTHING IN THIS ASSIGNMENT OR THE PURCHASE AND
SALE AGREEMENT OR OTHERWISE SHALL BE CONSTRUED AS SUCH A
REPRESENTATION OR WARRANTY, AND SUBJECT TO ASSIGNEE'S LIMITED
RIGHTS AS EXPRESSLY SPECIFIED IN THE PURCHASE AND SALE
AGREEMENT FOR A BREACH OF ASSIGNORS' REPRESENTATIONS SET
FORTH IN SECTION9.14 OF THE PURCHASE AND SALE AGREEMENT,
ASSIGNEE SHALL BE DEEMED TO BE OBTAINING THE ASSETS “AS IS” AND
“WHERE 1S” 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 “CONSPICUQUS” DISCLAIMERS FOR THE PURPOSE OF ANY
APPLICABLE LAW.
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ARTICLE 1V
SPECIAL WARRANTY OF TITLE

Section 4.1  Special Warranty of Title. Each Assignor hercby severally agrees 1o
warrant and forever defend title to the Assets unto Assignee against every person whomsoever
lawfully claiming or to claim the same or any part thereof, by, through or under such Assignor
and its Affiliates, 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 Affiliates under the applicable laws of the State of Texas, and that such special title warranty
shall extend to all liens and encumbrances that burden the Assets (excluding Permitted
Encumbrances) to the extent, and only 1o the extent, arising by, through or under such Assignor
and its Affiliates (but not otherwise).

ARTICLE V
ASSUMED OBLIGATIONS

Section 5,1  Assumed Obligations. As of the Closing, but without limiting and in all
cases subject to Assignee’s rights to indemnity under the Purchase and Sale Agreement,
Assignee assumes and agrees to pay, perform and discharge all Assumed Obligalions pursuant (o
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 shall control in the event
of & conflict herewith). The Purchase and Sale Agreement contains cerlain representations,
warranties, covenants, indemnities and agreements between the partics, some of which may
survive the delivery of this Assignment, as more particularly provided for therein, but third
parties may conclusively rely on this Assignment to vest title 1o (he Assels in Assignee.
Norwithstanding the foregoing and for the avoidance of doubt, this Assignment is only intended
to convey the Assels set forth herein as provided for herein.

Section 6.2  Separate Assignments. Where separate assignments ol Assets have been
or will be exccuted 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 mude and shall not constitute any additional Assignment or assignment of the
Assets, (b) are not intended to modify, and shall not modify, any of the terms, covenants and
conditions or limitations on warranties set 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
Assignment, as fully and to all intents and purposes as though the same were sct forth al length
in such separale assignments.

Section 6.3  Governing Law/Waiver of Jury Trial. THIS ASSIGNMENT AND
THE LEGAL RELATIONS AMONG THE PARTIES SHALL BE GOVERNED AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS,
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EXCLUDING ANY CONFLICTS OF LAW RULE OR PRINCIPLE THAT MIGHT REFER
CONSTRUCTION OF SUCH PROVISIONS TO THE LAWS OF ANOTHER
JURISDICTION. ALL 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 ASSIGNMENT. EACH PARTY HERETO WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS ASSIGNMENT.

Section 6.4  Successors and Assigns. This Assignment shall bind and inure to the
benefit of the parties hereto and their respective successors and assigns; provided, however, that
nothing in this Assignment shall assign or grani, or in any way operate 10 assign or grant, any
right, title or interest in, to or under the Purchase and Sale Agreement 10 any successor or assign
of Assignee with respect lo 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 or
assigned in strict accordance with the terms thereol.

Section 6.5  Participation Agreement. PEB (as successor to PelroEdge Resources |11
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 (2) 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 subject to the Participation Agreement, and (b) Assignee
is not subject to the Participation Agreement, and (c) the Assels are being conveyed 1o Assignec
hereunder free and clear of the Participation Agreement.

Section 6.6  Counterparts. This Assignment may be executed in any number of
counterparts, and cach counterpart hereof shall be deemed to be an original instrument, but all
such counterparts shall constitute but one instrument. To facilitate the recording or filing of this
Assignment, the counterpart to be recorded in a given county may contain only thal portion of
the exhibits that describes Assets located in that county.

[Signature Page Follows]
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EXECUTED as of the dates set forth below, but effective as of the Effective Time.

ASSIGNOR:

PETROEDGE ENERGY 111 LL.C
PETROEDGE BRAZOS LLC
PETROEDGE OPERATING LLC

2925 Briarpark Drive, Suite 130
Houston, Texas 77042

STATE OF TEXAS §
§
COUNTY OF HARRIS §
) oed
This instrument was acknowledged before me on this .25 day of October, 2014, by
Larry J. Richard as President & CEO of PetroEdge Energy 111 LLC, a Delaware limited liability

company, PeiroEdge Brazos LLC, a Delaware limited liability company, and PetroEdge
Operating LLC, a Delaware limited liability company on behalf of each such limited liability

company.
LYNELLE BACON %

% x T e =
Iy Notory Public. Siote of Texos NotaryRyblic - State of Texas

My Commission Explies
June 26, 2018

[Signature Page to Assignment and Bill of Sale]
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ASSIGNOR:

CARR RESOURCES, INC.

B}’Z /EL—" i . Zﬁ\—-——'
Nam@n P. Carr
Title \_Ba:sident

305 S. Broadway, Suite 900
Tyler, Texas 75702

STATE OF TEXAS

COUNTY OF Yarns

This instrument was acknowledged before me on this 7.3 day of October, 2014, by
John P. Carr as President of Carr Resources, Inc., a Texas corporation, on behalf of said

corporation.
d A
tary Pufflic - State ofﬂxus

§
§
§

NN W W W W

JENKIFER ROUNDY
My Commission Expires
May 14, 2016

[
—~———
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ASSIGNOR:

ASM OIL & GAS COMPANY, INC.

Name: Michael Pearson
Title: President

7557 Rambler Road, Suite 915
Dallas, Texas 75231

STATE OF TEXAS §

§
COUNTY OF j ey §

o)
This instrument was acknowledged before me on this 2" day of October, 2014, by
Michael Pearson as President of ASM Qil & Gas Company, Inc., & Texas corporation, on behalf
of said corporation.

\ CHRISTA L DAVIS @WW

My Cemmission Expires
Commissog Eop . No(ary Public - State of Texak /

T
e~~~

|Signature Page to Assignment and Bill of Sale]

STATE OF TEXAS
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file and of record in my offic
Thereby, certified, on 71'/ }6
Anna L Schielack
County Clerk
Bu ason County, Texas

; | ! M ¥ Deputy

By
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ASSIGNEE:

APACHE CORPORATION

o TS K L=
Name: Timgthy R. Custer &/&V
Title: -Fact

Attdrney-i

STATE OF TEXAS §
§
COUNTY OF HARRIS §

e A
This instrument was acknowledged before me on this é 53 day of October, 2014, by
Timothy R. Custer as Attorney-in-Fact of Apache Corporation, a Delaware corporation, on
behalf of said corporation.

Notary PYblic - State of Texas

LYNELLE BACON
¢ Notory Public. Stote of Texos

My Commission Expites
June 26. 2018

[Signature Page to Assignment and Bill of Sale]

STATE OF TEXAS
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 record in my office.
Thereby, certified, on kj”/,l/jﬁ

Anna L Schielack
County Clerk
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STATE OF TEXAS
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 record in my office

Thereby, certified, on é:jq/[j
Anna L Schielack
County Clerk
Burleson County, Texas

\
r Deputy
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+ : Instrument Recordation | 2nd Instrument 2nd Recordation
File Number Lessor Lessee County | Effective Date Nimbiar Book | Page i Niiinber 2nd Book | 2nd Page Date
01-0002-GC I Sandra Elsik CARR Resources, Inc. Burieson 7/23/2012 00003681 873 | 608 3/14/2012 =

01-0003-BR | Commussianer of the General Land CARR Resources, Inc. Burlesan | 7/17/2012 0000489 | 879 | 536 %_E [ #/

01-0004-BR Commissioner of the General Land CARR Resources, Inc. Burleson 1/17/2012 879 | 527 | & ﬁb

 01-0005-GO Arnold C. Urbanovsky CARR Resources, Inc. Burleson | 8/24/2012 00003665 | 873 | 576 S

01-0006-BR | Thomas Drought, Individually and as CARR Resources, Inc Burleson 6/28/2012 DOO03E78 873 503

01-0007-BR Bob J. Surgvik CAHR Resources, Inc. Burleson 7/13/2012 873 607 9/14/2012

01-0008-BR Elaine Surovik Perez CARR Resources, Inc. Burleson 7/13/2012 878 | 359 11/5/2012

01-0009-BR Fred Surovik, Jr CARR Resources, Inc. Burleson 7/13/2012 873 | 593 9/14/2012

01-0010-BR Janice Surovik Elsik CARR Resources, Inc Surleson 7/13/2012 168 | 302 1/20/2009

01-0011-8BR Jean Suravik Kotrla CARR Resources, Inc, Burleson 7/13/2012 878 363 11/5/2012

01-0012-8R Mary Helen Surovik CARR Resources, Inc Burleson 7/13/2012 768 | 320 1/20/2009

01-0013-8R Virginia Surovik Mitcheltree-Lenz CARR Resources, Inc. Burleson 7/13/2012 873 | 605 9/14/2012

01-0014-8BR will Vorwerk CARR Resources, Inc. Burleson 11/14/2012 879 545 8/8/2012

01-0015-BR W.L Surovik CARR Resources, Inc Burleson 8/16/2012 00003660 873 568

01-0016-BR Marsha Varisco CARR Resources, Inc. Burleson 7/31/2012 00004663 878 348 5/5/2012

01-0017-BR | Frost Bank, agent for David A Bower, CARR Resources. Inc. Burleson 8/21/2012 00003663 873 573 59/14/2012

01-0018-BR Thomas K. Bower as Power of CARR Resources, Inc. Burleson 8/10/2012 873 | 583 9/14/2012

01-0019-8R Thomas K Bower as Power of CARR Resources, Inc Burleson 8/10/2012 873 | 572 9/14/2012

01-0020-BR Thomas X. Bower as Power of CARR Resources, Inc. Burleson 8/10/2012 873 589 9/14/2012

01-0021-BR Thomas K. Bower as Power of CARR Resources, Inc Burleson 8/10/2012 873 | 585 9/14/2012

01-0022-BR Thomas K. Bower, individually CARR Resources, Inc Burleson B8/10/2012 873 587 9/14/2012

01-0023-BR | AWYSP, HAWY, LLC as the Managing CARR Resources, Inc Burleson 2/7/2013 00001842 892 77 3/26/2013

01-0024-BR CWC Minerals, LLC CARR Resources, Inc Burleson 2/112013 00001843 892 79 3/26/2013

01-0025-BR Rivendell Royalty Corp CARR Resources, Inc Burleson 8/22/2012 00003657 873 | 581 9/14/2012

01-0026-BR Scout Royalty Carp CARR Resources, Inc. Burleson B8/30/2012 00004667 R78 356 11/5/2012

01-0029-GO David M. Elsik CARR Resources, Inc Burieson 7/23/2012 00002857 869 233 1/27/2012

01-0030-GO Gene N Elsik CARR Resources, Inc. Burleson 7/23/2012 00002855 869 227 7/27/2012

01-0031-GO Mary Lynn Elsik CARR Resources, Inc. Burleson 7/23/2012 00002856 869 230 7/27/2012

01-0032.GO lames E Mitchel and Bernadette CARR Resources, Inc. Burleson 8/2/2012 00004672 878 367 11/5/2012

01-0033-GO Bernadette Urbanovsky Mitchell, CARR Resources, Inc. Burleson B/2/2012 00004673 B78 369 11/5/2012

01-0034-G0 Kenneth Walter Weichert CARR Resaurces, inc., Burleson 7/26/2012 00003672 873 591 9/14/2012
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: ; Instrument Recordation | 2nd Instrument v 2nd Recordation
File Number Lessor Lessee County | Effective Date e Book | Page — NiiliF 2nd Book | 2nd Page Date
01-0035-GO Michael Glenn Wewchert CARR Resources, Inc Burleson 7/31/2012 00003664 873 | 575 9/14/2012

01-0036-GO Sharon Richuber CARR Resources, Inc Burleson 7/31/2012 00003666 873 579 9/14/2012 «

01-0037-G0 Harold J. Urbanovsky CARR Resources, Inc Burleson /2772012 00003675 873 | 597 9/14/2012

01-0038-GO James A Urbanovsky CARR Resources, Inc Burleson 7/27/2012 00003674 873 595 9/14/2012

01-0039-GO Thamas F. Urbanovsky CARR Resources, inc Burleson 7/21/2012 00003676 873 599 9/14/2012

01-0040-GO James € Mitchel and Bernadette CARR Resources, Inc Burleson 8/2/2012 00004674 878 | 3711 11/5/2012

01-0041-GO | Rogelio Alberto Verdugo and Wife CARR Resources, Inc Burleson 8/7/2012 00004664 878 | 350 8/7/2012

01-0042-GO June Urbanovsky McDonald CARR Resources, Inc. Burleson 9/28/2012 00004665 878 352 11/5/2012

01-0043-GO Pamela Urbanovsky Topletz CARR Resources, Inc Burleson 9/19/2012 00004666 B78 354 11/5/2012

01-0044-GO Marie Urbanovsky, Agent and CARR Resources, Inc Burleson 8/24/2012 00004669 878 | 361 11/5/2012

01-0045-GO 9008 Cr 271 LLC CARR Resources, Inc Burleson 11/13/2012

01-0046-GO Maxine Marek CARR Resources, Inc. Burleson 11/6/2012 00004899 R79 547 11/20/2012

01-0055-GO Maxine Marek CARR Resources, Inc. Burleson 9/6/2012 00004671 878 365 11/5/2012

01-0114-BR 9008 Cr 271 LIC CARR Resaurces, Inc Burleson 11/13/2012

01-0124-07 Patrick M. Fuchs NGS TECHNOLOGIES, INC Burleson 7/15/2007 00005111 733 | 422 11/16/2007

01-0125-07 Royalty Clearinghouse Ltd., a Texas NGS TECHNOLOGIES, INC Burleson 6/21/2007 00005110 733 421 11/16/2007

01-0126-BR Barbara Ann Horak et al NGS TECHNOLOGIES, INC. Burleson 7/25/2007 00005130 733 489 11/16/2007

01-0127-BR MARY A. EIMANN NGS TECHNOLOGIES, INC Burleson 8/2/2007 00005125 733 465 11/16/2007

01-0128-BR JOHNNY E. KACER NGS TECHNOLOGIES, INC Burleson 8/2/2007 00005126 733 469 11/16/2007

01-0129-BR MARVIN F. KACER ASM OIL & GAS COMPANY INC | Burieson 7/17/2013 00005024 207 743 7/24/2013

01-0130-BR JERRY A KACER NGS TECHNOLOGIES, INC Burleson 7/31/2007 00005128 733 481 11/16/2007

01-0131-BR JERRY A KACER, AS INDEPENDENT NGS TECKNOLOGIES, INC Burieson 7/31/2007 00005129 733 485 11/16/2007

01-0132-BR ELIZABETH POLANSKY, ET AL NGS TECHNCLOGIES. INC Burleson B8/18/2007 00000623 740 502 2/13/2008

01-0133-8R ELIZABETH LYNN HUBENAK NGS TECHNOLOGIES, INC Burleson 8/24/2007 00000624 740 509 2/13/2008

01-0134-8R MICHAEL ANDREW HUBENAK NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005135 733 512 11/16/2007

01-0135-8R CHERYL HUBENAK WELDON NGS TECHNOLOGIES, INC. Burleson 8/2a/2007 00005124 733 | 461 11/15/2007

01-0136-BR MILADY KLOBOUK KUCERA NGS TECHNOLOGIES, INC Burleson 8/24/2007 00005123 733 457 11/16/2007

01-0137-BR GLENN J. HUBENAK NGS TECHNOLOGIES, INC. Burleson 8/24/2007 00005122 733 453 11/16/2007
01-0138-BR ANN F. HUBENAK ORSAK NGS TECHNOLOGIES, INC Burleson 8/24/2007 00005121 733 449 11/16/2007
01-0139-BR ROSE M. HUBENAK STANLEY NGS TECHNOLOGIES, INC Burleson 8/24/2007 00005120 733 446 11/16/2007
01-0140-BR JOHN JAMES HUBENAK NGS TECHNOLOGIES, INC Burleson 8/24/2007 00005119 733 441 11/18/2007
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File Number Lessor Lessee County Effective Date In;:;r;\::l Book | Page Rec:r:laetlon anr:r:’::‘r::enl 2nd Book | 2nd Page #nd :::m
01-0141-BR SANDRA L HUBENAK SEDGWICK NGS TECHNOLOGIES, INC Burleson 8/24/2007 00005118 733 437 11/16/2007

01-0142-8R ANNA POLANSKY LUBOJACKY NGS TECHNOLOGIES, INC Burleson 9/24/2007 00005117 733 | 433 11/16/2007

01-0143-8R ALLEN L HUBENAK NGS TECHNOLOGIES, INC. Burleson B/24/2007 00005116 733 429 11/16/2007

01-0144-8R 1QE ANTHONY HUBENAK NGS TECHNOLOGIES, INC Burleson 8/24/2007 00005134 733 508 11/16/2007

01-0145-0T BARBARA IO ZWERNEMANN, ET AL NGS TECHNOLOGIES, INC Burleson 7/20/2007 00005131 733 493 11/16/2007

01-0146-BR | THE THOMPSON GROUP, L.P. ACTING NGS TECHNOLOGIES, INC. Burleson 12/11/2007 00003786 756 423 8/7/2008

01-0147-BR JAMES HENRY MATIS AND BRUCE NGS TECHNOLOGIES, INC Burleson 12/11/2007 00003787 756 424 8/7/2008

01-0148-BR MARGIE ANN NOHRA NGS TECHNOLOGIES, INC Burleson 7/11/2011 00005260 851 796 12/22/2011

01-0145-BR WALTER VAIDAK NGS TECHNOLOGIES, INC Burleson 7/11/2011 00005261 B51 799 12/22/2011

01-0150-BR HENRY VAIDAK NGS TECHNOLOGIES, INC. Burleson 7/11/2011 00005262 851 802 12/11/2011

01-0151-BR EDWARD VAIDAK NGS TECHNOLOGIES, INC. Burleson 7/11/2011 00005263 851 805 12/22/2011

01-0152-BR LYDIA MAE FAUST NGS TECHNOLOGIES, INC. Burleson 7/11/2011 00005264 851 808 12/22/2011

01-0153-BR MARY ANN VAIDAK NGS TECHNOLOGIES, INC_ Burleson 7/11/2011 00005265 851 811 12/22/2011

01-0159-BR BETTY JANE ANDERSON NGS TECHNOLOGIES, INC. Burleson 6/9/2011 00005269 851 815 12/22/2011 01195233 12036 83 5/28/2014
01-0160-8R JOE R_JANAC, ET UX NGS TECHNOLOGIES, INC. Burleson 6/28/2011 00005268 851 817 12/22/2011 01195242 12036 101 5/28/2014
01-0161-8R BRADLEY PRIHODA NGS5 TECHNOLOGIES. INC. Burleson 6/1/2011 00005271 851 | 823 12/22/2011 01195234 12036 85 5/28/2014
01-0162-8R LEWIS B. PORTER, ET UX NGS TECHNOLOGIES, INC. Burleson 5/31/2011 00005270 851 | 81 12/22/2011 01195240 12036 97 5/28/2014
01-0163-8R DON L. SHEPARD NGS TECHNOLOGIES, INC Burleson 6/9/2011 00005267 | 851 | 816 [ 12/22/2011 01195235 12036 87 5/28/2014
01-0164-8R MARY ANN VAJDAK, TRUSTEE OF NGS TECHNOLOGIES, INC. Burleson 5/31/2011 00005272 851 824 12/22/2011 01195239 12036 a5 5/28/2014
01-0165-8R JOE R. JANAC, ET UX NGS TECHNOLOGIES, INC Burleson 6/28/2011 00851 851 814 6/28/2011 01195241 12036 99 5/5/2014
01-0180-GQ | Scientific inquiry, Inc. Profit Sharing CARR Resources, Inc. Burleson 7/19/2013 01165231 11521 | 16 7/31/2013

01-0392-8R Joe Janac PetroEdge Energy Burleson 5/28/2014 1195241 12036 | 99 5/13/2014

01-0487-8R Thamas David Bayer Petrotdge Energy Burleson 10/17/2013 01191792 | 11977 | 77 4/28/2014

01-0648.BR Finley Cornpany PetroEdge Energy Burleson 8/25/2014

01-0645-8R Pacific Operating Company PetroEdge Energy Burleson B/25/2014

01-0650-BR Butler Oi LLC PetroEdge Energy Burleson 8/25/2014

01-0651-8R 4-W Petroleo, Inc PetroEdge Energy Burleson B/25/2014

01-0652-BR Mary F. Wolford Foundation PetroEdge Energy Burleson 8/25/2014

01-0658-8R Geraldine May NGS TECHNOLOGIES, INC Burleson 2/1/2008 00002167 748 144 5/15/2008 00005255 851 783 12/11/2011
01-0659-BR Helen Davis Lewas et al NGS TECHNOLOGIES, INC. Burleson 2/7/2008 00002168 748 146 5/15/2008 00005257 851 788 12/11/2011
01-0660-8R loyce Sontag NGS TECHNOLOGIES, INC Burleson 5/1/2008 00002162 748 135 $/15/2008 00005256 851 786 12/11/2011
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01-0661-8BR Rodney Varner as Trustee ASM Qil and Gas Company Inc. | Burlesan 5/17/2013 00003515 900 | 369 $/30/2013
01-0662-BR Donna Varner Presnal ASM Oil and Gas Company inc | Burleson 5/16/2013 00003516 900 370 5/30/2013
01-0663-88 Thanna Varmer Magehee ASM Ol and Gas Company inc. | Burleson 5/17/2013 00003514 900 | 368 5/30/2013
01-0664-8R Lois Kay {Vavra) Polasek et vir ASM Ol and Gas Company Inc. | Burleson 5/1/2013 00003517 900 | I 5/30/2013
01-0665-0R Oscar and Gertrude Johnsan Trust ASM Qil and Gas Company Inc. | Burleson 5/1/2013 000U3518 900 372 5/30/2013
01-0666-B8 Randall and Holly Rice ASM Oil and Gas Company inc. | Burleson 7/16/2013 00005225 908 594 7/30/2013
01-0667-8R Bill N. Barnett ASM Oil and Gas Company Inc. | Burlesen 7/2/2013 00004987 907 585 7/23/2013
01-0668-BR Howard L Barnett Residuary Trust ASM Oil and Gas Cormpany Inc. | Burlesen 7/2/2013 00004989 907 | 589 7/23/2013
01-0669-BR Mary Margaret Hanson ASM 0il and Gas Company Inc. | Burlesan 7/16/2013 00004992 907 | 590 1/23/2013
01-0670-BR Barbara Lynn Riley ASM Dil and Gas Company Inc. | Burleson 7/16/2013 00004991 907 | 589 7/23/2013
01-0671-BR Hugh C. Barnett Ir, ASM Qil and Gas Company Inc. | Burleson 7/16/2013 00004993 907 | 591 7/23/2013
01-0672-BR Bobbie Mae Claypaol ASM Oil and Gas Company Inc. | Burlesan 7/2/2013 00004988 | 907 | 586 7/23/2013
01-0673-BR Nita Jean Beavers ASM Oil and Gas Company Inc | Burleson 7/16/2013 00004994 907 | 592 7/23/2013
01-0674-BR Harry H. Bowers Ir. ASM Oil and Gas Company inc. | Burlesan 7/16/2013 00004990 907 | 588 7/23/2013
01-0675-BR Peggy Lucille Diver ASM Oil and Gas Company inc | Burleson 7/2/2013 00005223 908 592 7/30/2013
010676 8BR Rhea Hughston Shelley ASM Oil and Gas Company inc. | Burleson 9/11/2013 00006803 916 59 9/25/2013
01-0677-BR Elvira Allen Family Trust ASM Cil and Gas Company Inc. | Burleson 9/16/2013 00006804 916 61 9/25/2013
01-0678-BR Marilil Rychlik ASM Oil and Gas Company Inc. | Burleson 1/2/2013 00004986 907 584 7/23/2013
01-0679-BR Nathan B, Smith ASM Qil and Gas Company inc. | Burleson 7/2/2013 00005025 a07 749 7/2a/2013
01-0680-8R Richard Green ASM Oil and Gas Company inc. | Burleson 7/23/2013 00005076 908 92 7/25/2013
01-0681-BR Shirley Green ASM Qil and Gas Company Inc. | Burleson 7/17/2013 00005224 908 | 593 7/30/2013
01-0579-BR Sutherland Resources, Inc. PetroEdge Energy Burleson 9/23/2014 00008473 971 282 10/7/2014
01-0721-BR Kathryn Ann Hayes PetroEdge Energy Brazos 9/23/2014 ]_ ] [
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EXHIBIT A-2

Certain Surface Use Rights

Clarence L. Junek, Surface Use Agreement, September 26, 2013

Walker Family Partnership, Surface Use Agreement, June 12, 2014

Bryan Traditions L.P., Water Use Agreement, September 8, 2014

Seaback Lease - Surface Use designated in Lease, June 24, 2014

Cashion Lease — Reserved and designated a 5.7 acre Drill Site Location in Deed,
Seplember 24, 2013

Judge Pelers Lease — Surface Use Agreement Designated in Lease, August 21, 2014
Urbanovsky Mitchell Trust Leases — Surface Use Operations Allowed by Lease,
August 2, 2012

Drought Leases - Surface Use Operations Allowed by Lease, June 28, 2012
Richard and Norma Smith Lease - Surface Use Operations Allowed by Lease, June

24,2014

STATE OF TEXAS
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 record in my office. 1 =

Thereby, certified, on 5 (‘)‘_IO

Anna L Schielack
County Clerk

. ulleson County, Texas
Hod {}/UW Deputy




EXHIBIT A-3

Units

1. Production Units
a. Carr-Buffalo Ranch Unit-1
i.  Carr-Buffalo Ranch-1 2H (Permit 771493, Issued October 17, 2013)

2. Drilling Units
a. Carr-Buffalo Ranch Unit-2
1. Carr-Buffulo Ranch-2 1H (Permit 790136, Issued August 4, 2014)
ii.  Carr-Buffalo Ranch-2 2H (Permit 790186, Issucd July 26, 2014)
b. Carr-Buffalo Ranch Unit3 ~
i. Carr-Buffalo Ranch-3 1H (Permit 790158, Issued July 26, 2014)
ii.  Carr-Buffalo Ranch-3 2H (Permit 790190, Issued July 26, 2014)
¢. Cashion Unit No. 1
i.  Cashion 1 2H (Permit 789318, Issued July 19, 2014)
d. Walker Unit No. 1
1. Walker | 1H (Permit 790351, Issued July 30, 2014)
it.  Walker | 2H (Permit 790502, Issued July 31, 2014)

HNI172105.5

STATE OF TEXAS
COUNTY OF BURLESON

The document to which this certificate is affixed
is a full, true and correct copy of the orginal on
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EXHIBIT B
Excluded Assets

Proprictary maps and related documents and data prepared by Earthfield Technologies
for Carr.

The overriding royally interests contained in that certain Assignment, Bill of Sale and
Conveyance from Carr to PetroEdge Brazos, LLC dated and cffective as of July 19, 2013,
filed in Brazos County, Texas at Book 11547, Page 152.

The overriding royalty interests contained in that certain Assignment, Bill of Sale and
Conveyance from Carr to PewroEdge Brazos, LLC dated effective as of July 19, 2013,
filed in Burleson County, Texas at Book 910, Page 174.

The overriding royalty interests contained in that certain Assignment, Bill of Sale and
Conveyance from Carr to PetroEdge Brazos, LLC dated and effective as of April 30,
2014, filed in Brazos County, Texas at Book 12163, Page 134.

The overriding royalty inmerests contained in thar certain Assignment, Bill of Sale and
Conveyance from Carr to PetroEdge Brazos, LLC dated and effective as of April 30,
2014, filed in Burleson County, Texas ut Book 938, Page 420.

The overriding royalty interesis contained in that certain Assignment, Bill of Sale and
Conveyance from ASM 1o PetroEdge Brazos, LLC dated and effective as of July 19,
2013, filed in Burleson County, Texas at Book 910, Page 185.

The overriding royalty interests contained in thal certain Assignment, Bill of Sale and
Conveyance from ASM to PetroEdge Brazos, LLC dated and effective as of July 19,
2013, filed in Burleson County, Texas at Book 910, Page 193.

The overriding royaltly interests contained in that certain Assignment, Bill of Sale and
Conveyance from ASM to PeiroEdge Brazos, LLC dated effective us of February 1,
2014, filed in Burleson County, Texas al Book 932, Page 788.

In the case of the Leases held by ASM:
(a) all “Woodbine Rights” from the top of the Eagle Ford Formation to the surface;

(b) Al existing surface equipment associated with the leasehold interests described in
item 9(a) above;

(c) All pad sites being used or to be used by ASM for the development and
exploitation of the Excluded Asscls.

All mineral fee interests held by Carr and ASM.

The Orion Drilling Contract.

eﬁ(,

STATE OF TEXAS
COUNTY OF BURLESON

The documant to which this certificate is affixed
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12. PetroEdge Brazos LLC, Carr Resources, Inc. and ASM Oil and Gas Company, Inc.,
Participation Agreement, June 21, 2013.

13. ETC Texas Pipeline Lid. Facilities Consiruction Agreement, Walker Unit No. 1. August
5, 2014 (in process of termination — refund to PetroEdae).

14. All leasehold interests owned by ASM which were not included in the conveyances 1o
PetroEdge Brazos, LLC delivered pursuant 1o the terms of the Participation Agreement,
to the extent such leasehold interests are not described on Exhibit A.

Filed for Record ini
Burleson County

On: Oct 392014 ot 10:204

hs on Dffiziol Public Records

Docugent Husbar: [ Y
Asount 104, 00

Receipt Husber - 99953
By
fAshley Shupak

STATE OF TEXAS COUNTY OF BURLESON
[ hersby cactifly thet this instrusent
was {iled on the dote and tiee
stasped hereon by we and was duly
recorded in the voluse and pase of
the nomed racords of
Burlzson County

#s stosped hereon by me.

O:t 29,2014

#nna L. Schielack
Burleson County Clerk
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STATE OF TEXAS
COUNTY OF BURLESON

The document to which this certificate is affixed
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file and of record in my office. / k. 5
Thereby, certified, on __ , 5 Q {

Shtie Anna L Schielack
\ County Clerk
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George P. Bush, Commissio?

By




Npache

November 11, 2015
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E:  GLO Assignment ID #9426 — MF114300 & MF 114301

KIN Texas General Land Office
mise 48 Mr. Carl Bonn, CPL
S Energy Resources
. 1700 Congress Avenue
o ee Austin, TX 78711
. R
essees Burleson County, Texas

Dear Mr. Bonn,

-

|

}

Please find enclosed Apache Corporation’s check number 4768494 in the amount of $50.00
as payment for filing fees associated with the assignments referenced above. Please
contact Carson Hebert at 281-302-2525 or me at 281-302-2506 with any questions.

Apache Corporation

16703298..

we L erwwurenm wa rivoo-s4)  TEL (713) 296-6000

ONE POST OAK CENTRAL 11/11/2015
2000 POST OAK BOULEVARD
HOUSTON, TEXAS 77056-440¢ Check #: 4768494
713) 296-6000
ey g S ' 7 50.00
GLO FILING FEES 11/10/2015 50.00 0.00




7P
o m=11%300 O
A/%M&E%Lhyy :,[,o(a/ e

Date Filed: zZ-8-/4-

George P. Bush, Comm,issiomz’ 7
Loy

By
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TEXAS GENERAL LAND OFFICE
JEORGE P BUSH, COMMISSIONER

Certified USPS 7009 0960 0001 1892 3720

December 13. 2016

Attn: Michele Doyle
Apache Corporation
2000 Post Oak Boulevard
Houston, Texas 77056

Re: State Lease MF 114300 being 1025.845 acres more or less Tract #1 Burleson County Texas.

Ms. Doyle:

Our records indicate that the referenced lease has terminated due to failure to pay the delay
rentals due on July 17, 2016.

You have thirty days from the receipt of this letter in which to present evidence and convince the
General Land Office that this termination has not occurred. If such evidence has not been
presented at the expiration of the 30 day period, the lease shall be endorsed “terminated™ with no
further communication from this office prior to the endorsement.

Pursuant to the Texas Administrative Code, we request that you file with this office a certified.
recorded copy of a Release of State Oil and Gas Lease, effective as of the termination date and
recorded in the county in which the lease tract is located. After recording the release. mail a
certified copy of the release, along with the filing fee of $25.00 per lease. to my attention at the
GLO.

We look forward to hearing from you.

Yours truly,

Travis Matthews

[Landman. Energy Resources
512-463-5118

512-475-1543 (fax)
Travis.Matthews@GLO.TEXAS.GOV

1700 North Congress Avenue, Austin, Texas 78701-1495
P.0. Box 12873, Austin, Texas 78711-2873
512-463-5001 glo.texas.goy
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erge . Bush, Commissioner

U.S. Postal Servicem

CERTIFIED MAIL. RECEIPT

(Domestic Mail Only; No Insurance Coverage Provided)

For dellvery information visit our website at www.usps.comg

\

Postage | 3

Certified Fee

Postmark

Return Receipt Fee Here

(Endorsement Required)

Restricted Delivery Fee
(Endorsement Reauired)

Attn: Michele Doyle
Apache Corporation
s 2000 Post Oak Boulevard

orosoto - Houston, Texas 77056
City, State, ZIF

Total Postag

ent 1o

7009 09:0 0001 1892 3720

PS Form 3800. Augus! 2006 See Reverse for inslructions



Apache Corporation

ONE POST OAK CENTRAL Date: 01/04/2017
2000 POST OAK BOULEVARD
HOUSTON, TEXAS 77056-4400 Check #: 4805799

{713) 296-6000

17706164

R R it 25.00 0.00 25.00




January 5, 2017

Texas General Land Office

Mr. Travis Matthews, Energy Resources
P.O. Box 12873

Austin, TX 78711-2873

RE: Release of Qil & 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

Sl Dol

Michele Doyle
Land Admin Analyst
Michele.Doyle @ apachecorp.com

Encl

APACHE CORPORATION 2000 POST OAK BLVD  SUITE 100 HOUSTON, TX 77056-4400  TEL (713)296-6000

| —-—




RELEASE OF OIL AND GAS LEASE

THE STATE OF TEXAS N

§ KNOW ALL MEN BY THESE PRESENTS, THAT:
COUNTY OF BURLESON  §

WHEREAS, on July 17, 2012, Jerry E. Patterson, Commissioner ol the General Land Office of the
State of Texas, as Lessor, executed and delivered to Carr Resources Inc., as Lessee, an Oil and Gas
Lease (State Lease No. M-114300) which is recorded in Vol. 879, Page 527, of the Official Public
Records of Burleson County, Texas, and amended by such Amendment of State O1l and Gas Lease
recorded in Vol. 914, Page 368, of the Official Public Records of Burleson County, Texas (the
“Lease™). and covering the following described lands located in Burleson County, Texas, containing
2051.69 acres of land, more or less, as more particularly described therein, including any amendments,
modifications, extensions, renewals and ratifications thereto (the Lease);

Tract 1:

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 shown on the official map of Burleson County, Texas now on file
in the Texas 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 wishes to release, relinquish, and surrender all of 1ts
right, title, and interest in and to the Lease;

NOW, THEREFORE, for Ten Dollars ($10.00) and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, Apache hereby RELEASES, RELINQUISHES.
and SURRENDERS to the present owner(s) of the mineral estate in the lands covered by the Lease
and who are affected by this Release of Oil and Gas Lease, all of Apache’s right, title, and interest in
the Lease.

This Release of Oil and Gas Lease is executed by Apache on the date of the acknowledgement
below, but is effective for all purposes as of July 17, 2016,

APACHE CORPORATION
By: Zé 19/ C

Darrell L.. Donaldson é
Attorney in Fact

THE STATE OF TEXAS

oty A

COUNTY OF HARRIS

BEFORE ME, the undersigned authority, on this day personally appeared Darrell L.
Donaldson, Attorney in Fact of Apache Corporation, a Delaware corporation, known to me to be the
person whose name is subscribed to the foregoing instrument, and acknowledged to me that he
executed the same as the act and deed of said corporation, for the purposes and consideration therein
expressed, and in the capacity therein stated.

~ k)
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this \f’l{i\ day of 52,1\3 - ., 2016.

b / . [

a \ N D \
- ‘ G o S B j\ >~ C
Helen K. Mele ‘

&)\ Notary iblic, State of Texas | NOTARY PUBLIC-STATE OF TEXAS
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,/' George P. Bush, Commissioner
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