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Chesapeake Operating, Inc. 

0 008 0 19 COMMISSI ONER OF TX GENERAL No. 5066322 

VOUCHER INVOICE INVOI CE DESCRIPTION OR NET AMOUNT 
NUMBER DATE NUMBER GROSS AMOUNT DISCOUNT 

0604903 09/04 /13 0904 13 BARNETT CORE PR LSE BNS 2.21 6 4465.24 

• • •• • •• • • • • • • •• • • • • • • • • • • • • • • •• •• • • • • ••• • • • • • • • • 
Total f o r c hec k $4,465 . 24 



Chesapeake Ope'raling, Inc. 

0008019 COMMISSIONER OF TX GENERAL No. 5066323 

VOUCHER INVOICE INVOI CE DESCRIPTION OR NET !\MOUNT 
NUMJ3ER DATE NUMJ3ER GROSS AMOUNT DISCOUNT 

0604 90 4 0 9/04/ 1 3 0904 l3A BARNETT CORE PR SALES FEE 66.98 

• • •• • •• • • • • • • •• • • • • • • • • • • • • • • •• •• • • • • ••• • • • • • • • • 
Total for check $66 . 98 



APPLICANT 
AGREEMENT 

APPLICANT 
IDENTIFICATION 
TO APPEAR ON 
LEASE (type/print) 

AREA 
DESCRIPTION 

BID 
SUBMISSION 

MGL. NO. 

STATE OF TEXAS 
TAX I.D. # 

SIGNATURE OF 
AGENT 

State Lease Number 

M- 1.1!::i093 
For GLO Use Only 

October 1, 2013 

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: CBES~PB~~~ EXPbO~ATION LLC - .... - - " --
Address : P . O. Box 18496 

City: Oklahoma City State : OK Zip : 73154-0496 

Telephone: ( 405) 935-1578 
(Include +4 Code) 

County(ies): Tarrant Survey/Area: J . Balch Survey 
(If Applicable) 

Block/Tsp.: Section/Tract: 0-1 Acres: 2 • 2 1 6 
(If Applicable) 

(A) Bonus Amount ( $ ) 4 , 4 6 5 • 2 4 

Four Thousand Four Hundred and Sixty-Five & 24/100 
(type/print above) 

(B) Sa les Fee Amount ( $ ) 6 6 . 9 8 

Sixty-Six Dollars & 98/ 1 00 
(type/print above) 

This Sales Fee is 1 V2% of the cash bonus as provided in Section 32.110 of the 
Natural Resources Code as amended. 

. APPLICANT NAME 

CHES~P~AKE EXPLO~ATION LkC 
(same as above) 

, (must be an 11-digit number) 

(~ 
(type/!;)l"int fllll1~) :. 

••• • • 

• • •• 
• • • • • • • • • •• • • 

BONUS AMOUNT ONLY (A) 
(Do Not include sales fee) 

($ ) 4 ' 4 6 5 . 2 4 
L4101579 

A(p i.J .c(~ 

L470158Q 



••• • • • ••• • • • • • 
• • • • • 

... • • 
• •• ••• 

• • • 
• • • 

• • • • • • • •• • • 



Lease F"orm 
Revised I 0199 
DADS 

Qlu.stin, ~exa.s 

OIL D GA LEASE 
0 . M- 115893 

WHEREA • pursuant to the Texas Natural Resources Code Chapters 32. 33, 51, and Chapter 52, Subchapters A·D and H. (wd Code bemg heremafter referred to as N.R.C.). and subJect to all 
rules and regulauons promulgated by the CommiSSIOner of the General Land Office and/or the School Land Board pursuant thereto, and all other apphcable statutes and amendments to wd 
N R.C., the followmg area, to-wn 

A TRACT OF" LA D I TilE J . BALCH SURVEY, A-82, FURTHER DE CRIDED AS LOT D-1, OF T HE UBDIVISION OF LOT D OF TilE REVISIO OF LOTS S, 6, A D 
7, F.R. CHILCOAT SUBDIVISIO , TO THE CITY OF FORT WORTH , TARRANT CO NTY, TEXAS ACCORD! G TO PLAT RECORD ED I VOLUME 388-J DEED 
RECORD OF" TARRANT COUNTY, TEXA AI D ~lORE CO ll\10 LV KNOW AS 1620 \1EADERS VE UE, FORT WORTH, TEXAS 76 112, TEXAS DEPARD1 ENT OF 
AGI G A D DISABILIT IES SERVICE Ml ERAL TRACT URVEY, Tt\RRANT COUNTY, TEXA , CONTAli I G APPROXIMATELY 2.216 ACRES, t\ HOW 0 
THE OFFICIAL MAP OF TARRA T COUNTY, TEXAS OW 0 FILE I TilE TEXA GE ERAL LAND OFFIC E, AUSTI , TEXA , 

was. after bemg duly advent sed, offered for lease on the I" day of October, 2013, at 10:00 o'clock am , by the Comm1sstoner 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 ofprospecung and dnlhng for, and producmg o1I and/or gas that may be found and produced from the above descnbed area, and 

WHEREAS, after all btds and remmances wluch were rece1ved up to sa1d tune have been duly cons1dered by the Commtss1oner of the General Land Office and the School Land Board at a 
regular meettng thereof m the General Land Office, on the I'' day of October, 1013, hcremaftcr the ' effecuve date' and It was found and detenmncd that CHESAPEAKE EXPLORAT ION 
LLC whose address ts P.O. BOX 18496, OK.LA IIO lA C ITY, OKLAHOMA 73154-0496 had offered the htgltcst and best b1d for a lease of the area above descnbed and is, therefore, 
enmled to recc1ve a lease thereon 

1 OW, THEREF"ORE, I. Jerry E. Patterson, CommiSSioner of the General Land Office of the State of Texas, heremafter somemnes referred to as "Lessor," whose address •s Ausun, Texas, by 
vmue of the nu1honty vested m me and m constdcrauon of the payment by the hcremafter des1gnatcd Lessee, the sum of Four Thou.and Four Hundred Sixty-Five And 241100 Dollars 
($~,465.14), rece1pt of whtch IS hereby acknowledged and of the royalues, covenants, sttpulauons and cond1t1ons contamed and hereby agreed to be patd, observed and performed by Lessee, do 
hereby dcm1sc, grant, lease and let unto the above menuoned b1dder the exclustve nght to prospect for, produce and take oil and/or gas from the aforesa1d area upon the followmg terms and 
conditions, tc>wJt 

I. RESERVATION. There IS hereby excepted and reserved to Lessor the full use of the property covered hereby and all nghts wuh respect to the surface and subsurface thereof for any and 
all purposes except those granted. and to the extent herem granted to Lessee, the nght to grantth1rd part1es setsm1c, geophysical and geological permitS and to enter mto other agreements wtth 
th1rd parties, whtch allow such tlurd part1es to conduct geophys1cal, geological or scts1mc surveys on, over, under, through and across the land covered herem dunng the term of th1s lease, and the 
nghts of mgress and egress and use of sa1d lands by Lessor and us moneral lessees for purposes of explonng for and producmg the mmerals wh1ch arc not covered, or wh1ch may not be covered m 
the future, under the terms of th1s lease, but wluch may be located wuhm the surface boundancs of the leased area All of the nghts m and to the leased prerruses retamed by Lessor and all of the 
nghts m and to the leased prcm1scs granted to Lessee herem shall be exerc1sed m such a marmer that neuher shall unduly mterfcre wtth the operauons of the other 

2. TERM SubJeCt to the other prOVISIOns hereof, thos lease shall be for a tcnn of three (J) years from the effective date hereof (herem called •pnmary term") and as long thereafter as 011 or 
gas IS produced m paymg quanti ties from sa1d area 

3. DELAY RENT LS If no wel11s cormncnced on the land hereby leased on or before the anmvcrsary date ofthts lease, th1s lease shalltermmate as to both parucs unless the Lessee on or 
before satd date shall pay or tender to the CommiSSioner of the General Land Office of the State of Texas 31 Austin, Texas, the amount of ten (SIO.OO) doll•rs muluphed by the number of acres 
in the prem1ses. which shall operate as a rental and cover the pnvtlege of defcmng the commencement of a well for twelve (12) months from sa1d date In like marmer and upon payments or 
tenders of runounts set out m the followmg schedule, the commencement of a well may be further deferred for a hke penod of the same number of months 

4. PRODUCTIO ROYAL T l E . Upon producuon of 011 and/or gas, the Lessee agrees to pay or cause to be prud to the Comm1ss1oncr of the General Land Office mAuston, Texas, for the 
use and benefit of the State of Texas, dunng tl1e term hereof 

(A) OIL. As a royalty on o1l, wluch IS defined as mcluding all hydrocarbons produced m a Jiquod form at the mouth of the well and also all condensate, dtsttllate. and other Iiqutd 
hydrocarbons recovered from 011 or gas run through a separator or other equipment, as heremaftcr provtded, 1/4 part of the gross production or the market value thereof, at the option of the 
Lessor, such value to be detcrmmed by I) the h1ghest posted pnce, plus premtum, 1f any, offered or pa1d for 011, condensate, d1sttllate, or other Jiqu1d hydrocarbons, respectively, of a like type and 
gravtty m the general area where produced and when run, or 2) tl1e h1ghest market pncc thereof offered or patd m the general area where produced and when run. or 3) the gross proceeds of the 
sale thereof, wh1chcver IS tl1e greater Lessee agrees that before any gas produced from the land hereby leased IS sold. used or processed m a plant, 11 wtll be run free of cost to Lessor through an 
adequate 011 and gas separator of conventional type or other cqu1pmcnt at least as efficocnt to the end that allltqu1d hydrocarbons recoverable from the gas by such means wtll be recovered Upon 
wnnen consent of Lessor, t11e requtremcnt tltat such gas be run through such a separator or other equ1pmcnt may be wa1ved upon such terms and conditions as prescnbed by Lessor 

(0) NON-PROCE ED GA As a royalty on any gas (including narcd gas), wluch os defined as all hydrocarbons and gaseous substances not defined as otl m subparagraph (A) above, 
produced from any well on sa1d land (except as provtdcd herem wuh respect to gas processed m a plant for the extraction of gasohne, hqutd hydrocarbons or other products) 1/4 pan of the gross 
production or the market value thereof, at the option of the Lessor, such value to be based on the h1ghest market pnce prud or offered for gas of comparable qualtty m the general area where 
produced and when run, or the gross pnce pa1d or offered to the producer, wh1chever IS greater provtdcd that the maxtmum pressure base m meastmng the gas under th1s lease conrract shall not at 
any umc exceed 14 .65 pounds per square mch absolute, and the standard base temperature shall be s1xty (60) degrees Fahrenheit, correcuon to be made for pressure accordmg to Boyle's Law, 
and for spectfic gravtty accordmg to test made by the Balance Method or by the most approved method of testing bemg used by the mdustry at the t1mc oftestmg. 



annbutable to the gas produced from th1s lease; provided that 1f liqu1d hydrocarbons are recovered from gas processed m a plant m wh1ch Lessee (or 1ts parent, subsidiary or affiliate) owns an 
Interest, then the percentage applicable to liqu1d hydrocarbons shall be fifty percent (50%) or the h1ghest percent accrumg to a th1rd pany processmg gas through such plant under a processmg 
agreement negouated at arms' length (or 1fthere IS no such th•rd pany, the h1ghest percent then bemg spec1fied in processmg agreements or contracts m the industry), whichever IS the greater. The 
respecnve royalt1e:. on residue gas and on liqu1d hydrocarbons shall be determmed by I) the highest market pnce paid or offered for any gas (or liquid hydrocarbons) of comparable quality in the 
general area or 2) the gross pnce pa1d or offered for such res1due gas (or the we1ghted average gross sellmg pnce for the respecnve grades of liqmd hydrocarbons), wh1chever IS the greater. In no 
event, however, shall the royalues payable under th1s paragraph be less than the royalnes wh1ch 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 
·•casmghead," "dry" or any other gas, by fracuonaung, burnmg or any other proeessmg, 1/4 pan of gross producuon of such products, or the market value thereof, at the option of Lessor, such 
market value to be determmed as follows; 

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

(E) 0 DEDUCTIONS: Lessee agrees that all royalt1es accruing to Lessor under thts lease shall be Without deducuon for the cost ofproducmg, transporting, and othetw1se making the 011, 
gas and other products produced hereunder ready for sale or use 

(F) ROYALTY I KJND: Notwnhstandmg anythmg contamed herem to the contrary, Lessor may, at us option, upon no1less than 60 days nouce to Lessee, requlfe at any ume or from 
ume to nme that payment of all or any royallles accrumg to Lessor under th1s lease be made m kmd wnhout deducuon for the cost of producmg, gathenng, stonng, separatmg, treaung, 
dehydratmg, compressmg, processmg, rrnnsportmg and o1herw•se makmg the o1l, gas and other products produced hereunder ready for sale or use. Lessor's nght to take ns royalty m land shall not 
dimm1sh or negate Lessor's rights or Lessee's obligations, whether express or unplied, under th1s lease. 

(G) PLANT FUEL A D RECYCLED GAS: No royalty shall be payable on any gas as may represent th1s lease's propomonate share of any fuel used to process gas produced hereunder 
many proeessmg plant. Notwuhstanding anythtng contamed herem to the contrary, and subject to the consent m wnting of the CommiSSioner of the General Land Office, Lessee may recycle gas 
for gas lift purposes on the leased prem1ses after the liqu1d hydrocarbons contamed 10 the gas have been removed, and no royalues shall be payable on the gas so recycled unul such time as the 
same may thereafter be produced and sold or used by Lessee 10 such manner as to enmle Lessor to a royalty thereon under the royalty prov1Sions of th1s lease. 

(H) Ml !IliUM ROYALTY: Dunng any year after the exp1ranon of the pnmary term of th1s lease, If this lease 1s mamtatned by producuon, the royalues p31d to Lessor m no event shall 
be less than an amount equal to S5.00 per acre, othetw1se, there shall be due and payable on or before the last day of the month succeedmg the ann1versary date ofth1s lease a sum equal to S5.00 
per acre less the amount of royalnes pa1d dunng the precedmg year 

(I) MARG INAL PRODUCTION ROYA LTY: Upon Lessee's wntten application, the School Land Board may reduce the royalty rate set out in this paragraph and/or the minimum 
royalty set out m subparagraph 4 (I) to extend the economic life of th1s lease and encourage recovery of 011 or gas that m1ght otherw1se remam unrecovered. Any such royalty reduction must 
conform to the requ1rements of any School Land Board admm1strauve rules on th1s subJeCt. Royalty may not be reduced below the applicable statutory m1mmum. 

S. ROYALTY PA YI\IENTS AND REPORTS All royalties not taken m kmd shall be pa1d to the CommiSSIOner of the General Land Office at Ausun, Texas, m the followmg manner: 
Payment of royalty on producnon of 011 and gas shall be as proVIded m the rules set forth m the Texas Reg~ster. Rules currently proVIde that royalty on oil IS due and must be rece1ved in the 
General Land Office on or before the Sth day of the second month succeedmg the mon1h of production, and royalty on gas is due and must be rece1ved in the General Land Office on or before the 
I 5th day of the second month succeeding the month of production, accompanied by the affidavit of the owner, manager or other authonzed agent, completed m the form and manner prescribed by 
the General Land Office and showmg the gross amount and dispoSition of all 011 and gas produced and the market value of the 01! and gas, together wnh a copy of all documents, records or reports 
conflftnmg the gross producnon, disposmon and market value mcludmg gas meter readings, pipeline reee1pts, gas line recerpts and other checks or memoranda of amount produced and putmto 
p•pelines, tanks, or pools and gas lmes or gas storage, and any other reports or records whtch the General Land Office may reqmre to venfy the gross producnon, disposnron and market value. In 
all cases the authonty of a manager or agent to act for the Lessee herem must be filed m the General Land Office. Each royalty payment shall be accompan1ed by a check stub, schedule, summary 
or other remmance advice showing by the ass1gned General Land Office lease number the amount of royalty bemg pa1d on each lease If Lessee pays h1s royalty on or before th1rry (30) days after 
the royalty payment was due, then Lessee owes a penalty of S'lo on the royalty or $25.00, wh1chever is greater A royalty payment wh1ch IS over th•rry (30) days late shall accrue a penalty of 10% 
of the royalty due or S25 .00 wh1chever IS greater In addmon to a penalty, royalties shall accrue Interest at a rate of 12% per year; such mterest wrll begm accrumg when the royalty is sixty (60) 
days overdue. Affidavus and supporttng documents wh1ch are not filed when due shall mcur a penalty m an amount set by the General Land Office admm1strative rule wh1ch IS effecuve on the 
date when the affidavits or supportmg documents were due. The Lessee shall bear all responsrb1lity for paymg or causmg royalties to be p31d as prescnbed by the due date provrded herem. 
Payment of the delinquency penalty shall m no way operate to prohibit the State's nght of forfeiture as proVIded by law nor act to postpone the date on wh1ch royalt1es were ongmally due. The 
above penalty proVISions shall not apply m cases of tnle d1spute as to the State's portion of the royalty or to that pomon of the royalty m dispute as to fait market value 

6. (A) RESERVES. CONTRACTS AI'ID OTHER RECORDS: Lessee shall annually fum1sh the CommisSioner of the General Land Office wtth Its best poss1ble estunate of 011 and gas 
reserves underlymg th1s lease or allocable to th1s lease and shall furn1sh said Comm1ss•oner wrrh cop1es of all contracts under wh1ch gas IS sold or processed and all subsequent agreements and 
31nendments to such contracts wnlun tlurty (30) days after entenng mto or makmg such contracts, agreements or amendments. Such contracts and agreements when rece1ved by the General Land 
Office shall be held m confidence by the General Land Office unless otheJWJSe authonzed by Lessee. All other contracts and records pertammg to the production, transportation, sale and 
marketing of the 01! and gas produced on sa1d prem1ses, mcludmg the books and accounts, reee1pts and discharges of all wells, tanks, pools, meters, and pipelines shall at all umes be subJect to 
mspecuon and exammauon by the Commrss1oner of the General Land Office, the Attorney General, the Go~emor, or the representanve of any of them 

(B) DRILLING RECORDS: Wntten notice of all operations on th1s lease shall be subtn11ted to the CommiSSIOner of the General Land Office by Lessee or operator live (5) days before spud 
date, workover, re-entry, temporary abandonment or plug and abandonment of any well or wells. Such wnnen nouce to the General Land Office shall mclude copies of Ra1lroad Commiss1on 
forms for applicanon to dnll. Cop1es of well tests, compleuon reports and pluggmg reports shall be supplied to the General Land Office at the time they are filed wnh the Texas R3llroad 
Comm1ss•on. Lessee shall supply the General Land Office wrth any records, memoranda, accounts, reports, culllngs and cores-, or other mforrnauon relauve to the operation of the above-descnbed 
prem1ses, whtch may be requested by the General Land Office, tn addmon to those herem expressly prov1ded for Lessee shall have an electncal and/or rad•oactrVIty survey made on the bore-hole 
sectron, from the base of the surface casmg to the total depth of well, of all wells dnlled on the above descnbed prem1ses and shall trnnsmll a true copy of the Jog of each survey on each well to the 
General Land Office wnhm fifteen (15) days after the makmg of sa1d survey 

(C) PENALTIES: Lessee shallmcur a penalty whenever reports, documents or other materials are not filed m the General Land Office when due The penalty for late filing shall be set by 
the General Land Office admrmstrauve rule whtch IS effective on the date when the matenals were due m the General Land Office. 

7. RET AI ED ACREAGE: Notwrthstandmg any proVISIOn of this lease to the contrary, after a well producmg or capable of producmg 01! or gas has been completed on the leased prem1ses, 
Lessee shall exerc1se the d11igence of a reasonably prudent operator m dnlling such addiuonal well or wells as may be reasonably necessary for the proper development of the leased prem1ses and 
m marketmg the production thereon 

(A) VERTICA L. In the event this lease 1s m force and effect rwo (2) years after the exprrauon date of the pnmary or extended term u shall then termmate as to all of the leased prem1ses, 
EXCEPT (I) 40 acres surrounding each 011 well capable ofproduc1ng m paymg quantities and 320 acres surroundmg each gas well capable ofproducmg m paymg quannues (including a shut-m 
011 or gas well as proVIded m Paragrnph II hereof), or a well upon wh1ch Lessee IS then engaged m conunuous dnlling or reworktng operations, or (2) the number of acres mcluded m a producmg 
pooled unn pursuant to Natural Resources Code Sections 52 151-52 153, or (3) such greater or lesser number of acres as may tJren be allocated for producuon purposes to a proration unit for each 
such producmg well under the rules and regulauons of the Ra1lroad Comm•ss1on of Texas, or any successor agency, or other governmental authonty havmg JUrisdiction. Withm 90 days of a 
pan1al termmauon of th1s lease tn accordance wtth th1s subparagraph and upon payment of the m1mmum filing fee set by General Land Office rules m effect at the trme of the pantalterrninatlon, 
Lessee shall have the nghtto obtam a surface lease for mgress and egress on and across the termmated portiOn of the leased prem1ses as may be reasonably necessary for the continued operauon of 
the portions of the lease remammg m force and effect If Lessee fa1ls to apply for a surface lease wrthm the 90 day penod spec1fied above, Lessee may apply for a surface lease from the Land 
Office, but the Land CommiSSIOner has the d1screuon to grant or deny such application and to set the fee for such surface lease 

(B) HOR IZONTAL: In the event th1s lease ISm force and effect two (2) years after the exp1ra11on date of the pnmary or extended term it shall further termmate as to all depths below 100 
feet below the total depth dnlled (heremafter ·•deeper depths") m each well located on acreage retamed m Paragraph 7 (A) above, unless on or before two (2) years after the pnmary or extended 

2 



tcnn Lessee pays an amount equal to one-half ( 112) of the bonUl ong1nally patd as constdcratton for thts lease (as spcctfied on page I hereof). If such amount tS paul. thts lease shall be m force 
and effect as to such deeper depths. and saod tennmatlon shall be delayed for an addmonal penod of two (2) years and so long thereafter as ool or gas IS produced m paytng quanntles from such 
deeper depths covered by tlus lease. 

(C) IDENTIFICATION AND FILING: The surface acreage retmned hereunder as to each well shall, as nearly as prncttcal, be m the fonn of a square w1th the well located m the center 
thcl'eof, or such other shape as may be approved by the School Land Board Witlnn thiny (30) days after pantal tennmatlon of tins lease as prOVIded herem, Lessee shall execute and record a 
release or releases contatmng a satisfactory legal descripuon of the acreage and/or depths not relllmed hereunder. The recorded release, or a centfied copy of same, shall be filed tn the General 
Land Office. accompamed by the fihng fee prescribed by the General Land Office rules m effect on the date the release 1s filed If Lessee fa1ls or refuses to execute and record such release or 
releases wtthm ntnety (90) days after bemg requested to do so by the General Land Office, then the CommiSSIOner at h1s sole dtscrctlon may dcs1gnate by wntten mstrument the acreage and/or 
depths to be released hereunder and record such msuument at Lessee's expense m the county or counttcs where the lease tS located and m the offictal records of the General Land Office and such 
desognauon shall be bmdmg upon Lessee for all purposes. If at any tome after the effective date of the pantal tcrmtnatlon proVIstons hereof. the appltcable field rules are changed or the well or 
wells located thereon arc reclasstfied so that less acreage os thereafter allocated to saod well or wells for productton purposes, thos lease shall thereupon tennmatc as to all acreage not thereafter 
allocated to satd well or wells for producnon purposes 

8. OFFSET WELLS: If ool and/or gas should be produced on commerctal quantities !Tom a well located on land pnvatdy owned or on State land leased at a lesser royalty, whtch wellts wtthm 
one thousand (1,000) feet of the area mcluded herein, or whoch wellos drammg the area covered by thts lease, the Lessee shall, wuhm srxty (60) days after such moual production from the drammg 
well or tl1e well located wuhm one thoUland (1,000) feet from the area covered by th1s lease begm m good fatth and prosecute dtltgcntly the dnlhng of an offset well on the area covered by tlus 
lease, and such offset well shall be dnlled to such depth as may be necessary to prevent the undue dramage of the area covered by th1s lease, and the Lessee, manager or dnller shall Ule all means 
necessary tn a good fatth effon to make such offset well produce ool and/or gas m commercoal quanuues. Only upon the dclcnnmauon of the Commtsstoner and wtth hts wntten approval. may the 
payment of a compensatory royalty sausfy the obltgauon to dnll an offset well or wells requtrcd umder tlus Paragraph. 

9. DRY HOLE/CESSATION OF PRODUCTIO DURI G PRIMARY TERM: If, dunng the pnmary 1enn hereof and pnor to dtscovery and producnon ofotl or gas on saod land, Lessee 
should dnll a dry hole or holes thereon, or tf dunng the pnmary 1enn hereof and after the dtscovery and acruaJ producuon of otl or gas from the leased premtses such producuon thereof should 
cease from any caUle, thts lease shall not 1cnnma1e of on or before the exporauon of stxty (60) days from date of compleuon of sa1d dry hole or cessation of production Lessee commences 
addmonal dnlhng or reworkmg operntoons thereon, or pays or tenders the next armual delay rental m the same manner as proVIded m thts lease If, dunng the last year of the pnmary tcnn or 
w11hm soxty (60) days pnor thereto, a dry hole be completed and abandoned, or the production of ool or gas should cease for any eaUle, Lessee's nghts shall remam m full force and effect wtthoul 
further operations until the exptratlon of the pnmary tcnn, and of Lessee has not resumed production m paytng quanuues at the exporanon of the pnmary tenn, Lessee may mamtatn thts lease by 
conducnng addtuonal dnlltng or reworking operanons pursuant to Paragraph 10, usong the exparanon of the pnmary term as the date of cessauon of productton under Paragraph 10. Should the 
first well or any subsequent well dnlled on the above descnbed land be completed as a shut-on ool or gas well wtthon the pnmary tcnn hereof, Lessee may resume payment of the armual rental m 
the same manner as proVIded herem on or before the rental paymg date followmg the exptrauon of soxty (60) days from the date of compleuon of such shut-on ool or gas well and upon the fat lure to 
make such payment, thts lease shall tpso facto tennmatc If at the expornuon of the pnmary tcnn or any ome thereafter a shut-on ool or ps wcllts located on the leased prerruses payments may be 
made m accondance wtth the shut-on proVIstons hereof. 

10. CES A TIO , DRJLLI G, A D REWORKJNG: If. after the expornuon of the pnmary tenn, production of otl or gas from the leased premoses, after once obt3.111cd, should cease from 
any cause, thts lease shall not 1ennmatc of Lessee commences additional dnlling or reworkmg operauons wtthm saxty (60) days after such cessauon, and thts lease shall remam m full force and 
effect for so long as such opcrnloons conunue m good fauh and m workmanlike manner wtthout m1crrupuons totahng more than stxty (60) days If such dnlhng or reworkmg opernuons result m 
the production of otl or gas. the lease shall remaon in full force and effect for so long as ool or gas as produced from the leased premoscs m paymg quannues or payment of shut-on ool or gas well 
royalhcs or payment of compensatory royal lies os made as provoded herem or as proVIded by law If the dnlltng or reworkmg opernuons result m the complctoon of a well as a dry hole, the lease 
wall not tcnnmate of the Lessee commences addiuonal dnlltng or reworkmg ope muons wtthm soxty (60) days after the compleuon of the well as a dry hole, and thts lease shall remaon m effect so 
long as Lessee conunues dnlhng or reworkmg operattons m good faoth and m a workmanlike manner wuhoutlntcrrupnons totahng more than soxty (60) days Lessee shall gtve wnnen no11ce to 
the General Land Office wtthm thony (30} days of any cessauon of producuon 

I I. HUT-h ROYAL TI ES: For purposes ofthts paragraph, "well" means any well that has been assagned a well number by the state agency haVIng Junsdtctton over the productton of otl 
and gas If at any ume after the exptrauon of the pnmary term of a lease tha~ unnl bemg shut m, was bemg mamtamed m force and effect, a well capable of producmg ool or gas m paytng 
quantlttcs ts located on the leased pn:tmses, but ool or gas is not bemg produced for lack of suuable productoon facohttes or lack of a suuable market, then Lessee may pay as a shut-on ool or gas 
royalty an amount equal to S 10.00 per acre, but not less than S 1,200 a year for each well capable of producmg otl or gas m paytng quanuues To be effective, each tmual shut-an otl or gas royalty 
must be patd on or before ( I) the exptraloon of the pnmary tcnn, (2) 60 days after the Lessee ceases to produce ool or gas from the leased pn:mtscs, or (3) 60 days after Lessee completes a dnlltng 
or reworkmg opcrnuon m accordance wuh ~1e lease proVISIOns; whochever date os latest If the shut-m ool or gas royalty ts patd, the lease shall be consodered 10 be a producmg lease and the 
payment shall extend the 1enn of the lease for a period of one year !Tom the end of the pnmary tenn, or !Tom the first day of the month followtng the month m whoch producuon ceased, and, after 
that, if no suo table producuon facoliues or suotable market for the otl or gas cxosts, Lessee may extend the lease for four more successtvc penods of one ( I) year by paymg the saone amount each 
year on or before tl1e exporahon of each shu1-m year. 

12. COMPENSATORY ROY LT IES: If, dunng the penod the lease tS kepi m effect by payment of the shut-on otl or gas royalty, ool or gas ts sold and dehvered m paymg quantttlcs from a 
well located wothtn one thousand (1,000) feet of the leased prcmtscs and completed m the saone producmg reservotr, or on any case m whtch dratnage tS occumng. the nght to conunue to mamtam 
the lease by paytng the shut-on otl or gas royalty shall cease, but the lease shall remam effective for the remamder of the year for whtch the rol(8lty has been patd The Lessee may mamtaon the 
lease for four more successove years by Lessee paytng compensatory royalty at the royalty rate proVIded m the lease of the market v:llue of produclton from the well eaustng the dramage or whoch 
os completed 111 the same producmg rcservotr and wtthm one thoUland (1,000) feet of the leased pretntses The compensatory royalty ts to be patd monthly 10 the Commtsstoner begmmng on or 
before the last day of the month followtng the month m whtch the ool or gas ts produced from the well caUlmg the dratnage or that ts completed 111 the same producong rescrvotr and located wtthtn 
one thousand (1,000) fcc! of the leased premoses, of the compensatory royalty paod m any 12-month penod os man amount less than the annual shut-on otl or gas royalty, Lessee shall pay an 
amount equal 10 the difference wuhon tinny (30) days !Tom the end of the 12-month penod, and none of these proVIstons wlll reheve Lessee of the obhgauon of reasonable development nor the 
obhgauon 10 dnll offset wells as proVIded m N.R.C. Section 52.034, however. at the dctcnnmauon of the Commosstoner. and wtth the Commossioner's wntten approval, the payment of 
compensatory royalt tcs shall sa11sfy the obhgauon 10 dnll offset wells Compensatory royalty payments whoch are not hmely patd w111 accrue penalty and mlcrest m accordance wtth Paragraph S 
of tlus lease · 

13. EXT E SIO S: If, at the cxporaloon of the pnmary 1enn of thts lease. producnon of otl or gas has not been obtamed on the leased premoses but dnlhng opcrauons are bemg conducted 
thereon m good fauh and m a good and workrnanhke manner, Lessee may, on or before the exptrauon of the pnmary term, file m the General Land Office wntten apphcatton to the Commossooner 
of the General Land Office for a thony (30) day extensoon of thts lease. accompanted by payment of Three ThoUland Dollars ($3,000.00) tf thts lease covers SIX hundred fony (640) acres or less 
and Six ThoUland Dollars ($6,000.00) of thts lease covers more than sox hundred fony (640) acres and the Commtssooner shall, m wntmg, extend tlus lease for a thtny (30) day penod from and 
after the exporanon of the pnmary 1cnn and so long thereafter as ool or gas ts produced m paytng quanmtes, proVIded funher, that Lessee may, so long as such dnlhng operanons are beong 
conducted make hke appltcauon and payment dunng any thtny (30) day extended penod for nn addmonal extenston of thtrty (30} days and, upon rccetpl of such apphcauon and payment, the 
Commossooner shall, m wntlng, agaon extend thts lease so that same shall remam on force for such add11oonal thtny (30) day penod and so long thereafter as ool or gas os produced m paymg 
quantlttes; proVIded, however, that thts lease shall not be extended for more than a tOtal of three hundred nmety (390) days !Tom and after the expornuon of the pnmary tenn unless production tn 
paymg qurutlttocs has been obtatned 

14. USE OF SURFACE: Any prOVISIOn herem 10 the contrary notwllhstandmg, 11 ts agreed to and understood that no entry shall be pennmed on the surface of the leased land. Any 
development of the land shall be by means of directional wells located off the leased land, or by poohng of satd land wtth other land or leases as proVIded for by Subchapter E, Chapter 52, Natural 
Resources Code 

IS. POLLUTIO : In developmg dus area. Lessee shall Ule the lughest degree of care and all proper safeguards to prevent polluuon Wnhout limumg the foregoong. pollunon of coastal 
wetlands, natural waterways, nvers and tmpounded water shall be prevented by the use of contamment fact hUes suffictcnt to prevent spoilage, seepage or ground water contanunanon. In the event 
of pollutton, Lessee shall use all means at us disposal to recapture all escaped hydrocarbons or other pollutant and shall be responstble for all damage to pubhc and pnvate propernes 

(A} UPLANDS: Lessee shall buold and maintrun fences around tts slush, sump, and dramage pns and tank battenes so as to protect ltveslock agatnst loss. damage or tn)uty; and upon 
complctton or abandonment of any well or wells, Lessee shall fill and level all slUlh pitS and cellars and completely clean up the dnlltng s11e of all rubbosh thereon 
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(B) SUBMERGED LANDS: No discharge of solid waste or garbage shall be allowed onto State waters from any dnlling or suppon vessels, production plalfonn, crew or supply boat. 
barge, jack-up ng or other equtpment located on the leased area Solid waste shallmclude but shall not be limited to contamers, equ1pmem, rubbish, plastic, glass, and any other man-made non­
biodegradable nems. A s1gn must be d1splayed m a h1gh lnlffic area on all vessels and manned platfonns staung, "Discharge of any solid waste or garbage mto State Waters fro m vessels or 
plalfonns 1s smctly proh1b11ed and may subject a State of Texas lease to forfeiture • Such statement shall be m Jenenng of at least I" m s1ze. 

(C) RIVERS: To the extent necessary to prevent pollunon, the provis1ons found m subsecuons (a) and (b) ofth1s paragraph shall also apply to nvers and riverbeds. 

(D) PE AL TY: Failure 10 comply With the reqmrements ofth1s provision may result m the maximum penalty allowed by Jaw mcluding forfenure of the lease. Lessee shall be liable for the 
damages caused by such fa1lure and any costs and expenses mcunred 1n cleanmg areas affected by lhe discharged waste. 

16. IDENTIFICATIO MARKERS: Lessee shall erect, at a d1stance not to exceed twen1y-five (25) feet from each well on the prem1ses covered by th1s lease, a legJble s1gn on wluch shall 
be stated the name of the operator, the lease des1gnanon and the well number Where IWO or more wells on !he same lease or where wells on two or more leases are connected to the same tank 
banery, whether by md1v1dual now I me connecuons d1rectto the tank or ranks or by use of a muluple header system, each hne between each well and such tank or header shall be Jeg~bly 1dennfied 
at all tunes, enher by a finnly anached tag or plate or an 1den11fica11on properly pamted on such line 31 3 distance not ro exceed three (3) feet from such tank or header connecnon. Sa1d s1gns, rags, 
plates or other 1den11ficauon markers shall be mamta~ned m a Jeg~ble condi11on throughout !he tcnn of th1s lease. 

17. ASSIG MENTS: The lease may be transferred at any lime; proVIded, however, that !he liab1lity of the !nlnsferor to properly discharge its obliga11on under the lease, including properly 
pluggmg abandoned wells, remoVIng platforms or p1pehnes, or remediation of conrammanon at dnll sues shall pass to the transferee upon lhe pnor wnnen consent of the Comm1ss1oner of the 
General Land Office The CommiSSIOner may reqmre !he lnlnSferee to demonslr.lte financ1al responsibll11y and may reqmre a bond or other secunl)' All !nlnsfers must reference the lease by the 
file number and must be recorded m lhe county where !he are:~ ts located, and !he recorded transfer or a copy cemfied to by lhe Counl)' Clerk of rhe county where !he lnlnsfer is recorded must be 
filed m lhe General Land Office Wlthm nmel)' (90) days of !he execu11on date, as provtded by N.RC Secnon 52.026, accompan1ed by !he filing fee prescnbed by !he General Land Office rules m 
effect on lhe date of rece1p1 by the General Land Office of such lransfer or cemfied copy thereof. Every lr.lnSferee shall succeed to all nghts and be subject to all obliganons, Jiabiliues, and 
penal11es owed to !he State by lhe ongmallessee or any pnor !nlnsferee of the lease, mcludmg any liab1h11es to the state for unpa1d royal lies. 

18. RELEASES: Lessee may rehnqutsh lhe nghts granted hereunder to lhe State at any lime by record1ng the relinqmshment m !he counl)' where lh1s area IS suuated and filing lhe recorded 
relinquishment or cemfied copy of same m lhe General Land Office Wlthm nmel)' (90) days after us execu11on accompan1ed by the filing fee prescribed by !he General Land Office rules 111 effect 
on !he date of rece1p1 by the General Land Office of such relinqmshment or cerufied copy thereof Such relinqmshmem will not have the effect of releasmg Lessee from any liab1lity theretofore 
accrued m favor of !he State. 

19. LIE : In accordance With N.R C. Section 52.136, the State shall have a first lien upon all o1l and gas produced from the area covered by th1s lease to secure payment of all unpaid royal!)' 
and other sums of money that may become due under th1s lease By acceptance ofth1s lease, Lessee grants lhe Srate, m addition to lhe lien provided by N R.C. Section 52.136 and any other 
applicable statutory hen, an express con1r.1ctuallien on and secunty mterest m all leased mmerals m and eXIr.lcted from the leased prem1ses, all proceeds wluch may accrue to Lessee from the sale 
of such leased m1nerals, whether such proceeds are held by Lessee or by a tlurd party, and all fixtureS on and Improvements to !he leased prem1ses used m connecuon Wllh lhe producuon or 
processmg of such leased mmerals m order to secure lhe payment of all royalues or other amounts due or to become due under th1s lease and to secure payment of any damages or loss that Lessor 
may suffer by reason of Lessee·s breach of any covenant or conduton of thts lease, whether express or tmphed. Th1s hen and secunty mterest may be foreclosed with or without coun proceedmgs 
m !he manner proVIded m the Tule I, Chapter9 of the Texas Busmess and Commerce Code. Lessee agrees that the CommiSSioner may require Lessee to execute and record such Instruments as 
may be reasonably necessary to acknowledge, anach or perfectth1s hen. Lessee hereby represents that there are no pnor or supenor hens arising from and relating to Lessee's ac11v1Ues upon the 
above-descnbed property or from Lessee's acqutsinon of thiS lease Should the Comm1ss1oner at any time detennine that tlus representation is not true, tl1en the Commissioner may declare thiS 
lease forfeued as proVIded herem 

20. FORFEITURE: If Lessee shall fa1l or refuse to make the payment of any sum Wlthm thirty (30) days after 11 becomes due, or 1fLessee or an autl1onzed agent should knoWingly make any 
false rerum or false repon concemmg producuon or dnlhng, or 1f Lessee shall frul or refuse to dnll any offset well or wells m good fanh as reqwred by Jaw and the rules and regula nons adopted by 
the Comm1ss1oner of the General Land Office, or 1f Lessee should fat Ito file repons 111 !he manner requtred by law or fa1lto comply With rules and regulauons promulgated by the General Land 
Office, the School Land Board, or the Rntlroad CommiSSIOn, or refuse the proper authonty access to the records perrammg to operauons, or if Lessee or an authorized agent should knowingly fall 
or refuse to g~ve correctmfonnauon to the proper authonty, or knoWingly fat I or refuse to fum1sh the General Land Office a correct log of any well, or tf Lessee shall knoWingly v1olate any of the 
matenal prOVISions of th1s le:ISC, or 1f thiS lease 1s ass1gned and the ass1gnment 1s not filed m the General Land Office as requtred by Jaw, the rights acqUired under 

tlus lease shall be subject to forfeiture by the CommiSSioner, and he shall forfeu same when sufficiently mfonned of the facts wh1ch authonze a forfeiture, and when forfeued the area shall agam 
be subJCCI to lease to the h1ghest b1dder, under the same regulations controlling the ongmal sale oi leases However, nolhmg herem shall be construed as wa1vtng the automauc tenrunauon of th1s 
lease by operanon of Jaw or by reason of any spec1al hm11a11on ansmg hereunder Forfeuures may be set as1de and th1s lease and all nghts !hereunder remstated before the nghts of another 
mtervene upon satisfactory eVIdence to the Comm1ss1oner of the General Land Office of future cornphance With the prov1s1ons of the law and of this lease and the rules and regulations that may be 
adopted relative hereto 

21. RIVERBED TRACT : In the event this lease covers a nverbed. Lessee is hereby specifically granted the nght ofemment domain and condemnation as provtded for in N.R.C. Sections 
52.092-52.093, as a pan of the cons1dera11on movtng to Lessor for the covenants herem made by L~see 

12. APPLICABLE LAWS AND DRJLLI G R£STR1CT10\' : Th1s lease shall be subject to all rules and regulations, and amendments !hereto, promulgated by the Commissioner of the 
General Land Office govemmg dnlhng and producmg operanons on Pennanent Free School Land (specifically mcluding any rules promulgated that relate to plans of operauons). payment of 
royalties, and audmng procedures, and shall be subject 10 all other vahd statutes, rules, regula nons. orders and ordinances that may affect opera nons under !he proVISIOns of th1s lease Without 
limiting the generaluy of the foregomg, Lessee hereby agrees, by the acceptance of th1s lease, to be bound by and subject to all statutory and regulatory proVIsions relaung to the General Land 
Office's audu b1lhng nouce and audu hennngs procedures. Sa1d proVISions are currently found at 31 Texas Admm1s1ra11ve Code, Chapter 4, and Texas Natural Resources Code Sections 52.135 
and 52 137 through 52 140. In the event th1s lease covers land frnnch1sed or leased or otl1erw1se used by a naVIgaUon distnct or by the Unued States for the purpose of naVIgation or other purpose 
mc1dentto the operation of a pon, !hen Lessee shall not be entuled to enter or possess such land wuhout pnor approval as proVIded under Section 61.117 of the Texas Water Code, but Lessee shall 
be enmled to develop such land for 011 and gas by d1rect1onal dnlling, provided, however, that no surface dnlhng Joca11on may be nearer !han 660 feet and spec1al perm1ss1on from the 
Comm1ss1oner of !he General Land Office IS necessary to make any surface location nearer than 2,160 feet measured at right angles from lhe nearest bulkhead line or from the nearest dredged 
bon om edge of any channel, shp, or tummg basm wh1ch has been authonzed by the Unued States as a federal project for future construchon, wluchever IS nearer 

23. REMOVAL OF EQUIPMENT: Upon !he tennmauon ofth1s lease for any cause, Lessee shall not, many event, be permuted to remove the casmg or any pan of the equ1pmen1 from any 
producmg, dry, or abandoned well or wells Without tlte wnnen consent of tl1e CommiSSioner of the General Land Office or h1s authonzed representative, nor shall Lessee, Without the wriuen 
consent of 531d Comm1ss1oner or hiS authonzed representative remove from the leased prem1ses the casmg or any other equ1pmen1, matenal, machmery, appliances or property owned by Lessee 
and used by Lessee m the development and producnon of 011 or gas therefrom unul all dry or abandoned wells have been plugged and unul all slush or refuse pus have been properly filled and all 
broken or discarded lumber, maelunery, or debns shall have been removed from lhe prem1ses to lhe satlsfacuon oflhe sa1d Comm1ss1oner or his authonzed representative. 

24. FORCE MAJEUR£: Should Lessee be prevented from complymg wuh any express or 1m plied covenant of th1s lease, from conductmg dnlhng operauons thereon, or from producing 01! 
and/or gas therefrom. after effon made m good fauh, by reason of war, rebellion, nots, stnkes, fires, acts of God or any order, rule or regulation of governmental authonl)', !hen wh1le so prevented. 
Lessee's obligauon to comply Wlth such covenant shall be suspended upon proper and satisfactory proof presented to the CommiSSioner of the General Land Office in suppon of Lessee's 
contention and Lessee shall not be hable for drunages for fa1lure to comply therewuh (except in the event of lease operations suspended as provided in the rules and regulations adopted by the 
School Land Board); and th1s lease shall be extended wh1le and so long as Lessee 1s prevented, by any such cause, from dnlhng, reworkmg operanons or producmg 011 and/or gas from the leased 
premiSes; proVIded. however, !hat nothmg herem shall be construed to suspend !he payment of rentals durmg lhe pnmary or extended tenn, nor to abndge Lessee's nghtto a suspens1on under any 
applicable statute oftlus Srate. 

25. LEASE SECURITY: Lessee shall rake the h1ghest degree of care and all proper safeguards 10 protect sa1d prem1ses and to prevent theft of 011, gas, and other hydrocarbons produced from 
sa1d lease. Th1s mcludes, but IS not limned to, the mstallatlon of all necessary eqUipment, seals, locks, or other appropnate protecuve devtces on or at all access pointS at the lease's producuon, 
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gathenng and storage systems where theft of hydrocarbons can occur Lessee shall be liable for the loss of any hydrocarbons resultmg from theft and shall pay the State of Texas royalttes thereon 
as provtded herem on all otl, gas or other hydrocarbons lost by reason of theft. 

26. REDUCTIO OF PAYM ENTS: If, during the primary tenn, a ponton of the land covered by thts lease ts mcluded wtthm the boundanes of a pooled umt that has been approved by the 
School Land Board m accordance wtth Natural Resources Code Sections 52.151-52.153, or tf, at any nme after the exptranon of the pnmary tenn or the extended tenn, thts lease covers a lesser 
number of acres than the total amount descnbed herem, payments that are made on a per acre basts hereunder shall be reduced accordmg to the number of acres pooled, released, surrendered, or 
otherwtse severed, so that payments detennmed on a per acre basts under the tenns of thts lease dunng the pnmary term shall be calculated based upon the number of acres outstde the boundmes 
of a pooled untt, or, tf after the exptrauon of the pnmary tenn, the number of acres actually retamed and covered by tlus lease 

27. UCCESSORS AND ASSIGNS: The covenants, condmons and agreements contamed herem shall extend to and be btndtng upon the hetrs, executors, admtntstrators, successors or 
asstgns of Lessee herem. 

28. ANTIQUITIES COO£: [n the event that any feature of archeologtcal or htstoncal mterest on Permanent School Fund Land ts encountered dunng the acuvtues authonzed by thts lease, 
Lessee wtlltmmediately cease acuvtues and wtll immediately noufy the General Land Office (ATTN Archaeologtst, Asset Management DtvtSton, 1700 N Congress Ave., Ausnn, Texas 78701) 
and the Texas Histoncal Commtsston (P.O. Box 12276, Austin, TX 78711) so that adequate measures may be undertaken to protect or recover such dtscovenes or findmgs, as appropnate. Lessee 
ts expressly placed on nonce of the Nauonal Histoncal Preserv.~uon Act of 1966 (PB-89-66, 80 Statute 915; 16 U.S.C.A 470) and the Anuqumes Code of Texas, Chapter 191 , Tex. Nat. Code 
Ann. (Vernon 1993 & Supp. 1998). On state-owned land not dedtcated to the Pennanent School Fund, lessee shall nonfy the Texas Htstoncal Commisston before brealong ground at a project 
location An archaeologtcal survey mtght be reqmred by the commtsston before construction of the project can commence. Further, m the event that any sue, object, location, arufact or other 
feature of archaeologtcal, sctentlfic, educauonal, cultural or htstonc mterest •s encountered dunng the actlvttles authonze by thts lease, lessee wtll tmmedtately notify lessor and the Texas 
Htstoncal Comtmssion so that adequate measures may be undertaken to protect or recover such dtscovenes or findings, as appropnate 

29. VE UE: Lessor and lessee, tncluding lessee's successors and asstgns, hereby agree that venue for any dtspute msmg out of a provtston of thts lease, whether express or tmphed, regarding 
interpretation of thts lease, or relating m any way to thts lease or to applicable case law, starutes, or admtntsrrauve rules, shall be m a court of competent junsdtctlon located m Travts County, State 
of Texas 

30. LEASE FILl G: Pursuant to Chapter 9 of the Tex. Bus. & Com Code,thts lease must be filed of record m the office of the County Clerk in any county m whtch all or any pan of the 
leased premtses tS located, and certtfied coptes thereof must be tiled m the General Land Office. llte prescnbed tiling fee shall accompany the certtfied coptes sent to tlte General Land Office 

3 1. EXECUTION: Thts otl and gas lease must be signed and acknowledged by the Lessee before 11 ts filed of record m the county records and m the General Land Office of the State of Texas 

LESSEE 

BY: ____________________________ _ 

TITLE: _____________ _ 

DATE:. _______________ __ 

I TESTIMONY WHEREOF, wthless the stgnature of the Commtsstooer of the General Land Office of the State of Texas under the seal of the General Land Office 

COMM ISSIONER OF T ilE GE 
OF T il E STATE OF TEXAS 

APPROVED 

Contents 
Legal 
DC 
Exec 
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STATE OF ____________________ _ (CORPORA T IO ACKNOWLEDGMENT) 

COUNTY OF ____________________ _ 

BEFORE ME, the unders1gned authonl)l, on th1s day personally appeared _ _ ____________________ _ 

known to me to be the person whose name is subscnbed to the foregoing mstrument, as. _ ___________________ .of 

_______ ____________________________ and acknowledged to me that he executed the same 

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

GIVen under my hand and seal of office ~1is the. ____________ day of ______ _________ _, 20 ______ . 

Notary Public in and for _ ____________ _ 

STATE OF ____________________ ___ (I DIVJDUAL ACKNOWLEDGMENT) 

COUNTY OF _ _ _______ __ 

Before me, the unders1gned authonl)l, on th1s day personally appeared. ______________________ _ 

known to me to be the persons whose names are subscnbed to the foregomg mstrument, and acknowledged to me that they executed the 
same for the purposes and cons1deranon !herem expressed. 

Given under my hand and seal of office th1s the. ____________ day of __________ _ ____ _, 20 ______ . 

Notary Public m and for _______ ______ _ 
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November 1, 2013 

Mr. Justin Ezell 
Chesapeake Exploration LLC 
P.O. Box 18496 
Oklahoma City, Oklahoma 73154-0496 

Dear Mr. Ezell : 

jERR'I P.\TTERSO ' , COi\11\IISSIO. ER 

Thank you for participating in the General Land Office Oil and Gas Lease Sale held on October 1, 
2013. I am pleased to inform you that Chesapeake Exploration LLC was the high bidder on MGL. 
No. 276, which has been assigned the lease number M-115893. 

State Lease M-115893 is enclosed and serves as your receipt for your bid. This lease form must 
be fu lly executed by the lessee, and then recorded in the County Clerk's office of the county or 
counties in which lands covered by the lease are located. After signing and recording the lease, 
please submit a certified copy of the recorded lease to the attention of the undersigned. These 
requirements are material provisions of the lease; therefore, please return the certified copy at your 
earliest convenience. 

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

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

Sincerely, 

Robert B. Hatter, Director 
Mineral Leasing Division 

')rt ph~:n E ,\u,ri 11 Build111h • 1700 '\onh l ougr~" h~nut • • \thtin, 'll:\as 7S701 - H95 

Po~t Offi.-~: BO\ 12X71 • \u~rin, Tcx.1~ 787 11 2S7J 

512--lf>l- 5001 • X00-9% -ICLO 

\\ W\\.glo.srat~:.rx.u~ 





TEXAS GENERAL LANO 0FF1CE 
GEORGE P. BUSI! , COMM ISS IONER 

February 24, 2016 

Natasha Chaudry 
Chesapeake Exploration, LLC 
PO Box 18496 
Oklahoma City, OK 73154 

RE: GLO Assignment ID #9527 - MF115893 &(MF115939 e:tp; rQ,t,,//-5-t'I') 
Tarrant County C 

Dear Ms. Chaudry: 

The General Land Office received the fo llowing instrument and has filed it in the 

appropriate files. 

Partial Assignment, Bi ll of Sale and Conveyance, effective January 25, 2010, 
from Chesapeake Exploration, LLC, assignor to Total E&P USA, Inc., assignee. 

A f·1 d f d · T C o # oz..1s.t.()'f-'fs5 s I e orrecor m arrant ountyat ocument -----------------,· 

The filing fee of $25.00 was received in connection with the above assignment. Give me a 
call if you have any questions. 

Best Regards, 

~b~ 
Carl Bonn, CPL 
Mineral Leasing 
Energy Resources 
email: carl.bonn@glo.texas.gov 
512 463 5407 

Stephen F. Austin Building • 1700 onh Congress Avenue · Austin, Te.'<aS 78701-1495 

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

512.463.5001 · 800. 998.4G LO 

glo.rexas.gov 
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PARTLAL ASS IGNMENT. BILL OF SALE AND CONVEYANCE 

STATE OF TEXAS 

COUNTY OFT ARRANT 

) 
)SS: 
) 

L0683287 
Electronically Recorded 

Chesapeake Operating, Inc. 

This Partial Assignment. Bill of Sale and Conveyance (this .. Assi2Ilit1ent"), dated this 31" 
day of July. 2015, is made by CHESAPEAKE EXPLORATION, L.L.C •. an Oklahoma limited 
liability company with a notice address of P.O. Box 18496. Oklahoma City, Oklahoma 73154-
0496 ('·Assignor .. ) in favor of TOT AL E&P USA, INC.. a Delaware corporation wilh a notice 
address of 1201 Louisiana. Suite 1800, Houston. Texas 77002 ("Assignee") . 

Capitalized terms used herein but not otherwise defined herein shall have the meanings 
ascribed to such terms in that cenain Development Agreement. dated as of January 25. 20 IO (the 
"Development Agreement"). between Assignor and Assignee. If there is a conflict between the 
terms of this Assigrunent and the terms of the Development Agreement. the terms of the 
Development Agreement shall control and nothing in this Assignment shall affect the rights and 
remedies of Assignor and Assignee pursuant to the Development Agreement. 

As used in this Assignment, Effective Time shall mean 12:01 a.m. Central Time as of the 
effective date of each lease or January 25. 2010. whichever is later. 

NOW, THEREFORE, for and in consideration of Ten Dollars ($10.00) and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged. 
Assignor does hereby GRANT. BARGAIN. SELL, CONVEY. ASSIGN, TRANSFER. SET 
OVER AND DELIVER unto Assignee an undivided twenty-five percent (25%) (lhe "Conveyed 
Interest'") of all of Assignor's right. title and interest in, to and under the fo llowing (the 
"Acquired Interests .. ). subject to the terms and reservations hereof: 

See Exhibit "A" A ltachcd 

It is the intent of Assignor to convey (and this Assigrunent hereby conveys) to Assignee 
the Conveyed Interest in the Acquired Interests from and after the Effective Time, subject to the 
tem1s and reservations hereof. regardless of the omission of any lease or leases. errors in 
description, any incorrect or misspelled names or any transcribed or incorrect recording 
references, in each case. of the Acquired Interests. 

TO HA VE AND TO HOLD all and singular such Conveyed Interest together with all 
rights. titles. interests, estates. remedies, powers and privileges thereunto appertaining unto 
Assignee and Assignee's successors and assigns forever, subject to the terms and conditions of 
the Development Agreement. 

Assignor does hereby bind itsel f, its successors and assigns, to warrant and forever 
defend all and singular title to the Acqui red Interests unto Assignee and Assignee's successors 
and assigns. against every Person whomsoever lawfully claiming or to claim the same or any part 
thereof, by, through or under-Assignor or its Affiliates. but not otherwise. 

EXCEPT FOR THE REPRESE TATIONS AND WARRANTIES SET FORTii IN 
THIS ASSIGNME TA D THE DEVELOPMENT AGREEMENT, (I) EACH PARTY 
RECOG IZES AND AGREES THAT ALL MATERlALS, DOCUMENT., AND OTHER 
INFORMATION, MADE AVAlLABLE TO IT AT ANY TIME IN CON ECTIO WITH 
T HE TRA SACTION CO TEMPLATED HEREBY ARE MADE AVAILABLE TO IT 
AS A ACCOMMODAT ION, AND WITHOUT REPRE ENTATION OR WARRANTY 
OF ANY .KJND, WHETI-JER EXPRESS, IMP LIED OR TATUTORY, AS TO THE 
ACCURACY A O COMPLETENE OF UCH MATERJALS, DOCUMENTS, A D 
OTHER I FORMATION: (H) EACH PARTY EXPRESSLY AGREES THAT ANY 
RELIANCE UPON OR CO CLUSIONS ORA W N T HEREFROM SHALL BE AT SUCH 
PARTY'S RJ K TO THE MAXIMUM EXTE T PERMUTED BY LAW A D HALL 

OT G IVE RlSE TO ANY LIABILITY OF O R AGAINST THE OTHER PARTY; A D 
(Ill) EACH PARTY HEREBY WAIVES AND RELEASES ANY CLAIMS ARISING 

TOTAL - SUBMllTAL 44 

;v,;~ ,, s rf9 3 
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UNDER THIS AS IGNMENT, COMMON LAW OR ANY STATUTE ARISI G OUT OF 
ANY MATERIALS, DOCUMENT OR I FORMA TJON PROVIDED TO SUCH 
PARTY. FURTHER, EACH PARTY HEREBY REPRESENTS THAT TT HAS THE 
RIGHT A D AUTHORITY TO Dl CLOSE ALL INFORMATION DELJ VERED BY 
SUCH PARTY TO THE OTHER PARTY HEREUNDER. 

In addition to this Assignment, Assignor shall execute, acknowledge, and deliver to 
Assignee, in a timely manner and without funher consideration. any documents or instruments 
that Assignee may reasonably require. including, without limitation, further assignments or 
conveyances required by any state or federal authority. deeds and consents. lo further evidence 
the assignment and conveyance from by Assignor to Assignee of the Conveyed Interest in the 
Acquired Interests. 

This Assignment may be executed in m ultiple counterparts, each of which will be an 
original instrument. but a ll of which will constitute one assignment. 

This Assignme nt shall bind and inure 10 the benefit o f Assignor and Assignee and their 
respective successors and assigns. 

To facilitate recording or fi ling of this Assignment, the counterpart 10 be recorded in a 
given county may contain only that portion of the exhibits that describe the Conveyed Interest in 
the Acquired Interests located in that county. Assignor, on the one hand, and Assignee, on the 
other hand, have each retained a counterpart o f this Assignment with complete exhibits . 

This Assignment, other documents delivered pursuant hereto and the legal relations 
between the parties hereto shal l be governed and construed in accordance with the laws of the 
State of Texas. 

Any disputes. claims, counterclaims. demands, causes of action. controversies and other 
matters in question between the parties hereto arising out of or relating to this Assignment or the 
all eged breach hereof. regardless of whether (a) allegedly extra-contractual in nature, (b) 
sounding in contract, tort or o therwise. (c) provided for by Law or otherwise, or (d) seeking 
damages o r any other relief, whether at Law, in equi ty or otherwise, shall be resolved through 
fmaJ and binding arbit ration in accordance with Section 16 of the Development Agreement. the 
tenns of which are incorporated by reference as if set out in full herein. 

TN WITNESS WHEREOF, the undersigned has executed th.is instrument on the date of 
the acknowledgment annexed hereto, but effective for aJI purposes as o f the Effective T ime. 

ASSIGNOR: 

CHESAPEAKE EXPLORATJON, L.L.C., 
an Oklahom a limited liability com pany 

By~ k,~ Nam . J es K. Ary 
Title~ent - Lan<l 
"' "' x-

ASSIGNEE: 

TOTAL E&P USA, INC. , 

, Oefawm wp_o~oo 

By: / - --....: ,1 \M · N~== ;..,c Ge!:?; 
Tnlc: Yic" ::r.,;,<1r:11 8:,sioe~s OeveJo;,mqni & s1,a1ecv 

TRUE ANO CORRECT COPY OF 
ORIGINAL RECORD FILED IN 
TARRANT COUNTY, TEXAS 
MARY LOUISE GARCIA. COUITTY ClERJ< 
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ACKNOWLEDGME T 

STATE OF OKLAHOMA ) 
) ss: 

COUNTY OF OKLAHOMA ) 

. ~1 p':>-1- fl _.. . 
On th is, the ...;L!__ day o f ~ 1, .x~ . 20 ~. before me the undersigned 

officer. personal ly appeared James K. A ~ vho a owlcdged himself to be the Vice President -
Land of C hesa peake Explora tion, L.L.C., an Oklahoma limited liabi lity company. and !hat he 
as such Vice Prcsidenl - Land. being authorized to do so. executed the fo regoing instrument for 
the purpose therein contained by signing the name of the limited liability company by himself as 
Vice President - Land. 

TN W ITNESS WHEREOF, I hereunto set my hand and official seal. 

STATE OF TEXAS 

COUNTY OF HARRIS 

Signature/Notary Public: ~ ~ (~ 
Name/Notary Public (print}ChC (' ~1 

ss: 

TRUE AND CORRECT COPY Of 
ORIGINAL RECORD FILED IN 
TARRANT COUNTY. TEXAS: 
MARY LOUISE GARCIA. COUNTY CLERK 

This instrument was acknowledged before me this '2. '\ day of Av,., T , 
20 J'f" • by {,,a, bu ,.. ... - . as lt r!:< Pr .. J.J- + O,.,, •• ,., 7><rJ.,_ / --f' 

( b-,kj of Total E&P USA, Jnc . .'a Delaware corporation 
on behal f f ~ id company. 

IN WITNESS WHEREOF, I hereunto set my hand and official seal. 

/..~7 r . .,.-.. CtlRISTOPHER CAMPBELL 
Ii'.~ ·.·· NOIOIY l'ubll<:. Srote of Te, os 

Signature/Notary Public: __ __:(.,,A:.::;._~· __,,..._ __ '4_~----/?/ ~ 
Name/Notary Publ ic (print): ----'~'--'~""-"""-........... =.-,=;..?-=.....L.L/( ___ _ ~"~-~ / ... ] My Com,n1uion ExOites ·~~:.{f? Augusl l o. 2010 ... . :,·;.--~ 
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Exhibit "A" 

Lease Number Lessor Lessee Lease Date State County Entry 
42-0004390-000 MARY K DUFFIE CHESAPEAKE EXPLORATION. LLC 10/21/2012 TX TARRANT 0212304939 
42-0008005-000 CITY OF MANSFIELD CHESAPEAKE EXPLORATION, LLC 7/31 /2013 TX TARRANT 0213216127 
42-0008248-000 JOHN S & LISA R BRYANT CHESAPEAKE EXPLORATION, LLC 9/19/2013 TX TARRANT 0213257748 
42-0008249-000 TEXAS AINA REAL EST ATE LLC CHESAPEAKE EXPLORATION. LLC 9/10/2013 TX TARRANT 0 213257749 
42-0008259-000 THIEN B & JULIE W NGUYEN CHESAPEAKE EXPLORATION, LLC 8/17/2013 TX TARRANT 0213257753 
42-0008266-000 KIMBERLY MONTES CHESAPEAKE EXPLORATION, LLC 8/17/2013 TX TARRANT 0213257735 
42-0008270-000 HOPE D FLEMING CHESAPEAKE EXPLORATION, LLC 8/21/2013 TX TARRANT 0213257739 
42-0008345-000 CITY OF BENBROOK CHESAPEAKE EXPLORATION, LLC 10/3/2013 TX TARRANT 0214009678 
42-0008426-001 WILLIAM DAVID WILLINGHAM CHESAPEAKE EXPLORATION, LLC 11/11 /2013 TX TARRANT 0213296819 
42-0008431-004 WILLIAM SCOTT HARRIS CHESAPEAKE EXPLORATION, LLC 10/2/2013 TX TARRANT 0213318133 
42-0008440-000 ESTATE OF MAX R MORRIS CHESAPEAKE EXPLORATION, LLC 10/29/2013 TX TARRANT 0213298246 
42-0008442-000 KEVIN & YVETIE HENRY CHESAPEAKE EXPLORATION. LLC 9/4/2013 TX TARRANT 0213298248 
42-0008453-001 VIOLA JO SUMRALL SMITH CHESAPEAKE EXPLORATION, LLC 10/15/2013 TX TARRANT 0213298238 
42-0008454-001 JUDSON JACK SMITH CHESAPEAKE EXPLORATION, LLC 10/15/2013 TX TARRANT 0213298239 
42-0008455-000 JUDSON JACK SMITH CHESAPEAKE EXPLORATION, LLC 10/15/2013 TX TARRANT 0213298240 
42-0008469-000 LUTHER W & LUCRETIA L YOUNG CHESAPEAKE EXPLORATION, LLC 11/25/2013 TX TARRANT 0213308564 
42-00084 72-000 KEVIN T & LI SA DOBSON CHESAPEAKE EXPLORATION, LLC 9/19/2013 TX TARRANT 02132971 13 
42-00084 73-000 CHARLES D PIERSON CHESAPEAKE EXPLORATION, LLC 10/26/2013 TX TARRANT 021 3307483 
42-00084 7 4-000 LINDA L MONTGOMERY CHESAPEAKE EXPLORATION, LLC 10/19/2013 TX TARRANT 0 213307481 
42-00084 79-000 EMERALD G & G LLC CHESAPEAKE EXPLORATION, LLC 7/15/2013 TX TARRANT 0 213313252 
42-0008481 -000 KERRY MCLEROY CHESAPEAKE EXPLORATI ON, LLC 9/25/201 3 TX TARRANT 0 213297112 
42-0008482-000 CHARLES D BOGGESS AND TIMOTHY CHESAPEAKE EXPLORATION, LLC 10/2/2013 TX TARRANT 0214009677 
42-0008489-000 JAMES L & MARILYN KUBAN CHESAPEAKE EXPLORATION, LLC 10/1/2013 TX TARRANT 021 3260090 
42-0008492-000 TVM BUILDERS, LLC CHESAPEAKE EXPLORATION, LLC 10/11 /2013 TX TARRANT 0213312932 
42-0008494-000 RD AND YOMA JOHNSON LIVING CHESAPEAKE EXPLORATION, LLC 12/11 /201 3 TX TARRANT 0 21 3313616 
42-0008498-000 WILLIAM J & KIMBERLY K LADWIG CHESAPEAKE EXPLORATION, LLC 12/10/2013 TX TARRANT 0213313620 
42-0008500-000 MARIO LEDESMA CHESAPEAKE EXPLORATION, LLC 11/1 2/2013 TX TARRANT 0213314111 
42-0008501-000 MARIO LEDESMA CHESAPEAKE EXPLORATION, LLC 11/13/2013 TX TARRANT 0213314112 
42-0008502-000 7621 SOMMERVI LLE PLACE LAND TR CHESAPEAKE EXPLORATION, LLC 11/25/2013 TX TARRANT 021 331 3967 
42-0008504-000 LINDA STONEKING CHESAPEAKE EXPLORATION, LLC 9/4/2012 TX TARRANT 0212220634 
42-0008509-000 SALVADOR MIRANDA CHESAPEAKE EXPLORATION, LLC 12/16/2013 TX TARRANT 0213317646 
42-0008518-000 SHARON FINLEY CHESAPEAKE EXPLORATION, LLC 12/4/2013 TX TARRANT 0213318127 

Page 1 of 2 



Lease Number 
42-0008519-000 
42-0008520-000 
42-0008521-000 
42-0008522-000 
42-0008523-000 
42-0008524-000 
42-0008525-000 
42-0008530-000 
42-0008533-000 

v - 42-0008543-000 
\..,,- --42-0008545-000 

TX0469733-000 
TX0514902-000 

Exhibit "A" 

Lessor Lessee 
ROBERT WARD CHESAPEAKE EXPLORATION, LLC 

ROBERT PRESTON WARD CHESAPEAKE EXPLORATION, LLC 
ANTHONY SPRINGFIELD CHESAPEAKE EXPLORATION, LLC 

GOODWIN SUPPL NEEDS TRUST CHESAPEAKE EXPLORATION, LLC 
SHELBY L & DOROTHY GOODWIN CHESAPEAKE EXPLORATION, LLC 

DAVID & ALVA CRANFORD CHESAPEAKE EXPLORATION, LLC 
EDWARD & ROBIN WESTFALL CHESAPEAKE EXPLORATION, LLC 

TA MUNIA INC CHESAPEAKE EXPLORATION, LLC 
KARL B & SHARI B ADAMS CHESAPEAKE EXPLORATION, LLC 

ST ATE OF TEXAS - M-11 5893 CHESAPEAKE EXPLORATION, LLC 
STATE OF TEXAS - MF 115939 CHESAPEAKE EXPLORATION, LLC 
KIMBERLY KAY DUSENBERY CHESAPEAKE EXPLORATION, LLC 

LARRY MARTIN A/K/A LAWRENCE D FOUR SEVENS ENERGY CO, LLC 

Record & Return To: 
Chesapeake Operating, Inc. 
P.O. Box 18496 
Oklahoma City, OK 73154 

Page 2 of 2 
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Lease Date State County 
10/20/2013 TX TARRANT 
10/20/2013 TX TARRANT 
11 /15/2013 TX TARRANT 
9/17/2013 TX TARRANT 
9/17/2013 TX TARRANT 
7/19/2013 TX TARRANT 
10/19/2013 TX TARRANT 
12/12/2013 TX TARRANT 
8/17/2013 TX TARRANT 
10/1/2013 TX TARRANT 
11/5/2013 TX TARRANT 
5/15/2010 TX TARRANT 
4/8/2010 TX TARRANT 

Entry 
0213318126 
0213318125 
0213318124 
0213318132 
0213318131 
0213298249 
0213298232 
0213323271 
0213297115 
0214004691 
0214004692 
0211006372 
0210101 685 

... -
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eptember 2, 2016 

TEXAS GENERAL LAND 0FFLCE 
GEORGE r. Bu I I , COMM I SI ONER. 

Leslie Smith, Manager Land CT & Gulf Coast 
Cbesapeake Energy 
PO Box 18496 
Oklahoma City, OK 73 154 

Re: 
- Tarrant County 

Dear Ms. mi th: 

We hereby acknowledge receipt of your letter dated August 16, 20 16 regarding consent to assign 
the above referenced leases. The letter requests the General Land Office ("GLO") consen t to 
assign an interest in the leases from Chesapeake Exploration, LLC lo addle Barnett Resources, 
LLC. 

The GLO interprets the assignment language in each of the leases to limit the transfer of 
obligations only when there are actual liabil ities under the lease, such as plugging abandoned 
wells, removing pipelines, remediating drill sites and remitting unpaid royalties, interest or 
penalti es clue. ff there are no existing liabilities, the leases may be transferred at any Lime without 
written consent of the Commissioner. 

Accord ingly, we will accept for fi ling a certified copy with the Mineral File num ber included in 
the exhibit of the Assignment to addle, as described in the letter. The fi li ng fee fo r each 
ass ignment will be 25.00 per state lease. Absent an existi ng liability owed to the state, the 
ass ignee shall succeed lo the ri ghts and obi igations under the lease. 

Carl Bonn, CPL 
M.i neral Leasing 
Office: (512) 463-5407 
Email: car l.bonn@glo.texas.gov 

1700 onh Congress /\venue, Austi n, Texas 7870 1- 1495 
P.O. Box 12873, Austin , Texas 787 11-2873 

5 12-463-500 I glo. texas.gov 
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August 16, 2016 

STATE OF TEXAS - M-115893 
1700 CONGRESS AVE RM 600 
AUSTIN, TX 0 

Leslie mith 
Manager - l and. CTX & Gulf Coasr 

Re: Consent to Assign - Oil and Gas Lease, by and between STATE OF TEXAS - M-
115893, as lessor, and CHESAPEAKE EXPLORATION LLC, as lessee, recorded 
as Instrument Number 0214004691 in TARRANT County, TEXAS; CHK Lease 
Number 42-0008543-000 (the "Lease"). 

Dear Lessor: 

Chesapeake Exploration , L.L.C. ("Chesapeake") announced on August 10, 2016 that it 
had entered into an agreement to convey its interests in the Barnett Shale operating area 
located in North Texas to Saddle Barnett Resources, LLC ("Saddle"), a company backed 
by First Reserve, a leading global private equity and infrastructure investment firm 
exclusively focused on energy.Pursuant to this agreement by and between Chesapeake, 
as seller, and Saddle ("Saddle"), having an address of 5949 Sherry Lane, Suite 540, 
Dallas , Texas 75225, as buyer, Chesapeake intends to assign any and all of its right, title 
and interest in the Lease to Saddle. As part of this agreement, Chesapeake will also be 
assigning to Saddle any and all of Chesapeake's right , title, and interest in any oil and 
gas wells which may be associated with your lease. This assignment does not affect the 
terms of the Lease. 

There is a clause in the Lease that requires us to notify you of an assignment and secure 
your consent to this assignment. The purpose of this clause is to keep you informed of 
the ownership of your Lease. In this regard, Chesapeake respectfully requests your 
consent to the assignment of the Lease to Saddle. Please, evidence your consent by 
signing in the space provided below and returning same in the prepaid envelope we 
provided to the undersigned within fifteen (15) days of receipt of this letter. Or, please feel 
free to scan and email your signed consent to: Barnett.Consents@chk.com 

C hesapeake Energy Corporation 

P.O. Box 18-196 J Oklahoma City. OK 73154-0496 J 6100 N. Western Avenue I Oklahoma City. OK 731 18 
877-245- 1427 I Barnctt.Consems@chk.com 
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42-0008543-000 
Consent to Assign 
August 16, 2016 

Thank you in advance for your cooperation in this matter. Should you have any questions, 
please contact Chesapeake at 877-245-1427. 

Very tru ly yours, 

Leslie Smith 
Manager - Land, CTX & Gulf Coast 

I CONSENT TO THE ASSIGNMENT OF THE LEASE AS DESCRI BED HEREIN TO 
SADDLE BARNETT RESOURCES, LLC. 

By ______ _ _ ________ ___ _ 
Name: STATE OF TEXAS - M-115893 
Title: 
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STATE OF TEXAS - M-115893 
1700 CONGRESS AVE RM 600 
AUSTIN TX 78701 - 1436 
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October 4, 2016 

TEXAS GENERAL LA ND OFFICE 
GEORGE P. BU S H , COMM ISS IONER 

Leslie Smith, Manager - Land, CTX & Gulf Coast 
Chesapeake Energy Corporation 
P.O. Box 18496 
Oklahoma City, OK 73154-0496 

Re: Consent to Assign, Tarrant County 
MF115893 
CHK Lease Number 42-0008543-000 

Dear Ms. Smith: 

We hereby acknowledge receipt of your letter dated September 21, 2016, regarding the above 
referenced lease(s). You requested the General Land Office ("GLO") consent to assign an 
interest in the referenced lease to Total E&P USA, Inc. 

The GLO interprets tJ1e assignment language in each of the leases to limit the transfer of 
obligations only when there are actual liabilities under the lease, such as plugging abandoned 
wells, removing pipelines, remediating drill sites and remitting unpaid royalties, interest or 
penalties due. If there are no existing liabilities, the lease(s) may be transferred at any time 
without written consent of the Commissioner. 

Accordingly, we will accept for filing a certified copy of the Assigrunent as described in the 
correspondence. The filing fee for each assignment will be $25.00 ($50 after 90 days) per state 
lease. Absent an existing liability owed to the state, the assignee shall succeed to the rights and 
obligations under the lease. 

Best regards, 

Carl Bonn, CPL 
Mineral Leas ing 
(5 l 2) 463-5407 
earl. bo1m@glo.texas.gov 

l 700 North Congress Avenue, Austin, Texas 7870 1- 1495 
P.O. Box 12873, Austin, Texas 787 11-2873 

512-463-5001 glo. texas.gov 
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September 21, 2016 

STATE OF TEXAS - M-115893 
1700 CONGRESS AVE RM 600 
AUSTIN, TX 78701-1436 

Leslie Smith 
Manager - Land, CTX & GulfCoas1 

Re: Consent to Assign - Oil and Gas Lease, by and between STATE OF TEXAS - M-
115893, as lessor, and CHESAPEAKE EXPLORATION LLC, as lessee, recorded 
as Instrument Number D214004691 in TARRANT County, TEXAS; CHK Lease 
Number 42-0008543-000 (the "Lease"). 

Dear Lessor: 

On September 9th, Total E&P USA, Inc. ("Total") announced that it exercised its 
preferential right to purchase Chesapeake Exploration, L.L.C.'s ("Chesapeake") interests 
in the Barnett Shale operating area located in North Texas. Total has been actively 
involved in the joint development of the Barnett Shale with Chesapeake since late 2009. 

Pursuant to this agreement by and between Chesapeake, as seller, and Total, having an 
address of 1201 Louisiana, Suite 1800, Houston, TX 77002, as buyer, Chesapeake 
intends to assign any and all of its right, title and interest in the Lease to Total. As part of 
this agreement, Chesapeake will also be assigning to Total and its affiliates and 
subsidiaries any and all of Chesapeake's right, title, and interest in any oi l and gas wells 
which may be associated with your Lease. This assignment does not affect the terms of 
the Lease. 

There is a clause in the Lease that requires us to notify you of an assignment and request 
your consent to this assignment. The purpose of this clause is to keep you informed of 
the ownership of your Lease. In this regard, Chesapeake respectfully requests your 
consent to the assignment of the Lease to Total and its affiliates and subsidiaries. Even 
if you have recently returned a signed copy of a similar request from Chesapeake, please, 
evidence your consent by signing in the space provided below and returning same in the 
prepaid envelope we provided to the undersigned within fifteen (15) days of receipt of this 

hcsapcakc Energy Corporation 

P.O. Box I 496 I Oklahoma City, OK 73 154-0496 I 6100 N. Western /\venue I Oklahoma City. OK 73 11 8 

877-245-1 427 I Toia l.Consents@chk.com 
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42-0008543-000 
Consent to Assign 
September 21 , 2016 

letter. Or, please feel free to scan and email your signed consent to: 
Total.Consents@chk.com 

Thank you in advance for your cooperation in this matter. Should you have any questions, 
please contact Chesapeake at 877-245-1427. 

Very truly yours, 

~~ 
Leslie Smith 
Manager - Land, CTX & Gulf Coast 

I CONSENT TO THE ASSIGNMENT OF THE LEASE AS DESCRIBED HEREIN TO 
TOTAL E&P USA, INC. AND ITS AFFILIATES AND SUBSIDIARIES. 

By~~~~~~~~~~~~~~~~~~~~ 
Name: STATE OF TEXAS - M-115893 
Title: 
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0910912016 - PRESS RELEASE 

TOTAL EXERCISES ITS PREEMPTION RIGHTS 
ON BARNED SHALE ASSETS 
Paris - Total E&P USA today announced that 1t is exercising its preemption right to acquire Chesapeake's 75% interests in the Jointly 
held Barnett Shale operating area located in North Texas Total E&P USA has owned the remaining 25% 1n the Barnett Assets since 
December 2009. W1t11 the preemption Total E&P USA will be the 100% owner and operator of the assets 

Properties in the proposed transaction include approximately 215.000 net developed and undeveloped acres wells. leases minerals 
buildings and properties (the Barnett Assets). Associated 2016 net production 1s approximately 65 000 barrels of 011 equivalent per day 
(boe/d) 

The preemption and associated transactions are subJect to a number of conditions. 1nclud1ng the receipt of third-party consents and are 
expected to close m the fourth quarter of 2016 

Under the terms of the transaction Chesapeake will pay $334 million to Williams. the gatherer and processer of 80% of the gas from 
the Barnett Assets to tennmate ,ts gathering agreement. projected M1n1mum Volume Commitment (MVC) shortfall payments and fees 
pertaining to the Barnett Shale assets Total E&P USA will supplement Chesapeake s payment with $420 million to Williams for a fully 
restructured. competitive gas gathering agreement. free of any MVC and with a Henry Hub-based gathering rate instead of a fixed per 
Mcf fee Total E&P USA will also pay S138 m1lhon to be released from three midstream capacity reservation contracts. 

Jose Ignacio Sanz, President & CEO Total E&P USA commented. Ove, the six years that we have been ,nvolved in the Barnett we 
have gamed an 111-depth understanding of the play and the technology With the new conditions created by the exit of Chesapeake and 
the associated restructuring of the midstream contracts. we belteve that we can extract s1gmficant value from the substantial. well 
located resource base of the play by comb,ning focused upstream operat,ng efficiency streamlined midstream contract management 
and marke/,ng savvy through Total's trading affiliate Total Gas & Power North Amenca As an operato, we look forward to work,ng with 
all stakeholders our leaseholders the Dallas Fort Worth and other authont,es. Wt/Iiams and other midstream partners. and our 
customers. lncreas,ng our stake ,n the Barnett shale supports Total's global strategy to be a leade1 m natural gas 

TOTAL EXPLORATION & PRODUCTION IN THE USA 

In 2015 the Group's USA production was 89 000 boe/d In add1t1on to ,ts 25°/r interest 1n the Barnett upstream 101nt venture Total holds 
a 25% interest in the Chesapeake-operated Utica shale 101nt venture 1n Ohio In the Gulf of Mexico, Total holds a 17% interest in the 
Tahiti field and a 33 3% interest 1n the Chinook field Additionally, Total and Cobalt International Energy are partnering in a strategic 
alliance to explore for oil ,n the deep offshore Gulf of Mexico 

Cau!tonary note 

This press release. from which no legal consequences may be drawn is for information purposes only The entities in 1Nh1ch TOTAL 
S.A directly or ind,rectly owns 111vestments are separate legal entllies TOTALS A. has no liability for the,r acts or om1ss1ons. Int/us 
document the terms Tota/" and· Total Group are sometimes used for convenience where general refe,ences are made to TOTAL SA 
and/or its subsidiaries Likewise. the wo,ds we·, us" and ·our may also be used to refer to subs1d1a11es in general or to those who 
work for them 

This document may contain forward-looking ,nformalton and statements that are based on a number of economic data and assumptions 
made ,n a given economic. competitive and regulatory environment. They may prove to be maccurate 111 the future and are subject to a 
number of risk factors. Neither TOT AL SA nor any of ,ts subsidianes assumes any obligation to update publicly any forward-looking 
information or statement objectives or trends conta,ned ,n this document whether as a result of new informaflon future events or 
othe,w,se 

Cl 2016 Total 

Total Exerc ises Its Preemntion Ri 2ht. on Barnett Shale As. ets - Tota l USA 
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STATE OF TEXAS - M-115893 
1700 CONGRESS AVE RM 600 
AUSTIN TX 7 8 7 01 - 14 36 



Fi lc No. !jf f/5893 
I 

·--------,-------County 

<!.IJIJSe,,,_f ~ Ass/pi 
Date filed : f£J/r Y 
By 

George P. Bush, Commi sionc~ 
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