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Garry Mauro
Commissioner
General Land Office

July 3, 1991

Mr. Ray Sloan
P.0O. Box: 716
Caldwell, Texas 77836-0716

Re: 0il and Gas Lease No. M-94389
5.46 acres, James Curtis, Jr., Survey, Abstract No. 12 in
Brazos County

Dear Mr. Sloan:

Pursuant to your application on behalf of Union Pacific Resources
Company to lease the captioned highway tract, we are enclosing a
lease covering such land. The lease will serve as a receipt for
the amount of the bonus.

The lease requires operators to submit certain information relative
to production and related activities. In addition, when the lessee
files various forms with the Texas Railroad Commission and the
Department of Energy, he is requested to submit copies of these
forms to the General Land Office. Examples of these forms are:

o W-1 Application to Drill, Deepen, or Plug Back with
Plat;
o W=2 0il Well Potential Test, Completion or Recompletion

Report and Log;

o W-3 Plugging Record;

o G-1 Gas Well Back Pressure Test Completion/Recompletion
Report and Log:

o G-5 Gas Well Classification Report;

o G-10 Gas Well Status Report;

o W=10 01l and Well Status Report:

o W-12 Inclination Report;

o W=15 Cementing Affidavit;

o L-1 Electrical Logs (any scale and within fifteen days
after they are made) ;

o W-12 Directional Surveys;

o P-12 Certificate of Pooling Authority

o F-1 NGPA Supplemental Application; and

o FERC-121 Application for Determination.

Furthermore, if this land and/or lease is included in a unit,
please furnish us with a copy of the written designation of unit
filed in the county records.

Stephen F. Austin Buiiding
1700 North Congress Avenue
Austin, Texas 78701

(512) 4635256

Printed on recycled paper



Page 2

The lessee's cooperation in complying with the reporting
requirements outlined above will be greatly appreciated, and will
contribute to the General Land Office's efforts to effectively
manage the State of Texas' oil and gas resources.

Please do not hesitate to contact my office if you need any
assistance in the future, or if you have questions concerning the
State leases that you operate.

Sincerely,

% /)
,J'G*f7 /,‘v”4%2?;k»- ~

Dary¥ Morgan /

0il & Gas Section

Legal Services Division
(512) 463-5311

ME/DM/mc

cc: Mr. Carlton Bernhard
State Department of Highways & Public Transportation
P.0. Box 5075, West Austin Station
Austin, Texas 78763-5075

Enclos
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OIL AND GAS LEASE NO. M-94389
GENERAL LAND OFFICE
AUSTIN, TEXAS

THIS AGREEMENT made and entered into by and between the
Commissioner of the General Land Office of the State of Texas,
whose address is Stephen F. Austin Building, 1700 North Congress,
Austin, Texas, 78701, hereinafter called "Lessor", hereunto
authorized by the School Land Board, pursuant to the provisions of
Chapters 32, 34 and 52 of the Natural Resources Code (hereinafter
called N.R.C.), and amendments thereto, and all applicable rules
promulgated by the School Land Board, and Union Pacific Resources
Company, whose address is P. 0. Box 7, Fort Worth, Texas 76101-
0007, hereinafter called "Lessee". /7367 377737

1. Lessor, in consideration of One Thousand Four Hundred Seventy
Four and 20/100 Dollars ($1,474.20), receipt of which is hereby
acknowledged, and of the covenants and agreements of Lessee
hereinafter contained, does hereby grant, lease, and let unto
Lessee the land covered hereby for the purposes and with the
exclusive right of exploring, drilling, mining and operating for,
producing and owning oil, gas, and all other hydrocarbons, produced
from the land covered hereby. The land covered hereby, herein
called "said land" is located in the County of Brazos, State of
Texas, and is described as follows:

5.46 acres of land, more or less, situated in the James
Curtis, Jr., Survey, Abstract Number 12 in Brazos County,
Texas, more particularly described in Exhibit "A"
attached hereto and made a part hereof together with a
plat, attached hereto as Exhibit "B", depicting said
right-of-way and surrounding area for purposes of
illustration only.



For the purpose of determining the amount of any bonus or other
payment hereunder, said land shall be deemed to contain 5.46 acres,
whether actually containing more or less, and the above recital of
acreage shall be deemed to be the true acreage thereof. Lessor
accepts the bonus as lump sum consideration for this lease and all
rights and options hereunder.

2. PRIMARY TERM: This lease, which is a "paid up" lease requiring
no rentals, shall remain in force for a term of three years (3)
years from June 4, 1991, hereinafter called "primary term", and as
long thereafter as operations, as hereinafter defined, are
conducted upon said land with no cessation for more than ninety
(90) consecutive days.

Bia ROYALTIES: As royalty Lessee covenants and agrees:

(a) To deliver to the credit of Lessor, in the pipe line to which
Lessee may connect its well, the equal one-fifth (1/5) part of all
0il produced and saved by Lessee from said land, or from time to
time, at the option of Lessee, to pay Lessor the average posted
market price of such one-fifth (1/5) part of such oil at the wells
as of the day it is run to the pipe line or storage tanks, Lessor's
interest, in either case, to bear one-fifth (1/5) of the cost of
treating oil to render it marketable pipe line oil;

(b) To pay Lessor on gas and casinghead gas produced from said
land (1) when sold by lessee, one-fifth (1/5) of the amount
realized by Lessee, computed at the mouth of the well, or (2) when
used by Lessee off said land or in the manufacture of gasoline or
other products, the market value, at the mouth of the well, of one-
fifth (1/5) of such gas and casinghead gas.

(c) 1If, at the expiration of the primary term or at any time or
times thereafter, there is any well on said land or on lands with
which said land or any portion thereof has been pooled, capable of
producing oil or gas, and all such wells are shut-in, this lease
shall, nevertheless, continue in force as though operations were
being conducted on said land for so long as said wells are shut-in,
and thereafter this lease may be continued in force as if no
shut-in had occurred.

(d) Lessee covenants and agrees to use reasonable diligence to
produce, utilize, or market the minerals capable of being produced
from said wells, but in the exercise of such diligence, Lessee
shall not be obligated to install or furnish facilities other than
well facilities and ordinary lease facilities of flow 1lines,
separator, and lease tank, and shall not be required to settle
labor trouble or to market gas upon terms unacceptable to Lessee.

(e) If at any time or times after the expiration of the primary
term, all such wells are shut-in for a period of ninety consecutive
days, and during such time there are no operations on said land,
then at or before the expiration of said ninety day period, lessee
shall pay or tender, by check of lessee, as royalty, the sum of



$54.60. Lessee shall make like payments or tenders at or before
the end of each anniversary of the expiration of said ninety day
period if upon such anniversary this lease is being continued in
force solely by reason of the provisions of this paragraph. Each
such payment or tender shall be made to the parties who at the time
of payment would be entitled to receive the royalties which would

be paid under this lease if the wells were producing. Nothing
herein shall impair lessee's right to release as provided in
paragraph 5 hereof. In the event of assignment of this lease in

whole or in part, 1liability for payment hereunder shall rest
exclusively on the then owner or owners of this lease, severally as
to acreage owned by each.

(f) All royalties not taken in kind shall be paid to the
Commissioner of the General Land Office at Austin, Texas, in the
following manner:

Royalty on o0il is due and must be received in the General Land
Office on or before the 5th day of the second month succeeding the
month of production, and royalty on gas is due and must be received
in the General Land Office on or before the 15th day of the second
month succeeding the month of production, accompanied by the
affidavit of the owner, manager, or other authorized agent,
completed in the form and manner prescribed by the General Land
Office and showing the gross amount and disposition of all oil and
gas produced and the market value of the oil and gas, together with
a copy of all documents, records or reports confirming the gross
production, disposition and market value including gas meter
readings, pipeline receipts, gas line receipts and other checks or
memoranda of amount produced and put into pipelines, tanks, or
pools and gas lines or gas storage, and any other reports or
records which the General Land Office may require to verify the
gross production, disposition and market value. 1In all cases the
authority of a manager or agent to act for the Lessee herein must
be filed in the General Land Office. Each royalty payment shall be
accompanied by a check stub, schedule, summary or other remittance
advice showing by the assigned General Land Office lease number the
amount of royalty being paid on each lease. If Lessee pays his
royalty on or before thirty (30) days after the royalty payment was
due, the Lessee owes a penalty of 5% on the royalty or $25.00,
whichever is greater. A royalty payment which is over thirty (30)
days late shall accrue a penalty of 10% of the royalty due or
$25.00, whichever is greater. In addition to a penalty, royalties
shall accrue interest at a rate of 12% per year; such interest will
begin accruing when the royalty is sixty (60) days overdue.
Affidavits and supporting documents which are not filed when due
shall incur a penalty in an amount set by the General Land Office
administrative rule which is effective on the date when the
affidavits or supporting documents were due. The Lessee shall bear
all responsibility for paying or causing royalties to be paid as
prescribed by the due date provided herein. Payment of the
delinquency penalty shall in no way operate to prohibit the State's
right of forfeiture as provided by law nor act to postpone the date
on which royalties were originally due. The above penalty



provisions shall not apply in cases of title dispute as to the
State's portion of the royalty or to that portion of the royalty in
dispute as to fair market value. The State shall have first lien
upon all oil and gas produced from the area covered by this lease
to secure the payment of all unpaid royalty and other sums of money
that may become due to the State hereunder.

(g) It 1is understood and provided this lease cannot be held,
maintained nor extended by virtue of the shut-in gas well provision
of this lease for a longer term than the primary term and two (2)
years immediately thereafter, or for shorter terms of different
periods not to exceed two (2) years in the aggregate. Within
thirty (30) days after the end of a year for which shut-in
royalties have been prepaid, the Lessee must account to the Lessor
for any months in which actual production occurred to receive
credit for those months. The Lessee loses any credit for the
months prepaid yet produced by failing to so account.

(h) Lessors' royalty shall never bear, either directly or
indirectly, any part of the costs or expenses of production,
gathering, dehydration, compression, transportation, processing,
treating or marketing of the oil or gas from the premises, nor any
part of the costs of construction, operation or depreciation of any
plant, pipeline or other facilities or equipment for processing,
transporting or treating said oil or gas produced from the herein
leased premises.

9 POOLING: (a) Lessee 1is hereby granted the right, at its
option, to pool or unitize any land covered by this lease with any
other land covered by this lease, and/or with any other 1land,
lease, or leases, as to any or all minerals or horizons. Units
pooled for oil hereunder shall not exceed 160 acres each in area,
and units pooled for gas hereunder shall not exceed in area 640
acres each plus a tolerance of ten percent (10%) thereof, provided
that should governmental authority having jurisdiction prescribe
the creation of units larger than those specified, for the drilling
or operation of a well at a regular location or for obtaining
maximum allowable from any well to be drilled, drilling or already
drilled, units thereafter created may conform substantially in size
with those prescribed by governmental regulations. A wunit
established hereunder shall be valid and effective for all purposes
of this lease even though there may be mineral, royalty, or
leasehold interests in 1lands within the wunit which are not
effectively pooled or unitized. Any operations conducted on any
part of such unitized land shall be considered, for all purposes,
except the payment of royalty, as operations conducted upon said
land under this lease. There shall be allocated to the land
covered by this lease within each such unit (or to each separate
tract within the unit if this lease covers separate tracts within
the unit) the proportion of the total production of unitized
minerals from the unit, after deducting any used in lease or unit
operations, which the number of surface acres in such land (or in
each such separate tract) covered by this lease within the unit
bears to the total number of surface acres in the unit, and the



production so allocated shall be considered for all purposes,
including payment or delivery of royalty, overriding royalty and
any other payments out of production, to be the entire production
of unitized minerals from the land to which allocated in the same
manner as though produced therefrom under the terms of this lease.
The owner of the reversionary estate of any term royalty or mineral
estate agrees that the accrual of royalties pursuant to this
paragraph or of shut-in royalties from a well on the unit shall
satisfy any limitation of term requiring production of oil or gas.
The formation of any unit hereunder which includes land not covered
by this lease shall not have the effect of exchanging or
transferring any interest under this lease (including, without
limitation, any shut-in royalty which may become payable under this
lease) between parties owning interests in land covered by this
lease and parties owning interests in land not covered by this
lease. Neither shall it impair the right of Lessee to release as
provided in paragraph 5 hereof, except that Lessee may not so
release as to lands within a unit while there are operations
thereon for unitized minerals unless all pooled leases are released
as to lands within the unit. At any time while this lease is in
force Lessee may dissolve any unit established hereunder by filing
for record in the public office where this lease is recorded a
declaration to that effect, if at that time no operations are being
conducted thereon for unitized minerals. Subject to the provisions
of this paragraph 4, a unit once established hereunder shall remain
in force for so long as any lease subject thereto shall remain in
force. If this lease now or hereafter covers separate tracts, no
pooling or unitization of royalty interests as between any such
separate tracts is intended or shall be implied or result merely
from the inclusion of such separate tracts within this lease but
Lessee shall nevertheless have the right to pool or unitize as
provided in this paragraph 4 with consequent allocation of
production as herein provided. As used in this paragraph 4, the
words "separate tract" mean any tract with royalty ownership
differing, now or hereafter, either as to parties or amounts, from
that as to any other part of the leased premises.

(b) Neither unit production of oil or gas, nor unit operations, nor
payment of shut-in royalties from a unit gas well, shall serve to
hold the lease in force as to any area outside the unit, regardless
of whether the production, maintenance of a shut-in gas well, or
operations are actually located on the State tract or not.

5. RELEASE: Lessee may relinquish the rights granted hereunder
to the State at any time by recording the relinquishment in the
county where this area is situated and filing the recorded
relinquishment or certified copy of same in the General Land Office
within ninety (90) days after its execution accompanied by the
prescribed filing fee. Such relinquishment will not have the
effect of releasing Lessee from any liability theretofore accrued
in favor of the State.

6. REWORK: If at any time or times during the primary term
operations are conducted on said land and if all operations are



discontinued, this lease shall thereafter terminate at the end of
the primary term or on the ninetieth day after discontinuance of
all operations, whichever is the later date, unless on such later
date either (1) Lessee is conducting operations or (2) the shut-in
well provisions of paragraph 3 or the provisions of paragraph 9 are
applicable. Whenever used in this lease the word "operations"
shall mean operations for and any of the following: drilling,
testing, completing, reworking, recompleting, deepening, plugging
back or repairing of a well in search for or in an endeavor to
obtain production of o0il or gas, or production of o0il or gas in
paying quantities.

7. MINERAL USE: Lessee shall have the use, free from royalty, of
oil and gas produced from said land in all operations hereunder.

8. NOTICE: In the event Lessor considers that Lessee has not
complied with all its obligations hereunder, both express and
implied, Lessor shall notify Lessee in writing, setting out
specifically in what respects Lessee has breached this contract.
Lessee shall then have sixty (60) days after receipt of said notice
within which to meet or commence to meet all or any part of the
breaches alleged by Lessor. The service of said notice shall be
precedent to the bringing of any action by Lessor on said lease for
any cause, and no such action shall be brought until the lapse of
sixty (60) days after service of such notice on Lessee. Neither
the service of said notice nor the doing of any acts by Lessee
aimed to meet all or any of the alleged breaches shall be deemed an
admission or presumption that Lessee has failed to perform all its
obligations hereunder. If this lease is canceled for any cause, it
shall nevertheless remain in force and effect as to (1) sufficient
acreage around each well as to which there are operations to
constitute a drilling or maximum allowable unit under applicable
governmental regulations, (but in no event less than forty acres),
such acreage to be designated by Lessee as nearly as practicable in
the form of a square centered at the well, or in such shape as then
existing spacing rules require; and (2) any part of said land
included in a pooled unit on which there are operations. Lessee
shall also have such easements on said land as are necessary to
operations on the acreage so retained.

9. FORCE MAJEURE: If, while this lease is in force, at, or after
the expiration of the primary term hereof, it is not being
continued in force by reason of the shut-in well provisions of
paragraph 3 hereof, and Lessee is not conducting operations on said
land by reason of (1) any law, order, rule or regulation, (whether
or not subsequently determined to be invalid) or (2) any other
cause, whether similar or dissimilar, (except financial) beyond the
reasonable control of Lessee, the primary term shall be extended
until the first anniversary date hereof occurring ninety (90) or
more days following the removal of such delaying cause, and this
lease may be extended thereafter by operations as if such delay had
not occurred.

10. LESSER ESTATE,CLAUSE: If this lease covers a less interest in




the o0il or gas in all or any part of said land than the entire and
undivided fee simple estate (whether lessors interest is herein
specified or not), or no interest therein, then the royalties, and
other monies accruing from any part as to which this lease covers
less than such full interest, shall be paid only in the proportion
which the interest therein, if any, covered by this lease bears to
the whole and undivided fee simple estate therein.

11. ASSIGNMENTS: This lease may be transferred at any time. All
transfers must reference the lease by file number and must be
recorded in the county where the land covered hereby is located,
and the recorded transfer or a copy certified to by the County
Clerk of the county where the transfer is recorded must be filed in
the General Land Office within ninety (90) days of the execution
date, as provided by N.R.C. Section 52.026, accompanied by the
prescribed filing fee. Every transferee shall succeed to all
rights and be subject to all obligations, 1liabilities, and
penalties owed to the State by the original Lessee or any prior
transferee of the lease, including any liabilities to the State for
unpaid royalties.

12. WELL INFORMATION: Lessee agrees to forthwith furnish Lessor,
upon written request, with copies of all drilling logs, electrical
logs, cores and core records and other information pertaining to
all wells drilled by lessee either on the leased premises or
acreage pooled therewith, when requested to do so. Said
information shall remain confidential as required by statute.

13. SURFACE: Notwithstanding anything herein to the contrary, it
is agreed that Lessee will not conduct any exploration or drilling
on the surface of the leased premises or use the surface in the
exercise of any rights herein granted. Any development of said
land shall be by means of a directional well located off the leased
premises, or by pooling of said land with other land, lease or
leases as hereinabove provided.

14. COMPENSATORY ROYAITY: Lessee shall pay a compensatory royalty
if this lease is not being held by production on the leased
premises, by production from a pooled unit, or by payment of
shut-in royalties in accordance with the terms of this lease, and
if 0il or gas is sold or delivered in paying quantities from a well
located within 2500 feet of the leased premises and completed in a
producible reservoir underlying the area leased hereunder or in any
case in which drainage is occurring. Such compensatory royalty
shall be paid at the royalty rate provided in this lease based on
the value of production from the well as provided in the lease on
which such well is located. The compensatory royalty shall be paid
in the same proportion that the acreage of this lease has to the
acreage of the proration unit surrounding the draining well plus
the acreage of this lease. The compensatory royalty shall be paid
monthly to the Commissioner of the General Land Office on or before
the last day of the month after the month in which the o0il or gas
is sold and delivered from the well causing the drainage or from
the well located within 2500 feet of the leased premises and




completed in a producible reservoir under this 1lease.
Notwithstanding anything herein to the contrary, compensatory
royalty payable hereunder shall be no less than an amount equal to
$109.20, and shall maintain this lease in effect for so long as
such payments are made as provided herein.

15. FORFEITURE: If Lessee shall fail or refuse to make payment of
any sum within thirty (30) days after it becomes due, or if Lessee
or an authorized agent should knowingly make any false return or
false report concerning production or drilling, or if Lessee shall
fail or refuse to drill any offset well or wells in good faith as
required by law and the rules and regulations adopted by the
Commissioner of the General Land Office, or if Lessee should fail
to file reports in the manner required by law or fail to comply
with rules and regulations promulgated by the General Land Office,
or refuse the proper authority access to the records pertaining to
operations, or if Lessee or an authorized agent should knowingly
fail or refuse to give correct information to the proper authority,
or knowingly fail or refuse to furnish the General Land Office a
correct log of any well, or if this lease is assigned and the
assignment is not filed in the General Land Office as required by
law, the rights acquired under this lease shall be subject to
forfeiture by the Commissioner, and he shall forfeit same when
sufficiently informed of the facts which authorize a forfeiture,
and when forfeited the area shall again be subject to lease.
However, nothing herein shall be construed as waiving the automatic
termination of this lease by operations of law or by reason of any
special limitation arising hereunder. Forfeitures may be set aside
and this lease and all rights thereunder reinstated before the
rights of another intervene upon satisfactory evidence to the
Commissioner of the General Land Office of future compliance with
the provisions of the law and of this lease and the rules and
regulations that may be adopted relative hereto.

16. RAIILROAD COMMISSION: No natural gas or casinghead gas,
including both associated and non-associated gas, produced from the
mineral estate subject to this lease may be sold or contracted for
sale to any person for ultimate use outside the State unless the
Railroad Commission of Texas, after notice and hearing as provided
in Title 3 of the N.R.C., finds that:

(a) the person, agency, or entity that executed the
lease in question does not require the natural gas or casinghead
gas to meet its own existing needs for fuel;

(b) no private or public hospital, nursing home, or
other similar health-care facility in this state requires the
natural gas or casinghead gas to meet its existing needs for fuel;

(c¢) no public or private school in this state that
provides elementary, secondary, or higher education requires the
natural gas or casinghead gas to meet its existing needs for fuel;

(d) no facility of the State or of any county,
municipality, or other political subdivision in this state requires
the natural gas or casinghead gas to meet its existing needs for
fuel;



(e) no producer of food and fiber requires the natural
gas or casinghead gas necessary to meet the existing needs of
irrigation pumps and other machinery directly related to this
production; and

(f) no person who resides in this state and who relies
on natural gas or casinghead gas to provide in whole or part his
existing needs for fuel or raw material requires the natural gas or
casinghead gas to meet those needs; provided, however, after notice
and hearing as provided in Title 3 of the N.R.C., the Railroad
Commission of Texas may grant exceptions to these provisions of
Subchapter H of Chapter 52 of the N.R.C. if it finds and determines
that enforcement of such provisions:

(1) would cause physical waste as defined in Title
3 of the N.R.C.; or

(2) would unreasonably deny to the Lessee an
opportunity to produce economically hydrocarbons from the land
subject to this lease.

17. Horizontal Severance: If this lease is in force and effect five
(5) years from the date hereof as to all or any part of the land
covered hereby, it shall thereupon terminate only insofar as it
covers depths below the stratigraphic equivalent of one hundred
(100) feet below the deepest depth drilled on the leased premises
or land pooled therewith. The Lessor shall have the right
thereafter to grant leases for the purpose of exploring for and
producing o0il, gas and minerals from the depths as to which this
lease has terminated.

IN TESTIMONY WHEREOF, witness the signature of the Commissioner of
the General Land Office, under the seal of the General Land Office,
effective as of June 4, 1991.

OF THE STATE OF TEXAS
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No. 317

Exhibit "A"

Being 5.46 acres of land, more or less, situated in the James Curtis, Jr., Survey,

Abstract Number 12. Said 5.46 acres being a portion of the same land obtained by

the State, through condemnation proceedings, from Henry Reymund, et al as recorded

in Volume 4, Page 200, of the Commissioners' Court Minutes of Brazos County, Texas.

Said 5.46 acres of land being a strip of S.H. 21 of variable widths and is more particularly
described as follows, to wit:

Beginning at a point located on the north right of way line of S.H. 21, 50.00 feet

from and at right angles to Engineer's Centerline Station Number 272+98.77 Said

point being further located as being S 79° 48' 00" W, 637.23 feet and S 45° 00' 00"

W, 763.00 feet from the most extreme east property corner of the Henry Reymund property;

Thence S 79° 48' 00" W along the north right of way line of said highway, a distance
of 298.77 feet to a point located 50.00 feet from and at right angles to Engineer's
Centerline Station Number 270+00.00;

Thence S 85° 00' 00" W, a distance of 300.00 feet to a point located 90.00 feet from
and at right angles to Engineer's centerline Station Number 267+00.00;

Thence S 79° 48' 00" W, a distance of 400.00 feet to a point located 90.00 feet from
and at right angles to Engineer's Centerline Station Number 263+00.00;

Thence S 85° 00' 00" W, a distance of 200.00 feet to a point located 110.00 feet
from and at right angles to Engineer's Centerline Station Number 261+00.00;

Thence S 79° 48' 00" W, a distance of 146.00 feet to a point located 110.00 feet
from and at right angles to Engineer's Centerline Station Number 259+54.00. Said
point being on a curve the right and has a radius of 2,500.00 feet;

Thence in a southwesterly direction around said curve crossing the centerline of
S.H. 21 to a point on the south right of way line. Said point being located 110.00
feet from and at right angles to Engineer's Centerline Station Number 258+00.00;

Thence N 79° 48' 00" E along the south right of way line of said highway, a distance
of 300.00 feet to a point located 110.00 feet from and at right angles to Engineer's
Centerline Station Number 261+00.00;

Thence N 74° 00' 00" E, a distance of 200.00 feet to a point located 90.00 feet from
and at right angles to Engineer's Centerline Station Number 263+00.00;

Thence N 79° 48' 00" E, a distance of 400.00 feet to a point located 90.00 feet from
and at right angles to Engineer's Centerline Station Number 267+00.00;

Thence N 74° 00' 00" E, a distance of 300.00 feet to a point located 50.00 feet from
and at right angles to Engineer's Centerline Station Number 270+00.00;

Thence N 79° 48' 00" E, a distance of 320.50 feet to a point located 50.00 feet from
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and at right angles to Engineer's Centerline Station Number 273+20.50;

Thence N 23° 22' 25" W, departing from the south right of way line of said S.H. 21,
crossing the centerline and continuing on to the point of beginning located on the
north right of way line of said S.H. 21.

The above described strip of land contains 5.46 acres of land, more or less and being
as indicated on the official right of way map which is on file with the Department

of Highways and Public Transportation and identified under Control Numbers 116-4-2,

4 and 5.
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JONES & ZWIENER, INC.
. 9‘0 m/r.}u)-mc/ /.(wu/ \ Somveens

1300 MAIN STREET
SUITE 1720
HOUSTON, TEXAS 77002

TEL. (713) 650-0903
FAX (713) 650-3547
March 26, 1991

Texas General Land Office
Stephen F. Austin Building
1700 North Congress Avenue
Austin, Texas 78701-1495

ATTN: Mr. Peter Boone

Re: Application to lease a portion of State Highway 21
James Curtis, Jr. Survey, A-12
Brazos County, Texas

Dear Mr. Boone:

Our client, Union Pacific Resources Company of Fort Worth,
Texas, is interested in acquiring an o0il and gas lease
covering the above referenced highway tract. Apparently a
portion of the subject highway tract may not be available
for lease under Section 32.001 et seq. of the Texas Natural
Resources Code. If this is the case, then we would request a
subsurface easement under that portion of State Highway 21
not available for lease and an 0il and Gas Lease under the
remaining portion of the subject highway permitting the
passage of a wellbore through the subsurface depths of the
subject highway tract.

I am enclosing the following items for your review:

A Photocopy of a Right—-of-way Deed dated February
7, 1931, from John F. Turek and wife, Lucy Turek
to the State of Texas, recorded in Volume 79, Page
307, Deed Records, Brazos County, Texas, (with
plat attached).

2, Photcopy of a Judgement in a Condemnation Suit
dated February 26, 1931, between the State of
Texas and Henry Regmund et al, recorded in Volume
4, Page 200 of the Commissioners' Court Minute
Book, Brazos County, Texas, (with plat attached).

3. Photocopy of a pending Condemnation Suit dated May
8, 1990, between the State of Texas and Dorothy
Ann Penicka Dlabay, Case No. 290-CC, County Court
Records, Brazos County, Texas (with plat
attached?. This would convey surface only.



Mr. Peter Boone
March 26, 1991
Page 2
4. A photocopy of an Affidavit dated January 31,
1991, given by Joe Penicka of Brazos County,
Texas, concerning the loation and production of
the W. W. Buchanan's - Fazzino No. 1 Well, now
owned by Union Pacific Resources Company. The
original affidavit was submitted to you with the
application to lease a portion of State Highway
OSR dated January 31, 1991,
B Plat which sets out the following:
A. The subject portion of State Highway 21
(colored red on the attached plat.
B. Location of the W. W. Buchanan - Fazzino No.
1 Well now owned by Union Pacific Resources
Company .
C. Strip of State Highway 21 and other lands
located within a 2,500 ft. radius of the
Fazzino No. 1 Well. (properties within green
circle).
Thanking you for your review and consideration of our
application.
Should you have any questions, please call me collect at
409/567-4661 Ext. 140.
Please address all correspondence regarding this matter to
Ray Sloan, P. 0. Box 716, Caldwell, Texas 77836-0716.
Sincerely,

o Ji

Ray Sloan

RS:gm “Frn

Enclosures



The State of Texas i IN THE:MATTER OF PROCEE. INGS BY TFE COM2:ISS IONERS' —
Comty of Brazos | CWRT OF BRaZ0S COWTY$ TEXAS, FOR THE CONDEMVATION
OF CERTAINT PROPERTY OF HENRY REGMUND =T ALe

.l s 3
1 WHEREAS, Bruzocs County Texas by The Commissioner's Court of said County
flled suit ageinst Heniy Regmund Et Als. in behalf of the Highway Depsrtment
of Texas for the purpose of condemning z certain plegerof.land out of the
James Curtis Survey to be used ;orfright of way pruposes snd described as
follows:

Lk A traot of land out of the Jamee Curtis Survey to

Ak be used for right of way. purposes and described as follows;
e wee=-. Beginning at a point on‘the Southwest Boundary of the
Begmund property said pq}nt being 763 feet from the extreme-

'ﬁ:,' East corner of the prgperty'and 50 feet frcm the center of

. the proposed highweay

N ik ee Thence S 79 - 48 W along a line p&rallel to and 50 feet
. s . from the center of the proposed highwey'e distance of

[so eo"Us o . 936 Teetl;

LR A Thence S 85 degrees Wa dietance of 300 feet to a point

which is 90 feet from the center of the proposed highwayj
Thence S 79 - 48 W along a line parallel to and 90 feet
from the center of the proposed highway a distance of 400 feet;
Thence S 85 degrees W a distance of 200 feet to a point
swhich is 110 feet fram the center of the proposed highwey;
Thence S 79 - 48 W along a line parallel to and 110
feet from the ceuter of the propoged highwey a; distance of
, 1077 feet; ! P A
G : Thence along the West line of the Regmund propeuty
approximately % 45 degree W a distance of 350 feet to a
fpoint which is /110 feet from.theﬂcenter of the proposed highway;
: Thence N 79 - 48 E along a~line parallel to'and 110 feet
 from the center of the prqpoeed highway & distangefof 1377
feet; to i B L
Thence N 74 degrees E a distanoe of 200 feet to & point
which is 90 feet from the center of the proposed highways
3 Thence N 79 - 48 E along & line parallel.to and 90 feet
+ from the center of the proposed highwey a distance of 400
feet'
L E Thenoe N 74 degreeeiE a distance of 300 "feet to a point
which is 50 feet from the|center of the proposed highway;
Thence N 79 - 48 E along & line perallel to and 50 feet
from the center of the proposed hignway a distance of 816
feet to a fence line;....
Thence N 45 degreee E along eaid fence line a distance
of 180 feet to the place of beginning. &
Containing 11,72 Acres.,
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ES09 AND WHEREAS said Cowmissiorer's Qourt by Cownty Judge of seld County
aprointed a speclcl board of appraisers to appraise sald ‘land_ognpo‘sing of
Y.F. Dansoy M.V. Sims, and Jno. A. Boriskie, R o it

¢ AND WHFREAS said vosrd of apprisiers did view said property and clted
#lgd1d parties Of interest to appesr on the 16th dsy of March, 4.D. 1931 at

10 o'olock m.m. and at the Court House in Bryan, County of Brazos for hear ing
# &8 required by law, e 7 .

AND WHERTAS, said parties and special Board of Commissioners did meot
in a hearing at seid appointed tims and said Spcial Board of Coumf@ssioners
vy written $###¢ statement award to said Henry Regmund et al to sum of $410.20
for demazges and for payment of the said land.

NOW THEREFORE, I, A.S. McSwain, County Judge of said Brazos County, Texas
hereby acoording to said award hand dowm my judgment of sald court in favor of
said Henry Begmund et zls the amount of $410480 in payment of sald lznd and

damages sald amounte.

Cowmty.Judge Brazos County Texas.
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Given under my hand and secl of office, this the 7th day of Fcbruary A.D. 1931,
J. G, Minkert, Hotary Public Brazos County
(SEAL) ‘ Texas,
The foregoing is a true copy of the original instrument which was filed for record on the
6th day of Mar A.D. 1931 at 11:30 o'clock a.m, ond duly recorded on the 10th day of
‘ars ...De 1931 a2t 1:45 o'clock p.m. to which I certify
B C

Jess L, MoGee, C C, C,
%4/} v ‘\—/Zf //ﬂr Sy “GPQW

THE STATE OF TEXAS]

COUNTY OF BRAZOS | KOV ALL !FN BY IILSE IRESEITS: That we John I, Turek & Wife

Lucy Turelk of the County of Drazos State of Texas, for und in consideration of the sum of
(£10,00) and other valuable consideration to us in hand pzid by the State of Texas,
acting through the State Highway Commission, rcceipt of which is hereby acknowledged and
confessed, huve Granted, sold und conveyed, and do by these presents Crant, sell and con-
vey unto the State of Texus the following descriled tract or parcel of land situated in
the County of Brazos State of Texus, being more particularly desoribed as followis:

A truct of land out of the Jares Curtis Survey to bc used for right of way purposes
and desceribed as follows:

Beginning at a point on the Southeast boundry of the Turek property which point is
182 feut from the cxtreme Southern corner of the ‘urek property and 110 feet from the
cenzer ol the proposed highwey;

Thence !l 45 degrees i/ a distence of 280 fect to a point which is 110 fect from the
center of the proposed highway;

ihence N 79 - 48 E along a line parullel to and 110 feet from the center of the pro-
posed hipghway u distunce of 669 fect;

Phence S 45 degrees i o distance of 340 feet to the plece of beginning,

Contuining 2,27 acres, .

also a tract of land Beginning at the south corner of J. I'y Turek 40 acre tract,
thence lI, 45 E, a distince of 200 fé to the South line of the proposed llighway llo. 21;
Thence in a westerly direction o distunce of 240 £t cmd corncr in the ll. . line of J.F.
Turek 40 #cre treot; Thence S, 45 East 160 ft to the place of beginning, contuining.36
of an acee,

-.nd 1t is further agreed that the said Brazos County in consideration of the benefits
above set out, will remove from the property above described, such fences, buildings
and other obstructions as may be found upon said property,

TO MAVE AND TO HOLD the above desoribed premises, together with all and singular
the rights and hereditanments thereunto in enywise belonging unto the suid State of Texas
and its assigns:

And we hereby binds our. elves, heirs, executors and administrators to forever war-
runt and defend the rights and title to said premises unto the said Stute of Texus
against every person whomsoever lawfully olaiming or to claim the sime or any part
thereof,

ifitness our hands this the 7th day of Februury 4,D, 1931,

Jno. F, Turek - ' |
Lucy Turek

.
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and State, on this day personally appeared John F, Turek, known to me‘to be the person whose
neme 1is éubsoribed to the foregoing instrument, and acknowledred to me that he exeocuted
the same for the purposes und consideration therein expressed.
Given under my hand and seal of office, this the 7th day of February i.D. 1931,
J. G, Minkert, Notary Public Bra:os County,
(SEAL) Texas, ’
TIB STATE OF TEXAS|
CCUNTY = | DETORE I'E, J, G. I'inkert a Notary Public in end for sald county and
State, on this day personally appeared Lucy Turel: wife of John F, Turek known to me to be
the person whose nume is subscribed to the foregoing instrument, and having been exemined by
me privily and apart from her husband and having the smme fully explained to her, she the said
Mrs. Lucy Turek acknowleges such instrument to be her nct and deed, and declared that she had
willingly signed the same for the purposes und consideration therein expressed, and that she
did not wish to retract it.
Given under my hand and seal of office, this the 7th day of February .i.D. 1931,

J. G, Minkert, lotary Public, notary Bounty
(SEAL) Texas.
The foregoing is a true copy of the original instrument which was filed for recoré on the
6th duy of March A.D, 1931 aut 11:30 o'clock a.m. and duly recorded on the 10th doy of larch
A.D, 1931 at 2:30 o'clock p.m. to which I certify

Jess B. FcGee,

;//4/2/ A-//V’/f(; 5. Deputy

COUNTY OF BRAZOS | KNOY ALL 1N BY THEST PRISENTS: Thot we, Frank Sausares und wife

THE STATE OF TEXAS|

Della Sausares of the County of Brazos State of lexas, for and in consideration. of the sum
of (310,00) and other v:luable considerations, to us in hand paid by the State of Texas,
acting through the State Highway Commission, receipt of which is hereby acknowledged and
confessed, have Granted, sold amd conveyed, and do by these presents Grant, sell end convey
unto the ssate of Yexas the foliowing deseribed tract or parcel of land situated in the
County of Brazos State of Texas, being more particularly described as follows:

A tract of land out of the T. F. Mclinney Survey to be used for right of way purposes
cnd described as follows:

Beginning at a point on'the South fence of the present Highway 21 said point being
460 feet Tast of a public lane which crosses the Railroad by Sourares Store and 50 fert from
the oenter of the proposed highway at stution 496 plus 38;

Thence due Last along the South fence of the present highway/gistunce of 130 fect to a
point which is 50 feet from the center of the proposed highway;

Thence S 39 = 52 7 along a line parallel to and 50 feet from the center of the proposed
nighway a distance of 266 fecet to a point on the llorth fence of the I.G.M. Railroad right
of way; Thence due west along said right of way fence a distunce of 130 fcet to a point
whioh is 50 feet from the centcr of the proposed highway; Thence N, 39 - 52 E along a line

parallel to and 50 feet from the center of the proposed highway a distance of 266 feet to
the place of beginning.

Containing 0.,61. ~cres

And it is further agrecd that the said Brazos County will build fenoe in considerution
of the benefits above set out, will remove from the property above describved, such fences,

buildings ond other obstructions as may be fougd upon said property.

TO HALVE AND TO HOLD the above described sremises, together with ell and singular the

i

—
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PROJECT: 8017-1-33
oM =8 5 L5 PARCEL : 2 & 2E
% ol oo HOR -o?%?r- il

THE STATE OF TEXAS EE E k ~ CONDEMNATION PROCEEDING FILED
V.

WITH THE JUDGE OF THE COUNTY
COURT AT LAW NO. 7 OF

*
*
*
DOROTHY ANN PENICKA DLABAY * BRAZOS COUNTY, T E X AS

STATEMENT OR PETITION FOR CONDEMNATION

TO SAID HONORABLE JUDGE:

Now comes the State of Texas, herein called Plaintiff or
Petitioner, acting by and through the State Highway and Public
Transportation Commission of Texas, herein called State Highway and
Public Transportation Commission, represented herein by the
Attorney General of Texas who, at the request of the State Highway
and Public Transportation Commission, brings this action and files
this its original Statement or Petition for the condemnation of the
land and interests or rights pertaining thereto as hereinafter
described, and shows that the owners of said land and their
residences are as follows: DOROTHY ANN PENICKA DLABAY, who may be
served at Route 5, Box 570, Bryan, Texas 77801, hereinafter called
Defendant (whether one or more) or called owner (whether one or
more) and shows as follows:

. 3
That Defendant is the owner of the following-described land

situated in Brazos County, Texas:



; )
Brazos County—8017-1-33—Parcel 2 & 2E
1 of 4

Being 7.60 acres of land, more or less, out of a part of that certain 50.7
acre tract of land lying and being in the James Curtis Survey, Abstract

No. 12, Brazos County, Texas; said 50.7 acre tract being the same land
described in a deed from 0.H. and Ethel Patterson to Frank Penicka in Volume
128, Page 311 of the Deed Records of Brazos County, Texas; said 7.60 acre
tract being more particularly described by metes and bounds as follows:

COMMENCING at a railroad crosstie used as a fence post at the most easterly
corner of a 1.0 acre tract being the same land described in a deed from
Brazos A. Varisco to Madison Bradley dated May 4, 1963 as recorded by deed
in Volume 227, Page 105 of the Deed Records of Brazos County, Texas, said
railroad crosstie lying on the southwest right of way of Kuder Road; thence
NORTH 18°03'32" EAST across Kuder Road for a distance of 73.28 feet to

a point lying on the northeast right of way of Kuder Road, said point being
the PLACE OF BEGINNING;

(1) THENCE NORTH 46°40'29" WEST for a distance of 143.09 feet along the
northeast right of way of Kuder Road to a point for cormer lying
on the existing south right of way of State Highway 21;

(2)  THENCE NORTH 42°45'48" EAST along the existing south right of way
of State Highway 21 and along the northwest property line of the
aforementioned 50.7 acre tract for a distance of 127.24 feet to a
point for corner;

(3) THENCE NORTH 75°47'51" EAST along the existing south right of way

of State Highway 21 and along the north property line of the aforementioned

Penicka 50.7 acre tract for a distance of 1365.65 feet to a point
for angle point;

(4) THENCE NORTH 70°05'12" EAST along the existing south right of way
of State Highway 21 and the north property line of the abovementioned
50.7 acre tract for a distance of 201.00 feet to a point for angle
point;

¢3) THENCE NORTH 75°47'50" EAST along the existing south right of way
of State Highway 21 and the north property line of the 50.7 acre
tract for a distance of 400.00 feet to a point for angle point;
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THENCE NORTH 68°12'13" EAST along the existing south right of way
of State Highway 21 and the north property line of the 50.7 acre
tract for a distance of 302.66 feet to a point for angle point;

THENCE NORTH 75°50'35" EAST along the south right of way of State
Highway 21 for a distance of 342.87 feet to a point for cormer lying
on the common line between the aforementioned 50.7 acre Penicka tract
and a 1.56 acre tract being the same land described in a deed from
Anton Regmund to Aline Kuder as recorded in Volume 442, Page 630

of the Deed Records of Brazos County, Texas;

THENCE along the abovementioned common line SOUTH 25°10'38" EAST
for a distance of 69.25 feet to a point for corner;

THENCE along the common line SOUTH 42°33'08" WEST for a distance
of 126.00 feet to a point for cornmer;

THENCE along the common line SOUTH 46°37'04" EAST for a distance

of 168.55 feet to a point for cormer, said point being the most
southerly corner of the abovementioned Kuder tract and lying on the
proposed south right of way of State Highway 21;

THENCE NORTH 77°42'15" WEST along the proposed south right of way
of State Highway 21 for a distance of 219.04 feet to a point for
angle point;

THENCE SOUTH 80°21'22" WEST along the proposed south right of way
of State Highway 21 for a distance of 401.27 feet to a point for
angle point;

THENCE SOUTH 75°47'50" WEST along the proposed south right of way
of State Highway 21 for a distance of 1000.00 feet to a point for
angle point;

THENCE SOUTH 65°24'31" WEST along the proposed south right of way
of State Highway 21 for a distance of 305.00 feet to a point for

angle point;

THENCE SOUTH 75°47'50" WEST along the proposed south right of way
of State Highway 21 for a distance of 200.00 feet to a point for
angle point;

THENCE SOUTH 88°28'40" WEST along the proposed south right of way
of State Highway 21 for a distance of 205.00 feet to a point for
angle point;
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(17) THENCE SOUTH 75°47'50" WEST along the proposed south right of way
of State Highway 21 for a distance of 290.00 feet to a point for
corner;

(18) THENCE SOUTH 15°04'09" WEST along the proposed south right of way
of State Highway 21 for a distance of 103.26 feet to the PLACE OF
BEGINNING and containing 7.60 acres of land, more or less.

AND IN ADDITION THERETO:

Title to all that wood frame 600 SF outbuilding located partially
on the remaining property of which the above described property
was originally a portion, said wood frame 600 SF outbuilding
being bisected by the proposed right of way line, with the result
that the portion of said wood frame 600 SF outbuilding lying
adjacent to said proposed right of way line would be in such
condition that it could not be adequately reconstructed at such
location; plus the temporary right to enter upon the property
remaining for the sole purpose of removing all of said wood frame
600 SF outbuilding.

AND IN ADDITION THERETO:

AN EASEMENT for the purpose of opening, constructing and maintaining a
permanent drainage channel in, along, upon and across the above described
tract of land, with the right and privilege at all times of having ingress,
egress, and regress in, along, upon and across such tract of land for the
purpose of making additions to, improvements on and repairs to the said
drainage channel or any part thereof, said tract of land being out of and a
part of the aforesaid 50.7 acre tract of land.

Being 2.87 acres of land, more or less, out of a part of that certain 50.7
acre tract of land lying and being in the James Curtis Survey, Abstract

No. 12, in Brazos County, Texas; said 50.7 acre tract being the same described
in a deed from 0.H. and Ethel Patterson to Frank Penicka recorded in Volume
128, Page 311 of the deed records of Brazos County, Texas; sald 2.87 acre
tract of land being more particularly described by metes and bounds as
follows:

COMMENCING at a railroad crosstie used as a fence post at the most easterly
corner of a 1.0 acre tract being the same land described in a deed from
Brazos A. Varisco to Madison Bradley dated May 4, 1963 as recorded by deed
in Volume 227, Page 105 of the Deed Records of Brazos County, Texas, said

4
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railroad crosstie lying on the southwest right of way of Kuder Road; thence
NORTH 18°03'32" EAST across Kuder Road for a distance of 73.28 feet to

a point lying on the northeast right of way of Kuder Road and the west
property line of the aforementioned 50.7 acre tract, and the proposed south
right of way of State Highway 21; thence NORTH 15°04'09" EAST along the
proposed south right of way of State Highwag 21 for a distance of 103.26
feet to a point for corner; thence NORTH 75747'50" EAST along the proposed
south right of way of State Highway 21 fgr a distance of 290.00 feet to

a point for angle point; thence NORTH 88 28'40" EAST along the proposed
right of way of State Highway 21 for a distance of 78.52 feet to the PLACE
OF BEGINNING;

(1) THENCE NORTH 88°28'40" EAST for a distance of 126.48 feet to a point
for corner;

(2) THENCE SOUTH 39°16'39" EAST for a distance of 1210.00 feet to a point
for corner;

(3) THENCE SOUTH 50°43'21" WEST for a distance of 100.00 feet to a point
for corner;

(4) THENCE NORTH 39°16'39" WEST for a distance of 1287.44 feet to the
PLACE OF BEGINNING and containing 2.87 acres of land, more or less.
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The State Highway and Public Transportation Commission has
found that in order to promote the public safety, to facilitate the
safety and movement of traffic, and to preserve the financial
investment of the public in its highways, public necessity requires
the laying out, opening, constructing, reconstructing, maintaining
and operating of highways in the State of Texas as a part of the
State highway system at such locations as determined by such
Commission; that the State Highway and Public Transportation
Commission has found and determined that the above-described 1land
is suitable for use for such purposes and that it is necessary to
acquire the following interests in said 1land, for the purposes
stated: fee simple title to said Parcel 2 to be used as a part of
the State highway system to be constructed, reconstructed,
maintained and operated thereon, provided however, there is
excluded from said estate to be condemned all the o0il, gas and
sulphur which can be removed from beneath said 1land aforesaid
without any right whatever remaining to the owner of such oil, gas
and sulphur of ingress or egress to or from the surface of said
land for the purpose of exploring, developing, drilling or mining
of the same; an easement in said Parcel 2E, for the purpose of
opening, constructing and maintaining a permanent drainage channel
in, along, upon and across the said Parcel 2E tract, with the right
and privilege at all times of having ingress, egress and regress
in, along, upon and across such tract of land for the purpose of
making additions to, improvements on and repairs to said drainage

channel or any part thereof.
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Further, the State Highway and Public Transportation
Commission has found and determined that the above-described wood
frame outbuilding (hereinafter referred to as "building") located
partially on the above-described 1land and partially on the
remaining property of which the above-described property was
originally a portion, cannot be adequately reconstructed at its
present location, and that equity and fairness will necessitate the
compensation of the Defendant for the full value of the said
building. That leaving said building bisected would create a
hazard to the highway and endanger human life and safety. That
said State Highway and Public Transportation Commission has further
found and determined that a temporary right to enter onto the
property remaining is necessary for the removal and acquisition of
said building.

Plaintiff is entitled to condemn the following interests for
the purposes above stated: Fee title to the tract of 1land
above-described (Parcel 2) to be used for highway purposes; an
easement in and to the tract of land above-described as Parcel 2E;
title to all that certain building above-described and situated
partially on the above-described 1land and partially on the
remaining land of which the above-described land was originally a
portion; and the temporary right to enter onto the property
remaining for the sole purpose of entering and removing all of said
building; provided however, there is excluded from said estates to
be condemned all the o0il, gas and sulphur which can be removed from

beneath said 1land above-described without any right whatever



remaining to the owner of such o0il, gas and sulphur of ingress or
egress to or from the surface of said land for the purpose of
exploring, developing, drilling or mining of the same.

4.

That your Petitioner and Defendant or owner have been unable
to agree upon the value of said real estate and interests therein
to be condemned or the damages, if any, occasioned by the
acquisition of such land and asks that Special Commissioners be
appointed as provided by law to assess the damages of the owner.

PRAYER

WHEREFORE, the State of Texas respectfully prays that three
disinterested freeholders be appointed as Special Commissioners to
assess the damages of the owner and file their decision all as
provided by law, to the end that Plaintiff or Petitioner may have a
final Jjudgment or decree of condemnation vesting in the State of
Texas the fee title to said Parcel 2 and easement in and to Parcel
2E, except as above provided as to oil, gas and sulphur, fee title
to said building above described, together with a temporary right
to enter onto the property remaining for the sole purpose of
entering and removing all of said building, for writ of possession,
for costs of suit, prejudgment and post-judgment interest on the
amount of money that the Award of the Special Commissioners exceeds
the amount of money awarded by the Jjudgment to the Defendants

herein, and for such other and further relief, general and special,



at law or 1in equity,

entitled.

FILED with me this the

that Plaintiff may

show itself Jjustly

Respectfully submitted,

JIM MATTOX
ATTORNEY GENERAL OF TEXAS

MARY F. KELLER
FIRST ASSISTANT ATTORNEY
GENERAL

RICHARD D. NAYLOR
ASSISTANT ATTORNEY GENERAL
CHIEF, HIGHWAY DIVISION

f YA
RANDALL M. WARD o
Assistant Attorney General
Highway Division

P. O. Box 12548
Austin, Texas

(512) 463-2004
Bar Card No. 20845900

78711-2548

Attorneys for Plaintiff

day of y 1990.

JUDGE, County Court at Law
No. < , Brazos County, Texas
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January 07, 1991 COUNTY COURT AT LAW NO. 2
300 E. 26TH STREET, SUITE 203
BRYAN, TX 77803
JUDGE J. D. LANGLEY
(409) 361-4260

Case No.: 20-05-290CC-CV

Style: THE STATE OF TEXAS =
o
vs. DOROTHY ANN PENICKA DLABAY DAEHED FOR REQORD i

A1 2 /8 ociock A __m
Les Palmer MARY” ANN WARD
Haley, Davis, Wren, Bristow & Rasner } ?BA S COUNTY« -
Attorney At Law By L=< bic

-

510 N. Valley Mills Drive, Ste. 300
Waco, Tx 7&710

This case is set for FINAL PRETRIAL on:

Date: 04/15/91 Time: 02:00

At FINAL PRETRIAL, the Court will determine whether jury fees
have been paid, hear motions for continuance, and set the order
of cases. JURY SELECTION will begin at 1:30 p.m. on the date
set for FINAL PRETRIAL. TRIAL BY JURY will begin at 9:00 a.m.
on the day following FINAL PRETRIAL and JURY SELECTION.

Wanda Boyles
Civil Court Coordinator

CC 2 Randall Ward
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AFFIDAVIT

THE STATE OF TEXAS )
KNOWV ALL MEN BY THESE PRESENTS:

COUNTY OF BRAZOS )
BEFORE ME, the undersigned authority, personally
appeared JOE PENICKA, to me well known to be a credible

person, and who, after being by me duly sworn, on oath did

state:

My name is JOE PENICEKA. I am 81 years of age and [ am
now and have been thoroughly familiar with the production

history of the Fazzino No. 1 Well.

The Fazzino No. 1 Well is located in the Griffin Bayne
Survey, A-70, Brazos County, Texas, on the Mike Fazzino 140
acre tract out of the Griffin Bayne Survey, A-70 and the D.
Harvey Survey, A-125, Brazos County, Texas. The location of
the well is approximately 750 feet in a northwesterly
direction from the State Highway OSR Right-of-Way. The
Fazzino No. 1 Well was producing in paying quantities on

January 1, 1985 and is still producing today.

, LR
f P ;
‘4/1' éé/%}zn 1 EEQ— a

SUBSCRIBED AND SWORN TO BEFORE ME, this 31st day of
January, 1991,

BEND OF STATEMENT.

GLORIA J. MAYES - AR

Notary Public No ry_Pu-t;-l- , State Texas
State Of Toxas

My Comm Exp Jan 14,1003

STATE OF TEXAS }

COUNTY OF BRAZOS )

This instrument was acknowledged before me, on January
31, 1991, by JOE PENICKA

WWW\ <
ETESN GLORIA S MAYES iV el .
((%)) Notary Public Nothry Publfc, State/of Texas

o, PN Statn Of Texas
My Coms Fyp Jan 14,1992
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‘41\1155 & ZWIENER, INC.

Fe ftier wied Lanid « Soreceas

1300 MAIN STREET
SUITE 1720
HOUSTON, TEXAS 77002

TEL. (713) 650-0903
FAX (713) 650-3547

April 19, 1991

Mrs. Tracey T. Yakints

Geologist

Petroleum & Minerals Division o

Texas General Land Office [/(Qbféﬁz)
Stephen F. Austin Building 91 -
1700 North Congress Avenue 042322

Austin, Texas 78701

RE: Application to lease a portion of State Highway 21
James Curtis, Jr. Survey, A-12
Brazos County, Texas

Dear Mrs. Yakints:

Pursuant to your letter dated April 4, 1991, regarding the above
referenced application, enclosed please find the following
requested information to complete the application:

i B Names and addresses of adjacent mineral owners.

-2 An Affidavit of Non-Production executed by Joe
Penicka covering a certain portion of Highway 21
outside of the "producing area."

3 A check for $100.00 for processing.

4(a). Written Waiver of Statutory Notice executed by Ray
Sloan, Agent for Union Pacific Resources Company.

4(b). Written Waiver of the preferential right to lease
executed by Edward S. Voisinet, as Vice-President
of Ultramar 0il and Gas Limited.

5. Certified copies of adjacent leases.

6. A notarized affidavit of consideration paid,
executed by Ray Sloan, Agent for Union Pacific
Resources Company, for 1leases adjacent to the
highway right-of-way.



Mrs. Tracey T. Yakints
Page 2
April 19, 1991

b o A letter dated April 15, 1991, signed by Mr. O.
Brandt Edwards, Attorney at Law, explaining the
mineral ownership under the subject portion of
Highway 21.

Should you require further information concerning this application,
please contact me at 409/567-4661, extn. 140.

Your prompt attention to this matter is appreciated.

Sincerely,

RS/Jp
Enclosures

cc: Mr. Tim Stephens
Union Pacific Resources Company
(w/enclosures)



Names and addresses of adjacent mineral owners:

Josephine S. Fazzino
Rt. 5, Box 565
Bryan, Texas 77803

Dorothy Penicka D’Labay
Rt. 5, Box 549
Bryan, Texas 77803



AFFIDAVIT OF NON-PRODUCTION

THE STATE OF TEXAS 1}
KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF BRAZOS }
BEFORE ME, the undersigned authority, personally
appeared JOE PENICKA, to me well known to be a credible

person, and who, after being by me duly sworn, on oath did

state:

My name is JOE PENICEKA. I am 81 years of age and I am
now and have been thoroughly familiar with the non-

production history of the area shown on the attached plat.

There was no oll or gas well producing in paying
quanities on January 1, 1985, within a 2500 feet radius of
that portion of Highway 21 indicated in red on the attached
plat.

ERD OF STATEMENT.

SUBSCRIBED AND SWORN TO BEFORE ME, this /¥ day of

April, 1891.
cﬁ&u@g;\ 24

Notary Publéc, Stateébf Texas

e e e

GLORIA J. MAYES
Notary Public

State Of Texas
My Comm. Exp. Jan.14,1983

STATE OF TEXAS }
COUNTY OF BRAZOS }

This instrument was acknowledged before me, on April

/X~ 1001, by JOE PENICKA.

Notary Pubﬂc,' Staté/ of Texas

GLORIA J. MAYES
Notary Public

State Of Texas
My Comm. Exp. Jan.14,1893




+ = engy

3 3
B.1%. 8t 51ac | 79774 Lap) Ay, f ‘;-N
w A Buchenon = 8% 5.2.88% S htapVoruey gy Tr 5 " q
wison . Pt 1419 7’ac $Te700 | T Trd @ary, 3 3
eV “MEngy : W W Buchanan ’ 60y e _,0411.,-
T' 5% Hebe ?‘:"I C‘,v‘rs!y Cavitt Broros Farm LTO c J'H'*bg,-, P HE‘&S
.1007 ET ,‘/ =i Bl v Vntvnt nt a, /r, nT" n’-(a:flﬂf .
’ Cavitt ; o {s”i" 999 \Azm:c!'-l Tr2 '3 “‘a“r .;"f--b"' L]
— by
"3 wral barta Jr
> W. Hanus m1a YJHa
AATHIS >3 leriFFIN BAYNE Moty Est. D-HARVEYT 000,
A-37 i p A-70 L1C T 5 Tra
E’ < « tucon @ AR '
an 5 . 4 £ Kre 4 ‘,:
e ddt averian
- o < 8 Variscu, Est T6 .:\;\?:Bul Tr6 6-23-86 e
- T B ! - lh -
MUSAL e I3 e 53 ¢ /)| ADTAYLOR
e ~ I18ec . [N 54 44uc » .230
74%ac - 1O 53 M A Harrei! 23| Prod in =~
. ™ &t 10:25-86 < g | ~Anthody ' FO
e - o . -
SN Tr 61 : Blws oo Te 8 2o 8230
o ’A_"mn)::‘ Vo >1 757 TeT et Maly | V Court £
-17- N " = (.1
;g Amoco J W .Snuth I2ac. | 58ac.
vajpr7-82 KO Giaham 7Qac ] Te A amer- [0
of =° 9-29-86 Aereas 'v_for.wJ o
- S| © 2 BSE Prod = LCHIRD
. ' RS
nree 3 O D ! : e br0a € "
ul"'J:‘ < s -g: N;\ 32529.'.“.' o?w:?;-; t:
32987 125 |R & AW Buchanron gt 8 9Guc Te.NH. MITCHELL N g
LET =3 B - 1 - ‘ & e e ang A #2359 )
\< = LO &go 3 |Bon;u e 180 \
Biacos Varisco Est =) (] L 95ac /0 G
MUS AL weai o @ Jr § M Fuzemo b,,w Hghan A Regimund
500 ) 53ac 121 3lac 80.1c 1M
Tr.32 e Hayrk
Tr.1 Lduc. | T 5 united O & Eupl Mo - e Tr.42 rJ
Strata Engy NI AN - TUnne | WS Hargett L. Coussan A.Tobola  |Hupk
10.30-83 A A o2y | 88a ddac J
Vi.D.Newberry N %o wnted Qitari Co st el N SRR D NitedCufzp Tr.5
9-16-86 = F3A e b M | 46 ey nacen |—
povy L.J Fasemo nited Ol Eapl Y\C. Salvigy:o © 250¢ W.C
“Unded O™~ N usite 1P \ :
Expi Co e 10ac L Tra3[  Tr7|| egf
i Prl Cotiiel isor] J Saladins o 7| 8¢
s 10 26 0¢ L Lrted 0 taor T Michas| PEVEYS
=ttt . Toe Un.a. 61387 v Pet Corp
it ENEis | NornEng oy JEaremy = s;17-8
—_— L4 ] il May % atohlif (NN N 167c SV Lusa Sese
2401 e O Laws o o1l 159ac. S:C ~
= Amig =~ Joeneman E
S B3N eueret] F[ | Tea] T3] T2 ‘}'5’,"{’/’“ e (o LELD [t i 12
Pr ¢ ¢ Stiats I Ye-8s ) i | i
372% 1-4-82 o En;; Tev]y ;  Thee | g i
; £ S 10 82 North Engy 5
F Warrin > 2 \mF . Corpataol I‘ &
Ido¢ & | |Scar- NP M 22 A e 3
Tia i Y [ogaro| b~ Facemn F g
Wt Fa a ‘i diL £ 906, .
$ 2347 S [AmigBonz Pe162 3% Y. 22 JAMES CUR |
1" o B? S L] Pr ECOOGGJTE’/: me‘r_ A 12 T SJR
2 |& 2.28.42 Ti.23 :
bl F Ponick.:
H 40ac D
Amig.Bonz Pel.628 %
Prodeco0aG 372%
P
'G'?;l.c et 4.i.82
o o 9307 P Duoley
Aol e 1 .
122ac . 1024c W
P Tr 26 Amig Bonz Pet 55'5%
o BN W Prodeco 0BG 372%
&Y » i-10-82
G i
P Dudsie DTN C Salpetro
§00c 78ac J
e H : Te.27
+ 0l Co v ,4'5:. r.2 I
al J Kudwr
o' 6Qo¢
e AmigBoarPoii2 57 Tr 28
oflur 0 B v F ooy, hw:ioz%as't?‘? EA i
& J.Reymund J-_HG.GCun \
23-8%
3e ¢ € dige 7
e - ...:lei = -~
(‘No‘:lh—‘ ~ F
Cantral Qil
D -2T-BeAT L
\ Pt <
Sheiton T ' __ri'
6.




WAIVER OF STATUTORY NOTICE

STATE OF TEXAS }

COUNTY OF BRAZOS }

WHEREAS, Union Pacific Resources Company of Fort Worth, Texas,
proposes to exercise its preferential right to lease certain lands
underneath State Highway 21, Brazos County, Texas, and hereby
Waives the Statutory Notice of the intent of the State to lease of
which it is entitled.

EXECUTED, this the / bth day of _ Apnl ’
1991. —

Union Pacific Resources Company

By: ﬂtl i%fﬂ*\/

Ray an, Agent




WAIVER

STATE OF TEXAS }

COUNTY OF BRAZOS }

WHEREAS, Ultramar 0il and Gas Limited of Houston, Texas,
hereby waives its preferential right to lease certain lands
underneath State Highway 21, located in the James Curtis, Jr.
Survey, A-12, Brazos County, Texas.

April .

EXECUTED, this the l6th day of
1991.

Ultramar 0il and Gas Limited

By

Box BlXIeX e X XXX XXX XX XXX PYXXX

Edward S. Voisinet
Vice President




AFFIDAVIT OF FACT

STATE OF TEXAS )
KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF BRAZOS }

BEFORE ME, the undersigned authority, a Notary Public in and
for the State of Texas, on this day personally appeared Ray Sloan,
to me well know to be a credible person, and who, after being by
me duly sworn, on his oath did state:

I have been advised by Union Pacific Resources Company that
Josephine S. Fazzino and Dorothy Penicka D’Labay received the
following consideration for their respective o0il and gas leases,
being:

Lessor: Josephine S. Fazzino

Lessee: Union Pacific Resources Company
Bonus per Acre: $80.00

Rental per Acre: $ 5.00 (Paid-Up)

Term: 5 years, from 1-18-90

Royalty: 1/6

Recorded: Volume 1181, Page 36

Official Records, Brazos County, TX

Lessor: Dorothy Penicka D’Labay
Lessee: FlairTex Resources, Inc.
Bonus per Acre: $250.00

Rental per Acre: $ 10.00

Term: 3 years, from 1-29-91
Royalty: 175

Recorded: Volume 1237, Page 355

Official Records, Brazos County, TX
(FlairTex Resources, Inc. assigned this lease to Ultramar
0il and Gas Limited, said assignment being recorded in
Volume 1241, Page 595, Official Records, Brazos County,
TX)

END OF STATEMENT.

Loy ]

oan Agent for Union
ac c Resources Company

SUBSCRIBED AND SWORN TO BEFORE ME, this 19th day of

April , 1991.
71}ﬂ4y4@ﬁ//ﬁi&:gg;g

KENNARD BISETT Notary Public, State of Texas

MY COMMISSION EXPIRES
October 31, 1994

STATE OF TEXAS }

COUNTY OF _ BRAZOS )

19€h

This instrument was acknowledged before me, this
April , 1991, by Ray Sloan.

—
//fszr,//w//’izf—azﬁ'

Notary Public, State of Texas

KENNARD BISETT
MY COMMISSION EXPIRES
October 31, 1894




STEPHENS & WILLEY
ATTORNEYS AT LAW
FIRST INTERSTATE BANK PLAZA

Telecopier No: 1000 LOUISIANA, SUITE 2215 Telephone No:
(713) 650-3753 HOUSTON, TEXAS 77002 (713) 650-1550

April 15, 1991

Texas General Land Office
Stephen F. Austin Building
1700 North Congress Avenue
Austin, Texas 78701-1495

Attention: Mrs. Tracey T. Yakints
Geologist - Leasing & Evaluation
Petroleum & Minerals Division

Re: State mineral ownership under
portion of State Highway 21
James Curtis, Jr. Survey
Abstract No. 12
Brazos County, Texas

Gentlemen:

This letter is being written in connection with the applica-
tion to lease a portion of State Highway 21 by Jones & Zwiener,
Inc., Professional Land Services, for Union Pacific Resources
Company. The undersigned has previously examined title to 168.04
acres of land lying North of the portion of Highway 21 in question.
This examination included the following instruments which affect
the title to certain portions of the land under State Highway 21:

i O Warranty Deed dated February 7, 1931, from John F.
Turek and wife, Lucy Turek, to the State of Texas,
conveying two (2) separate parcels containing 2.27
acres and .36 of an acre, respectively, recorded in
Volume 79 at Page 307 of the Deed Records of Brazos
County, Texas.

2. Photocopy of Judgment in condemnation proceeding,
dated March 16, 1931, by the Commissioner’s Court
of Brazos County, on behalf of the Highway Depart-
ment of Texas, against Henry Regmund, et al.,
covering 11.72 acres of land, recorded in Volume 4
at Page 200, Commissioner’s Court Minutes, Brazos
County, Texas.

Your attention is called to the fact that the metes and bounds
description of the 2.27 acres described in the February 7, 1931,
Warranty Deed, listed above, does not close. It appears that the
final call was inadvertently omitted. Additionally, your attention
is called to the fact that the undersigned has not examined a



Texas General Land Office
April 15, 1991
Page 2

Warranty Deed from Henry Regmund, et al., to the State of Texas or
the Highway Department of Texas covering the 11.72 acres. The
condemnation proceeding only sets forth the compensation to be paid
to Henry Regmund, et al., for the land taken by the State of Texas.
Clearly, however, a Jjudgment in a condemnation proceeding is
persuasive of the State’s title to the land.

Neither the February 7, 1931, Warranty Deed nor the condemna-
tion Judgment, listed above, reserves the minerals under the
respective parcels of land. Therefore, we conclude that the State
of Texas owns the mineral estate under the 2.27 acres, the .36 of
an acre and the 11.72 acre portions of State Highway 21.

In order to assist you in identifying the aforesaid parcels we
have attached a photocopy of a reduced portion of a Texas Depart-
ment of Transportation and Highways plat on which the 2.27 acre
parcel has been shaded red, the .36 of an acre parcel has been
shaded blue, and the 11.72 acre parcel has been shaded green.

Additionally, we have been furnished a photocopy of condemna-
tion proceeds styled "The State of Texas vs. Dorothy Ann Penicka
Dlabay", Docket No. 290-CC, County Court at Law No. 2, Brazos
County, Texas. The 7.60 acres of land, which is the subject of
this condemnation proceeding, appears to lie adjacent to and south
of State Highway 21 along that portion of State Highway 21 covered
by the 11.72 acres discussed above. Although the condemnation is
still pending, we call to your attention the fact that the original
petition of the State of Texas excludes from the condemnation
proceedings ". . . all the o0il, gas and sulphur which can be
removed from beneath said land aforesaid without any right whatever
remaining to the owner of said oil, gas and sulphur of ingress or
egress to or from the surface of said land for the purpose of
exploring, developing, drilling or mining of same;". The under-
signed has not, however, examined the title to the land lying south
of State Highway 21 out of which this 7.60 acre parcel would be
severed.

If you have any questions, or if we can be of additional
service to you in any way, please do not hesitate to call.

Very truly yours,

O. Brandt Edwards

OBE/pat

Enclosure
\obe/upre3.Itr



£
,'- il
% %
¥ Se
..‘- }" -
el
s
2

2 N
. -\,- X e - a . .

i - N
s

v PTPET zb 534 70

A %
7705 frrver Aede” LSooe A0S ‘5
Rl C20-8.~ Control //6~F~% ¥ 410
N b ' ol
: e - - Y - Slo 267A%5
B i JF ok / | 55"**'*'? Hepry Fegmuno cfal Wb Bezy #2706
:J‘}af.‘m_'v' L Sla 2EEAEE o gastes| a3 o J‘AJ' AFEA4FI 2‘0 278 #/6 YGL " Control //é —# -3
B2tes fo BRIAET NG BEy i : T £ Ff‘
. ,1” T \\ Femo’ COﬁO’C’/??’)O./O 7 d
W77 Hp oz /-'”U;./UJ’
240 T N SO

t*e'l!i‘."-'

%:;- 33,:,’,‘ g \ S ZF

/75'md’/c‘;/'/
M 277792 Lo 28/72/ . .

Sk T

< 1%
sl

T T o
% ahveeli

"‘.
.

%
CaE ;
¥ » ::F; ; 3
e ~ e
: e
. E . i
@ T - 1
- V". 1 % - " o
- e "— .-i
o = =8 AL . 3
. 3 o 2.4 .
» X 3
. 2 z




e D e

e —————

ASSIGNMENT OF OIL, GAS & MINERAL LEASES

STATE OF TEXAS
COUNTY OF BRAZOS

That FlairTex Resources, Inc., a Texas Corporation, whose address is 19 Briar Hollow, Suite 246,
Houston, Texas 77027 (hereinafter called "Assignor"), for and in consideration of the sum of Ten Dollars
810.00) cash and other good and valuable consideration paid by Ultramar Oil and Gas Limited, a

elaware Corporation, whose mailing address is 16825 Northchase, Suite 1200, Houston, Texas 77060,
(hereinafter called "Assignee"), the receipt and sufficiency of which are hereby acknowledged, does,
subject to the terms and provisions herein contained, hereby transfer, sell, assign and convey unto the said
Assignee, its successors and assigns, without warranty of title, either express or implied, one hundred
percent (100%) of Assignor’s right, title and interest in and to the oil and gas leases described in Exhibit

" attached hereto and by reference made a part hereof, and the lands or portions of lands covered
thereby as described in Exhibit "A", together with such interest’s part of all production, if any, hereafter
produced under said leases. The oil and gas leases and the lands or portions of land covered thereby as
described in Exhibit "A" are referred to herein as "said leases".

Assignor hcrcbr reserves and excepts unto itself an overriding roza.lty interest equal to one percent
&&%) of 8/8ths of all hydrocarbons that are produced, saved and marketed from said lease described in
ibit "A" attached hereto.
The terms, covenants and conditions hereof shall be binding upon and shall inure to the benefit of
Assignor and Assignee and their respective successors and assigns; and such terms, covenants and

conditions shall be covenants running with the land above described and the assigned premises and with
each transfer or assignment of said leases.

In witness whegeof, executed this 12th day of February, 1991.

- 460821
F I |.- E D FlairTex Resources, Inc.

9| IR -5 PY 2: L9 By: %%é:ﬁé
on » =]

[lans £rLihonat s CO.CLEAR President
BRAZOS COUNTY COURTHIUSE
BRYAN. TEXAS

BY Tty
CORPORATE ACKNOWLEDGEMENT

STATE OF TEXAS

COUNTY OF HARRIS

This instrument was acknowledged before me on this 12th day of February, 1991 by Donald G.
MacAskie, President of FlairTex Resources, Inc. a Texas Corporation, on behalf of said corporation.

My Commission Expires

tary ¢, otate o as

JULIE ORTIZ

Notary’s printed namguary public in and for the State of Texas
My Commission Expires July 6, 18393 -~
s,
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EXHIBIT "A"

Attached and made a part of an Assignment from FlairTex Resources, Inc. as Assignor, to Ultramar Ol
and Gas Limited, as Assignee, dated February 12, 1991.

Oil, Gas and Mineral Lease dated January 29, 1991 from Do Penicka D’Labay, to FlairTex
Resources, Inc., recorded under Clerks Number 458579, of the Official Records of Brazos County,

Texas, and covering 50.67 acres of land, more or less, out of the James Curtis Survey, A-13, Brazos
County, Texas.

L |

S St

—




THE STATE OF TEXAS )
COUNTY OF BRAZOS )

I, Mary Ann Ward, County Clerk of Brazos County, Texas
g nerzoy certify that the foregoing is a true and

corfagt %Joftﬁc tginalasthe zamesocearsofrecord
da Vg £Z¥L. Pane ___S.flr _%i{ﬁgﬁecmds of said
Euiinty o IR &

i f ,am / /o ?/

NH v AN
B!’:A‘
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OIL, GAS AND MINERAL LEASE =~~~ '
THIS AGREEMENT made this ... L8Eh__ " day ot January orJ "“h‘r: 21 § 9685.: —

—..Josephine 8. _Fazzine

/ .1,.1 J“‘. e ,.......1..r,l...'..i.hl.....-...

ViR )

Senser (wiaithor sue or misse), wheo adtcess 10, RE.5. BOX 565 Bryan,Texas 17 76101-00.%3"

w4 UNION _PACIFIC RESOURCES COMPANY P.0.BOX 7, FT WORTH,TX." R
Lessor, In consideration of .. TEN DOLLARS AND OTHER VALUABLE CONSIDERAdeﬁ

Dollars, recelpt

of I'hlch In hereby acknowledyed, snd of the covenants and agreements of Teanee herelnafter contalned, “does hereby grant, lease and let unto lesses
land covered hereby for the purposes and with the exclusive right of exploring, drilling, mining and opernting for, producing and owning oll, Kas,
sulphur and all other minerals (whether or not mimilur to those mentloned), to u-!hcr with the right to miuke surveys on aald land, Iay pipe Tines,
eetablish and utllize facilities for surfnce or subsurface disposnl of aalt water, cunstruct ronds wnd hridees, dig canals, bulld tanks, power stnlions,
telephone lines, empluyse houses and other structures on anld lnnd, nocessnry or useful In lessee’s operations in exploring, drilling for, producing,
treating, storing and transporting minerals produced from the land covered herrby or any other hn'bé&iél thereto, The Iand ronn-d hereby,

berein called “sald land”, Is located In the County of. BRAZOS Btate of . ... , and Is described as follows:

168.04 acres of land, more or less located in the James Curtis, Jr.
League, Abstract 12 and described in Three (3) Tracts as follows:

Tract 1 7.12 acres of land, more or 1less, being the same land
described in a Ouitclaim Deed dated June 10, 1985 from Johnny Joseph
Fazzino to Josephine Fazzino and recorded in Volume 797, Page 126 of
the Deed Records of Brazos County, Texas

Tract 2 69.67 acres of land, more or less, being the same land
described as the "First Tract" in a Partition Deed dated April 27,
1974 from Johnny Joseph Fazzino to Josephine Fazzino and recorded in
Volume 327, Page 41 of the Deed Records of Brazos County, Texas

Tract 3 91.25 acres of land more or less, being the same land
described as the "Second Tract" in a Partition Deed dated April 27,
1974 from Johnny Joseph Fazzino to Josephine Fazzlino and recorded in
Volume 327, Page 41 of the Deed Records of Brazos County, Texas

' Y /
Signed for Identiflication %\'Ltb.!l{i?t.mi S Fﬂﬂ,{’%ﬂc‘)‘
JosepHine 8. Fazzino

i 11s W 36

s 5} Y ‘ .
i M S S o il b o-. § i b e o ksl s e Lnals LaAd
- 1.5 . B s Et il b Rl e ey b et i b e s 14 et et el -
, ey . - .




BRI ¢

gy Lok AusnpE Lfeupun

. -ad - .
. ; ke ] R ! Qi
ACTAU. 2 A% KUGR 9] O FHU DeBY oatigad o LRTUD |_u u;..h ‘_ i .
TN T sanuuh YLl poelh U Fo FRSE VS T 1 I B TR T e L s (1453 J
WULGL Loy B $R6 L UGG0IG  La e B LYRE:F 3N puey GUi ¢ Y9k o)
;"‘.“ oY TN €16 g el s e i " peay  pou g ppe S ey
~ 4 " g U | Wi Biah ’ . gL ovn e i RY Lot
" [!r)b:' s Y e TS N B TTVS Dh v Bl S GGLwlgeery TW
1 [ 3 . . .
Lipe L ALt e B0 e N RRREI g g wlb e g "
Gn aGE i . I R L L J L preat  pe pad o g REre Py
o R, T ! ' Wi LT SO PR
AN IR 1 ! ' i [Vely VUG BY &0 Al L LTS R L
7T e (i ' a . Y S A L | i Pl (e L V i b R Ve g
' LS ' FEY } 23 i : L
; ' { A »w

te

Notwithstanding anything in this lease to the contrary, royalty on

<kt oll and gas shall be one-sixth (1/6) of the oil and gas produced and
%'  saved under the terms of this lease, and vherever in Paragraph 3 of

S

L

~

g}

~

<0

$5.00
it

-

this lease the fractlon one-eighth (1/8) appears, same shall be
deemed to read one-sixth (1/6).

This lease also covers and Includes, in addition to that above described, all land, If uny, contiguous or adjacent to or adjoining the land above
described and (a) owned or cluimed by lessor by limitation, preseription, possession, reversion or unrecorded instrument or (L) as to which lessor
has a preference right of wequisition, Lessor agrees to execute nny supplemental instrument requesied hy leasee for o more complete or accurate
description of anid lund. For the purpose of determining the nmount of wny bonus or other payment hereunder, said land shall be deemed to contain

168 . 0 ‘ acres, whether netually containing more or less, and the above recitul of acreage In any tract ahall be deemed to the true
acreage thereaf, Lessor aceepts the lonus as lump sum considerntion for this lense nnd nll rights nnd options hereunder. FIVE 5

2. Unless mnoner terminated or longer kept in force under other provisions hereof, this lense shall remain in force for a term of YEArs
from the date hereof, hereinafter called “primary term”, and as long thereafler as operations, os hereinafter defined, are conducted upon said land
with no cessation for more than ninety (90) consecutive dnys.

3. As royalty. lessee covenants and agrees: (a) To deliver to the crmlit of lessar, in the pipe line to which lessee may connect it wells, the
equal one-eichth part of all oil produced and save! by lessee from said land, or from time to time, at the option of lessee, to pay lessor the
average posted market price of such one-eighth part of such il wt the wells as of the day it is run to the pipe line or storage tanks, lessor’s interest,
in either eaxe, to bear onceichth of the cost of treating oil 1o render it marketable pipe line oil; (L) To pay lessor on gas and carinchead gas pro-
ducesd from said land (1) when sold by lessev, onecighth of the amount realized by lessee, computed ut the mouth of the well, or 12) when used by
lessee off kauid lund or in the manufacture of gasoline or other products, the market value, ut the mouth of the well, of one-vikhth of such gas
and casinghead yas: () To pay lessor on all other minerals mined and marketed or utilized by lessee from said Iand, one-tenth either in kind or
value at the well or mine at lessee’s election, except that on sulphur mined and marketed the royalty shall Le one dollar (31.00) per long ton, If, at
the expiration of the primary term or Al any time or times therenfter, there is any well on said Innd or on lands with which said land or any portion
thercof has leen pooled, caprble of producing oil or gas, and all such wells are shut-in, this lease shall, nevertheless, continue in force ms though
operations were heing conducted on maid land for so lonk s snid wells are shut-in, and thereafter this lease may be continued in force ns if no shut-in
hud oceurred, Lessee covenants and agrecs to use reasonnble diligence to produce, utilize, or market the minerals capable of being produced from said
wells, but in the exercise of such dilikence, lessee shall not be obligatwd to install or furnish facilitics other than well facilities and ordinary lease
facilities of flow lines, separator, and lease tank, and shall not be required to settle lubor trouble or tn market gas upon terms unacceptable to
lessee. 1f, at any time or tines alter the expiration of the primary term, all such wells are shut-in for & period of ninety consecutive diivs, and during

0 ¢ fire no operalions on g3l lam!. then at or before l{ue expiration of said ninety day period, lessee shall pay or tender, by cherk or draft
essee, RS FOYAILY, B sum oyual W } for ench acre of land then covered hereby. lLessee shall make like payments or tenu. s at or
before the end of each anniversnry of the expirntion of said ninety day period if upon such anniversury thiz lease is being continued in foree solely by
reason of the provisions of this parngraph. Each such payment or tender shall be made to the parties who at the time of payment would be entitled to

receive the rpyalties which wyull be paid under this lease if the wells were producing, and may be deposite] in the . . e St Lo S ey,
FounT ¢t

-

at m{, :‘ﬁl v z o e s 0F Its successors, which shall enntinue as the depositorivs, rexardless of chunges in the own-
ershf) ut-in royalty, If st any time that lessee pays or' W rs shut-in royalty, two ar more parties are, or claim to be, entitle]l to receive same,
lexsee mag, in Livu of wny ather methosl of payment herein providel, pay or tender such shut-in royalty, in the manner alove specificd, either jointly
to such parties or separutely uch in mecordance with their respective ownerships thercof, ns lessee miy elect, Any puyment hereunder may be made
by check or draft of lesrer in the m or delivered o the purty entitlel to receive pnyment or to n depository liunk provided for alove on or
before the last dnte for payn . Nothing h n shull impair lessee's right to release a8 provided in pursgraph 5 hereof, In the event of masignment
of this lease in whole or in paurt, linhility for payment hereunder shall rest exclusively on the then owner or owners of this lease, severally as to acreage
owned Ly each.

4. Leance is hereliy granted the right, at its option, to ponl ar unitize any Iand rovered hy this lense with any other land covered by this lease,
and/or with any other land, lense. or lensen, an to any or ull minersls or horizons, s0 as to establish units contnining nut more than B0 surface acres,
plus 10% mereaxe tolerance; provided, however, units mny le established as Lo any one or more horizons, or existing units may be enlarged as to any
one or more horizons, so as 1o contnin not more than 640 surface acres plus 109% ncrenge tolera~re, if limited to one or more of the following: (1)
gns, other thun ensinghend wnx, (2) liquid hydrocarbana (condensnte) which nre not liquids in the subsurface reservoir, (3) minerals produced from
wella clnssified as gns wells by the conservation awency having jurisdiction. If Inrwer units than nny of those herein permitied. either at the time
westahlished, or after enlurgement, are required under any governmental ‘rule or order. for the drilling or operntion of a well at a regular location,
or for obtalning maximum allownhle from any well to be drilled, drilling, or nlready drilled, any such unit may be established or enlarged
to conform o the size required by such governmental order or rule., Lessee shall exercise said oplion as to each desired unit by executing an instru-
ment identifying such unit and filing it for record in the public office in which this lease I8 recurded, Each of said options may be exercised by
lersee at any time and from time to time while this lense is in force, and whether before or nfter production has bheen estallished either on said
Iand, or on the portion of snid land Included in the unii, or on other Iand unitized therewith. A unit established hereunder shall be valid and effec-
tive for all purposes of thia lense even thoush there may be mineral, royalty, or leaschald interests in lands within the unit which are not effectively
pooled or unitized. Any operations conducted nn any part of such unitized land shall be considered, for all purposes, except the payment of royalty,
operations conducted upon said land under this lense. There shall be allocnted to the land covered hy this lease within each such unit (or to each
separate tract within the unit if this leaxe covers meparale tracts within the unit) that propertion of the total production of unitized minerals from
the unit, after deducting any used in lease or unit operations, which the number of sur{ace arres In such land (or in each such meparate tract) cove
ered by this lease within the unit hears to the totnl number of surface acres in the unit, and the production so allocated shall be considered for =il
purposes, including payment or delivery of royalty, overriding royalty and any other payments out of production, to be the entire priduction of
unitized minernls from the Innd to which allocated in the snme manner ns thouxh produced therefrom under the terms of this lease, The owner of the
reversionary estate of any term royalty or minern! esinie axrees that the accrual of royalties pursuant to this paragraph or of shut.in royaities from
s well on the unit shall antisfy any limitation of term requiri* production of oll or gns, The formation of any unit hereunder which includes Iand not
covered] liy this leaxe shall not have the effect of exchunkini .r transferring any Interest under this lease (including, without limitation, any shut-
In royalty which muy becrome paynlile under this lense) hetween parties owning Iinterests in land covered by this lease and parties owning interests In
Iand not covered by thin lease. Neither shall it impair the richt of lessee Lo release as provided in parngraph 6 hereof, except that lessee may not so
release a8 Lo lands within n unit while there are operations thereon for unitized minerals unlesa all pooled lenses nre released as to lands within the
unit. At any time while this lease in in force leasee mny dissolve any unit estuhlished hereunder hy filing for record in the puhblic office whers thin leass
I8 recorded & declarntion to that effeet, If at that time no operations are heing condurted thereon for unitized minerals. Subject to the provicions of
this paragraph 4, & unit once established hereunder shall remain in force s0 long us any lease suhject thereto shall remain in force. If this leass now
or hereafter covers separale tracts, no pooling or unitizntion of royalty Interests as between any such separate tracts s intended or shall be Implied
or result merely from the Inelusion of such separate tracts within this lease but lessee shull nevertheless have the right to pool or unitize as provided
in this paragraph 4 with consequent allocation of production as herein provided. As used In this paragraph 4, the words “separate tract” mean any
tract with royalty ownership differing, now or hereafter, either as to parties or amounts, from that as to any other part of the leased premises.

6. Lessee may at any time and from tUme to time execute and deliver to lessor or file for record a release or releases of this lease as to any part or
all of sald land or of any mineral or horizon thereunder, and thereby be relieved of all obligations as to the released acreage or interest.

6. Whenever used in this lease the word “operations™ shall mean operations for and any of the following: drilling, testing, completing, reworking,
recompleting, deepening, plugwing back or repairing of & well in search for or in an endeavor to obtain production of oil, gas, sulphur or otber min-
erale, excavating a mine, production of oll, gas, sulpbur or other minersl, whether or not in paying quantities.

7. Lasses shall bave the use, free from royalty, of water, other than from lessor's water wel d of oll produced f land fa
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8. The rights and estats of any bereto may be asslgmed from time to time In whole or In and as to Ineral or borl All of
.lh:‘mmql.o..:u!nuu;. and cons { this lease sxtend Lo and be binding upon mm- h:n.o. Ilh'?llr-hvln. m.man:“'

.
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.
.
.
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o s, msal
. o or division in the ownership of sald land, royaities, or other moneys, or any part thereof, howsoever effected, shall
Increase the obligations or diminish the rights of lessee, Including, but not limited the location and drilling of wells and the measurement of pro-
duction. Notwithstanding any other actual or eonstructive knowledge or notice thereof of or W lessee, ILs successors or assigns, no change or division
in the ownership of said land or of the royalties, or other moneys, or the right to recelve the same, howsoever effected, shall be binding upon the then
record owner of this lease until thirty (30) days after there has been furnished 1o such record owner at his or Ita principal place of businesa by
lessor or lescor's heirs, succensors, or assigns, notice of such chanye or division, supported by either originals or duly eertified coples of the Instruments
which have been properly filed for record and which evidence such change or division, and of such court records and proceedings, transcripis, or other
documents as shxll be necessary in the opinion of such record owner to establish the validity of such change or division. If any such change in owner-
ship occurs by renson of the denth of the owner, lessee may, nevertheless pay or tender such royalties, or other moneys, or part thereof, W the eredit
of the decedent in & depository bank provided for above.

9. In the event lessor considers that lcsses has not complied with all its obligations hereunder, both express and Implied, lessor shall notify
lessse in writing, setting out specifically in what respects lessee has breached thin contract, Lessee shall then have sixty (60) days after receipt of
said notice within which to meet or commence to meet &ll or any part of the breaches alleged by lessor. The service of said notice shall be precedent
to the bringing of any action by lessor on said lease for any cause, and no such action shall be brought until the layse of sixty (60) dnys nfter ser-
wice of such notice on lessce, Nelther the service of said notice nor the doing of any ncis by lessce nimed to meet all or any of the ullexed breaches
shall be deemed an sdmission or presumption that lessce has failed to perform all Its obligntions hereunder. If this lease Is cancelled for any cnuse,
it shall nevertheless remuin in force and effect us o (1) suflicient ncrenke nround ench well as o which there are operutions 1o constitute a drilling
or maximum nallowuble unit under npplicable governmental resulntons, (but in no event leas than forty ncres), such acreave to be designnted by
Jessee as nearly ms practicsble in the form of a square centered nt the well, or in such shape ns then existing spucing rules require: and (2) any
part of said land included in n pooled unit on which there are operations. Lessce shull alsu have such easements on said land as are necessary to
operations on the acreayxe so retained.

10. Lessor hereby warrants and agrees to defend title to sald land against the claims of all persons whomm‘rlr. Lesasor's rights and Interests
bereunder shall be charged primarily with any mortzages, taxes or other liens, or Intercst .nd‘ other charyes on said land, but lessor aurees that lessee
sball have the right at any time to pay or reduce same for lessor, either befors or after maturity, and be subrogated to the rights of the holder thereof
and to deduct smounts so paid {rom royalties or other puyments puynble or which may become payable to lessor and/or sssigns under this leane. If
this lease covers a less Interest In the oll, gns, sulphur, o other minerals in all or any Rurt of snid land than the entire and undivided fee simple
estnte (whether lewsor's interest Is herein specified or not), or no interest therein, then the royalties and other moneys accruing from any part ms
to which this lense covers less than such full interest, shall be paid only in the proportion which the Interest therein, If mny, covered by this lense,
bears to the whole and undivided feo simple eatnte therein, All roynlty interest covered by this lense (whether or not owned by lessor) shall be pald out
of the ruyalty herein provided, This lense shall be binding upon each party who execules it without rexanrd o whether It is excculed by nil those
named herein as lessor.

11. If, while this leass Is In force, at, or after the expiration of the primary term hereof, It 18 not belng continued In force by reason of the
shut-in well provisions of paragraph 3 hereof, and lesses Is not conducting operations on said land by reason of (1) any law, order, rule or regu-
lation, (whether or not subsequently determined to be Invalid) or (2) any other cause, whether similar or dissimilar, (except finnncial) beyond the
rensonable control of lessee, the primary Lerm hereof shall be extended until the first unniversury date hereof occurring ninety (90) or more days
following the removal of such delaying cause, and this lenss may be extended therenfter by operations as If such delay had not occurred.

12. In the event a portion or portions of the land herein leased is
pooled or unitized with other land so as to form a pooled unit or
units, operations on or production from such unit or units will
maintain this lease In force only as to such land included in such
unit or units. This lease, as to the 1land not included in such
unit or units, may be maintailned in force and effect by drilling
or revorking operations on such acreage or production therefronm,
in accordance with the terms and provisions of this lease.

13. Lessee shall pay for all damages caused to growing crops on said
land, whether such crops belong to Lessor or to Lessors tennants,
vhich payment shall be made to the owner of such crops, and pay
for all damages to the improvements, 1including fences , on said
land caused by any operations of Lessee in investigating,
exploring, prospecting, drilling, mining and operating for oil and
gas on sald land. Lessee agrees, upon abandonment of any wvell,
that Lessee will, at 1its own cost and expense, and within a
reasonable time not to exceed six (6) months after such
abandonment, £ill in all excavations, level all mounds, £ill all
slush plts, and leave the ground in as near the same condition as
reasonably practical as it wvas before such well was drilled.
Lessee further agrees, 1In the event of development and/or
production under this 1lease, to erect and maintain, where
necessary ,at its own risk and expense, cattle guards sufficient
to turn cattle, and to keep closed all gates used by it and its
agents, servants and employees during such time as it is engaged
in developling, exploring for and/or producing oil and gas.

14. Notwithstanding anything to the contrary, this lease shall cover
only oil, gas and substances actualiy produced in association with
oil and/or gas from oil and/or gas wells drilled and producing
under and pursuant to this lease on the leased premises or on

lands pooled therewith; no other minerals or substances shall be
covered hereby.

15. Notwithstanding anything to the contrary, this lease shall not be
assigned by Lessee in whole or in part without the prior written
consent of the Lessor.

16. It is hereby agreed that Lessee shall not pool or unitize the
herein described land with other land or leases without the prior
wvritten consent of Lessor.

17. It is understood and agreed that Lessee's right to maintain this
lease solely by virtue of the shut-in gas well royalty payment
provided for In Paragraph 3 hereof is hereby limited to a perliod
of no longer than two (2) consecutlive years (or for lesser perlods
vhich aggregate together two (2) years) after the end of the
primary term of this lease.

IN WITNESS WHEREOF, this instrument is executed on the date flrst
above wvritten.

Nods@hint S Fponly o s i

Josephine S, Fazzint
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STATE OF Texas INDIVIDUAL ACKNOWLEDGMENT—TEXAS OR NEW MEXICO

counTy or _Brazos
Before me, the undersigned authority, on this day personally appearsd —Josephine S. Fazzing

known to me Lo be the person__whose name__ls (are) subscribed Lo the foregoing Instrument, and scknowledged to me lbu_ﬂhﬂ.._._
axecuted the same u_b.ﬁr—l’m act and deed for the purposes and consideration thersin expressed.

Given under my hand and seal of office u:lL_EL_._du ulﬂ.&x&%__. 1090

My Commimion Expires ettt ot etetnin
4-3 -9 P LW.WINZELER P .
b Notary Public ‘ :
.’ STATE OF TDUS b Notary s Printed Name
Sy My omm 3 AL, 1932
STATE OF P S —————— T INDIVIDUAL ACKENOWLEDGMENT—TEXAS OR NEW MEXICO

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

known to me to be the person__whose nama__Is (are) subscribed to the foregoing Instrument, and acknowledged to me that
axecuted the same aa____ f{res sct and deed for the purposes and considerstion thersin expressed,

Given under my hand and seal of office thia_______ day of ) | S
My Commimion Expires

Notary Publc 1 and for the Stase of Tewss

Nowary s Printed Nume
LT T P
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e AL p % pen. wos LTI "
STATEOF — 1 — e A iy HYSBAND AND WIFE ACKNOWLEDGMENT—TEXAS Ok NEW Mxxico
> . ¥ . . o e, Er, ) 1 . S RS
COUNTY OF ——r b e E e e e e g ey e N
Before me, the undersigned authority, oa thls day personally d o iy

and busband and wife, known to me to be the persons whoss mames are
subscribed to the foregoing Instrument, and scknowledged to me that they sxecuted the same as thelr free act and deed for the purposes and
consideration therein expreased.

Given under my hand and ssal of office this day ol i | N,
My Commission Expires

Notary Publxc w sad for the Stste of Tevsm

Notary's Prinscd Name
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iHE STATE OF TEXAS )

EELUNTY Or BRAZOS )

I. Méfy Ann Ward. County C o7 of Brazos County, Texas
86 hefedby ceriify that 7% {Cregoing is a true and
solfEstcsnyv of the oriqyzl asthegRme sppears of record
g‘b‘@? __i/__f)l._ Faos .ﬁf__m 2 ‘Recotds of sdid
Caunty &6 file irmay a'ics

ATTEST ot Ooll B s
Masry AdefVEd Suu

y o £
Brazdf 4
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Producers 88 (7-69) POUND PRINTING & STATIONERY COMPANY
e Ith 640 Acres Pooling Provision = 2325 FANNIN, HOUSTON, TEXAS T200Z, (713) 4383159
|
‘ OIL, GAS AND MINERAL LEASE
THIS AGREEMENT made this . ... @ItN . day o, JAIUALY e 19.91., betwesn

300 \

e

La® s

SIS NN W RN
.nd FlairTex Résources, Inc. 19 Briar Hollow, Suite 246, Houston, TX ' 7 lesses, WITNESSETH:
Lassor, In consideration ort@IL, and 00/100 e

of .h’.':.. is hereby scknowledged, and of the covenants and agreementa of lessee hersinnfter contained, ereby grant, lease and let unto lesses
the land covered hereby for the purposes and with the exclusive right of exploring, drilling, mining and operating for, producing and owning oll, gas,
sulphur and all other minerals (whether or not similar to those mentioned), together with the rl{ht to make surveys on said land, lay pipe lines,
establish and utilize facilities for surface or subsurface disposal of salt water, construct roads and bridges, dig canals, bulld tanks, power stations,
telephone lines, employee houses and other structures on sald land, necessary or useful In lessee’s operations In exploring, drilling for, producing,
treating, storing and transporting minerals produced from the land covered hereby or any other land adjacent thereto, The land coversd hereby,

berein called “sald land”, (s located in the County of . Brazos. ... ,Suwot ... Texas __ , and is described as follows:

Dollars, receipt

50.67 acres, more or less, out of the James Curtis Jr., League, A-13, Brazos
County, Texas; and being the same land described in a deed dated January 18,

1947 from Anton Regmund to Frank Penicka, recorded in Volume 128, Page 311 of
the Deed Records of Brazos County, Texas. = s

o .

o o]
Reference to sald deed being made for descriptive purposes only. :ri T
fors | = -
459579 2
) p
@

This leasa nlso covers and Iincludes, In additlon to that above described, all Innd, If any, contiguous or adjacent to or adjoining the land above de-
scribed and (a) owned or ¢laimed by lessor by limitation, prescription, possession, reversion or unrecorded instrument or (h) as to which lessor has &
preference right of acquisition, Lessor agrees to execute any supplemental instrument requested by lessee for a more complete or accurate description
of sald Iand. For the purpose of determining the amount of any bonus. delay rental or other payment hereunder. sald land shall be deemed to

contaln 50,67--— acres, whether actually contalning more or less, and the above recital of acrenge in any tract shall be deemed to be the
true acreage thereof, Lessor accepts the bonus and agrees to accept the delay rental as lump sum considerations for this lease and all rights and

options hereunder.
three(3)
2, Unless sooner terminated or longer kept In force under other provisions hereof, this loase shall remain in force for a term of HIXDD years

from the date hereof, hereinafter called “primary tetm’'" “and aa long thereafter as operations, as hereinafter defined, are conducted upon said land
with no cessation for more than ninety (90) conseculive days.

3. As royalty, lessee covenants and agrees: (a) To deliver to the credit of lessor, in the pipe line to which lessee may connect its wells, the
eoqual one-eighth part of all oil produced and msaved by leasee from maid land, or from time to time, at the option of lessee, to pny lessor the
average posted market price of such one-ighth part of such oil at the wells as of the day it is run to the pipe line or storage tanks, lessor’s intereat,
in either case. to bear one-eighth of the cost of treating oil to render it marketable pipe line oil: (b) To pay .leasor on gas and casinghend gas pro-
duced from said land (l! when sold by lessee, one-eighth of the amount realized by lessee, computed at the mouth of the well, or (2] when used by
lesses off said land or in the manufoeture of gasoline or other products, the market value, at the mouth of the well, of one.eighth of such gas
and casinghead gas; (¢) To pay lessor on all other minerals mined and marketed or utilized by lessee from aaid land, one-tenth either in kind or
walue at the well or mine at lessee’s election, except that on sulphur mined and marketed the royalty shall be one dollar (31.00) per long ton. If, at
the expiration of the primary term or at any time or times thereafter, there Is any well on said land or on lands with which said land or any portion
thereof has been pooled, capable of producing oil or gas, and all such wells are shut-in, this lease shall, nevertheless, continue In force as though
operations were being conducted on said land for ro long as said wells are shut-in, and thereafter this lease may be continued In force ns if no shut-in
bad occurred. Lessee covenants and agrees to use reasonable diligence to produce, utilize, or market the minerals capable of being produced from sald
wells, but in the exercise of such diligence, lessee shall not be ohligated to install or furnish facilities other than well facilities and ordinary lease
facilities of flow lines, separator, and lease tank, and shall not be required to settle labor trouble or to market gas upon terms unacceplable to
lesses, If, at any time or times after the expiration of the primary term, all such wells are shut-in for a period of ninety consecutive days, and durin
such time there are no operations on said land, then at or before the expiration of said ninely day period, lessee shall pay or tender, by check or draft
of lessee, a8 royalty, a sum equal to the amount of annunl delay rental provided for In this lease. Lessee shall make like payments or tenders at or
before the end of ench anniversary of the expiration of said ninety day period if upon such unLivenary this lease is being continued in force solely by
reason of the provisions of this paragraph. Each such payment or tender shall be made to the parties who at the time of payment would be entitled
to receive the roynities which would be paid under this lease if the wells were producing, and may be deposited in a depository bank provided for
below. Nothing herein shall impair lessee’s right to release as provided in paragraph 5 hereof, In event of amsignment of this lense in whole or in
part, liabllity for payment hereunder shall rest exclusively on the then owner or owners of this lease, severally as to ncreage owned by each.

4. Lessee in hereby granted the right, at its option, to pool or unitize any land covered 'hr this lease with any other land covered by this lease.
and/or with any other land, lease, or leases, as to any or all minerals or horizons. 30 as to establish units containing not more than 80 surface acres,
plus 109 acreage tolerance: provided, however, units may be established as to any one or more horizons, or existing units may be enlarged ns to any
one or more horitons, so as to contain not more than 640 surface acres plus 109 acreage tolerance, if limited to one or more of the following: (1)
gns, other than casinghend gas, (2) liquid hydrocnrhons (condenante) which are not liquids in the subsurface reservoir, (3) minerals produced {rom
wells classified ns gas wells by the conservation ngency having jurisdiction. If larger units than any of those herein permitted., ecither at the time
established, or after enlargement, are required under any gouvernmental rule or order, for the drilling or operntion of & well at n regular loention,
or for obtaining maximum nllowable from any well to be drilled, drilling, or alregdy drilled, any such unit may be established or enlarged
to conform to the sire required by such governmental order or rule. Lessee shall exercine snid option as to ench desired unit by executing an instru.
ment identifying such unit and filing it for record in the public office in which thia lease is recorded. Each of snid options mny be exercised by
lessea at any time and from time to time while this lente I8 in force, and whether before or after production hxs been established either on said
land, or on the portion of maid land Included in the unit, or on other land unitized therewith. A unit established hereunder shall be valid and effec-
tive for all purposes of this lease even though there may be mineral, royalty, or leasehold Interests in lands within the unit which are not effectively
pocled or unitized. Any operations conducted on any part of such unitized Iand shall be considered, for all purposes, except the payment of royalty,
operations conducted upon said land under this lease. There shall be allocated to the land covered by this lease within each such unit (or to each
separate tract within the unit If this lease covers separate tracts within the unit) that proportion of the total production of unitized minerals from
the unit, after deducting any used in leare or unit operations, which the numter of surface ncres in such land (or in ench much separate tract) cov-
ered by this lease within the unit bears to the tolal number of surface acres in the unit, and the production so allocated shall be considered for all
purposes, Including payment or delivery of royalty, overr(ding royalty and any other payments out of production, to be the entire production of
unitized minerals from the land to which allocated in the same manner as though produced therefrom under the terms of this lease. The owner of the
reversionary estats of any term royalty or mineral estate agrees that the accrual of royalties pursuant to this paragraph or of shut-in royalties from
& well on the unit shall satisfy any limitation of term requiring production of oil or gas. The formntion of any unit hereunder which Includes land net
covered by this lense shall not have the effect of exchanging or transferring any interest under this lease (including, without limitaton, any delay rental
and shut-in royalty which may become payable under this lease) between parties owning interests In land covered by this lense and parties owning
interests In land not covered by this lense. Neither shall it impair the right of lessee to release nn provided in paragraph 5 hereof, except that lesses
may not so release as to lands within & unit while there are operations thereon for unitized minerals unless all pooled leases are relensed as to lands
within the unit. At any time while this lease Is in force lessee mny dissolve any unit established hereunder by filing for record In the public office
where this leass is recorded a declaration to that effect, |f at that time no operations are being conducted thereon for unitized minerals. Subject to the
rovisions of this paragraph 4, & unit once established hereunder shall remein In force so long as any lense subject thereto shall remain in force.
{ this lease now or hereafter covers separate tracts, no pooling or unitization of royalty Interests as between any such separate tracts s intended or
shall be Implied or result merely from the inclusion of such separnte tracts within this lease but lerses shall nevertheloss hnve the right to pool or
unitize as provided in this paragraph & with consequent allocation of production as herein provided, As used In this paragraph 4, the words “sepas

rate tract” menn any tract with royalty ownership differing, now or hereafter, either as to parties or amounts, from that as to any other part of
the leased premises,

5. If operations are not conducted on sald land on or befors the first anniversary date hereof, this lease shall terminate as to both parties,
unless lessee on or before sald date shall, subject to the further provisions hereof, pay or tender to lessor or to lessor's credit In the .. .

First American ... Bank ot Bryan, Texas or Ity

. which shall continue &3 the depository, regardless of changes In ownership of delay rental, royalties, or other moneys, the sum of

»u
506'7 ST ooy Which shall operats as delay rental ana cover the privilege of defarring operations for one year from sald
date. In like manner and upon like payments or tenders, operations may be further deferred for like periods of one year each during the primary
tarm, If at any tinie that lesses pays or tenders delay rental, royalties, or other moneys, two or more parties are, or claim to be, entitled to
recelve same, lessee may, in lleu of any other method of payment rein provided, pay or tender such rental, royalties, or other moneys, In the
manner herein specified, either jolntly to such parties or separately to each In sccordance with their respective ownerships thereof, as lesses may
slect. Any payment hersunder may be made by check or draft of lesses deposited in the mail or delive to leasor or to a depository bank on or
before the last date for payment. Said delay rental shall be apportionable as to said land on an acreage basls, and a fallure to make proper pay-
ment or tander of deley rental as to ll‘l: portion of sald land or ms to any Interest thersin shall not affect this leass ns to eny portion of said land
or as Lo any interest rein as to which proper payment or tender |s made. Any payment or tender which s made In an attempt to make pro
payment, but which |s erronsous In whole or in part as to parties, amounts, or depository shall nevertheless be sufficlent to prevent termination
of this leass and 0 extend the time within which operations may be conducted in the same manner as though & proper payment had been made:
ded, however, leases shall correct such error within thirty (30) days after lessss has recelved writtan notice thersof from lessor, Lesses may
at any time and from time 0 tme executs and deliver to lessor or file for record a release or releasss of this lease as to any part or all of sald
land or of any minera) or horison thersunder, and unnb{ be relieved of all obligations as to the released mcreage or Interest. If this lease Is 8o re-
leased a3 to all minersls and horisons under & portion of sald land, the delay rental and other paymaents computed In accordance therewith shall
theroupon be reduced In the proportion that the acreage released bears Lo the acreags which was coversd by this leass iImmediately prior to such releass,
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6. If at any time or times during the primary term i

vy ‘ 1ra n'ﬁt’\,l‘)
ations are conducted on sald land and If all operations L\IAN«J b,
ml mr-::;"umim::“ll:’.ﬁn&wi#wt l:lm“iu the ninetieth day after such discontinuance unless on or befors such annlversary

r or tender of delay rental; provided, bowever, If such wnnlv
date Is at the end of the primary term, or | is further anniversary rimary term, lease shal L
tarm or on the ninetieth day after discontinuance of dln:porlum.‘:hl;hwn I:.&ol‘nz?zu. unless on s ) tarminuie ok the sad of o

uch later date either (1) lesses I8 conduct-

Ing operations or () the shut-in well provisions of paragraph 3 or the provisions of paragraph 11 are nu..m . Whe

i o ware e, o and by oL elmife: Sl e coSitor, Toeiiing Fenmilelng Sitomin! oignt Tk
: n production o

oll, gus, sulphur or other mineral, whether or not In paying quantities. % 81 oll, 588, sulshur or other minerals, sxsavating s mine, produstion of

7. Lesses shall Have the use, free from royalty, of water, other than from lessor's water wells, and of ofl and

s, sosafons haresir. Lotos Sl e o ieh ot 137 U4z remne Sl micklney 4 Tttt o S i, T 5
, nearer than e

shell pay for damages caused by Its operations o growing crops and timber “‘.' “‘l’; I:ﬁ?. now on sald land without the consent of the lessor, Lesses

8. The rights and estate of any party hereto may Le mssigned from time to time In whole or In part and as

the coverants, obligations, and considerations of this lease shall extend to and be binding upon the :-ruu hum:? &".’fr":'.'."-:'..“.3&3."3.'3"‘.31‘5..".'
and successive mssigns, No change or division In the ownership of sald land, royalties, delay rental, or other moneys, or mny part thereof, howsow
ever effectod, shall increass the ohligations or diminish the rights of lessee, Including, but not limited to, the location and drilling of wells and the

urement of production. Notwithstanding any other actual or constructive knowledge or notlice thersof of or to lessee, its successors or amsigns
no change or division in the ownarship of said land or of the royalties, delay rental, or other moneys, or the right to receive the same, howsoever
effected, shull be binding upon the then record owner of this leass until thirly (30) days after there has been furnished to such record owner at his
or its principal place of business by lessor or lessor's heirs, successors, or masigns, notice of such changa or division, supported by either originals
or duly certified coples of the instruments which have been properly filed for record and which evidence such change or division, and of such court
records and proceedings, transeripts, or other documents ns shall be necessary in the opinion of such record owner to establish the validity of such
change or division. If any such change in ownership occurs by reason of the death of the owner, lesses may, nevertheless plf or tender such royal-
n

ties, delay rental, or other moneys, or part thereof, to the credit of the decedent in a d it bank id 4 5
ment of this leuse as to any part (whether divided or undivided) of said land, the delay :m]"?ny.b‘?. }f:;‘;m;‘:rl:):.hbnb: .|.p°:gh;;n'.?l:‘.:f|,:::£:."n

the several leasehold owners, ratably according to the surface area or undivided interesta of h, and default In del
not affect the right of other hnuhui!owmrl hereunder. SLTERTL AR IABON 10 SO TRER SAEIERS, i Ser AN

9. In the event lessor considers that lesses has not complied with all its obligations hereunder, both express and implied, lessor shall notify
lesses in writing, setting out specifically in what respects lessee has breached this contract. Lessee shull then have sixty (60) days nfter receipt of
sald notice within which to meet or commence to meet all or any part of the breaches alleged by lessor. The service of said notice shall be precedent
to the Lringing of any action by lessor on maid lease for any cause, and no such action shall be brought until the lapse of sixty (60) days ufter wer-
vice of such notice on lessee, Neither the service of sald notice nor the doing of any acts by lessee nimed to meet all or any of the alleged breac
shall be deemed an admission or presuroption that lessee has failed to perform all its obligations hereunder. If this lease is cancelled for any cause,
It shall nevertheless remain in force and effect s to (1) sufficient acreage mround ench well an o which there are operations 1o constitute n drilling
or maximum allowable unit under applicable governmental regulutions, (but In no event less than forty acres), such acreage to be designuted by lessee
as nearly ns practicable In the form of a square centered at the well, or in such shape as then existing spacing rules require: and (2) any part of

said land included Iin n pooled unit on which there are operations. Lessee shall also have such easements on said land as are necessary to operutions
on the screage so retained.

10. Lessor hereby warrants and agrees to defend titls to said land against the claims of all persons whomsocever. Lessor's righis and Interests
hereunder shall be charged primarily with any mortgages, taxes or other liens, or interest and other charges on said land, but lessor agrees that leasee
shall have the right at any time to pay or reduce same for lessor, either before or after maturity, and be subrogated to the rights of the holder thereaf
and to deduct amounts so paid {rom royalties or other payments payable or which may become payable to lessor and/or assigns under this lease. If
this lense covers a less interest in the oil, gas, sulphur, or other minerals in all or any ﬂnrt of said land than the entire and undivided fee simple
estate (whether lessor’s Interest is herein specified or not), or no interest therein, then the royalties, delay rental, and other moneys accruing from
any part as to which this lease covers less than such full Interest, shall be paid onlf in the proportion which the interest therein, i{ any, covered
H this lease, bears to the whole and undivided fee simple estate therein. All royalty interest covered by this lense (whether or not owned hy lessor)

all be paid out of the roynlty herein provided. This lease shall be binding upon each party who executes it without regard to whether it is executed
by all those named herein as lessor.

11, If, while this lease Is In force, at, or after the expiration of the primary term hereof, It Is not being cortinued In force by reason of the
shut-in well provisions of E"“M'.h 3 hereof, and lessee |8 not conducting operations on said land by reason of (1) any law, order. rule or regu-
Iation, (whether or not subsequently dete-mined to be invalid) or (2) any other cause, whether similar or dissimilar, (except financial) beyond the
reasonalle control of lessee, the primnary term and the delay rental provisions hereof shall be extended until the first anniwversury date hereof occurring
ninety (90) or more days following the removal of such delaying cause, and this lease mny be extended therenfter by operations as if such delay had

net occurred. See Addendum attached hereto and made a part hereof for additional paragraphs.

I¥ WITNESS WHEREOF, this Instru t Is executed on the date first above written.

Dorothy Peflicka D'Labay
S.S.#: 450-68-8886

STATE o;—::f'_:*’ 25
COUNTY OF L/ 205
Bafors mae, the undersigned suthority, on this day personally od mmthy penic-ka D'Lam_v

known to me Lo be the person__whose nama___is (are) subscribed to the foregoing Instrument, and acknowledged to me m...‘;_"’ﬁ__
axscutad the same wf?€r  tree st :56404 for the and consideration thersin expressed,
Given under my band and seal of offlce thislt [ __ day o
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known L0 me to be the person__whose name__Is (are) subscribed to the foregoing Instrument, and acknowledged to me that

ted the same an free act and deed for the purposss and consideration therein expressed.
Given under my band and seal of office thia _______day of. v W
My Commission Expires . oge ¥

Notary Publle In and for. County, Btate of
STATE OF ‘' HUSBAND AND WIFE ACKNOWLEDGMENT—TEXAS OR NEW MEXICO
COUNTY OF

Belors me. the undersigned authority, on this day personally sppeared

and husband and wife, known to me to be the persons whoss names are
subscribed to the foregoing Instrument, and acknowledged to me that they executed the same as their free act and deed for the purposes and
consideration thereln expressed,

Given under my hand and seal of office this day of. A | S
My Commission Explres

.
Notary Public In and for. County, State of.
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ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL, GAS AND MINERAL LEASE\
DATED 2/ um 1 29 , 1991 BY AND BETWEEN GRARGES—FRAHBEEN S ST L N o
DOROTHY PENEICKA D‘LABAY, AS LESSOR AND FLAIR TEX RESOURCES, INC., AS
LESSEE.

12. Paragraph 4 hereinabove pertaining to pooling is hereby amended as
follows and any provisions from the above described lease to the
contrary shall be considered deleted from that lease:

(a) If Lessee exercises the right and power to pool for the
production of oil and/or gas as to any well completed on the leased
premises, then in such event all the acreage covered by this lease
nust be placed in the pool or unit.

(b) If Lessee exercises the right and power to pool for the
production of oil and/or gas whenever the wellbore of a horizontal
drainhole passes under the leased premises or within 467 feet of the
leased premises, then in such event all the acreage covered by this
lease must be placed in the pool or unit.

(c) If Lessee exercises the right and power to pool for the
production of oil and/or gas as to any of the acreage covered by this
lease as to any well completed on lands other than the leased
premises, then in such event, at least one-half of the acreage covered
by this lease must be placed in the pool or unit.

(d) If a portion or portions of the land covered by this lease
shall be included and placed in any unit or pool for the production of
oil and/or gas, then as to that part of the land covered by this lease
which is not placed in a unit or pool, Lessee shall drill thereon or
surrender the same. If at the end of the primary term any part of the
land covered by this lease is not included in a unit upon which there
are drilling operations or production, then this lease shall terminate
as to that part of the leased land upon which there are no drilling
operations or production or which is not in a unit upon which there
are drilling operations or production.

13. It is expressly understood and provided that this lease covers
oil and gas only, along with the products and by-products thereof, but
this lease does not cover any other minerals or any other type,
whether it be coal, lignite, uranium, thorium, or any other
fissionable materials, or other elements except as they may constitute
by-products of the oil and gas produced.

14. It is understood and provided this lease cannot be held,
maintained nor extended by virtue of the shut-in gas well provision of
this lease for a longer term than the primary term and two (2) years
immediately thereafter, or for shorter terms of different periods not
to exceed two (2) years in the aggregate. Within thirty (30) days
after the end of a year for which shut-in royalties have been prepaid,
the Lessee must account to the Lessor for any months in which actual
production occurred to receive credit for those months. The Lessee
loses any credit for the months prepaid yet produced by failing to so
account.

L

15. Notwithstanding anything to the contrary herein, Lessee shall
have the right at any time during or within six months after
expiration of this lease to remove all property and fixtures placed by
Lessee on said land. Any of Lessee’s property not removed within said
six-month period shall become Lessor’s property.

16. As a condition prior to commencing any drilling operations,
Lessee shall pay to Lessor as prepaid location damages to cover normal
and usual drilling operations, the sum of $2,500.00. The location
shall not encompass more than two (2) acres or as normal industry
.standards require and Lessee shall, upon completion of any well or
wells, reduce said location to a minimum acreage that is needed in
order to adequately operate said well or wells. Upon abandoning such
location, Lessee shall restore the surface to its original condition
as nearly as possible.

17. Lessee agrees to fence any production area adequately to hold
cattle, properly brace any fence opened by Lessee and install metal
cattle guards on any roads used for Lessee’s operations. Gates shall
be constructed and kept close at intersections of roads and fences.

v 12376 357
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Cattleguards shall be installed at all exterior fences where new
entrances are made by the Lessee. All gates and cattleguards
installed by Lessee shall become the property of the Lessor, free of
cost, at the end of the lease.

The Lescee agrees to pay the Lessor the fair market value for any
of Lessor’s livestock killed or injured caused by operations conducted
on the leased premises.

18. Lessee must furnish to Lessor within sixty (60) days after the
receipt of written notice, by certified mail, return receipt
requested, from Lessor of the termination of this lease, with regard
to any part of the herein leased premises from any cause, a duly
executed and acknowledged instrument releasing or evidencing the
termination of the lease as to that part of the land upon which the
lease has terminated. Lessee agrees to pay $5.00 per day as
liquidated damages in Brazos County, Texas, for Lessee’s failure to
furnish said release within the time provided. If the Lessee fails to
furnish said release within the time provided, such damages per day
are to begin accruing on the 6lst day after such notice.

19. All royalty payments on actual production shall be due within
ninety (90) days after the end of the month in which production
occurred. If Lessee defaults in making such payment and does not
remedy the default within fifteen (15) days after Lessor gives Lessee
notice in writing of such default, then Lessee agrees to pay as
liquidated damages interest on all unpaid royalties calculated at
three percent (3%) above the prime interest rate at First National
Bank of Bryan, Texas, commencing on the 16th day after the mailing of
such notice and continuing to accrue each and every day thereafter
until such royalties are paid.

In the event the Lessor is not paid a royalty within eight (8)
months after the end of the month in which the well is completed, the
Lessor shall give the Lessee written notice by certified mail, return
receipt requested. If the Lessee does not pay the Lessor all accrued
royalties plus interest within thirty (30) days after receipt of the
notice, the lease shall terminate.

20. Lessors’ royalty shall never bear, either directly or indirectly,
any part of the costs or expenses of production, gathering,
dehydration, compression, transportation, processing, treating or
marketing of the oil or gas from the premises, except applicable
taxes, nor any part of the costs of construction, operation or
depreciation of any plant, pipeline or other facilities or equipment
for processing, transporting or treating said oil or gas produced from
the herein leased premises.

21. Any division order tendered to the Lessor shall be for the sole
purpose of ascertaining the Lessor’s undivided interest in a

-particular well unit. It is further agreed that neither this lease

nor any terms or provisions herein shall be altered, amended, extended
or ratified by any division order or transfer order executed by
Lessor, her successors, agents or assigns. Any purported amendment,
alteration, extension or ratification not so drafted and executed
shall be of no force and effect. The Lessor shall have the right to
make any division order tendered to her comply with this lease before
having to execute it. If compliance should create a situation where
certain costs and expenses are removed from the Lessor’s royalty
interest, the Lessee agrees to pay such costs and expenses under its
working interest.

22. Lessee’s right to take and use water from the leased premises,
shall not include the right to use water from Lessor’s wells, ponds or
tanks. The Lessee may drill a water well on the leased premises for
its supply of water to use in operations. Use of the water from the
well shall be limited to use on the leased premises and shall not
interfere with the Lessor’s domestic or agricultural supply of water.
The water cannot be used in a waterflood or tertiary recovery
operation. The water well with its casing shall revert to the Lessor,
as is, without warranty, when the lease terminates.




\

23, If this lease is in force and effect five (5) years from the date
hereof as to all or any part of the land covered hereby, it shall
thereupon terminate only insofar as it covers depths below the

strategraphic equivalent of one hundred (100) feet below the deepest -

depth drilled on the leased premises or land pooled therewith. The
Lessor shall have the right thereafter to grant leases for the purpose
of exploring for and producing oil, gas and minerals from the depths
as to which this lease has terminated; provided any such Lessee shall
use the surface of the leased premises so as to not unreasonably
interfere with the use of the surface of the Lessee herein.

24. In the event Lessee owes Lessor for unpaid royalties at the
termination of this lease, then said unpaid royalties shall be a lien
on all equipment, tubing, casing, unsold oil and personal property of
the Lessee located on the leased premises or land pooled therewith,

25. Lessee shall not have the right of assignment of this lease or
any rights accruing to Lessee under the terms hereof unless Lessor

shall evidence consent thereto in writing. Any assignment without

Lessor’s consent shall be null and void. However, Lessor shall not
unreasonably withhold consent.

26. The royalties to be paid to Lessor on oil, gas and casinghead gas
is one-fifth (1/5), and wherever the word "one-eighth" appears in
Paragraph 3 hereinabove, the same is amended to read "one-fifth".
Lessee shall purchase or market Lessors’ oil at a cash price equal to
the market value of the day of sale.

27. Lessor hereby warrant and agrees to defend title to said land by,

_through or under Lessors but not otherwise.

In Witness Whereof, this instrument is executed on the date first
above written.

DOROTHY PRNICKA D’LABAY

o
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April 4, 1991

Ray Sloan
P.0. Box 716
Caldwell, Texas 77836-0716

RE: Application to lease a portion of State Highway 21
James Curtis, Jr. Survey, Abstract 12
Brazos County, Texas

Dear Mr. Sloan:

We are in receipt of the above referenced application to lease
Highway 21 in Brazos County. Please submit the following to
complete this application:

1. Names and addresses of adjacent mineral owners.

2. Affidavit of non-production within 2500 feet of the
highway right-of-way. *%*

3. $100.00 process fee.

4. Written waiver of statutory notice to which the applicant
is entitled.

5. Certified copy/copies of adjacent lease/leases.

6. Notarized affidavit of consideration paid for adjacent
lease/leases. This should include bonus/acre paid,
primary term, annual rental/acre, and royalty.

7. A title opinion or a letter from an attorney stating that
title has been examined and the State of Texas owns the
minerals under the highway right-of-way. *%*

** 2, If a well was producing in paying quantities on January 1,
1985 and was/is within 2500 feet of the highway right-of-way, a
subsurface agreement can be obtained directly with the Texas
Department of Highways and Public Transportation. Please contact
Jimmy Perry at (512) 835-0803 for more information. Any part of
the highway right-of-way outside the 2500 feet of production will
need to be leased from the State by submitting an application,
along with the required materials listed above.

Stephen F. Austin Building
1700 North Congress Avenue

Austin, Texas
(512) 4635256

78701



** 7. This is required by the Texas Department of Highways and
Public Transportation.

If you have any questions concerning this application, please
contact me at the number listed below.

Sincerely,

Erennill,

Geologist
Petroleum & Minerals Division
(512) 475-1500

TTY:wp
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COMMISSION

RAY STOKER, JR., CHAIRMAN
ROBERT H. DEDMAN
WAYNE B. DUDDLESTEN

Mr. Garry Mauro
Commissioner

General Land Office

STATE DEPARTMENT OF HIGHWAYS
AND PUBLIC TRANSPORTATION

P.0. BOX 5075
AUSTIN, TEXAS 78763-5075

May 9, 1991

Petroleum and Mineral Division

1700 North Congress Avenue

Austin, Texas

Dear Commissioner Mauro:

ENGINEER-DIRECTOR
ARNOLD W. OLIVER, P.E.

CONTACT: D-15

We have reviewed the proposed 0il and gas leases and the following requests
for preferential leases are considered sufficiently documented to be presented
to the Public School Land Board for approval:

Delay Rental

Primary
County Nominator Bonus Royalty Term
Hansford Jones Energy $75.00 178 3 years
Brazos Union Pacific $250.00 1/5 3 years
Resources
Company
DeWitt U.S. Explora- $200.00 1/4 - 2 years

tion Company

Paid up
$10.00

$15.00

Attached are three copies of the field notes and sketches for the proposed leases.
If additional information is needed, please contact Jimmy Perry at (512) 835-0803.

Attachments

Sincerely,

ary/fBernethy, P.E.{
Ri of Way Engineer

An Equal Opportunity Employer
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Brazos County

CSJ 116-4-2, 4 and 5
5. H. 21

No. 317

Exhibit "A"

Being 5.46 acres of land, more or less, situated in the James Curtis, Jr., Survey,

Abstract Number 12. Said 5.46 acres being a portion of the same land obtained by

the State, through condemnation proceedings, from Henry Reymund, et al as recorded

in Volume 4, Page 200, of the Commissioners' Court Minutes of Brazos County, Texas.

Said 5.46 acres of land being a strip of S.H. 21 of variable widths and is more particularly
described as follows, to wit:

Beginning at a point located on the north right of way Tine of S.H. 21, 50.00 feet

from and at right angles to Engineer's Centerline Station Number 272+98.77 Said

point being further located as being S 79° 48' 00" W, 637.23 feet and S 45° 00' 00"

W, 763.00 feet from the most extreme east property corner of the Henry Reymund property;

Thence S 79° 48' 00" W along the north right of way line of said highway, a distance
of 298.77 feet to a point located 50.00 feet from and at right angles to Engineer's
Centerline Station Number 270+00.00;

Thence S 85° 00' 00" W, a distance of 300.00 feet to a point located 90.00 feet from
and at right angles to Engineer's centerline Station Number 267+00.00;

Thence S 79° 48' 00" W, a distance of 400.00 feet to a point located 90.00 feet from
and at right angles to Engineer's Centerline Station Number 263+00.00;

Thence S 85° 00' 00" W, a distance of 200.00 feet to a point located 110.00 feet
from and at right angles to Engineer's Centerline Station Number 261+00.00;

Thence S 79° 48' 00" W, a distance of 146.00 feet to a point located 110.00 feet
from and at right angles to Engineer's Centerline Station Number 259+54.00. Said
point being on a curve the right and has a radius of 2,500.00 feet;

Thence in a southwesterly direction around said curve crossing the centerline of
S.H. 21 to a point on the south right of way line. Said point being located 110.00
feet from and at right angles to Engineer's Centerline Station Number 258+00.00;

Thence N 79° 48' 00" E along the south right of way line of said highway, a distance
of 300.00 feet to a point located 110.00 feet from and at right angles to Engineer's
Centerline Station Number 261+00.00;

Thence N 74° 00' 00" E, a distance of 200.00 feet to a point located 90.00 feet from
and at right angles to Engineer's Centerline Station Number 263+00.00;

Thence N 79° 48' 00" E, a distance of 400.00 feet to a point located 90.00 feet from
and at right angles to Engineer's Centerline Station Number 267+00.00;

Thence N 74° 00' 00" E, a distance of 300.00 feet to a point located 50.00 feet from
and at right angles to Engineer's Centerline Station Number 270+00.00;

Thence N 79° 48' 00" E, a distance of 320.50 feet to a point located 50.00 feet from



Page 2 Brazos County
CSJ 116-4-2, 4 and 5
S.H. 21
No. 317

and at right angles to Engineer's Centerline Station Number 273+20.50;

Thence N 23° 22' 25" W, departing from the south right of way line of said S.H. 21,
crossing the centerline and continuing on to the point of beginning located on the
north right of way line of said S.H. 21.

The above described strip of land contains 5.46 acres of land, more or less and being
as indicated on the official right of way map which is on file with the Department

of Highways and Public Transportation and identified under Control Numbers 116-4-2,

4 and 5.
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GENERAL LAND OFFICE

GARRY MAURO
COMMISSIONER
MEMORANDUM

DATE: June 4, 1991

TO: School Land Board
FROM: Petroleum and Minerals

SUBJECT: Application To Lease Highway Right-of-Way

APPLICANT: Union Pacific Resources Company

REFERENCE: Being 5.46 acres of land, more or less, situated in
the James Curtis, Jr., Survey, Abstract 12 in Brazos
County, Texas.

The following terms were provided for in adjacent leases:

High Low
Bonus/Acre: $250.00 $80.00
Royalty: 1/5 1/6
Delay Rental: $10.00 $5.00
Primary Term: 3 years 5 years

The application has been reviewed by the Petroleum and Minerals
Division and the State Department of Highways and Public
Transportation. Subchapter F, chapter 32 of the Texas Natural
Resources Code requires approval of the application to lease upon
the following terms:

Bonus/Acre: $250.00 per acre
Royalty: 1/5

Delay Rental: $10.00

Primary Term: 3 years

Union Pacific Resources Company holds a lease adjoining both sides
of the above captioned highway right-of-way, thus, the applicant is
entitled to a lease of the entire referenced 5.46 acres. The
applicant has submitted a title opinion showing the state owns the
entire mineral estate in the highway right-of-way and has submitted
all other pertinent information required by the School Land Board
rules.
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Garry Mauro
Commissioner
General Land Office

June 7, 1991

Mr. Ray Sloan
P. D. Box 716
Caldwell, Texas 77836-0716

Re: Application to lease highway right-of-way
Being 5.46 acres of land, more or less, situated in the James
Curtis, Jr., Survey, Abstract 12 in Brazos County, Texas.

Dear Mr. Sloan:

The application on behalf of Union Pacific Resources Company to
lease highway right-of-way for oil and gas was approved by the
School Land Board on June 4, 1991, with the following conditions:

$250.00 per acre bonus

1/5 royalty

$10.00 per acre delay rentals
primary term of 3 years.

0000

Upon receipt of the bonus consideration of $1365.00 and a
separate check for $20.48 which represents the 1 1/2% sales fee,
the lease will be forwarded to you upon completion.

Sincerely,

0il & Gas Secti¥on
Legal Services Division
(512) 463-5311

cc: Mr. Carlton Bernhard
State Dept. of Highways & Public Transportation
P.0O. Box 5075, West Austin Station
Austin, Texas 78763-5075

Stephen F. Austin Building
1700 North Congress Avenue
Austin, Texas 78701

(512) 4635256

Printed on recycled paper
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JONES & ZWIENER, INC.
-'%M/Mhnﬂ/ ){vya/ . /A:-ﬂcr/.r

1300 MAIN STREET
SUITE 1720
HOUSTON, TEXAS 77002

TEL. (713) 650-0903
FAX (713) 650-3547

June 20, 1991

Texas General Land Office
Stephen F. Austin Building
1700 North Congress Avenue
Austin, Texas 78701-1495

ATTN: Mr. Daryl Morgan
0il & Gas Section
Leagal Services Division

Re: Application to lease highway right-of-way

Being 5.46 acres of land, more or less, situated in the

James Curtis, Jr. Survey, A-12; Brazos County, Texas

)g /) ot I4, A J 91054298

Dear Mr. Morgan:

Pursuant to your letter dated June 7, 1991, regarding the
above referenced application, please find enclosed the
following:

1. A sight draft in the amount of $1,474.20 which
represents the $250. 00 per acre bonus and the
$10.00 per acre delay rentals paid-up.

2. A check in the amount of $20.48 which represents
the 1 1/2% sales fee.

It is our understanding that this meets the conditions as
set forth in your letter.

Upon completion of the 0il and Gas Lease in favor of Union
Pacific Resources Company, P. 0. Box 7, Fort Worth, Texas

76101-0007, please present the Lease along with the Sight

Draft to the Collection Department of your bank.

Should you have any questions, please call me collect at
409/567-4661 Ext. 140.

>



General Land Office
Mr. Daryl Morgan
June 20, 1991

Page 3

Please address all correspondence regarding this matter to
Ray Sloan, P. O. Box 716, Caldwell, Texas 77836-0716.

Sincerely,
Ray an
RS: gm
Enclosures
rsssse
[ ] L]
veos cc: Tim Stephens
fae’ o Union Pacific Resources Company
. (with enclosures)
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ra 477536

DESICNATION OF UNIT

STATE OF TEXAS
COUNTY OF BRAZOS

KNOW ALL MEN BY THESE PRESENTS:

The undersigned, being the owners of valid and subalsting ofl, gas, and
mineral leases listed in Exhibit *"A", acttached hereto and made a part hereof,
insofar as sald ofl, gas, and mineral loanes cover and affect the land and depths
described on Exhibit “B*, attached hereto and made a part hereof, do, by virtue
of the authority conferred by the terms of such oil, gas, and mineral leases and
all amendments and corrections thereto, hereby pool, consolidate, combine, and
unitize said oll, gas, and mineral leases, the leasehold rights, overriding
royalty, and royalty interests therein and thereunder, for rthe purpose of
drilling for, development, and production of oi{l, gas, and liquld hydrocarbons
(including condensate, discillate, and other liquids). The unlt (herelnafter
*Unit®) shall be comprised of the land and Interval described on the attached
Exhibit "B", as deplcted on the Piat attached hereto as Exhibit =C",

If at any time any tract of land or Interest within the Unit s not
properly pooled or unitized hereby or is not othervise committed to the Unit,
such fact shall not affect, terminate, lmpalr, or invalidate the Unit as to any
interest properly pooled or unitized hereby or othervise.

This Designation of Unlt covers all production from the land and depths
described on the attached Exhibit "B" which ls produced frowm any well drilled to
the unitized interval underlying the Unit area., Production from the Unit shall
be cllocated proportionacely among all of the ctracts within the Unit in the
proportion which the number of surface acres in each of such tracts bears to the
total number of surface acres in the Unic.

The unders{gned reserves the right to amend this Designation of Unit from
time to time, and at any time, in order to correct any error herein or to include
in this Unit any newly acquired Interests within the Unlt boundaries or to
enlarge the Unit area in accordance with the applicable rules and regulaticns of
any governmental regulatory body or agency having jurisdictian (nsofar as such
right is granted in the subject leases, by appropriate amendments or instruments
correcting or commictting any such interest to this Unlc. Any such Amendzent may
be executed by the Operator of the Unit, on behalf of the undersigned. provided
that such Amendment will not change the Interests of the owvner in the Unlt.

" By execution of this Deslgnatlon of Unit, the undersigned do not exhaust

thelr right to pool the leases and lands hereinabove described vith other leases

and lands as to any other minerals, horlzon, or strata covered thereby, and they
expressly reserve to themselves, thelr assignees, or successors in Interest, the
right and power to pool or unitize the above described leases and lands with any
other leases, lands, horlzons, or strata In the vicinity and so far as the power,
right and authority to do so 1s granted in the subject leases and varlous
apreements and so long as such powver and authority is exercised ln accordance
with applicable rules and regulacions of any governmental regulatory body or

agency having jurisdicclon,

This instrument may be executed as one document signed by all parties, or

'-vo'. 13721'155 1.94 ‘ QK
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parties named hereln may join herein by execution of a counterpart or
ractification, with the same effect as Lf all purtles executed this instrument.
The fallure of any one or more persons ownlng an {nterest In the Unlt to execute
this Instrument or a counterpart or ratif{ication thereofl shall not In any manner
affect the valldlty of samc as to the parties who do execute thils instrument,
This Unit may not be ractified or joined in by any party wvho {s not named
hereinbelow wi{thout the consent of the partles hereto,

The Unft hereby created shall become effective when a copy of this
Declaration {s flled for record in the office of the county and state aforesald,
and shall remaln in force as long as the pooled minerals are being produced from
the Unic, or so long as the leases covering the Unit are maintained {n force by
payment or tender of shut-in royalties or by other means, in accordance with the
terms of sald leases,

57l
IN VITNESS WHEREOF, this Designation of Unit Is executed on this ..ﬁb day

of {é Z(if)l‘ﬂ 1991,

UNION PACIFIC RESOURCES COMPANY

By:
Ticle: Attorney-In-Fact

ULTRAMAR OIL AND GAS LIMITED

VICE PRESIDENT
STATE OF TEXAS
COUNTY OF TARRANT

This Instrument was acknowledged before me on cthe day of

« 991, by , the Attorney-in-Fact of

URION PACIFIC RESOURCES COMPANY, a Delavare corporation, on behalf of sald
corporation.

Notary Public in and for the
State of Texas
Hy commission explres:

/)
STATE OF‘\_,/k 9 -
COUNTY OF /1NN =y

i _{Th 5 instrument was qcknovledi;ed before, me on the \_' [E .F,
[In i » 1991, by QJ’q-d 4 \L/,J ;\/1‘ , the [/ «3/ /r/j,{/pf_z do
of ULTRAMAR OIL AND GAS LIMITED, (/4 [T RY corporation, on behalf of sald

corporation,
[N YA
Not#ry Public l.n?]ﬁ{the J
State of

Hy comal{ssion cxpuao/

JULIE ORTII
Ketury Public Lo and for the Stata of Texas
My Commlsaton Explres July 8, 1003

WHEN RECORDED RETURN TO:
Union Pacific Resources Co.
ATTH1 Land Administration
P.O, Box 7, MS 3110

rort Worth, TX 76101-0007
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Exhiblt “A"

Attached to and made a part gf that *peslgnation of Unit - rarzino-Panlcka Unit
No. 1 datved [/ALAlUA ST , 1991.

'f‘i" LESSOR1 Josephine 8, Fazxino
q LESSEL1 Union Paclflic Resources Company
doﬁ DATE1 January 18, 1990

RECORDED: Volume 1181, Page 16 of the official Records of Brazos County,
1 Texas
’Ml-’x.zssom Dorothy Penicka D'Labay
4 LESSEE: rlalrTax Resources, Inc.
LM DATE! January 29, 1991

,“ {) RECORDED:1 Volume 1237, Page 155 of the officlial Records of Braros County, Texas

- -

Vs
Y - ;
- V‘ LESSOR1 State of Texas s
Lll LESSEE1 Union Paclfic Resources Company
d /l_l > DATE: September 3, 1991 4
+ RECORDED: Volume 1342, Page B1 of the Officlal Records of Braros County, Texas
LESSOR1 State of Texas
s LESSEL: Union Paclific Resources Company

*/
t I 4 DATE!1 June 4, 1991
s A;LIJ RECORDED: Volume 1293, Page 14 of the officlal Records of Braros County, Texas




EXHIBIT "B”

r Attacaed to and made a4 part of that tertain “Designation of Unit -

Fazzino-Penicka Unit No. 1", dated Myyen S0, 1991
Fazzino-Penicka Unit Well No, 1
233.02 Acre Unit
Union Pacific Resources Company
James Curtis, Ji. Survey, A-12
H. Mitchell Survey, A-180
Brazos County, Texes

Field notes of 8 233.02 acre tract or parcel of land, lying and being
situated in the James Curtis, Jr. Survey, Abstract No. 12 and In the H. Mitchell
Survey, Abstract No. 180, Brazos County, Texas, and consisting of the
following tracts: f

All of the called 7.12 acre tract described in the Quitclaim Deed from
Johnny Joseph Fazzino 10 Josephine Fazzino, as recorded in Volume 797, Page
126, of the Official Records of Brazos County, Texas;

All of the called 69.67 acre First Tract end all of the called 91.25 acre
Second Tract described in the Partition Deed between Johnny Joseph Fazzino
and Josephine Fazzino, as recorded in Volume 327, Page 41, of the Deed
Records of Brazos County, Texas;

All of the called 50.67 acre (net) tract described in the deed from Anton
Regmund to Frank Penicka, as recorded in Volume 128, Page 311, of Deed
Records of Brazos County, Texas;

And part of State Highway No. 21, which lies between the
beforementioned 69.67 acre tract and the beforementioned 91.25 acre tract,
being part of the 11.72 acre Condemnation Tract 10 the Siate of Texas from
Henry Regmund, et al, as recorded in Volume 4, Page 200, of the
Commissioner’'s Court Minutes of Brazos County, Texas, and 8ll of the called
2.63 acre tract (1012al) described in the deed from John F. Turek, et ux, 1o State
of Texas, as recorded in Volume 79, Page 307, of the Deed Records of Brazos
County, Texas, and said 225.31 acre tract being more particularly describod as
follows:

BEGINNING at the north corner of the beforementioned 91.25 acre tract,
in the easierly right-of-way line of Old San Antonio Road, same being in the
southwest fenced line of Fazzino Road;

THENCE S 45° 12° 12" E along the northeast line of the
beforementioned 91.25 acre tract, the beforementioned 7.12 acre tract and the
betorementioned 63.67 acre traci, along the southwest line of and skewing
within Fazzino Road, ai a disiance of 1.31 feet, pass 2 1/27 iron pipe found at
a cross-lie fence corner posi, continue on, for 2 1otal distance of 3183.47 feet
10 the east corner of the 69.67 acre tract in Fazzino Road (where said road
turns to the southwest), a 3/47 iron rod found at a2 15° Woolly Buckthorn tree
bears N 45° 16" E 61.8 feet;

THENCE S <44° 47" 4B W  along the southeast line of the
beforementioned €9.67 acre tract, within Fazzino Road, for a distance of
749.01 feet 10 the north rignt-of-way line of State Highway No. 21;

THENCE S 77° 45° 53 W along the north right-of-way line of State
.Highway No. 21, for a distance of 637.23 feet;

vaL 13721‘:53 197
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Fazzino-Penicks Unit Well No. 1
233.02 Acre Unlt

Unlon Pacific Resources Company
James Curtis, Jr. Survey, A-12
H. Mitchell Survey, A-180

Brazos County, Texas

Page 2

THENCE S 23° 22° 23" E across State Highway No. 21, st a distance
of 101.92 feet, cross the south right-of-way line, at a distance of 102.02 feet,
pass a 1/2" iron rod found marking the west corner of the John Regmund
called 1.56 acre 1tract, described as &8 Save & Except tract in the
beforementioned Volume 128, Page 311, (see Volume 1157, Page 889),
continue on, for a total distance of 171,55 feet 10 & 1/2° iron rod found
marking an interior ell corner of the 1.56 rcre tract;

THENCE S 44° 21" 42" W along a northwest line of the
beforementioned 1.56 acre tract, for a distance of 126.00 feetto a8 4™ creosote
post fence corner marking the most southerly west corner of the 1.56 acre
tract;

THENCE S 44° 48' 47 E along the southwest line of the
beforementioned 1.56 acre tract, adjacent to a fence, for a distance of 172.49
feet to the south corner of the 1.56 scre tract, 8 4 creosote post fence corner
bears N 33° 02° W 4.1 feet, and a8 12" creosote post at end of fence line
bears N 44° 33' E 506.7 feet;

THENCE S 44° 33’ 20" W along the southeast line of the
beforementioned 50.67 scre tract, adjacent 1o 8 fence, for & distance of
1889.07 feet to an 8 creosote post fence angle point at the occupied
southeast corner of the 50.67 acre tract;

THENCE S 77° 50° 16" W along an old, long standing fence line
believed to be on the north line of an old abandoned road (formerly known as
Bryan and Pitts Bridge Public Road), same being along the southerly line of the
1.12 acre tract mentioned in the beforementioned Volume 128, Page 311, at
a distance of 328.2 feet, pass a 6~ creosole post fence corner in the fenced
northeast line of Kuder Road (County Road), continue on, for 2 total distance
of 372.77 feet to the south corner of the 1.12 acre tract and the
beforementioned 50.67 acre tract in the center of Kuder Road;

THENCE N 45° 12° 12" W along the average center of Kuder Road,
same being the southwest line of the beforementioned 50.67 acre tract, for a
distance of 1435.12 feet 1o the west corner of the 50.67 acre tract and the
south corner of the beforementioned 2.63 acre State of Texas tracu

~ THENCE N 48° 30" 127 W across the beforementioned State Highway
No. 21, for a distance of 345.61 feet to the southy corner of the
beforementioned 81.25 acre tract;
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Fazzino-Penicka Unit Well No. 1 i i
233.02 Acre Unit ! " ik
Union Pacific Resources Company 3 |;
James Cuntis, Jr. Survey, A-12 b
H. Mitchell Survey, A-1B0 Ll
Brazos County, Texas T‘-.|1
Page 3 ifs
4
;I‘ .
THENCE N 45° 14' 23 W along the southwest line of the oy it
beforementioned 91.25 acre tract, adjacent 10 a fence, at a distance of 726.0 5
feel, pass an B' creosote post fence corner in the fenced southeast line of Old 4
, San Antonio Road, continue on, for a total distance of 727.23 feet 1o the \ -'.',“r
: southeast right-of-way line of Old San Antonio Road (120 foot right-of-way); ‘ ol
i . iy
THENCE along the southeast and easterly right-of-way line of Oid San .\ :
! Antonio Road as follows: o
i =il
4 . g ‘T f
; N 43° 53° 03" E 2224.00 feet to the beginning of a curve, i
i concave 10 the northwest, having a radius of BRI
| 2924.79 feet, . i 1614
! Nonheasterly along said curve, for an arc length of 1562.7€ feet S (11
; “to the PLACE OF BEGINNING, (the chord sl
] bears N 28° 34°37° E 1544.26 feet), l,f” I
3 ' containing 233.02 acres of land, more or less. gl 11
Uy { . i S
£ i e
i : : o
é : Revised September 5, 1991. . ol
5 i it
"':: 5 B LIMITED TO THE AUSTIN CHALK FORMATION, as found between 7312' and 7518° Qﬂ
&17 : in the W.H. Buchanan #1 Fazzino Well, which is located 660' from the SWL il
TR i and 710" from thz SEL of the G. Byrne Survey, A-70, Brazos County, Texas. .Y
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EXHIBIT “c*

Attached to and made & part of that :
certain “"Designation of Unit - Fazzino

Penicka Unit No.
1991.

LOCATION

1%, dated

J. CURTIS, JR. SURVE

|[FAZZINO—PENICKA UNIT WELL NO.1|

s S.v. RUING E.P.LS. 2003

=

JAMES CURTIS,

4

SCALL 1" =1 000"

UNION PACIFIC RESOURCES COMPANY

JR. SURVEY, A-12

H. MITCHELL SURVELY, A-180
BRAZOS COUNTY, TEXAS

JUNE 13, 199
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-' Union Pacific

Il" Resources DATE: 07/20/93
& Subsidiary of Umon Pacilic Corporation DI VI S I ON ORDER
NCT
PROPERTY NUMBER: 026132 PRODUCT(S) : CRUDE OIL
B
PROPERTY NAME: FAZZINO-PENICKA UNIT #1 COUNTY/PARISH: BRAZOS
OPERATOR: UNION PACIFIC RESOURCES STATE: TEXAS

LEGAL DESCRIPTION: 233.02 ACRES - J. CURTIS JR. A-12 AND H. MITCHELL
A-180 SURVEYS. UNIT 10/24/91, VOL. 1362, PAGE 132.

STATE OF TEXAS 005772101001

% COMMISSION GEN. LAND OFFICE

1700 N CONGRESS AVENUE

STEPHEN F. AUSTIN BLDG. 100
AUSTIN TX 78701

THIS IS YOUR COPY. PLEASE RETAIN FOR YOUR RECORDS.

IMPORTANT: YOU MUST PROVIDE YOUR SOCIAL SECURITY OR TAX ID NUMBER. YOUR
SIGNATURE AND THOSE OF TWO WITNESSES MUST ALSO BE PROVIDED. YOUR SIGNA-
TURE CONFIRMS THE INTEREST IDENTIFIED BELOW TO OWNER #0057721-01 DOI ID#
001, AND BINDS YOU TO THE TERMS ON THE REVERSE SIDE OF THIS DOCUMENT.
FURTHER, YOU HEREBY CERTIFY UNDER PENALTIES OF PERJURY, AS REQUIRED BY

THE INTERNAL REVENUE CODE, THAT THE NUMBER SHOWN ON THIS FORM IS YOUR
CORRECT TAX ID NUMBER. PLEASE RETURN THE EXECUTED DIVISION ORDER TO

UNION PACIFIC RESOURCES CO. P.O. BOX 2993, FORT WORTH, TEXAS 76113-2993.
THIS DIVISION ORDER SHALL BE EFFECTIVE AS OF 7:00 A.M. ON THE FIRST DAY

v+ .. OF NOVEMBER 1991.
. ~TOWNER SIGNATURE(S)/CORPORATE TITLE SIGNATURE OF WITNESS #1
.* ., s SOCIAL SECURm B SIGNATURE OF WITNESS #2
3, NEW ADDRESS (IF CHANGED)
. “aes INTEREST
OWNER OWNER INTEREST  PAID BY
NUMBER  DOI/ID NAME TYPE UPRC
0057721 01 001  STATE OF TEXAS RI 0.010823

INTEREST TYPE LEGEND:
WI - WORKING INTEREST OR - OVERRIDING ROYALTY RI - ROYALTY INTEREST

PP - PRODUCTION PAYMENT TP - TOTAL PRODUCTION



T0:

10.

UNION PACIFIC RESOURCES COMPANY

Union Pacific Resources Company.
P.0.Box 2993
Fort Worth, Texas 76113-2993

OIL : 0i1 shall include crude oil, condensate and other 1iquid hydrocarbons marketed in conjunction
with the production of 0il and gas. The price of all oil marketed shall be a posted per barrel field
price for similiar oil for the field where produced or as established under applicable contract,
less A) trucking, barging or pipeline expenses, if any, to the point of del ivery designated by the
purchaser: B) the cost of any treatment necessary to render such oil merchantable; C) any proper
deduction for water, dirt, sediment and other impurities; and D) corrections for temperature

and gravity made in accordance with established rules prevailing at the time and place of delivery.
A1l oil marketed under the terms of this division order shall become the property of the purchaser
to whom it is marketed by Union Pacific Resources Co. (UPRC)when delivered to such purchaser

or when delivered into any pipeline or to any person, firm or corporation designated by such
purchaser to receive or transport said oil for its account.

GAS : Gas shall include natural gas, gas ligquids, casinghead gas, associated gaseous hydrocarbons

and plant by-products marketed in conjunction with the production of oil and gas. The settlement

for all gas produced and marketed from the property shall be made on the basis of measurements in

accordance with industry standards and shall be priced in accordance with the applicable gas sales
contract or processing agreement, less any fair and reasonable charges for, but not limited to, A)
compression, B) processing, C) making it merchantable, and D) transportation, if sold or taken off
the property.

COMMINGLING : If production from the property is commingled with production from other properties,
a portion of the total shall be allocated to the property on the basis of lease meter readings or
any other method generally accepted in the industry.

UNITIZATION : In the event the production from the property is pooled, unitized or communitized with
one or more other properties by voluntary agreement, declaration, operation of law, or by action of
a governmental authority with jurisdiction, the oil and/or gas allocated to the property from the
total o1l and/or gas produced and marketed from the pooled, unitized or communitized area shall be
deemed for all purposes to have been actually produced from the property.

TITLES : If any dispute or question arises concerning title to the interest of the owner(s) in thas ee
property or the proceeds from the sale of production therefrom, UPRC shall be furnished, at its®*, * :
request, such evidence of title as it may require. Until such evidence of title is furnished anq‘..
such dispute or question is resolved to the satisfaction of UPRC, or until satisfactory indemnite/ e e
is furnished to UPRC, UPRC is authorized to withhold proceeds due the owner(s) of the disputed ¢t **
questioned interest. If any action or suit is filed in any state or federal court or administrative
body affecting an owner(s) interest or proceeds due, owner(s) shall immediately provide written seese
notice to UPRC stating the court or administrative body in which the action is filed and the titlej,,,
of the action.
) L]
L -
CHANGE OF OWNERSHIP : Owner(s)., their heirs, representatives, successors or assigns, shall time%% *®
notify UPRC, at the address above, of each change in the person or entity entitled to receive paymemt
hereunder. No transfer of ownership or change in the person or entity entitled to receive payment, ee
however effected, shall be binding upon UPRC until it has received, at no expense to UPRC: A) a.._' :
properly recorded instrument or instruments evidencing such transfer or change; B) such further
evidence as UPRC may reguire; and C) a properly executed division order/transfer order executed by
all parties in interest. Furthermore, owner(s) relieve UPRC from the responsibility and liability
for determining when and whether such owner’s interest shall change or revert to or otherwise become
owned by another party. Owner(s) shall indemnify UPRC and hold UPRC harmless from any and all
claims, causes of action, damages or losses including, but not limited to, court costs and reasonable
attorney’s fees which may arise or result to any ownher in the event of a change of ownership for
which timely and sufficient notice is not received by UPRC. The accounting for all such transfers
or changes of interests shall be as of 7:00 AM on the first day of the calendar month following the
month in which notice is received by UPRC.

WARRANTIES : Owner(s) hereby warrants and agrees to forever defend the title to such owner’s
interest including that owner’s share in proceeds from sales. The operator and other working
interest owners severally represent that all oil and/or gas produced and marketed from the property
has been or will be produced in compliance with all applicable federal, state and local laws, rules
and regulations.

TAXES AND ASSESSMENTS : UPRC shall deduct, as required by applicable law, from any proceeds due an
owner, any or all production, severance, ad valorem, excise, sales, and other or dissimilar taxes.
Any charges or assessments or any interest or penalties in connection therewith, now or hereafter
levied, assessed or placed on such proceeds or an owners interest by a governmental authority will
also be deducted.

SETTLEMENT : Settlement shall be made monthly to owner(s). If the proceeds payable to an owner in
any one month amount to less than twenty-five dollars ($25.00), UPRC may, at its option, accrue such
proceeds and proceeds of subsequent months, until the amounts accrued total twenty-five dollars
($25.00).

EXECUTION : This document shall be binding upon all signatory parties, their heirs, representatives,
successors or assigns.



‘ Union Pacific

Il Resources DATE: 07/20/93
A Subsidiary of Union Pacilic Corporation DI VI S I ON ORDER
NCT
PROPERTY NUMBER: 026132 PRODUCT(S) :GAS
F
PROPERTY NAME: FAZZINO-PENICKA UNIT #1 COUNTY/PARISH: BRAZOS
OPERATOR: UNION PACIFIC RESOURCES STATE: TEXAS

LEGAL DESCRIPTION: 233.02 ACRES - J. CURTIS JR. A-12 AND H. MITCHELL
A-180 SURVEYS. UNIT 10/24/91, VOL. 1362, PAGE 132.

STATE OF TEZXAS 005772101001

% COMMISSION GEN. LAND OFFICE

1700 N CONGRESS AVENUE

STEPHEN F. AUSTIN BLDG. 200
AUSTIN TX 78701

THIS IS YOUR COPY. PLEASE RETAIN FOR YOUR RECORDS.

IMPORTANT: YOU MUST PROVIDE YOUR SOCIAL SECURITY OR TAX ID NUMBER. YOUR
SIGNATURE AND THOSE OF TWO WITNESSES MUST ALSO BE PROVIDED. YOUR SIGNA-
TURE CONFIRMS THE INTEREST IDENTIFIED BELOW TO OWNER #0057721-01 DOI ID#
001, AND BINDS YOU TO THE TERMS ON THE REVERSE SIDE OF THIS DOCUMENT.
FURTHER, YOU HEREBY CERTIFY UNDER PENALTIES OF PERJURY, AS REQUIRED BY
THE INTERNAL REVENUE CODE, THAT THE NUMBER SHOWN ON THIS FORM IS YOUR
CORRECT TAX ID NUMBER. PLEASE RETURN THE EXECUTED DIVISION ORDER TO
UNION PACIFIC RESOURCES CO. P.O. BOX 2993, FORT WORTH, TEXAS 76113-2993.
THIS DIVISION ORDER SHALL BE EFFECTIVE AS OF 7:00 A.M. ON THE FIRST DAY
OF NOVEMBER 1991.

OWNER SIGNATURE(S)/CORPORATE TITLE SIGNATURE OF WITNESS #l

« SOCIAL SECURITY OR TAX ID # SIGNATURE OF WITNESS #2

NEW ADDRESS (IF CHANGED)

see INTEREST
OWNER OWNER INTEREST PAID BY
NUMBER DOI/ID NAME TYPE UPRC
0057721 01 001 STATE OF TEXAS RI 0.010823

INTEREST TYPE LEGEND:
WI - WORKING INTEREST OR - OVERRIDING ROYALTY RI - ROYALTY INTEREST

PP - PRODUCTION PAYMENT TP - TOTAL PRODUCTION
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UNION PACIFIC RESOURCES COMPANY

Union Pacific Resources Company.
P.0.Box 2993
Fort Worth., Texas 76113-2993

OIL : 0i1 shall include crude oil, condensate and other liguid hydrocarbons marketed in conjunction
with the production of o0il and gas. The price of all oil marketed shall be a posted per barrel fieild
price for similiar o011 for the field where produced or as established under applicable contract,
less A) trucking, barging or pipeline expenses, if any, to the point of delivery designated by the
purchaser; B) the cost of any treatment necessary to render such oil merchantable; C) any proper
deduction for water, dirt, sediment and other impurities; and D) corrections for temperature

and gravity made in accordance with established rules prevailing at the time and place of delivery.
A1l oil marketed under the terms of this division order shall become the property of the purchaser
to whom it is marketed by Union Pacific Resources Co. (UPRC)when delivered to such purchaser

or when delivered into any pipeline or to any person, firm or corporation designated by such
purchaser to receive or transport said oil for its account.

GAS : Gas shall include natural gas, gas liquids, casinghead gas, associated gaseous hydrocarbons
and plant by-products marketed in conjunction with the production of o0il and gas. The settlement
for all gas produced and marketed from the property shall be made on the basis of measurements in
accordance with industry standards and shall be priced in accordance with the applicable gas sales
contract or processing agreement, less any fair and reasonable charges for., but not limited to, A)
compression, B) processing, C) making it merchantable, and D) transportation. if sold or taken off
the property.

COMMINGLING : If production from the property is commingled with production from other properties,
a portion of the total shall be allocated to the property on the basis of lease meter readings or
any other method generally accepted in the industry.

UNITIZATION : In the event the production from the property is pooled, unitized or communitized with
one or more other properties by voluntary agreement, declaration, operation of law, or by action of
a governmental authority with jurisdiction, the oil and/or gas allocated to the property from the
total oil and/or gas produced and marketed from the pooled, unitized or communitized area shall be
deemed for all purposes to have been actually produced from the property.

TITLES : If any dispute or guestion arises concerning title to the interest of the owner(s) in theese
property or the proceeds from the sale of production therefrom, UPRC shall be furnished, at its *_  *
request, such evidence of title as it may require. Until such evidence of title is furnished and
such dispute or guestion is resolved to the satisfaction of UPRC, or until satisfactory indemnity®s®",
is furnished to UPRC, UPRC is authorized to withhold proceeds due the owner(s) of the disputed or* **
questioned interest. If any action or suit is filed in any state or federal court or administratives
body affecting an owner(s) interest or proceeds due, owner(s) shall immediately provide written 4ees
notice to UPRC stating the court or administrative body in which the action is filed and the title Saes
of the action.

-
CHANGE OF OWNERSHIP : Owner(s), their heirs, representatives, successors or assigns, shall timels» *
notify UPRC, at the address above, of each change in the person or entity entitled to receive paymenst
hereunder. No transfer of ownership or change in the person or entity entitled to receive payment, 44
however effected, shall be binding upon UPRC until it has received, at no expense to UPRC: A) a B
properly recorded instrument or instruments evidencing such transfer or change: B) such further
evidence as UPRC may require; and C) a properly executed division order/transfer order executed by
all parties in interest. Furthermore, owner(s) relieve UPRC from the responsibility and liability
for determining when and whether such owner’s interest shall change or revert to or otherwise become
owned by another party. Owner(s) shall indemnify UPRC and hold UPRC harmless from any and all
claims, causes of action, damages or losses including, but not limited to, court costs and reasonable
attorney’s fees which may arise or result to any owner in the event of a change of ownership for
which timely and sufficient notice is not received by UPRC. The accounting for all such transfers
or changes of interests shall be as of 7:00 AM on the first day of the calendar month following the
month in which notice is received by UPRC.

WARRANTIES : Owner(s) hereby warrants and agrees to forever defend the title to such owner’s
interest including that owner‘s share in proceeds from sales. The operator and other working
interest owners severally represent that all oil and/or gas produced and marketed from the property
has been or will be produced in compliance with all applicable federal, state and local laws, rules
and regulations.

TAXES AND ASSESSMENTS : UPRC shall deduct, as required by applicable law, from any proceeds due an
owner, any or all production, severance, ad valorem, excise, sales, and other or dissimilar taxes.
Any charges or assessments or any interest or penalties in connection therewith, now or hereafter
levied, assessed or placed on such proceeds or an owners interest by a governmental authority will
also be deducted.

SETTLEMENT : Settlement shall be made monthly to owner(s). If the proceeds payable to an owner in
any one month amount to less than twenty-five dollars ($25.00), UPRC may, at its option, accrue such
proceeds and proceeds of subsequent months, until the amounts accrued total twenty-five dollars
($25.00).

EXECUTION : This document shall be binding upon all signatory parties, their heirs, representatives.
successors or assigns.



k Texas General Land Office Stephen F. Austin Building

: 1700 North Congress Avenue
” Garry Mauro, Commissioner Austin. Texas 78701-1495

(512) 463-5001

July 27, 1993

Division Order Department
Union Pacific Resources
P.0. Box 2993

Fort Worth, TX 76113-2993

RE: Mineral File No. M-94389
Dear Sir or Madam:

- This letter acknowledges the Division Order prepared by
¢ your company for execution by the individual royalty owners.

The statutes provide for the royalties that the State
receives. It is not the policy of the General Land Office to
execute division orders.

The General Land Office, insofar as permitted under the law,
acquiesces in the sale of the oil and gas to you under the lease,
as prescribed by law and under the terms and conditions set out
in the lease covering the land in question.

We have filed the division order in the mineral file referenced above.
If you have any questions, please feel free to call me at (512) 463-5042.

Sincerely,

fod K
Drew Reid, Landman
Lease Administration
Energy Resources

-

DR/dr

Printed on recycled paper with soybean ink
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TEXAS

GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

October 19, 2006

Terrell Gerard

The Oil & Gas Asset Clearinghouse
PO Box 671787.

Houston, TX 77267-1787

Re: GLO Assignment ID # 5698
Dear Ms. Gerard,

The General Land Office received the following instrument(s) and has filed
them in the appropriate files. Please see attached “Exhibit A" for
reference.

Assignment and Bill of Sale, executed August 9", 2006, from
Enerquest Oil & Gas, LLC, as Assignor, to Te-Ray Resources
Inc., as Assignee 094389, MF094398.

Filing fees of $125.00 were received in connection with the above lease. If you
have any questions, please feel free to call me at (800) 998-4GLO, or at my
direct number at (512) 463-6521.

Sincerely,

Beverly Boé 3

Mineral Leasing
Energy Resources
512-463-6521

Stephen F. Austin Building * 1700 North Congress Avenue * Austin, Texas 78701-1495
Post Office Box 12873 * Austin, Texas 78711-2873
512-463-5001 + 800-998-4GLO

www.glo.state.tx.us



Exhibit "A"

GLO ID County Lease
5698 Brazos MF094389
5698 Brazos MF094398

Thursday, October 19, 2006



The Oil&Gas Asset
CLEARINGHOUSE

an affiliate of TRISTONE CAPITAL INC.

August 28, 2006

Texas General Land Office

Stephen F. Austin Bldg.

1700 North Congress Ave., Room 600
Austin, TX 78701-1495

RE:  Filing of Enclosed Document

Gentlemen:

Enclosed for your records is two (2) certified copies of Assignment and Bill of Sale covering certain
state lands located in Anderson County, Texas. I have also enclosed a check totaling $125.00 to
cover the filing fees.

Please contact our office at (281) 873-4600 if you have any questions or require anything further in
this regard..

Sincerely,

THE OIL & GAS ASSET CLEARINGHOUSE, INC.

\\,\. —— K ﬁ.- \\‘_ & . (

S AL S = -

Terrell Gerard
Land Department

Enclosures

For CLEARINGHOUSE Purpose Only:

Sale #:209c - 149, 193

PO. Box 671787 Houston, TX 77267-1787
281/873-4600 Fax 281/873-0055

WWwWw. (‘!gCIC'.I rin ghOH.\C .com

L] L

ee o0

sese
Ll

LA A
L]
LA LR ]
ssee
.

.o .



I he VIQgUas' Asset -
CLEARINGHOUSE

A Petroleum Place Company
P.0. Box 671787 Houston, Texas 77267-1787

CHEecK DETAIL

No. 4U13YU
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PLEASE RETURN TO: 36 98 Fazzino-Penicka Unit 1
TOGAC

a4 389
PO BOX 671787 &
HOUSTON. TX 772671787 ASSIGNMENT AND BILL OF SALE o PGy 318

4 #2093
STATE OF TEXAS § M

§

COUNTY OF BRAZOS § KNOW ALL MEN BY THESE PRESENTS:

ENERQUEST OIL & GAS, L.L.C., an Oklahoma limited liability company, whose address is
9400 Broadway Ext., Suite 750, Oklahoma City, Oklahoma 73114-7401 (hereinafter referred to as
"Assignor"), for and in consideration of the sum of Ten Dollars ($10.00) and other valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, does hereby grant, sell,
convey, and assign unto:

TE-RAY RESOURCES, INC.
1105 SOVEREIGN ROW UNIT C
OKLAHOMA CITY, OK 73108

(hereinafter referred to as "Assignee"), its successors and assigns, subject to the terms and conditions

hereinafter set forth, all of Assignor's right, title and interest in and to the following (hereinafter referred
to as the "Properties"):

L, The properties described on Exhibit "A" attached hereto, whether oil, gas and mineral
leases and the leasehold estates created thereby, fee mineral interests, royalty interests,
carried interests, overriding royalty interests, net profits interests, after payout interests,
payments out of production, wells, gas plants, gathering systems, salt water disposal
systems, platforms, pipelines, easements, rights-of-way, and/or any other properties
described therein, subject to the exceptions, if any, contained therein;

(3o

All rights incident to the Properties, including without limitation, all rights with respect
to the use and occupation of the surface of and the subsurface depths under the
Properties, and all rights with respect to any pooled, communitized or unitized acreage
by virtue of any Property being a part thereof, including all production from such pool or
unit allocated to any such Property;

3. All easements, rights-of-way, servitudes, permits, licenses, franchises and other estates

or similar rights and privileges related to or used solely in connection with the
Properties; .

4. All personal property, fixtures, inventory and improvements located on or used in o’

connection with the Properties or with the production, treatment, sale, or disposal of oil, sese
gas or other hydrocarbons, byproducts or waste procduced therefrom or attributable SAnS

thereto, including without limitation all rolling stock, vehicles, wells (whether

producing, shut in or abandoned, and whether for production, injection or disposal), Teees’
wellhead equipment, pumps, pumping units, flowlines, gathering systems, piping, tanks,  +**2%

buildings, treatment facilities, injection facilities, disposal facilities, compression
facilities, and other materials, supplies, equipment, facilities and machinery; and

% All contracts, agreements, leases, operating agreements and other arrangements as may be
assignable, whether of record or not, that relate to the Properties, and with respect thereto,
Assignee does hereby ratify, confirm and adopt said contracts and agreements for all
intents and purposes as if had been an original signatory party thereto.

TO HAVE AND TO HOLD the Properties to the extent herewith conveyed, together with all
rights, privileges and appurtenances in any way belonging or pertaining thereto, unto Assignee, its
successors and assigns forever.

: TEXAS :
STATEOF 708 ot CODY 85
C NTY Rsl: true and Cﬂf‘l'h":d"k::;' in the Sale NO. 2090
The foreg0InE 1% % ite and reeory Texas Lot No. 149
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approprié ;
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Fazzino-Penicka Unit 1

The Properties conveyed herein are conveyed subject to the following terms and conditions:

1.

Any and all valid royalties, overriding royalties, production payments; and any and all
agreements, including but not limited to easements, operating agreements, contracts,
farmout agreements, acreage contribution agreements, unit agreements, conservation
orders and prior assignments of interests pertaining to the Properties or any portion
thereof.

All federal, state or local laws, rules, orders and regulations which may govern or apply
to the acquisition, ownership, operation or transfer of the Properties or any portion
thereof.

The obligation of Assignee to plug and abandon all wells located on the

Properties on or land pooled therewith at such time as such wells are no longer capable of
commercial production as required by the regulatory body having jurisdiction over such
matters at no expense to Assignor, and Assignee shall be required to level all dumps, fill
in all pits, remove all debris, and otherwise restore the surface of the land as required by
the mineral servitude or lease under which the well was drilled and operated, as well as
comply with all applicable orders and regulations.

Assignee shall file the appropriate regulatory forms required by the jurisdiction within
which the Properties are located.

ASSIGNEE AGREES TO ASSUME AND TO INDEMNIFY AND HOLD ASSIGNOR,
ITS PARTNERS, THEIR AFFILIATES, EMPLOYEES, DIRECTORS AND OFFICERS
HARMLESS FROM AND AGAINST ANY AND ALL ENVIRONMENTAL
REMEDIATION COSTS AND EXPENSES, WITH RESPECT TO THE PROPERTIES,
PURSUANT TO ORDER, REGULATION OR AGREEMENT BY OR WITH ANY
INDIVIDUAL, ENTITY OR GOVERNMENTAL AGENCY OF APPROPRIATE
JURISDICTION, INCLUDING REASONABLE ATTORNEY FEES AND
REGARDLESS OF WHETHER THE SAME OCCURRED PRIOR TO OR AFTER
THE EFFECTIVE DATE HEREOF.

Assignee by acceptance of this Assignment acknowledges that it is a sophisticated
purchaser of oil and gas properties as such may be defined in any local, state or federal
statute or regulation, and ASSIGNEE HEREBY EXPRESSLY WAIVES all rights under
any such existing local, stale or federal statute to claim to be an unsophisticated
purchaser.

From and after the effective date hereof, any and all benefits, obligations and liabilities
associated with any gas production imbalance accounts relating to the Properties shall
accrue to and be the responsibility of Assignee. Assignee shall assume Assignor's actual
overproduction or underproduction position in the Properties as of the effective date
hereof.

Assignor agrees to execute, acknowledge where necessary and deliver unto Assignee
such other additional instruments, notices, division orders, letters in lieu, transfer orders
and other documents, and to do such necessary acts to more fully grant, convey and
assign unto Assignee the rights, interest and properties conveyed or intended to be
conveyed hereby.

Assignee agrees to promptly notify all appropriate tax assessor-collectors of the rights
and interest hereby conveyed. Assignee assumes sole responsibility for and agrees to
promptly notify the purchasers of production of this Assignment and to furnish said
purchaser such documentation for purchaser to change its records.

” TEXAS
STATEOF (E0RAZOS i copy 88
COUNTY OF Bft atrue and cu“f'c‘d‘:zivﬁ\ the
The foreBOIE < on file and 0t v, Texas
thee K% Src‘cr;rds of Brazos. LT ;
approprat Ly b Sale No. 209C
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Fazzino-Penicka Unit 1

THIS ASSIGNMENT IS MADE WITHOUT REPRESENTATION OR WARRANTY OF
TITLE, EITHER EXPRESS, IMPLIED OR STATUTORY. ASSIGNEE ACKNOWLEDGES THAT
ASSIGNOR HAS NOT MADE, AND ASSIGNOR HEREBY EXPRESSLY DISCLAIMS AND
NEGATES, AND ASSIGNEE HEREBY EXPRESSLY WAIVES, ANY REPRESENTATION OR
WARRANTY, EXPRESS, IMPLIED, AT COMMON LAW, BY STATUTE OR OTHERWISE
RELATING TO (a) PRODUCTION RATES, RECOMPLETION OPPORTUNITIES, DECLINE
RATES, GAS BALANCING INFORMATION OR THE QUALITY, QUANTITY OR VOLUME OF
THE RESERVES OF OIL AND GAS, IF ANY, ATTRIBUTABLE TO THE PROPERTIES, (b) THE
ACCURACY, COMPLETENESS OR MATERIALITY OF ANY INFORMATION, DATA OR
OTHER MATERIALS (WRITTEN OR ORAL) NOW, HERETOFORE OR HEREAFTER
FURNISHED TO ASSIGNEE BY OR ON BEHALF OF ASSIGNOR, AND (c) THE
ENVIRONMENTAL CONDITION OF THE PROPERTIES. ASSIGNOR AND ASSIGNEE AGREE
THAT, TO THE EXTENT REQUIRED BY APPLICABLE LAW TO BE EFFECTIVE, THE
DISCLAIMERS OF CERTAIN WARRANTIES CONTAINED IN THIS ASSIGNMENT ARE
"CONSPICUOUS" DISCLAIMERS FOR THE PURPOSES OF ANY APPLICABLE LAW, RULE OR
ORDER.

ASSIGNEE AGREES TO PROTECT, INDEMNIFY AND HOLD ASSIGNOR HARMLESS,
FREE AND CLEAR OF AND FROM ALL LIENS, CLAIMS, DEMANDS, ACTIONS AND CAUSES
OF ACTION OF WHATSOEVER NATURE, INCLUDING ATTORNEY FEES AND COURT
COSTS, ARISING OUT OF OR IN CONNECTION WITH THE OPERATIONS OF THE
PROPERTIES FROM AND AFTER THE EFFECTIVE DATE HEREOF, AND AGREES TO
PROMPTLY PAY ALL BILLS FOR LABOR AND OTHER ITEMS. ALL OPERATIONS
CONDUCTED ON THE PROPERTIES SHALL COMPLY WITH ALL APPLICABLE LAWS,
REGULATIONS, ORDINANCES AND PERMITS.

Any taxes (except income taxes) imposed by any governmental authority in the State within
which the Properties are located by reason of sale, use or transfer of any of the Properties shall be paid
by and be the sole responsibility of Assignee, and shall be in addition to the purchase price.

All taxes in the nature of property or ad valorem taxes for the tax years up to and including the
effective date hereof shall be the responsibility of Assignor. After the effective date all taxes shall be the
responsibility of Assignee.

Assignee at its sole risk, cost and expense shall be responsible for obtaining any and all consents,
permits or governmental authorizations necessary or applicable to the assigned Properties or to the
transfer or proposed use thereof.

In the event this Assignment covers any rights, privileges and interests which require filing,
qualification, permit or consent or consents of or by third parties (governmental or otherwise) prior to
the execution and delivery of an agreement such as this Assignment, then the said assigned Properties
shall be deemed to have been assigned to Assignee only if and when such filing, qualification, permit,
consent or consents are obtained or waived at Assignee's sole cost and expense.

This Assignment as it pertains to personal property herein conveyed is made by Assignor and
accepted by Assignee "AS IS, WHERE IS", IF IT EXISTS AND WITHOUT WARRANTY EITHER
EXPRESS OF IMPLIED, INCLUDING, BUT NOT LIMITED 7O, ANY AND ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND
REDHIBITORY DEFECTS EVEN AS TO THE RETURN OF THE PURCHASE PRICE.
FURTHER, ASSIGNEE ACKNOWLEDGES THAT IT HAS INSPECTED ALL PERSONAL
PROPERTY CONVEYED HEREIN AND FINDS SAME TO BE IN WORKING ORDER, AND
FREE FROM ALL LATENT AND PATENT DEFECTS.

This Assignment shall be binding upon and inure to the benefit of Assignor, Assignee and their
respective heirs, successors and assigns.

IN WITNESS WHEREOF this Assignment is dated effective as of September 1, 2006, at 7:00 a.

m. local time where the Properties are located. TEXAS
STATEO AZOS as
AUNTY OF BR/ .ﬁn the
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ASSIGNOR

ENERQUEST OIL & GAS, L.L.C.

By: 62/92454@ /\) &14"/

v
GREG%%OLSON
PRESIDENT

STATE OF OKLAHOMA

COUNTY OF OKLAHOMA

ACKNOWLEDGEMENT

SS

oz Bk Vo Fg

noeaeEndd OR 7534 71

Fazzino-Penicka Unit 1

BEFORE ME, the undersigned authority, on this day personally appeared Gregory W. Olson, known to
me to be the person whose name is subscribed to the foregoing instrument, as President of EnerQuest
Oil & Gas, L.L.C., and acknowledged to me that he executed the same for the purposes and
consideration therein expressed, in the capacity therein stated, and as the act and deed of said limited

liability company.

GIVEN UNDER MY HAND and seal of office, this ZH\{ day of

Vladag

“\\\\ oy
s 111y

& TAM M,

5

/Mmf [

1

QV/Q"L , 2006.
%

Notary Public - State of Oklahoma
PRINTED NAME: Tammy Smith

MY COMMISSION EXPIRES: 10/08/2009 “ilele
MY COMMISSION NUMBER: 01016892 .
B OF TEXR =
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ASSIGNEE TE-RAY RESOURCES, INC.
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Fazzino-Penicka Unit 1

By:ﬁ%”
il

R DEAN MANNING
Name:
PRESIDENT
Title:
ACKNOWLEDGMENT
STATEOF_\ & v oux }
COUNTY OF Xo e\ o }

Before me, the undersigned, a Notary Public in and for said County and State, on this day

personally appeared

R DEAN MANNING

, known to me

to be the person whose name is subscribed

to the foregoing instrument, and acknowledged to me that

he/she executed the same for the purposes and consideration therein expressed and in the capacity

therein stated.

2006.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this_ S\~ day of Au.cd RSN

%}M‘:‘AQ .

Notary Public in and for the State of

Y

ee o
L]

TERRELL T. GERARD

MY COMMISSION EXPIRES ] :
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EXHIBIT “A”
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Fazzino-Penicka Unit 1

To ASSIGNMENT AND BILL OF SALE dated effective September 1, 2006 from EnerQuest Oil &

Gas, L.L.C. to TE-RAY RESOURCES, INC
Fazzino-Penicka Unit #1
Giddings Field
Brazos County, Texas
LESSOR LESSEE DATE RECORDING
Josephine S. Fazzino Union Pacific Resources Co. 1/18/1990 Vol. 1181, Pg. 36
Dorothy Penicka D’Labay  FlairTex Resources, Inc. 1/29/1991 Vol. 1237, Pg. 355
State of Texas v~ Union Pacific Resources Co. 9/3/1991 Vol. 1342, Pg. 81
State of Texas - Union Pacific Resources Co. 6/4/1991 Vol. 1293, Pg. 14

A8
s&w&? §m@a

4 pavee
8 true @ rec

ing &
The foreg77R s on fle a8
‘:;P::)Pﬁalc records O

Thereby cenify. O

BRAZOS COUNTY

On: Aus 21,2006 abt 01:56F
As 0

Document Number: 938043

Amount 31.00

neceiph Humber - 297881
) By,
Cathy Barcelonn
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STATE OF TEXAS COUNTY OF BRAZ(S»®e®
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and wes duly recorded in the volume and poae®
of the Official Public records of 2

'....

BRAZOS COUNTY G

05 stompad herson by me. ey
Teew

Aug 21,2006 .:::':

HOMORABLE KAREM MCOUEEW, COUNTY CLERK
ERAZOE COUMTY
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Sale No. 209C
Lot No. 149
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