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Working File #: RAL146984 MF:
Lessor: Awp 1983 Trust Lease Date: 09/10/2014 Ul: Yes
Lessee: Winne Land & Minerals, Inc. Gross Acres: 140.00

Net Acres: 2333
LEASE DESCRIPTION

County Control # Base File Part Sec Block Twp Survey Abst No
No
Reeves 07-106455 153252 E/7/16S/2 4 71 Public School Land 6000
TERMS OFFERED TERMS RECOMMENDED
Primary Term: | 5 vears Primary Term: | 5 vears
Bonus / Acre: |$3500.00 Bonus / Acre: |33 50000
2ndYr  3rdYr  4thYr 5th Yr 2ndYr 3rd¥Yr  4thYr 5th Yr
Rental / Acre: [ 000 |3s0000| oco |RentallAcre: [, 0.00 |350000| 0.00
Royalty 0.250000 Royalty 0.250000
COMPARISONS
Lease No Lessee Lease Date Primary Bonus/Acre Rental/Acre Royalty Distance
Term
MF116792  Winne Land & 07/01/2014 5 yr $3,502.00 $0.00 0.00 3,501.0 0.00 0.250000 0.000000
Minerals 0 NE
Comments: pain 2nd & 3rd yr, 4th yr rental $3500.00 per ac, pays up 5th yr
Approved: l \ . .
R 1L (0

Friday, November 07, 2014 RAL146984




RELINQUISHMENT ACT LEASE APPLICATION

Texas General Land Office g ’ 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

Applicant: Winne Land & Minerals, Inc. County: Reeves

Prim. Term: 5 Years Bonus/Acre:  $3,500.00

Royalty: 0.25000000

Rental/Acre 2nd Yr: $0.00 3rd Yr:  $0.00 4th Yr:  $3,500.00 5th Yr: $0.00
Consideration
Recommended: JerH Date: 4 / 17/04/

Not Recommended:

Comments: paid up 2nd & 3rd yr, 4th yr rental $3500.00 per ac, pays up 5th yr

Recommended: 7Z)H Cate:  , Jy7/1y
Not Recommended:
Comments:
s R | Deputy Commissioner Date:  / /. RS . /¥4

Recommended: ﬁ -

Not Recommended:

Bill Warnick, General Counsel Date:
Recommended:

Not Recommended:

Larry Laine, Chief Clerk Date: [Llézt‘f
Approved: '

Not Approved: m/
r

Date: \ 1—\'5\ 14_

Approved:

Not Approved: } }

11/7/2014 3:27:36 PM RAL146984 10f1



RAL REVIEW SHEET

’ %
Working File #: RAL146593 MF:
Lessor: Williams, Et Al, John Ward Lease Date: (07/15/2014 Ul: No
Lessee: Winne Land & Minerals, Inc. Gross Acres: 160.00
Net Acres: 160.00
LEASE DESCRIPTION
County Control # Base File Part Sec Block Twp Survey Abst No
No
Reeves 07-106464 092703 NE/4 4 i Public School Land 2455
o an-loldGs 183352 ra " . e
TERMS OFFERED €[ 4 S TERMS RECOMMENDED
Primary Term: | 5 vears Primary Term: | 5 vears
Bonus / Acre: |3 250.00 Bonus / Acre: |$3250.00
2ndYr 3rd¥Yr 4thYr 5th Yr 2ndYr  3rdYr _ 4thYr 5th Yr
Rental / Acre: [ 4 000 |325000| o000 |Rental/Acre: [, 0.00 |325000| 000
Royalty 0.250000 Royalty 0.250000
COMPARISONS
Lease No Lessee Lease Date Primary Bonus/Acre Rental/Acre Royalty Distance
Term

MF116792  Winne Land & 07/01/2014 5 yr $3,502.00 $0.00 0.00 3,5020 0.00 0.250000 0.000000

Minerals 0 East
Comments: paid up 2nd & 3rd yr, 4th yr rental $3250.00 per ac, pays up 5th yr

Approved: ;)R 8 . /‘S /"!L

X Too Qg < weed 2

MF=sS

)

Wednesday, August 13, 2014 RAL146593



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

Applicant: Winne Land & Minerals, Inc.

Prim. Term: 5 Years

Royalty: 0.25000000

Rental/Acre 2nd Yr: $0.00 3rd Yr:  $0.00
Consideration

Recommended: f,)ﬂ

Not Recommended:

County: Reeves
Bonus/Acre:  $3,250.00

4th Yr:  $3,250.00 S5thYr. $0.00

Date: 3[;} /’?

Comzents: paid up 2nd & 3rd yr, 4th yr rental $3250.00 per ac, pays up Sth yr

Recommended: 72/14

Not Recommended:

Comments:

Recommended: Pt
Not Recommended:

Bill Warnick. G LC |

Recommended:

.20

Not Recommended:

I il Chief Cler}
Approved:

Not Approved:

Approved:

Not Approvad: ) j

B/13/2014 2:19:13 PM RAL 146593

Date: 6//0{ /,1/

Date: y.-/_s--/%

Date: jj//g//w

Date: 5/ Ll/u/

Date: ﬁhah 4

1of1
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State of Texas 10/7/2014 /
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ssva Date of Lease: 7/25/2014
“es 140.0 Ac, East 7/16 of S/2
vt Sec 4, Blk 71, A-6000, PSL Sur / 9,/
. Reeves County, Texas .
. (Charles R Meeker Trust) I 5 >
CERN ]
oo % {9
u:-oo: 6
.'.I‘
anin
L ]
‘:.. l:

VWLMI - North Texas L Lease Bonus Consideration 40,833 28




CitASEWOOD BANK® /02197

P.O. BOX 20888 + HOUSTON, TEXAS 77200 oy
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10330 LAKE ROAD, BLDG 26
HOUSTON, TEXAS 77070 “ 10/7/2014
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State of Texas
1700 North Congress Avenue
Austin, Texas 78701
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14-10297
. ‘ FILED FOR RECORD
REEVES COUNTY, TEXAS
QoiiondOlioe Mov 03, 2014 al 03:55:00 PM
Revised, September 1997

ro<

Austin, Texas

1
1 3,
1 L] -
OIL AND GAS LEASE 9
THIS AGREEMENT is made and entered into this _25th  day of . 2014, between the State of Texas, acting by
and through its agent, d Jul ingd restated on June 5, 1998 8. Trust, Bank
(Give Permanent Address) P
said agent herein referred to as the owner of the soll (whether one ormore), and ____ WINNE LAND ANDMINERALS,INC G
of 10330 Lake Road, Building 26, Houston, Texas 77070 hereinafler called Lessee
(Give Permanent Address) 0
1. GRANTING CLAUSE. For and in consideration of the amounts stated below and of the covenants and agreements 1o be paid, kept and 5
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 1
stations, telephone lines and other structures thereon, (o produce, save, take care of, treat and transport said products of the iease, the following lands
situated in Regves County, State of Texas, to-wit !

The East Seven Sixteenths (7/16) of the South One-Hall (5/2) of Section No. Four (4), Block No. Seventy-One (71), A-6000, Public School
Land Survey, situated in Reeves County, Texas.

containing _One Hundred Forty (140.00) acres. more or less. The bonus consideration paid for this lease is as follows

To the State of Texas: FORTY THOUSAND EIGHT HUNDRED THIRTY-THREEAND 28100
Dollars ($40.833.28 )

To the owner of the soil: Al
Doltars ($40.833.28 )

Total bonus consideration: __EIGHTY-ONE THOUSAND SIX HUNDRED SIXTY-SIXAND 96100
Dollars (SB166656 )
The total bonus ideration paid rep ts a bonus of _THREE THOUSAND FIVE HUNDRED AND NO/100
Dollars ($3,500.00 ) per acre, on_23.3333 Net acres

2. TERM. Subject lo the other provisions in this lease, this lease shall be for a term of FIVE (§) years from
this date (harein called “primary lerm”) and as long thereafter as oll 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 recaipts 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

TRUE & CORRECT
COPY OF
ORIGINAL FILED IN
REEVES COUNTY
CLERKS OFFICE




3. DELAY RENTALS. SEE EXHIBIT A" if-no well s commeanced on Ihe leased pienmises on oF befoie one (1) yeas from this date his lease
shall larminale. unless on of beloe such annweicary date Lessss shall pay of lender 1o the owner of the sol-of Lo he ciedd wthe

= Bank, at PAYD_EHLQQAME_QF_IHEMQ =
mllﬁW{MMmmnuunﬂlh-‘ o of ch in the i of sawd-land) the amount hed pelow 0 add
Legses shall pay o tender 10 Ihe COMHISSIONER OF THE GENERAL LAND OFFICEOF THE STATE Ok TEXAS AT AUSTIN-TEXAS & she sum on
o eloie sakl date - Payments under this paragraph shall operate as a rental and shall cover ihe privilege of deternng the of & well tor
one (1) yeai hom sad date Payments under Lhis paragraph shall be w the lollowing amounts
Tothe ownes fthesod - — —
Doliass 16 ———— )
Te the State of Texas - e e
Dobais i§ " |
Total Delay Remal - — —
Dollars (§ — =

Ina like-mannei-and upen-like payments or-lenders-annuallythe commancemant of -a well may be-futher delered loi sucosssive penods-al-ane (1)
YOaF Bach dunng the pomary tesm- Al payments o tenders of 1enlal 1o the owner of 1he soi May be made by sheck o sight drall of Lessee o1 any
assjnee of this lease and may be delwered 0n o belore the rental paying date |fihe Dank Jes:gnaled In this PAIBGIERH (o HE SUCLEBE0H Lank | KhouK
Chase 10 ewbl suspand Dusness kquidate fal o be succesded by anothar bank o lor any reason lal of reluse Lo accepl ianal Lessas shall nol be
held in-default-for falure 10 make such payments-or tenders of rantal until thity (30} days-afterthe-ownar of the sol shall delver to Lesses 3 proper
recorgable instrument naming anothar bank as agent 1o iscave such payments of lenders

4. PRODUCTION ROYALTIES. Upon production of oll 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 Office of the State 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 oll or gas run through a separator or other equipmaent, as hereinafter provided,
shallba ___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 oll, condensate, distillate, or olher bquid
hydrocarbons, respactively, of a like type and gravity in the general area where produced and when run, of 2) the highest markel price thereof offered or
pakd 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 leased premises is sold. used or processed in a plant, it will be run free of cosl lo the royaity 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 markel vaiue thereof, at the
option of tha owner of the soil or the Commissioner of the General Land Office, tuchnlultoubnodunhmgmumamumpudo:oﬂmdbr
gas of comparable quality in the general area where produced and when run, of the gross price paid or offered to the prod Is the greater;
provided that the maximum pressure base in measuring the gas under this lease shall not at any time exceed 14 85 pounds pcr square inch absolute,
and the standard base temperature shall ba sixty (60) degrees Fahrenhed, corraction to be made for pressure according 1o Boyle's Law, and for specific
gravity according 1o tests made by the Balance Method or by the most approved method of lesting 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 10 gas produced from this lease, and on fifty percent (50%), or that percent accruing 1o Lessee, whichever is the
greater, of the total plant production of liquid hydrocarbons attributable to the gas produced from this htu provided that if liquid hydrocarbons are
recovered from gas processed in a plant in which Lessee (or its parent, subsidiary or affillate) owns an interest, then the p t licable to liquid
hydrocarbons shall be fifty percent (50%) or the highest percent accruing to a third pany processing gas through such plant undu a processing
agreement negotiated at arm's length (or if there is no such third party, the highest parcent then being specified in processing agreements of 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 respactive grades of liquid hydrocarbons). which is tha 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 pr d or ftactured from gas (excepling liquid
hydrocarbons) whether said gas be “casinghead,” “dry.” of any other gas, by fractionating, burning or any other processing shall be 1/4 parl of
the gross production of such products, or the market value thereol. at the option of the owner of the soil or the Commissioner of the General Land Office,
such market value 1o be determined as follows: 1) on the basis of the highest market price of each product for the same manth 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
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5. MINIMUM ROYALTY. During any year after the expiration of the primary term of this lease, If this lease is maintained by production, the
royalties paid under this lease in no event shall be less than an amount equal to the total annual delay rental herein provided, otherwise, there shall be
due and payable on or before the last day of the month succeeding the anniversary date of this lease a sum equal to the tolal annual rental less the
amount of royalties paid during the preceding year. If Paragraph 3 of this lease does not specify a delay rental amount, then for the purposes of this
paragraph, the delay rental amount shall be one dollar ($1.00) per acre

6. ROYALTY IN KIND. Notwithstanding any other provision in this lease. at any lime or from time lo 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 1o the holder of the lease, require that the
payment of any royaities accruing 10 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 lo take its royalty in kind shall not diminish or negate the owner of the soil's or the Commissi of the G | Land Office’s rights
of Lessee's obligations, whether express or implied, under this lease

7. NO DEDUCTIONS. uuuwm-um-mmmmbm(mmmunumwummm
the cost of producing, gathering, storing, separating, treating, o 9. g the oil, gas and
other products hereunder ready for sale or use umqmbmmmmhmhwmw hmmmmm
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 leasa’s proportionate share of any fuel
used o process gas produced hereunder in any processing plant. Notwithstanding any other provision of this lease, and subject to the written consent of
the owner of the soll and the Commissianer of the General Land Office, Lessee may recycle gas for gas lit purposes on the leased premises or for
injection Into any oil or gas producing formation underlying the leased premises after the liquid hydrocarbons contained in the gas have been removed:
no royaities shall be payable on the recycled gas until it is produced and sold or used by Lesses in a manner which entities 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 Land Office at
Austin, Texas, in the following manner:

Paymant of royaity on production of oil and gas shall be as provided in the rules set forth in the Texas Register. Rules currently provide that royalty on ofl
s 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 s due and must be received in the General Land Office on or before the 15th day of the second month succeeding the moenth 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 oll and gas produced and the market value of the oil and gas, together with a copy of all documents,

rds of reports confirming the gross production, disposition and market value including gas meter readings, pipeline receipts, gas line receipts and
other chacks 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
10 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
of 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
1o @ penalty, royalties shall accrue interest at a rate of 12% per year, such interest will begin lo accrue when the royalty is sixty (60) days overdue
Affidavits and supporting documents which are not filed when due shall incur a penaity 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 prescribad by the due date provided herein. Payment of the delinquancy penalty shall in no way operale to prohibit the State's
right of forfeiture as provided by law nor act lo postpone the date on which royalties were originally due. The above panalty provisions shall not apply in
cases of litle dispute as 1o the State's portion of the royalty or to that portion of the royalty in dispute as lo fair market value

10. (A) RESERVES, CONTRACTS AND OTHER RECORDS. Lessee shall annually fumnish the Commissioner of the General Land Office
with its bast possible estimate of oil and gas reserves underlying this lease or allocable 1o 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 of making such contracts, agresments of 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, werkover, re-entry, temporary abandonment or plug and abandonment of any well or
wells. Such written notice to the General Land Offica shall include copies of Rairoad Commission forms for application to drill. Coples of well tests.
completion reports and plugging reports shall be supplied to the General Land Offica st 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 leased premises and that are submitted to the Texas
Railroad Commission or any other governmantal agency shall include the word "State” In the title. Additionally, in accordance with Railroad Commission
mhn.lmlhnmmhmmbnwdmmmbmrbsummmmwmhwmﬂm
include the word “State.” Lessee shall supply the General Land Office with any records, memoranda, acoounts, reports, cuttings and cores, or other
mmmmmmmmummmm mmmumwwwmm in addition to those herein
expressly provided for Lessee shall have an electrical and/or Aty survey made on the bore-hole section, from the base of the surface casing to
the total depth of well, ddmmmmmmmmmm-mmdmuumwmmumm
General Land Office within fifteen (15) days after the making of said survey.

(C) PENALTIES. Lessee shall incur a penalty wh reports, doc ts or other materials are not filed in the General Land Office when
due Tha penalty for late filing shall be set by the General Land Office administrative rule which is effective on the dale when the malenals were due in
the General Land Office
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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 oll or gas from the leased premises such production thereof should cease from any cause, this lease shall not terminate if on or
before the expiration of sixty (60) days from date of compietion of said dry hole or cessation of production Lessee commences additional drilling of
reworking operations thereon, or pays or tenders tha next annual delay rental in the same manner as provided in this lease If, during the last year of the
primary lerm or within sixty (80) days prior thereto, a dry hole be completed and abandoned, or the production of oil or gas should cease for any cause.
Lessea’s rights shall remain in full force and effect without further operations until the expiration of the primary term; and if Lessee has nol resumed
production in paying quantities al the expiration of the primary lerm, Lessee may maintain this lease by conducting additional driling 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 pleted as a shut-in ol or gas well within the primary lerm hereol, 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 (80)
days from the date of completion of such shut-in oil or gas well and upon the failure 1o make such payment, this lease shall ipso facto terminate If #t the
expiration of the primary term or any time thereafter a shut-in oil or gas well is located on the leased premises, payments may be made in accordance
with the shut-in provisions hereol

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. If. at the expiration of the primary termn, neither ofl nor gas is being
produced on said land, but Lessee is then engaged in drilling or reworking operations thereon, this lease shall remain in force so long as operations on
said well or for drilling or reworking of any additional weils are prosecuted in good faith and in workmaniike 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 and/or gas is produced
in paying quantities from said land, or payment of shut-in oll or gas well royalties or compensatory royalties is made as provided in this lease

13. CESSATION, mmmummmdmmm production of ol or gas from the leased
premises, after once obtained, should cease from any cause, this lease shall not i Lessee additional drilling or reworking
operations within sixty (60) days after such cessalion, and this lease shall remain in full force and effect for 5o long as such operations continue in good
faith and in workmanlike manner withou! interruptions totaling more than sixty (60) days. If such driling or reworking operations result in the production
of oil or gas, the lease shall remain in full force and effect for so long as oil or gas is produced from the leased premises in paying quantities or payment
of shut-in oil or gas well royalties or payment of compensatory royalties is made as provided herein or as provided by law. If the drilling or reworking
operations result in the completion of a well as a dry hole, the iease will not terminate if the Lessee commences additional drilling or reworking
operations within sixty (60) days after the completion of the well as a dry hole, and this lease shall remain in effect 50 long as Lessee continues drilling or
reworking operations in good faith and in a workmanlike manner without interruptions totaling more than sixty (80) days. Lessee shall give written notice
10 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 thal has been assigned a well number by the state agency
having jurisdiction over tha production of oil and gas. If, at any time after the axpiration of the primary term of a lease that, until being shut in, was being
maintained in force and effect, a well capable of producing oll or gas In paying quantities is located on the leased premises, but oil or gas is not being
produced for lack of sultable production facilities or lack of a sultable market, then Lessee may pay as a shut-in oil or gas royalty an amount equal to
double the annual rental provided in the lease, but not less than $1,.200 a year for each well capable of producing oil or gas in paying quantities If
Paragraph 3 of this lease does nol specify a delay rental amount, then for the purposes of this paragraph. the delay rental amount shall be one doliar
($1.00) per acre. To be effective, each initial shut-in oll 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 oll or gas from the leased premises, u(;}wmmmm-ummmmmmm
with the lease provisions; whichever date is latest. Such payment shall be made one-half (1/2) to the Comr the G | Land Office and one-
half (1/2) to the owner of the soil. If the shut-in oil or gas royalty is paid, muummmmunm@mmmwm
extand tha 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 axtend the lease for four
more successive periods of one (1) year by paying the same amount each year on or before the expiration of each shut-in year

15. COMPENSATORY ROYALTIES. If, mmmw-m-mmmwumdmmwnouumm oil or gas is
sold and delivered in paying quantities from a well located within one thousand (1,000) feet of the | d p and comp in the sama producing
reservoir, of in any case in which drainage is occurring. the right to continue to maintain the isase 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 pakd, The Lessee may maintain the lease for four more
mummbyl.mmwmmmyuyﬂmmmmmhbmdhmmdmmumm
the drainage or which is completed in the same producing reservoir and within one thousand (1,000) feet of the lsased p The
royaity is 1o be paid monthly. one-half (1/2) to the C loner of ihe G 'memumnummuumdnumunu
before the last day of the month following the month in which the oil or gas is produced from the well causing the drainage or that is completed in the
same producing reservoir and located within one thousand (1,000) feet of the leased premises. If the compensatory royaity paid in any 12-month period
nmmmmmmmmwdmwmn Lessee shall pay an amount equal to the difference within thirty (30) days from the end of the
12.month period. Cor Yy royalty pay which ate not timely paid will accrue penalty and interest in accordance with Paragraph 9 of this
leasa mummwmtmdmmmumwmmwwmammmuwm
Texas Natural Resources Code 52 173, however, al the determination of the Commissioner, and with the Commissioner's written approval, the payment
of compensatory royaities can satisfy the obligation to drill offset wells

16. RETAINED ACREAGE. Notwithstanding any provision of this lsase to the contrary, after a well producing or capable of producing ol or
gas has been completed on the leased premises, Lessee shall exercise the diligence of a reasonably prudent operator in drilling such additional well or
Mnmummmqfwmpmmmmdlmwmmmmmmmmhm

(A) VERTICAL. In tha event this lease is in force and affect two (2) years after the expiration date of the primary of extended term it shall then
terminate as to all of the leased premises, EXCEPT (1) 40 acres surrounding each oil well capable of producing in paying quantities and 320 acres
surmounding each gas well capable of producing in paying quantities (Including a shut-in oll or gas well as provided in Paragraph 14 hereof), or a well
upon which Lessee is then engaged in continuous drilling or reworking operations, of (2) the number of acres Included in a producing pocied unit
pursuant 1o Texas Natural Resources Code 52.151-52 184, or (3) such grester or lesser number of acres as may then be allocated for production
purposes 1o a proration unit for each such producing wall under the rules and regulations of the Railroad Commission of Texas, or any successor
agency. of other governmental authority having jurisdiction If at any time after the effective date of the partial termination provisions hereol, the
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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 temni as to all ge not thereafter allocated to sald well or wells for production purposes.
Notwithstanding the termination of this lease as 1o a portion of the lands covered hereby. Lessee shall nevertheless conltinue 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 sasements and rights-of-way for
existing roads, existing pipelines and other existing facilities on, over and across all the lands describad in Paragraph 1 hareof ("the retained lands”), for
access to and from the retained lands and for the gathering or transportation of oll, 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
further terminate as to all depths below 100 feet below the total depth drilled (hereinafter "deeper depths”) in sach 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 originalty 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 oll 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 C: ver 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 releass, or a cerified copy of same, shall be filed in the General
Land Office, accompanied by the filing fee prescribad by the General Land Office rules in effect on the date the release is filed. If Lessee fails or refuses
wmmmmummm.mmnmmm)mpmmmmnodonwunmuumm then the
Commissioner at his sole discretion may designate by written instrument the acreage and/or depths 1o be released h and record such
nmm-m-.mnmmmmmmmmhmwmmmmahwmmwm
designation shall be binding upon Lessee for all purposes

17. OFFSET WELLS, Neither the bonus, delay rentals, nor royalties paid, of to be paid, under this lease shall relieve Lessee of his obligation
1o protect the ol and gas under the above-described land from being drained. Lessee, sublesses, recaiver or other agent in control of the leased
premises 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
oll and gas from the leased premises. In addition, if oll and/or gas should be produced in commarcial quantities within 1,000 feet of the leased premises,
of in any case where the leased premises is being drained by production of oil or gas, the Lessee, sublesses, recaiver or other agent in control of the
leased premises shall in good faith begin the drilling of a well or wells upon the leased premises within 100 days afler the draining well or wells or the
waell or wells completed within 1,000 feet of the leased premises start producing in commaercial quantities and shall prosecute such drilling with diligence
Fallure to satisfy the statutory offset obligation may subject this leasa and the owner of the soll's agency rights to forfellure 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
paramelers satisfy the obligation to drill an offset well or wells required under this paragraph.

18. FORCE MAJEURE. If, aher a good faith effort, Lessee is prevented from complying with any exp 3 nt of this lease,
from conducting drilling operations on the leased premises. m&mmmdﬁummmomdpmwmdw 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
covenan! shall be suspended and Lessee shall not be hable 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. 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 owner of the soil warrants and agrees to defend title (o the leased premises. If the owner of the soil defaults
In paymaents owed on the leased premises, then Lessee may redeem the rights of the owner of the soll in the leased premises by paying any morgage,
taxes or other liens on the leasad pramises. If Lessee makes payments on bahalf of the owner of the soil under this paragraph, Lessee may recover the
cost of these paymants from the rental and royalties due the owner of the soll

20. (A) PROPORTIONATE REDUCTION CLAUSE. If the owner of the soll owns less than the entire undivided surface estate in the above
described land, whether or not Lessee's inlerest is specified herein, then the royalties and rental herein provided to be paid 1o 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 Stale 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 representalive must submit to the Commissioner of the
General Land Office 8 written statemant which exp the discrep bety the interest purportedly leased under this lease and the actual interest
owned by the owner of the soil The Comr i of the G ummmmummmammmmw-mm
interest not covered by a lease, less the proportionate development and production cost allocable 1o 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 ihat has been approved by the School Land Board and the owner of the soll in accordance with Natural Resources Code Sections
52151»52Iu.ul.lunyll'mmwmdtmmqumu“wm.lmmwanmnmﬂmmmw
amount described herein, payments that are made on a per acre basis hereunder shall be reduced rding to the ber of acres pooled, released,
surrendered, or otherwise d, so that p nis d ined on a per acre basis undar the tarms of this lease during the primary term shall be
mmmuwu“mmmmmmmuumnwmwmmmwu“
actually retained and covered by this lease

21. USE OF WATER. Lessee shall have the right 1o use water produced on said land nacessary for operations undar this lease except water
from wells or tanks of the owner of the sail, provided, however, Lessee shall not use potable water or water suitable for livestock or kigation purposes
for waterflood operations without the prior consent of the owner of the soll
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22. AUTHORIZED DAMAGES. Lessee shall pay the owner of the soil for damages caused by its operations to all personal property,
improvemaents, livestock and crops on said land

23, PIPELINE DEPTH. When requested by the owner of the soll. Lesseaa 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 of barn now on said premises without
the written consent of the owner of the soil

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 wetiands, natural waterways, rivers and impounded water shall be prevented by the use of containment
lﬂhuﬂhﬂﬂhmw mwgrwmmrwmuum In the event of pollution, Lessee shall use all means at its disposal to

d hydrocart 1l and shall be responsible for all d ,wmmmmmmmmw
mmmmumwmdwmwmm-a-mm s gainst loss, damage or Injury, and upon
compietion or abandonment of any well or wells, Lessee shall fill and level all slush pits and cellars and completely clean up the drilling site of all rubbish
thereon. Lessee shall, while conducting operations on the leased premises, keep said premises free of all rubbish, cans, bottles, paper cups or garbage,
and upon plation of op s shall 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 lo imitations in this paragraph, Lessee shall have the right to remove machinery and fodures placed
by Lessee on the leased premises, including the right to draw and remove casing, within one hundred twenty (120) days after the axpiration or the
termination of this lease uniess the owner of the soll grants Lessee an extension of this 120-day period. However, Lessee may not remove casing from
any wall capable of producing oll end gas in paying quantities. Additionally, Lesses may not draw and rerove casing until after thirty (30) days written
notice 1o the Commissioner of the General Land Office and to the owner of the soil The owner of the soil shall become the owner 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 20 of this lease, the rights and estates of either
party o this lease may be assignad, in whole or in pari, 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 effecliveness of any payment made by Lessee or impair the affectiveness of any
act performed by Lessee Mnomummmmnhpdhwmubumyummcuummmhr-nywmmmm(w)dan
after the owner of the soil (or his heirs, devk legal igns) furnishes the Lesses with satisfactory written evidence of the change
in ownership, mmmﬂwmmm(uaunmmmmwmmmmwwmda
conveyance. A total or partial assignment of this lease shall, 1o 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 1o 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 nol file 3 cenified
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 nghts and be subject 10 all obligations, kabilities, and penalties owed 1o the State by the
original lesses or any prior assignee of the lease, including any llabilities 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 forfelted by the Commissioner. An assignment will be treated as If it were made 1o the owner of the soil if the
assignee is

tillmmdlhomnfmw

(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 of is an employee of such a partnership;

(4) a principal stockholder or empioyee of the corporation which is the owner of the soll,

(5) a partner or employes in a parinership which s tha owner of the soil,

(8) a fiduciary for tha owner of tha soll, including but not limited to a guardian, trustea, executor, administrator, recelver, or conservator for the

owner of the soll, or

(7) & family member of the owner of the soil or related to the owner of the soil by marrnage, blood, or adoption

28. RELEASES. Under the conditions tained in this paragraph and Paragraph 29, Lessae may al any time execute and deliver to the
owner of the soll and place of record a release or releasas covering any portion or portions of the leased premises, and thersby surrender this lease as
to such portion or portions, and be relieved of all subsequent obligations as 10 acreage surrendered. If any parn of this lease is properly surrendered, the
delay rental due under this lease shall be reduced by the proportion thal the surrendered acreage bears 10 the acreage which was covered by this lease
immediately prior to such der, . such rek will not relieve Lessee of any liabilities which may have accrued under this lease prior (o 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 musi be
recorded in the county where the land is situated, and the recorded u-mﬂmwmmmwmmmyC\mdu-
county in which the instrument is recorded. must be filed in the General Land Office within 80 days of the last i led by the
prescribed filing fee. If any such assignment is not so filed, tmmmmmm-mmumhmaumdm
Commissioner of the General Land Office

:w.nnct.ncumcwag.Mmmnmlnmmmmummwwmmmhmhm
including the statement of the true consideration to ba 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 which are not contained in this lease render this lease invalid
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31, FIDUCIARY DUTY. The owner of the soil owes the State a fiduciary duty and must fully disclose any facls affecting the Stale's interest in
the leased premises. 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 thity days after it becomes due, or if Lessee or an
authorized agent should knowingly make any false return or false report concerning production or driling, or If Lessee shall fall or refuse to drill any
offset well or wells in good faith as required by law and the rules and regul dopted by the C ver of the G | Land Office, or if Lessee
should fail to file reports in the manner required by law or fall to comply with rules and regulations promulgated by the General Land Office, the School
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 fumish the General
Land Office a correct log of any well, or |f 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 walving the automatic temmination of this
lease by operation of law or by reason of any special limitation arising hereunder. Forfeltures may be sel aside and this lease and all rights thereunder
reinstated before the rights of another infervene upon satisfactory evidence to the Commi of the G i 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 produced from the
area covered by his lease 10 secure payment of all unpaid royalty and other sums of money that may become due under this lease. By acceptance of
this lease, Lessee grants the State, in addition to the lien provided by Texas Natural Resources Code 52.136 and any other applicable statutory lien, an
express contractual lien on and sacurity interest in all leased minerals in and axtracted from the leased premises, all proceeds which may accrue to
Lessee from the sale of such leased minerals, whether such proceeds are held by Lessee or by a third party, and all fixtures on and improvermnents to the
leased premises used in connection with the production or processing of such leased minerals in order to secure the payment of all royalties or other
amounts due or to become due under this lease and o secure payment of any damages or loss that Lessor may suffer by reason of Lessea's breach of
any covenant or condition of this lease, whather express or implied. This llen and security interest may be foreclosed with or without count proceedings In
the manner provided in the Title 1, Chap. 9 of the Texas Business and Commerce Code. Lessea agrees that the Commissioner may require Lesses to
execute and record such instruments as may be reasonably necessary to acknowledge, attach or perfect this lien. Lessee heraby represants that there
nnnopnormwpemrm-mmgmandrnmmmmmsmmwmnmmeGMLmsmmmhhm
Should the Commissioner al any lm. detarmine that this representation is not true, then the Commissioner may declare this lease d as provided
hersin

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 Commissi of the G | 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 soll, 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, of resulting from, the operations
of or for Lessee on the leased premises hereunder, of that may arise out of or be occasioned by Lessee's breach of any of the terms or provisions of this
Agreemenl, or by any other negligent or strictly liable act or omission of Lessee. Further, Lessee hereby agrees to be liable for, exonerale, indemnify,
defend and hold harmless the State of Texas and the owner of the soil, thelr 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 tor, contract, or sirict liability, including attorneys’ fees and other legal expenses, including those related to
environmental hazards, on the leased premises or in any way related to Lessee's fallure to comply with any and all environmental laws, those arising
from or in any way relaled to Lessee’s operations or any other of Lessee’s activities on the leased premises, those arising from Lessee's use of the
surface of the leased premises; and those that may arise out of or be occasioned by Lessea's braach of any of the lerms or pr of this Ag
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, of an Interest therein, agrees to be liable for, exonerate, indemnify, defend and
hoid harmiess the State of Texas and the owner of the soil, their officars, employees, and agents in the same manner provided above In connection with
the activities of Lessae, its officers, employeses, and agents as describad 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. ENVIRONHENTAL HAZARDS. Lessee shall use the highest degroe of care and all reasonable safeguards to prevent contamination or
poliution of any e I 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, by any waste, poluum or contaminant. Lesseae shall not bmgnrpumnlo r-ﬂwnon
the leased premises any asbestos containing materials, explosives, toxic materials, or ces regulated as hazard
hazardous substances (as the term “Hazardous Substance” is defined in the Comprehensive Environmental Response, Compensation and Liability Ad
(CERCLA), 42 U.5.C. Sections 9601, el seq.), or toxic substances under any federal, state, or local law or regulation ("Hazardous Materials’), except
ordinary products commonly used in connection with oll 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 LEASED PREMISES DURING LESSEE'S OCCUPANCY OR
CONTROL OF THE LEASED PREMISES. LESSEE SHALL CLEAN UP, REMOVE, REMEDY AND REPAIR ANY SOIL OR GROUND WATER
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CONTAMINATION AND DAMAGE CAUSED BY THE PRESENCE OR RELEASE OF ANY HAZARDOUS MATERIALS IN, ON, UNDER, OR ABOUT
THE LEASED PREMISES DURING LESSEE'S OCCUPANCY OF THE LEASED PREMISES 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 LEASED PREMISES. 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 52171 through 52.190, cor ly

known as the Relinquishment Act, and other appiicable stalutes and amendments therato, and if any provision in this lease does not conform to these
statutes, the statutes will pravail over any nonconforming lease provisions

38. EXECUTION. This oil and gas lease must be signed and acknowiedged by the Lessee before it is filed of record in the county records and
in the General Land Office of the State of Texas. Onca 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 mus! be filed of record in the office of the
County Clerk in any county in which all or any part of the leased premises is located, and cedified coples thereof must be filed in the General Land
Office. This lease Is not effective until a cenified copy of this lease (which is made and certifiad by the County Clerk from his records) 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
reciles the actual and true consideration paid or promised for execution of this lease The bonus due the State and the prescribed filing fee shall
accompany such certified copy to the General Land Office

VISION #40 - #41

40, CONTINUOUS DEVELOPMENT. Notwithstanding anything contained herein to the contrary, at the end of the primary term, this lease will
lerminate as to all lands, except lands Included in proration units approved or allowed by the Railroad Commission of the State of Texas for each well
from which oll and/or gas is being produced in paying quantities. However, il at the end of the primary term, Lessee has completed a well that will
maintain this lease at the end of the primary term or is drilling &l least one (1) well on the leased premises, this lease shall continue so long as Lessee
begins to drill (with diligence) a well within six (6] months after the end of the primary term, and begins thereafer to drill (with diligence) another well
within each six (6) month interval after the primary term. This lease shall continue until Lessee fails to begin to drill (with due diligence), a well during a

six (6) months interval after the end of the primary term as provided above, then this lease will lerminate as 1o all lands nof included in a minimum size

mmwmmmmmwawmmdbymcwmdhm or as otherwise provided herein, of a well producing
in paying quantities, and all depths one hundred feet (100°) below the base of the deepest producing perforation for a vertical well and three hundred feet
(300') below the deepes! producing perforation for a horizontal well thereof as to each producing well. Afler the primary term, if the production of oil or
gas as lo any proration unit should cease, this lease shall not lerminate as to such proration unit if Lessee drilling, g or
nthwnp-rmwah-nmty(uc)danofumuonwmwmmmdoﬂ«wmmwmmﬂmd
more than sixty (0) days. and in the event production of oil or gas is restored, for so long thereafter as oll and gas is produced from proration unit in
paying quantities

41. SURFACE AMENDMENTS. The attached Surface

. label Exhibit B, is incorporated into and made a part of, this lease

STATE OF TEXAS

BY: J O
M. Cunningham, Vice President
U.8. Trust, Bank of America, Trustes for
Charles R. Meeker Trust U/A dated July 6, 1992
But amended and restated June 5, 1998 and as Agent for the State of Texas

pate: 1710 -\
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STATEOF _TEXAS (CORPORATION ACKNOWLEDGMENT) o '. .
COUNTY OF _HARRIS .
.
BEFORE ME, the undersigned authority, on this day personally appeared _Gilbert L Winne, J. l” e
known 1o me to be the person whose name is subscribed to the foregoing instruments as _President R V e b
of _WINNE LAND AND MINERALS. INC N and acknowledged to me that he () i
executad the same for the pi and deration therein expressed, in t acity stated, and as the act and deed of said corporation L &
.
P . .
T & T day of feeels
« ens
: ot l
Notary Public in and for the State of Texas :
9
stateor___ Te¥A% (INDIVIDUAL ACKNOWLEDGMENT)
COUNTY OF T A=A
BEFORE ME. the umﬂw llﬂhoﬂfv on this day leionllhr lwﬂm MWWW P
knamiom-wbeunpomonwhoummuwbwrbodluthe ] G
foregoing instrument and acknowledged o me that she executed the same for the purmp and consid 1 therein exp d
Given under my hand and seal of office this the 1e4h  dayof _'4'551"“&\"# : 20‘_"{__ 0
5
CHASE W. RAETZ Notary Public in and for the State of [gm 5

*% Notary Public, State of Texas

My Commission Expires
Maich 31, 2015

TRUE & CORRECT
COPY OF
ORIGINAJ FILED IN
REEVES CcOt NTY
(ll!(h.\t)lf!(!?




EXHIBIT “A”

Attached to and made a part of that certain Oil and Gas Lease dated July 25, 2014, between the State of
Texas, acting by and through Charles R. Meeker Trust U/A dated July 6, 1992 but amended and restated
on June 5, 1998, U. S. Trust, Bank of America, N.A,, Trustee_by Janet M. Cunningham, Vice President,
Lessor, and Winne Land & Minerals, Inc,, as Lessee upon and covering 140 acres of land, more or less,
situated in Reeves County, Texas.

Insert to Oil and Gas Lease:

3. Delay Rentals for years two (2) and three (3) of this lease have been prepaid as part of the total
bonus consideration for the first three years of this lease. One-half (1/2) of the initial bonus
consideration has been paid to the Lessor and one-half (1/2) has been paid to the State of Texas. The
Delay Rental for the fourth year of the primary term of the lease in the amount of $81,666.56 has not
been paid. On or before the anniversary date of the third year of the lease, Lessee shall pay Lessor one-
half of the fourth year delay rental and one-half of delay rental to the State of Texas. The Delay Rental
for the fifth year of the primary term is included with the fourth year delay rental payment; therefore,
no delay rental is required for the fifth year.

LESSEE: Winne Land and Minerals, Inc

)

Na

~Gilbert Winne, Jr.
Title: President

LESSOR: Charles R. Meeker Trust U/A dated July 6, 1992
But amended and restated on June 5, 19598
By: U.S. Trust, Bank of America, Trustee

By: %&M&ﬂww?ﬁv‘\:w
Name! Janet M. Cunningham :

Title: Vice President

(D =i wd - =l o [
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COPY OF
ORIGINAL FILED IN
REEVES COUNTY
CLERKS OFFICE




Exhibit B
SURFACE AMENDMENTS

BANK OF AMERICA, N. A.

ro<

Attached to and made a part of that certain Oil & Gas Lease dated _25  day of _ July §
2014 by and between Charles R. Meek 6, 1992 by ne 5, 1998, U,

d ©

pit AR A
and Winne Land

(D acdh =d =k

NG resilaie
Lessor

It is understood and agreed that Lessee, its successor or assigns, shall pay Lessor 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 Lessor
and/or Surface Lessee located on the Leasehold Estate, 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
promptly remove any liner material, level all drilling pits and other excavations and shall pay
for and repair any and all damage to buildings, fences, roads, culverts, turf, water wells
and/or other improvements and shall restore the same to their original condition within 80
days after the cessation of drilling activity. No drilling mud shall be spread on surface lands of
Lessor without the express written consent of Lessor. Extreme care must be taken to reduce
the risk of introducing any exotic invasive species of vegetation that are not already present
on the Leasehold Estate.

Lessee's right to use water from the Leasehold Estate shall not include the right to use fresh
water from any fresh water sands or strata underlying the Leasehold Estate 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 impoundment's only with the
expressed written permission of the Lessor and after negotiations for payment for use of
water are completed

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 Lessor and Lessee before the commencement of any road construction. Said
mutual agreement shall not be unreasonably withheld by Lessor. 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 Leasehold Estate. The surface estate owner(s) shall
have the right to use all roads on the Leasehold Estate, whether or not constructed and
maintained by Lessee or its designee.

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 the 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

Prior to erecting or relocating any storage tank(s), pipeline compressor station(s) or other
usual facilities required by Lessee for producing oil and gas and operaling this lease, Lessee
shall advise Surface Estate Owner(s) of Lessee's intention 1o do so in writing. Lessee's
written notice must advise Surface Estate Owner(s) of the proposed location of the facility at
least 30 days prior to the onset of construction in order to provide Surface Estate Owner(s)
with the opportunity to withold its consent which shall not be unreasonable and attempt to
negotiate a change in the proposed location..

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 Surface Estate Owner(s) of such intention If Surface Estate
Owner(s) can provide valid, reasonable rationale for retaining specific trees or habitat that
add meaningful value to the land then Lessee will abide by such wishes as fully as possible.

O

0
5
2
7

IRl E & CORRECT
COPY OF
ORIGINAL FI1 EDIN
REEVES cCot INTY
CLERKS O} FICE




10.

1.

12

13

14

15.

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 lessor. Brush and trees may be buried or burned on the property only with written
permission from owner or his representative

Lessee agrees to protect. defend, indemnify and hold harmless the Lessor and the Surface
Estate Owner(s) 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.

Each location constructed by Lessee on Leasehold Estate 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.
Lessee shall take all reasonable precautions necessary to prevent land, air and water
poliution, including pollution to all underground fresh water zones. All locations constructed
by Lessee on the Leasehold Estate must be fenced per the standard outlined in the Surface
Use Agreement unless otherwise agreed upon in writing All tank batteries must be
surrounded by spill prevention berms that can accommodate at least 1 % times the volume of
the tanks. Load line containment systems must be installed and properly maintained on all
tanks to prevent environmental contamination when connecting and disconnecting from
trucks. Stuffing box containment systems need to be installed and properly maintained on all
pumpjacks to prevent environmental damage resulting from seal failures. 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 ninety (90) days after the completion of exploration
operations. On each drill site where no producing well is located, Lessee shall clear the
jocation, 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 practicable
Reclamation of abandoned sites must include revegetation with native grass and forb species
that have historically been found in the region. All reclamation plans including site
preparation and the revegetation seed mix must be pre-approved in writing by the Surface
Estate Owner(s) prior to the initiation of any reclamation activities.

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 practicable. Within three (3) months after the termination of this Lease, Lessee
shall remove any and all property placed by Lessee on the Leasehold Estate or Lessor and
Surface Estate Owner shall cause same to be removed at Lessee’s expense

Lessee shall comply with all Federal and State regulations

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

All pipelines are to be buried 36 inches below the ground in rangeland and 48 inches below
the ground in cultivated areas, which will be from the top of the pipe to the surface of the
ground, unless otherwise agreed to in writing with the Lessor and Surface Estate Owner(s).

Only crude oll and natural gas (no other derivatives) will be allowed to be transported through
any pipelines located on the property, uniess otherwise agreed to in writing with the Lessor
and Surface Estate Owner(s)
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16

17

18.

18.

20.

21,

Lessee shall not conduct any operations within six hundred feet of any homestead, living
quarters or livestock watering facilities without the express consent of Lessor

Lessee hereby acknowledges that if the Leasehold Estate are subject to a Crop Reserve
Program. Lessee agrees to compensate Lessor fully and completely for any penaity or other
loss of subsidy or income that Lessor 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.

It is understood and agreed that any surface damages related to the production of minerals
held by this lease shall be divided and paid one-half (1/2) to the State of Texas and one-half
(1/2) to the Surface Estate Owner(s). However, if the surface damages are not related to the
production of minerals held by this lease, one hundred percent (100%) of the damages are lo
be paid to the Surface Estate Owner(s).

Lessee's right to the use of the surface of the Leasehold Estate in non-exclusive. Without
limiting the generality of the foregoing, the Surface Estate Owner(s) 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(s) of the surface estate shall have the right, as between the
the Surface Estate Owner(s) and Lessee, to allow third parties to conduct geophysical
operations on the Leashold Estate

Lessee agrees to meet and escort the Surface Estate Owner(s) once per year to the
Leasehold Estate so than an annual inspection can be performed. Advance notice of no less
than seven (7) days will be given prior to the date of inspection.

Parties in Interest. Lessee represents that he/she is not an officer, director, or employee of
Bank of America Corporation, Bank of America, N.A, or any of its affiliates and/or
subsidiaries, nor is Lessee acting on behalf of any such officer, director, or employee

Signed for Identification only

LESSEE: Winne Land and Minerals, Inc

Na bert Winne,
Title: President

LESSOR: Charles R. Meeker Trust U/A dated July 6, 1992

But amended and restated on June 5, 1998
By: U.S. Trust, Bank of America, Trustee

Bv(.)CL-N\_‘dA M C M A S NG

Namu Janet M. Cunningham
Title: Vice President

O N

Inst No. 14-10297
DIANNE O. FLOREZ
COUNTY CYERK

B e o ro<

O

[S=RL SRS, N]

IRUE & CORRECT
COPY O}
ORIGINAL FILED IN
REEVES COl NTY
CLERKS OFFICE



Counny

ioner

[l 98D

@ (qs

George P. Bush, G

loage.

}‘llt Nu.
Date Filed:

By

CERTIFICATE OF RECORD

THE STATE OF TEXAS, |

COUNTY OF REEVES. }

|, hereby certify that this instrument with its certificates of
authenticity was FILED on the date and at the time stamped hereon and was
duly RECORDED in the OFFICIAL PUBLIC RECORDS of Real Property of Reeves

County, Texas, as indicated.

] ol A5

DIANNE O. FLOREZ, COUNTY CLERK

REEVES UNTY, TEXAS
; Deputy




Common Resources I11
August 14, 2015

VIA FEDERAL EXPRESS

Ms. Deborah A. Cantu

Texas General Land Office
1700 North Congress Avenue
Austin, Texas 78701

Re:  Certified Copies of Leases
Reeves County, Texas

Dear Ms. Cantu:

In response to your letters dated July 20" and July 27" addressed to Winne Land & Minerals,
Inc. attached are certified copies of the below listed leases:

State Lease

MF# Lessor as Agent for State of Texas
116795 Wiggins Partnership
116796A Midland AOG Partners, LTD
1167968 Wade P. Koehl
116872 Lori Lynn Hodge and Karen Kay Neal
116874A The Patricia Penrose Schleffer Testamentary Trust
116873 William T. Ortiz and Jessica Matson-Ortiz
1168748 Belmont Sisters, L.P.
116924A Mary Ann Shelton
116924B Eugenia K. Benson
116925A David Shelton
116925B Charles Wayland Benson
116926A Jocelyn M. Greeman
116926B Carol Hall Majzlin
116926C Donald E. Handelman and Richard Handelman as Co-Trustee of the
Stephanie Robertson Saunders Revocable Trust
116927 Lowe Royalty Partners, LP
116929 Lowe Royalty Partners, LLP
116979 Russell Swayne Williams, et al
116980A Charles R. Meeker Trust U/A
117141 CMC/SC Beckham Holdings, LP et al
117263A Meeker Investments, Inc.
1172638 AWP 1983 Trust by Windi Grimes, Trustee

24 Waterway Ave., Suite 1000 » The Woodlands, Texas 77380 « Tel (281) 363-9200 » Fax (281) 363-9205
WWW.COmMMON-resources.com




August 14, 2015
Page 2

Should you have any questions or require additional information please do not hesitate to contact
me at 281/210-5901.

Very truly yours,

COMMON RESOURCES III, L.L.C.

Carla S. Stark
Land-Contract Administrator

Attachments (21)

C: Peggy Blanchard — Winne Land & Minerals, Inc.
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

November 3, 2015

Peggy Blanchard

Winne Land & Minerals
10330 Lake Rd., Bldg. 26
Houston, Texas 77070

Re: State Lease MF 116980A RAL Lease dated July 25, 2014, recorded in V. 1119, P. 517,
Reeves Co, covering 140 ac., Sec. 4, Blk. 71, PSL Survey,
Charles Meeker Trust, agent for State of TX, Lessor

Dear Ms. Blanchard:

The certified copy of the Relinquishment Act lease covering the above referenced tract has been approved
and filed in our records under Mineral File numbers MF-116980A. Please refer to this lease number when
making payments to the State and in all future correspondence concerning the lease. Failure to
include the mineral file number may delay processing of any payments towards the lease.

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 10(B) which requires submission of written notice for all
drilling, production and related activities. When forms are filed with the Texas Railroad Commission, they
are required to 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 Classification Report; G-10, Gas Well Status Report; W-10, Oil Well Status Report; W-12,
Inclination Report; electric logs; directional surveys.

Chapter 52 of the Texas Natural 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 lease form must be shared

equally with the state,

Your remittance of $40,833.28 has been applied to the State’s portion of the cash bonus. In addition, we are
in receipt of the processing and filing fees.

Sincerely yours,

Deborah A. Cantu

Mineral Leasing, Energy Resources
(512) 305-8598
deborah.cantu(@glo.texas.gov

1700 North Congress Avenue, Austin, Texas 78701-1495
P.O. Box 12873, Austin, Texas 78711-2873
512-463-5001 glo.texas,gov
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WINNE LAND & MINEBALS, INC. - P.O. BOXB0868 « HOUSTON, TEXAS 77200

o R s o
HOUSTON. TEXAS 77070 - 10/10/2014

PAYTOTHE . = :
OROER OF State of Texas $ *81.666.67

Eighty-One Thousand Six Hundred Sixty-Six and 67/10Q s T ), 3

- Stafe of Texas
1700 North Congress Avenue
Austin, Texas 78701
Bonus Consideration

*O00 k333

WINNE LAND & MINERALS, INC. 1,333
.
State of Texas 10/10/2014 tesees
Lease Bonus Consideration / 81,668.6}'. ..
Date of Lease: 9/10/2014 \ e
140.0 Ac, E-7/16 of S/2 .
Sec 4, Blk 71, A-6000 g .
PSL Sur, Reeves Co, Tx p \ . e
(Meeker Investments, Inc.) ‘ o s T
- LT
J4
O - .
)05'*
53
LS pl.
L LY
WLMI - North Texas L Lease Bonus Consideration B1,666.67
.
seeRabe
L
.e .
: '...
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: .l..
- alls
:.l...



RNy e . 1 7/
= - CHASEWOOD BANK L5707545
WINNE LAND & MINERALS, INC. RO mm. « HOUSTON Tg“”m -

NORTH TEXAS LEASE ACCOUNT
10330 LAKE ROAD, BLDG 26

HOUSTON, TEXAS 77070 10/10/2014 i
: £
PAY TO THE
ORDEA OF State of Texas $ **40,833.28 %
—.Forty Thousand Eight Hundred Thirty-Thres and 28/ 0Qrr+srrrrassammmmsmsssssssmmmm——" T . DOLLARS 5
State of Texas
1700 North Congress Avenue &

Austin, Texas 78701

Bonus'Considemtim
00 L3 3ILee

WINNE LAND & MINERALS, INC.

State of Texas 10/10/2014
Lease Bonus Consideration )\‘ 40,833.28
Date of Lease: 9/10/2014
140.0 Ac, E-7/16 of S/2
Sec 4, Blk 71, A-6000

PSL Sur, Reeves Co, Tx A\
(AWP 1983 Trust) \ pe
-

1334

P (\5\,\,
l:.... ’)
. !_5\
LA LR} (.;7

"5 Tas WLMI - North Texas L Lease Bonus Consideration 40,833.28




' CHASEWOOD BANKS 7

07546 -

m LAND & MINERALS, INC. P B s TEAS T QRIS
1 ROAD, BLDG 26
HOUSTON, TEXAS 77070 — 10/10/2014
PAY TO THE e
ORDER oF___ State of Texas _ _ § BN
Omn. Hundrod Twenty-FIve and 0071 0 e et ettttttttttbhtit bbbttt Attt
State of Texas
1700 North Congress Avenue
Austin, Texas 78701
MEMO AUTHORIZED SIGNATURE
" ing and Filing
*008 26 3
WINNE LAND & MINERALS, INC. 8263
State of Texas 10/10/2014
Processing and Filing Fees ) 125.00
State of Texas Lease
dated 9/10/14
covering 140.0 Ac \
Reeves County, Texas B\
(AWP 1983 Trust) i
< 6‘)0
/s
” Rf |
3
Chasewood Bank Che Processing and Filing Fee 125.00
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WINNE LAND & MINERALS, INC. ro. w’m;'imiiiﬁ :; ~ fee

HOUSTON, TEXAS 77070 10/10/2014 g
a o ]
PAY TO THE
ORDER OF State of Texas B ) - $ **125.00 §
dT -Fi 1 Qi tricdobr ik ke . o
1 One Hundre wenty-Five and 00/100 o iy DOLLARS 5
- State of Texas
1700 North Congress Avenue &)

Austin, Texas 78701

Processing and Filing Fee

008 2k ¢
WINNE LAND & MINERALS, INC. 8362,
State of Texas 10/10/2014 Qe
Processing and Filing Fees y 125.0Q°, °,
State of Texas Lease ¢ s
dated 9/10/14 »
covering 140.0 Ac e ”
Reeves County, Texas : :'
(Meeker Investments, Inc.) 4 \ . *

Chasewood Bank Che Processing and Flling Fee 125.00




Drew Reid - AWP 1983 Trust Lease

Page 1 of 1

From: Drew Reid

To: maxw.hamilton@gmail.com

Subject: AWP 1983 Trust Lease

Max,

This lease is approved as to term. There are a few

changes that need to be made to the addendum.

First, your paragraph 40, Continuous Development,, please delete

this paragraph, Continuous Dev. is address in paragraph 22 of

Exhibit “A"

Second, in Exhibit A paragraph 1. Leased Interests. Delete the second sentence of this
paragraph, it starts with "If it is determined”.... and ends with "for such acreage.”

Third is a QUESTICN - in paragraph 21. your delay renta! for the 4th year is
$163,333.10 {$7000.00 per ac.) I'm happy with this number but just want to make sure
it was not a mistake.

Drew

about:blank 11/19/2014



WINNE LAND & MINERALS. INC.
10330 Lake Road, Bldg. 26
Houston, TX 77070

Tel 281-290-4990

Gilbert L. Winne, Jr., CPL
Fax 281-290-4992

President
December 23, 2014

VIA FEDEX DELIVERY

Mr. Drew Reid

Texas General Land Office
1700 North Congress Avenue
Austin, Texas 78701

RE: Qil and Gas Leases-Mineral Classified Lands Svisas

Reeves County, Texas .-
. . '.
. ..
Dear Drew: .
e .
, . ; , : ; ¢ et
Enclosed for your final approval and further handling are the following: S
“etes
1. Oil and Gas Lease dated September 10, 2014 from Meeker Investments, Inc. as Lessor, (o .
Winne Land & Minerals, Inc., as Lessce, upon and covering 140.0 gross acres of land, more or sesene
less, situated in Reeves County, Texas, ogether with check no. 1333 in the amount of P
-
Sses

$81.666.67, being the S0% share of the Lease Bonus Consideration due The State of Texas, plus
check no. 8262 in the amount of $125.00 for processing and filing fees.

Oil and Gas Lease dated November 1, 2014 from CMC/Rock House Partners, L.P., et al, as
Lessor, to Winne Land & Minerals, Inc., as Lessee, upon and covering 365.47 gross acres of land,
more or less, situated in Reeves County, Texas, together with check no. 1342 in the amount of
$639,937.97, being the 50% share of the Lease Bonus Consideration due The State of Texas, plus
check no. 8403 in the amount of $125.00 for processing and filing fees.

bt

F

Once you have approved the leases, please notify me at your carliest convenience so that I may send the
original lease to be filed in Reeves County, Texas. Should you have any questions, please contact our
office. As always, thank you for your help and cooperation.

Sincerely,
WINNE LAND & MINERALS, INC.

2 ) A

Gilbert L. Winne, Jr., CPL

GLW/pdb
Enclosures, as stated

reid st of tx meeker investments et al 12-23-14 Itr
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Drew Reid - Section 4, 2lock 71 Meeker Investments

From: Max Hamilton <maxw.hamilton@gmail.com>
To: Drew.Reid@GLO. TEXAS.GOV

Date: 11/7/2014 4:46 PM

Subject: Section 4, Block 71 Meeker Investments

Attachments: EXECUTED LEASE Meeker Investments 10 10 2014 .pdf

| A lease for 140 acres being the East 7/16 of S/2 Section 4, Block 71, for your Pre-approval is attached.
Respectfully,

Max W. Hamilton

Independent Petroleum Landman

936-348-4645
**********************************************************************

The company reserves the right to amend statements made herein in the event of a
| mistake. Unless expressly stated herein to the contrary, only agreements in writing
signed by an authorized officer of the Company may be enforced against it.

**********************************************************************

file:///C:/Users/Dreid/AppData/Local/Temp/XPgrpwise/S45CF74ADOMIPO_Eight1001...  11/10/2014
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Common Resources [11

August 30, 2015

Deborah A, Cantu

Texas General Land Office
1700 North Congress Avenue
Austin, Texas 78701

Re: Oil and Gas Lease-Mineral Classified Lands-MF117263
Reeves County, Texas

Dear Ms. Cantu: oot

Please find enclosed the Certified Copy of subject lease per your request.

e Oil and Gas Lease dated September 10, 2014 from Meeker Investments, Inc. Tetel
as Lessor, to Winne Land and Minerals, Inc., as Lessee. upon and covering ..
140.00 gross acres of land, more or less, situated in Reeves County, Texas. -

:..:'E

Should you have any questions, please contact our office. As always, thank you for your help
and cooperation.

Sincerely,

CR3 WESTERN HOLDING COMPANY, LLC
T

Patti T. Payne, CPLFA

Enclosure

G /Land/Letters/State of Texas Ronald Momis Mapel et al_0¢

| 24 Waterway Ave., Suite 1000 » The Woodlands, Texas 77380 » Tel (281) 363-9200 « Fax (281) 363-9205
: www.common-resources.com
|




oo ols R _; File No. 119 BO
_County
| Av from Cormon ResopyeesS
Date Filed: Bloz 1S

George P Bush, Cnm&%nﬂ

By




HT243A
(A8 OB

15-00805
FILED FOR RECORO
Seneral Lamd Ot REEVES COUNTY, TEXAS
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4
OIL AND GAS LEASE 1
THIS AGREEMENT is made and entered into this __ 10 th  day of __ September . 2014 , between the State of Texas, acting by
and through its agent, _______Meeker Investments, Inc by J. J. Meeker, President of 1080 Marina Village Pkwy. Ste. 530, Alameda,
California 94501
said agent herein referred to as the owner of the soll (whether one or more), and WINNE LAND AND MINERALS, INC P
of 10330 Lake Road, Building 26, Houston, Texas 77070 hereinafter called Lessee. G

(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,
the sole and only purpose of prospecting and drilling for and producing oll and gas, laying pipe lines, building tanks, storing oil and building pom
stations, telephone lines and other structures thereon, to produce, save, take care of, treat and transport said products of the lease, the following Iaﬁu
situated in Reeves County, State of Texas, to-wit: %

The East Seven Sixteenths (7/16) of the South One-Half (8/2) of Section No. Four (4), Block No.Seventy-One (71), A46000, Public School 4
Land Survey, situated in Reeves County, Texas.

containing _One Hundred Forty (140.00) acres, more or less. The bonus consideration paid for this lease is as follows:

To the State of Texas: EIGHTY-ONE THOUSAND SIX HUNDRED SIXTY-SIX AND 55/100 _
Dollars ($81,666.55 )

To the owner of the soil: EIGHTY-ONE THOUSAND SIX HUNDRED SIXTY-SIX AND 55/100
Dollars ($81,666.55 )

Total bonus consideration. _ ONE HUNDRED SIXTY-THREE THOUSAND THREE HUNDRED THIRTY-THREE AND 10/100
Dollars ($163,333.10 )

The total bonus consideration paid represents a bonus of _ THREE THOUSAND FIVE HUNDRED AND NO/100
Dollars ($3,500.00 ) per acre, on_46.6666 Ne! acres

2. TERM. Subject to the other provisions in this lease, this lease shall be for a term of FIVE (5) 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 quantiies” 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 |ast past.
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3. DELAY RENTALS. SEE EXHIBIT "A” H-no well 16 commenced on-the leased premises-on-o before one-( 1) yea:r from this date, this lease
shall termnate. unless oi of belore such anwversary date Lesses shall pay of lender to the owner of the soil of to his ceditinthe - -

—_—_— e Bank at  PAY DIRECTLY TOOWNER OF THE SOILO -
auwm{mmmmem:mm of changes in mmummwmmm mad:hon
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
oF belore said date. Rayments under Une paragraph shall operate as a rental and shall cover the privilege of defeming the commencament of a well for
one (1) yedt Kom sad date Faymeite under the padagiaph ohall be i the lollowang amonits

held wr mm»m wwmﬂmmwm e Owiie MNMMW—WW
fecol dable nelrument namng another bank as agent 1o receve such payments of lendeis

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 Office of the State 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,
shallbe __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 leased premises 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 oll 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) shallbe __1/4  part of the gross production or the market value thereol, 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 shallbe __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, buming or any other processing shallbe _ 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.
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5. MINIMUM ROYALTY. During any year after the expiration of the primary term of this lease, if this lease is maintained by production, the
royalties paid under this lease in no event shall be less than an amount equal to the total annual delay rental herein provided; otherwise, there shall be
due and payable on or before the last day of the month succeeding the anniversary date of this lease a sum equal to the total annual rental less the
amount of royalties paid during the preceding year. If Paragraph 3 of this lease does not specify a delay rental amount, then for the purposes of this
paragraph, the delay rental amount shall be one dollar (31.00) per acre

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.

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 lo compute and pay royalties on the gross value received, including any reimbursements
for severance taxes and production related costs.

B. PLANT FUEL AND RECYCLED GAS. No royalty shall be payable on any gas as may represent this lease's proportionate share of any fuel
used to process gas produced hereunder in any processing plant. Notwithstanding any other provision of this lease, and subject to the written 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 leased premises or for
injection into any oil or gas producing formation undertying the leased premises 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 manner which entities 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 Land Office at
Austin, Texas, in the following manner:

Payment of royalty on production of oil and gas shall be as provided in the rules set forth in the Texas Register. Rules currently provide that royalty on oil
is due and must be received in the General Land Office on or before the 5th day of the second month succeeding the month of production, and royalty
on gas is due and must be received in the General Land Office on or before the 15th day of the second month succeeding the month of production,
accompanied by the affidavit of the owner, manager or other authorized agent, completed in the form and manner prescribed by the General Land Office
and showing the gross amount and disposition of all oil and gas produced and the market value of the oil and gas, together with a copy of all documents,
records or reports confirming the gross production, disposition and market value including gas meter readings, pipeline receipts, gas line receipts and
other checks or memoranda of amount produced and put into pipelines, tanks, or pools and gas lines or gas storage, and any other reports of 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 |f 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
fo 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 penailty 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 fumish the Commissioner of the General Land Office
with its best possible estimate of oil and gas reserves underlying this lease or allocable to this lease and shall furnish said Commissioner with copies of
all contracts under which gas is sold or processed and all subsequent agreements and amendments to such contracts within thirty (30) days after
entering into or making such contracts, agreements or amendments. Such contracts and agreements when received by the General Land Office shall be
held in confidence by the General Land Office unless otherwise authorized by Lessee. All other contracts and records pertaining to the production,
transportation, sale and marketing of the oil and gas produced on said premises, including the books and accounts, receipts and discharges of all wells,
tanks, pools, meters, and pipelines shall at all imes 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 leased premises 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 leased premises 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) PENALTIES. Lessee shall incur a penalty whenever reports, documents or other materials are not filed in the General Land Office when
due, The penalty for late filing shall be set by the General Land Office administrative rule which is effective on the date when the materials were due in
the General Land Office,
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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 leased premises such production thereof should cease from any cause, this lease shall not terminate if on or
before the expiration of sixty (60) days from date of completion of said dry hole or cessation of production Lessee commences additional drilling or
reworking operations thereon, or pays or tenders the next annual delay rental in the same manner as provided in this lease. |1, 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 lease shall ipso facto terminate. If at the
expiration of the primary term or any time thereafter a shut-in oil or gas well is located on the leased premises, payments may be made in accordance
with the shut-in provisions hereof.

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. |1, 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 reworking 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 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 and/or gas is produced
In paying quantities from said land, or payment of shut-in oll 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 leased
premises, after once obtained, should cease from any cause, this lease shall not terminate if Lessee commences additional drilling or reworking
operations within sixty (60) days after such cessation, and this lease shall remain in full force and effect for so long as such operations continue in good
faith and in workmanlike manner without interruptions totaling more than sixty (60) days. If such drilling or reworking operations result in the production
of oil or gas, the lease shall remain in full force and effect for so long as oil or gas is produced from the leased premises in paying quantities or payment
of shut-in oil or gas well royalties or payment of compensatory royalties is made as provided herein or as provided by law. If the drilling or reworking
operations result in the completion of a well as a dry hole, the lease will not terminate if the Lessee commences additional drilling or reworking
operations within sixty (60) days after the completion of the well as a dry hole, and this lease shall remain in effect so long as Lessee continues drilling or
reworking operations in good faith and in a workmanlike manner without interruptions totaling more than sixty (60) days. Lessee shall give written notice
to the General Land Office within thirty (30) days of any cessation of production.

14. SHUT-N 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 leased premises, but oil or gas is not being
produced for lack of suitable production facilities or lack of a suitable market, then Lessee may pay as a shut-in oil or gas royalty an amount equal to
double the annual rental provided in the lease, but nol less than $1,200 a year for each well capable of producing oil or gas in paying quantities. If
Paragraph 3 of this lease does nol specify a delay rental amount, then for the purposes of this paragraph, the delay rental amount shall be one dollar
($1.00) per acre. To be effective, each initial shut-in oil or gas royalty must be paid on or before: (1) the expiration of the primary term, (2) 60 days after
the Lessee ceases to produce oil or gas from the leased premises, or (3) 60 days after Lessee completes a drilling or reworking operation in accordance
with the lease provisions; whichever date is latest. 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 market for the oll or gas exists, Lessee may extend the lease for four
more successive periods of one (1) year by paying the same amount each year on or before the expiration of each shut-in year

16. COMPENSATORY ROYALTIES. If, during the period the lease is kept in effect by payment of the shut-in oil or gas royalty, oil or gas is
sold and delivered in paying quantities from a well located within one thousand (1,000) feet of the leased premises and completed in the same producing
reservoir, of 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 markel value of production from the well causing
the drainage or which is completed in the same producing reservoir and within one thousand (1,000) feet of the leased premises. The compensatory
royalty is to be paid monthly, 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 leased premises 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 leased premises, Lessee shall exercise the diligence of a reasonably prudent operator in drilling such additional well or
wells as may be reasonably necessary for the proper development of the leased premises and in marketing the production thereon.

(A) VERTICAL. In the event this lease is in force and effect two (2) years after the expiration date of the primary or extended term it shall then
terminate as to all of the leased premises, EXCEPT (1) 40 acres surrounding each oil well capable of producing in paying quantities and 320 acres
surrounding each gas well capable of producing in paying quantities (including a shut-in oll or gas well as provided in Paragraph 14 hereof), or a well
upon which Lessee Is then engaged in continuous drilling or reworking operations, or (2) the number of acres included in a producing pooled unit
pursuant to Texas Natural Resources Code 52.151-52 154, or (3) such grealer 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 Rallroad 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
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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
lo 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 ransportation 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
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 General
Land Office, accompanied by the filing fee prescribed by the General Land Office rules in effect on the date the release is filed. If Lessee fails or refuses
to execute and record such release or releases within ninety (90) days after being requested to do so by the General Land Office, then the
Commissioner at his sole discretion may designate by written instrument the acreage and/or depths to be released hereunder and record such
instrument at Lessee's expense in the county or counties where the lease is located and in the official records of the General Land Office and such
designation shall be binding upon Lessee for all purposes

17. OFFSET WELLS. Neither the bonus, delay rentals, nor royalties paid, or 1o be paid, under this lease shall relieve 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 the leased
premises 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 leased premises. In addition, if oil and/or gas should be produced in commercial quantities within 1,000 feet of the leased premises,
or in any case where the leased premises is being drained by production of oil or gas, the Lessee, sublessee, receiver or other agent in control of the
leased premises shall in good faith begin the drilling of a well or wells upon the leased premises within 100 days after the draining well or wells or the
well or wells completed within 1,000 feet of the leased premises 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 soll'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 dnlling operations on the | d premises, or from producing oil or gas from the leased premises 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. 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 owner of the soil warrants and agrees to defend title to the leased premises. If the owner of the soil defaults
in payments owed on the leased premises, then Lessee may redeem the rights of the owner of the soil in the leased premises by paying any mortgage,
taxes or other liens on the leased premises. If Lessee makes payments on behalf of the owner of the soil under this paragraph, Lessee may recover the
cost of these payments from the rental and royalties due the owner of the soil

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 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 wnitten 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 if, at any ime 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 1o 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 irmigation purposes
for waterflood operations without the prior consent of the owner of the soil.
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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 without
the written consent of the owner of the soil.

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 of all rubbish
thereon. Lessee shall, while conducting operations on the leased premises, 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 fixtures placed
by Lessee on the leased premises, 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 120-day 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 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 owner 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 assignmenl 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 1o 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 mariage, 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 leased premises, and thereby surrender this lease as
to such partion 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 nghts 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 conceming the development of oil and gas from the leased premises which are not contained in this lease render this lease invalid
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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. 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 retum or false report conceming production or drilling, or if Lessee shall fail or refuse to drill any
offset well or wells in good faith as required by law and the rules and regulations adopted by the Commissioner of the General Land Office, or if Lessee
should fail to file reports in the manner required by law or fail to comply with rules and regulations promulgated by the General Land Office, the School
Land Board, or the Railroad Commission, or 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 fumnish 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 of this
lease by operation of law or by reason of any special limitation arising hereunder. Forfeitures may be set aside and this lease and all rights thereunder
reinstated before the rights of another intervene upon satisfactory evidence to the Commissioner of the General Land Office of future compliance with
the provisions of the law and of this lease and the rules and regulations that may be adopted relative hereto.

33. LIEN. In accordance with Texas Natural Resources Code 52.136, the State shall have a first lien upon all ol and gas produced from the
area covered by this lease to secure payment of all unpaid royalty and other sums of money that may become due under this lease. By acceptance of
this lease, Lessee grants the State, in addition to the lien provided by 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 premises, all proceeds which may accrue to
Lessee from the sale of such leased minerals, whether such proceeds are held by Lessee or by a third party, and all fixtures on and improvements to the
leased premises used in connection with the production or processing of such leased minerals in order to secure the payment of all royalties or other
amounts due or to become due under this lease and to secure payment of any damages or loss that Lessor may suffer by reason of Lessee’s breach of
any covenant or condition of this lease, whether express or implied. This lien and security interest may be foreclosed with or without court proceedings in
the manner provided in the Title 1, 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 leased premises 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, liabiliies, 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 leased premises 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 premises; those arising from Lessee's use of the
surface of the leased premises; 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, subconfractors, 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 harmiess 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 WAITHOUT 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
poliution 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, by any waste, pollutant, or contaminant. Lessee shall not bring or permit to remain on
the leased premises any asbestos containing materials, explosives, toxic materials, or substances regulaled 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.5.C. Sections 9601, et seq.), or toxic substances under any federal, state, or local law or regulation ("Hazardous Malerials”), except
ordinary products commonly used in connection with oil and gas exploration and development operations and stored in the usual manner and
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 LEASED PREMISES DURING LESSEE'S OCCUPANCY OR
CONTROL OF THE LEASED PREMISES. LESSEE SHALL CLEAN UP, REMOVE, REMEDY AND REPAIR ANY SOIL OR GROUND WATER
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CONTAMINATION AND DAMAGE CAUSED BY THE PRESENCE OR RELEASE OF ANY HAZARDOUS MATERIALS IN, ON, UNDER, OR ABOUT
THE LEASED PREMISES DURING LESSEE'S OCCUPANCY OF THE LEASED PREMISES 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 LEASED PREMISES. 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 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 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 Caode, this lease must be filed of record in the office of the
County Clerk in any county in which all or any part of the leased premises Is located, and certified copies thereof must be filed in the General Land
Office. This lease is not effective until a certified copy of this lease (which is made and certified by the County Clerk from his records) 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 prescribed filing fee shall
accompany such certified copy to the General Land Office.

ADDENDUM PROVISION #40

40. CONTINUOUS DEVELOPMENT . Notwithstanding anything contained herein to the contrary, at the end of the primary term, this lease will
terminate as to all lands, except lands included in proration units approved or allowed by the Railroad Commission of the State of Texas for each well
from which oil and/or gas is being produced in paying quantiies. However, if at the end of the primary term, Lessee has completed a well that will
maintain this lease at the end of the primary term or is drilling at least one (1) well on the leased premises, this lease shall continue so long as Lessee
begins to drill (with diligence) a well within six (6| months after the end of the primary term, and begins thereafter to drill (with diligence) another well
within each six (6) month interval after the primary term. This lease shall continue until Lessee fails to begin to drill (with due diligence), a well during a
six (6) months interval after the end of the primary term as provided above, then this lease will terminate as to all lands not included in a minimum size
producing proration unit for the maximum allowable permitted by the Railroad Commission of Texas, or as otherwise provided herein, of a well producing
in paying quantities, and all depths one hundred feet (100") below the base of the deepest producing horizon or the stratigraphic equivalent thereof as to
each producing well. Afler the primary term, if the production of oil or gas as to any proration unit should cease, this lease shall not terminate as to such
proration unit if Lessee commences additional drilling, reworking or other operations within sixty (60) days of cessation to attempt to establish production
of oil or gas in paying quantites without cessation of operations of more than sixty (60) days, and in the event production of oil or gas is restored, for so
long thereafter as oil and gas is produced from proration unit in paying quantities

LESSEE: WINNE LAND AND MIN LS, INC,

N T Gillbert L. Winne, Jr.

oy 13'(3"'7/3;\%

J.J. Mebker,
Meeker Investments, Inc, Agent for the State of Texas
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STATE OF __TEXAS (CORPORATION ACKNOWLEDGMENT)

COUNTY OF HARRIS

BEFORE ME, the undersigned authority, on this day personally appeared Gilbert L Winne, Jr
known to me to be the person whose name is subscribed to the foregoing instruments as _President
of _WINNE LAND AND MINERALS, INC, and acknowledged to me that he
executed the same for the purposes and consideration therein expressed, in the capacity stated, and as the act and deed of said corporation

Given under my hand and seal of office this lheoz 7" day of @d 20 / ‘f

PEOGY D BANCHARD
NOTNY mm
HIATE OF

“m. OF o« 28 707 Natary Public in and for the State of Texas

; ;
STATE OF Ca,&dw_/ (INDIVIDUAL ACKNOWLEDGMENT)

COUNTY O

BEFORE ME, the undersigned authdrity, on this day personally appeared Meeker Investments, Inc by J. J. Meeker, President, Agent for the State
of Texas known to me to be the person whose name is subscribed to the

foregoing instrument and acknowledged to me that she executed the same for the purposes and consideration therein expressed
Given under my hand and seal of office this the O? 7/ day of,@ %é&’))w. 20/ 5{

GINI ARAIZA | %u’ a‘&d p

COMM. #1951361
Notary Public - California
San Diego Count% &

Notary Public in and for the Statg ot Texas
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Exhibit A to
Qil and Gas Lease Dated September 10, 2014
Between
Meeker Investments, Inc., byJ. J. Meeker, President as Lessor and
Winne Land and Minerals, Inc as Lessee

To the extent any of the following provisions are inconsistent with the prowvisions
contained in the body of the referenced lease (the “Lease”), the provisions of this Exhibit A will
control. For purposes of this Addendum, the phrase “leased premises” will be the same as “said
land” in the Lease,

ro<

1. Leased Interests. The Lease covers only oil, gas and associated liquid or
liquefiable or gaseous hydrocarbons as may be necessarily and incidentally produced therewith
(the “covered minerals"). If it is determined that the leased premises cover more than 320 net
mineral acres, Lessee will make an additional bonus payment to Lessor for such acreage.

— e —

2 Royalty. If production from the leased premises is sold to an affiliate of Lessee,
Lessor's royalty will not be less than the amount Lessor would have realized had such sale been
made at arm's length to a non-affiliated purchaser pursuant to the provisions of Section 4 of the
Lease. An affiliate for these purposes is any entity in which Lessee owns directly or indirectly a
10% or greater interest, and any entity which is controlled by or under common control with
Lessee. Upon written request, Lessee will provide Lessor with a copy of any contract entered
into by Lessee for sales of covered minerals from the leased premises. Lessor agrees not to
disclose the terms of these contracts to any person, other than its counsel and consultants,
without the prior written consent of Lessee.

T

3. Reports. The reports and other information Lessee is required to provide to the
Texas General Land Office from time to time under Section 10 of the Lease shall also be
furnished to Lessor at the same time as provided to the General Land Office.

4. Pooling. Upon written request, Lessee will provide Lessor with a file-marked
copy of any declaration of pooled unit which includes any portion of the leased premises.

Was:so o

5. Continuous Operations. For purposes of Lessor verifying compliance with the
continuous operations provisions after the end of the primary term of the Lease, Lessee agrees
that it will provide Lessor, within 30 days after receipt of Lessor's written request for same,
copies of daily drilling reports or other Lessee created reports that describe the time and nature
of operations on the leased premises or on lands pooled therewith. Lessor agrees not to disclose
the information to any person, other than its counsel and consultants, without the prior written
consent of Lessee. For purposes of this lease drilling operations will have been commenced at
such time as lessee has surveyed a location for the drill site, obtained a drilling permit from the
Texas Railroad Commission, and started actual on the ground work in preparing the drill site.
After a well is commenced, drilling operations must continue with diligence and in a good and
workmanlike manner in a good faith effort to reach the anticipated total depth. A well will be
deemed to have been completed on the date of the release of the completion rig from the
drillsite.

6. No Warranty as to Title. The Lease is granted without warranty, express or
implied, in law or in equity; provided that, Lessee at its option, may discharge any tax,
mortgage, or other lien upon said leased premises, either in whole or in part, and if Lessee does
so, it will have the right to apply rentals and royalties accruing hereunder towards satisfying
the same.

y Water. The Lease grants no surface or subsurface water rights to Lessee. If
Lessee intends to drill a well for water, Lessee shall give Lessor 30 days prior written notice and
accompany the notice with an explanation of what specific steps Lessee will implement to '
protect all fresh water zones that will be encountered in the drilling of the well. After such
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notice, Lessor and Lessee agree to reasonably negotiate additional requirements that Lessor
may request for protecting the fresh water zones and compensating Lessor for the water
pumped from the well.

8. Rates and Damages Schedule. The damages payable by Lessee for the use of
the leased premises shall be the minimum Rate and Damage Schedule published from time to
time by the University of Texas System — University Lands. Damages will be paid one-half (1/2)
to the State of Texas — General Land Office and one-half (1/2) to Lessor, except amounts payable
for damages to improvements on the surface will be payable to Lessor.

o<

9. Surface and Subsurface Use. No rights are granted to Lessee to use the
surface or subsurface of the leased premises for any activities or facilities not directly related to
finding, producing, storing, marketing, and transporting oil, gas and related substances from
the leased premises and lands pooled with the leased premises. All activities of Lessee on the
surface shall be conducted in a manner that preserves existing water drainage grades and
systems,

- P =k i

10. Removal of Equipment and Facilities; Plugging of Wells.

(a) Upon the partial or complete termination of the Lease, Lessee, within 90
days of said termination, shall commence the removal of all casing, pipes, equipment, and fixtures
from the surface of the leased premises no longer subject to the Lease, as well as all underground
pipelines and gathering lines, and shall proceed with due diligence to complete said removal
within 180 days after lease termination. If Lessee fails to comply with these requirements within
180 days after the lease termination, Lessee shall be liable to Lessor for the cost of removing the
remaining materials from the leased premises.

Q)T

(b) Within 90 days after the completion of any drilling, fracing, or re-working
operations on the leased premises and after the abandonment of any producing well on the leased
premises (which abandonment will be evidenced by a lack of production from the well for a period
of 60 consecutive days without re-working, re-completion, or other substantive operations having
been conducted within such time), Lessee shall remove and deposit off the leased premises the
contents of all pits, remove all pits, fill, and level all excavations to one foot above the surrounding
ground, thoroughly clean the leased premises of all debris and trash, level all dumps and mounds,
neutralize all acids, remove all roads (except as directed by Lessor), and replace topsoil on the
surface of the land in the same condition as it was prior to the commencement of such operations
to the extent reasonably practical. Lessee shall at all times keep all work areas neat and orderly,
and shall not deposit any materials or objects on the ground that may be harmful to hivestock or
Erowing crops.

ahao o

(c) Upon abandonment of a well, regardless whether immediately after the
drilling of a dry hole or after production from said well has ceased, Lessee must plug and abandon
the well in compliance with all applicable federal and state laws, rules, and regulations in order
to fully protect and preserve all groundwater sands that are present within the leased premises.
The plugging and abandonment of a well shall be completed within 180 days after the drilling of a
dry hole or abandonment,

11. Pipelines; Electrical Lines, In connection therewith, all rocks unearthed in
digging the pipeline shall, at Lessor’s direction and Lessee’s expense, be disposed of off-premises
by Lessee, buried in the pipeline trench, or moved by Lessee to a location upon the leased
premises satisfactory to Lessor. Lessee shall be required to maintain the pipeline right-of-way
in order to prevent or correct sinkage, settlement, and erosion of the soil caused by pipelines.
Lessee shall pay Lessor for specific damages caused by Lessee to the land, livestock, growing
crops and grasses, crops ready to harvest, land prepared for planting, and land seeded for crops
during such pipeline installations (or removals). Upon completion of each pipeline installation,
Lessee shall restore the surface above the pipeline to its previous condition as nearly as
practicable.
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12. Disposal and Injection Wells. Lessor's prior written consent, which may be
withheld in Lessor's sole discretion, shall be required for the drilling of a well, or for the
completion of a previously drilled well, on the leased premises for the disposal and/or injection
of hquids.

13. Livestock Damages. Lessee will be responsible to Lessor for loss or damage to
Lessor's livestock if such loss or damage is a result of Lessee's operations.

14. Drilling and Operating Practices of Lessee. All wells drilled by Lessee on
the leased premises shall be drilled, completed, and equipped for production, or plugged and
abandoned, in a workmanlike manner and in accordance with recognized and approved oil field
practice, and shall be operated in accordance with recognized and approved oil field practice.
Lessee shall conform to all applicable federal and state laws, rules, and regulations pertaining
thereto, all as would a reasonably prudent operator.

16. Indemnification and Hold Harmless. If as a result of activities or omissions
of Lessee, or its agents, servants, employees, or subcontractors, damages or other remedial
action 18 sought by a governmental agency or by others against Lessor, Lessee shall have the
obligation to defend, indemnify, and hold harmless Lessor from any and all fines, costs,
obligations, attorney fees, expenses, or legal proceedings in courts of law or otherwise at
Lessee's cost and shall be obligated to pay any and all damages and claims or perform any
remedial actions assessed against Lessor. Lessee agrees to indemnify, hold harmless, and
defend Lessor against any and all claims, demands, or suits for bodily injury, death, property
damage, or loss of any kind by Lessee, Lessee's employees, agents, subcontractors and their
employees or agents and by any third parties that arise out of, result from, or are related to
Lessee's operations. The provisions of this paragraph will be binding between the parties and
their successors.

16. Pollution Control and Indemnification. Lessee covenants and agrees that it
will in no way undertake any action or practice that will cause pollution to the leased premises
or adjacent land, underground aquifer, free-flowing streams, run-off areas, and/or lakes, Lessee
agrees to defend, indemnify, and hold harmless Lessor from any action, claim, penalty, and fine
mmposed on or expense incurred by Lessor as a result of the practices of Lessee. Lessee further
covenants and agrees that it will remove all fluids, contaminated soils, and materials from the
leased premises expeditiously upon completion or abandonment of a well and will comply with
any and all directives of the Environment Protection Agency, state regulatory agencies,
underground water district, lake authority and/or county regulations with regard to the
disposition of same. Furthermore, Lessee agrees that it will remain liable for, and defend
Lessor against, any and all claims for “clean up” around all well sites by any governmental
agency, regulatory body, or party should the same be imposed as a result of the action of Lessee,
regardless whether such claim is made during the term of the Lease or after the Lease
terminates. Lessor agrees to notify Lessee in writing of any legal or administrative proceeding
initiated against Lessor within ten (10) days of Lessor's notification of such action in connection
with such contamination or required remediation. The obligations in this paragraph shall
survive the termination of the Lease.

17. Strict Liability for Damages. Lessee shall be strictly liable and shall
promptly pay for, and defend Lessor against, any and all damages caused by or resulting from
any of Lessee's operations or activities on the leased premises or in connection with the Lease
including items owned by Lessor, tenants of Lessor, surface owners other than Lessor, or others.
Lessee shall likewise be strictly liable for any and all contamination of surface soil and water or
subsurface water.

18, Release. Upon Lessor's written request after the termination of the Lease as to
all or any portion of the leased premises, Lessee agrees to sign and record a release of the
acreage in question and to provide Lessor with a copy of the file-marked release.
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19.  Attorney’s Fees. Lessee shall pay to Lessor all reasonable attorney's fees and
costs incurred by Lessor in connection with any legal proceedings brought to enforce compliance
with and/or collect damages for a breach or violation of any of Lessee's agreements and
obligations hereunder, whether expressed or implied, in the event Lessor prevails in such
proceedings,

20. Seismic Operations. Lessee will have the right to conduct seismic operations
on the leased premises only on such terms as are mutually agreed upon by Lessee and Lessor
which shall not be unreasonably withheld or delayed by Lessor.

o<

21. Delay Rentals for years two (2) and three (3) of this lease have been prepaid as
part of the total bonus consideration for the first three years of this lease. One-half (1/2) of the
initial bonus consideration has been paid to the Lessor and one-half (1/2) has been paid to the
State of Texas. The Delay Rental for the fourth year of the primary term of the lease in the
amount of $163,333.10 has not been paid. On or before the anniversary date of the third year of
the lease, Lessee shall pay Lessor one-half of the fourth year delay rental and one-half of delay
rental to the State of Texas. The Delay Rental for the fifth year of the primary term is included
with the fourth year delay rental payment; therefore, no delay rental is required for the fifth
year.

— N b

22. Continuous Development. Notwithstanding anything contained herein to the
contrary, at the end of the primary term, this lease will terminate as to all lands, except lands
included in proration units approved or allowed by the Railroad Commission of the State of
Texas for each well from which oil and/or gas is being produced in paying quantities. However,
if at the end of the primary term, Lessee has completed a well that will maintain this lease at
the end of the primary term or 18 drilling at least one (1) well on the leased premises, this lease
shall continue so long as Lessee begins to drill (with diligence) a well within six (6] months
after the end of the primary term, and begins thereafter to drill (with diligence) another well
within each six (6) month interval after the primary term. This lease shall continue until Lessee
fails to begin to drill (with due diligence), a well during a six (6) months interval after the end of
the primary term as provided above, then this lease will terminate as to all lands not included
in a minimum size producing proration unit for the maximum allowable permitted by the
Railroad Commission of Texas, or as otherwise provided herein, of a well producing in paying
quantities, and all depths one hundred feet (100") below the base of the deepest producing
perforation for a vertical well and two hundred feet (200°) below the deepest producing
perforation for a horizontal well thereof as to each producing well. After the primary term, if the
production of oil or gas as to any proration unit should cease, this lease shall not terminate as to
such proration unit if Lessee commences additional drilling, reworking or other operations
within sixty (60) days of cessation to attempt to establish production of oil or gas in paying
quantities without cessation of operations of more than sixty (60) days, and in the event
production of oil or gas is restored, for so long thereafter as oil and gas is produced from proration
unit in paying quantities.

(el

OO

23, Headings. All paragraph headings contained in the Lease are for reference
purposes only, and in no way expand, limit or in any way affect the rights of the parties
hereunder.

LESSOR LESSEE

Meeker Investments, Inc Winne Land and Minerals, Inc.

by oo/ /MeEBkE0 BY: _
Name: J. J Meeker Nante: Gilbert ne, Jr.
Title: President, Agent for State of Texas Title: President
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Date Filed:

George P. Bush,

CERTIFICATE OF RECORD

THE STATE OF TEXAS, )
COUNTY OF REEVES, )

I, hereby certify that this instrument with its certificates of
authenticity was FILED on the date and at the time stamped hereon and was
duly RECORDED in the OFFICIAL PUBLIC RECORDS of Real Property of Reeves
County, Tex

as, as indicated.
/ ; ‘
Date Filed File n{ 5 ‘] ] }'z?Oﬁo;J H( Page
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DIANNE O. FLOREZ, COUNTY CLERK
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15-01083
Fii =T FOR RECORD
General Land Office HKEEVES COUNTY, TEXAS
Relinquishment Act Lease Form Fen 1 2015 at 01:10:00 PM
Revised, September 1997

o<

Augtin, Texas

OIL AND GAS LEASE

(W & - -

. 2014 , between the State of Texas, acting by
of 3310 W, Main Street Houston, Texas 77098

THIS AGREEMENT is made and entered into this __10th  day of
and through its agent,

(Give Permanent Address)

said agent herein referred to as the owner of the soil (whether one ormore), and _____ WINNE LAND AND MINERALS, INC
of 10330 Lake Road, Building 26, Houston, Texas 77070 hereinafter called Lessee

(Give Permanent Address)

(e

1. GRANTING CLAUSE. For and in consideration of the amounts stated below and of the covenants and agreements (o 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

—_——O O

The East Seven Sixteenths (7/16) of the South One-Half (5/2) of Section No. Four (4), Block No.Seventy-One (71), A-6000, Public School
Land Survey, situated in Reeves County, Texas.

containing _One Hundred Forty (140.00) acres, more or less. The bonus consideration paid for this lease is as follows

To the State of Texas. FQRTY THOUSAND EIGHT HUNDRED THIRTY-THREE AND 28/100
Dollars ($40.833 28 )

To the owner of the soil R HT THIRTY-T 100
Dollars ($40.833.28 )

Total bonus consideration: __EIGHTY-ONE THOUSAND SIX HUNDRED SIXTY-SIX AND 56/100
Dollars ($81.666.56 )

The total bonus consideration paid represents a bonus of __ THREE THOUSAND FIVE HUNDRED AND N0/100
Doliars (33.500.00 ) peracre. on_23,3333 Nel acres

2. TERM. Subject to the other provisions in this lease, this lease shall be for a term of FIVE (5) 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 tarm “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

TRUE & CORRECI
COPY OF

o oo s eee o ORIGINAL FILED IN
'.= s. . ..' E. . :.: REEVES COUNTY
see o sss = . CLERKS OFFICE



3. DELAY RENTALS. SEE EXHIBIT "A" H-no-wel-6-00mmenod-on-the-1easad-premises-on-or-belore-ane-i-yearlom-this-date this-lease

W =

4. PRODUCTION ROYALTIES. Upon production of oil and/or gas, Lessee agrees 1o 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 Office of the State of Texas, al Austin, Texas, and one-half (1/2) of such royalty to the
owner of the soll:

(vl

(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,
shallbe __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 thal before
any gas produced from the leased premises 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
wiil 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.

DNO O

(B) NON PROCESSED GAS. Royalty on any gas (including flared gas), which is defined as all hydrocarbons and gaseous substances nol
defined as oil in subparagraph (A) above, produced from any well on said land (excep! 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 lo 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 Al royalties due herein shall be based on one hundred percent (100%) of the total plant
production of residue gas attributable lo 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 residve
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 royaities 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 highes! 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,

TRUE & CORRECT
COPY OF
ORIGINAL FILED IN

e sen . -
I g' s REEVES COUNTY
IR TR R TR CLERKS OFFICE




5. MINIMUM ROYALTY. During any year afier the expiration of the primary term of this lease. if this lease is maintained by production, the
royalties paid under this lease in no event shall be less than an amount equal to the total annual delay rental herein provided; otherwise, there shall be
due and payable on or before the last day of the month succeeding the anniversary date of this lease a sum equal fo the total annual rental less the
amount of royalties paid during the preceding year. If Paragraph 3 of this lease does not specify a delay rental amount, then for the purposes of this
paragraph, the delay rental amount shall be one dollar ($1.00) per acre.

6. ROYALTY IN KIND. Notwithstanding any other provision in this lease, al 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 royaity owner under this lease be made in kind. The owner of the soil's or the Commissioner of the General
Land Office's right 10 take its royalty in kind shall not diminish or negate the owner of the soll's or the Commissioner of the General Land Office’s rights
or Lessee’s obligations, whether express or implied, under this lease

7. NO DEDUCTIONS. Lessee agrees tha! 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 lo 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 any fuel
used to process gas produced hereunder in any processing plant. Notwithstanding any other provision of this lease, and subject to the written 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 leased premises or for
injection into any oil or gas producing formation undertying the leased premises after the liquid hydrocarbons contained in the gas have been removed,
no royalties shall be payable on the recycied gas until it 1s 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 Land Office at
Austin, Texas, in the following manner.

Payment of royalty on production of oil and gas shall be as provided in the rules set forth in the Texas Register. Rules currently provide that royalty on oil
is due and must be received in the General Land Office on or before the 5th day of the second month succeeding the month of production, and royalty
on gas is due and must be received in the General Land Office on or before the 15th day of the second month succeeding the month of production,
accompanied by the affidavit of the owner, manager or other authorized agent, completed in the form and manner prescribed by the General Land Office
and showing the gross amount and disposition of all oil and gas produced and the market value of the oil and gas, together with a copy of all documents,
records or reports confirming the gross production, disposition and market value including gas meter readings, pipeline receipts, gas line receipls 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 inlerest 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 far 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 fumish said Commissioner with copies of
all contracts under which gas is sold or processed and all subsequent agreements and amendments to such contracts within thirty (30) days after
entering into or making such contracts, agreements or amendments Such contracts and agreements when received by the General Land Office shall be
held in confidence by the General Land Office unless otherwise authorized by Lessee All other contracts and records pertaining to the production.
transportation, sale and marketing of the oil and gas produced on said premises, including the books and accounts, receipts and discharges of all wells,
tanks, pools, meters, and pipelines shall at all times be subject to inspection and examination by the Commissioner of the General Land Office, the
Attorney General, the Governor, or the representative of any of them

(B) 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 Coples 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 leased premises 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 leased premises for the purpose of identifying wells, tank batteries or other associaled 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 fo the
General Land Office within fifteen (15) days after the making of said survey

(C) PENALTIES. Lessee shall incur a penalty whenever reports, documents or other malerials 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 maternials were due in

the General Land Office
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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 oll or gas from the leased premises such production thereof should cease from any cause, this lease shall not terminate if on or
before the expiration of sixty (60) days from date of completion of said dry hole or cessation of production Lessee commences additional drilling or
reworking operations thereon, or pays or tenders the next annual delay rental in the same manner as provided in this lease. If, during the last year of the
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 lease shall ipso facto terminate. If at the
expiration of the primary term or any time thereafter a shut-in oil or gas well is located on the leased premises, payments may be made in accordance
with the shut-in provisions hereof

o<

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. If al the expiration of the pnmary term, neither oil nor gas is being
produced on said land, but Lessee is then engaged in drilling or reworking 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 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 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 leased
premises, after once obtained, should cease from any cause. this lease shall not terminate if Lessee commences additional drilling or reworking
operations within sixty (60) days after such cessation, and this lease shall remain in full force and effect for so long as such operations continue in good
faith and in workmanlike manner without interruptions totaling more than sixty (60) days If such drilling or reworking operations resull in the production
of oil or gas, the lease shall remain in full force and effect for so long as oil or gas is produced from the leased premises in paying quantities or payment
of shut-in oil or gas well royalties or payment of compensatory royalties is made as provided herein or as provided by law. If the drilling or reworking
operations result in the completion of a well as a dry hole, the lease will not terminate if the Lessee commences additional drilling or reworking
operations within sixty (60) days after the completion of the well as a dry hole, and this lease shall remain in effect so long as Lessee continues drilling or
reworking operations in good faith and in a workmanlike manner without interruptions totaling more than sixty (60) days. Lessee shall give written notice
to the General Land Office within thirty (30) days of any cessation of production

W -
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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 lerm of a lease that, until being shut in, was being
maintained in force and effect, a well capable of producing oil or gas in paying quantities is located on the leased premises, but oil or gas is not being
produced for lack of suitable production facilities or lack of a suitable market, then Lessee may pay as a shut-in oil or gas royalty an amount equal to
double the annual rental provided in the lease, but not less than $1,200 a year for each well capable of producing oil or gas in paying quantities. If
Paragraph 3 of this lease does not specify a delay rental amount, then for the purposes of this paragraph, the delay rental amount shall be one dollar
($1.00) per acre. 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 lo produce oil or gas from the leased premises, or (3) 60 days afler Lessee completes a drilling or reworking operation in accordance
with the lease provisions, whichever dale 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 market for the oil or gas exists, Lessee may extend the lease for four
more successive periods of one (1) year by paying the same amount each year on or before the expiration of each shut-in year

oo o

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 leased premises and completed in the same producing
reservoir, of 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 marke! value of production from the well causing
the drainage or which is completed in the same producing reservoir and within one thousand (1,000) feel of the leased premises. The compensalory
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 leased premises If the compensatory royalty paid in any 12-month perod
is an amount less than the annual shut-in oil or gas royalty, Lessee shall pay an amount equal 1o 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, al 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 conlrary, after a well producing or capable of producing oil or
gas has been completed on the leased premises, Lessee shall exercise the diligence of a reasonably prudent operator in drilling such additional well or
wells as may be reasonably necessary for the proper development of the leased premises and in marketing the production thereon.

{A) VERTICAL. In the event this lease is in force and effect two (2) years after the expiration date of the primary or extended lerm it shall then
terminate as to all of the leased premises, EXCEPT (1) 40 acres surrounding each oil well capable of producing in paying quantities and 320 acres
surrounding each gas well capable of producing in paying quantities (including a shut-in oil or gas well as provided in Paragraph 14 hereof), or a well
upon which Lessee is then engaged in continuous drilling or reworking operations, or (2) the number of acres included in a producing pooled unit
pursuant to 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

IRUE & CORREC)
COPY O}
..o .:c : .:. .n. ORIGINAL FILI D IN
. X . 8 % _ %9 REEVES COUNTY
ot 3 fee % SRS DY




applicable field rules are changed or the well or wells located thereon are reclassified so thal less acreage is thereafter allocated to said well or wells for
production purposes, this lease shall thereupon terminate as to all acreage not thereaflter 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 lo and from the relained lands and for the gathering or transpontation of oil, gas and other minerals produced from the relained 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
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 oll 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 execule and record a release or releases containing a satisfactory
legal description of the acreage and/or depths not retained hereunder. The recorded release, or a certified copy of same, shall be filed in the General
Land Office, accompanied by the filing fee prescribed by the General Land Office rules in effect on the date the release is filed If Lessee fails or refuses
to execute and record such release or releases within ninety (90) days after being requested to do so by the General Land Office, then the
Commissioner at his sole discretion may designate by written Iinstrument the acreage and/or depths to be released hereunder and record such
instrument at Lessee's expense in the county or counties where the lease is located and in the official records of the General Land Office and such
designation shall be binding upon Lessee for all purposes.

17. OFFSET WELLS. Neither the bonus, delay rentals, nor royalties paid, or to be paid, under this lease shall relieve 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 the leased
premises 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 leased premises. In addition, if oil and/or gas should be produced in commercial quantities within 1,000 feet of the leased premises,
or in any case where the leased premises is being drained by production of oil or gas, the Lessee, sublessee, receiver or other agent in control of the
leased premises shall in good faith begin the drilling of a well or wells upon the leased premises within 100 days after the draining well or wells or the
well or wells completed within 1,000 feet of the leased premises starl 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 nights 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 leased premises, or from producing oil or gas from the leased premises 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 1o 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. However, nothing in this paragraph shall suspend the payment of delay rentals in order lo maintain this lease in effect during the primary term
in the absence of such drilling or reworking operations or production of oll or gas

19. WARRANTY CLAUSE. The owner of the soil warrants and agrees 1o defend title to the leased premises. |f the owner of the soil defaults
in payments owed on the leased premises, then Lessee may redeem the rights of the owner of the soil in the leased premises by paying any mortgage,
taxes or other liens on the leased premises. If Lessee makes payments on behalf of the owner of the soil under this paragraph, Lessee may recover the
cost of these payments from the rental and royalties due the owner of the soil

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 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 statlement 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 1o any undivided
interest not covered by a lease, less the proportionate development and production cost allocable 10 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 |s 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 lerms 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 excepl 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 irmigation purposes
for waterflood operations without the prior consent of the owner of the soil
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22. AUTHORIZED DAMAGES. Lessee shall pay the owner of the soil for damages caused by its operations lo 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

25. POLLUTION. In developing this area, Lessee shall use the highest degree of care and all proper safeguards to prevent pollution. V‘wut
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 battenes so as to protect livestock against loss, damage or injury; and upon
| completion or abandonment of any well or wells, Lessee shall fill and level all slush pits and cellars and completely clean up the drilling site of all rubbish

thereon. Lessee shall, while conducting operations on the leased premises, keep said premises free of all rubbish, cans, botties, 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

ro<

26. REMOVAL OF EQUIPMENT. Subject to limitations in this paragraph. Lessee shall have the right to remove machinery and fixtures placed
by Lessee on the leased premises, 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 120-day 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 thirty (30) days written
notice to the Commissioner of the General Land Office and 1o the owner of the soil The owner of the soil shall become the owner of any machinery,
fixtures, or casing which are not timely removed by Lessee under the terms of this paragraph

W - -

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 entarge 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
|

Qo

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

NSO O

(B) ASSIGNMENT LIMITATION. Notwithstanding any provision in Paragraph 27(a), if the owner of the soil acquires this lease in whole or in
pan 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 parinership,
(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 soll, or
(7) a family member of the owner of the soil of related to the owner of the soll by marriage. blood, or adoption.

28. RELEASES. Under the conditions contained in this paragraph and Paragraph 29, Lessee may al any lime execute and deliver to the
owner of the soll and place of record a release or releases covering any portion or portions of the leased premises, and thereby surrender this lease as
to such portion or portions, and be relieved of all subsequent obligations as lo acreage surrendered. If any pan 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 situaled, and the recorded instrument, or a copy of the recorded instrument cenified 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 Genaeral 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 leased premises which are not contained in this lease render this lease invalid
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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. 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 thity days after it becomes due, or if Lessee or an
authorized agent should knowingly make any false return or false report concerning production or drnilling, or if Lessee shall fail or refuse to drill any
offset well or wells in good faith as required by law and the rules and regulations adopted by the Commissioner of the General Land Office, or if Lessee
should fail to file reports in the manner required by law or fail to comply with rules and regulations promulgated by the General Land Office, the School
Land Board, or the Railroad Commission, or if Lessee should refuse the proper authority access to the records penaining 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 nghts acquired under this lease shall be subject lo forfeiture by the
Commissioner, and he shall forfeit same when sufficiently informed of the facts which authorize a forfeiture, and when forferted 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 of this
lease by operation of law or by reason of any special limitation arising hereunder Forfeitures may be set aside and this lease and all rights thereunder
reinstated before the rights of another intervene upon satisfactory evidence to the Commissioner of the General Land Office of future compliance with
the provisions of the law and of this lease and the rules and regulations that may be adopted relative hereto

33. LIEN. In accordance with Texas Natural Resources Code 52 136, the State shall have a first lien upon all oil and gas produced from the
area covered by this lease to secure payment of all unpaid royalty and other sums of money that may become due under this lease By acceptance of
this lease, Lessee grants the State, in addition to the lien provided by 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 premises, all proceeds which may accrue to
Lessee from the sale of such leased minerals, whether such proceeds are held by Lessee or by a third party, and all fixtures on and improvements to the
leased premises used in connection with the production or processing of such leased minerals in order to secure the payment of all royalties or other
amounts due or to become due under this lease and to secure payment of any damages or loss that Lessor may suffer by reason of Lessee’s breach of
any covenant or condition of this lease, whether express or implied. This lien and security interest may be foreclosed with or without count 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 lo
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-descnbed property or from Lessee’s acquisition of this lease
Should the Commissioner at any time determine that this representation is nol 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 Resourcas 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, subcontraclors, guests, inviteas, 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 leased premises 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 Lesses 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 torl, contract, or strict liability, including attorneys’ fees and other legal expenses, including those related to
environmental hazards, on the leased premises or in any way related lo Lessee’s failure to comply with any and all environmental laws, those ansing
from or in any way related to Lessee’s operations or any other of Lessee's activities on the leased premises, those arising from Lessee's use of the
surface of the leased premises; 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, pariners. agenits, contractors, subcontractors, guests. invitees, and their
respective successors and assigns. Each assignee of this Agreement, or an interest therein, agrees o be liable for, exonerate, indemnify, defend and
hold harmless the State of Texas and the owner of the soil. their officers, employees, and agenis 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
poliution 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, by any waste, pollutan!, or contaminant. Lessee shall not bring or permit to remain on
the leased premises any asbeslos containing materials, explosives, toxic materials, or substances regulated as hazardous wasles, 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 commaonly 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 QUT OF (1) A VIOLATION OF THE FOREGOING PROHIBITION OR (2) THE PRESENCE, RELEASE, OR
DISPOSAL OF ANY HAZARDOUS MATERIALS ON, UNDER, OR ABOUT THE LEASED PREMISES DURING LESSEE'S OCCUPANCY OR
CONTROL OF THE LEASED PREMISES. LESSEE SHALL CLEAN UP, REMOVE, REMEDY AND REPAIR ANY SOIL OR GROUND WATER
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CONTAMINATION AND DAMAGE CAUSED BY THE PRESENCE OR RELEASE OF ANY HAZARDOUS MATERIALS IN, ON, UNDER, OR ABOUT
THE LEASED PREMISES DURING LESSEE’'S OCCUPANCY OF THE LEASED PREMISES 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 LEASED PREMISES. 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 conform to these
statutes, the statutes will prevail over any nonconforming lease provisions

38. EXECUTION. This oil and gas lease mus! 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 office of the
County Clerk in any county in which all or any part of the leased premises Is located, and certified copies thereof must be filed in the General Land
Office. This lease is not effective until a certified copy of this lease (which is made and certified by the County Clerk from his records) 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 prescribed filing fee shall

accompany such certified copy to the General Land Office w

ADDENDUM PROVISION #40-—
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QNTINUOUS DEVELOPMENT. Notwithstanding anything contained herein to the contrary, at the end of the primary term_ this |g
terminate as to all [amts~except lands included in proration units approved or allowed by the Railroad Commission of the State o #J5r each well
from which oil and/or gas is beind preducgd in paying quantities. However, if at the end of the primary term, Lesseg hascOmpleted a well that will
maintain this lease at the end of the primary temmesis drilling at least one (1) well on the leased premises, this-+e@e shall continue so long as Lessee
begins to drill (with diligence) a well within six (6| months a aand of the primary term, and begfs thereafter to drill (with diligence) another well
within each six (6) month interval after the primary term. This lease shall Comtaue_ynlillestae fails to begin to drill (with due diligence), a well dunng a
six (6) months interval after the end of the primary term as provided abg g1y This [ease grminate as to all lands not included in a minimum size
producing proration unit for the maximum allowable permitted b Railroad Commission of Texas, oras-stherwise provided herein, of a well producing
in paying quantities, and all depths one hundred fe 00" below the base of the deepest producing horizon or thé Stratigeaphic equivalent thereof as to
each producing well. After the primap T the production of oil or gas as to any proration unit should cease, this lease shall nOTtesminale as to such
proration unil if Lessee gomementes additional drilling, reworking or other operations within sixty (60) days of cessation lo attempt to establish protioed
of oil or gag io-payimig quantities without cessation of operations of more than sixty (60) days, and in the event production of oll or gas is restored, for so

@reafter as oll and gas is produced from proration unit in paying quantities

LESSEE; WINN ND AND MIBRERALS, INC.
BY: / [
r

Name—TGlibert L. Winne, Jrv
Title:  Pregident
af ¢

Date: l l;)’ql

l

STATE OF JEXA

]
BY: (./1’70z G)’%;M
Windi Grimes, Trustee
AWP 1983 Trus$, Agent for the State of Texas
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STATE OF _TEXAS (CORPORATION ACKNOWLEDGMENT)

COUNTY OF _HARRIS

BEFORE ME, the undersigned authority, on this day personally appeared _Gilbert L. Winne, Jr
known to me to be the parson whose name is subscribed to the foregoing instruments as _President
of _WINNE LAND AND MINERALS, INC, and acknowledged to me that he

executed the same for the purposes and consideration therein expressed, in the capacity stated, and as the act and deed of said corporation g
Given under my hand and seal of office this the & ?rb;:lay of L
PEOGY D BUNCHAD
NOTARY PUBLIG
STATE OF TEXAS
MY COMM. X 4 28-201 Notary Public in and for the Stale of Texas 1
1
‘ 4
stateor /@Y (INDIVIDUAL ACKNOWLEDGMENT)
COUNTY OF
BEFORE ME, the undersigned authority, on this day personally appeared
| known to me 1o be the person whose name is subscribed to the P
foregoing instrument and acknowledged to me that she executed the same for the purposes and consideration therein expressed &
F ’_i C/-. 4/
Given under my hand and seal of office this tmbgzd_ day of g 20_/
ELIZABETH A DUDLEY {0
Notary Public 8
STATE OF TEXAS 5

My Comm. Exp. October 22, 2017
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Exhibit A to
Oil and Gas Lease Dated September 10, 2014
Between
AWP 1983 Trust by Windi Grimes, Trustee as Lessor and
Winne Land and Minerals, Inc as Lessee

To the extent any of the following provisions are inconsistent with the provisions
contained in the body of the referenced lease (the “Lease”), the provisions of this Exhibit A will
control. For purposes of this Addendum, the phrase “leased premises” will be the same as “said
land” in the Lease.

1. Leased Interests. The Lease covers only oil, gas and associated liquid or
liquefiable or gaseous hydrocarbons as may be necessarily and incidentally produced therewith
(the “covered minerals”). MWMMW%

2. Royalty. If production from the leased premises is sold to an affiliate of Lessee,
Lessor’s royalty will not be less than the amount Lessor would have realized had such sale been
made at arm’s length to a non-affiliated purchaser pursuant to the provisions of Section 4 of the
Lease. An affiliate for these purposes is any entity in which Lessee owns directly or indirectly a
10% or greater interest, and any entity which is controlled by or under common control with
Lessee. Upon written request, Lessee will provide Lessor with a copy of any contract entered
into by Lessee for sales of covered minerals from the leased premises. lessor agrees not to
disclose the terms of these contracts to any person, other than its counsel and consultants,
without the prior written consent of Lessee.

8. Reports. The reports and other information Lessee is required to provide to the

Texas General Land Office from time to time under Section 10 of the Lease shall also be
furnished to Lessor at the same time as provided to the General Land Office.

4, Pooling. Upon written request, Lessee will provide Lessor with a file-marked
copy of any declaration of pooled unit which includes any portion of the leased premises.

b. Continuous Operations. For purposes of Lessor verifying compliance with the
continuous operations provisions after the end of the primary term of the Lease, Lessee agrees
that it will provide Lessor, within 30 days after receipt of Lessor's written request for same,
copies of daily drilling reports or other Lessee created reports that describe the time and nature
of operations on the leased premises or on lands pooled therewith. Lessor agrees not to disclose
the information to any person, other than its counsel and consultants, without the prior written
consent of Lessee. For purposes of this lease drilling operations will have been commenced at
such time as lessee has surveyed a location for the drill site, obtained a drilling permit from the
Texas Railroad Commission, and started actual on the ground work in preparing the drill site.
After a well is commenced, drilling operations must continue with diligence and in a good and
workmanlike manner in a good faith effort to reach the anticipated total depth. A well will be
deemed to have been completed on the date of the release of the completion rig from the
drillsite.

6. No Warranty as to Title. The Lease is granted without warranty, express or
implied, in law or in equity; provided that, Lessee at its option, may discharge any tax,
mortgage, or other lien upon said leased premises, either in whole or in part, and if Lessee does
so, it will have the right to apply rentals and royalties accruing hereunder towards satisfying
the same.

7. Water. The Lease grants no surface or subsurface water rights to Lessee. If
Lessee intends to drill a well for water, Lessee shall give Lessor 30 days prior written notice and
accompany the notice with an explanation of what specific steps Lessee will implement to
protect all fresh water zones that will be encountered in the drilling of the well. After such
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notice, Lessor and Lessee agree to reasonably negotiate additional requirements that Lessor
may request for protecting the fresh water zones and compensating Lessor for the water
pumped from the well.

8. Rates and Damages Schedule. The damages payable by Lessee for the use of
the leased premises shall be the minimum Rate and Damage Schedule published from time to
time by the University of Texas System — University Lands. Damages will be paid one-half (1/2)
to the State of Texas — General Land Office and one-half (1/2) to Lessor, except amounts payable
for damages to improvements on the surface will be payable to Lessor.

ro<

9. Surface and Subsurface Use. No rights are granted to Lessee to use the
surface or subsurface of the leased premises for any activities or facilities not directly related to
finding, producing, storing, marketing, and transporting oil, gas and related substances from
the leased premises and lands pooled with the leased premises. All activities of Lessee on the
surface shall be conducted in a manner that preserves existing water drainage grades and
systems.

10. Removal of Equipment and Facilities; Plugging of Wells.

W = -

(a) Upon the partial or complete termination of the Lease, Lessee, within 90
days of said termination, shall commence the removal of all casing, pipes, equipment, and fixtures
from the surface of the leased premises no longer subject to the Lease, as well as all underground
pipelines and gathering lines, and shall proceed with due diligence to complete said removal
within 180 days after lease termination. [f Lessee fails to comply with these requirements within
180 days after the lease termination, Lessee shall be liable to Lessor for the cost of removing the
remaining materials from the leased premises.

Q)T

(b) Within 90 days after the completion of any drilling, fracing, or re-working
operations on the leased premises and after the abandonment of any producing well on the leased
premises (which abandonment will be evidenced by a lack of production from the well for a period
of 60 consecutive days without re-working, re-completion, or other substantive operations having
been conducted within such time), Lessee shall remove and deposit off the leased premises the
contents of all pits, remove all pits, fill, and level all excavations to one foot above the surrounding
ground, thoroughly clean the leased premises of all debris and trash, level all dumps and mounds,
neutralize all acids, remove all roads (except as directed by Lessor), and replace topsoil on the
surface of the land in the same condition as it was prior to the commencement of such operations
to the extent reasonably practical. Lessee shall at all times keep all work areas neat and orderly,
and shall not deposit any materials or objects on the ground that may be harmful to livestock or
growing crops.

(e) Upon abandonment of a well, regardless whether immediately after the
drilling of a dry hole or after production from said well has ceased, Lessee must plug and abandon
the well in compliance with all applicable federal and state laws, rules, and regulations in order
to fully protect and preserve all groundwater sands that are present within the leased premises.
The plugging and abandonment of a well shall be completed within 180 days after the drilling of a

dry hole or abandonment.

- RNOO

1. Pipelines; Electrical Lines. In connection therewith, all rocks unearthed in
digging the pipeline shall, at Lessor's direction and Lessee's expense, be disposed of off-premises
by Lessee, buried in the pipeline trench, or moved by Lessee to a location upon the leased
premises satisfactory to Lessor. Lessee shall be required to maintain the pipeline right-of-way
in order to prevent or correct sinkage, settlement, and erosion of the soil caused by pipelines.
Lessee shall pay Lessor for specific damages caused by Lessee to the land, livestock, growing
crops and grasses, crops ready to harvest, land prepared for planting, and land seeded for crops
during such pipeline installations (or removals). Upon completion of each pipeline installation,
Lessee shall restore the surface above the pipeline to its previous condition as nearly as
practicable.
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12 Disposal and Injection Wells. Lessor's prior written consent, which may be
withheld in Lessor’s sole discretion, shall be required for the drilling of a well, or for the
completion of a previously drilled well, on the leased premises for the disposal and/or injection
of liquids.

13. Livestock Damages. Lessee will be responsible to Lessor for loss or damage to
Lessor's livestock if such loss or damage 1s a result of Lessee's operations.

14. Drilling and Operating Practices of Lessee. All wells drilled by Lessee on
the leased premises shall be drilled, completed, and equipped for production, or plugged and
abandoned, in a workmanlike manner and in accordance with recognized and approved oil field
practice, and shall be operated in accordance with recognized and approved oil field practice.
Lessee shall conform to all applicable federal and state laws, rules, and regulations pertaining
thereto, all as would a reasonably prudent operator.

15. Indemnification and Hold Harmless. If as a result of activities or omissions
of Lessee, or its agents, servants, employees, or subcontractors, damages or other remedial
action is sought by a governmental agency or by others against Lessor, Lessee shall have the
obligation to defend, indemnify, and hold harmless Lessor from any and all fines, costs,
obligations, attorney fees, expenses, or legal proceedings in courts of law or otherwise at
Lessee's cost and shall be obligated to pay any and all damages and claims or perform any
remedial actions assessed against Lessor. Lessee agrees to indemnify, hold harmless, and
defend Lessor against any and all claims, demands, or suits for bodily injury, death, property
damage, or loss of any kind by Lessee, Lessee's employees, agents, subcontractors and their
employees or agents and by any third parties that arise out of, result from, or are related to
Lessee's operations. The provisions of this paragraph will be binding between the parties and
their successors,

16. Pollution Control and Indemnification. Lessee covenants and agrees that it
will in no way undertake any action or practice that will cause pollution to the leased premises
or adjacent land, underground aquifer, free-flowing streams, run-off areas, and/or lakes. Lessee
agrees to defend, indemnify, and hold harmless Lessor from any action, claim, penalty, and fine
imposed on or expense incurred by Lessor as a result of the practices of Lessee. Lessee further
covenants and agrees that it will remove all fluids, contaminated soils, and materials from the
leased premises expeditiously upon completion or abandonment of a well and will comply with
any and all directives of the Environment Protection Agency, state regulatory agencies,
underground water district, lake authority and/or county regulations with regard to the
disposition of same. Furthermore, Lessee agrees that it will remain liable for, and defend
Lessor against, any and all claims for “clean up” around all well sites by any governmental
agency, regulatory body, or party should the same be imposed as a result of the action of Lessee,
regardless whether such claim is made during the term of the Lease or after the Lease
terminates. Lessor agrees to notify Lessee in writing of any legal or admimistrative proceeding
initiated against Lessor within ten (10) days of Lessor's notification of such action in connection
with such contamination or required remediation. The obligations in this paragraph shall
survive the termination of the Lease.

17 Strict Liability for Damages. Lessee shall be strictly liable and shall
promptly pay for, and defend Lessor against, any and all damages caused by or resulting from
any of Lessee's operations or activities on the leased premises or in connection with the Lease
including items owned by Lessor, tenants of Lessor, surface owners other than Lessor, or others.
Lessee shall likewise be strictly liable for any and all contamination of surface soil and water or
subsurface water.

18. Release. Upon Lessor's written request after the termination of the Lease as to
all or any portion of the leased premises, Lessee agrees to sign and record a release of the
acreage in question and to provide Lessor with a copy of the file-marked release.
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19. Attorney’s Fees. Lessee shall pay to Lessor all reasonable attorney's fees and
costs incurred by Lessor in connection with any legal proceedings brought to enforce compliance
with and/or collect damages for a breach or violation of any of Lessee's agreements and
obligations hereunder, whether expressed or implied, in the event Lessor prevails in such
proceedings.

20. Seismic Operations. Lessee will have the right to conduct seismic operations
on the leased premises only on such terms as are mutually agreed upon by Lessee and Lessor
which shall not be unreasonably withheld or delayed by Lessor.

o<

21. Delay Rentals for years two (2) and three (3) of this lease have been prepaid as
part of the total bonus consideration for the first three years of this lease. One-half (1/2) of the
initial bonus consideration has been paid to the Lessor and one-half (1/2) has been paid to the
State of Texas., /The Delay Rental for the fourth year of the primary term of the lease in the
amount of has not been paid. On or before the anniversary date of the third year of
the lease, Lessee shall pay Lessor one-half of the fourth year delay rental and one-half of delay
rental to\the State of Texas. The Delay Rental for the fifth year of the primary term is included
with the fourth vear delay rental payment; therefore, no delay rental is required for the fifth
vear.

ﬂﬂ{,&%fﬁa
WA - -

Q 22. Continuous Development. Notwithstanding anything contained herein to the
contrary, at the end of the primary term, this lease will terminate as to all lands, except lands
included in proration units approved or allowed by the Railroad Commission of the State of
Texas for each well from which oil and/or gas is being produced in paying quantities. However,

. if at the end of the primary term, Lessee has completed a well that will maintain this lease at
' the end of the primary term or is drilling at least one (1) well on the leased premises, this lease
shall continue so long as Lessee begins to drill (with diligence) a well within six (6] months
after the end of the primary term, and begins thereafter to drill (with diligence) another well
within each six (6) month interval after the primary term. This lease shall continue until Lessee
fails to begin to drill (with due diligence), a well during a six (6) months interval after the end of
the primary term as provided above, then this lease will terminate as to all lands not included
in a minimum size producing proration unit for the maximum allowable permitted by the
Railroad Commission of Texas, or as otherwise provided herein, of a well producing in paying
quantities, and all depths one hundred feet (100) below the base of the deepest producing
perforation for a vertical well and two hundred feet (200") below the deepest producing
perforation for a horizontal well thereof as to each producing well. After the primary term, if the
production of oil or gas as to any proration unit should cease, this lease shall not terminate as to
such proration unit if Lessee commences additional drilling, reworking or other operations
within sixty (60) days of cessation to attempt to establish production of oil or gas in paying
quantities without cessation of operations of more than sixty (60) days, and in the event
production of oil or gas is restored, for so long thereafter as oil and gas is produced from proration
unit in paying quantities

[yl

Lo o

23. Headings. All paragraph headings contained in the Lease are for reference
purposes only, and in no way expand, limit or in any way affect the rights of the parties
hereunder.

LESSOR LESSEE

AWP 1983 Trust Winne Land and Mingrals, Inc.
i \

By: ) Z,/l/fté’/j Bk

Name: Windi Grimes Nawa: @ilbert Winnh_J£.

Title: Trustee, Agent for State of Texas Title: President
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County
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CERTIFICATE OF RECORD

THE STATE OF TEXAS, }
COUNTY OF REEVES. }

I, hereby certify that this instrument with its certificates of
authenticity was FILED on the date and at the time stamped hereon and was
duly RECORDED in the OFFICIAL PUBLIC RECORDS of Real Property of Reeves

County, Texas, as indjcated.
ile #]2 ‘f [ﬂ;‘g SVOIMPage ( 2

Date FiIeGQ L/
DIANNE O. FLOREZ, COUNTY CLERK

REEVES COUNTY, TEXAS
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