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RAL REVIEW SHEET 

Work ing File#: RAL 147039 

Lessor : 

Lessee: 

Beckham Holdings, LP 

Winne Land & Minerals, Inc. 

LEA SE DESCRIPTION 

County Control# Base Fi le Part 
No 

MF: 

Lease Date: 11 /01/2014 

Gross A cres : 365.47 

Net Acres : 365 47 

Sec Block Twp Survey 

Reeves 07-106473 143994 S/E Caldwell 5 
ST well 7-5 
Unit 

71 Public School Land 

TERMS OFFERED 

Primary Term: 

Bonus I A cre: 

Ren tal I Acre : 

Royalty 

5 Years 
1----~ 

$3,502.00 

2nd Yr 

0 00 

0.250000 

COMPARI SO N S 

Lease No Lessee 

Pending Winne Land & 
Minerals. Inc. 

TERMS RECOMMENDED 

Primary Term: 5 Years 

Bonus I A cre : $3,502 00 

5th Yr 2nd Yr 3rd Yr 

0 00 Renta l I Acre: 0 00 0 00 

Royalty 0 250000 

Lease Date Primary 
Term 

Bonus/Acre Rental/Acre 

07/23/2014 3 yr $3.500 00 S0.00 0.00 

Comments : Paid Up 2nd & 3rd yr, 4th yr ren tal $3750.00 per a , pays up 5th yr 

Approved: ( I ~ 

Monday,November24,2014 RAL 147039 

UI : No 

Abst No 

5025 

4th Yr 5th Yr 

3 750.00 000 

Royalty Distance 

0. 250000 0 000000 
North 



RELINQUISHMENT ACT LEASE APPLICATION . . 
Texas Gen.era! Land Office 

TO Jerry Patterson, Comm1ss1oner 
Larry Laine, Chief Clerk 
Bill Warnick, General Counsel 
Louis Renaud, Deputy Comm1ss1oner 

FROM Robert Hatter, Director of Mineral Leasing 

Applicant· Winne Land & Minerals, Inc. 

Prim Term· 5 Years 

Royalty 0 25000000 

Rental/Acre 2nd Yr so.oo 

Cons1deral!QO 
Recommended 

Not Recommended 

3rd Yr· $0 .00 

Jerry Patterson, Commissioner 

County: Reeves 

Bonus/Acre· $3,502 00 

4th Yr $3,750 00 5th Yr· $0 00 

Date: 

z::'.: Paid Up 2nd & 3rd yr, 4th yr rental $3750 00 per ac., pays up 5th yr 

Recommended 

Not Recommended. 

Comments 

Louis Renaud. Deputy Comm1ss1oner 
Recommended 

Not Recommended 

Bill Warmck. General Counsel 
Recommended 

Not Recommended: 

Larry La toe. Cb1e! Cler~ 
Approved 

Not Approved· 

11 /24/2014 8.59 04 AM RAL 147039 

Date. 

Date. 

Date: 

Date 

1 o f 1 



l. 

File No. ___ .:...:l l'-'1'-"L_,Lf:/...._ __ _ 

Date Filed: h\.>,4(1'f: 
Jerry E. Patterson~issioner 

Bv ___________ _ 
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General Land Office 
Relinquishment Act Lease Form 
Revised, September 1997 

OIL AN D GA LEA E 

11,1+1 

15-00806 
-1L ~O fOR RCCORO 

RFFVLS COUNTY TEXAS 
J ;1 n .:. 7 :11115 a l OJ·'iJ ·OO PM 

l lllS AG Rf.EM ENT ts made and entered mto this I st of ~Qvember. 201 4 berween the tate of Texas, acting by and through 
its agents, CM CI~ B CK HAM HOLDING • LP, ofJ 10 Pitchfor~ Lane. Canyon. Texas 79015, CMC/COMA CHE CO .. LP, 
of 2225 South Danville Suite 3. Abilene. Texas 79605, MC/PALO PI NTO FAMILY HOLDIN • • LP, of P_.Q._ B~ V 
Albany. Texas 76430, MCIROCK HO E PARTNE RS. LP, of P 0. Box 2650. Albany. Texas 76430, CMC PRING/CAP Q 
PART ER • LP, of P.O. Box 87, Abilene. Texas 79604, CMCffOMA UI. LP, of 1118 Berkley Dr .. Cleburne. Texas 76033, said L 
agents herein referred to as the owner of the soils (whether one or more), and WIN E LANO & MINERAL • IN ., whose address 
is I 0330 Lake Rd., Bldg. 26, I louston, Te as 77070, hereinafler called Lessee. 

I . GRANl ING CLAU L f-or and in cons1deratton of the amounts stated below and of the covenants and agreements 1 
to be paid, kept and perfonned by Lessee under this lease, the State of Texas acting by and through the owner of the soil, hereby 1 
grants, leases and lets unto Lessee, for the ~ole and only purpose of prospecting and dnllmg for and producing oil and gas, laying pipe 
lines, building tanks, storing oil and building power Stations, telephone lines and other Structures thereon, to produce, save, take care 4 
of, treat and transpon said products of the lease, the following lands situated in REEVE County, uitc of Texas, to-wit: 1 

Reeves ounty 

365.4 7 acres of land, more or less. being depicted on Fxhibit "A" attached hereto and made a part hereof, 
and being all of ection 5, Block 71. Public chool Lands, Reeves County, Texas; SA VE & EXCl;.PT: 
274.53 acres of land. more or less, being that ponion of said ection 5 included within the boundaries of 
the Shell Oi l Company-Caldwell State 71-5 Unit (AP! #42-389-32494), Reeves County, Texas. 

Containing ~47 acres, more or less. The bonus consideration paid for this lease is as follows: 

To the State of'! exas· Six-hundred thirty-nine thousand nine-hundred thirty-seven dollars and 97/ I OOths 
($639,937.97) 

To the owner of the soil : Six-hundred thiny-nine thousand nine-hundred thiny-seven dollars and 97/1 OOths 
($639,937.97) 

rotal bonus consideration: One-million two-hundred seventy-nine thousand eight-hundred seventy-five dollars 
and 94/1 OOths ($1,279,875 94) 

The total bonus consideration paid represents a bonu~ of three-thousand five-hundred two dollars and no/I OOths {$3.502.00) 
per acre on 365.47 acres. 

2. TERM. Subject to the other provisions in this lease, this lease shall be for a tcnn of [1ve (5} Year> from this date 
(herein called primary term") and a.s long then:after as 011 and gas, or either of them, is produced m paymg quantities from said land. 
As u cd in this lease, the term "produced in paying quantities" means that the receipts from the sale or other authorii..ed commercial 
use of the substance(s) covered exceed out of pocket opera11onal expenses for the s1 months last past See Paragraph 16 of the 
Addendum, attached hereto, for the amended Delay Rental Provision. 

3 DELAY RCNTALS If no well 1s commenced on the leased premises on or before one (I) year from this date, this 
lease shall tennmatc, unless on or before such onn1vcrsary date Lessee shall pay or tender 10 the owner of the soil or to his credit in the 

___ Bank, at , or its successors (which shall 
continue as the depository regardless of changes in the ownership of said land), the amount specified below; in add1uon, Lessee shall 
pay or tender 10 the COMMISSIONER OF rt IE GENERAl LAND OFFICE OF TIIF STATE OF TEXAS, AT AUSTIN, TEXAS, a 
like sum on or before said date. Payments under this paragraph shall operate as a rental and shall cover the privilege of deferring the 
commencement of a "'ell for one ( I) year from said date. Payments under this paragraph shall be in the following amounts: 

1 o the owner of the soi I see Paraw:aph 16 of the au ached Addendum for amended Delay Rental Prov1>ion 
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To chc Stace orTexns: see Pnrne.r.m>b 16 of the ouached Addendum for nmcndcd Delay Rental Provision 

Total Rental: sec t>arpg.rnoh J 6 of the ouached Addendum for amended Delay Rental Provisio.n 

In a like manner and upon like payments or cender, annually, the commencement of a v,,ell may be further deferred for successive 
periods of one (I) year each during the primary term. A II payments orcenders of remol 10 the owner of the soil may be made by ched. 
or sight drafi of Lessee, or any assignee of this lea:,e, and may be delivered on or before che rental paying dote. If che bank designated 
in this paragraph (or its successor bank) should cease to exist, suspend business, liquidate, fail or be succeeded by another bank, or for 
any reason fail or refuse to a cept rencol, Lessee shall not be held in default for failure to make such payments or cenders of rental until 
thirty (30) days ofter the owner of che soil shall deliver co Lessee a proper recordable in crument naming another bank as agent to 
receive such payments or tenders. 

4 PRODUCTIO"I ROYAL TIES Upon production of oil and/or gas, Lessee agrees to pay or cause to be paid one· 
half ( I /2) of the royalty provided for in this lease 10 the Commissioner of the General Land Office of the Stace of Tex a:,, at Auscin, 
Texas, and one-half ( 1/2) of such royalty to the owner of the soil 

(A) OIL. Royalty payable on 011, which is defined as including nil hydrocarbons produced 10 a liquid form at 
the mouch of the well and also as all condensate, discillate, and ocher liquid h)drocarbons recovered from oil or gas run through a 
separator or other equipment, as hereinafter provided, shall be One-Fourth (I /4th) pan of che gro production or che markec value 
thereof, ac the option of the owner of che soil or che Commissioner of che General Land Office, such value to be decerrnined by I) the 
highesc posted price, plus premium, 1fany. ofTered or p:11d for oil, condensate, d1scillate, or other liquid hydrocarbons, respectively, of 
a like cype and gravity in che general area where produced and when run, or 2) the highest market price thereof offered or paid 10 the 
general area where produced and when run, or 3) the gross proceeds of 1hc sale thereof, whichever is the greater. Lessee agrees that 
before any gas produced from the leased premises is sold, used or processed in a plant. 11 will be run free of cost to the royalty owners 
through an adequoce 011 and gas separator of conventional type, or other equipment at least as efficient, so that all liquid hydrocarbons 
recoverable from the gas by such means will be recovered. The requirement that such gas be run through a separator or other 
equipment may be waived in wricing by the royalty owncrc; upon such terms and conditions as they prescribe 

(0) NON PROCLSSE:.D GAS. Royolry on any gas (including Oared gas), which is defined ns all hydrocarbons 
and gaseous substances not defined as oil in subparagraph (A) above, produced from any well on s id land (except BS provided herein 
with respect to gas processed in a plant for the extraction of gasoline, liquid hydrocarbons or other products) shall be One-Fourth 
(I/4th) part of the gross production or tJ1e market value thereof, at 1he option of the owner of the soil or the Comm1ss1oncr of the 
General Land Office, such value to be based on 1he highest market price paid or offered for ga of comparable quality in the general 
area where produced and when run, or the gross price paid or offered to the producer. whichever is the greater; provided thlll the 
maximum pressure base in measuring the gas under this lease shall not 01 any time exceed 14.65 pounds per square inch absolute, ond 
the standard base temperature shall be sixty (60) degrees Fahrenheit, correction to be made for pressure according to Boyle's Law, and 
for specific gravity according to cests made by the Balance Method or by the most approved method of testing being used by the 
industry ot the time of testing. 

(Cl PROCL:.S "t:.D GAS. Royalty on any gas processed in a gasoline plant or other plant for the recovery of 
gasoline or other liquid hydroc.irbons shall be One-Fourth (1/4111

) pan of the residue gas and the liquid hydrocarbons extracted or the 
market value thereof, ac the option of the owner of the soil or the Comm1ss1oner of the General Land Office. A II royalties due herein 
shall be based on one hundred percent (I 00°0) of the total plant production of residue gas attributable to gas produced from this lease, 
and on fifty percent (50°0), or that percent accruing to Lessee, whichever 1s the greater, of 1he total plant production of liquid 
hydrocarbons allributable 10 the gas produced from this lease; provided 1ha1 if liquid hydrocarbon arc recovered from gas processed 
in a plant in which Lessee (or 11~ parent, subsidiory or affilmte) owns an interest, then the percentage applicable to liquid hydrocarbons 
shall be fifiy percent (50°0) or the highest percent accruing to a third party processing gas through such plant under a processing 
agreement negotiated nt arm's length (or 1f there 1s no such thi rd party, the highest percent then being specified 1n processing 
agreements or contracts m the mdustry), whichever 1s the greater. 1 he respective royalties on residue gas and on liquid hydrocarbons 
shall be determined by I) the highest market price paid or ofiercd for an) gas (or hqu1d hydrocarbons) of comparable qualuy in the 
general aren. or 2) the gross price paid or offered for such residue gas (or the \.\e1ghted average gross selling price for the rcspccuvc 
grades of liquid hydrocarbons), whichever 1s the greater In no event, howe,.,cr, shall the royalties payable under this paragraph be less 
than the royalties "'hich would hove been due had the gas not been processed 

(D} OTI ICR PRODUCTS Royalty on carbon black, c;ulphur or any other products produced or manufactured 
from gas (excepting liquid hydrocarbons) whether said gas be casmghcad. "dry," or any other gas, by fract1onat10g, burning or any 
ot.her processmg shall be One-Foun h (I /4th) pan of the gross production of such products, or the market value thereof, 01 the option 
of the owner of 1he soil or the C'omm1ss1oner of the General Land Office, such market value co be determined as follo\.\S. I) on the 
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basis of the highest market price of each product for the same month in which such product is produced, or 2) on the basis of the 
average gros,; sale pnce of each product for the same month in which such products are produced; whichever 1s the greater 

5 MINIMUM ROY AL 1 Y Durmg any year afler the expiration of the primary term of this lease, if this lease 1s 
maintained by production, the royalties paid under this lease in no event shall be less than an amount equal 10 the total annual delay 
renuil herein provided; otherwise, there shall be due and payable on or before the last day of the month succeeding the anniversary 
date of this lease a sum equal to the 10101 annual rental less the amount of royalties paid during the preceding year. If Paragraph 3 of 
this lease does not specify a delay renrnl amount, then for the purposes of this paragraph, 1he delay ren1al amount shall be one dollar 
(S 1.00) per acre. 

6 ROY AL TY I KIND. otwi1hs1anding any other prov1s1on in this lea e, at any time or from time to time, the 
owner of the soil or the ommiss1oner of the General Land Office may, ot the option of either. upon not less than smy (60) days 
notice 10 the holder of the lease, require 1ho1 the payment of any royalties accruing to such royalty owner under this lease be made m 
kind. The owner of the soil's or the ommissioner of the General Land Office's nght to take 1ts royalty in kind shall not d 1minish or 
negate the owner of the soi l's or the Commissioner of the General Land Office's rights or Lessee's obligations, w'het her express or 
implied, under this lease. 

7 NO DrDUCTION<;. I c,see agrees 1ha1 all royalties accruing under 1h1s lease (including those paid in kind) shall be 
without deduction for the cost of producing, gathering, storing, separating, treating, dehydrating, compressing, processing, 
transponing, and otherwise making the oil, gas and other products hereunder ready for sale or use. Lessee agrees to compute and pay 
royalties on the gross value received, including any reimbursements for severance taxes and production related costs. 

8 PLAt-< I I UEL AND R[CYCLED GA No royalty shall be payable on any gas as may represent this lease's 
propon1onatc share of any fuel used to process gas produced hereunder in any processing plant Notwithstanding any other provision 
of this lease, and subject to the wnuen consent of the owner oflhe soil and the Commissioner of the General Land Office, Lessee may 
recycle gas for gas lifl purposes on the leased premises or for injection into any 011 or gas producing formation underlymg the leased 
premises after the liquid hydrocarbon\ con1aincd in the gos have been removed, no royalties shall be payable on the recycled gas until 
it is produced and sold or used by Lessee in a manner which entitles the royalty O\vners to a ro)alty under thi<; lease. 

9 ROYAi TY PA YMI N'l · A D RLPORT . All royalties not taken in kind shall be paid to the Commissioner of the 
General Land Office at Austin, Texas. in the following manner: 

Payment of royalty on production of oil and gas shall be as provided in the rules set fonh in the Te>.a.\ 
Register Rules currently provide that royalty on oil is due and must be received in the General Land 
Office on or before the 5th day of the second month succeeding the month of production, and royalty on 
gas 1s due and must be received in the General Land Office on or before the 15th day of the second month 
succeeding the month of production, accompanied by the affidavit of the owner, manager or other 
authoriad agent, completed in the form and manner prescribed by the General Land Office and showing 
the gross amount and disposition of all oil and gos produced and the market value of the oil and gas, 
together with a copy of all documents, records or repons confirming the gross production, dispos11ton and 
mar~et value including gas meter readings, pipeline receipts, gas hne receipts Md other checks or 
memoranda of amount produced and put into pipelines, tanks. or pools and gas lines or ga'I storage, and any 
other repons or records which the General Land Office may require to verify the gross production, 
d1spos1 11on and market value. In all cases the au1hortty of a manager or agent to ac1 for the Lessee herein 
must be filed in the General Land Office. I ach royalty payment shall be accompanied by a check stub, 
schedule, summary or other reminance advice showing by the assigned General Land Office lease number 
the amount of royalty being paid on each lease. If l essee pays his royalty on or before th1ny (]0) day,; 
after the royalty payment was due, then Lessee owes a penalry of 5°,o on the royalty or $25.00, whichever 1s 
greater. A ro)a lty payment which 1s over 1hiny (30) days late shall accrue a penalry of l0°o of the royaltr 
due or S25 00 \\hichcver is greater In addition 10 a penalty, royalties shall accrue 1n1eres1 at a rate of 12 • 
per year, such intere I will begin accruing when the royalty 1s sixty (60) days overdue. Affidav11s and 
supporting documents which are not filed when due shall incur a penalty in an amount set by the General 
Land Office admin1strat1ve rule which 1!. e!Tective on the date when the affidavits or 'lupponmg documents 
\\.Crc due The Lessee shall bear all rec;ponsibil11y for paying or causing royalties 10 be paid as prescribed 
by the due date provided herein Payment of the delinquency penalty shall in no way operate to prohibit 
the talc's right of forfeiture as provided by law nor act to postpone the date on which royalties were 
originally due The above penally provisions shall not apply in cases of title dispute as to the State's 
ponion of the royalty or 10 1hm ponion of the royally in dispute as to foir market value 
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10. (Al RCSrRvr S, CO 1 RACT A D m IIER RECORD Lessee shall annually furnish the Commissioner 
of the General Land Omce with its best possible estimate of oil and gas reserves underlying this lea~ or allocable to this lease and 
shall furnish SOid Commissioner with copies of all contracts under which gas is sold or processed and all subsequent agreements and 
amendments to such contracts within thirty (JO) days after entering into or making such contracts, agreements or amendments. Such 
contracts and agreements when received by the General Land omce shall be held in confidence by the General Land omce unless 
otherwise authorized by Lessee. All other contracts and records pertaining to the production, transportation, sale and marketing of the 
oil and gas produced on said premises, including the boo~ and accounts, receipts and discharges of all wells, tanks, pools, meters, and 
pipelines shall nt all times be subject to inspection and exnmination by the Commirnoner of the General I and Onice, the Attorney 
General. the Governor, or the representative of any of them 

(B) rFRMI I •. DRILLING RI CORDS Wr11ten notice of all opera11ons on this lease shall be submmed 10 the 
Commissioner of the General Land Office by lessee or operator five (5) days before spud dote, worl..over, re-entry, temporary 
abandonment or plug and abandonment of any well or wells. Such written notice to the General Land Office shall include copies of 
Railroad Commission fom1s for npplicat1on to drill Copies of well tests, completion reports and plugging reports shall be supplied to 
the General Land Office at the time they are filed with the Texas Railroad Commission. All applications, permits, reports or other 
filings that reference this lease or any specific well on the leased premises and that arc submitted to the Texas Railroad Commission or 
nny other governmental agency shall include the word "State" 1n the title. Additionally. in accordance with Railroad Commission 
rules, any signage on the lensed premises for the purpose of identifying wells, tonk batteries or other associated improvements to the 
land must also include the word "State." Lessee shall supply the General land omce with any records, memoranda, accounts, reports, 
cuttings and cores, or other 10fonnation rclat1ve to the operation of the above described prem1~e\, which may be requested by the 
General Land omce, in addi11on to those herein expressly provided for Lessee shall have an electrical and/or radioact1v11y survey 
made on the bore-hole section. from the base of the surface cas10g to the total depth of "'ell, of all wells drilled on the above descnbcd 
premises nnd shall transmit a true copy of1he log of each survey on each "'ell to the General Land omce w11hin fifleen ( 15) days after 
the making of smd survey. 

(CJ PCNA L 11 LS Lessee shall incur a penalty whenever reports, documents or other materials are not filed in 
the General Land omce when due. 1 he penalry for late filing shall be set by the General Land omce ndmin1strat1ve rule which is 
effec1ive on the date when the materials were due in the General Land omce 

11. DRY HOLUCESSATION or PRODUCTION DURING PRIMARY ffRM. If, during the primary term hereof 
and prior to discovery and production of oil or gas on said land, Lessee should drill a dry hole or holes thereon, or if dunng the 
pnmary tem1 hereof and after the discovery and actual production of oi l or gas from the leased premi~es such produ tion thereof 
should cease from any couse, th1s lease shall not tenninate 1fon or before the e,p1mtion ofs1xty (60) days from date of completion of 
said dry hole or cessation of production Lessee commences additional drill ing or reworking operations thereon, or pays or tenders the 
neAt annual delay rental in the some manner as provided in this lease If, during the last year of the primary term or withrn sixty (60) 
days prior thereto, a dry hole be completed and abandoned, or the production of oil or gas should cease for any cnuse, Lessee's rights 
shall remain in fu ll force and effect without further operations until the expiration of the primary term, and if Lessee has not resumed 
production in paying quantities at the expiration of the primary tem1, Lessee may maintain this lease by conducting addi1ionol drilling 
or reworking operations pursuam 10 Paragraph I J. using the expiration of the primary term as the dale of cessation of production 
under Paragraph I J. Should the first well or any subsequent well drilled on the above described land be completed as a shut-in oil or 
g well w1th111 the primary tenn hereof, Lessee may resume payment of the annual rental in the same manner as provided herein on or 
before the rental paying date followmg the exp1ra11on of sixty l60) days from the dote of completion of such shut -111 oi l or gas well and 
upon the failure to make such payment, th is lease shall ipso facto terminate If at the expiration of the primary tenn or any time 
1hereafter a shut-in oil or gas well is located on the lensed premises, payments may be made in accordance with the shut -in provisions 
hereof 

12 DRILLING AND Rl::WORKING Ar FXPIRA 1101'1 OF PRIMARY ILRM If. nt the exp1ra11on of the primary 
term, ne11her oil nor gas is being produced on said land, but Lessee is then engaged 1n drilling or reworking opero11ons thereon, thi s 
lease shall remain in force so long as operations on said well or for drilling or reworking of any additional well arc prosecuted in good 
fa11h and in workmanlike mnnner withou1 interruptions totaling more than sixty (60) days during any one such operation. and if they 
resu lt in the production of oi l and/or gas, so long thereafter as oi I and/or gas 1s produced in paying qunn11ties from smd land, or 
payment of ~hut-in oil or gas well royalties or compensatory royalt ies is made as provided in this lease 

13 CfSSATIO • DRILLII\G, AND RCWORKING . If. afler the expiration of the primary term. production of oil or 
gas from the leased premises. after once obtamed, should cetl!.e from any cause, this lease shall not terminate if Lessee commences 
ndditional drilling or reworking operations within s1Aty (60) days atler such cessnuon, and this lease shall remam m full force and 
effect for so long as such operations continue in good faith and in workmanlike manner without interruptions totalmg more than sixty 
(60) days. If such drilling or reworking operations result in the production of oil or gas, the lease ~hall remain in full force and effect 
for so long as oil or gas is produced from the leased premises in paying quantities or payment of shut -in oil or gas well royalties or 
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paymeni of compensatory royalues 1s made as provided herein or as provided by law If the drilling or reworking operations result in 
Lhe complct,on ofa well as a dry hole, the lea e will not 1erm1na1e 1f the lessee commences additional drilling or reworling operations 
within sixty ( 60) days after the complet1on of the well as a dry hole, lllld this lease <;hall remoi n in effect so long as Lessee continues 
drilling or reworl..ing operations in good faith and in a worl..manlike manner without 1nterrupt1on,; totaling more than ~ixty (60) days. 
Lessee shall give wriuen nouce to the General Land Office w11hin thirty ( 30) days of any cesso11on of production 

14 . SI IU1 -IN ROYAL TILS. r or purposes of this paragraph, ""'ell" means any well that has been assigned a "'ell 
number by the slate agency having Junsdicuon over the production of oil and gas. If, at any time after the exp1rauon of the primary V 
term of a lease that, until being shut 10, was being maintained in force and effect, a well capable of producing oil or ga~ in paying O 
quantities is located on the leased premises. but oil or gas is not being produced for lacl.. of suitable production facilities or lack of a 
suitable market, then Lessee may pay a a shut-in oil or gas royalty an amount equal to double the annual rental provided in the lease, L 
but not less than S 1,200 a year for each well capable of producing oil or gos in paying quantities. If Paragraph 3 of this lease docs not 
specify a delay rental amount, then for the purposes of 1h1s paragroph, the delay rental amount shall be one dollar (S 1.00) per acre 1 o 
be effective, each in111al shut-in oi l or gos royally must be paid on or before (I) Lhe expiration of the pnmory term, (2) 60 days after 
the I essce ceases to produce 01 1 or g from the lensed premises, or (3) 60 days after Lessee completes a dnlhng or reworl..ing 1 
operation in accordance with the lea e provisions; whichever date is lntest. Such payment shall be made one-half (112) to the 1 
Commissioner of the General Land Office and one-half( In) to the o"'ner of the sod. If the shut -in 011 or gas royalty 1s paid, the lease 4 shall be considered 10 be a producing lease and the payment shall extend the term of the lease for a period of one year from the end of 
the primary term. or from the first day of the month following the month in which production ceased, and, after that, if no suiLnble 1 
production facilities or suitable market for the oil or gas exists, Lessee may extend the lease for four more successive periods of one 
( I ) year by paying the some amount each year on or before the expiration of each shut -in year 

15. OMPr.NSATORY ROYAL Tll::.S. If, during the period the lease is kept in effect by payment of the shut-in oil or 
gas royalty, oil or gas 1s sold and delivered in paying quantities from a "'ell located \Ylthin one thousand ( 1,000) feet of the leased 
premises and completed in the same producing reservoir, or in any case in which drainage is occurring, the right to cont inue to 
maintain the lease by paying the shut-in oil or gas royalty shall cease. but the lease shall remain effective for the remainder of the year P 
for which the roya lty has been paid The Lessee may maintain the lease for four more successive years by Lessee paying G 
compensatory royalty n1 the royalty rate provided in the lease of the morket value of production from the well causing the drainage or 
which is completed in the same producing reservoir and within one thousand ( 1,000) feet of the leased premises. The compensatory 
royalty is to be paid monthly, one-half ( I /2) 10 the Commissioner of the General Land Office and one-half ( tn) 10 the owner of lhe 
soi l, beginning on or before the last day of the month following the month in which the oil or gas 1s produced from the well causing Q 
the drainage or that is completed in the same producing reservoir and located within one thou!,and ( 1,000) feet of the leased premises. O 
If the compensatory royally paid in any 12-month period is in an amount less than the annual shut-in 011 or gas royalty, I essee shall 
pay an amount equal to the difference within thirty (30) days from the end of the 12-month period. Compensatory royally payments 5 
which ore not timely paid will accrue penally and interest in accordru,ce with Paragraph 9 of this lease. one of the!>e provisions will 2 
relieve Lessee of the obligation of reasonable development nor the obl1gat1on to drill offset wells as provided in 1 cxns Natural 
Resources Code 52.173, however, at the dctcrmin111ion of the Commis!>ioner, and with the Commis'iioner's written approval, the 
payment of compensatory royalties can satisfy the obligation to drill offset wells. 

16 RI I Al ED ACRl:.AGC No1w11hstandmg any provision of this lease 10 the contrary. ofter a "'ell producing or 
capable of producing oi l or gas has been completed on the leased premises, Les sec shall exercise the diligence of a reasonably prudent 
operator in drilling such additional well or wells as may be reasonably necessary for the proper development of the leased premises 
and in marketmg the production thereon 

(Al VFRTIC:Alr. h~t thl'i-lease-tS-ttt-fur ~ffi!of twa (2) ye6h>-ell~p1rot!Ofl dot~ the 
Jmfll01)'--0( ~m 11-shall-thetHermioa~klf lhe leesee premises, i;;xc:FP~res-suffOOfld~il-we-H 
OOJ)Bble-of roduotog- tn payfog-quon1i1 ~ ·r rroufldi~ pabl~yt~uantitie:. 
(-inohKltng-a-shul-ffH)tl er gas ·veil e-!. prn¥1ded in-Par-agraf)ll-44--liereef), er a "lell-u~~n-oom+AOOt!S 
Eifillmg--0HewerMng-ef}effiHOflS, er (2) the-num~~A e pred1:1emg-pooled unit-pursuolll lO--ffias-Notuml ~rces 
Gede 52, IS I 52. 1 s~. or-~uoh-g«!a1~umbff-Of ~y--then-be,tUoea1~t0n~roratiofHJm1 
~ng-well-ufldef-t-he- mles-end-regul tiOA'H)Hhe Ri11lrood-Gemmi~ hef 
go¥emmetltal-4H•lhor1ty-ha-YmjHHfiSd+ott0n--U-ilHl!ly-,-{im&-ilflff-l~Cfective-do1e---of 1h&-peniol terminatKm-f)f-0-Yls+&M--hef-eo~-d~ 
epphooble-fiskl-·rnl rtHlhanged--Ot4he-we!H>f-Wt!li5--loooted--the~f\Heolassif~ha~~ 1hereeAeHHlooated-«H;aKI 
wet~lls--ful'-produot~. this lease shall lher~pon IMnioote-M--t II ~ 1her~fieH1Uooa1ed 10 said well---Or 
\lrt!lts-for pmdoouen;wr1~1h.i;taAding-1he 1ermillltl+oo-&Hh~ perttAA-Of-th&-londs-oo~eoy. bessee shall 
fl6Wflhel :on11nue-1o-haYe 1he--r1gh1 r tngres!,-4 oo egres~ fffifl'H~till-subjeo4 to this l@ase f~ftJOses deseribee....n 
Poragra~1her--wi~~tgh~ay..-fur~+sttng r-eads, e'ttSlt~me..-end-o,heHooslmg fuoikt" n, 
oYer and-ooross-611 th&--lands-oeseribed m Paragraph I ~ • he--reutttled -ffi~ fi ~ ond from-1he-.-efatffed-la~ 
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lh lhering--or tronsportali n of oil. ond otheF-minerols-produc.ed fr m th&-retained lands,-(See Paragraphs 2 and 3 of the 
Addendum, attached hereto.) 

1-M-11----1f.l.WRIZ-ONl=A~ hHha even1 1h1s lease 11s in fufoe-end e1Tet11 1wa (2) yeaP.Hl~~ptra~~ 
primary-or extended 1erm it-Shall fur1h~ffll1i1l0te as 10 att--Oepths-betow 100 feel below tlltHotal-4eplh-dril~fl~ 
dej»l~l--tooa~iRe<Hn Pamgm~n~ h&fMHwo (~~ffi&f)'--Of' 
e tended-te~n mounH!qUaHe-ooe-half:{ l/2)-of 1he-bonus-ooginollft)31d oonsiderotion for 1h+s-t811Se (as-speoified 
01~~-l~,}i..en 111 is,-paid;-tlm.-lease-shall-b&-in f. ce-Md eff~eeper-dept , nd,-,;aHkem11na11en shall be 
daloyed f. n-addit1onal ~ nd-so-loog-the<-ee~iH)f..gas-i~ooe<.1-+n-poymg-qoonti*+t!S-fr~eeper 
d.!pths-oovei-ed by-t~ease:- ( cc Paragraphs 2 and 3 of the Addend um, anached hereto ) 

(C) IDt,::N'l II ICATION AND ~ILING The surface acreage retained hereunder as to each well shall, as nearly 
as practical, be in the form of a square with 1he well localed in the center thereof. or such other shape as may be approved by the 
Commissioner of the General Land Office. Within 1hir1y (30) days after panial termination of this lease ~ provided herein, Lessee 
shall execute and record a release or releases conrnining a sa11sfac1ory legal description of the acreage and/or depths not retained 
hereunder The recorded release, or a ccl'lified copy of same, shall be filed in the General Land Office, accompanied by the filing fee 
prescribed by the General Land Office rules in efTect on the date the release 1s filed If lessee fails or refuses 10 execute and record 
such release or releases within ninety (90) days after being rcque!.ted to do ~o by the Genera l Land Office, then the Commissioner at 
his sole d1scre11on may designate by wnuen instrument the acreage and/or depths to be rele ed hereunder and record such instrument 
at Lessee's expense in the county or counties where the lease is located and in the official records of lhe General Land Office and such 
des1gna11on shall be binding upon I essec for all purposes (Sec Paragraphs 2 and 3 of the Addendum. anachcd hereto.) 

17 OffSET WELL S either the bonus. delay rentals. nor royah1es paid, or to be paid, under this lease shall relieve 
Lessee of his obliga11on 10 protect the oi l and gas under the above-described land from being drained Lessee, sublcssce, receiver or 
other agent in control of the leased premises shall dnll as many wells as the focts may justify and shall use appropriate means and drill 
to a depth necessary to prevent undue drainage of oil and gas from the leased premises. In addiuon. 1f 011 and/or gas should be 
produced in commercial quanti ties within 1,000 feet of the leased premises, or in any case where the leased premises 1s being drained 
by production of oi I or gas, the Lessee, sub lessee, receiver or other agent in control of the leased premises shall in good faith begin the 
drilling of a well or wells upon the lensed premises withm I 00 days after the draining wel l or wells or the well or wells completed 
within 1,000 feet of the leased premi es start producing in commercial quanut1cs and sha ll prosecute such drilling with diligence. 
Fai lure to satisfy the statutory ofTset obligation may subject this lea\e and the owner of the soi l's agency rights to forfeiture. Only 
upon the determination of the Commissioner of the General Land Office and with his wriuen approval may the payment of 
compensatory royalty under applicable sLntutory parameters atisfy the obliga11on to drill an ofTsct " ell or we lls required under this 
paragraph. 

18 I ORCI:: MAJ EURE. If, after a good fai th eITor1, Lessee is prevented from complying with any e>. press or implied 
covenant of this lease. from conducting dri lling operation on the leased premises, or from producing oi l or gas from the leased 
premises by reason of war. rebel hon. riots, strikes. ocLS of God, or any vol id order, rule or regulotion of government authority, then 
while so prevented, Lessee's obhgauon to comply with such covenant shall be suspended ond Lessee shall not be liable for damoges 
for failure 10 comply with such covenants, additionally, this lease shall be extended while Lessee 1s prevented, by any such cause, 
fmm conducting drilling and rcwori,.ing operations or from producing oil or gas from the leased premises. However, nothing in thb 
paragraph shall suspend the payment of delay rentols in order to maintain 1h1!> lease in effect during the primary term in the absence of 
such drilling or rcworkmg opcrauons or produc11on of 011 or gas. 

19. WARRANTY CLAUSE. The owner of the soil warrants and ogrees to defend title 10 the leased premises. If the 
owner of the soil defaults in poyments owed on the leased premises. then I essce may redeem lhe rights of lhe owner of the soi I in the 
lensed premises by paying ony mongage, taxes or other hens on the leased premises If Lessee makes payments on behalf of the 
owner of the soil under th is paragraph, Lessee may recover the cost of these payments from the rental and royalties due the owner of 
the soil 

20 (A) PROPORTIOt-.ATr Rl·DUCTION CLAUSL If the owner of the soil owns less than the entire undivided 
surface e talc m the above described land. whether or nol Lessee's interest is specified herein, then the royalties and rental herein 
provided 10 be paid 10 the owner of the soil shall be paid to him in the propor11on which his interest bears 10 the entire undivided 
surface esLate and the royalties and rental herein provided to be paid to the Commissioner of the General I and Office of the Stale of 
Texas shall be likewise propon,onately reduced. I lowever. before Lessee adjusts the royalty or renLal due 10 the Commissioner of the 
General Land Office, Lessee or his authorized representative must submit to the Commissioner of the General Land Office a written 
sLatement which explains the discrepancy between the interest purponedly leased under th is lease and the octual interest owned by the 
owner of 1he soil. fhe Commissioner of the General Lund Office shall be paid the value of the whole produc11on allocable to any 
undivided interest not covered by o lease, less the proponiona1e development and production cost allocable to such und1v1dcd interest. 
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I lowever, in no event shal l the Commissioner of 1he Gcnerol land Office receive as a royalty on the gross production allocable 10 the 
undivided interest not leased an amount less than the value ofone-si'<teenth ( 1/16) of such gross production. 

(8) RCDUCTION OF PA YML TS. If, during the primary term, a ponion of the I nd covered by this lease is 
included within the boundaries of o pooled unit that has been approved by the • chool Land Board and the owner of the soil m 
accordance with Natural Resources Code Sections 52 151-52 I 'i4, or 1f at any time after the expif'lltion of the primary term or the 
extended term, this lease covers a lesser number o f acres than the total amount described herein, payments that are made on a per acre 
basis hereunder shall be reduced according 10 the number of acres pooled, released, surrendered, or otherw1~ severed, so that 
payments determined on o per acre basis under the terms of this lease during the primary term shall be calculated based upon the 
number of acres outside the boundaries of a pooled unit, or, if nf\er the e-.:p1ration of the primary term, the number of acres actually 
retained and covered by this lease. 

21. u c or w A Tl-R. bessee shall hlM! the righl 10 li5e water ~~ry-f~lffifl'HIOOff. 
l~~l-Wat6r--from--weHs--0f-lM~he-owneF·iH4~H>H>v4~. howe\•er, Lessee! shaH-oot-use-pou1bl&-WOll!f or water 
suitob~Of-ttW51ock of-ifftgQtion-f}Urposes-f< r waterAood-opemlH.m, wil.hoUHIIB--f}nor nseni-eHhtH)Wtlff-&Hhe-soil.-{Sce 
Paragraph 13 of the Addendum, atuiched hereto.) 

22 AUTHORIZl:D DAMAGF.S Lessee shall pay the owner of the soil for damages caused by 1LS operations to all 
personal propeny, improvements, livestock and crops on said land. 

23 . PIPI I INC DIP 111. When requested by the owner of the soil , Lessee shall bury its pipelines below plow depth. 

24. WLLL LOCATION LIMIT No \\,ell shall be drilled nearer than two hundred (200) feet to any house or barn now 
on said premi cs w11hou1 the wnttcn consent of the owner of the soil 
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25. POLLU'I ION. In developing this area, Lessee shall use the highest degree of care and all proper safeguards to P 
prevent pollution Without limiting the foregoing, pollution of coastal wet lands, natural waterways. ravers and impounded wnter shall G 
be prevented by the use of containment focilit ies sufficient to prevent spillage. seepage or ground water contamination In the event of 
pollution, Lessee shall use all means at its dispo ol to recapture all escaped hydrocarbons or other pollutant ond shall be re pons1ble 
for all damage to public and private properties. Lessee shall bui Id and maintain fences around its slush, sump, and drainage pits and 
tank batteries so as to protect livestock against loss, damage or injury: and upon completion or abandonment of any ,~ell or wells, 0 
Lessee shall fi ll and level all slush pits and cellars and completely c lean up the drilling site of all rubbish thereon Lessee shall , whi le O 
conducting operations on the leac;ed premises, keep said premises free of all rubbish, cans. bottles, paper cups or garbage, and upon 
completion of operations shall restore the surface o f the land to as near 11s original condition and contours as is practicable. Tanks and 5 
equipment will be kept painted and presentable. 4 

26. Rr.MOVAL 01· ~QUIPMENT. Subject to lim itotions in this paragraph, Lessee shall have the right 10 remove 
machinery and fixtures placed by Lessee on the leased premises, including the right to draw and remove casing, within one hundred 
twenty ( 120) days after the expiration or the termination of this lease unless the owner of the soi l grants Lessee an extension of this 
120-day period. However, Lessee may not remove casing from any well capable of producmg oi l and gas in paying quantities. 
Additionally, Lessee may not draw and remove casmg until nf\er th1ny (30) days wntten notice to the Commissioner of the General 
Land Office and 10 the owner of the soil The owner of the soil c;hall become the owner of any machinery, fi>.tures, or casing which 
are not 11mely removed by Lessee under the terms of this paragraph 

27. (Al ASSIGNME TS. Under the cond1t1ons contained m this paragraph and Paragraph 29 of this lease, the 
rights and estates of either pony 10 th is lease may be assigned. in whole or in pan, and the prov151ons of this lease shall e).tend 10 and 
be binding upon their heirs, devisees. legal representatives, successor.. and assigns I lowever, a change or division in ownership of the 
land, rentals. or royalties wall not enlarge the obhgnt1ons of I e,~ee, dimm1sh the rights. pnvilegcs and estntes of Lessee, impair the 
effectiveness of any payment made by Lessee or impair the elTectiveness of any act performed by Lessee. And no change or division 
in ownership of the land, renta ls. or royalties shall band Les cc for any purpoc;c unt1l 1h1ny (30) days afler the owner of the soil (or his 
hears, devisces, legal representatives or assigns) furnishes the Lessee with satisfactory wrmcn evidence of the change m ownership, 
including the original recorded rnun1rnents of title (or a cenified copy of such original) when the ownership changed because of a 
conveyance. A total or panial assignment of this lease shall , to the extent of the interest asc;1gned, relieve and discharge Lessee of all 
subsequent obligot1ons under this lease. If this lease 1s assigned in us entirety ns to only part of the acreage, the right and option to pay 
rental,; shall be apportioned as between the several owners ratobly. according to the area of each, and failure by one or more of them to 
pay his share of the rental shall not affect th is lease on the pan of the land upon which pro rota rentals are timely paid or tendered: 
however, if the assignor or assignee does not file o cert ified copy of such assignment in the General Land Office before the next rent.al 
payang date, the entire lease sholl termmate for failure 10 pay the entire rental due under Paragraph 3 rvery assignee shall succeed to 
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all rights and be subject to all obligations, liabi lities, and penalties owed 10 the Srate by rhe original lessee or any prior assignee of the 
lease, including any liabili11es to the State for unpaid roynlties. 

(8) ASS IGNMENT LIMITATIO Notwithstanding any provision in Paragraph 27(n), if the owner of the soil 
acquire this lease in whole or in part by assignment without the prior written approval of rhe Commissioner of the General Land 
Office, this lease is void as of the time of assignment and the agency power of the owner may be forfeited by the Commissioner An 
assignment will be treated as ifir were made to rhe owner of the soil if the assignee is 

(I) a nominee of the owner of the soi l. 
(2) a corporation or !>ub~1d111ry in which the owner of the soil 1s a principal stockholder or 1s an 

employee of such a corporation or sub~1diary, 
( 3) a partnership in which the owner of the soi l 1s a partner or is an employee of such a partnership: 
(4) a principal stockholder or emplo)'ee of the corporation which is the owner of the soil; 
( S) a partner or employee in a partnership which is the owner of the soil, 
(6) a fiduciary for rhe owner of rhe soil , including but not limited to a guardian, trustee, executor, 

administrator, receiver, or conservator for the owner of the soil; or 
(7) a family member of rhe owner of the soil or related to rhe owner of the soil by marriage, blood, or 

adoption. 

28. REU .AS[S. Under the conditions conu11ned in this paragraph and Paragraph 29, Lcs!><!c muy at any time execute 
and deliver to the owner of the soil and place of record a release or releases covering any portion or portions of the leased premises, 
and thereby surrender this lease as 10 such portion or portions, and be relieved of all subsequent obliga11ons as to acreage surrendered. 
If any part of this lease is properly surrendered, the delay rental due under rhis lease shall be reduced by the proportion that the 
surrendered acreage bears to the acreage which was covered by this lease immediately prior to such surrender, however, such release 
wi ll not relieve Lessee of any liabilities which may have accrued under this lease prior to the surrender of such acreage. 

29 FI LING Of ASSIGNMCNTS AND Rrl r ASES If all or any pan of this lease 1s assigned or released, such 
assignment or release must be recorded in the county where the land is situated, and the recorded instrument, or a copy of th e recorded 
insrrument certified by the County Clerk of the county in which the instrument 1s recorded, must be filed 1n the General I.and Office 
within 90 days of the last execution date accompanied by the prescribed filing fee. If any such assignment is not so filed, the rights 
acquired under this lease shall be subJect to forfeiture at rhe option of the omm1ss1oner of the General Land Office 

30 OISCL 05 RE CLAUSE All provision\ pertaining 10 the lease of the above-described land have been included in 
this instrument, includmg the staremcnt of the true consideration to be paid for the execution of this lease and the rights and duties of 
the parties. Any collateral agreements concern ing the development of oi l and gas from the leased premises which arc not contained in 
this lease render this lease 111valid. 

31 FIDUCIA RY DUTY The owner of the soil owes the Store a fiduciary duty and must fully disclose any fac ts 
afTecting the State's interest in the leased premises. When the interests of the owner of the soil connict with those of the Stare, the 
owner ofrhe soil is obligated to put the State's interests before his personal interests. 

12 J·ORI 1:- 11 L Rf-. If Lessee shall fall or refuse to make the payment of any sum within thirty days after It becomes 
due, or if Lessee or an authonLed agent should knowingly maJ...e any fal!,e return or false report concerning production or drilling, or if 
Lessee shall fail or refuse to drill any ofTset well or wells in good fa 1th as required by law and the rules and regulations adopted by the 
Commissioner of the General Land Office, or if Lessee should fail to file reports in the manner required by law or fail to comply with 
rules and regulauons promulgated by the General Land Office, the School Land Board, or the Railroad Commission, or 1f Lessee 
should refuse the proper authority access to the records pertaining to operauons, or if I essee or an authorized agent should knowingly 
foil or refuse to give correct informauon to the proper authority, or knowingly foll or refuse to furnish the General Land O fficc a 
correct log of any well. or if Lessee shall knowmgly violate any of1hc material provisions ofrhis lease, or 1fthis lease is assigned and 
rhe assignment is not filed m the General Land Oflice as required by low, the nghts acquired under this lease shall be subJect to 
forfeiture by the Commissioner, and he shall forfeit same when sufficiently informed of the facts which authorize a forfeiture, and 
when forfeited the area shall again be subJect to lease under the tenns of the Relinquishment Act. However, nothing hercm shall be 
construed as waiving the automatic rermmation of this lease by operation of law or by reason of any special hm1ta11on arising 
hereunder Forfeitures may be set aside and this lease and oil rights thereunder reinstared before the rights of another intervene upon 
satisfactory evidence 10 the Commissioner of the General Land Office of future compliance with the provisions of the law and of this 
lease and the rules and regulations that may be adopted relative hereto. 

33. Lll.N. In accordance w11h Texas Natural Resources Code 52. 136, the State shall hove a first lien upon all oi l and 
gas produced from the area covered by 1h1s lease to secure payment of oil unpaid royalty and other sums of money that may become 
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due under this lease. By acccprnnce of this lease, Lessee grants the State, in addition to the lien provided by Texas Natural Resources 
Code 52.1 36 and any other applicable statutory lien, an e'l:press contractual lien on and security interest in all leased minerals in and 
e'l:trocted from the leased premises, all proceeds which may accrue to Lessee from the sale of such leased minerals. whether such 
proceeds are held by I essce or by a third party, and all ti 'l:turcs on and improvements to the leased premises used in connection with 
the production or processing o f such leased minerab in order to ~ecure the payment ol ull royalties or other amounts due or to become 
due under this lease and to secure payment of any damuges or loss thm Lessor may suffer by reason of Lessee's breuch of any 
covenant or cond111on of this lease, whether express or implied. 1 his lien and security interest may be foreclosed with or without coun 
proceedings in the manner provided in the Title I, Chapter Q of the Te'l:os Business and Commerce Code. Lessee agrees that the 
Commissioner may require Lessee to execute and record such instruments as may be reasonably necessary to acl.nowledge, onach or 
perfect this lien. Lessee hereby represents that there arc no prior or superior liens arising from and relating to l essec'i. activities upon 
the above-described propeny or from Lessee's acquisition of th is lease. Should the Commissioner at any time determine that this 
representation is not true. then the Comm issioner may declare this lease forfe ited 11!, provided herein. 

34. POOLI NG beY.iee is hereby grattted-ffi&-n ghH~ltt+.'tH~ltHO}"!lhy-tflterest--0f the-owtm ef 1111~ sei~ 
1h1<. lease w11h any-othe, le~l~l mterest for the-e'lploratio».<levelo1>menl-{lnd prodootiofl-of oi l--Or-gilS-Of either of them 
ttf)Oft-lhe-som&-ffflllS-65-Shelt-btHl~he-SellOOl ba1~he+otnmiSS+otleH)H~.eoo-Offic~iAg 
er-uni1Rtflg-of-the-i111erest of-thtH>*8HHi!ldeHh1s lease pursuenHO Te'lll5 l>lewral ~ r~2-l>l-~1£. 1 he-ownef-Of the 
so+l-&grffS-the~etH)Hh+'ii)f"OYiSiOfl-ttHh11; lease .-.a1i~h&+>.eou1ion requirements s1atea in TeMt:s-N.itural Resoor~s Cede 
~ (See Paragraph 5 of the Addendum, attached hereto.) 

35. INDl::.MNII Y. Lessee hereby releases and discharges the State of Texas and the owner of the soil, their officers, 
employees, panncrs, agents, contractors, subcontractors, guests. invitees. and their respective successors and assigns, of and from ell 
and any actions and causes o f action of every nature, or other harm, includi ng environmental harm, for which recovery of damages is 
sought, including. but not limited to, all losses and expenses which are caused by the ac11v1t1cs of Lessee, its officers, employees, and 
agents arising out of. 1nc1dental to, or resulting from, the operations of or for Lessee on the leased premises hereunder, or that may 
arise out of or be occast0ned by Lessee's breach o f any of the terms or prov1s1ons of this Agreement, or by any other negligent or 
strictly liable act or omission of Lessee. runher, Lessee hereby agrees to be liable for, exonerate, indemnify, defend and hold 
harmless the State of Texas and the owner of the soil, 1he1r officers, employees and agents, their successors or assigns, against any and 
oil claims. liabilities, losses, damngcs, actions, personal inJury (mcl uding death ), costs and expenses, or other harm for which recovery 
of damages is sought, under any theory including ton, contract, or strict liabil ity, mcluding nttomeys' fees and other legal expenses, 
including those related to environmental hazards, on the leased premises or in any wny related 10 Lessee's failure to comply with any 
and all environmental laws; those arising from or in any way related to Lessee's operations or any other of l essce'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 en interest therein, agrees to be liable for. exonerate, indemnity, defend and hold harmless the State of Texas 
and the owner o f the soil, their officers, employees, and agents in the some manner provided above in connection wi th the act ivities of 
Lessee, its o fficers. employees, and agents as described above. EXCEPT AS OT II ERW ISE EXPRESSLY LIM ITED HEREIN, 

LL OF THE INDEMNI I Y OBLIGATIONS AND\OR LIABILIT IES ASSU MED UNDER T II E T ERMS OF Tiii 
AGREEMENT SII ALL DE WITHOUT LIM ITS AND WITIIOUT REGARD TO 1 11 £ CAUSE OR CAUSES THEREOF 
(EXCLUDI NG PR E- EXISTING CONDITl0 1'1S), STRICT LIABILITY, OR T II E NEG LI GENCE OF ANY PARTY OR 
PA RTIES (INCLUDING T II E NEG LIGENCE OF T II E INDEMNIFIED PARTY), WII ETHER SllCII NEG LIGENCE BE 
OLE, JOINT, CONCU RRENT, ACTIVE, OR PASS IVE. 

36. ENV IRONMf.NTA L IIA7.A RD5. Lessee shall use the highest degree o f care and all reasonable safeguards 10 
prevent contamma11on or pollu11on of any env1ronmcntnl medium, mcluding soil , surface waters. groundwater, sediments, and surface 
or subsurface strata, ambient air or any other environmental medium tn, on. or under the leased premises, by any waste, pollutant, or 
contammant. Lessee shall not brmg or permit 10 remain on the leased premises any asbestos containing materials. cxplosi.,,es, tox ic 
materials. or substances regulated as hazardous wastes. hBL.ardous materials. hazardous substances (BS the term "Hazardous 
Substance" is defi ned in the Comprehensive r nv1ronmcn1al Response. Compensation and L1ab1hty Act (CERCLA). 42 U.S.C 
See11ons Q60 I, et seq .), or toxic substances under any federal, state. or local law or regulation ( "llaLardous M1uenals" ), except 
ordinary products commonly uc;cd in connecuon with 011 and gas exploration and development opera11ons Rnd stored in the usual 
manner and quantities. LESSEE'S VIO LATION OF T II E FO REGOING PROIIIBIT ION 511 ALL CON'i l ITUTE A 
MATERIAL BRF:AC' II AN O DEFAULT 11 £ REUN DER AN D LESSEE SII ALL INDEMNIFY, HOLD IIARMLESS AND 
DEFEND T HE STATE OF TEXAS AND TII E OWNER O F TII E SOIL FROM AND AGAINST ANY CLAIMS, DAMAC 
JU DGMENTS, PENALT IES, LIABILITI ES, AND C OSTS (INCLU DING REASONABLE ATTORNEYS' FEES AND 

O URT COSTS) CAUSED BY OR ARISING O UT O F (I) A VIOLATION Of' T II E FOREGO ING PRO II IBITION OR (II) 
Til t PRESENCE, Rl'~LEASE. O R Dl~POSAL OF AN) IIAZARDOUS MATERIALS ON, UN DER, OR ABOUT TII E 
LEASED PREMISES DURING LESSEE'S OCCU PA NCY OR CONTRO L OF T II F. LEAS ED PREMISES. LESSEE 
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LF:A ED PREM I ' E 
E WIT II T IIE REQ 

PPL , BUT I 

OW TER ONTA MI NATION AND 

37 APPLICABLC LAW l his lease is issued under the provisions ofl e,as Natural Resources Code 52.171 through 
'i2. 190, commonly known as the Relinquishment Act, and other applicable statute~ and amendments thereto, and If any prov1s1on in 
this lease does not conform to these stotutes. the statutes will prevail over any nonconforming lease provisions 

38. l:.XI:. U rlON. Tl11S oi l 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 l exas. Once the fil ing requirements found in Paragraph 39 of this 
lease have been satis fied, the effective date of this lease sholl be the date found on Page I. 

39. Ll:.ASI:. f l LING. Pursuant 10 Chapter Q of the Texas Ilusiness and ommerce Code, this lea,;c mu t be filed of 
record in the office of the ounty Clerk in any counry in which all or any pan of the leased premises 1s located, and cenified copies 
thereof must be filed in the General Land Office. fhis lease is not effective until a ccnified copy of this lease (""h1ch 1s made and 
cenified by the Counry Clerk from his records) is filed in the General l and Office in accordance w11h Texas Natural Resources Code 
52. 183 Adduionally, this lease shall not be binding upon the tate unless it recites the actual and true consideration paid or promised 
for execuuon of this lease. The bonus due the State and the prescribed filing fee shall accompany such cenified copy 10 the General 
Land Office. 

LE SEE: 

WINNI- l.AN O & MINERAU, I 
I 

STATE OFTEXA . § 
§ 

O TY OF IIARRI . § 

BHORL MC. the undersigned authority, on this doy personally appeared GILBCRT L WINNI , JR, 
President of WI EL ND & MIN ER Ui, l~C.. ~nown to me to be the person whose name 1s subscribed to the 
foregoing instrument, and oc~nowledged to me that he executed the same for the purposes and consideration therein 

"'"""' C '"'" ""'" my hond ond real or offioo '""D, day of .Jl LC. ~a<> l.-u-2014. 

/ A ::)~LL. ~ e "'::~~ Notal") Publ~ns 
STAl! <N 1tXAI 
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LES OR: 

ST ATE Or TEXAS 

~ rit,~ 
By· M CALDWELL, Member/Manager of Concho 

e , LC, as General Portner of CMC/Comanche Co., 
LP, for such partnership, and as Agent for the SU!te ofTel(aS 

STA rE OI- 11:.XAS § 
§ 

COUNTY OF STERLING § 

81:.FORE ME, the undersigned authonry. on this day per;onally appeared CLIFTON M. CALDWELL, 
Member/Manager of Concho Pearl Co., LLC, as General Partner of ' M COMANCHE ' O., LP, for such 
partnership, nnd as Agent for the State of Texas, known to me to be the person whose name 1s subscribed to the 
foregoing instrument, nnd acknowledged to me that he ex1_~d the s~d con.s1derallon Lherem 
expressed. Given under my hand and seal of office this day of , 2014 
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Sl ATE OF NEBRASKA § 
§ 

COUNTY OF LANCASTER § 

LES OR: 

By: EOFFREY L. CLINE, Sole Manager of Orange Street 
Partners, LLC, ns General Partner of CMC/Pnlo Pinto Family 
Holdings, LP, for such partnership, and as Agent for the State 
of Texas 

BEFORE ME, Lhe undersigned authonry, on lh1s day personally appeared GEOHRFY L. CLINE, ole 
Manager of Orange Street Partners, LLC, as General Portner of MC/PALO PINTO FAMILY HOLDINGS, LP, 
for such partnership, and as Agent for the State of Texas, known 10 me to be the person whose name is subscribed to 
lhe foregoing instrument, and acknowledged to me that he executed the same for the purposes and consideration 
lhercin expressed. Given under my hand and seal of office this O [ day of fll~--· 2014 
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ST A Tr or Tr XJ\S 

( OLJN"I Y 01 Ill XAR 

Lf. OR: 

SIA~ LOI ;'Ja Cl»JWd 
o, ~:¥1 hm CAI DWI 11, Sol, M'"""" of Modroo, 

Partners. l L C as General Partner of C'MC/Rod. I lou,;e 
Partner~. LP. for such rannersh1p. and as Agent for the \tate 
of Te,o~ 

13LI ORl Ml, the undersigned authority, on this do)' personally appeared GUY WJ\01 C'J\LOWL LL. Sole 
Manager of Madrone Partner,, I I (', us Gener.ii Partner of (' 1 /RO K IIO USF PARTNFR , LP, for ,uch 
rartner:;hip, and u, Agent fur the Stutc of f e.,u,, k.nown to me 10 be the rcr:;on \\,ho~e numc 1s subscribed to the 
foregoing instrument. and ad.nowledged LO me that he ~r~ithe same f9'.._l~e,ru~ses and consideration therein 
e,prcssed. Given under m) hand and seal or otlice this - day of ~ . 2014 

~

···~ 
\' .: .,.. . ... 

y~E G. NOORIS 
llY COMMISSlON EXPIRES 

\'.)IOll'rt* 28, 2015 Notary. State of I c,as 

/Rl-\lf/\DfROI P.IGf./\'ff!\,Tf0\'.11.n lffTBI I\A'J 
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SlATFOFTI-XAS § 
§ 

COUNTY or RANDAi I & 

Lf' OR: 

S I Al E OF fFXA S 

ll l"FVl· N AI.DWFLl flPCKIIAM, Sole Manager of SCB 
Management. I I , General Partner of CMC/. C Oeckham 
lfolding\, l P, for ,uch partnership, and lb Agenl for lhc 'iullc 
ofl exru. 

BEl'ORl Ml:., lhc undersigned oulhonty, on lh1s day personally appeared STEVEN CALOWl LL 
BECKJIAM, Sole Manager of 'CB Management. LLC, as General Partner of C MCIS BEC KHAM HOLDINGS, 
LP, for such pannersh1p, and IIS Agent for the late of 1 e>.as, known LO me to be the person whose name 1s 

subscnbcd lO the foregoing instrument. and acknowledged to me I.hat he executed lhc same for lhc purposes and 
coru.1dera11on therein e.wrcsscd Given under my hand and seal of office this --22.L day ~~ 
2014 

/R£MA.IND£R OF PA.GE lfff£fff/ONA.ILY LEFT BLANK/ 
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STA f E or rr A § 
§ 

CO NTY OF TAYLOR § 

LE OR: 

STAT! or TEXAS 

By· J I IN L. Bl:CKI !AM, Pre ident of Spring Gap, Inc., as 
eneral Panner of CMCI pring Gap Panners, LP. for such 

pannersh1p, and as Agent for the State of Texas 

BEfORL Mc, the undersigned authonty, on this day personally appeared JOHN L. BECKHAM, President 
of pring Gap, Inc., as General Panner of M I PRI G GAP P RTNE , LP, for such pannership, and as 
Agent for the rnte of Texas, known to me to be the person whose name is subscribed to the foregoing instrument, 
and ad..nowledgcd to me that he ex~ same for the ~!1'1!?¥~ J!!'<l.cons1derataon therein e pressed Given 
under my hand and seal of office this day of~~ ~ 2014. 

Notary, State of Texas 

/RH/1/NDFR OF PAGf li\Tf \1/0V Ill Y LFFT BIA. A./ 
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ST ATE OF TEXAS § 
§ 

COUNTY OF JOI INSON § 

LESSOR: 

STATE OF TEXAS 

By:STEPINM.SPENCE, S le Manager of KonaKoa GP. LLC, 
as General Panncr of CMC/Tomaui, LP, for such partnership, 
and as A ent for the State of Texas 

BEFORE ME, the undersigned authority, on this day personally appeared STEPHEN M. SPENCE, Sole 
Mana er ofKonaKoa GP, LLC, as General Partner ofCMCffOMAUI, LP, for such partnership, and as Agent for 
the State of Texas, known to me to be the person whose name is subscnbcd to the foregoing instrument, and 
acknowledged to me that he ex~cd the same fr~zscs and con ideration there in expressed. Given under 
my hand and seal ofofficc this '- day of , 2014. 

KIM J THOMPSON 
NOTARY PUBLIC 
STATE OF TEXAS 

Comm. Exp. 3-24-2016 

/REMAINDER OF PAGE IN1 ENTIONALLY LEFT BU.NK/ 
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ADD NO M 
10 O il, AN D TED NO EMBER I , 2014, 8\ A D BE1 WEE T II E 

, TATF.OFTFX ,A rlNG BYANDl ll ROllG IIIT AGENT. , M /, B KIIAM 
IIOLOI G , LP, ET AL., A~O WINNE LAND & M INERAL , IN . 

It is distinctly agreed that the owner of the sorl docs not warrant the tllle or quiet possession of said land, or oil or 
gas, or any pan thereof, 10 Lessee against the claim of any person or persons claiming. or attempting to claim the same, or any pan 
thereof, adversely to the owner of the soi l or I essee, and the owner of the soil shall in no event be liable to Lessee because of any lack 
or fai lure of tit le in the owner of lhc ~oil to ~a me. 

2. Subject to Paragraph 3 of th i~ Addendum, aficr the expiration of the primary temi or the continuou~ development 
program set forth 111 said Paragraph 3 of this Addendum, whichever 1s latter, this lease shall terminate as to all pans of the land 
covered by this lease which are not then included in a Producing Unit (as herc1naOer defined), and shall be permanently released from 
the provisions of this lease. A "Produc111g Unit .. shall mean the following· 

(a) Producing Un11 for a Vcn1cal Well. The Producing Un1t shall for each vcn1cal well then producing oil or 
gas consist of not more than the number of surface acres of contiguous land around each such well as set 
forth below 

(b) 

i. I ony (40) acres for n venical well producing from a depth between the surface and dO\.\n to and 
111cluding 7,500 feet below the surface; 

11. L1ghry (80) acres for a venical ~ell producing from below a subsurface depth of 7,500 feet; 

Produc111g Um LS arc to be as nearly as practical tn the form of a square or rectangle, w11h the wellborc bemg 
as close to the center 8$ possible. 

The Producrng Umt for a i lor11ontal Well The Producrng Untt for a well having a horizomal lateral leg 
( .. I lori1on1al Well") shall contarn only the mrn1mum add111onal acreage nllowed for honzomal dram holes, 
as set forth m Ruic 86 of the I cxas Railroad Commission uultzmg the Add111onal Acreage Assignment 
Table of Rule 86 for fields with a density rule of forty ( 40) acres or les\, as set forth rn Section 3 86, 

haplcr J, Pan I, Title 16, of the Tex~ Administrative Code; provided, however. a Producmg Unit for a 
I lonzontal Well shall never exceed 240 acres, without fir5l obtammg lessor's prior written consent for 
example, a Producing ntl for a I lori1ontal Well w11h a horiiontal lateral length of 5,000 feet would consist 
of 160 acres, and a Producing Unit for a I lorizontal Well with a hori1ontal lateral length of 7,500 feet 
would consist of240 acres 

A Producmg Unit for either a vert ical well or a I lom ontal Well shall be limited 10 those depths from the surface 
down 10 the base of the deepest producing form1111on tn such Producing Un11. I lowever, two (2) years afier the 
e'<pira11on of the primary term (or extended primary tern,) or the continuous development program set fo rth in 
paragraph 1 of 1h1s Addendum, whichever is latter, a Producing Unit shall be limited solely 10 those depths from the 
surface down 10 I 00 feet below the deepest producing perforation in such Producmg nit In the event Lessee 
requests the pooling of a portion of the Lands and the owner of the soil consents 10 such pooling, as required in 
Paragraph 5 of this Addendum, such pooled uflll !>hall confomi to the shape, depth, size and boundary ltm1ta11ons of 
a Producing L nit as set forth in this Paragraph 2. 

Withm sixty (60) days aOcr the exp1rn11on of the primary term of this lease, or the end of the continuous 
development program set forth in Paragraph 3 of this Addendum, which ever 1s the latter. Lessee must file with the Counry Clerk m 
the County where the lond 1s located, on instrument 111 wrillng which releases the lease es 10 all lands and depths except for the lands 
and depths mcluded in a Producmg Unit, as set forth above l cssec shall furnish the owner of the soil w11h a copy of aid mstrument 
(s). no later than th1rry (JO) days after recordat1on 

3 SubJect 10 paragraph 17 of 1h1s Addendum. rights granted under 1h1s lease shall be extended beyond the primary 
term provided herein, if. and only if, (a), Lessee ha_s obtained production m commercial paying quantities, prior to the exp1rat1on of 
said primary term, or (b), if lessee is then engaged in actual drill mg operat ions on the leased premise\ or lands pooled or un iti zed 
1herew11h, 01 the end of the primary temi in which case Lessee, his successors and assigns may complete any such \,ell, as o producer 
or a dry hole, or (c), 1f Lessee hos completed a well as a producer or as a dry hole within s1x1y (60) days prior to the expiration of the 
primary term 

Addendum 
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The con1inucd vn lid11y of such righ1s ns 10 undrillcd acreage shall be extended beyond 1he primary 1crm if Lessee 
undertal..es n conlinuous drilling program nnd shall be expressly cond111oned upon 1he 11mely commencemenl of operations for drilling 
al leasl one addi1ionnl well upon lhc ncrcage no11hen included wi1hin a Producing nil, wilhin 180 days commencing al the end of the 
primary term provided herein and allowing nol more than 180 days 10 elapse between the Completion (as hereinafter defined) of one 
well and the Commencement of Operations (as hereinafter defined) of the succeeding ....,ell. for purposes of this lease, 
"Commencement of Operations" 1s defined as a ng capable of drilling to the pcrrnined depth actually pos111oncd on the locat1on. drill 
bit in the ground w,d 1uming 10 1hc righ1 F-or purposes ofth1s lease, "Completion" 1s defined os 60 days after release of1hc drilling ng 
from 1he well loc111ion. Cffcc11vc al the end of the first such 180-day period during which no Commencement of Operations for an 
additional well shall have been commenced and completed (either for production or as o dry hole) at a depth not shallower than a 
depth necessary to test potential commercial producing zones on the leased premises, all rights !!ranted to Lessee hereunder shall cease 
and terminate except as 10 each well then producing which had previously been drilled hereunder by Lessee, 11s successors or assigns 
and the Producing l nil allocated to each such well, in accordance with provisions contained in Paragraph 2 above. Aller a pan1al 
termination of 1his lease as herein provided, each Producing Unit retnim:d under the provisions hereof shall be deemed to be covered 
by a separate lease having the 1erms and provisions hereof (excc pl as to 1he land description) 10 1he end that this lease shall be 
continued 1n force as to each Producing Unit onl) so long as there 1s produc1ion in commercial paying quant111es or drilling or 
rcworl..ing operations arc pro ecuted 1hcreon as provided elsewhere herein 'levenheless, Lessee shall have the ngh1 to exercise 1hc 
casements above granted aero s the lands described in Paragraph I of the lease for 1he benefit of any said Producing Unit, and 1h is 
right shall survive the partial 1ermina1ion of this lease as 10 any area covered hereby in order 1ha1 such easemems may be used for the 
benefit of any Producing Unit, as to which 1his lease remains in force 

4 Lesc;ee agrees 10 furnish the owner of the soil, at no cost or expense to the owner of the soil, the followi ng material 
promp1ly as it 1s prepared for or by Lessee or as ii becomes available 10 Lessee: 

a. 

b. 

t. 

d. 

Copies of any title opinions and survey informa11on relating 10 the land covered by 1h1s lease; 

Copies of all forms, reports, and appl ications filed with 1he Rai lroad Commission of 1he Stale of1 exa.'I, or 
any other governmental agency, in connecuon wilh opera1ioni. under this lease; 

All drilling (including daily drilling rcpons), tesling, logging, complet ing and plugging data and 
information; 

Owner of the soil or its represemative(s) may review in the office of Lessee or its assigns all seismic darn 
includmg but not limited to any enhanced data and in1erpre101ions 1hereof, cross sections, backline prinls 
and seismic tapes. 

Any reliance placed by 1hc owner of the soil on any such information furnished by Lessee in good faith shall be 
emirely at 1he owner of the soi l's risl.. Funhermore, any of the foregoing ma1erial tha1 is confidential 10 Les1,ee, and is so marl..ed 
when delivered to the owner of the soil, shall be l..ept confidential by the owner of the soi l and not disclosed except 10 1he owner of the 
soi l' professional and/or technical advisors or con'!ultants during the primary term of this Lease to which such confidential material 
penains. I lowever, any and all informmion or dala wh ich is available at the Texas Rai lroad Commission, geological log libraries, or 
other agencies or businesses shall no1 be considered confidential and proprielary propeny of I e,see even if ii is so marked by Lessee. 

5 Lessee shall have no right 10 pool or un111ze the interest of the owner of 1he soil in the premises covered by th is 
lease, or any ponion 1hereof, w11hout the prior wriuen consent of the owner of the soil Lessee must substantiate a Just cause to pool or 
unitize the premises covered by this lease, or any ponion thereof. in order to develop or opcrale said premises in a pruden1 and diligent 
manner. When and 1fsuch consent 1s granted by the owner of the soil , 1he unit formed by such pooling for an oil well shall not exceed 
the size ofa Producmg Umt as established in Paragraph 2 of 1h1s Addendum, unless otherwise approved by Lhe School Land Board. 

J f this Lease now or hereafter covers separate tract'!, no pooling or unit11.at1on of royalty mteresls as between any 
such separate tracts is intended or shall be implied or resuh from the inclusion of such separate trncLS within this Lease As used in 
th is paragraph, 1hc words "separate tract" mean any tract with royally ownership d1fTenng, now or hereafter, e11her as to panics or 
amoun1s, from that as to any other pan of the leased premises. 

6. Upon expiration or terminat ion ofthi lease for any reason as 10 all or any pon1on of the land herein described, 
Lessee shall be obl igated at iLS e,pense promptly 10 prepare, execute and fi le in the public records in the county m which such 
land or portion thereof is located an appropriate release instrument covering all or such portion of said land, and to forward a 
copy of same as so recorded 10 1he owner of the soil within sixty (60) days of the exp1rat1on or partial exp1ral1on of this lease. 
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7 Unless specified otherwise herein, any mfonnat1on to be furnished hereunder, any no11ce required or pcm1111ed 
hereunder shall be made to the parties at the addre~se!. given below 

Io the owner of the soi l 

1 o Lessee 

JOI I L. ()[ Ck.I !AM 
P O Bo, 87 
Abilene, Texas 79604 
C-Mall: JLBeckham(g sbcglobal net 
Tel· (325) 671-1193 
I n,c (325) 673-3504 

C, WADE CALDWLLL. 
One Rivenvalk Place 
700 . St Mary's St , te 1825 
San Antonio, Texas 78205 
£.-mall· gcaldwell@beclaw com 
Tel (210) 228-3617 (direct) 
~ax. (210) 225-8999 

Wl"JNE LA D & MINERALS, INC. 
I 0330 Lake Rd , Bldg. 26 
I louston, Texas 77070 
ATTN Mr Gilbert L. Winne, Jr , CPL, President 
l -mail: gwinne@iwinneland com 
1 el· (28 1) 290-4990 r" 102 
I ax: (28 1 l 290-4992 

Any party may change its address by notifying the other party or parties m wn11ng I- urthem1ore, the undersigned 
owners of the soil do hereby appoint John Beckham and/or G. Wade Caldwell as their agents and anomeys-in-fact for the purpose of 
making any elections or giving consents hereunder, including, but not limited to the authority to consent or not consent to any request 
to pool or uniti1c o.ny lands covered hereby. 

8. Upon abandonment of any well, l cssee agrees to return the well site to the same condition ns now found in,;ofar as 
1s reasonably pmcucable. 

9 As a part of the consideration for the execution of this lease. the Lessee herein agrees for itself, its successors, 
assigns and legal representatives, that it will, at its sole cost and e,pcnse. and at no cost to the owner of the soil, dunng the term of this 
lease and as long thereafier as any operation<, or production 1s accomplished by Lessee or its successors. assigns or legal 
representatives, on any part of the ronch owned by the owner of the soil (of which the land covered by this lease 1s a part) to (I) 
improve and maintain, as all-weather roads. any pre ently ex1s11ng roads on such property used by Lessee. nnd (2) where necessary, 
construct and maintain good all-weather roads over which automobiles may travel with ease, leading from the entrance to such 
properties to the location of any producing well Upon request of the owner of the soil, Lessee agrees to install heavy duty cattle 
guards on any roads u11li1ed by Lessee where such roads intersect the owner of the sod's fences or gates 

10. Lessee agree~ 10 pay the following to compensate for damage to the surface of the leased premises· 

Addendum 
P1ge J or6 

a. Well Location Damages. 

.. 
• . .. 

• ... 

i. ~ix-thousand dollars (S6.000.00) for less than 4,000 feet pemiit depth (up to 1.5 acre pad) (up to a 
256 · x 256' pad or equivalent). 

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

To the State of Texas· 
To the owner of the soi l 

. 
• • • • . . . . 

S3.000 00 
$3,000.00 
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b 

11 . Eleven-thousand dollars (S 11,000.00) for 4,000 feet 10 7,999 feet pennit depth (up to 2.0 acre pad) 
(up to a 2Q5 · x 295' pad or equivalent), 

iii. 

To the State ofTexa) 
To the owner of the soil 

S5.~00 00 
SS,500.00 

Seventeen-thou~nd dollar~ (S 17.000.00) for 8,000 feet to 13,000 feet permit depth (up to 3.0 acre 
pad) (up to a 361 ' x 361' pad or equivalent): 

To the tate ofl exas 
1 o the owner of the \Oil 

SS.500.00 
S8,'i00.00 

iv. h\.enty-two thousand dollars (S22,000 00) for greater than I J,000 feet pennll depth (up to 3.5 acre 
pad} (up to a 390' x 390' pad or equivalent) 

To the tale ofl exas. 
To the owner of the soil : 

S I 1,000 00 
SI 1.000.00 

The above-described Well Locntion Damages reflect the current University Lands West Texas 
Operations Rate and Damage Schedule that are in effect as of the effective date of this lease. The Well 
Location Damages set forth above shall be revised periodically as and when the University Lands West 
Tc as Operations Rate and Damage Schedule for well locations is revised and published by the Uni.,crsity 
of Texas system. 

l wo-thousand dollars (S2.000.00) for each tank battery location not located on a drill s11e loca11on; 

To the tale of Texas 
To the owner of the sod · 

Sl,000 00 
Sl,000.00 

c I orty dollars (S40.00) per rod for new roods constructed by Lessee on the leased premises: 

d 

Io the State of Texas. 
To the owner of the soil 

S20.00 per rod 
S20 .00 per rod 

forty dollars ($40.00) per rod for new pipelines laid or buried on the land, 

To the State of1 exns 
Io the owner of the soil 

S20.00 per rod 
S20.00 per rod 

e. Damage to, or loss of use of, crops, trees, turf, livestock, water wells, fences, roads, buildings or other 
improvement), or other personal property damaged as a result of operations of Lessee under this lease shall 
be paid to Lessor or its tenants at the replacement CO)t of said loss or damage Lessee shall pay the surface 
owner and the State of Texas the surface damages listed in sub-paragraphs (a) (d) above prior 10 the start 
of construction Lessee shall pay the surface damages set forth in this sub-paragraph (e) within 60 days 
afler written notice by Lessor of the accrual of such damages, 

f. Should Lessee. in the course of its operu11ons, remove or destroy any oak, pecan, walnut, cedar elm, or 
Madrone tree growing on the leased premises with a diameter of ten ( I 0) inches or greater when measured 
twenry-four (24) inches above ground level, Lessee shall pay to Lessor as liquidated damages, in addition 
to any other damage payments provided herein, the sum ofS 1,000.00 per tree and the sum ofS2,000.00 per 
tree for any trees with a diameter of twenty-four (24) inches or greater when mea~urcd twcnly-four (24) 
inches above ground level 

11 Lcs,;ee shall bury any portion or portions of 1111 pipelines and flow lines when requested to do so by the owner of the 
soil. No1wi1hstnnding the above, all pipelines and flow lines shall be buried to a safe depth at all road crossings. 1-urthennore, Lessee 
shall , as soon as reasonably practical after construction is completed, remediatc and restore the surface on and around all trenches, 
ditches or excavation) for pipelines, flow lines or electric lines to the reasonable sot1,;foct1on of the owner of the soil. 
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12. Lessee agrees 10 consult w11h surface owner regarding 1he placemen! of all roads, pipelines, power lines. telephone 
lines and tanl.. batteries and to locale all such 11ems and ocher struciures which ii has a righ1 10 locate upon said land under the 
provision of this lease al such as 10 reduce the interference wi1h the surface u'le of said lands for farming and for ranching purpo es 
insofar as ii is reasonably practical to do so and in such a manner as to reduce 1he risl.. or soil erosion insofar as 11 1s reasonably 
prac11cal 

I 3. In connecuon with Lessee 's explorat1on, drilling and developmenl operations. including the drilling, complet1on and 
fracing operations on any well drilled hereunder Le'l~ee shall no1 ut1h1e any water from the owner of1he soil's tanks ponds or water V 
wells w11hout a prior wrinen agreement w11h 1he owner of the soil for such use. Ho...,ever, Lessee may util i1e wa1er produced from O 
waler wells dri lled and operated by Lessee upon the leased premises for operations on 1he lensed premises. Lessee shall compensate 
1he Slate of I exas and owner of lhe soi l. in equal shares, for water u1ih1cd in connection with its operations on 1he leased premi~es as L 
follows 

a 

b. 

I en-thousand dollar~ (SI0,000.00) for each oil or gas well drilled by Lessee to compensate Lessor for all 
water used in connecllon with the drilling and completion of such well (excluding frocing operations); plus. 

Tweniy-five cents (25¢) per barrel (42 gallon) for all ocher water ut1h1ed by Lessee in connection with its 
explora11on and developmenl operat1on'I, including fraeing operation!>. 

11 is provided. however. 1ha1 any damages paid for water under Paragraph I 1, excluding wn1cr produced from a \~ell 
drilled by Lessee, shall be paid ent1rely to the owner of the soil 

1 
1 
4 
1 

Lessee agrees after cessa11on of its use of any water well drilled by Lessee on said lands, and prior 10 plugging or 
removing lhc casing therefrom. 10 tender such water well or wells 10 1he owner of the soil. and if 1hc owner of the soil shall elect to 
accepl same, such water well shall be and become the property of lhe owner of 1hc soil; ()rov1dcd, however, 1ha1 Lessee shall hove the 
right 10 use such well or wells 01 any time during the conlinuance or 1h1s lease in con11ec1ion with any of Les ee's operation) 0 11 said P 
lands, and provided further, that the O\\ ner of lhe soil will thenceforth ~ume all risks and obligations aucndont to the owner of the G 
soil's ownership and use of stud water we ll or wells. Upon wriuen request, Lessee shall provide to the owner or the soil copies or all 
logs and other information available on said water well or wells. 

14 r or 1he convenience and ~e or Lessee. ony payments to the owner of the soil, pursuant to Paragraphs IO and 13 of O 
this Addendum, may be made to either John Beckham or G Wade Caldwell for the credit of all the owners of the soil The owners of O 
the soil do hereby designale John Beckham and/or G Wade Caldwell as agents to receive any such payments 

6 
15 If all or ony pan of thi~ Lease is a ~1gned by l c cc, Lessee shall furnish to the owner of the soil a copy of the 8 

recorded Assignment with in thirty (10) days aflcr such Assignment has been recorded No assignment by Lessee of this Lcose or any 
portion thereof or interest thcrem shall be effective until Lessee ha!> furnished the owner of the soil with a copy of the Assignment, as 
recorded in Reeves County. 1 exa\. 

16 The cons1dera11on given for this Lease, totaling S 1,279,875 Q4 (which equates to SJ,502.00 per acre for each of the 
365 47 acres covered by this Lease), consists of a bonus payment m the total amount of SI ,27Q, I 45.00 and prepaid delay rentals in the 
total amount or S730.Q4 (which equates 10 S 1.00 per ncre for each of the 365.47 acres covered by this Lease) for each of the one-year 
periods commencing on the I " and 2nd anniversary dotes ofth1s I ea.se. respectively 

Ir Lessee desi res 10 exercise its rights under 1h1s paragraph to ma1ma1n this Lease in force beyond the firsl three (3) 
years or the primary term w11hou1 commencing the con1inuous development obliga11ons set forth in Paragraph 3 of this Addendum. 
then on or before the 3rd anniversary date of chis lease, Lessee shall pay or tender a delay rental to the owner of the soil, or its 
successors, and to the COMMISSIONER OF Tiil GfNFRAL l AND Of rlCF OF Tllf STAT!: OF Tf-.XAS, AT AUSTI • TCXAS. 
in the following amounts 

To the owner of the soil: 
To the State of Texas 
Total Rental · 

S685,621 72 
~8'i.&2.l..72 

s 1.:m .243 44 

The total rental amount of S 1.)71,243 44 equates 10 SJ. 7'i2.00 per acre for each or the 365 47 acres covered by this 
Lease, and consists of a rental payment m the amount of SI ,279, 145.00 ( which equates to SJ,750.00 per acre for each or the 365.47 
acres covered by this Lease) for the one-year period commencing on the 3rd anniversary of this Lease. and a prepaid delay rental in 
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the total amount of S365 74 (which equates to SI per acre for each of the 365.47 acres covered by this Lease) for the one-year period 
commencing on the 4•n anniversary date of this Lease. 

This Lease shall therefore be deemed '"paid-up" for the first three (3) years of the primary term and, 1f the delay 
rental amount prescribed for the two-year period commenc111g on the 3rd anniversary date of thi~ Lea~e is timely and properly paid in 
accordance herewith, this Lease shall a lso be deemed "paid-up" for the final two (2) years of the primary term 

17. Notwithstanding anything to the contrary contained in thts Lease or Addendum, tf lessee establishes production V 
from the leased premises during the fir;t three years of the primary term hereof, this lease shall nevertheless termtnnte on the third O 
anniversary date of the lease as to all lands not included in a Producing Unit unless on or before the third anniversary date of this 
lease, lessee. at lessee's sole option. either (I) pays or tenders 1he delay rentals for the fourth and fifth years of this lease as L 
contemplated under paragraph 16 of this addendum, or (2) lessee covenants to commence the continuous drilling obligations set forth 
in paragraph 3 of this addendum on the same schedule as tf the primary term had ended on the third anniversary date of this lease. If 
lessee elec~ to covenant to commence the continuous drilling obltgauons during the fourth and fifth year of the primary term of this 
lease, said election shall be made by delivering written notice thereof to the owner of the soil and to the SUltc of l exas, and the first 1 
\\Cll under said continuous drilling obligntion shall be commenced within 180 days after the third anniversary date of this lease. 1 
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CERTIFICATE OF RECORD 

THE STATE OF TEXAS, I 
COUNTY OF REEVES. ) 

I, hereby certify that this Instrument with Its certfRcates of 
authenticity was FILED on the date and at the time stamped hereon and was 
duly RECORDED In the OFFIOAL PUBLIC RECORDS of Real Property of Reeves 

c.o,~.r,u,~~ 

Date Filed I ~ File 11/'J ... (f)ZOlP..vo1.lJJLPageJ[{ 

. . . . . 
...... . .. . 
• . . . . . . ' 

DIANNE O FLOREZ, COUNTY ClERK 

RC; OUNTY, TEXAS 

.~ 9J:P101 ( ·-;]-- Deputy ~- . ... 
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WINNE L:6Ml> & MINERALS, INC. 
NORTH TEXAS UASE ACCOUNT 

- CIMSEVIOOD "BANK 15 7 0~ 8 31 
P.0 .60X~~~~77290 a =::-..': www_ com 

10330 I.AKE ROAO,ieu>o 26 
HOUSTOtf, TEXAS '17070 -- ·--. - -: :; 

35· 1216-1130 

PAY 1DiHE 
ORDEAOF.~ __ S_t.at_e_o_f_T_ex_a_s _________________ ~ ------~ 

12/8/201 4 l 
Ii 

$ - 639,937.97 I 
Six Huru:lrod Thi~- If;~ Thousand t-{ln_~.Hundrog 1:'icty Seven and 97/1pouo•0 •••*"'"' '"'""'"uuohu•u•uu u u 

MEMO 

State otTexas· 
1700 North Conoress Avenue 
Austin, Texas 78701 

Lease Bo us Cons1oerat1on 

II' Q Q ~ l '-. 2 II' 

WINNE LANO & MINERALS, INC. 

State of Texas 

...... II 

Lease Bonus Consideration 
Date of Lease: 11 /1/14 
365.47 Ac, Sec 5, Blk 71 
PSL, S&C 274.53 Ao 
being that portion of Sec 5 
included within the boundaries 
of the Shell 011 Company­
Caldwell State 71.5 Unit 
Reeves Co, Tx 
(CMG/Rock House Partners, L.P., et al) 

WLMI . North TAxas t I PASA Bonus Consideration 

12/8/2014 

1342 . . ······ 
~ 

639,937.97: . . . . . . 
.. . . ... . . . 
• • .... \~\ 

ls?. 
Osn : ... :. 

u ·::;" v ••. . .... 

639,937 97 

. . ······ . 
•• . . ... 
.. . . . . .. . .. . . .... 
. . ······ . .... 

• .... 

~----------- - -------- ------------- - -------- -- - ---
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CHASEWOOD BANK 15705838-
P O ~ ~ -~ ~ 1.TE)(A..q 77?1!0 

WWW ..,......,...,._ .. .com WINHe LANO Ir MINBIALS, INC. 
10330 LN<E ~ . BLDG 28 

ti()USTON. TEXAS 77070 
351216-1 )30 

12/8/2014 I 
& 

I 
I 

PAY TO TH.E State of Texas 
OADEA OF.~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 

$ .... ,2s.oo 

One Hundred Twenty,-Flve and 00/1001
----------------- - --........ --.... ~~~_;;;_~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~-DOU..ARS 

§tate ofTexas 
1700 Nonh Congress Aven110 
Austin, Texas 78701 

cesslrtg and Filing Fee 

11
1 008 i.. o 311• 

WINNE LAND & MINERALS, INC. 

StAte o1 Texas 

---·-

Processing and Filing Fees 
State of Texas Lease 
dated 11/1/14 
wv1:1r l11y 365.47 Ai.;, S&E 274 .53 A 1.., 
Reeves County. Texas 
(CMG/Rock House Partners, L.P., et al) 

Chas wood Bani< Che Processing and Fiiing Fee 

12/8/20 14 
8403 . . 

125. 
······ • . . . . . . . . 
... . . . ... ... . . . . .. . 

125 00 

. . ······ . . . . . . . . .. 

.. . 
• • • . .. . .. . . . 
• • • • 
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Gilbert L. Winne, Jr., CPL 
Pres ident 

Mr. Drew Reid 
Texa · General Land Office 
1700 North Congre Avenue 
Au tin, Tcxa 7 701 

Dea r Drew: 

\VINNE LAND & ~IINERAL , INC. 
10330 Lake Road, Bldg. 26 

H ouston, TX 77070 

December 23, 2014 

VIA FEDEX DE LI E R Y 

Tel 281-290-4990 
Fax 2 1-290-4992 

RE: Oil and Gas Leases-Mineral las ified Land 
Reeves County, Texas 

Enclosed fo r your final approval and further handling are the fo llowing: 

1. Oil and Gas Lea e dated cptembcr 10, 2014 from M eeker ln ve tm ots, Inc. a Lessor, 10 

Winne Land & Mineral , Inc., a Lessee, upon and covering 140.0 gro s acre of land , more o r 
le , ituated in Reeve County, Tcxa , together with check no. 1333 in the amount of 
$ 1,666.67, being the 50% hare of the Lease Bonus Con ideration due The tale ofTexa , plus 
check no. 262 in the amount of $125.00 for proce si ng and filing fee . 

2. Oil and Ga Lease dated November 1, 2014 from M / Rock Hou e Pa rtn er , L.P., et a l, as 
Lessor, to W inne Land & Minerals, Inc., a Les cc, upon and covering 365.47 gro s acres of land, 
more o r le , ituated in Reeve County, Texas, together with check no. 1342 in the amount o f 
639,937.97, being the 50% share o f the Lease Bonus on idcration due The tale of Texas, plus 

check no. 8403 in the amount of $ 125.00 for processing and filing fee . 

.,z. 
Once you have approved the leases, please nouf y me at your earliest convenience so that I may send the 
o rigina l lease 10 be filed in Reeves County, Texas. hou ld you have any questions, pleai;,e contact our 
office. As always, thank you for your help and cooperation. 

Si ncerely, 

4~~~~
1

~'/ (P&l~ 
Gilbert L. Winne, Jr. , C PL U J 

GLW/pdb 

Enclosures, as stated 

re1d st of tx meeker investments ct al 12,23 , 14 ltr 
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Ore,,, R id - FW: L a. -- • clion 5, Blocl 7 1, Reeve oun l. , T cxa 

Fr m: 
o: 

Dal e: 
' ubj cl : 

lta hm nt. : 

Drew: 

"Gi lbert Winne" <g,, innc a,, inncland.com> 
Dre\, .Rcid a GLO. I l~XA '.GOV 
11 20 '20 14 7:20 PM 
FW: I case -- :ection 5, Block 7 1. Rce, es Count). rcxas 
1L O Lease ,, Addendum and Plat (s igned b1 CMCs).pdf 

Page 1 of 2 

Can you take a quick glance at the attached lease and let me know if it meets your approval? It is a John 
Beckham lease in Reeves County. I have been setting on it for a week and Common is barking at me. 

Thanks, 

Gilbert 

Gilbert L. Winne, Jr., CPL 
President 
Winne Land & Minerals, Inc. 
10330 Lake Rd., Bldg. 26 
Houston, Texas 77070 
281-290-4990, Ext. 102 office 
281-290-4992 E-Fax 
gwinne@winneland.com 

From : John L. Beckham [JLBeckham@sbcqlobal.net] 
Sent: Wednesday, November 12, 2014 5:13 PM 
To: Gilbert Winne 
Cc: Wade caldwell 
Subject: Lease -- Section 5, Block 71, Reeves County, Texas 

Dear Gilbert -

Please find attached a copy of the proposed Lease which has been fully executed covering the open 
acreage in Section 5 I utilized the same form that was approved by Drew Reid on our last Lease with 
you Please double check my numbers and, 1f you agree, let me know and we can d iscuss the best 
way to close out this transaction I hope all 1s well with you and look forward to v1s1t1ng soon 

Best regards, 

John 

J ohn L. Bcck lrnrn 
IJeckhnrn , Rector & Enrgle, L.L.P. 
400 Pinc ~I., ~uilc 1020 
P. 0 . Bo, 87 
\ bi lcn c, I c ,11 79604-00 7 
I cl: {.1251673- 139.3 

file :/// ':/Uscrs/Drcid/AppDuta/1 ocalfrcmp/XPgrp\\i sc/546F3FF7DOMIPO FightlOOI.. . 11 /21/2014 
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Jerry E. Patterson, Commissioner 
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December 9, 2015 

Peggy 8lanchard 
\ innc I and & Minerals 
I 0330 Lake Rd ., Bldg. 26 
I louston, 1 c:\a · 77070 

Re· : tnt Leas 1 • 117 141 

Dear Ms. Blanchard: 

EN RA L LAND FF I E 
GLORC.C P BU SI! , COMMISS I ON ( R 

R I I ca e dated November I , 2014, recorded in . 1141, P. 18, 
Reeves Co. covering 365.17 ac. ,, cc. 5, Blk. 7 1, P L urvey, 

MCI C Beckham l loldings, ct al, agent for tote of rx, Lessor 

l he certified copy of the Relinquishment Act lease covering the abo,c referenced trnct has been approved 
and filed in our records under Mineral I· ilc numbers M •- l 17 J 41. Picas re~ r to thi lea e number when 
ma lting pn mcnt to the ' talc and in all future orr ponden e on ming the I a c. Failure to 
in lud th mineral fil numb r nm) dela proc sing of any pa menls to\\ard the I nse. 

There arc se,eml contractual and statutory responsibilities for the Lessee which are material prow;ions of the 
lease as outlined in the agreement such as ection IO(B) which requires submission of written notice for all 
drilling, production and related acti, it1es. When fom,s arc fil ed \\.ith the l e:,.as Railroad Commission, they 
are required 10 be submitted to the General I and Office as \\CII. l x.amples arc W-1, Application to Drill ; W-
2. Oil \ ell Completion Report and I og; G-1. Gas Well omplction Report and Log; \\ -3. Plugging Report; 
G 'i, Cins Well Classi !iention Report; G 10, Gas Well ~tntus Rcport; W 10, Oil Well Status Report; W- 12, 
Inclination Report; electric logs; tlircctionul surveys. 

haptcr 52 of the re,as atural Resources Codes specific~ that the surface o,"ncr's right to recci,c a portion 
of the revenues gcncmtcd by the lease shall be in lieu of nil damage:; to the sotl. rhereforc. any payments 
made for surface use or damages other than the authon,cd damages set out in the lease form must be shared 
cquall) ,.,, ith the state. 

Your remillance of 639,937.97 has been applied to the ~talc's portion of the cash bonu . In addition. we are 

in receipt of the processing and filing fees. 

inccrel) yours, 

Debomh . Cantu 
1incral l casing, l·ncrg) Resources 

(512) 305-8598 
deho1 ah.cantu,<l glo.tc:,.ns.:&9v 

1700 North Congrc~s Avenue, Au~tin, J'e,ns 78701-1 195 
P.O. Bo, 12873 Ausun. I e\.ilii 7871 1-2873 

5 I 2-·163-500 I glo.te,as.gov 
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Augu t 14, 2015 

VIA FEDERAL EXPRESS 

Ms. Deborah A. Cantu 
Texa General Land Office 
1700 orth ongre Avenue 
Austin, Te a 78701 

Re: ertified opie of Lea es 
Reeves County, Texas 

Dear Ms. Cantu: 

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

tate Lea c 
MF# 

116795 
l 16796A 
1167968 
116872 
l 16874A 
116873 
1168748 
l 16924A 
1169248 
l l 6925A 
11 69258 
l l 6926A 
1169268 
l l 6926C 

116927 
116929 
116979 
1 l 6980A 
117141 
l l 7263A 

1172638 

Lessor a A ent for tate of Texas ------
Wiggins Partnership 
Midland AOG Partners, L rD 
Wade P. Koehl 
Lori Lynn Ilodge and Karen Kay Neal 
1 he Patricia Penrose chlefTer Testamentary Trust 
William 1. Ortiz and Jessica Matson-Ortiz 
Belmont isters, I .P. 
Mary Ann Shelton 
l:.ugenia K. Benson 
David helton 
Charles Wayland Benson 
Jocel>n M. Greeman 
Carol I Iall MajL.lin 
Donald F. l Iandelman and Richard I Iandelman as Co-1 rustee of the 

tephanic Robertson Saunders Re\ocable Trust 
Lowe Royalty Partners, I P 
I owe Royalty Partners, I P 
Russell Swayne ¥. illiams, ct al 
Charles R. Meeker Trust l I\ 
CMC C Beckham I loldings. LP et al 
Meeker Investments, lnc. 

A WP 1983 Trust by Windi Grimes, f rustee 

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



August 14, 2015 
Page 2 

hould you have an) questions or require additional information please do not hesitate to contact 
me at 28 1/210-5901. 

Very truly yours, 

OMMO RE O R E Ill, L.L. . 

Carla . Lark 
Land-Contract Administrator 

Attachments (21) 

c: Peggy Blanchard Winne Land & Minerals, Inc. 
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