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RAL REVIEW SHEET
Working File #  RAL146981 MF:
Lessor: Moore, lii, Weldon L. Et Al Lease Date: 10/25/2014 Ul: Yes
Lessee: Wolcott, LLC Gross Acres: 718.00

Net Acres: 718.00
LEASE DESCRIPTION

County Control # Base File Part Sec Block Twp Survey Abst No
No

Reeves 07-111127 116836 all 6 ST 7-S T&PRyCo 3530
TERMS OFFERED TERMS RECOMMENDED
Primary Term: | 5 vears Primary Term: | 5 years
Bonus / Acre: |s3500.00 Bonus / Acre: |$3.500.00

2ndYr 3rdYr 4thYr  5thYr 2ndYr  3rdYr  4thYr  5thYr
Rental / Acre: [ 5 000 |3s0000| ooo |Rentall/Acre: [, 000 |350000| 0.00
Royalty 0.250000 Royalty 0.250000
COMPARISONS
Lease No Lessee Lease Date Primary Bonus/Acre Rental/Acre Royalty Distance

Term
MF116970 Wolcott, LLC 09/11/2014 3 yr $3,500.00 $25.00 25.00 0.250000 0.000000
NW

Comments: paid up 2nd & 3rd Yr, 4th yr rental $3500.00 per ac, pays up 5th year. Expire MF1 12109,
Approved: \>{l W10

Monday, November 10, 2014 RAL146981
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REUNQUlSHM‘ENT_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: Wolcott, LLC 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: 121 Date: 4/ /17 /v

Not Recommended:

| Comments: paid up 2nd & 3rd Yr, 4th yr rental $3500.00 per ac, pays up 5th year. Expire MF112109.
| ‘/é:_ﬂlﬂl

| Recommended: Y. Date: 2 /, 2/04

Not Recommended:

Comments:
- Louis Renaud, Deputy Commissioner Date:  J/- 2.5 /¥
| Recommended: “ < 2
| Not Recommended:
Bill Warnick, General Counsel Date:
| Recommended:

Not Recommended:

Larry Laine, Chief Clerk Date: “"3/“{

Approved: W ! '
/7

Not Approved:

g oue | 9)s\\4

Approved:

Not Approvad: } /

11/10/2014 1:44:20 PM RAL146981 10f1
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Jerry E. Patterson, Commissioner
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PER - THE BACK OF THIS DOCUMENT INCLUDES A TAMPER EVI

DOCUMENT IS PRINTED ON CHEMICALLY REACTIVE PA DENT CHEMICAL WASH WARNING BOX

i 57 001319
WELLS FARGO BANK, N.
s WOLCOTT LLC GRAND JUNCTION a J/ O ? 70 ]-
g 729 BOOKCLIFF AVE GRAND JUNCTION, CO 81501
g GRAND JUNCTION, CO 81501-7428 e
(970) 241-7146
i 11/6/2014
i
3 er_)»?;orE%ngi_ State of Texas $ ++628 250 00
gf Six Hundred Twenty-Eight Thousand Two Hundred Fifty and 00/100%******# s ssesesessssanssssncnsennanasntsnsnnees oo
§ State of Texas
3 —
3 -~ N o, A \
¥ Z g o el LAY Ve
MEMO ‘ ALTHORIZED SIGNAT URE

Lease Payment
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i WELLS FARGO BANK, NA.1 £ 7 1 p 001332
WOLCOTT LLC GRAND JUNCTION <L &J Zﬂd ] % 3
729 BOOKCLIFF AVE GRAND JUNCTION, CO 81501
GRAND JUNCTION, CO 81501-7428
(970) 241-7146 r 73
11/14/2014
¥
PAY TO THE State of Texas
ORDER OF "*628,250.00
Six Hundred Twenty-Eight Thousand Two Hundred Fifty and 00/100%****++**+sssnssssussasssssssnsasssrnrmansnssrsssns (0| anc
State of Texas
P e 2 Lg// f;lﬂ-‘{f"/if/fn—la/*f-— :
MEMO

AUTHORIZED SIGNATURE

Lease Payment
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DOCUMENT IS PRINTED ON CHEMICALLY REACTIVE PAPER - THE BACK OF THIS DOCUMENT INCLUDES A TAMPER EVIDENT CHEMICAL WASH WARNING BOX

WOLCOTT LLC a—— 15702931 016963

PH. 970-241-7146
729 BOOKCLIFF AVE

GRAND JCT, CO B1501-8107 10/23/2014
PAY TO THE Texas General Land Office ¢ **100.00
ORDER OF

One Hundl'ed and 00’100................-.....---....---...-t--.....n-..----'..-------cn--cc-.to.-o-.c-cot-.o-co-.-t--o-nnon
DOLLARS

Texas General Land Office
Attn' Drew Reid

1700 N. Congress Ave., Suite 935 o,
Austin, TX 78701-1495 ﬂ-{’a_—..»s LJM N
MEMO AU THORIZED SIGNATURE

Filing Fee | T
"0 AESE I

Twe BACK OF TS DOCUNENT MCLUDFY MiCROPRNTED EMDORSEMENT
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WOLCOTT LLC — 15704135 017032
'H, 970-241-7146
729 BOOKCLIFF AV
GRAND JCT, CO 81501-8107 11/17/2014
J/
PAY TO THE P
PAY TO TH Texas General Land Office ¢ 100.00

One Hundl’ed aﬂd 00/1000.-0..-.--.---au.cli.qint..--!t--qIoao.-t...‘t---..l.c'..clo.tt.al--q.q!ano..o.n.Q.ont'.tw.n"n"'!'

DOLLARS

Texas General Land Office
Attn: Drew Reid
1700 N. Congress Ave., Suite 935

Austin, TX 78701-1495 f 4 rﬂ‘
MEMO —f = ,ﬂj)ﬂ ! .'[/"

Processing fee - Abilene Christian University Y s

04703 2
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ACTIVE PAPER - THE BACK OF THIS DOCUMENT INCLUDES A TAMPER EVIDENT CHEMICAL WASH WARNING BOX

wiuk 49702932 16967
—

WOLCOTT LLC
PH. 070-241-7146
729 BOOKCLIFF AVE
GRAND JCT, CO 81501-8107 10/23/2014
PAY TO THE Texas General Land Office $ **400.00

ORDER OF

Four Hu“dred and 00’1 ODIIIIIIll..--.t..k‘...ltl....l'l.nllllDto.‘-.i.‘l.Oi-‘.ttﬂtt.....Iltt..hﬁ“.....it.t.dlllt-lil...l.‘
DOLLARS
Texas General Land Office
Atin: Drew Reid
1700 N. Congress Ave., Suite 935 )

Austin, TX 78701-1495 . -
/ /’ 7’__/\ LLILLT

MEMO " processing fee - Methodist, Fritz St -Hilaire, Weldon ! S

*OLEQE 7
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WOLCOTT LLC r 3 i
PH. 970-241-7146
729 BOOKCLIFF AVI !
GRAND JCT, CO B1501-8107 11/17/2014 ‘
PAY TO THI Texas General Land Office 5", 225.00
ORDER OF
Twenty‘Five and OO/-‘ODD.‘.Q‘.IQ..I.d...oi..l.tio.l.o.l!.ﬁl..li. llllllllllllllll LR R R R e R e R R R R R R R R R R R R

Attn: Drew Reid
1700 N. Congress Ave., Suite 935

A ~ ,f
Austin, TX 78701-1495 Va Af\cj w,yfg{/

Filing Fee

|
|
|
Texas General Land Office !
|
|
|

MEMO
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WOLCOTT LLC US BANK 7 O 3 7 q ~ 017012

PH. 970-241-7146
729 BOOKCLIFF AVE
GRAND JCT, CO 81501-8107

11/7/2014

PAY TO THE Texas General Land Office $ **50.00
ORDER Of

Fifty and 00/10Q***=ssssonnsstes DOLLARS
Texas General Land Office
Attn: Drew Reid
1700 N. Congress Ave , Suite 935

Austin, TX 78701-1495 e ((,éi..,'t A
MEMO e

A 'IH ¥ ZED SIGNAY HF'
Filing Fee

"0 L70 & 2ne



728-B Bookcliff Avenue Grand Junction, CO 81501
Phone: §70-241-T146 Fax: §70-241-3548

October 23, 2014

Mr. Drew Reid

Mineral Leasing Division

Texas General Land Office

1700 North Congress Ave, Room 600
Austin, Texas 78701-1495

Re: Relinquishment Act Oil and Gas leases
Surface Owners:  Fritz St.-Hilaire
Methodist Children’s Home, through and under Farmers
National Co, Agent
Weldon L. Moore, Il
Judith 5. Moore
Dear Drew:

Fritz St.-Hilaire, Methodist Children’s Home, through and under Farmers National Co,
Agent, Weldon L. Moore, Ill and Judith S. Moore, as surface owners and agents for the
State of Texas, and Wolcott LLC, as Lessee, have come to an agreement regards the
leasing of various RAL lands as outlined along with the terms on the attached

Exhibit A.

Also enclosed are 4 sample leases covering the various lands which we purpose to lease
including the agreed to terms.

Accordingly we are submitting the attached letter and the subject 4 leases to you for the
State review and approval. We have enclosed a check for 5400.00 for the processing fee.

If you have any questions or need anything further please do not hesitate to contact us.
My direct phone number is 970-241-7146 ext 302 and my email address is
astidham@wolcottllc.net

Thank you for your time and consideration in this matter, it is much appreciated.

Sincerely,

//I"\’L("' ‘J(r*"(/‘;(;q",‘_
Angela Stidham
Lease Administrator

Lease Crews * Land Acquisitions « Mining and Oil & Gas Title Examinations * Abstracts + Mapping




- - - - » .
e e s « w0 e 0w
. L . & @ B - . &
L & . L] LA L) - ame
- - & . - - .
LR L] - e . Lo -
Exhibit A Lessee: Wolcott LLC - Stote R uishment Lands
WP Survey Block  Section Legal Gross Acres  Net Acres Surface Owner/% Ownership County  Royalty Term Bonus/Ac Total Bonus Delay Rental
PSL 7 12 N2SWSESE 5.0 5.0 Fritz St.-Hilaire Reeves 25% S Year S 350000 S 17.500.00
PSL 72 31 52 320.0 320.0 Methodist Children's Home Reeves 25% 5 Year S 350000 S 1,120,000.00
7 T&P RR 57 6 all 718.0 359.0 Weldon L Moore, Il Reeves 25% 5 Year S 350000 S 1.256,500.00
7 T&P RR 57 6 all 718.0 359.0 Judy 5. Moore Reeves 25% 5 Year S 350000 S 1,256,500.00
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1411110
FILED FOR RECORD
General Land OMice REEVES COUNTY, TEXAS
Boroa o Nov 25, 2014 at 104500 AM

v
1
ThHe State of afexa |
&)
> 1
‘0
i
Austin, Texas
OIL AND GAS LEASE

THIS AGREEMENT s made and entered into this 25th day of i 2014 | between the State of Texas, acting

by and through ts agent. Judth S Moore e
of 6800 Dei Norte Lo, Apt 245 Dallas TX 752252050 ——— -0
(Give Parmanent Address) ?
said agent herein referred to as the owner of the soil (whether one or more). and Wolcott LLC f
of 729 Bookclift Ave Grand Junction, CO 81501 h fles calied Lessea 3

(Give Permanent Address)

1. GRANTING CLAUSE. For and in consideration of the amounts slated below and of the covenants and agreements to be paid. kepl and
performed by Lessee under this lease, the State of Texas acting by and through the owner of the soll, hereby grants, leases and lets unto Lessee for

the sole and only purpose of prospecting and drilling for and producing ol and gas. laying pipe lines, building tanks. stonng ol and building powes
stations. telephone lines and other structures thereon. o produce. save lake care of treat and transpon said products of the lease, the following lands
situated in Reeves County, State of Texas, lo-wit

Section Six (6), Block Fifty-seven (57), Township Seven (T.7), Texas and Pacific Rwy. Co. Survey, Reeves County, Texas (718 acres more/
less)

containing 718,00 acres, more or less. The bonus consideration paid for this lease is as follows

To the State of Texas Six Hundred Twenty Eight Thousand Two Hundred Firfty 00/cents
Dollars (562025000 )

To the owner of the soil: Six Hundred Twanty Eight Thousand Two Hundred Fifty OO/cents
Doltars (562025000 )

Total bonus consideration: One Milkon Two Hundred Fifty S Thousand Five Hundred Ovcents
Dollars ($1.256.50000 )

The total bonus consideration paid represents a bonus of Three Thousand Five Hundred O0/cents
Doltars ($3,.500.00 ) per acre, on 359.00 ____ 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 (heren called “primary
term’) and as long thereafter as oil and gas, or either of them, is produced in paying quantities from said land. As used in this lease, the term “produced
in paying quantities” means that the receipts from the sale or other authorized commercial use of the subslance(s) covered exceed ou! of pockat
operational expenses for the six months last past

OGL-11-14-1167
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3. DELAY RENTALS. If no well is commenced on the leased premises on or before one (1) year from this date, thss lease shall lerminate

unless on or before such anniversary date Lessee shall pay or tender to the owner of the soil of to his credit in the
See Exhibit "A” Bank_ at
wummmm-mmwmddmnmmdm“:hmmmmmam
Lessee shall pay of tender to the COMMISSIONER OF THE GENERAL LAND OFFICE OF THE STATE OF TEXAS, AT AUSTIN, TEXAS. a like sum on
or before said date Payments under this paragraph shall operate as a rental and shall cover the piviiege of deferring the of a well for
one (1) year from said date Payments under this paragraph shall be in the following amounts

To the owner of the soill NA_
Dollars ($ NA )
To the State of Texas NA
Dollars (3 NA_ )
Total Delay Rental NA
Dollars (S NA )

in @ like manner and upon like payments of tenders annually, the commencement of 8 well may be further delerred for successive periods of one (1)
year each during the primary term Al payments or tenders of rental 1o the owner of the soil may be made by check or sight draft of Lessee or any
assignes of this lease. and may be delivered on of before the rental paying dale If the bank designated in this paragraph (or its successor bank) should
cease 10 exist, suspend business, liquidate, fall o be succeeded by another bank. or for any reason fad or refuse to accepl rental Lessee shall not be
held in default for fallure to make such payments of tenders of rental until thity (30) days after the owner of the soil shall deliver 1o Lessee a proper
recordable instrument naming another bank as agent 1o recesve such payments or lenders

4. PRODUCTION ROYALTIES. Upon production of oil and/or gas, Lesses agrees lo pay or cause 1o be paid one-hall (1/2) of the royalty
provided for in this lease lo the Commissioner of the General Land Office of the State of Texas, al Austin, Texas, and one-hall (1/2) of such royalty to the
owner of the soll

(A) OIL. Royalty payable on oil, which is defined as including all hydrocarbons produced in @ liquid form at the mouth of the weil and aiso as
all condensate, distitate. and other iquid hydrocarbons recovered from od or gas run through a separator of other equipment. as heremnafter provided,
shall be 1/4___ pan of the gross p o the market value thereof al the option of the owner of the sail or the Commuasioner of the General Land
Office, such value to be determined by 1) the highest posted price. plus premium, f any. offered or paid for oll, condensate, distillate, or other iquid
hydrocarbons. respectively. of a like type and gravity in the general area whete produced and when run, of 2) tha highest markel price thereof offered or
paid in the general area where produced and when run, or J) the gross proceeds of the sale th J s the g Lessee agrees that before
mmmmmwwhmmummnlmlﬂhmhdmﬂmhmmmmmw
mwwdwmamw-m-mmm-mmwmmwwmm
will be The that such gas be run through a sep of other equipment may be d. n writing, by the royalty owners upon
mmmm.mm

(B) NON PROCESSED GAS. Royalty on any gas (including flared gas), which is defined as all hydrocarbons and gaseous substances not
fined as oil in subparagraph (A) above produced from any well on said land (except as provided harein with respect 1o gas processed in a plant for
the extraction of gasoline, liquid hydrocarbons or other products) shall be 1/4 __ pant of the gross production of the market value thereol, at the option of
the owner of the soill or the C of the General Land Office, such value 1o be based on the highes! market price paid or offered for gas of
comparable qualty in the general area where produced and when run, or the gross pnce paid or offered to the producer, whichever is the greater.
provided that the maximum pressure base in measunng the gas under s lease shall not at any time d 14 85 pounds per sq nch absol
and the standard base lemperature shall be sixty (60) degrees Fahrenhail. correction to be made for pressure according to Boyle's Law, and for specific
gravity according 10 tasts 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 gasohne plant or other plant for the recovery of gasoline or other lgud
hydrocarbons shall be 1/4 ___ part of the residue gas and the liquid hydrocarbons extracted or the market value thereol at the option of the owner of
tha soil of the Cor of the G I Land Office Al royafties due herein shall be based on one hundred percent (100%) of the total plant
production of residue gas attnibutable 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 1o the gas produced from this lease. provided that if liquid hydrocarbons are
recovered from gas processed in & plant in which Lessae (or its parent, subsidiary of affilate) owns an interest then the percentage applicable to kquid
hydrocarbons shall be fifty percent (50%) or the highest percent accrung 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 of Contracts in
the industry), whichever is the greater The respective royalbes on residue gas and on liguid hydrocarbons shall be determined by 1) the highest market
mmthmmtumMm:ﬂmMnmmmu?pmwmmpﬁumvmmm
gas (or the weighled average gross selling pnca for the respectve grades of iquid hyd ) L is the greater In no evenl, however, shall
muoy-lmmmnmwum-thummmmmmmmmmwmmm

(D) OTHER PRODUCTS. Royalty on carbon black. sulphur or any other products produced or manufactured from gas (excepting hquid
hydrocarbons) whether said gas be “casinghead,” “dry.” or any ofher gas, by fractionating, buming o any other processing shallbe 1/4  pat of the
gross production of such products. or the market value thereof al the option of the owner of the soill or the C Land Office
MmmuvmmumuumummmdmnwuwmdnmmthMnmmm.
produced, of 2) on the basis of the average groas sale price of each product for the same month in which such products are produced. whichever is the
greater

5. MINIMUM ROYALTY. During any year after the expiration of the primary term of this lease, if this lease is maintained by production. the
royaities paid under this lease n no event shall be less than an amount equal 1o the total annual delay rental herein provided. otherwise, there shall be
due and payable on of before the last day of the month st ding the anr y date of this lease a sum squal 10 the total annual rental less the
amount of royalties paid duning the preceding year If Paragraph 1 of ihis lease does nol 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. al any time of from time 1o time. the owner of the soil or the
Com of tha G | Land Office may. at the option of eithar upon not less than sixty (60) days nobice 1o the holder of the lease require thal the
paymenl of any royalties accruing o such royalty owner under this lease be made in kind The owner of the soil's or the Cor et of the G
Land Office s right 1o take its royalty in kind shail notl diminish or negate the owner of the soil's or the C wer of the G Land Office’'s nghts
of Lessee's obligations whether express of imphed. under this lease

7. NO DEDUCTIONS. Lessee agrees that ail royaities accruing under this lease (including those paid n kind) shall be without deduction for
the cost of producing, gathering, storing, separating, reating, dehydrating, compressing, processing, transporting, and otherwise making the oil, gas and
other products hereunder ready for sale o use Lessee agrees to compute and pay royalties on the gross value receved 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 fue!
used to process gas produced hereunder in any processing plant Notwithstanding any other provision of this lease, and subject lo the written consent of
the owner of the soil and the Commissioner of the General Land Office. Lessee may recycle gas for gas it 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 royalties shall be payable on the recycled gas until it is produced and sold or used by Lessee in @ manner which enlities the royalty owners to a
royalty unded this lease

9. ROYALTY PAYMENTS AND REPORTS. All royalties not taken in kind shall be pasd to the Commissioner of the General Land OMca at

Austin, Texas, in the following manner
OGL=11-14-1167
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Payment of royalty on production of oll 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 of before the 5th day of the second month succeeding the month of production, and royaky
on gas is due and must be received in the Ganeral 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 of 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 marke! vaiue of the oll and gas. together with a copy of all documents,
mammmmgmumm disposition and market value including gas meter readings, pipeline receipts, gas line receipts and
other checks or duced and pul Inlo pipelines, tanks, or pools and gas lines of gas slorage, and any other reports of records
mnmmmmmmmmmmm chion, disposition and value In all cases the authorty of & manager or agent
1o act for the Lessee harein must be filed in the General Land Office Emmwmnmwm-mmmm
of other remiftance 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 thity (30) days afler the royalty payment was due. Ihen Lessee owes a penalty of 5% on the royalty of $25 00. whichever &
grealer A royalty payment which is over thirty (30) days lale shall accrue a penaity of 10% of the royalty due or $25 00 whichever is grealer in adaition
1o a penalty royaities shall accrue inferest al a rate of 12% per year such interest will begin o accrue when the royaity is soty (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 admmistrative rule
which is effective on the date when the afidavits or supporing documents were due The Lessee shail bear all responsibility for paying or causing
royaities to be paid as prescribed by the due date provided herein Payment of the delinquency penalty shall in no way operate to prohibd the State's
nght of forfelture as provided by law nor act to postpone the date on which royaities were onginally due The above penalty provisions shail not apoly 'n
cases of titlke dispute as to the State's portion of the royalty of to that portion of the royalty in dispute as 1o fair market value

10. (A) RESERVES, CONTRACTS AND OTHER RECORDS. Lessee shall annually furnish the Commissionar of the General Land Office
with its best possible estimate of ol and gas reserves undarlying this lease or aliocable to this lease and shall furnish said Commissioner with copies of
ummmmwuwuorprwmmmlnm-wmnummmmm;mnw

7 into or making such Such and wents whan d by the General Land Office shall be
Mnmmmwwmmmmmtm ummmmmnmm
portation, sale and marketing of the oil and gas produced on said premises. inCluding the books and accounts, receipts and discharges of all wells,

wts.podl.nm.mﬂmmﬂuumnwmmmwmmmmrthmeﬁm
Attorney General, the Governor. of the representalive of any of them

(B) PERMITS, DRILLING RECORDS. Written notice of all operations on ihis lease shall be submitied to the Commissioner of the General
Land Office by Lessee o operator five (5) days before spud date, workover, re-entry, lemporary abandonment of piug and abandonment of any well or
wells Such written notice to the General Land Office shall include coples of Railroad Commission forms for ap to drll. Copies of well lests.
completion reports and plugging reports shall be supphed 1o the General Land Office #t the time they are filed with the Texas Railroad Commission All
apolications permnits, reports or other filings that reference this lease or any specific well on the leased premises and thal are submtied to the Texas
Railroad Cormmission or any other governmental agency shall include the word “State” in the titla  Additionally In accordance with Rairoad Commission
rules, any signage on the leased premises for the purpose of ientifying wells. tank batteres or other associaled improvements 1o the land mus! also
include the word “State * Lessee shall supply the General Land Offica with any recoids. memoranda, accounts, reports. cuttings and cores. of other
information refative 10 the operation of the above-described premises. which may be requested by the General Land Office, in addition to those heren

provided for. Lessee shall have an slectrical and/or radicactivity 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 o the
General Land Office within fifteen (15) days aher the making of said survey

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

11, DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM. If during the prmary term hereof and priot 1o dscovery and
production of oil or gas on said land, Lessae should drill a dry hole o holes thereon, of if during the primary term hereol and afler the discovery and
actual production of oll or gas from the leased premises such production thereo! should cease from any cause, this lease shall not terminate i on o

before the expiration of sidy (60) days from date of completion of smd dry hole or ation of production Lessee comr additional drilling or
reworking operabions thereon, or pays of tenders the next annual delay rental in the same mannes as provided in this lease If. duning the last year of the
primary lerm o within sixty (80) days prior therelo, a dry hole be p and abar . of the production of oll 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 f Lessee has not resumed
production in paying quantities at the expiration of the pnmary lerm, Lesses may maintain this lease by conducting addtional dnling 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 comp a3 @ 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 harein on or before the rental paying date following the expiration of sudy (60)
days from the date of completion of such shut-in oil or gas wall and upon the failure o make such paymant, this lease shall ipso facto terminate If at the
expiration of the prmary lerm or any time thereafter a shut-n oil o gas well is d on the premises, pay may be made in accordance
with the shut-in provisions hereof

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. If_ at the expiration of the primary term_ neither ofl nor gas is being
ptodtmdmmm‘bu1Lmbmon-nomdmdﬂlngormmmmlw.mmwmﬂmmmww“mm

said well or for drilling or reworking of any additional wells are p d in good faith and in workmankike manner without interruptions totaling more
erny(w)d.ynoumqmymmampomm uﬂlmmunmpmduclmolmlmaw $0 long thereafer as ol and/or gas is produced
in paying quantities from said land or payment of shut-in ol or gas well royalties or compensatory roy s made as provided in this lease

11, CESSATION, DRILLING, AND REWORKING. If after the expiration of the pnmary term production of ol or gas from the leased
premises, afler once oblained. should cease from any cause this lsase shall not terminate # Lessee commences addional 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 workmaniike manner without interruptions totaling more than sixty (60) days If such drilling of reworking operabons resull in the production
of ol or gas hmwmmmmwwmmmnwuauwnpo&mdkanlmb-dmunmmmuw
of shut-in oll or gas well royalties or p t of y is made as provided harein or as provided by law If the driling or reworking
wmmmhmdlﬂulmm mmummwmmmmmmumm
operations within sixty (60) days after the compiletion of the wall as a dry hole, and this lease shall remain in effect so long as Lessee continues drilkng or
reworking operations in good faith and in a workmaniike manner without interruptions totaling more than sixty (60) days. Lessee shall give written notice
1o 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 stale 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 ol of 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 suttable markel. then Lessee may pay as @ shut-in oil or gas royally an amount equal o
double he annual rental provided in the lease but nol less than $1.200 a year for sach well capable of producing oll or gas in paying quantities
Paragraph 3 of this lease does not spacify a delay rental amount. then for the purposes of this paragraph. the delay rental amount shall be one doliar
(51 00) per acre  To be effective, each intial shul-in oil or gas royalty must be pad on o before (1) the expiration of the prmary term_ (2) B0 days afer
the Lesses ceases o produce oil or gas from the leased premises, o (1) 60 days after Lessee completes a dnlling or reworiung operation n accordance
with the lease provisions, whichever date is latest Such payment shall be made one-half (1/2) to the Commissiones of the General Land Office and one-
haif (1/2) to the owner of the soil If the shul-in oil O gas royally is paid, the lease shall be considered 1o be a producing lease and the payment shal
exiend the lerm of the lease for a period of one year lrom the end of Ihe primary lerm, or from the first day of the month following the month in which
production ceased, and, after that, if no bie prod facdities of sutabl for the oi or gas exists, Lessee may exiend the lsase for four
more successive periods of one (1) year by paying the same amount each year on or before the expiration of each shul-in year

15. COMPENSATORY ROYALTIES. If. dunng the period the iease s kept in effect by paymant of the shut-in ol or gas royalty, oil or gas is
80ld and delivered in paying quantities from a well located within one thousand (1,000) feet of the leased premmes and compleled in the same producing
reservoil, or in any case in which drainage s occurring, the right to continue lo maintain the lease by paying the shut-in oil or gas royalty shall coase but
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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
mmwmmmmmymnmmﬂymmmmohmammwmdwmmmmm
tumumheumphhﬂnmmmmmmmnmlmwn.M)mdlmmm The compensatory
Mnmumw.mn-h.-lumlnNCmuwdmonnlumomwur-halfnmInMuwrudimwd.bqwmgonot
before the last day of the month foliowing the month in which the oil or gas is produced from the well causing the drainage of 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 n any 12-month period
lmmmhummtmunhul—mwwwmuly.Lnnul.halpaymmum-quNMImdmwlmmm(w)mhmlumdm
12-month period Compensatory royalty payments which are not limely paid will accrue penalty and interest in ac with Paragraph § 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 writien approval, the payment
of compansatory royalties can satisfy the obhgation to drill offset wells

16. RETAINED ACREAGE. Notwithstanding any provision of this lease lo the contrary, after a well producing or capable of producing ol of
gas has been complated on the leased premises Lessee shall exercise the diligence of a reasonably prudent operator in drilling such additional well o
mlhumwb-mh»mqfnrlhnmlmwdmMwmlnmmmmmw

IAWERTICALIMMMII\IMMmm!nmnndtrbdMot?pyun-lmRnomﬂmauaaltheprmnyucmmmummn
larminate as to all of the isased premises, EXCEPT (1) 40 acres surrounding each oil well capable of producing in paying q and 320 acres
surrounding each gas well capable of producing in paying quantities (including a shut-in oll of gas well as provided in Paragraph 14 hereaf). or a well
upon which Lessee is then engaged in 1 as drilling of 1 rking op . of (2) the number of acres included in a producing pooled unit
pursuant lo 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 1o a proration unit for each such producing well under the rules and reg of the Railroad Commission of Texas, of any successor
agency, of other g ntal authority having jurisdict If at any time after the effactive date of the partial termination provisions hereof, the
applicable field rules are changed or the well of wells located thereon are hed so that less acieage is thereafier allocated to sad well or wells for
pmdudmpurpoui.IhhluuMMmmunmmashallmmM|MmMMhmnnmmbmmwm
Notwithstanding the termination of this lease as to a portion of the lands covered hereby Lessee shall neverthaless continue to have the right of ingress
lnlmlognufmmlhcmu‘mawmuluumuw;mmhwm!M.wmhmmmmc«lmw

ting roads, ing piped and other existing facilities on, over and across all the lands described in Paragraph 1 hereof ("the retained lands”), for
access 10 and from the retained lands and for the gathering or iransportation of oll, gas and other minerals produced from the retained lands

(D]NOEZON‘I‘M..Inthomlmlb-nlmbrummmmplmlﬂmlmwmunwmummum
mm-wummvwmmmm&mmtw'mmwnmuﬂ‘ d on 0 d in
wau\}m.uﬂlulmubdmm(?)pmmmpmwyucmmtliulmwmmmmmh-lumolm
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
mmdmm,mmm“ummhlnlﬂdﬂnr\dp.noddlwﬂ)nmmwwmm:ndormumm
paying quaniities from such deeper depths covered by this lease

IC)I)W‘CATK)NMFLM.TM-M“M!H.Mwm"lommmﬂ.nmum.b.nmnhrmdn
square with the well located in the center thereof, or such other shape as may be appr d by the C of the G Land Office. Within
emymmmmrmumummuprmm.Lm-humumm- or [ ga factory
iegal description of the acreage and/or depths not retained hereunder The recorded release of a centified copy of same, shail be filed in the General
me.wmhwmmwmwummmmmMmmmm-camn If Lessee fails or refuses
wummmmm«umwﬂmnmmmmmmmmqm‘oaowwmwumm.mm
Commwummmmwmwmmmmwummmmmmwmmm
mHm‘lowmﬂlﬁawmyMMMMMMbMIWMMhmmdMG«UﬂMWWM
designation shall be binding upon Lessee for all purposes

17. OFFSET WELLS. Neither the bonus, delay rentals. nor royalties paid, or to be paid unded this lease shall relieve Lasses of his obligation
to protect the od and gas under the above-described land from being drained Lesses sublessee, receiver or other agent in control of the leased
pnmluMaﬂnmmywﬂuimhmmuwuﬂudamﬂwmwumwm-uﬂhw\opmmtundumnmmof
oﬂlndgnfmnlh-hn.dpmInaddmondndmdlugnshouidbopmdumcmmiqmmmhmiowhndlmmm,
nnnmymMhbmmimmmmmdwmgu.lmtm_M.mrocothummmmrﬂdm
mmmmmmwmmd-mmmswmmmmmtood-yumm-cmmwlmmmm
well or wells completed within 1,000 feet of the leased premises start producing in ial q and shall p ste such drilling with diligence
FaﬂunlouﬁlfymmmwmmwbpdlhnIeuemdthcwoﬂ?nmhwmhhloloﬂnﬂumOnly\ponﬂnmmmn
of the Com of the G | Land Office and with his written approval may the payment of compensatory royalty under applicable statutory
parameters satisty the obligation to drill an offsel well or wells required under this paragraph

1I.FORCEMHRE.ﬂ.mrlgoodhlthaﬂon.an-prownudfrmaomplymgmthanyuwmuonmhdwmamdnum
ﬁomwmmungooumonlhnhmdprmm,whommodmonlurnn!mlholuudpmbymmw.nbclton.nun.
mtn.-mol(‘-od.wlnyvmm,mhurqduwndpummm.mly.ihonm”prmmd.Luuc’nwlqnmlomnmmhwch
auvmlmmalbowlpmdlnmdLmnmﬂnﬂumhmmnmcoWMMwwnmmnddmmly.mumlhdu
lmmmmmawmnbd.bymywd\uuu,nwmamMmmmmwﬂMMMpmwumgummw
premi H . nathing in this p ,_,_“shllnwp-ndrh.wald.hymntlhlnordﬂ'rommﬂnlhrlhnlm.ﬂoddumlmpfmmhtm
in the absence of such drilling or rking operat or production of oil of gas

19, WARRANTY CLAUSE. The owner of the soil warrants and agrees to defend Litle (o the leased premises If the owner of the soil defaults
mummmmlmmmm.anmmymemdhm:dwwnmlmh-mmwuymngmmm
taxes or other liens on the leased premises If Lessee makes payments on behall of the owner of the soll under this paragraph. Lessee may recover the
cost of these payments from the rental and royaities due the owner of the soil

n.(AlPROPORﬂNA‘I’EREDUCﬂONCLAu!E_Hmmdmﬂmmtmlmmmmmnlmm
mm.Mmormlmm‘lmmummmm,lhonuumnmmmulwmprwmdmummmmd!hnmllhol
umnn-nmmmpomnmmmmwmmm-mmmmmummdmwmwumm
the Commissionet of the General Land Offica of the State of Texas shall be likewtse proportionately reduced However. before Lessee adjusts the
mummmmmdtmwwm.mem-m;mmmummucmmm

General Land Office a writlen stater which exp the d pancy the interest purportedly leased under this lease and the actual interes!
owned by the owner of the soll The Ci wer of the Ge | Land Office shall be paid the value of the whole products to any undivided
interest nol covered by a lease, less the proportionate develop: and p cost allocable to such undivided H . in no event shall
the Cor of the G Land Office receive as a royalty on the gross production allocable to the undivided interest leased an amounl less

than the value of one-sixteenth (1/16) of such gross production

(B) REDUCTION OF PAYMENTS. n,dumimmmm.-pmmdm-urnwwmbymm-mcumdmmmm.m
ollpoobdmlﬂ\dmmnwowdh\'lmSdiooluwammmdiuwdwmmmmﬂunmmcmw
52151-&2lsl.ul.ammmm-mulmnollhnprmmornnamndoﬂm.mnhmmnnbn«wummmimmm
mﬁww.ummmmadacmnwmbu-mmumluluowuudmmwlhtmmrdmm‘ulnud
|W.wmunmdnumawuﬁu-mmvdonnwmhmmdnmIomnfﬂmh-odunngmopmmmmlba
Mbﬂ.ﬂmﬂtﬂmﬂrdaﬂummmmofnmbduu,m,uanmtmamwumolthemqhm.numnbﬂdxm
actually retained and covered by this lease

Zl.UIEOFWATER.Lmsthmmlmmlommrpmaumdmuﬂluqu'ummommmomm
from wells or tanks of the owner of the soil, provided however Lesses shall not use potable water or water suitable for livestock or irmgation purposes
for waterflood operations without the prior consent of the owner of the soil

22. AUTHORIZED DAMAGES, Lessee shall pay the owner of the soll for damages caused by its operations fo all personal property.
OGL=11-14-1167
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mprovements. livestock and crops on sad 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

ummmmmmm LMMmﬂuwmduNdemmmwmw
mtﬂ-m llution of ! ys, rivers and impounded water shall be prevented by the use of containment

faciities sufficient to prevent spill of g mmm In the event of poilution, Lessee shall use all means at ds disposal to
mumhmummmmuwunwnmmmmmmmm
maintain fences around its siush, sump, and drainage pits and tank bafteres so as 1o protect livestock against loss, damage of injury. and upon
completion or abandonment of any well or wells. Lessee shall fill and leve! 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 of garbage,
and upon completion of operations shall restore the surface of the land 10 as near s onginal 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 nght to remove machinery and fudures placed
by Lessee on the leased premses, including the right to draw and remove casing, within one hundred twenty (120) days afler the expiration of the
termination of this lease unless the owner of the soil grants Lassee an extension of this 120-day pernod However, Lessee may not remove casing from
mmmum&wgnmmwmm Additionally. Lessee may not draw and remove casing until after thirty (30) days writien
notice 10 the C. of the G | Land Office and to the owner of the soil The owner of the soil shall become the owner of any machinery
ftures, or casing which are not imely removed by Lessee under the lerms of this paragraph

27. (A) ASSIGNMENTS. Under the conditions contained in this paragraph and Paragraph 29 of Ihis lease. the rights and estales of either
mwmmmum in whole of in part. and the provisions of this lease shall extend 1o and be binding upon their heirs, devisees. legal
and assigns  However, & change or division in ownarship of the land  rentals. or royaities will nol enlarge the obligations of
Lnucmuum privileges and estates of Lessee impax the effectiveness of any payment made Dy Lessee or impan [he effectiveness of any
act performed by Lesses. And no change of division in ownership of the land, rentals. of royaities shall bind Lessee for any purpose until thirty (30) days
after the owner of the soll (o his heirs_ d . legal rep atives of gns) furnishes the Lassee with satislactory written evidence of the change
in ownership, including the onginal recorded muniments of title (or a certified copy of such orginal) when the ownership changed because of a
conveyance A total or partial assignmant of this lease shall, to the extent of the interes! assigned, relieve and discharge Lesses of all subsequent
obligations under this lease If this lease is assigned in ks entirety as to only part of the acreage. the nght and option 1o 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 timaely paid or lendered. however f the assignor or assignee does nol file a certified
copy of such assignment in the General Land Office before the next rental paying date. the entire lease shall terminate for fallure to pay the entire rental
due under Paragraph 3 Every assignee shall succeed to all rights and be subject to all obligations, labilities, and penallies owed o the State by the
onginal lessee or any prior assignee of the lease. Including any habilities 10 the State for unpaid royalties

(B) ASSIGNMENT LIMITATION. Notwithstanding any provision o Paragraph 27(a). ff the owner of the soil acquires this iease in whole of in
part by assignment without the priof written approval of the Commssioner of the General Land Office, this lease is void as of the time of assignment and
the agency power of (ha owner may be forfeited by the Commissionar. An assignment will be treated as f it were made 10 the owner of the soil if the
assignes is

(1) a nominea of the owner of the soil,

(2) & corporation of subsidiary in which the owner of the soll is a principal of is an empioyse of such & corporation of subsidiary

(3) a partnership in which the owner of the soll s a partner or is an employee of such a p. ship

(4) a principal stockholder of employee of the corporation which is the owner of the sol

(5) a partner or employee in @ partnership which s the owner of the soil,

(6) a fiduciary for the owner of the soil. including but not limited 1o a guard: trustee. itor, administrator, recaiver of conservator for the

owner of the soil, o

(7) a family member of the owner of the soid or related 1o the owner of the soil by marriage blood, or adoption

28. RELEASES. Under the condfions contained in this paragraph and Paragraph 29, mevnmmmmmu:u
owner of the soll and place of record a release or releases covering any portion of portions of the leased p ¥ this lease as
o such portion of portions, wumdnwmnmmm Hmmﬂdmm-mwm the
delay rental due under this lease shall be reduced by the prop that the dered acreage bears to the acreage which was covered by this lease
immediately prior to such surrender, however, such release will not rekeve Lessee of any liabithes which may have accrued under this lease prior 1o the
surrender of such acreage

29. FILING OF ASSIGNMENTS AND RELEASES. If all or any pant of this lease 15 ass:gnad or released such assignment of release must be
recorded in the county where the land is situated, and the recorded instrument, of 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 date sccompanied by the
prescribed filing fee If any such assignment is not so filed, the rights acquired under this lease shall be subject to forfeiture &t the option of the
c of the G | Land Office

30. DISCLOSURE CLAUSE. All provisions pertaining 10 the lease ol the above-described land have been included in this instrument,
mmmuhlwmmeouuowuemummmmmmanmdmm Any collateral
ag g the development of ol and gas from the leased premises which are not contained in this lease render this lease invakd

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 soll conflict with those of the State, the owner of the soil is obligated 10 put the State's
Interests before his personal interests.

32. FORFEITURE. M Lessee shall fail or refuse 1o make the payment of any sum within thity days after it becomes due. or if Lessee or an
mwthmetmrﬂummhumwmmumordrm.or!LmeluMmlnomm
offsel well or wells in good faith as required by law and the rules and regulations adopted by the Cor wer of the General Lang Office. or if Lessee
should fad 1o file rep n the quired by law of fadl 1o comply with rules and reg igated by the General Land Office, the School
Land Board, uhﬂmt‘.oﬂmmulenmmmmmmnnmmmmwmulma
an authorized agen! should knowingly fail or refuse to give comect information 1o the proper authority, of knowingly fail or refuse 10 furnish the General
Land Office a correct log of any well, or if Lessee shall knowingly violate any of the matenal 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
Commissionar, and he shall forfeit same when sufficiently informed of the facts which authorze a forfeiture, and when forfeited the area shall again be
subject 1o lease under the terms of the Relinquishment Act However, nothing herein shall be construed as waiving the automatic lermination of this
lease by operation of law or by of any | ansng der Forfeitures may be set aside and this lease and all rights thersunder
reinstated before the nghts of another intervene upon satisfactory evid to the C of the Gi | Land Office of future compliance with
the provisions of the law and of this lease and the rules and regulations that may be acopled relative hareto

33, LIEN. In accordance with Texas Natural Resources Code 52 138, the State shall have a first len upon ail ofl and gas produced from the
ared covered by this lease 10 secure payment of all unpaid royalty and other sums of money that may become due under this lease By scceptance of
this lease, Lessee grants the State, in addition 10 the hen provided by Texas Natural Resources Code 52 136 and any other applicable statutory ken an
express contractual ien on and security interest in all leased minerals in and exiracted from the leased premises, all proceeds which may accrue 1o
Lessee from the sale of such leased minerals, whethe: such proceads are held by Lesses or by a third party. and all fi on and mpr its 1o the
leased premises used in connection with the production or processing of such leased minerals in order 10 secure the payment of all royaltes or other

ints due of to b due under this lease and to secure payment of any damages of loss thal Lessor may suffer by reason of Lesses's breach of
any covenant or condition of this lease whaether express of imphed This ken and security interest may be loreciosad with or without court procesdings in
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the manner provided in the Title 1. Chap. 9 of the Texas Business and Commerce Code. Lessee agrees that the Commissioner may require Lessee 10
execule 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 of from Lessee’s acquisition of this lease
Should the Commissioner al any time determine that this representation is not true, then the Commissioner may declare this lease forfetted as provided
herein

34_ POOLING. Lessee is hareby granted the nght to pool or unitize the royalty interest of the owner of the soil under this lease with any other
leasshold or mineral interest for the exploration, development and production of oil or gas or either of them upon the same lerms as shall be approved
by the School Land Board and the Come 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 soll agrees that the nclusion 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 harmm, including environmental hamm, for which recovery of damages s soughl. including. but not imited to, all losses and
expenses which are caused by the activities of Lessee. is officers, employees, and agents arising out of, inc | 1o, or iting from, the op
of or for Lessee on the leased premises hereunder, or that may arise out of of be occasioned by Lessee's breach of any of the terms or provisions of this
Agreement, or by any other negligent or strictly hable act or omission of Lassee Further, Lessee hereby agrees to be lable for, exonerate, indemnty
defend and hokd harmmiess the State of Texas and the owner of the soil, their officers, employees and agents, their SUCCESSOrS Of assigns, against any
and all claims, kabilities losses, damages, actions, personal injury (including death), costs and expenses. or other harm for which recovery of damages
s sought, under any theory including tort, contract, or strict liabilty, mcluding attomeys' fess and other legal expenses. including those reiated lo
environmental hazards, on the leased premises or in any way relaled 10 Lessee's failure to comply with any and all environmental laws. those ansing
from of in any way related lo Lessee's operations or any other of Lessee's activities on the leased premises those arising from Lessee's use of the
surtace of the ieased premises, and those that may atise out of of be occasioned by Lessee's breach of any of the terms or provisions of this Agreement
of any other act or omission of Lessee, its directors, officers, employees, pariners, agents. contraciors, sub guests invitees, and thei
respective successors and assigns Each 0 of this Ag nt. or an interes! therein, agrees 1o ba 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 Lesses, 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
¢ of any enviror tal medium, including soil surface walers, gr . sediments, and surface or subsurface strata, ambient ar or any
other environmental medium in, on, of under, the leased premises by any waste pollutant. or contaminant Lessee shall nol bring or parmi to reman on
the leased premises any asbestos containing materials, explosives, loxic malerials, of substances regulaled as harardous wastes, hazardous materials
hazardous substances (as the term “Hazardous Substance” is defined in the Comprehensive Environmental Response. Compensation and Liabiity Act
(CERCLA), 42 U S C_ Sections 9601, et seq.), o toxic substances under any federal state or local law of regul ("Hazard M Is"), except
ardinary products commonly used in connection with oil and gas exploration and developmen! 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
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 52180, 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

SI.EXECUT'DOH.ThnoulndnnhnumunuWlmnﬂnmdpdbymotnmm!onnuﬂbdufmmcdmlnommymmmd
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 Chapler 8 of the Texas Business and Commerce Code, this iease must be filed of record in the office of the
Com(:l.rltnmyowntymmumanypandlmummw-Iocaied and cenified copres thereo! must be filed in the General Lanc
Office Thhluunnolmnunﬂlunmnnpydlmlbau(mld\nmm-ndmnmwxmcountycmlmmhnraoordﬂuhbdmtm
Ganeral Land Office in accordance with Texas Natural Resources Code 52 183 Additionally this lease shall not be binding upon the Stale unless #
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

LESSEE

" Gl (et

Name John 8 Wolcott

Title Member- Manager

Y - & it A

LESSOR

STATE OF TEXAS .

By MM
Judith S. Moore

Individually and as, agent fgr the I{uu of Texas

ome 10022 /1€
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STATE OF (CORPORATION ACKNOWLEDGMENT)

COUNTY OF

BEFORE ME_ the undersigned authority, on this day personally app d _
known to me to be the person whose name is subscribed 10 the foregoing instruments as
of and acknowledged to me that he

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

Given under my hand and seal of office this the day of 20
Notary Public in and for
STATE OF (CORPORATION ACKNOWLEDGMENT)
COUNTY OF

BEFORE ME . the undersigned authonty on this day parsonally app
known 1o me to be the person whose nama is subscribed to the foregoing instruments as _
of and ac vedged 10 me that he
axacuted the same for tha purposes and o ation th P ed, in the capacity stated, and as the act and deed of said corporation

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

Notary Public in and for

STATE OF ¢ (INDIVIDUAL ACKNOWLEDGMENT)

COUNTY OF ’
BEFORE ME, the undersigned authority mmnmymwmmam_m__hm‘ -

known 1o me 10 be the persons whase names are subscribed to the foregong instrument. and acknowledged 10 me thal they executed the same for the
purposes and consideration theren expiessed

Given under my hand and

KELLY HESS
Natory Public, State of Texos

My Commission £ xpires
March 07, 2017

STATE OF “nlagnd V] (INDIVIDUAL ACKNOWLEDGMENT)
COUNTY OF LA{:,Q“
.BEFORE ME the undersigned authority, on this day personally appeared & L!;, I“tt

known to me to be the persons whose names are subscnbed to the foregoing instrumant, and acknowledged 10 me that they executed the same for the
and consid ¥ thy axpressed

Given under my hand and seal of office this the lﬂ%uyu_ﬂuvuﬂb{r 20 (4

NoInryPubhcmlmlm_'fﬂ‘ ,Sflt‘ g(: { Q‘!_[&ip
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Exhibit "A”

This Exhibit “A” shall be attached to and made a part of the Oil & Gas Lease dated October 25, 2014 Between the State
of Texas acting by and through its agent, Judith S. Moore, hereinafter called Lessor and Wolcott LLC, hereinafter called

Lessee
Insert to Oil and Gas Lease v
A DELAY RENTALS IO
Delay rentals for the 1* anniversary date and for the 2™ anniversary date have been pre-paid with the bonus
consideration for this lease, therefore no addiional payments for the 1* anniversary date and for the 2™
anniversary date are due and payable. The bonus consideration to the State of Texas and the owner of the soll is
$3,500.00 per net mineral acre The State of Texas and the owner of the soil have spiit the total bonus 1
consideration of $1,256,500 00 equally 1
If delay rentals are paid on or before the 3™ anniversary date, the delay rental paid shall be $3 50000 per net -
mineral acre for a total payment of $1,256 500.00 Said payment will include a pre-payment for the delay rentals :
for the 4™ anniversary date and shall be paid equally to the State of Texas and the owner of the solil in the amount
of $628,250.00 each
B, MINIMUM ROYALTY
In lieu of using the delay rental figure set out in Paragraph A above lo compute minimum royalty, the annual
minimum royalty will be calculated based on using $10 00 per net acre multiplied by the total net acres covered by P
this lease C
C. SHUT-IN ROYALTY
In lieu of the shut-in figures set out in paragraph 14 of this lease, for purposes of determining shut-in royalties the
annual rental used to determine payment of shut-in royalties shall be calculated at $10 per net mineral acre, but 0
not less than $1,200 per year for each well capable of producing oil or gas in paying quantities  All other terms 7
and condibons of paragraph 14 shall remain unchanged P
LESSEE 0
Wolcott LLC .
o (RIESER,
Name John B Wolcott
Title. Member- Manager
Date _ // "/?'/?
LESSOR
STATE OF TEXAS  _
BY _QMA&&_
Judith S Moore
Individually angl as agent for the State of Texas
Date ’ 7 f*
Inst No. 1411110
DIANNE O FLOREZ
COUNTY CLER
2014 i' 2f al 10048 AM
JKAS
By: SL , DEPUTY

OGL-11-14-1167
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MEWTH2
George P. Bush, Commissioner

LA A
Vi

-

File No.
Date Filed:

By

CERTIFIED TRUE AND CORRECT COPY CERTIFICATE
STATE OF TEXAS
COUNTY OF REEVES

8 y ;..a _u.cmmmu,_c_, the «m:é
d..:; ﬂ\Qu O—U:m. sl —PN.
ertified on 9 \NL\Em

U DIANNE O. FLOREZ COUNTY CLERK

REEVES COUNTY, T




1411109

FILED FOR RECORD
REEVES COUNTY, TEXAS
Act Lease Form Nov 25, 2014 at 10:45 00 AM

@‘)g étate of afexag

Austin, Texas

OIL AND GAS LEASE

THIS AGREEMENT is made and entered into this 25Lh day of Qclobet 2014 between the State of Texas, acting
by and through its agent, Weldon | Moore. Wl
of 509 Richmond Avenue Dallas, TX 75206

(Give Permanent Address)
said agent herein referred to as the owner of the soll (whether one or more), and Wolcott LLC

of 729 Bookcliff Ave Grand Junction, CO 81501 hereinafter called Lessee

(Give Permanent Address)

1. GRANTING CLAUSE. For and In consideration of the amounts stated below and of the covenants and agreements 1o 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 lats unto Lessee. for
the sole and only purpose of prospecting and drilling for and producing oil and gas, laying pipe lines. buiiding tanks, storing oil and building power
stations, telephone lines and other structures thereon, 1o produce. save, take care of, treat and transpon said products of the lease, the following lands
situated In Regves County, State of Texas, to-wit

Section Six (6), Block Fifty-seven (57), Township Seven (T-7), Texas and Pacific Rwy. Co. Survey, Reeves County, Texas (718 acres more/
less)

contaning 718.00 acres, more or less. The bonus consideration paid for this loase is as follows

To the State of Texas: Six Hundred Twenty Eight Thousand Two Hundred Fiifty 00/cents
Dollars (S628.25000 )

To the owner of the soil Six Hundred Twenty Eight Thousand Two Hundred Fifty O0/cents
Doltars ($628.250.00 )

Total bonus consideration One Million Two Hundred Fifty Six Thousand Five Hundred Q0/cents
DoMlars (3125650000 )
The total bonus consideration paid represents a bonus of Threg Thousand Frve Hundred 00/cents
B Dollars ($3.50000 ) per acre. on 359 00 nel acres

2. TERM. Subject lo 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 edther of them, is produced in paying quantities from said land. As used in this lease. the term “produced
in paying quantites” means that the receipts from the sale or other authorized commercial use of the substance(s) covered exceed oul of pocket
operational axpenses for the six months last past

OGL-11-14-1166
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3. DELAY RENTALS. If no well is commenced on the leased premises on of before one (1) year from this date, this lease shall terminale,
unless on or belore such anniversary date Lessee shall pay of lander to the owner of the soil or to his credit in the

Sew Exhibit “A" Bank_ st
of its successors (which shall continue as the depository regardiess of changes in the ownership of said land), the amount specified below, in addition,
Losses shall pay or tender 1o the COMMISSIONER OF THE GENERAL LAND OFFICE OF THE STATE OF TEXAS, AT AUSTIN, TEXAS, a like sum on
of before said date Payments under this paragraph shall operate as a rental and shall cover the privilege of deferring the of & wall for
one (1) year from said date Payments under ths paragraph shall ba in the following amounts

To the owner of the soil NA_
Doilars ($ NA__ )
To the State of Texas NA
Dollars (5 NA_ )
Total Delay Rental NA
Dollars (S NA )

In @ ke manner and upon like payments or lenders iy, the ement of a wall may be Rirther deferred for successive penods of one (1)
year sach during the primary term AR payments of lenders of rental to the owner of the soll may be made by check or sight draft of Lessee or any
assignee of this lease, and may be delivered on of before the rental paying date if the bank designated in this paragraph (or its successor bank) should
cease o exisl, suspand business hquidate, 'all or be succeeded by another bank, or for any reason fall of reluse 10 accept rental, Lesses shall not be
held in defsult for failure 1o make such payments or tenders of rental untd thirty (30) days after the owner of the soil shall deliver 1o Lesses a proper
rmacordabla instrument naming another bank as agent to receive such payments of tenders

4. PRODUCTION ROYALTIES. Upon production of oil and/or gas. Lessee agrees 1o pay of cause 1o be paxd one-half (1/2) of the royalty
provided for in this lease 1o the Comy of the G | Land Office of the State of Texas. at Austin, Texas, and one-haif (1/2) of such royaity to the
ownei of the soil

(A) OIL. Royalty payable on oll. which is defined as including all hydrocarbons produced in 8 hquid form at the mouth of the well and also as
all condensate, distillste, and other hquid hydrocarbons recovered from oll or gas run through a separator or other equipment, as hereinafier provided
shall be 1/4 ___pan of the gross production o the market value thereol, at the option of the owner of the soil or the Commissioner of the General Land
Office. such value 10 be determined by 1) the highest posted pnce. plus premium. i any. offered or paid for od, condensate. distiliate. or other liquid
hydrocarbons, respactively, of a like type and gravity in the general area where produced and when run, of 2) the highest market price thereol offered or
paid in the general area where produced and when run, or 3) the gross proceeds of the sale thereol, whichever is the greater Lessee agrees that before
any gas produced from the leased premises is sold. used or processed in & plant, i will be run free of cost to the royalty owners through an adequate od
and gas separator of conventional type. or other equip ot loast as effs . 80 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

(8) NON PROCESSED GAS. Royalty on any gas (including Nared gas), which is defined as all hy bons and g substances not
defined as oll in subparagraph (A) above, produced from any well on said land (excepl as provided herein with respect to gas processed in a plant for
the extraction of gasoline. hquid hydrocarbons or other products) shall be 1/4 __part of the gross production of the market value thereof. at the option of
the owner of the soll or the Commussioner of the General Land Office. such value 10 be based on the highest market prce paid or offered for gas of
comparable quality in the general area where produced and when run, or Ihe gross price paid or offerad io the producer. whichever is the greater,
provided that the r base in sring the gas under this lease shall not al any time exceed 14 65 pounds per square inch sbsolute,
NMMMWMNMIMJ‘ F to be made for pressure according to Boyle's Law. and for specific

mummwmmm«wumwmdmmmwmmn-wmum

(C) PROCESSED GAS. Royanymmyouprmmnqmmuwmmhwdmmmum
hydrocarbons shall be 144 part of the residue gas and the lquid hye t d or tha value f. i the option of the owner of
the soll 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 ity parcent (50%), or that percent accruing to Lessee, whichever s the
greater, of the total plant production of kquid hydrocarbons attributable to the gas produced from this lease. provided that i hquid hydrocarbons are
recoveted from gas processed in a plant in which Lessee (or s parent, subsidiary or affiliate) owns an then the percentage applicable 1o liquid
hydrocarbons shall be fity percent (50%) or the highes! percent accruing to a third party processing gas Ihrough such plant under a processing
agreement negolisted al arm's length (or if there 1s no such third party, the highest percent then being specified in processing agreements of contracts in
the industry). whichever is the greater The respective royaltes on residue gas and on liquid hyds shall be by 1) the highest market
mmuoﬁnﬂhmm(uhuﬂhmnﬂmwmnmm;m of 2) the gross price pawd or offered for such resdue
gas (or the weighted average gross seling price for the resp 9 of hgquid hydr is the greater In no event. however shall
mmmmuwwuwmmmmmmmummwmmm

(D) OTHER PRODUCTS. Royalty on carbon black. sulphur or any other products produced or r it d from gas (excepling hquid
MIMMWNW “dry.” or any other gas, by fractionating. burning or any other processing shal be 1/4 ____pant of the
gross p of such px of the market value thereof. at the option of the owner of the soll or the Cor of the G Land Office
such market value 1o be determined as follows 1) on the basis of the highesi market price of sach product for the same month in which such product s
produced, or 2) on the basis of the average gross sale price of each product for the same month in which such products are produced, whichever is the
greater

5. MINIMUM ROYALTY. During any year after the expaation of the prmary term of this iease, if this lease s maintaned by production_ the
royaities paid under this leass In no event shall be less than an amount equal 10 the total annual delay rental heren provided, otherwise. there shall be
due and payable on or before the last day of the month s. ding the anr y date of this lease & sum equal to Ihe total annual rental less Ihe
amount of royalties paid dunng the preceding year i 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

8. ROYALTY IN KIND N g any other pi 1 in this ease, al any tme of from time 10 tme, the owner of the soll of the
Commissioner of the General Land Office may, at the option of either. upon nol less than sy (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 tha sod's or the C of the G
Lwﬂﬂ\ulmwwnmyﬂymwwﬂmmunaqnmmonmwilmnumdln@mnummlw
of Lessee's ob ., of impled. under this lease

7. NO DEDUCTIONS. Mwmummmmmcmmmnummummh
the cost of producing. gathenng, stonng, separating, prox Q. transporting, and otherwise making the oil, gas and
other products hereunder ready for sale of use Lmthmmmmﬂmﬂumvuw including any resmbursements
for severance taxes and production related costs.

8. WFMMRECYCLEDW No royaity shall be payable on any gas as may represent this isase's proportionate share of any fuel
used lo p ges p n any p g plant Notwithstanding any other provision of this lease, and subject to the wiitten consent of
umumwwumwm&mumm Lessee may recycle gas for gas lift purposes on the leased premises o for
injection into any oll or gas producing formation underyng the leased pramises afer the liquid hydrocarbons contained in the gas have been removed,
no royalties shall be payable on the recycled gas until it iIs produced and sold or used by Lessee in & manner which enlities the royalty owners to @
royaity undes this lease

9. ROYALTY PAYMENTS AND REPORTS. All royaltes not taken in kind shall be paid 1o the Commissioner of the General Land Office at
Austin, Texas. in the following manner
OGL-11-14-1 166
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10 (A) RESERVES, CONTRACTS AND OTHER RECORDOS Lessss shall shnuaily Punsh me Commasoner of the General Land Ofica
#ih s best possible estimate of 0l and gas reserves Lndetiying the wuse or Mliocalrie 1o s lsesa and shall fumian sad Coma asoner with copies of
all goritratty unde: which nas & sok! 0 proCessed And all fubAnGUetl 39 0MENE 403 ATesdmants 17 SUCT ‘ontracs withs thity (30) Jays afs
sMANAgG 10 Of MAaking Such CoNtracls Agroemants or emendments Sucr contiachs ane egreements wha received by the General Land OFice sha! te
held 0 cortoence by the General Lawo Office untess offe ke authonzen Gy Lesssc A | ohic: contracts and records pertaining 1o the production.
fransportation  cale And markoting of the ol and gas produrec » sl prammes ackuding he books and accounts, recepts and discharges of all wells,
tanks pools maters, and pipehnes shall at all times be subjes [t upaction and e naton Dy the C wr of the G Land Office. the
Arpiray Gensial the Governor, of the representative of any of the

(B) PERMITS, DRILLING RECORDS. Wiitten notice of all operations on this lease shall be submitied to the Commissioner of the General
Land Office by Lesseo or operalor five (5) days before spud dale work re-antry, lemp: band or plug and abandonment of any well or
uwmmmmwmmmmmum«wwmuwuu Copres of well tests
completion reports and plugging reparts shall be suppled 1o the General Land Office at the ime they are filed with the Texas Railroad Commission Al
applications. parmits, reports of other filings that reference this lease or any specific wall on the leased premises and that are submitted lo the Texas
Rairoad Commission of any other governmental agency shall include the word “State” in the title Additionally, in accordance with Raliroad Commission
rules. any signage on the leased premises for the purpose of Wenlifying wells tank batteries or other associated improvements Lo the land mus! also
include the word “State * Lessee shall supply the General Land Office with any records, memoranda, accounts, repors, cultings and cores, of other
information relative to the operation of the above-described premisas which may be requesied by the General Land Office, in addition 1o those herein

provided for. Lessee shall have an sk | and/or rad y survey made on the bore-hole section. from the base of the surface casing lo
the tota! depth of well, of all wells drilled on the above described premises and shall ransmit a true copy of the log of each survey on sach well 1o the
General Land Offica within fifteen (15) days after the making of said survey

(C) PENALTIES. Lessee shall ncur a penalty whenever repors  documents of other materials are nol 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 malenals were due n
the General Land Office

11. DRY HOLE/CESSATION OF PRODUCTION DURING PRIMARY TERM. I during the prmary term hereo! and pnor to discovery and
production of oil or gas on said land, mem.mmumnmammmmmwmmmmm
actual production of oil or gas from the leased pr such pr thereof should cease from any cause this lease shall not terminate if on or
mmwmﬂmm;mmmdmmduummumdwmmmmmwmu
reworking operations thereon, of pays of tenders the next annual delay rental in the same manner as provided in this lease I during the las! year of the
primary term of within sidy (60) days prior thereto_ a dry hole be completed and abandoned. or the production of ol or gas should cease for any cause,
Lessee's nghts shall remain in full force and effect without further s until the of the primary term. and if Lessee has not resumed
production in paying quantities at the expiration of the prmary term, Lessse may maintain this lease by conducting additional driling or reworking
operations pursuant 1o Paragraph 13, using the expiration of the prmary term as the date of cessation of production under Paragraph 13 Should the first
well or any subsequent well drilled on the above d land be W as a shut-in il of gas well within the primary term hereo!, Lessoe may
resume payment of the annual rental in the same mannar as provided herein on or before the rental payng date foliowing the axpiration 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 &t the
expiration of the primary term or any time thereafter & shut-n oil or gas well is | on the leasad p payments may be made in accordance
with the shul-in provisions hereo!

12. DRILLING AND REWORKING AT EXPIRATION OF PRIMARY TERM. If_ al the expiration of the primary term. nedher oll nor gas is being
produced on said land, but Lessee is then engaged in drilling or whe 1, this lease shall remain in force so long as operations on
wmuhaﬁgummdm.dd!mmuhmwm.ﬂnmhm-ﬂnmﬁnunhmmmmw
than sty (60) days during any one such operation, and f they result in the production of ol and/or gas, so long thereafter as ol and/or gas s produced
in paying quantities from said land, or payment of shut-in oil or gas well royalties or compensatory royalties s 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, afler once obtained should cease from any cause, this lease shall nol 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 conbinue in good
faith and in workmanlke 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 lorce and effect for 5o long as ol or gas is produced from the leased premises in paying quantities of payment
of shut-in oll or gas well royalties or payment of compensalory royalties 18 made as provided herein o as provided by law. If the anlling or reworking
operations result in the complation ol @ well as a dry hole the lease wil not terminate if the Lessee commences additional dnling or reworking
operations within sixty (60) days after the completion of the well as a dry hole, and this lease shall remain in effect 80 long as Lessee continues drilling of
reworking operations in good faith and in a workmaniie manner withoul interruptions totaling more than sixty (60) days Lessee shall give written nolice
to the Genaral Land Office within thirty (30) days of any cessation of production

14. SHUT-IN ROYALTIES. For purposes of this paragraph, “well” means any well that has been assigned a well number by the state agency
having jurisdiction over the production of oll and gas If. at any ime afler the expiration of the pnmary lerm of a lease that. until being shut in, was being
maintained in force and effect, a well capable of producing ofl or gas in paying gquantilies s located on the leasad premises, but oil or gas s not baing
produced for lack of ble production facilties or lack of a sultable market, then Lessee may pay as @ shul-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 ofl or gas in paying quantities I
Paragraph 3 of this lease does not specity a delay rental amount. then for tha pi of this parag . the delay rental amount shall be one doliar
($1 00) per acre To be effective, each initial shut-in ol or gas royalty must be pad on of bafore (1) the expwation of the primary term, (2) 60 days afer
the Lessee caases 10 produce ofl or gas from Ihe leased premises. of (3) 60 days afer Lessee compietes a drilling of reworking operation in accordance
with the leasa provisions, whichever date s latest. Such payment shall be made one-half (1/2) to the C e of the G | Land Office and ane-
half (1/2) 10 the owner of the soil. If the shut-in oil or gas royalty is pad. the lease shall be considered to be a producing lease and the payment shall
extend the term of the lease for & period of one year from the end of the primary term_ of from the first day of the month following the manth in which
production ceased. and, after thal. if no sudable production faciities or suilable market for the oil or gas exists. Lesses 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

15. COMPENSATORY ROYALTIES. If, during the period the lease s kepl in effect by payment of the shut-in oll or gas royalty, oil of gas s
sold and delivered in paying quantities from a well located within one thousand (1.000) feal of the leased premises and completed in the same producing
resevor, of in any case in which drainage s occurnng, the night to continue 10 mantain the lease by paying the shut-in od of gas royalty shall cease but
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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 yoars by Lessee paying compensatory royalty af the royalty rate provided in the lease of the market value of production from the well causing
the drainage or which is completed in the same producing reservolr and within one thousand (1 000) feet of the leased premises The compensatory
royalty is 1o be paid monthly, one-half (1/2) 1o the Commissioner of the General Land Office and one-half (1/2) to the owner of the soll, beginning on or
before the last day of the month following the month in which the od or gas is produced from the well causing the drainage o that is completed in the
sama producing reservoir and located within one thousand (1.000) feel of the leased premises If the compensatory royalty pad n any 12-month period
i an amount less than the annual shut-in od or gas royalty Lessee shall pay an amount equal 10 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 nteres! in accordance with Paragraph 9 of this
lease None of these provisions will relieve Lesses of the obligation of reasonable development nor the obligation 1o drill offsel wells as provided in
Texas Natural Resources Code 52 171, howaver, 8l the dete of the Comr and with the Com ‘s writtan app I, the payment
of compensatory royalties can salisfy the obligation to diill offset wells

16. RETAINED ACREAGE. Notwithstanding any provision of this lease 1o the contrary, after a well producing or capable of producing oil or
gas has been completed on the leased premises, Lessee shall exercise the diigence of a reasonably prudent operator in driling such additional well or
walls 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 pnmary or extended term it shall then
terminate as 1o all of the leased premises, EXCEPT (1) 40 acres surrounding each oil well capable of producing in paying quantities and 320 acres
MMﬂNWdemmﬂm(MlMaoﬂawanrmmhvwuhond’] or a well
upon which Losses s then engaged in cor us drifling o or (2) the number of acres included in a producing pooled unt
pursuant to Texas Natural Resources Code 52 151-52 154, utsymmumwumnmmumwm
purposes 10 & proration unit for each such producing well under the rules and reguiations of the Railroad Commission of Texas, of any sSuccessor
agency, of other governmental y having junsdict If at any time after the affective date of the partial termination provisions hereof, the
wmruiu"Wormuu!ormwnmmmwchul-dwlm_m-mmhmnﬂunhm
production purposes, this lease shall thereupon terminate as to all acreage nol thereafer allocated 10 sald well or wells for production purposes

the termination of this lease as to a portion of the lands covered hereby. Lessee shall nevertheless continue 1o have the right of ingress
1o and egress from the lands still subject to this lease for all purposes described in Paragraph 1 hereofl together with sasements and rghts-of-way for
existing roads. axisting pipelines and other existing facilies on, over and across all the lands described in Paragraph 1 hereof ("the retained lands”), for
access (o and from the retained lands and for the gathering or transportation of oil. gas and other minerals produced from the retamed lands

(B) HORIZONTAL. In the event thes lease s in force and effect two (2) years afler the expiration date of the prmary or extended lerm it shall
further terminate as to all depths below 100 feet below the total depth dnlled (hereinafier “deeper depths’) in aach well k d on d in
Paragraph 18 (A) above, nnbuonofbohnmmynnmmmrnmmmndodmlmpmmmmwmnmdh
bonus originally paid as consideration for this lease (as specified on page 1 hereof) If such amount s paid. this lease shall be in force and effect as 1o
such deeper depths, and said lermination shall be delayed for an additonal penod of two (2) years and so long thereafter as oll or gas is produced in
paying quantities from such deeper depths covered by (tis lease

{C) IDENTIFICATION AND FILING. The surface i d as 1o sach well shall, as nearly as practical. be in the form of a
mmhﬂwhhmwNMMMuthbﬂhmdhwmmmm
thirty (30) days after partial lermination of this lease as provided herein, Lessee shall execute and record @ release of rek g B satsle
legal description of the acreage and/or depths nol retained hereunder mmmmwumni-dmdmmalulllﬂmmmu
Land Office. accompanied by the filing fee prescribed by the General Land Office rules in effect on the date the release s filed If Lessee fails or refuses
to execule and record such release or releases within ninety (90) days after being requested 1o do so by the General Land Office. then the
Commissioner at his sole discretion may designate by wrtlen instrument the acreage and/or depths to be released hereunder and record such
instrument al Lessee's expense in the county or counties where the lease s localed 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 royalies pasd. of 10 be paid. under this lease shail rolieve Lessee of his oblgation
1o protect the ol and gas under the above-described land from beng drained Lessee sublessee, receiver or other agent in control of the leased
mmmaommum!mmmwwummhmlmcmmlamhmbwmmuwo!
oil and gas from the leased premses In addition, If ol and/or gas should be produced In com tities within 1,000 feet of the leased premises
anmmmhwm-mmwmduummuunmmmmwmmdm
leased premises shall in good faith begin the drifling of a well or wells upon the leased premises within 100 days after the diaining well of wells of the
wall or wells completed within 1 000 feet of the leased premises start producing in commercial quantities and shall prosecute such drilling with diigance
Failure to satisfy the statutory offset obligation may subject this lease and the owner of the soif's agency nghts 1o forfefture Only upon the determination
of the C of the G Land Office and with his written app! may the pay t of pensatory royalty under applicable statutory
paramaters satisfy the obligation 1o drill an offset wall or wells required under this paragraph

18. FORCE MAJEURE. i, after a good faith effort. Lessee i preventad from complying with any express or implied covenant of this lease
from conducting drifling operations on the leased premises or from producing oll or gas from the leased premises by of wat, rebeilion. nots,
strikes, acts of God, or any vakd 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 lable lor damages for faillure to comply with such covenants, additionaly, this lease shall be
extended whie 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 driling o reworking operations of production of ofl or gas

19. WARRANTY CLAUSE. The ownet of the soll warrants and agrees 1o defend title to the leased premises If the owner of the soll defaults
in payments owed on the leased premises, then Lessee may redeem the nghts of the owner of the soil in the lsased premises by paying any morngage
taxes of olher kens on the leased premises |f Lesses makes payments on behall of the owner of the soll under this paragraph, Lesses may recover the
cost of these paymants from the rental and royalties due the owner of the soil

20. (A) PROPORTIONATE REDUCTION CLAUSE. If the owner of the sol owns less than the entire undivided surface estate in the above
described land, whether o not Lessee's interest is specified herein, then the royalties and rental herein provided 1o be paud 10 the owner of the soil shall
be paid 10 him in the propartion which his interest bears to the entire undivided surface estate and the royalties and rental herein provided to be pad to
the Commissionar of the General Land Office of the State of Texas shall be likewise proportionately reduced H . before Lessee adjusts the
royaity of rental due o the Cor of the G Land Office. Lessee or his authorzed representative mus! submi to the Commissioner of the
General Land Office a written statement which axplains the discrepancy between the interest purportedly leased under this lease and the actual interes!
owned by the owner of the soll Th.Cmmmdlh&mﬂlmmmﬂhmﬂmnhdmmmmwmm
interes! not covered by a lease, less the proportionate jop and prod: cost allocable to such undivic H in no event shall
the Commissioner of the General Land Office receive as a royalty on the gross product liocable lo the undivided nol leased an amount less
than the value of one-sixteenth (1/16) of such gross production

(B) REDUCTION OF PAYMENTS. If. during the primary lerm_ a portion of the land covered by this lease i included within the boundanes
of a pooled unit that has been approved by the School Land Board and the owner of the soid in accordance with Natural Resources Code Sections
52 151-52 154, or #, at any time afler the expiration of the primary term of the extended lerm, this lease covers a lesser number of acres than the total
amount described herein. payments that are made on a per acre basis hereunde: shall be reduced according 1o the number of acres pooled released,
surrendened, of otherwise , 80 thal pay determined on a per acre basis under the lerms of this lease dunng the primary term shall be
calculated based upon the number of acres outside the boundanes of a pooled unit, or if after the expiration of the pnmary term, the number of acres
actually retained and covered by this lease

21. USE OF WATER. Lessee shall have the nght 1o use water produced on said land necessary for operations under this lease except water
from walls or tanks of the owner of the soil, provided however, Lesses shall not use potable water of waler sultable for livestock or imgation purposes
for waterflood operations without the prior consent of the owner of the soil

22. AUTHORIZED DAMAGES. Lessae shall pay the owner of the soil for damages caused by its operations to all personal property
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improvements, livestock and crops on said land
23. PIPELINE DEPTH. When requested by the owner of the soll Lessae shall bury its pipelines balow plow depth

24, WELL LOCATION LIMIT. No weli shall be drilied nearer than two hundred (200) feet 1o any house of barm now on said premises without
the written consent of the owner of the soil

28, POLLUTION. in developing this area Lessee shall use the highes! degree of care and all proper safleguards lo prevent poliution Without
limiting the foregoing. pollution of coastal wetlands natural waterways rivers and impounded water shall ba prevenied by the use of containment
faciities sufficient lo prevent spillage, seepage or ground waler ¢ In the event of polluion, Lessee shall use all means at its dsposal to
recapture all escaped hydrocarbons or other pollutant and shall be responsibie for all damage 1o public and private propertes Lessee shall build and
maintain fences around its slush, sump, and drainage pis and lank baflenes 50 as to protect liveslock aganst loss damage of injury. and upon
completion or abandonment of any well or wells, Lessee shall fill and level all siush pits and cellars and completely clean up the driling site of all rubbish
thereon Lessee shall. while conducting operabons on the leased premises. keep said premises free of all rubbish, cans, bolties. paper cups of garbage
and upon completion of operations shall restore the surface of the land 1o as near its original condition and contours as is practicable Tanks and
equipment will be kepl painted and presentable

26. REMOVAL OF EQUIPMENT  Subject 1o n this paragraph, Lessee shall have the nght lo remove machmnery and fatures placed
by Lessee on the leased premises, inciuding the right to draw and remove casing, within one hundred twenty (120) days afier the expiration or the
termination of this lease uniess the owner of the soil grants Lessee an extansion of this 120.day penod However |essee may nol remove casing from
any well capable of producing ofl and gas in paying quantities Ad wally Lessee may not draw and remove casing until after thirty (30) days written
notice o the Commissioner of the General Land OMce and to the owner of the soll The owner of the soll shall become the owner of any machinary,
fixtures, or casing which are nol 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 nights and estates of either
party to this lease may be assigned, in whole or in part, and the provisions of this lease shall extend 1o and be binding upon their heirs, devisees legal
representalives, successors and assigns However a change of division in ownership of the land rentals. or royalties will not enlarge the abligations of
Lessee. diminish the nghts, privileges and estates of Lessee. impair the effectiveness of any payment made by Lessee of impair the effectiveness of any
acl performed by Lessee And no change or division in ownership of the land, rentals, or royallies shall bind Lessee for any purpose until thirty (30) days
after the owner of the soll (or his heirs, o . legal rep of ) furnishes the Lessee with satisfactory written evidence of the change
in ownership, mmmmmmndlm(ur-mﬂﬁmdm iginal) when the ip changed because of a
mmmAuﬂummahmmmmmdummm_mmmmuam
abligations under this lease If this lease is assigned in s entirely as 10 only pan of the acreage, the right and option to pay rentals shall be apportioned
as betwoen the several owners ratably, according lo the area of each. and failure by one of more of them to pay his share of the rental shall not affect
this lease on the part of the land upon which pro rala rentais are timely paid or lendered, however if the assignor of assignee does nol file a certified
copy of such assignment in the General Land Office before the next rental paying date. the entire lease shail lerminate for failure to pay the entire rental
due under Paragraph 3. Every assignee shall succeed to all nghts and be subject to all obligations, kabilties. and penalties owed 1o the State by the
original lessee or any pnor assignee of the lease. mcluding any labilties lo the State for unpad royalties

(B) ASSIGNMENT LIMITATION. Notwithstanding any prowvision in Paragraph 27(a), if the owner of the sod acquires this lease in whole or in
part by assignmaent without the prior written approval of the C ) of the General Land Office_ this lease 18 void as of the time of assignment and
the agency power of the owner may be forfeted by the Come An i+ will be treated as if it were made 10 the owner of the soll if the
assgnee is

(1) a nominee of the owner of the soil,

{2) a corporation or subsidiary in which the owner of the soil s a principal stockholder or is an empioyse of such a corporation or subsidiary
{3) a partnership in which the owner of the soll is a par or 15 an employee of such a ship

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

{5) a partner or employee in a partnarship which is the owner of the soil

{8) & hduciary for the owner of the soil, including but not limited to a guardian, trustes, or, administrator, receiver. of consarvator for the
owner of the soill. or

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

20. RELEASES. Under the conditions contained in this paragraph and Paragraph 20, Lessee may at any time execute and deliver 10 the
owner of the soil and place of record a of g any portion of portions of the leased premises, and thereby surrender this iease as
to such portion or portions, and be relieved of all subsequent obligations as to 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 10 the acreage which was covered by this lease
immediately pnor 10 such surrender. however, such reloase will not rebeve Lessaa of any habikties which may have accrued under this lease pnor 1o the
sutrender of such acreage

29. FILING OF ASSIGNMENTS AND RELEASES. If all or any par of this lease i assigned of released such assignment o release must be
recorded in the county where the land is situaled. and the recorded instrument. or a copy of (he recorded instrument certified by the County Clerk of the
county in which the nstrument is recorded, must be filed in the General Land Office within 80 days of the last ition date panied by the
prescribed filing fee If any such assignment is not so fled. the rights acquired under this lease shall be subject to forfelture al the option of the
Commussioner of the General Land Office

30. DISCLOSURE CLAUSE. All provisions pertaining 1o the lease of the above-described land have been included in this instrument
ncluding the statement of the true consideration 10 be paid lor the execution of this lease and the nghts and dutes of the parties Any collateral
9’ nts g the develop of o and gas from the leased premises which are not contained in this lease render this lease invaid

31. FIDUCIARY DUTY. The owner of the soil owes the State a fiduciary duty and must fully disciose any facts affecting the State's interest in
the leased premises mnmmdmmdmmmmrmumm the owner of the soll is obligated 1o put the State’s
belore his p

32. FORFEITURE. i Lessee shall fail or refuse to make the payment of any sum within thity days afler it becomes due, of f Lessee of an
authorized agent should knowingly make any faise return of false report conceming production of 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 regulati dopted by the Corr of the General Land Office. or if Lessee
should fad to flle 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, of the Railroad Commission o if Lessee should refusa the proper authority access o the records pertaining to operations, of If Lessee of
an authorized agent should knowingly fail or refuse lo give correct information Lo the proper authorty, of knowingly fad or refuse to fumnish the General
Land Office a cormect log of any well, of if Lesses shall knowingly violate any of the matenal provisions of this lease. or if this lease is assigned and the
assignment is not fied in the General Land Office as required by law, the rights acquired under this iease shall be subject to forfeiture by the
Commissioner. and he shall forfell same when sufficiently informed of the facts which authorze a forfelture, and when forfeiled the area shall again be
subject 1o lease under the terms of the Relinquishment Act However, nothing herein shall be construed as warnving the automatic temmination of this
lease by operation of law or by reason of any special imitation arising hereunder Forfellures may be set aside and this lease and all nghts thereunder
reinstated before the nights of another intervene upon satisfaciory ewdence 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 thal may be adopted relative hereto

33. LIEN. In accordance with Texas Natural Resources Code 52 136 the State shall have a first hen upon all oil and gas produced from the
area covered Dy [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 lnase, Lessee grants the State, in addition to the hen provided by Texas Natural Resources Code 52 136 and any other apphcable statutory ben. an
express contractual lien on and security interes! in all leased minerals in and extracted from the leased premses, all proceeds which may accrue o
Lessee from the sale of such leased minerals, whether such proceeds are held by Lesses or by a third party, and all fi on and imp: to the
leased premises used in connection with the production or processing of such leased minerals in order 1o secure the payment of all royalties of other
amounts due of to become due under this lease and lo secure payment of any damages of loss that Lessor may suffer by reason of Lesses's breach of
any covenant of condition of this lease, whether express of implied This ken and ity infe may be with or without court proceedings in
OGL-11-14-1166
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the manner provided in the Title 1, Chap. 8 of the Texas Business and Commerce Code Lessee agrees lhal the Commissioner may require Lessee 10
execute and record such instruments as may be reasonably necessary to acknowledge, attach or perfect this len Lessee hereby represents thal there
are no prior of superior liens arising from and relating to Lessee's activities upon the above-described property of from Lessee's acquisition of this lease
Should the Commissioner al any lime 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 royally 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 lerms 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 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 hamm, including environmental ham, for which recovery of damages is sought. including, but nol imited to. all losses and

P which are d by the activities of Lessee, its officers, employees, and agents ansing out ol incidental to, or resulting from. the operations
of or for Lessee on the leased premises hersunder, of that may anse oul of or be occasioned by Lessee's breach of any of the terms or provisions of this
Agreement, or by any other negligent or stnctly liable act or omission of Lessee Further, Lessee hereby agrees to be liable for, exonerate indemnify,
defend and hold harmiess the State of Texas and the owner af the soil their officers. employees and agents. their successors of assigns. against any
and all claims . losses, d. ges, actions, personal injury (including death), costs and expenses, or other ham for which recovery of damages
is sought, under any theory including tort, contract, or stict Kability, inciuding attorneys’ fees and other legal expenses, including those related to
environmental hazards, on the leased premises of in any way related to 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. partners. agents, contractors, subcontractors. guests, invitees, and their
respective successors and assigns. Each assignee of this Agreement. or an inlerest 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 Lesses, its officers, employees, and agents as described above. EXCEPT AS OTHERWISE EXPRESSLY LIMITED HEREIN, ALL OF
THE INDEMNITY OBLIGATIONS ANDAOR 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 fo prevent contamination of
poliution of any environmental medium, including soll, surface waters, groundwaler. sediments, and surface or subsurface strata, ambient air or any
other environmental medium in, on, or under, the leased premises, by any waste, poliutant, or contaminant Lessee shall not bring or permit o remain on
the leased premises any asbestos containing materials, explosives, toxic materials, or substances regulated as hazardous wasles, hazardous materials,
hazardous subsiances (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 of reguiation ("Hazardous Materials®), excepl
ordinary products commonly used in connection with oll and gas exploration and development operations and stored in the usual manner and quantites
LESSEE'S VIOLATION OF THE FOREGOING PROMIBITION 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
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 52 180, commonly
known as the Relinquishment Acl, and other applicable statutes and amendmaents ihereto, and f any provision in this lease does nol 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

19. LEASE FILING. Pursuant to Chapter @ 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 par of the leased premises s located, and certified copies thereol must be filed in the General Land
Office. This lease is not effective until a cartfied 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. Addilionally, this lease shall not be binding upon the State uniess ¢
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 cerified copy 10 the General Land Office

LESSEE

Wolcott LG /) <
- (&D L. Q‘(Lﬁ%
-,

Name John B Wolcott

Title Member- Manager

Date //*/r_/‘y

LESSOR

STATE OF W
BY

[ <

Waeldon L. Moore, Ill
Indwidually and as 0] ln?heilnlo of Texas
Date (e/2? /

OGL-11-14-1166
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STATE OF (CORPORATION ACKNOWLEDGMENT)
COUNTY OF

BEFORE ME, the undersigned authority, on this day personally ap d
known to me to be the person whose name s subscribed to the foregoing instruments as
of and ackr ged to me that he
execulead the same for the purp and cor ' therein expressed, in the capacity stated, and as the act and deed of said corporation

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

Notary Public in and for

STATE OF (CORPORATION ACKNOWILEDGMENT)

COUNTY OF

BEFORE ME, the undersigned authority on this day ity appeared
known to me to be the person whose name is subscribed to the foregoing instruments as

of = and ackr dged to me thal he

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

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

Notary Public in and for

STATE OF (INDIVIDUAL ACKNOWLEDGMENT)

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

known 1o me to ba the persons whose names are subscribed to the foregoing instrument. and acknowledged 1o me that they executed the same for the
purposes and consideration tharain expressed

Given under my hand and seal of office this the

Notary Public, Siote of Texas
My Commission Explres

. Mmorch 07,207 |}
stareor _('olorade (INDIVIDUAL ACKNOWLEDGMENT)

COUNTY OF EL‘&:-‘

BEFORE ME, the undersigned authority. on this day p lly appeared Joloa B, wWolcoks

kmmmmmulhepmmx: names are subscribad o the foregoing mum;m and acknowledged 1o me that thay executed the same for the

purposes and consideration therein expressed

$h
‘ Given under my hand and seal of office this the Iﬂ day of v ﬂbrr

M&M

Notary Public in and fm

OGL-11-14-1166
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Exhibit "A”

This Exhibit “A" shall be attached to and made a part of the Oil & Gas Lease dated October 25, 2014 Between the State
of Texas acting by and through its agent, Weldon L. Moore, I, hereinafter called Lessor and Wolcott LLC, hereinafter
called Lessee

Insert to Oil and Gas Lease

LESSOR

DELAY RENTALS

Delay rentals for the 1* anniversary date and for the 2™ anniversary date have been pre-pad with the bonus
consideration for this lease, therefore no additional payments for the 1% anniversary date and for the 2™
anniversary date are due and payable. The bonus consideration to the State of Texas and the owner of the soil 1s
$3,500.00 per net mineral acre. The State of Texas and the owner of the soil have split the total bonus
consideration of $1,256,500.00 equally

If delay rentals are paid on or before the 3 anniversary date, the delay rental paid shall be $3,500.00 per net
mineral acre for a total payment of $1,256,500 00. Said payment will include a pre-payment for the delay rentals
for the 4™ anniversary date and shall be paid equally to the State of Texas and the owner of the solil in the amount
of $628,250.00 each

MINIMUM ROYALTY

In lieu of using the delay rental figure set out in Paragraph A above to compute minimum royalty, the annual
minimum royalty will be calculated based on using $10.00 per net acre multiplied by the total net acres covered by
this lease

SHUT-IN ROYALTY

In lieu of the shut-in figures set out in paragraph 14 of this lease, for purposes of determining shut-in royalties the
annual rental used to determine payment of shut-in royalties shall be calculated at $10 per net mineral acre, but
not less than $1,200 per year for each well capable of producing oil or gas in paying quantities. All other terms
and conditions of paragraph 14 shall remain unchanged

LESSEE
Wolcotl LLC "
. @&B.zzﬂt%

MName John B Wolcott

Title Member- Manager

Date //"/?-/(Z

STATE OF TEXA

By

Weldon L. Moore. [Il
Individually and as agent for the State of Texas

Date _

Inst No. 14-11109
DIANNE O FLOREZ
COUNTY CLERK

A5

OGL-11-14-1166
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George P. Bush, Commissioner
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH. COMMISSIONER

April 10, 2015

Angela Stidham

Wolcott, LLC

729 Bookcliff Ave.

Grand Junction, CO 81501

Re: State Lease MF 117112 Two RAL leases covering 718 ac., Sec. 6, Blk.
57, T-7, T&P Ry. Co. Survey, Reeves Co, TX

Dear Ms. Stidham:

The certified copies of the Relinquishment Act leases covering the referenced tract have been approved and
filed in our records under Mineral File numbers as set out on Page 2. Please refer to these numbers when
making payments to the State and in all future correspondence concerning the leases. Failure to
include the mineral file numbers may delay processing of any payments towards the leases.

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.

Y our remittances are set out on Page 2 and have been applied to the State’s portion of the cash bonus. In
addition, we are in receipt of your filing fees. However, we are not in receipt of the $100 processing fee
which we request you submit as soon as possible.

Sincerely yours,

Qbod £ Qg

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




State Lease No. Lessor as agent for State of TX Dated Recorded Vol/Page Bonus Amount

MF117112A Judith Moore 10/25/14 V. 1125, P. 773 $£628,250.00

MFI117112B Weldon Moore, 111 10/25/14 V. 1125, P. 765 $£628,250.00
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Daryl Morgan

From: Bradley, Chase <Chase.Bradley@apachecorp.com>

Sent: Wednesday, January 10, 2018 4:58 PM

To: Daryl Morgan

Subject: Oak State Pooling Agreement

Attachments: TX_REEVES_OAK_STATE_UNIT_FINAL_REV.pdf; Pooling Agreement - Oak State -

Executed.pdf

Daryl,

As you are aware, Apache has been dealing with a surveying error for the past several months throughout western
Reeves County. One thing | need to visit with you about is in regards to the Pooling Agreements between Apache and
the GLO. Some of the unit sizes have changed slightly, and | didn’t know how you wanted to go about correcting the
error. For example, the attached Pooling Agreement for our Oak State Unit references the unit size as 1058.68 acres, but
actually the unit is 1051.25 acres as you can see on the attached plat. The Oak State Unit is 100% mineral classified
lands, and the State’s NRI will not change, but in other Units such as the Blackfoot State, Mesquite State, Mohican Unit
the State’s NRI of the state will change slightly. Feel free to call and visit about this or shoot me an email. Thanks, and
have a good evening.

Kind Regards,

CHASE BRADLEY, RPL

LANDMAN

North American Unconventional Resources
office 210-572-8256 | cell 512-568-9850

APACHE CORPORATION

17802 IH 10 West, Suite 300
San Antonio, Texas 78256

ApacheCorp.com
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Dazl MorEan

From: Bradley, Chase <Chase.Bradley@apachecorp.com>

Sent: Monday, January 15, 2018 1:49 PM

To: Daryl Morgan

Subject: FW: Executed Division Order, Direct deposit authorization and voided check
Attachments: SSussman & 18011512450.pdf

Daryl, attached you’ll find Weldon Moore’s signed Division Order for the Oak State Unit. The royalty interest on page
two reflects our Title Attorney’s interest he calculated with our revised plat. Can we move forward with Amending the
Pooling Agreement?

Kind Regards,

CHASE BRADLEY, RPL
LANDMAN
office 210-572-8256 | cell 512-568-9850

From: Alaniz, Dion

Sent: Monday, January 15, 2018 1:30 PM

To: Bradley, Chase <Chase.Bradley@apachecorp.com>

Subject: FW: Executed Division Order, Direct deposit authorization and voided check

Chase:

The Moore family is on board with the revised pooled unit plat for the Oak Unit. They signed off on the Division Orders
that reflect the revised pooled unit.

DION ALANIZ

SENIOR LANDMAN

office 210-678-3908 | cell 210-452-7957
APACHE CORPORATION

17802 IH 10 West

Suite 300
San Antonio, Texas 78256

From: Weldon Moore [mailto:wmoore @csmlaw.net]

Sent: Monday, January 15, 2018 11:46 AM

To: Alaniz, Dion <Dion.Alaniz@apachecorp.com>

Subject: Executed Division Order, Direct deposit authorization and voided check

Dion:
Please see the attached. The originals are going in the mail today. Judy’s are also going in the mail today.
Weldon L. Moore, Il

Sussman & Moore, LLP
4645 N. Central Expressway, Suite 300



Dallas, TX 75205
Ph (214) 378-8270 x 251
Fax (214) 378-8290



OIL AND GAS DIVISION ORDER Date: 1212172017

TO: APACHE CORPORATION ("Payor") 01829201/00001.1
ONE POST OAK CENTRAL OAK STATE UNIT 101AH
2000 POST OAK
BOULEVARD
SUITE 100

HOUSTON, TX 77056-4400

The undersigned severally and not jointly certifies it is the legal Owner of the interest(s) of all the oil (including all
liquid hydrocrabons) and gas (including all casinghead and other gaseous hydrocarbons) produced from the
property described on the attached EXHIBIT A.

The following provisions apply to each interest "Owner” who executes this agreement:

TERMS OF SALE: The undersigned will be paid in accordance with the division of interest(s) set out on the T gg’se»d’
attached EXHIBIT A. The Payor shall pay all parties pursuant to applicable stale statutes regarding AN "
accumulation of proceeds and the lease or operating agreement between the parties or any other contract for w"' " <
the purchase of oil and gas. Purchaser shall compute quantity and make corrections for gravity and Aef
temperature and make deductions for impurities, Deductions may be made for : jon,  WLW oL

pating onditionl sling-and arpaclr yctionco neleos afthe ellhgad nd grOSSPLM 1 e
production, severance or other eitar taxes on production e# the proceeds thereof, as allowed by applicable YLV U 5
law. o

oniNG-Im - prod do

INDEMNITY: The Owner agrees to indemnify and hald Payor harmless from all liability resulting from payments
made to the Owner in accordance with such division of interest, including but not limited to attorney fees or
judgments in connection with any suit that affects the Owner's interest to which Payor is made a party.

DISPUTE: WITHHOLDING OF FUNDS: If a suit is filed that affects the interest of the Owner, written notice
shall be given to Payor by the Owner together with a copy of the complaint or petition filed.

In the event of a claim or dispute that affects title to the division of interest credited herein, Payor is authorized to
withhold payments accruing to such interest, without interest unless otherwise required by applicable statute,
until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the
30th day after the date wrilten notice of termination is received by either party

NOTICES: The Owner agrees to notify Payor in writing of any change in the division of interest, including
changes of interest contingent on payment of money or expiration of time. No change of interest is binding on
Payor until the recorded copy of the instrument of change or documents satisfactorily evidencing such change
are furnished to Payor at the time the change occurs. Any change of interest shall be made effective on the first
day of the month following receipt of such notice by Payor. Any correspondence regarding this agreement shall
be furnished to the above address unless otherwise advised by either party.

In addition to the legal rights provided by the terms and provisions of the division order, an Owner may have
certain statutory rights under the laws of the state of the property described on EXHIBIT A.

FAILURE TO FURNISH YOUR SOCIAL SECURITY OR TAX |.D. NUMBER WILL RESULT IN WITHHOLDING
TAX INACCORDANCE WITH FEDERAL LAW. ANY TAX WITHHELD WILL NOT BE REFUNDABLE BY
PAYOR AND WILL BE REMITTED TO THE INTERNAL REVENUE SERVICE.

NOTE: (1) DIVISION ORDERS FOR CORPORATIONS MUST BE EXECUTED BY AN AUTHORIZED
OFFICER; (2) DIVISION ORDERS FOR INDIVIDUALS SHOULD BE WITNESSED BY TWO (2)
DISINTERESTED THIRD PARTIES IN THE SPACES PROVIDED; (3) IF THE DIVISION ORDER IS SIGNED
BY AN AGENT, ATTORNEY-IN-FACT, GUARDIAN, OR ANY PARTY OTHER THAN THE NAMED INTEREST
OWNER, PLEASE FURNISH EVIDENCE OF THE RIGHTS VESTED IN THE SIGNATORY PARTY; (4) TO
ENSURE PROMPT RECEIPT OF CHECKS, BE SURE YOUR MAILING ADDRESS, INCLUDING ZIP CODE, IS
CORRECT AS SHOWN ON THIS DIVISION ORDER.

WITNESS NAME e vfS SIGNATURE OF INTEREST ownEr \Wa. ) dow | . (M oore, TIT

SOCIAL SECURITY OR TAX ID NUMBER

witness navefMieq D, CheShier

WELDON L MOORE il

0007123301

5909 RICHMOND AVE weldo Nee Moore @ \zjq,(/mo (0

DALLAS TX US 75206 OWNEREMALD | yyipp e (@ CSMla. hei

Si3N AMD RETURN COPY

do_divord_by_property_brm_v1



| EXHIBITA | APACHE CORPORATION DATE: 1212112017
QOIL AND GAS DIVISION ORDER

Property:  01829201/00001 OAK STATE UNIT 101AH Venture Number: 031800
State: TEXAS County/Parish: REEVES

OWNER INTEREST TYPE EXC INTEREST EFF DATE

0007123301 WELDOCN L MOCRE Ill (RI) - ROYALTY INTEREST 01 0.04431094 212017

Legal Description:
TX  REEVES PUBLIC SCHOOL LAND ABST/ID# 4051 Blk C8 Sec 1

do_dlvord_by_ptoperty__umbh v Page 10f1 EXH]B[T A
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Dagl Morgan

From: Daryl Morgan

Sent: Thursday, January 18, 2018 8:22 AM

To: '‘Bradley, Chase'

Subject: RE: Oak State Unit

Attachments: Apache AREAAMD.Correction.NoSLBOakState.doc
Chase,

Attached is the Amendment to the Oak Unit to correct the acreage numbers. Please attach the appropriate exhibits,
have duplicate originals signed by Apache and then forward the originals to me to be signed by the Commissioner.

Thanks and let me know if you have any questions.
Daryl

J. Daryl Morgan, CPL

Energy Resources

(512) 305-9106
daryl.morgan@glo.texas.gov

From: Bradley, Chase [mailto:Chase.Bradley@apachecorp.com]

Sent: Monday, January 15, 2018 1:49 PM

To: Daryl Morgan <Daryl.Morgan@GLO.TEXAS.GOV>

Subject: FW: Executed Division Order, Direct deposit authorization and voided check

Daryl, attached you'll find Weldon Moore’s signed Division Order for the Oak State Unit. The royalty interest on page
two reflects our Title Attorney’s interest he calculated with our revised plat. Can we move forward with Amending the
Pooling Agreement?

Kind Regards,

CHASE BRADLEY, RPL
LANDMAN
office 210-572-8256 | cell 512-568-9850

From: Alaniz, Dion

Sent: Monday, January 15, 2018 1:30 PM

To: Bradley, Chase <Chase.Bradley@apachecorp.com>

Subject: FW: Executed Division Order, Direct deposit authorization and voided check

Chase:



“The Moore family is on board with the revised pooled unit plat for the Oak Unit. They signed off on the Division Orders
that reflect the revised pooled unit.

DIoN ALANIZ

SENIOR LANDMAN

office 210-678-3908 | cell 210-452-7957
APACHE CORPORATION

17802 IH 10 West

Suite 300
San Antonio, Texas 78256

From: Weldon Moore [mailto:wmoore@csmlaw.net]

Sent: Monday, January 15, 2018 11:46 AM

To: Alaniz, Dion <Dion.Alaniz@apachecorp.com>

Subject: Executed Division Order, Direct deposit authorization and voided check

Dion:
Please see the attached. The originals are going in the mail today. Judy’s are also going in the mail today.

Weldon L. Moore, llI

Sussman & Moore, LLP

4645 N. Central Expressway, Suite 300
Dallas, TX 75205

Ph (214) 378-8270 x 251

Fax (214) 378-8290
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OIL AND GAS DIVISION ORDER Diates LASHZORY

TO: APACHE CORPORATION ("Payor") 01829201/00001.1
ONE POST OAK CENTRAL OAK STATE UNIT 101AH
2000 POST OAK
BOULEVARD
SUITE 100

HOUSTON, TX 77056-4400

The undersigned severally and not jointly certifies it is the legal Owner of the interest(s) of all the oil (including all
liquid hydrocrabons) and gas (including all casinghead and other gaseous hydrocarbons) produced from the
property described on the attached EXHIBIT A.

The following provisions apply to each interest "Owner" who executes this agreement:

TERMS OF SALE: The undersigned will be paid in accordance with the division of interest(s) set out on the
attached EXHIBIT A. The Payor shall pay all parties pursuant to applicable state statutes regarding
accumulation of proceeds and the lease or operating agreement between the parties or any other contract for
the purchase of oil and gas. Purchaser shall compute quantity and make corrections for gravity and
temperature and make deductions for impurities. Deductions may be made for gathering, transportation,
treating, conditioning, marketing and other post-production costs downstream of the wellhead, and for gross
production, severance or other similar taxes on production or the proceeds thereof, as allowed by applicable
law.

INDEMNITY: The Owner agrees to indemnify and hold Payor harmless from all liability resulting from payments
made to the Owner in accordance with such division of interest, including but not limited to attorney fees or
judgments in connection with any suit that affects the Owner's interest to which Payor is made a party.

DISPUTE: WITHHOLDING OF FUNDS: If a suit is filed that affects the interest of the Owner, written notice
shall be given to Payor by the Owner together with a copy of the complaint or petition filed.

In the event of a claim or dispute that affects title to the division of interest credited herein, Payor is authorized to
withhold payments accruing to such interest, without interest unless otherwise required by applicable statute,
until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the
30th day after the date written notice of termination is received by either party.

NOTICES: The Owner agrees to notify Payor in writing of any change in the division of interest, including
changes of interest contingent on payment of money or expiration of time. No change of interest is binding on
Payor until the recorded copy of the instrument of change or documents satisfactorily evidencing such change
are furnished to Payor at the time the change occurs. Any change of interest shall be made effective on the first
day of the month following receipt of such notice by Payor. Any correspondence regarding this agreement shall
be furnished to the above address unless otherwise advised by either party.

In addition to the legal rights provided by the terms and provisions of the division order, an Owner may have
certain statutory rights under the laws of the state of the property described on EXHIBIT A.

FAILURE TO FURNISH YOUR SOCIAL SECURITY OR TAX I.D. NUMBER WILL RESULT IN WITHHOLDING
TAX INACCORDANCE WITH FEDERAL LAW. ANY TAX WITHHELD WILL NOT BE REFUNDABLE BY
PAYOR AND WILL BE REMITTED TO THE INTERNAL REVENUE SERVICE,

NOTE: (1) DIVISION ORDERS FOR CORPORATIONS MUST BE EXECUTED BY AN AUTHORIZED
OFFICER; (2) DIVISION ORDERS FOR INDIVIDUALS SHOULD BE WITNESSED BY TWO (2)
DISINTERESTED THIRD PARTIES IN THE SPACES PROVIDED; (3) IF THE DIVISION ORDER IS SIGNED
BY AN AGENT, ATTORNEY-IN-FACT, GUARDIAN, OR ANY PARTY OTHER THAN THE NAMED INTEREST
OWNER, PLEASE FURNISH EVIDENCE OF THE RIGHTS VESTED IN THE SIGNATORY PARTY; (4) TO
ENSURE PROMPT RECEIPT OF CHECKS, BE SURE YOUR MAILING ADDRESS, INCLUDING ZIP CODE, IS
CORRECT AS SHOWN ON THIS DIVISION ORDER.

WITNESS NAME SIGNATURE OF INTEREST OWNER

_ =

SOCIAL SECURITY OR TAX ID NUMBER

WITNESS NAME

STATE OF TEXAS 4326844404

COMMISSIONER OF THE GENERAL LAND OFFICI OWNER TELEPHONE NUMBER

0085439001
STEPHEN F AUSTIN BUILDING

1700 NORTH CONGRESS AVENUE
AUSTIN TX US 78701

OWNER EMAIL ID

do_divord_by_property brm_v1



" EXHIBITA | APACHE CORPORATION
OIL AND GAS DIVISION ORDER
Property: 01829201/00001 OAK STATE UNIT 101AH

State: TEXAS County/Parish: REEVES

DATE: 12/21/2017

Venture Number: 031800

OWNER INTEREST TYPE
0085438001 STATE OF TEXAS (RI) - ROYALTY INTEREST
0085439001 STATE OF TEXAS (RI) - ROYALTY INTEREST

Legal Description:

TX  REEVES PUBLIC SCHOOL LAND ABST/ID# 4051 Blk C8 Sec 1

do_divord_by_property_exhibit v1 Page 1 of 1

EXC INTEREST EFF DATE

01 0.03637812 2/1/2017

02  0.08862188 2/1/2017
EXHIBIT A



TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

February 16, 2018

Barbara Reiff

Division Order Analyst

Apache Corporation

One Post Oak Central

2000 Post Oak Boulevard, Suite 100
Houston, Texas 77056

Re: State Lease Nos. MF117024 and'f/[l?l 17112 Oak State Unit
Dear Mrs. Reiff:

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

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

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

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

Thank you,

Vivian Hernandez W%/
Landman, Energy Resources

512-475-0428

512-475-1543 (fax)

vivian.hernandez(@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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Daryl Morgan

=S = —— ]
From: Daryl Morgan
Sent: Monday, March 26, 2018 4:16 PM
To: 'Alaniz, Dion'; G. Wade Caldwell (gcaldwell@beclaw.com)
Cc: John L. Beckham (JLBeckham@sbcglobal.net)
Subject: RE: Oak State Unit 102BH: Seeking One Week Extension on Spud Date
Dion,

As per our discussion and having reviewed your request below, the GLO is agreeable to the delay until April 30" to spud
the second Oak State Unit well. | will place a copy of this E-mail in the mineral file evidencing approval by the General
Land Office.

Daryl

J. Daryl Morgan, CPL

Director of Minerals and Royalty
Energy Resources

(512) 305-9106
daryl.morgan@glo.texas.gov

From: Alaniz, Dion [mailto:Dion.Alaniz@apachecorp.com]

Sent: Monday, March 26, 2018 9:23 AM

To: G. Wade Caldwell (gcaldwell@beclaw.com) <gcaldwell@beclaw.com>; Daryl Morgan
<Daryl.Morgan@GLO.TEXAS.GOV>

Cc: John L. Beckham (JLBeckham@sbcglobal.net) <JLBeckham@sbcglobal.net>

Subject: Oak State Unit 102BH: Seeking One Week Extension on Spud Date

Wade & Daryl:

Thank you both for responding to my verbal inquiry last week regarding some trouble we are having with the spud
deadline for the Oak State Unit 102BH. As per our pooling agreement with the GLO, and as per our pooling agreement
with the CMC entities, Apache must spud a second Oak State Unit well by April 23, 2018. However, it looks like we are
going to miss this deadline by a couple days. Usually, we deal with these kinds of issues by shuffling wells around on our
various rig lines. However, this time the stars have aligned against us and we are unable to do so.

Based on my conversation last week with Daryl Morgan, the GLO appears amenable to granting Apache an extra week to
spud this second Oak State Unit well. Similarly, based on a voice mail from Wade Caldwell, the CMC entities also appear
willing to grant Apache the same latitude. | am hoping that you would be willing to confirm as much by responding to
this email.

Daryl, can you confirm that the GLO grants Apache until April 30" to spud the second Oak State Unit well, and thereby
maintain continuous development per the terms of the Oak State Unit pooling agreement between Apache and the
GLO?



Wade, can you confirm that the CMC entities grant Apache until April 30" to spud the second Oak State Unit well, and
thereby maintain continuous development per the terms of the Oak State Unit pooling agreement between Apache and

the CMC entities?

Thanks much,

DION ALANIZ
SENIOR LANDMAN
office 210-678-3908 | cell 210-452-7957

APACHE CORPORATION

17802 IH 10 West
Suite 300
San Antonio, Texas 78256



Daﬂl Morgan

From: Alaniz, Dion <Dion.Alaniz@apachecorp.com>

Sent: Monday, March 26, 2018 3:42 PM

To: G. Wade Caldwell; Daryl Morgan

Cc: 'John L. Beckham (JLBeckham@sbcglobal.net)’

Subject: RE: Oak State Unit 102BH: Seeking One Week Extension on Spud Date

Thanks much Wade.

DION ALANIZ

SENIOR LANDMAN

office 210-678-3908 | cell 210-452-7957
APACHE CORPORATION

17802 IH 10 West

Suite 300
San Antonio, Texas 78256

From: G. Wade Caldwell [mailto:gcaldwell@beclaw.com]

Sent: Monday, March 26, 2018 3:38 PM

To: Alaniz, Dion <Dion.Alaniz@apachecorp.com>; 'daryl.morgan@glo.texas.gov' <daryl.morgan@glo.texas.gov>
Cc: 'John L. Beckham (JLBeckham@shcglobal.net)' <JLBeckham@sbcglobal.net>

Subject: RE: Oak State Unit 102BH: Seeking One Week Extension on Spud Date

Dion-
That is agreeable on behalf of the CMC Partnerships.

From: Alaniz, Dion [mailto:Dion.Alaniz@apachecorp.com]

Sent: Monday, March 26, 2018 9:23 AM

To: G. Wade Caldwell; daryl.morgan@glo.texas.gov

Cc: John L. Beckham (JLBeckham@sbcglobal.net)

Subject: Oak State Unit 102BH: Seeking One Week Extension on Spud Date

Wade & Daryl:

Thank you both for responding to my verbal inquiry last week regarding some trouble we are having with the spud
deadline for the Oak State Unit 102BH. As per our pooling agreement with the GLO, and as per our pooling agreement
with the CMC entities, Apache must spud a second Oak State Unit well by April 23, 2018. However, it looks like we are
going to miss this deadline by a couple days. Usually, we deal with these kinds of issues by shuffling wells around on our
various rig lines. However, this time the stars have aligned against us and we are unable to do so.

Based on my conversation last week with Daryl Morgan, the GLO appears amenable to granting Apache an extra week to
spud this second Oak State Unit well. Similarly, based on a voice mail from Wade Caldwell, the CMC entities also appear
willing to grant Apache the same latitude. | am hoping that you would be willing to confirm as much by responding to
this email.

Daryl, can you confirm that the GLO grants Apache until April 30" to spud the second Oak State Unit well, and thereby
maintain continuous development per the terms of the Oak State Unit pooling agreement between Apache and the
GLO?



Wade, can you confirm that the CMC entities grant Apache until April 30" to spud the second Oak State Unit well, and
thereby maintain continuous development per the terms of the Oak State Unit pooling agreement between Apache and

the CMC entities?

Thanks much,

DION ALANIZ
SENIOR LANDMAN
office 210-678-3908 | cell 210-452-7957

APACHE CORPORATION
17802 IH 10 West

Suite 300

San Antonio, Texas 78256
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

June 28, 2018 CERTIFIED MAIL: 7011 1150 0001 2420 5646

Mr. Paul Whitehead

Sr. Regulatory Analyst
Apache Corporation

17802 TH-10 West, Suite 300
San Antonio, TX 78257

RE: Application to Surface Commingle Oil and Gas Production from State Mineral Leases
MF116970, MF117024, MF117112 and MF116963 (Dogwood State, Oak State Unit, Spruce
State) in Conjunction with Railroad Commission of Texas Commingling Permit 08-7914 in
Reeves County, Texas

Dear Mr. Whitehead

The Texas General Land Office (GLO) received your application, dated July 19, 2017 as revised
on April 27, 2018, June 1, 2018, June 13, 2018 and June 28, 2018, to surface commingle oil and
gas production from the above State Mineral Leases. GLO staff have performed an
administrative and technical review of your application.

On the condition that Apache Corporation first satisfies all of the requirements set out in #1 - #10
on p.1 - 2 of this letter, then, in that event, the application is approved.

1. Per 31 Texas Administrative Code (TAC) §9.35(a)(2), all fluids produced from the wells
to be commingled must flow “through oil and gas separators of ample capacity and in
good working order...before sale or surface commingling with production from any other
lease and/or pooled unit”. Gross production shall be measured by single-phase oil, gas,
and water meters installed at the separator outlets prior to sale or surface commingling.

1700 North Congress Avenue, Austin, Texas 78701-1495
P.0. Box 12873, Austin, Texas 78711-2873
512-463-5001 pglo.texas.gov



Mr. Pau

| Whitehead

June 28, 2018

Page #2

2,

Per 31 TAC §9.35(a)(2), you are required to conduct all measurement “in accordance
with the American Gas Association (AGA) standards and all applicable chapters of the
American Petroleum Institute (API) Manual of Petroleum Measurement Standards
(MPMS)”. Measurement shall be conducted, per those standards, for both the quantity
and quality of all fluid streams.

Sampling frequency shall be equal to or greater than the recommendation in MPMS 20.1
§1.11.3, as required for accurate allocation. Samples shall be taken at the outlets of each
first separator stage and at all points of custody transfer. Industry standard laboratory
analysis shall be performed on each sample, with sampling and analysis performed in
compliance with MPMS 8.1, 8.2, 9.1, 14.1 and any other applicable chapters.

Meter proving, testing and calibration plans as required per MPMS 20.2 §5, §6.5.1,
§7.5.1 and §7.5.3 shall be made available to GLO staff for inspection upon request.

All lease oil and gas production royalties shall be due based upon the terms in your lease,
and royalty payments shall be made per 31 TAC §9.51. Note that royalty is also due on
all non-sales hydrocarbon dispositions (e.g. flare, fuel, instrument, lift, and vent gas).

Processed gas allocation factors shall be calculated on a mass (molecular) balance basis,
i.e. each processed gas component shall be allocated individually in accordance with the
requirements in MPMS 20.1 §1.15.3. Non-processed gas allocation factors shall be
calculated on an energy balance basis.

You shall retain, for lease audit purposes, all meter and test records, volume
statements/reports, oil and gas sample/stream analysis reports, shrinkage/flash calculation
reports, and any other documents within the scope of this commingling approval for a
period of at least seven (7) years after creation of each document.

You shall obtain permission from GLO before making any changes to the flow process or
metering scheme, adding leases or wells to the list of those being commingled, or making
any other material change to the commingling application as approved by this letter.

You shall obtain approval of your pending surface commingling permit application from
the Railroad Commission of Texas, if applicable, and provide GLLO with a copy within
ten days of its approval.

. You shall calculate all allocation factors on a proportional basis. You shall not allocate

by difference.



Mr. Paul Whitehead
June 28, 2018
Page #3

Please be advised that you have an ongoing obligation to maintain compliance with these
standards and conditions. GLO staff will verify compliance during periodic financial audits,
which will include, but are not limited to, independent allocation verification studies. GLO
reserves the right to validate or question your measurement and detailed allocation methodology
based on our own analysis.

If you have further questions, please feel free to contact me at tom.ortiz@glo.texas.gov or 512-
463-5296.

Sincerely

Thomas Manuel Ortiz, Ph.D., P.E.
Petroleum Engineer

TMO/tmo

ces Dale Sump, Director of Minerals Audit
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OIL AND GAS DIVISION ORDER Batg: OZAZRMD

TO: APACHE CORPORATION ("Payor’) AT \\W1024 Lk @52 See 'Exhibit A
ONE POST OAK CENTRAL vIMIFWTI\ V2 Attached hereto
2000 POST OAK
BOULEVARD
SUITE 100

HOUSTON, TX 77056-4400

The undersigned severally and not jointly certifies it is the legal Owner of the interest(s) of all the oil (including all
liquid hydrocrabons) and gas (including all casinghead and other gaseous hydrocarbons) produced from the
property described on the attached EXHIBIT A.

The following provisions apply to each interest "Owner" who executes this agreement:

TERMS OF SALE: The undersigned will be paid in accordance with the division of interest(s) set out on the
attached EXHIBIT A. The Payor shall pay all parties pursuant to applicable state statutes regarding
accumulation of proceeds and the lease or operating agreement between the parties or any other contract for
the purchase of oil and gas. Purchaser shall compute quantity and make corrections for gravity and
temperature and make deductions for impurities. Deductions may be made for gathering, transportation,
treating, conditioning, marketing and other post-production costs downstream of the wellhead, and for gross
production, severance or other similar taxes on production or the proceeds thereof, as allowed by applicable
law.

INDEMNITY: The Owner agrees to indemnify and hold Payor harmless from all liability resulting from payments
made to the Owner in accordance with such division of interest, including but not limited to attorney fees or
judgments in connection with any suit that affects the Owner's interest to which Payor is made a party.

DISPUTE: WITHHOLDING OF FUNDS: If a suit is filed that affects the interest of the Owner, written notice
- shall be given to Payor by the Owner together with a copy of the complaint or petition filed.

In the event of a claim or dispute that affects title to the division of interest credited herein, Payor is authorized to
withhold payments accruing to such interest, without interest unless otherwise required by applicable statute,
until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the
30th day after the date written notice of termination is received by either party.

NOTICES: The Owner agrees to notify Payor in writing of any change in the division of interest, including
changes of interest contingent on payment of money or expiration of time. No change of interest is binding on
Payor until the recorded copy of the instrument of change or documents satisfactorily evidencing such change
are furnished to Payor at the time the change occurs. Any change of interest shall be made effective on the first
day of the month following receipt of such notice by Payor. Any correspondence regarding this agreement shall
be furnished to the above address unless otherwise advised by either party.

In addition to the legal rights provided by the terms and provisions of the division order, an Owner may have
certain statutory rights under the laws of the state of the property described on EXHIBIT A.

FAILURE TO FURNISH YOUR SOCIAL SECURITY OR TAX |.D. NUMBER WILL RESULT IN WITHHOLDING
TAX IN ACCORDANCE WITH FEDERAL LAW. ANY TAX WITHHELD WILL NOT BE REFUNDABLE BY
PAYOR AND WILL BE REMITTED TO THE INTERNAL REVENUE SERVICE.

NOTE: (1) DIVISION ORDERS FOR CORPORATIONS MUST BE EXECUTED BY AN AUTHORIZED
OFFICER; (2) DIVISION ORDERS FOR INDIVIDUALS SHOULD BE WITNESSED BY TWO (2)
DISINTERESTED THIRD PARTIES IN THE SPACES PROVIDED; (3) IF THE DIVISION ORDER IS SIGNED
BY AN AGENT, ATTORNEY-IN-FACT, GUARDIAN, OR ANY PARTY OTHER THAN THE NAMED INTEREST
OWNER, PLEASE FURNISH EVIDENCE OF THE RIGHTS VESTED IN THE SIGNATORY PARTY; (4) TO
ENSURE PROMPT RECEIPT OF CHECKS, BE SURE YOUR MAILING ADDRESS, INCLUDING ZIP CODE, IS
CORRECT AS SHOWN ON THIS DIVISION ORDER.

WITNESS NAME SIGNATURE OF INTEREST OWNER

SOCIAL SECURITY OR TAX ID NUMBER

WITNESS NAME
STATE OF TEXAS

COMMISSIONER OF THE GENERAL LAND OF 4326844404
0085439001
STEPHEN F AUSTIN BUILDING OWNER TELEPHONE NUMBER
1700 NORTH CONGRESS AVENUE
AUSTIN TX US 78701

OWNER EMAIL ID

do_divord_by_property_signature_pg_v1



 EXHIBITA APACHE CORPORATION DATE: 711212018
OIL AND GAS DIVISION ORDER

Property: 01847401/00001 OAK STATE UNIT 102BH Venture Number: 032355
State: TEXAS County/Parish: REEVES
¥ 220- 203
OWNER INTEREST TYPE EXC INTEREST EFF DATE
0085439001 STATE OF TEXAS (RI) - ROYALTY INTEREST 01 0.03637812 6/1/2017
0085439001 STATE OF TEXAS (RI) - ROYALTY INTEREST 02  0.08862188 68/1/2017

Legal Description:
TX  REEVES T&P RR CO ABST/ID# 3530 Twsp 7 Blk 57 Sec 6

do_divord_by_property_exhibit v1 Page 1 of 1 EXHIBIT A



TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

September 12, 2018

Cynthia Hyson

Division Order Analyst
Apache Corporation

One Post Oak Central

2000 Post Oak Blvd, Suite 100
Houston, Texas 77056

"5
Re: State Lease No. MF117024 and MF117112 Oak State Unit 102BH Unit 8453

Dear Ms. Hyson:

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

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

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

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

Thank you,

UUM W
Vivian Zamora

Landman, Energy Resources
512-475-0428

512-475-1404 (fax)
vivian.zamora(@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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OIL AND GAS DIVISION ORDER Date: 08/08/2018
TO: APACHE CORPORATION ("Payor") See 'Exhibit A'
F ONE POST OAK CENTRAL Attached hereto
2000 POST OAK
BOULEVARD
SUITE 100

HOUSTON, TX 77056-4400

The undersigned severally and not jointly certifies it is the legal Owner of the interest(s) of all the oil (including all
liquid hydrocrabons) and gas (including all casinghead and other gaseous hydrocarbons) produced from the
property described on the attached EXHIBIT A.

The following provisions apply to each interest "Owner" who executes this agreement:

TERMS OF SALE: The undersigned will be paid in accordance with the division of interest(s) set out on the

: attached EXHIBIT A. The Payor shall pay all parties pursuant to applicable state statutes regarding
accumulation of proceeds and the lease or operating agreement between the parties or any other contract for
the purchase of oil and gas. Purchaser shall compute quantity and make corrections for gravity and

* temperature and make deductions for impurities. Deductions may be made for gathering, transportation,
treating, conditioning, marketing and other post-production costs downstream of the wellhead, and for gross
production, severance or other similar taxes on production or the proceeds thereof, as allowed by applicable
law.

INDEMNITY: The Owner agrees to indemnify and hold Payor harmless from all liability resulting from payments
made to the Owner in accordance with such division of interest, including but not limited to attorney fees or
judgments in connection with any suit that affects the Owner's interest to which Payor is made a party.

DISPUTE: WITHHOLDING CF FUNDS: If a suit is filed that affects the interest of the Owner, written notice
shall be given to Payor by the Owner together with a copy of the complaint or petition filed.

In the event of a claim or dispute that affects title to the division of interest credited herein, Payor is authorized to
withhold payments accruing to such interest, without interest unless otherwise required by applicable statute,
until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the
30th day after the date written notice of termination is received by either party.

NOTICES: The Owner agrees to notify Payor in writing of any change in the division of interest, including
changes of interest contingent on payment of money or expiration of time. No change of interest is binding on
Payor until the recorded copy of the instrument of change or documents satisfactorily evidencing such change
are furnished to Payor at the time the change occurs. Any change of interest shall be made effective on the first
day of the month following receipt of such notice by Payor. Any correspondence regarding this agreement shall
be furnished to the above address unless otherwise advised by either party.

In addition to the legal rights provided by the terms and provisions of the division order, an Owner may have
certain statutory rights under the laws of the state of the property described on EXHIBIT A.

FAILURE TO FURNISH YOUR SOCIAL SECURITY OR TAX 1.D. NUMBER WILL RESULT IN WITHHOLDING
TAX IN ACCORDANCE WITH FEDERAL LAW. ANY TAX WITHHELD WILL NOT BE REFUNDABLE BY
PAYOR AND WILL BE REMITTED TO THE INTERNAL REVENUE SERVICE.

NOTE: (1) DIVISION ORDERS FOR CORPORATIONS MUST BE EXECUTED BY AN AUTHORIZED
OFFICER; (2) DIVISION ORDERS FOR INDIVIDUALS SHOULD BE WITNESSED BY TWO (2)
DISINTERESTED THIRD PARTIES IN THE SPACES PROVIDED; (3) IF THE DIVISION ORDER IS SIGNED
BY AN AGENT, ATTORNEY-IN-FACT, GUARDIAN, OR ANY PARTY OTHER THAN THE NAMED INTEREST
OWNER, PLEASE FURNISH EVIDENCE OF THE RIGHTS VESTED IN THE SIGNATORY PARTY; (4) TO
ENSURE PROMPT RECEIPT OF CHECKS, BE SURE YOUR MAILING ADDRESS, INCLUDING ZIP CODE, IS
CORRECT AS SHOWN ON THIS DIVISION ORDER.

WITNESS NAME SIGNATURE OF INTEREST OWNER

WITNESS NAME - ~ )

STATE OF TEXAS SOCIAL SECURITY OR TAX ID NUMBER

COMMISSIONER OF THE GENERAL LAND OF
0085439001

4326844404

STEPHEN F AUSTIN BUILDING
1700 NORTH CONGRESS AVENUE

AUSTIN TX US 78701

OWNER TELEPHONE NUMBER

OWNER EMAIL ID

do_divord_by property_signature_pg_v1



APACHE CORPORATION
OIL AND GAS DIVISION ORDER

__EXHIBITA |

Property: 01847401/00001 OAK STATE 102BH
State: TEXAS County/Parish: REEVES

DATE: 8/8/2018

Venture Number: 032355

OWNER INTEREST TYPE
0085439001 STATE OF TEXAS (RI) - ROYALTY INTEREST
0085439001 STATE OF TEXAS (RI) - ROYALTY INTEREST

Legal Description:

TX  REEVES T&P RR CO ABST/ID# 3530 Twsp 7 Blk 57 Sec 6

do_divord_by property_exhibit v1 Page 1 of 1

EXC INTEREST EFF DATE
01 0.03637812 6/1/2017
02  0.08862188 6/1/2017

EXHIBIT A



TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

October 22, 2018

Cynthia Hyson

Division Order Analyst
Apache Corporation

One Post Oak Central

2000 Post Oak Blvd, Suite 100
Houston, Texas 77056

—
Re: State Lease Nos. MF117024 and MF117112 Oak State Unit 102BH Unit 8453

Dear Mrs. Hyson:

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

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

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

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

Thank you,

Vivian Zamora W
Landman, Energy Resources
512-475-0428

512-475-1404 (fax)
vivian.zamora@glo.texas.gov

1700 North Congress Avenue, Austin, Texas 78701-1495
P.0O. Box 12873, Austin, Texas 78711-2873
512-463-5001 glo.texas.gov
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

January 9, 2019 CERTIFIED MAIL: 7011 1150 0001 2420 7855

Mr. Glenn Moore
Regulatory Manager

Apache Corporation

17802 IH-10 West, Suite 300
San Antonio, TX 78257

RE: Application to Amend Terms of Approval to Surface Commingle Oil and Gas Production
from State Mineral Leases MF116970, MF117024, MF117112, MF116963, MF118227,
MF118632 and MF117809 (Dogwood State, Oak State Unit, Spruce State, Mohican Unit, Elbert
State) in Conjunction with Railroad Commission of Texas Commingling Permit 08-7914, 08-
8394, and 08-8267 in Reeves County, Texas

Dear Mr. Moore

The Texas General Land Office (GLO) received your application, dated December 13, 2018, to
amend the terms of surface commingling approval for the above State Mineral Leases. GLO

staff have performed an administrative and technical review of your application.

The surface commingling approvals for the above State Mineral Leases that were issued on June
28, 2018, August 29, 2018, and November 9, 2018 are hereby amended as follows:

1. Add wells to scope of commingling approval

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



Mr. Glenn Moore
January 9, 2019

Page #2

New Leases and Wells Added to Scope of Surface Commingling Approval for State Mineral
Leases MF116970, MF117024, MF117112, and MF116963 (Dogwood State, Oak State Unit,
Spruce State) in Conjunction with Railroad Commission of Texas Commingling Permit 08-7914
in Reeves County, Texas

State Mineral
RRC Lease RRC Well Wellbore API State Mineral GLO Unit Lease or Unit
Name Number Number Lease Number Number Net Royalty
Interest
Oak State 102BH 42-389-36938 | 117024, 117112 TBD 0.1250000
Oak State (510025";3}:]) 42-389-37503 | 117024, 117112 TBD 0.1250000

New Leases and Wells Added to Scope of Surface Commingling Approval for State Mineral
Leases MF118227, and MF118632 (Mohican Unit) in Conjunction with Railroad Commission of
Texas Commingling Permit 08-8394 in Reeves County, Texas

State Mineral
RRC Lease RRC Well Wellbore API State Mineral GLO Unit Lease or Unit
Name Number Number Lease Number Number Net Royalty
Interest
Mohican Unit HuaBH 42-389-37179 | 118227, 118632 8255 0.01485105
(P105CH) i g )

New Leases and Wells Added to Scope of Surface Commingling Approval for State Mineral
Leases MF117809 (Elbert State) in Conjunction with Railroad Commission of Texas
Commingling Permit 08-8267 in Reeves County, Texas

State Mineral

RRC Lease RRC Well Wellbore AP1 State Mineral GLO Unit Lease or Unit
Name Number Number Lease Number Number Net Royalty
Interest
Elbert State 106AH 42-389-37637 117809 8548 0.20015590




Mr. Glenn Moore
January 9, 2019
Page #3

If you have questions, please feel free to contact me at tom.ortiz@glo.texas.gov or 512-463-
5296.

Sincerely

Thomas Manuel Ortiz, Ph.D., P.E.
Petroleum Engineer

TMO/tmo

ce: Dale Sump, Director of Minerals Audit
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OIL AND GAS DIVISION ORDER Date: 12/06/2018

TO: APACHE CORPORATION ("Payor”) NMEWTI0Z2H Uait G453 See 'Exhibit A'
ONE POST OAK CENTRAL = 5T\ 2 Attached hereto
2000 POST OAK e
BOULEVARD
SUITE 100

HOUSTON, TX 77056-4400

The undersigned severally and not jointly certifies it is the legal Owner of the interest(s) of all the oil (including all
liquid hydrocrabons) and gas (including all casinghead and other gaseous hydrocarbons) produced from the
property described on the attached EXHIBIT A.

The following provisions apply to each interest "Owner" who executes this agreement:

TERMS OF SALE: The undersigned will be paid in accordance with the division of interest(s) set out on the
attached EXHIBIT A. The Payor shall pay all parties pursuant to applicable state statutes regarding
accumulation of proceeds and the lease or operating agreement between the parties or any other contract for
the purchase of oil and gas. Purchaser shall compute quantity and make corrections for gravity and
temperature and make deductions for impurities. Deductions may be made for gathering, transportation,
treating, conditioning, marketing and other post-production costs downstream of the wellhead, and for gross

production, severance or other similar taxes on production or the proceeds thereof, as allowed by applicable
law.

INDEMNITY: The Owner agrees to indemnify and hold Payor harmless from all liability resulting from payments
rnade to the Owner in accordance with such division of interest, including but not limited to attorney fees or
judgments in connection with any suit that affects the Owner's interest to which Payor is made a party.

DISPUTE: WITHHOLDING OF FUNDS: If a suit is filed that affects the interest of the Owner, written notice
shall be given to Payor by the Owner together with a copy of the complaint or petition filed.

In the event of a claim or dispute that affects title to the division of interest credited herein, Payor is authorized to
withhold payments accruing to such interest, without interest unless otherwise required by applicable statute,
until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the
30th day after the date written notice of termination is received by either party.

NOTICES: The Owner agrees to notify Payor in writing of any change in the division of interest, including
changes of interest contingent on payment of money or expiration of time. No change of interest is binding on
Payor until the recorded copy of the instrument of change or documents satisfactorily evidencing such change
are furnished to Payor at the time the change occurs. Any change of interest shall be made effective on the first
day of the month following receipt of such notice by Payor. Any correspondence regarding this agreement shall
be furnished to the above address unless otherwise advised by either party.

In addition to the legal rights provided by the terms and provisions of the division order, an Owner may have
certain statutory rights under the laws of the state of the property described on EXHIBIT A.

FAILURE TO FURNISH YOUR SOCIAL SECURITY OR TAX I.D. NUMBER WILL RESULT IN WITHHOLDING
TAX INACCORDANCE WITH FEDERAL LAW. ANY TAX WITHHELD WILL NOT BE REFUNDABLE BY
PAYOR AND WILL BE REMITTED TO THE INTERNAL REVENUE SERVICE.

NOTE: (1) DIVISION ORDERS FOR CORPORATIONS MUST BE EXECUTED BY AN AUTHORIZED
OFFICER,; (2) DIVISION ORDERS FOR INDIVIDUALS SHOULD BE WITNESSED BY TWO (2)
DISINTERESTED THIRD PARTIES IN THE SPACES PROVIDED; (3) IF THE DIVISION ORDER IS SIGNED
BY AN AGENT, ATTORNEY-IN-FACT, GUARDIAN, OR ANY PARTY OTHER THAN THE NAMED INTEREST
OWNER, PLEASE FURNISH EVIDENCE OF THE RIGHTS VESTED IN THE SIGNATORY PARTY; (4) TO
ENSURE PROMPT RECEIPT OF CHECKS, BE SURE YOUR MAILING ADDRESS, INCLUDING ZIP CODE, IS
CORRECT AS SHOWN ON THIS DIVISION ORDER.

WITNESS NAME SIGNATURE OF INTEREST OWNER
WITNESS NAME -
STATE OF TEXAS SOCIAL SECURITY OR TAX ID NUMBER
COMMISSIONER OF THE GENERAL LAND OF 4306844404
008 9001
STEPHEN F AUSTIN BUILDING e SVNER TELEPHONE HUMBER
1700 NORTH CONGRESS AVENUE
AUSTIN TX US 78701

OWNER EMAIL ID

do_divord by property_signature_pg_v1



EXHIBITA

APACHE CORPORATION
OIL AND GAS DIVISION ORDER
Property: 01873501/00001 OAK STATE UNIT 202AH

State: TEXAS County/Parish: REEVES

DATE: 12/6/2018

Venture Number: 032787

OWNER INTEREST TYPE
0085439001 STATE OF TEXAS (RI) - ROYALTY INTEREST
0085439001 STATE OF TEXAS (Rl) - ROYALTY INTEREST

Legal Description:

TX  REEVES T&P RR CO ABST/ID# 3530 Twsp 7 Blk 57 Sec 6

do_divord_by_property_exhibit v1 Page 1 of 1

EXC INTEREST EFF DATE

01 0.03637812 12/1/2017

02  0.08862188 12/1/2017
EXHIBIT A



TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

March 18, 2019

Cynthia Hyson

Division Order Analyst
Apache Corporation

One Post Oak Central

2000 Post Oak Blvd, Suite 100
Houston, Texas 77056

o
Re: State Lease Nos. MF117024 and MF117112 Oak State Unit 202AH Unit 8453
Dear Mrs. Hyson:

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

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

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

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

Thank you,

Vivian Zamora

Landman, Energy Resources
512-475-0428

512-475-1404 (fax)
vivian.zamora@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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OIL AND GAS DIVISION ORDER Date: 121192018

TO: APAGHE CORPORATION ("Payor”) LINTE FUDS See 'Exhibit A
ONE POST OAK CENTRAL ME \\ TOZH Attached hereto
" 2000 POST OAK BOULEVARD “MEWTWZ
SUITE 100

HOUSTON, TX 77056-4400

The undersigned severally and not jointly certifies it is the legal Owner of the interest(s) of all the oil (including all
liquid hydrocrabons) and gas (including all casinghead and other gaseous hydrocarbons) produced from the
property described on the attached EXHIBIT A.

The following provisions apply to each interest "Owner" who executes this agreement:

TERMS OF SALE: The undersigned will be paid in accordance with the division of interest(s) set out on the
attached EXHIBIT A. The Payor shall pay all parties pursuant to applicable state statutes regarding accumulation
of proceeds and the lease or operating agreement between the parties or any other contract for the purchase of
oil and gas. Purchaser shall compute quantity and make corrections for gravity and temperature and make
deductions for impurities. Deductions may be made for gathering, transportation, treating, conditioning,
marketing and other post-production costs downstream of the wellhead, and for gross production, severance or
other similar taxes on production or the proceeds thereof, as allowed by applicable law.

INDEMNITY: The Owner agrees to indemnify and hold Payor harmless from all liability resulting from payments
made to the Owner in accordance with such division of interest, including but not limited to attorney fees or
judgments in connection with any suit that affects the Owner's interest to which Payor is made a party.

DISPUTE: WITHHOLDING OF FUNDS: If a suit is filed that affects the interest of the Owner, written notice
shall be given to Payor by the Owner together with a copy of the complaint or petition filed.

In the event of a claim or dispute that affects title to the division of interest credited herein, Payor is authorized to

withhold payments accruing to such interest, without interest unless otherwise required by applicable statute, until
the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the 30th
day after the date written notice of termination is received by either party.

NOTICES: The Owner agrees to notify Payor in writing of any change in the division of interest, including
changes of interest contingent on payment of money or expiration of time. No change of interest is binding on
Payor until the recorded copy of the instrument of change or documents satisfactorily evidencing such change
are furnished to Payor at the time the change occurs. Any change of interest shall be made effective on the first
day of the month following receipt of such notice by Payor. Any correspondence regarding this agreement shall
be furnished to the above address unless otherwise advised by either party.

In addition to the legal rights provided by the terms and provisions of the division order, an Owner may have
certain statutory rights under the laws of the state of the property described on EXHIBIT A.

FAILURE TO FURNISH YOUR SOCIAL SECURITY OR TAX I.D. NUMBER WILL RESULT IN WITHHOLDING
TAX IN ACCORDANCE WITH FEDERAL LAW. ANY TAX WITHHELD WILL NOT BE REFUNDABLE BY PAYOR
AND WILL BE REMITTED TO THE INTERNAL REVENUE SERVICE.

NOTE: (1) DIVISION ORDERS FOR CORPORATIONS MUST BE EXECUTED BY AN AUTHORIZED
OFFICER,; (2) DIVISION ORDERS FOR INDIVIDUALS SHOULD BE WITNESSED BY TWO (2)
DISINTERESTED THIRD PARTIES IN THE SPACES PROVIDED; (3) IF THE DIVISION ORDER IS SIGNED
BY AN AGENT, ATTORNEY-IN-FACT, GUARDIAN, OR ANY PARTY OTHER THAN THE NAMED INTEREST
OWNER, PLEASE FURNISH EVIDENCE OF THE RIGHTS VESTED IN THE SIGNATORY PARTY: (4) TO
ENSURE PROMPT RECEIPT OF CHECKS, BE SURE YOUR MAILING ADDRESS, INCLUDING ZIP CODE, IS
CORRECT AS SHOWN ON THIS DIVISION ORDER.

WITNESS NAME SIGNATURE OF INTEREST OWNER

WITNESS NAME

STATE OF TEXAS SOCIAL SECURITY OR TAX ID NUMBER

COMMISSIONER OF THE GENERAL LAND OF 4306844404
0085439001

STEPHEN F AUSTIN BUILDING
1700 NORTH CONGRESS AVENUE

AUSTIN TX US 78701

OWNER TELEPHONE NUMBER

OWNER EMAIL ID

do_divord by property_signature_pg v1



EXHIBIT A

Property: 01861201/00001

APACHE CORPORATION
NIL AND GAS DIVISION ORDER

OAK STATEUNIT201BH
State: TEXAS County/Parish: REEVES 0~ 9 13ZLe

DATE: 12/19/2018

Venture Number: 032583

OWNER
0085439001 STATE OF TEXAS
0085439001 STATE OF TEXAS

Legal Description:

TX  REEVES PUBLIC SCHOOL LAND ABST/ID# 4051 Blk C8 Sec 1 QQ S2

INTEREST TYPE
(Rl) - ROYALTY INTEREST
(Rl) - ROYALTY INTEREST

TX  REEVES T&P RR CO ABST/ID# 3530 Twsp 7 Blk 57 Sec 6

do_divord_by_property_exhibit v1

Page 1 of 1

EXC INTEREST EFF DATE

01  0.03637812 4/1/2018
02  0.08862188 4/1/2018
EXHIBIT A



TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

March 20, 2019

Cynthia Hyson

Division Order Analyst
Apache Corporation

One Post Oak Central

2000 Post Oak Blvd, Suite 100
Houston, Texas 77056

o
Re: State Lease Nos. MF117024 and MF117112 Qak State Unit 201 BH Unit 8453
Dear Mrs. Hyson:

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

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

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

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

Thank you,

U)\)_\m\ Q&))N\OA&
Vivian Zamora

Landman, Energy Resources
512-475-0428

512-475-1404 (fax)

vivian.zamora@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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If correspondence is required, please make reference to the identified Lease Number

L.ease Date Lessor ™~ ¥ Freq | Start Date Lease Number/Suffix
10-25-2014 |JUDITH S MOORE & ST TX 00 06-01-2019|1700019/B
AGENCY LEASE NUMBER: 117112A

IN PAYMENT OF:SHUT-IN
FOR: QAK STATE UNIT SI PYMT

Operating Compa:APACHE

REMARKS: OAK STATE UNIT SHUT IN PYMT MF117112A

RECORDED: Book 1125 Page 773 Reception # 14-11110

TRACT: 1 COUNTRY: US STATE: TX COUNTY: REEVES NET ACRES
Prospect: UTAH 372 .658
Region : NAUR
District:ALPINE HIGH
LEGAL (Part of):T&P RR CO ABST/ID# 3530 Grantee Twsp 7 Blk 57 Sec 6
FOR THE CREDIT OF: PAYMENT
COMMISSIONER OF THE GENERAL (BA# 9527869501) £3,7286.55
LAND OFFICE
STATE OF TEXAS
1700 NORTH CONGRESS AVE
AUSTIN X 78701
ACCT: + see
L .
-
- -
- tisoue
(DPS# 9527869501) TOTAL BANK SERVICE CHARGE $.00 .
TOTAL AMOUNT PAID 11,_,83,726.55 o
an L
-
-
[T RN 2
L]
..
L L
‘a0

APACHE CORPORATION
ONE POST OAK CENTRAL
2000 POST OAK BLVD, HOUSTON, TX 77056-4400

PLEASE SIGN THE RECEIPT COPY AND RETURN
DETACH STATEMENT BEFORE DEPOSITING

'
I i The amount of this check is in payment of SHUT-IN
L\
a‘-—be due party or parties underp ; G
p . ) I l'ease described for period specified

OPpC

19710585

¥a

CHECK NO.
108727

197‘1[)‘5]?[?8727

APACHE CORPORATION

ONE. POST OAK CENTRAL
2000 BPOST OAK BLVD. HOUSTON, TX 77056-4400
Phorle 1800-272-2434

Lease Date Lessor Freq |Start Date Lease Number/Suffix CHECK NO:
10-25-2014|(JUDITH S MOORE & ST TX 00 |06-01-2019|1700019/B 108727
wells Fargo Bank, N.A. 56-382/412
oare 05-13-2019 - Van Wert, Of 45851
i AMQUNT
*hkkkkk 3 726 *DOLLARS AND* 55*CENTS AR GEIE TR0 bt D

i COMMISSIONER OF THE GENERAL
THE LAND OFFICE
ORDER OF

STATE OF TEXAS
1700 NORTH CONGRESS AVE
AUSTIN

TX 78701

vo0i0azre (RN

LEASE RENTAL ACCOUNT

B (. el

VICE PRESIDENT & TREASURER
FACSIMILE SIGNATURE




May 14, 2019

Re: Oak State Unit Lease
Apache lease number 1700019B

Dear COMMISSIONER OF THE GENERAL LAND OFFICE:

Production from some wells in the above referenced lease have been shut-in and/or may be
shut-in in the near future. The enclosed check, numbered 108727, is hereby tendered as Shut-
in Royalty payment in accordance with applicable lease terms.

If you have questions about the status of this well, please contact Dion Alaniz, the Landman for
the area by phone at (210) 678-3908 or by email Dion.Alaniz@apachecorp.com.

Sincerely,

Apache Corporation

Prlakeorde

AMANDA VALVERDE

LEASE PAYMENT ADMINISTRATOR

Corporate Land Administration — Leasehold Operations
direct 713-296-6266
amanda.valverde@apachecorp.com

APACHE CORPORATION 2000 POST 0AK BLVD  SUITE 100  HOUSTON, TX 77056-4400  TEL (713)296-6000



If correspondence is required, please make reference to the identified Lease Number

Lease Date Lessor Freqg | Start Date Lease Number/Suffix

10-25-2014 |[WELDON I, MOORE III & ST TX MF 00 06-01-2019 1700019;A

AGENCY LEASE NUMBER: 117112B
IN PAYMENT QF:SHUT-IN Operating Compa:APACHE OPC
FOR: OAK STATE UNIT SI PYMT

19710554

REMARKS: OAK STATE UNIT SHUT-IN PYMT - MF117112B
RECORDED: Book 1125 Page 0765 Reception # 14-11109

TRACT: -l COUNTRY: US STATE: TX COUNTY: REEVES NET ACRES
Prospect: UTAH 372.655
Region:NAUR
District:ALPINE HIGH

LEGAL (Part of):T&P RR CO ABST/ID# 3530 Grantee Twsp 7 Blk 57 Sec 6

FOR THE CREDIT OF: PAYMENT

COMMISSIONER OF THE GENERAL (BA# 9527869501) 53, 726.55
LAND OFFICE

STATE OF TEXAS

1700 NORTH CONGRESS AVE

AUSTIN TX 78701
ACCT:
L] :l
-
(DPS# 9527869501) TOTAL BANK SERVICE CHARGE 5.00 e
TOTAL AMOUNT PAID ‘ $3,;726.55 .
. L]
:.....
. aee
L] .
LR L ]
P -
\ LD
.
.o
L]
LI}
APACHE CORPORATION PLEASE SIGN THE RECEIPT COPY AND RETURN CHECK NO.

ONE POST OAK CENTRAL

I " m
2000 POST OAK BLVD, HOUSTON, TX 77056-4400 DETACH STATEMENT BEFORE DEPOSITING 108725

. The amount of this check is in payment of SHUT-TIN APACHE CORPORATION 1 0 8 7 2 5
- due party or parties under(y ; @ ONE POST OAK CENTRAL
pﬂc d E ' £ 2000 BOST OAK BLVD. HOUSTON, TX 77056-4400
{ it [ Phone 1800-272-2434

lease described for period specified

Lease Date Lessor Freg |Start Date Lease Number/Suffix CHECK NO:
10-25-2014|WELDON L MOORE III & ST TX MF 00 |06-01-2019(1700019/A 108725
, “i15 Marpiter wiive s
pate 05-13-2019 Van wert, OH 45831 T
**xx k%% %3 7DE¥DOLLARS AND* 55*CENTS FEEEITIF R TG 18 6050
e COMMISSIONER OF THE GENERAL LEASE RENTAL ACCOUNT

ggzn - LAND OFFICE
STATE OF TEXAS é; K‘ g; é
1700 NORTH CONGRESS AVE '

AUSTIN X 78701 VICE PRESIDENT & TREASURER

#00108 725 (N




May 14, 2019

Re: Oak State Unit Lease
Apache lease number 1700019A

Dear COMMISSIONER OF THE GENERAL LAND OFFICE:

Production from some wells in the above referenced lease have been shut-in and/or may be
shut-in in the near future. The enclosed check, numbered 108725, is hereby tendered as Shut-
in Royalty payment in accordance with applicable lease terms.

If you have questions about the status of this well, please contact Dion Alaniz, the Landman for
the area by phone at (210) 678-3908 or by email Dion.Alaniz@apachecorp.com.

Sincerely,

Apache Corporation

Hlalwore

AMANDA VALVERDE

LEASE PAYMENT ADMINISTRATOR

Corporate Land Administration — Leasehold Operations
direct 713-296-6266
amanda.valverde@apachecorp.com

APACHE CORPORATION 2000 POST OAK BLVD SUITE 100 HOUSTON, TX 770564400  TEL (713)286-6000
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

May 28, 2019

Mr. Dion Alaniz

Apache Corporation

2000 Post Oak Blvd., Suite 100
Houston, TX 77056

Re: State Lease MF117112 A and B Leases — Relinquishment Act Lease
718 acres, Section 6, Block 57, Township T7-S, T&P R.R. Co., Reeves County.
Shut-In: Oak State 101AH, AP| 42-389-35867
Oak State 102BH, APl 42-389-36938
Oak State 201AH, AP| 42-389-37326
Oak State 202AH, AP| 42-389-37503

Dear Mr. Alaniz,

This acknowledges receipt of shut-in payment in the total amount of $7,453.10 as payment out of an
abundance of caution for the possibility of shutting in the Oak State wells. Please provide a shut-in
affidavit should these wells shut in.

Yours truly,

Susan Draughn, Landman

Energy Resources/ Mineral Leasing

Direct: 512.463.6521 / Email: susan.draughn@glo.texas.gov
Website: www.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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George

Shut-In Affidavit
Texas General Land Office

P. Bush, Commissioner

1700 North Congress Avenue
Austin, Texas 78701-1495

Please respond fully to all applicable questions on this affidavit. Shut-in status may be denied for failure to provide
information establishing the validity of this request for shut-in status. For a shut-in lease contained within a unit;
separate affidavits must be submitted for each state lease within the unit.

State Lease No. MF 11

7112A&B Operator. APACHE CORPORATION

Lease Name yyeidon Moore, il & Judith Moore | Fi€ld Name o] pINE HIGH (CONS)

Area

Tract Part

Acres 245 31

Section 6

Block 57 suvey T & P.R.R. CO. | “°U"Y REEVES

State’s NRlin Lease: 0.12500000

Unit Name (if applicable)
OAK STATE

State’s Unit NRI (if applicable)
0.12500000

Total Shut-In Due:

NONE DUE. PAID IN
ADVANCE.

Explain how payment was calculated:

SHUT-IN ROYALTIES HAVE ALREADY BEEN PAID IN
ANTICIPATION OF FUTURE SHUT-INS.

Wells must be capable of producing in paying quantities. TAC, Title 31, Part 1,
SHUT-IN PAYMENTS Chapter 9, Subchapter C, Rule 9.36, (e). Affidavit required.

Reason for Shut-In — Be Specific—(Add page as needed)

INVERTED WAHA GAS MARKET.

OCTOBER 2019.

Explain when and how shut-in is expected to be resolved (Add page as needed)

OPENING OF NEW GAS MARKET VIA KPMG PIPELINE TO GULF COAST IN




Add Pages as need for additional wells.

WELL INFORMATION

OOIL @ _ Well Name: API: RRC: Dist#-Lease#
OAK STATE UNIT #101AH 42389358670000

Shut-In Date:

Produced in Past: Completion Date:
O No |11/17/2017 5/29/2019

Yes

Provide average daily production rate.
Define basis for production report (prior or current) from monthly production report or well test data.

Basis for production report of average: | 'Well Test Monthly Average |:| RRC Well Test

GAS OIL WATER
7787 mcf/d o bbls/d GG bbls/d
Well Name: API: RRC: Dist#-Lease#
OOIL O GAS
Produced in Past: Completion Date: Shut-In Date:
Yes O No

Provide average daily production rate.
Define basis for production report (prior or current) from monthly production report or well test data.

Basis for production report of average: |:| Well Test |:| Monthly Average D RRC Well Test

GAS OIL WATER
mcf/d bbls/d bbls/d
Well Name: API: RRC: Dist#-Lease#
O OlIL O GAS
Produced in Past: Completion Date: Shut-In Date:
O Yes O No

Provide average daily production rate.
Define basis for production report (prior or current) from monthly production report or well test data.

Basis for production report of average: D Well Test D Monthly Average D RRC Well Test

GAS OIL WATER
mcf/d bbls/d bbls/d
Well Name: API: RRC: Dist#-Lease#
OOIL O GAS
Produced in Past: Completion Date: Shut-In Date:
Yes O No

Provide average daily production rate.
Define basis for production report (prior or current) from monthly production report or well test data.

Basis for production report of average: I:I Well Test D Monthly Average I:I RRC Well Test
GAS OlIL WATER

mcf/d bbls/d

bbls/d

-
sedes



List all producing wells in the same Railroad Commission designated ﬁeld‘ and Reservoir within 1,000 feet
of this lease. If there are Wells more than1, 000 feet from the lease, draining the lease, list these also.

Operator Lease Name & Well # API RRC: Dist#- Lease#
APACHE CORPORATION SPRUCE STATE #103BH 42389376010000

RRC Field & Reservoir Name: RRC Field Code:

ALPINE HIGH (CONS) 01942500

Distance Completion Interval Status

Operator Lease Name & Well # API RRC: Dist#-Lease#
APACHE CORPORATION SPRUCE STATE #201AH 42389352750000

RRC Field & Reservoir Name: RRC Field Code:
ALPINE HIGH (CONS) 01942500

Distance Completion Interval Status

Operator Lease Name & Well # API RRC: Dist#-Lease#
RRC Field & Reservoir Name: RRC Field Code:

Distance Completion Interval Status

Contact for Shut-in:

Operator’s Representative
Phone: Email:

Mailing Address:

I certify that this statement,is true and correct.

Signature: j Print Name: Q[Qﬂ_ﬂa_ﬂz—
Title: SehiQr L(JIH.JMQ h

Sworn and subscribed to before me, the undersigned authority this / q day of

June 20 19

W{ Sy, PAIRICIA L. CAIN
gl a;. Notary Public, State of Texas
S¥i<llort

Notary Public in and for IX i82 comm. Explies 02-28-2020

% - oSS Nolary ID 1188905-8
£ %/57(//@ County, State of Z—'//Wﬁ L

Revised 4/12/2017
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GEORGE P. BUSH, COMMISSIONER

September 16, 2019 CERTIFIED MAIL: 7011 1150 0001 2420 8739

Mr. Glenn Moore
Regulatory Manager

Apache Corporation

17802 IH-10 West, Suite 300
San Antonio, TX 78257

RE: Notification of Requirement to Amend Terms of All GLO-Issued Alpine High Surface
Commingling Approvals in the Event of Altus Midstream Majority Ownership Divestment

Dear Mr. Moore

The Texas General Land Office (GLO) has approved multiple requests by Apache Corporation
to surface commingle State oil and gas leases located in the Alpine High discovery area. These
approvals have been granted pursuant to the GLO understanding that Apache owns and controls
the midstream assets used to process gas from the affected State leases. Wherever natural gas is
processed by multiple unaffiliated midstream providers, additional physical and financial data
are needed by GLO to independently audit royalty payments due to variability of contract terms.

Please recall that the scope of commingling extends from the wellhead up to and including the
point(s) of final title or custody transfer to a non-affiliated third party. On November 12, 2018
Apache issued a press release announcing the formation of a new company, Altus Midstream, to
hold the midstream assets in question. At that time, Apache owned 79 percent of Altus. Should
Apache’s ownership stake in Altus fall below 51%, or if the point(s) of final title or custody
transfer to a non-affiliated third party are otherwise altered due to changes in asset ownership,
GLO would consider such an event a “material change” to the terms of commingling approval.

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



Mr. Glenn Moore
September 16, 2019
Page #2

Your commingling approval letters all require you to obtain GLO permission before making
such material changes, and your approvals are contingent upon you adhering to that condition
(among others) on an ongoing basis. Failure to do so would result in your approvals being
voided. Since any commingling permit granted by the Railroad Commission of Texas for
Exception to Statewide Rules (SWR) 26 and/or 27 associated with the above leases is contingent
upon you obtaining necessary GLO commingling approvals, your RRC permits may also be
deemed voided under those circumstances.

Therefore, we are sending you this letter as a courtesy reminder to contact us in advance of any
midstream asset ownership changes that would trigger the voiding of your commingling
approvals.

If you have further questions, please feel free to contact me at tom.ortiz@glo.texas.gov or 512-
463-5296.

Sincerely

Thomas Manuel Ortiz, Ph.D., P.E.
Petroleum Engineer

TMO/tmo

ee; Dale Sump, Director of Minerals Audit
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Date Filed: _ A1 16 {1019

George P. Bush, Commissioner .
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

October 11, 2019 CERTIFIED MAIL: 7011 1150 0001 2420 8777

Mr. Glenn Moore
Regulatory Manager

Apache Corporation

17802 TH-10 West, Suite 300
San Antonio, TX 78257

RE: Application to Amend Terms of Approval to Surface Commingle Oil and Gas Production
from MF116970, MF117024, MF117112 and MF116963 (Dogwood State, Oak State Unit,
Spruce State) in Conjunction with Railroad Commission of Texas Commingling Permit 08-7914
in Reeves County, Texas

Dear Mr. Moore

The Texas General Land Office (GLO) received your application, dated July 25, 2019 as revised
on September 30, 2019 and October 8, 2019, to amend the terms of surface commingling
approval for the above State Mineral Leases. GLO staff have performed an administrative and
technical review of your application.

The surface commingling approval for the above State Mineral Leases that was issued on June
28, 2018 is hereby amended as follows:

1. Add wells to scope of commingling
2. Revise process flow diagrams to indicate water system repair plans

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



Commingle Permit Applicant: Apache Gorp
RRC District: 8

RRC Form P-17 Permit No.: 7914

RRC P-17 Application Date: 2128/12018

REPORTS OIL PRODUCTION ON FORM PR AND EACH STATE LEASE IS EQUIPPED WITH AN OIL AND GAS SEPARATOR WITH OIL AND GAS SEPARATELY METERED BEFORE COMMINGLING WITH OTHER LEASES,

ITEMS IN RED HAVE BEEN UPDATED

112212018 SEE NOTE 3 SEE NOTE 1 SEE NOTE 2
P-17 RRC Lease Commingle RRC RRC Lease RRE State Minoral
Request Facllity Nama LeasellD No. | wejipore 10 Form P4 RRC Well | State Mineral | GLO or Private Unit GLO Lease or Unit Not
Status RRC Fleld Nama RRC Lease Name RRC Wall No. Digit API No. Operator Lease Type 1o tus Lease Na. Name (If Unitized) UnitNo,  [Royalty

(OiNGas) Interest

Approved 3- [Redwood H Apache

9-18 (7914)  [CPF/Redwood  |Alpine High (Gons) Dogwood State ki DP-810089 [42-280-38615  |Corporation Active 116970 A NIA 0.12600000
cTR 1

Approved 3- |Redwood ki Apache

9418 (7914)  [CPF/Redwood Alpine High (Cons) Dogwood State Fhas7H DP-819970  |42-389-35616 Corparation Active 116970 NIA NIA 0.12500000
c1B J

Approved 3-  |Redwood oA Apache

9-18 (7914)  |CPFiRedwood Alpine High (Cons) Dogwood State FraBi DP-819971 |42-389-38517 Corporation Active 116970 NIA NIA 0.12600000
CTB :

Approved 3-  |Redwood 201AH Apache

9-18 (7914)  |CPF/Redwoad Alpine High (Cons) Dogwoeod State Flka:108CH DP-820642 |42-380-36537 Corpaoration Active 116970 NIA NIA 0.12500000
CTB Fka:BH

Approved 3- |Redwood 202AH Apacho

9+16 (7914)  |CPFiRedwoad Fka:104CH Corporation
cTB Alpine High (Cons) Dogwood State FI;n"H DP-B20637 |42-389-356636 Active 116970 NIA NIA 0.12800000

Fka:4H

Approved 3- |Redwood Apache

9-18 (7914)  |CPF/Redwoad 203AH Corporation
cTR Alpine High (Cona) Dogwaod State Fka:106CH DP-819972 |42-389-35618 Active 116870 NIA NIA 0.12600000

Fka:11H Fka:6H

Approved 3- |Redwood Apache

9-18 (7914)  |CPF/Redwood Phantom (Wolfcamp) Dogwood State 401CH DP-831961 |42-389-36472 Corporation Active 116970 NiA NIA 0.12500000
cTB

Approved 3- |Redwood Apacho 117024

9-18 (7914)  |CPF/Redwood Alplne High (Cons) Oak State Unit 101CH Fka:101H| DP-825180 |42-389-35867 Corporation Active 1171124 Ouk State Unit 8453 0.12500000
CTB 1171128

Amanding Redwood [Apache 117024
CPF/Redwood Alpina High (Cons| Obk:State Unlt 1028H DP-837810  [42-289.36338 Corporation Aglive 171124 Qak State Unlt 8453 0.12500000
CT8 1171128

Amanding Redwood e Apache 147024
CPFIRedwood Alpine Higlt (Cons) Oak State Unit Fa:103AH DP.g41878  [42:389-37326 Carporation Active 1171124 Oak Stata Unit 8453 0.12600000
el ; 1171128

Amending  [Redwood 2 Apache 117024
CPF/Medwood Alpine High (Cens) Oak Slate Unlt Fki_f;\;'w DP-143806  [42-389-37603 Corporation Active 1471124 Oak Stata Unit 8463 0.12600000
CTB y 171128

Approved 3- |Redwood Apache

9-18 (7914)  |CPF/Redwood Alpine High {Gons) Redwoad 10184 Fka:1H 204844 42-389-36274 Corporation Gas Active NIA NIA NIA 0.00000000

cTB




112212018 SEE NOTE 3 SEE NOTE 1 SEE NOTE 2
P-17 RRC Lease Commingle RRC RRC Loase e Stato Mineral
Request Facility Name LeasefiD No. | wellnore 10 Fasm P4 RRG Well | State Mineral | GLO or Private Unit GLo  |keaseorUnitNet
Status RRC Field Name RRC Lease Name RRC Well No. Digit API No. Oporator Lease Type Status Contn e, Name (If Unitized) Unit No. Royalty

{Qildan) Interest

Amending Redwoad 1038H Apache
CPFiRedwood Alpine High (Cons) Radwood DP-841303  |42.389.37274 Corporation sl NIA NIA NIA 0.00000000
cTE Fha:103CH

Amending Redwaod Apache
CPF/Redwood Alpine High (Cons) Redwood 104BH DP-841304  [42-388.37276 Garporation st NIA Nif NIA 000000000
CTB

Amending Redwood Apache
CPF/Redwood Alpine High {Sons) Redwood 106BH DP.841640  [42-309:37304 [Garporatlon sl NIA NIA NIA 0.00000000
cTB

Amending Redwood Apache
CPFIRedwoad Alpine High (Gons) Redwood 106BH DP.341641  |42:383-37305 Carporation st NiA NiA NIA 0.00000000
lcTe

Ameanding ﬂ_edwnc:t Apache
CPFIRedwood Alpna High.{Cans) Rodwood 201AH  Fka:3H 201060 |42-389-35277 Corporation Gan Active NIA NIA NIA 0:00000000
2]

Approved 3- |Redwood Apache

9-16 (7914)  |CPF/Radwood Wildcat Rodwood 3018H  Fka:2H 284917 42-389-36276 Corporation Gas Active NIA NIA NIA 0
CTB

Amending Redwodd 4010H Apache
CPFIRedwoad Fhantom (Wolfcamp) Radwood Fkn:401BH 285127 42.309-35279 Carporation TA NIA NIA NIA 0.00000000
CcTB FhkaidH

Approved 3- |Redwood Apache

9-18 (7914) |CPF/Redwood Wildeat Redwood 201AH Fka:3H| DP-816476 |42-389-35277 Corporation Active NIA NIA NIA 0.00000000
CTB

Amending Redwood Apache
CPFiRedwood Alpine High (Cons) Spruca State 101AH DP-823628  |42-369-36733 Corporation Active 116983 Spruce Stato Unit 2062 012500000
CTB

Amending Redwood 102CH Apache
CPFiRedwood Alpine High (Cons) Spruce Slate Fka:102AH DP=823630 [42-309:25724 Corporation 8§l 116963 Spruce Stata Unit 9862 0,12600000
cTe Fka:102CH

Amending  [Redwood 1038M Apache
CPFiRadwood Alpine High (Cons) Spruce State Ehatd G3GH DP-842407  |42-389.37379 Carporation Active 116963 Spruce State Unit 9862 0.12500000
CTE i

Amending Redwood 108AH Apache
CPF/Redwood Alpine High (Cons) Spruca Stata Fla:6H DP.241483  42-309-38234 Corporation 116963 Spruce State Unlt 9862 012500000
CTB U

|Approved 3- |Redwood S0iAH Apache

9-18 (7914)  |CPF/Redwood  |Aipine High (Cons) Spruce State Finetl DP-816443  |42-389-36276 Corparation Active 116963 Spruce State Unit 9862 012600000
cTB 4

[Amonding Redwood 205MH /Apache
CPFiRedwood Atpine High (Cons) Spruce State PR DP-044476  |42-309-37647 Corporation Actlve 116963 Spruce State Linit 0862 0.12600000
CTE :




Mr. Glenn Moore
October 11, 2019
Page #2

New Leases and Wells Added to Scope of Surface Commingling Approval

See enclosed lease table, which supersedes all prior lists of commingled wells.

If you have questions, please feel free to contact me at tom.ortiz@glo.texas.gov or 512-463-
5296.

Sincerely

Nessenoory . %

Thomas Manuel Ortiz, Ph.D., P.E.
Petroleum Engineer

TMO/tmo
GEs Dale Sump, Director of Minerals Audit

Enclosure: GLO Lease Table
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Texas General Land Office

Reconciliation Billing e T

— (800) 998-4456

George P. Bush, Commissioner 8:00 - 5:00 M-F
Apache Corporation

Attn: Josh Perez Billing Date:  11/15/2019

2000 Post Oak Blvd Suite 100 Billing Due Date: 12/15/2019

Houston, TX 77056-4400 Customer Number: C000023272

Mineral Fil F"e

20100155 |MF117024 | $8,129.86| 50.00]  $812.99] $557.80,  $9,500.65|

20100156 IMF117112 | $17,973.97| $0.00| $1,797.39| $1,253.46 $21,024.82

Total Due l | $26,103.83 $0.00| $2,610.38| $1,811.26] $30,525.47

Penalty and interest have been calculated thru 11/30/2019. Payment remitted after 11/30/2019 will
result in additional penalty and interest charges.

Contact Info: David Jacquet (512) 463-5262 or david.jacquet@glo.texas.gov

NOTICE
e Please update GLO1 and GLO2 production reports to correct volumes.

e Please do not update GLO3 report to include billed royalty, penalty or interest. This receivable has already
been recorded.

 For other royalty reporting questions, visit http://www.glo.texas.gov, call (512) 463-6850 or email us at
glo123@glo.texas.gov.

This notice does not constitute an Audit Billing Notice as defined in Section 52.135 of the Texas Natural Resources Code and, consequently,
does not preclude the TGLO from conducting further examinations of these leases, time periods or issues.

Detach and return with payment

Reconciliation Billing

Apache Corporation Remit Payment To:
Billing Date: 11/15/2019 Texas General Land Office
Billing Due Date: 12/15/2019 PO Box 12873
Customer Number: C000023272 Austm, TX 78711-2873
|
20100155 iMF117024 $8,129.86| 40, om | $812.99|  $557.80|  $9,500.65
20100156 |MF117112 5 $17,973.97/ $0.00  $1,797.39]  $1,253.46 $21,024.82
Total Due | $26,103.83) 5000,  $2,610.38]  $1,811.26] $30,525.47

Amt. Paid ! E l =




Customer ID:
Invoice Number:
GLO Lease:
GLO Review:
Review Period:

€000023272 Category Gas
Auditor/AE: DJACQUET

MF117112 Billing Date: 11/1/2019
APACHE CORPORATION P&l Calculation Date: 11/30/2019
SEPT 2017 - AUG 2018 Royalty Rate: 12.50%

2 8 g
Penalty Rate Interest Rate
Tract Interest Rate From From
RRC Gas/Qil Participation Additional  Number of For Additional Additional Additional Revenue
|Month / Year Number Volume Rate Price BTU Gross Value Royalty Due [Royalty Paid Royalty Due Days Late Royalty Royalty Royalty2 Due

08-285230 $12,051.37 ) i 1 $1,506.42 ; $150.64/ $134.83] $1,791.89

Jan-18|  08-285230 6,346 1 $1.74 | 0.9744 $10,763.09 $1,345.39 625 5.50% $134.54) $114.75] $1,594.68
Feb-18| 08-285230 16,653 1|  s189| 09757 | $3064507 . X 83063 594 5.50% $383.06 $308.81| $4.522.50
Mar-18| 08-285230 6,378 1 $2.03 | 1.0052 $13,019.29 $1,627.41 564 5.50% $162.74 $123.84| $1,913.99
Apr-18| 08-285230 2,788| 1 $2.07 | 0.9765 647.45 $705.93 $0.00 $705.93 533 5.50% $70.59 $50.42 $826.94|
May-18] 0B-285230 6,284 1 $1.92 | 1.0058 $12,151.25 $1.518.91 $0.00 $1.518.91 503 5.50% $151.89 $101.62] $1.772.42
Jun-18]  08-285230 9.201 1 $2.03 | 1.0189 $19,037.15 $2,379.64 $0.00 $2,379.64 a72| 5.50% §237.96 $148.09| $2,76569
Jul-18| 08-285230 2376 1 $2.07 | 09784 $4,822.19 $602.77 $0.00]  $602.77 441 5.50% $60.28 $34.70 $697.75
Aug-18|  08-285230 18,338 1 1.92 | 1.0113 $35,654.99 456.87 $0.00 A456.87 411 5.50%| .69, 236,40 §$5.138.96

COMMENTS:
COLUMN (3)

COLUMNS (5) & (6)
COLUMNS (12),(13).(14)

NOTE 1:

ATTN:
CERTIFIED MAIL:

BILLING ON UNDER PAID ROYALTIES FOR RRC ID# 08-285230 & MF286743 UNIT 8453,

VOLUMES -VOLUMES REPRESENTS VOLUMES UNDER REPORTED TO THE GLO VERSUS REPORTED TO THE RRC.

THE PRICES AND BTU FACTORS WERE DETERMINED BY USING THE AVERAGE PRICES AND BTU FACTOR REPORTED ON THE GLO2 REPORTS,
PLEASE GO TO THIS WEB SITE FOR EXPLANATIDN OF PENALTY AND INTEREST ASSESSMENT:

hi

PLEASE REMIT PAYMENT OF THIS INVOICE SEPARATELY FROM REGULAR ROYALTY PAYMENTS. THE PREFERED METHOD OF PAYMENT IS BY CHECK
ACCOMPANIED WITH THE BOTTOM HALF OF THE ATTACHED INVOICE. IF PAYMENT IS MADE THROUGH ACH DEBIT, NOTIFY THE AUDITOR AS TO THE
REMITTANCE DATE S0 THE INVOICE CAN BE PROPERLY CREDITED.

ASHLEY N WILLIAMS
7011 1150 0001 2420 2898

1ol 1



Customer ID: €000023272 Category Gas
Invoice Number: Auditor/AE: DJACQUET
GLO Lease: MF117024 Billing Date: 11/1/2019
GLO Review: APACHE CORPORATION P&l Calculation Date: 11/30/2019
Review Period: SEPT 2017 - AUG 2018 Royalty Rate: 12.50%
1 2 3 5 & T 8’ 9 10 11 12 13 14 15
RR O Add 0 D (4] ad ona 0 Add aona
o be 0 3 g Ro D Ko [ Ro Due e Ro
Dec-17| _08-285230 2,563 $1.99 | 09589 $4,946.66 8.33 $0.00 $618.33 653 5.50% $61.83 $5534|  §73550
Jan-18|  08-285230 2,605 $1.74 | 0.9744 $4,417.97 $552.25 $0.00 $552.25 625 5.50% $55.23 $47.10 $654.58
Feb-18| 08-285230 6,836 $1.89 | 09757 $12,580.47 $1,572.56| $0.00 51,572, 594 5.50% $157.26 $126.77| $1.856.59
Mar-18|  08-285230 2,618 $203 | 1.0052 $5,344,34 $668.04 $0.00 $668.04 564 5.50% $66.80 $50.84 $785.68
Apr-18|  08-285230 1,145 $207 | 09765|  $2.318.39 $289.80 $0.00 $289.80 533 5.50% 526,95 32070|  $339.48
May-18]  08-285230 2,580 $1.92 | 1.0058 $4,988.32 $623.54 $0.00 $623.54 503 5.50% $62.35 $41.72 $727.61
Jun-18{ 08-285230 3,776 $2.03 | 1.0189 $7.813.48 $976.69] $0.00 $976.69 472 5.50% $97.67 $60.78| $1.135.14
Jul-18| 08-285230 3,940 $2.07 | 09784 $7.993.99 $999.25 $0.00 $999.25 441 5.50% $99.93 $57.52| $1.,156.70
18| 08-285230 7,528 1.92 | 1.0113 14,635 21 1.829.40 $0.00 $1,829.40 411 5.50% $182.94 03] $2,109.37

COMMENTS;

COLUMN (3)

COLUMNS (5) & (6)
COLUMNS (12),(13),(14)

NOTE 1:

ATTN:
CERTIFIED MAIL;

BILLING ON UNDER PAID ROYALTIES FOR RRC ID# 08-285230 & 08-286743 UNIT 8453.

VOLUMES -VOLUMES REPRESENTS VOLUMES UNDER REPORTED TO THE GLO VERSUS REPORTED TO THE RRC.
THE PRICES AND BTU FACTORS WERE DETERMINED BY USING THE AVERAGE PRICES AND BTU FACTOR REPORTED ON THE GLO2 REPORTS.
PLEASE GO TO THIS WEB SITE FOR EXPLANATION OF PENALTY AND INTEREST ASSESSMENT:
hitp:/lvaww glo texas aovleneray-business/oil-aas/rrac/forms/penalty-interest-assessment-rules pdf

PLEASE REMIT PAYMENT OF THIS INVOICE SEPARATELY FROM REGULAR ROYALTY PAYMENTS. THE PREFERED METHOD OF PAYMENT IS BY CHECK
ACCOMPANIED WITH THE BOTTOM HALF OF THE ATTACHED INVOICE. IF PAYMENT IS MADE THROUGH ACH DEBIT, NOTIFY THE AURITOR AS TO THE

REMITTANCE DATE SO THE INVOICE CAN BE PROPERLY CREDITED,

ASHLEY N WILLIAMS

7011 1150 0001 2420 2898

1of1
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Susan Draughn ME [T U =

=
From: Cornish, Meredith <Meredith.Cornish@apachecorp.com>
Sent: Monday, March 2, 2020 3:41 PM
To: Susan Draughn
Cc: Alaniz, Dion; Barghols, Grayson
Subject: [EXTERNAL] Oak State Unit Shut-Ins
Attachments: Pooling Agreement - Oak State - Executed.pdf; 17700019A - OGL - 1000261885.pdf;

17000198 - OGL - 1000261933.pdf

Susan,

Apache is also planning on shutting in three of the four wells in the Oak State Unit covering Section 6, Block 57,
Township 7, and Section 1, Block C-8, Reeves County, Texas. | have attached a copy of the GLO Leases that cover
Section 6 and the State Pooling Agreement (No. 8453). This shut-in may last from now through the end of summer;
possibly longer.

The GLO Leases and Pooling Agreement covering the Oak State Unit are presently maintained by virtue of the terms of
the Pooling Agreement, which allows the GLO Leases to be perpetuated by production from a single well. The well that
will stay on production inside the Oak State Unit, while the other three wells are shut-in, will continue to perpetuate the
Pooling Agreement and GLO Leases through the duration of shutting in the three wells. As a result, shut-in royalties are
not required at this time.

Feel free to call or email me with any questions and/or concerns you might have.

Thanks,

MEREDITH CORNISH
LANDMAN
direct 210-572-8252 | office 151

APACHE CORPORATION

17802 IH 10 West, Suite 300
San Antonio, Texas 78256

CAUTION: This email originated from OUTSIDE of the Texas General Land Office. Links or attachments may be
dangerous. Please be careful clicking on any links or opening any attachments.
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June 26, 2024

Texas General Land Office

Attn: Kirstin Scherer

1700 Congress Ave.

Austin, TX 78701-1495 VIA FEDEX

RE: Partial Depth Release of State Leases in Oak State Unit

Kirstin:

Enclosed please find a certified copy of two partial depth releases in Apache’s Oak State Unit.
The enclosed two partial depth releases affect the following three RAL leases: MF-117024, MF-
117112A, and MF-117112B.

Also enclosed is a check to cover the $75 filing fee.

If you have any questions or concerns, please do not hesitate to contact me.

Kind Regards,

Dion Alaniz

Senior Land Negotiator

Apache Corporation

2000 W Sam Houston Pkwy S, Suite 200
Houston, TX 77042

dion.alaniz@apachecorp.com
281-302-2132 (office)
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» 67
_ APACHE CORPORATION '
2000 W SAM HOUSTON PKWY S SUITE 2ee )
HOUSTON, TX 77042 pﬂc E Page 1of 1
Date: 07/01/2024
Return Service Requested Check #: 1511696
000034 R3N4TDA Payment Amount: 75.00
COMMISSIONER OF THE GENERAL Vendor #. 9527869501
; LAND OFFICE
1700 NORTH CONGRESS AVE
AUSTIN TX 78701
-'f' #
.
Remittance Advice
Invoice Date Invoice # Invoice Gross Amt : Discount Amount Invoice Net Amt
06/26/2024 3998 75.00 0.00 75.00
i
3
o N,

, 7w PLEASE DETACH BEFORE DEPOSITING CHECK -

WELLS FARGO BANK, N.A.

iz wooossiicace S —

THIS CHECK CONTAINS MULTIPLE FRAUD DETERRENT SECURITY FEATURES

Pay Exactly **Seventy-Five and 00/100 -US Dollars **

TO THE COMMISSIONER OF THE GENERAL
ORDER LAND OFFICE
OF

el bt

Date: 07/01/2024
Check #: 1511696

Amount
$******75. 00

2470 8 9 8 5 VOID AFTER 180 DAYS

Authorized Signer

[=DD security Detais on Back-:
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PARTIAL DEPTH RELEASE OF OIL & GAS LEASES
MF-117112 IN OAK_STATE UNIT

This Partial Release of Oil & Gas Lease - MF-117112 In Oak State Unit (the "Partial Release")
is executed by Apache Corporation, a Delaware corporation, with an address at 2000 Post Oak
Boulevard, Suite 100, Houston, Texas 77056 ("Apache"). This Partial Release is effective as of
May 1, 2024 (the "Effective Date").

L Recitals
1.01.  Apache currently owns the following two leases (the "Leases"):

Lessor: Judith S. Moore, as Agent for the State of Texas

Original Lessee: Wolcott LLC

Effective Date: 10/25/2014

Recording Info: Doc #14-11110, Public Records of Reeves County, Texas

Apache Lease No: 1700019002

GLO Mineral File No: MF-117112A

Legal Description: ~718 acres, being all of Section 6, BLK 57 T7, Texas Pacific Rwy. Co.
Survey, Reeves County, Texas.

Lessor: Weldon L. Moore, III, as Agent for the State of Texas

Original Lessee: Wolcott LLC

Effective Date: 10/25/2014

Recording Info: Doc #14-11109, Public Records of Reeves County, Texas

Apache Lease No: 1700019001

GLO Mineral File No: MF-117112B

Legal Description: ~718 acres, being all of Section 6, BLK 57 T7, Texas Pacific Rwy. Co.
Survey, Reeves County, Texas.

1.02.  In "Designation of Pooled Unit - Oak State Unit" recorded as Instrument No. 17-15052
(Vol 1469 Pg 0018) of'the Official Public Records of Reeves County, Texas, and then amended at
Instrument No. 18-01654 (Vol 1536 Pg 0129), Apache declared the Oak State Unit and included
the entirety of the Leases in said unit. The Leases were pooled into the Oak State Unit pursuant
to authority granted in "Pooling Agreement - Oak State Unit", recorded as Instrument No. 17-
12019 (Vol 1445 Pg 0439), and amended at Instrument No. 18-02414 (Vol 1543 Pg 0046), Official
Public Records of Reeves County, Texas. The "Oak State Unit" is hereby defined to be the unit
specified in the aforementioned Designation of Pooled Unit and Pooling Agreement.

103. Apache wishes to release its rights, title, and interests in and to the Leases as to certain
depths covered by the Leases but INSOFAR AND ONLY INSOFAR as to such depths within the
Oak State Unit, as more fully described herein.

2. Definitions

2.01. The "Release Depth" is defined to be 14,106' Total Vertical Depth below the Kelly-
Bushing of the drilling rig that drilled the <« State Unit 102BH (API No. 42-389-36938).

NOW THEREFORE, Apache hereby partially releases its rights, title, and interests n and to the
Leases in accordance with the terms set forth herein and only as to the lands and depths expressly
described herein as being so released.

3. Release of De2ths Within Qak State Unit

3.01. Subject to the terms hereof, Lessee hereby RELEASES, RELINQUISHES, AND
SURRENDERS all of its right, title, and interest in and to the Leases INSOFAR AND ONLY
INSOFAR as to those depths within the Oak State Unit that are below the Release Depth.

4, Rights Not Affected By This Partial Release

Partial Release of Oil & Gas Lease - MF-117112 In Oak State Unit Page - 1
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4.01. This Partial Release does not affect any rights held by Apache as to any lease other than
the Leases.

4.02. This Partial Release does not affect Apache's rights, title, or interest in the Leases as to any
lands or depths other than those specified in Section 3 above, and, as such, this Partial Release
does not affect (1) any lands outside of the Oak State Unit or (ii) any depths within the Oak State
Unit other than those depths below the Release Depth.

4.03. Apache does hereby RESERVE all personal property, equipment, pipelines, rights of way,
and easements located on, under, through, or across the lands and depths originally covered by the
Leases, together with the necessary current and future rights of ingress and egress over, through,
and across such lands and depths, as may be necessary or convenient for Apache's continued
operation of those parts of the lands and depths covered by the Leases, or lands pooled therewith,
which lands or depths have not been released by Apache.

IN WITNESS WHEREOQF, this Partial Release is executed as of the date below.

[REMAINDER OF THIS PAGE LEFT BLANK]
[SIGNATURE PAGE FOLLOWS]

Partial Release of Oil & Gas Lease - MF-117112 In Oak State Unit Page- 2
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APACHE CORPORATION

.

Jugfin R. Matthews, Attorney-in-Fact DT

lr-

ACKNOWLEDGEMENT

STATE OF TEXAS
COUNTY QF

BEFORE ME, the undersigned authority, on this day personally appeared Justin R.
Matthews, Attorney-in-Fact of APACHE CORPORATION, a Delaware corporation, known to me
to be the person whose name is subscribed to the foregoing instrument, and acknowledged to me
that he executed the same as the act and deed of said corporation, for the purposes therein
expressed, and in the capacity therein stated.

J
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ay of fYIH-1 ,2024.
{ /\J
NOTARY PUBLIC- STATE OF TEXAS
LY T o 0 1 o <7 o o W1 A
¢ 04 NAOMI BROWN |

g Notary |D# 1080510-4
¢ My Commission Expires
4 March 21 , 2025

Partial Release of Oil & Gas Lease - MF-117112 In Oak State Unit Page - 3
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Reeves County

Evangelina N. Abila
Reeves County Clerk

Instrument Number: 2024003619

eRecording - Real Property

PARTIAL RELEASE

Recorded On: June 18, 2024 04:29 PM Number of Pages: 4

" Examined and Charged as Follows: "

Total Recording: $33.00

wrdxixixix® THIS PAGE IS PART OF THE INSTRUMENT #**#x#ssaskx
Any provision herein which restricts the Sale, Rental or use of the described REAL PROPERTY
because of color or race is invalid and unenforceable under federal law.

File Information: Record and Return To:
Document Number: 2024003619 Simplifile

Receipt Number: 20240618000027

Recorded Date/Time: June 18, 2024 04:29 PM

User: Rebecca G

Station: CLERKO7

STATE OF TEXAS
COUNTY OF REEVES

I hereby certify that this Instrument was FILED In the File Number sequence on the date/time
printed hereon, and was duly RECORDED in the Official Records of County, Texas.

Evangelina N. Abila . i
Reeves County Clerk Evamaelina 7)- Qo
Reeves County, TX




@
File No. \N\F \\7\\2
Regvis County
Release- Dephing
Date Filed: (Y7173 70704




MEMORANDUM

TEXAS GENERAL LAND OFFICE « COMMISSIONER DAWN BUCKINGHAM, M.D.

Date: October 22, 2024

To:  Leases Listed in Exhibit “A™

From: Robert Hatter

The leases listed in the attached Exhibit A (the “Leases” collectively and a “Lease” when referring
to any one of them) are in the Alpine High play in Reeves County, Texas, and have been developed
only with gas wells, as classified by the Texas Railroad Commission. The WAHA Hub is the
primary market into which gas produced from the Alpine High play is sold. From March 6, 2024,
through October 11, 2024 (the “Negative Pricing Period”), gas at the WAHA Hub sold largely at

negative prices. Production during a Negative Pricing Period is not in the best interest of the
Permanent School Fund.

The Texas General Land Office hereby exercises its authority over the Leases to confirm as
follows: no Lease will be terminated due solely to either (a) lack of production or (b) lack of
production in paying quantities during the Negative Pricing Period. Any evaluation of whether
any of the Leases have produced, or produced in paying quantities, sufficient to satisfy the terms
of the Leases, shall exclude the Negative Pricing Period.

STATE OF TEXAS

/o / 2% / zozy
Robert Hatter ~ Date Executed
Deputy Director, Energy Resources

General Land Office




MEMORANDUM

TEXAS GENERAL LAND OFFICE « COMMISSIONER DAWN BUCKINGHAM, M.D.

EXHIBIT A

Leases in Alpine High Play Developed with Only Gas Wells

GLO MFNo. | Operator Original Lessor/Surface Effective | Recorded TX-RRC
Lease No. | Owner Date Inst. No. Recognized
Unit/Lease
Name

M-119086 1700457000 | STATE OF TEXAS 12/1/2017 | 18-06179 Ash
MF-117028 1700068000 | FASKEN LAND AND MINERALS 9/1/2014 | 14-09841 Aspen

LTD
M-118720 1700445000 | STATE OF TEXAS 6/30/2017 | 2022000996 Birch
M-118357 1700368000 | STATE OF TEXAS 2/21/2017 | 17-06023 Blackfoot
MF-116968A | 1700025001 | JOCELYN MCALPINE GREEMAN | 9/9/2014 | 14-10189 Blackfoot
MF-116968B | 1700025002 | WALTER CHARLES GREEMAN 9/9/2014 | 14-10192 Blackfoot
MF-116968C | 1700025003 | TAMMY JO GREEMAN HAYS 9/9/2014 | 14-10191 Blackfoot
MF-116968D | 1700025004 | ADELIA GREEMAN BURRIS 9/9/2014 | 14-10190 Blackfoot
MF-117729A | 1700110003 | JANE B RAMSLAND ET AL 5/11/2015 | 15-06111 Blackhawk
MF-1177298B | 1700110004 | ADRIENNE S BEAUCHAMP 5/11/2015 | 15-08661 Blackhawk

UNITRUST
MF-117729C | 1700110002 | LAURIE BARR FAMILY TRUST 5/14/2015 | 15-06046 Blackhawk
MF-117729D | 1700110001 | BAHNHOF HOLDINGS LP 5/11/2015 | 15-06045 Blackhawk
MF-117729E | 1700110011 | FRANKJABRAMS JR 8/5/2015 | 15-08163 Blackhawk
MF-117729F | 1700110010 | JULIA AFENNERTY 4/27/2015 | 15-08162 Blackhawk
MF-117729G | 1700110009 | MICHAEL P BROSNANIII 5/12/2015 | 15-08898 Blackhawk
MF-117729H | 1700110007 | TAYLOR MAYS WYNN 5/11/2015 | 17-12927 Blackhawk
MF-1177291 | 1700110006 | FORREST JACOB WYNN 5/11/2015 | 17-12926 Blackhawk
MF-117729) | 1700110005 | CLAUDE F WYNN 5/11/2015 | 15-08662 Blackhawk
MF-118015A | 1700110014 | JAMES R NORTON 2/16/2016 | 16-03796 Blackhawk
MF-1180158 | 1700110015 | DOLLY N SCHAUB TRUSTEEET | 2/16/2016 | 16-03785 Blackhawk

AL
MF-118015C | 1700110013 | TAYLOR BARR MOLITIERNO 9/18/2015 | 16-01958 Blackhawk
MF-118015D | 1700110008 | THOMAS R BARR 9/18/2015 | 16-01957 Blackhawk
MF-118015E | 1700110012 | CRAIG W BARR 9/18/2015 | 16-01956 Blackhawk
MF-118015F | 1700110017 | ZACHARIAH J REID 11/18/2016 | 17-00321 Blackhawk
MF-118015G | 1700110018 | NICHOLAS BROSNAN 2/7/12017 | 17-02876 Blackhawk
MF-119162A | 1700420002 | KAREN KAY NEAL 9/12/2017 | 17-16799 Bonsai
MF-1191628 | 1700420001 | LORI LYNN HODGE 9/12/2017 | 17-16798 Bonsai
MF-119310 1700485000 | STATE OF TEXAS 4/3/2018 | 18-11721 Bonsai




GLO MF No. Operator Original Lessor/Surface Effective | Recorded TX-RRC
Lease No. Owner Date Inst. No. Recognized
Unit/Lease
Name
MF-119457A | 1700462001 | STEPHANIE R SAUNDERS REV 2/6/2018 | 18-08299 Bonsai
TR
MF-11894578B | 1700462003 | GREEMAN HAT 6 RANCH LP 2/6/2018 | 18-13445 Bonsai
MF-119457C | 1700462002 | CAROL HALL MAJZLIN 2/6/2018 | 18-13444 Bonsai
MF-116966 1700011000 | FASKEN LAND AND MINERALS 9/1/2014 | 14-09589 Cedar &Pine
LTD
MF-117809 1700167000 | COMMUNITY BANK OF 11/2/2015 | 15-11678 Choctaw,
RAYMORE ET AL Longs Peak,
Elbert & Cree
MF-118049A | 1700207002 | MOORE CAPITALLTD 12/1/2015 | 16-05743 Cree
MF-118049B | 1700207004 | SARA ANN SCHMIDT SMITH 12/1/2015 | 16-01847 Cree
MF-118049C | 1700207005 | DOROTHY H STOUT 12/1/2015 | 16-02848 Cree
MF-118049D | 1700207010 | LAUREL JO MCLEAN 12/18/2015 | 16-02853 Cree
MF-118049E | 1700207009 | MARY LESLIE REID 12/1/2015 | 16-02852 Cree
MF-118049F | 1700207014 | JOHN MONT MOORE JR 3/30/2016 | 16-06535 Cree
MF-118049G | 1700207013 | ROY JERRY MOORE 3/30/2016 | 16-06537 Cree
MF-118049H | 1700207015 | HARDIN ROSS MOORE 3/30/2016 | 16-06536 Cree
MF-118049I 1700207011 | MALINDA H GIBBONS 3/5/2016 | 16-03797 Cree
MF-118049) 1700207006 | LISAJO HARDING 12/1/2015 | 16-02849 Cree
MF-118049K | 1700207003 | ROBERT TATUM HARDING 12/2/2015 | 16-02854 Cree
MF-118049L | 1700207001 | EDWIN CURTIS KELLEY 12/1/2015 | 16-01955 Cree
MF-118049M | 1700207008 | DEBORAH SCHMIDT BARRETT 12/2/2015 | 16-02851 Cree
MF-118049N | 1700207007 | CECILIA SCHMIDTYI 12/2/2015 | 16-02850 Cree
MF-1180490 | 1700207012 | SALLY ANNE SCHMIDT 12/1/2015 | 16-04298 Cree
MF-116969 1700013000 | DALTEX MUNN ASSOCIATES 9/11/2014 | 14-09592 Cypress
MF-116970 1700014000 | DALTEX MUNN ASSOCIATES 9/11/2014 | 14-09591 Dogwood
MF-117568 1700230000 | STATE OF TEXAS 8/4/2015 | 15-08901 Fox
MF-117570 1700231000 | STATE OF TEXAS 8/4/2015 | 15-08902 Iroquois
MF-117030 7010033000 | FASKEN LAND AND MINERALS 9/1/2014 | 14-09843 Mesquite
LTD
M-118227 1700414000 | STATE OF TEXAS 3/1/2017 | 17-15722 Mohican
MF-120730A | 484847001 | KAREN KAY NEAL 1/20/2022 | 2022002204 North Bonsai
MF-120730B | 484847002 | LORILYNN HODGE 1/20/2022 | 2022002205 North Bonsai
MF-120731A | 484845001 | GREEMAN HAT 6 RANCH LP 1/20/2022 | 2022002203 North Bonsai
MF-120731B | 484845003 | LEONARD E MAJZLIN 1/20/2022 | 2022002611 North Bonsai
MF-120731C | 484845002 | STEPHANIER SAUNDERS REV 3/31/2022 | 2022002612 North Bonsai
TR
MF-120756 485070000 | STATE OF TEXAS 4/5/2022 | 2022003901 North Bonsai
MF-117112A | 1700019002 | JUDITH S MOORE 10/25/2014 | 14-11110 Oak
MF-117112B | 1700019001 | WELDON L MOORE Ill 10/25/2014 | 14-11109 Oak




GLOMFNo. | Operator Original Lessor/Surface Effective | Recorded TX-RRC
Lease No. Owner Date Inst. No. Recognized
Unit/Lease
Name
MF-117024 7010034000 | CMC/SC BECKHAM HOLDINGS | 8/29/2014 | 14-10010 Oak, Spruce &
ETAL Cherokee
MF-119687 1700556000 | STATE OF TEXAS 10/2/2018 | 19-00170 Retama
MF-116963 1700015000 | LOWE ROYALTY PARTNERSLP | 9/17/2014 | 14-09674 Spruce
MF-117827 1700176000 | MCCOY REMME RANCHESLTD | 9/3/2015 | 15-11735 State Desert
Gold
MF-118396 1700357000 | STATE OF TEXAS 1/17/2017 | 17-03809 Willow
MF-118826 1700395000 | CMC/COMANCHE COLPETAL | 8/1/2017 | 17-14248 Willow

All leases are located in, and recorded in, Reeves County, Texas, with the single exception of MF-1 17030,
which is located just across the county line in Culberson County, Texas, and recorded in said county.
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