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Control 
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Survey 
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Block Name 

Township 

Section/Tract 

Land Part 

Acres 

Depth Below 

Name 

Lease Date 

Primary Term 

Bonus 

Lease Royalty 

Pa id Up 

Basefile 

091353 

T & P Ry Co 

56 

2-S 

28 

NW/4, N/2NE/4, SE/4SE/4 

MF116838 

County 

REEVES 

Net : 140.000000 Gross: 280.000000 

Depth Above Depth Other 

MARSHALLENERG~LLC 

7/30/2014 

3 years 

$455,000.00 

0.12500000 

No 
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RAL REVIEW SHEET 

Working File#: RAL 146568 

Lessor: 

Lessee: 

McGary Living Trust- Sph 

Marshall Energy, LLC 

LEASE DESCRIPT ION 

County 

Reeves 

Control # Base File Part 
No 

•••• 091353 NW/4, 
N/2NE/4, 
SE/4SE/4 

T ERMS OFFERED 

Primary Term : 3 Years 

Bonus I Acre: $6,500.00 

MF: 

Lease Date: 07/30/2014 

Gross Acres: 280.00 

Net Acres: 140.00 

Sec Block Twp Survey 

28 56 2-S T & PRy Co 

TERMS RECOMMENDED 

Primary Term: 3 Years 

Bonus I Acre: 56,500.00 

2nd Yr 3rd Yr 4th Yr 5th Yr 2ndYr 3rd Yr 
Rental / Acre : 

I 0:,::00 I Royalty 

COMPARISONS 

Lease No Lessee 

0.00 

Lease Date Primary 
Term 

MF116549 Marshall Energy 03/30/2014 3 yr 
LLC 

I Rental / Acre : 

I 0:,:000 I 
0.00 

Royalty 

Bonus/Acre Rental/Acre 

$6,000.00 $200.00 200.00 

Ul: Yes 

Abst No 

2214 

4th Yr 5th Yr 

Roya lty Distance 

0.250000 0.000000 
Same 
TracVUI 

Comments: Ul on tract leased under MF115668, MF115669 and MF116549. 

Approved: 

Monday, August 11 ,2014 RAL 146568 



RELINQUISHMENT ACT LEASE APPLICATION 

Texas General Land Office · Jerry Patterson, Commissioner 

TO: Jerry Patterson, Commissioner 
Larry Laine, Chief Clerk 
Bill Warnick, General Counsel 
Louis Renaud, Deputy Commissioner 

FROM: Robert Hatter, Director of Mineral Leasing 

'('(\~\\ GIJ~'f 
Applicant: ~1\ 

Prim. Term: 3 Years 

Royalty: 0.25000000 

Rental/Acre 2nd Yr: $0.00 

Consideration 

Recommended: 

Not Recommended: 

3rd Yr: $0.00 

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

County: Reeves 

Bonus/Acre : $6,500.00 

4th Yr: $0.00 5th Yr: $0.00 

Date: 

Paid up rentals . Ul on tract leased under MF115668, MF115669 and MF116549. 

Recommended: 

Not Recommended: 

Comments: 

Louis Renaud, Deputy Commissioner 

Recommended: e ?' L 
Not Recommended: 

Bill Warnick, General Counsel 

Recommended: 

Not Recommended: 

Larry Laine. Chief Clerk M 
Approved: 

Not Approved: 

8/11 /2014 2:28:51 PM RAL 146568 

Date: 

Date: 

Date: 

Date: 
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John L. Robertson 

August 7, 2014 

State of Texas 
General Land Office 
1700 N. Congress Ave. 
Austin, TX 78701 

Attn: Mr. Drew Reid 

Michael R. Elender, CPL 
500 Spring Ilill Dri ve, Ste 130 

Spring, T ex:ts 77386 
{·W9) 549-2793 Cell 

em:til MRElender@gm:til.com 

RE: Block 56, T-2, T&P RR CO Survey 
Section 28: NW/4, N/2 NE/4, SE/4 SE/4 
Reeves County, Texas 

Mr. Reid: 

O I L&G\S 

Enclosed please find 9 certified copies of Oil and Gas Leases from the fo llowing 
parties, as Agents for the State of Texas: 

Mary Jane McGary, a feme sole 
McGary Living Trust - SPH 
McGary Family Trust- Kelly Separate Property 

3 Leases 
3 Leases 
3 Leases 

Marshall Energy, L.L.C. is the Lessee in the attached leases covering land in the above 
captioned area. The associated Processing and Filing Fees in the amount of $175 each 
are attached to the face of the Lease packages, organized by Section. (Total $525.00) 

Please advise if you have any questions or comments. 

Thank You, 

Michael Elender 

Enclosures: 
-3 Checks made out to the General Land Office State of Texas in the amounts of $175.00, $175.00, 
$175.00. 
-9 Certified Copies of Relinquishment Act Lease Forms executed by the parties named above. 
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.,, bhpbilliton ............. 
PETAOHAWK ENERGY CORPORATION 

CONTAOLL!D Dt&llMSE"ENT 
P.O. IIOX 22711 

HOUSTON. TX 77al7..._ 

Nltf.OY UNK N..A. 
P.O. BOX 2746e 

HOUSTON. TEXAS Tl?Z1·7461i 
14716670 14934 

07/3]/1 4 

~ro~ I ORDER OF _G_e_ne_ra_I_La_n_d_O_ffi_ce_S_ta_te_o_f_Te_x_as ____________________ ___. $ 151,666.67 

__ O~n~e~H~u~r~•d~r e~d~F~If~cy~-o~n~e~T~ho~u~sa~n~d~S~Ix~H~u~n~dr~e~d~5i~xt~y-~s~lx~a~nd~6~7~/~10~0--------------------~ ~ 

MEMO 

PETROHAWK ENERGY CORPORATION 

•••• • • •• • 
• •••••• • • 

• • • • • • ••• • 

••• • • • • •• 

PETROHAWK ENERGY CORPORATION 

• 

14934 

14934 

SIN3t t13928 / • _j - -- --------------------~ 



AMEOY BANK 10-
P.O. BOX2741i9 

HOUSTOK, ~ TT"lZ1·741i9 

14716672 
14937 

0713 1114 

~ro~ I 
ORDER Of --.-:G:...:e;.:.;.ne.;;..r.:..:ai...::.La;..;.n:..:.d...::.O...::.ff:..:.ice:...;S:....:.ta:...:te.::...o.::...f...::.Te.::.x:..:.as=----- --------------------' $ 151,666.67 
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-~o~n~e~H~un~d~re~d~F~Ifty~~~n~e~T~ho~u~s~an~d~S~ix~H~u~n~d~r~~S~I~~-s~lx~a~n~d~67~/~10~0~-------------------~ ~ 
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Sec 28. Blk S6-T2. Reeves County 

PETROHAWK ENERGY CORPORATION 
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PAY TO THE 
ORDER OF 

al, ~illiton ---. ...... 
PETROHAWK ENERGY CORPORA110N 

COHTAOU.ED DIUURSEMeHT 
P.O. BOX zma 

HOUSTON, TX TTf1<7-88118 

General Land Office State ofTexas 

AMEGY BANK N.A.. 
P.O. BOX 27<46G 

HOUSTON, TEXAS Tn27-7~ 

14716674 14930 

07/31/1 4 

1$ 1s 1.666.6? 
------------------------------------------------------------~ 

___ O~ne~H~u~n~d~re~d~F2cft~y~-o~n~e~Th~o~u~sa~n~d~S~Ix~H~u~n~dr~~~Si~~~y~-s~lx~a~nd~6~7~/~I OO~------------------------------------~ ~ 
i 
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Sec 28, Blk 56-T2. Reeves County 

PETROHAWK ENERGY CORPORATION 
14930 
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PETROHAWK ENERGY CORPORATION 

• 

14930 

51 NJ 11139287 • 
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14-06993 
FILED FOR RECORD 

REeVES COUNTY, TEXAS 
Aug OS, 2014 at 09:53:00 AM 

1l&e3B A 

General Land Offico 
Relinquishment Act Loaso Form 
Revised, Septombor 1997 

~ustin, Z!texas 

OIL AND GAS LEASE 

... 
• • • •• • 

• 

•• • • • • •• • 
• 

• • •••••• • 
•••• • •••• 

THIS AGREEMENT is made and entered into this :ot!30>£1t!..Lh __ day of July _______ , 2014_ , between the State of Texas, acting 

by and through its agent, McGary Family Trust- Kelly Separate Property; Kelly McGary, Trustee; Bank of America, N.A., Agent ________ _ 

of Post Office Box 830308; Dallas, Texas 75283-0308, ______________________ _ 

(Give Permanent Address) 

said agent herein referred to as the owner of the soil (whether one or more), and Marshall Energy, L.L.C. ________________ _ 

of 6215 Grovewood Lane; Houston, Texas 77008-3217 ___________________ hereinafter called Lessee. 

(Give Permanent Address) 

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

Texas & Pacific Railway Company Survey 
NW/4 , N/2 NE/4, SE/4 SE/4 Section 28, Block 56, Township 2 South, A-2214 

containing 280.000 _____ acres, more or less. The bonus consideration paid for this lease is as follows: 

To the State of Texas: One Hundred Fifty-One Thousand Six Hundred Sixty-Six Dollars and Sixty-Seven Cents __ 

Dollars ($151,666.67 _____ _ 

To the owner of the soil: Hundred Fifty-One Thousand Six Hundred Sixty-Six Dollars and Sixty-Seven Cents __ _ 

Dollars ($151,666.67 _____ _ 

Total bonus consideration: Three Hundred Three Thousand Three Hundred Thirty-Three Dollars and Thirty-Four Cents_ 

Dollars ($303,333.34 _____ _ 

The total bonus consideration paid represents a bonus of Six Thousand Dollars and No Cents. ____________________ _ 

($6,500.00 _______ ) per acre, on forty-six and two-thirds (46-2/3)_net acres. 

2. TERM. Subject to the other provisions in this lease, this lease shall be for a term of THREE (3) years from 
this date (herein called "primary term") and as long thereafter as oil and gas, or either of them, is produced in paying quantities from said land. As used 
in this lease, the term "produced In paying quantities" means that the receipts from the sale or other authorized commercial use of the substance(s) 
covered exceed out of pocket operational expenses for the six months last past. 

3. DELAY RENTALS. If no well is commenced on the leased premises on or before one (1) year from this date, this lease shall terminate, 
unless on or before such anniversary date Lessee shall pay or tender to the owner of the soil or to his credit in the __ _ 
Bank of Amerjca, N.A. Bank, at go1 Main St. ; Dallas. Texas 75202 , 
or its successors (which shall continue as the depository regardless of changes in the ownership of said land), the amount specified below; in addition, 
Lessee shall pay or tender to the COMMISSIONER OF THE GENERAL LAND OFFICE OF THE STATE OF TEXAS, AT AUSTIN, TEXAS, a like sum on 
or before said date. Payments under this paragraph shall operate as a rental and shall cover the privilege of deferring the commencement of a well for 
one ( 1) year from said date. Payments under this paragraph shall be in the following amounts: 

Page 1 of 11 



To the owner of the soil: One Hundred Dollars and No Cents _____ ______________ _ 

Dollars ($ 100.00 _______ _ 

To the State of Texas: One Hundred Dollars and No Cents, _________ ___________ _ 

Dollars ($ 100.00 _______ _ 

Total Delay Rental: Two Hundred Dollars and No Cents, _____________________ _ 

Dollars ($200.00 _______ _ 

••• • • • ••• 
• 

In a like manner and upon like payments or tenders annually, the commencement of a well may be further deferred for successive periods of one (1) 
year each during the primary term. All payments or tenders of rental to the owner of the soil may be made by check or sight draft of Lessee, or iliY • 

assignee of this lease, and may be delivered on or before the rental paying date. If the bank designated in this paragraph (or its successor bank) stt'"" • • 
cease to exist, suspend business, liquidate, fail or be succeeded by another bank, or for any reason fail or refuse to accept rental, Lessee shall not b~ 
held in default for failure to make such payments or tenders of rental until thirty (30) days after the owner of the soil shall deliver to Lessee a PIJlper • 
recordable instrument naming another bank as agent to receive such payments or tenders. : • • • • • 

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

(A) OIL. Royalty payable on oil, which is defined as including all hydrocarbons produced in a liquid form at the mouth of the well and also as 
all condensate, distillate, and other liquid hydrocarbons recovered from oil or gas run through a separator or other equipment, as hereinafter provided, 
sh.11i be 1/4 part of the gross production or the market value thereof, at the option of the owner of the soil or the Commissioner of the General 
Land Office, such value to be determined by 1) the 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 leases flFeFRises Leasehold Estate is sold, used or processed in a plant, it will be run free of cost to the royalty owners 
through an adequate oil and gas separator of conventional type, or other equipment at least as efficient, so that all liquid hydrocarbons recoverable from 
the gas by such means will be recovered. The requirement that such gas be run through a separator or other equipment may be waived, in writing, by 
the royalty owners upon such terms and conditions as they prescribe. 

(B) NON PROCESSED GAS. Royalty on any gas (including flared gas), which is defined as all hydrocarbons and gaseous substances not 
defined as oil in subparagraph (A) above, produced from any well on said land (except as provided herein with respect to gas processed in a plant for 
the extraction of gasoline, liquid hydrocarbons or other products) shall be 1/4 part of the gross production or the market value thereof, at the 
option of the owner of the soil or the Commissioner of the General Land Office, such value to be based on the highest 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 the greater; 
provided that the maximum pressure base in measuring the gas under this lease 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 tests 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. Royalty on any gas processed in a gasoline plant or other plant for the recovery or gasoline or other liquid 
hydrocarbons shall be 1/4 part of the residue gas and the liquid hydrocarbons extracted or the market value thereof, at the option of the owner 
of the soil or the Commissioner of the General Land Office. All royalties due herein shall be based on one hundred percent (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 to the gas produced from this lease; provided that if liquid hydrocarbons are 
recovered from gas processed in a plant in which Lessee (or its parent, subsidiary or affiliate) owns an interest, then the percentage applicable to liquid 
hydrocarbons shall be fifty percent (50%) or the highest percent accruing to a third party processing gas through such plant under a processing 
agreement negotiated at arm's length (or if there is no such third party, the highest percent then being specified in processing agreements or contracts in 
the industry), whichever is the greater. The respective royalties on residue gas and on liquid hydrocarbons shall be determined by 1) the highest market 
price paid or offered for any gas (or liquid hydrocarbons) of comparable quality in the general area, or 2) the gross price paid or offered for such residue 
gas (or the weighted average gross selling price for the respective grades of liquid hydrocarbons), whichever is the greater. In no event, however, shall 
the royalties payable under this paragraph be less than the royalties which would have been due had the gas not been processed. 

(D) OTHER PRODUCTS. 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 shall be 1/4 part of 
the gross production of such products, or the market value thereof, at the opt1on of the owner of the soil or the Commissioner of the General land Office, 
sue h market value to be determined as follows: 1) on the basis of the highest market price of each product for the same month in which such product is 
produced, or 2) on the basis of the average gross sale price of each product for the same month in which such products are produced; whichever is the 
greater. 

5. MINIMUM ROYALTY. DuriAg aAy year after IRe exfliraiJaA ef IRe flriFRary leFFR ef !his lease, if !his lease is FRaiAlaiAeS by flFesusiJeA, 
th&-royaltie&-pai<klflder-4Ai&-lease iA Ae eveR I sl:lall lle less lhaFHlFHlme\ffil-eq\,1;31 Ia Twa AN ~i'>'a Dalla£6 fS~Re-tetal-a~ay-reffial 
Aefeifr.pF9Yises; all:leFWise;-IRere sl:lall be sue a~yable eA er be fare IRe-last-day ef IRe FReAih SUGGeeSiAg IRe aAAiversary sale ef !his lease a SIJFR 
eqool-te-lhe-telal-aAAtJal-fefllal TweAiy ~ive De liars ($26.00) aer asre less lhe aFReUAI er reyai!Jes Jlais suriAg lhe flFesesiAg year. If FlaragraflR a er ltlis 
lea~~tal aFRauAt, !heR foHh&-puFJ)OS&&-&4RiG-paragraJlR, lhe Elelay reAtal aFRauAl sl:lalllle aRe sellar ($1 .00) Jler asre. 

6. ROYALTY IN KIND. Notwithstanding any other provision in this lease, at any time or from time to time, the owner of the soil or the 
Commissioner of the General Land Office may, at the option of either, upon not less than sixty (60) days notice to the holder of the lease, require that the 
payment of any royalties accruing to such royalty owner under this lease be made in kind. The owner of the soil's or the Commissioner of the General 
Land Office's right to take its royalty in kind shall not diminish or negate the owner of the soil's or the Commissioner of the General Land Office's rights 
or Lessee's obligations, whether express or implied, under this lease. 
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1. NO DEDUCTIONS. Lessee agrees that all royalties accruing under this lease (including those paid in kind) shall be without 
deduction for the cost of producing, gathering, storing, separating, treating, dehydrating, compressing, processing, transporting, and otherwise making 
the oil, gas and other products hereunder ready for sale or use. Lessee agrees to compute and pay royalties on the gross value received, including any 
reimbursements for severance taxes and production related costs. 

8. PLANT FUEL AND RECYCLED GAS. No royalty shall be payable on any gas as may represent this lease's proportionate sharf!•ot•. 
any fuel used to process gas produced hereunder in any processing plant. Notwithstanding any other provision of this lease, and subject to the wrntfln • 
consent of the owner of the soil and the Commissioner of the General Land Office, Lessee may recycle gas for gas lirt purposes on the leases wemise& 
Leasehold Estate or for injection into any oil or gas producing formation underlying the leases premi666 Leasehold Estate arter the liquid hydrocarbons 
contained in the gas have been removed; no royalties shall be payable on the recycled gas until it is produced and sold or used by Lessee in a manner 
which entitles the royalty owners to a royalty under this lease. • • • • • • 

••• 
9. ROYALTY PAYMENTS AND REPORTS. All royalties not taken in kind shall be paid to the Commissioner of the General La1161 

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 currenUy provide that royalty on.qjl. • 
is due and must be received in the General Land Office on or before the 5th day of the second month succeeding the month of production, and r"~f~ 
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 
hi~ royalty on or before thirty (30) days arter the royalty payment was due, then Lessee owes a penalty of 5% on the royalty or $25.00, whichever is 
groater. 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 to accrue 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. 

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

(B) PERMITS, DRILLING RECORDS. Written notice of all operations on this lease shall be submitted to the Commissioner of the General 
Land Office by Lessee or operator five (5) days before spud date, 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. All 
applications, permits, reports or other filings that reference this lease or any specific well on the leases premises Leasehold Estate and that are 
submitted to the Texas Railroad Commission or any other governmental agency shall include the word "State• in the tiUe. Additionally, in accordance 
with Railroad Commission rules, any signage on the leases premises Leasehold Estate for the purpose of identifying wells, tank batteries or other 
associated improvements to the land must also include the word "State: Lessee shall supply the General Land Office with any records, memoranda, 
accounts, reports, cuttings and cores, or other information relative to the operation of the 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 arter the making of said survey. 

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

11 . DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM. If, during 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 arter the discovery and 
actual production of oil or gas from the leased-j}remises Leasehold Estate such production thereof should cease from any cause, this lease shall not 
terminate if on or before the expiration of sixty (60) days from date of completion of said dry hole or cessation of production Lessee commences 
additional drilling or reworking operations thereon, or pays or tenders the next annual delay rental in the same manner as provided in this lease. If, 
during the last year of the 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 o f 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 13, using the expiration of the primary term as the date of cessation of production under 
Paragraph 13. Should the first well or any subsequent well drilled on the above described land be completed as a shut-in oil or gas well within the 
primary term hereof, Lessee may resume payment of the annual rental in the same manner as provided herein on or before the rental paying date 
following the expiration of sixty (60) days from the date of completion of such shut-in oil or gas well and upon the failure to make such payment, this 
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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 leases JlFOR'Iises 
Leasehold Estate, payments may be made in accordance with the shut-in provisions hereof. 

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. If, at the expiration of the primary term, neither oil nor gas is 
being produced on said land, but Lessee is then engaged in drilling or rewcrking operations thereon, this lease shall remain in force so long as 
operations on said well or for drilling or reworking of any additional wells are prosecuted in good faith and in workmanlike manner without interruAtitl~i • • 
totaling more than sixty (60) days during any one such operation, and if they result in the production of oil and/or gas, so long thereafter as oil and/or fj~s • 
is produced in paying quantities from said land, or payment of shut-in oil or gas well royalties or compensatory royalties is made as provided in thi! 
lease. 

13. CESSATION, DRILLING, AND REWORKING. If, after the expiration of the primary term, production of oil or gas from the leaMG • 
Jlremises Leasehold Estate, after once obtained, should cease from any cause, this lease shall not terminate if Lessee commences additional drill~4:ll . • 
reworking operations within sixty (60) days after such cessation, and this lease shall remain in full force and effect for so long as such operationi 
continue in good faith and in workmanlike manner without interruptions totaling more than sixty (60) days. If such drilling or reworking operations re~lt 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 leases JlFeR'Iises Leasehold ~M· • 
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 .,~ • • 
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 add~~~al 

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. 

14. SHUT-IN ROYAL TIES. 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 maintained in force and effect, a well capable of producing oil or gas in paying quantities is located on the leases JlFOR'Iises Leasehold Estate, 
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 One Hundred Dollars ($100.00) per age no longer maintained due to a shut-in well Eleuele the aAAual reAiaiJlF0¥1EieEIIA lAo 
lease, but not less than $1,200 a year for each well capable of producing oil or gas in paying quantities. If Para!)FaJlA a of this lease Elees Ael sjleGify-a 
Gelay-r-eAlal-ameuAt, tAeA fer the JlllFJl-8ses--ef...tAi~ra§ra~Re-4ela;4'9Atal-afRE*IAH;Rail eo eAe Gellar ($1 .00) JlOF aGFe. 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 leases JlFOR'Iises Leasehold Estate, or (3) 60 days after Lessee completes a drilling or reworking operation in accordance with the lease provisions; 
wt>ichever date is latest. Such payment shall be made one-half (1/2) to the Commissioner of the General Land Office and one-half (1/2) to the owner of 
tho soil. If the shut-in oil or gas royalty is paid, the lease shall be considered to be a producing lease and the payment shall extend the term of the lease 
for a period of one year from the end of the primary term, or from the first day of the month following the month in which production ceased, and, after 
that, if no suitable production facilities or suitable market for the oil or gas exists, Lessee may extend the lease for fetH: one more suGGeSSi¥e jlerioEis of 
e~ year by paying Five Hundred Dollars ($500.00) per acre no longer maintained due to a shut-in well tAo saR'Io aR'Iount each year on or before the 
expiration of ea6R the first shut-in year. 

15. COMPENSATORY ROYAL TIES. 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 leases JlFeR'Iises Leasehold Estate 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 leas-eEl 
JlFeR'Iises Leasehold Estate. The compensatory royalty Is to be paid monthly, one-half (1/2) to the Commissioner of the General Land Office and one-half 
(1/2) to the owner of the soil, 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 lea see jlrernises 
Leasehold Estate. If the compensatory royally paid in any 12-month period is an amount less than the annual shut-in oil or gas royalty, Lessee shall pay 
an amount equal to the difference within thirty (30) days from the end of the 12-month period. Compensatory royalty payments which are not timely paid 
will accrue penalty and interest in accordance with Paragraph 9 of this lease. None of these provisions will relieve Lessee of the obligation of reasonable 
development nor the obligation to drill offset wells as provided in Texas Natural Resources Code 52.173; however, at the determination of the 
Commissioner, and with the Commissioner's written approval, the payment of compensatory royalties can satisfy the obligation to drill offset wells. 

16. RETAINED ACREAGE. Notwithstanding any provision of this lease to the contrary, after a well producing or capable of producing 
oil or gas has been completed on the lea~r-eR'Iise& Leasehold Estate, 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 ~ Leasehold Estate 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 lea see JlFeR'Iises Leasehold Estate, 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 14 
hereof). or a well upon which Lessee is then engaged in continuous drilling or rewcrking operations, or (2) the number of acres included in a producing 
pooled unit pursuant to Texas Natural Resources Code 52.151-52.154, or (3) such greater or lesser number of acres as may then be allocated for 
production purposes to a proration unit for each such producing well under the rules and regulations of the Railroad Commission of Texas, or any 
successor agency, or other governmental authority having jurisdiction. If at any time after the effective date of the partial termination provisions hereof, 
the applicable field rules are changed or the well or wells located thereon are reclassified so that less acreage is thereafter allocated to said well or wells 
for production purposes, this lease shall thereupon terminate as to all acreage not thereafter allocated to said well or wells for production purposes. 
Notwithstanding the termination of this lease as to a portion of the lands covered hereby, Lessee shall nevertheless continue to have the right of ingress 
to and egress from the lands still subject to this lease for all purposes described in Paragraph 1 hereof, together with easements and rights-of-way for 
existing roads, existing pipelines and other existing facilities on, over and across all the lands described in Paragraph 1 hereof ("the retained lands"), for 
access to and from the retained lands and for the gathering or transportation of oil, gas and other minerals produced from the retained lands. 

(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 
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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 16 (A) above, unless on or before two (2) years after the primary or extended term Lessee pays an amount equal to one-half (1/2) of the 
bonus originally paid as consideration for this lease (as specified on page 1 hereof). If such amount is paid, this lease shall be in force and effect as to 
such deeper depths, and said termination shall be delayed for an additional period of two (2) years and so long thereafter as oil or gas is produced in 
pa·1ing quantities from such deeper depths covered by this lease. 

•• 0 
0 0 • 

(C) IDENTIFICATION AND FILING. The surface acreage retained hereunder as to each well shall, as nearly as practical, be in the form dra • 
square with the well located in the center thereof, or such other shape as may be approved by the Commissioner of the General Land Office. Withirf 
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 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 fai ls or re~es • 
to execute and record such release or releases within ninety (90) days after being requested to do so by the General Land Office, then ~ • • 
Commissioner at his sole discretion may designate by written instrument the acreage and/or depths to be released hereunder and record sum 
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 j;Uch • 
designation shall be binding upon Lessee for all purposes. : • • • 0 

• 

•••• 
17. OFFSET WELLS. Neither the bonus, delay rentals, nor royalties paid, or to be paid, under this lease shall relieve Lessee Qf·"i 

obligation to protect the oil and gas under the above-described land from being drained. Lessee, sublessee, receiver or other agent in control of the 
leaseel t:~rernises Leasehold Estate shall drill as many wells as the facts may justify and shall use appropriate means and drill to a depth necessary to 
prevent undue drainage of oil and gas from the leaseel t:~rernises Leasehold Estate. In addition, if oil and/or gas should be produced in commercial 
quantities within 1,000 feet of the leased (3FeFRises Leasehold Estate, or in any case where the leased (3FeFRises Leasehold Estate is being drained by 
production of oil or gas, the Lessee, sublessee, receiver or other agent in control of the leased (3FeFRises Leasehold Estate shall in good faith begin the 
drilling of a well or wells upon the leaseel weFRises Leasehold Estate within 100 days after the draining well or wells or the well or wells completed within 
1 ,000 feet of the leased t:~reFRises Leasehold Estate start producing in commercial quantities and shall prosecute such drilling with diligence. Failure to 
satisfy the statutory offset obligation may subject this lease and the owner of the soil 's agency rights to forfeiture. Only upon the determination of the 
Commissioner of the General Land Office and with his written approval may the payment of compensatory royalty under applicable statutory parameters 
satisfy the obligation to drill an offset well or wells required under this paragraph. 

18. FORCE MAJEURE. If, after a good faith effort, Lessee is prevented from complying with any express or implied covenant of this 
lease, from conducting drilling operations on the Jeaseel J'IFeFRises Leasehold Estate, or from producing oil or gas from the leaseel J')FeFRises Leasehold 
~ by reason of war, rebellion. riots, strikes, acts of God, or any valid order, rule or regulation of government authority, then while so prevented, 
Lessee's obligation to comply with such covenant shall be suspended and Lessee shall not be liable for damages for failure to comply with such 
covenants; additionally, this lease shall be extended while Lessee is prevented, by any such cause, from conducting drilling and reworking operations or 
from producing oil or gas from the Jeaseel J')FeFRises Leasehold Estate. However, nothing in this paragraph shall suspend the payment of delay rentals in 
order to maintain this lease in effect during the primary term in the absence of such drilling or reworking operations or production of oil or gas. 

19. WARRANTY CLAUSE. The ewRer ef the sail warraAts aAel a§rees te elefeAd title te IJ:le leaseel (3FeFRises. If the ewfler ef the sail 
de:alollls iA t:~ayFReAts eweel eA the leaseel t:~rernises , theA Lessee FRay rede9FR the A!Jhls ef the ewfler ef the sail iA the leaseel t:~reFRises l;)y t:~ayiA!l aA~' 
Ffl6rl!Ja!Je, ta11es er ether-lieAs eA the leaseel J')FeFRises. If Lessee FRakes J')ayFReAts eA l;)ehalf ef the ewAer ef the seil lo~Ader this t:~ara!lrat:~h. Lessee may 
Fe€~Re sest ef these J')aymeAts freFR the reAtal af~EH:&yalties ellole the ewAer el-the-seih 

20. (A) PROPORTIONATE REDUCTION CLAUSE. If the owner of the soil owns Jess than the entire undivided surface estate in the above 
described land, whether or not Lessee's interest is specified herein, then the royalties and rental herein provided to be paid to the owner of the soil shall 
be paid to him in the proportion which his interest bears to the entire undivided surface estate and the royalties and rental herein provided to be paid to 
the Commissioner of the General Land Office of the State of Texas shall be likewise proportionately reduced. However, before Lessee adjusts the 
royalty or rental due to the Commissioner of the General Land Office, Lessee or his authorized representative must submit to the Commissioner of the 
General Land Office a written statement which explains the discrepancy between the interest purportedly leased under this lease and the actual interest 
owned by the owner of the soil. The Commissioner of the General Land Office shall be paid the value of the whole production allocable to any undivided 
interest not covered by a lease, less the proportionate development and production cost allocable to such undivided interest. However, in no event shall 
the Commissioner of the General Land Office receive as a royalty on the gross production allocable to the undivided interest not leased an amount less 
than the value of one-sixteenth (1/16) of such gross production. 

(B) REDUCTION OF PAYMENTS. If, during the primary term, a portion ofthe land covered by this lease is included within the boundaries 
of a pooled unit that has been approved by the School Land Board and the owner of the soil in accordance with Natural Resources Code Sections 
52.151-52.154, 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. 

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

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

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

24. WELL LOCATION LIMIT. No well shall be drilled nearer than two hundred (200) feet to any house or bam now on said premises 
wit1out the written consent of the owner of the soil. 

Page 5 of 11 



25. 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. 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 Qt"a''l. • • 
ruhbish thereon. Lessee shall, while conducting operations on the leased premises Leasehold Estate, keep said premises free of all rubbish, caM , ., 
bo<tles, paper cups or garbage, and upon completion of operations shall restore the surface of the land to as near its original condition and contours as-
is practicable. Tanks and equipment will be kept painted and presentable. 

26. REMOVAL OF EQUIPMENT. Subject to limitations in this paragraph, Lessee shall have the right to remove machinery and fixtUII9G ' 
placed by Lessee on the~ Leasehold Estate, including the right to draw and remove casing, within one hundred twenty (120) days !J~et • ~ 
the expiration or the termination of this lease unless the owner of the soil grants Lessee an extension of this 120-<lay period. However, Lessee may not, 
remove casing from any well capable of producing oil and gas in paying quantities. Additionally, Lessee may not draw and remove casing until after ltlirty • 
(30) days written notice to the Commissioner of the General Land Office and to the owner of the soil. The owner of the soil shall become the owrtt t>f' • • 
any machinery, fixtures, or casing which are not timely removed by Lessee under the terms of this paragraph. • ••• • 

27. (A) ASSIGNMENTS. Under the conditions contained in this paragraph and Paragraph 29 of this lease, the rights and estates of ;ith~~ 
party to this lease may be assigned, in whole or in part, and the provisions of this lease shall extend to and be binding upon their heirs, devisees, legal 
representatives , successors and assigns. However, a change or division in ownership of the land, rentals, or royalties will not enlarge the obligations of 
Lessee, diminish the rights, privileges and estates of Lessee, impair the effectiveness of any payment made by Lessee or impair the effectiveness of any 
act performed by Lessee. And no change or division in ownership of the land, rentals, or royalties shall bind Lessee for any purpose until thirty (30) days 
after the owner of the soil (or his heirs, devisees, legal representatives or assigns) furnishes the Lessee with satisfactory written evidence of the change 
In ownership, including the original recorded muniments of title (or a certified copy of such original) when the ownership changed because of a 
conveyance. A total or partial assignment of this lease shall, to the extent of the interest assigned, relieve and discharge Lessee of all subsequent 
obligations under this lease. If this lease is assigned in its entirety as to only part of the acreage, the right and option to pay rentals shall be apportioned 
as between the several owners ratably, according to the area of each, and failure by one or more of them to pay his share of the rental shall not affect 
this lease on the part of the land upon which pro rata rentals are timely paid or tendered; however, if the assignor or assignee does not file a certified 
copy of such assignment in the General Land Office before the next rental paying date, the entire lease shall terminate for failure to pay the entire rental 
due under Paragraph 3. Every assignee shall succeed to all rights and be subject to all obligations, liabilities, and penalties owed to the State by the 
original lessee or any prior assignee of the lease, including any liabilities to the State for unpaid royalties. 

(B) ASSIGNMENT LIMITATION. Notwithstanding any provision in Paragraph 27(a), if the owner of the soil acquires this lease in whole or in 
part by assignment without the prior written approval of the Commissioner of the General Land Office, this lease is void as of the time of assignment and 
the agency power of the owner may be forfeited by the Commissioner. An assignment will be treated as if it were made to the owner of the soil if the 
assignee is: 

(1) a nominee of the owner of the soil; 
(2) a corporation or subsidiary in which the owner of the soil is a principal stockholder or is an employee of such a corporation or subsidiary; 
(3) a partnership in which the owner of the soil is a partner or is an employee of such a partnership; 
( 4) a principal stockholder or employee of the corporation which is the owner of the soil; 
(5) a partner or employee in a partnership which is the owner of the soil; 
(6) a fiduciary for the owner of the soil ; including but not limited to a guardian, trustee, executor, administrator, receiver, or conservator for the 
owner o f the soil; or 
(7) a family member of the owner of the soil or related to the owner of the soil by marriage, blood, or adoption. 

28. RELEASES. Under the conditions contained in this paragraph and Paragraph 29, Lessee may at any time execute and deliver to 
the owner of the soil and place of record a release or releases covering any portion or portions of the leasoo pFemises Leasehold Estate, and thereby 
surrender this lease as to such portion or portions, and be relieved of all subsequent obligations as to acreage surrendered. If any part of this lease is 
properly surrendered, the delay rental due under this lease shall be reduced by the proportion that the surrendered acreage bears to the acreage which 
was covered by this lease immediately prior to such surrender. however, such release will not relieve Lessee of any liabilities which may have accrued 
under this lease prior to the surrender of such acreage. 

29. FILING OF ASSIGNMENTS AND RELEASES. If all or any part of this lease is assigned or released , such assignment or release 
must be recorded in the county where the land is situated, and the recorded instrument, or a copy of the recorded instrument certified by the County 
Clerk of the county in which the instrument is recorded, must be filed in the General Land Office within 90 days of the last execution date accompanied 
by the prescribed filing fee. If any such assignment is not so filed, the rights acquired under this lease shall be subject to forfeiture at the option of the 
Commissioner of the General Land Office. 

30. DISCLOSURE CLAUSE. All provisions pertaining to the lease of the above-<lescribed land have been included in this instrument, 
including the statement of the true consideration to be paid for the execution of this lease and the rights and duties of the parties. Any collateral 
agreements concerning the development of oil and gas from the ~ Leasehold Estate which are not contained in this lease render this 
lease invalid. 

31. FIDUCIARY DUTY. The owner of the soil owes the State a fiduciary duty and must fully disclose any facts affecting the State's 
interest in the leased premises Leasehold Estate. When the interests of the owner of the soil conftict with those of the State, the owner of the soil is 
obligated to put the State's interests before his personal interests. 

32. FORFEITURE. If Lessee shall fail or refuse to make the payment of any sum within thirty 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 
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Land Board, or the Railroad Commission, or if Lessee should refuse the proper authority access to the records pertaining to operations, or if Lessee or 
an authorized agent should knowingly fai l 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 under the terms of the Relinquishment Act. However, nothing herein shall be construed as waiving the automatic termination o~thrso • • 
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 thereunMr • 
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. 

33. LIEN. In accordance with Texas Natural Resources Code 52.136, the State shall have a first lien upon all oil and gas producedJitJt1i • • 
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 acceptal'lee • 
of this lease, Lessee grants the State, in addition to the lien provided by Texas Natural Resources Code 52.136 and any other applicable statutory lient 
an express contractual lien on and security interest in all leased minerals in and extracted from the leased prefflises Leasehold Estate, all prooeeds • 
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 o~ tiM • • 
improvements to the leased prefflises Leasehold Estate used in connection with the production or processing of such leased minerals in order to se~~ • • 
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 Owner gf.¢1e 
Soil 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, Chap. 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. 

34. POOLING. Lessee is hereby granted the right to pool or unitize the royalty interest of the owner of the soil under this lease with any 
other leasehold or mineral interest for the exploration, development and production of oil or gas or either of them upon the same terms as shall be 
approved by the School Land Board and the Commissioner of the General Land Office for the pooling or unitizing of the interest of the State under this 
lease pursuant to Texas Natural Resources Code 52.151-52.154. The owner of the soil agrees that the inclusion of this provision in this lease satisfies 
the execution requirements stated in Texas Natural Resources Code 52.152. 

35. INDEMNITY. Lessee hereby releases and discharges the State of Texas and the owner of the soil, their officers, employees, 
partners, agents, contractors, subcontractors, guests, invitees, and their respective successors and assigns, of and from all and any actions and causes 
of action of every nature, or other harm, including environmental harm, for which recovery of damages is sought, including, but not limited to, all losses 
and expenses which are caused by the activities of Lessee, its officers, employees, and agents arising out of, incidental to, or resulting from, the 
operations of or for Lessee on the leasedllfefflises Leasehold Estate hereunder, or that may arise out of or be occasioned by Lessee's breach of any of 
the terms or provisions of this Agreement. or by any other negligent or strictly liable act or omission of Lessee. Further, Lessee hereby agrees to be 
liable for, exonerate, indemnify, defend and hold harmless the State of Texas and the owner of the soil, their officers, employees and agents, their 
successors or assigns, against any and all claims, liabilities, losses, damages, actions, personal injury (including death), costs and expenses, or other 
harm for which recovery of damages is sought, under any theory including tort, contract, or strict liability, including attorneys' fees and other legal 
expenses, including those related to environmental hazards, on the leaseel prefflises Leasehold Estate or in any way related to Lessee's failure to 
comply with any and all environmental laws; those arising from or In any way related to Lessee's operations or any other of Lessee's activities on the 
leaseel prefflises Leasehold Estate; those arising from Lessee's use of the surface of the leaseel prefflises Leasehold Estate; and those that may arise 
out of or be occasioned by Lessee's breach of any of the terms or provisions of this Agreement or any other act or omission of Lessee, Its directors, 
officers, employees, partners, agents, contractors, subcontractors, guests, invitees, and their respective successors and assigns. Each assignee of this 
Agreement, or an interest therein, agrees to be liable for, exonerate, indemnify, defend and hold harmless the State of Texas and the owner of the soil, 
their officers, employees, and agents in the same manner provided above in connection with the activities of Lessee, its officers, employees, and agents 
as described above. EXCEPT AS OTHERWISE EXPRESSLY LIMITED HEREIN, ALL OF THE INDEMNITY OBLIGATIONS AND\OR LIABILITIES 
A~SUMED UNDER THE TERMS OF THIS AGREEMENT SHALL BE WITHOUT LIMITS AND WITHOUT REGARD TO THE CAUSE OR CAUSES 
THEREOF (EXCLUDING PRE-EXISTING CONDITIONS), STRICT LIABIUTY, OR THE NEGLIGENCE OF ANY PARTY OR PARTIES (INCLUDING 
THE NEGLIGENCE OF THE INDEMNIFIED PARTY), WHETHER SUCH NEGLIGENCE BE SOLE, JOINT, CONCURRENT, ACTIVE, OR PASSIVE. 

36. ENVIRONMENTAL HAZARDS. Lessee shall use the highest degree of care and all reasonable safeguards to prevent 
contamination or pollution of any environmental medium, including soil, surface waters, groundwater, sediments, and surface or subsurface strata, 
ambient air or any other environmental medium in, on, or under, the lease9-i3r~ises Leasehold Estate, by any waste, pollutant, or contaminant. Lessee 
shall not bring or permit to remain on the leaseel J')Femises Leasehold Estate any asbestos containing materials, explosives, toxic materials, or 
substances regulated as hazardous wastes, hazardous materials, hazardous substances (as the term "Hazardous Substance" is defined in the 
Comprehensive Environmental Response, Compensation and Liability Act (CERCLA), 42 U.S.C. Sections 9601, et seq.), or toxic substances under any 
federal, state, or local law or regulation ("Hazardous Materials"), except ordinary products commonly used in connection with oil and gas exploration and 
development operations and stored in the usual manner and quantities. LESSEE'S VIOLATION OF THE FOREGOING PROHIBITION SHALL 
CONSTITUTE A MATERIAL BREACH AND DEFAULT HEREUNDER AND LESSEE SHALL INDEMNIFY, HOLD HARMLESS AND DEFEND THE 
STATE OF TEXAS AND THE OWNER OF THE SOIL FROM AND AGAINST ANY CLAIMS, DAMAGES, JUDGMENTS, PENAL TIES, LIABILITIES, 
AND COSTS (INCLUDING REASONABLE ATIORNEYS' FEES AND COURT COSTS) CAUSED BY OR ARISING OUT OF (1) A VIOLATION OF 
THE FOREGOING PROHIBITION OR (2) THE PRESENCE, RELEASE, OR DISPOSAL OF ANY HAZARDOUS MATERIALS ON, UNDER, OR 
ABOUT THE beASeD-PRliMJ.Ses LEASEHOLD ESTATE DURING LESSEE'S OCCUPANCY OR CONTROL OF THE biASiO PREMISES 
LEASEHOLD ESTATE. LESSEE SHALL CLEAN UP, REMOVE, REMEDY AND REPAIR ANY SOIL OR GROUND WATER CONTAMINATION AND 
DAMAGE CAUSED BY THE PRESENCE OR RELEASE OF ANY HAZARDOUS MATERIALS IN, ON, UNDER, OR ABOUT THE beAseG 
PRiMISiS LEASEHOLD ESTATE DURING LESSEE'S OCCUPANCY OF THE bEASED PREMISES LEASEHOLD ESTATE IN CONFORMANCE 
WITH THE REQUIREMENTS OF APPLICABLE LAW. THIS INDEMNIFICATION AND ASSUMPTION SHALL APPLY, BUT IS NOT LIMITED TO, 
LIABILITY FOR RESPONSE ACTIONS UNDERTAKEN PURSUANT TO CERCLA OR ANY OTHER ENVIRONMENTAL LAW OR REGULATION. 
LESSEE SHALL IMMEDIATELY GIVE THE STATE OF TEXAS AND THE OWNER OF THE SOIL WRITIEN NOTICE OF ANY BREACH OR 
SUSPECTED BREACH OF THIS PARAGRAPH, UPON LEARNING OF THE PRESENCE OF ANY HAZARDOUS MATERIALS, OR UPON 
RECEIVING A NOTICE FROM ANY GOVERNMENTAL AGENCY PERTAINING TO HAZARDOUS MATERIALS WHICH MAY AFFECT THE b6ASEG 
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AA!;;WSES LEASEHOLD ESTATE. THE OBLIGATIONS OF LESSEE HEREUNDER SHALL SURVIVE THE EXPIRATION OR EARLIER 
TERMINATION, FOR ANY REASON, OF THIS AGREEMENT. 

37. APPLICABLE LAW. This lease is issued under the provisions of Texas Natural Resources Code 52.171 through 52.190, commonly 
known as the Relinquishment Act, and other applicable statutes and amendments thereto, and if any provision in this lease does not confonn to these 
statutes, the statutes will prevail over any nonconfonning lease provisions. • • • • • • 

••• 
38. 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. Once the filing requirements found in Paragraph 39 of this lease have been satisfied, the 
effective date of this lease shall be the date found on Page 1. 

• •• 
39. LEASE FILING. Pursuant to Chapter 9 of the Texas Business and Commerce Code, this lease must be filed of record in the ~Uiroe • • 

of the County Clerk in any county in which all or any part of the lea sea ~reffiises Leasehold Estate is located, and certified copies thereof must be filed i~ 
the General Land Office. This lease is not effective until a certified copy of this lease (which is made and certified by the County Clerk from his reqJrds) . 
is filed in the General Land Office in accordance with Texas Natural Resources Code 52.183. Additionally, this lease shall not be binding upon the :>Me • • 
unless it recites the actual and true consideration paid or promised for execution of this lease. The bonus due the State and the prescribed filing fee Shj!U • ~ 
accompany such certified copy to the General Land Office. • •: • 

ADDENDUM PARAGRAPHS 40, 41 , 42, 43, 44, and 45 

40. SURFACE USE COVENANTS. Lessee's rights of ingress and egress, use of the surface of the Leasehold Estate, use of water 
from the Leasehold Estate, and all other physical activities thereon, shall be governed by the Oil and Gas Surface Use Covenants which are attached 
hereto as Exhibit A. In the event of a conflict between the provisions of this Lease and the printed provisions of said Oil and Gas Surface Use 
Covenants, said Covenants shall prevail. 

41. OWNER OF THE SOIL, TIME FOR PAYMENT OF ROYALTIES. Lessee agrees and undertakes to pay or tender all royalties 
otherwise accruing hereunder to the interest of the Owner of the Soil simultaneously with the payment or tendering thereof of royalties accruing to the 
interest of the State of Texas. Should payment or tender of royalties accruing to the interest of the Owner of the Soil not be so timely made, then Lessee 
shall be subject to the same penalties In favor of the Owner of the Soil for late payments made to the Commissioner of the General Land Office as set 
forth in Paragraph 9 hereof. 

42. ROYALTY INFORMATION. In addition to other information required to be furnished by Lessee to lhe Owner of the Soil, either by 
law or under the tenns of this lease, within thirty (30) days following receipt of Owner of the Soil's written request, Lessee shall prompUy provide Owner 
of the Soil with sufficient information for Owner of the Soil to monitor and calculate all royalty payments due Owner of the Soil hereunder. If Lessee does 
not have access to the requested infonnation, Lessee will have thirty (30) days from the date upon which such infonnation becomes available to Lessee 
to provide same to Owner of the Soil. If such infonnation is not so provided or is incorrect or incomplete, Lessee extends for four years, or the longest 
period allowed by law if less, the applicable time period for any defense based upon the statute of limitations, laches or any other delay in bringing suit, 
with respect to any matter which would reasonably have been revealed by such infonnation, even if Owner of the Soil had access to relevant infonnation 
from other sources, it being intended that Owner of the Soil may rely upon Lessee to keep it fully and truthfully infonned without the necessity of 
obtaining information from other sources. Lessee hereby grants Owner of the Soil a lien on the Leasehold Estate to secure the timely and proper 
payment of royalties and other sums due hereunder, all interest thereon, and all expenses of collecting delinquent or improper royalty payments 
including, but not limited to, attorney, paralegal, and legal assistant fees, expert witness fees, all associated expenses, and court costs. Said lien shall 
be in the same manner and form as the lien granted the Slate of Texas in Paragraph 33 hereof, but ranking subordinate thereto. 

43. INFORMATION TO BE PROVIDED BY LESSEE. Lessee shall advise Owner of the Soil in writing as to the location of each well 
dri lled upon the Leasehold Estate, or on lands pooled therewith, on or before seven (7) days after commencement of operations, and shall advise Owner 
of the Soil in writing as to the date of completion or abandonment of each well drilled within thirty (30) days after such completion or abandonment. 
Lessee agrees to furnish Owner of the Soil with all well drilling, completion and production data, reports, tiUe opinions, logs, and information when 
specifically requested by Owner of the Soil. Lessee agrees that immediately following this instrument being recorded in the county records where the 
Leasehold Estate is located that Lessee will provide Owner of the Soil with a copy of this fully recorded instrument as it appears in said records. 

45. UNIT DESIGNATION. Should Lessee elect to exercise the power to pool given it by Paragraph 34 of this lease, then Lessee shall 
execute and record a written unit designation describing all tracts and leases included in the pooled unit, and containing a surveyor's plat of the pooled 
unit, in the records of the county in which the land is located. A copy of the pooled unit designation showing recording infonnation shall be prompUy 
furnished to owner of the soil. A pooled unit is stricUy limited to the Leasehold Estate and will automatically tenninate if lhis lease expires as to the part 
of the Leasehold Estate included in the pooled unit. 

46. MINIMUM ROYALTY. "Minimum Royalty Year" shall be each year which commences (a) with the first day that a royalty payment 
on actual production of oil or gas becomes due hereunder and (b) on each anniversary of that date thereafter, for so long as production of oil and gas is 
obtained by Lessee in paying quantities as set out in numerical paragraph 2 above or shut-in royalties are paid by Lessee as required in numerical 
paragraph 14 above. Lessor shall always receive, from the delay rentals and royalties payable hereunder, at least $100.00 (ONE HUNDRED 
DOLLARS AND NO CENTS) during each Minimum Royalty Year for each acre held in force under this lease at the beginning of the Minimum Royalty 
Year, and this amount shall be referred to as the "minimum royalty amount." If Lessor receives less than the minimum royalty amount during a Minimum 
Royalty Year, then it is agreed that the State of Texas shall be entiUed to have this Lease declared cancelled or forfeited , unless on or before sixty (60) 
days after the end of that Minimum Royalty Year, Lessee pays or tenders to Lessor the difference between the total of delay rental, production royalty 
and shut-in gas royalties received during the Minimum Royalty Year and the minimum royalty amount. Any sums which may be paid by Lessee for 
surface or water use or damages, or for any reason other than as delay rentals and royalties, shall not be included in calculating whether the minimum 
royalty amount has been paid. Beginning as of the date upon which this lease is executed, the minimum royalty amount shall be adjusted on the first 
day of each calendar year applying the overhead adjustment factor most recenUy published by the Council of Petroleum Accountants Societies, Inc. It is 
understood and agreed that any minimum royalty payments shall be divided and paid one-half (112) to the State of Texas and one-half (1/2) to the 
Owner of the Soil. 

Executed on the dates indicated below but effective for all purposes as of the date first above written. 
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LESSOR: 
State of Texas by its Agent 
McGary Family Trust - Kelly Separate Property 
Kelly McGary, Trustee 
B y: Bank of Amer ica, N.A., Agent 

Title: Vice President 

Lease: 

Address: 901 Main St. Fl. 17 
Dallas, TX 75202-3738 

STATE OF TEXAS 

COUNTY OF DALLAS 

§ 
§ 
§ 

LESSEE: 
Marshall Energy, L.L.C. 

By: ~~ 
Nam~eiMartin 
Tille: Manager 

Address: 6215 Grovewood Ln. 
Houston, TX 77008-3217 

•• • • • .. 

•• • • • •• 

• • ••••• • 
•••• • •••• 

Before me, the undersigned, a Notary Public in and for said County and State, on this day personally appeared J.N. Long, Vice President of Bank of 
America, N.A., known to me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he executed the 
sa11e for the purposes and consideration therein expressed, in the capacity therein stated , and as the act and deed of said Bank in the capacity therein 
stated. 

Given under my hand and seal of office this the 4-f\- day of August, 2014. 

BRANDON PERDUE 
Notary Public 

STATE OF TEXAS 
My Comm. Exp. 02-14-18 

STATE OF TEXAS § 
§ 

COUNTY OF-'MLLAS 1/A~RIS § 

Notary Public in and for the State of Texas 

Before me, the undersigned, a Notary Public in and for said County and State, on this day personally appeared John Michael Martin, Manager of 
Marshall Energy, L.L.C., known to me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he 
executed the same for the purposes and consideration therein expressed, in the capacity therein stated, and as the act and deed of said limited liability 
company in the capacity therein stated. 

Given under my hand and seal of office this the ~ay of August, 2014. 

MICHAEL REES ELENDER 
NOTARY PUBLIC 
STATE OF TEXAS 

MY COMM. EXP. 5-1 9·2016 

Notary Public in and for the State of Texas 
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EXHIBIT "A" 

BANK OF AMERICA, N. A. 
SURFACE AMENDMENTS 

••• 
Attached to and made a part of that certain Oil & Gas Lease dated the 30th day of July, 2014, by and between the State of Texas, by and • • • o • 

through McGary Family Trust - Kelly Separate Property; Kelly McGary, Trustee; Bank of America, N.A., Agent its agent as Owner of the Soil • 
(Lessor), and Marshall Energy, L.L.C. (Lessee). 

1. It is understood and agreed that Lessee, its successor or assigns, shall pay actual damages to Owner of the Soil and/or Surface 
Lessee for any damage done to crops, pasture land, timber, fences, water wells, buildings, roads, culverts or other improvements as 
well as livestock owned by the Owner of the Soil and/or Surface Lessee located on the lease premises, resulting from their use by 
Lessee in connection with geophysical exploration thereof, or other mineral development thereon, by Lessee, its successors or 
assigns. Upon the cessation of drilling at each well location, the abandonment of said lease or surrender thereof, Lessee, its 
successor or assigns, shall then level all drilling pits and other excavations and shall pay for and repair all damage done, or cause to 
be done, to buildings, fences, roads, culverts, turf, water wells and/or other improvements and to restore same to their original 
condition within 90 days after the cessation of activity. No drilling mud shall be spread on surface lands of Owner of the Soil without 
express written consent of Owner of the Soil. Guidelines or parameters for any surface damage payments shall be agreed on in 
advance, and in writing, by Owner of the Soil and Lessee. 

2. Lessee's right to use water from the lease premises shall not include the right to use fresh water from any fresh water sands or 
strata underlying the lease premises for any secondary recovery operations that may be conducted on the Leasehold Estate. 
Lessee shall have the right to use fresh water from wells or surface impoundments only with the expressed permission of the Owner 
of the Soil and after negotiations for payment for use of water are completed. 

3. All operations of Lessee shall be conducted so as to minimize the amount of surface land used or damaged by Lessee and Lessee 
agrees to construct not more than one road to each location on the Leasehold Estate and to confine all travel incident to the drilling 
and production of such well to the single road. All roads constructed by Lessee shall be of good quality and suitable for all-weather 
use. The routes for all roads shall by mutually agreed upon between Owner of the Soil and Lessee before the commencement of 
any road construction. Lessee agrees to maintain all roads used by Lessee on the Leasehold Estate in good condition and repair 
during the period of Lessee's operations on the lease premises. The surface owner shall have the right to use all roads on the 
Leasehold Estate. 

4. It is understood and agreed that this lease does not cover or include any right or privilege of hunting with firearms and/or with dogs 
or otherwise on the Leasehold Estate or fishing on the Leasehold Estate, unless otherwise agreed to in writing with owners of said 
rights; all such hunting and fishing rights being expressly reserved, and Lessee agrees that none of the Lessee's officers, agents 
employees or representatives will bring any dogs and/or firearms upon the Leasehold Estate, and that any one so doing shall be 
trespassers and subject to prosecution as such. 

5. Prior to erecting new storage tanks. pipelines compressor stations or other usual facilities required by Lessee for producing oil and 
gas and operating this lease, Lessee shall advise Owner of the Soil of Lessee's intention. Owner of the Soil must be advised in 
writing of the proposed location of the facility at least 30 days prior to the onset of construction and would have the right to negotiate 
a change, if Owner o f the Soil can present a valid reason for re-location of the facility. 

6. Lessee, prior to the construction of any new road or the cutting, altering and removal of any existing fence on the Leasehold Estate, 
or the cutting or removal of any tree on the Leasehold Estate, shall notify Owner of the Soil of such intention. If Owner of the Soil 
can provide valid, reasonable rationale for retaining unusually valuable specimen trees or trees that add meaningful value to the 
land then Lessee will abide by such wishes as fully as possible .. Lessee shall dispose of all brush, trees, trash and debris away 
from the property. Under no circumstances will trash, garbage or debris be buried or dumped on the property or adjacent lands of 
Owner of the Soil. Brush and trees may be buried or burned on the property only with written permission from owner or his 
representative. 

7. Lessee agrees to protect, defend, indemnify and hold harmless Owner of the Soil the owners of the surface of the Leasehold Estate, 
and their respective agent, employees and tenants, from and against all liabilities, losses, expenses, claims, demands, and causes 
of action of every kind and character, whether for death or personal injury to persons (including agents and employees of Lessee 
and Lessee's subcontractors) for loss or damage to property, in any way and at any time arising out of, incident to, or in connection 
with this Lease, operations conducted on the Leasehold Estate, or breach of the terms hereof, regardless of whether any such 
liability, loss, expenses, claim, demand or cause of action is based on the sole or concurrent negligence of any party indemnified 
hereunder. 

8. Each drill site location shall be constructed so as to result in the least interference with surface usage as reasonably practicable 
under the circumstances. All pits shall be constructed and lined so as not to pollute the adjoining land at the request of Owner of the 
Soil. Lessee shall take all reasonable precautions necessary to prevent land, air and water pollution, including pollution to all 
underground fresh water zones. Lessee shall collect all trash which accumulates in connection with his operations and remove such 
trash from the Leasehold Estate. Lessee shall take all reasonable precautions to prevent blowouts from occurring on the Leasehold 
~. Lessee shall utilize only such area around each producing well as is reasonably necessary for such purposes, and Lessee 
shall restore the remainder of such drill site to its original condition as nearly as possible within a reasonable time after the 
completion of operations on each drill site where no producing well is located, Lessee shall dear the location, remove all equipment 
placed upon the drill site by the Lessee, clean out and back fill all pits, and return the surface of the drill site to its original condition 
as nearly as possible. Lessee shall construct and maintain gates at all places where any roads used by Lessee cross through 
fences on the Leasehold Estate, and Lessee shall keep such gates locked when not actually passing through such gates. Upon 
termination of Lessee's operations on the Leasehold Estate, Lessee shall restore the surface of all lands utilized by Lessee, and not 
theretofore restored , to their original condition as near1y as possible. Within six (6) months after the termination of this Lease, 

• •• • • • • • • 

• • •••••• • 
•••• • •••• 
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Lessee shall remove any and all property placed by Lessee on the Leasehold Estate or Owner of the Soil shall cause same to be 
removed at Lessee's expense. 

9. Lessee is to comply with all Federal and State regulations. 

10. Lessee agrees to pay for damages resulting from any operations after initial construction/drilling is completed. Lessee shall pay 
market value for any and all livestock lost as a result or lessee's operations under this lease. 

11 . All pipelines are to be buried 36 inches below the ground, which will be from the top of the pipe to the surface of the ground. Only 
crude oil and natural gas (no other derivatives) and water will be allowed to be transported through any pipelines located on the 
property. 

12. Lessee shall not conduct any operations within three hundred (300) feet of any homestead, living quarters or livestock watering 
facilities without express consent of Owner of the Soil. 

13. Lessee hereby acknowledges that if the Leasehold Estate Is subject to a Crop Reserve Program, Lessee agrees to compensate 
Owner of the Soil fully and completely for any penalty or other loss of subsidy or income that Owner of the Soil would otherwise 
receive in the absence of Lessee's activities or those of Lessee's employees, agents, servants, contractors, licensees or permittees 
on the Leasehold Estate. 

14. Ills understood and agreed that any surface damages paid under the terms of this lease shall be divided and paid one-half (1/2) to 
the State of Texas and one-half (1/2) to the Owner of the Soil. 

15. Lessee's right to the use of the surface of the Leasehold Estate Is non-exclusive. Without limiting the generality of the foregoing, the 
Owner of the Soil may use, or permit third parties to use, the Leasehold Estate for the surface location of wells bottomed or with 
their terminus on other lands so long as such wells do not violate applicable spacing regulations and are not perforated in or 
otherwise open to producing formations directly under the Leasehold Estate. The Owner of the Soil shall have the right, as between 
the Owner of the Soil and Lessee, to allow third parties to conduct geophysical operations on the Leasehold Estate. 

Signed for Identification only. 
McGary Family Trust- Kelly Separate Property 
Kelly McGary, Trustee 
Bank o f America, N.A., Agent 

Title: Vice President 

••• . . . 
• •• 

• 

. .. . . . 
••• 

• • •••••• • 
•••• • •••• 
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General Land Office 
Relinquishment Act Lease Form 
Revised, Soptombcr 1997 

~ustin, ~exas 

OIL AND GAS LEASE 

14--06991 
FILED FOR RECORD 

REEVES COIJNTi', TEXAS 
Aug 06, 2014 at 09:53:00 AM 

••• • • • •• • 

• • • . . . 
• • • 

• 
• • •••••• • 

•••• • •••• 

THIS AGREEMENT is made and entered into this .... 30,.,t.uh __ day of July ____ ___ , 2014_ , between the State of Texas, acting 

by and through its agent, McGary Living Trust- SPH: Brian McGary, Trustee; Bank of America, N.A., Agent~---------------

of Post Office Box 830308; Dallas, Texas 75283-0308 ___ _____ ______________ _ 

(Give Permanent Address) 

said agent herein referred to as the owner of the soil (whether one or more), and Marshall Energy, L.L.C. ______________ __ _ 

of 6215 Grovewood Lane; Houston, Texas 77008-3217 ___________________ hereinafter called Lessee. 

(Give Permanent Address) 

1. GRANTING CLAUSE. For and in consideration of the amounts stated below and of the covenants and agreements to be paid, kept and 
performed by Lessee under this lease, the State of Texas acting by and through the owner of the soil, hereby grants, leases and lets unto Lessee, for 
the sole and only purpose of prospecUng and drilling for and producing oil and gas, laying pipe lines, building tanks, storing oil and building power 
stations, telephone lines and other structures thereon, to produce, save, take care of, treat and transport said products of the lease, the following lands 
situated in Reeves County, Slate of Texas, to-wit: 

Texas & Pacific Railway Company Survey 
NW/4, N/2 NE/4, SE/4 SE/4 Section 28, Block 56, Township 2 South, A-2214 

containing 280.000 _ ____ acres, more or less. The bonus consideration paid for this lease is as follows: 

To the State of Texas: One Hundred Fifty-One Thousand Six Hundred Sixty-Six Dollars and Sixty-Seven Cents __ 

Dollars ($151 ,666.67 _____ _ 

To the owner of the soil: Hundred Fifty-One Thousand Six Hundred Sixty-Six Dollars and Sixty-Seven Cents _ _ _ 

Dollars ($151 ,666.67 _ ______ , 

Total bonus consideration: Three Hundred Three Thousand Three Hundred Thirty-Three Dollars and Thirty-Four Cents_ 

Dollars ($303,333.34 ______ _, 

The total bonus consideration paid represents a bonus of Six Thousand Dollars and No Cents. ______ _______ _______ _ 

($6,500.00 _____ __, per acre, on forty-six and two-thirds (46-2/3) __ net acres. 

2. TERM. Subject to the other provisions in this lease, this lease shall be for a term of THREE (3) years from 
this dale (herein called "primary term") and as long thereafter as oil and gas, or either of them, is produced in paying quantities from said land. As used 
in this lease, the term "produced in paying quantities" means that the receipts from the sale or other authorized commercial use of the substance(s) 
covered exceed out of pocket operational expenses for the six months last past. 

3. DELAY RENTALS. If no well is commenced on the leased premises on or before one (1) year from this date, this lease shall terminate, 
unless on or before such anniversary date Lessee shall pay or tender to the owner of the soil or to his credit in the __ _ 
Bank of America, N.A. Bank, at 901 Main St. ; Dallas, Texas 75202 , 
or its successors (which shall continue as the depository regardless of changes in the ownership or said land), the amount specified below; in addition, 
Lessee shall pay or tender to the COMMISSIONER OF THE GENERAL LAND OFFICE OF THE STATE OF TEXAS, AT AUSTIN, TEXAS, a like sum on 
or before said date. Payments under this paragraph shall operate as a rental and shall cover the privilege of deferring the commencement of a well for 
one (1) year from said date. Payments under this paragraph shall be in the following amounts: 
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To the owner of the soil: One Hundred Dollars and No Cents. ___________________ _ 

Dollars ($ 100.00. _______ _ 

To the State of Texas: One Hundred Dollars and No Cents. ___________________ _ 

Dollars ($ 100.00. _______ _ 

Total Delay Rental: Two Hundred Dollars and No Cents. ____ _ ________________ _ 

Dollars ($200.00. _______ _ 

••• • • • ••• 

In a like manner and upon like payments or tenders annually, the commencement of a well may be further deferred for successive periods of o~·('l~ •. 
year each during the primary term. All payments or tenders of rental to the owner of the soil may be made by check or sight draft of Lessee, or M y • 
assignee of this lease, and may be delivered on or before the rental paying date. If the bank designated in this paragraph (or its successor bank) shoulc1 
cease to exist, suspend business, liquidate, fail or be succeeded by another bank, or for any reason fail or refuse to accept rental, Lessee shall n~~ ~" : • 
held in default for failure to make such payments or tenders of rental until thirty (30) days after the owner of the soil shall deliver to Lessee a p10per 
recordable instrument naming another bank as agent to receive such payments or tenders. • o •• 

• •••• 
4. PRODUCTION ROYALTIES. Upon production of oil and/or gas, Lessee agrees to pay or cause to be paid one-half (1/2) of the 

royalty provided for in this lease to the Commissioner of the General Land Olfice of the Stale of Texas, at Austin, Texas, and one-half (1/2) of such 
royalty to the owner of the soil: 

(A) OIL. Royalty payable on oil, which is defined as including all hydrocarbons produced in a liquid form at the mouth of the well and also as 
all condensate, distillate, and other liquid hydrocarbons recovered from oil or gas run through a separator or other equipment, as hereinafter provided, 
shall be 1/4 part of the gross production or the market value thereof, at the option of the owner of the soil or the Commissioner of the General 
Land Office. such value to be determined by 1) the 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 leaseel J!FeFAises Leasehold Estate is sold, used or processed in a plant, it will be run free of cost to the royalty owners 
through an adequate oil and gas separator of conventional type, or other equipment at least as efficient, so that a Illiquid hydrocarbons recoverable from 
the gas by such means will be recovered. The requirement that such gas be run through a separator or other equipment may be waived, in writing, by 
the royalty owners upon such terms and conditions as they prescribe. 

(B) NON PROCESSED GAS. Royalty on any gas (including ftared 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) shall be 1/4 part of the gross production or the market value thereof, at the 
option of the owner of the soil or the Commissioner of the General Land Office, such value to be based on the highest 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 the greater; 
provided that the maximum pressure base in measuring the gas under this lease 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 tests 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. Royalty on any gas processed In a gasoline plant or other plant for the recovery of gasoline or other liquid 
hydrocarbons shall be 1/4 part of the residue gas and the liquid hydrocarbons extracted or the market value thereof, at the option of the owner 
of the soil or the Commissioner of the General Land Office. All royalties due herein shall be based on one hundred percent (100%} of the total plant 
production or 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 to the gas produced from this lease; provided that if liquid hydrocarbons are 
recovered from gas processed in a plant in which Lessee (or its parent, subsidiary or affiliate} owns an interest, then the percentage applicable to liquid 
hydrocarbons shall be fifty percent (50%) or the highest percent accruing to a third party processing gas through such plant under a processing 
agreement negotiated at arm's length (or if there is no such third party, the highest percent then being specified in processing agreements or contracts in 
the industry), whichever is the greater. The respective royalties on residue gas and on liquid hydrocarbons shall be determined by 1) the highest market 
price paid or offered for any gas (or liquid hydrocarbons} of comparable quality in the general area, or 2) the gross price paid or offered for such residue 
gas (or the weighted average gross selling price for the respective grades of liquid hydrocarbons}, whichever is the greater. In no event, however, shall 
the royalties payable under this paragraph be less than the royalties which would have been due had the gas not been processed. 

(D) OTHER PRODUCTS. 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 shall be 1/4 part of 
the gross production of such products, or the market value thereof, at the option of the owner of the soil or the Commissioner of the General Land Office, 
such market value to be determined as follows: 1} on the basis of the highest market price of each product for the same month in which such product is 
produced, or 2} on the basis of the average gross sale price of each product for the same month in which such products are produced; whichever is the 
greater. 

5. MINIMUM ROYALTY. D~o~FiA§ aAy year after IRe eMplratieA er IRe pFimary term er IRis lease, if IRis lease is maiAiaiAeel B)' preel~o~slieA, 

lf:ltH&yalties f')aiel uAder-lfli&.lease iA Ae 9'19At-6i:laii-Ge-les&-tRaA-aA-aFAOOAI-e(jllalle TweAt:v F=ive De!\af6-fS26.QOl eer asr~Re-l.~~o~al Elelay FeAtal 
Rerei~r-evi~tl:lefwiS&;-II=lef&-6Rall-be-G~J*iY3919-0A-Qf-befeR:HA&-Iasl-day ef IRe me AIR susseeeliflg-tRe-aAAi'lersary Elate--er IRis lease a swm 
equal-le-tRe-l.etal-ariAual-feRial-1=wef!lv Five Dellars ($26.0ot:eenwe less IRe aFAOOAt er reyallies f')aiG-OOring tRe f')resaeliA§ year. If PaFa{lfaf'lR 6 ef IRis 
~et-Gp-esi('f-;Hiel~lal-aFAOOAl;-l~rpose&-ef-tAis-paragmpR, !fie Elelay reAial ame~o~At shall lle eRe sellar ($1.00) (3er asre. 

6. ROYALTY IN KIND. Notwithstanding any other provision in this lease, at any lime or from lime to time, the owner of the soil or the 
Commissioner of the General Land Office may, at the option of either, upon not less than sixty (60} days notice to the holder of the lease, require that the 
payment of any royalties accruing to such royalty owner under this lease be made in kind. The owner of the soil's or the Commissioner of the General 
Land Office's right to take its royalty in kind shall not diminish or negate the owner of the soil's or the Commissioner of the General Land Office's rights 
or Lessee's obligations, whether express or implied, under this lease. 
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7. NO DEDUCTIONS. Lessee agrees that all royalties accruing under this lease (including those paid in kind) shall be without 
deduction for the cost of producing, gathering, storing, separating, treating, dehydrating, compressing, processing, transporting, and otherwise making 
the oil, gas and other products hereunder ready for sale or use. Lessee agrees to compute and pay royalties on the gross value received, including any 
reimbursements for severance taxes and production related costs. 

• •• • • • 
8. PLANT FUEL AND RECYCLED GAS. No royalty shall be payable on any gas as may represent this lease's proportionate sharEf ~f • 

any fuel used to process gas produced hereunder in any processing plant. Notwithstanding any other provision of this lease, and subject to the wrilterr 
consent of the owner of the soil and the Commissioner of the General Land Office, Lessee may recycle gas for gas lift purposes on the leaseEIJ3FeA'lises 
Leasehold Estate or for injection into any oil or gas producing formation underlying the leaseEI J3FeA'lises Leasehold Estate after the liquid hydrocarbons 
contained in the gas have been removed; no royalties shall be payable on the recycled gas until it is produced and sold or used by Lessee in a ma,rWle~ •. 
which entitles the royally owners to a royalty under this lease. • • • 

9. ROYALTY PAYMENTS AND REPORTS. All royalties not taken in kind shall be paid to the Commissioner of the General l and • 
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 g~~U 
is due and must be received in the General Land Office on or before the 5th day of the second month succeeding the month of production, and royalty 
on gas is due and must be received in the General Land Office on or before the 15th day of the second month succeeding the month of production, 
accompanied by the affidavit of the owner, manager or other authorized agent, completed in the form and manner prescribed by the General Land Office 
and showing the gross amount and disposition of all oil and gas produced and the marl<et value of the oil and gas, together with a copy of all documents, 
records or reports confirming the gross production, disposition and marl<el 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 marl<et value. In all cases the authority of a manager or agent 
to act for the Lessee herein must be filed in the General Land Office. Each royalty payment shall be accompanied by a check stub, schedule, summary 
or other remittance advice showing by the assigned General Land Office lease number the amount of royalty being paid on each lease. If Lessee pays 
his royalty on or before thirty (30) days after the royalty payment was due, then Lessee owes a penalty of 5% on the royalty or $25.00, whichever is 
greater. A royalty payment which is over thirty (30) days late shall accrue a penalty of 10% of the royalty due or $25.00 whichever is greater. In addition 
to a penalty, royalties shall accrue interest at a rate of 12% per year; such interest will begin to accrue 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 
wh ch is effective on the dale 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 dale provided herein. Payment of the delinquency penalty shall in no way operate to prohibit the Slate's 
right of forfeiture as provided by law nor act io postpone the dale on which royalties were originally due. The above penalty provisions shall not apply in 
cases of title dispute as to the Stale's portion of the royalty or to thai portion of the royalty in dispute as to fair marl<el value. 

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

(B) PERMITS, DRILLING RECORDS. Written notice of all operations on this lease shall be submitted to the Commissioner of the General 
Land Office by Lessee or operator five (5) days before spud dale, worl<over, 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 lime they are fi led with the Texas Railroad Commission. All 
applications, permits, reports or other filings thai reference this lease or any specific well on the leaseEI preA'lises Leasehold Estate and that are 
submitted to the Texas Railroad Commission or any other governmental agency shall include the word "State" in the title. Additionally, in accordance 
with Railroad Commission rules, any signage on the leaseEI J3FeA'lises Leasehold Estate for the purpose of identifying wells, tank batteries or other 
associated improvements to the land must also include the word "State." Lessee shall supply the General Land Office with any records, memoranda, 
accounts, reports, cuttings and cores, or other information relative to the operation of the 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) PENAL TIES. Lessee shall incur a penalty whenever reports, documents or other materials are not filed in the General Land Office when 
due. The penalty for late filing shall be set by the General Land Office administrative rule which is effective on the date when the materials were due in 
the General Land Office. 

11 . DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM. If, during 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 leaseEI preA'lises Leasehold Estate such production thereof should cease from any cause, this lease shall not 
terminate if on or before the expiration of sixty (60) days from dale of completion of said dry hole or cessation of production Lessee commences 
additional drilling or reworking operations thereon, or pays or lenders the next annual delay rental in the same manner as provided in this lease. If, 
dur<ng the last year of the primary term or within sixty (60) days prior thereto, a dry hole be completed and abandoned, or the production of oil or gas 
should cease for any cause, Lessee's rights shall remain in full force and effect without 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 reworl<ing operations pursuant to Paragraph 13, using the expiration of the primary term as the date of cessation of production under 
Paragraph 13. Should the first well or any subsequent well drilled on the above described land be completed as a shut-in oil or gas well within the 
primary term hereof, Lessee may resume payment of the annual rental in the same manner as provided herein on or before the rental paying dale 
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 
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lease shall ipso facto terminate. If at the expiration of the primary term or any lime thereafter a shut-in oil or gas well is located on the leaseEI jlreFRises 
Leasehold Estate, payments may be made in accordance with the shut-in provisions hereof. 

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. If, at the expiration of the primary term, neither oil nor gas is 
being produced on said land, but Lessee is then engaged in drilling or reworl<ing operations thereon, this lease shall remain in force so Ions • as. • • 
operations on said well or for drilling or reworl<ing of any additional wells are prosecuted in good faith and in worl<manlike manner without interrupti~rfs • 
totaling more than sixty {60} days during any one such operation, and if they result in the production of oil and/or gas, so long thereafter as oil and/or gas" 
is produced in paying quantities from said land, or payment of shut-in oil or gas well royalties or compensatory royalties is made as provided in this 
lease. 

• •• 
13. CESSATION, DRILLING, AND REWORKING. If, after the expiration of the primary term, production of oil or gas from the~ • • 

J)f9ffii6es Leasehold Estate, 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 opera£jons • 
continue in good faith and in worl<manlike manner without interruptions totaling more than sixty {60} days. If such drilling or reworking operations re$1\ frf • • 
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 leaseEIJlFBFRises Leasehold Est!ij~ • • 
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 provid~d.~~ 
law. If the drilling or reworl<ing operations result in the completion of a well as a dry hole, the lease will not terminate if the Lessee commences additional 
drilling or reworl<ing operations within sixty {60} days after the completion of the well as a dry hole, and this lease shall remain In effect so long as 
Lessee continues drilling or reworl<ing operations in good faith and in a worl<manlike manner without interruptions totaling more than sixty {60} days. 
Lessee shall give written notice to the General Land Office within thirty {30} days of any cessation of production. 

14. SHUT-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 maintained in force and effect, a well capable of producing oil or gas In paying quantities is located on the leaseEI JlFBFRises Leasehold Estate, 
but oil or gas is not being produced for lack of suitable production facilities or lack of a suitable marl<et, then Lessee may pay as a shut-in oil or gas 
royalty an amount equal to One Hundred Dollars ($100.00) per acre no longer maintained due to a shut-in well Eleullle the aAAual reAiaiJlFB"I iEieEI iA the 
lease, but not less than $1 ,200 a year for each well capable of producing oil or gas in paying quantities. ~se Elees ABt SJlBGify a 
Elelay reAtal-a · pAr-t . 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 leaseEI JlFeFRises Leasehold Estate, or {3} 60 days after Lessee completes a drilling or reworking operation in accordance with the lease provisions; 
whichever date is latest. Such payment shall be made one-half {1/2} to the Commissioner of the General Land Office and one-half {1/2) to the owner of 
the soil. If the shut-in oil or gas royalty is paid, the lease shall be considered to be a producing lease and the payment shall extend the term of the lease 
for a period of one year from the end of the primary term, or from the first day of the month following the month in which production ceased, and, after 
that. if no suitable production facilities or suitable marl<et for the oil or gas exists, Lessee may extend the lease for feuf: Qlli!. more sussessi.,.e jleFieEis ef 
eRn-{+) year by paying Five Hundred Dollars ($500.00) per acre no longer maintained due to a shut-in well the saFRe aFRe;mt ea6R year on or before the 
expiration of eaGI=I the first shut-in year. 

15. COMPENSATORY ROYALTIES. If, during the period the lease is kept in effect by payment of the shut-in oil or gas royalty, oil or 
gas is sold and delivered in paying quantities from a well located within one thousand {1 ,000} feel of the leased JlFeFRises Leasehold Estate 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 marl<el 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 lea6eEI 
j}FBFfliseG Leasehold Estate. The compensatory royalty is to be paid monthly, one-half (1/2} to the Commissioner of the General Land Office and one-half 
{1/2} to the owner of the soil, 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 leaseEI JlFBFRises 
Leasehold Estate. If the compensatory royalty paid in any 12-month period is an amount less than the annual shut-in oil or gas royalty, Lessee shall pay 
an amount equal to the difference within thirty (30} days from the end of the 12-month period. Compensatory royalty payments which are not timely paid 
will accrue penalty and interest in accordance with Paragraph 9 of this lease. None of these provisions will relieve Lessee of the obligation of reasonable 
development nor the obligation to drill offset wells as provided In Texas Natural Resources Code 52.173; however, at the determination of the 
Commissioner, and with the Commissioner's written approval, the payment of compensatory royalties can satisfy the obligation to drill offset wells. 

16. RETAINED ACREAGE. Notwithstanding any provision of this lease to the contrary, after a well producing or capable of producing 
oil or gas has been completed on the leaseEI jlreFRises Leasehold Estate, 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 leaseEIJlreFRises Leasehold Estate 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 leaseEijlreFRises Leasehold Estate, 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 14 
hereof), or a well upon which Lessee is then engaged in continuous drilling or reworl<ing operations, or {2) the number of acres induded in a producing 
pooled unit pursuant to Texas Natural Resources Code 52.151 -52.154, or {3} such greater or lesser number of acres as may then be allocated for 
production purposes to a proration unit for each such produdng well under the rules and regulations of the Railroad Commission of Texas, or any 
successor agency, or other governmental authority having jurisdiction. 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 redassified so that less acreage is thereafter allocated to said well or wells 
for production purposes, this lease shall thereupon terminate as to all acreage not thereafter allocated to said well or wells for production purposes. 
Notwithstanding the termination of this lease as to a portion of the lands covered hereby, Lessee shall nevertheless continue to have the right of ingress 
to and egress from the lands still subject to this lease for all purposes described in Paragraph 1 hereof, together with easements and righls~f-way for 
existing roads, existing pipelines and other existing facilities on, over and across all the lands described in Paragraph 1 hereof {"the retained lands"), for 
access to and from the retained lands and for the gathering or transportation of oil, gas and other minerals produced from the retained lands. 

(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 
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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 16 (A) above, unless on or before two (2) years after the primary or extended term Lessee pays an amount equal to one-half (1/2) of the 
bonus originally paid as consideration for this lease (as specified on page 1 hereof). If such amount is paid, this lease shall be in force and effect as to 
such deeper depths, and said termination shall be delayed for an additional period of two (2) years and so long thereafter as oil or gas is produced in 
paying quantities from such deeper depths covered by this lease. • • • • • • 

•• • 
(C) IDENTIFICATION AND FILING. The surface acreage retained hereunder as to each well shall , as nearly as practical, be in the form of a• 

square with the well located in the center thereof, or such other shape as may be approved by the Commissioner of the General Land Office. 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 GenQrill • 
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 re~i~ • • 
to execute and record such release or releases within ninety (90) days after being requested to do so by the General Land Office, then th!l. 
Commissioner at his sole discretion may designate by written instrument the acreage and/or depths to be released hereunder and record ~uch • 
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 ~el!t? • • 
designation shall be binding upon Lessee for all purposes. • ••• • 

17. OFFSET WELLS. Neither the bonus. delay rentals, nor royalties paid, or to be paid, under this lease shall relieve Lessee o-r,~s 
obligation to protect the oil and gas under the above-described land from being drained. Lessee, sublessee, receiver or other agent in control of the 
leased preFRises Leasehold Estate shall drill as many wells as the facts may justify and shall use appropriate means and drill to a depth necessary to 
prevent undue drainage of oil and gas from the ~ Leasehold Estate. In addition, if oil and/or gas should be produced in commercial 
quantities within 1,000 feet of the leased preFRises Leasehold Estate, or in any case where the leased premises Leasehold Estate is being drained by 
production of oil or gas. the Lessee, sublessee, receiver or other agent in control of the leased premises Leasehold Estate shall in good faith begin the 
drilling of a well or wells upon the leased premises Leasehold Estate within 100 days after the draining well or wells or the well or wells completed within 
1,000 feet of the leased Jlremises Leasehold Estate start producing in commercial quantities and shall prosecute such drilling with diligence. Failure to 
satisfy the statutory offset obligation may subject this lease and the owner of the soil's agency rights to forfeiture. Only upon the determination of the 
Commissioner of the General Land Office and with his written approval may the payment of compensatory royalty under applicable statutory parameters 
satisfy the obligation to drill an offset well or wells required under this paragraph. 

18. FORCE MAJEURE. If, after a good faith effort, Lessee is prevented from complying with any express or implied covenant of this 
lease, from conducting drill ing operations on the leased preFRises Leasehold Estate. or from producing oil or gas from the leased Jlremises Leasehold 
Estate by reason of war, rebellion, riots, strikes, acts of God, or any valid order, rule or regulation of government authority, then while so prevented, 
Lessee's obligation to comply with such covenant shall be suspended and Lessee shall not be liable for damages for failure to comply with such 
covenants; additionally, this lease shall be extended while Lessee is prevented, by any such cause, from conducting drilling and reworking operations or 
from producing oil or gas from the leased premises Leasehold Estate. However, nothing in this paragraph shall suspend the payment of delay rentals in 
order to maintain this lease in effect during the primary term in the absence of such drilling or reworking operations or production of oil or gas. 

19. WARRANTY CLAUSE. The eWRer er the sail waFfaRis aRd agrees te defeRd Iitle te IRe leased Jlremises. If IRe eWRer er IRe sail 
defa~lts iR Jla)<meRts awed eR IRe leased premises, theA bessee may redeem IRe fights er IRe ewRer er the sail iR IRe leased Jlremises ay 13ayiRg aRy 
FRertgage, t&~<es er ether liaRs eR the leased JlFeFRises. If bessee FRakes payFReRts eR aehalf er the ewfler er IRe sail ~Rder IRis JlaragraJlh, bessee FRay 
resever the cost ef IRese JlayFReRts frem the rootakiRd reyallies d~e IRe ewRer ef the sail. 

20. (A) PROPORTIONATE REDUCTION CLAUSE. If the owner of the soil owns less than the entire undivided surface estate in the above 
de~cribed land, whether or not Lessee's interest is specified herein, then the royalties and rental herein provided to be paid to the owner of the soil shall 
be paid to him in the proportion which his interest bears to the entire undivided surface estate and the royalties and rental herein provided to be paid to 
the Commissioner of the General Land Office of the State of Texas shall be likewise proportionately reduced. However, before Lessee adjusts the 
royalty or rental due to the Commissioner of the General Land Office, Lessee or his authorized representative must submit to the Commissioner of the 
General Land Office a written statement which explains the discrepancy between the interest purportedly leased under this lease and the actual interest 
owned by the owner of the soil. The Commissioner of the General Land Office shall be paid the value of the whole production allocable to any undivided 
interest not covered by a lease, less the proportionate development and production cost allocable to such undivided interest. However, in no event shall 
the Commissioner of the General Land Office receive as a royalty on the gross production allocable to the undivided interest not leased an amount less 
than the value of one-sixteenth (1/16) of such gross production. 

(B) 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 and the owner of the soil in accordance with Natural Resources Code Sections 
52.151-52.154, or i f, at any lime 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. 

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

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

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

24. WELL LOCATION LIMIT. No well shall be drilled nearer than two hundred (200) feet to any house or barn now on said premises 
without the written consent of the owner of the soil. 
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25. POLLUTION. In developing this area, Lessee shall use the highest degree of care and all proper safeguards to prevent pollution. 
Without 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. 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; ..-.! • 
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 <!ra t• • • 
rubbish thereon. Lessee shall:, while conducting operations on the leaseEI flFeFI'lises Leasehold Estate, keep said premises free of all rubbish, cans,. 
bottles, paper cups or garbage, and upon completion of operations shall restore the surface of the land to as near its original condition and contours as 
is practicable. Tanks and equipment will be kept painted and presentable. 

• •• 
26. REMOVAL OF EQUIPMENT. Subject to limitations in this paragraph, Lessee shall have the right to remove machinery and fix!l.[~~ • • 

placed by Lessee on the leaseEiflFefl'lises Leasehold Estate, including the right to draw and remove casing, within one hundred twenty (120) days after 
the expiration or the termination of this lease unless the owner of the soil grants Lessee an extension of this 12D-day period. However, Lessee may nor 
remove casing from any well capable of producing oil and gas in paying quantlties. Additlonally, Lessee may not draw and remove casing until after~: • 
(30) days written notice to the Commissioner of the General Land Office and to the owner of the soil. The owner of the soil shall become the owntr of 
any machinery, fixtures, or casing which are not timely removed by Lessee under the terms of this paragraph. : • • • 

• ••• 
27. (A) ASSIGNMENTS. Under the conditions contained in this paragraph and Paragraph 29 of this lease, the rights and estates of either 

party to this lease may be assigned, in whole or in part, and the provisions of this lease shall extend to and be binding upon their heirs, devisees, legal 
representatives, successors and assigns. However, a change or division in ownership of the land, rentals, or royalties will not enlarge the obligations of 
Lessee, diminish the rights, privileges and estates of Lessee, impair the effectiveness of any payment made by Lessee or impair the effectiveness of any 
act performed by Lessee. And no change or division in ownership of the land, rentals, or royalties shall bind Lessee for any purpose until thirty (30) days 
after the owner of the soil (or his heirs, devisees, legal representatives or assigns) furnishes the Lessee with satisfactory written evidence of the change 
in ownership, including the original recorded muniments of title (or a certified copy of such original) when the ownership changed because of a 
conveyance. A total or partial assignment of this lease shall, to the extent of the interest assigned, relieve and discharge Lessee of all subsequent 
obligations under this lease. If this lease is assigned in its entirety as to only part of the acreage, the right and option to pay rentals shall be apportioned 
as between the several owners ratably, according to the area of each, and failure by one or more of them to pay his share of the rental shall not affect 
this lease on the part of the land upon which pro rata rentals are timely paid or tendered; however, if the assignor or assignee does not file a certified 
copy of such assignment in the General Land Office before the next rental paying date, the entire lease shall terminate for failure to pay the entire rental 
due under Paragraph 3. Every assignee shall succeed to all rights and be subject to all obligations, liabilities, and penalties owed to the State by the 
original lessee or any prior assignee of the lease, including any liabilities to the State for unpaid royalties. 

(B) ASSIGNMENT LIMITATION. Notwithstanding any provision in Paragraph 27(a), if the owner of the soil acquires this lease in whole or in 
part by assignment without the prior written approval of the Commissioner of the General Land Office, this lease is void as of the time of assignment and 
the agency power of the owner may be forfeited by the Commissioner. An assignment will be treated as if it were made to the owner of the soil if the 
assignee is: 

(1) a nominee of the owner of the soil; 
(2) a corporation or subsidiary in which the owner of the soil is a principal stockholder or is an employee of such a corporation or subsidiary; 
(3) a partnership in which the owner of the soil is a partner or is an employee of such a partnership; 
(4) a principal stockholder or employee of the corporation which is the owner of the soil; 
(5) a partner or employee in a partnership which is the owner of the soil; 
(6) a fiduciary for the owner of the soil; including but not limited to a guardian, trustee, executor, administrator, receiver, or conservator for the 
owner of the soil; or 
(7) a family member of the owner of the soil or related to the owner of the soil by marriage, blood, or adoption. 

28. RELEASES. Under the conditions contained in this paragraph and Paragraph 29, Lessee may at any time execute and deliver to 
the owner of the soil and place of record a release or releases covering any portion or portions of the leaseEI flFeFI'lises Leasehold Estate, and thereby 
sutTender this lease as to such portion or portions, and be relieved of all subsequent obligations as to acreage surrendered. If any part of this lease is 
properly surrendered, the delay rental due under this lease shall be reduced by the proportion that the surrendered acreage bears to the acreage which 
was covered by this lease immediately prior to such surrender; however, such release will not relieve Lessee of any liabilities which may have accrued 
under this lease prior to the surrender of such acreage. 

29. FILING OF ASSIGNMENTS AND RELEASES. If all or any part of this lease is assigned or released, such assignment or release 
must be recorded in the county where the land is situated, and the recorded instrument, or a copy of the recorded instrument certified by the County 
Clerk of the county in which the instrument is recorded, must be filed in the General Land Office within go days of the last execution date accompanied 
by the prescribed filing fee. If any such assignment is not so filed, the rights acquired under this lease shall be subject to forfeiture at the option of the 
Commissioner of the General Land Office. 

30. DISCLOSURE CLAUSE. All provisions pertaining to the lease of the above-described land have been included in this instrument, 
including the statement of the true consideration to be paid for the execution of this lease and the rights and duties of the parties. Any collateral 
agreements concerning the development of oil and gas from the leaseEI flFeF!'lises Leasehold Estate which are not contained in this tease render this 
lease invalid. 

31. FIDUCIARY DUTY. The owner of the soil owes the State a fiduciary duty and must fully disclose any facts affecting the State's 
interest in the leaseEI flFefl'lises Leasehold Estate. When the interests of the owner of the soil conflict with those of the State, the owner of the soil is 
obligated to put the State's interests before his personal interests. 

32. FORFEITURE. If Lessee shall fail or refuse to make the payment of any sum within thirty 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 regulatlons 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 
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Land Board, or the Railroad Commission, or if Lessee should refuse the proper authority access to the records pertaining to operations, or if Lessee or 
an authorized agent should knowingly fail or refuse to give correct information to the proper authority, or knowingly fail or refuse to fum ish 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 sufficienUy informed of the facts which authorize a forfeiture, and when forfeited the area shall again " • 
subject to lease under the terms of the Relinquishment Act. However, nothing herein shall be construed as waiving the automatic termination ortll~· • • 
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 o f the law and of this lease and the rules and regulations that may be adopted relative hereto. 

33. LIEN. In accordance with Texas Natural Resources Code 52.136, the State shall have a first lien upon all oil and gas produced er~~ • • 
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 accepta~ee • 
of this lease, Lessee grants the State, in addition to the lien provided by Texas Natural Resources Code 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 Jlremises Leasehold Estate, all pro~i~: • 
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 or1'and 
improvements to the leaseEI JlFemises Leasehold Estate used in connection with the production or processing of such leased minerals in order to secu~ • • 
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 Owner df~ 
Soil 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 TiUe 1, Chap. 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. 

34. POOLING. Lessee is hereby granted the right to pool or unitize the royalty interest of the owner of the soil under this lease with any 
other leasehold or mineral interest for the exploration, development and production of oil or gas or either of them upon the same terms as shall be 
approved by the School Land Board and the Commissioner of the General Land Office for the pooling or unitizing of the interest of the State under this 
lease pursuant to Texas Natural Resources Code 52.151-52.154. The owner of the soil agrees that the inclusion of this provision in this lease satisfies 
the execution requirements stated in Texas Natural Resources Code 52.152. 

35. INDEMNITY. Lessee hereby releases and discharges the State of Texas and the owner of the soil, their officers, employees, 
partners, agents, contractors, subcontractors, guests, invitees, and their respective successors and assigns, of and from all and any actions and causes 
of action of every nature, or other harm, including environmental harm, for which recovery of damages is sought, including, but not limited to, all losses 
and expenses which are caused by the activities of Lessee, its officers, employees, and agents arising out of, incidental to, or resulting from, the 
operations of or for Lessee on the~ Leasehold Estate hereunder, or that may arise out of or be occasioned by Lessee's breach of any of 
the terms or provisions of this Agreement, or by any other negligent or stricUy liable act or omission of Lessee. Further, Lessee hereby agrees to be 
liable for, exonerate, indemnify, defend and hold harmless the State of Texas and the owner of the soil, their officers, employees and agents, their 
successors or assigns, against any and all claims, liabilities, losses, damages, actions, personal injury (including death), costs and expenses, or other 
harm for which recovery of damages is sought, under any theory including tort, contract, or strict liability, including attorneys' fees and other legal 
expenses, including those related to environmental hazards, on the leaseEI Jlremises Leasehold Estate or in any way related to Lessee's failure to 
comply with any and all environmental laws; those arising from or in any way related to Lessee's operations or any other of Lessee's activities on the 
leaseEI (:)remises Leasehold Estate; those arising from Lessee's use of the surface of the leaseEI JlFemises Leasehold Estate: and those that may arise 
out of or be occasioned by Lessee's breach of any of the terms or provisions of this Agreement or any other act or omission of Lessee, its directors, 
officers, employees, partners, agents, contractors, subcontractors, guests, invitees, and their respective successors and assigns. Each assignee of this 
Agreement, or an interest therein, agrees to be liable for, exonerate, indemnify, defend and hold harmless the State of Texas and the owner of the soil, 
their officers, employees, and agents in the same manner provided above in connection with the activities of Lessee, its officers, employees, and agents 
as described above. EXCEPT AS OTHERWISE EXPRESSLY LIMITED HEREIN, ALL OF THE INDEMNITY OBLIGATIONS ANDIOR LIABILITIES 
ASSUMED UNDER THE TERMS OF THIS AGREEMENT SHALL BE WITHOUT LIMITS AND WITHOUT REGARD TO THE CAUSE OR CAUSES 
THEREOF (EXCLUDING PRE-EXISTING CONDITIONS), STRICT LIABILITY, OR THE NEGLIGENCE OF ANY PARTY OR PARTIES (INCLUDING 
THE NEGLIGENCE OF THE INDEMNIFIED PARTY), WHETHER SUCH NEGLIGENCE BE SOLE, JOINT, CONCURRENT, ACTIVE, OR PASSIVE. 

36. ENVIRONMENTAL HAZARDS. Lessee shall use the highest degree of care and all reasonable safeguards to prevent 
co11tamination or pollution of any environmental medium, including soil, surface waters, groundwater, sediments, and surface or subsurface strata, 
ambient air or any other environmental medium in, on, or under, the leased premises Leasehold Estate, by any waste, pollutant, or contaminant. Lessee 
shall not bring or permit to remain on the leased JlFemises Leasehold Estate any asbestos containing materials, explosives, toxic materials, or 
substances regulated as hazardous wastes, hazardous materials, hazardous substances (as the term "Hazardous Substance" is defined in the 
Comprehensive Environmental Response, Compensation and Liability Act (CERCLA), 42 U.S.C. Sections 9601 , et seq.), or toxic substances under any 
federal, state, or local law or regulation ("Hazardous Materials"), except ordinary products commonly used in connection with oil and gas exploration and 
development operations and stored in the usual manner and quantities. LESSEE'S VIOLATION OF THE FOREGOING PROHIBITION SHALL 
CONSTITUTE A MATERIAL BREACH AND DEFAULT HEREUNDER AND LESSEE SHALL INDEMNIFY, HOLD HARMLESS AND DEFEND THE 
STATE OF TEXAS AND THE OWNER OF THE SOIL FROM AND AGAINST ANY CLAIMS, DAMAGES, JUDGMENTS, PENAL TIES, LIABILITIES, 
AND COSTS (INCLUDING REASONABLE ATTORNEYS' FEES AND COURT COSTS) CAUSED BY OR ARISING OUT OF (1) A VIOLATION OF 
THE FOREGOI'NG PROHIBITION OR (2) THE PRESENCE, RELEASE, OR DISPOSAL OF ANY HAZARDOUS MATERIALS ON, UNDER, OR 
ABOUT THE bi;ASI;D- PREMJSE.S LEASEHOLD ESTATE DURING LESSEE'S OCCUPANCY OR CONTROL OF THE bEASED-PR~ 
LEASEHOLD ESTATE. LESSEE SHALL CLEAN UP, REMOVE, REMEDY AND REPAIR ANY SOIL OR GROUND WATER CONTAMINATION AND 
DAMAGE CAUSED BY THE PRESENCE OR RELEASE OF ANY HAZARDOUS MATERIALS IN, ON, UNDER, OR ABOUT THE &:eASEG 
PREMISES LEASEHOLD ESTATE DURING LESSEE'S OCCUPANCY OF THE lEASED PREMISES LEASEHOLD ESTATE IN CONFORMANCE 
WITH THE REQUIREMENTS OF APPLICABLE LAW. THIS INDEMNIFICATION AND ASSUMPTION SHALL APPLY, BUT IS NOT LIMITED TO, 
LIABILITY FOR RESPONSE ACTIONS UNDERTAKEN PURSUANT TO CERCLA OR ANY OTHER ENVIRONMENTAL LAW OR REGULATION. 
LESSEE SHALL IMMEDIATELY GIVE THE STATE OF TEXAS AND THE OWNER OF THE SOIL WRITTEN NOTICE OF ANY BREACH OR 
SUSPECTED BREACH OF THIS PARAGRAPH, UPON LEARNING OF THE PRESENCE OF ANY HAZARDOUS MATERIALS, OR UPON 
RECEIVING A NOTICE FROM ANY GOVERNMENTAL AGENCY PERTAINING TO HAZARDOUS MATERIALS WHICH MAY AFFECT THE~ 
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PReMISES LEASEHOLD ESTATE. THE OBLIGATIONS OF LESSEE HEREUNDER SHALL SURVIVE THE EXPIRATION OR EARLIER 
TERMINATION, FOR ANY REASON, OF THIS AGREEMENT. 

37. APPLICABLE LAW. This lease is issued under the provisions ofTexas Natural Resources Code 52.171 through 52.190, commonly 
known as the Relinquishment Act, and other applicable statutes and amendments thereto, and if any provision in this lease does not conform to th~e • 
statutes, the statutes will prevail over any nonconforming lease provisions. •. • •. • 

38. 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. Once the filing requirements found in Paragraph 39 of this lease have been satisfied, the 
effective date of this lease shall be the date found on Page 1. . .. 

• • • 
39. LEASE FILING. Pursuant to Chapter 9 of the Texas Business and Commerce Code, this lease must be filed of record in the offft::t! • 

of the County Clerk in any county in which all or any part of the leases flF9FRises Leasehold Estate is located, and certified copies thereof must be filed in­
the General Land Office. This lease is not effective until a certified copy of this lease {which is made and certified by the County Clerk from his re~v.:. 
is filed in the General Land Office in accordance with Texas Natural Resources Code 52.183. Additionally, this lease shall not be binding upon the State 
unless it recites the actual and true consideration paid or promised for execution of this lease. The bonus due the State and the presCiibed filing fee shall• • • 
accompany such certified copy to the General Land Office. • •:. 

ADDENDUM PARAGRAPHS 40. 41 , 42. 43, 44, and 4 5 

40. SURFACE USE COVENANTS. Lessee's rights of ingress and egress, use of the surface of the Leasehold Estate, use of water 
from the Leasehold Estate, and all other physical activities thereon, shall be governed by the Oil and Gas Surface Use Covenants which are attached 
hereto as Exhibit A In the event of a conflict between the provisions of this Lease and the printed provisions of said Oil and Gas Surface Use 
Covenants, said Covenants shall prevail. 

41 . OWNER OF THE SOIL, TIME FOR PAYMENT OF ROYALTIES. Lessee agrees and undertakes to pay or tender all royalties 
otherwise accruing hereunder to the interest of the Owner of the Soil simultaneously with the payment or tendering thereof of royalties accruing to the 
interest of the State of Texas. Should payment or tender of royalties accruing to the interest of the Owner of the Soil not be so timely made, then Lessee 
shall be subject to the same penalties in favor of the Owner of the Soil for late payments made to the Commissioner of the General Land Office as set 
forth in Paragraph 9 hereof. 

42. ROYALTY INFORMATION. In addition to other information required to be furnished by Lessee to the Owner of the Soil, either by 
law or under the terms of this lease, within thirty {30) days following receipt of Owner of the Soil's written request, Lessee shall promptly provide Owner 
of the Soil with sufficient information for Owner of the Soil to monitor and calculate all royalty payments due Owner of the Soil hereunder. If Lessee does 
not have access to the requested information, Lessee will have thirty (30) days from the date upon which such information becomes available to Lessee 
to provide same to Owner of the Soil. If such information is not so provided or is incorrect or incomplete, Lessee extends for four years, or the longest 
period allowed by law if less, the applicable time period for any defense based upon the statute of limitations, laches or any other delay in bringing suit, 
wilh respect to any matter which would reasonably have been revealed by such information, even if Owner of the Soil had access to relevant information 
from other sources, it being intended that Owner of the Soil may rely upon Lessee to keep it fully and truthfully informed without the necessity of 
obtaining information from other sources. Lessee hereby grants Owner of the Soil a lien on the Leasehold Estate to secure the timely and proper 
payment of royalties and other sums due hereunder, all interest thereon, and all expenses of collecting delinquent or improper royalty payments 
including, but not limited to. attorney, paralegal, and legal assistant fees, expert witness fees, all associated expenses, and court costs. Said lien shall 
be in the same manner and form as the lien granted the State of Texas in Paragraph 33 hereof, but ranking subordinate thereto. 

43. INFORMATION TO BE PROVIDED BY LESSEE. Lessee shall advise Owner of the Soil in writing as to the location of each well 
drilled upon the Leasehold Estate, or on lands pooled therewith, on or before seven (7) days after commencement of operations, and shall advise Owner 
of the Soil in writing as to the date of completion or abandonment of each well drilled within thirty (30) days after such completion or abandonment 
Lessee agrees to furnish Owner of the Soil with all well drilling, completion and production data, reports, title opinions, logs, and information when 
specifically requested by Owner of the Soil. Lessee agrees that immediately following this instrument being recorded in the county records where the 
Leasehold Estate is located that Lessee will provide Owner of the Soil with a copy of this fully recorded instrument as it appears in said records. 

45. UNIT DESIGNATION. Should Lessee elect to exercise the power to pool given it by Paragraph 34 of this lease, then Lessee shall 
execute and record a written unit designation describing all tracts and leases included in the pooled unit, and containing a surveyor's plat of the pooled 
unit, in the records of the county in which the land is located. A copy of the pooled unit designation showing recording information shall be promptly 
furnished to owner of the soil. A pooled unit is strictly limited to the Leasehold Estate and will automatically terminate if this lease expires as to the part 
of the Leasehold Estate included in the pooled unit. 

46. MINIMUM ROYALTY. "Minimum Royalty Year" shall be each year which commences (a) with the first day that a royalty payment 
on 3Ctual production of oil or gas becomes due hereunder and (b) on each anniversary of that date thereafter, for so long as production of oil and gas is 
obtained by Lessee in paying quantities as set out in numerical paragraph 2 above or shut-in royalties are paid by Lessee as required in numerical 
paragraph 14 above. Lessor shall always receive, from the delay rentals and royalties payable hereunder, at least $100.00 (ONE HUNDRED 
DOLLARS AND NO CENTS) during each Minimum Royalty Year for each acre held in force under this lease at the beginning of the Minimum Royalty 
Year, and this amount shall be referred to as the "minimum royalty amount." If Lessor receives less than the minimum royalty amount during a Minimum 
Royalty Year, then it is agreed that the State of Texas shall be entitled to have this Lease declared cancelled or forfeited, unless on or before sixty {60) 
days after the end of that Minimum Royalty Year, Lessee pays or tenders to Lessor the difference between the total of delay rental, production royalty 
and shut-in gas royalties received during the Minimum Royalty Year and the minimum royalty amount. Any sums which may be paid by Lessee for 
surface or water use or damages, or for any reason other than as delay rentals and royalties, shall not be included in calculating whether the minimum 
royalty amount has been paid. Beginning as of the date upon which this lease is executed, the minimum royalty amount shall be adjusted on the first 
day of each calendar year applying the overhead adjustment factor most recently published by the Council of Petroleum Accountants Societies, Inc. It is 
understood and agreed that any minimum royalty payments shall be divided and paid one-half (1/2) to the State of Texas and one-half (1/2) to the 
Owner of the Soil. 

Executed on the dates indicated below but effective for all purposes as of the date first above written. 
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LESSOR: 
State of Texas by its Agent 
McGary Living Trust- SPH 
Brian McGary, Trustee 
By: Bank of America, N.A., A gent 

::~9~ 
Title: Vice President 

Lease: 3062.9 
Address: 901 Main St. Fl. 17 

Dallas, TX 75202-3738 

STATE OF TEXAS 

COUNTY OF DALLAS 

§ 
§ 
§ 

LESSEE: 
Marshall Energy, L.L.C. 

By~ 
NamznMiChael Martin 

Title: Manager 

Address: 6215 Grovewood Ln. 
Houston, TX nOOS-3217 

••• • • • .. ~ 
• 

•• • • • •• 
• 

• ••••• • 
•• • • •••• 

Before me. the undersigned, a Notary Public in and for said County and State, on this day personally appeared J.N. Long, Vice President of Bank of 
America, N.A., known to me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he executed the 
same for the purposes and consideration therein expressed, in the capacity therein stated, and as the act and deed of said Bank in the capacity therein 
stated. 

-/f'-Given under my hand and seal of office this the __ day of August, 2014. 

BRANDON PERDUE 
Notary Public 

STATE OF TEXAS 
My Comm. Exp. 02·14·18 

STATE OF TEXAS § 
§ 

COUNTY OF OALLAS h/4,-e,e;J § 

Notary Public in and for the State of Texas 

Before me, the undersigned, a Notary Public in and for said County and State, on this day personally appeared John Michael Martin, Manager of 
Marshall Energy, L.L.C., known to me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he 
executed the same for the purposes and consideration therein expressed, in the capacity therein stated, and as the act and deed of said limited liability 
company in the capacity therein stated. 

Given under my hand and seal of office this the _l3ay of August, 2014. 

>('~ 

MICHAEl REES f.tfr·.· i ~ 
NOTARY PUBLIC ' 
STATE OF fF.Y. r. ·. ·~ 

MY COMM. EXP. ·5-: ~-:!0 r t ~ 
~~........a 

MICHAEl REES ELENDER 
NOTARY PUBUC 
STATE OF TEXAS 

MY COMM. EXP. 5-19·2016 

/L (,ve / /Ls et:/-
Notary Public in and foflheState ofTexas 
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EXHIBIT "A" 

BANK OF AMERICA, N. A. 
SURFACE AMENDMENTS 

••• • • • 
Attached to and made a part of that certain Oil & Gas Lease dated the JOih day of July, 2014, by and between the State of Texas, by and • • • 
through McGary Living Trust - SPH; Brian McGary, Trustee; Bank of America, N.A., Agent its agent as Owner of the Soil (Lessor), and • 

Marshall Energy, L.L.C. (Lessee). 

1. It is understood and agreed that Lessee, its successor or assigns, shall pay actual damages to Owner of the Soli and/or Surface 
Lessee for any damage done to crops, pasture land, timber, fences, water wells, buildings, roads, culverts or other improvements as 
well as livestock owned by the Owner of the Soil andlor Surface Lessee located on the lease premises. resulting from their use by 
Lessee in connection with geophysical exploration thereof, or other mineral development thereon, by Lessee, its successors or 
assigns. Upon the cessation of drilling at each well location, the abandonment of said lease or surrender thereof, Lessee, its 
successor or assigns, shall then level all drilling pits and other excavations and shall pay for and repair all damage done, or cause to 
be done, to buildings, fences, roads, culverts, turf, water wells and/or other improvements-a[ld to restore same to thei~ o~ginal 
condition within 90 days after the cessation of activity. No drilling mud shall be s on urface lands of Owner of the So1l Without 
express written consent of Owner of the Soil. Guidelines or parameters for a surface damage payments shall be agreed on in 
advance, and in writing, by Owner of the Soil and Lessee. fl < \ ' 

2. Lessee's right to use water from the lease premises shall not include the right to use fresh water from any fresh water sands or 
strata underlying the lease premises for any secondary recovery operations that may be conducted on the Leasehold Estate. 
Lessee shall have the right to use fresh water from wells or surface impoundments only with the expressed permission of the Owner 
of the Soil and after negotiations for payment for use of water are completed. 

3. All operations of l essee shall be conducted so as to minimize the amount of surface land used or damaged by lessee and lessee 
agrees to construct not more than one road to each location on the Leasehold Estate and to confine all travel incident to the drilling 
and production of such well to the single road. All roads constructed by Lessee shall be of good quality and suitable for all-weather 
use. The routes for all roads shall by mutually agreed upon between Owner of the Soil and Lessee before the commencement of 
any road construction. lessee agrees to maintain all roads used by lessee on the Leasehold Estate in good condition and repair 
during the period of Lessee's operations on the lease premises. The surface owner shall have the right to use all roads on the 
Leasehold Estate. 

4. It is understood and agreed that this lease does not cover or include any right or privilege of hunting with firearms andlor with dogs 
or otherwise on the leasehold Estate or fishing on the Leasehold Estate, unless otherwise agreed to in writing with owners of said 
rights; all such hunting and fishing rights being expressly reserved, and Lessee agrees that none of the Lessee's officers, agents 
employees or representatives will bring any dogs andlor firearms upon the Leasehold Estate, and that any one so doing shall be 
trespassers and subject to prosecution as such. 

5. Prior to erecting new storage tanks, pipelines compressor stations or other usual facilities required by Lessee for producing oil and 
gas and operating this lease, Lessee shall advise Owner of the Soil of Lessee's intention. Owner of the Soil must be advised in 
writing of the proposed location of the facility at least 30 days prior to the onset of construction and would have the right to negotiate 
a change, if Owner of the Soil can present a valid reason for re-location of the facil ity. 

6. Lessee, prior to the construction of any new road or the cutting, altering and removal of any existing fence on the Leasehold Estate, 
or the cutting or removal of any tree on the Leasehold Estate, shall notify Owner of the Soil of such intention. If Owner of the Soil 
can provide valid, reasonable rationale for retaining unusually valuable specimen trees or trees that add meaningful value to the 
land then Lessee will abide by such wishes as fully as possible .. Lessee shall dispose of all brush, trees, trash and debris away 
from the property. Under no circumstances will trash, garbage or debris be buried or dumped on the property or adjacent lands of 
Owner of the Soil. Brush and trees may be buried or burned on the property only with written permission from owner or his 
representative. 

7. Lessee agrees to protect, defend, indemnify and hold harmless Owner of the Soil the owners of the surface of the Leasehold Estate. 
and their respective agent, employees and tenants, from and against all liabilities, losses, expenses, claims. demands, and causes 
of action of every kind and character, whether for death or personal injury to persons (including agents and employees of Lessee 
and Lessee's subcontractors) for loss or damage to property, in any way and at any time arising out of, incident to, or in connection 
with this Lease, operations conducted on the leasehold Estate, or breach of the terms hereof, regardless of whether any such 
liability, loss, expenses, claim, demand or cause of action is based on the sole or concurrent negligence of any party indemnified 
hereunder. 

8. Each drill site location shall be constructed so as to result in the least interference with surface usage as reasonably practicable 
under the circumstances. All pits shall be constructed and lined so as not to pollute the adjoining land at the request of Owner of the 
Soil. Lessee shall take all reasonable precautions necessary to prevent land, air and water pollution, including pollution to all 
underground fresh water zones. lessee shall collect all trash which accumulates in connection with his operations and remove such 
trash from the leasehold Estate. lessee shall take all reasonable precautions to prevent blowouts from occurring on the leasehold 
Estate. Lessee shall utilize only such area around each producing well as is reasonably necessary for such purposes, and l essee 
shall restore the remainder of such drill site to Its original condition as nearly as possible within a reasonable time after the 
completion of operations on each drill site where no producing well is located, Lessee shall clear the location, remove all equipment 
placed upon the drill site by the Lessee, clean out and back fill all pits, and return the surface of the drill site to its original condition 
as nearly as possible. Lessee shall construct and maintain gates at all places where any roads used by Lessee cross through 
fences on the leasehold Estate, and lessee shall keep such gates locked when not actually passing through such gates. Upon 
termination of lessee's operations on the leasehold Estate, Lessee shall restore the surface of all lands utilized by Lessee, and not 
theretofore restored, to their original condition as nearly as possible. Within six (6) months after the termination of this lease, 

• •• • • • ••• 
• 

• • •••••• • 
•••• • • •• • 
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Lessee shall remove any and all property placed by Lessee on the Leasehold Estate or Owner of the Soil shall cause same to be 
removed at Lessee's expense. 

9. Lessee is to comply with all Federal and State regulations. 

10. Lessee agrees to pay for damages resulting from any operations after initial construction/drilling is completed. Lessee shall pay 
market value for any and all livestock lost as a result of lessee's operations under this lease. 

11 . All pipelines are to be buried 36 Inches below the ground, which will be from the top of the pipe to the surface of the ground. Only 
crude oil and natural gas (no other derivatives) and water will be allowed to be transported through any pipelines located on the 
property. 

12. Lessee shall not conduct any operations within three hundred (300) feel of any homestead, living quarters or livestock watering 
facilities without express consent of Owner of the Soil. 

.. ~ . "::" . 
• •• 

• 

• •• .. . . .. , 

• • •••••• • 
•••• • 

13. Lessee hereby acknowledges that if the Leasehold Estate is subject to a Crop Reserve Program. Lessee agrees to compensate 
Owner of the Soil fully and completely for any penalty or other loss of subsidy or Income that Owner of the Soil would otherwise 
receive in the absence of Lessee's activities or those of Lessee's employees, agents, servants, contractors. licensees or permittees 
on the Leasehold Estate. 

., ... 
14. It is understood and agreed that any surface damages paid under the terms of this lease shall be divided and paid one-half {112) to 

the State of Texas and one-half {1/2) to the Owner of the Soil. 

15. Lessee's right to the use of the surface of the Leasehold Estate is non-exclusive. Without limiting the generality of the foregoing, the 
Owner of the Soil may use, or permit third parties to use. the Leasehold Estate for the surface location of wells bottomed or with 
their terminus on other lands so long as such wells do not violate applicable spacing regulations and are not perforated in or 
otherwise open to producing formations directly under the Leasehold Estate. The Owner of the Soil shall have Ule right, as between 
the Owner of the Soil and Lessee. to allow third parties to conduct geophysical operations on the Leasehold Estate . 

Signed for Identification only. 
McGary Living Trust - SPH 
Brian McGary. Trustee 
Bank of America, N.A., Agent 

By~ 
Na1ne:J:N:LOn9 

Title: Vice President 

-------

...... 

·--
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General Land Office 
Rel inquishment Act Lease Form 
Revised, September 1997 

~ustin, utexas 

OIL AND GAS LEASE 

14-06994-
FILED FOR RECORD 

REEVES CO~J?JT't, TEXAS 
Au g 06, 2014 at 09:53:00 A~ 

••• • • • •• • 
• 

•• • • • • •• • 
• 

• • ...... 
• 

•••• • •••• 

THIS AGREEMENT is made and entered into this ,.3=0t,_,h __ day of July. _ ______ , 2014_ , between the State of Texas, acting 

by and through its agent, Mary Jane McGary, a feme sole; Bank of America, NA, Agent. _______ _____ __________ _ 

of Post Office Box 830308; Dallas, Texas 75283-0308. ___ ___________________ _ 

(Give Permanent Address) 

sad agent herein referred to as the owner of the soil (whether one or more), and Marshall Energy, LLC .. ___ _____________ _ 

of •3215 Grovewood Lane: Houston, Texas 77008-3217 __________ ______ _ _ _ _ hereinafter called Lessee. 

(Give Permanent Address) 

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

Texas & Pacific Railway Company Survey 
NW/4 , N/2 NE/4, SE/4 SE/4 Section 28, Block 56, Township 2 South, A-2214 

containing 280.000 _____ acres, more or less. The bonus consideration paid for this lease is as follows: 

To the State of Texas: One Hundred Fifty-One Thousand Six Hundred Sixty-Six Dollars and Sixty-Seven Cents _ _ 

Dollars ($151 ,666.67 _____ _ 

To the owner of the soil: Hundred Fifty-One Thousand Six Hundred Sixty-Six Dollars and Sixty-Seven Cents __ _ 

Dollars ($151,666.67 _ _ ____ _ 

Total bonus consideration: Three Hundred Three Thousand Three Hundred Thirty-Three Dollars and Thirty-Four Cents_ 

Dollars ($303,333.34 ______ _ 

The total bonus consideration paid represents a bonus of Six Thousand Dollars and No Cents. ____________________ _ 

($6,500.00 per acre, on forty six and two-thirds (46-213) __ net acres. 

2. TERM. Subject to the other provisions in this lease, this lease shall be for a term of THREE (3) years from 
this date (herein called "primary term") and as long thereafter as oil and gas, or either of them, is produced in paying quantities from said land. As used 
in this lease, the term "produced in paying quantities" means that the receipts from the sale or other authorized commercial use of the substance(s) 
covered exceed out of pocket operational expenses for the six months last past. 

3. DELAY RENTALS. If no well is commenced on the leased premises on or before one (1) year from this date, this lease shall terminate, 
un ess on or before such anniversary date Lessee shall pay or tender to the owner of the soil or to his credit in the __ _ 
Ba~k of America N.A. Bank, at 901 Main St.; Dallas, Texas 75202 , 
or ts successors (which shall continue as the depository regardless of changes in the ownership of said land), the amount specified below; in addition, 
Lessee shall pay or tender to the COMMISSIONER OF THE GENERAL LAND OFFICE OF THE STATE OF TEXAS, AT AUSTIN, TEXAS, a like sum on 
or before said date. Payments under this paragraph shall operate as a rental and shall cover the privilege of deferring the commencement of a well for 
one (1) year from said date. Payments under this paragraph shall be in the following amounts: 
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To the owner of the soil: One Hundred Dollars and No Cents. _______ ____________ _ 

Dollars ($ 100.00. ______ _ 

To the State of Texas: One Hundred Dollars and No Cents. _ ______ _ _ _ _ _ ________ _ 

Dollars ($ 100.00. ______ _ 

Total Delay Rental: Two Hundred Dollars and No Cents. ______ ______________ _ 

Dollars ($200.00, ____ ___ _ 

••• • • • •• • 
• 

In a like manner and upon like payments or tenders annually, the commencement of a well may be further deferred for successive periods of one (1) 
year each during the primary term. All payments or tenders of rental to the owner of the soil may be made by check or sight draft of Lessee, or any 
assignee of this lease, and may be delivered on or before the rental paying dale. If the bank designated in this paragraph (or its successor bank) s~~ •. 
cease to exist, suspend business, liquidate, fail or be succeeded by another bank, or for any reason fail or refuse to accept rental, Lessee shall not &e • 
held in default for failure to make such payments or tenders of rental until thirty (30) days after the owner of the soil shall deliver to Lessee a propElf 
recordable instrument naming another bank as agent to receive such payments or tenders. : ••• : • 

• 
4. PRODUCTION ROYAL TIES. Upon production of oil and/or gas, Lessee agrees to pay or cause to be paid one-half (1/2) of til~. • 

royalty provided for in this lease to the Commissioner of the General Land Office of the State of Texas, at Austin, Texas, and one-half (1/2) of. l¥4t 
royalty to the owner of the soil: 

(A) OIL. Royalty payable on oil, which is defined as induding all hydrocarbons produced in a liquid form at the mouth of the well and also as 
all condensate, distillate, and other liquid hydrocarbons recovered from oil or gas run through a separator or other equipment, as hereinafter provided, 
shall be 1/4 part of the gross production or the market value thereof, at the option of the owner of the soil or the Commissioner of the General 
Land Office, such value to be determined by 1) the 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 loaseel 13romises Leasehold Estate is sold, used or processed in a plant, it will be run free of cost to the royalty owners 
through an adequate oil and gas separator of conventional type, or other equipment at least as efficient, so that all liquid hydrocarbons recoverable from 
the gas by such means will be recovered. The requirement that such gas be run through a separator or other equipment may be waived, in writing, by 
the royalty owners upon such terms and conditions as they prescribe. 

(B) NON PROCESSED GAS. Royally on any gas (induding ftared 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) shall be 1/4 part of the gross production or the market value thereof, at the 
option of the owner of the soil or the Commissioner of the General Land Office, such value to be based on the highest market price paid or offered for 
ga-; of comparable quality in the general area where produced and when run, or the gross price paid or offered to the producer, whichever is the greater, 
pr(lvided that the maximum pressure base in measuring the gas under this lease shall not at any time exceed 14.65 pounds per square inch absolute, 
anj the standard base temperature shall be sixty (60) degrees Fahrenheit, correction to be made for pressure according to Boyle's Law, and for specific 
grc.vity according to tests 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. Royalty on any gas processed in a gasoline plant or other plant for the recovery of gasoline or other liquid 
hydrocarbons shall be 1/4 part of the residue gas and the liquid hydrocarbons extracted or the market value thereof, at the option of the owner 
of the soil or the Commissioner of the General Land Office. All royalties due herein shall be based on one hundred percent (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 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 app licable to liquid 
hydrocarbons shall be fifty percent (50%) or tho highest percent accruing to a third party processing gas through such plant under a processing 
agreement negotiated at arm's length (or if there is no such third party, tho highest percent then being specified in processing agreements or contracts in 
the industry), whichever is the greater. The respective royalties on residue gas and on liquid hydrocarbons shall be determined by 1) the highest market 
price paid or offered for any gas (or liquid hydrocarbons) of comparable quality in the general area, or 2) tho 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. 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 shall be 1/4 part of 
the gross production of such products, or the market value thereof, at the option of the owner of the soil or tho Commissioner of the General Land Office, 
such market value to be determined as follows: 1) on the basis of the highest market price of each product for the same month in which such product is 
produced, or 2) on the basis of the average gross sale price of each product for the same month in which such products are produced; whichever is the 
greater. 

5. MINIMUM ROYALTY. DlolRA!} aAy year alter IRe Ollj3iralleA of lAo j3rimary toFm of IRis lease, if IRis lease is maiAtaiAoEIIIyj3roellolstioA, 
IRe-myai~Ris lease iA Ae OYeAl sRallllo loss tRaA-aA-afl'l61:1At-equalle Tv.•eAiy l=ive Dollars ($2!i .QQ) eer aGfe-tRe total aAAiolal Elolay roAial 
RoreiA flFO'JiEieel; otRero.Yise, tl:lore sRa~e aAEI j3ayalllo oA or llofere IRe lasklay or IRe FROAIR S~oJSGeoEiiA!}lRe aAAiYersary Elate of ltlis lease a SlolFR 
E*llolal lo IRe total aAA~oJal reAtal TweAtv l=ive Dollars ($2!i.QQ) eer asre loss ltlo ame~oJAt of royalties 13aiEI El~oJFiA€J IRe preseEiiAg year. If ParagrapR a of ltlis 
lease eloos Aot sl}eGify a elolay reAtal amo~oJAI, IRoA for IRe j3Uf~JlR, IRe elelay roAtal amo~oJAlsl:lall be OAO elellar ($1 .QQ) 130r asro. 

6. ROYALTY IN KIND. Notwithstanding any other provision in this lease, at any time or from time to time, the owner of the soil or the 
Commissioner of the General Land Office may, at the option of either, upon not less than sixty (60) days notice to the holder of the lease, require that the 
payment of any royalties accruing to such royally owner under this lease be made in kind. The owner of the soil's or the Commissioner of the General 
Land Office's right to take its royalty in kind shall not diminish or negate the owner of the soil's or the Commissioner of the General Land Office's rights 
or _essee's obligations. whether express or implied, under this lease. 
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7. NO DEDUCTIONS. Lessee agrees that all royalties accruing under this lease (including those paid in kind) shall be without 
deduction for the cost of producing, gathering, storing, separating, treating, dehydrating, compressing, processing, transporting, and otherwise making 
the oil, gas and other products hereunder ready for sale or use. Lessee agrees to compute and pay royalties on the gross value received, including any 
reimbursements for severance taxes and production related costs. 

8. PLANT FUEL AND RECYCLED GAS. No royalty shall be payable on any gas as may represent this lease's proportionate share of 
anv fuel used to process gas produced hereunder in any processing plant. Notwithstanding any other provision of this lease, and subject to the wu~~ •. 
C011sent of the owner of the soil and the Commissioner of the General Land Office, Lessee may recycle gas for gas lift purposes on the leases preR'liMs • 
Le 3sehold Estate or for injection into any oil or gas producing formation underlying the leases prefl'lises Leasehold Estate after the liquid hydrocarbon~ 
contained in the gas have been removed; no royalties shall be payable on the recycled gas until it is produced and sold or used by Lessee in a manner 
wh.ch entitles the royalty owners to a royalty under this lease. 

• •• 
9. ROYALTY PAYMENTS AND REPORTS. All royalties not taken in kind shall be paid to the Commissioner of the General tnc! • • 

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 011 tlll • • 
is due and must be received in the General Land Office on or before the 5th day of the second month succeeding the month of production, and roy~~ • • 
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 produf~~. 
accompanied by the affidavit of the owner, manager or other authorized agent, completed in the form and manner prescribed by the General Land Orfice 
and showing the gross amount and disposition of all oil and gas produced and the market value of the oil and gas, together with a copy of all documents, 
records or reports confirming the gross production, disposition and market value including gas meter readings, pipeline receipts, gas line receipts and 
other checks or memoranda of amount produced and put into pipelines, tanks, or pools and gas lines or gas storage, and any other reports or records 
which the General Land Office may require to verify the gross production, disposition and market value. In all cases the authority of a manager or agent 
to act for the Lessee herein must be filed in the General Land Office. Each royalty payment shall be accompanied by a check stub, schedule, summary 
or other remittance advice showing by the assigned General Land Office lease number the amount of royalty being paid on each lease. If Lessee pays 
his royalty on or before thirty (30) days after the royalty payment was due, then Lessee owes a penalty of 5% on the royalty or $25.00, whichever is 
greater. A royalty payment which is over thirty (30) days late shall accrue a penalty of 10% of the royalty due or $25.00 whichever is greater. In addition 
to a penalty, royalties shall accrue interest at a rate of 12% per year; such interest will begin to accrue 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. 

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

(B) PERMITS, DRILLING RECORDS. Written notice of all operations on this lease shall be submitted to the Commissioner of the General 
Land Office by Lessee or operator five (5) days before spud date, 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. All 
applications, permits, reports or other filings that reference this lease or any specific well on the leases JlFeR'lises Leasehold Estate and that are 
submitted to the Texas Railroad Commission or any other governmental agency shall include the word "State• in the title. Additionally, in accordance 
with Railroad Commission rules, any signage on the leases prefl'lises Leasehold Estate for the purpose of identifying wells, tank batteries or other 
associated improvements to the land must also include the word "State." Lessee shall supply the General Land Office with any records, memoranda, 
accounts, reports, cuttings and cores, or other information relative to the operation of the 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) PENAL TIES. Lessee shall incur a penalty whenever reports, documents or other materials are not filed in the General Land Office when 
due. The penalty for late filing shall be set by the General Land Office administrative rule which is effective on the date when the materials were due in 
the General Land Office. 

11 . DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM. If, during 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 leaseEI-premise Leasehold Estate such production thereof should cease from any cause, this lease shall not 
terminate if on or before the expiration of sixty (60) days from date of completion of said dry hole or cessation of production Lessee commences 
additional drilling or reworking operations thereon, or pays or tenders the next annual delay rental in the same manner as provided in this lease. If, 
during the last year of the 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 maintain this lease by conducting additional 
drilling or reworking operations pursuant to Paragraph 13, using the expiration of the primary term as the date of cessation of production under 
Paragraph 13. Should the first well or any subsequent well drilled on the above described land be completed as a shut-in oil or gas well within the 
primary term hereof, Lessee may resume payment of the annual rental in the same manner as provided herein on or before the rental paying date 
following the expiration of sixty (60) days from the date of completion of such shut-in oil or gas well and upon the failure to make such payment, this 
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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 leases IJFeA'Iises 
Leasehold Estate, payments may be made in accordance with the shut-in provisions hereof. 

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. If, at the expiration of the primary term, neither oil nor gas is 
being produced on said land, but Lessee is then engaged in drilling or reworl<ing operations thereon, this lease shall remain in force so long as 
operations on said well or for drilling or reworking of any additional wells are prosecuted in good faith and in worl<manlike manner without interruptions 
totaling more than sixty (60) days during any one such operation, and if they result in the production of oil and/or gas, so long thereafter as oil andlo,OcT~ • • 
is produced in paying quantities from said land, or payment of shut-in oil or gas well royalties or compensatory royalties is made as provided in 1!11s • 
~~ . 

13. CESSATION, DRILLING, AND REWORKING. If, after the expiration of the primary term, production of oil or gas from the lease6 
1*9ffiises Leasehold Estate, after once obtained, should cease from any cause, this lease shall not terminate if Lessee commences additional drillin!l €lr • 
reworking operations within sixty (60) days after such cessation, and this lease shall remain in full force and effect for so long as such operati6li~ • • 
co 1tinue in good faith and in worl<manlike manner without interruptions totaling more than sixty (60) days. If such drilling or reworl<ing operations result i~ 

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 leases IJF9A'Iises Leasehold ~tate • 
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 provid~" T>' • • 
law. If the drilling or reworl<ing operations resul t in the completion of a well as a dry hole, the lease will not terminate if the Lessee commences additio" aJ • • 
drilling or reworl<ing operations within sixty (60) days after the completion of the well as a dry hole, and this lease shall remain in effect so lo~!l :~ 
Lessee continues drilling or reworl<ing operations in good faith and in a worl<manlike manner without interruptions totaling more than sixty (60) days. 
Lessee shall give written notice to the General Land Office within thirty (30) days of any cessation of production. 

14. SHUT-IN ROYAL TIES. For purposes of this paragraph, "well" means any well that has been assigned a well number by the state 
agency having j urisdiction over the production of oil and gas. If, at any time after the expiration of the primary term of a lease that, until being shut in, 
was being maintained in force and effect, a well capable of producing oil or gas in paying quantities is located on the leases jlreffiises Leasehold Estate, 
but oil or gas is not being produced for lack of suitable production facilities or lack of a suitable marl<et, then Lessee may pay as a shut-in oil or gas 
royalty an amount equal to One Hundred Dollars ($100.00\ per acre no longer maintained due to a shut-in well Se~;tlle lhe aAAt;al reAtaljlrevises iA lhe 
lease, but not less than $1,200 a year for each well capable of producing oil or gas in paying quantities. If Para§raJll=l;! ef !his lease sees Ret Sjlesify a 
Salay reAtal aFJie~;At, lheA fer the ll"'fllOSes ef tl=lis jlara§Fajll=l, ll=le delay reAtal affie~;AI sl=lalllle eRe llellar ($1 .QQ) jler aGR~. To be effective, each initial 
shut-in oil o r 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 leases IJFeA'Iises Leasehold Estate. or (3) 60 days after Lessee completes a drilling or reworl<ing operation in accordance with the lease provisions; 
whichever date is latest. Such payment shall be made one-half (1/2) to the Commissioner of the General Land Office and one-half (1/2) to the owner of 
the soil. If the shut-in oil or gas royalty is paid, the lease shall be considered to be a producing lease and the payment shall extend the term of the lease 
for a period of one year from the end of the primary term, or from the first day of the month following the month in which production ceased, and, after 
that, if no suitable production facili ties or suitable marl<et for the oil or gas exists, Lessee may extend the lease for fetH: one more s~;ssessivo jleriolls of 
&A&-fB year by paying Five Hundred Dollars {$500.00\ per acre no longer maintained due to a shut-in well !he saffie aA'Ie~;A t ea6R year on or before the 
expiration of easl=l the first shut-in year. 

15. COMPENSATORY ROYALTIES. If, during the period the lease is kept in effect by payment of the shut-in oil or gas royalty, oil or 
gas is sold and delivered in paying quantities from a well located within one thousand (1 ,000) feet of the leases IJFeA'Iises Leasehold Estate 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 marl<el 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 lease6 
~Leasehold Estate. The compensatory royalty is to be paid monthly, one-half (1/2) to the Commissioner of the General Land Office and one-half 
(1/2) to the owner of the soil, 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) feel of the leases JlFeA'Iises 
J&asehold Estate. If the compensatory royalty paid in any 12-month period is an amount less than the annual shut-in oil or gas royalty, Lessee shall pay 
an amount equal to the difference within thirty (30) days from the end of the 12-month period. Compensatory royalty payments which are not timely paid 
wil accrue penalty and interest in accordance with Paragraph 9 of this lease. None of these provisions will relieve Lessee of the obligation of reasonable 
de•telopment nor the obligation to drill offset wells as provided in Texas Natural Resources Code 52.173; however, at the determination of the 
Commissioner, and with the Commissioner's written approval, the payment of compensatory royalties can satisfy the obligation to drill offset wells. 

16. RETAINED ACREAGE. Notwithstanding any provision of this lease to the contrary, after a well producing or capable of producing 
oil or gas has been completed on the ~ Leasehold Estate, 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 leases JlFeFJiises Leasehold Estate and in marl<eting 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 leases jlFeA'Iises Leasehold Estate, 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 14 
hereof), or a well upon which Lessee is then engaged in continuous drilling or reworl<ing operations, or (2) the number of acres included in a producing 
pooled unit pursuant to Texas Natural Resources Code 52.151-52.154, or (3) such greater or lesser number of acres as may then be allocated for 
production purposes to a proration unit for each such producing well under the rules and regulations of the Railroad Commission of Texas, or any 
successor agency, or other governmental authority having jurisdiction. If at any time after the effective date of the partial termination provisions hereof, 
the applicable field rules are changed or the well or wells located thereon are reclassified so that less acreage is thereafter allocated to said well or wells 
for production purposes, this lease shall thereupon terminate as to all acreage not thereafter allocated to said well or wells for production purposes. 
Notwithstanding the termination of this lease as to a portion of the lands covered hereby, Lessee shall nevertheless continue to have the right of ingress 
to and egress from the lands still subject to this lease for all purposes described in Paragraph 1 hereof, together with easements and rights-<>f-way for 
existing roads, existing pipelines and other existing facilities on, over and across all the lands described in Paragraph 1 hereof ("the retained lands"), for 
access to and from the retained lands and for the gathering or transportation of oil, gas and other minerals produced from the retained lands. 

(B) HORIZONTAL. In the event this lease is in force and effect two (2) years after the expiration dale of the primary or extended term it shall 
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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 16 (A) above, unless on or before two (2) years after the primary or extended term Lessee pays an amount equal to one-half (1/2) of the 
bonus originally paid as consideration for this lease (as specified on page 1 hereof). If such amount is paid , this lease shall be in force and effect as to 
such deeper depths, and said termination shall be delayed for an additional period of two (2) years and so long thereafter as oil or gas is produced in 
paying quantities from such deeper depths covered by this lease. 

(C) IDENTIFICATION AND FILING. The surface acreage retained hereunder as to each well shall, as nearly as practical, be in the form. of~ •. 
square with the well located in the center thereof, or such other shape as may be approved by the Commissioner of the General Land Office. Witrlln • 
thirty (30) days after partial termination of this lease as provided herein, Lessee shall execute and record a release or releases containing a satisfactol)o 
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 lloe • 
Commissioner at his sole discretion may designate by written instrument the acreage and/or depths to be released hereunder and record ~~~~gt. • 
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 sucll 
designation shall be binding upon Lessee for all purposes. , • 

# ••••• 

• 17. OFFSET WELLS. Neither the bonus, delay rentals, nor royalties paid, or to be paid , under this lease shall rel ieve Lessee of his 
obligation to protect the oil and gas under the above-described land from being drained. Lessee, sublessee, receiver or other agent in control of ~E! • • 
'*~Leasehold Estate shall drill as many wells as the facts may justify and shall use appropriate means and drill to a depth necessa,Y1o 
proven! undue drainage of oil and gas from the leases JlFemises Leasehold Estate. In addition, if oil and/or gas should be produced in commercial 
qu3nlities within 1,000 feet of the ~ses Leasehold Estate, or in any case where the leasee Jlremises Leasehold Estate is being drained by 
production of oil or gas, the Lessee, sublessee, receiver or other agent In control of the leases JlFemises Leasehold Estate shall in good faith begin the 
drilling of a well or wells upon the leases premises Leasehold Estate within 100 days after the draining well or wells or the well or wells completed within 
1 ,000 feet of the leases premises Leasehold Estate start producing in commercial quantities and shall prosecute such drilling with diligence. Failure to 
satisfy the statutory offset obligation may subject this lease and the owner of the soil's agency rights to forfeiture. Only upon the determination of the 
Commissioner of the General land Office and with his written approval may the payment of compensatory royalty under applicable statutory parameters 
satisfy the obligation to drill an offset well or wells required under this paragraph. 

18. FORCE MAJEURE. If, after a good faith effort, Lessee is prevented from complying with any express or implied covenant of this 
lease, from conducting drilling operations on the leases premises Leasehold Estate. or from producing oil or gas from the leases premises leasehold 
~ by reason of war, rebellion, riots, strikes, acts of God, or any valid order, rule or regulation of government authority , then while so prevented, 
Lessee's obligation to comply with such covenant shall be suspended and Lessee shall not be liable for damages for failure to comply with such 
covenants; additionally, this lease shall be extended while Lessee is prevented, by any such cause, from conducting drilling and reworiking operations or 
from producing oil or gas from the leases premises Leasehold Estate. However, nothing in this paragraph shall suspend the payment of delay rentals in 
order to maintain this lease in effect during the primary term in the absence of such drilling or reworking operations or production of oil or gas. 

19. WARRANTY CLAUSE. The eWRer er IRe sail warraAI:s aAs agrees te sefeAs liYe te IRe leases premises. If IRe ewRer er IRe sail 
sera~:~lts iA paymeAis ewes eA IRe leases premises, !ReA Lessee may reseem IRe Fights er IRe e·NRer er IRe sail iA IRe leases premises lly payiAg aAy 
meftgage;-ta~er lie As a A IRe leases premises. If Lessee-ma~ymeAts eA lleAalf er IRe ewAer er IRe sail tJAEier IRis paragrapA, Lessee may 
f900Yef4Re-Ges~ymoots-ffefl'H.Re-reAtal-and-f'~yalt~ 

20. (A) PROPORTIONATE REDUCTION CLAUSE. If the owner of the soil owns less than the entire undivided surface estate in the above 
described land, whether or not Lessee's interest is specified herein, then the royalties and rental herein provided to be paid to the owner of the soil shall 
be paid to him in the proportion which his interest bears to the enUre undivided surface estate and the royalties and rental herein provided to be paid to 
the Commissioner of the General Land Office of the State of Texas shall be likewise proportionately reduced. However, before Lessee adjusts the 
royalty or rental due to the Commissioner of the General Land Office, Lessee or his authorized representative must submit to the Commissioner of the 
General Land Office a written statement which explains the discrepancy between the interest purportedly leased under this lease and the actual interest 
owned by the owner of the soil. The Commissioner of the General Land Office shall be paid the value of the whole production allocable to any undivided 
interest not covered by a lease, less the proportionate development and production cost allocable to such undivided interest. However, in no event shall 
the Commissioner of the General Land Office receive as a royalty on the gross production allocable to the undivided interest not leased an amount less 
than the value of one-sixteenth ( 1/ 16) of such gross production. 

(B) REDUCTION OF PAYMENTS. If, during the primary term, a portion of the land covered by this lease is included w1thin the boundaries 
of a pooled unit that has been approved by the School Land Board and the owner of the soil in accordance with Natural Resources Code Sections 
52 151-52.154, 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 
arrount described herein, payments that are made on a per acre basis hereunder shall be reduced according to the number of acres pooled, released, 
surrendered, or otherwise severed, so that payments determined on a per acre basis under the terms of this lease during the primary term shall be 
calculated based upon the number of acres outside the boundanes of a pooled unit, or, if after the expiration of the primary term, the number of acres 
actually retained and covered by this lease. 

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

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

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

24. WELL LOCATION LIMIT. No well shall be drilled nearer than two hundred (200) feet to any house or barn now on said premises 
without the written consent of the owner of the soil. 
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25. POLLUTION. In developing this area, Lessee shall use the highest degree of care and all proper safeguards to prevent pollution. 
Without limiting the foregoing, pollution of coastal weUands, natural waterways, rivers and impounded water shall be prevented by the use of 
containment faci lities 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. Lessee shall 
build and maintain fences around its slush, sump, and drainage pits and lank 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 dean up the drilling sileP' &U •. 
rubbish thereon. Lessee shall, while conducting operations on the leased pFemises Leasehold Estate, keep said premises free of all rubbish, ~. • 
bottles, paper cups or garbage, and upon completion of operations shall restore the surface of the land to as near its original condiUon and contours aa 
is practicable. Tanks and equipment will be kept painted and presentable. 

26. REMOVAL OF EQUIPMENT. Subject to limitations in this paragraph, Lessee shall have the right to remove machinery and fixtiV~s . 

placed by Lessee on the leaseEI-pfemise Leasehold Estate. including the right to draw and remove casing, within one hundred twenty (120) days•~. • 
the expiratJon or the termination of this lease unless the owner of the soil grants Lessee an extension of this 120-day period. However, Lessee may nqj 
remove casing from any well capable of producing oil and gas in paying quantities. Additionally, Lessee may not draw and remove casing until after .thirty. 
(30) days written notice to the Commissioner of the General Land Office and to the owner of the soil. The owner of the soil shall become the o~·· 

any machinery, fixtures, or casing which are not timely removed by Lessee under the terms of this paragraph. • •• • 

• 
27. (A) ASSIGNMENTS. Under the conditions contained in this paragraph and Paragraph 29 of this lease, the rights and estates of M lfe"r 

party to this lease may be assigned, in whole or in part, and the provisions of this lease shall extend to and be binding upon their heirs, devisees, legal 
representatives, successors and assigns. However, a change or division in ownership of the land, rentals, or royalties will not enlarge the obligations of 
Lessee, dimimsh the rights, privileges and estates of Lessee, impair the effectiveness of any payment made by Lessee or impair the effectiveness of any 
act performed by Lessee. And no change or division in ownership of the land, rentals, or royalties shall bind Lessee for any purpose until thirty (30) days 
after the owner of the soil (or his heirs, devisees, legal representatives or assigns) furnishes the Lessee with satisfactory written evidence of the change 
in ownership, Including the original recorded munimenls of liUe (or a certified copy of such original) when the ownership changed because of a 
co weyance. A total or partial assignment of this lease shall, to the extent of the interest assigned, relieve and discharge Lessee of all subsequent 
ob igalions under this lease. If this lease is assigned in its entirety as to only part of the acreage, the right and option to pay rentals shall be apportioned 
as between the several owners ratably, according to the area of each, and failure by one or more of them to pay his share of the rental shall not affect 
lhic. lease on the part of the land upon which pro rata rentals are timely paid or tendered; however, if the assignor or assignee does not file a certified 
copy of such assignment in the General Land Office before the next rental paying date, the entire lease shall terminate for failure to pay the entire rental 
due under Paragraph 3. Every assignee shall succeed to all rights and be subject to all obligations, liabilities, and penalties owed to the State by the 
original lessee or any prior assignee of the lease, including any liabilities to the Stale for unpaid royalties. 

(B) ASSIGNMENT LIMITATION. Notwithstanding any provision in Paragraph 27(a), if the owner of the soil acquires this lease in whole or in 
part by assignment without the prior written approval of the Commissioner of the General Land Office, this lease is void as of the lime of assignment and 
the agency power of the owner may be forfeited by the Commissioner. An assignment will be treated as if il were made to the owner of the soil if the 
assignee is: 

( 1) a nominee of the owner of the soil; 
(2) a corporation or subsidiary in which the owner of the soil is a principal stockholder or is an employee of such a corporation or subsidiary; 
(3) a partnership in which the owner of the soil is a partner or is an employee of such a partnership; 
( 4) a principal stockholder or employee of the corporation which is the owner of the soil; 
(5) a partner or empfoyee in a partnership which is the owner of the soil; 
(6) a fiduciary for the owner of the soil ; including but not limited to a guardian, trustee, executor, administrator, receiver, or conservator for the 
owner of the soil; or 
(7) a family member of the owner of the soil or related to the owner of the soil by marriage, blood, or adoption. 

28. RELEASES. Under the conditions contained in this paragraph and Paragraph 29, Lessee may at any time execute and deliver to 
the owner of the soil and place of record a release or releases covenng any portion or portions of the leased pFemises Leasehold Estate, and thereby 
surrender this lease as to such portion or portions, and be relieved of all subsequent obligations as to acreage surrendered. If any part of this lease is 
properly surrendered, the delay rental due under this lease shall be reduced by the proportion that the surrendered acreage bears to the acreage which 
was covered by this lease immediately prior to such surrender; however, such release will not relieve Lessee of any liabilities which may have accrued 
under this lease prior to the surrender of such acreage. 

29. FILING OF ASSIGNMENTS AND RELEASES. If all or any part of this lease is assigned or released, such assignment or release 
must be recorded in the county where the land is situated, and the recorded instrument, or a copy of the recorded instrument certified by the County 
Clerk of the county in which the instrument is recorded, must be filed in the General Land Office within 90 days of the last execution date accompanied 
by the prescribed filing fee. If any such assignment is not so filed, the rights acquired under this lease shall be subject to forfeiture at the option of the 
Commissioner of the General Land Office. 

30. DISCLOSURE CLAUSE. All provisions pertaining to the lease of the above-<lescribed land have been included in this instrument, 
including the statement of the true consideration to be paid for the execution of this lease and the rights and duties of the parties. Any collateral 
agreements concerning the development of oil and gas from the leased premises Leasehold Estate which are not contained in this lease render this 
lease invalid. 

31. FIDUCIARY DUTY. The owner of the soil owes the State a fiduciary duty and must fully disclose any facts affecting the Stale's 
Interest in the leases pFemises Leasehold Estate. When the interests of the owner of the soil conmct with those of the State, the owner of the soil is 
obligated to put the Slate's interests before his personal interests. 

32. FORFEITURE. If Lessee shall fail or refuse to make the payment of any sum within thirty days after it becomes due, or if Lessee or 
an authorized agent should knowingly make any false retum 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 
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Land Board, or the Railroad Commission, or if Lessee should refuse the proper authority access to the records pertaining to operations, or if Lessee or 
an authorized agent should knowingly 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 under the terms of the Relinquishment Act. However, nothing herein shall be construed as waiving the automatic termination almi$ • • 
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 thereuf1t1llr • 
reinstated before the rights of another intervene upon satisfactory evidence to the Commissioner of the General Land Office of future compliance wilJII 
the provisions of the law and of this lease and the rules and regulations that may be adopted relative hereto. 

33. LIEN. In accordance with Texas Natural Resources Code 52.136, the State shall have a first lien upon all oil and gas produced WCJm • 
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 accep~. • 
of this lease, Lessee grants the State, in addition to the lien provided by Texas Natural Resources Code 52.136 and any other applicable statutory lie!\ 
an express contractual lien on and security interest in all leased minerals in and extracted from the leases premises Leasehold Estate, all proc;,eeds. 
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 oO~tl!l • • 
improvements to the leases jlremises Leasehold Estate used in connection with the production or processing of such leased minerals in order to se~r$1 . • 
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 Owner ~~ 'r!l 
Soil 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, Chap. 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. 

34. POOLING. Lessee is hereby granted the right to pool or unitize the royalty interest of the owner of the soil under this lease with any 
other leasehold or mineral interest for the exploration, development and production of oil or gas or either of them upon the same terms as shall be 
approved by the School Land Board and the Commissioner of the General Land Office for the pooling or unitizing of the interest of the State under this 
lease pursuant to Texas Natural Resources Code 52.151 -52.154. The owner of the soil agrees that the inclusion of this provision in this lease satisfies 
the execution requirements stated in Texas Natural Resources Code 52.152. 

35. INDEMNITY. Lessee hereby releases and discharges the State of Texas and the owner of the soil, their officers, employees, 
pa'tners, agents, contractors, subcontractors, guests, invitees, and their respective successors and assigns, of and from all and any actions and causes 
of 3Ction of every nature, or other harm, including environmental harm, for which recovery of damages is sought, including, but not limited to, all losses 
ancl expenses which are caused by the activities of Lessee, its officers, employees, and agents arising out of, incidental to, or resulting from, the 
operations of or for Lessee on the leases jlremises Leasehold Estate hereunder, or that may arise out of or be occasioned by Lessee's breach of any of 
the terms or provisions of this Agreement, or by any other negligent or strictly liable act or omission of Lessee. Further, Lessee hereby agrees to be 
liable for, exonerate, indemnify, defend and hold harmless the State of Texas and the owner of the soil, their officers, employees and agents, their 
successors or assigns, against any and all claims, liabilities, losses, damages, actions, personal injury (including death}, costs and expenses, or other 
harm for which recovery of damages is sought, under any theory including tort, contract, or strict liability, including attorneys' fees and other legal 
expenses, including those related to environmental hazards, on the ~ Leasehold Estate or in any way related to Lessee's failure to 
comply with any and all environmental laws; those arising from or in any way related to Lessee's operations or any other of Lessee's activities on the 
leased jlremises Leasehold Estate; those arising from Lessee's use of the surface of the leased fJFemises Leasehold Estate; and those that may arise 
out of or be occasioned by Lessee's breach of any of the terms or provisions of this Agreement or any other act or omission of Lessee, its directors, 
officers, employees, partners, agents, contractors, subcontractors, guests, invitees, and their respective successors and assigns. Each assignee of this 
Agreement, or an interest therein, agrees to be liable for, exonerate, indemnify, defend and hold harmless the State of Texas and the owner of the soil, 
their officers, employees, and agents in the same manner provided above in connection with the activities of Lessee, its officers, employees, and agents 
as described above. EXCEPT AS OTHERWISE EXPRESSLY LIMITED HEREIN, ALL OF THE INDEMNITY OBLIGATIONS AND\OR LIABILITIES 
ASSUMED UNDER THE TERMS OF THIS AGREEMENT SHALL BE WITHOUT LIMITS AND WITHOUT REGARD TO THE CAUSE OR CAUSES 
THEREOF (EXCLUDING PRE-EXISTING CONDITIONS), STRICT LIABILITY, OR THE NEGLIGENCE OF ANY PARTY OR PARTIES (INCLUDING 
THE NEGLIGENCE OF THE INDEMNIFIED PARTY), WHETHER SUCH NEGLIGENCE BE SOLE, JOINT, CONCURRENT, ACTIVE, OR PASSIVE. 

36. ENVIRONMENTAL HAZARDS. Lessee shall use the highest degree of care and all reasonable safeguards to prevent 
contamination or pollution of any environmental medium, including soil, surface waters, groundwater, sediments, and surface or subsurface strata, 
ambient air or any other environmental medium in, on, or under, the leases jlremises Leasehold Estate, by any waste, pollutant, or contaminanl Lessee 
shall not bring or permit to remain on the lea5eEI--pfemis Leasehold Estate any asbestos containing materials, explosives, toxic materials, or 
substances regulated as hazardous wastes, hazardous materials, hazardous substances (as the term "Hazardous Substance" is defined in the 
Comprehensive Environmental Response, Compensation and Liability Act (CERCLA), 42 U.S.C. Sections 9601, et seq.), or toxic substances under any 
federal, state, or local law or regulation ("Hazardous Materials"), except ordinary products commonly used in connection with oil and gas exploration and 
development operations and stored in the usual manner and quantities. LESSEE' S VIOLATION OF THE FOREGOING PROHIBITION SHALL 
CONSTITUTE A MATERIAL BREACH AND DEFAULT HEREUNDER AND LESSEE SHALL INDEMNIFY, HOLD HARMLESS AND DEFEND THE 
STATE OF TEXAS AND THE OWNER OF THE SOIL FROM AND AGAINST ANY CLAIMS, DAMAGES, JUDGMENTS, PENALTIES, LIABILITIES, 
AND COSTS (INCLUDING REASONABLE ATTORNEYS' FEES AND COURT COSTS) CAUSED BY OR ARISING OUT OF (1) A VIOLATION OF 
THE FOREGOING PROHIBITION OR (2) THE PRESENCE, RELEASE, OR DISPOSAL OF ANY HAZARDOUS MATERIALS ON, UNDER, OR 
ABOUT THE be.ASED PREMJS~;S LEASEHOLD ESTATE DURING LESSEE' S OCCUPANCY OR CONTROL OF THE U i ASED PREMISES 
LEASEHOLD ESTATE. LESSEE SHALL CLEAN UP, REMOVE, REMEDY AND REPAIR ANY SOIL OR GROUND WATER CONTAMINATION AND 
DAMAGE CAUSED BY THE PRESENCE OR RELEASE OF ANY HAZARDOUS MATERIALS IN, ON, UNDER, OR ABOUT THE ~ 
AA~ LEASEHOLD ESTATE DURING LESSEE'S OCCUPANCY OF THE lEASED PREMISES LEASEHOLD ESTATE IN CONFORMANCE 
WITH THE REQUIREMENTS OF APPLICABLE LAW. THIS INDEMNIFICATION AND ASSUMPTION SHALL APPLY, BUT IS NOT LIMITED TO, 
LIABILITY FOR RESPONSE ACTIONS UNDERTAKEN PURSUANT TO CERCLA OR ANY OTHER ENVIRONMENTAL LAW OR REGULATION. 
LESSEE SHALL IMMEDIATELY GIVE THE STATE OF TEXAS AND THE OWNER OF THE SOIL WRITTEN NOTICE OF ANY BREACH OR 
SUSPECTED BREACH OF THIS PARAGRAPH, UPON LEARNING OF THE PRESENCE OF ANY HAZARDOUS MATERIALS, OR UPON 
RECEIVING A NOTICE FROM ANY GOVERNMENTAL AGENCY PERTAINING TO HAZARDOUS MATERIALS WHICH MAY AFFECT THE beASEG 

Page 7 of 11 



PR-eMISES LEASEHOLD ESTATE. THE OBLIGATIONS OF LESSEE HEREUNDER SHALL SURVIVE THE EXPIRATION OR EARLIER 
TERMINATION, FOR ANY REASON, OF THIS AGREEMENT. 

37. APPLICABLE LAW. This lease is issued under the provisions ofTexas Natural Resources Code 52.171 through 52.190, commonly 
known as the Relinquishment Act, and other applicable statutes and amendments thereto, and if any provision in this lease does not conform to these 
statutes, the statutes will prevail over any nonconforming lease provisions. • • • • • • 

••• 
38. EXECUTION. This oil and gas lease must be signed and acknowledged by the Lessee before it is filed of record in the counlf 

records and in the General Land Office of the State of Texas. Once the filing requirements found in Paragraph 39 of this lease have been satisfied, the 
effective date of this lease shall be the date found on Page 1. 

• •• 
39. LEASE FILING. Pursuant to Chapter 9 of the Texas Business and Commerce Code, this lease must be filed of record in the ~Vi~ . • 

of the County Clerk sn any county in which all or any part of the ~ Leasehold Estate is located, and certified copies thereof must be filed iQ 
the General Land Office. This lease is not effective until a certified copy of this lease (which is made and certified by the County Clerk from his req>rds) . 
is filed in the General Land Office in accordance with Texas Natural Resources Code 52.183. Additionally, this lease shall not be binding upon the :;tft8 • • 
unless it recites the actual and true consideration paid or promised for execution of this lease. The bonus due the State and the prescribed filing fee shjU •. 
accompany such certified copy to the General Land Office. • • : . 

ADDENDUM PARAGRAPHS 40. 41 , 42, 43, 44. and 45 

40. SURFACE USE COVENANTS. Lessee's rights of ingress and egress, use of the surface of the Leasehold Estate, use of water 
from the Leasehold Estate, and all other physical activities thereon, shall be governed by the Oil and Gas Surface Use Covenants which are attached 
hereto as Exhibit A. In the event of a conflict between the provisions of this Lease and the printed provisions of said Oil and Gas Surface Use 
Covenants, said Covenants shall prevail. 

41 . OWNER OF THE SOIL, TIME FOR PAYMENT OF ROYALTIES. Lessee agrees and undertakes to pay or tender all royalties 
otherwise accruing hereunder to the interest of the Owner of the Soil simultaneously with the payment or tendering thereof of royalties accruing to the 
interest of the State of Texas. Should payment or tender of royalties accruing to the interest of the Owner of the Soil not be so timely made, then Lessee 
shall be subject to the same penalties in favor of the Owner of the Soil for late payments made to the Commissioner of the General Land Office as set 
forth in Paragraph 9 hereof. 

42. ROYALTY INFORMATION. In addition to other information required to be furnished by Lessee to the Owner of the Soil, either by 
law or under the terms of this lease, within thirty (30) days folloWing receipt of Owner of the Soil's written request, Lessee shall prompUy provide Owner 
of the Soil with sufficient information for Owner of the Soil to monitor and calculate all royalty payments due Owner of the Soil hereunder. If Lessee does 
not have access to the requested information, Lessee will have thirty (30) days from the date upon which such information becomes available to Lessee 
to ~rovide same to Owner of the Soil. If such information is not so provided or is incorrect or incomplete, Lessee extends for four years, or the longest 
pe·iod allowed by law if less, the applicable time period for any defense based upon the statute of limitations, /aches or any other delay in bringing suit, 
with respect to any matter which would reasonably have been revealed by such information, even if Owner of the Soil had access to relevant information 
fro n other sources, it being intended that Owner of the Soil may rely upon Lessee to keep it fully and truthfully informed without the necessity of 
obtaining information from other sources. Lessee hereby grants Owner of the Soil a lien on the Leasehold Estate to secure the timely and proper 
payment of royalties and other sums due hereunder, all interest thereon, and all expenses of collecting delinquent or improper royalty payments 
induding, but not limited to, attorney, paralegal, and legal assistant fees. expert witness fees, all associated expenses, and court costs. Said lien shall 
be in the same manner and form as the lien granted the State of Texas in Paragraph 33 hereof, but ranking subordinate thereto. 

43. INFORMATION TO BE PROVIDED BY LESSEE. Lessee shall advise Owner of the Soil in writing as to the location of each well 
drilled upon the Leasehold Estate, or on lands pooled therewith, on or before seven (7) days after commencement of operations, and shall advise Owner 
of the Soil in writing as to the date of completion or abandonment of each well drilled within thirty (30) days after such completion or abandonment. 
Lessee agrees to furnish Owner of the Soil with all well drilling, completion and production data, reports, title opinions, logs, and information when 
specifically requested by Owner of the Soil. Lessee agrees that immediately following this instrument being recorded in the county records where the 
Leasehold Estate is located that Lessee will provide Owner of the Soil with a copy of this fully recorded instrument as it appears in said records. 

45. UNIT DESIGNATION. Should Lessee elect to exercise the power to pool given it by Paragraph 34 of this lease, then Lessee shall 
execute and record a written unit designation describing all tracts and leases inducted in the pooled unit, and containing a surveyor's plat of the pooled 
unit, in the records of the county in which the land is located. A copy of the pooled unit designation showing recording information shall be prompUy 
furnished to owner of the soil. A pooled unit is slricUy limited to the Leasehold Estate and will automatically terminate if this lease expires as to the part 
of the Leasehold Estate induded in the pooled unit. 

46. MINIMUM ROYALTY. "Minimum Royalty Year" shall be each year which commences (a) with the first day that a royalty payment 
on actual production of oil or gas becomes due hereunder and (b) on each anniversary of that date thereafter, for so long as production of oil and gas is 
obtained by Lessee in paying quantities as set out in numerical paragraph 2 above or shut-in royalties are paid by Lessee as required in numerical 
paragraph 14 above. Lessor shall always receive, from the delay rentals and royalties payable hereunder, at least $100.00 (ONE HUNDRED 
DOLLARS AND NO CENTS) during each Minimum Royalty Year for each acre held in force under this lease at the beginning of the Minimum Royalty 
Year, and this amount shall be referred to as the "minimum royalty amount." If Lessor receives less than the minimum royalty amount during a Minimum 
Royalty Year, then it is agreed that the State of Texas shall be entitled to have this Lease dedared cancelled or forfeited, unless on or before sixty (60) 
days after the end of that Minimum Royalty Year, Lessee pays or tenders to Lessor the difference between the total of delay rental, production royalty 
and shut-in gas royalties received during the Minimum Royalty Year and the minimum royalty amount. Any sums which may be paid by Lessee for 
surface or water use or damages, or for any reason other than as delay rentals and royalties, shall not be induded in calculating whether the minimum 
royalty amount has been paid. Beginning as of the date upon which this lease is executed, the minimum royalty amount shall be adjusted on the first 
day of each calendar year applying the overhead adjustment factor most recently published by the Council of Petroleum Accountants Societies, Inc. It is 
understood and agreed that any minimum royalty payments shall be divided and paid one-half (1/2) to the State of Texas and one-half (1/2) to the 
Ovtner of the Soil. 

Executed on the dates indicated below but effective for all purposes as of the date first above written. 
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LESSOR: 
State of Texas by its Agent 
Mary Jane McGary, a feme sole 
By: Bank of America, N.A., Agent 

Title: Vice President 

Lease: 306"2']__ 
Address: 901 Main St. Fl. 17 

Dallas, TX 75202-3738 

STATE OF TEXAS 

COUNTY OF DALLAS 

§ 
§ 
§ 

LESSEE: 
Marshall Energy, L.L.C. 

By: ./ 

Nam~Martin 
Title: Manager 

Address: 6215 Grovewood Ln. 
Houston, TX 77008-3217 

... 
• •• ••• 

• 

••• • • 1-
••• 

• 
• • ••••• • 

••• • 

Before me, the undersigned, a Notary Public in and for said County and Stale, on this day personally appeared J.N. Long, Vice President of Bank of 
America , N.A., known to me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he executed the 
same for the purposes and consideration therein expressed, in the capacity therein stated, and as the act and deed of said Bank in the capacity therein 
stated. 

Given under my hand and seal of office this the ~ day of August, 2014. 

BRANDON PERDUE 
Notary Public 

STATE OF TEXAS 
My Comm. Exp. 02-14-18 

SlATE OF TEXAS § 
§ 

COUNTY OF DALLAS /Q~,e.U § 

Notary Public in and for the State of Texas 

Before me, the undersigned, a Notary Public in and for said County and State, on this day personally appeared John Michael Martin, Manager of 
Marshall Energy, L.L.C., known to me to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he 
executed the same for the purposes and consideration therein expressed, in the capacity therein stated, and as the act .and deed of said limited liability 
company in the capacity therein stated. 

Given under my hand and seal of office this the ~'day of August, 2014. 

MICH~~a I~EES ELENDER 
NOfARY PUBUC 
STATE OF TEXAS 

MY COMM. EXP. 5-19-2016 

)f:J<e 1/Les <(~ 
Notary Public in and for the State of Texas 
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EXHIBIT "A" 

BANK OF AMERICA, N. A. 
SURFACE AMENDMENTS 

••• 
Attached to and mado a part of that certain Oil & Gas Lease dated the 30th day of July, 2014, by and between the State of Texas, by anc! • • • • • 

through Mary Jane McGary, a feme sole; Bank of America, N.A., Agent its agent as Owner of the Soil (Lessor), and Marshall Energy, L.L.C. • 
(Lessee). 

1. It is understood and agreed that Lessee, its successor or assigns, shall pay actual damages to Owner of the Soil and/or Surface 
Lessee for any damage done to crops, pasture land, timber, fences, water wells, buildings, roads, culverts or other improvements as 
well as livestock owned by the Owner of the Soil and/or Surface Lessee located on the lease premises, resulting from their use by 
Lessee in connection with geophysical exploration thereof, or other mineral development thereon, by Lessee, its successors or 
assigns. Upon the cessation of drilling at each well location, the abandonment of said lease or surrender thereof, Lessee, its 
successor or assigns, shall then level all drilling pits and other excavations and shall pay for and repair all damage done. or cause to 
be done, to buildings, fences, roads, culverts, turf, water wells and/or other improvements and to restore same to their original 
condition within 90 days after the cessation of activity. No drilling mud shall be spread on surface lands of Owner of the Soil without 
express written consent of Owner of the Soil. Guidelines or parameters for any surface damage payments shall be agreed on in 
advance, and in writing , by Owner of the Soil and Lessee. 

2. Lessee's right to use water from the lease premises shall not include the right to use fresh water from any fresh water sands or 
strata underlying the lease premises for any secondary recovery operations that may be conducted on the Leasehold Estate. 
Lessee shall have the right to use fresh water from wells or surface impoundments only with the expressed permission of the Owner 
of the Soil and after negotiations for payment for use of water are completed. 

3. All operations of Lessee shall be conducted so as to minimize the amount of surface land used or damaged by Lessee and Lessee 
agrees to construct not more than one road to each location on the Leasehold Estate and to confine all travel incident to the drilling 
and production of such well to the single road. All roads constructed by Lessee shall be of good quality and suitable for all-weather 
use. The routes for all roads shall by mutually agreed upon between Owner of the Soil and Lessee before the commencement of 
any road construction. Lessee agrees to maintain all roads used by Lessee on the Leasehold Estate in good condition and repair 
during the period of Lessee's operations on the lease premises. The surface owner shall have the right to use all roads on the 
Leasehold Estate. 

4. It is understood and agreed that this lease does not cover or include any right or privilege of hunting with firearms and/or with dogs 
or otherwise on the Leasehold Estate or fishing on the Leasehold Estate, unless otherwise agreed to in writing with owners of said 
rights; all such hunting and fishing rights being expressly reserved, and Lessee agrees that none of the Lessee's officers, agents 
employees or representatives will bring any dogs and/or firearms upon the Leasehold Estate, and that any one so doing shall be 
trespassers and subject to prosecution as such. 

5. Prior to erecting new storage tanks, pipelines compressor stations or other usual facilities required by Lessee for producing oil and 
gas and operating this lease, Lessee shall advise Owner of the Soil of Lessee's intention. Owner of the Soil must be advised in 
writing of the proposed location of the facility at least 30 days prior to the onset of construction and would have the right to negotiate 
a change, if Owner of the Soil can present a valid reason for re-location of the facility. 

6. Lessee, prior to the construction of any new road or the cutting, altering and removal of any existing fence on the Leasehold Estate, 
or the cutting or removal of any tree on the Leasehold Estate, shall notify Owner of the Soil of such intention. If Owner of the Soil 
can provide valid, reasonable rationale for retaining unusually villuable specimen trees or trees that add meaningful value to the 
land then Lessee will abide by such wishes as fully as possible .. Lessee shall dispose of all brush, trees, trash and debris away 
from the property. Under no circumstances will trash, garbage or debris be buried or dumped on the property or adjacent lands of 
Owner of the Soil. Brush and trees may be buried or burned on the property only with written permission from owner or his 
representative. 

7. Lessee agrees to protect, defend, indemnify and hold harmless Owner of the Soil the owners of the surface of the Leasehold Estate, 
and their respective agent, employees and tenants, from and against all liabilities, losses, expenses, claims, demands, and causes 
of action of every kind and character, whether for death or personal injury to persons (including agents and employees of Lessee 
and Lessee's subcontractors) for loss or damage to property, in any way and at any time arising out of, incident to, or in connection 
with this Lease. operations conducted on the Leasehold Estate, or breach of the terms hereof, regardless of whether any such 
liability, loss, expenses. claim, demand or cause of action is based on the sole or concurrent negligence of any party indemnified 
hereunder. 

8. Each drill site location shall be constructed so as to result in the least interference with surface usage as reasonably practicable 
under the circumstances. All pits shall be constructed and lined so as not to pollute the adjoining land at the request of Owner of the 
Soil. Lessee shall take all reasonable precautions necessary to prevent land, air and water pollution, including pollution to all 
underground fresh water zones. Lessee shall collect all trash which accumulates in connection with his operations and remove such 
trash from the Leasehold Estate. Lessee shall take all reasonable precautions to prevent blowouts from occurring on the Leasehold 
Estate. Lessee shall utilize only such area around each producing well as is reasonably necessary for such purposes, and Lessee 
shall restore the remainder of such drill site to its original condition as nearly as possible within a reasonable time after the 
completion of operations on each drill site where no producing well is located. Lessee shall clear the location, remove all equipment 
placed upon the drill site by the Lessee, clean out and back fill all pits, and return the surface of the drill site to its original oondition 
as nearly as possible. Lessee shall oonstruct and maintain gates at all places where any roads used by Lessee cross through 
fences on the Leasehold Estate, and Lessee shall keep such gates locked when not actually passing through such gates. Upon 
termination of Lessee's operations on the Leasehold Estate, Lessee shall restore the surface of all lands utilized by Lessee. and not 
theretofore restored , to their original condition as nearly as possible. Within six (6) months after the termination of this Lease, 

• • • • • • •• • 
• 

• • •••••• • 
•••• • .... 
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Lessee shall remove any and all property placed by Lessee on the Leasehold Estate or Owner of the Soil shall cause same to be 
removed at Lessee's expense. 

9. Lessee is to comply with all Federal and State regulations. 

10. Lessee agrees to pay for damages resulting from any operations after initial construction/drilling is completed. Lessee shall pay 
market value for any and all livestock lost as a result of lessee's operations under this lease. 

11 . All pipelines are to be buried 36 inches below the ground, which will be from the top of the pipe to the surface of the ground. Only 
crude oil and natural gas (no other derivatives} and water will be allowed to be transported through any pipelines located on the 
property. 

12. Lessee shall not conduct any operations within three hundred (300} feet of any homestead, living quarters or livestock watering 
facilities without express consent of Owner of the Soil. 

13. Lessee hereby acknowledges that if the Leasehold Estate is subject to a Crop Reserve Program, Lessee agrees to compensate 
Owner of the Soil fully and completely for any penalty or other loss of subsidy or income that Owner of the Soil would otherwise 
receive in the absence of Lessee's activities or those of Lessee's employees, agents, servants, contractors, licensees or permittees 
on the Leasehold Estate. 

14. It is understood and agreed that any surface damages paid under the terms of this lease shall be divided and paid one-half (1/2) to 
the State of Texas and one-half {1/2} to the Owner of the Soil. 

15. Lessee's right to the use of the surface of the Leasehold Estate is non-exclusive. Without limiting the generality of the foregoing, the 
Owner of the Soil may use, or permit third parties to use, the Leasehold Estate for the surface location of wells bottomed or with 
their terminus on other lands so long as such wells do not violate applicable spacing regulations and are not perforated in or 
otherwise open to producing formations directly under the Leasehold Estate. The Owner of the Soil shall have the right, as between 
the Owner of the Soil and Lessee, to allow third parties to conduct geophysical operations on the Leasehold Estate. 

Signed for Identi fication only. 
Mary Jane McGary, a feme sole 
Bank of America, N.A., Agent 

By <a~ 
Name: J.N. Long C:S 
Title: Vice President 

••• . . . 
• •• 

• 

. .. 
• • • •• • 

• 
• • •••••• • 

•••• • .... 
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DIANNE 0. FlOREZ 
COUNTY CLERK 
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ovember 12, 2014 

John Michael Martin 
Marshall Energy 
6215 Grovewood Ln. 
Houston, Texas 77008 

Re: State Lea eMF 116838 

Dear Mr. Martin: 

Three Relinquishment Act Leases described on Page 2 hereof 
Covering 280 ac. , Sec. 28, Blk. 56, T-2, T&P Ry. Co. Survey, 
Reeves County, TX 

The certified copies of the Relinquishment Act leases covering the referenced tract have been approved and 
fi led in our records under Mineral File numbers as set out on Page 2. P lease refer to these num bers when 
making payments to the State and in all future co rr·espondence concer·ning the lea es. Failure to 
include the miner·al ftle number may delay processing of a ny payments towards the lea es. 

There are several contractual and statutory responsibilities for the Lessee which are material provisions of the 
lease as outlined in the agreement such as Section I O(B) which requires submission of written notice for all 
drilling, production and related activities. When fonns are filed with the Texas Railroad Commission, they 
are required to be submitted to the General Land Office as well. Examples are W-1 , Application to Drill; W-
2, Oil Well Completion Report and Log; G-1 , Gas Well Completion Report and Log; W-3 , Plugging Report; 
G-5 , Gas Well C lassification Report; G-10, Gas Well tatus Report; W- 10, Oil Well Status Report; W-12, 
Inclination Report; electric logs; directional surveys. 

Chapter 52 of the Texas atural Resources Codes specifies that the surface owner's right to receive a portion 
of the revenues generated by the lease shall be in lieu of all damages to the soil. Therefore, any payments 
made for surface use or damages other than the authorized damages set out in the lea e fonn must be shared 
equally with the state. 

Your remittances are set out on Page 2 and have been applied to the State's portion of the cash bonus. ln 
addition, we are in receipt of your processing and filing fees. 

Sincerely yours, 

Deborah A. Cantu 
Mineral Leas ing, Energy Resources 
(512) 305-8598 
deborah.cantu@ glo.texas.gov 

Stephen f.. Austin Building · 1700 North Congn:~~ Avenue · Austin, Texas 78701- 1495 

Post Office Box 12873 • Austin, Tex<lS 7871 1-2873 

511- -l63-5001 • R00-998-4G LO 

W\V\V.~Io. ~ra te. rx.u~ 



State Lease No. 

MF II 6838A 

MF11 68388 

MF I 16838C 

Lessor as agent for State ofTX Dated 

McGary Family Trust - Kelly Separate Property 07/30/14 

McGary Living Trust - SPH 

Mary Jane McGary 

07/30/ 14 

07/30/ 14 

Recorded Yoi!Pagc 

14-06993 

14-06991 

14-06994 

Bonus Amount 

$ I 51 ,666.67 

$151 ,666.67 

$15 1,666.67 
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. -.-, 
· age 1 of 2 

Check No.: 205355 
I ayment Type: DELAY RENTAL 

Period Covered: 07/30/2015-07/29/2016 
Payment Amount: $100.00 

175065 0608 10()0()15000057001/0(),4 

15713396 
I ease Number: 1045690/001 LSE Orlginal Lessor: MCGARY FAMILY TRUST · KELLY SEPARATE 

I ease Effective Date: 07/30/2014 Recording Information: Book# 1094 Page# 428, 14-06993 

State: TX County: REEVES 

I heck Remarks: 

I ELA Y RENT AL 

' ECTION 28, BLOCK 56, TWN 2 SOUTH, A-2214 Mf116838 A 

I or the Credit of: 
1)wner: COMMISSIONER OF THE TEXAS GENERAL 

LAND OFFICE ATN MINERAL LEASING 
,!'ddress: 1700 N CONGRESS AVE 

AUSTIN. TX 78701 

(BA#): 80104210 

I 

Payment Amour $100.00 

.' 

•••• . . ' .. ' 

• 
~ . ••••• • 
••• • • 

• 
• • ••••• )t 

• 
• ••le • • • •• • 

.__ --,~~~~.l!!~~..£1-r:' C?r..I~-2-1:!!:!9.~ -~~~m ~~~ .. ----· -~f£.~1f~~~OUN~ ~~~~E.S c~.~~-~~?.IU~~~7F~$f .J.O:fg:QJ_T~ _ _J . · · ·· · · , - :) t3 ·a_ ...... 
:ll bhpbilliton Bank o lAmo1ca IAS61.t.1rket S1. 4 ihFI __E:.!__ DATE 06/08/2015 CHECK NO. 205355 
PETROtiAWK ENERGY CORPORATION San Francisco CA94l 03 1110 GI. 

ATIN LAND ADMINISTRATION 
P.O. BOX 22719 
HOUSTON, TX 77027-9900 

PAY .._ ............ 100*DOLLARS AND* OO*CENTS 

p v 
T 
T 

DER 
0 

COMMISSIONER OF THE TEXAS GENERAL 
LAND OFFICE ATN MINERAL LEASING 
1700 N CONGRESS AVE 
AUSTIN, TX 78701 

11•000 20 5 3 5 5,,. 

AMOUNT ............... $100.00 

VOID IF NOT CASHED WllrUN 
SIX MOITTHSOF ISSUE 

r-·----·-1 NON TRANSFERABLE 

-------
Owner Call Cen1er; Hl77·311-1443 



· , ge 1 of 2 · 115065 0608 10000170000650011()()4 

Cr.eek No.: 205356 
Piyment Type: DELAY RENTAL 

Period Covered: 07/30/2015-07/29/2016 
Payment Amount: $100.00 15 71J3 9 7 

Uase Number: 1045690/002 LSE Original Lessor: MCGARY LIVING TRUST - SPH t~ 
L )ase Effective Date: 07 /30/2014 Recording Information: Book # 1094 Page# 406. 14-06991 

State: TX 

C:,eck Remarks: 

S =CTION 28. BLOCK 56. TWN 2 SOUTH, A-221 4 MF 116838 1S 

For the Credit of: 
Cwner. COMMISSIONER OF THE TEXAS GENERAL 

LAND OFFICE ATN MINERAL LEASING 
Address: 1700 N CONGRESS AVE 

AUSTIN, TX 78701 

County: REEVES 

I 

; ?- ~ 

{BA#):80104210 Payment Amou~r $1 00.00 

•••• • • •• 
• 

• • •••••• • 
••• t 

• • •le 

• 
• • •••• t • 

• 
• e1 • 
• • • •• • 

• - · _ -~ERIFY_,THE AUTH~NTIC!D' OF THIS MU_!-Tl-TONE SECU~f:Y. OOC\!!!'ENT. ·-·· -··-• , .. CHECK BACK~ R~ ~~ CH~NGES CO_!;~. GRADUALL~f~

3
o~w0TTOM. • . . . , · ·. 15 7 .L -J ::( I - --.. ,-

PA 
10 
TH , 

Of 

tll bhpbilliton Bar«or~ i 455 t.1orkctSL 411\FI 32•1 DATE 06/08/2015 CHECK NO. 205356 
PETROHAWK ENERGY CORPORATION San FmnascocA 9•io3 ~ 
AlTN LAND ADMINISTRATION 
P.O. BOX 22719 
HOUSTON, TX 77027-9998 

>AV ................. 100*00LLARS AND* OO*CENTS 

R 

COMMISSIONER OF THE TEXAS GENERAL 
LAND OFFICE ATN MINERAL LEASING 
1700 N CONGRESS AVE 
AUSTIN, TX 78701 

11• 0 0 0 2 0 s 3 s b 11• 

AMOUNT ................... $100.00 

VOID IF NOT CASHED WITHIN 
SIX MONTHS OF ISSUE 

~~N TRAN~FERABL~ 

Owner Call Cen1o<: 1-877-311-1443 



,qge 1 of 2 

Check No.: 205357 
P~yment Type: DELAY RENTAL 

Period Covered: 07/30/2015-07 /29/2016 
Payment Amount: $100.00 

175065 06081000020000077 0011004 

L ase Number: 1045690/003 LSE Original Lessor: MARY JANE MCGARY. A FEME SOLE 

L ase Effective Date: 07/30/2014 Recording Information: Book# 1094 Page# 439, 14-06994 

State: TX 

Check Remarks: 
D::LAY RENTAL 

S CTION 28, BLOCK 56, TWN 2 SOUTH, A-2214 MF11 6838 C 

Fpr the Credit of: 
O!wner: COMMISSIONER OF THE TEXAS GENERAL 

LAND OFFICE ATN MINERAL LEASING 
Aiddress : 1700 N CONGRESS AVE 

AUSTIN. TX 78701 

County: REEVES 

(BA#): 80104210 

I J--1 
11 

Payment Amoun~$100.00 

I 

.. , . 
• ' r ••• 

• 

. 
~ 4C• . . ~ .. ~ 

II_ _,._ VERIF~ E AU~ ENTlCITY OF THIS MULTI·TONESEClJ,RITY OOCUMENT. - - ~--JI, CHECK. BACK!)!!.OUNO Af!.EA CHANGES COLO~ GRAOUALLY ~R~ TOP TO BOTTOM. J 
• , 15 713]'98.__w_ 

,:Ji' bhpbilliton 
PETROHAWK ENERGY CORPORATION 
ATTN LAND ADMINISTRATION 

Bankol~;!~~~~fo~L
4

lhFI 11~0~L DATE 06/08/2015 CHECK NO. 205357 

P 0 . BOX 22719 
HOUSTON. TX 77027-9998 

,~l'AY -·-·=:~~:~,::R:~~:::::::::S 
; ~ LAND OFFICE ATN MINERALLEASING 
o ER 1700 N CONGRESS AVE 
Of' AUSTIN, TX 78701 

11•000 20 5 j 5 711• 

AMOUNT ............... $100.00 

VOID IF NOT CASHED WITHIN 
SIX MONTHS OF ISSUE 

r::::::::-NSFERAB~ l t."::-:..:.='_ - __ J 
Owner Call Cenlcr: Hl77-311-1443 

~~ _llL . J_~ 
FACSIMILE SIGNATURE ~~Esicw.y e 
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Date Filed: h / { ] { J S-
~}J George P. Bush Co . . By ..!Z(.l ' numsstoner 



RAILROAD COM MISS IO OF TEXAS 
OIL & GAS DIVIS IO 

PERMIT TO DRJLL. DEEPE . PLUG BACK. OR RE-E TERO A REGULAR ORADMI I TRATIVE EXCEPTIO LOCATIO 

PERMIT NUMBER DATE PERMIT IS UED OR AME DED DI TRJCT 

804393 Mar 16, 2015 * 08 

API NUMBER FORM W-1 RECEIVED co TY 

42-389-34803 Mar 06, 2015 REEVES 

TYPE OF OPERATION WELLBORE PROFILE(S) ACRE 

NEW DRILL Horizontal 482.13 

OPERATOR OTICE 068596 
BHP BILLITON PET(TXLA OP) CO 

This permit and any allowable assigned may be 
revoked i f payment for fec(s) submitted to the 

1360 POST OAK BLVD STE 150 
Commission is not honored. 

HOUSTON, TX 77056-0000 
District Office Telephone No: 

(432) 684-5581 

LEASE AME WELL UMBER 
STATE SCOOTER 56-T2-33X28 1H 

LOCATION TOTAL DEPTH 
2.6 miles SE direction from ORLA 14000 

ection, Block and/or urvey 

SECTIO < 33 BLOCK < 56 T2 AB TRACT < 592 

SURVEY < T&P RR CO 

DISTA CE TO SURVEY LI ES DI TA CE TO NEAREST LEA E LI E 
2561 ft. N 630 ft. W 200 ft. 

DI TANCE TO LEASE LINE DI TA CE TO EAREST WELL O LEA E 
89 ft. S 630 ft. W See FIELD(s) Below 

FIELD(s) and LIMlTATIO S: 
• SEE F IELD DISTRICT FOR REPORT ING PURPOSES • 

FIELD NAME ACRES DEPTH WELL# DIST 
LEASE NAME NEAREST LEASE NEAREST WE 

--- ------------------------------- -------------------------- -------- ------·· --- ------ ------- - - -
PHANTOM (WOLFCAMP) 482.13 12,500 1H 08 

ST A TE SCOOTER 56-T2-33X2 8 200 0 

---------------------------- ---------------------------
WELLBORE PROFILE(s) FOR FJELD: Horizontal 

------ ---------------------- ----- ----------------------
RESTRJCTIO S: La ce ral : THl 

Penecra tion Point Loca tion 
Leas e Lines : 200.0 F S L 

990 . 0 F W L 
Termi nus Loca tion 

Lease Line s : 150.0 F N L 
990.0 F W L 

Surve y Lines : 150.0 F N L 
990 . 0 F W L 

T l IE FOLLOW! G RE TRICTIO APPLY T O A L L FIELD 
This well shall be completed and produced in compliance with applicable special field or statewide spacing and density rules. If this 
well is to be used for brine mining, underground storage of liquid hydrocarbons in salt formations, or underground storage of gas in 
salt formations, a permit for that specific purpose must be obtained from Environmental Services prior to construction, including 
drilling, of the well in accordance with Statewide Rules 81 , 95, and 97. 
This well must comply to the new SWR 3.13 requirements concerning the isolation of any potential flow zones and zones with 
corrosive formation fluids. See approved permit for those formations that have been identified for the county in which you are 
drilling the well in. 

Data Val idation Time tamp: Mar 16.20 15 8:36 AM( Current Version ) Page 3 of -I 



Formation hallow 
Top 

FORD-DELA WAR 2.500 
E 
CA TILLE 2.800 

BELLCANYO 4,800 

DELA WARE 2.500 

DELAWARE 6.500 
co OLIDATED 
GAS 
CHERRY 3.800 
CAN YON 
BOE PRJNG 7.500 

PERJ\il lA 11.300 

WOLFCAMP 10.000 

PENN YLVA IAN 11.000 

Ml I IPPIA 10.000 

DEVO IAN 13.600 

FU ELMAN 14.000 

ELLENBURGER 15.000 

RA ILROAD COMM!SS IO OF TEXAS 
OIL & GAS D!V ISIO 

S WR # 13 Formation Data 

REEV ES (389) County 

Deep Remarks 
Top 

2.500 

2.800 

5.000 

5.700 

6.500 

7,800 

9.800 

11 .300 

12.300 

14.900 

16,000 

17.800 

17,800 

20,800 

Geological Effective 
Order Date 

I 12/ 17/2013 

2 12/17/2013 

3 12/17/2013 

4 12/17/2013 

5 12/17/2013 

6 12/17/20 13 

7 12/ 17/20 13 

8 12/17/20 13 

9 12/17/20 13 

10 12/ 17/20 13 

II 12/17/20 13 

12 12/17/20 13 

13 12/ 17/20 13 

14 12/17/20 13 

The above list may not be all inclusive. and may also include formations that do not intersect all wel l bores. Formation "TOP" 
in formation listed reflects an estimated range based on geologic variances across the county. To clarify, the "Deep Top" is not the 
bouom of the fo rmation; it is the deepest depth at which the "TOP" of the formation has been or might be encountered. This is a 
dynamic list subject to updates and revisions. It is the operator' s responsibility to make sure that at the time of spudding the well the 
most current list is being referenced. Refer to the RRC website at the fo llowing address for the most recent information. 
http://www.rrc.state. tx. us/oi I-gas/compliance-enforcement/rule-13-geologic-formation- in fo 



Groundwater 
Advisory Unit 

GROUNDWATER PROTECTION DETERMINATION Fonn GW-2 

Attention: I LESLIE MONTEMAYOR 

Date March 18 , 2015 

SC_068596_ 38900000_000000_5735 .pdf 

--Measured--

BHP BILLITON PET TXLA OP CO 
1360 POST OAK BLVD 

630 ft FWL 

2561 ft FNL 

HOUSTON TX 77056 
MRL : SECTION 

P-5# 068596 

County I REEVES Lease & Well No. I STATESCOOTER56-T2-33X28 #lH 

Location SUR-T&P ,BLK-56 , TSHP-2 , SEC-33 , -- [TD=l2500] , [RRC 8) , 

GAU File No.: 5735 

API Number I 38900000 

RRC Lease No. I 000000 

Digital Map Location: 

X-coord/Long 1197283 

Y-coord/LJt 10637233 

DatumF Zone~ 

Purpose~ 

To protect usable-quality grou ndwate r at this location. the Groundwaler Advisory Unil of the Railroad Commission 
of Texas recommends : 

Water-bearing strata from the land surface to a depth of 500 feet and the 
RUSTLER, which is estimated to occur from 625 to 1000 feet must be protected. 

~lote: Unleu stlted otherwise, this recommendation is intended to apply onlv to thE subject well and not lo< area-wide use. This recommendation Is 
Intend.cl for normal drlllln g, production, and pl ugglng operations only. U does not apply to saltwater disposal op•ratlon Into a nonproductive 
iona (RRC Form W-14). 

If you have any questions, please contact us at 512-463-2741 . gau@rrc state.tx us , or by mail 

Sincerely, 

I George Dunfield , P . G. 

Geologist. Groundwater Advisory Unit 
Oil & Gas Division 

GEOLOGIST SEAL 

n,e seal ap1>ean119 on 011s dowmem was authorized by G•ofil• 0un~o1d on 3/ 18 / 2 015 
Nute: /\11eratlo11 of ihls el.,.;trunlc d o<Umdll wlll lnvalldat<: the \lkJltal si~11,3n 1r-e. 

FormGW-2 
Re•, 02.'2014 

PO Box 12967 Austin. Texas 787 11-2967 512-46:>2741 lnlernet address www rrc state.ex.us 



API No 42-389-34803 RAILROAD COMM IS ION OFTEXA FORM W-1 07/2004 

Dnllmg l'crm1t II OIL & GAS DIV I ION 
804393 Pem1it Status: Approved 

SWR Exception Case/Docket No 
APPLICATION FOR PERM IT TO DRILL, RECOMPLETE, OR RE-ENTER 

This racs1mile W-1 was generated elcctro111cally rrom tlata submitted to the RRC 
A cenifica11on or the automaied data 1s available 111 the RRC's Aus1111 office 

I RRC Operator No 2 Operator's Name (as shown on form P-5, Orgamza11on Repon) 3 Operator Address (mclude street, cit), state, Lip) 

068596 BHP BILLITON PET(TXLA OP) CO 1360 POST OAK BL VD STE 150 
4 Lease Name 

STATE SCOOTER 56-T2-33X28 I 5. Well No HOUSTON. TX 77056-0000 1H 

GENERAL INFORMATION 

6 Purpose of li1111g (mark ALL appropriate boxes) [xi New Dnll O Recomplet1on D Reclass 0 Field Transfer 0 Re-Enter 

D Amended D Amended as Drilled (Bl IL) (Also File Form W-1 D) 

7 Wellbore Profile (mark ALL appropriate boxes) D Ven1cal [xi llonzontal (Also File Form W-111 ) D Directional (Also File Form W-1 D) D Sidetrack 

& Total Depth I 9 Do you have the nght to develop the 00 Yes O No I 10 Is this well subJcct to S1a1ew1clc Ruic 36 (hydrogen sulfide area)? O Yes [xi No 14000 m111crnls under any nght-of-way? 

SURFACE LOCATION AND ACREAGE INFORMATION 
II RRC D1stnc1 No 

08 I 12 County I 13 Surface Location [x] Land D IJay/Estual) D D Offshore REEVES Inland Waterway 

14 This well 1s to be located 2.6 miles ma SE direction from ORLA "h1ch 1s the nearest town m the county or the well sue 

15 Section 116 Block 117 Survey I' & Abstract No 19 Distance to nearest lease hnc 20 Number of contiguous acres m 
33 56 T2 T&P RR CO A-592 200 n lease, pooled m111, or unitized tract 482 .13 

21 Lease Perpendiculars 89 n from the s hnc and 630 n from the w lme 

22 Stirve> Perpendiculars 2561 n from the N lme and 630 n rrom the w lme 

23 Is this a pooled unit? D Yes IK] No I 24 Un111za11on Docket No I 25 Arc you applying for Substnndard Acreage Field? D Yes (attach Form W- IA) IK) No 

FIELD INFORMATION List all fields of anticipated completion includinq Wildcat. List one zone per line. 
26 RRC 27 F1clc.J No 28 Field Name (exactly as shown 111 RRC records) 29 Well l'ype 30 Completion Depth 31 Distance to Nearest 32 Number of Wells on 
D1stnct No Well 111 this Reservoir this lease 111 th is 

Reservoir 

08 71052900 PHANTOM (WOLFCAMP) Oil or Gas Well 12500 0.00 1 

BOTIOMHOLE LOCATION INFORMATION is reauired for DIRECTIONAL, HORIZONTAL, A ND AMENDED AS DRILLED PERMIT APPLICATIONS lsee W-1 H attachment) 
~ C1;:difi!dll1r 
See W1 Commenls attached I cen1fy that mfommt1on stated 111 this apphcat1on 1s true and complete, to the 

best of my knowledge 

Leslie Montemayor, Regulatory 
Technical Assistant Mar 06, 2015 

Name of filer Date submnted 

RRC Use Only (713}5857567 leslie .montemayor@.bhQbilliton.com 
Data Validation Time Stamp. Mar 16, 2015 8 36 AM( Current Version ) Phone F-ma1l Address (QPTIONAU 

Page 1 of 3 



Penn it tatus: Approved 
RAILROAD COMMISSIO OF TEXA 

OIL & GAS DIV ISION 

I 

The RRC has not approved this apphcat1on 
Dupl1cat1011 or d1stnbut1011 ofmformauon 1s 

at the user's own nsk 
J\PPLI CJ\TION FOR PERM IT TO DRILL, RECOMPL ETE, OR RE-ENTER 

This facs1m1le W- t was generated electronically from data submilled to the RRC. 
A cen ificat1on of the automated data 1s available m the RRC's Austm office 

RRC Operator No 12 Operator's Name (exactly as shown on fom1 P-5. Organw1t1on Repon) 

068596 BHP BILLITON PET(TXLA OP) CO 
13 Lease Name 

STATE SCOOTER 56-T2-33X28 

Lateral Drainhole Location Information 

5 Field as shown on Form W-1 PHANTOM (WOLFCAMP) (Field# 71052900, RRC District 08) 

6 ec11on I 7 Bloc~ 18 Survey 19 Abstract 
33 56 T2 T&P RR CO 592 

I I rermmus Lease Lmc l'erpend1culars 
150 ft. from the n fine. and 990 ft. from the w 

12 Tenn mus urvcy Linc l'crpcnd1culars 

150 fl. from the n line. and 990 ft. from the w 

13 Penetrat 1011 Pomt I ease I me Pcrpcnd1culnrs 

200 fl. from the s line. and 990 ft. from the w 

Page 2 of 3 

Form W- II I 07/2004 

Supplemental I lori.lOntal Well ln fonnation 

Pcnmt # 804393 

Approved Date: Mar 16, 2015 

I " Well No 
1H 

110 CoUl~ofBI IL 
REE ES 

fine 

hne 

hne 



Pen11 il Status: Approved 

The RRC has not approved this apphcauon 
Duphca11011 or d1str1bu11on or mfom1a11011 1s at 

the user's own nsk 

RA ILROAD COMM IS ION OF TEXAS 
OIL & GAS DIV ISION 

APPLICATION FOR PERM IT TO DRILL, RECOMPLETE, OR RE-ENTER 
This racs1m1le W-1 was genera1ed elec1ronicall) from daia subm111ed 10 1he RRC 

A cenilica11on or the automated data 1s available m the RRC's Austm office 

W-1 Comments 

Penn1t # 804393 

Approved Date: Mar 16, 2015 

[ RRC STA ff Mar 12.20 15 I 0:50 AM ]: Distance to nearest lease line has been corrected per plat. Thi s places the operator wi1hin a . WR 37 LL exception. This exception was 
added during the mapping review. ; I RRC ST /\FF Mar 12, 20 15 I 0:53 AM J: There have been problems identified wi th th is permit (sec problem lcuer allachment). Nolification 
sent.; IRRC STI\ FF Mar 13, 20 15 5:23 PM I: Problems identified with this permit are resolved.; IRRC STI\FF Mar 13, 20 15 5:23 PM I: Per Leslie Montemayor; "Please make 
the fo llowing changes: 

FTP/POP : 990 FWL/200 FWL 

L TP : 990 FWL/200 I- L 

Terminus : 990 fWL/ 150 FNL 

SIIL : 256 1 FNL I 630 FWL - Survey Perpendicular Lines SII L : 89 FSL I 630 FWL - Lease Perpendicular Lines."; IRR C Tl\ff Mar 13, 20 15 5:36 PM I: New plats have been 
uploaded and all relevant calls have been corrected per operator and revised plat. Well bore location has been moved in GI . 



RAILROAD COMMISSION OF TEXAS 
011 and Gas Division 
PO Box 12967 
Austin, Texas 78711-2967 
www.rrc.state.tx.us 

1. Field Name{s) 

PHANTOM (WOLFCAMP) 
4. Opera1or Name 

BHP BILLITON PET (TXLA OP) CO 

7. Pooled Unit Name 

STATE SCOOTER 56-T2-33X28 

10. County 

REEVES 

CERTIFICATE OF 
POOLING AUTHORITY 

Revised 05/2001 

2. Lease/ID Number (ii as,;gned) 

5. Operator P-5 Number 

068596 

8. API Number 

11.Tolal acres In pooled unit 

482.13 

P-12 

3. RRC District Number 

08 
6. Well Number 

1H 
9. Purpose of Fiiing 

121 Drillifll Perm~ (W-1) 

D Completion Report 

DESCRIPTION OF INDIVIDUAL TRACTS CONTAINED WITHIN THE POOLED UNIT 

TRACT/PLAT 

IDENTIFIER 

TRACT 

NAME 

ACRES IN TRACT 

(See Inst. #7 below) 

INDICATE UNDNIDED INTERESTS 

UNLEASED NON- POOLED 

ST A TE OF TEXAS 160.97 

2 STATE OF TEXAS 160.71 
0 0 

3 GEORGE C. FRASER ET AL 160.45 0 0 

CERTIFICATION: 

ursuant to the Sec. 91.143, Texas Natural Resources Code, that I am authorized to make the 
rrnation provided by me or under my direction on this Certificate of Pooling Authority is true, 
y knowledge. 

Tille E-mail (V a11alat,1eJ 

INSTRUCTIONS - Reference: Statewide Rules 31 , 38 and 40 

LESLIE MONTEMAYOR 

Print Name 

03/06/2015 

Date 

(713) 585-7567 
Phone 

1. When two or more tracts are pooled to form a unit to obtain a drilling permit, file completion paperwork, or reform a pooled unit pursuant to 
Rule 38(dX3) the operator must file an original Certificate of Pooling Authority and certified plat. 

2. The certified plat shall designate each tract with an outline and a tract identifier. The tract Identifier on the plat shall correspond to the tract 
identifier and associated information listed on the Certificate. 

3. If within an Individual tract, a non-pooled and/or unleased interest exists, indicate by checking the appropriate box. 
4. If the Purpose of Filing is to obtain a drilling permit. In box #1 list all applicable fields separately or enter "All Fields" if the Certi ficate pertains 

to all fields requested on Form W-1 . 
5. If the Purpose of Filing is to file completion paperwork, enter the applicable field name in box #1 for lhe completion. 
6. Identify the drill site tract with an • to the left of the tract identifier. 
7. The total number of acres in the pooled unit in #11 should equal the total of all acres in the individual tracts listed. 

1 1 Page __ of __ _ 



7. 
File No. _ __._M_r; ......... \ \ .... 0"-"'i'-:;"""8 ___ _ 

Roo>:J:R:'.) Connty 

v:m,r13snn·crv f;f>\ ?ff\-344803 
Date Filed: S _. f (o - / ~ 
By ~ co,ge P. Bmh, Comminloner 
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RAILROAD COMMI IO OF TEXAS 
OIL & GA DIVI IO 

PER 11TTO DRILL. DEEPE 1• PLUG BACK. OR RE-E TER O A REGULAR OR A DM ! 1ISTRATIVE EXCEPTION LOCATIO 

PERMIT UMBER 

804393 

A PI UM BER 

DATE PER 11T ISSUED OR AM E DED 

Mar16,2015 

FOR 1 W- 1 RECEIVED 

42-389-34803 Mar 06, 2015 

TYPE OF OPERATION 

NEW DRILL 

OPERATOR 

WELLBORE PROFILE(S) 

Horizontal 

068596 

DISTRICT 

* 08 

COU TY 

REEVES 

ACRES 

482.13 

OTICE 

BHP BILLITON PET(TXLA OP) CO 

1360 POST OAK BL VD STE 150 
HOUSTON, TX 77056-0000 

Thi pern1i1 and any allowable assigned may be 
re,okcd 1fpaymen1 for fec(s) submi11cd 10 1he 

Commis ion i!, 1101 honored. 

LEASE AM E 
STATE SCOOTER 56-T2-33X28 

LOCATIO 
2.6 miles SE direction from ORLA 

Sec1ion. Block and/or Survey 

ECTIO < 33 

URVEY < T&P RR co 
DISTA CE TO SURVEY LI ES 

2561 ft . N 

Bl OCK < 56 T2 

630 ft. W 

Dis1ric1 Office Telephone o: 

(432 ) 684-5581 

WELL UMBER 
1H 

TOTAL DEPTH 
14000 

AB TRACT < 592 

DISTA CE TO 1EAREST LEASE LI 1E 
200 ft. 

DISTA CE TO LEASE LI ES 
89 ft. S 630 ft. W 

DIST A 'CE TO EAREST WELL O LEASE 
See FIELD(s) B elow 

FIELD(s) and LIMITATIO S: 
* S EE FIELD DISTRICT FOR REPORTING PURPOSES * 

Fl l:LD AMI· ACRI: Dl Pl 11 \\ l I I II DI ·1 
LEA E Al\11: 

PHANTOM (WOLFCAMP) 

STATE SCOOTER 56-T2-33X28 

WELLBORE PROFILE(s) FOR FIELD: Horizontal 

RESTRICTIONS: Lateral: THl 
Penetration Point Location 

Lease Lines: 200 . 0 
990.0 

Terminus Location 
Lease Lines: 150.0 

990.0 
Survey Lines: 150 . 0 

990.0 

F S L 
F W L 

F N L 
F W L 
F N L 
F W L 

EARE T LEA E 

482 .13 

200 

12,500 

T HE FOLLOWfNG RESTRlCTIO APPLY TO ALL FIELDS 

I ARF 1 \\'I 

1H 08 

0 

This well shall be completed and produced in compliance with applicable special field or statewide spacing and density rules. If this 
well is to be used for brine mining, underground storage of liquid hydrocarbons in salt formations, or underground storage of gas in 
salt formations, a permit for that specific purpose must be obtained from Environmental Services prior to construction, including 
drilling, of the well in accordance with Statewide Rules 81 , 95, and 97. 
This well must comply to the new SWR 3.13 requirements concerning the isolation of any potential flow zones and zones with 
corrosive formation fluids. See approved permit for those formations that have been identified for the county in which you are 
drilling the well in. 

Daia Validauon Time 1amp: Mar 16. 2015 8:36 A 1( Curren! Version) Page 3 of 4 



Format ion Shallow 
Top 

FORD-DELA WAR 2.500 
E 
CASTILLE 2.800 

BELLCA YO 4.800 

DELAWARE 2.500 

DELAWARE 6.500 
CO SOLIDA TED 
GAS 
CHERRY 3.800 
CANYON 
BONE SPRINGS 7.500 

PERMIAN 11.300 

WOLFCAMP 10.000 

PENNSYLVANIAN 11.000 

MlSSISSIPPIAN 10,000 

DEVON IA 13.600 

FUSSELMA 14.000 

ELLE BURGER 15.000 

RAILROAD COMMJSSJO OF TEXAS 
OIL & GAS DI VISIO 

SWR # 13 Fonnation Data 

REEVES (389) County 

Deep Remarks 
Top 

2.500 

2. 00 

5.000 

5.700 

6.500 

7.800 

9.800 

11.300 

12.300 

14.900 

16.000 

17.800 

17,800 

20.800 

Geological Effective 
Order Date 

I 12/17/2013 

2 12/17/20 13 

3 12/ 17/2013 

4 12/ 17/2013 

5 12/17/2013 

6 12/17/2013 

7 12/17/2013 

8 12/ 17/2013 

9 12/17/2013 

10 12/17/2013 

11 12/17/20 13 

12 12/17/2013 

13 12/17/2013 

14 12/1 7/2013 

The above Ii t may not be all inclusive. and may al o include fonnation that do not inter ect all well bore . Fonnation "TOP" 
infonnation Ii ted reflect an estimated range ba ed on geologic variances across the county. To clarify. the "Deep Top" is not the 
bottom of the formation; it is the deepe t depth at which the "TOP" of the fom,ation has been or might be encountered. This i a 
dynamic list ubject to updates and revi. ion . It i the operator' re pon ibility to make sure that at the time of pudding the well the 
most cu rrent Ii I is being referenced. Refer to the RRC web ite at the following address for the most recent information. 
http://www.rrc. tate.tx.u oil-ga comp I iance-enforcement/rule-13-geologic-forrnation-info 

•• • • • • • ••• 
• •••••• • • 

• 
•••• • • • • •• 
••• s.· •• 

• 
•• • • • • •••• 



•• • • • ••• • • • • • • •• •• • • •••••• . . - --• • • • • • 
API No. 

4 2-389-3 4803 RAILRC,AO ~~MMI S~t~N-OF TEXAS FORM W- 1 07/2004 

Dril hng Pcmlll # OIL & GAS DIVISION 
8 043 9 3 Pe rmit Status: Approved 

SWR Fxccpt1011 C'asc/Dockct No. 
APPLI CATION FOR PERMIT TO DRI LL, RECOMPLETE, OR RE-ENTER 

This facsimile W-1 was generated electronically from data submiued to the RRC'. 
/\ ccnilicat1on of the automated data is available 111 the RRC''s Austin office. 

I. RRC' Opcr:nor o. 2. Operator's amc (as shown on fonn P-5. Organi,.nt1on Report) 3. Opemtor Address (include s treet, city. state. ,.ip): 

0 68596 BHP BILLITON PET(TXLA OP) C O 1360 POST OAK BL V D S TE 1 50 
4 I.case Name 

STATE SCOOTER 56-T2-33X28 I 5. Well No. HOU S TON, T X 77056-0 0 0 0 
1H 

GENERAL INFORMATION 

6. Pu11>0sc of tiling (mark ALI appropnate boxes) : [xi New Drill O Rccomr,le t1011 O Rcclass 0 r,eld I ransfcr 0 Re-Enter 

O Amended 0 Amended a, Dnllcd (Bl 11 .) {Also File Fonn W- 1 D) 

7. Well borc Prolile (mark AL.L appropriate boxes): O Ven 1cal [xi l lomontal (Also rile Forni W- 111) D Dirccuonal (Also File Fnnn W- 1 D) D Sidetrack 

S. Total Der,th I 9. Do you have the nght to develop the 00 Yes 0 I 10. Is tlm well , ubJCCI to tatcwide Ruic 36 (hydrogen sulfide area)'.' 0 Yes [xi 
14000 mmcmls under any nght-of-way '.' 0 0 

S URFAC E LOCATION AND ACREAGE INFORMATION 

11. RR( District o. 1 12. C'ounry 
1 ,3. [xl I and 0 0 O Omhore 08 R E E V E S urfoce Location Bay, Estuary Inland \Vatenvay 

14 ·1 his well 1s to he located 2 .6 miles 111 a SE d1rcct1on from ORLA which is the nearest town 111 the county ofll1c well ,ne. 

15 . • ccuon 116. Block 117. Survey 11 ll /\ b,tmct o. 19. Distance to nearest lease hne : 20. umber of contiguous acre, 111 
33 56 T 2 T &P RR C O A-592 200 11. lease, 1>00led unn. or un1u,ed tract: 482.13 

21 . I ea,c Pe111Cnd1culars: 89 n from the s hncand 630 11 from the w lme. 

22 . Survey Perpendiculars: 2561 n from the N lmc and 630 fl from the w hne. 

23 . ls tl11s a pooled unit? D ves I[) 0 1 24. Un1u,~1t1011 Docket o: I 25 \re you apply111g for Substandard Acreage I 1cld? 0 Yes (allach Fonn W-1 A) I[) 0 

FIELD INFORMATION Lis t all fie lds o f a nticioa te d comole tio n in cludina W ildcat. List one zone oer line . 

26. RRC' 27 l"ield o. 28. Field Name (exactly as shown 111 RRC' rccorcls) 29 Well Tyre 30. Complcuon Depth 31. Distance to ca rest 32. umber of \\'ell, on 
District 0 \\'e ll m this Re ervo1r tl11s lease 111 1111, 

Re,ervo1r 

08 71052900 PHANTOM (WOLFCAMP) Oil or Gas Well 12500 0 .00 1 

BOTIOMHOLE LOCATION INFORMATION is reauire d for DIRECTIONAL, HORI ZONTAL. AND AMENDED AS DRILLED PERMIT APPLICATIONS <see W-1 H a ttachme nt) 

Berna cl!.:. Cec:tifi!&l!r 
See W1 Comments attached I cen1fy that mfonnatmn stated 111 tl11\ apphcauon 1s true and complete. to the 

best of my knowledge. 

Lesl ie Mo nte m ayor , Reg ula tory 
T echn ical Assistan t M a r 06, 2015 

Name o f tiler Date sub1111t1cd 

RRC Use Only (71 3}5857567 leslie. m o nte m al'.o r@.b h~bill ito n .eom 
Data Vahdat1on I 1111e. tamp: l\ lar 16. 20 15 8:36 AI\I( Current Version ) Phone F-mn1I Address IOP-1 ION/\ Ll 

Page 1 of 3 



Permit Status: Approved 
RA ILROAD COMMISS ION OF TEXAS 

OIL & GAS DIVISION 
TI1c RRC' has not approved this application. 
Duplicat1011 or clistnbut,on of 111fonna11011 is 

at the user's own nsk. 
APPLICATION FOR PERMIT TO DRJLL, RECOMPLETE, OR RE-ENTER 

1 his facs11111lc W- 1 w.is generated elcctron1cally from data submincd to the RR('. 
A cenifica11011 of the automated data ,s available 111 the RRC"s Austin office. 

I. RRC' Operator No. I 2. Operator's Name (exactly as shown on fo m1 P-5. Orga111£.1t1on Rcpon) 

068596 BHP BILLITON PET{TXLA OP) CO 1
3
· LeaS~ATE SCOOTER 56-T2-33X28 

Lateral Drainhole Location Information 

5. Field as shown on Fom1 W- 1 PHANTOM (WOLFCAMP) (Fie ld # 71052900, RRC District 08) 

6. L'Ction 17. Block I 8. , urvey 19 Ab~tract 
33 56 T2 T &P RR CO 592 

11. I ennmus Lease I me Pc11x:nd1culars 
1 50 fl. rromthe n line. and 990 ft. from the w 

12. Tennmui. Survey I.me Perpendiculars 
1 50 ft. from the n line. and 990 fl. from the w 

13. Penetration Point Lease I inc Perpendiculars 

200 ft. from the s line and 990 fl. from the w 
...... -~ . ;• ·r ~_,. ·-. ... 

~ 

~ ,_.,_ ,.,, 

• -· •• • •••• • • • • • • • • • •• • • • • • ~~E. 2.!f 2:·· 
•• • • • • •• 

Form W-1 H 07/2004 

upplc mcnial I lori:10ntal Well lnfonnat ion 

Penn ,t # 804393 

Approved Date: Mar 16, 2015 

, 4. Well No. 
1H 

I ' 0 . C'ountv of 13111 
REEVES 

line 

line 

line 



Pcm1i t Status: Approved 

111c RRC has not approved this appltcalton. 
Dupltcat1on or d1stnbu11on of mfonnauon i, at 

the user's own n sk. 

•• • • • ••• • • • • • .. .. • ... • • • • ' • •• • .. • • • • . . • • ., • .. • .. .. •• . .. .. 
RAILROAD COMM lSSIO OF TEXAS 

OIL & GAS DIVISIO 

APPLICATIO FOR PERMIT TO DRILL, RECOMPLETE, OR RE-ENTER 
I hts focs1m1lc W- 1 wa~ generated clcc1ron1cally from data subm111ed to the RRC 

A cc1111ica11on of the automated data 1s available in the RRC"s Austin office . 

W-1 Comment 

Pcnnn # 804393 

Approved Date: Mar 16, 2015 

[RRC STA FF Mar 12, 20 15 10:50 AM]: Distance to nearest lease line has been corrected per plat. This places the operator wi th in a WR 37 LL exception . Th is exception was 
added during the mapping review.; [RRC TA FF Mar 12, 2015 I 0:53 A Ml: There have been problems ident ified with this permit (see problem leltcr attachment). No ti fica tion 
enl.; [RRC STAFF Mar 13. 2015 5:23 PM] : Problems identified with this permit are re olved.: [RRC STAFF Mar 13. 20 15 5:23 PM]: Per Leslie Montemayor; "Pl ease make 

the following changes: 

ITP/POP : 990 FW 200 FWL 

L TP : 990 FWV200 FNL 

Tenninus: 990 FWU 150 FNL 

SHL: 256 1 FNL/ 630 FWL - Survey Pe rpendicular Lines SI IL : 89 FSL/ 630 FWL - Lease Perpend icular Lines."; [RRC TA FF Mar 13, 20 15 5:36 PM]: New plats have been 
uploaded and all relevant ca ll s have been corrected per operator and revised plat. Wcl lbore location has been moved in G IS. 



••• • • • •••• 
• •••••• • • 

• 
• ••• • • • •• • 
.. £ • • • • 
• 

• •• • • • •••• 

RAILROAD COMMISSION OF TEXAS 
011 and Gas Division 
PO Box 12967 
Austin, Texas 78711-2967 
www.rrc.state.tx.us 

1. Field Name(s) 

PHANTOM (WOLFCAMP) 
4 . Operator Name 

BHP BILLITON PET (TXLA OP) CO 

7. Pooled Unit Name 

STATE SCOOTER 56-T2-33X28 

10. County 

REEVES 

CERTIFICATE OF 
POOLING AUTHORITY 

Revised 05/2001 

2. LeasellD Number (ii a,s,gnod) 

5. 0 pe(ator P-6 Number 

068596 

8. API Number 

11.Total acres In pooled unit 

482.13 

P-12 

3. RRC District Number 

08 

6. Well Number 

1H 
9. Purpose of Fiiing 

[2J Drilling Permit (W-1) 

D Ce>mp!etion Report 

DESCRIPTION OF INDIVIDUAL TRACTS CONTAINED W ITHIN THE POOLED UNIT 

TRACT/PLAT 

IDENTIFIER 

TRACT ACRES IN TRACT INDICATE UNDIVIDED INTERESTS 

NAME (See Inst. #7 below) UNLEASEQ NON·POOLEQ 

STATE OF TEXAS 160.97 0 0 
2 STATE OF TEXAS 160.71 0 0 
3 GEORGE C. FRASER ET AL 160.45 0 0 

CERTIFICATION: 

I declar under penalties prescribed ursuant to the Sec. 91.143, Texas Natural Resources Code, that I am authorized to make the 
d that the inf rmation provided by me or under my direction on this Certificate of Pooling Authority is true, 

1~+1,nrllthe bes o y knowledge. 
LESLIE MONTEMAYOR 

Print Name 

03/06/2015 (713) 585-7567 
TiUe Date Phone 

INSTRUCTIONS - Reference: State.,.,;de Rules 31 , 38 and 40 
1. When two or more tracts are pooled to form a unit to obtain a drilling permit, file completion paperwork, or reform a pooled unit pursuant to 

Rule 38(dX3) the operator must file an original Certificate of Pooling Aulhority and certified plat. 
2. The certified plat shall designate each tract with an outline and a tract identifier. The tract identifier on the plat shall correspond to the tract 

identifier and associated information listed on the Certificate. 
3. If within an Individual tract, a non-pooled and/or unleased interest exists, indicate by checking the appropriate box. 
4. If the Purpose of Filing is to obtain a drllllng permit, In box #1 list all applicable fields separately or enter "All Fields" rt the Certificate pertains 

to all fields requested on Form W-1 
S. If the Purpose of Filing is to file completion paperwork, enter the applicable field name in box #1 for the completion. 
6. Identify the drill site tract with an • lo the left of the tract identifier. 
7. The total number of acres in the pooled unit in 1111 should equal the total of all acres in the individual tracts listed. 

1 1 Page __ or __ _ 
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Groundwater 
Advisory Unit 

GROUNDWATER PROTECTION DETERMINATION Fom, GW:2 

Attention: I LESLIE K>NTEMAYOR 

Date March 18 , 2015 

SC_068596_38900000_000000_5735.pdf 

--Measured--

BHP BILLITON PET TXLA OP CO 
1360 POST OAK BLVD 

630 ft FWL 

2561 ft FNL 

HOUSTON TX 77056 MRL : SECTION 

P-5# 068596 

County I REEVES Lease& Wel l No STATESCOOTER56-T2-33X28 #lH 

Location SUR-T,P , BLK-56 , TSHP- 2 , SEC-33 , --[TD=12500],[RRC 8] , 

GAU File No.: 5735 

API Number I 38900000 .' 

RRC Lease No, I 000000 

Digital Map Locat ion: 

X-<:oord/Long 1197283 

Y-<:oord/ Lat 10637233 

Datum F Zone C 

Purpose r ND 

To protect usable.quality g roundwater at this location, the Groundwater Advisory Unit of the Railroad Commission 
of Texas recommends: 

Water-bearing strata from the land surface to a depth of 500 feet and the 
RUSTLER , which is estimated to occur from 625 to 1000 feet must be protected . 

Note. Unless stated otherwise, this recommendation is Intended to appl~ only to the S,Ubject wel and not tor area-wide use. This recornnMndatlon Is 
Intended for normal d .-ll ng, prodUCU<>n. and plugging ol)fflltlons only. 11 da.1 not apply to i,al twattr dl$l>0111 OJHretlon Into a nonproducttv. 
zone (RRC FcrmW-14). 

If you have any questions, please contact us at 512-463-2741, gau@rrc stale.Ix us, o r by mail. 

Sincerely, 

I George Dunfield , P . G. 

Geologist, Groundwater Advisory Unit 
Oil & Gas Division 

GEOLOG/5T SEAL 

Tileseal ap1>eartng on this d ocument was authortzed by a -Dun11t1d on 3/18/2015 
Nute: Alter;,tlo" of this el"'1ronlc document w!ll lnvalldate tlie d ig Ital slgl)at ure . 

Fonn GW.2 
R.,.,. 02'2014 

P 0 . Box 12967 Austin, Texas 78711-2967 512-463,2741 Internet address wwv,.rrc slate.ouis 

. 



File No. M£ \ \\o8'2)3 f 
Rooill!::> rx· \\' ~ Coun ty 

, ,n~ erm\rfru- Uo\i: l;A1 
Date Filed: (.a ~2!7--/C Ai>\~-3~ 

By~ eo,ge P. Bush, Comm;ss;on" 

• - •• ••• • • • • • • • • • • • •• • • •• • • • • • • • • • • • .. • •• • •• • • • • •• 



MEMORANDUM 

TEXAS GENERAL LAND OFFICE • GEORGE P. BU SH • COMMI SS IO N ER 

Date: October 29, 20 15 

To: late Lease os. MFl 05269; MF 11 5669; MF 115668; MF 116549; Mf 116837; 
MFI 16838; MFI 16839; MFI 15920; and MF l Ol 167 

From: Dusti n Brian Oslick 

ubjcct: Mapping Issues in Alamo 

hort Answer: Alamo is unable to renect the proper depth interva l cross-hatching in the Alamo 
GI system when: I) a tract of land is owned by multiple undivided interest owners; 2) one of 
those undi vided interest owners inc ludes add itional tracts they may own in their tate Lease; and 
3) one of the tracts is an "Allow All Depths" tract, and the other tract is a '· pecified Depths'· 
tract. In such scenario, both red and blue cross-hatch ing wi ll be reflected in Alamo GI . 

Long Answer: The above referenced mi nera l files were originally nagged by Jesse Arellano due 
to the fact that the cross-hatching renected conn icting depth intervals. A review of the mineral 

files indicated the following: 

A. MFI 05269 originally covered the W/4, W/4 E/4. W/2SE/4 of ection 28. Block 56, 
Township 2, T &P Ry. Co. urvey, Reeves County, Texas. A Termination Letter was sent by 
thi s office on May 2, 2014 which indicated the following: 

I. The Trinity talc "28" #3 Well (AP! #42-389-32481) was completed to a total depth o f 
3,420' subsurface and furt her indicated that Draco Energy may retain the E/4 W/4 from 
the surface down to 3.520' subsurface. This depth interval is supported by the Well 
Records. cw tate Leases MF I 15668, MF I 15669 and MFIOl 167. in so far as said 

tate Leases cover the E/4 W/4, cover a ll the deep rights lying below 3.518' subsurface. 
o correction in Alamo was made due to the small amount of vertical footage at issue. 

2 . The Trinity tale "28" #4 (APT o. 42-389-32541) was completed to a total depth of 
3,450' subsurface and further indicated that Draco Ene rgy may reta in the W/4SE/4 
down to 3.540' subsurface. ew tate Leases MF 11 5668. MF I 15669 and MF IO I 167. in 
so far as said State Leases cover the W/4 E/4, cover all the deep rights lying below 
3,550' subsurface. Well Records confirm total depth drilled was 3,450' subsurface. It 
appears the depth on the Termi nation Letter was incorrectly calculated and should have 
been 3,550' subsurface, being I 00' be low the deepest well drilled. This has been 

corrected in Alamo. 

3. The Tri ni ty tate "28" # 161 (API o. 42-389-3239 1) was completed to a total depth of 
3,800' subsurface and further indicated that Draco Energy may reta in the W4/ E4 down 
to 3.900' subsurface. ew tate Leases MF 115668, MF 115669 and MF IO 167, in so far 



as said State Leases cover the W4/SE4, cover all the deep rights lying below 3,900' 
subsurface. There were no depth issues with thi s tract. 

B. MF IO 11 67 originall y covered the SE/4 E/4 and E/4 E/4 of cction 28, Block 56. 
Townshi p 2, T&P Ry. Co. urvey, Reeves County, Texas. A Termi nati on Letter was sent by 
thi s o ffice on May 2, 20 14 which indicated the following: 

I. The orthrup "A" Estate # I (API o. 42 -389-3 1897) was completed to a total depth of 
3,394 ' subsurface and further indicated Kimlar Energy may reta in the E/4 E/4 down to 
3.494' subsurface . ew tate Leases MFI 15668 and MFl 15669 covering the E/4SE/4 
cover all the deep ri ghts lying below 3,494 ' subsurface. There were no depth issues with 
this tract. 

2. The orthrup "A" Estate # I (API o. 42-389-3 1698) was completed to a to tal depth of 
4,800' subsurface and further indicated Kimlar Energy may retain the E/4 E/4 down to 
4,900' subsurface. ew State Leases MF I 15668 and MF 115669 covering the E/4 E/4 
cover all the deep ri ghts lying below 4,900' subsurface. There were no depth issues with 

thi s tract. 

Based on the above review, the depths for Mf I 05269 and for Mf 101 167 were updated in A lamo 
to re fl ect the specified depth intervals outline above. These tracts appear to now be reOected 
correctly in A lamo GI . Additionally, MF 101167 A was updated in Alamo to reflect the correct 
the following: lease date; control number; base fLl e; and legal descri ption. 

Furthermore, a review of the above captioned mineral files also indicated the fol lowing: 

C. MFI 16837 covers a ll depths in so fa r as it covers ection 34, Block 56. Township 2. outh
1
• 

T&P Ry. Co. urvey, Reeves County, Texas. 

D. MF! 16838 covers all depths in so far as it covers the NW/4, /2 E/4, and the E/4SE/4 of 
ection 28, Block 56, Township 2 South1

, T&P Ry. Co. urvey, Reeves County, Texas. 

E. MF 11 6839 covers all depths in so far as it covers ection 32, Block 56, Townshi p 2 South
1
, 

T&P Ry. Co. urvey, Reeves County, Texas. 

F. MFl 15920 covers all depths in so far as it covers 240 acres out to the /2 of ection 32. 
Block 56, Township 2, T&P Ry. Co. urvey, Reeves County, Texas. 

G. MFI 16549 covers both all depth tracts and the fo llowing specified depths in eclion 28. 
Block 56, Township 2 South', T&P Ry. Co. urvey, Reeves County, Texas, lo wit: 

I Township 2 South appears to be erroneous based on a review of the Texas G LO Land Grant Search. The legal 
description should only read "Township 2." 



I. W/2 W/4 and the E/4 W/4 as to all depths: 

2. E/4 W/4- all depths below 3,5 I 8' subsurface; 

3. W/4 E/4- all depths belo, 3.900' subsurface: 

4. W/4 E/4- all depths below 3,550' subsurface; 

1. ote: The correct depth interval was used on the Lease. ee ection (1) (b) 
hereinabove. 

5. E/4 E/4- all depths below 3.494' subsurface; 

6. E/4 E/4- depths below 4,900· subsurface; and 

7. W/4 E/4 as to all depth . 

I!. MF I I 5668 and MF I I 5669 cover the following speci lied depths in ection 28, ection and 
all depths in ection 32 and ection 34, Block 56, Township 2. T&P Ry. Co. urvey. Reeves 
County, Texas, to wit: 

I. Section 34 A VE A D EXCEPT the E/4 E/4- as to all depths: 

2. ection 32- as to all depth ; 

3. W/4; /2 E/4; E/4 E/4 of ection 28- as to all depths; 

4. W/2 W/4 and the E/4 W/4 of ection 28- as to all depths; 

5. E/4 W/4 of ection 28- all depths below 3,5 I 8' subsurface; 

6. W/4 E/4 of ection 28- all depth belov 3.900· subsurface: 

7. W/4 E/4- all depth below 3.550' sub urface; 

1. otc: The correct depth interval was used on the Lease. See ection ( I) (b) 
here i na bo ve. 

8. E/4 E/4- all depths below 3,494' subsurface; 

9. E/4 E/4- depths belov 4,900' ubsurface; and 

I 0. W/4 E/4 as to all depth . 

A review of the Alamo GI system with Jesse Arellano indicated that the system analyzes 
the depth interval pecified in Alamo and then rcnects the mineral file in Alamo GI as either: I) 
cross-hatched in blue, indicating a the tract is an ''Allow All Depths·' tract; or 2) cross-hatched in 
red, indicating the tract is a " pecified Depths" tract. When a mineral file is cross-hatched in 
both red and blue, there is a discrepancy in the depth intervals. Generally, this is corrected by 
updating the depth in terval of the older mineral file after the deep rights have terminated. 

I Iowever, correcting conOicting cross-hatching in Alamo GI is not is not possible when: I) 
a tract of land is owned by multiple undivided interest owners; 2) one of those undivided interest 
owners includes additional tracts they may own in their tale Lease; and 3) one of the tracts is 



an ''Allow All Depths" tract, and the other tract is a " pcci fied Depths" tract. then. in this 
situation, Alamo is unab le to reflect the proper depth interval cross-hatching in Alamo GI due 
to system limitat ions. To further illustrate using MF! 16839 and MF! 15669 outlined 
herei nabove: I) MF I 16839 covers all depths in cction 32 from one undivided interest owner; 
and 2) MF I I 5669 also covers all depths in ection 32 from a different undivided mineral interest 
owner; however, Mf l 15669 also covers" peci fied Depth" tracts in ection 28 which are owned 
by the same undivided interest owner. As such, Alamo GIS rcnects ection 32 as both ''Al low 
All Depths," due to MF 116839, being the cross-hatches in blue, and also as'· pecified Depths," 
due to MF! 15669, being the cross-hatches in red. Due to the limitations of the Alamo depth 
field, said tracts are not able to be corrected. 



~~ 



To: BHP Bllllton Petroleum 
Land Administration 
P O Box 22719 

Mf \\~lc:8 
M.~ ll ~Loq 
(Y\~ '-\ Lo5 LL q+ / 
~ \t \0<538 

DIVISION ORDER 

Houston, TX 77227-9927 
(877) 31 1- 1443 

Issue Date : 

Property Name: 

Property#: 

Production: 

Operator: 

9/28/2015 

ST ATE SCOOTER 56-T2-33X28 1 H 

P1 M673/00501 

ALL PRODUCTS 

BHP BILLITON PETROLEUM (TXLA OPERATING) 

bhpbilliton 
resourcing the future 

Legal Description : T&P RR CO ABST/ID# 592 Grantee T. & P.R.R.CO. Twsp T2 Blk 56 Sec 33REEVES 
COUNTY, TEXAS T&P RR CO ABST/10# 2214 Grantee O.W. HENDERSON Twsp T2 Blk 
56 Sec 28 REEVES COUNTY, TEXAS (482.130 ACRES) 

CREDIT TO 
Owner # 80113945 
ST ATE OF TEXAS GLO 
1700 N CONGRESS AVE NO 640 
AUSTIN TX 78701-1495 

Decimal Type 
0.01668015 RI 

0.00694444 RI 
0.02085019 RI 

0.00695568 RI 
0.00695568 RI 
0.00417004 RI 

0.00694444 RI 
0.00695568 RI 
0.00694444 RI 

f\n 3 ·&\- ~203 

Status Reason 
PAY 
PAY 
PAY 
PAY 
PAY 
PAY 
PAY 
PAY 

PAY 

PLEASE KEEP THIS COPY FOR YOUR RECORDS 

Start Date 
8/1/2015 
8/1/2015 
8/1/2015 
8/1/2015 
8/1 /2015 

8/1/2015 
8/1/2015 
8/1/2015 

8/1 /2015 



To: BHP Billiton Petroleu m 
Land Administration 
PO Box 22719 

DIVISION ORDER 

Houston, TX 77227-9927 
(877) 311- 1443 

Issue Date : 

Property Name: 

Property#: 

Production: 

Operator: 

9/28/201 5 
ST ATE SCOOTER 56-T2-33X28 1 H 

P1 M673/00501 

ALL PRODUCTS 

BHP BILLITON PETROLEUM (TXLA OPERATING) 

bhpbilliton 
resourcing the future 

Legal Description: T&P RR CO ABST/ID# 592 Grantee T. & P.R.R.CO. Twsp T2 Blk 56 Sec 33REEVES 
COUNTY, TEXAS T&P RR CO ABST/ID# 2214 Grantee D.W . HENDERSON Twsp T2 Blk 
56 Sec 28 REEVES COUNTY, TEXAS (482.130 ACRES) 

CREDIT TO 
Owner # 801 13945 
STATE OF TEXAS GLO 
1700 N CONGRESS AVE NO 640 
AUSTIN TX 78701-1495 

Decimal Type 
0.01668015 RI 

0.00694444 RI 

0.02085019 RI 

0.00695568 RI 

0.00695568 RI 

0.00417004 RI 

0.00694444 RI 

0.00695568 RI 

0.00694444 RI 

Status Reason Start Date 
PAY 8/1/2015 

PAY 8/1/2015 

PAY 8/1/2015 

PAY 8/1/2015 

PAY 8/1/2015 

PAY 8/1/2015 

PAY 8/1/2015 

PAY 8/1 /2015 

PAY 8/1 /2015 



May 17, 20 16 

Broderick Brown 
Di vision Order Analyst 
BHP Billiton Petroleum 
P O BOX 22719 
Houston TX 77227-9927 

T EXAS G EN ERA L LAN D 0 F FL CE 
GEORGE P. BU H , COM.M l SI ONER 

Re: State Lease os. MF 115668/MF 115669/MF l 16549 and MF 116838 v 
tale cooter 56-T2- 33X28 lH 

Dear :tvlJ. Brown: 

The Texas General Land Offi ce (GLO) has received yow- Division Order for the referenced unit. 
This Division Order has been filed in the appropriate mineral files. 

The payment of royalties attributable to state-owned mineral and royalty interests i set by 
contract and app licable statutes and ru les. The execution of division orders may, in ome cases, 
affect the manner in which such payments are made or calculated. Therefore, Title 31, §9.32, of 
the Texas Adminish·ative Code specifies that GLO staff cannot execute a divi ion order or bind 
the stale to any terms contained within it. 

ubject to applicable state law and the stale right to take its production in-kind, the GLO 
acqu iesces to the saJe of oi l and gas in accordance with the terms and condition set out in the oil 
and gas leases. If you have questions concerning this matter, please feel free to e-mail me at the 
address below my signatme. 

We look forward to being put on pay status as oon as you are able to set up the wells in ouJ 
RRAC system. 

Thank you 

\ l ~ \ ~ ~. u A.JJ'-A-Nu--, \\~~ 
V ivian Hernandez t 
Landman, Energy Resou rces 
512-475-0428 
512-475-1543 (fax) 
v i vian.hernandez@glo.texas.gov 

1700 North Congress Avenue, Austin. Texas 78701 -1 495 
P.O. Box 12873. Aust in, Texas 787 11-2873 

512-463-500 1 glo.texas.gov 



File No. MF l\lo!) 3 P) 
0\ u,s,on Ortiex 

Date Filed : 5- l t) · 2,0 \.(o 

By 
Geor"E,oe P. Bush , Commissioner l)~~ 

,o. 



Date: 7/18/2016 

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

To: BHP Billi ton Petroleum 
Land Administration 
PO Box 22719 
Houston, TX 77227-9927 
(877) 311 - 1443 

• •• • • • • • •• • • • • • • • ••• 

Issue Date: 7/18/2016 
Property Name: STATE TIEMANN 56-T2-28 1H 
Property#: 
Production: 

P1M585/00501 ~~ 3 8C\- 35 \l&B 
ALL PRODUCTS 

Operator: BHP BILLITON PETROLEUM (TXLA OPERATING) 

resourcing the future 

Legal Description: T&P RR CO ABST/10# 2214 Grantee D.W . HENDERSON Twsp T2 Blk 56 Sec 28 
REEVES COUNTY/PARISH, TEXAS (322.07 ACRES) 

CREDIT TO 
Owner# 80113945 
ST ATE OF TEXAS GLO 
1700 N CONGRESS AVE NO 640 
AUSTIN TX 78701-1495 

Decimal Type 
0.03125000 RI 

0.01823167 RI 

0.00260166 RI 

0.02500000 RI 

0.00625000 RI 

0.01823167 RI 

0.00260167 RI 

0.00260166 RI 

0.01823167 RI 

Status Reason Start Date 
PAY 5/1/2016 

PAY 5/1/201 6 

PAY 5/1/2016 

PAY 5/1/2016 

PAY 5/1/2016 

PAY 5/1/2016 

PAY 5/1/2016 

PAY 5/1/2016 

PAY 5/1/2016 



eptember 12, 20 16 

Broderick Brown 
Division O rder Analyst 
BHP Billiton Petroleum 
PO BOX 22719 
Houston, TX 77227-9927 

T EXAS GEN ER.AL LAND Off LC E 
GEORGE P. BU JI, COMM ISS IONER 

v 
Re: State Lease os. MFl 16838, MF l 16549, MFl 15668 and MF 115669 

tale Tiemann 56-T2-28 I Tl 

Deas Mr. Brown: 

The Texas General Land Office (GLO) has received your Di vision Order for Lhe referenced unit. 
This Divis ion Order has been 6 led in the appropriate mineral files. 

The payment of royal ti es attributable to state-owned mineral and royalty interests is set by 
con tract and appl icable statutes and rules. The execution of division orders may, in some ca es, 
affect the manner in which such payments a.re made or calculated. Therefore, Title 31, §9.32, of 
the Texas Adm.inistraLive Code specifies that GLO staff cannot execute a di vis ion order or bind 
the state to any term contained with.in it. 

ubject to applicable state law and the slate's right to take its production in-kind, the GLO 
acquiesces to the sa le of o il and gas in accordance with the terms and conditions et out in the oil 
and gas leases. If you have questions concerning th.is matter, p lease fee l free to e-mail me at the 
address below m y signature. 

We look forward to being put on pay status as soon a you are able to set up the wells in our 
RRAC system. 

Thank you, 

AJ0D-f\\\ 
Vivian Hernandez ~ 
Landman, Energy Resources 
5 12-475-0428 · 
5 12-475-1543 (fax) 
viv.ia.n.herna:ndez@gl o. texas. gov 

I 700 North Congress /\venue, Auslin, Texas 7870 1-1 495 
P.O. Box 12873, Austin, Texas 787 11-2873 

512-463-500 I glo.tcxas.gov 



Fi le o . t'\F l\ l o<fi3~ 
0 i U\ ~il)O Oct:ie< 

Oate Filed: _ q--'-_...;.{_.,'?)...,__-_,!.....,k ____ _ 
George P. Bush, Co mmissio ner 

By---------~-L!!-· {....\. 

ll . 



Page 1 of 2 

Check No_: 211748 
Payment Type: 2 YEAR EXTENSION 

Period Covered: 07/30/2019-07/30/2019 
Payment Amount: $75,833.34 

4-0 0-4240751000176 1-2 B:0 15-18 

Lease Number: 1045690/001 LSE 

Lease Effective Date: 07/30/2014 

Original Lessor: MCGARY FAMILY TRUST - KELLY SEP ARA TE 

MFJl~i":>i A 
Recording Information: Book# 1094 Page# 428, 14-06993 

Check Remarks: 

•: :2 ( EAR EXTENSION 

•• • • • •• • 

•• • • ••• 

For the Credit of: 

Stat,e: TX 

Owner: COMMISSIONER OF THE TEXAS GENERAL 
LAND OFFICE ATN MINERAL LEASING 

Address: 1700 N CONGRESS AVE 
AUSTIN, TX 78701 

County: REEVES 

(BA#):80104210 Payment Amo}l~~$75,833.34 

VERIFY THE AUTHENTICITY OF THIS MUL Tl• TONE SECURITY DOCUMENT. • CHECK BACKGROUND AREA CHANGES COLOR GRAD LL ) i," OM. 

BHP 
PETROHAWK ENERGY CORPORATION 
ATIN LAND ADMINISTRATION 
P.O. BOX 22719 
HOUSTON, TX no27-9998 

Bank of Amenca 1455 Market St. 41h Fl 
San Franc,sco CA 94103 

PAY *********75833*D0LLARS AND* 34*CENTS 

PAY 
TO 
THE 
ORDER 
OF 

COMMISSIONER OF THE TEXAS GENERAL 
LAND OFFICE ATN MINERAL LEASING 
1700 N CONGRESS AVE 
AUSTIN, TX 78701 

32-1 
1110 GL 

19712~550 
DATE 06/08/2019 CHECK NO. 2117 48 

AMOUNT *********$75,833.34 

VOID IF NOT CASHED WITHIN 
SIX MONTHS OF ISSUE 

I NON TRANSFERABLE I 
Owner Call Center: 1-877-311-1443 

FACSIMILE SIGNATURE FACSIMILE SIGNATURE 



Page 1 of 2 .. 

Check No.: 211749 
Payment Type: 2 YRS EXTENSION 

Period Covered: 07/30/2019-07/30/2019 
Payment Amount: $75,833.34 

7-0.0-4240751000176 1·2 B:O 27-30 

19712551 
Lease Number: 1045690/002 LSE 

Lease Effective Date: 07/30/2014 

Original Lessor: MCGARY LIVING TRUST - SPH (\AF 111.o?:/?:/l 6 

Recording Information: Book# 1094 Page# 406, 14-06991 

Check Remarks: 

~ • "<:'i'J=AR EXTENSION .. 
.. 

1 •• .. . . . .. . 

•• • • •••• 

For the Credit of: 

State: TX 

Owner: COMMISSIONER OF THE TEXAS GENERAL 
LAND OFFICE ATN MINERAL LEASING 

Address: 1700 N CONGRESS AVE 
AUSTIN, TX 78701 

County: REEVES 

(BA#):80104210 Payment Amou t:.-$75,833.34 

VER FY THE AUTHENTICITY OF THIS MUL Tl-TONE SECURITY DOCUMENT. • CHECK BACKGROUND AREA CHANGES COLOR "' - ~ C 

, 19712551 --
BHP 
PETROHAWK ENERGY CORPORATION 
ATTN LAND ADMINISTRATION 
P.O. BOX 22719 
HOUSTON, TX 77027-9998 

Bank or Amenca 1455 Marilot St. 4th Fl 
San Francisco CA 94103 

PAY *********75833*00LLARS AND* 34*CENTS 

PAY 
TO 
THE 
ORDER 
OF 

COMMISSIONER OF THE TEXAS GENERAL 
LAND OFFICE ATN MINERAL LEASING 
1700 N CONGRESS AVE 
AUSTIN, TX 78701 

32-1 
1110 GL 

DATE 06/08/2019 CHECK NO. 211749 

AMOUNT *********$75,833.34 

VOID IF NOT CASHED WITHIN 
SIX MONTHS OF ISSUE 

I NON TRANSFERABLE I 
Owner Call Center. 1-877-311-1443 

FACSIMILE SIGNATURE FACSIMILE SIGNATURE 



Page 1 of 2 

Check No.: 211750 
Payment Type: 2 YRS EXTENSION 

Period Covered: 07/30/2019-07/30/2019 
Payment Amount: $75,833.34 

a 6-0.0-4240751000176 1-2 B:0 31-34 

Lease Number: 1045690/003 LSE Original Lessor: MARY JANE MCGARY, A FEME SOLE 
MrJJ lo~3i C.. 

Lease Effective Date: 07/30/2014 Recording Information: Book# 1094 Page# 439, 14-06994 

Check Remarks: 

•: ~) EARS EXTENSION 

• ·: ··z 
• •• • • • • • 

•• • • ••• 

For the Credit of: 

State: TX 

Owner: COMMISSIONER OF THE TEXAS GENERAL 
LAND OFFICE ATN MINERAL LEASING 

Address: 1700 N CONGRESS AVE 
AUSTIN , TX 78701 

County: REEVES 

(BA#) :80104210 

'-
r/ 
\ 

Payment Amo ~ $75,833.34 

VERIFY THE AUTHENTICITY OF THIS MUL Tl-TONE SECURITY DOCUt ENT. CHECK BACKGROUND AREA CHANGES COLOR GP 0 ~ '-,. FROM TOP Tn BOTTOM. 

1 ~ r 12 5~4 9 ""'Kl~ 

BHP 
PETROHAWK ENERGY CORPORATION 
ATTN LAND ADMINISTRATION 
P.O. BOX 22719 
HOUSTON, TX no27-9998 

Bank of Amcnca 1455 Marl<et SL 4th Fl 
San Franasco CA 94103 

PAY *********75833*D0LLARS AND* 34*CENTS 

PAY 
TO 
THE 
ORDER 
OF 

COMMISSIONER OF THE TEXAS GENERAL 
LAND OFFICE ATN MINERAL LEASING 
1700 N CONGRESS AVE 
AUSTIN, TX 78701 

32-1 
1110GL 

DATE 06/08/2019 CHECK NO. 211750 

AMOUNT *********$75,833.34 

VOID IF NOT CASHED WITHIN 
SIX MONTHS OF ISSUE 

I NON TRANSFERABLE I 
Owner Call Center: 1-877-311-1443 

FACSIMILE SIGNATURE 



Date Filed: i lo· I q 
George P. Bus~ Commissioner 

By ::iSC 

• • • • • • ••• 

. .. ... 
• • • • • • • •• • • • • • • • • • • • • • • 
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Mr l \'5 lDLo~ l\J\f= l llo5'-lC\ 
!VI. F=- t \ ':> L::,<o<=l v1 IV\.F \ \ lDBoB 

STATE OF TEXAS GLO 
1700 N CONGRESS AVE NO 640 
AUSTIN TX 78701-1495 

\....Lnlt q:34q 

Division Order Instruction Sheet 

BHP 
BHP 
Land Administration 
P.O. Box 22719 
Houston, TX 77227-9927 
T (877) 311-1443 
F (888) 484-3189 
PetroleumOwnerRelations 
Request@bhpbilliton.com 

We are pleased to deliver this Division Order which sets forth your share of production proceeds from the well indicated 
thereon and the name and address to which payments will be made. Please return one fully executed copy and retain the 
other copy for you r records. Your Division Order contains information that will aid in your communication with BHP. When 
contacting us about any questions regarding your interest or Division Order, please have the Division Order in hand as it 
contains identifying information that will assist us in answering your questions. 

WE ARE NOT ABLE TO ACCEPT ANY ALTERATIONS TO THIS DIVISION ORDER FORM. 
SIGNATURES: 

• Sign exactly as shown on the Division Order. If your signature is different, please enclose legal documentation 
authorizing the name change with your returned Division Order. 

• Signatures by Agents, Attorneys-in-Fact, Guardians, or Trustees must be verified by attaching a copy of the recorded 
legal evidence of the rights vested in the signing party. 

• In the event of multiple trustees/executors, all signatures are required unless documentation is provided evidencing 
authority to sign on behalf of all parties. 

• An authorized official , with the name and title of the signing party printed beneath the signature, must execute for 
companies, corporations, or partnerships. 

• All signatures must be witnessed. Notary is not required . 

TAXPAYER IDENTIFICATION NUMBER OR SOCIAL SECURITY NUMBER: 
Include your Tax ID or Social Security Number in the space provided on your Division Order. Failure to furnish this number will 
result in 24% tax withholding in accordance wi th Section 3406 of the Internal Revenue Service Code, and any tax withheld will 

not be refundable by BHP. 
ADDRESS & TITLE CHANGES: 

• Please note any change of address directly on your Division Order 
• Subsequent address changes must be submitted in writing either by mail, fax or email (a change of address form can 

be found at http://www.bhpbilliton.com/investor-centre/owner-relations). 
• If a change in title occurs, please furnish us with a copy of the recorded deed or document transferring the title. 

PAYMENTS: Royalty check payments are mailed on or before the 301h of each month. Our policy is to remit checks monthly 
when your account reaches $100, or once a year, whichever occurs first. We can reduce the minimum hold on your account 

from $100 to $25 upon written request. 
PRIVACY: BHP respects the privacy of our owners. Please remember we are unable to release information to third parties on 
any ownership account without prior written authorization from the owner unless legally required. In order for us to discuss your 
lease, agreement, and/or royalty information with your appointed representative, we must be furnished with your written 

authorization. 
CONTACT US: The following information will assist us in serving you: (1) name & owner number (2) county and state where 
well is located (3) well name and property number (4) telephone number with area code (5) nature of your inquiry 

Owner Relations Call Center 

Phone Number: 1-877-311-1443 

Fax: 1-888-484-3189 
E-mail : petroleumownerrelationsrequest@bhpbilliton.com 

BHP 
Land Administration 

PO Box 22719 

Houston, TX 77227-9927 



Date: 4/1 7/2019 

-
CREDIT TO 
Owner# 80113945 
STATE OF TEXAS GLO 

Ll{\\\-q349 
EXHIBIT A BHP 

BHP 
Land Administration 
P.O. Box 22719 
Houston, TX 77227-9927 
T (877) 311-1443 

1700 N CONGRESS AVE NO 640 
AUSTIN TX 78701-1495 

F (888) 484-3189 
PetroleumOwnerRelations 
Request@bhpbilliton.com 

Special Clauses/Comments: 

Issue Date: 
Property Name: 
Property#: 
Production: 
Operator: 
Legal Description: 

Decimal Type 
0.01250778 RI 
0.00520736 RI 
0.01563472 RI 

0.00520736 RI 

0.00312695 RI 

0.00520736 RI 

0.00521579 RI 

0.00521579 RI 

0.00521579 RI 

4/17/2019 
STATE DOUG 56-T2-33X28 W101 H 
P1M674/00501 ~M-313\5 
ALL PRODUCTS 
BHP BILLITON PETROLEUM (TXLA OPERATING) 
T&P RR CO ABST/ID# 592 Grantee T. & P.R.R.CO. Twsp T2 Blk 56 Sec 33 REEVES 
COUNTY/PARISH, TEXAS (1.000 ACRES); T&P RR CO ABST/ID# 2214 Grantee 
D.W. HENDERSON Twsp T2 Blk 56 Sec 28 REEVES COUNTY/PARISH, TEXAS 
(1.000 ACRES) 

Status Reason Start Date 
PAY 3/1/2019 

PAY 3/1/2019 

PAY 3/1/2019 

PAY 3/1/2019 

PAY 3/1/2019 

PAY 3/1/2019 

PAY 3/1/2019 

PAY 3/1/2019 

PAY 3/1/2019 

PLEASE KEEP THIS COPY FOR YOUR RECORDS 
HANNS - 51565(P1M674_NotAmended} 



August 1, 2019 

Broderick Brown 
Division Order Analyst 
BHP Bi lliton Petroleum 
P.O. BOX 22719 
Houston, TX 77227-9927 

TEXAS GENERAL LA ND OFFICE 
GEORGE P. BUS H , COMMISS IONER 

Re: State Lease Nos. MFl 15668, MFl 15669, MFI 16549 and MFl 16838 ./ 
State Doug 56-T2-33X28 WlOlH Unit 9349 

Dear Mr. Brown: 

The Texas General Land Office (GLO) has received your Division Order for the referenced unit. 
This Division Order has been filed in the appropriate mineral file(s). 

The payment of royalties attributable to state-owned mineral and royalty interests is set by 
contract and applicable statutes and rules. The execution of division orders may, in some cases, 
affect the manner in which such payments are made or calculated. Therefore, Title 31, §9.32, of 
the Texas Administrative Code specifies that GLO staff cannot execute a division order or bind 
the state to any terms contained within it. 

Subject to applicable state law and the state's right to take its production in-kind, the GLO 
acquiesces to the sale of oi l and gas in accordance with the terms and conditions set out in the oil 
and gas leases. If you have questions concerning this matter, please feel free to e-mail me at the 
address below my signature. 

We look forward to being put on pay status as soon as you are able to set up the wells in our 
RRAC system. 

Thank you, 

»~-0-11~ 
Vivian Zamora 
Landman, Energy Resources 
512-475-0428 
512-475-1404 (fax) 
vi vian.zamora@glo.texas.gov 

1700 North Congress Avenue, Austin, Texas 7870 1-1 495 
P.O. Box 12873, Austin, Texas 787 11-2873 

5 12-463-500 I glo. texas.gov 
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Texas General Land Office 
George P. Bush, Comm1ss1oner 
1700 North Congress Avenue 
Austin, Texas 78701-1495 

STATE LEASE# County 

MF 116838 REEVES 

DEEP RIGHTS RETENTION PAYMENT FORM 
Complete a separate form for each State Mineral File (MF). Multiple 
undivided interest leases, in the common mineral file, for which retention 
is being requested, may be listed together. 

M all or Deliver with Attent ion to : Energy Resources 

Gross Acres Net Acres Tract Part {Ex. NWL.4l 

280.00 140.00 NW/4; N/2NE/4 ; SE/4SE/4 

Sect ion : 28 Block: 56 Survey:T&P RR CO. Township: T2 Abst ract: 2214 
Agent for State (lessor) 012era tor 

MARY JANE MCGARY, A FEME SOLE, ET AL BPX OPERATING COMPANY 

FOR EACH WELL, PROVIDE THE FOLLOWING : 

• "As-Drilled" Plat (horizontal wells must have lateral length set out on the plat) 
• P-15 as submitted to RRC where required by RRC Field Rules 

Dee 12 Right s Ret en t ion Bonus Work-U 12 

TANYA CU RCURUTO 6/12/2020 
Contact Dote 

Type of State Lease : 
(RAL, Fee, Free Royalty) RAL 

LAND NEGOTIATOR BPX ENERGY INC. 
Title Company 

Total Eligible Acres : 140. 00 
(281 ) 810-6466 1700 PLATTE STREET, SUITE 150 
Telephone Number Moiling Address 

Total Amount Due: $227,500.02 
TANYA.CURCURUTO@BPX.COM DENVER, CO 80202 
E-Mail Address City, Stote, Zip 

Check# 211748 211749 211750 
' ' 

if there are undivided Interests; there may be multiple checks 

r v enera/ Land Received : ------------- Payment Register No.: ______ _ 

Amount: $ ---------- Lease Type : ______ _ Unit No.: ________ _ 

Revised 5/2016 
1 



AGENT FOR STATE (LESSOR) 
(If multiple undivided Interests are Included; list below) 

Bonus Amount Due 
Lease MF# & Undivided Name of Agent Original Bonus One half(½) of Original Undivided Interest 

Interest Alpha# for State of Texas to State in$ (based on acres being retained) Net Acres 

MF116838A ◄CGAAY PAHILY TRUST - KELLY SBPAAATE $151,666.67 $75,833.34 46.666667 

MF116838B ~CGARY LIVING TRUST - SPH $151,666.67 $75,833.34 46.666667 

MF 116838C '"1\Y JANE MCGARY, A FEHE SOLE $151,666.67 $75,833.34 46.66666 7 

Deep Rights Retention Bonus Due to State I TOTAL: $227,500.02 
Undivided Interest Net Acres I TOTAL: 140.00 

Copy and Complete Additional Sheets as Necessary 

2 
Revised 5/2016 



W ELL INFORMATION 

Copy and Comple te Additional Sheets as Necessary 

WELL NAME & NO. API DISTRICT RRCID SPUD DATE COMPLETION DATE 

STATE SCOOTER 56-T2-33X28 1 H 38934803 08 27891 1 3/28/201 5 5/12/201 5 
WELL LOCATION: Land Part (Ex. NW/4) : NW/4 OIL 0 VERTICAL LJ 
Section: 33 Block: 56 Township: T2 GAS 0 HORIZONTAL 0 
Survey: I &e BB CO Abstract: 592 FIELD NAME & NUMBER: PHANTOM (WOLFCAMP); 71052900 

TOTAL ALLOWABLE WELL ACRES NUMBER OF STATE ACRES RETAINED AS NUMBER OF PRIVATE ACRES OF TRUE VERTICAL DEPTH (TVD} ON 
PART OF ALLOWABLE WELL ACRES ALLOWABLE WELL ACRES RETAINED ACREAGE 

241 .07 160.84 80.23 10,467.2' 
HORIZONTAL TOTAL LENGTH OF LATERAL LENGTH OF LATERAL ON STATE LAND LENGTH OF LATERAL ON PRIVATE LAND 

WELLS 7,297' 4 ,847' 2,450' 
3 MONTHS MOST MONTH/YEAR VOLUME MONTHLYEAR VOLUME MONTHLYEAR VOLUME 

RECENT PRODUCTION 3/2020 21544 MCF, 2984 BBL 2/2020 24431 MCF, 5370 BBL 1/2020 26453 MCF, 5218 BBL 

WELL NAME & NO. API DISTRICT RRCID SPUD DATE COMPLETION DATE 

STATE DOUG 56-T2-33X28 W101 H 38937315 08 288555 12/25/2018 2/17/2019 
W ELL LOCATION: Land Part (Ex. NW/4): SW/4 OIL □ VERTICAL ~ 
Section : 33 Block: 56 Township : T2 GAS 0 HORIZONTAL • 
Survey: T&P RR co. Abstract : 592 FIELD NAME & NUMBER: PHANTOM {WOLFCAMP); 71052900 

TOTAL ALLOWABLE WELL ACRES NUMBER OF STATE ACRES RETAINED AS NUMBER OF PRIVATE ACRES OF TRUE VERTICAL DEPTH {TVD} ON 
PART OF ALLOWABLE WELL ACRES ALLOWABLE WELL ACRES RETAINED ACREAGE 

401 .90 201 .08 200.82 10,472.83 ' 
HORIZONTAL TOTAL LENGTH OF LATERAL LENGTH OF LATERAL ON STATE LAND LENGTH OF LATERAL ON PRIVATE LAN D 

WELLS 9,574 ' 4 ,787' 4,787' 
3 MONTHS MOST MONTHLYEAR VOLU ME MONTHLYEAR VOLU M E MONTHLY EAR VOLUME 

RECENT PRODUCTION 3/2020 81356 MCF, 20524 BBL 2/2020 75928 MCF, 19350 BBL 1/2020 90804 MCF, 26909 BBL 

3 
Revised 5/2016 



WELL NAME & NO. API DISTRICT RRCID SPUD DATE COMPLETION DATE 

STATE TIEMANN 56-T2-28 1 H 38935168 08 281608 4/11/2016 5/1/2016 
WELL LOCATION: Land Part (Ex. NW/4) : E12 OIL □ VERTICAL~ 
Section: 2a Block: 56 Township: T2 GASE] HORIZONTAL • 
Survey: T&P RR co. Abstract : 2214 FIELD NAME & NUMBER: PHANTOM (WOLFCAMP); 71052900 

TOTAL ALLOWABLE WELL ACRES NUMBER OF STATE ACRES RETAINED AS NUMBER OF PRIVATE ACRES OF TRUE VERTICAL DEPTH {TVD} ON 
PART OF ALLOWABLE WELL ACRES ALLOWABLE WELL ACRES RETAINED ACREAGE 

322.08 322.08 0 10,555.09' 

HORIZONTAL TOTAL LENGTH OF LATERAL LENGTH OF LATERAL ON STATE LAND LENGTH OF LATERAL ON PRIVATE LAND 

WELLS 4,685' 4,685' 0 
3 MONTHS MOST MONTHLYEAR VOLUME MONTHLYEAR VOLUME MONTHLYEAR VOLUME 

RECENT PRODUCTION 3/2020 7071 MCF, 1697 BBL 2/2020 7070 MCF, 1701 BBL 1/2020 2858 MCF, 559 BBL 

WELL NAME & NO. API DISTRICT RRC ID SPUD DATE COMPLETION DATE 

WELL LOCATION: Land Part (Ex. NW/4): OIL □ VERTICAL D 
Section: Block: Township: GAS□ HORIZONTAL□ 
Survey: Abstract: FIELD NAME & NUMBER: 

TOTAL ALLOWABLE WELL ACRES NUMBER OF STATE ACRES RETAINED AS NUMBER OF PRIVATE ACRES OF TRUE VERTICAL DEPTH {TVD} ON 
PART OF ALLOWABLE WELL ACRES ALLOWABLE WELL ACRES RETAINED ACREAGE 

HORIZONTAL TOTAL LENGTH OF LATERAL LENGTH OF LATERAL ON STATE LAND LENGTH OF LATERAL ON PRIVATE LAND 
WELLS 

3 MONTHS MOST I MONTH/YEAR 

I 
VOLUME 

I 
MONTHLYEAR 

I 
VOLUME 

I 
MONTHLYEAR 

I 
VOLUME 

RECENT PRODUCTION 

Clear Print 

4 
Revised 5/2016 



Tracking o.: 147121 

TA TEME T OF PRO DU TI ITY OF ACREAGE 
IG ED TO PRO RA TIO IT 

Th, facs1m1lc P- 15 was gc:ncratcd clectromcally 
from daia ubmmed 10 the RRC 

Form P-15 

The undersigned tate that be i authorized to make thi tatement· that be has knowledge of th 

facts concerning the BHP BILLITON PET(TXLA OP) CO 
OPERATOR 

STATE SCOOTER 56-T2-33X28 0 . 1H · that uch well i 
LEASE WELL 

completed in the PHANTOM (WOLFCAMP) Fi Id REEVES 

Texa and that the acreag claimed and a ign d to ucb well for proration purpo e a 

authorized by pecial rule and a bown on the attached certified plat embrace 

County, 

_4_82_-_13 _______ acre which can rea onably be considered to b producti e of hydrocarbon . 

- CERTIFICATE -

I declare under pe11altie pre cribed in ec. 91.143, Texa atural Re ource Code, tl,at I am autl, o­
rized to make tJ,i report, tl,at tJ,i report wa prepared by me or under my upervi ion and direction, 
a11d tl,at data a11d fa ct stated tl,erein are true, correct, and complete, to the b t of my kn owled e, 

Date 12/22/2015 ignature Diann Flowers 

Telephone (713) 983-2508 Title Regulatory Supervisor 

AREA CODE 



GENERAL NOTES 

1. COORDINATES SHOWN ARE BASED ON TD(AS COOROINATE SYSTEt.l ~ NAO 
27 "TEXAS CENTRAL ZONE'. ANO BASED ON .CHAl'MAN ET' NGS t.lONUMOO 
(Y • 783,172.93, ~ • 903,204.24) 
2. VDmCAL DATUl,I IS NAVO a& 
3. COMBINED SOU FACTOfl - 0.9998480a2 
4, L.ATmJDC AND LONGITUDC ARE NAO 27 AS SHOWN 
5. AREA. DISTANCES, ANO COORDINATES ARE "GRID" IWl 63 GRID 

TEXAS CENTRAL ZONE 

~ 1000 ~goo 
1 =ioooFtH 

_________ _____ ,3E 

21,1ng; 

LTP 
NAO 27 

Y • 802,2113.6Q 
X • Q01,!l2!l.32 

I.ID • 17,883' 

• I 

~ ~-= _,:: ,--:;1~~ ----------------
NAO 83 ,.,_07 AaO£ 1D5C 

~ : ~~;:r~e~1 ='R'<ir~ 

6. UNITS ARE UNITED STATES SURIIEY FOOT. 
7. AU. LEASf ANO TRACT INF'OIU,IATION SliOWN HERE ON IS DONE SO BY 
UMntD DEED RECORD INF'ORMAllON 011.Y. AU. ACREACES SHOWN ARE BY 
DEED ANO LEASf CALI.. EXCEPT WHERE NOTDl. THIS IS NOT IN ANY WAY A 
"'IIOUNIWIY SURVEY'. 

I HEREBY STATt: THAT THIS PL.Al 
SHOWS THE SU8JECT LOCATION BASED 
ON INF'ORMATION PRO\IIO£D BY 

LAT. • 31 .824a&170'N I 
LONG. • 103.X093903"W I 
IWl 27 
Y • 802,Jel . I 
X • QG1 ,52Q.08 

~ LAT. • 31.82475512'N 
!i LONG. • 103.8704a&9TW 
!f 1.10 • 17,980' 

~ - I.EASE UNt 

i 
j 

D.W. HENDERSON 
.l-221' 

THE Cl.E(T. 

~~a~r 
ROBERT GLEN MALOY 

LICENSE NO. 60211 

REVISION DATE BY DETAILS 
A 06/03/15 RP MAI(( PREUI.IINARY PLAT 

----------------
t6Q :f6 ACRE 
QEQRCE C 

FRASER ET AL 
LEJ.a 

21,J 

32 

,&f""-1 "":~"'! M : 

SURVEY/ l + SECTIOH_U_t/E 28 27 

r (
FTP - - -'IIIM:T--l - - 33 34 - - -- - - -- - - -- - - --
NAO 27 ,eo . .a /Off. LtAS£ 

~ ~~ ~t:.~}9, -a:t~. I PLAT OF: 
AN AS-DRILLED FOR: 

BHP BILLITON PET ( TXLA OP) CO. 

STATE SCOOTER 56-T2-33X28 1 H 
WID# 834632 

NAO 27 
Y • 794,727.08 

952:-1: L~' - H-l--._A...l<f • Q01,174. 
eao-iit;::----.1~-..1.r,o - 10,113 

BHP 81WTON PET ('!XL.A OP) CO. 630' - ----
SUl!f'ACE HOLE LOCATION 

STATt: SCOOT£R 58-T2-33X.28 1 H 
WIO f a34632 

Y • 10,637~2-~ I 1 
X • 1,197,282.98 

LAT. - 31 .8038""'4TN T &P R R co I 
LONG. • 103.87242706"W I ' ' ' ' • 

IWl 27 I .l- 692 

-- - - -- - - -LAT. • 31 .!10352176"N 32 33 T,l<P, RJ. CO, I 
~ : ~:!~t~ ~ HCl1~_;'~? 68, I 

LONG. • 103.8719555:Z-W 41 40 - - -- - - -- _ ____ 3=~34 
ELEV, 2833.34' 40 31,1 - - -

I 

C ~•" •·~•• ,.,, "' "'"'' •11•••1• 

bhpbilliton 

SITUATED IN THE T.&P. R.R. CO. SURVEY, ABSTRACT NO. 
592, SECTION 33, BLOCK 56 TOWNSHIP 2, AND IN THE D.W. 

BHP Piton 
13110 Post Dok Blvd. # 150 
Houoton, loo, n056 

HENDERSON SURVEY, ABSTRACT NO. 221 4, SECTION 28, 
BLOCK 56 TOWNSHIP 2, T.&P. R.R. CO. LANDS, LOCATED 

APPROX. 2.6 MILES SOUTHEAST OF ORI.A. IN REEVES 

F~
COUNTY, TEXAS DATL 

... ORAWNIY: 

CHCCKto IY: 
SURVEYING co ANY INC fltLO CIUW: 

ll(16 

~ 

RM -550 llalley A•e., 205 • Fon Wonh, TX 76107 l'ROJ£CT NO 20100100,1 

Pb, sv.i~-:r~ i.~".":/.':;l:rm1 SCALC , •• 2000' 

www.franbu.l'ft'fl~m 
1AND SUIIVEYINO/ENUGY/Gtl Sl!JtVICE.S 

SHC£r. 
KMSK)N 

I OF J 
0 



RAILROAD COMMISSION OF TEXAS 
1701 N. Congress 

P .0 . Box 12967 

Austin, Texas 78701-2967 

Acreage Designation 

4/14/2020 

Form P-16 

Page 1 
R~ 02/2019 

Filer Is the owner or lessee, or has bttn authorized by the owner or lessee, of all or an undivided portion of the mineral estate under each tract for which filer Is listed as operator below. For 

all leases operated by other entities, the number of assigned ~ shown are reflected on current Commission records or the filer has been authorized by the current operator to than e the 

aulcned acre ge of that operator as shown below. 

Operator Name: BPX OPERATING COMPANY 085408 

Operator Address: 1700 PLATTE STREET, DENVER, CO 80202 

SECTION II. WELL INFORMATION -

District No.: 08 API No. : 42-389-37315 Purpose of Aline: 

Well No.: WlOlH Drllllnc Permit No.: 841729 

lease Name: STATE DOUG 56-T2-33X28 SA RRC ID or lease No.: _ Drilling Permit App~cation 

Total lease Aaes: 642.96 Field Name: PHANTOM (WOlfCAMP) (FormW-1) 

Proration Acres: 401.90 Field No.: 71052900 Completion Report 

Wellbore Profile Honzontal Well Is this a UFT field? Yes (Form G-1/W-2) 

SL Record (Parent) Well Drllllng Permit No.: County: REEVES 

SECTION Ill . LISTING OF All WELLS IN THE APPLIED-FOR FIELD ON THE SAME ACREAGE AS THE LEASE, 

POOLED UNIT, OR UNITIZED TRACT DESIGNATED IN SECTION II ABOVE BY FILER 

RRC ID No. or 

lease No. 
Well No. 

A. Total Assigned Horiz. Acrea1e 

Total Remaining Horiz. Acreage 

B. Total Assi1ned Vert./Dir . Acrea1e 

Total Remainln1 Vert./Dir. Acreage z 

Profile lease Name APINo. 

C. Total Assicned Aaeace 

Total Remainln1 Aaeace 

Acres 

Assl1ned 

SWR38 

ucepL 

(Y/N) 

Operator Name and 

Operator No. 

(if different f rom filins operator) 

SECTION IV. REMARKS - REQUIRED FOR PSA AND CO-DEVELOPMENT (rt•f~r to instructions} -

Thos ,s an allocation well. 

Attach Additional Pages As Needed. No additional pages Additional Pages: _ 1_ (No. of additional pages) 

CERTIFICATION: I declare under penalties presaibed In Sec. 91.143, Tens Natural Resourt:es Code, that this report was prepared by me or under my supervision or direction, that I am 

authorized to make this report, and that the Information contained In this report Is true, correct:. and complete to the best of my knowledge. 

~ ............ o.aia... Shauna DeMattee ,.. __ 
O,.- ..... M.J1J1-- Shauna DeMattee, Regulatory Advisor hauna .dematte~b_px com 

Slcnature Name and title (type or print) Email 
r_..~ ... ft • ..,,,.-~caaMM 1011:s.,... ,._., 

1700 Platte Street Denver co 80202 TI0-299-4495 04/14/20 
Address City, State, Zip Code Tel : Area Code Number Date: mo. day yr. 



RAILROAD COMMISSION OF TEXAS 
1701 N. Congress 

P.O. Box 12967 

Austin, Texas 78701-2967 

Acreage Designation 

4/14/2020 

Form P-16 

Page 2 
Rev . 02/2019 

Flier I• the owner or leuee of all or a n undivided portlon of the mineral, under each tract listed below and ha• the legal right to drill on each t ract traversed by the well that will have 

perforation, or other take poinu open in the interva l of th a pplied-tor field(,}. All traru listed will actually be traversed by the wellbore or the filer ha, poolln& authority o r other contractual 

authority, ,uch a, a production ,haring agreement, authorizing Inclusion of the non-drill ,lte tract In the aaeage aulgned to the well. 

RRC ID No., Becinnina lea.e Allocated Lea.e Endinc tea,e Operator Nam.e and Operator No. 
leauName 

Leue No. or Tract ID Aaes Acres Aal!S (If different from filing operator} 

A TRACT 1 & 2 STATE SCOOTER S6-T2-33X28 482 .13 241.07 241 07 

B TRACT 3 LEASE 3 160.83 16083 0.00 

C 

0 

E 

F 

G 

H 

Total Aaeace = 642.96 401.90 241.07 

Filer I• the owner or le..ee, or ha< b en authorized by the owner or leuee, of all or an und vlded portion of the mineral estate under each tract for which filer b listed u operator below. For all 

leue, operated by other entitiei., the number of amened aae< .hown are reflected on current Commlnion record, or the filer hu been authorized by the current operator to chance the 

aulgned aae ge of that operator u .i.own below. 

SECTION VI. LISTING OF All WELLS IN THE APPLIED FOR REGULATORY FIELD AS LISTED IN 

SECTION II, ANO ALLOCATING ACREAGE FOM ANY OR All TRACTS LISTED IN SECTION V BY FILEII 

RRCID SWR38 "Total 
From From From From From From From 

No. or lea.e Name API No. Well No. Profile Except. AaH 
A B 

Lea,e No. (Y/N} Aulgned ll'V'\\..I .i. 

- - TRACT 3 

278911 STATE SCOOTER S6-T2-33X28 389-34803 lH Horiz. N 241.07 241.07 

STATE DOUG 56-T2-33X28 SA 389-37315 WlOlH Alloc. N 401.90 241.07 16083 

A. Total Anigned Aaeace s 482.13 160.83 0.00 0.00 0.00 0.00 0.00 

B. Total Aulgned Horiz. Aaeace = 482.13 160.83 0.00 0.00 0.00 0.00 0.00 

C. Total Aulgned Vert./Oir. Aaeace = 0.00 0.00 0.00 0.00 0.00 0.00 0.00 

•A revi.ed P-16 I• required If updating the proration aaeace on an e•isting Allocation or PSAwell utohzing acreage from a regulatory lea.e or undeveloped tract not li•ted in Sect10n V. 

(refer to Instructions) 

From 

0.00 

0.00 

0.00 



IQXI L.edgieiOwn [> 

eon..o,..,.....nu:,., REEVES COUNTY, TEXAS 

0 ~ afton Tull S.H.L ELEVATION 
NOTE: S H.l. Al'1'ROJCIMATE LOCAllON IS S ~ E. 
2.9• Ml.ES FROM OIIIA. TEXAS. 

SEE INSET 'A" 

5)1 .l21.l316 t 501.la.3325 I 
-.--.com 

29 211 

LOCAT'Qj llESCRIPT10N 

CORNER 56-Tl.al 

SEC. 211. lllOO: 
56-1'2 

ow 
DERSON 

"' I 

~- ,.,",:~o 
!l EY ' 

l 
C 

'S'TA~ DOUG 56-TNJXll \Hr ' 
kUIIACAES 

"' I 
211 27 "5-----, 
33 J.I 

I 
I 
I 

SEC. 33. !I.OCX "' 
56-1'2 I 

I 
1 1.PIII CO I 

A·5'2 
TI. PR CO 

I VEY 

"' 

I 
I 
"' 
I 

33 I 3-1 --;;;r 3'1--

S H.L LOCAIH> IN THE I I.PH CO SURVEY A 592. 
8 H.L LOCATED IN THE I I.PH CO SURVEY A 221• 

... ,., ... .. 
Lrr 

• 

r' 

..... 

INSET "B" (NOT TO SCALE) 

T 
8.H L Ill "JUYI 
TIE ,_.,FNLOf SECTlCNINT. 
TIE 3"" FWL Of SECTlCNINT 

LTP Ollllll,Slr 
TIE246' Ofsa:TIOMNT. 
TTE341' FWLOf SECTOOI.NT 

INSET "A" (NOT TO SCALE 

FTP Ololl!U57 
TTE1111f OfSECOOlol.NT, 
TIE 3 r FWL Of IECl10NIINT 

WAEBARW,I.LIJII W :: ::: L 
1-------+---- N• 1 71--~LA=T===='-"4"C....::=='-----4==-c=:==~ 
~ CORNER 56-1'2-3 CAUl.lATB> CORNER __ f"E'-•--'1=c==:'"'=---+~c=--T "'--,~c===o-,,'-E---=cc=-'=c--

5" CORNER 56-1'2_.a_-+-CAUl.lA-- TB> CORNER : : : 1 17 i:::- =======--:.:..+=---==-: 
r SW CORNER 16-1'2-3 1JT REBAR N • 1 LONG: 

04 CORNER 16-Tl-ll CM.Cll.ATB> CORNER ~ 
--~-::~~--f7"LAc;T"'-;;;";~~;;:-j~~:;:;---f~~:;;";=;;-;;'-i 

5" CORNER !f.l'2-ll 

Sf29f1[)19 

CONTACT NO!MA!Dt -Cl­~T• 
__ .. 

SWOORNERS.T2-ll 10Cl)NAI. 

CORNER 56-Tl-ll 

WELL PATH DATA 
--+-SE_C_T'Qj_ I.IE CAU.S (ti INT.\.EASE UiE CAU.S It) 

--+;-:51S.:.-:..~1.11rfWL(S.l3 515'FSI.. Ulll'FWL 
If F!L. m FWL IS-3ll If F!L. m FWL 

IIO'FSl..31'FWL(S-.l3) IIO'FSl..31JFWL 

241' FSI.. 3'1' FWL (S.211) 2'I' FSI.. 3'1' FWL 

3"' FWL (S 21) 1'f FN.. 3"" FWL 

LONG: 

'-"',_ 

GRAPHIC SCALE IN FEET 

1500' 7:/J 0 

BHP BHP BIWTON PET (TXlA OP) CO 

1500' 

"STAR DOUG 56 •T2·33X2.8 SA W101H" (MW 83#35)­
S.tU. tH & PR CO S VEY A-592. a.H.L T& P RR CO SURVEY. A-2214 

REEVES COUNTY. TEXAS - ANAL AS-O lfO PlA T 
u 



Form P-15 

Tra king o.: 159608 

The under ign d tate that he i authorized to make thi tatement; that he has knowledge of the 

BHP BILLITON PET(TXLA OP) CO 
OPERATOR 

fact concerning the 

STATE TIEMANN 56-T2-28 o. 1H ; that ucb ell i 
LEASE 

completed in the PHANTOM (WOLFCAMP) Field, 

WELL 

REEVES 

Te a and that the acr age claim d and a ign d to uch well for proration purpo e a 

authorized by p cial rule and a bown on the attached certified plat ernbra e 

County 

_3_3_2•_08 _______ a r which can rea onably be con idered to b producti e of hydrocarbon . 

- CERTIFICA TE -

I declare under pena/tie pre cribed in ec. 91. 141, Texa atural Re ource ode, that I am autho­
rized to make thi report, that thi report was prepared by me or under my ·upervi ion and direction, 
and that data and/ act stated therein are true, correct, and complete, to the bet ofmy knowledge, 

Date 10/19/2016 ignatur Veronica Clanton 

Telephone (713) 296-4759 Title Regulatory Specialist 

AREA CODE 



RAILROAD COMMISSION OF TEXAS 
1701 N. Congress 

P .0 . Box 12967 

Austin, Texas 78701-2967 

Form P-16 

Page 1 
Rev. 01/2016 

Operator Address: 1360 POST OAK BLVD STE 150 HOUSTON. TX77056 

SECTION II. WELL INFORMATION 

District No. :08 County: REEVES Purpose of Filing : 

Well No.: 1h API No. : 389-25168 0 Drilling Permit Applicat ion 
Total Lease Acres: 322.08 Drilling Permit No.: 814059 (FormW-1) 

lease Name: STATE TIEMANN 56-T2-28 1H lease No.: ~ Completion Report 

Field Name: PHANTOM (WOLFCAMP) Field No.: 11052900 (Form G-1/W-2) 

Filer is the owner or lessee. or has been authorized by the owner or lessee. of all or an undivided portion of the mineral estate under each t ract for which file r is listed 
as o rator below. For all leases o rated b other entities the number of assi ned er s hown are reflected on curr nt Commission records or the file r has been 

authorized b the current o rator to chan e the assi ned acrea e of that o era tor as shown below. 

SECTION Ill. LISTING OF ALL WELLS IN THE APPLIED-FOR FIELD ON THE SAME ACREAGE AS THE LEASE, POOLED UNIT, 

OR UNITIZED TRACT DESIGNATED IN SECTION II ABOVE BY FILER 

RRC ID No. or Well 
H-Horizontal SWR38 Operator Name and 

Acres 

Lease No. No. 
D-Directional Lease Name APINo. 

Assigned 
Except. Operator No. 

V-Vertical (Y/N) (if different fTom fil ing operator) 

1H H STATE TIEMANN 56-T2-28 1H 389-251 68 322.08 N 

Total Well Count> 1 322.08 <A. Total Assigned Horiz. Acreage 322.08 < C. Total Assigned Acreage 

0 < Total Remaining Horiz . Acreage 0 < Total Remaining Acreage 

0 < 8 . Total Assigned Vert./Dir. Acreage 

0 < Total Remaining Vert./Dir . Acreage 

~illliMllrldl&HH!fJMMli•iiii!iliiiMJhGMGl&ttl-:J 

Attach Additional Pages As Need ed. ~ No addit ional pages D Additional Pages: __ (No. of additional pages) 

CERTIFICATION: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that this report was prepared by me or under my supervisio n or 
direction, that I am authorized to make this report, and that the information contained in this report i.s true, correct, and complete to the best of my knowledge. 

Clanton, Veronica Veronica Clanton Reg. Specialist 

Signature Name and title (type or print) 

1360 Post Oak Dr. Houston Texas nos6 
Address City, State, Zip Code 

713 

veronica.clanton@bhpbilliton.com 

Email (include email address only if you affirmatively 
consent to its public release) 

296.4759 10/19/20 16 

Tel: Area Code Number Date: mo. day yr. 



RAILROAD COMMISSION OF TEXAS 
1701 N. Congress 

P.O. Box U967 
Austin, Texas 78701-2967 

Acreage Designation 

Form P-16 
Page 2 

Rev. 01/2016 

ECTION V LISTING OF ALL TRACTS CONTRIBUTING ACREAGE TO AN RRC DESIGNATED DRILLSITE DEVELOPMENTAL UNIT THAT IS NOT A SINGLE . 
LEASE, POOLED UNIT, OR GROUP OF TRACTS UNITIZED BY CONTRACT FOR PURPOSES OF SECONDARY RECOVERY 

RRC ID No. or Lease Name Beginning Lease Allocated Ending Lease Operator Name and Operator No. 

Lease No. Acreage Lease Acreage Acreage (if d ifferent from filing operator) 

Total Allocated Acreage > 0 0 < Total Lease Acreage 

rtion of th min d 

SECTION VI. LISTING OF ALL WELLS IN THE APPLIED FOR FIELD ON THE SAME ACREAGE 

AS THE LEASE OR POOLED UNIT DESIGNATED FOR THE TRACTS LISTED IN SECTION V BY FILER 

SWR 
H-Horizontal 

SWR 
H-Horizontal 

RRC ID No. or Lease No. 
Well Acres 38 

0-0irectional RRC ID No. or Lease No. 
Well Acres 38 

0-0irectional 
No. Assigned Except. 

V-Vertical 
No. Assigned Except. 

V-Vertical 
(Y/N) (Y/N) 

A. Total Wells & Acreage > 0 0 A . Total Wells & Acreage > 0 0 

B. Total Assigned HoriL Acreage > B. Total Ass igned Horiz. Acreage > 

C. Total Assigned Vert./Dir. Acreage > C. Total Assigned Vert./Dir. Acreage > 

SECTION VII. REMARKS .E~ 
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bp energy 

Tanya Curcuruto 
Land Negotiator 
Permian BU 

June 15, 2020 

Texas General Land Office 
Attention: Susan Draughn 
1700 N. Congress Avenue, Suite 840 
Austin, TX 78701-1495 

Via FedEx 

Re: Deep Rights Retention Payment Forms 

Dear Ms. Draughn: 

BP America Production Company 
BPX Energy Inc. 
1700 Platte Street 
Suite 150 
Denver, Colorado 80202 
USA 

Direct 281-810-6466 
Tanya.Curcuruto@bpx.com 

bp 

Enclosed please find a Deep Rights Retention Payment Form for the following Mineral Files : 
1) MF116838A, B & C 

This form was not previously submitted by BPX Energy's predecessor. It is our understanding 
that this form is not required , but preferred by the General Land Office {the "GLO"). 

We respectfully request that the GLO confirm acceptance of this form and advise regarding 
any issues. 

Please do not hesitate to contact me at 281-810-6466 or Tanya.Curcuruto@bpx.com should you 
have any questions. 

Respectfully, 

Tanya Curcuruto 

Enclosures 

BPX Energy companies: BPX Production Company; BPX Midstream LLC; BPX Operating company; BPX Properties 
(GP) LLC; BPX Properties (LP) LLC; BPX (Permian) Gathering LLC; BPX (Eagle Ford ) Gathering LLC; BPX Properties 
{NA) LP; BPX (KCS Resources) LLC; BPX (WSF Operating) Inc.; South Texas Shale LLC; Winwell Resources, L.L.C. 



- ~,-------------------------

I~. ~ . . -

File No. AfF::" / / (a ~ ~ i 
1) f?R- £av~ ~oY ~ f\ 8 )( C County 

I I 

Date Filed: q /ii I io 
George P. BJsh, Commissioner 

By ·sso 




