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Lease Form

Austin, Texas

OIL AND GAS LEASE
NO. M-116703

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

TRACT 4-D OF THE PECOS RIVER, LOVING AND REEVES COUNTIES, TEXAS, CONTAINING APPROXIMATELY 11 ACRES; TRACT 4-D IS BOUND ON ITS
UPSTREAM END BY A NORTHEASTERLY EXTENSION OF THE NORTHWEST LINE OF SECTION 5, BLOCK 2, H. & G.N. RY. CO. SURVEY, A-364, REEVES COUNTY,
A-364, AND IS BOUND ON ITS DOWNSTREAM END BY A NORTHEASTERLY EXTENSION OF THE SOUTHEAST LINE OF SECTION 7, BLOCK 2, H. & G.N. RY. CO.
SURVEY, A-365, REEVES COUNTY,

was, after being duly advertised, offered for lease on the 1" day of July, 2014, 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 1o said time have been duly considered by the Commissioner of the General Land Office and the School Land Board at a
regular meeting thereof in the General Land Office, on the 1" day of July, 2014, hereinafter the "effective date” and it was found and determined that AMMONITE OIL & GAS CORP.
whose address is 515 CONGRESS AVENUE, SUITE 2450, AUSTIN, TEXAS 78701, had offered the highest and best bid for a lease of the area above described and is, therefore, entitled to
receive a lease thereon:

NOW, THEREFORE, 1, 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 hereinafter designated Lessee, the sum of Forty-Five Thousand Fifty And 00/100 Dollars ($45,050.00), 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 during the term of this lease;
and the rights 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 rights in and to the leased premises retained by Lessor
and all of the nghts in and to the leased premises granted to Lessee herein shall be ¢ d in such a 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 three (3) years from the effective date hereof (herein called "primary term”) and as long thereafter as oil or
gas is produced in paying quantities from said area.

3. DELAY RENTALS: If no well be 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 sum of Five Dollars ($5.00), per acre, which shall operate as
rental and cover the privilege of deferring the commencement of a well for twelve (12) months from said date. In like manner and upon like payments or tenders the commencement of a well
may be further deferred for like periods of the same number of months successively during the primary term hereof.

4. PRODUCTION ROYALTIES: Upon production of oil and/or gas, the Lessee agrees to pay or cause to be paid to the Commissioner 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 aroyalty 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 prescribed by
Lessor.

(B) NON-PROCESSED GAS: As a royalty on any gas (including flared gas), which is defined as all hydrocarbons and gaseous substances not defined as oil in subparagraph (A)
above, produced from any well on said land (except as provided herein 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 measuning 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 on one hundred percent (100%) of the total plant production of
residue gas attributable 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, attributable 10 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 pcrccmagc 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 pro 1 d 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. Thc respective roya]nes 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 rights 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 Commussioner 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 m 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 the total annual delay rental herein provided, otherwise, there shall be due and payable on or before the last day of the month succeeding the anniversary date of
this lease a sum equal to the total annual rental less the amount of royalties paid during 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 royaity 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 mmimum.

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 Sth 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 3% 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 1s 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 prescribed by the due
date provided herein. Payment of the delinquency penalty shall in no way operate to prohibit the State's right 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 fumnish the Commissioner of the General Land Office with its best possible estimate of cil 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 pre d and all subsequent agr 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 Govemnor, 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 wrtten notice to the General Land Office shall include copies of Railroad
Commission forms for application to drill. 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 1o 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 drilied 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, dc or other ials 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 matenals were due in the General Land Office.



7. RETAINED ACREAGE: Notwithstanding any provision of this lease 1o 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 nght 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 the portions of the lease remaining in force and effect. If Lessee fails to apply for a surface lease within the 90 day penod specified above, Lessee may apply for a surface lease from the Land
Office, but the Land Commissioner has the discretion 1o grant or deny such application and 10 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 tenmn 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 | hereof). If such amount 15 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 afier parnial termination of this lease as provided herein, Lessee shall execute and record a
release or releases containing a satisfactory legal description 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 Commuissioner 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 thereafier
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 al 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 imitial 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 dnilled 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 determi of the Com ioner 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 drill 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. 1If, dunng the last year of the primary term or
within sixty (60) days prior thereto, a dry hole be completed and abandoned, or the production of oil or gas should cease for any cause, Lessee's rights shall remain in full force and effect wathout
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 drilling 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 drilling or reworking operations result in
the production of oil or gas, the lease shall remain in full force and effect for so long as oil or gas is produced from the leased premises in paying quantities or payment of shut-in oil or gas well
royalties or payment of compensatory royalties is made as provided herein or as provided by law, If the drilling or reworking operations 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 wnitten 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 jurisdiction 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 maintaned 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 1s 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 double the annual rental provided in the lease, but not less than $1,200 a year for cach 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 drilling 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 tenm of the lease for a period of one year from the end of the pnmary 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 occurning, 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; 1f the compensatory royalty paid in any 12-month peried is in an amount less than the annual shut-in oil or gas royaity, 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 deter ion of the Commissioner, and with the Commissioner's written approval, the payment of
compensatory royalties shall sausfy the obligation to drill offser wells. Compensatory royalty payments which are not timely paid will accrue penalty and mterest in accordance with Paragraph 5
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 drilling 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 (86,000.00) 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 drilling 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 primary term unless production in
paying quantities has been obtamed.

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 irrigation purposes for water flood operations without the prior written consent of Lessor, Subject to its obligation to
pay surface damages, Lessee 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
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 pollution. 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 drilling 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 rig 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 lettering 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 1o 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 drill sites shall pass to the transferee upon the prior written consent of the Commissioner of the
General Land Office. The Commissioner may require the transferee to demonstrate financial responsibility and may require a bond or other security. All transfers must reference the lease by the
file number and must be recorded in the county where the area is located, and the recorded transfer or a copy 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 10 all rights 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 wathin ninety (90) days after its execution 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 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 o1l 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 connection with the production or
processing of such leased minerals in order to secure the payment of all royalties or other amounts due or to become due under this lease and to secure payment of any damages or loss that Lessor
may suffer by reason of Lessee's breach of any covenant or condition of this lease, whether express or implied. This lien and security interest 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 this lien. Lessee hereby represents that there are no prior or superior liens ansing 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 authorized agent should knowingly make any
false return or false report concerning production or drilling, or if Lessee shall fail or refuse to drill any offset well or wells in good 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 drilling 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 52.133
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 p 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 dnlling; provided, however, that no surface dnilling 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 authorized 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, matenal, 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 reinoved from the premises to the satisfaction of the said Commissioner or his authonzed 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, riots, strikes, fires, acts of God or any order, rule or regulation of governmental authority, then while so
prevented, 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 tenn, nor to abridge 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 during the primary tenm 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. (Vernon 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 during 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 appropnate.

29. VENUE: Lessor and lessee, including lessee's s 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 admimstrative 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 centified 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 m 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

STATE OF (CORPORATION ACKNOWLEDGMENT)

COUNTY OF

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

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

day of ;20

Given under my hand and seal of office this the

Notary Public in and for
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Jerry E. Patterson. C
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Date Filed:
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GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

TEXAS

August 20, 2014

Mr. William Osborn

Ammonite Oil & Gas Corp.

515 Congress Avenue, Suite 2450
Austin, Texas 78701

Dear Mr. Osborn:

Thank you for participating in the General Land Office Oil and Gas Lease Sale held on July 1, 2014.
| am pleased to inform you that Ammonite Oil & Gas Corp. was the high bidder on MGL. No. 130,
which has been assigned the lease number M-116703.

State Lease M-116703 is enclosed and serves as your receipt for your bid. This lease form must
be fully executed by the lessee, and then recorded in the County Clerk's office of the county or
counties in which lands covered by the lease are located. After signing and recording the lease,
please submit a certified copy of the recorded lease to the attention of the undersigned. These
requirements are material provisions of the lease; therefore, please return the certified copy at your
earliest convenience.

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

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

Sincerely,

o

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. oL us
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Austin, Texas

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 susj!d ® 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:

TRACT 4-D OF THE PECOS RIVER, LOVING AND REEVES COUNTIES, TEXAS, CONTAINING APPROXIMATELY 11 ACRES; TRACT 4-D IS BOUND ON ITS
UPSTREAM END BY A NORTHEASTERLY EXTENSION OF THE NORTHWEST LINE OF SECTION 5, BLOCK 2, H. & G.N. RY. CO. SURVEY, A-364, REEVES COUNTY,
A-364, AND IS BOUND ON ITS DOWNSTREAM END BY A NORTHEASTERLY EXTENSION OF THE SOUTHEAST LINE OF SECTION 7, BLOCK 2, H. & G.N. RY. CO.
SURVEY, A-365, REEVES COUNTY,

was, after being duly advertised, offered for lease on the 1" day of July, 2014, 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 Commissioner of the General Land Office and the School Land Board at a
regular meeting thereof in the General Land Office, on the 1" day of July, 2014, hereinafter the "effective date” and it was found and determined that AMMONITE OIL & GAS CORP.
whose address is 515 CONGRESS AVENUE, SUITE 2450, AUSTIN, TEXAS 78701, had offered the highest and best bid for a lease of the area above described and is, therefore, entitled to
receive a lease thereon

NOW, THEREFORE, 1, Jerry E. Patterson, Commussioner of the General Land Office of the State of Texas, hereinafier 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 hereinafter designated Lessee, the sum of Forty-Five Thousand Fifty And 00/100 Dollars ($45,050.00), receipt
of which is hereby acknowledged and of the royalues, 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 1o Lessee; the right 1o 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 during the term of this lease;
and the rights 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 rights in and to the leased premises retained by Lessor
and all of the nghts in and 1o 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 three (3) years from the effective date hereof (herein called “primary term") and as long thereafter as oil or
gas is produced in paying quantities from said area.

3. DELAY RENTALS: If no well be commenced on the land hereby leased on or before the anniversary date of this lease, this lease shall terminate as 10 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 sum of Five Dollars ($5.00), per acre, which shall operate as
rental and cover the privilege of deferring the commencement of a well for twelve (12) months from said date. In like manner and upon like payments or tenders the commencement of a well
may be further deferred for like periods of the same number of months successively during the primary term hereof.

4. PRODUCTION ROYALTIES: Upon production of oil and/or gas, the Lessee agrees 1o pay or cause 1o be paid to the Commissioner 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 hereinafier 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 prescribed by

Lessor.

(B) NON-PROCESSED GAS: As a royalty on any gas (including flared gas), which is defined as all hydrocarbons and gaseous substances not defined as oil in subparagraph (A)
above, produced from any well on said land (except as provided herein 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.
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(C) PROCESSED GAS: As aroyalty 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 on one hundred percent (100%) of the total plant production of

Jesidug gas attributable 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

* 8 88&rbons, attributable 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

” :Jg@;: 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 #reater. 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

cemparable 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 rovalty on carbon black, sulphur or any other products produced or manufactured from gas (excepting liquid hydrocarbons) whether said gas be
o "$fgkead,” "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
* mark# value to be determined as follows:
-
o (lg On the basis of the highest market price of each product, during the same month in which such product is produced, or
® 00 8p8 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
0il®* &8 fnd 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 rights 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 the total annual delay rental herein provided; otherwise, there shall be due and payable on or before the last day of the month succeeding the anniversary date of
this lease a sum equal to the total annual rental less the amount of royalties paid during 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 minimum.

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 Sth 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 rovalty 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 vear; 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 prescribed by the due
date provided herein. Payment of the delinquency penalty shall in no way operate to prohibit the State's right 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 fumish 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 Attomey 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 drill. 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 matenals are not filed in the General Land Office when due. The penalty for late filing shall be set
by the General Land Office administrative rule which is effective on the date when the materials were due in the General Land Office.
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7. RETAINED QCREAGE:' 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) vears after the expiration date of the pnmary 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 2 well upon which Lessee is then engaged in contintious drilling or reworking operations, or (2) the number of acres included in a producing
pooled umit 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 proratiog unit fr
each such producing well under the rules and regulations of the Railroad Commission of Texas, or any successor agency, or other governmental authority having jurisdiction. Within 903t ®g#
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 continuedmwﬁg
of the portions of the lease remaining in force and effect. If Lessee fails to apply for a surface lease within the 90 day penod specified above, Lessee may apply for a surface lease fronPthe 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 (hereinafier "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 | hereof). 1f such amount is paid, this lease shall o iﬁ&ﬁc
and effect as to such deeper depths, and said termination shall be delaved for an additional period of two (2) years and so long thereafter as oil or gas is produced in paying quantities bt sush
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 i M& &@®r
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 description of the acreage and/or depths not retained hereunder. The recorded release, or a certified copy of same, shall be filed in the Sat
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 Pf8se or
releases within minety (90) days after being requested to do so by the General Land Office, then the Commissioner at hus 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 afier 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 thereafier 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 i 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 imtial 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 1o 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 drill a dry hole or holes thereon, or if during the primary term hereof and after the discovery and actual production of il 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 vear of the primary term or
within sixty (60) days prior thereto, a dry hole be completed and abandoned, or the production of oil or gas should cease for any cause, Lessee's rights shall remain in full force and effect without
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 mamtain this lease by
conducting additional drilling or reworking operations pursuant to Paragraph 10, using the expiration of the primary tenm 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 dnilling or reworking operations within sixty (60) days after such cessation, and this lease shall remam 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
royvalties or payment of compensatory royalties is made as provided herein or as provided by law. If the drilling 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 jurisdiction 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 mamtained 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 double the annual rental provided in the lease, but not less than $1,200 a year for each well capable of producing oil or gas in paying quantities. To be effective, each
initial shut-in oil or gas rovalty must be paid on or before: (1) the expiration of the primary term, (2) 60 days after the Lessee ceases to produce oil or gas from the leased premises, or (3) 60 days
after Lessee completes a drilling or reworking operation in accordance 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 peniod 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 thly to the Commssi 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 oil 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 1o 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 drill offset wells. Compensatory royalty payments which are not timely paid will accrue penalty and interest in accordance with Paragraph 5
of this lease,
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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 drilking operations are being conductéd
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 applicatitn 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 thereafier as oil or gas is produced in paying quantities, provided further, that Lessee may, so long as such drilling operations are being
conducted make like application and payment during any thirty (30) day extended peniod 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 peniod and so long thereafter as oil or gas is produced in paying
3uann!es 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 primary term unless production in
payingejuantities has been obtamed.

oﬂHP(JSE 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,
howcvcr 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
pd surface damages, Lessee 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
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.

POLLUTION In developing this area, Lessee shall use the highest degree of care and all proper safeguards to prevent pollution. Without limiting the foregoing, poliution of coastal
wcl ands 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
ofbollution, Lessee shall use all means at its disposal 1o recapture all escaped hydrocarbons or other pollutant and shall be responsible for all damage to public and private properties.

L]

...'rﬁ:i 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
Lowaietion or abandonment of any well or wells, Lessee shall fill and level all slush pits and cellars and completely clean up the drilling site of all rubbish thereon.
L]

(133 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 rig 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 lettering of at least 1" in size.

(C) RIVERS: To the extent necessary to prevent poliution, 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 drill sites shall pass to the transferee upon the prior written consent of the Commissioner of the
General Land Office. The Commissioner may require the transferee to demonstrate financial responsibility and may require a bond or other security. All transfers must reference the lease by the
file number and must be recorded in the county where the area is located, and the recorded transfer or a copy 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 nights 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 10 the State at any time by recording the relinquishment in the county where this area is situated and filing the recorded
relinquishment or centified copy of same in the General Land Office within ninety (90) days afier its execution 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 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, Lessce 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 connection with the production or
processing of such leased minerals in order to secure the payment of all royalties or other amounts due or to become due under this lease and to secure payment of any damages or loss that Lessor
may suffer by reason of Lessee's breach of any covenant or condition of this lease, whether express or implied. This lien and security interest 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 this 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 authorized agent should knowingly make any
false return or false report concerning production or drilling, or if Lessee shall fail or refuse to drill any offset well or wells in good 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 authonzed 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 shail 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 nghts thereunder reinstated before the rights of another intervene upon
satisfactory evidence to the Commissioner of the General Land Office of future compliance with the provisions of the 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 NR.C. Sections
52.092-52.093, as a part of the consideration moving 1o 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 drilling and producing operations on Permanent Free School Land (specifically including any rules promulgated that relate to plans of operations), payment of
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-royallir.s, 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 heanngs 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 distnict 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 drilling; provided, however, that no surface drilling 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. . -
. sessne
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 eqmpmem.from any

producing, dry, or abandoned well or wells without the written consent of the Commissioner of the General Land Office or his authorized representative; nor shall Lessee, without lﬁ‘.v'gﬂg
consent of said Commissioner or his authonzed 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 ana all

broken or discarded lumber, machinery, or debris shall have been removed from the premises to the satisfaction of the said Commissioner or his authonzed 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, riots, strikes, fires, acts of God or any order, rule or regulation of governmental authority, thep W& *s
prevented, 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 stpfort 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 adepted
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 ge fromghe
leased premises; provided, however, that nothing herein shall be construed to suspend the payment of rentals during the primary or extended tenm, nor to abridge Lessee’s right 10 a iftflehsion
under any applicable statute of this State.

Seee

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 hydrocarbor® $®8uced
from said lease. This includes, but is not limited to, the installation of all necessary equipment, seals, locks, or other appropriate protective devices on or at all access points at the lease's
production, gathering and storage systems where thefi 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 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.

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. (Vernon 1993 & Supp. 1998). On state-owned land not dedicated to the Permanent School Fund, lessee shall notify the Texas Histoncal Commission before breaking ground at a
project location. An archacological 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 during the activities authonze by this Jease, lessee will immediately notify lessor and the Texas
Historical Commission so that adequate measures may be undertaken to protect or recover such discovenies or findings, as appropriate.

29. VENUE: Lessor and lessee, including lessee's successors and assigns, hereby agree that venue for any dispute ansing 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 junsdiction 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.
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IN TESTIMONY WHEREOF, witness the signature of the Commissioner of the General Land Office of the State o under the seal of the General Land Office

COMMISSIONER §F THE GENERAL LAND OFFICE
OF THE STATE Of TEXAS

. .
eseces
. " APPROVED,
eseces
- Contents
. Legal
DC
Exec
sees
« e o
. se

L]
STATROF ﬂﬁl 5 (CORPORATION ACKNOWLEDGMENT)
oI
COUNTY OF / /
Wl soen)
eees RBEFORE ME, the undersigned autherity, on this day personally appeared , / ﬂ”’
knoyh to me to be the pcr?ga Dxe is subscribed to the foregomg instrument, as ﬂég‘f/ ” 6l/ 7 of

[ L q’ and acknowledged to me that he executed the same

for the purposes and consideration therein expressed, in the capacity gtajed, gnd as the act and deed of said corporatio

AAAA

Given under my hand and seal of office this the day of ¥ 4 AA / / . <
PP AbAAA : | T
Si02/z150 93 wwe) DR, YLy [
7 / i

sexe] j0 Mg o D
3 9Nand ABV.LON g,\} Notary Public in and for
1 NHHIdAITIEN X

STATE OF (INDIVIDUAL ACKNOWLEDGMENT)

COUNTY OF

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

known to me 1o be the persons whose names are subscribed to the foregoing instrumemt, 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

(84 B - T A 3
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0
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Inst No. 1408480
DIANNE O FLOREZX
COUNTY CLERK
2014 Sep 15 at 01:26 PM

EVES COUNTYS TEXAS
By: ER EPUTY



I, Mozelle Carr, Clerk of the County Court, in and for said County, do hereby certify that the within
instrument in writing, dated 07/01/2014 with its certification of authentication, was filed in my office

10/27/2014 at 10:44 AM and recorded 10/27/2014 in the OFFICIAL PUBLIC RECORDS of Loving County, ,

Texas with Instrument Number 2014-2090. Witness my Hand and Seal of Said Court, at office in Mentone,
Texas, on date and year last above written.

MOZELLE CARR, County Clerk
Loving County Texas

\ ’__
U

DUSTIN BURROWS, Deputy County Clerk
Loving County Texas

. .
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ANMMUNIIE UIL & GAS CUMFANY

Texas General Land Office

State Lease M116703-delay rental

RENTAL PAYMEN

0?”— o 5& nfrﬁ'

@

Broadway Bank Chec State Lease M116703-delay rental

SLew

LR LT

11/4/2014

10VO

110.00



BROADWAY NATIONAL B&K‘S 7 O 3 5 4 91 608

2 broadwaybank.com 88-2193/1140
AMMONITE OIL & GAS COMPANY 605
515 CONGRESS AVE., STE. 2450
AUSTIN, TX 78701 11/4/2014
PAYTOTHE  Texas General Land Office I $ **110.00

ORDER OF
One Hundred Ten and 00/100*****t**ﬁ*w**t*t*tt*tk*tt*tit***tw**ng.ttt*itatlarttr‘ti—tt.ttiiﬁt&ttiltttttttitatittttkk*lt*t I‘_r;\
DOLLARS '~

Texas General Land Office
1700 Congress Avenue
Austin TX 78701

MEMO

State Lease M116703-delay rental

Sl e ——

i ———— =

AMMONITE OIL & GAS COMPANY

! Texas General Land Office 11/4/2014

State Lease M116703-delay rental

]
Broadway Bank Chec State Lease M116703-delay rental -\—-110.00
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OSBORN, GRIFFITH & HARGROVE
ATTORNEYS AT LAW
515 CONGRESS AVENUE, SUITE 2450
AUSTIN, TEXAS 7870
512/476-3529
FACSIMILE:
512/476-8310

WILLIAM S. OSBORN
ANA MARIA MARSLAND-GRIFFITH
ROBERT G. HARGROVE

November 4, 2014

Robert Hatter

Director of Mineral Leasing
Texas General Land Office
1700 North Congress 8" Floor
Austin, Texas 78701

Dear Mr. Hatter,

ELMER F. PATMAN
1207-1287)
PHILIP F., PATMAN
(1937-2005)

- .
sssene
.
. .
ssesee
.

.
ssae

L
LR L]
. .
Sassse
L]

Herewith is a copy of Qil and Gas Lease M-116703 taken by Ammonite Oil & Gas

Corporation at the July 2014 State Lease Sale, showing the recording information.

Also enclosed please find Ammonite Check No. 1608 in the amount of $110.00, which
represents a payment of $5.00 per acre, for 11 acres covered by the lease, times two, covering

the delay rental payments for years two and three of the primary term, herewith prepaid.

Would someone on your staff be kind enough to sign and return to us a copy of this

letter, acknowledging receipt of the delay rental payment?

Respectfully submitted,

Notly funn

Kelley Perrin

Receipt of $_//Z.#0 Delay Rental for M-_/¢ 743

/

Acknowledged@%f;é &LO
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ANADARKO E&P ONSHORE LLC 1201 LAKE ROBBINS DRIVE + THE WOODLANDS, TEXAS 77380
P.O. Box 1330 * HOUSTON, TEXAS 77251-1330

Anadarkp’

E&P Onshore LLC

September 24, 2015

VIA UPS OVERNIGHT MAIL

Mr. J. Daryl Morgan, CPL
Texas General Land Office
1700 N. Congress Avenue
Austin, Texas 78701

RE:  Pooling Agreement
Melville State Unit 2-6 — GLO Unit No. 7562
Loving and Reeves Counties, Texas

Dear Mr. Morgan:

Enclosed herewith please find two partially executed originals of the above referenced
agreements. Once fully executed, please return one fully executed original to me.

Thank you for your assistance. Please do not hesitate to contact me at 832.636.2522 with
questions.

Sincerely,

ANADARKO E&P ONSHORE LLC
Cari Kirk

Land Analyst

Enclosure

A SUBSIDIARY OF ANADARKO PETROLEUM CORPORATION
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County

File No. M——HL?OI
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Date Filed: 7.[,,/ 3 C;/ { f
George P. Bush, Co mss))i\cr
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

October 8, 2015

Ms. Cari Kirk

Anadarko E&P Onshore LLC
P. O. Box 1330

Houston, Texas 77251-1330

Re:  Pooling Agreement
Melville State Unit 2-6
GLO Unit No. 7562
Loving and Reeves Counties, Texas

Dear Ms. Kirk:

Enclosed is a duplicate 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.

i

d Da& Morgan, CPL
Enef: gy Resources Divi LV '
(512) 305-9106

Sinoerely;’)

Enclosure

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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County
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Date Filed: Lo / %/l g

George P. Bush, Commissioner
By ¥ i




DO NOT DESTROY

Texas General Land Office
UNIT AGREEMENT MEMO

UPA158864
Unit Number 7562
Operator Name Anadarko E&P Onshore LLC Effective Date
Customer ID Co00062275 Unitized For il And Gas
Unit Name Melville State Unit 2-6 Unit Term
County 1 Loving RRC District 1. 08 Old Unit Number Inactive Status Date
County 2 Reeves RRC District 2 08
County 3 RRC District 3
County 4 RRC District 4
Unit type Permanent
Stare Net Revenue Interest 0.00148309
State Part in Unit 0.00593234
Unit Depth Allow All Depths

Well
From Depth

To Depth

Formation
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
MF116703 1 3.930000 662.470000 0.00593234 0.25000000 0.00148309 No

API Number

387- 3490

Remarks:

Prepared By: i Prepared Date: Y1 \ \ b \ ag\c)
GLO Base Updated By: %{\(} GLO Base Date: \ .

RAM Approval By: \)\f i\ RAM Approval Date: a7/ 2DDIS
GIS By: Mmec GIS Date: /0-20-1 %

Well Inventory By: L/V’V\-»ﬂ) WI Date: = f /4/ IS
1

6/24/2015 2:52:45 PM 7562 10f1



To:

Date of Board
Meeting:

Effective Date:

Unit Expiration Date:

Applicant:

Attorney Rep:

Pooling Committee Report

School Land Board

07/14/2015

Ammonite Oil & Gas Corp.

William Osborn

UPA158864

Unit Number: 7562

Operator: ANADARKO E&P ONSHORE LLC,
Unit Name: Melville State Unit 2-6
Field Name: PHANTOM (WOLFCAMP)
County: Loving
Reeves
Lease Lease Lease Expiration Lease Lease Lease Acres Royalty
Type Number Royalty Date Term Acres In Unit Participation
R Fee MF116703 0.25000000 07/01/2017 3 years 11.000000 3.930000 0.00148309
Private Acres: 658.540000 Participation Basis: Surface
Acreage
State Acres: 3.930000 Surface Acreage
Total Unit Acres: 662.470000 N T— 0.59%
State Net Revenue Interest: 0.15%
Unit Type: Unitized for:
RRC Rules: Spacing Acres:
Permanent Qil And
Gas Yes 704 acres for a 7,500 foot
Term: lateral (FTP to LTP).
6/24/2015 2:53:08 PM UPA158864 1 of 1




Working File Number: UPA158864

REMARKS:

Anadarko E&P Onshore, LLC is requesting permanent oil and gas pooling of all depths in
order to test the Wolfcamp formation.

*  The applicant plans to spud the well on July 20, 2015, with a proposed TD of 11,000 feet TVD.
A 7,500 foot lateral is expected to be drilled.

With approval of the unit the State's unit royalty participation will be 0.15%.
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.

/(/U/M/}/g/ﬂ/\b/év Llzofs

|
Mary Smith - Office of the Attorney General Date
) L s
L{ |
Robert Hatter - General Land Office Date
m%& U\W ® 5 () BU /5
[ L[>
'Diane Morris - Office of the Governor Date

6/24/2015 2:55:54 PM UPA158864 1ior
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POOLING AGREEMENT
ANADARKO E&P ONSHORE LLC
MELVILLE STATE UNIT 2-6

GLO UNIT NO. 7562

LOVING AND REEVES COUNTIES, 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 Anadarko E&P Onshore LLC and Ammonite 0il & Gas Corp., herein collectively 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 egquitable 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 heretc and made a part hereof. A plat of the pooled unit is
attached hereto as Exhibit "C".

MINERAL POOLED: s

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 all depths underlying the surface boundaries of the pooled unit ("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 therecn, 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 cperaticns 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 directional well shall be
considered production or drilling or reworking operations, as the case may be, on the
unitized area for all purposes under this Agreement. Nothing in this Agreement is
intended or shall be construed as granting to Lessee any leasehold interest, easements,
or other rights in or with respect to any such adjacent or adjoining land in addition teo
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 cor
others.

(ec) 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 production so allocated
to such tract only, in lieu of the actual preduction 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 oil or gas well located upon any land or lease included within said unit shall
be considered as a shut-in oil or gas well located upon each land or lease included
within said unit; provided, however, that shut-in oil or gas well royalty shall be paid



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

(£) 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 Railroad Commission of Texas (or any other Texas regulatory body having
jurisdiction) shall adopt special field rules providing for oil and/or gas proration
units of less than 662 acres, then Lessee agrees to either (1) drill to the density
permitted by the Railroad Commission, (2) make application to the School Land Board of
the State of Texas to reform the unit to comply with Railroad Commission unit rules, or
(3) make application to the School Land Board of the State of Texas for such remedy as
may be agreeable to the Board.

(h) This Agreement shall not relieve Lessee from the duty of protecting the State leases
described in Exhibit "A" and the State lands within the boundaries of the pooled unit
described in Exhibit "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.

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

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

ALLOCATION OF PRODUCTION: 5.

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

TAKING ROYALTY IN KIND: 6.

Notwithstanding anything contained herein to the contrary, the State may, at its option, upon not less than sixty
(60) days notice to Lessee, require that payment of all or any royalties accruing to the State under this pooling
or 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: 7.

In the event the State does not elect to take its royalty in kind, the State shall receive full market value for
its royalty hereunder, such value 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 July 14, 2015.



TERM: 9.

This Agreement shall remain in effect so long as the pooled mineral is being produced from said unit, or so long as
all leases included in the pooled unit are maintained in force by payment of delay rentals or shut-in oil or gas
well royalties, by drilling or rework, or by other means, in accordance with the terms of said leases. Nothing
herein shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions thereof, which
are contained in any State lease covered by this Agreement.

STATE LAND: 10.

Insofar as the royalty interest of the State of Texas in and under any State tract committed te 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
LE L Resources Code, authorizing the same, after the prerequisites, findings and approval hereof, as provided in said
. Code having been duly considered, made and obtained.
ssasee
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 Loving and Reeves Counties, Texas, and a certified copy thereof filed in the General Land
Office at any time after the cessation of production on said unit or the completion of a dry hole thereon prior to
production or upon such other date as may be approved by the School Land Board and mutually agreed to by the
: y .‘ 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 : i3.

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 Lo
show acknowledgments, may be combined with the other pages of this Agreement so as to form what shall be deemed and
treated as a single original instrument showing execution by all parties hereto.

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

Date Executed STATE OF TEXAS
Legal By: Cf_r— ; b
Content George P. Bush, Commissioner
Geology General Land Office
Executive

Date Executed ANADARKO E&P ONSHORE LLC




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 cil or gas
well royalties, by drilling or rework, or by other means, in accordance with the terms of said leases. Nothing
herein shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions thereof, which
are contained in any State lease covered by this Agreement.

STATE LAND: 10.

Insofar as the royalty interest of the State of Texas in and under any State tract committed te 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
Rescurces 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 Loving and Reeves Counties, 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 teo
production or upon such other date as may be approved by the Schocl 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 clain 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 reccrding 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 WHEREQF, the parties heretc have executed this Agreement upon the respective dates indicated below.

Date Executed STATE OF TEXAS

Legal By:
Content George P. Bush, Commissioner

Geology General Land Office
Executive

Date Executed [A) u‘ J ( w'g
SWEPI LP, )

/AR By: “‘"’("A
B /77
—Jeff Turnbult——

Its: =




Date Executed { AMMONITE OIL & GAS CORP.

—

STATE OF TEXAS

COUNTY OF

This instrument was ackndwledged before me on 2015, by Lindsay N. Jaffee as Agent and

Attorney-in-Fact for Anadarko E&P Onshore LLC, limited liability company on behalf of

said company.

S, CINDY ANNIBOLI WM Z
Q B
'.B i

My Commission Expires State of Texa
May 15, 2019

Notary Public, State of Texas Notary Publ 1:.@ and for the

STATE OF TEXAS
COUNTY OF TRAVIS

This instrument was acknowledged before me on —j-k!"/} 27 , 2015, by William Osbern, President of
—

Ammonite Oil & Gas Corp., & Texas corpeoration on behalf of said corporation.

KW w»&i___ .

' f\“""\;':n"l:&f% KENNON WELCH Notary Public in and for the State of Texas
h Notary Public, State of Texas
My Commission Expires

¢ JANUARY 21, 201 9

Wi,
*

o

CERTIFICATE

I, Stephanie Crenshaw, Secretary of the School Land Board of the State of Texas, do hereby certify that at a
meeting of the School Land Board duly held on the l4th day of July, 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 whij I am custediap.
IN TESTIMONY WHEREOF, witness my hand this the day of AL 2015.




STATE OF TEXAS

COUNTY OF _HARRIS

—

Ly
of SWEPI LP, on behalf of said limited partnership.

This instrumen: was acknowledged before me on_PlakiaST \cf*""‘ . 2015, by
~n-Fack

Wik,

At sy,
RY A,
¥l

.

a,,

2

e,
:

i,

““

b5
"

Fut Pr
5
""llll“\

JENNIFER MARIE ROGERS
Notary Public, State of Texas
My Commission Expires
May 05, 2018

A

@b- BAblic in and r the State of Texas




Exhibit “A”

To that certain Pooling Agreement dated effective July 14, 2015.

Oil and Gas Lease(s) Included in the Unit:

]

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

MELVILLE STATE UNIT 2-6

1300253000

SHIRLIE ] SWAYZE

ANADARKO PETROLEUM CORPORATION
7/15/2010

Volume 852, Page 407, Reeves County, Texas

1300254000

IRVIN LEE GOSSETT

ANADARKO PETROLEUM CORPORATION
7/15/2010

Volume 852, Page 403, Reeves County, Texas

1300255000

CATHY JONES

ANADARKO PETROLEUM CORPORATION
10/22/2010

Volume 861, Page 383, Reeves County, Texas

1300256000

KENNETH L JONES

ANADARKO PETROLEUM CORPORATION
10/27/2010

Volume 861, Page 385, Reeves County, Texas

1300257000

ROBIN PACHECO

ANADARKO PETROLEUM CORPORATION
10/27/2010

Volume 861, Page 158, Reeves County, Texas

1318975000

DARRELL ANN MELVILLE

ANADARKO PETROLEUM CORPORATION
7/16/2010

Volume 852, Page 413, Reeves County, Texas

1340432000

JUNE JONES HOWARD ET VIR
ANADARKO PETROLEUM CORPORATION
7/15/2010

Volume 852, Page 411, Reeves County, Texas

1340442000

VALLEE ] GALLOWAY ET VIR
ANADARKO PETROLEUM CORPORATION
7/15/2010

Volume 852, Page 409, Reeves County, Texas

PENDING MF-116703 / GLO UNIT NO. 7562
STATE OF TEXAS, COMMISSIONER OF GENERAL LAND OFFICE
AMMONITE OIL AND GAS CORPORATION

7/01/2014

VOL 1105, PAGE 0001, REEVES COUNTY, TEXAS



Exhibit “B”
To that certain Pooling Agreement dated effective July 14, 2015,

Legal Description of the tracts within the 662.47 acre Melville State Unit 2-6:

Tract 1: 320.23 acres, more or less, being the N/2 of Section 6, Block 2, H&GN RR Co. Survey
Tract 2; 338.31 acres, more or less, being the S/2 of Section 6, Block 2, H&GN RR Co. Survey
Tract 3: 3.93 acres, more or less, of the Pecos Riverbed on the Northeastern part of Section 6,

Block 2, H&GN Ry. Co. Survey

MELVILLE STATE UNIT 2-6



Exhibit “C”
To that certain Pooling Agreement dated effective July 14, 2015.

MELVILLE STATE UNIT 2-6
UNIT SUMMARY

TRACT | ACREAGE MINERAL OWNERSHIP
1 320.23 BARBARA ANDERSON, et al
2 338.31 DARRELL ANN MELVILLE, et al
3 3.93 AMMONITE OIL & GAS CORPORATION
TOTAL 662.47
"e
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ANADARKO E&P ONSHORE LLC 1201 LAKE ROBBINS DRIVE *+ THE WOODLANDS, TEXAS 77380
P.O. Box 1330 « HOUSTON, TEXAS 77251-1330

Anadarkp’

E&P Onshore LLC

January 12, 2016

VIA UPS OVERNIGHT MAIL

Texas General Land Offie
1700 North Congress Avenue
Stephan F. Austin Building
Austin, TX 78701

Attn: J. Daryl Morgan, CPL

Re:  Documents for your records
Dear Daryl:

Enclosed herewith please find the below copies of fully executed original agreements for your
records

e Pooling Agreement — Sundance State 56-3-13 Unit
e Pooling Agreement — Melville State Unit 2-6

e Pooling Agreement — Juniper State Unit 2-3

e Pooling Agreement — Sievers State Unit 2-1

Please do not hesitate to contact me at 832.636.1089 with questions.

Sincerely,

ANADARKO E&P ONSHORE LLC
Felicia Barsh
Land Specalist

A SUBSIDIARY OF ANADARKO PETROLEUM CORPORATION
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George P. Bush, 'mi‘nner

File No.

County
L. Teom e Jurko
Date Filed: \H ls/lb

By
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POOLING AGREEMENT
ANADARKO E&P ONSHORE LLC
MELVILLE STATE UNIT 2-6

GLO UNIT NO. 7562

LOVING AND REEVES COUNTIES, 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 Anadarko E&P Onshore LLC and Ammonite 0il & Gas Corp., herein collectively referred to as
"Lessee", and such other interested parties as may join in the execution hereof, the undersigned parties herein

' .oo. 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:
regseee
. PURPOSES : 1.
[ ]
ee 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
ecoo ?a the purpose of this Agreement to effect equitable participation within the unit formed hereby. This Agreement
e o8 is intended to be performed pursuant to and in compliance with all applicable statutes, decisions, regulations,

L] 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.
o
Lo 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 pocled unit shall consist of
all of the lands described in Exhibit "B" attached hereto and made a part nereof. A plat of the pooled unit is
attached hereto as Exhibit "C",

MINERAL POOLED: 3.

The mineral pooled and unitized ("pooled mineral') hereby shall be oil and gas 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 all depths underlying the surface boundaries of the pooled unit ("unitized
interval").

POOLING AND EFFECT: g

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 directicnal 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 directional well shall be
considered production or drilling or reworking operations, as the case may be, on the
unitized area for all purposes under this Agreement. Nothing in this Agreement is
intended or shall be construed as granting 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 acguired 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 lecation of the well or wells
thereon, for all purposes under the terms of the respective leases or other contracts
thereon and this Agreement.

(4a) All rights to the production of the poocled mineral from the unit, including royalties and
other payments, shall be determined and governed by the lease or other contract
pertaining to each separate tract, respectively, based upon the production se 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 pcoled 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 oil or gas well located upon any land or lease included within said unit shall
be considered as a shut-in oil or gas well located upon each land or lease included
within said unit; provided, however, that shut-in oil or gas well royalty shall be paid

COPY OF
. ese ORIGINAL FILED IN
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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 ocutside 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 Railroad Commission of Texas (or any other Texas regulatory body having
jurisdiction) shall adopt special field rules providing for oil and/or gas proration
units of less than 662 acres, then Lessee agrees to either (1) drill te 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 Schoel 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 pooled 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, require 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 prcduced 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 guality 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 July 14, 2015.

TRUE & CORRECT
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TERM: g,

This Agreement shall remain in effect so long as the pooled mineral is being produced from said unit, or so long as
all leases included in the pooled unit are maintained in force by payment of delay rentals or shut-in oil or gas
well royalties, by drilling or rework, or by other means, in accordance with the terms of said leases. Nothing
herein shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions thereof, which
are contained in any State lease covered by this Agreement.

STATE LAND: 10.

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

RATIFICATION/WAIVER: 2.

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 c¢laim by the State that such lease is void or voidable for any reason, including, without
limitation, violations of the laws of the State with respect to such lease or failure of consideration; (4)
constitute a confirmation or recognition of any boundary or acreage of any tract or parcel of land in which the
State has or claims an interest; or (5) constitute a ratification of, or a waiver or release of any claim by the
State with respect to any violation of a statute, regulation, or any of the common laws of this State, or any
breach of any contract, duty, or other obligation owed to the State.

COUNTERPARTS : 13.

This Agreement may be executed 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 WHEREOF, the parties hereto have executed this Agreement upon the respective dates indicated below.

- =

Date Executed D STATE OF TEXAS e

Legal By: \ o
Content George P. Bush, Commissgnner
Geology General Land Office’
Executive

Date Executed ‘] Ci ANADARKO E&P ONSHORE LLC

htforney-in-Fact

) P
pon

TRUE & CORRECT
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ORIGINAL FILED IN
REEVES COUNTY
:-. e “ee CLERKS OFFICE
. . 4 .
2 e ® 8
e ™ :.



TERM: 9.

This Agreement shall remain in effect so long as the pooled mineral is being produced from said unit, or so long as
all leases included in the pooled unit are maintained in force by payment of delay rentals or shut-in oil or gas
well royalties, by drilling or rework, or by other means, in accordance with the terms of said leases. Nothing
herein shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions thereof, which
are contained in any State lease covered by this Agreement.

STATE LAND: 10.

Insofar as the royalty interest of the State of Texas in and under any State tract committed te 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.

DISSOLUTICON: 11

The unit covered by this Agreement may be dissolved by Lessee, his heirs, successors or assigns, by an instrument
filed for record in Loving and Reeves Counties, 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
producticen 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 wvoidable for any reason, including, without
limitation, violations of the laws of the State with respect to such lease or failure of consideration; (4)
constitute a confirmation or recognition of any boundary or acreage of any tract or parcel of land in which the
State has or claims an interest; or (5) constitute a ratification of, or a waiver or release of any claim by the
State with respect to any violation of a statute, regulation, or any of the common laws of this State, or any
breach of any contract, duty, or other obligation owed to the State.

COUNTERPARTS : 13,

This Agreement may be executed 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 orne and the same document. For recording purposes and
in the event counterparts of this Agreement are executed, the executed pages, together with the pages necessary to

show acknowledgments, may be combined with the other pages of this Agreement so as to form what shall be deemed and
treated as a single original instrument showing execution by all parties hereto.

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

Date Executed STATE OF TEXAS

Legal By:
Content George P. Bush, Commissioner

Geology General Land Office
Executive

Date Executed Aﬂl (B u.('L /q. w)s
\_J 7

o OV 4

I H—
g
- Attorney-In-Fact

3
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& GAS CORP,

swai QN[5 wies

President

STATE OF TEXAS

COUNTY OF

&q , 2015, by Lindsay N. Jaffee as Agent and
( 1,&’, IIA E limited liability company on behalf of

SRR, CINDY ANNIBOLI f\ '
~5% Notary Public, Stote of Texas J
x'\\:

My Commission Expires Notary Public fin|land for the
MCIV ]5, 2019 State of Texas

This instrument was acknowledged before me on
Attorney-in-Fact for Anadarko E&P Onshore LLC, a

said company.

STATE OF TEXAS

COUNTY OF TRAVIS

This instrument was acknowledged before me on

ju}3 2—5 , 2015, by William Osborn, President of

Ammonite 0il & Gas Corp., a Texas corporation on behalf of said corporation,

‘. KENNON WELCH Notary Public in and for the State of Texas
Notary Public, State of Texas

i,
o

e,
w2,

" g i*% My Commission Expires
W JANUARY 21,2019

CERTIFICATE

I, Stephanie Crenshaw, Secretary of the School Land Board of the State of Texas, do hereby certify that at a
meeting of the School Land Board duly held on the 14th day of July, 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 ich I am cusgfodian
IN TESTIMONY WHEREOF, witness my hand this the day of ' b

<4
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STATE OF TEXAS

COUNTY OF _HARRIS

This instrument was acknowledged before me on P\

0

2015, by eAE T V-\\

as

MNMU N T o

JENNIFER MARIE ROGERS
Notary Public State of Texas
My Commission Expires

May 05, 2018

v

PI LP, on behalf of said limited partnership.

| Y™

tary /‘ublic in a(yfor the State of Texas

4
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Exhibit “A”

To that certain Pooling Agreement dated effective July 14, 2015.

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

APC LEASE NO:
LESSOR:
LESSEE:

LEASE EFFECTIVE DATE:

RECORDING:

MELVILLE STATE UNIT 2-6

Oil and Gas Lease(s) Included in the Unit:

1300253000

SHIRLIE ] SWAYZE

ANADARKO PETROLEUM CORPORATION
7/15/2010

Volume 852, Page 407, Reeves County, Texas

1300254000

IRVIN LEE GOSSETT

ANADARKO PETROLEUM CORPORATION
7/15/2010

Volume 852, Page 405, Reeves County, Texas

1300255000

CATHY JONES

ANADARKO PETROLEUM CORPORATION
10/22/2010

Volume 861, Page 383, Reeves County, Texas

1300256000

KENNETH L JONES

ANADARKO PETROLEUM CORPORATION
10/27/2010

Volume 861, Page 385, Reeves County, Texas

1300257000

ROBIN PACHECO

ANADARKO PETROLEUM CORPORATION
10/27/2010

Volume 861, Page 158, Reeves County, Texas

1318975000

DARRELL ANN MELVILLE

ANADARKO PETROLEUM CORPORATION
7/16/2010

Volume 852, Page 413, Reeves County, Texas

1340432000

JUNE JONES HOWARD ET VIR
ANADARKO PETROLEUM CORPORATION
7/15/2010

Volume 852, Page 411, Reeves County, Texas

1340442000

VALLEE ] GALLOWAY ET VIR
ANADARKO PETROLEUM CORPORATION
7/15/2010

Volume 852, Page 409, Reeves County, Texas

PENDING MF-116703 / GLO UNIT NO. 7562
STATE OF TEXAS, COMMISSIONER OF GENERAL LAND OFFICE
AMMONITE OIL AND GAS CORPORATION

7/01/2014

VOL 1105, PAGE 0001, REEVES COUNTY, TEXAS

TRUE & CORRECT

‘ COPY OF

) ORIGINAL FILED IN
REEVES COUNTY
CLERKS OFFICE




Exhibit “B”
To that certain Pooling Agreement dated effective July 14, 2015.

Legal Description of the tracts within the 662.47 acre Melville State Unit 2-6:

L1 ]

L]
> ® -
' . Tract 1: 320.23 acres, more or less, being the N/2 of Section 6, Block 2, H&GN RR Co. Survey
svaeee
.:" Tract 2: 338.31 acres, more or less, being the S/2 of Section 6, Block 2, H&GN RR Co. Survey
L[] L]
(L LN
ee oo Tract 3: 3.93 acres, more or less, of the Pecos Riverbed on the Northeastern part of Section 6,
I Block 2, H&GN Ry. Co. Survey
seoe
L ] i L] :

TRUE & CORRECT

o COPY OI
?) ORIGINAL FILED IN
7~] REEVES COUNTY
L CLERKS OFFICE
L . . . 5
o: :. . o & B &
MELVILLE STATE UNIT 2-6 s 2 Sen 29 I



EKhibit llc"
To that certain Pooling Agreement dated effective July 14, 2015.

MELVILLE STATE UNIT 2-6
UNIT SUMMARY

TRACT | ACREAGE MINERAL OWNERSHIP
1 320.23 BARBARA ANDERSON, et al
2 338.31 DARRELL ANN MELVILLE, et al
. 3 3.83 AMMONITE OIL & GAS CORPORATION
H TOTAL 662.47
L]
L ]
L]
roew < ,] % >
i R LOVING COUNTY
. 2% 23
.r 'ﬂ C— ';L
2\ %
M
- 3
‘ ne .0 - -p ()
= - PECOS RIVER
5 ' 3.93 ACRES

REEVES COUNTY

inst No. 1509843
DIaMurE O FILOREF
e COUNTY CLERK

2015 Oet 21 at 01:35 PH
EEVES COURNK, [TEJAS
By: BA ASEPUTY
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George P. Bush, t thissioner

Rewrded |

|

g

Date Filed:

By

THE STATE OF TEXAS
COUNTY OF REEVES 1, Dianne O. Florez, Clerk of the County Court in and

said County snd Sts fy that the foregoing is a true and correct copy of
%m*ww.
filed for in ofﬁoclhh_%\_m of C: X ot
; 7 = % in the

1.3 P M, under Clerk’s File No. , to ba recorded §

L QP
Records of Reeves County, Texas,

TO CERTIFY WHICH, Witness my hand and official scal at Pccos, Texas
this 1‘ s* day of C“' Dbe i 20_[.5,...

DIANNE O. FLORFZ, CUUNTY CLERK
REEVES COUNTY, TEXAS



ANADARKO E&P ONSHORE LLC

February 11, 2016

Mr. J. Daryl Morgan, CPL

Texas General Land Office
1700 N. Congress Avenue

Austin, Texas 78701

RE:  Pooling Agreements

Robertson State Unit 2-5 / GLO Unit 7558
Robertson State Unit 2-7 / GLO Unit 7556
Reeves Counties, Texas

Dear Mr. Morgan:

1201 LAKE ROBBINS DRIVE

+ THE WOODLANDS, TEXAS 77380
P.O. BOX 1330 -

Anadarikp-

E&P Onshore LLC

HOUSTON, Tr(As 77251-1330

VIA UPS OVERNIGHT MAIL
IZ XIW 140 01 9002 7154

Enclosed herewith please find the partially executed originals of the above referenced Pooling
Agreements. Once fully executed, please return one set of originals for each unit to me.

Thank you for your assistance. Please do not hesitate to contact me at 832.636.2522 with

questions.

Sincerely,

ANADARKO E&P ONSHORE LLC

COJ\,L KU&K/

Cari Kirk
Land Analyst

Enclosure

A SUBSIDIARY OF ANADARKO PETROLEUM CORPORATION
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County
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Date Filed: Z/?. rﬁb

George P. Bus Cémmissioner

By

0



DO NOT DESTROY

Texas General Land Office
UNIT AGREEMENT MEMO

UPA158858
Unit Number 7556
Operator Name  Anadarko E&P Onshore LLC Effective Date
Customer ID CO00044444 Unitized For Oil And Gas
Unit Name Robertson State Unit 2-7 Unit Term
County 1 Loving RRC District I 08 Old Unit Number [Inactive Status Date
County 2 Reeves RRC District 2 08
County 3 RRC District 3
County 4 RRC District 4
Unit type Permanent
State Net Revenue Interest  Qil 0.00207850
State Part in Unit 0.00831400
Unit Depth Allow All Depths

Well
From Depth

To Depth

Formation
Participation Basis Surface Acreage

If Excluions Apply: See Remarks

Lease Number Tract Lease Acres  Total Unit Tract Lease Royalty  NRI of Lease  Royalty Rate
No  in Unit Acres Participation 0/G in Unit Reduction
Clause
MF116703 1 5.300000 637.480000 0.00831399 O/G 0.25000000  0.00207850 No

API Number

4238934955

Remarks:

Prepared By: N Prepared Date: Qg ' b "—E!Q] !
GLO Base Updated By: % GLO Base Date: a D ! (
RAM Approval By: L_)_\L‘;) RAM Approval Date: AR INKRIQO | O
GIS By: /MNc GIS Date: 3. =1t

Well Inventory By: —gY\ WI Date: _@. ‘.lﬂ 201 (o

2/16/2016 9:42:14 AM 7556 10f1




To:

Date of Board
Meeting:

Effective Date:

Unit Expiration Date:

Applicant:

Attorney Rep:

Pooling Committee Report

School Land Board
07/14/2015

Ammonite Oil & Gas Corp.

William Osborn

UPA158858

Unit Number: 7556

Operator: ANADARKO E&P ONSHORE LLC,
Unit Name: Robertson State Unit 2-7
Field Name: PHANTOM (WOLFCAMP)
County: Loving
Reeves
Lease Lease Lease Expiration Lease Lease Lease Acres Royalty
Type Number Royalty Date Term Acres In Unit Participation
R Fee MF116703 0.25000000 07/01/2017 3 years 11.000000 5.300000 0.00205331
Private Acres: 640.000000 Participation Basis: Surface
Acreage
State Acres: 5.300000 Surface Acreage
Total Unit Acres: 645.300000 B S 0.82%
State Net Revenue Interest: 0.21%
Unit Type: Unitized for:
RRC Rules: Spacing Acres:
Permanent Qil And
Gas Yes 704 acres for a 7,500 foot
Term: lateral (FTP to LTP).
6/24/2015 1:47:02 PM UPA158858 1 of 1




Working File Number: UPA158858

REMARKS:

* Anadarko E&P Onshore, LLC is requesting permanent oil and gas pooling of all depths in
order to test the Wolfcamp formation.

The applicant plans to spud the well on October 15, 2015, with a proposed TD of 10,784 feet
TVD. A 7,500 foot lateral is expected to be drilled.

*  With approval of the unit the State's unit royalty participation will be 0.21%.
* 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.

N2 A 6/30 /1S

£

Mary Smith - Office of the Attorney General Date
/?77 % (/3015

Robert Hatter - General Land Office Date
I atiin 638 /s

Diane Morris - Office of the Governor Date

6/24/2015 1:06:49 PM UPA158858 1ef1
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POOLING AGREEMENT
ANADARKO E&P ONSHORE LLC
ROBERTSON STATE UNIT 2-7

GLO UNIT NO. 7556

LOVING AND REEVES COUNTIES, 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 Anadarko E&P Onshore LLC and Ammonite 0il & Gas Corp., herein collectively 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 folleow:

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 applicaticn 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 herecf. A plat of the pooled unit is
attached hereto as Exhibit "C".

MINERAL POOLED: I

The mineral poecled 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 all depths underlying the surface boundaries of the pooled unit ("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 poecling 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 pocled mineral, rather than as separate
tracts.

(b} All drilling operations, reworking or other cperations 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 directional well shall be
congidered production or drilling or reworking operations, as the case may be, on the
unitized area for all purposes under this Agreement. Nothing in this Agreement is
intended or shall be construed as granting 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 production 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 oil 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
within said unit; provided, however, that shut-in oil or gas well royalty shall be paid

AP el S
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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 cn
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 Railrocad 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 645 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 Railrcad Commission unit rules, eor
(3) make application to the School Land Board of the State of Texas for such remedy as
may be agreeable to the Board.

(h) This Agreement shall not relieve Lessee from the duty of protecting the State leases
described in Exhibit "A" and the State lands within the boundaries of the pooled unit
described in Exhibit "B" from drainage from any well situated on privately owned land,
lying outside the wunitized 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 pooled 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, require 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: Qu

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 therecf 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 guality 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 July 14, 2015.

2
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TERM: 2.

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 cil or gas
well royalties, by drilling or rework, or by other means, in accordance with the terms of said leases. Nothing
herein shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions thereof, which
are contained in any State lease covered by this Agreement.

STATE LAND: 10.

Inscfar 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 Loving and Reeves Counties, Texas, and a certified copy thereof filed in the General Land
Office at any time after the cessation of production on said unit or the completion of a dry hole thereon prior to
production or upon such other date as may be approved by the School Land Board and mutually agreed to by the
undersigned parties, their successors or assigns.

RATIFICATION/WAIVER: 12,

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of this
Agreement by the Commissioner shall: (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, viclations 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 WHEREOF, the parties hereto have executed this Agreement upon the respective dates indicated below.

Date Executed 2’ STATE OF TEXAS

b

Legal By:
Content George P, Bush, Commissioner
Geology General Land Office
Executive

Date Executed 2— LS ANADARKO E&P ONSHORE LLC

7 A
NS , S : an T
g— rney-in-Fact \>\'



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 Cede, or any of the provisions thereof, which
are contained in any State lease covered by this Agreement.

STATE LAND: 10.

Insofar as the royalty interest of the State of Texas in and under any State tract committed tc 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
Rescurces 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 Loving and Reeves Counties, Texas, and a certified copy thereof filed in the General Land
Office at any time after the cessation of production on said unit or the completion of a dry hole thereon prior to
production or upon such other date as may be approved by the School Land Board and mutually agreed to by the
undersigned parties, their successors or assigns.

RATIFICATION/WAIVER: ia.

Nothing in this Agreement, nor the approval of this Agreement by the Scheool Land Board, nor the execution of this
Agreement by the Commissioner shall: (1) operate as & 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, violations of the laws of the State with respect to such lease or failure of consideration; (4)
constitute a confirmation or recognitiocn 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 viclation of a statute, regulation, or any of the common laws of this State, or any
breach of any contract, duty, or other cbligation 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 heretc actually joined in and executed one and the same document. For recerding purposes and
in the event counterparts of this Agreement are executed, the executed pages, together with the pages necessary to

show acknowledgments, may be combined with the other pages of this Agreement so as to form what shall be deemed and
treated as a single original instrument showing execution by all parties hereto.

IN WITNESS WHEREOF, the parties heretc have executed this Agreement upen the respective dates indicated below.

Date Executed STATE OF TEXAS

Legal By:
Content George P. Bush, Commissioner

Geology General Land Office
Executive

Date Executed ﬂ A S ')' /g} w ’S

/ SWERI

5 %

By:

- Attorney-In-Fact
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TERM: 9.

This Agreement shall remain in effect so long as the pooled mineral is being produced from said unit, or so long as
all leases included in the pooled unit are maintained in force by payment of delay rentals or shut-in oil or gas
well royalties, by drilling or rework, or by other means, in accordance with the terms of said leases. Nothing
herein shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions thereof, which
are contained in any State lease covered by this Agreement.

STATE LAND: 1o0.

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 Loving and Reeves Counties, Texas, and a certified copy thereof filed in the Geheral Land
Office at any time after the cessation of production on said unit or the completion of a dry hole thereon prior to

production or upon such other date as may be approved by the School Land Board and mutually agreed to by the
undersigned parties, their successors or assigns.

RATIFICATION/WAIVER: 12.

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of this
Agreement by the Commissioner shall: (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 WHEREOF, the parties hereto have executed this Agreement upon the respective dates indicated below.

Date Executed STATE OF TEXAS

Legal By:
Content George P. Bush, Commissioner

Geology General Land Office
Executive

Date Executed 'F'c_?. \,ZoWf

THE BELLOMY GROUP LLC

By:
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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 foyalties, by drilling or rework, or by other means, in accordance with the terms of sald leases. Nothing
herein shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions thereof, which
are contained in any State lease covered by this Agreement.

STATE LAND: 10.

Insofar as the royalty interest 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 herecf, 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 Loving and Reeves Counties, Texas, and a certified copy thereof filed in the General Land
Office at any time after the cessation of production on said unit or the completion of a dry hole thereon prior to
production or upon such other date as may be approved by the School Land Board and mutually agreed to by the
undersigned parties, their successors or assigns.

RATIFICATION/WAIVER: . 12.

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of this
Agreement by the Commissioner shall: (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, regqulation, 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