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County BURLESON (26)
Survey B.C.LD. NO. 1
Block

Block Name

Township
Section/tract
Land Part

Part Description

Acres 38.00

Name - UNION PACIFIC RESOURCES
Lease Date 4-7-1992,

Primary Term 3-YEARS
Bonus (8) $31,198.00

Rental () $5.00
Lease Royalty
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94905

Garry Mauro
Commissioner %
General Land Office

Date
3/31/92

MINERAL LEASE BID APPLICATION

Texas General Land Office ED - 01(2-88) Rev. 2
APPLICANT I agree, if awarded a lease on the referenced tract, 10 comply with all terms and conditions of said
AGREEMENT lease and with all applicable laws that so govern said lease, as those laws may be amended,

Union Pacific Resources Company
APPLICANT Name
IDENTIFICATION TO
APPEAR ON LEASE _Agdress 801 Cherry Street
Fort Worth Texas 76101
TCICEhOﬂC ( 817 ) 877-7272
Survey/
AREA DESCRIPTION County(ies) Burleson Area Wm Raleigh A-47
(If Applicable)
; 38.00
Block/T, Section/Tract ACTes
. (I Applicable)
25% 5.00 ‘ 3

BID SUBMISSION Royalty, Rental Per Acre " Primary Term ____YTrs,

Cash Bonus Enclosed Thirty-one thousand One hundred ninty-eight

% 00/100 Dolars) § 31,198.00 92038174

Sales Fee Atached Four hundred Sixtv-seven & 97/100

(Dollars) § 467.97 92035175

This Sales Fee is 1- 1/2% of the cash bonus as provided in Section 32.110
of the Natural Resources Code as amended.

MGL. NO. APPLICANT(S) BONUS AMOUNT ENCLOSED
14 Union Pacific Resources Company (%) 31,198.00

* M;i’ﬂm

|GENERAL LAND OFFICE|

801 Cherry Street, Fort Worth, TX

APPLICANT
TAX LD. NUMBER

SIGNATURE OF
APPLICANT/AGENT
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Lease Form
~ Revised 03/92

-

o

Austin, .E.nuu

— S—

OIL AND GAS LEASE
NO. M-94905

WHEREAS, pursuant to the Texas Natural Resources Code Chapters 32, 33, 51, and Chapter 52, Subchapters A-D and H, (said Code being
hereinafter referred to as N.R.C.), and subject to all rules and regulations promulgated by the Commissioner of the General Land Office
and/or the School Land Board pursuant thereto, and all other applicable statutes and amendments to said N.R.C., the following area,
to-wit:

ALL OF THAT LAND OUT OF THE WILLIAM RALEIGH SURVEY, A-47, BURLESON COUNTY, TEXAS, BEING 38.00 ACRES, APPROXIMATELY, AS DESCRIBED BY
METES AND BOUNDS IN DEEDS TO THE BURLESON COUNTY IMPROVEMENT DISTRICT NO. 1, OF RECORD IN VOLUME 31, PAGE 519, VOLLME 31, PAGE 521,
VOLLME 31, PAGE 523, VOLLME 31, PAGE 524, AND VOLUME 40, PAGE 97, DEED RECORDS OF BURLESON COUNTY, TEXAS, SUBJECT TO A CURRENT SURVEY,

was, after being duly advertised, offered for lease on the 7th day of April, 1992, at 10:00 o'clock a.m., by the Commissioner of the
General Land Office of the State of Texas and the School Land Board of the State of Texas, for the sole and only purpose of prospecting
and drilling for, and producing oil and/or gas that may be found and produced from the above described area; and

WHEREAS, after all bids and remittances which were received up to said time have been duly considered by the Commissioner of the General
Land Office and the School Land Board at a regular meeting thereof in the General Land Office, on the 7th day of April, 1992, and it
was found and determined that Union Pacific Resources Company whose address is 801 Cherry Street, Fort Worth, Texas 76101 had of fered
the highest and best bid for a lease of the area above described and is, therefore, entitled to receive a lease thereon:

NOW, THEREFORE, 1, Garry Mauro, Commissigner of the General Land Office of the State of Texas, hereinafter sometimes referred to as
"Lessor," whose address is Austin, Texas, by virtue of the authority vested in me and in consideration of the payment by the hereinafter
designated Lessee, the sum of Thirty-one Thousand One Hundred Ninety-eight and No/100 Dollars ($31,198.00), receipt of which is hereby
acknowledged and of the royalties, covenants, stipulations and conditions contained and hereby agreed to be paid, observed and performed
by Lessee, do hereby demise, grant, lease and let unto the above mentioned bidder the exclusive right to prospect for, produce and take
0il and/or gas from the aforesaid area upon the following terms and conditions, to-wit:

.

1. RESERVATION: There is hereby excepted and reserved to Lessor the full use of the property covered hereby and all rights with
respect to the surface and subsurface thereof for any and all purposes except those granted and to the extent herein granted to Lessee,
together with the rights of ingress and egress and use of said lands by Lessor and its mineral lessees, for purposes of exploring for
and producing the minerals which are not covered, or which may not be covered in the future, under the terms of this lease, but which
may be located within the surface boundaries of the leased area. A1l of the rights in and to the leased premises retained by Lessor
and all of the rights in and to the leased premises granted to Lessee herein shall be exercised in such a manner that neither shall
unduly interfere with the operations of the other.

2. TERM: Subject to the other provisions hereof, this lease shall be for a term of three (3) years from the effective date hereof
(herein called "primary term") and as long thereafter as oil or gas is produced in paying quantities from said area.

3. DELAY RENTALS: If no well be commenced on the land hereby leased on or before the anniversary date of this lease, this lease
shall terminate as to both parties unless the Lessee on or before said date shall pay or tender to the Commissioner of the General Land
Office of the State of Texas at Austin, Texas, the sum of Five Dollars ($5.00), per acre, which shall operate as rental and cover the
privilege of deferring the commencement of a well for twelve (12) months from said date. In like manner and upon like payments or
tenders the commencement of a well may be further deferred for 1ike periods of the same number of months successively during the primary
term hereof.

4, PRODUCTION ROYALTIES: Subject to the provisions for royalty reductions set out in subparagraph (E) of this paragraph 4, when
production of 011 and/or gas is secured, the Lessee agrees to pay or cause to be paid to the Commissioner of the General Land Office
in Austin, Texas, for the use and benefit of the State of Texas, during the term hereof :



(A) OIL: As a royalty on oil, which is defined as including all hydrocarbons produced in a liquid form at the mouth of the well
and also all condensate, distillate, and other 1iquid hydrocarbons recovered from o1l or gas run through a separator or other equipment,
as hereinafter provided, 1/4 part of the gross production or the market value thereof, at the option of the Lessor, such value to be
determined by 1) the highest posted price, plus premium, if any, offered or paid for oil, condensate, distillate, or other liquid
hydrocarbons, respectively, of a like type and gravity in the general area where produced and when run, or 2) the highest market price
thereof offered or paid in the general area where produced and when run, or 3) the gross proceeds of the sale thereof, whichever is
the greater. Lessee agrees that before any gas produced from the land hereby leased s sold, used or processed in a plant, 1t will
be run free of cost to Lessor through an adequate oil and gas separator of conventional type or other equipment at least as efficient
to the end that all liquid hydrocarbons recoverable from the gas by such means will be recovered. Upon written consent of Lessor, the
requirement that such gas be run through such a separator or other equipment may be waived upon such terms and conditions as prescribed
by Lessor.

(B) NON-PROCESSED GAS: As a royalty on any gas (including flared gas), which is defined as all hydrocarbons and gaseous
substances not defined as o1l in subparagraph (A) above, produced from any well on said land (except as provided herein with respect
to gas processed in a plant for the extraction of gasoline, 1iquid hydrocarbons or other products) 1/4 part of the gross production
or the market value thereof, at the option of the Lessor, such value to be based on the highest market price paid or offered for gas
of comparable quality in the general area where produced and when run, or the gross price paid or offered to the producer, whichever
is greater provided that the maximum pressure base in measuring the gas under this lease contract shall not at any time exceed 14.65
pounds per square inch absolute, and the standard base temperature shall be sixty (60) degrees Fahrenheit, correction to be made for
pressure according to Boyle's Law, and for specific gravity according to test made by the Balance Method or by the most approved method
of testing being used by the industry at the time of testing.

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

(D) OTHER PRODUCTS: As a royalty on carbon black, sulphur or any other products produced or manufactured from gas (excepting
1iquid hydrocarbons) whether said gas be "casinghead,” "dry" or any other gas, by fractionating, burning or any other processing, 1/4
part of gross production of such products, or the market value thereof, at the option of Lessor, such market value to be determined
as follows:

(1) On the basis of the highest market price of each product, during the same month in which such product is produced, or
(2) On the basis of the average gross sale price of each product for the same month in which such products are produced; whichever
is the greater.

(E) VARIABLE ROYALTY: (i) Subject to the other provisions of this lease, it is hereby provided that in the event production in
paying quantities is established pursuant to the terms of this lease and such production is brought on line and sales thereof are
commenced within twelve (12) months of the effective date hereof, the royalty rate provided herein shall be reduced to 20%, and shall
apply to each subsequent well drilled and produced on the land covered by this lease. Provided that, if during such twelve (12) month
term during which Lessee may earn a reduced royalty rate of 20% as herein provided, Lessee should drill in good faith and complete the
first well as a dry hole on the land covered by this lease, Lessee may receive a three (3) month extension of the term in which to earn
a reduced royalty rate by giving notice to the Commissioner of the General Land Office, comencing drilling operations on an additional
well prior to the expiration of such three (3) month period and prosecuting diligently and in good faith the drilling of such additional
well and completing same so that production in paying quantities is established and so that such production is brought on 1ine and sales
thereof are commenced prior to the expiration of such three (3) month extension period.

(i1) In the event production in paying quantities is established pursuant to the terms of this lease and such production is brought
on line and sales thereof are commenced after the expiration of twelve (12) months from the effective date hereof but prior to the
expiration of twenty-four (24) months from the effective date hereof, the royalty rate provided herein shall be reduced to 22.5% and
shall apply to each subsequent well drilled and produced on the land covered by this lease. Provided that, if during such twelve (12)
month term during which Lessee may earn a reduced royalty rate of 22.5% as herein provided, Lessee should drill in good faith and
complete the first well as a dry hole on the land covered by this lease, Lessee may receive a three (3) month extension of the term
in which to earn a reduced royalty rate by giving notice to the Commissioner of the General Land Office, commencing drilling operations
on an additional well prior to the expiration of such three (3) month period and prosecuting diligently and in good faith the drilling
of such additiona)l well and completing same so that production in paying quantities is established and so that such production is
brought on line and sales thereof are commenced prior to the expiration of such three (3) month extension period.

(F) NO DEDUCTIONS: Lessee agrees that all royalties accruing to Lessor under this lease shall be without deduction for the cost
of producing, transporting, and otherwise making the oil, gas and other products produced hereunder ready for sale or use.

(6) ROYALTY IN KIND: Notwithstanding anything contained herein to the contrary, Lessor may, at its option, upon not less than
60 days notice to Lessee, require at any time or from time to time that payment of all or any royalties accruing to Lessor under this
lease be made in kind without deduction for the cost of producing, gathering, storing, separating, treating, dehydrating, compressing,
processing, transporting and otherwise making the oil, gas and other products produced hereunder ready for sale or use.



(H) PLANT FUEL AND RECYCLED GAS: No royalty shall be payable on any gas as may represent this lease's proportionate share of any
fuel used to process gas produced hereunder in any processing plant. Notwithstanding anything contained herein to the contrary, and
subject to the consent 1n writing of the Commissioner of the General Land Office, Lessee may recycle gas for gas 1ift purposes on the
leased premises after the liquid hydrocarbons contained in the gas have been removed, and no royalties shall be payable on the gas so
recycled until such time as the same may thereafter be produced and s01d or used by Lessee 1n such manner as to entitle Lessor to a
royalty thereon under the royalty provisions of this lease. ‘

(I) MINIMM ROYALTY: Ouring any year after the expiration of the primary term of this lease, if this lease is maintained by
production, the royalties paid to Lessor in no event shall be less than an amount equa) to the total anmual delay rental herein
provided; otherwise, there shall be due and payable on or before the last day of the month succeeding the anniversary date of this lease
a sum equal to the total annual rental less the amount of royalties patd during the preceding year. :

5. ROYALTY PAYMENTS AND REPORTS: A11 royalties not taken in kind shall be paid to the Commissioner of the General Land Office
at Austin, Texas, in the following manner:

Payment of royalty on production of 011 and gas shall be as provided 1n the rules set forth in the Texas Register. Rules currently
provide that royalty on ofl {s due and must be received in the General Land Office on or before the 5th day of the second month
succeeding the month of preduction, 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 dispositien 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 pgipelines, tanks, or pools and gas lines or gas storage, and any other reports or records
which the General Land Office may require to verify the gross production, disposition and market value. In all cases the authority
of a manager or agent to act for the Lessee herein must be f1led in the General Land Office. Each royalty payment shall be accompanied
by a check stub, schedule, summary or other remittance advice showing by the assigned General Land Office lease number the amount of
royalty being paid on each lease. If Lessee pays his royalty on or before thirty (30) days after the royalty payment was due, then
Lessea 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 10Z of the royalty due or $25.00 whichever is greater. In addition to a penalty, royalties shall accrue interest
at a rate of 12X 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.

6. (A) RESERVES, CONTRACTS AND OTHER RECORDS: Lessee shall annually furnish the Commissioner of the General Land Office with
its best possible estimate of 011 and gas reserves underlying this lease or allocable to this lease and shall furnish said Commissioner
with copies of all contracts under which gas 1s sold or processed and all subsequent agreements and amendments to such contracts within
thirty (30) days after entering into or making such contracts, agreements or amendments. Such contracts and agreements when received
by the General Land Office shall be held in confidence by the General Land Dffice unless otherwise authorized by Lessee. A1l other
contracts and records pertaining to the production, transportation, sale and marketing of the oil and gas produced on said premises,
including the books and accounts, receipts and discharges of all wells, tanks, pools, meters, and pipelines shall at all timea be
subject to inspection and examination by the Commissioner of the General Land Office, the Attorney General, the Governor, or the
representative of any of them.

(B) DRILLING RECORDS: Written notice of all operations on this lease shall be submitted to the Commissioner of the General Land
Cffice by Lessee or operator five (5) days before spud date, workover, re-entry, temporary abandonment or plug and abandenment of any
well or wells. Such written notice to the General Land Office shall include copies of Railroad Commission forms for application to
drill, Copies of well tests, completion reports and plugging reports shall be supplied to the General Land Office at the time they
are filed with the Texas Railroad Commission. Lessee shall supply the General Land Office with any records, memoranda, accounts,
reports, cuttings and cores, or other information relative to the operation of the above-described premises, which may be requested
by the General Land Office, in addition to those herein expressly provided for. Lessee shall have an electrical and/or radicactivity
survey made on the bore-hole section, from the base of the surface casing to the total depth of well, of all wells drilled on the above
described premises and shall transmit a true copy of the log of each survey on each well to the General Land Office within fifteen (15)
days after the making of said survey,

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

7. RETAINED ACREAGE: Notwithstanding any provision of this lease to the contrary, after a well producing or capable of producing
©il or gas has been completed on the leased premises, Lessee shall exercise the diligence of a reasonably prudent operator in drilling
such additional well or wells as may be reasonably necessary for the proper development of the leased premises and in marketing the
production thereon,

(A) VERTICAL: In the event this lease is in force and effect two (2) years after the expiration date of the primary or extended
term it shall then terminate as to all of the leased premises, EXCEPT (1) 40 acres surrounding each oil well capable of producing in
paying quantities and 320 acres surrounding each gas well capable of producing in paying quantities (including a shut-in ol or gas
well as provided in Paragragh 10 hereof), or a well upon which Lessee is then engaged in continuous drilling or reworking operations,
or (2) the number of acres included in a producing pooled unit pursuant to Natural Resources Code Sections 52.151-52.153, or (3) such




greater or lesser number of acres as may then be allocated for production purposes to a proration unit for each such producing well
under the rules and regulations of the Railroad Commission of Texas, or any successor agency, or other governmental authority having
jurisdiction.

(B) HORIZONTAL: In the event this lease is in force and effect two (2) years after the expiration date of the primary or
extended term it shall further terminate as to all depths below 100 feet below the total depth drilled (hereinafter "deeper depths")
in each well located on each unit retained in Paragraph 7 (A) above, unless on or before two (2) years after the primary or extended
term Lessee pays an amount equal to one-half (1/2) of the bonus originally paid as consideration for this lease (as specified on page
1 hereof). If such amount is paid, this lease shall be in force and effect as to such deeper depths, and said termination shall be
delayed for an additional period of two (2) years and so long thereafter as oil or gas is produced in paying quantities from such deeper
depths covered by this lease.

(C) IDENTIFICATION AND FILING: The surface acreage retained hereunder as to each well shall, as nearly as practical, be in
the form of a square with the well located in the center thereof, or such other shape as may be approved by the School Land Board.
Within thirty (30) days after partial termination of this lease as provided herein, Lessee shall execute and record a release or
releases containing a satisfactory legal description of the acreage and/or depths not retained hereunder. The recorded release, or
a certified copy of same, shall be filed in the General Land Office, accompanied by the filing fee prescribed by the General Land Office
rules in effect on the date the release is filed. If Lessee fails or refuses to execute and record such release or releases within
ninety (90) days after being requested to do so by the General Land Office, then the Commissioner at his sole discretion may designate
by written instrument the acreage and/or depths to be released hereunder and record such instrument at Lessee's expense in the county
or counties where the lease is located and in the official records of the General Land Office and such designation shall be binding
upon Lessee for all purposes. If at any time after the effective date of the partial termination provisions hereof, the applicable
field rules are changed or the well or wells’located thereon are reclassified so that less acreage is thereafter allocated to said well
or wells for production purposes, this lease shall thereupon terminate as to all acreage not thereafter allocated to said well or wells
for production purposes.

8. OFFSET WELLS: If ol and/or gas should be produced in commercial quantities from a well located on land privately owned or
on State land leased at a lesser royalty, which well is within one thousand (1,000) feet of the area included herein, or which well
is draining the area covered by this lease, the Lessee shall, within sixty (60) days after such initial production from the draining
well or the well located within one thousand (1,000) feet from the area covered by this lease begin in good faith and prosecute
diligently the drilling of an offset well on the area covered by this lease, and such offset well shall be drilled to such depth as
may be necessary to prevent the undue drainage of the area covered by this lease, and the Lessee, manager or driller shall use all means
necessary in a good faith effort to make such offset well produce oil and/or gas in commercial quantities. Only upon the determination
of the Commissioner and with his written approval, may the payment of a compensatory royalty satisfy the obligation to drill an offset
well or wells required under this Paragraph.

9. DRY HOLE CLAUSE: If, during the primary term hereof and prior to discovery and production of oil or gas on said land, Lessee
should drill a dry hole or holes thereon, or if at any time after the discovery and actual production of oil or gas from the leased
premises such production thereof should cease from any cause, this lease shall not terminate if on or before the expiration of sixty
(60) days from date of completion of said dry hole or cessation of production Lessee commences additional drilling or reworking
operations thereon, or, if it be within the primary term, commences or resumes the payment of the annual delay rental in the same manner
as provided in this lease. If, during the last year of the primary term or within sixty (60) days prior thereto, a dry hole be
completed and abandoned, or the production of o1l or gas should cease for any cause, Lessee's rights shall remain in full force and
effect without further operations until the expiration of the primary term. Should the first well or any subsequent well drilled on
the above described land be completed as a shut-in oi) or gas well within the primary term hereof, Lessee may resume payment of the
annual rental in the same manner as provided herein on or before the rental paying date following the expiration of sixty (60) days
from the date of completion of such shut-in o1l or gas well and upon the failure to make such annual rental payment, this lease shall
ipso facto terminate. If at the expiration of the primary term or any time thereafter a shut-in 0il or gas well is located on the
leased premises payments may be made in accordance with the shut-in provisions hereof.

10. CESSATION, DRILLING, AND REWORKING: In the event production of oil or gas on the leased premises after once obtained shall
cease from any cause at the expiration of the primary term hereof or at any time or times thereafter, this lease shall not terminate
if Lessee commences additional drilling or reworking operations within sixty (60) days thereafter, and the lease shall remain in full
force and effect so Tong as such operations continue in good faith and in workmanlike manner without interruptions totaling more than
sixty (60) days during any one such operation; and 1f such drilling or reworking operations result in the production of oil or gas,
the lease shall remain in full force and effect so long as o1l or gas is produced therefrom in paying quantities or payment of shut-in
0il or gas well royalties or compensatory royalties is made as hereinafter provided or as provided elsewhere in the statutes of the
State of Texas. Lessee shall give written notice to the General Land Office within thirty (30) days of any cessation of production.

11, SHUT-IN ROYALTIES: If at the expiration of the primary term or at any time after the expiration of the primary term a well
or wells capable of producing oil or gas in paying quantities are located on the leased premises but oil or gas is not being produced
for lack of suitable production facilities or a suitable market and the lease is not being maintained in force and effect, then Lessee
may pay as a shut-in oil or gas royalty an amount equal to double the annual rental provided in the lease but not less than $1,200 a
year for each well capable of producing 0il or gas in paying quantities; any shut-in oil or gas royalty must be paid on or before: (1)
the expiration of the primary term, (2) 60 days after the lessee ceases to produce oil or gas from the leased premises, or (3) 60 days
after lessee completes a drilling and reworking operation in accordance with the lease provisions; whichever date is latest; if the
shut-in 01l or gas royalty is paid, the lease shall be considered to be a producing lease and the payment shall extend the term of the
lease for a period of one year from the end of the primary term or from the first day of the month next succeeding the month in which
production ceased and after that if no suitable production facilities or suitable market for the oil or gas exists, Lessee may extend
the lease for four additional and successive periods of one year by paying the same amount each year on or before the expiration of
the extended term; if, during the period the lease is kept in effect by payment of the shut-in oil or gas royalty, oil or gas is sold
and delivered in paying quantities from a well located within one thousand (1,000) feet of the leased premises and completed in the
same producing reservoir or in any case in which drainage is occurring, the right to continue to extend the lease by paying the shut-in




241 or gas royalty shall cease, but the lease shall remain effective for the remainder of the year for which the royalty has been paid

and for four additional and successive periods of one year each by Lessee paying compensatory royalty at the royalty rate provided in
the lease of the value at the well of production from the well which 1s causing the drainage or which is completed in the same producing
reservoir and within one thousand (1,000) feet of the leased premises; the compensatory royalty is to be paild monthly to the
Zommissfoner beginning on or before the last day of the month next succeeding the month in which the oil or gas 1s sold and delivered
from the wall located within one thousand (1,000) feet of or draining the leased premises and completed in the same reservoir; if the
sompensatory royalty paid in any 12-month pericd 1s 4n an amount less than the anrwal shut-in oil or gas royalty, Lessee shall pay an
wmount equal to the difference within thirty (30) days from the end of the 12-month periodi and none of these provisions will relieve
essee of the obligatien of reasonable development nor the cbligation to drill offset wells as provided in N.R.C. Section 52.034;
wowever, at the determination of the Commissioner, and with his written approval, the payment of compensatory royalties shall satisfy
the ocbligation to drill offset wells. (For purposes of determining due dates 4n accordance with this paragraph, the rext succeeding
ronth shall mean the following calendar month, e.qg. February shall be considered the month next succeeding the month of January.)

12. EXTENSIONS: If, at the expiration of the primary term of this lease, production of o1] or gas has not been cbtained on the
leased premises but drilling operations are being conducted thereon in good faith and in a good and workmanlike manner, Lessee may,
an or before the expiration of the primary term, file in the General Land Office written application to the Commissioner of the General
.and Office for a thirty (30) day extension of this lease, accompanied by payment of Three Thousand Dollars ($3,000.00) 1f this lease
sovers six hundred forty (640) acres or less and Six Thousand Dollars {$6,000.00) 1f this lease covers more than six hundred forty (640)
scres and the Commissioner shall, in writing, extend this lease for a thirty (30) day period from arnd after the expiration of the
srimary term and so long thereafter as oil or gas is produced 1in paying quantities; provided further, that Lessea may, so long as such
'3ri114ng operations are being conducted make 1ike application’and payment during any thirty (30) day extended period for an additional
axtension of thirty (30) days and, upon receipt of such application and payment, the Commissioner shall, in writing, again extend this
easa so that same shall remain in force for such additional thirty (30) day period and so long thereafter as o1l or gas 1s produced
n paying quantities; provided, however, that this leasa shall not be extended for more than a total of three hundred ninety (390) days
‘rom and after the expiration of the primary term unless production in paying quantities has been obtained,

13. USE OF WATER; SURFACE: Lessee shall have the right to use water produced on said land necessary for operations hereundar and
solely upon the leased premises; provided, however, Lessee shall not usa potable water or water suitable for livestock or {rrigation
surposes for water flood operations without the prior written consent of Lessor. Subject to its obligation to pay surface damages,
ressee shall have the right to use so much of the surface of the land that may be reasonably necessary for drilling and operating walls
and transporting and marketing the production therefrom, such use to be conducted under conditions of least injury to the surface of
the Jand. Lessee shall pay surface damages in an amount set by the General Land Office fee schedule which is effective on the date
when the activity requiring the payment of surface damages occurs. -

‘ 14. POLLUTION: 1n developing this area, Lessee shall wse the highest degree of care and all proper safequards to prevent
oollution. Without limiting the foregoing, pollution of coastal wetlands, natural waterways, rivers and impounded water shall be
prevented by the use of containment facilities sufficient to prevent spillage, seepage or ground water contamination. In the event
of pollution, rLessee shall use all means at its disposal to recapture all escaped hydrocarbons or other pollutant and shall be
responsible For all damage to public and private properties.

{A) UPLANDS: Lessee shall build and maintain fences around its slush, sump,.and drainage pits and tank batteries 5o as to protact
Tivestock against loss, damage or injury: and upon completion or abandonment of any well or wells, Lessee shall f111 and Tevel all slush
pits and cellars and completely clean up the drilling site of all rubbish therecn.

(B) SUBMCRGED LANDS: No gdischarge of solid waste or garbage shall be allowed into State waters from any drilling or support
vessels, production platform, crew or supply boat, barge, jack-up rig or cther equipment located on the leased area. Solid waste shall
include but shall not be limited to containers, equipment, rubbish, plastic, glass, and any other man-made non-biodegradable items.
A sign must be displayed in a high traffic area on all vessels and manned platforms stating, "Discharge of any solid waste or garbage
into State Waters from vessels or platforms is strictly prohibited and may subject a State of Texas lease to forfeiture." Such
' statement shall be in lettering of at least 1" in size.

| (C) RIVERS: To the extent necessary to prevent pollution, the provisions found in subsections {a} and (b} of this paragraph shall
' also apply to rivers and riverbeds.

(D) PENALTY: Failure to comply with the requirements of this provision may result in the maximum penalty allowed by Taw including
forfeiture of the lease. Lessee shall be 14able for the damages caused by such failure and any costs and expenses incurred in cleaning
areas affected by the discharged waste.

15. IDENTIFICATION MARKERS: Lessee shall erect, at a distance not to exceed twenty-five (25) feet from each well on the premises
covered by this lease, a legible sign on which shall be stated the name of the operator, the lease designation and the well number.
Where two or more wells on the same lease or where wells on two or more leases are connected to the same tank battery, whether by
individual flow line connections direct to the tank or tanks or by use of a multiple header system, each line between each well and
such tank or header shall be legibly identified at all times, either by a firmly attached tag or plate or an identification properly
painted on such 1ine at a distance not to exceed three (3) feet from such tank or header connection. Said signs, tags, plates or other
identification markers shall be maintained in a legible condition throughout the term of this lease.

16. ASSIGNMINTS: The lease may be transferred at any time. A1l transfers must veference the lease by the file number and must
be recorded in the county where the area 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 filing fee prescribed by the General Land Office rules in effect on the date of receipt by
the General Land Office of such transfer or certified copy thereof. Every transferee shall succeed to all rights and be subject to
all obligations, liabilities, and penalties owed to the State by the original lessee or any prior transferee of the lease, including
any liabilities to the state for unpaid royalties.




17. RELEASES: 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 filing fee prescribed by the General Land Office rules in effect on the date
of receipt by the General Land Office of such relinquishment or certified copy thereof. Such relinquishment will not have the effect
of releasing Lessee from any liability theretofore accrued in favor of the State.

18. LIEN: In accordance with N.R.C. Section 52.136, the State shall have a first 1ien upon all 011 and gas produced from the area
covered by this lease to secure payment of all unpaid royalty and other sums of money that may become due under this lease. By
acceptance of this lease, Lessee grants the State, in addition to the lien provided by N.R.C. Section 52.136 and any other applicable
statutory lien, an express contractual lien on and security interest in all leased minerals in and extracted from the leased premises,
all proceeds which may accrue to Lessee from the sale of such leased minerals, whether such proceeds are held by Lessee or by a third
party, and all fixtures on and improvements to the leased premises used in connection with the production or processing of such leased
minerals in order to secure the payment of all royalties or other amounts due or to become due under this lease and to secure payment
of any damages or loss that Lessor may suffer by reason of Lessee's breach of any covenant or condition of this lease, whether express
or implied. This 1ien and security interest may be foreclosed with or without court proceedings in the manner provided in the Title
1, Chapter 9 of the Texas Business and Commerce Code. Lessee agrees that the Commissioner may require Lessee to execute and record
such instruments as may be reasonably necessary to acknowledge, attach or perfect this lien. Lessee hereby represents that there are
no prior or superior liens arising from and relating to Lessee's activities upon the above-described property or from Lessee's
acquisition of this lease. Should the Commissioner at any time determine that this representation is not true, then the Commissioner
may declare this lease forfeited as provided herein.

19. FORFEITURE: If Lessee shall fail or refuse to make the 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, the School Land Board, or the Railroad Commission, 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 Lessee shall knowingly violate any of the material provisions of this lease, or if this lease is assigned and the assignment is
not filed in the General Land Office as required by law, the rights acquired under this lease shall be subject to forfeiture by the
Commissioner, and he shall forfeit same when sufficiently informed of the facts which authorize a forfeiture, and when forfeited the
area shall again be subject to lease to the highest bidder, under the same regulations controlling the original sale of leases.
However, nothing herein shall be construed as waiving the automatic termination of this lease by operation of law or by reason of any
special limitation arising hereunder. Forfeitures may be set aside and this lease and all rights thereunder reinstated bafore 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.

20. RIVERBED TRACTS: In the event this lease covers a riverbed, Lessee is hereby specifically granted the right of eminent domain
and condemnation as provided for in N.R.C. Sections 52.092-52.093, as a part of the consideration moving to Lessor for the covenants
herein _made by Lessee.

21. APPLICABLE LAWS AND DRILLING RESTRICTIONS: This lease shall be subject to all rules and regulations, and amendments thereto,
promulgated by the Commissioner of the General Land Office governing drilling and producing operations on Permanent Free School Land,
payment of royalties, and auditing procedures, and shall be subject to all other valid statutes, rules, regulations, orders and
ordinances that may affect operations under the provisions of this lease. Without limiting the generality of the foregoing, Lessee
hereby agrees, by the acceptance of this lease, to be bound by and subject to all statutory and regulatory provisions relating to the
General Land Office's audit billing notice and audit hearings procedures. Said provisions are currently found at 31 Texas
Administrative Code, Chapter 4, and Texas Natural Resources Code Sections 52.135 and 52.137 through 52.740. In the event this lease
covers land franchised or leased or otherwise used by a navigation district or by the United States for the purpose of navigation or
other purpose incident to the operation of a port, then Lessee shall not be entitled to enter or possess such land without prior
approval as provided under Section 61.117 of the Texas Water Code, but Lessee shall be entitled to develop such land for oil and gas
by directional drilling; provided, however, that no surface drilling location may be nearer than 660 feet and special permission from
the Commissioner of the Genera) Land Office is necessary to make any surface location nearer than 2,160 feet measured at right angles
from the nearest bulkhead line or from the nearest dredged bottom edge of any channel, slip, or turning basin which has been authorized
by the United States as a federal project for future construction, whichever is nearer.

22. REMOVAL OF EQUIPMENT: Upon the termination of this lease for any cause, Lessee shall not, in any event, be permitted to remove
the casing or any part of the equipment from any producing, dry, or abandoned well or wells without the written consent of the
Commissioner of the General Land Office or his authorized representative; nor shall Lessee, without the written consent of said
Commissioner or his authorized representative remove from the leased premises the casing or any other equipment, material, machinery,
appliances or property owned by Lessee and used by Lessee in the development and production of 01l or gas therefrom until all dry or
abandoned wells have been plugged and until all slush or refuse pits have been properly filled and a1l broken or discarded lumber,
machinery, or debris shall have been removed from the premises to the satisfaction of the said Commissioner or his authorized
representative.

23. FORCE MAJFURE: Should Lessee be prevented from complying with any express or implied covenant of this lease, from conducting
drilling operations therecn, or from producing oil and/or gas therefrom, after effort made in good faith, by reason of war, rebellion,
riots, strikes, fires, acts of God or any order, rule or regulation of governmental authority, then while so prevented, Lessee's
obligation to comply with such covenant shall be suspended upon proper and satisfactory proof presented to the Commissioner of the
General Land Office in support of Lessee's contention and Lessee shall not be liable for damages for failure to comply therewith (except




in the event of lease operations suspended as provided in the rules and regulations adopted by the School Land Board}); and this lease
shall be extended while and so long as Lessee.is prevented, by any such cause, from drilling, reworking operations or producing ofl
and/or gas from the leased premises; provided, however, that nothing herein shall be construed to suspend the payment of rentals during
the primary or extended term, nor to abridge Lessee's right to a suspension under any applicable statute of this State,

24. RAILROAD COMMISSION HEARINGS ON GAS: No matural 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 of Texas 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 1in this State requires the natural gas or
casinghead gas to meet 1ts 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 {rrigation 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. However, the Railroad Commission of Texas may grant
exceptions to these provisions as set forth in N.R.C. Section 52.296.

25. LFASE SECURITY: Lessee shall take the highest degree of care and all proper safeguards to protect said premises and to prevent
theft of oil, gas, and other hydrocarbons produced from said lease. This includes, but is not limited to, the installation of all
recessary equipment, seals, locks, or other appropriate protective devices on or at all access points at the lease's production,
gathering and storage systems where theft of .hydrocarbons can occur. Lessee shall be liable for the loss of any hydrocarbons resulting
from theft and shall pay the State of Texas royalties thereon as provided herein on all oil, gas or other hydrocarbons lost by reason
of theft,

26. REDUCTION OF PAYMENTS: If, during the primary term, a portion of the land covered by this lease 1s included within the
boundaries of a pooled unit that has been approved by tha School Land Board in accordance with Natural Resources Code Sections 52.151-
£2.153, or if, at any time after the expiration of the primary term or the extended term, this lease covers a lesser number of acres
than the total amount described herein, payments that are made on a per acre basis hereunder shall be reduced according to the number
of acres pooled, released, surrendered, or otherwise severed, so that payments determined on a per acre basis under the terms of this
Tease during the primary term shall be calculated based upon the number of acres outside the boundaries of a pooled unit, or, if after
the expiration of the primary term, the number of acres actually retained and covered by this lease.

27. SUCCESSORS AND ASSIGNS: The covenants, conditions and agreements contained herein shall extend to and be binding upon the
heirs, executors, administrators, successors or assigns of Lessee herein,

IN TESTIMONY WHEREOF, witness the signature of the Commissioner of the General Land Office of the State of Texas under the seal
of the General Land Office, effective this 7th day of April, 1992. /




o
OIL AND GAS LEASE no, % -7+ ?a-_sQ

mw V772, .




Garry Mauro
Commissioner
GGeneral Land Office

April 22, 1992

Union Pacific Resources Company
801 Cherry Street
Fort Worth, Texas 76101-6803

Attn: Steve Byrom

Gent lemen:

Thank you for your participatfon 1in the State of Texas 041 and Gas lLease Sale held on the 7th day of April,
1992. The sale was a tremendous success. You were the high bidder on the marginal number listed below,
that has been assigned the corresponding lease number:

MGL NO. 14 M-54905

The lease agreement for this marginal number fs enclosed. The lease will serve as your receipt for the
amount of your bid. Also, your contractual and statutory responsibilities to the General Land Qffice are
outlined 1n the lease agreement. Section 6{B) requires operators to submit written notice of all drilling,
production, and related activities. More specifically, when a lessee files various forms with the Texas
Railroad Commission and the Department of Energy, they are required to submit copies of these forms _to the
Gereral Land Office. Examples of these forms are:

W-1, Application to Drill, Deepen, or Plug Back with Plat;

W-2, D1 Well Potential Test, Completion or Recompletion Report and Log:
H-3, Plugging Record;

G-1, Gas Well Back Pressure Test, Completion/Recomplietion Report and Log;
G-5, Gas Well Classification Report;

G-10, Gas Well Status Report;

H-10, Qi1 Well Status Report;

HW-12, Inclination Report;

Electrical Logs (any scale and within fiftean (15} days after they are made);
Directional Surveys;

P-12, Certificate of Pooling Authority

F-1, NGPA Supplemental Application; and

FERC-121, Application for Determination

When production is secured from this lease(s) 1t is required that monthly production/royalty reports (GLO
Forms 1,1a,2,2a) be submitted to the General Land Office outlining production/disposition activities for the
month. If you are not familiar with the required forms and procedures, please call the Royalty Management
and Compliance Division of the General Land Office at (512)463-5042 and request the Qil and Gas reports and
payments procedures booklet.

Lessees should contact the coding agency of the General Land Office Resource Management Division for updates
and any additional information prior to drilling.

Your 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. Failure to comply with these requirements will subject your lease to possible forfeiture.

Please do not hesitate to contact my office at (512)463-5022 if you need any assistance in the future, or 113
you have questions concerning the State lease that you operate.

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

(512) 4635256

Printed on recveled paper






.
DO NOT DESTROY
GLO-36-10-84 -MEMO - 4730 7399737
Operator ] 3
.. 8 ) B A ‘
Unit Name ) 1Y — !
County A
0>
Effective Date
Unitized for: 011l Gas___ 01l & Gas' -~
1. M.F, No. O 7 4105
Area ! Tr.
Sec Blk. Survey
<2 q "
=11 Wealy)
2, MF., No.
Area Tr.
Sec,  Blk, Survey
X
). M.F, No.
Area__ Ir.
Sec,  Blk,_ _Survey e e— o
e ————— X c——
4, M.F. No.
Area_ Tr.
Sac Blk Survey
X .
REMARKS :




POOLING COMMITTEE REPORT

TO: SCHOOL LAND BOARD

DATE: June 16, 1992

OPERATOR: Union Pacific Resources Co. COUNTY: Burleson
UNIT NAME: Altimore-Scarmardo Unit #1 FIELD: Giddings

(Austin Chalk-3)

STATE LEASE (8) IN UNIT

Lease State State Expiration Term Acres Lessee of
*Type Number Royalty Date Year Acres In Unit Record
Fee M-94905 1/4%% 4/7/95 3 38.00 8.89 Union Pacific

Resources Co.

** Subject to Royalty Reduction Provision

*RAL = Relinguishment Act
*SF = State Fee
*FR = Free Royalty
PRIVATE ACRES IN UNIT: 275.04
S8IZE OF UNIT: 283.93

Unitized for: Depth(s) : Well Location:

See Remarks
0il S8tate Land
Gas Formation: Private Land X
Both X See Remarks
Participation: Railroad Commission Rules:
Basis See Remarks Spacing 320 Acres
State Acreage 3.13% .l Acreage Factor _100%

State Unit Royalty _3+i6% + % /¢
See Remarks

Agree to drill to density of field rules: Yes X No
Holds only acreage included in the unit
past primary term: Yes p.4 No

Satisfactory geological data furnished: Yes X No




REMARKS:

Union Pacific Resources\ Company is requesting temporary six month
0il and gas pooling of Mhe Austin Chalk Formation defined as the
stratigraphic interval or its correlative equivalent occurring from
7828 feet MD to 8000 feet MD on the Dual Induction-Density Neutron
Log of Robinson Bros. Drilling Co.’s Scarmardo #1 well.

The applicant plans to drill the proposed horizontal well to test
the Austin Chalk Formation. The anticipated spud date is June 20,
1992.

If the unit well is drilled and the actual horizontal distance is
not equal to the proposed 3038 feet 1length, the applicant is
required to re-size the unit based upon the field rules for
horizontal wells completed in the Giddings (Austin Chalk-3) field.

The State’s unit royalty participation is based upon 8.89 levee
tract acres and an additional 36 acres as if the latter were
included in the unit as leased riverbed acreage.

. If the applicant completes the proposed unit well and commences
production prior to April 7, 1993, the applicant is entitled to the
royalty reduction provision and the State’s unit royalty
participation will be reduced from 3.31% to 3.16%.

The Pooling Committee recommends Board approval as requested by the
applicant.

Horizontal severance is effective at the end of 2 years after the
primary or extended term as provided in the lease agreement.

APPROVAL: Recommended IC Not Recommended

e S ic

Peter A. Boone

~
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TERM POOLING AGREEMENT K/ﬂj/?’ 2094

UNION PACIFIC RESOURCES COMPANY
ALTIMORE - SCARMARDO UNIT #1
BURLESON COUNTY, TEXAS

THIS AGREEMENT is entered into by and between the Conmissioner of the General Land Office, on behalf of the
State of Texas, as "Lessor" and Union Pacific Resources Company, herein referred to as “Lessee", and such other
interested parties as may join in the execution hereof, the undersigned parties herein collectively referred
to as the "parties", in consideration of the mutual agreements hereinafter set forth and other valuable
considerations, the receipt and sufficiency of which are hereby acknowledged, and for the purposes and upon the
terms and conditions which fol low:

PURPOSES : 1s

This Pooling Agreement ("Agreement") is made for the purposes of conservation and utilization of the pooled
mineral, to prevent waste, to facilitate orderly development and to preserve correlative rights. To such end,
it is the purpose of this Agreement to effect equitable participation within the unit formed hereby. This
Agreement is intended to be performed pursuant to and in compliance with all applicable statutes, decisions,
regulations, rules, orders and directives of any govermnmental agency having jurisdiction over the production
and conservation of the pooled mineral and in its interpretation and application shall, in all things, be
subject thereto.

UNIT DESCRIPTION: 2.

The pooled unit shall consist of all of the lands described in Exhibit "A" attached hereto and made a part
hereof. The oil and gas leases, which are included within the pooled unit, are listed on the attached Exhibit
“g", to which leases and the records thereof reference is here made for all pertinent purposes. A plat of the
pooled unit is attached hereto as Exhibit "C",

MINERAL POOLED: 3.

The mineral pooled and unitized (“pooled mineral™) hereby shall be oil and gas including all hydrocarbons that
may be produced from an oil well or a gas well as such wells are recognized and designated by the Railroad
Commission of Texas or other state regulatory agency having jurisdiction of the drilling and production of oil
and gas wells. The pooled mineral shall extend to those depths underlying the surface boundaries of the pooled
unit within the Austin Chalk Formation defined as the stratigraphic interval or its correlative equivalent
occurring from 7830 feet MD to 8035 feet MD on the Dual Induction-Density Neutron Log of the Robinson Bros.
Drilling Co.’s Scarmardo #1 well ("unitized interval").

POOLING AND EFFECT: 4.
The parties hereto commit all of their interests which are within the unit to the extent and as above described

into said unit and unitize and pool hereunder the separate tracts described on the attached Exhibit "A", for
and during the term hereof, so that such pooling or unitization shall have the following effect:

(a) The unit, to the extent as above described, shall be operated as an entirety for the
exploration, development and production of the pooled mineral, rather than as separate
tracts.

(b) ALl drilling operations, reworking or other operations with respect to the pooled

mineral on land within the unit shall be considered as though the same were on each
separate tract in the unit, regardless of the actual location of the well or wells
thereon, for all purposes under the terms of the respective leases or other contracts
thereon and this Agreement.

(c) Production of the pooled mineral from the unit allocated to each separate tract,
respectively, as hereinafter provided, shall be deemed to have been produced from each
such separate tract in the unit, regardless of the actual location of the well or
wells thereon, for all purposes under the terms of the respective leases or other
contracts thereon and this Agreement.

(d) ALl rights to the production of the pooled mineral from the unit, including royalties
and other payments, shall be determined and governed by the lease or other contract
pertaining to each separate tract, respectively, based upon the production so
allocated to such tract only, in lieu of the actual production of the pooled mineral
therefrom.

(e) A shut-in oil or gas well located upon any lease included within said unit shall be
considered as a shut-in oil or gas well located upon each lease included within said
unit; provided, however, that shut-in oil or gas well royalty shall be paid to the
State on each State lease wholly or partially within the unit, according to the terms



of such lease as though such shut-in oil or gas well were located on said lease, it
being agreed that shut-in royalties provided in each State lease shall not be shared
with other royalty owners or otherwise diminished by reason of this Agreement.

(f) Notwithstanding any other provision hereof, it is expressly agreed that each State
lease may be maintained in force as to areas lying outside the unitized area described
in Exhibit "A" only as provided in each such lease without regard to unit operations
or unit production. Neither production of the pooled mineral, nor unit operations
with respect thereto, nor the payment of shut-in royalties from a unit well, shall
serve to hold any State lease in force as to any area outside the unitized area
described in Exhibit “"A" regardless of whether the production or operations on the
unit are actually located on the State lease or not.

(g) I1f the Railroad Commission of Texas (or any other Texas regulatory body having
jurisdiction) shall adopt special field rules providing for oil and/or gas proration
units of less than 283.93 acres, then Lessee agrees to either (1) drill to the density
permitted by the Railroad Commission, (2) reform the unit to comply with Railroad
Commission unit rules, or (3) make application to the School Land Board of the State
of Texas for such remedy as may be agreeable to the Board.

(h) This Agreement shall not relieve Lessee from the duty of protecting the above
described leases from drainage from any well situated on privately owned land, but,
subject to such obligation, Lessee may produce the allowable for the entire unit as
fixed by the Railroad Commission of Texas or other lawful authority, from any one or
more wells completed thereon.

(i) There shall be no obligation to drill internal offset to any other well on separate
tracts within the unit, nor to develop the tracts separately, as to the pooled mineral
except as provided herein.

J) Should this Agreement terminate for any cause, in whole or in part, the leases and
other contracts affecting the lands within the unit, if not then otherwise maintained
in force and effect, shall remain and may be maintained in force and effect under
their respective terms and conditions in the same manner as though there had been
production or operations under said lease or contract and the same had ceased on the
date of the termination of this Agreement.

ALLOCATION OF PRODUCTION: 5.

For the purpose of computing the share of production of the pooled mineral to which the state shall be entitled
from the pooled unit, there shall be allocated to the state that pro rata portion of the pooled mineral produced
from the pooled unit which the number of surface acres included in the unit bears to the total number of surface
acres included in said unit. It is agreed and understood that the total number of surface acres attributed to
state ownership in the unit shall be considered for purposes of this Agreement to be 44.96 acres; and the total
number of surface acres included in the unit shall be considered for purposes of this Agreement to be 320 acres.

TAKING ROYALTY IN KIND: 6.

Notwithstanding anything contained herein to the contrary, the State may, at its option, upon not less than
sixty (60) days notice to Lessee, require that payment of all or any royalties accruing to the State under this
pooling or unitization agreement be made in kind, without deduction for the cost of producing, gathering,
storing, separating, treating, dehydrating, compressing, processing, transporting and otherwise making the oil,
gas and other products produced hereunder ready for sale or use.

FULL MARKET VALUE: 7.

In the event the State does not elect to take its royalty in kind, the State shall receive full market value
for its royalty hereunder, such value to be determined as follows:

(a) As to royalty on oil by (1) the highest posted price, plus premium, if any, offered
or paid for oil, condensate, distillate, or other lLiquid hydrocarbons, respectively,
of a like type and gravity for the field where produced and when run, or (2) the
highest market price thereof offered or paid for the field where produced and when
run, or (3) gross proceeds of the sale thereof, whichever is the greater;

(b) As to royalty on gas, such value to be based on (1) the highest market price paid or
offered for gas of comparable quality for the field where produced and when run, or
(2) the gross price paid or offered to the producer, whichever is the greater.



(For the purposes of this Agreement "field" means the general area in which the lands covered hereby are
located.)

EFFECTIVE DATE: 8.

This Agreement shall become effective when signed by the Commissioner of the General Land Office of the State
of Texas, or from the date production of the pooled mineral is first obtained, whichever date is sooner.

TERM: 9.

Unless this Agreement expires earlier pursuant to the terms of the respective leases included as a part of this
Agreement, this Agreement shall expire on December 16, 1992. Nothing herein shall amend or modify Section
52.031 of the Natural Resources Code, or any of the provisions thereof which are contained in any State lease
covered by this Agreement.

STATE LAND: 10.

Insofar as the royalty interest of the State of Texas in and under any State tract committed to the unit is
concerned, this Agreement is entered into, made and executed by the undersigned Coomissioner of the General Land
Office by virtue of the authority and pursuant to the provisions of Subchapter E, Chapter 52, of the Natural
Resources Code, authorizing the same, after the prerequisites, findings and approval hereof, as provided in said
Code having been duly considered, made and obtained.

DISSOLUTION: 1.

The unit covered by this Agreement may be dissolved by Lessee, his heirs, "successors or assigns, by an
instrument filed for record in Burleson County, Texas, and a certified copy thereof filed in the General Land
Office at any time after the cessation of production on said unit or the completion of a dry hélethereon prioc

to production. . 08lowsd o JE )
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This Agreement may be executed in counterparts and if so executed shall be valid, binding' and*have. the- same
effect as if all the parties hereto actually joined in and executed one and the same document. Fof recording
purposes and in the event counterparts of this Agreement are executed, the executed pages, together with the
pages necessary to show acknowledgments, may be combined with the other pages of this Agreement so as to form
what shall be deemed and treated as a single original instrument showing execution by all parties hereto.

r>

IN WITNESS WHEREOF, the parties hereto have executed this Agreement upon the respective dates indicated below.

Date Executed CL" ‘7{-' ?2

Legal
Geology
Execution of the Generdl [Land Office
Date Executed UNION PACIFIC RCES COMPANY
?:\‘
By F&M \\Q)\\A&_MOV\—
Its Mlocng, UXa - EaeT

ATTEST:




CERTIFICATE

1, Linda K. Fisher, Secretary of the School Land Board of the State of Texas, do hereby certify that at a
meeting of the School Land Board duly held on the 16th day of June, 1992, the foregoing instrument was presented
to and approved by said Board under the provisions of Subchapter E, Chapter 52, of the Natural Resources Code,
all of which is set forth in the Minutes of the Board of which | am custodian.

IN TESTIMONY WHEREOF, witness my hand this the 44 day of W . 1992,
Secret‘ry;of the School Land Board

STATE OF TEXAS

COUNTY OF TARRANT
instrument wasy acknowledged before me on 7: 2 /0] /M/z%u—'df\f as
«Z of Union Pacific Resourc Ccmpany, corperation, on behal f
of said rporanon-

f/z‘ 7247 }.. ,»//;1 L /

Notary Public in and for the
State of Texas =
Commission expires: > S >

i

.

LA
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EXHIBIT "A"- TERM POOLING AGREEMENT
UNION PACIFIC RESOURCES COMPANY
ALTIMORE-SCARMARDO UNIT NO. 1
BURLESON COUNTY, TEXAS

FIELD NOTES

ALTIMORE-SCARMARDO UNIT No.l
283.93 ACRE UNIT

Being 283.93 acres of land out of the William Raleigh Survey,
Abstract No. 47 in Burleson County, Texas; being 202.0l1 acres
cf land out of that certain tract of land conveyed to Pete M.
Altimore Sr., et ux, by deed recorded in Volume 97, Page 505;
being 73.03 acres of land out of that certain tract of land
conveyed to W. C. Scarmardo, et al, by deed recorded 1in
Volume 98, Page 556; being 8.89 acres of land comprised of
all that certain tract of land conveyed to John K. Parker by
deed recorded in Volume 40, Page 97, and a portion of that
certain tract of land conveyed to the Burleson County
Improvement District No. 1, by deed recorded in Volume 31,
Page 523, all in the Deed Records of Burleson County, Texas
and being more particularly described as follows:

BEGINNING at a fence corner post on the west bank of the
Brazos River for the north corner of said Pete M. Altimore
Sr., et ux, tract;

THENCE along said west bank of the Brazos River and with the
northeast lines of said Pete M. Altimore Sr., et ux, and W.C.
Scarmardo, et al, tracts, the following nine (9) courses and
distances:

1) 8 21°47'39" W, 1123.83 feet,

2) S 16°51'54" W, 523.70 feet,
4) S 12°51'26" W, 399.1l1 feet,

5) 5 09749'1e"

W
W

3) 8 19°18'17" W, 262.93 feet,
W
W, 453.65 feet,
E

6) S 07°46'00" E, 307.27 feet to a fence corner post for the
north corner of said W. C. Scarmardo, et al, tract,

7) 5 38°33'58" E, 867.19 feet,

8) S 49°02'39" E, 405.00 feet,

9) S 86°28'58" E, 134.72 feet to a point for the east corner
of the Scarmardo No. 1 Unit described in Volume 132, Page

732 in the 0il and Gas Records of Burleson County, Texas;

1l of 2
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THENCE S 44°51'16" W, traversing the interior of said W. C.
Scarmardo, et al, tract, and with a southeast line of said
Scarmardo No. 1 Unit, a distance of 1477.36 feet to a point
for corner in a fenced interior northeast line of said W. C.
Scarmardo, et al, tract;

THENCE N 45°13'23" W, along said fenced interior northeast
line, a distance of 200.00 feet to a fence corner post for an
interior ell corner of said W. C. Scarmardo, et al, tract and
said Scarmardo No. 1 Unit;

THENCE S 44°18'58" W, at 795.81 feet passing an interior ell
corner of said W. C. Scarmardo, et al, tract, a total
distance of 1227.42 feet to a point for the most easterly
south corner of the herein described unit and the most
southerly corner of the said Scarmardo No. 1 Unit;

THENCE N 42°39'44" W, along the southwest line of said
Scarmardo No. 1 Unit, a distance of 1179.33 feet to a point
for the west corner of said Scarmardo No. 1 Unit in the
fenced southeast line of said Pete M. Altimore, Sr., et ux,
tract;

THENCE S 44°51'16" W, along the fenced southeast line of said
Pete M. Altimore Sr., et ux, tract, a distance of 2078.26
feet to a point for the most westerly south corner of the
herein described unit;

THENCE N 45°14'08" W, traversing the interior of said Pete M.
Altimore Sr., et ux, tract, a distance of 1562.07 feet to a
point for the west corner of the herein described unit;

THENCE along the fenced northwest line of said Pete M.
Altimore Sr., et ux, tract the following three (3) courses
and distances:

1) N 44°45'52" E, 1989.95 feet,
2) N 45°18'02" E, 3196.43 feet,

3) N 45°30'48" E, 2161.49 feet to the PLACE OF BEGINNING and
containing 283.93 acres of land, more or less.

Hrtor—r’

Warren L. Simps
Registered Professional Land Surveyor No. 4122
May 21, 1992
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EXHIBIT "B"

Term Pooling Agreement Union Pacific Resources Company Altimore-Scarmardo Unit No.
1 Burleson County, Texas.

Description of Leases within the Pooled Unit

LESSOR:
LESSEE:
DATED:
FILED:

RECORDED:

LESSOR:
LESSEE:
DATED:
FILED:

RECORDED:

LESSOR:
LESSEE:
DATED:
FILED:

RECORDED:

MLB/s1.8

Rosalie Scarmardo, et al (TX1-44911)

Union Pacific Resources Company

March 23, 1992

Memorandum of 0il and Gas Lease filed in the 0il and Gas Lease Records of
Burleson County, Texas

Volume 199, Page 379

Pete M. Altimore, Sr., et ux (TX1-44742)
Union Pacific Resources Company

April 9, 1992

0i1 and Gas Lease Records of Burleson County, Texas
Volume 200, Page 559

State of Texas M-94905 (TX2-45518)
Union Pacific Resources Company

April 7, 1992

0i1 and Gas Lease Records of Burleson County, Texas
Volume 204, Page 77



EXHIBIT "C" - TERM POOLING AGREEMENT - UNION PACIFIC RESOURCES COMPANY

ALTIMORE-SCARMARDO UNIT #1
BURLESON COUNTY, TEXAS | LINE TABLE ]

' o . L1 5 38'33°'58°F B67. 19
: 7°39°w  1123.83 L2 5 49°02°'39°F 405 . 00"
> L3 S B&6'28'58°E 134. 72
. | g |
h :’ UNION PACIFIC RESOURCES COMPANY . .
! ALT IMORE -SCARMARDO UNIT No. | i '
SURFACE LOCATION ELEV.= 233 FEET /
L)
. b S 16°51'54°V 523. 70" Q ,/"]
R A\, .
] K\ .
l.:: S 19°(B8°I7"W 262.93° ‘%\/
‘ . Qf{j
-5 1251 26*W 399 /1 1 " :
i
9
y -5 09°49" 16"V 453 65" #
. '/
"G O7*46°00°E 307. 27 l :
- . L/ ,
Y ]\/ 2600° '
T .. - e — i
. ] - J % 2650
L \L: %"‘
-ane 0 .
L] o > .
LEX L ' P _(!
L L-—E
r . b o -
v wi 8 Q)
Ny ',_' -
r 5] Jh} 1
1. 4 FLE S
= ¥ o & s N 45%13'23°W  200.00
~ A Er‘. .
2! _
L] . n
[~ — 43507 H ) _ :
c
(] 283.93 ACRE | o
:'-2.‘: UNIT N 42°39° 44"V N
\L 179 33" ALT IMORE -SCARMARDO ~ N
~ | UNIT No. |
. in BOTTOM LOCAT | ON !
2 % i 5.
' Ol n
N —~ -
s LL]: \L-
N - N
n ""‘J LIJ
: e <| <
3 S 'LLL
- =1
L a5% 14" = ]
-— &J
[ ALTTMORE - SCARMARDD UNIT No . I P
. ) ACRES IN [ ) H "ORDS
. ALTIMORE No. | ~Q TRACT ‘ Ufnr DESCRIPT I ON . H } G ' 5
| 202 01 PETE M. ALTIMORE, af ux 'a.‘ 505
: . : 2 73.03 ROSAL |E SCARMARDD, af al 90/556
all g e il
ol | IR 3 A.89 STATE OF TEXAS a0 ?’
P~ ~ 317523 A
X 2B83.93 ACRES TOTAL lH uNIT
L=
;3 .

HWY. 50

L_.._J%[_.. . . . " B . - o .._J\[__...___..__4

NOTES BLUFORD BROOKS A-274 i

I} BEARINGS BASED ON TRUF MNOATH CATAINED BY SOLAR DASERVAT O

21 VELL IS LOCATED 4.9 MILES NORTH NORTHEAST OF TUNIS, TEXAS
3 ) eTerEerNE® INDICATES LIMITS OF UNIT

4 ) EASEMENTS RECORDED IN VOL A3/P0 211 & VOLI42/P0 548 ARE DRAINAGE EASEMENTS TD BUTLER BAYOL DRAINAGE ASSN
5 ) EASEMENTS RECORDED IN VOL B2/P0 346 16 AN OVERMEAD FLECTRIC BASEMENT TO THE CITY OF ARTAN

6 ) EASEMENTS RECORDED IN VOL. 407/P0 107 & 409/P0 70 TO tlaJtl‘l ﬂA'. O CRRJOT AFFECT THIS UNIT
,_;

SURVEYED MAY 21, 1992 Ao Samtacas ( AS-ORILLED)
REVISED AUGUST 29, 1992 { AS-DRILLED) g UN| ON PACIF IC RESOURCES COMPANY
> P, - .\ [ALT TMORE - SCARMARDO UNIT No 1]
wmmff%£{§5;o§% P gﬂﬁkkﬁ‘f' </ WM. RALEIGH SURVEY, A-47
7701 CAMERON ROAD  SUITE Ne tr?ﬂ L‘ W egnt ¥ :\ BURLESON COUNTY . TEXAS
Al I?':|Ir;lrFT’;:'}(;v1 . 78752 aneN Y SCALE 1" -1000°

1513




adl

L




POOLING COMMITTEE REPORT Z/N' (7 2094
TO: SCHOOIL. LAND BOARD
DATE: December 15, 1992
OPERATOR: Union Pacific Resources Co. COUNTY: Burleson
UNIT NAME: Altimore-Scarmardo Unit #1 FIELD: Giddings

(Austin Chalk-3)

STATE LEASE(S) IN UNIT

Lease State State Expiration Term Acres Lessee of
*Type HNumber Rovyalty Date Year Acres In Unit Record
Fee M-94905 1/4%% 4/7/95 3 38.00 8.89 Union Pacific

Resources Co.

** Subject to Royalty Reduction Provision

*RAL = Relinquishment Act
*SF = State Fee
*FR = Free Royalty
PRIVATE ACRES IN UNIT: 275.04
SIZE OF UNIT: 283.93
Unitized for: Depth(s): Well Location:
See Remarks

0il State Land
Gas Formation: Private Land x
Both X See Remarks
Participation: Railroad Commission Rules:
Basis See Remarks Spacing 320 Acres
State Acreage 3.13% Acreage Factor _100%
State Unit Royalty_2.88%

See Remarks
Agree to drill to density of field rules: Yes X No
Holds only acreage included in the unit
past primary term: Yes X No

Satisfactory geological data furnished: Yes

No

S




REMARKS:

Union Pacific Resources Company is requesting permanent oil and gas
pooling of the Austin Chalk Formation defined as the stratigraphic
interval or its correlative equivalent occurring from 7828 feet MD
to 8000 feet MD on the Dual Induction-Density Neutron Log of
Robinson Bros. Drilling Co.’s Scarmardo #1 well.

. The applicant has completed a horizontal well in the Austin Chalk
Formation. The completion date was October 5, 1992. The initial
potential of the well was 104 bbls and 330 mcf per day.

. The State’s unit royalty participation is based upon 8.89 levee
tract acres and an additional 36 acres as if the latter were
included in the unit as leased riverbed acreage.

. If the wunit is approved, the applicant will earn a royalty
reduction.
. Horizontal severance is effective at the end of 2 years after the

primary or extended term as provided in the lease agreement.

. APPROVAL BY THE SCHOOL LAND BOARD IN NO WAY RATIFIES ANY OF THE
STATE LEASES INCLUDED IN THIS PRQPOSED UNIT,

POOLING COMMITTEE RECOMMENDATION:

. Pooling Committee recommends a 90 day extension of the temporary
unit.

"l s

Peter A. Boone

Aan%T s WW

Priscilla M. Hubénakl
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AMENDMENT OF TERM POOLING AGREEMENT
UNION PACIFIC RESOURCES COMPANY /JIT"%Q
ALT IMORE - SCARMARDO UNIT #1
BURLESOM COUNTY, TEXAS

WHEREAS, on June 16, 1992, the UNION PACIFIC RESOURCES COMPANY ALTIMORE-SCARMARDO UNIT #1 in Burleson
County, Texas, was presented to and approved by the School Land Board of the State of Texas pursuant to the
provisions of Subchapter E, Chapter 52, of the Texas Natural Resources Code; and

WHEREAS, pursuant to such approval, Union Pacific Resources Company (“Lessee") and the Commissioner of
the General Land Office of the State of Texas entered into that certain Term Pooling Agreement to pool certain
State lands into the said ALTIMORE-SCARMARDO UNIT #1 covering 283.93 acres of land, more or less, situated in
and including lands located in Burleson County, Texas, said lands more particularly described in the said Term
Pooling Agreement on file in the Archives and Records of the General Land Office of the State of Texas, Austin,
Texas, in Mineral File No. M-94905; and

WHEREAS, said Agreement was executed by the parties thereto subject to the provision that said Agreement
be for a term of six (6) months and, therefore, would expire automatically on December 16, 1992; and

WHEREAS, on December 15, 1992, Lessee made application and the School Land Board approved Lessee’s
application to renew and extend the terms of said Agreement for an additional ninety (90) days from the date
of approval so that said Agreement, as renewed and amended, shall expire automatically on March 15, 1993; and

WHEREAS, the Commissioner of the General Land Office finds that such renewal and extension of said
Agreement is in the best interest of the State of Texas:

NOW THEREFORE, in consideration of the premises and of the mutual agreements contained in said
Agreement, it is agreed that said Agreement be renewed and extended as hereinafter amended as to Paragraph 9
thereof by deleting said paragraph in its entirety and substituting the following paragraph therefor:

"TERM: 9.

Unless this Agreement expires earlier pursuant to the provisions of the respective leases
included as a part hereof, this Agreement shall terminate on March 15, 1993, Nothing herein
shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions
thereof which are contained in any State lease covered by this Agreement."

Nothing in this Amendment, nor the approval of this Amendment by the School Land Board, nor the
execution of this Amendment by the Commissioner shall: (1) operate as a ratification or revivor of any State
lease that has expired, terminated, or has been released in whole or in part or terminated under the terms of
such State lease or the laws applicable thereto; (2) constitute a waiver or release of any claim for money, oil,
gas or other hydrocarbons, or other thing due to the State by reason of the existence or failure of such lease;
(3) constitute a waiver or release of any claim by the State that such lease is void or voidable for any reason,
including, without Llimitation, violations of the laws of the State with respect to such lease or failure of
consideration; or (4) constitute a confirmation or recognition of any boundary or acreage of any tract or parcel
of land in which the State has or claims an interest.

This Amendment of Pooling Agreement may be executed in counterparts and, if so executed, shall be valid,
binding and have the same effect as if all the parties hereto actually joined in and executed one and the same
document. For recording purposes and in the event counterparts of this Amendment of Pooling Agreement are
executed, the executed pages, together with the pages necessary to show acknowledgments, may be combined with
the other pages of this Amendment of Pooling Agreement so as to form what shall be deemed and treated as a
single original instrument showing execution by all parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment of Pooling Agreement upon the
respective dates indicated below.

Date Executed 1(/2.3/9_? STATE

Legal By
Geology Garry Mauro, issioner
Execution of the Generd{ Land Office




Date Executed UNION PACIFIC RESOURCES COMPANY

By é)&o ‘éomg‘@@t -

ok

ATTORMET TN FA:

ATTEST:

CERTIFICATE

1, Linda K. Fisher, Secretary of the School Land Board of the State of Texas, do hereby certify that at a
meeting of the School Land Board duly held on the 15th day of December, 1992, the foregoing instrument was
presented to and approved by said Board under the provisions of Subchapter E, Chapter 52, of the Natural
Resources Code, all of which is set forth in the Minutes of the Board of which | am custodian.

o

IN TESTIMONY WHEREOF, witness my hand this the edotnelday of M\

e, K. ealin

Secretary of the School Land Board

STATE OF TEXAS

COUNTY OF TARRANT
793 /7 ,
This, ipstrument was ackpowledged before me onC , 1992, by g 2
as o=t = of UNION PACIF SOURCES ANY, a Delaware corpora /-
corporation y
/ 1 ’
/ Pa :

(

Leigh M. Kauffman §
Notary Public

STATE OF TEXAS

My Comm. Exp. 03/11/95

{otdry Puplic i /
Commission expires: ‘54&‘ dz j

Al
\
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POOLING COMMITTEE REPORT

TO:: SCHOOL LAND BOARD
DATE : March 2, 1993
OPERATOR : Union Pacific Resources Co. COUNTY: Burleson
UNIT NAME: Altimore-Scarmardo Unit #1 FIELD: Giddings
(Austin Chalk-3)
STATE LEASE(S) IN UNIT
Lease State State Expiration Term Acres Lessee of
*Type Number Royalty Date Year Acres 1In Unit Record
Fee M-94905 1/4%% 4/7/95 3 38.00 8.89 Union Pacific
Resources Co.
**% Subject to Royalty Reduction Provision
*RAL = Relinquishment Act
*SF = State Fee
*FR = Free Royalty
PRIVATE ACRES IN UNIT: 275.04

SIZE OF UNIT:

Unitized for:

0il

Gas

Both X

Participation:

Basis See Remarks

State Acreage 3.13%
State Unit Royalty 2.88%
See Remarks

Agree to drill to density of fiéid

Depth(s):
See Remarks

Formation:
See Remarks

Holds only acreage included in the unit

past primary term:

Satisfactory geological data furnished:

TIO x MO

rules:

.93

Well Location:

State Land S
Private Land X

Railroad Commission Rules:
Spacing 320 Acres
Acreage Factor _100%

Ol D y () ——
v H> :(fcsb'fﬂJ\Tﬁ)
[ A ) . —— o

Yes  x NO _

Yes X No
Yes X No



REMARKS :

Union Pacific Resources Company is requesting permanent oil and gas
pooling of the Austin Chalk Formation defined as the stratigraphic
interval or its correlative equivalent occurring from 7828 feet MD
to 8000 feet MD on the Dual Induction-Density Neutron Log of
Robinson Bros. Drilling Co.’s Scarmardo #1 well.

The School Land Board approved temporary oil and gas pooling to all
depths on June 16, 1992 and a 90 day extension of the temporary
Altimore-Scarmardo unit on December 15, 1992. The extension expires
on March 15, 1993.

The applicant has completed a horizontal well in the Austin Chalk
Formation. The completion date was October 5, 1992. The initial
potential of the well was 104 bbls and 330 mcf per day.

The State’s unit royalty participation is based upon 8.89 levee
tract acres and an additional 36 acres as 1if the latter were
included in the unit as leased riverbed acreage.

If the unit is approved, the applicant will earn a royalty reduction
to 20% making the State’s unit royalty participation 2.88%.

Horizontal severance is effective at the end of 2 years after the
primary or extended term as provided in the lease agreement.

APPROVAL BY THE SCHOOL LAND BOARD IN NO WAY RATIFIES ANY OF THE
STATE LEASES INCLUDED IN THIS PROPOSED UNIT.

POOLING COMMITTEE RECOMMENDATION:

The Pooling Committee recommends a 30 day extension of the temporary
unit, under the provisions set out above.

T O

Peter A. Boone
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AMENDMENT OF TERM POOLING AGREEMENT
UMION PACIFIC RESOURCES COMPANY
ALT IMORE - SCARMARDO UNIT #1
BURLESON COUNTY, TEXAS

WHEREAS, on June 16, 1992, the UNION PACIFIC RESOURCES COMPANY ALTIMORE-SCARMARDO UNIT #1 in Burleson
County, Texas, was presented to and approved by the School Land Board of the State of Texas pursuant to the
provisions of Subchapter E, Chapter 52, of the Texas Natural Resources Code; and

WHEREAS, pursuant to such approval, Union Pacific Resources Company ("Lessee") and the Commissioner of
the General Land Office of the State of Texas entered into that certain Term Pooling Agreement to pool certain
State lands into the said ALTIMORE-SCARMARDO UNIT #1 covering 283.93 acres of land, more or less, situated in
and including lands located in Burleson County, Texas, said lands more particularly described in the said Term
. Pooling Agreement on file in the Archives and Records of the General Land Office of the State of Texas, Austin,
® o o Texas, in Mineral File No. M-94905; and

Pl L WHEREAS, said Agreement was executed by the parties thereto subject to the provision that said Agreement
e s be for a term of six (6) months and, therefore, would expire automatically on December 16, 1992; and
L]
ais o= WHEREAS, on December 15, 1992, the School Land Board approved Lessee’s application to renew and extend
. the terms of said Agreement so that said Agreement would expire automatically on March 15, 1993; and
LR RN ]
LIS WHEREAS, on March 2, 1993, Lessee made application and the School Land Board approved Lessee's
. se application to renew and extend the terms of said agreement so that said Agreement as renewed and amended shall
. expire automatically on April 14, 1993; and
‘ e e WHEREAS, the Conmissioner of the General Land Office finds that such renewal and extension of said
- -

Agreement is in the best interest of the State of Texas:

‘ NOW THEREFORE, in consideration of the premises and of the mutual agreements contained in said
Agreement, it is agreed that said Agreement be renewed and extended as hereinafter amended as to Paragraph 9
‘ thereof by deleting said paragraph in its entirety and substituting the following paragraph therefor:

“TERM: 9.

Unless this Agreement expires earlier pursuant to the provisions of the respective leases
included as a part hereof, this Agreement shall terminate on April 14, 1993. Nothing herein
shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions
thereof which are contained in any State lease covered by this Agreement."

Nothing in this Amendment, nor the approval of this Amendment by the School Land Board, nor the
execution of this Amendment by the Commissioner shall: (1) operate as a ratification or revivor of any State
lease that has expired, terminated, or has been released in whole or in part or terminated under the terms of
such State lease or the laws applicable thereto; (2) constitute a waiver or release of any claim for money, oil,
gas or other hydrocarbons, or other thing due to the State by reason of the existence or failure of such lease;
(3) constitute a waiver or release of any claim by the State that such lease is void or voidable for any reason,
including, without Limitation, violations of the laws of the State with respect to such lease or failure of
consideration; or (4) constitute a confirmation or recognition of any boundary or acreage of any tract or parcel
of land in which the State has or claims an interest.

This Amendment of Pool ing Agreement may be executed in counterparts and, if so executed, shall be valid,
binding and have the same effect as if all the parties hereto actually joined in and executed one and the same
document. For recording purposes and in the event counterparts of this Amendment of Pooling Agreement are
executed, the executed pages, together with the pages necessary to show acknowledgments, may be combined with
the other pages of this Amendment of Pooling Agreement so as to form what shall be deemed and treated as a
single original instrument showing execution by all parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed this Amencment of Pooling Agreement upon the
respective dates indicated below.

Date Executed 3/_@/93

Legal o o
Geology ~ «5_f

Execution

A Y

ro, CafmissToner

Y '
of the General Land Office




Date Executed /g'75 UNION PACIFIC RESOURCES COMPANY

/ij/l " i..( 4 : / . ‘}".f_/‘jj _r.(_f

By {ax ¢ F o A Ve .
] v 'r}u‘u"“)
Its TORETZ IN F2 ?0/

ATTEST: s o V /
,/2/;.;‘//!(17 Y lle 2
.-"/ {

CERTIFICATE
.e -e
. . .
. s I, Linda K. Fisher, Secretary of the School Land Board of the State of Texas, do hereby certify that at a
LR meeting of the School Land Board duly held on the 2nd day of March 1993, the foregoing instrument was presented

i 8 to and approved by said Board under the provisions of Subchapter E, Chapter 52, of the Natural Resources Code,

2 all of which is set forth in the Minutes of the Board of which I am custodian.

axus IN TESTIMONY WHEREOF, witness my hand this the 3‘/6‘5/ day of ’)?PM,, ,1993.
LR N ]

Secretary of the School Land Board

STATE OF TEXAS

COUNTY OF TARRANT

This instrument was acknowledged before me on /
as)m%;&_?&tb of UNION PACIFIC nimés couguv,

corporation./

——HNot
State-of Texas
Commission expires:

Leigh M. Kauffman
Notary Public
STATE OF TEXAS
My Comm. Exp. 03/11/95 §

=
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POOLING COMMITTEE REPORT

TO: SCHOOL LAND BOARD
DATE: April 6, 1993
OPERATOR: Union Pacific Resources Co. COUNTY: Burleson
UNIT NAME: Altimore-Scarmardo Unit #1 FIELD: Giddings
(Austin Chalk-3)
STATE LEASE(S) IN UNIT b
"
Lease State State Expiration Term Acres Lessee of
*Type Number Royalty Date Year Acres In Unit Record
Fee M-94905 1/4%% 4/7/95 3 38.00 8.89 Union Pacific
Resources Co.
** Subject to Royalty Reduction Provision
*RAL = Relinguishment Act
*SF = State Fee
*FR = Free Royalty
PRIVATE ACRES: 275.04
STATE ACRES: 8.89
TOTAL UNIT ACRES: 283.93

Unitized for: Depth(s):

See Remarks

0il

Gas Formation:
Both X See Remarks
Participation: o

Basis See Remarks Y

State Acreage 3,13%

Well Location:

State Land
Private Land X

Railroad Commission Rules:
Spacing 320 Acres

Acreage Factor _100%

State Unit Royalty 2.88% 15y 20% oL
See Remarks ., , =, 209%:.0225
/N = T_-‘_.f'-"q'?é:
Agree to drill to density of field rules: Yes X No
Holds only acreage included in the unit
past primary term: Yes X No
Satisfactory geological data furnished: Yes X No




&

REMARKS:

Union Pacific\ﬁzfources Company is requesting permanent oil and gas
pooling of thedAustin Chalk Formation defined as the stratigraphic
interval or its correlative equivalent occurring from 7828 feet MD
to 8000 feet MD on the Dual Induction-Density Neutron Log of
Robinson Bros. Drilling Co.’s Scarmardo #1 well.

The applicant has completed a horizontal well in the Austin Chalk
Formation. The completion date was October 5, 1992. The initial
potential of the well was 104 bbls and 330 mcf per day.

The State’s unit royalty participation is based upon 8.89 levee
tract acres and an additional 36 acres as if the latter were
included in the unit as leased riverbed acreage.

If the unit is approved, the applicant will earn a royalty reduction
to 20% making the State’s unit royalty participation 2.88%.

Horizontal severance is effective at the end of 2 years after the
primary or extended term as provided in the lease agreement.

APPROVAL BY THE SCHOOL LAND BOARD IN NO WAY RATIFIES ANY OF THE
STATE LEASES INCLUDED IN THIS PROPOSED UNIT.

POOLING COMMITTEE RECOMMENDATION:

The Pooling Committee recommends Board approval of a permanent unit,
under the provisions set out above.

Peter A. Boone

EWM

scilla M. Hubenak




Nt | 2600
Dl

I

/]

¥
\

)

y

(

2B

[ 4350
| N
=2
—
|
s |
(e
1 l -
- v
" wy
L ——— 'ﬂ“-—'u:r—-‘-)—l‘
. N <5 |4"DE"V 1562.,.07"

Union Pacific Resources Company
Altimore-Scarmardo Unit #1
M-94905
Burleson County







POOLING AGREEMENT L/A/rT’ 2947

UNION PACIFIC RESOURCES COMPANY
ALTIMORE - SCARMARDO UNIT NO. 1
BURLESON COUNTY, TEXAS

THIS AGREEMENT is entered into by and between the Commissioner of the General Land Office, on behalf of the
State of Texas, as "Lessor" and Union Pacific Resources Company, herein referred to as “"Lessee", and such other
interested parties as may join in the execution hereof, the undersigned parties herein collectively referred
to as the “parties", in consideration of the mutual agreements hereinafter set forth and other valuable
considerations, the receipt and sufficiency of which are hereby acknowledged, and for the purposes and upon the
terms and conditions which follow:

PURPOSES : 1.

This Pooling Agreement (“Agreement") is made for the purposes of conservation and utilization of the pooled
mineral, to prevent waste, to facilitate orderly development and to preserve correlative rights. To such end,
it is the purpose of this Agreement to effect equitable participation within the unit formed hereby. This
Agreement is intended to be performed pursuant to and in compliance with all applicable statutes, decisions,
regulations, rules, orders and directives of any governmental agency having jurisdiction over the production
and conservation of the pooled mineral and in its interpretation and application shall, in all things, be
subject thereto.

UNIT DESCRIPTION: 2

The oil and gas leases, which are included within the pooled unit, are listed on the attached Exhibit "A", to
which leases and the records thereof reference is here made for all pertinent purposes. The pooled unit shall
consist of all of the lands described in Exhibit "B" attached hereto and made a part hereof. A plat of the
pooled unit is attached hereto as Exhibit “C".

MINERAL POOLED: 3.

The mineral pooled and unitized ("pooled mineral™) hereby shall be oil and gas including all hydrocarbons that
may be produced from an oil well or a gas well as such wells are recognized and designated by the Railroad
Commission of Texas or other state regulatory agency having jurisdiction of the drilling and production of oil
and gas wells. The pooled mineral shall extend to those depths underlying the surface boundaries of the pooled
unit in the Austin Chalk Formation defined as the stratigraphic interval or its correlative equivalent occurring
from 7828 feet measured depth to 8000 feet measured depth on the Dual Induction-Density Neutron Log of Robinson
Bros. Drilling Co.’s Scarmardo No. 1 well (“unitized interval®).

POOLING AND EFFECT: 4.

The parties hereto commit all of their interests which are within the unit to the extent and as above described
into said unit and unitize and pool hereunder the separate tracts described on the attached Exhibit “B", for
and during the term hereof, so that such pooling or unitization shall have the following effect:

(a) The unit, to the extent as above described, shall be operated as an entirety for the
exploration, development and production of the pooled mineral, rather than as separate
tracts.

(b) ALl drilling operations, reworking or other operations with respect to the pooled

mineral on land within the unit shall be considered as though the same were on each
separate tract in the unit, regardless of the actual location of the well or wells
thereon, for all purposes under the terms of the respective leases or other contracts
thereon and this Agreement.

(c) Production of the pooled mineral from the unit allocated to each separate tract,
respectively, as hereinafter provided, shall be deemed to have been produced from each
such separate tract in the unit, regardless of the actual location of the well or
wells thereon, for all purposes under the terms of the respective leases or other
contracts thereon and this Agreement.

(d) ALl rights to the production of the pooled mineral from the unit, including royalties
and other payments, shall be determined and governed by the lease or other contract
pertaining to each separate tract, respectively, based upon the production so
allocated to such tract only, in lieu of the actual production of the pooled mineral
therefrom.

(e) A shut-in oil or gas well located upon any land or lease included within said unit
shall be considered as a shut-in oil or gas well located upon each land or lease
included within said unit; provided, however, that shut-in oil or gas well royalty
shall be paid to the State on each State lease wholly or partially within the unit,

s



according to the terms of such lease as though such shut-in ¢il or gas well were
located on said lease, it being agreed that shut-in royalties provided in each State
lease shall not be shared with other royalty owners or otherwise diminished by reason
of this Agreement.

(f) Notwithstanding any other provision hereof, it is expressly agreed that each State
lease may be maintained in force as to areas lying outside the unitized area described
in Exhibit "8" only as provided in each such lease without regard to unit operations
or unit production. Neither production of the pooled mineral, nor unit operations
with respect thereto, nor the payment of shut-in royalties from a unit well, shall
serve to hold any State lease in force as to any area outside the unitized area
described in Exhibit “B" regardless of whether the production or operations on the
unit are actually located on the State lease or not. "Area!" as used in this paragraph
shall be based upen surface acres to the end that, except as may otherwise be provided
in each State Lease, the area inside the surface boundaries of the pooled unit, if
held, will be held as to all depths and horizons.

{g) If the Railroad Commission of Texas (or any other Texas regulatory body having
jurisdiction) shall adopt special field rules providing for oil and/or gas proration
units of less than 283.93 acres, then Lessee agrees to either (1) drill to the density
permitted by the Railroad Commission, {2) reform the unit to comply with Railroad
Commission unit rules, or (3) make application to the School Land Board of the State
of Texas for such remedy as may be agreeable to the Board.

(h) This Agreement shall not relieve Lessee from the duty of protecting the State leases
described in Exhibit "A" and the State lands within the boundaries of the pooled unit
described in Exhibit "B" from drainage from any well situated on privately owned land,
but, subject to such ohligation, Lessee may produce the allowable for the entire unit
as fixed by the Railroad Commission of Texas or other lawful authority, from any one
or more wells completed thereon,

(i) There shall be no obligation to drill intermal offset to any other well on separate
tracts within the pooled unit, nor to develop the Lands within the boundaries thereof
separately, as to the pocled mineral except as provided herein.

(j Should this Agreement terminate for eny cause, in whole or in part, the leases and
other contracts affecting the lands within the unit, if not then otherwise maintained
in force and effect, shall remain and may be maintained in force and effect under
their respective terms and conditions in the same manner as though there had been
preduction or operations under said lease or contract and the same had ceased on the
date of the termination of this Agreement.

ALLOCATION OF PRODUCTION: 5.

For the purpese of computing the share of production of the pooled mineral to which each interest owner shall
be entitled from the pooled unit, there shall be allocated to each tract committed to said unit that pro rata
porticn of the pocled mineral produced from the pooled unit which the number of surface acres covered by each
such tract and included in the unit bears to the total number of surface acres included in said unit, and the
share of production to which each interest owner is entitled shall be computed on the basis of such owner’s
interest in the production so allocated to each tract., Provided that the State’s participation is an amount
not less than 2.88% (unit royalty) of total production from the Unitized Formation and the State’s participation
may not be decreased without approval of the School Land Board.

JAKING ROYALTY TN KIND:

6.

Notwithstanding anything contained herein to the contrary, the State may, at its option, upon not less than
sixty (60) days notice to Lessee, require that payment of all or any royalties accruing to the State under this
pooling or unitization agreement be made in Kind, without deduction for the cost of producing, gathering,
3 storing, separating, treating, dehydrating, compressing, processing, transporting and otherwise making the oil,
gas and other products produced hereunder ready for sale or use.

FULL MARKET VALUE:

7.

In the event the State does not elect to take its royalty in kind, the State shall receive full market value
for its royalty hereunder, such value to be determined as follows:

(a) As to royalty on oil by (1) the highest posted price, plus premium, if any, offered
or paid for oil, condensate, distillate, or other liquid hydrocarbons, respectively,
of a like type and gravity for the field where produced and when run, or (2) the



highest market price thereof offered or paid for the field where produced and when
run, or (3) gross proceeds of the sale thereof, whichever is the greater;

(b) As to royalty on gas, such value to be based on (1) the highest market price paid or
offered for gas of comparable quality for the field where produced and when run, or
(2) the gross price paid or offered to the producer, whichever is the greater.

(For the purposes of this Aqrcefﬁéht' “field" means the general area in which the lands covered hereby are
located. )

FFECTIVE DATE: 8.

Upon execution by the Commissioner of the General Land Office of the State of Texas this Agreement shall become
effective as of April 6, 1993, such that the State will participate in the production from the Unit well from
the date the pooled mineral is first produced.

TERM: 9.

This Agreement shall remain in effect so long as the pooled mineral is being produced from said unit, or so long
as all leases included in the pooled unit are maintained in force by payment of delay rentals or shut-in oil
or gas well royalties, by drilling or rework, or by other means, in accordance with the terms of said leases.
Nothing herein shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions
thereof which are contained in any State lease covered by this Agreement.

STATE LAND: 10.

Insofar as the royalty interest of the State of Texas in and under any State tract committed to the unit is
concerned, this Agreement is entered into, made and executed by the undersigned Coomissioner of the General Land
Office by virtue of the authority and pursuant to the provisions of Subchapter E, Chapter 52, of the Natural
Resources Code, authorizing the same, after the prerequisites, findings and approval hereof, as provided in said
Code having been duly considered, made and obtained.

DISSOLUTION: 1%,

The unit covered by this Agreement may be dissolved by Lessee, his heirs, successors or assigns, by an
instrument filed for record in Burleson County, Texas, and a certified copy thereof filed in the General Land
Office at any time after the cessation of production on said unit or the completion of a dry hole thereon prior
to production.

RATIFICATION/WAIVER: 12.

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of
this Agreement by the Commissioner shall: (1) operate as a ratification or revivor of any State lease that has
expired, terminated, or has been released in whole or in part or terminated under the terms of such State lease
or the laws applicable thereto; (2) constitute a waiver or release of any claim for money, oil, gas or other
hydrocarbons, or other thing due to the State by reason of the existence or failure of such lease; (3)
constitute a waiver or release of any claim by the State that such lease is void or voidable for any reason,
including, without Llimitation, violations of the laws of the State with respect to such lease or failure of
consideration; (4) constitute a confirmation or recognition of any boundary or acreage of any tract or parcel
of land in which the State has or claims an interest; or (5) constitute a ratification of, or a waiver or
release of any claim by the State with respect to any violation of a statute, regulation, or any of the common
laws of this State, or any breach of any contract, duty, or other obligation owed to the State.

COUNTERPARTS: 13.

This Agreement may be executed in counterparts and if so executed shall be valid, binding and have the same
effect as if all the parties hereto actually joined in and executed one and the same document. For recording
purposes and in the event counterparts of this Agreement are executed, the executed pages, together with the
pages necessary to show acknowledgments, may be combined with the other pages of this Agreement so as to form r
what shall be deemed and treated as a single original instrument showing execution by all parties hereto.

Date Executed

IN WITNESS UH{REOFﬁzHes hereto have executed this Agreement upon the respective dates indicated below.
4

Legal
Geology

Execution

r

of the General Land Office




Date Executed

ATTEST:

UNION PACIFIC RESOURCES COMPANY

/
{

gy L 1

1ts  Attorney-In-Fact




CERTIFICATE

he School Land Board of the State of Texas, do hereby certify that at a
meeting of the School Land Board duly held on the 6th day of April, 1993, the foregoing instrument was presented
to and approved by said Board under the provisions of Subchapter E, Chapter 52, of the Natural Resources Code,
all of which is set forth in the Minutes of the Board of which | am custodian.

1, Linda K. Fisher, Secretary of t

IN TESTIMONY WHEREOF, witness my hand this the % day of /o), , 1993.

Secretary of the School Land Board

STATE OF TEXAS

COUNTY OF 2512&&#
This instrument was acknowledged before me on _m 5 3, by Carolyn J David as
of Union Pacific Resourceg’/C ny, a 7 corporation, on
beﬁaipﬁ?gftﬁmtion. G
S
A Fam | M //[A/ﬂ??éﬂlﬂ-—/

( _NBtary Pybjic in and fofthe —
State of ‘Texas
Commission expires:

Lomm. LA'J- UJ]

T o

ceng



Attached to and made a part of that certain

Exhibit "A"

Pooling Agreement

for the Altimore-Scarmardo_Unit #1.

LESSOR:
LESSEE:
DATED:
FILED:

RECORDED:

LESSOR:
LESSEE:
DATED:
FILED:
RECORDED:

LESSOR:
LESSEE:
DATED:
FILED:
RECORDED:

STS/sl.03

Schedule of Leases

Rosalie Scarmardo, et al

Union Pacific Resources Company
March 23, 1992

Memorandum of 0il and Gas Lease filed in the 0il and
Gas Lease Records of Burleson County, Texas

Volume 199, Page 379

(TX1-44911)

Pete M. Altimore, Sr., et ux
Union Pacific Resources Company
April 9, 1992

0il and Gas Lease Records of Burleson County, Texas
Volume 200, Page 559

(TX1-44742)

State of Texas M-94905
Union Pacific Resources Company
April 7, 1992

Cil and Gas Lease Records of Burleson County, Texas
Volume 204, Page 77

(TX2-45518)




A : Exhibit "B"

Attached to and made a part of that certain Pooling Agreement for
the Altimore-Scarmardo Unit #1.

FIELD NOTES

(]

ALTIMORE-SCARMARDO UNIT No.l
283.93 ACRE UNIT

Being 283.93 acres of land out of the William Raleigh Survey,
Abstract No. 47 in Burleson County, Texas; being 202.01 acres
of land out of that certain trac:t of land conveyed to Pete M.
Altimore Sr., et ux, by deed recorded in Volume 97, Page 505;
being 73.03 acres of land out of that certain tract of land
conveyed to W. .C. Scarmardo, et al, by deed recorded in
Volume 98, Page £556; being 8.89 acres of land comprised of
all that certain tract of land conveyed to Jchn XK. Parker by
deed recorded in Volume 40, Page 97, and a portion of that
certain tract of land conveyed to the Burleson County
Improvement District No. 1, by deed recorded :in Volume 31,
Page 523, all in the Deed Records of Burleson County, Texas
and being more particularly described as follows:

BEGINNING at a fence corner post on the west bank of the
Brazos River £or the north corner of said Pete M. Rltimore
Sr.; a8t U4x, tract:

THENCE along said west bank of the Brazos River and with the
northeast lines of said Pete M. Altimore Sr., et ux, and W.C.
Scarmardo, et al, tracts, the following nine (9) courses and
distances:

1) S 21747'39" W, 1123.83 feet,

2) S 16°51'54" W, 523.70 feet,

3) 5 19°18'17" W, 262.93 feet,

4) S 12°51'26" W, 399.1) feet,

5) S 09°49'16" W, 453.65 Zfeet,

6) S

07°46'00" £, 307.27 feet to a fence corner post for the
10T C.

th corner of said W. Scarmardo, et al, tracs:,
7) § 38°33'58" E, 867.19 feet,

8) S 49°02'39"™ E, 405.00 feet,

9) S 86°28'58" E, 134.72 feet to a point for the east corner
of the Scarmardo No. 1 Unit described in Volume 132, Page
732 in the 0il and Gas Records of Burleson County, Texas;

THENCE S 44°51'16" W, traversing the intericr of said W. C.

Scarmar@o, et al, tract, and with a southeas: line of saigd

Scarmarco No. 1 Unit, a distance of 1477.36 feet to a DOITE

for corner in a fenced interior northeast line of said W. C

Scarmardo, et al, tract:

THENCE N 45713'23" W, along said fenced interior northeas:
line, a distance of 200.00 feet to a fence corner post for an
interior ell corner of said W. C. Scarmardo, et al, tract and
said Scarmardo No. 1 Unit: )

THENCE S 44°18'58" W, at 795.B1 feet passing an interior ell
corner of said W. C. Scarmarde, et al, tract, a total
distance of 1227.42 feet to a point for the most easterly
south corner of the herein described unit and the most
southerly corner of the said Scarmardo No. 1 Unit;




TEENCE N 42739'44" W, along the southwest line of said
Scarmardo No. 1 Unit, a distance of 1179.33 feet to a point
for the west corner of said Scarmardo No. 1 Unit in the
fenced southeast line of said Pete M. Altimore, Sr., et ux,
tract;

THENCE S 44°51'16" W, along the fenced southeast line of said
Pete M. Rltimore Sr., et ux, tract, a distance of 2078.26
feet to a point for the most westerly south corner of the
herein described unit;

THENCE N 45°14'08" W, traversing the interior of said Pete M.
Altimore Sr., et ux, tract, a distance of 1562.07 feet to a
point for the west corner of the herein described unit;

- THENCE along the fenced northwest line o0f said Pete M.
Rltimore Sr., et ux, tract the following three (3) courses
and distances:

1) N 44745'52" £, 1989,95 feet,
2) N 45718'02" E, 3196.43 feet,

3) N 45730'48" E, 2161.49 feet to the PLACE OF BEGINNING and
containing 283.93 acres of land, more or less.

NS/ E Warren L.

Y Simpson
+ ... Registered Professional Land Surveyor No. 4122
- May 21, 1992

LIMITED TO THE AUSTIN CHALK FORMATION, as found between 7,830 feet and 8,035
feet in the Robinson Bros. No. 1 Scarmardo Well located 6,000 feet from the
southeast line and 16,350 feet from the southwest line of the W. Raleigh
Survey, A-47, Brazos County, Texas.
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R Union Pacitic

Jd|ll" Resources DATE: 08/20/93
. A Subsichary of Union Pacilic Corporation DIVI SIoN ORDER
VGS
PROPERTY NUMBER: (078868 PRODUCT(S) :CRUDE OIL,GAS
B F
PROPERTY NAME: SCARMARDO-CARRABBA UNIT #1 COUNTY/PARISH: BURLESON
:.J..OPERATOR: UNION PACIFIC RESOURCES STATE: TEXAS
,**** LEGAL DESCRIPTION: 760 ACRES OUT OF WILLIAM RALEIGH SURVEY, A-47, AND
se o CHARLES FALENASH SURVEY, A-22.
SRS STATE OF TEXAS 005772101001
e % COMMISSION GEN. LAND OFFICE
. . 1700 N CONGRESS AVENUE
v STEPHEN F. AUSTIN BLDG. 100 200
g AUSTIN TX 78701

THIS IS YOUR COPY. PLEASE RETAIN FOR YOUR RECORDS.

IMPORTANT: YOU MUST PROVIDE YOUR SOCTAL SFCURTTY 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 APRIL 1993.

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

SOCIAL SECG!I“! !! MA! ID # SIGNATURE OF WITNESS 2

NEW ADDRESS (IF CHANGED)

INTEREST
OWNER OWNER INTEREST PAID BY
NUMBER DOI/ID NAME TYPE UPRC
0057721 01 001 STATE OF TEXAS RI 0.026741
| 2110214 01 001 CARRABBA BROTHERS INC. RI 0.013083

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

PP - PRODUCTION PAYMENT TP - TOTAL PRODUCTION




TO:

10.

UNION PACIFIC RESOURCES COMPANY

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

QIL : 0i1 shall include crude oil, condensate and other liquid hydrocarbons marketed in conjunction
with the preduction of oil 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 delivery designated by %he «
purchaser: B) the cost of any treatment necessary to render such oil merchantable; C) any propghes
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.
All oil marketed under the terms of this division order shall become the preoperty of the purchases®
to whom it is marketed by Union Pacific Resources Co. (UPRC)when delivered to such purchaser  _®**_ 3
or when delivered into any pipeline or to any person, firm or corporation designated by such . see
purchaser to receive or transport said oil for 1ts account. e e

* & L]
GAS : Gas shall include natural gas, gas liguids, casinghead gas, associated gaseous hydrocarb&ﬁs
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 98 _*®
accordance with industry standards and shall be priced in accordance with the applicable gas saiase
contract or processing agreement, less any fair and reasonable charges for, but not limited to, A)
compression, B) processing, C) making it merchantable, and 0) transportation, if soid 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 aliocated 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 gquestion arises concerning title to the interest of the owner(s) in the
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 question is resolved to the satisfaction of UPRC, or until satisfactory indemnity

is furnished to UPRC, UPRC is authorized to withhold proceeds due the owner(s) of the disputed or
guestioned 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
notice to UPRC stating the court or administrative body in which the action is filed and the title
of the action,

CHANGE OF OWNERSHIP : Owner(s), their heirs, representatives, successors or assigns, shall timely
notify UPRC, at the address above, of each change in the perscon or entity entitled to receive payment
hereunder. No transfer of ownership or change in the person or entity entitled to receive payment,
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 €) 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 1s 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 owher’s
interest including that owner'’s share in proceeds from sales. The operator and other working
interest owners severally represent that a1l oil and/or gas produced and marketed from the property
has been or will be produced in compltiance 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
alsc 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 1its 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.




i Stephen F. Austin Building
Texas General Land Office sy vl

Garry Mauro, Commissioner Austin, Texas 78701-1495
(512) 463-5001

August 30, 1993

Division Order Department
UNION PACIFIC RESOURCES
P.O. BOX 2993

FORT WORTH, TX 76113-2993

RE: Mineral File No. M-94905
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,

Oags e

Drew Reid, Landman
Lease Administration
Energy Resources

DR/dr

Printed on recycled paper with sovbaan ink







POOLING COMMITTEE REPORT

é//vrr' z2r 02

TO: SCHOOL LAND BOARD

DATE: April 6, 1993

OPERATOR: Union Pacific Resources Co. COUNTY: Brazos &
Burleson

UNIT NAME: Scarmardo-Carrabba Unit #1 FIELD: Giddings

(Austin Chalk-3)

STATE LEASE(8) IN UNIT

Lease State State Expiration Term Acres Lessee of
*Type Number Royalty Date Year Acres In Unit Record
SF M-94905 1/4%% 4-7-95 3 38.00 13.21 UPRC

SF M-94906 1/4%** 4=-7=95 3 40.00 9.63 UPRC

SF N/A 1/4%% 4-6-96 3 85.00 75,92 UPRC

** Subject to Royalty Reduction Provision

* RAL = Relinquishment Act
* SF = State Fee
* FR = Free Royalty
PRIVATE ACRES: 661.24
STATE ACRES: 98.76
TOTAL UNIT ACRES: 760.00
Unitized for: Depth(s): Well Location:
0il See Remarks State Land
Gas Formation: Private Land X
Both X See Remarks
Participation: Railroad Commission Rules:
Basis See Remarks Spacing 745.88 Acres
State Acreage 13.00% Acreage Factor 98.14%

State Unit Royalty 2.60%

Agree to drill to density of field rules: Yes X No
Holds only acreage included in the unit
past primary term: Yes X No

Satisfactory geological data furnished: Yes X No



REMARKS:

Union Pacific Resources Company is requesting six month temporary
0il and gas pooling to all depths.

The applicant spudded the proposed unit well on March 13, 1993. The
proposed horizontal length is 5,100 feet. The operator plans on
completing a horizontal oil well in the Austin Chalk Formation.

If the unit is approved, the applicant will earn a royalty reduction
to 20%, making the State’s unit royalty participation 2.60%.

Horizontal severance is effective 2 years after the primary or
extended term, as provided in the lease agreement.

APPROVAL BY THE SCHOOL LAND BOARD IN NO WAY RATIFIES ANY OF THE
STATE LEASES INCLUDED IN THIS PROPOSED UNIT.

POOLING COMMITTEE RECOMMENDATION:

The Pooling Committee recommends Board approval of a six month
temporary unit, under the provisions as set out above, contingent
upon Union Pacific Resources Company being the successful bidder on
Brazos river tract 9, Marginal number 11.

Peter A. Boone
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TERM POOLING AGREEMENT 0
UNTON PACIFIC RESOURCES COMPANY , — >
SCARMARDO-CARRABBA UNIT #1 NtT 220
BRAZOS AND BURLESON COUNTIES, TEXAS

TH1S AGREEMENT is entered into by and between the Commissioner of the General Land Office, on behalf of the
State of Texas, as "Lessor" and Union Pacific Resources Company, herein referred to as "Lessee", and such other
interested parties as may join in the execution hereof, the undersigned parties herein collectively referred
to as the “parties™, in consideration of the mutual agreements hereinafter set forth and other valuable
considerations, the receipt and sufficiency of which are hereby acknowledged, and for the purposes and upon the
terms and conditions which follow:

PURPOSES: 1.

This Pooling Agreement ("Agreement") is made for the purposes of conservation and utilization of the pooled
mineral, to prevent waste, to facilitate orderly development and to preserve correlative rights. Yo such end,
it is the purpose of this Agreement to effect equitable participation within the unit formed hereby. This
Agreement is intended to be performed pursuant to and in compliance with all applicable statutes, decisions,
regulations, rules, orders and directives of any govermnmental agency having jurisdiction over the preduction
and conservation of the pooled mineral and in its interpretation and application shall, in all things, be
subject thereto.

UNIT DESCRIPTION: 2.

The oil and gas leases, which are included within the pooled unit, are listed on the attached Exhibit “A", to
which leases and the records thereof reference is here made for all pertinent purposes. The pooled unit shall
consist of all of the lands described in Exhibit “B" attached hereto and made a part hereof, A plat of the
pooled unit is attached hereto as Exhibit “C".

MINERAL POOLED: 3.

The mineral pooled and unitized ("pooled mineral™) hereby shall be oil and gas including all hydrocarbons that
may be produced from an oil well or a gas well as such wells are recognized and designated by the Railroad
Conmission of Texas or other state regulatory agency having jurisdiction of the drilling and production of oil
and gas wells. The pooled mineral shall extend to all depths underlying the surface boundaries of the pooled
unit ("unitized interval®),

POOLING AND EFFECT: 4.

The parties hereto commit all of their interests which are within the unit to the extent and as above described
into said unit and unitize and pool hereunder the separate tracts described on the attached Exhibit "BY, for
and diring the term hereof, so that such pooling or unitization shall have the following effect:

(a) The unit, to the extent as above described, shall be operated as an entirety for the
exploration, development and production of the pooled minersl, rather than as separate
tracts,

(b) ALl drilling operations, reworking or aother operations with respect to the pooled

mineral on lard within the unit shall be considered as though the same were on each
separate tract in the unit, regardless of the actual location of the well or wells
thereon, for all purposes under the terms of the respective leases or other contracts
thereon and this Agreement.

(¢ Production of the pooled mineral from the unit allocated to each separate tract,
respectively, as hereinafter provided, shall be deemed to have been produced from each
such separate tract in the unit, regardless of the actual location of the well or
wells thereon, for all purposes under the terms of the respective leases or other
contracts thereon and this Agreement,

(d) Al rights to the production of the pooled mineral from the unit, including royalties
and other payments, shall be determined and governed by the lease or other contract
pertaining to each separate tract, respectively, based upon the production so
allocated to such tract only, in lieu of the actual production of the pooled mineral
therefrom,

(e) A shut-in oil or gas well located upon any land or lease included within said unit
shall be conmsidered as a shut-in oil or gas well located upon each land or lease
included within said unit; provided, however, that shut-in oil or gas well royalty
shall be paid to the State on each State lease wholly or partially within the unit,
according to the terms of such lease as though such shut-in oil or gas well were
located on said lease, it being agreed that shut-in royalties provided in each State




lease shall not be shared with other royalty owners or otherwise diminished by reason
of this Agreement.

(f} Notwithstanding any other provision hereof, it is expressly agreed that each State
lease may be maintained in force as to areas lying outside the unitized area described
in Exhibit "B" only as provided in each such lease without regard to unit operations
or unit production. Neither production of the pooled mineral, nor unit operations
with respect thereto, nor the payment of shut-in royalties from a unit well, shall
serve to hold any State lease in force as to any area outside the unitized area
described in Exhibit vB" regardless of whether the production or operations on the
unit are actually located on the State lease or not. "Area™ as used in this paragraph
shall be based upon surface acres to the end that, except as may otherwise be provided
in each State Lease, the area inside the surface boundaries of the pooled unit, if
held, will be held as to all depths and horizons.

(g} t1f the Railroad Comission of Texas (or any other Texas regulatory body having
jurisdiction) shall adopt special field rules providing for oil arx/or gas proration
units of less than 760 acres, then Lessee agrees to either (1) drill to the density
permitted by the Railroad Commnission, (2) reform the unit to comply with Railroad
Commission unit rules, or (3) make application to the School Land Board of the State
of Texas for such remedy as may be agreeable to the Board,

(h) This Agreement shall not relieve Lessee from the duty of protecting the State leases
described in Exhibit "A" and the State lands within the boundaries of the pooled unit
described in Exhibit “B" from drainage from any well situated on privately owned land,
but, subject to such obligation, Lessee may produce the allowable for the entire unit
as fixed by the Railroad Commission of Texas or other lawful authority, from any one
or more wells completed thereon.

(i) There shall be no obligation to drill internal offset to any other well on separate
tracts within the pooled unit, nor to develop the lands within the boundaries thereof
separately, as to the pooled mineral except as provided herein.

(i) Should this Agreement terminate for any cause, in whole or in part, the leases and
other contracts affecting the lands within the unit, if not then otherwise maintained
in force and effect, shall remain and may be maintaimed in force and effect under
their respective terms and conditions in the same manner as though there had been
production or operations under said lease or contract and the same had ceased on the
date of the termination of this Agreement.

ALLOCATION OF PRODUCTION: 5.

For the purpose of computing the share of production of the pooled mineral to which each interest owner shall
be entitled from the pooled unit, there shall be allocated to each tract committed to said unit that pro rata
portion of the pocied mineral produced from the pooled unit which the number of surface acres covered by each
such tract and included in the unit bears to the total number of surface acres included in said unit, and the
share of production te which each interest owner is entitled shall be computed on the basis of such owner’s
interest in the production so allocated to each tract.

TJAKING ROYALTY IN KIND: 6.

Notwithstanding anything contained herein to the contrary, the State may, at its option, upon not less than
sixty (60) days notice to Lessee, require that payment of all or any royalties accruing to the State under this
pooling or unitization agreement be made in kind, without deduction for the cest of producing, gathering,
storing, separating, treating, dehydrating, compressing, processing, transporting and otherwise making the oil,
gas and other products produced hereunder ready for sale or use.

FULL MARKET VALUE: 7.

In the event the State does not elect to take its royalty in kind, the State shall receive full market value
for its royalty hereunder, such value to be determined as follows:

(a) As to royalty on oil by (1) the highest posted price, plus premium, if any, offered
or paid for oil, condensate, distillate, or other liquid hydrocarbons, respectively,
of a like type and gravity for the field where produced and when run, or (2) the
highest market price thereof offered or paid for the field where produced and when
run, or (3) gross proceeds of the sale thereof, whichever is the greater;

Ld
LA EL S 3



(b) As to royalty on gas, such value to be based on (1) the highest market price paid or
offered for gas of comparable quality for the field where produced and when run, or
(2) the gross price paid or offered to the producer, whichever is the greater.

(For the purposes of this Agreement "“field" means the general area in which the lands covered hereby are
located.)

EFFECTIVE DATE: 8.

Upon execution by the Commissioner of the General Land Office of the State of Texas this Agreement shall become
effective as of April &, 1993, such that the State will participate in the production from the Unit well from

e the date the pooled mineral is first produced.

- .

seee TERM: 9.

L] . & I "
LR ] -

Unless this agreement expires earlier pursuant to the terms of the respective leases included as a part of this
Agreement, this Agreement shall expire on October 6, 1993. Nothing herein shall amend or modify Section 52.031

e of the Natural Resources Code, or any of the provisions thereof which are contained in any State lease covered
sene by this Agreement.
L]
el STATE LAND: 10.
* Insofar as the royalty interest of the State of Texas in and under any State tract committed to the unit is
g e concerned, this Agreement is entered finto, made and executed by the undersigned Comissioner of the General Land

LA Office by virtue of the authority and pursuant to the provisions of Subchapter E, Chapter 52, of the Natural
Resources Code, authorizing the same, after the prerequisites, findings and approval hereof, as provided in said
Code having been duly considered, made and obtained.

DISSOLUTION: s

The unit covered by this Agreement may be dissolved by Lessee, his heirs, successors or assigns, by an
instrument filed for record in Brazos and Burleson Counties, Texas, and a certified copy thereof filed in the
General Land Office at any time after the cessation of production on said unit or the completion of a dry hole
thereon prior to production.

RATIFICATION/WAIVER: 12.

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of
this Agreement by the Commissioner shall: (1) operate as a ratification or revivor of any State lease that has
expired, terminated, or has been released in whole or in part or terminated under the terms of such State lease
or the laws applicable thereto; (2) constitute a waiver or release of any claim for money, oil, gas or other
hydrocarbons, or other thing due to the State by reason of the existence or failure of such lease; (3
constitute a waiver or release of any claim by the State that such lease is void or voidable for any reason,
including, without limitation, violations of the laws of the State with respect to such lease or failure of
consideration; (4) constitute a confirmation or recognition of any boundary or acreage of any tract or parcel
of land in which the State has or claims an interest; or (5) constitute a ratification of, or a waiver or
release of any claim by the State with respect to any violation of a statute, regulation, or any of the common
laws of this State, or any breach of any contract, duty, or other obligation owed to the State.

COUNTERPARTS: 13,

This Agreement may be executed in counterparts and if so executed shall be valid, binding and have the same
effect as if all the parties hereto actually joined in and executed one and the same document. For recording
purposes and in the event counterparts of this Agreement are executed, the executed pages, together with the
pages necessary to show acknowledgments, may be combined with the other pages of this Agreement so as to form
what shall be deemed and treated as a single original instrument showing execution by all parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement upon the respective dates indicated below.

Date Executed __ 7 I)/?) STATE pF TEXAS
" éﬂ’b‘%
Legal 8

ral Land Office

Geology Garry Maurd, Commissioner
Executio of the Ge




Date Executed

ATTEST:

Date Executed

Attest:

UNIOR PACIFIC RESOURCES COMPANY

By dﬁu om@Mﬁ,

Attorridy-Ir-Fact

=F
=

Its

LN
. .

MA Petroleum Co snes

B—LV :.....

" AW. Erxleben s
Attomey - in - Fact RN

Its




CERTIFICATE

1, Linda K. Fisher, Secretary of the School Land Board of the State of Texas, do hereby certify that at a
meeting of the School Land Board duly held on the éth day of April, 1993, the foregoing instrument was presented
to and approved by said Board under the provisions of Subchapter E, Chapter 52, of the Natural Resources Code,
all of which is set forth in the Minutes of the Board of which 1 am custodian.

N 4
IN TESTIMONY WHEREOF, witness my hand this the _[3¢A day of _ P g7 irtn, , 1993,
v

: Bunda E. Dehvy

i e Secretary of the School Land Board
-s -

-

LA RN
- -

-ee e

. STATE OF TEXA

LN

* o COUNTY OF M

-

—— This instrument was acknowledged before me on , 1993, vQﬂle!D ,l “auld as

*.. ¢ ATTORNEY IN FACT of Union Pacific §
behalf of said corporation.

corporation, on

> Letah M Kauﬁman
Motary Public

F TEXAS &
“y c:;i OE‘p 03“”95 Commission explres:

State of Texas

County of Harris

'? trument was acknowledged befqre me pn W /&, 1993 by
;js ERXLEBEN as : of MWW P leum Corporation, a
( ‘olerado corporation,/ on behalf of said corporation.

Dinene (aitin

lic 1n and for the

- t:eS(S)lOl'l EXDJJ.'ES' L]/7 /Wy




Exhibit "A"

Attached to and made a part of that certain Pooling Agreement-
Scarmardo~Carrabba Unit #1.

Lessor: State of Texas M-54905 TX-45518
Lessee: Union Pacific Resources Company
Date: April 7, 1992
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 204, Page 77
Lessor: Carrabba Brothers, Inc. TX=-44918~-1
Lessee: GSI 0il & Gas, Inc.
Date: March 20, 1952 -
Filed: Memorandum of 0il & Gas Lease

0il and Gas Records of Burleson County
Recorded: Volume 199, Page 670
Lessor: Cecilia E. Torres, et al TX-44819-4
Lessee: Fred Patton-Independent
Date: July 9, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 68
Lessor: Juanita Torres Pinion TX-44819-7
Lessee: Fred. L. Patton-Independent
Date: June 6, 1%¢1
Filed: 0il and Gas Records of Burleson County
Recorded: Veolume 156, Page 80
Lessoer: Ernesto Torres TX~44819-8
Lessee: Fred L. Patton-Independent
Date: June 6, 19%1
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 84
Lessor: . Maria Y. Torres, Indiv. and CGuardian TX-44819-9
Lessee: Fred L. Patton-Independent
Date: June 5, 1981
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 88
Lessor: Julian Melchor, Jr. et al. TX-44819-10
Lessee: Fred L. Patton-Independent
Date: June 4, 1981
Filed: 0i1 and Gas Records of Burleson County
Recorded: Volume 196, Page 93
Lessor: Santos Lopez, et al TK-44819-11
Lessee: Fred L. Patton-Independent
Date: June 3, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 98
Lessor: Domingo Lopez TX-44819-12
Lessee: Fred L. Patton
Date: May 15, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: 196, Page 103

(1)

Lessor: Sylvestra F. Lopez Baugh TX-44819-13
Lessee: Fred L. Patton-Independent
Date: May 15, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 107

Schedule cof Leases
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Lessor:
Lessee:
Date:
Filed:

Recorded:

Lessor:
Lessee:
Date:
Filed:

Recorded:

Lessor:
lessee:
Date:
Filed: :
Recorded:
Filed:
Recorded:

Lessor:
Lessee:
Date:
Filed:
Recorded:

Lessor:
Lessee:
Date:
Filed:
Recorded:

Lessor:
Lessee:
Date:
Filed:
Recorded:

Lessor:
Lessee:
Date:
Tiled:
Recorded:

Lessor:
Lessee:
Date:
Filed:
Recorded:

John Ben Carrabba, et al.

Barry Barrage

April 28, 1988

0il and Gas Records of Burleson County
Volume 149, Page 201

Mary Ann Scarmardo, et al.

Barry Barrage

April 28, 1988

0il and Gas Records of Burleson County
Volume 149, Page 200

State of Texas M-95252

Union Pacific Resources Campany

Aoril 6, 1993

01l and Gas Lease Records of Burleson County
Volume 215, Page 326

Official Records of Brazos County

File # 521842

Jesusa Torres Duran

Fred L. Patton

July 10, 10¢]

Cil and Gas Records of Burleson County
Volume 196, Page 60

Juan Antonio Torres

Fred L. Patton

July 10, 199}

0il and Gas Records of Burleson County
Volume 196, Page 64

Desiderio E., Torres

Fred L. Patton

July 10, 1991

0il and Gas Records of Burleson County
Volume 196, Page 72

Francisca Torres Duran

Fred L. Patton

July 10, 1991

0il and Gas Records of Burleson County
Volume 196, Page 76

State of Texas M-094906

Union Pacific Resources Company

April 7, 19¢2

0il and Gas Records of Burleson County
Volume 204, Page 63

TX=44752

TX=44759

TX-45517
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FIELD NCTES

SCARMARDO-CARRAEBEA UNIT No. 1
760.00 ACRE DNIT

Being 760.00 acres cof land out of the William Raleigh Survey,
Rbstirac: No. 47 anc the Charles Falenash Survey, Rbstrac: No.
<2, in Burleson County, Texas; being 407.37 acres c¢? land
comprisec of a portion c¢¢ that certain <tract of land
described in Exhibit A, conveyed to P. J. Scarmardo, et al,
by deed recorded in Volume 376, Page 382, and 2 portion of
those certain tracts of land described in Exhibit D and

Exhibit E, in a Mineral Deedc to Mary Scarmarde, P.J.
Scarmardec anc Betty Lee Carrabba, recorded in Velume 376,
Page 400; being 22.84 acres of land comprised cof all of those
certain tracts (-3 land conveyed to Burlesen County
Improvement District No. 1, by deeds recorded in Volume 31,
Page 521, and Volume 31, Page 519 and a pertien of those
certain tracts of land conveyed to Burleson County
Improvement District No. 1, by deeds recorded in Volume 31,
Page 523, and Volume 40, Page 10l1; being 138.38 acres of land
comprised of all cf that certain tract of land ccnveyed to
Jesus E. Lopez, by deed reccrdec in Volume 7%, Page 587, ail
cf that certain tract eof land conveyed to J. E. Lopez, Sr.,
by deed recorded in Volume %2, Page 111, and all of that
certain tract of land conveyed to Jesus E. Lopez Sr., by deed
recordec in Volume 115, Page 640; being 115,49 acres of land

out of

that certain tract of lanc conveyed tc Gooseneck
Teailer Mg,

Co. Inc., by deec recorded in Volume 243, Page

378, =ll in the Deecd Records of Burleson County, Texas; beincg
75.22 acres of land located within the banks o0f the EBrazos
River In 3Burleson and Brazos Counties, Texas anc being more
particularly described as follows:

BEGINNING at a fence corner post for the south corner of said
tract of land described in Exhibit E in said deed recorded in
Volume 376, Page 400;

TEENCE N 45°17'30" W, along the southwest line of <“hat
certain tract of land described in said Exhibit £, 2 distance
of 365.8% feet to a point for corner;

13 1" W, traversing the interior of said “ract
cf land des e in Exhibit ¥ and said tract of land
described in Exhibit R, a distance of 2309.98 feet to a point
for corner:

THENCE N 43°31'02" =, along the northwest line of szid trace
0 land cdescribed in Exhibit %, 2 cdistance of 179%5.92 feet
=0 & pecint Icr corner cn the east bank of the Erazos River:

p-
0

h
)



.

TUENCE alene the east bank ©f sgicdé Brazos River the fpllowing
seventeen (17) courses anc distances;

1) N
2) N
3) N
4) N
5) N
£) N
7) s

g) s

0

) S
)

- }-* )+ 1~
(V] ) - o
o o o

-
a8

3) s

easterly south cerne

s

68743'13" £,
64°31'2:8" E,
5e°36'07" =,
66°22'24" E,
72°&83'z1" £,
81722'42" E,
glTi7'o2" z,
71748'26" E,

46°31'171" E

17E.3) fee:
3702.24 fee+

478.18
640.84
456.77 Zeet

504.70

254,13 feet

419,82 Zeet

221,20 Zeet

£3°317'03" =, 326,80 feet,

23°31'i3" E, 393,72 Zfeet,

43728'10" E, 227.67 feetr,

37°0C'02" T, 321.8) feei,

L2221 2, 343.93 Zeex,

26°58'20"M T, 274.48 Zeet,

27°46'58" £, £71.82 feet,

37°45'19" E, 183.7%5 Zeet to z point for the east corner
e herein described unii;
T traversing the intericr of said +tract described in
it D in szid Velume 376, Page 400, and said Gocseneck
er Mfg, Cc. Inc., trzeci, the following three courses
istances:

4TTCol'il" ®

. 234
r

19 ]

the mos*

(1 2 o
.}




TEENCE along the fenced southwest line of saié Gooseneck
mrailer Mfc. Ceo. Inc., tract, the following tnree (2) courses
and cistances:

1) N 44°58'49" W, 350.00 feet to a fence ccrner post,
2)Y N 44°44'11" W, 603.88 feet to & fence corner peost,

3) N 45740752" W, 784.79 feet toc & fence corner pest for the
eas* corner ©f szid Jesus E, Lopez tracit recorded in Veolume
7€, Pzge E£%7,

TETNCE S 4£°51'31" W, zlong the Zenced southezst line of said
Jesus E. Lope" tract, a Cistance cf 1666.29 feet <o an iron
rod foundé for the sou»h corner of saigd JeSLs h. Lope: tract;

"FENCT N 45 14'37" W, alcnc the fenced southwest line of szid
Jesus E. Lopez tract, a distance ci 1255.87 feet to an ircn
roéd found a2t a fence corner post fcr the west corner of szid

Jesus E. Lopez %LtTract; g

THDNCE N 45°54'33" E, zlong the norithwest line of szid Jesus
E. Lopez %iract ané szif Jesus E. Loperz Sr, tract recordéed in
Volume 115, Page 640, 2 distance of 3173.89 feeit to the PLACE
OF BRBEGINNING and containing 760.00 acres of land, more or

less.

LIMITED TO THE AUSTIN CHALK FORMATION, a5 found between 7902
and 8124 feet in .the Walter Exploration #1 Nemec Well, which
located 3020 feet from the NW line and 1725 feet fxrom the NE
of the McKinneyv Survey, A-33, Brazos County, Texas.

-1

T z{/@&//\/

.Harren L. Simpsecn. -
Recgistered Preiessicnal Land Surveyecr No. 4122
Tebruary 8, l19¢°3
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-t M
1] rt




BURLESDv

CISTRICT

COoTY

e

| MPROVE MENT

|

\

UNIDN PACIFIC

RCES COMPA

(Sl |

RESOU
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S 14°18°03°V 4015 59" { \
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REVISED FEBRUARY B,

REVI DJLLY};IA-URILLEDI .
T
REN L. SIMPSON .L.S. No.

AUSTIN TEXAS

R.
CAMERON ROAD  SUITE Ne.
78752
PHONE (5121 452-1513

108

1993 [UNIT CONFIGURATITR. S0 78

\ -

.-.L’

SERR el

I ON

i,
¥
SCARMARDO-CARRABBA UNIT Ne | |k \
d SURFACE LOCATION ELEV - 23F , ‘
w + ; 322. 1047 AC % ‘
N - | } tCALL |
760.00 ACRE | |
T e UNIT j
. @ i SCARMARDD - CARRABB £
: i UNIT Ne. |
L i | [LS!DETRACK No 2
SCARMARDO-CZARRABBA
UNIT Ne. | @
SIDETRACK Ne. | 16. 45 AC
I CALL J
el ' "
- ! ¢ 1600
] I : !
N ' ! 1716
| [
! g
s ¥
N 451730 —— > b
e A s SCARMARDO - CARRABE A 1" =
[_- ESTTIN 1 UNIT Ne. | £
LINE TABLE 80TTOM ; W
Lot N 9t eI |3°F v€ 3/ e — i <
L2 N 64731°25°F  37% 24 | § -
L3 N OE®YSEETE 4TE 19
L e N 66°21°Z4"E 440 Ba’ . B (z (
£ 3 N T2*'82°J1°E 454 TT — ~ o
-6 N BI'EZ 4Z'E  504.7C | <
L P S EI*IT'0Z°E 254 13 M }
L & S TIT4F E6°E «1%.82 ~
L 9 S 493" I7°E 291,22 u K _H . - -
Lo § 43°I7°C3IE 326,90 > &k N 45tep°52°¥ o
Lot S 33'51°13°€ 393 72 G el ey’ — ¥ ‘;:an:? ;
L 12 § 43°25'10°F 327 67 — wl } N, casaaiyen
L I3 S 37'00°02°F 321 91 . A o i
Lote S 24*12°21°F 342 93 = P i || ==
(€ S ZE'SETI0TE ZT4 4E =y * . [ | :
L6 S ET'44'55°F <71 82" < ne ) l | _J} ,“:_:
i § 370457 19°F 193. 78 e v o 2|8 =00
Fl s < Ty | & "
f' ' 46 B5 AC M 2| | < ::_Jf:‘."f
| . Y [CALL v _r f = =~ -’:: F‘
{ 7 = [ || = e
il = e —— —— T
- . ] P 5 ey
—— C’ N 45%14° 37w __;-:.'_ et r\
o A ol | 1255.87 ! | k=
S la m —— ‘
=l =
r] . ‘
il
BLUFORD BROOKS 4-27. /. MITCHELL A-4]
e [DRAINHOLE DATA]
peTEs: SURFACE LOC. TO PENE.PT
S I5°52°55° 'V 124,24
1) BEARINGS BASED DN TRUS NOMTHW OBTAINED BY SOLAR DASERVATION
PENE_PT, TO BOTTOM LOCATION
21 VELL 15 LOCATED 4.9 HILES WOMTHEAST OF TUNIS, TEXAS 5 I5°33'01" E 4915. 22"
31 marsmsssmseess (ND I CATES LIMITS OF UNIT _,.:_f." S PENE PT. ;O SIDETRACK Ne. |
e e o 5 05°26°05" E 798, 19"
41 SIE ATTADSENT “A° FOR LESSOMS AMD ACREAGES Rl I R T AN e ey -
p U e v TR, W S PENE \ ! Ne .
SEPTEMBER 30, 1992 Aria g0 e \”.”m S (7°06°55" E 956 44"
" . r
EVI ARY | IT I ATION 2w y \ .
REVISED JANU 29, 1993 IUNIT CONF.IGURATY - ‘N";?:\EJL- { AS-DRILLED)

PACIFI1C RESOURCES COMPANY

A . --t
- L .bq-
- . \'.‘.-‘O
sl Knaith v
4

et
ey
=N
e 'S
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SCALE

|_ SCARMARDO - CARRABBA UNIT No, 1]

WM. RALEIGH SURVEY, A-47
= BURLESON COUNTY, TEXAS

L7 -1000"




| a— " 7]
ATTACHMENT "A
- |
- L
LR R
- -
LR
-
LR R R ]
LE LR ]
-
LR R RY
- .
ool SCARMARDO-CARRABBA UNIT No. |
T ACRES IN DEEQ RECORDS
TRACT UNTT DESCRIPTION vOL/PC
7 37 PETE J CARMARDD { &l 3767397
| 407 . 37 . SCARMAR , al g 3767408
3767413
g ce B4 STATE OF TEXAS 317523
317521
31/518
407101
3 138.38 CARRABBA BROTHERS, INC | 157640
SYLVESTRA F .LOPEZ BAUGH 9g7/111
DOMINGO LOPEZ ?73/59]
JULIAN MELCHOR, ei ol
MARIA Y TORRES, et ol
ERNESTO TORRES
JUANITA TORPES PINON
FRANC ISCA TORRES DURAN
DESIDERID E. TORRES
CECILIA E. TORRES, ei ol
JUAN ANTON!D TORRES
JESUSA TORRES DURAN
ESTATE OF GUADALUPE LDPEZ
4 115 .49 JOHN BEN CARRABBA, ef ol 2457378
5 75,92 STATE OF TEXAS BRAZOS RIVER
760.00 ACRES TOTAL IN UNIT
SEPTEMBER 30. 1992 " :
REVISED JANUARY 29, 1993 [UNIT CONF [GURATION | ,
REVISED FEBRUARY B, 1993 (UNIT CONFIGURATION ) .
> - UNION PACIFIC RESOURCES COMPANY
YARREN L. SIMPSON R.P.L.S. No. 4122 ~ | .SCARMARDO - CARRABBA UNIT No_ 1]
7701 CAMERON ROAD  SUITE Ne. 108 ' -
. SERON B TE N '/ WM. RALEIGH SURVEY, A-47
PHONE 15121 452-1513 BURLESON COUNTY, TEXAS
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Return sach W-1 with plat, applicable fee, and “W-1
Compliance Certificate” (w-1c). Make a check or money
order ply.blt to the State Treasure of Texas.

»

Addrlu.lo

Raiirosd Commission of Texas

O and Gas Division, Drilling Permits
P.O. Box 12967

Austin, «Texas 78711-2967

>

P File a copy of W-1and plat in RRC District Office

RAILROAD COMMISSION OF TEXAS
Qil and Gas Division

Application for Permit to Drill, Deepen, Plug Back, or Re-Enter

P Read Instructions on Back

Form W-1

Rev. 9/1/81

EFFECTIVE SEPT. 1, 1991, PERMIT APPLICATION FEE WILL VARY
ACCORDING TO THE TOTAL DEPTH SHOWN IN ITEM NO. § BELOW
0-2000" - $100, 2001" - 4000" - $128

4001" - 5000'~ $150 §001" or deeper - $200

Purpose of filing (mark appropriate boxes):

: o APt No.
$ 2 E Drill D Deepen (below casir ) D Deepen (within casing) D Plug Back D Re-Enter Enter here, P 42-
¥ = . = 1 it asaigned: Parmit No.
m Horizontal D Directional Well D Sidetrack D Amended Permit (enter permit no. at right & explain fully in Remarks) > '

1. Operator's Name (exactly as shown on Form P-5, Organization Report) 3 RRC Operator No. 4 RRC District No. 5 County of Well Site : Rule 37 Case No.
Union Pacific Resources Company B76645 03 Burleson »

2. Agdress (including city and zip code) 6. Lease Name (32 spaces maximum) 7. RRC Lease /1D No. 8. Well No. 9. Total Depth
P.0. Box 7 — M.S. 3407 Scarmardo-Carrabba Unit | o 1 19,000'
Fort ertr!. Texas 76101-0007 10. Location TL: Charles Falenash A-22

- S SL: W. Raleigh
i & Section Block Survey, Abstract No. A-47
:g: @ This well is to be Ic;cat-d 4.9 mirn. ina NE i direction from s Tunis, Texas s
:' which is the nearest town in the county of the well site.
11. Distance rm-nh proposed location to nearest lease or unit line 467 fr 12. Numbar of contiguous acres in lease, pooled unit, or unitized tract 760.0  (ouTLing ON PLAT)

46771200 | 160/80)

T ;:.-.J BT

L ol app(l-d ior.
t-d

Giddings (Austin Chalk-3) 19,000’ 7 760.0 No 0il 1 0
Giddings (Austin Chalk, Gas) 19,000’ 467/1200 | 160/80 760.0 No N/A Gas 0 1
E 4
g
22, P:rp-nac:.:::m?‘.‘l%c-t's:ogérlo_m&wst:;a‘n';hd\tvu ted lines: If a directional wall, m“glgq wtﬂav'hgsgf:ﬂm:
o Survey/Bees ’ SEL . M" 16,400" FSWL & 2050" FNWL

23 Is this a pooled unit?
Yes B £ p (anach FormP-12 and certified plat.)

24. Isitem 17 less than Item 16 (substandard acreage for any field applied for)?
P (Attach Form W-14)

Yes

No

25. Is this wellbore subject to Statewide Rule 36 (hydrogen sulfide area)?

If subject to Rule 36, is Form H-9 filed?

No
ves []

Yes D

ne [ ] B> it not filed, explain in Remarks.

26. Do you have the right to develop the minerals under

any ngﬂ of-way that crosses, or is contiguous to, this tract?
It not, and If the well requires a Rule 37 or 38 exception,

see Inswuctions for Rule 37.

| cenify that information stated in this

Remarks ' . .
Penetration Point Location:
-1

762° FNWL & 2944" FSWL of unit;
2115 FSEL & 19,300" FSWL of survey

Plans are to drill paraliel dual lateral.

application is true and complete, to the best of my knowledge.

Sharon Cook/Regulatory Analyst

10-05-92

Name and ttle of operator’'s representative
- (817) 877-7792

mao.

Numbaer




W-1 COMPLIANCE CERTIFICATION FORM W-1C

9191
Railroad Commission of Texas
Oll and Gas Division Reference: TNRC 91.110
P. O. Bax 12967
Austin, Texas 78711-2967 ATTACH TO DRILLING PERMIT APPLICATION

WHEN TO FILE: A Form W-1C, "W-1 Compliance Certification,” is to accompany any filing of Form W-1, "Application
for Permit to Drill, Deepen, Plug Back, or Re-Enter.” This includes initial and materially amended applications. The W-1C
is attached only to the W-1 filed with Austin; a copy does not have 10 be attached 1o the W-1 copy filed with the district
office.

This certification is binding on the named organization. Failure to file the W-1C will delay
approval of the W-1 application. Filing a falsc statement may be a violation of TNRC
91.143 and may also subject a permit to denial or revocation.

VIOLATION means non-compliance with Title 3, TNRC or a Commission rule, order, license, permit, or certificate that
relates to safety or the prevention or control of pollution.

OUTSTANDING FINAL ORDERS. An organization has an outstanding final order against it if:
. a Commission order finding a violation has been entered 2nd all appeals have been exhausted; or

. the Commission and the organization have entered into an agreed order relating to an alleged violation;

-+ (1) ~~ the conditions that constituted a violation have not been corrected;

(2)  all administrative, civil, and criminal penalties relating to any conditions constituting a violation have not
been paid; and

(3) all reimbursements of costs and expenses assessed by the Commission 1o be collected in relation to any
conditions constituting a violation have not been collected.

CERTIFICATION STATEMENT: I certify:

« (1) - - that the applicant organization named below has no outstanding final orders against it; and

(2) that no owner of more than 25 percent ownership interest, officer, director, general partner,

or trustee of the applicant organization named below has within the last five years held a
position of ownership or control in any organization (including the named organization) that
has an outstanding final Commission order against it rclating to a violation, during that
period of ownership or control.

Union Pacific Resources Company %’JM

organization name representative’s signature
Sharon Cook Regulatory Analyst
representative’s name (print or type) representative’s title
(817) 877-7792 10-05-92

phone number with area code date




REV 6/89

RAILROAD COMMISSION OF TEXAS
OIL & GAS DIVISION

PERMIT TO DRILL, DEEPEN, PLUG BACK, OR RE-ENTER
ON REGULAR OR ADMINISTRATIVE EXCEPTION LOCATION

PERMIT NUMBER DATE PERMIT ISSUED OR AMENDED DISTRICT
404351 10/14/92 03
APl NUMBER FORM W-1 RECEIVED COUNTY
42 051 33341 10/06/92 BURLESON
~ TYPE OF OPERATION ACRES
DRILL HORIZONTAL 160,00
OPERATOR 876645 NOTICE
This permit and any allowable assigned
UNION PACIFIC RESOURCES COMPANY may be revoked if payment for fee(s)
P.0D«e BOX 7 = M.S. 3407 submitted to the Commission is not
honored.
FORT WORTH X 76101-0007 District Office Telephone No.:
113 460-0631
LEASE NAME WELL NUMBER
SCARMARDO-CARRABBA UNIT 1
_OCATION TOTAL DEPTH
4,90 MILES NE FROM _TUNIS 19,000
SECTION, BLOCK and/or SURVEY
SECTION => BLOCK .=> ABSTRACT => 47
SURVEY ==)> W. RALEIGH
Y ANCE-LEASE LINES _ - DISTANCE-NEAREST WELL ON LEASE
" een32141.00 F SE : - 570,00 F NM .

S 5TANGE-SURVEY LINES
LR -

2 19,400.00 F SH - 2:285,00 F SE

."..E READ IMPORTANT CONDITIONS AND INSTRUCTIONS ON THE BACK OF THIS FORM

1 LD[S':AND LIMITATIONS
s

: PERMIT BOTTOM HOLE LOCATION:
SECTION ========= ‘BLOCK =>
"SURVEY NAME =====> CHARLES FALENASH
LEASE DISTANCE ==>  1,499.00 F NE -
SURVEY DISTANCE => 16,400.00 F SW -
NEAREST WELL ====

e |

LR

GIDDINGS (AUSTIN CHALK=3)
GIDDINGS (AUSTIN CHALK, GAS)

*% LIMITATIONS %%

ABSTRACT => 22

467.00 F SE
2+050.00 F NW

THE FOLLOWING RESTRICTIONS APPLY TO ALL FIELDS

‘ REGULAR PROVIDED THIS WELL IS NEVER COMPLETED IN VIOLATION OF
APPLICABLE SPECIAL FIELD OR STATEWIDE SPACING RULES.




JAMES E. (JI®) NUGENT

BOB KRUEGER, COMMISSIONER
JIM WALLACE, COMNMISSIOMNZER

RATLROAD COMMISSION OF TEXAS . .

OIL AND GAS DIVISION
DAVID M. GAHRLICK

DIRECTOR
COXMISSIONER

JAMES W. WALKER, JR.
DIRECTOK, PRODUCTION ALLOCATION

1701 N. CONGRESS CAPITOL STATION - P.O. BOX 12967 AUSTIN, TEXAS 78711-2967 (512) 463-7288

October 14, 1992

UKION PACIFIC RESOURCES COMPANY
PO BOX 7 - MeSe 3“0?
FORT WORTH TX 76101-0007

RE: DIRECTIONAL DEVIATION
PERMIT #&: 404351
LERSE: SCARMARDO-CARRABBA UNIT WELL #: 1
FIELD: SEE ATTACHHNENT COUNTY: BURLESON

SORFACE LOCATION:

LEASE: 3141.00 F SE & 570.00 F N
SURVEY: 19400.00 F sw & 2285.00 F SE
BOTTOM HOLE LOCATION:

LEASE: 1499.00 F NE & 467.00 F SE
SURVEY: 16400.00 F Sw & 2050.00 F N

OPERATOR :

This will be your authority in accordance with Statewide Rule 11 to
directionally drill the subject well. Please bear in mind that this well
will be directionally drilled at your own risk and no allowable will be
assigned until this office is in receipt of a certified directional
survey report made and filed in the manner prescribed in Statewide Hules
11 and 12 showing that exact surface location and bottomhole location of
the well, together with a certified plat to adeguate scale showing
correct surface location and other pertinent information in order to
determine exact bottomhole location.

A drilling permit for the well is being issued subject to review
after receipt of all completion forms, together with such evidence as is
necessary to show the exact bottomhole location of the deviated well. A&
copy of this permit must be furnished to the person in charge of
directional control of the well, so such person will know the permitted
bottomhole location to which the well is projected. Completion forms
should be accompanied by a letter of transmittal giving reference to this
letter as authority to directionally deviate the well. This procedure
should pe followed regardless of whether the well is completed either as
a producer or as a dry hole.

Yours very truly,

RAud s

DAVID C. TRIANA, P.E.
PRODUCTION ALLOCATION ENGINEER

cc: RRC - District Office HOUSTON 03
Production and Proration
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PERMIT #: 404351
FIELD: GIDDINGS (AUSTIN CHALK=3)

FIELD: GIDDINGS (AUSTIN CHALK, GAS)



DEPTH OF USABLE-QUALITY GROUND WATER TO BE PROTECTED

PLEASE READ ALL INSTRUCTIONS

The information requested is essential in order for this agency to provide an appropriate response. Please allow for receipt of this form in our offices
at least one week before your operation begins. Due to the volume of these requests, it is difficult for us to handle telephone inquiries, and such
only serve to delay the processing of these forms, Complete, keep the bottom sheet (yellow) for your files, and mail the top 3 sheets of the 4-sheet
set of carbon-backed forms to the address below; one of them will be returned to you bearing our response and one will be sent to the appropriate
district office of the Railroad Commission. For questions phone: 512/463-8003,

Surface Casing Date _LL=v>=02 TWC File No.: SC- 2687
Texas Water Commission e e e e —— e —— — —
P.O. Box 13087 [
Austin, TX 78711-3087 »
Q
L]
‘1 ror Ccol 1) L2780 &
Name of person preparing this reques! & telephone no. w/AC |§
£ A
Ui:ion Pacilic Nescurces Compeny %
Company (operator's name as on RAC form W-1) E
P, Y, Lox 7 = ML 3a(7 ]
Malling Address : -4
(Fort Wortrn., Senes 78l101=0007 ] o
City and State Zip Code |
COUNTY burlescn Survey Name _ Willicm Releiph
===+ == | Block No. ~__ __ Township s Section or Survey No. : — = (or) Lot Ne.
Foid Abstract No. A- __ 47 LEASE Name __Scermardo=Carrabbe Iipit Well No.

——) | A map showing all surrounding SURVEYS and your well site must accompany this request. l F

Distances, in feet, and directions measured at right angles from each of two intarsecting Section or Survey lines
(NOT LEASE LINZS) __1Y9.200"'  feetfrom sw line and 20685 feet from ap line
Distance (in miles) and direction from a nearby town in this County (name the town)

3,0 miieg T from Tprde ‘neng

4
=
as Fa
5 . € THE ABOVE INFORMATION IN THIS BLOCK MUST BE COMPLETE AND CORRECT!!!
osll% RRC Lease No. RRAC Dist. No. LK |
. L
e
. ;‘ Elevation (if avail.) o35 Proposed Total Depth e nont Geologic Fm. at T.D.
o p Purpose of the Request: [+ New Dril (] Re-entry [ Plug & Abd. [[) Other (specity)
. Tew * |s this an amended request? [OYes {1No Give previous File No. for this well: SC-
cees ,g Additional data (check if attached): :
N Logof sameornearbywell ____________  (The applicable type of well log of a nearby well that shows the aquifers.)
* ALWAYS attach the electric log of any well that is to be reentered.
E’.':. Additional remarks: ___ L0 ioan el Vel
]— The TEXAS WATER COMMISSION'S recommendation for the protection of usable-quality ground water at the referenced
I location is as follows:
| CO~-BUFLES ,SUF-FALEIGH UI.,LS CAPMLRDO-CARPAPBA ,A-LT7 ,{75/32750,100,CARRIZC,1375,1850,81ks,2¢E
o Tlie base of usable-queglity water that must be protected is estimated to orcur
E* #t a depth cf 3750 feer helow the lund surface. Moreover, the intervrl fror the
T g ieénd curface to & depth of 100 feet and the fresh water contained in the CARPIZO
w© frem o depth of 1375 feet to 1850 feet and the SIMS from 2 depth cf 2BC0 ieet
;_E ¢ to 3500 feet wust be isclated from water in cverlving anéd underlvine bede.
- ving
E
=
ot
o) .
o
| Verytruly yours,
- ’. '(—A/ oy ‘_.-' ,.,/ s }/ ~
et 1 e L L B o W
L__ : &L & ‘ " Date CE0d (e
Geologlsl Surface Cas:ng,'l"WC typed by TWC

NOTE: The depth to which we recommend that usable-quality water strata should be protectad Is Intendad to apply only to the subject well and not for area-wide
use. Approval of the well-completion methods lor protection of this ground waler lalls under the jurisdiction of the Railroad Commission of Texas. This
recommendation is intended for normal drilling, production, and plugging operations only and does not apply 1o salt water disposal operations into
& nonproductive zone (RAC Form W-14).

TWC-0051 (Rev. 10-16-91)
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DO NOT DESTROY

GLO-36-10-84 -MEMO-

oOperator (AN i6n Pac | F)c. BeSoures

Unit Name SCOV mc\vd O -Carmbba

county Braza<¥ B uv lesan )

Effective Dateg _'/é/ o 9.9

Unitized for: 0il Gas 0il & Gas+~"

— — T T T e

1. M.F, No. g] j/(TO;

Area f|f3l~’\-f“\‘~- T,
Sec, Blk, Survey
13, 2 l'__,/' iy
U000 % = // %

'ol’) «H ‘ e oD 377
2, w.F. No.O4Y4TOG lpdt b b g

Area / &Q]q"d o
S_cc, . Blk. Survey
e x 23S .
.O/R b 7] 225 T 00 AKS ‘
3. M.F, N, 09SAER b b "--",f}
Area [ \5' |2 nd .S T,
Sec. Blk, Survey
T msox Vs 4.9978 1
YT 8o _— .0/997%
4, M.F. No.
Area Tr.
Sec, Blk. Survey
x . %
T

REMARKS : e

HE 3-23-00 J




MAY 23, 2005
UNIT 2202
MF094905

PER DARYL MORGAN

PORTIONS OF STATE LEASE M-94905 HAVE BEEN INCLUDED IN VARIOUS UNITS. AT LEAST
ONE OF WHICH WAS PRODUCING DURING THE PERIOD IN WHICH THE LEASE PROVIDED FOR
EARNING A REDUCED ROYALTY OF 20%. BECAUSE THE POOLING AGREEMENT DID NOT HAVE
EXPRESS LANGUAGE THAT THE REDUCED ROYALTY RATE ONLY APPLIED TO THE POOLED
ACREAGE, THE ENTIRE LEASE EARNED A ROYALTY OF 20%.

METHA KESTER
5/78/05



A

POOLING COMMITTEE REPORT

TO: SCHOOL LAND BOARD

DATE: July 6, 1993

OPERATOR: Union Pacific Resources Co.

UNIT NAME: Scarmardo-Carrabba Unit #1
STATE LEASE(S) IN

Lease State State Expiration Term

*Type Number Royalty Date Year

SF M=-94905 1/4 %% 4-7-95 3

SF M-94906 1/4 %% 4-7-95 3

SF M-95252 1/4%*% 4-6-96 3

** Subject to Royalty Reduction Provision

* RAL = Relinquishment Act
* SF = State Fee
* FR = Free Royalty

PRIVATE ACRES:
STATE ACRES:
TOTAL UNIT ACRES:

Unitized for: Depth(s):

0il See Remarks
Gas Formation:
Both x See Remarks
Participation:

Basis See Remarks

State Acreage 12.995%

State Unit Royalty _2.674%

Agree to drill to density of field rules:
Holds only acreage included in the unit
past primary term:

Ssatisfactory geological data furnished:

COUNTY: Brazos &
Burleson
FIELD: Giddings

(Austin Chalk-3)

UNIT

Acres Lessee of
Acres In Unit Record
18.00 13.21 UPRC
40.00 9.63 UPRC
85.00 75.92 UPRC

661.24
98.76
760.00

Well Location:
State Land
Private Land X

Railroad Commission Rules:
Spacing 760 Acres
Acreage Factor 100%

Yes X No
Yes x No
Yes X No




REMARKS :

Union Pacific Resources Company is requesting permanent oil and gas
pooling of the Austin Chalk Formation defined as the stratigraphic
interval or its correlative equivalent occurring from 7902 feet MD
to 8124 feet MD as shown on the electric log of Walter Exploration’s
Nemec Well #1.

The applicant completed the proposed unit well on April 26, 1993,
in the Austin Chalk Formation. The initial potential of the well
was 801 bbls and 1022 mcf per day.

If the unit is approved, the applicant will earn a royalty reduction
on one state lease to 20%, and to 22.5% on two state leases, making
the State’s unit royalty participation 2.674%.

Horizontal severance is effective 2 years after the primary or
extended term, as provided in the lease agreement.

APPROVAL BY THE SCHOOL LAND BOARD IN NO WAY RATIFIES ANY OF THE
STATE LEASES INCLUDED IN THIS PROPOSED UNIT.

POOLING COMMITTEE RECOMMENDATION:

The Pooling Committee recommends Board approval of a permanent unit,
under the provisions as set out above.

Priscilla

i:;;Z&t;-(;{jEigcﬂfjfngl

Peter A. Boone
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POOLING AGREEMENT
UMION PACIFIC RESOURCES COMPANY MN t T 2202—

SCARMARDO-CARRABBA UNIT MO. 1
BRAZOS AND BURLESOM COUNTIES, TEXAS

T'11S AGREEMENT is entered into by and between the Commissioner of the General Land Office, on behalf of the
State of Texas, as “Lessor" and Union Pacific Resources Company, herein referred to as "Lessee", and such other
interested parties as may join in the execution hereof, the undersigned parties herein collectively referred
to as the “parties", in consideration of the mutual agreements hereinafter set forth and other valuable
considerations, the receipt and sufficiency of which are hereby acknowledged, and for the purposes and upon the
terms and conditions which follow:

PURPOSES : 1.

This Pooling Agreement ("Agreement") is made for the purposes of conservation and utilization of the pooled
mineral, to prevent waste, to facilitate orderly development and to preserve correlative rights. To such end,
it is the purpose of this Agreement to effect equitable participation within the unit formed hereby. This
Agreement is intended to be performed pursuant to and in compliance with all applicable statutes, decisions,
regulations, rules, orders and directives of any governmental agency having jurisdiction over th= production
and conservation of the pooled mineral and in its interpretation and application shall, in ali things, be
subject thereto.

UNIT DESCRIPTION: r-

The oil and gas leases, which are included within the pooled unit, are listed on the attached Exhibit "A", to
which leases and the records thereof reference is here made for all pertinent purposes. The pooled unit shall
consist of all of the lands described in Exhibit "B" attached hereto and made a part hereof. A plat of the
pooled unit is attached hereto as Exhibit “C".

MINERAL POOLED: 3.

The mineral pooled and unitized (“pooled mineral™) hereby shall be oil and gas including all hydrocarbons that
may be produced from an oil well or a gas well as such wells are recognized and designated by the Railroad
Commission of Texas or other state regulatory agency having jurisdiction of the drilling and production of oil
and gas wells. The pooled mineral shall extend to those depths underlying the surface boundaries of the pooled
unit in the Austin Chalk Formation defined as the stratigraphic interval or its correlative equivalent occurring
from 7902 feet measured depth to 8124 feet measured depth as shown on the electric log of Walter Exploration’s
Nemec Well No. 1 ("unitized interval"™).

POOLING AND EFFECT: 4.

The parties hereto commit all of their interests which are within the unit to the extent and as above described
into said unit and unitize and pool hereunder the separate tracts described on the attached Exhibit "B", for
and during the term hereof, so that such pooling or unitization shall have the following effect:

(a) The unit, to the extent as above described, shall be operated as an entirety for the
exploration, development and production of the pooled mineral, rather than as separate
tracts.

(b) ALl drilling operations, reworking or other operations with respect to the pooled

mineral on land within the unit shall be considered as though the same were on each
separate tract in the unit, regardless of the actual location of the well or wells
thereon, for all purposes under the terms of the respective leases or other contracts
thereon and this Agreement. In the event the unitized area covered by this Agreement
is maintained in force by drilling or reworking operations conducted on a directional
well drilled under the unitized area from a surface location on adjacent or adjoining
lands not included within the boundaries of the unitized area, such operations shall
be considered to have been commenced on the unitized area when drilling is commenced
on the adjacent or adjoining land for the purpose of directionally drilling under the
unitized and production of oil or gas from the unitized area through any directional
well surfaced on adjacent or adjoining land or drilling or reworking of any such
directional well shall be considered production or drilling or reworking operations,
as the case may be, on the unitized area for all purposes under this Agreement.
Nothing in this Agreement is intended or shall be construed as granting to Lessee any
leasehold interest, easements, or other rights in or with respect to any such adjacent
or adjoining land in addition to any such leasehold interests, easements, or other
rights which the lessee, operator or other interest owner in the unitized area may
have lawfully acquired from the state or others.

(c) Production of the pooled mineral from the unit allocated to each separate tract,
respectively, as hereinafter provided, shall be deemed to have been produced from each




such separate tract in the unit, regardless of the actual location of the well or
wells thereon, for all purposes under the terms of the respective leases or other
contracts thereon and this Agreement.

(d) ALl rights to the production of the pooled mineral from the unit, including royalties
and other payments, shall be determined and governed by the lease or other contract
pertaining to each separate tract, respectively, based upon the production so
allocated to such tract only, in lieu of the actual production of the pooled mineral
therefrom.

(e) A shut-in oil or gas well located upon any land or lease included within said unit
shall be considered as a shut-in oil or gas well located upon each land or lease
included within said unit; provided, however, that shut-in oil or gas well royalty
shall be paid to the State on each State lease wholly or partially within the unit,
according to the terms of such lease as though such shut-in oil or gas well were
located on said lease, it being agreed that shut-in royalties provided in each State
lease shall not be shared with other royalty owners or otherwise diminished by reason
of this Agreement.

f) Notwithstanding any other provision hereof, it is expressly agreed that each State
lease may be maintained in force as to areas lying outside the unitized area described
in Exhibit “B" only as provided in each such lease without regard to unit operations
or unit production. Neither production of the pooled mineral, nor unit operations
with respect thereto, nor the payment of shut-in royalties from a unit well, shall
serve to hold any State lease in force as to any area outside the unitized area
described in Exhibit "B" regardless of whether the production or operations on the
unit are actually located on the State lease or not. "Area" as used in this paragraph
shall be based upon surface acres to the end that, except as may otherwise be provided
in each State Lease, the area inside the surface boundaries of the pooled unit, if
held, will be held as to all depths and horizons.

(g) 1f the Railroad Commission of Texas (or any other Texas regulatory body having
jurisdiction) shall adopt special field rules providing for oil and/or gas proration
units of less than 760 acres, then Lessee agrees to either (1) drill to the density
permitted by the Railroad Commission, (2) reform the unit to comply with Railroad
Commission unit rules, or (3) make application to the School Land Board of the State
of Texas for such remedy as may be agreeable to the Board.

(h) This Agreement shall not relieve Lessee from the duty of protecting the State leases
described in Exhibit "A" and the State lands within the boundaries of the pooled unit
described in Exhibit “B" from drainage from any well situated on privately owned land,
but, subject to such obligation, Lessee may produce the allowable for the entire unit
as fixed by the Railroad Commission of Texas or other lawful authority, from any one
or more wells completed thereon.

(i) There shall be no obligation to drill internal offset to any other well on separate
tracts within the pooled unit, nor to develop the lands within the boundaries thereof
separately, as to the pooled mineral except as provided herein.

(9D should this Agreement terminate for any cause, in whole or in part, the leases and
other contracts affecting the lands within the unit, if not then otherwise maintained
in force and effect, shall remain and may be maintained in force and effect under
their respective terms and conditions in the same manner as though there had been
production or operations under said lease or contract and the same had ceased on the
date of the termination of this Agreement.

ALLOCATION OF PRODUCTION: S.

For the purpose of computing the share of production of the pooled mineral to which each interest owner shall
be entitled from the pooled unit, there shall be allocated to each tract committed to said unit that pro rata
portion of the pooled mineral produced from the pooled unit which the number of surface acres covered by each
such tract and included in the unit bears to the total number of surface acres included in said unit, and the
share of production to which each interest owner is entitled shall be computed on the basis of such owner'’s
interest in the production so allocated to each tract.

TAKING ROYALTY IN KIND: 6.

Notwithstanding anything contained herein to the contrary, the State may, at its option, upon not less than
sixty (60) days notice to Lessee, require that payment of all or any royalties accruing to the State under this

2




pooling or unitization agreement be made in kind, without deduction for the cost of producing, gathering,
storing, separating, treating, dehydrating, compressing, processing, transporting and otherwise making the oil,
gas and other products produced hereunder ready for sale or use.

FULL MARKET VALUE: -

In the event the State does not elect to take its royalty in kind, the State shall receive full market value
for its royalty hereunder, such value to be determined as follows:

(a) As to royalty on oil by (1) the highest posted price, plus premium, if any, offered
or paid for oil, condensate, distillate, or other liquid hydrocarbons, respectively,
of & like type and gravity for the field where produced and when run, or (2) the
highest market price thereof offered or paid for the field where produced and when
sun, or (3) gross proceeds of the sale thereof, whichever is the greater;

(b) As to royalty on gas, such value to be based on (1) the highest market price paid or
offerea for gas of comparable quality for the field where produced and when run, or
(2) the gross price paid or offered to the producer, whichever is the greater.

(For the purposes of this Agreement "field" means the general area in which the lands covered hereby are
located. )

FFECT : 8.

Upon execution by the Commissioner of the General Land Office of the State of Texas this Agreement shall become
effective as of July 6, 1993, such that the State will participate in the production from the Unit well from
the date the pooled mineral is first produced.

TERM: 9.

This Agreement shall remain in effect so long as the pooled mineral is being produced from said unit, or so long
as all leases included in the pooled unit are maintained in force by payment of delay rentals or shut-in oil
or gas well royalties, by drilling or rework, or by other means, in accordance with the terms of said leases.
Nothing herein shall amend or modify Section 52.031 of the Natural Resources Code, or any of the provisions
thereof which are contained in any State lease covered by this Agreement.

TE _LAND: 10.

Insofar as the royalty interest of the State of Texas in and under any State tract committed to the unit is
concerned, this Agreement is entered into, made and executed by the undersigned Commissioner of the General Land
office by virtue of the authority and pursuant to the provisions of Subchapter E, Chapter 52, of the Natural
Resources Code, suthorizing the same, after the prerequisites, findings and approval hereof, as provided in said
Code having been duly considered, made and obtained.

DISSOLUTION: 11.

The unit covered by this Agreement may be dissolved by Lessee, his heirs, successors or assigns, by an
instrument filed for record in Brazos and Burleson Counties, Texas, and a certified copy thereof filed in the
General Land Office at any time after the cessation of production on said unit or the completion of a dry hole
thereon prior to production or upon such other date as may be approved by the School Land Board and mutually
agreed to by the undersigned parties, their successors or assigns.

RATIFICATION/WAIVER: 12.

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of
this Agreement by the Commissioner shall: (1) operate as a ratification or revivor of any State lease that has
expired, terminated, or has been released in whole or in part or terminated under the terms of such State lease
or the laws applicable thereto; (2) constitute a waiver or release of any claim for money, oil, gas or other
hydrocarbons, or other thing due to the State by reason of the existence or failure of such lease; (3)
constitute a waiver or release of any claim by the State that such lease is void or voidable for any reason,
including, without limitation, violations of the laws of the State with respect to such lease or failure of
consideration; (4) constitute a confirmation or recognition of any boundary or acreage of any tract or parcel
of land in which the State has or claims an interest; or (5) constitute a ratification of, or a waiver or
release of any claim by the State with respect to any violation of a statute, regulation, or any of the common
laws of this State, or any breach of any contract, duty, or other obligation owed to the State.

COUNTERPARTS: 13.




This Agreement may be executed in counterparts and if so executed shall be valid, binding and have the same
effect as if all the parties hereto actually joined in and executed one and the same document. For recording
purposes and in the event counterparts of this Agreement are executed, the executed pages, together with the
pages necessary to show acknowledgments, may be combined with the other pages of this Agreement so as to form
what shall be deemed and treated as a single original instrument showing execution by all parties hereto.

IN WITNESS WHEREOF, the parjies hereto have executed this Agreement upon the respective dates indicated below.

Date Executed

Legal
Geology
Execution Land Office
) 55
Date Executed / LAsn W . LA UNION PACIFIC RESCURCES COMPANY
1]

/

ny‘f |t Eoh %\».r)

1ts _Attorney-In-Fact

ATTEST:

CERTIFICATE

I, Linda K. Fisher, Secretary of the School Land Board of the State of Texas, do hereby certify that at
meeting of the School Land Board duly held on the 6th day of July, 1993, the foregoing instrument was presented
to and approved by said Board under the provisions of Subchapter E, Chapter 52, of the Natural Resources Crri..
all of which is set forth in the Minutes of the Board of which I am custodian.

3 -
IN TESTIMONY WHEREOF, witness my hand this the /Y77 day of 4{%@,&5 J\é’L , 1993.

Fnda ¥ 2cabiy

Secretary of the School Land Board

STATE OF TEXAS

COUNTY OF

KE‘F instrwrnt ] F:knouledgod before me on /»( ey 'i/' , 1993, by Carolyn J. David as
orney-in-raci of Union Pacific Resources Company, a O \OAQTTE corporation, on
behalf of said corporation.

L-LS‘V\U& un. o \iLLtU
Notary Public in and for the
State of Texas I il
Commission expires: \1 /=) (A

CYNTHIAE. SEWELL §
Notary Publlc @
STATE OF TEXAS |\
My Comm. Exp. 04/22/97 |

\

P

'jé/



ATTORNEY N-FAZT

STATE OF le,x_,ﬂ 5
COUNTY OF l faN 112

Thys instrument was acknowledged before on the ‘THF day of Sep#«’ Mlﬂ"& 1993, by
%.w gg,; le_ben . the Mdipein— A&  of MW PETROLEUM CORPORATION. a
of A

corporation, on behalf of said corporation.

(mwlw

Notary Public in @\d for the
State of
My commussion expires:

BRI I 7 F £, #, 5, o # AP PP SN



Exhibit "A"

Attached to and made a part of that certain Pooling Agreement-
Scarmardo-Carrabba Unit #1.

Lessor: State of Texas M-94905 TX-45518
Lessee: Union Pacific Resources Company
Date: April 7, 1992
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 204, Page 77
Lessor: Carrabba Brothers, Inc. TX-44918-1
Lessee: GSI 0il & Gas, Inc.
Date: March 20, 1992
Filed: Memorandum of 0il & Gas Lease

0il and Gas Records of Burleson County
Recorded: Volume 199, Page 670
Lessor: Cecilia E. Torres, et al TX-44819-4
Lessee: Fred Patton-Independent
Date: July 9, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 68
Lessor: Juanita Torres Pinion TX-44819-7
Lessee: Fred. L. Patton-Independent
Date: June 6, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 80
Lessor: Ernesto Torres TX-44819-8
Lessee: Fred L. Patton-Independent
Date: June 6, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 84
Lessor: Maria Y. Torres, Indiv. and Guardian TX-44819-9
Lessee: Fred L. Patton-Independent
Date: June 5, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 88
Lessor: Julian Melchor, Jr. et al. TX-44819-10
Lessee: Fred L. Patton-Independent
Date: June 4, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 93
Lessor: Santos Lopez, et al TX-44819-11
Lessee: Fred L. Patton-Independent
Date: June 3, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 98
Lessor: Domingo Lopez TX-44819-12
Lessee: Fred L. Patton
Date: May 15, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: 196, Page 103

(1)

Lessor: Sylvestra F. Lopez Baugh TX-44819-13
Lessee: Fred L. Patton-Independent
Date: May 15, 1991
Filed: 0il and Gas Records of Burleson County
Recorded: Volume 196, Page 107

Schedule of Leases



Lessor:
Lessee:
Date:
Filed:

Recorded:

Lessor:
Lessee:
Date:
Filed:

Recorded:

Lessor:
Lessee:
Date:
Filed:
Recorded:
Filed:
Recorded:

Lessor:
Lessee:
Date:
Filed:
Recorded:

Lessor:
Lessee:
Date:
Filed:
Recorded:

Lessor:
Lessee:
Date:
Filed:
Recorded:

Lessor:
Lessee:
Date:
Filed:

Recorded:

Lessor:
Lessee:
Date:
Filed:
Recorded:

John Ben Carrabba, et al.

Barry Barrage

April 28, 1988

0il and Gas Records of Burleson County

Volume 149, Page 201

Mary Ann Scarmardo, et al.

Barry Barrage

April 28, 1988

0il and Gas Records of Burleson County
Volume 149, Page 200

State of Texas M-95252

Union Pacific Resources Campany

April 6, 1993

0il and Gas Lease Records of Burleson County
Volume 215, Page 326

Official Records of Brazos County

File # 521842

Jesusa Torres Duran

Fred L. Patton

July 10, 1991

0il and Gas Records of Burleson County
Volume 196, Page 60

Juan Antonio Torres

Fred L. Patton

July 10, 1991

0il and Gas Records of Burleson County
Volume 196, Page 64

Desiderio E. Torres

Fred L. Patton

July 10, 1991

0il and Gas Records of Burleson County
Volume 196, Page 72

Francisca Torres Duran

Fred L. Patton

July 10, 1991

0il and Gas Records of Burleson County
Volume 196, Page 76

State of Texas M-94906

Union Pacific Resources Company

April 7, 1992

01l and Gas Records of Burleson County
Volume 204, Page 63

TX-44752

TX-44759

TX-45517




{ T ' | Exhibit B

| : ' Attached to and made a part of that certain Pooling Agreement -
' Scarmardo-Carrabba Unti #1.

l , FIELD NOTES

| SCARMARDO-CARRABBA UNIT No. 1
760.00 ACRE UNIT

Being 760.00 acres of land out of the William Raleigh Survey,
Abstract No. 47 and the Charles Falenash Survey, Abstract No.
22, in Burleson County, Texas; being 407.37 acres of land
comprised of a portion of that certain tract of land
described in Exhibit A, conveyed to P. J. Scarmardo, et al,
by deed recocrded in Volume 376, Page 3932, and a portion of
those certain tracts of land described in Exhibit D and
Exhibit H, 1in a Mineral Deed to Mary Scarmardo, P.J.
Scarmardeo and Betty Lee Carrabba, recorded in Volume 376,
Page 400; being 22.84 acres of land comprised of all of those
certain tracts of land conveyed to Burleson County
Improvement District No. 1, by deeds recorded in Volume 31,

Page 521, and Volume 31, Page 519 and a portion of those
certain tracts of land conveyed to Burleson County
Improvement District No. 1, by deeds recorded in Volume 31,
Page 523, and Volume 40, Page 101l; being 138.38 acres of land
comprised of all of that certain tract of land conveyed to
Jesus H. Lopez, by deed recorded in Volume 79, Page 597, all
of that certain tract of land conveyed to J. H. Lopez, Sr.,
by deed recorded in Volume 92, Page 111, and all of that
certain tract of land conveyed to Jesus H. Lopez Sr., by deed
recorded in Volume 115, Page 640; being 115.49 acres of land
out of that certain tract of land conveyed to Gooseneck
Trailer Mfg. Co. Inc., by deed recorded in Volume 245, Page
378, all in the Deed Records of Burleson County, Texas; being
75.92 acres of land located within the banks of the Brazos
River in Burleson and Brazos Counties, Texas and being more
particularly described as follows:

BEGINNING at a fence corner post for the south corner of said
tract of land described in Exhibit H in said deed recorded in
Volume 376, Page 400;

THENCE N 45°17'30" W, along the southwest 1line of that
certain tract of land described in said Exhibit H, a distance
of 365.89 feet to a point for corner;

THENCE N 13°01'll" W, traversing the interior of said tract
of land described in Exhibit H and said tract of land
described in Exhibit A, a distance of 3309.98 feet to a point
for corner;

THENCE N 43°51'02" E, along the northwest line of said tract
of land described in Exhibit A, a distance of 1795.92 feet
to a point for corner on the east bank of the Brazos River:

1l of 3




THENCE along the east bank of said Brazos River the following
seventeen (17) courses and distances;

1) N 69°43'13" E, 175.31 feet,
2) N 64°31'25" E, 379.24 feet,
3) N 59°36'07" E, 478.19 feet,
4) N 66°21'24" E, 640.84 feet,
5) N 72°53'31" E, 456.77 feet,
6) N 81722'42" E, 504.70 feet,
7) S 81°17'02™ E, 254.13 feet,
8) S 71°48'26" E, 419.82 feet,
9) S 49°31'17" E, 391.20 feet,
10) s 43°17'03" E, 326.90 feet,
11) 5 33°51'13" E, 393.72 feet,
12) s 43725'10" E, 327.67 feet,
13) 8 37°00'03" E, 321.91 feet,
14) s 24712'21" E, 343.93 feet,
15) 8 26°58'10" E, 274.48 feet,
16) S 27°46'55" E, 471.82 feet,

17) S 37°45"'19" E, 193.75 feet to a point for the east corner
of the herein described unit;

THENCE traversing the interior of said tract described in
Exhibit D in said Volume 376, Page 400, and said Gooseneck
Trailer Mfg. Co. Inc., tract, the following three courses
and distances:

1) S 44718'03" W, 4015.59 feet,

2) 8 13°01'11" E, 1744.46 feet,

3) 8§ 45°01'11" W, 2348.88 feet to a point for the most

easterly south corner of the herein described unit:
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THENCE along the fenced southwest line o0f said Gooseneck
Trailer Mfg. Co. Inc., tract, the following three (2) courses
‘ and distances:

1) N 44°58'49" W, 350.00 feet to a fence corner post,
2) N 44°44'11" W, 603.88 feet to a fence corner post,

3) N 45740'52" W, 784.79 feet to a fence corner post for the

east corner of said Jesus H. Lopez tract recorded in Volume
79, Page 597;

THENCE S 44°51'31" W, along the fenced southeast line of said
Jesus H. Lopez tract, a distance of 1666.39 feet to an iron
rod found for the south corner of said Jesus H. Lopez tract;

THENCE N 45°14'37" W, along the fenced southwest line of said
Jesus H. Lopez tract, a distance of 1255.87 feet to an iron

rod found at a fence corner post for the west corner of said
Jesus H. Lopez tract;

THENCE N 45°54'53" E, along the northwest line of said Jesus
H. Lopez tract and said Jesus H. Lopez Sr. tract recorded in
Volume 115, Page 640, a distance of 3173.89 feet to the PLACE
OF BEGINNING and containing 760.00 acres of land, more or
less.

LIMITED TO THE AUSTIN CHALK FORMATION, as found between 7902 feet
and 8124 feet in the Walter Exploration #1 Nemec Well, which is
located 3020 feet from the NW line and 1725 feet from the NE line
of the McKinney Survey, A-33, Brazos County, Texas.

WW// ;;4/%/

Warren L. Simpson
Registered Professional Land Surveyor No. 4122
February 8, 1993
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5 Exhibit C

i Attached to and madc a part of that certain Pooling Agreement -
Searmardo-C g, T ' BT
O ' e ® ; SURFACE LOCATION
Rl R, X- 3,212,780
Q : Y- 361, 260

& B p
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' i ; l _ (5)
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: / () | ;
/ e
» f 2
Y % .
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y / DISTRICT No. |

F / z \ 1
2 i/ = . o
= . " 40
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LV @ -
i-

oo | ¥

UNION PACIFIC RESOURCES COMPANY
SCARMARDO-CARRABBA UNIT Mo . |
SURFACE LOCATION ELEV.= 235

‘03"

e —
{48

: i
- 3 1047 A §
[ CAl
760.00 ACRE |
TARE ;
—IUN I'T f
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L/ N 69%43° 13°E 175.31 BOTTOM LOCATION 3 .
L2 N 64°31°25°E 179. 24 ; b
L 3 V 59*°38°07 °F 478. 19 4 = 1
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L t4 S 24°12'21 °E 343.93 LL] . " 603 88
L IS § 26°568° 10°¢ 274.48 -] *F i
L 16 § 27%46°55°F 471.82° < & Ho e n
L7 S 37°45' 19°E 193.75 m - = o Lt_] tn
e B3 B[S RSN
46, 85 AC - % o . -~
{CALL I 1 I m'- -II
i S I SO
i = ey ] - ~ '-\J
- — :r] N 45'14'_,??'#’ — I — (\-) \]\
Q| la - 125587 sz
ol |la m —
Tl |m
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BLUFORD BROOKS A4 274 | J VII(H/ L 11
(GRAINHOLE DATAL_

HaTES SURFACE LOC. TD PENE PT
S I5°52'55" v 124,24

11 BEARINGS BASED OM TRUFE HNORTH MATAINFED BY STL_AR (ASEFAVAT (R
PENE PT TO BOTTOM LOCAT IO

2) VELL IS LDCATFD 4.9 MILES MORTHEAST OF TUNIG, TEXAS € 15%37°'01° F 4915 22
31 INDICATES LIMITS 0OF (HIT PENE . PT TO SIDETRACK No. !
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41 SEF ATTACHMENT “A° FOR LESSDRS AND ACREAGES
PENE . PT TO SIDETRACK Na .2

1992 S I7°06°S5° E 47466 . 44°

SEPTEMBER 30,

REVISED JANUARY 29, 1993 (UMIT CONF IGURATION') ' .
REVISED ff':'lﬂ’lﬂ”f' B, 1993 (UNIT ["';lr'ﬁ”ﬂ)\rlf]”l LN ' m PA::?? ' ER%%%BR]CES CUMPANY

R("-‘ISI-’_L‘! JULY 1, ‘?‘?3 [ AS-DRILLED )
D I AP ' [[SCARMARDO-CARRABBA UNIT No. 1]
WARREN L. SIMPSON R.F.L.S. No. 4122 WM. RALEIGH SURVEY, A-47
7701 CAMERON ROAD SUITE MNe 108 BUm—Esm COLNTY' TEXAS

AUSTIN TEXAS 7a752

PHOME (5121 452-1513 w | “ = |QD-Q'

S




ATTACHMENT

" A "

REVISED JANUARY 29,

REVISED FEBRUARY B, 1993 (UNIT CO

:?52?;‘f2”‘”'Vw’ﬂkfié;é;f' dp—

WARREN L. SIMPSON R.P.L.S5. No. 4122
7701 CAMERON ROAD  SUITE No. 108
AUST IN, TEXAS 78752
PHONE 15121 452-1513

1993 (UNIT CONF IGURATIDN |

INF | GURAT ION )

SCARMARDO-CARRABBA UNIT No. |
ACRES IN OFED RECORDS
TRACT UNTT DESCRIPTION VOL/PG
[ 407 .37 PETE J. SCARMARDD., et al 376/397
3767408
_ N - 3767413
2 22 .84 STATE 0OF TEXAS 31/523
317521
M 31/519
407101
M £ A DI
- i —————— i ——— i L84 S— . " -
3 138 38 CARRABBA BROTHERS. INC | 15/640
SYLVESTRA F.LOPEZ BALGH 927111
DOMINGO LOPEZ 79/59
JUL | AN MELCHOR, et al
MARITA Y TORRES, et al
ERNESTO TORRES
JUANITA TORRES PINON
FRANCISCA TORRES DURAN
DESIDERID E. TORRES
CECILIA E. TORRES, ef al
IUAN ANTONIO TORRES
JESUSA TORRES DURAN
ESTATE OF GUADALUPE LOPEZ
4 115 .49 JOHN BEMN CARRABBA, el al 245/378
5 75 .92 STATE OF TEXAS N\ -G 5 ARAZDS RIVER
760 .00 ACRES TOTAL IN UNIT
SEFTEMBER 30 1992

UNION PACIFIC RESOURCES COMPANY

[ SCARMARDO-CARRABBA UNIT No_ ]

WM. RALEIGH SURVEY, A-47
BURLESON COUNTY & TEXAS
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RAILROAD COMMISSION OF TEXAS

Type or priat only 01l and Gas Division Form W-2
Rev. 4/1/83
483-046
[AP1No 42-051-33341 el
Oil Well Potential Test, Completion or Recompletion Report, and Log | & RRC Lease No
1. FIELD NAME (as per RRC Records or Wildcat) 2 LEASE NAME 9 Well No

GIDDINGS (AUSTIN CHALK-3)

SCARMARDO-CARRABBA UNIT

1

3. OPERATOR'S NAME (Exactly as shown on Form P-5, Organization Report) RRC Operator No 10. County of well site
UNION PACIFIC RESOURCES COMPANY 876645 BURLESON
4. ADDRESS 11. Purpose of filing
P.0. BOX 7, MS 3407 FORT WORTH, TEXAS 76101-0007 Initia) Potential
5. If Operator has changed within last 60 days, name former operator
Retest D
Ba. Location (Section. Block, and Survey) 6b. Distance and direction (o nearest town In this county.
W. RALEIGH A-47 4.9 miles NE from Tunis, Texas Reclass D
12. If workover or reclass, give former fleld (with reservoir) & gas ID or oll lease no. GAS 1D or o1l -0 WELL NO.
FIELD & RESERVOIR OIL LEASE * Gas -G

GAMMA RAY

13. Type of electric or other log run

14. Completion or recompletion date

04/26/93

SECTIONI: POTENTIALTEST DATA

IMPORTANT: Test should be for 24 hours unless otherwise specified in field rules.

15. Date of test 16. No. of hours tested 17. Production method (Flowing. Gas Lift. Jetting. Pumping— 18. Choke size
05/04/93 24 Size & Type ol pump) 1 OUING 24/64
19. Production during b o1l - BBLS Gas — MCF- Water - BBLS Gas - Oll Ratio Flowing Tubing Pressure
- Test Period 801 1022 45 1277 781 PSI
20. Calculated 24- > Ol - BBLS Gas — MCF Water — BBLS Otl Gravity—AP1—60° | Casing Pressure
Hour Rate 801 1022 45 42.1 -
2 4Vas swab used during this test? 22. Oll produced prior to test (New & Reworked wells) 23. Injection Gas—Oil
. ® Yes E] No El 2988 Ratio
Lo oo
-
"ee .E

-

-
LR R

INSTRUCTIONS: Filean original and one copy of the completed Form W-2 in the appropriate RRC District Office within
30 days after completing a well and within 10 days after a potential test. If an operator does not properly report the
results of a potential test within the 10-day period, the effective date of the allowable assigned to the well will not extend
back more than 10 days before the W-2 was recelved In the District Office. (Statewide Rules 16 and 51) To report a

. completion or recompletion. fill in both sides of this form. To report a retest. fili in only the front side.

4

WELL TESTER'S CERTIFICATION

| declare under penalties prescribed In Sec. 91.143. Texas Natural Resources Code. that | conducted or supervised this test by observation of (a) meter
readings or (b} the top and bottom gauges of each tank Into which production was run during the test. | further certify that the potenitial test data shown
above Is true. correct. and complete. to the best of my knowledge.

étum Well T% o —

JUNION PACTEIC RESOURCES COMPANY
Name of Company RRC Representative

b

WANDA BARTELL

OPERATOR'S CERTIFICATION
1 declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code. that | am authorized to make this report. that this report was prepared
by me or under my supervision and direction. and that data and facts stated therein are true. correct, and complete. to the best of my knowledge.

REGULATORY ANALYST

Typed or printed name of operator’s representative
817/877-7941

Tide %an gﬁ

05 /20 / 93

Telephone: Area Code

Number Date: mo. day year Signature




SECTION I

DATA ON WELL COMPLETION AND LOG (Not Required on Retest)

|
Determined by: Field D :Rmommmdallon of TDWR X

24. Type of Completion: 25. I;‘crmg.lokbnll. DATE PERMIT NO.
ug Back or a
New Well IZ] Deepening D Plug Back D Other D Detpen 10718492 Hsasl
Rule 37 CASE NO.
26. Notice of Intention to Drill this well was flled in Name of Exception
Water Injection PERMIT NO.
UNION PACIFIC RESOURCES COMPANY Pe
rmit
27. Number of producing wells on this lease In 28. Total number of acres Salt Water Disposal PERMIT NO.
this fleld (reservoir] Including this well in this lease Pe
rmit
1 760 Other PERMIT NO.
29. Date Plug Back, Deepening. | Commenced | Completed | 30. Distance to nearest well,
WorkOver or Drilling | | Same Lease & Reservolr
Cpuetning | 03/12/93 | 04/20/93 N/A
31. Location of well. relative to nearest lease boundaries | 3141 Feet From SE Line and 570 Fect from
Is well Is located
ST RS | NW Line of the  SCARMARDO-CARRABBA UNIT Lease
32. Elevation (DF. RKB. RT. GR, ETC.) 33. Was directional survey made other
GL: 235' KB: 258' than inclination (Form W—121? B Yes D No
34. Top of Pay 35. Total Depth | 36. P. B. Depth 37. Surface Casing)

Dt. of Letter 10/06/92

| Rules | Rallroad Commission (Special) Dt. of Letter
38. Is well multiple completion? | 39. If multiple completion, list all reservoir names (completions in this well) and O1l Lease 40. Intervals | Rotary ; Cable
L : L5 = or Gas ID No. GAS ID or oi—-0 WELL Drilled | Tools | Tools
L e NO FIELD & RESERVOIR OIL LEASE * | Gas—G . by: | X |
- 1 |
SV Nagme of Drilling Contractor 42. Is Cementing AfMidavit
drenesn Attached?
« NABORS LOFF #206 E Yes D No
3. . CASING RECORD (Report All Strings Set in Well)
= . MULTISTAGE TYPE & AMOUNT TOP OF SLURRY VOL.
Joo CASINGSIZE e DEFTHSET | TOOLDEPTH | CEMENT (sacks) | 'OLESIZE CEMENT cu. ft
110 374 40,54 2020" 975 sxs “A" 14 3/4" Surface | 2305
L -
5/8" 26.44 & 29.7 TOOL : 3843 830 sx "A" 200"H" 9 7/8" Surface 2485
| SHOE : 8100 340 sx 35:65:2/PQZ 9 7/8" 7100 432
[q_ LINER RECORD
Size TOP Bottom Sacks Cement Screen
[-as. TUBING RECORD 46. Producing Interval (this completion) Indicate depth of perforation or open hole
Size Depth Set Packer Set From B8100' (ST#00) To  13,090°
2 1/8" 7687"' 7670" From* B160' (ST#01) To 8,892'
) From  8760' (ST#02) To 13,130'
I From To
OFEN MOLE £, ory/ £ on
a7, ACID. SHOT, FRACTURE, CEMENT SQUEEZE, ETC.
Depth Interval Amount and Kind of Matertal Used
|
4
4, FORMATION RECORD (LIST DEPTHS OF PRINCIPAL GEOLOGICAL MARKERS AND FORMATION TOPS)
Formatlons Depth Formations Depth
MIDWAY 4294 AUSTIN CHALK 7956
NAVARRO 5306"'
PECAN GAP 6813'
HEMARKS * FISH IN HOLE- 6 1/2" SEC. PDC BIT & BEARING HOUSING APPROX, 1,75
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RAILROAD COMMISSION OF TEXAS

Oll and Gas Divisio ECTRIC LOG
‘ " EL C Rev. 12/88
=T STATUS REPORT
INSTRUCTIONS
When to flle the L-1 Where to flle the L-1
e with Forms G-1,W-2.and GT-1 for new and deepened gas, oll, ¢ with the appropriate Commission district office
e guoc e Filling out the L-1
e with Form W-3 for plugged dry holes Dfoutthel:
* when sending In a log which was held under a request for * Section | and the signature section must be filled out for all
confidentiality and the period of confidentlality has not yet wells
expired * ¢ complete only the appropriate part of Section I
When the L-1 is NOT required Type of log required
* with Forms W-2, G-1. and GT-1 flled for Injection wells, * any wireline survey run for the purpose of obtaining lithology.
disposal wells, water supply wells, service wells, re-test wells, porosity. or resistivity Information
re-classifications, and plugbacks of oll. gas. and geothermal .

no more than one such log Is required but it must be of the
subject well

* {fsuchalogis NOT runon the subject well, do NOT substitute
any other type of log: just select Section Il. Part A below
SEE REVERSE SIDE

wells
* with Form W-3 for plugging of other than a dry hole

SECTION 1. IDENTIFICATION

Operator District Completion Date
Name UNION PACIFIC RESOURCES COMPANY No. o3 04/06/93

Fleld Drilling Permit

Name GIDDINGS (AUSTIN CHALK-3) No. 404351

Lease Lease/ID Well
Name SCARMARDO-CARRABBA UNIT No. No.
T Cisiassy e 42 - 051-33341

SECTION II. LOG STATUS (complete either A. or B.)

'A BASIC ELECTRIC LOG NOT RUN

'.X B. BASIC ELECTRIC LOG RUN (select one)

s m 1. Confldentiality requested.

- D 2. Confidentiality already granted on basic electric log covering this interval (applicable to deepened wells only).
XL U °E E] 3. Basic electric log covering this interval already on flle with Commission (applicable to deepened wells only).

D 4. Log attached to (select one)

[C] (a) Form L-1 (this form). If the company/lease name on log is different from that shown (n Section I,
— please enter name on log here:

L
oo Check here If attached log is being submitted after being held confidential [] .

[ (b) Form P-7, Application for Discovery Allowable and New Field Designation.
[ (c) Form W-4, Application for Multiple Completion: lease or ID no.(s)

L=;

. well no.(s)
W REGULATORY ANALYST
signature title
WANDA BARTELL ( 817 ) 877-7941 05/20/93

name (print) phone date

For Rallroad Commission use only




RAILROAD COMMISSION OF TEXAS  PRODUCER'S TRANSPORTATION AUTHORITY

Gl and G- Division AND CERTIFICATE OF COMPLIANCE FORM P-4

READ INSTRUCTIONS ON BACK 5/90
1. Field name exactly as shown on proration schedule 2 Lease name
GIDDINGS (AUSTIN CHALK-3) SCARMARDO-CARRABBA UNIT
3. Operator name exactly as shown on P-5 Organization Repor 4. Operator P-5 no. 5. Oll lease no. 6. RRC district no.
UNION PACIFIC RESOURCES COMPANY 876645 03
7. Operator address including city, state, and zip code 8. County In which oll 9. Gas 1D no. 10. Gas well no
lease or gas well Is
P.0. BOX 7, MS 3407 rrgdl 4 omditor
FORT WORTH, TEXAS 76101-0007 11. Effective date
BURLESON
12 GAS WELL GAS OR CASINGHEAD GAS. Additional space and example on reverse side.
Type Opaulon! Name of gatherer, purchaser, and/or nominator RRC USE ONLY | Purchaser’s Pur- Percent
as indicated in type operation columns RRC chaser’s of Take
« 1 E : NOTE: For each purchaser, give its RRC-assigned G/P/N Assigned | Market =
E g system code and identify the market. If applicable, place Code System > ™ ﬁ
2 E an "X in the full-well stream column for the gatherer, Code - g; E
& L& N T N || i Skl
X FERGUSON BURLESON CTY. G.G.S. P S 100
X AUSTIN CHALK NATURAL GAS MARKETING SERVICES v o1 gy 10004 X 100
i ]
11 1 1 1
1 11 11
i ﬁ: 1ol
Lo 11 1
13. NAME OF OIL OR CONDENSATE GATHERER Percent RRC USE ONLY | 14. PURPOSE OF FILING. Remarks:
7} °° JList highest volume gatherer first of Take | — oo g
- -
bo. PRIDE PIPELINE COMPANY 100 T
* DT : Ll@ New oll lease DNewguweﬂ
' A T ) | D Reclassification (oll to gas or gas to oll)
'l X o: D Consolidation. unitization or subdivision
-
I T - b. CHANGE a D Gatherer D Nominator
-
» : B ‘: D Purchaser D Purchaser’s system code
L 11 1
. .I!,.N: USE ONLY c. CHANGE FROM
LN 4 (nittals) ________ Oper. No.
e MM
Date Fleld No. [ operator
S Field Name
Lease Name
15. OPERATOR CHANGE. Being the PREVIOUS OPERATOR. | certify that operating responsibility for wells located on the subject lease has been transferred In ILs
entirety to the above named Current Operator. | understand. as Previous Operator, that designation of the above named operator as Current Operator Is not
eflective untll this certificate is approved by the Commission.
Previous Operalor Date
Signature Name (Print)
Tide Phone | )
Address with city/state/zip
16. CURRENT OPERATOR'S CERTIFICATION. Bysigning this certificate as the CURRENT OPERATOR. | acknowledge responsibility for the regulatory compliance
of the subject lease, INCLUDING PLUGGING OF WELLS If required under Statewide Rule 14. | also acknowledge that | will remain designated as the Curreni
Operator until a new certificate dpsignating a new Current Operator Is approved by the Commission.
Signature Name (Print) WANDA BARTELL
Tite _ REGULATORY ANALYST Date 05720793 Phone | 817 ) 877-7941
L. the Current Operator, certify that the above agent Is authorized 1o transpor the above specified percentage of the allowable oll or gas produced from the above
described property In accordance with the regulations of the Rallroad Commission of Texas. and that this authorization will be valid until further notice or until
cancelled by the Rallroad Commission of Texas, and further certify that the conservation laws of the State of Texas and all rules. regulations and orders of the Rallroad
Commission of Texas have been complied with in respect to the property covered by this report.

m check If listings are continued on reverse side
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RATLROAD COMMISSION OF TEXAS
0IL AND GAS DIVISIUN

CERTIFICATE OF POOLING AUTHORITY

1, NANDA BARTELL , being of lawlul age, being lamiliar with

the matter, and havinp [ul] knowle{ﬂge of the facts set out, do state:

(1) That the screage claimed for the purpose ol establishing & pooled drilling or proration

unit under applicable orders of the Railroad Commission of Texas, for the

NAME OF OPERATOR: UNION PACIFIC RESOURCES COMPANY

NAME OF POOLED UNIT: __ SCARMARDO-CARRABBA UNIT _wELL NO. __!

FIELD: _ GIDDINGS (AUSTIN CHALK-3) . BURLESON COUNTY,
TZXAS, contains 760 _ acres; that with respect to such pooled unit, as it is hereafter

described, parties now owning 2 mineral interest or mineral interests {including royalty interests, work-
ing interests, or other mineral interests) therein either (1) acquired such interest as they now have
subjec: to the provisions of an-instrument or instruments now in effect and which permit the pooling of
said interests or (2) have, by virtue of the execution of an instrum=nt or insiruments the provisions of
which 2re now in efliect, pooled such of said interests as they now own therein, in such manne: that all
of such pooled uvrit shall be considered by the Commission as one base tract as il all rights with

respect thereto has besn acquired unde: 2 single contract,

{2) That the pooled unit described in the preceding pasagraph is made up of and contains
the hereafter described individual tracts of land no part of which is embraced within any other pooled
unit in the same field and which, by virlue of the pooling agreements referred to in the preceding

paragraph, are now contained within the pooled unil herein described,

(3) That where a non-pooled undivided interest exists in any of the individual tracts pooled,
that certain non-pooled interest is noted in the margin of this instrument beside the tract description

to identify the existence of the non-pooled interests in that traci:

(OVER)




DEZ3CRIPTION OF INDIVIDUAL TRACTS OR LEAZZI CONTAINED
WITBIN POOLED UNIT REFERRED TO (N P-\ YAGRAPH (1) A8

ove
NAMEZ OF HOLDER COF LEASE LZASE NAME NO. OF ACRES WMARGIN
UNION PACIFIC RESOURCES COMPANY PETE J. SCARMARDG, ET AL 407 .37
UNION PACIFIC RESOURCES COMPANY STATE OF TEXAS 22.84
UNION PACIFIC RESOURCES COMPANY CARRABBA BROTHERS, INC. 138.38

SYLVESTRA F. LOPEZ BAUGH
DOMINGO LOPEZ
JULIAN MELCHOR, ET AL
MARIA Y. TORRES,.ET AL
ERNESTO TORRES
JUANITA TORRES PINON
FRANCISCA TORRES DURAN
DESIDERIO E.. TORRES
CECILIA E. TORRES, ETE AL
: JUAN ANTONIO TORRES
M- JESUSA TORRES DURAN

" ESTATE OF GUADALUPE LOPEZ _

.  UNION. PACIFIC RESOURCES COMPANY JOHN BEN CARRABBA, ET AL 115.49
*****UNION PACIFIC RESOURCES COMPANY STATE OF TEXAS 75.92
o:.co: TOTAL: . 760.00
“eene’

L] .
" @ L}
e 00

CZRTIFICATE:

I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that [ am authorized to make
thia report, that this report was prepared by me or under my supervision and direction, and that data and facts
atated therei.a are true, correcy, and complata, to the beat of my knowledyge=,

&” Lo, m JWANDA BARTELL © REGULATORY ANALYST © 05/20/93

—

Represantative of Operator Title Dace
Telephone 817/877-7941
A/C Number
s
INSTRUCTIONS

Whese [wo or more iracis are pooled to form either a diilling unit or 3 grocation unit as pesmitted By
Cuommission rogulation, the operator thareof must furaish a cesificate of nooling authority 1t the iige

aciion by the Cammission 13 saught either for 2 pesmit to diiil on a poolad drilitag unit or far 2s5:33-

lishmes: of an allowad!= far 3 weil va 2 pooled procacion unt,
- . H




Cementer: Flll in shaded areas
Operator: Fill in other items.

RAILROAD COMMISSION OF TEXAS
Oll and Gas Division

Form W-15
Cementing Report

Rev. 4/1/83

AB1-045

1. Operator's Name (As shown on Form P-5, Organization Report)
UNION PACIFIC RESOURCES COMPANY

2. RRC Operator No
B76645

3. RRC District No

03

4. County of Well Site

BURLESON

5. Field Name (Wildcat or exactly as shown on RRC records)

6. AP1 No.

7. Drilling Permit No.

GIDDINGS (AUSTIN CHALK-3) 42- 051-33341 404351
B. Lease Name 9. Rule 37 Case No. 10, Oll Lease/Gas ID No. | 11. Well No.
SCARMARDO-CARRABBA UNIT 1
[CASING CEMENTING DATA: WM “mnﬂ Pnocm"ﬁ MULTI-STAGE
- N [remine | ww soe
12. Cementing Date 3-19-93 3-19-93
13, *Drilied hole size 9 778" 9 7/8"
*Est. % wash or hole enlargement
14. Size of casing (in. 0.D.) 7 5/8" 7 5/8"
15. Top of liner (1)
16. Setting depth (fL) 3843 8100
17. Number of centralizers used 26 6
18. Hrs. waiting on cement before drill-out 24 24
N TR IR T s iy ST pirarasee § 3/ Forrametn b1 |k aseedtun
e e e B P P 1 121
. SAddives e | MO8 AL2 438 PA-5+7 4N /sk Gilsoniterif/sk CelloFlake |.7% FL-=52
7 i i ’ 200
"B Class » H
R Addives
. No.of sacks P
i T
5. b Siiinn B
:'!.bn.‘ﬂunypumped: Volume (cu. ft) 439
poen Height (ft) > 2013
. Volume (cu. ft) B 2249
“ “Heght () - B 10483
. Volume (cw. ft) B 234 -~ "~ -
i Height (L) P 1098
Volume (cu. ft) B 2485 432
: Heght (L) B 11581 2013
A o botiom of cola) Gttt cosing? | VES NO

22. Remarks




CEMENTING TO PLUG AND ABANDON PLUG * 1 PLUG * 2 PLUG * 3 PLUG * 4 PLUG * 5 PLUG * 6 PLUG * 7 PLUG * &
23. Cementing date

24. Stze of hole or pipe plugged (in.)

25. Depth to bottom of tubing or drill pipe (fL)

26. Sacks of cement used (each plug)

27. Slurry volume pumped (cu. ft.)

28. Calculated top of plug (fL)

29. Measured top of plug if tagged (L)

30. Slurry wt. (Ibs/gal)

31. Type cement

CEMENTER'S CERTIFICATE: | declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code. that | am authorized to make this
. cutmmu:munmmungofunngu\dior.unplmngo[mtpmpmmhwﬂlunhwnm&nmwpaiommw“orundcrmy_ "
wpuﬂmm.wthul.hemuudnnandhmpmmudmbﬂhﬁdadﬂﬂshmmmmmmm;hemdmwm .

Roberit B.”Spencen;Jn/Service Supervison BJ Services — - Mt‘ ~-«’»:;...\_..~ e
Name and titic of cementer's representative . Cementing Company Signature ____ /] N
1680 Independence Bujan, Texas 77803 . 409-779-8125 _ _ 3-19-93 == -
m S 1= - City. _State. Zip Code ! Tel: Area Code  Number _ Date mo. mii~day iimc YT

OPERATOR'S CERTIFICATE: | declare under penaltics prescribed itn Sec. 91.143, Texas Natural Resources Code, that | am authorized to make this
certification. that 1 have knowledge of the well data and information presented in this report. and that data and facts presented on both sides of this form are
true. correct. and complete. to the best of my knowledge. This certification covers all well data.

WANDA BARTELL _ REGULATORY ANALYST w

Typed or printed name of operator's representative Tite Signature
P.0. BOX 7, MS 3407 FORT WORTH, TEXAS 76101-0007 817/877-7941 05/20/93
Address City. State. Zip Code  Tel: Area Code Number Date: mo. day g,
I. - :
anaw
LI -
- LR

Instructions to Form W-15, Cementing Report

IMPORTANT: Operators and cementing companies must comply with the requirements of the Commission’s Statewide Rules B (Water Protection). 13 lcéung: .
Cementing. Drilling, and Completion). and 14 (Well Plugging). For offshore operations, see the requirements of Rule 13 {c).

-
A. What to file. An operator should flle an original and one copy of the completed Form W-15 for each cementing company used on a well. The cementfrig*df] *
different casing strings on a well by one cementing company may be reported on one form. Form W-15 should be flled with the following:
* An Initial oll or gas completion report. Form W-2 or G-1. as required by Statewide or special fleld rules:

* Form W-4. Application for Multiple Completion. if the well is a multiple parallel casing completion: and N eds

* Form W-3. Flugging Record. uniess the W-3 ia signed by the cementing company representative. When reporting dry holes, operators must complete Form
W-15, in addition to Form W-3, to show any casing cemented in the hole.

B. Where to file. The appropriate Commission District Office for the county In which the well 1s located.

C. Surface casing. An opcrator must set and cement sufficient surface casing to protect all usable-quality water strata. as defined by the Texas Department of
Water Resources, Austin. Before drilling a well in any field or area in which no field rules are in effect or in which surface casing requirements are not spectfled in the
applicable rules, an operator must obtain a letter from the Department of Water Resources stating the protection depth. Surface casing should not be set deeper
than 200 feet below the specified depth without prior approval from the Commission.

D. Centralizers. Surface casing must be centralized at the shoe. above and below a stage collar or diverting tool, If run. and through usable-quality water zones. In
nondeviated holes, a centralizer must be placed every fourth joint from the cement shoe to the ground surface or Lo the bottom of the cellar. All centralizers must
meet APl specifications.

E. Exceptions and alternative casing programs. The District Director may grant an exception to the requirements of Statewide Rule 1 3. In a written application.
an operator must state the reason for the requested exception and outline an alternate program for casing and cementing through the protection depth for strata
containing usable-quality water. The District Director may approve, modify, or reject a proposed program. An operator must obtain approval of any exception
before beginning casing and cementing operations.

F. Intermediate and production casing. For specific technical requirements, operators should consult Statewide Rule 13 (b) (3) and (4).

G. Plugging and abandoning. Cement plugs must be placed In the wellbore as required by Statewide Rule 14. The District Director may require additional cement
plugs. For onshore or inland wells, a 1 0-foot cement plug must be placed in the top of the well, and the casing must be cut off three feet below the ground surface. All

cement plugs. except the top plug. must have suflicient slurry volume to f1ll 100 feet of hole. plus ten percent for each 1,000 feet of depth from the ground surface Lo
the bottom of the plug.

To plug and abandon a well. operators must use only cementers approved by the Director of Field Operations. Cementing companies, service companies, or
operators can quallfy as approved cementers by demonstrating that they are able to mix and pump cement In compliance with Commission rules and regulations.




Cementer: Fill in shaded arcas
Operator: Fill in other items
L]

RAILROAD COMMISSION OF TEXAS
01l and Gas Division

Form W-15

Cementing Report

Rev. 4/1/83
ARI-045

1 Operator's Name (As shown on Form P5. Organization Report)

2. RRC Operator No 3

RRC District No

4. County ol Well Site

UNION PACIFIC RESOURCES COMPANY B76645 03 BURLESON
5. Field Name (Wildcat or exactly as shown on RRC records) 6. APl No. 7. Drilling Permit No.
GIDDNINGS (AUSTIN CHALK-3) 42- 051-3334] 404351
B. Lease Name 9. Rule 37 Case No 10. Ol Lease/Gas ID No. | 11. Well No
SCARMARDO-CARRABBA UNIT 1
CASING CEMENTING DATA. SURFACE " INTER- PRODUCTION MULTI-STAGE
CASING MEDIATE CASING CEMENTING PROCESS
CASING
gl:g: P-r:.l:iu Tool Shoe
12. Cementing Date 3-15-93
13. *Drilled hole size 14 3/4"
*Esl. % wash or hole enlargement
14. Size of casing (in. O.D.} 10 374"
15, Top of liner (1)
16. Setting depth (ft.) 2020'
17. Number of centralizers used 16
18. Hrs. walting on cement before drill-oul 24
19..AP! cement used:“No. of sacks ~ - 775~ -
5. ......a:u__‘_ . Class > | A+ 2% A-1 i
¥ | comeiaiage . e . sy g e - -
s o oaddwves B | 38TAS5 + i#/sk CelloReake
E' No.ofsacks B | 200
la.l Class ’ A
.j.
a L Additives >
'E No. ol sacks P
l.’ﬂ : Class ’
E 4
T Additives >
.i 20. Slurry pumped: Volume (cu. fL) B | 2044
-
| Heghtts  » | 3713
s Volume (cu. fL) B 734
N Heghti) B | 423
Volume (cu. f) B
5
Height (fL) >
g Volume (cu. fL.) P 2305
= Height (fL) > | 4136
21. Was cement circulaled to ground surface
{or bottom of cellar) outside casing? YES

22. Remarks




CEMENTING TO PLUG AND ABANDON PLUG * 1 PLUG * 2 PLUG * 3 PLUG * 4 PLUG * § PLUG * 6 PLUG * 7 PLUG* 8 |

23. Cementing date

24. Size of hole or pipe plugged (in.)

25. Depth to bottom of tubing or drill pipe (L)

26. Sacks of cement used (each plug)

27. Slurry volume pumped (cu. L)

28 Calculated top of plug (L) :

29. Measured top of plug. If tagged (fL.)

30. Slurry wt. (Ibs/gal)

31. Type cement

CEMENTER'S CERTIFICATE: | declare under penalties prescribed in Sec. §1.143, Texas Natural Resources Code, that | am authorized to make this - -

aﬂl.ﬂmunulhnuumuudmlngnndlnrmcpl.dmofmtplupmthuvellulhmlnthclwoﬂwupafomwdbymeorundermy- i
. mpuﬂum-mmzhemungmmmmwmm-mamtmmmmmmwmmdww

certification covers cementing data only. ;.

TR y

A -»M&s-ha P st

Robent B. Spencen,Jn/Service Supervison B] Senvdices

Name-and title of cementer's representative - Cementing Company Slgn;ﬂut .
1680 Independence - - ° Bryan, Texas 77803 .. .- . 409-779-8125 . : 3-15-93".’
Y ey e - N I R T CTBIIE i s i

OPERATURS CBR’FIF‘ICATE 1 declare under penlmu prescribed in Sec. 91.143, Texas Natural Resources Code, that | am authorized to make this
-certification. that | have knowledge of the well data and Information presented in this report. and that data and facts presented on both sides of this form are
true. correct. and complete, to the best of my knowledge. This certification covers all well data

WANDA BARTELL _ REGULATORY ANALYST m

Typed or printed name of operator’s representative Title Signature
P.0. BOX 7, MS 3407 FORT WORTH, TEXAS 76101-0007 817/877-7941 05/20/93 N
Address City, State, Zip Code  Tel: Area Code Number Date: mo. day ..y'r..'
» L
.‘:.I
Instructions to Form W-15, Cementing Report o

IMPORTANT: Operators and cementing companies must comply with the requirements of the Commission’s Statewide Rules 8 (Water Protection), 13 [Cﬂq& '
Cementing, Drilling. and Completion). and 14 (Well Plugging). For ofishore operations. see the requirements of Rule 13 (c).

A What to file. An operator should flle an original and one copy of the completed Form W-15 for each cementing company used on a well. The cememﬂ':gd e
different casing strings on a well by one cementing company may be reported on one form. Form W-15 should be flled with the following: =
* An Initial oll or gas completion report. Form W-2 or G-1. as required by Statewide or special fleld rules; »

¢ Form W-4, Application for Multiple Completion. if the well is a multiple parallel casing completion: and PP -

LR
* Form W-3, Plugging Record, unless the W-3 is signed by the cementing company representative. When reporting dry holes, operators must complete Form
W-15, in addition to Form W-3, to show any casing cemented in the hole.

B. Where to file. The appropriate Commission District Office for the county in which the well i1s located.

C. Surface casing. An operator must set and cement sufficient surface casing to protect all usable-quality water strata. as defined by the Texas Department ¢
Water Resources, Austin. Before drilling a well in any field or area in which no fleld rules are in effect or in which surface casing requirements are not specified in th
applicable rules, an operator must obtain a letter from the Department of Water Resources stating the protection depth. Surface casing should not be set deepe
than 200 feet below the specified depth without prior approval from the Commission.

D. Centralizers. Surface casing must be centralized at the shoe. above and below a stage collar or diverting tool. If run. and through usable-quality water zones. In
nondeviated holes, a centralizer must be placed every fourth joint from the cement shoe to the ground surface or to the bottom of the cellar. All centralizers mus!
meet AP] specilications.

E. Exceptions and alternative casing programs. The District Director may grant an exception to the requirements of Statewide Rule 13. In a written application,
an operator must state the reason for the requested exception and outline an alternate program for casing and cementing through the protection depth for strats
contalning usable-quality water. The District Director may approve. modify, or reject a proposed program. An operator must obtain approval of any exceptior
before beginning casing and cementing operations.

F. Intermediate and production casing. For specific technical requirements, operators should consult Statewide Rule 13 (b) (3) and (4).

G. Plugging and abandoning. Cement plugs must be placed in the wellbore as required by Statewide Rule 14. The District Director may require additional cement
plugs. For onshore or inland wells. a 1 0-foot cement plug must be placed In the top of the well. and the casing must be cut off three feet below the ground surface. All
cement plugs, except the top plug. must have sufliclent slurry volume to fill 100 feet of hole. plus ten percent for each 1,000 feet of depth from the ground surface to
the bottom of the plug.

To plug and abandon a well. operators must use only cementers approved by the Director of Field Operations. Cementing companies, service companies, or
operators can qualify as approved cementers by demonstrating that they are able to mix and pump cement in compliance with Commission rules and regulations.




Form P.15
‘ STATEMENT OF PRODUCTIVITY OF ACREAGE (5:5-71)
ASSIGNED TO PRORATION UNITS

The undersigned states i.hat he is authorized to make this statement; that he has knowledge

of the facts concerning the __UNION PACIFIC RESOURCES COMPANY

OPERATOR

A}

SCARMARDO-CARRABBA UNIT , No. 1 ; that such well is
LEASE WELL
complemd in the GIDDINGS (AUST[N CHALK-3) Fleld‘ _MN COUHL}«',

Texas and that the acreage claimed, and assigned to such well for proration purposes as

authorized by special rule and as shown on the attached certified plat embraces

760

acres which can reasonably be considered to be productive of hydrocarbons.

—~ CERTIFICATE -

I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that | am autho-

rized to make this report, that this report was prepared by me or under my aupervision and direction,
and that data and facts stated therein are true, correct, and complete, to the best of my knowledge.

Date 05/20/93 Signature M _/WANDA BARTELL

. Telephone 817/877-7941 Title REGULATORY ANALYST

AREA CODE
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PLEASE DETACH AND SIGN THIS RECEIPT COPY AND RETURN
IN THE ENCLOSED SELF-ADDRESSED STAMPED ENVELOPE

IF CORRESPONDENCE IS REQUIRED, PLEASE MAKE
LESSOR: ST OF TX M-94905 REFERENCE TO THE LEASE NUMBER BELOW. CHECK No. 125616
. e FOR PERIOD COMPANY
LEASE DATE |STATB COUNTY OR PARISH RECORDING MOS BEGINNING TRACT LEASE NUMBER
04/07/92 TX |BURLESON v204 P77 13 04/07/94 02 TX2 45518 I
T?XIQ:TSTMT&%?WOS p— $79.50 3
ST OF TX M- NORTH_CONGRESS AVE
STEPHEN F AUSTIN BLDG AUSTIN TX 78701 9404045
sae®
-
sen® =
..... ‘ D_ \
o..' .
-
Ld
o:'..:
-
o:"'%

3 ), yJ 7T e
Aymron  PaciFe Rosore

PLEASE SIGN BELOW AND RETURN

RECEIVED BY

Date
PLEASE DIRECT ALL
- telephone inquiries to VOICE MAIL BOX (817) 877-7077
-mail address/1.D. # changes and inquiries to:
ATTN: OBLIGATIONS
Mail Station 3110
P.O. Box 7
Fort Worth. TX 76101-007
IF CORRESPONDENCE IS REQUIRED, PLEASE MAKE
LESSOR:ST OF TX M-94905 REFERENCE TO THE LEASE NUMBER BELOW. CHECK NO. 125616
T [—— p T 8 ‘a FOR PERIOD S COMPANY
LEASE DATE | STATE COUNTY OR PARISH RECORDINC MOS BEGINNING TRACT LEASE NUMBER
04/07/92 TX | BURLESON V204 P77 12 04/07/94 02 TX2 45518 T
FS-T17 [08-63)







2000 POST OAK BOULEVARD / SUITE 100 / HOUSTON, TEXAS 77056-4400 CORPORATION
| (713) 296-6000

July 28, 1994

State of Texas

Commissioner of the General Land Office
1700 North Congress Ave.

Austin, Texas 78701

| Gentlemen:

Enclosed, for filing, are two certified copies of Partial Assignment of Oil and Gas Lease
executed 7/22/93 and 7/28/93, between Union Pacific Resources Company as Assignor
and MW Petroleum Corporation as Assignee. (State Lease Nos: M-95252, and M-94905)

Also, enclosed is our check No: 790059 dated 7/28/94, for $100 as our full payment for
the filing the above assignments. If you have any question in regards to this request,
please give me a call at 1 800 272-2434 Ext 6249.

Sincerely, / g

i 7/

" I Kevin J. Hoffman
.... Lease Records Administration Clerk

*ose
txstat03.94

.
L)
" se



ONE POST OAK CENTRAL
2000 POST OAK BOULEVARD 00790059
HOUSTON, TEXAS 77056-4400
A (713) 296-6000
On behalf of MW PETROLEUM CORPORATION
ACCEPTANCE AND ENDORSEMENT OF ATTACHED CHECK WILL ACKNOWLEDGE PAYMENT IN FULL OF INVOICES LISTED BELOW

INVOICE NUMBER INV. DATE DESCRIPTION INVOICE GROSS AMOUNT DISCOUNTS NET AMOUNT
072694 07-26-94 100.00 .00 100.00
94071438
teee ‘/.-' Pa ..‘,ﬁ
/ o A

AMOUNT OF CHECK ATTACHED > 100.00







TX Y40/0

o 0ak

PARTIAL ASSIGNMENT OF OIL AND GAS LEASE

KNOW ALL MEN BY THESE PRESENTS:

For and in consideration of the sum of One Dollar ($1.00) and other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Union Pacific Resources Company, with an office at P.0. Box 7,
Fort Worth, Texas 76101, sometimes hereinafter referred to as "Assignor," does
hereby grant, sell, assign, transfer, convey, and deliver unto MW Petroleum
Corporation, with an office at 1500 City West Blvd., Suite 400, Houston, Texas
77042, sometimes hereinafter referred to as "Assignee," its successors and
assigns, an undivided 33.333% of Assignor’s right, title, and interest in and
to that certain 0il and Gas Lease (the "Lease") described on Exhibit "A"®
attached hereto and made a part hereof.

1. The interests assigned hereby are subject to the lease royalties,

overriding royalties, production payments, net profits obligations, carried

| working interests, and other payments out of or with respect to production which

| are of record and with which the Lease(s) is encumbered on the effective date

of this Partial Assignment, and are subject to all of the terms and provisions

| of any gas purchase, sales, and transportation contracts to which the lease
acreage is subject on the effective date hereof.

2. This Partial Assignment is made subject to all of the terms and
the express and implied covenants and conditions of the Lease(s) and any
intervening assignment(s) affecting same, to the extent of the rights hereby
assigned, which terms, covenants, and conditions the Assignee hereby assumes and

.:E'Agrees to perform with respect to the interest covered hereby.

-.:.: 3. Assignor warrants that the interests assigned herein are free and
¢ clear of all liens, claims, clouds, and encumbrances created by, through, and

e s*tunder Assignor, and there is no other warranty of title of any kind, either
** expressed or implied.

-

. 4. The terms, covenants, and conditions hereof shall be binding
«®.** upon, and shall inure to the benefit of, the Assignor and the Assignee, and
* ** their respective successors and assigns, and such terms, covenants, and
conditions shall be covenants running with the land herein described and the
interests herein assigned and with each transfer or assignment of said land,

lease acreage, or interests.

TO HAVE AND TO HOLD said right, title, and interest unto the
Assignee, its successors and assigns, subject to the terms, covenants, and
‘ conditions hereinabove set forth.

‘ EXECUTED this ég%p*\day of July, 1993, but to be effective from the
date of each lease.

UNION PACIFIC RESOURCES COMPANY

By: qiibekaﬂ}_ JARN MG

| Its: Attorney-inh-Fact

A

’ MW PETRO1EUM

By:
Its:

v 222110 ATTORNEY IN-FACT




STATE OF TEXAS )

)ss.
COUNTY OF TARRANT )
e foregoing instrument was acknowledged before me this Z,C/- day
of , 1993, by , as Attorney-in-Fact of UNION

PACIFIC RESOURCES COMPANY, a Delaware corporation, on behalf of said
corporation.

Witness my hand and official seal.

Notary Public

My Commission Expires léiéggkzgaé__

Notary‘s Name Printed or Typed:

Coror mitehess

CAROL MITCHELL §

Notary Public
STATE OF TEXAS (
My Comm. Exp. 12/22/96 §

STATE OF TEXAS )
)ss.
COUNTY OF HARRIS )
The foregoing instrument was acknowledged.before me this ﬁfj day
£ W , 1993, by _A W. Gexleben . as
em-1n?lacX of MW PETROLEUM CORPORATION, a Colorado corporation,
":.:’dn behalf! of said corporation.
'..:E Witness my hand and official seal.q//
e W, A P fn—
' / Notaéﬁ’?ublic ()
. My Commission Expires
:,::. Notary’s Name Printed or Typed:

w 222111



THE STATE OF TEXAS
COUNTY OF BURLESON

I, Evelyn M. Henry, Clerk of the County Court of said County, do hereby certify the foregoing instrument

of writing with its certificate of authentication was filed for record in my office on the 14

day of October 01993 ar_9:00 o'clock _A. M. and duly recordedon 14
day of October 1993 inthe 0il and Gas Lease

Record of said County, in Vol. 222 Page 110-112

Witness my hand and official seal of the County Court of said Cgunty, at my_office in Caldwell, Texas,
the day and year above written. %")71 ) .
/ E

velyn M Henry
By = . Deputy County Clerk, Burleson County, Texas




UPRC LEASE NO.

TX2-45518

s e e e e e e e

EXHIBIT "A"

ATTACHED TO AND MADE A PART OF THAT CERTAIN PARTIAL ASSIGNMENT OF OIL AND GAS LEASE
FROM UNION PACIFIC RESOURCES COMPANY TO MW PETROLEUM CORPORATION, DATED .

JULY ag . 1993,

LESSOR DATE

STATE OF TEXAS
M-94905

APRIL 7, 1992

M

LESSEE RECORDED COUNTY STATE

o'clock h

0CT 141993
M. HENRY

0 Y;j‘:g ispRLL‘.iON CO., TEX.
oot ﬁﬁﬂcmk...mpuly

C
B

UNION PACIFIC V204 P77 BURLESON TEXAS

RESOURCES COMPANY

FILED FOR RECORD

EVELYN

at q. ECJ .

i

T 2224112

PLEASE RETURN TO:
APACHE CORPORATION :
Atm: Prody P. Vong

2000 POST OAK BLVD,
SUITE 100

HOUSTON, TX 77056-4400
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Texas General Land Office SEpREE Austin Buliding

1700 Nonh Congress Avenue
Garry Mauro, Commissioner Austin, Texas 787011495

(512) 463-5001

=

August 8, 1994

KEVIN J. HOFFMAN

APACHE CORPORATION

2000 POST OAK BLVD., SUITE 100
HOUSTON, TEXAS 77056-4400

RE: ASSIGNMENT FILING
Dear Mr. HOFFMAN

The General Land Office received the following instruments on
August 4, 1994, and has filed them in Mineral File Nos.
M-95252 & M-94905.

1. Assignment of 0il and Gas Lease dated July 22, 1993, from
UNION PACIFIC RESOURCES COMPANY to MW PETROLEUM CORPORATION,
recorded in BURLESON County, Texas.

2. Assignment of Oil and Gas Lease dated July 28, 1993, from
UNION PACIFIC RESOURCES COMPANY to MW PETROLEUM CORPORATION,
recorded in BURLESON County, Texas.

The total amount of the fees received for the filing of the
instruments listed above is $100.00, the receipt of which is
acknowledged by the General Land Office.

Sincerely,

NV

Mary H n Ruiz
Gas C act Adminis
Energy Resources
(512) 475-1532

ion

MHR/tbs

Printed on recycled paper with soybean ink







Union Pacific
) Resources

JULY 11, 1995

General Land Office of the State of Texas
Stephen F. Austin Building

1700 North Congress

Austin, TX 78701

Attention: Mary Silva
Re: Release of 0il and Gas Lease
Gentlemen:

Enclosed for filing with the General Land Office are the
following:

1) Partial Release of 0il and Gas Lease
State of Texas 0il and Gas Lease No. M-94906
UPRC Lease No. TX2-45517

2) Partial Release of 0il and Gas Lease
State of Texas 0il and Gas Lease No. M-94905
UPRC Lease No. TX2-45518

3) Partial Release of 0il and Gas Lease
State of Texas 0il and Gas Lease No. M-95252

et UPRC Lease No. TX2-48551

‘:?.: Also enclosed is a check in the amount of $75.00 to cover filing
.:". fees.

T:_; If you require any additional information, please let us know.
. Very truly yours,

UNION PACIFIC RESOURCES COMPANY
74 .

“ /»L,C"/. 71l )7 lea vt

mybnne Mason

Specialist

Land Management

I
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SEND INQUIRIES TO P.O BOX 2995
FORT WORTH, TEXAS 76113-2995

»Af;RESOURCESCO

VENDOR NO. 10-000-3566510

CHECK NO. 05686034

VOUCHER INVOICE PURCHASE INVOICE AMOUNT DISCOUNT NET AMOUNT
NUMBER NUMBER ORDER DATE ’
559525 ST3566510G95 07-11-95% 75.00 .00 5.00
3308 Y MASON
. o
LR
. (]
95067217
.oo. .
.
l.:‘.
s ®
..l‘.:
.
.
HEET T //Zé‘
r"'i"-ﬁ — T.o. --' .
| L U
?
| I
Lo JUL 1995
TOTALS 75.00 .00 75.00

-

FS-114 (05-94
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THE STATE OF TEXAS

COUNTY OF BURLESON ’

I, Evelyn M. Henry, Clerk of the County Court of said County, dohereby certify the foregoing instrument
of writing with its certificate of authentication was filed for record in my office on the 4
day of May 01995 ar_9:00 o'clock _A. M. and duly recorded on 4
day of May 1995 inthe 0il and Gas Lease
Record of said County, in Vol. ___ 240 Page 686 .

Witness my hand and official seal of the County Court of said Co , at_my office/ in Caldwell, Texas,
the day and year above written. I .

nry
By , Deputy County Clerk, Burleson County, TeXas
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PARTIAL RELEASE OF OIL AND GAS LEASE

STATE OF TEXAS }
} S8
COUNTIES OF BURLESON }

KNOW ALL MEN BY THESE PRESENTS:

That UNION PACIFIC RESOURCES8 COMPANY, does hereby
release, relinquish and surrender all of its right, title and
interest in and to that 0il and Gas Lease as described herein
below, INSOFAR AND ONLY INSOFAR as said lease covers and affects
lands OUTSIDE THE BOUNDARIES of the Altimore-sScarmardo Unit No. 1
as further described in that Pooling Agreement filed in the
Burleson County, Texas records in Volume 215, Page 333 and the
Scarmardo-Carrabba Unit No. 1 as further described in that Pooling
Agreement filed in the Burleson County, Texas records in Volume 220
Page 848.

UPRC LEASE NO.: Tx2-45518

Date: April 7, 1992

Lessor: State of Texas

Lessee: Union Pacific Resources Company

Recording Information: Volume 204, Page 77, Burleson Co.

m IN WITNESS WHEREOF, this instrument is executed on this
[8 day of April, 1995.

FKEDFORRVCO
m_;ﬂé'* UNION PACIFIC RESOURCES COMPANY

Xzéfﬂ By: __ [ {/eaby i) (G braar)
Wesley’' D. €offman

Attorney-in-Fact

3

Camnr

STATE OF TEXAS }
} 88
COUNTY OF TARRANT }
The foregoing instrument was acknowledged
before me this |Eﬂday of April, 1995 by Wesley D. Coffman as

Attorney-in-Fact of UNION PACIFIC RESOURCES COMPANY, a Delaware
corporation, on behalf of the corporation.

jﬁm:ZH (ﬂ)- ;:)VV1\gYVY?W§

Notary Public, State of Texas

Return to:

UNION PACIFIC RESOURCES COMPANY :
P. 0. Box 7, MS-3110 | /6 LISA D. SIMMONS §

Fort Worth, TX 76101-0007 3 Notary Public

240*%686

My Comm. Exp 01/26/98
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Union Pacific
) Resources

A Submdhary of Unon Pacile Comporation

JULY 11, 1995

General Land Office of the State of Texas
Stephen F. Austin Building

1700 North Congress

Austin, TX 78701

Attention: Mary Silva
Re: Release of 0il and Gas Lease
Gentlemen:

Enclosed for filing with the General Land Office are the
following:

1) Partial Release of 0il and Gas Lease
State of Texas 0il and Gas Lease No. M-94906
UPRC Lease No. TX2-45517

2) Partial Release of 0il and Gas Lease
State of Texas 0il and Gas Lease No. M-94905
UPRC Lease No. TX2-45518

3) Partial Release of 0il and Gas Lease
State of Texas 0il and Gas Lease No. M-95252
UPRC Lease No. TX2-48551

Also enclosed is a check in the amount of $75.00 to cover filing
fees.

If you require any additional information, please let us know.
Very truly yours,
UNION PACIFIC RESOURCES COMPANY

///, Drnt ) lata ot

Yyonne Mason
Specialist
Land Management

g oo
e ERWENR
Enclosures e Tk
I | 1
SRR | LRI
ol
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{, b =
L L -
Union Pacific Resources Company
P.O. Box 7

Fort Worth, Texas 76101-0007
817 / 877-6000

TWX 910 893 5024

Telex 758-447




SEND INQUIRIES TO P.O BOX 2995
FORT WORTH, TEXAS 76113-2995

CHECK NO. 05686034

VENDOR NO. 10-000-3566510 ‘/(P RESOURCES CO
VOUCHER | INVOICE PURCHASE INVOICE AMOUNT DISCOUNT NET AMOUNT
NUMBER NUMBER ORDER DATE .
559525 ST3566510GS5 07-11-95 75.00 .00 5.00
3308 Y MASON
/26
Sl ‘M v W=
[ (B i \/ [ _ij
L Y o " I'
| | i
L UL G ees|
; JRNERSE mﬁs&:u——'-l I
L o il ‘l - Sy B .—3
) O B e
TOTALS 75.00 .00 75 .80
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THE STATE OF TEXAS
COUNTY OF BURLESON

I. Evelyn M. Henry, Clerk of the County Court of said County, do hereby certify the foregoing instrument

of writing with its certificate of authentication was filed for record in my office on the 17

day of May 19 95 ,at 9:00  sclock A« M. and duly recorded on 18
day of May L1995 inthe 0il & Gas Lease

Record of said County, in Vol. 241 Page 123 )

Witness my hand and official seal of the County Court of said Coupty, at my offi n Caldwell, Texas,
the day and year above written. )7{ ’
Evelyn M. Hefiry B

By : . Deputy County Clerk, Burleson County, Texas
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PARTIAL RELEASE OF OIL AND GAS LEASE

<024
STATE OF TEXAS }
} ss
COUNTIES OF BURLESON }

KNOW ALL MEN BY THESE PRESENTS:

That UNION PACIFIC RESOURCES COMPANY, does hereby
release, relinquish and surrender all of its right, title and
interest in and to that 0il and Gas Lease as described herein
below, INSOFAR RND ONLY IMSOFAR ac csaid lease covers and affects
lands OUTSIDE THE BOUNDARIES of the Scarmardo-Carrabba Unit No. 1
as further described in that Pooling Agreement filed in the
Burleson County, Texas records in Volume 220 Page 848.

UPRC LEASE NO.: Tx2-45517

Date: April 7, 1992

Lessor: State of Texas

Lessee: Union Pacific Resources Company

Recording Information: Volume 204, Page 63, Burleson Co.

QQ_ IN WITNESS WHEREOF, this instrument is executed on this
3) day of May, 1995.

FILED FOR RECOR
e 2 Y/ I s

AY 171995

Comﬂvcuamadhiuwcoqik

UNION PACIFIC RESOURCES COMPANY

; »

BY: U /osleey A (500 a— )
Wesley D. Coffman |FFJ
Attorney-in-Fact /

STATE OF TEXAS
88

-
gt gt gt

i"+... COUNTY OF TARRANT

flgThe foregoing instrument was acknowledged
before me this 5 day of May,1995 by Wesley D. Coffman as
Attorney-in-Fact of UNION PACIFIC RESOURCES COMPANY, a Delaware
corporation, on behalf of the corporation.

=

_,7 1 . S-S
Notary Public, State of Texas

Return to:

UNION PACIFIC RESOURCES COMPANY
P. 0. Box 7, MS-3110

Fort Worth, TX 76101-0007

LISA D. SIMMONS §
Notary Public \
STATE OF TEXAS
My Comm. Exp. 01/26/98 R

\\\\\\\\\\\\
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Texas General Land Office Stephen F . Austin Building

1700 North Congress Avenue
Ga”y Mauro, Commissioner Austin, Texas 78701-1495

(512) 463-5001

August 22, 1995

YVONNE MASON

UNION PACIFIC RESOURCES CORP.
P.O. BOX 7

FORT WORTH, TEXAS 76101-0007

RE: FILING OF RELEASES
DEAR MS. MASON:

The General Land Office received the following instruments on
July 19, 1995, filed them in Mineral File Nos. M-94906, M-94905 &
M-95252.

(1) Partial Release of 0il & Gas Lease, dated April 18, 1995,
recorded in BURLESON County, Texas.

(2) Partial Release of 0Oil & Gas Lease, dated May 3, 1995,
recorded in BURLESON County, Texas.

(3) Partial Release of 0il & Gas Lease, dated March 14, 1995,
recorded in BRAZOS & BURLESON Counties, Texas.

The total amount of the fee received for the filing of this
instrument listed above is $75.00, the receipt of which is
acknowledged by the General Land Office.

Sincerely,

7%% Ll 5o

Mary en Silva
Lease Administration
Energy Resources
(512) 475-1532

MHS/mhs

Printed on recycled paper with soybean ink
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AdaoD

Texas General Land Office Stephen F. Austin Building

1700 North Congress Avenue
Garry Mauro, Commissioner Austin, Texas 78701.1495

(512) 463-5001

December 7, 1995

Ms. Angie Hutchings

The 0il & Gas Asset
CLEARINGHOUSE

P. O. Box 671787

Houston, Texas 77267-1787

RE: Assignment Filing
Dear Ms. Hutchings:

The General Land Office received the following instruments on
November 29, 1995, and has filed them in Mineral File number M-
94905.

Assignment of 0Oil and Gas Lease effective October 1, 1995, from
Union Pacific Resources Company to Autry C. Stephens, recorded in
Burleson County, Texas.

Filing fees of $25.00 were received in connection with the above

assignments. If you have any questions, please feel free to call
me.

Sincerely,

r))\(lt - K\\\\ \

Bridget Henni
Royalty Management
Energy Resources
(512) 463-5261

BH/bh

Prnted on recycled paper with soybwan mk
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ASSIGNMENT AND BILL OF SALE
STATE OF TEXAS §
§
COUNTY OF BURLESON §

This Assignment and Bill of Sale (“Assignment”) is executed and delivered by Union

Pacific Resources Company, a Delaware corporation (referred to herein as *Assignor”),
to éu /5# C ,S:’qa,_{:,t_; ,a_s./r cak s /e corporation (referred to

herein as “Assignee”).

Assignor, for valuable considerations, the receipt and sufficiency of which are
hereby acknowledged, by these presents, BARGAINS, SELLS, ASSIGNS, TRANSFERS,
SETS OVER and DELIVERS unto Assignee all right, title and interest in and to the
following properties, other than the Excluded Assets (the “Properties”):

A All leasehold interest, working interest, operating rights, overriding royalty

I interests, or other similar interests in the properties described in Exhibit “A" hereto, and
§ s 3 any rights that arise by operation of law or otherwise in all properties and lands pooled,
.se, unitized, communitized or consolidated with such properties (the “Oil and Gas Properties”).

.'. . B. All wells located on the Qil and Gas Properties, whether producing,
¢ " 5 operating, shut-in, temporarily abandoned, standing or otherwise (the *Wellis").

C. All severed crude oil, natural gas, and other hydrocarbons and other minerals
or materials of every kind and description produced from the Qil and Gas Properties and
*s+**% either (a) in storage tanks on the Effective Date or (b) sold on or after the Effective Date
+ (the “Substances").

D. All physical facilities or interests therein that are used or held for use solely
in connection with the ownership or operation of the Qil and Gas Properties and Wells.

E All (a) contracts and agreements that relate to the Properties and; (b)
governmental permits and licenses of Assignor (other than bonds), to the extent such
permits and licenses are transferable; (c) easements and rights-of-way used or held for
use in connection with the Oil and Gas Properties; and (d) amendments, ratifications or
extensions of the foregoing (the “Contracts”).

As used herein, “Excluded Assets” means (a) all trade credits and all accounts,

instruments and general intangibles (as such terms are defined in the Uniform Commercial

‘ Code of Texas) attributable to the Properties with respect to any period of time prior to the
| | Effective Date; (b) all claims and causes of action of Assignor (x) arising from acts,
omissions or events, or damage to or destruction of property, occurring prior to the

Effective Date, or (y) with respect to any of the Excluded assets; (c) all of the interest of

Assignor (x) under any policy or agreement of insurance or indemnity, (y) under any bond,

or (z) to any insurance or condemnation proceeds or awards arising from acts, omissions

or events, or damage to or destruction or property, occurring prior to the Effective Date,

' (d) all Substances produced and sold from the Oil and Gas Properties prior to the Effective
Date and all proceeds from or of such Substances,; (e) claims of Assignor for refunds of
production, ad valorem or any other taxes attributable to any period prior to the Effective
Date; (f) all rights that may arise under the Contracts that are attributable to periods prior
to the Effective Date; (g) all amounts due or payable to Assignor by vendors or other
independent contractors as adjustments or refunds under any Contracts that relate to
periods prior to the Effective Date; (h) all amounts due or payable to Assignor as
adjustments to insurance premiums related to the Properties with respect to any period
prior to the Effective Date; (i) all proceeds, income or revenues (and any security or other

STATZ OF TEXAS
. COUNTY OF BURLESON
243 P&“1658 The document to which this certifioats i aftixed 1
vOL : is & full, trus and correot copy of the origtaal oo |
file and of record in my office. o {
Thereby certifisd, on [/-146-F5%

n.
County Clerk
Burlescn County, Texas

Y




deposits made) attributable to (x) the Properties for any period prior to the Effective Date,
or (y) any Excluded Asset; (j) all of Assignor's proprietary computer software, patents,
trade secrets, and other intellectual property; and (k) all audit rights arising under any of
the Contracts with respect to any period of time prior to the Effective Date.

TO HAVE AND TO HOLD all and singular the Properties, together with all rights,
titles, interests, estates, remedies, powers and privileges thereunto appertaining unto
Assignee and its respective successors, legal representations and assigns forever, without
warranty or representation of any kind, whether statutory, express or implied.

1, Assumption by Assignee. As of the Effective Date, Assignee by the
payment of the purchase price, assumes (a) all of the costs, obligations and liabilities of
Assignor that (i) relate to the Properties and arise from or relate to events occurring after
the Effective Date, (ii) arise in connection with any obligation to plug and abandon all
Wells, or (iii) arise in connection with or out of balancing of overproduction or
underproduction from the Properties; (b) the obligation to comply with any preferential
rights to purchase the Properties that have not been obtained prior to the Effective Date
and (c) the obligation to obtain any consents that have not been obtained prior to Effective
Date. In addition, as of the Effective Date, Assignee assumes all damages, liabilities,
obligations, penalties, fines, losses, costs or expenses, whether direct, indirect, pending,
threatened, contingent or otherwise (collectively, “Costs”) arising from, based on,
associated with or related to the presence, handling, management, storage, transportation,
processing, treatment, disposal, release, migration or escape of Environmental
Contaminants on or relating to the Properties, whether involving any act, omission, event,
condition or circumstance commencing, occurring or existing before or after the Effective
Date, and WHETHER BASED ON NEGLIGENCE (INCLUDING THE NEGLIGENCE OF
ASSIGNOR OR ANY OFFICER, DIRECTOR, SHAREHOLDER, AGENT, EMPLOYEE OR
REPRESENTATIVE THEREOF), STRICT LIABILITY OR OTHERWISE (collectively,
“Environmental Liabilities"). As used herein, the term “Environmental Contaminants” shall
mean any pollutant, waste, contaminant, or hazardous or toxic material, substance or
waste. To the extent permitted by law, Assignee shall defend, indemnify and hold
Assignor and its officers, directors, shareholders, employees, agents or representatives
harmless from or against any and all Liability suffered by Assignor (or any officer, director,
shareholder, employee, agent or representative) (EXPRESSLY INCLUDING ANY
LIABILITY OR OBLIGATION ARISING AS A RESULT OF THE NEGLIGENCE OF
ASSIGNOR (OR ANY OFFICER, DIRECTOR, SHAREHOLDER, EMPLOYEE, AGENT OR
REPRESENTATIVE) IN OR RELATING TO THE OWNERSHIP OR OPERATION OF THE
PROPERTIES) as a result of (i) any Environmental Liability; (ii) any liability or obligation
arising as a result of the ownership or operation of the Properties on or after the Effective
Date; (iii) any liability or obligation that was expressly assumed by Assignee pursuant to
this Assignment; or (iv) any fees or commissions arising with respect to brokers or finders
retained or engaged by Assignee and resulting from or relating to the transactions
contemplated in this Assignment.

2 Tax Prorations. Real and personal property taxes for the Properties for
1995 shall be prorated between Assignee and Assignor as of the Effective Date. Any
taxes in addition to the amounts prorated shall be the obligation of Assignee. In the event
that a party hereto has paid, or in the future pays, such property taxes, the nonpaying party
shall promptly make a cash payment to the other party equal to its prorated share of the
taxes.

3. Merger, Assignor and Assignee hereby agree that the various quantum and
characters of rights, titles and interest owned by the parties constituting Assignor shall be
merged together, each with the others, immediately prior to giving effect to the conveyance
in favor of Assignee. '

4. Counterparts, This Assignment and Bill of Sale may be executed in any
number of counterparts and each such counterpart shall for all purposes be deemed to be
an original, and all such counterparts shall together constitute but one and the same
Assignment and Bill of Sale.

BTATE OPTEXAB
COUNTY OF BURLESON
The dooumeni to which this certifioats is affizad
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5. Access to Records by Assignor, After the date hereof, Assignor and its
authorized representatives shall have reasonable access (including copying privileges at

Assignor's sole cost and expense) during Assignee's normal business hours to all books
and records of Assignee pertaining to the properties for periods prior to the Effective Date.

6. Independent Investigation. Assignee acknowledges that in making the
decision to enter into this Assignment, Assignee has relied solely on the basis of its own
independent investigation of the Properties. ASSIGNOR MAKES NO REPRESENTATION
OR WARRANTY, IMPLIED, EXPRESS OR STATUTORY, WITH RESPECT OT THE
PROPERTIES AND/OR THE OWNERSHIP OR PHYSICAL CONDITION THEREOF. IN
ADDITION ASSIGNEE ACKNOWLEDGES THAT ASSIGNOR HAS NOT MADE, AND
ASSIGNOR HEREBY EXPRESSLY DISCLAIMS AND NEGATES, ANY IMPLIED OR
EXPRESS WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, OR CONFORMITY TO MODELS OR SAMPLES OR MATERIALS AND ANY
OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, RELATING TO
THE PROPERTIES, EVEN AS TO THE RETURN OF THE PURCHASE PRICE. WITH
RESPECT TO ANY OF THE PROPERTIES THAT ARE LOCATED IN LOUISIANA,
ASSIGNEE ACKNOWLEDGES THAT THIS WAIVER HAS BEEN EXPRESSLY CALLED
TO ITS ATTENTION AND INCLUDES, WITHOUT LIMITATION, A WAIVER OF
WARRANTY AGAINST REDHIBITORY VICES ARISING UNDER LOUISIANA CIVIL CODE
ARTICLES 2520 THROUGH 2548, INCLUSIVE.

7. DTPA Waiver. Assignee hereby waives the provisions of the Texas
Deceptive Trade Practices Act, Chapter 17, Subchapter E, Sections 17.41 through 17.63,
inclusive (other than Section 17.555, which is not waived), of the Texas Business and
Commerce Code.

8. Subrogation. This Assignment is made with full substitution and subrogation
of Assignee in and to all covenants and warranties by others heretofore given or made in
respect of the Properties or any part thereof.

9. Buyer's Terms and Conditions. The Properties are conveyed subject to
the “Buyer’'s Terms and Conditions or Purchase” contained within that certain Selective
Offering Brochure for the Sale on October 11 and 12, 1995, Houston, Texas issued by The
Oil & Gas Asset Clearinghouse (the “Buyer’'s Terms®). In the event of a conflict between
the Buyer's Terms and this Assignment, this Assignment shall control.

10. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS FOR
PURPOSES OF ENFORCING THE ASSUMPTIONS, DISCLAIMERS AND INDEMNITIES
WITHOUT GIVING EFFECT TO ANY PRINCIPLES OF CONFLICTS OF LAWS. THE
VALIDITY OF THE VARIOUS CONVEYANCES AFFECTING THE TITLE TO REAL
PROPERTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE JURISDICTION IN WHICH SUCH PROPERTY IS SITUATED.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be
duly executed on this, the 0"\ day of _ ()0 Xo\aoar , 1995. This Assignment

shall be effective at 7:00 am. (in the locale where the Properties are located) on October
1, 1995 (the “Effective Date”).
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ASSIGNOR: |

UNION PACIFIC RESOURCES COMPANY

w
e e

AUTRY C STEPHENS
ASSIGNEE: 110 N MARIENFELD ST STE 200
MIDLAND, TX 79701

By: 7/

Its: 7 SJAFAC £. Sajek:
AM\;’MQJ Y FﬂtTJ

Address of Assignor: Address of Assignee:
“er P.0. Box 7 o Magienteld St Ste 2c |
*ae’ o Fort Worth, Texas 76101-0007 Pipfawe Ta 7770/ |
r STATE OF TEXAS §
.:ooc: §
- COUNTY OF TARRANT § !

BEFORE ME, the undersigned Notary in and for the above County and State
personally appeared __Carolyn J. , known to me to be the Atiorney-in-Fact
of [/ Al 3 , a Delaware corporation, and
that the foregoing instrument was signed on behalf of said corporation in the capacity and |
for the purposes and consideration expressed therein.

GIVEN UNDER MY HAND AND SEAL this IQ“\ day of @’Q&Eﬁ; , 1995.

STEPHANIE M. OSBORNE ﬂ{pﬁf““z M @@umo

Notary Publlo Notary Public in artd for the
BTATE OF TEXAS

My Comm. Exp. 102798 State of

STATEOF ___ 7 ¢ 14 §

COUNTY OF _ 4 /piprpis §

BEFORE ME, the undersigned Notary in and for the above County and State,
personally appeared _Tprpp K Saleh; , known to me to be the N a
of 1o ﬂu(ﬂu (4 _(J'E';w(zﬂ-:- , 8 3 2
eorporation, and that the foregoing instrument was signed on behalf of said eenporatmm fay C
in the capacity and for the purposes and consideration expressed therein. s "f st

GIVEN UNDER MY HAND AND SEAL this /2 £ dayof ___[IoKlee” . 1995,

JOAN B. ROBISON OU’JA iz ‘4“’"/ *
\totary Pullie, Stat of Taxas Notéfy Public in and for the |
State of

ETATE OF TEXAS

COUNTY OF BURLESON vaL 245 Pl 1
The fSocument to which this certifioats {s affized

is & full, trus and correot copy of the origingd o
mamo rocord in my office,

Torsy crtteten. 1/ L6 TG B e
6«) Sl Loy

Burleson County, Toxas




: () )
EXHIBIT “A”
WELL: FILED FOR RECO
niﬂz).n'rm.-., o o N ) |
Altimore-Scarmardo Unit #1
0V 1.1995
LEASES. \"[n}i‘t RY
COUNTY CLERX, CURLE 50N 0D, YEX
Lessor: Rosalee Scarmardo et al
Lessee: Union Pacific Resources Company
Date: March 23, 1992
Recorded: Volume 199 Page 379 of the Oil and Gas Lease Records of Burleson County,
Texas.
. o Lessor: Pete M. Altimore, Sr. et al
el % Lessee: Union Pacific Resources Company
.":': Date: April 9, 1992
': Recorded: Volume 200 Page 559 of the Oil and Gas Lease Records of Burleson County,
.* ess Texas
CLI
.:‘._': Lessor: State of Texas M-94905
. Lessee: Union Pacific Resources Company
vesl Date: April 7, 1992
s Recorded:  Volume 204 Page 77 of the Oil and Gas Lease Records of Burleson County,
esee -E Texas,
Restirctions:
‘ In so far and only in so far as said lease lies within the Altimore-Scarmardo Unit #1 as
r described in Designation of Unit dated September 2, 1992 recorded in Volume 206 Page 803 of
the Oil and Gas Lease Records of Burleson County, Texas.
Must file certified copy of assignment with General land Office within 90 days os
execution. (Assignment must reference State Lease # M-94905.)
247,662
THE STATE OF TEXAS
COUNTY OF BURLESON
L. Evelyn M. Henry, Clerk of the County Court of said County, do hereby certify the foregoing instrument
of wniting with its certificate of authentication was filed for record in my office on the 1
day of November 1993 w9100 gclock Al M. and duly recorded on 2
day of November 1995 inthe 011 & Gas Lease i
Record of said County., in Vol. 245 Page 658-662
Witness my hand and official seal of the County Court of said County, at my office in Caldwell, Texas, {
the day and year above written.
Plcet. /7 i f Evelyn M. Henry :
| By 7 Ly~ deerrga | Deputy County Clerk, Burleson County, Texas {

STATE OF TEXAB

COUNTY OF BURLESON

Ths document to which this certifloate is affixed
iz w full, true end correct oopy of the origina) oo
fils and of record in my office,

S il
Thereby certified, on [ /74
FIo = 0 )
() Sgn-lovy
5 A County Clark
T g Burleson County, Texaa

e




STATE OF TEXAS

eQIMTY OF BURLESON

W EVERYN M. HENRY, County Clerk, Burleson County, Texas, do
hemeby certify thal the foregoing is a true and correct copy of

«oniggnal, as same appears of record in Val. 245
Page 658-662 ., 0il & Gas Lease
L) 4
Ré&cord8, Burleson County, Texas.

Witness my hand and seal of oifice on this the 16 _ day
ol November ~_AD,19 95
. = EVELYN M. HE}
. Caiall
.y ounty , Bldleson’Co

BY







UNITED STATES POSTAL SERVICE ‘ “ H ’

Official Business

PENALTY FOR PRIVATE
USE, $300

Print your name, address and ZIP Code here
. L]




+ Complete items 1 and/or 2 for additional services | also wish to receive the
* Complete items 3, and 40 & b. following services (for an extra
* Print your name and address on the reverse of this form so that we can fee):

return this card to you.
* Attach this form to the front of the mailpiece, or on the back if space 1. [] Addressee’'s Address
does not permit.
* Write ‘‘Return Receipt Requested”’ on the mallplece below the article number | 2. D Restricted Delivery
* The Return Receipt Fee will provide you the signature of the person delivered
to and the date of delivery. Consult postmaster for fee.

: 3. Article Addée:l.edhé ﬂ Art?ie Nugr __' E 5

; %: Service Type 0
Registered Insured
I l \OM . MO»YW\ Eﬁmiﬁed J cop
; w Z | j ) Express Mail [ Return Receipt for
1 Merchandise
I 7. Date of Deliver
| | 2 9. 39,

8. Addressee's Address (Only if requested
and fee is paid)

DOMESTIC RETURN RECEIPT



Texas General Land Office Stephen FAustin Building

1700 North Congress Avenue
Garry Mauro, Commissioner Austin. Texas 78701.149%

(512) 463-5001

Certified Mail No. P 795 977 735
Return Receipt Requested

August 29, 1996

Autry C. Stephens
110 N. Marienfeld Ste.200
Midand, Texas 79701-4412

RE: Notice of Underpayment on State Lease M-94905
Dear Sir or Madam:

The Royalty Management Division of the Texas General Land Office
has completed a limited review of the above referenced lease
operated by Audry C. Stephens. Through this review, it was
determined that $1,228.23 been underpaid to the State for the
reporting period September 1992 through June 1994.This amount
comprises $510.09 in additional royalty, $525.00 in penalty, and
$193.14 interest, which has been computed through September 23,
1996, 1in accordance with Section 52.131 of the Texas Natural
Resources Code.

The following documents are attached in support of our findings:
o A brief summary of our review (Attachment I);

o Schedule supporting our royalty, penalty, and interest
calculations (Attachment II);

o Procedures used for assessment of penalties and interest
(Attachment III), and;

o A copy of the Lease agreement (Attachment IV),

To ensure your lease remain in good standing with the General Land
Office, please respond to this notice within 25 days of the above
date. If your records reflect this royalty has been paid, please
provide us with documentation of payments made and remittance
dates. Payment of this notice should be submitted separately from
monthly royalty payments you may be remitting. We will prepare

Prmted on recycled pape with soybaan nk




the GLO-2 Reports for correction of the delingquent amounts
reflected in this notice. 1In order to ensure proper credit, your
payment should be mailed to my attention in the enclosed envelope,
along with a copy of this letter.

This notice in no way precludes the General Land Office from
pursuing any claim or remedy related to this lease or to this
royalty payment. Additionally, this notice does not constitute an
Audit Billing Notice as defined in Section 52.135 of the Natural
Resources Code and, consequently, does not preclude the General
Land Office from conducting further examinations of this or other
leases operated and/or reported by Audry C. Stephens , or from
examining these or other issues and time periods in a future
inspection of your books, accounts, reports or other records.

If you have any questions, please call Paul Dvorak at (512) 475-
1524.

Sincerely,
; \

B ,,.I, (i(--) | _)L--:\Q\,,\,-_.(’_—,: ) (’______
Jeff Dusenbury ,Manager
Royalty Management/Energy Resources

Enclosures
Attachments




ATTACHMENT I

REVIEW SUMMARY

State Leases M-94905

We have reviewed our records for the period September 1992
through August 1995 to determine if oil and gas royalty has been
correctly reported and paid with respect to volume. Volumes
reported to the General Land Office (GLO) were compared to volumes
reported to the Railroad Commission (RRC).

As a result of this review, it was determined that lease fuel
volumes for the period September 1992 through June 1994 were not
reported nor were royalties paid as required by the lease
agreement. Paragraph 4 (B) states “As a royalty on any gas
(including flared gas), which is defined as all hydrocarbons and
gaseous substances not defined as oil in subparagraph (A) above,
produced from any well on said land (except as provided herein
with respect to gas processed in a plant for the extraction of
gasoline, liquid hydrocarbons or other products)

Our audit further revealed that Autry C. Stephens assumed this
lease effective October 1995, however Autry C. Stephens is
responsible for prior obligations under the lease which have not
been discharged. In accordance with the Texas Natural Resources
Code, Section 52.026 (d) quote, Every transferee shall succeed to
all rights and be subject to all obligations, liabilities, and
penalties owed to the state by the original lessee or any prior
transferee of the lease, including any liabilities to the state
for unpaid royalties unquote.

We have concluded that additional revenue is due in the following
amounts:

ROYALTY PENALTY INTEREST TOTAL

GAS $510.09 $525.00 $193.14 $1,228.23

(See Attachment II for supporting calculations)




AUTRY C. STEPHENS ATTACHMENT Il AUDITOR: P. DVORAK

STATE LEASE M-94905 FILE NAME: S4905A-G xis
ALTIMORE-SCARMARDO UNIT DATE: 08/27/96

GIDDINGS (AUSTIN CHALK-3) FIELD

BURLESON COUNTY, TEXAS PENALTY/

RRC LEASE # 21822 INTEREST DATE:
STATES'S ROYALTY DECIMAL .20 09/23/96
TRACT PARTICIPATION .1405

(1) 2) 3 (4) (5) (6) ) 8 9

Sep-92 212 30 1.939 1.000 58.17 11.63 1408 25.00 5.16 41.79
Oct-92 1,228 173 2.644 1.000 457.41 91.48 1378 25.00 3967 156.15
Nov-92 915 129 2.245 1.000 28961 57.92 1347 25.00 2453 107.45
Dec-92 866 122 2219 1.000 270.72 5414 1316 25.00 2237 101.51
Jan-93 819 115 1.914 1.000 220.11 4402 1288 25.00 17.79 86.81
Feb-93 564 79 1.6750 1.000 132.33 26.47 1257 25.00 10.43 61.90
Mar-93 704 99 2.0160 1.000 199.58 39.92 1227 25.00 15.33 80.25
Apr-93 275 39 2.3510 1.000 91.69 18.34 1196 25.00 6.86 50.20
Jun-93 563 79 1.8630 1.000 147.18 29.44 1135 25.00 10.41 64.85
Jul-93 242 34 2.0860 1.000 70.92 14.18 1104 25.00 487 4405
Aug-93 240 34 2.3600 1.000 80.24 16.05 1074 25.00 5.36 46.41
Sep-93 181 25 2.4350 1.000 60.88 12.18 1043 25.00 394 41.12
Oct-93 308 43 2.1180 1.000 91.07 18.21 1013 25.00 5.71 48.92
Nov-93 170 24 2.0530 1.000 4927 | 9.85 982 25.00 2.99 37.84
Dec-93 174 24 1.6920 1.000 4061 | 8.12 951 25.00 2.38 35.50
Jan-94 319 45 1.5480 1.000 69.66 1393 923 25.00 3.96 42.89
Feb-94 313 44 1.7210 1.000 75.72 | 15.14 832 25.00 415 4429
Mar-94 129 18 1.8270 1.000 32.89 6.58 862 25.00 1.74 3332
Apr-94 193 27 1.5550 1.000 41.99 8.40 831 25.00 213 35.53
May-94 139 20 1.6230 1.000 32.46 6.49 801 25.00 1.58 33.07
Jun-94 168 24 1.5840 1.000 38.02 7.60 770 25.00 1.78 34.38

8,726 $2,550.53 $510.09 $525.00 $193.14 $1,228.23

Page 1 of 2



AUTRY C. STEPHENS

STATE LEASE M-94905 FILE NAME: 94305A-G.xIs
ALTIMORE-SCARMARDO UNIT DATE:

GIDDINGS (AUSTIN CHALK-3) FIELD

BURLESON COUNTY, TEXAS PENALTY/

RRC LEASE # 21822 INTEREST DATE:

STATES'S ROYALTY DECIMAL .20 09/23/96

TRACT PARTICIPATION .1405

COMMENTS:
(A) RRC VOLUME - REPRESENTS LEASE FUEL VOLUMES NOT REPORTED OR PAID FROM RRC LEASE # 21822,
(B) PRICE/BTU - REPRESENTS SALES PRICE AND BTU NOTED ON GLO-2 GAS REPORTS.

(C) SEE ATTACHMENT lil, "SUMMARY OF PENALTY/INTEREST ASSESSMENT RULES", FOR EXPLANATION OF PENALTY
AND INTEREST CALCULATIONS.

Page 2 of 2



ATTACHMENT 11l

SUMMARY OF PENALTY/INTEREST ASSESSMENTRULES
FOR DELUNQUENTROYALTIES AND DELINQUENT
REQUIRED REPORTS OR DOCUMENTS

DUE BEFORE 10-1-75
~(Production Prior

- DUE AFTER 10—1-75 AND
 BEFORE 9—1-85

DUE AFTER 9—1—85
{Production 7—1—85

affidavit, or other
document

INTEREST
® For delinquent royalty

6% per year, compounded
annually; accrual begins 30
days after due date (1)

period of delinquency

6% per year, compounded
annually; accrual begins 30
days after due date (1)

to 8—1-75) ; _ (Production 8—1—75 thru Forward)
~ 6—30-85) :
PENALTY (3) NONE The greater of 1% of the delinquent For delinquencies of 30 days or less,
* For delinquent royaity amount or $5.00 for each 30—day the greater of 5% of the delinquent
delinquency amount or $25.00
For delinquencies of more than 30 days,
the greater of 10% of the delinquent
amount or $25.00
e For delinquent report, NONE $5.00 per document for each 30—day $10.00 per document for each 30—day

period of delinquency

12% per year, simple; accrual begins 60
days after due date (2)

(1) Tex. Rev, Civ. Stat. Ann., Article 5069—1.03 and related case law.

(2) Tex. Nat. Res. Code Ann. § 52.131 (g).

(3) Penalties are not assessed in cases of title dispute as to the state’'s portion of the royalty or to royalty in dispute as to fair market

value except when fraud is involved, in which case the fraud penalty is applicable. Penalty provisions are found at

Tex. Nat. Res. Code Ann. § 52.131 (e), (), & (h).

A royalty payment that is not accompanied by the required royalty affidavit indentifying the GLO lease number is delinquent.

The State's power to forfeit a lease shall not be affected by the assessment or payment of any delinquency, penalty, or interest.

November 08, 1994
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UNITED STATES POSTAL SERVICE ‘ “ “ ‘

Official Business

——
US.MAIL

PENALTY FOR PRIVATE
USE, $300

Print your name, address and ZIP Code here
. .



S'EN'D_R
plete’items 1 and/or 2 for additional services.

. Compllu items 3, and 4a & b.

| also wish to receive the
following services (for an extra

* Print your name and address on the reverse of this form so that we can fee):

return this card to you.

* Attach this form to the front of the mailpiece, or on the back if space 1. [] Addressee’s Address

does not permit.

* Write "'Return Receipt Requested’' on the mailpiece below the article number | 2. [ Restricted Delivery

* The Return Receipt Fee will provide you the signature of the parson delivered

to and the date of delivery.

Consult postmaster for fee.

P85 G171 1234

rr.:ib Arﬂ%; Addressed to: 1 ]Or

Wnion PaciCie Al tgs

.. 4b. Service Type
~ ] Registered [ Insured

\Z Certiied ) coo

[] Express Mail  [[] Return Receipt for
Merchandise

POBOK TS 880U
4 Wordn., Ty e -0

7. Date of Delivery

P03 ne

. Signature (Addressee)
e

B. Addressee’s Address (Only if requested
and fee is paid)

6. Signature (Agent

PS Form 3811, Now '« U GPO: 1691—267.066 Donas'nc RETURN RECEIPT

U-G4q05, M_ Q UA0L \J

S




Texas General Land Office Stephen F. Austin Building .

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

(512) 463-5001

R B
”U‘fc{( R 0k V8

{?fz%/ gL Certified Mail No._p 795 977 734
b ) Return Receipt Requested
fEC#t 3922 wh Bes

August 29, 1996

Ms. Suzanne Naylor

Union Pacific Resources Company
P.O. Box 7 MS 2904

Fort Worth, Texas 76101-0007

RE: Notice of Underpayment on State Leases M-94905, M-94906 &
M-95252

Dear Ms. Naylor,

The Royalty Management Division of the Texas General Land Office
has completed a limited review of the above referenced leases
operated by Union Pacific Resources Company. Through this review,
it was determined that $1,806.48 has been underpaid to the State
for the reporting period May 1993 through January 1995. This
amount comprises $981.76 in additional royalty, $525.00 in
penalty, and $299.72 in interest, which has been computed through
September 23, 1996, in accordance with Section 52.131 of the Texas
Natural Resources Code.

The following documents are attached in support of our findings:
© A brief summary of our review (Attachment I);

© Schedule supporting our royalty, penalty, and interest
| calculations (Attachment II);

© Procedures used for assessment of penalties and interest
(Attachment III), and;

© A copy of the Lease agreements (Attachment IV),
To ensure your leases remain in good standing with the General

Land Office, please respond to this notice within 25 days of the
above date. If your records reflect this royalty has been paid,

Prinied on recycied paper wilh soybean ink




.

please provide us with documentation of payments made and
remittance dates. Payment of this notice should be submitted
separately from monthly royalty payments you may be remitting. We
will prepare the GLO-2 Reports for correction of the delinquent
amounts reflected in this notice. In order to ensure proper
credit, your payment should be mailed to my attention in the
enclosed envelope, along with a copy of this letter.

This notice in no way precludes the General Land Office from
pursuing any claim or remedy related to these leases or to this
royalty payment. Additionally, this notice does not constitute an
Audit Billing Notice as defined in Section 52.135 of the Natural
Resources Code and, consequently, does not preclude the General
Land Office from conducting further examinations of this or other
leases operated and/or reported by Union Pacific Resources
Company, or from examining these or other issues and time periods
in a future inspection of your books, accounts, reports or other
records.

If you have any questions, please call Paul Dvorak at (512) 475-
1524.

Sincerely,
H_——d|.‘ "‘{ l’._‘\ 1\’\"‘." \/\/{ "\- \ /

LI A
Jeff Dusenbury ,Manager

Royalty Management/Energy Resources

Enclosures
Attachments




ATTACHMENT I

REVIEW SUMMARY

State Leases M-94905, M-94906 & M-95252

We have reviewed our records for the period May 1993 through
August 1995 to determine if oil and gas royalty has been correctly
reported and paid with respect to volume. Volumes reported to the
General Land Office (GLO) were compared to volumes reported to the
Railroad Commission (RRC).

As a result of this review, it was determined that lease fuel
volumes for the period May 1993 through January 1995 were not
reported nor were royalties paid as required by the lease
agreements. Paragraph 4 (B) states “As a royalty on any gas
(including flared gas), which is defined as all hydrocarbons and
gaseous substances not defined as o0il in subparagraph (A) above,
produced from any well on said land (except as provided herein
with respect to gas processed in a plant for the extraction of
gasoline, liquid hydrocarbons or other products)

We have concluded that additional revenue is due in the following
amounts:

ROYALTY PENALTY INTEREST TOTAL

GAS $981.76 $525.00 $299.72 $1,806.48

(See Attachment II for supporting calculations)




UNION PACIFIC RESOURCES COMPANY
STATE LEASE M-94905, M-94906, M-95252

SCARMARDO-CARRABEBA UNIT

GIDDINGS (AUSTIN CHALK-3) FIELD

BURLESON COUNTY, TEXAS

RRC LEASE # 22075
STATES' ROYALTY DECIMAL .225, .225 & .20
TOTAL TRACT PARTICIPATION .129946

(&)

(4)

ATTACHMENT 1I

5)

PENALTY/

INTEREST DATE:

09/23/96

(6)

AUDITOR:
FILE NAME:
DATE:

(8)

P. DVORAK
94905-G xis
08727196

9)

May-93 2,427 315 3.028 1.000 953.82 196.28 1166 25.00 71.44 292.72
Jun-93 1,634 212 2.169 1.000 459.83 9463 1135 25.00 33.48 153.11
Jul-83 1,535 199 2.148 1.000 427 .45 87.96 1104 25.00 30.22 143.18
Aug-93 1,322 172 2.230 1.000 383.56 78.93 1074 2500 26.34 130.27
Sep-93 1,063 138 2.425 1.000 33465 68.87 1043 25.00 22.28 116.15
Oct-93 1,000 130 2.0370 1.000 264.81 54 .49 1013 25.00 17.09 96.58
Nov-93 699 91 2.1140 1.000 192.37 38.59 982 2500 12.01 76.60
Dec-93 746 97 2.0200 1.000 195.94 40.32 851 25.00 11.82 77.14
Jan-94 659 86 1.8590 1.000 168.47 3467 923 25.00 9.85 69.52
Feb-94 526 68 2.1870 1.000 148.72 30.60 892 25.00 8.38 63.98
Mar-84 599 78 2.2950 1.000 179.01 36.84 862 25.00 9.73 71.57
Apr-94 595 T 1.9720 1.000 151.84 31.25 831 25.00 7.93 64.18

May-94 590 77 2.0540 1.000 158.16 3255 801 25.00 7.94 65.49
Jun-94 537 70 1.7040 1.000 119.28 2455 770 25.00 5.74 55.29
Jul-94 459 65 1.3790 1.409 126.30 2599 739 25.00 5.81 56.80

Aug-94 40 52 1.2150 1.410 89.08 18.33 709 25.00 3.92 47.25

| Sep-94 461 60 0.9900 1.409 83.69 17.22 678 25.00 3.50 4572

Oct-94 468 61 0.9040 1.409 77.70 15.99 648 25.00 3.10 4408

| Nov-94 381 50 1.1210 1.410 79.03 16.26 617 25.00 2.98 4424

Dec-94 458 60 1.1280 1.450 98.14 20.20 586 25.00 3.50 48.70

Jan-95 402 52 1.0410 1.458 78.92 16.24 558 25.00 266 43.90
17,003 $4,770.77 $981.76 $525.00 $299.72 $1,806.48

Page 1 of 2



UNION PACIFIC RESOURCES COMPANY ATTACHMENT Il AUDITOR: P. DVORAK
STATE LEASE M-34905, M-34306, M-85252 FILE NAME: 94905-G.xls
SCARMARDO-CARRABBA UNIT DATE: 08/27/96
GIDDINGS {AUSTIN CHALK-3) FIELD
BURLESON COUNTY, TEXAS PENALTY/
RRC LEASE # 22075 INTEREST DATE:
STATES' ROYALTY DECIMAL .225, .225 & .20 09/23/96
TOTAL TRACT PARTICIPATION 129946
(1 ©) {3) © ) @) (9)

MonTH: [ RRel | i LTRACT . S ;" ADDITIONAL: _ |; : NUMBEROF:: [} . i™ :PENALTY." i |*. : - INTEREST." . TOTAL
CYEAR |0 VOLUME | TICIPATION - S :2 | VANESEEY LR ‘.| +ROYALTYDUE .- DAYSLATE |4 £ “DUE= - = |. {¥}-DUE' - U DUEIE v

R PR FIREEN ) 1 WX (129948)° T LT X@XE@) [ @)X (205783 I A FER SR RN (v SR () E o GrE)

COMMENTS:

(A) RRC VOLUME - REPRESENTS LEASE FUEL VOLUMES NOT REPORTED OR PAID FROM RRC LEASE # 22075.

(B} PRICE/BTU - REPRESENTS SALES PRICE AND BTU NOTED ON GLO-2 GAS REPORTS.

{C) SEE ATTACHMENT ill, "SUMMARY OF PENALTY/INTEREST ASSESSMENT RULES", FOR EXPLANATION OF PENALTY

AND INTEREST CALCULATIONS.

Page2of2



ATTACHMENT Il

SUMMARY OF PENALTY/INTEREST ASSESSMENT RULES
FOR DEUNQUENTROYALTIES AND DELINQUENT
REQUIRED REPORTS OR DOCUMENTS

DUE BEFORE 10—-1-75
(Production Prior

DUE AFTER 10—-1-75 AND
BEFORE 9—-1-85

DUE AFTER 9—-1-85
{Production 7—1-85

affidawit, or other
document

INTEREST
* For delinquent royalty

6% per year, compounded
annually; accrual begins 30
days after due date (1)

period of delinquency

6% per year, compounded
annually; accrual begins 30
days after due date (1)

to 8—1-75) (Production 8—1—75 thru  Forward)
6—30-85) :
PENALTY (3) NONE The greater of 1% of the delinquent For delinquencies of 30 days or less,
® For delinguent royalty amount or $5.00 for each 30—-day the greater of 5% of the delinquent
delinquency amount or $25.00
For delinquencies of more than 30 days,
the greater of 10% of the delinquent
amount or $25.00
¢ For delinquent report, NONE $5.00 per document for each 30—day $10.00 per document for each 30-—day

period of delinquency

12% per year, simple; accrual begins 60
days after due date (2)

(1) Tex. Rev. Civ. Stat. Ann., Article 5069—1.03 and related case law.

(2) Tex. Nat. Res. Code Ann. § 52.131 (g).

(8) Penalties are not assessed in cases of title dispute as to the state's portion of the royalty or to royalty in dispute as to fair market

value except when fraud is involved, in which case the fraud penalty is applicable. Penalty provisions are found at

Tex. Nat. Res. Code Ann. § 52.131 (e), (), & (h).

A royalty payment that is not accompanied by the required royalty affidavit indentifying the GLO lease number is delinquent.

The State's power to forfeit a lease shall not be affected by the assessment or payment of any delinquency, penalty, or interest.

November 08, 1954
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UNITED STATES POSTAL SERVICE
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PENALTY FOR PRIVATE

USE, $300
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'J Print your name, address and ZIP Code here
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« * Complete ;t-mc 1 and/ar 2 for additional services.

* Complete items 3, and 48 & b.

| also wish to receive the
following services (for an extra

* Print your name and address on the reverse of this form so that we can fee):

return this card to you.

* Attach this form to the front of the mailpiece, or on the back if space 1. [ Addressee’'s Address

" does not permit

* Write "Return Receipt Requested’’ on the mailpiece below the article number, 2. D Restricted Delivery

* The Return Receipt Fee will provide you the signature of the person delivered

1o and the date of delivery.

Consult postmaster for fee.

3. Article Addrusod to:

(\‘LL \\x . ‘Qm U\Q,\,\}( N
O N, Q\\\u\b Ad

du\c 200
WA, Ay

2 4u Article Number

pras G O 9

4b, Servnca Type
[C] Registered [] Insured

[ Certified O coo
[[] Express Mail [] Retum Receipt for
Merchandi

194101 - <)

'\

:l. Date of Dah??) /4 /fé

6. Signature (Addressee)

B‘ s' ref lg‘“” c l
L M

8. Addressee’s Address (Only if requested
and fee is paid)

» » November 19

W)Y\

# U.5. GPO: 1991287

=T

DOMESTIC RETURN RECEIPT




P 795 978 072
Certified Mail Receipt

No Insurance Coverage Provided
= Do not use for International Mail
sauosuies  (See Reverse)

POS Th SR
Sem 10

W u\mhu D

Street & No

HON . LQLU U\m \(i

PO , State & ZIP Code

\\\ WAoot § \(L 10
e $

Cenified Fea ™
- »

Special Delivery Fee

Restricted Delivery Fea

Return Receipt Showing
to Whom & Date Deliverad

Return Receipl Showing to Whom
Date, & Address of Delivery

TOTAL Postage $
& Fees

Postmark or Date

N -G0S

S Form 3800, June 1990




STICK POSTAGE STAMPS TO ARTICLE TO COVER FIRST CLASS POSTAGE,
CERTIFIED MAIL FEE, AND CHARGES FOR ANY SELECTED OPTIONAL SERVICES (see front).

1. f you want this receipt postmarked, stick the gummed stub to the right of the return address
leaving the receipt attached and present the article at a post office service window or hand it to
your rural carnier (no extra charge)

2. ff you do not want this receipt postmarked, stick the gummed stub to the right of the return
address of the article, date, detach and retain the receipt, and mail the article

3. i you want a return receipt, write the certified mail number and your name and address on a
return receipt card, Form 3811, and attach it to the front of the article by means of the gummed
ends if space permits. Otherwise, affix to the back of article. Endorse front of articie RETURN
RECEIPT REQUESTED adjacent to the number.

4_If you want delivery restricted to the addressee, or 10 an authonzed agent of the addressee,
endorse RESTRICTED DELIVERY on the front of the article

5. Enter fees for the services requested in the appropriate spaces on the front of this receipt. If
return receipt is requested, check the applicable blocks in item 1 of Form 3811

6. Save this receipt and present it if you make inquiry +U.5.G.P.O. 1990-270-153

PS Form 3800, June 1990 (Reverse) _

.




Texas General Land Office Stephen F Austin Building

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

(512) 463-5001

Certified Mail No. P 795 978 072

Return Receipt Requested

SECOND REQUEST
October 9, 1996

Autry C. Stephens
110 N. Marienfeld Ste. 200
Midland, Texas 79701-4412

RE: Notice of Underpayment on State Lease M-94905

Dear Sir or Madam:

Enclosed is a copy of our letter to you dated August 29, 1996
requesting additional royalties due on the captioned lease. As of
this date we have not received your payment or a reply to this
letter.

Be advised that penalty and interest continue to accrue until
payment is received. The amount now due is $1,235.26 which is
comprised of $510.09 in additional royalty, $525.00 in penalty,
and $200.17 in interest. Penalty and interest has been computed
through November 4, 1996 in accordance with Section 52.131 of
Texas Natural Resources Code.

You are also hereby notified that if the amount now due is not
received in this office by November 4, 1996, this lease will be
forwarded to our legal division for appropriate action.

If you have any questions, please call Paul Dvorak at (512)475-
1524.

Sincerely,

Jeff Dusenbury, Manager
Royalty Management/Energy Resources

Enclosures
Attachments

Printed on recycled paper with soybean ink



AUTRY C. STEPHENS

STATE LEASE M-94905
ALTIMORE-SCARMARDO UNIT
GIDDINGS (AUSTIN CHALK-3) FIELD
BURLESON COUNTY, TEXAS

RRC LEASE # 21822

STATES'S ROYALTY DECIMAL .20
TRACT PARTICIPATION .1405

(2)

1939

3)

1.000

ATTACHMENT 11

(4)

5817 |

PENALTY/

INTEREST DATE:

11/04/96

AUDITOR:
FILE NAME:

DATE:

P. DVORAK
94905A-G xIs
10/09/96

1183 1450 25.00 532 4185

Oct-92 1,228 173 2644 1.000 457.41 91.48 1420 25.00 40.93 157.41
Nov-92 915 129 2.245 1.000 289.61 57.92 1389 25.00 2533 108.25
Dec-92 866 122 2219 1.000 270.72 54.14 1358 25.00 23.12 102.26
Jan-83 819 115 1.914 1.000 220.11 4402 1330 25.00 18.39 87.41
Feb-93 564 79 1.6750 1.000 132.33 26.47 1299 25.00 10.79 62.26
Mar-93 704 99 2.0160 1.000 199.58 39.92 1269 25.00 15.88 80.80
Apr-93 275 39 2.3510 1.000 91.69 18.34 1238 25.00 & 50.45
Jun-93 563 79 1.8630 1.000 147.18 29.44 1177 25.00 10.82 65.26
Jul-93 242 34 2.0860 1.000 70.92 14.18 1146 25.00 5.07 4425
Aug-93 240 34 2.3600 1.000 80.24 16.05 1116 25.00 5.58 46.63
Sep-93 181 25 2.4350 1.000 60.88 12.18 1085 25.00 4.1 4129
Oct-93 308 43 2.1180 1.000 91.07 18.21 1055 25.00 5.96 4917
Nov-93 170 24 2.0530 1.000 4927 9.85 1024 25.00 313 37.98
Dec-93 174 24 1.6920 1.000 40.61 8.12 993 25.00 2.49 3561
Jan-94 319 45 1.5480 1.000 69.66 13.93 965 25.00 4.15 43.08
Feb-94 313 44 1.7210 1.000 75.72 15.14 934 25.00 4.36 4450
Mar-94 129 18 1.8270 1.000 32.89 6.58 904 25.00 1.83 33.41
Apr-94 183 27 1.5550 1.000 41.99 8.40 873 25.00 225 3565
May-94 139 20 1.6230 1.000 32.46 6.45 843 25.00 1.67 33.16
Jun-94 168 24 1.5840 1.000 38.02 7.60 812 25.00 1.88 34 .48
8,726 $2,550.53 $510.09 $525.00 $200.17 $1,235.26

Page 1 of 2
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AUTRY C. STEPHENS ATTACHMENT Il AUDITOR: P. DVORAK
STATE LEASE M-94905 FILE NAME: 94905A-G xlIs

ALTIMORE-SCARMARDO UNIT DATE: 10/09/96
GIDDINGS (AUSTIN CHALK-3) FIELD

BURLESON COUNTY, TEXAS PENALTY/

RRC LEASE # 21822 INTEREST DATE:

STATES'S ROYALTY DECIMAL .20 11/04/96

TRACT PARTICIPATION .1405

(1 2 (3) 4 (5) ) (@) (8) 9

COMMENTS:
(A) RRC VOLUME - REPRESENTS LEASE FUEL VOLUMES NOT REPORTED OR PAID FROM RRC LEASE # 21822.
(B) PRICE/BTU - REPRESENTS SALES PRICE AND BTU NOTED ON GLO-2 GAS REPORTS.

(C) SEE ATTACHMENT lil, "SUMMARY OF PENALTY/INTEREST ASSESSMENT RULES", FOR EXPLANATION OF PENALTY
AND INTEREST CALCULATIONS.

Page 2 of 2






Postage & Fees Paid
USPS

UNITED STATES POSTAL SERVICE First-Class Mail
Permit No. G-10

* Sender: Please print your name, address, and ZIP+4 in this box *

TEXAS GENERAL LAND OFFICE
P.O. BOX 12873

AUSTIN, TEXAS 78711 -287‘95@5/ Ve
03111 Mk 1 4 O
: * 200




SENDER: COMPLETE THIS SECTION

B Complete items 1, 2, and 3. Also complete
item 4 if Restricted Delivery is desired

® Print your name and address on the reverse
so that we can return the card to you

B Attach this card to the back of the mailpiece,
or on the front if space permits

1. Article Addmssed to

j({l u‘zv) (:LVL[M{ : L

COMPLETE THIS SECTION ON DELIVERY

A( HS\H\.'H! by ai'lm rint Cle IH/I Date of Delivery
onya4 /

C. Signatur

0 Z . O Agent
X 7 CU\J\/ [J Addressee
D.Is dnhvar\': addres$ifferent from item 17 [ Yes

If YES, enter delivery address below 0O No

(Ld 3D
WL Ld #ok

X 797701

s ;\[
A "[UU-UJ\(/ |

2. Article Number r("nr)y from service label)

1 uﬂ

, |

3. Serv Type
Certified Mall

O Registered
O Insured Mail

[ Express Mail
[ Return Receipt for Merchandise
0O c.oD

4. Restricted Delivery? (Extra Fee) O Yes

NS0 0023 A 360

PS Form 3811, July 1999

Domestic Return Receipt

102595-00-M-0952



Texas General
Land Office

David Dewhurst
Commissioner

Stephen F. Austin Building

1700 North
Congress Avenue

Austin, Texas
78701-1495

512-463-5001

March 8, 2001

CERTIFIED MAIL 7000052000232503602 1

STEPHENS AUTRY C
110 N MARIENFELD STE 200
MIDLAND TEXAS 79701

RE: Notice of underpayment on State Lease M-094905
Dear Sir,

The Royalty Management Division of the Texas General Land Office
has completed a limited review of the above referenced lease operated by
Endeavor Energy Resources L. P . Through this review, it was determined that
$5,788.61 has been underpaid to the State for the reporting periods November
1995 through November 1998. This amount comprises $3,156.43 in additional
royalty, $1,150.00 in penalty and $1,472.18 in interest, which has been
computed through April 1,2001, in accordance with Section 52.131 of the
Texas Natural Resources Code.

The following documents are attached in support of our findings:

o

A brief summary of our review (Attachment I);
°  Schedule supporting our royalty, penalty and interest calculations
(Attachment II), and;

o

Procedures used for assessment of penalties and interest (Attachment IIT).

To ensure your company remains in good standing with the General
Land Office, please respond to this notice within 25 days of the above date. If
your records reflect this royalty has been paid, please provide us with
documentation of payments made and remittance dates. Payment of this notice
should be submitted separately from monthly royalty payments you may be
remitting. In order to ensure proper credit, your payment should be mailed to
my attention along with a copy of this letter.




Endeavor Energy Resources L P
March 8, 2001
Page 2

This notice in no way precludes the General Land Office from pursuing any claim or
remedy related to this royalty payment. Additionally, this notice does not constitute an Audit
Billing Notice as defined in Section 52.135 of the Natural Resources Code and, consequently, does
not preclude the General Land Office from conducting further examinations of this or other leases
operated and/or reported by Endeavor Energy Resources L.P. or from examining these or other
issues and time periods in a future inspection of your books, accounts, reports or other records.

If you have any questions, please call Shirley Chou at (512) 463-5408.

Sincerely,

?c:‘:Acl((iﬁg?iizvisor

Royalty Management / Energy Resources

JK/sc



ATTACHMENT I

REVIEW SUMMARY

State Lease M-094905

We have reviewed our records for the period of November 1995 through November 1998, to
determine whether or not royalty for condensate and gas has been reported and paid correctly with
respect to volume and price. Volumes reported to the Texas General Land Office (TGLO) were
compared to volumes reported to the Texas Railroad Commission (TRRC) with any differences
being noted.

As a result of this review, it was determined that oil and gas royalties were underpaid on Altimore
Scarmardo Unit for November 1995 to November 1998.

Our records indicate that Stephens Autry C is not the current operator of the above mentioned well,
however for the time period of this billing Stephens Autry C was the operator.

Therefore, we have concluded that additional royalty revenue is due in the following amount.

Royalty Penalty Interest Total
Oil $2,837.12 $525.00 $1,306.44 $4,668.56
Gas $319.31 $625.00 $165.74 $1,110.05

(See attachment 11 for supporting calculations)




STEPHENS AUTRY C ATTACHMENT II AUDITOR: 8 CHOU

STATE LEASE M-094905 FILE NAME: M-094905
FIELD NAME GIDDINGS (AUSTIN CHALK-3) DATE: 3/8/2001
LEASE NAME ALTIMORE-SCARMARDO UNIT

BURLESON COUNTY, TEXAS PENALTY/

RRC OIL WELL ID # 08-21822 INTEREST DATE:

TRACT PARTICIPATION .1438100
ROYALTY DECIMAL .20
04/01/01
(1) (2) (3) (4) (5) (6) (7)

352 50.62 | 963.80 192.76 - 115.53 333.29

358 51.48 18.88 971.594 194.39 1853 25.00 114.65 334.04
351 50.48 21.36 1078.25 215.65 1792 25.00 122.87 363.52
351 50.48 21.25 1072.70 214.54 1731 25.00 117.93 357.47
350 50.33 21.97 1105.75 221.15 1639 25.00 114.88 361.03
186 26.75 23.99 641.73 128.35 1608 25.00 65.36 218.71
183 26.32 23.71 624.05 124.81 1547 25.00 61.06 210.87
342 49.18 25.17 1237.86 247.57 1488 25.00 116.31 388.88
i8s 27.04 19.72 533.23 106.65 1396 25.00 46.88 178.53
189 27.18 20.83 566.16 113.23 1366 25.00 48.65 186.88
180 25.89 19.17 496.31 99.26 1335 25.00 41.864 165.90
184 26.46 19.63 519.41 103.88 1304 25.00 42.52 171.40
150 2732 19.93 544.49 108.90 1274 25.00 43.50 177.40
179 25.74 19.79 509.139 101.88 1243 25.00 359.66 166.54
193 27.76 20.17 559.92 111.88 1182 25.00 41.34 178.32
180 25.89 18.32 474.30 94.86 1151 25.00 34.06 153.92
180 23,89 16.71 432.62 86.52 1123 25.00 30.27 141.79
186 26.75 1533 410.08 82.02 1031 25.00 26.21 133.23
349 50.19 14.86 745.82 149.16 1001 25.00 46.19 220.35
185 26.60 13.36 355.38 71.08 909 25.00 19.86 115.94
184 26.46 12.94 342.39 68.48 817 25.00 17.07 110.55
5,040 724.81 14185.58 2837.12 525.00 1306.44 4668.56

(A) OLI SALES - REPRESENTS OIL PRODUCTION VOLUMES SHOWN ON THE RRC ANNUAL PRODUCTION LEDGER.
(B) PRICE - PRICE ARE OBTAINED FROM THE WTI OIL PRICE LIST.

(C) SEE ATTACHMENT III, “SUMMARY OF PENALTY/INTEREST ASSESSMENT RULES", FOR EXPLANATION OF PENALTY AND INTEREST CALCULATIONS.



STEPHENS AUTRY C ATTACHMENT II AUDITOR: S CHOU

STATE LEASE M-094905 FILE NAME: M-094905
FIELD NAME GIDDINGS(AUSTIN CHALK-3) DATE: 3/8/2001
LEASE NAME ALTIMORE-SCARMARDO UNIT

BURLESON COUNTY, TEXAS PENALTY/

RRC OIL WELL ID # 08-21822 INTEREST DATE:

TRACT PARTICIPATION .1438100
ROYALTY DECIMAL .20
04/01/01
(1) (2) (3) (4) (5) (6) (7)

.00 25.47 5.09 1903 25.00 3.09 33.18

Nov-95 110 16 1.61 3

Dec-95 292 42 1.61 1.00 67.60 13.52 1872 25.00 8.06 46.58
Jan-96 521 75 2.18 1.00 163.35 32.67 1843 25.00 19.16 76.83
Feb-96 367 53 2.18 1.00 115.06 23.01 1812 25.00 13.26 61.27
Mar-96 334 48 2.18 1.00 104.71 20.94 1782 25.00 11.86 57.80
Apr-96 328 47 2.18 1.00 102.83 20.57 1751 25.00 11.44 57.01
May-96 267 38 2.18 1.00 83.71 16.74 1721 25.00 9.15 50.89
Jun-96 164 24 2.18 1.00 51.40 10.28 1690 25.00 5931 40.79
Jul-96 295 42 2.55 1.00 108.17 21.63 1659 25.00 11.38 58.01
Aug-96 307 e 255 1.00 112.58 22.52 1629 25.00 11.62 59.14
Sep-96 285 41 2.55 1.00 104.52 20.%90 1598 25.00 10.57 56.47
Oct-96 251 36 2.55 1.00 92.06 18.41 1568 25.00 9.13 52.54
Nov-96 250 36 2.55 1.00 91.67 18.33 1537 25.00 8.91 52.24
Dec-96 218 % | 2.55 1.00 79.94 15.99 1506 25.00 7.61 48.60
Jan-97 165 24 .51 1.00 83.29 16.66 1478 25.00 7.7 49.43
Mar-97 44 6 3.51 1.00 22.22 4.44 1417 25.00 1.98 31.42
Apr-97 56 8 351 1.00 28.26 5.65 1386 25.00 2.46 33.11
May-97 52 7 3,51 1.00 26.25 5.25 1356 25.00 2.24 32.49
Jun-97 86 12 3:51 1.00 43.42 8.68 1325 25.00 3.61 37.29
Jul-97 B8O 12 3.5 1.00 40.37 8.07 1294 25.00 3.28 36.35
Aug-97 15 2 2.20 1.00 4.75 0.95 1264 25.00 0.38 26.33
Sep-97 27 4 2.20 1.00 8.54 1-73 1233 25.00 0.66 27 .37
Oct-97 28 M 2.20 1.00 8.87 1.77 1203 25.00 0.67 27.44
Dec-97 42 6 2.20 1.00 13.29 2.66 1141 25.00 0.95 28.61
Jan-98 48 7 2.08 1.00 14.35 2.87 1113 25.00 0.99 28.86

4,632 666 1596.68 319.31 625.00 165.74 1110.05

GOMMENTS (A) GAS SALES - REPRESENTS GAS PRODUCTION VOLUMES SHOWN ON THE RRC ANNUAL PRODUCTION LEDGER.

(B) PRICE - PRICE ARE OBTAINED FROM THE COUNTY AVERAGE GAS PRICES.

(C) SEE ATTACHMENT III, “SUMMARY OF PENALTY/INTEREST ASSESSMENT RULES", FOR EXPLANATION OF PENALTY AND INTEREST CALCULATIONS.




TTACHMENT llI

SUMMARY OF PENALTY/INTEREST ASSESSMENT RULES
- FOR DELUINQUENTROYALTIES AND DELINQUENT
REQUIRED REPORTS OR DOCUMENTS

| PENALTY (3) NONE
* For delinquent royalty

|

{

| * For delinquent report, NONE

| affidavit, or other
I document

3

INTEREST
* For delinquent royalty

6% per year, compounded
annually; accrual bagins 30
days &fter due date (1)

The greater of 1% of the delinquent
amount or $5.00 for each S0-day
dellnquency

$5.00 per document for each 30—day
period of delinquency

6% per year, compounded
annually; accrua begins S0
days after due date (1)

For delinquencies of 30 days or less,
the greatsr of 5% of the dalinquant
amount or $25.00

For delinquancles of more than S0 days,
the greatsr of 10% of the delinquent
amount or $25.00

$10.00 per document for each S0—day
period of delinquency

12% per year, simple; accrual begins 60
days after due date (2)

(1) Tex. Rev. Civ. Stat. Ann., Article 5069—1.03 and related case law.

(2) Tex. Nat Res. Code Ann. § 52.131 (g).

(3) Penalties are not assessed In cases of title dispute as to the state’s portion of the royalty or to royalty In dispute as to falr markst

value except when fraud Is Involved, In which case the fraud penalty Is applicable. Penalty provisions are found at

Tex. Nat. Res. Code Ann. § 52.131 (e), (), & (h).

A royalty payment that is not accompanied by the required royalty affidavit Indentifying the GLO lease number is delinquent,

The State's power to forfelt a lease shall not be afected by the assessment or payment of any delinquency, penalty, or Interest.

Novembaer 08, 1994
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Endeavor Enorqy R(JS(JUF(,PS L.P.
110 N. MARIE

Check Number
e - = Amount |~ Discount |~ Net Amount

30107 03/01/2007 | RENTAL PAYMENT ST. NM LEASE VB 160.00 0.00 160.00
0483, DATED 04-01-1996 COVERING THE !
PERIOD FROM APRIL 1, 2007 THROUGH

MARCH 31, 2008

- P05

| /J s Yaed

LN
s

02935 “h Vendor Check Date: 05/03/2007 Check Amount = 160.00
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Mg 094905

CHESAPEAKE

ENERGY

January 21, 2020

VIA E-MAIL AND USPS GROUND MAIL

Texas General Land Office

ATTN: Energy Resources/Mineral Leasing _ :

P.O. Box 12873 (£ : Lk #2202
Austin, TX 78711-2873

Re: Chesapeake’s Scarmardo-Carrabba Unit No. 1 Well
William Raleigh Survey, Abstract No. 47 &
Charles Falenash Survey, Abstract No. 22
Burleson County, Texas

Dear Sir or Madam:

Pursuant to Paragraph 10 of Oil and Gas Lease No. M-95252 dated April 6, 1993 by and
between The Commissioner of the General Land Office and Union Pacific Resources
Company, please allow this letter to serve as prior written notice of cessation of production
of the Scarmardo-Carrabba Unit No. 1 Well in Burleson County, Texas. Production
ceased on January 3, 2020 as the well was shut-in for safety purposes due to the
commencement of hydraulic fracturing operations within the vicinity. It is currently
anticipated that the above-referenced well will remain shut-in for a period in excess of
thirty (30) days, but in no event does Chesapeake currently anticipate that it will remain
shut-in for a period exceeding sixty (60) days.

For reference, | have included a copy of the above-referenced lease and corresponding
unit designation.

Should you have any questions regarding this letter, please contact me by telephone at
(405) 935-2289 or e-mail at robert.highsaw@chk.com.

Best regards,

Chesapeake Operating, L.L.C.
2

,:— 3 ,{,‘:7/’;;‘ i/ 1 /
P 2. f";;,‘zﬁ..’?/’
Robert S. Highsaw
Staff Landman
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George P. Bush, Commissioner
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TEXAS GENERAL LAND OFFICE
GEORGE P. BUSH, COMMISSIONER

September 20, 2022

Christie Gray, Office Manager F/’ /@
Hibbard Energy, LP

15632 State Hwy 110 South, Ste 27

Whitehouse, TX 75791

Re: Assignment ID # 11219 — MF094905
Burleson County

Dear Ms. Gray:

The General Land Office received the following instrument and filed it in the appropriate files.
Assignment and Bill of Sale, effective November 15, 2021, from Endeavor Energy
Resources, L.P., Assignor to Hibbard Energy, L.P., Assi gnee. Filed of record under
Document # 1840.

Filing fees in the amount of $25.00 were received for the referenced assignment,

Please feel free to contact me at (312) 590-9600 or email -.oiponi s nle v areov i you have
further questions.

Best Regards,

L4

Carl Bonn, CPL
Mineral Leasing-Energy Resources

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

*5-p
S ]



Mail to: Texas General Land Office Texas General Land Office

Atin: Energy Resources ASSIGNMENT SUMMARY For General Land Office Use Only

P.O. 12873 : Z

Austin, Texas 78711-2873 l I [ Z
DOCUMENT TYRE:(mark one}): ASSIGNMENT FEE: $25 per State Lease (additional $25 after 90 days)

Bzed at ek Merger/Name Change INTEREST BEING CONVEYED: (mark one)
DOCUMENT RECORDING INFORMATION: (Include all the counties Working Interest: Overriding Royalty Interest:
covered by the properties listed below
County Volume Page Execution Date/Effective Date Remarks: Am 1 Onga G £4 herld [T€r-€

Eaﬂﬁ&an a0, | 340 |Februan) 26 2022 MIing 1 IT1er€51S and bperating A
’ 4 N1E > | ¢y I DIT CAay A;Mﬂ
Ul and gas Looao-.
A\ P . /
| H TeAK/SFEL ol ownership | dlersdon—
| FROM TO i % GROSS WI % GROSS W1 % GROSS WI
List all companies or individuals listed in this instrument List all companies or individuals listed in this instrument OWNED BY TRANSFERRED RETAINED
who are transferring ownership interests, in whole or in who are receiving ownership interests in the leases listed ASSIGNOR BY ASSIGNOR BY
part, in the leases shown below below ASSIGNO]‘K

u;_ibbbmae%%, LP|__[00% (0070 A7

ol Bl A o

Attach additional pages as needed.
LEASES COVERED BY THIS TRANSFER:

State Lease # COUNTY BLOCK SECTION PART OF SECTION DEPTH RESTRICTION

| %Wﬁrlcsm

Préfarer’s Signature % Title %CQ-_M&C_AL cpmpam;j;!m_: bbm_d Enﬁ% Lp
Ashe Grad — L 599-2000- 15632 Stuts tug 10 Secth-

Narne (please print) h Date Mailj ddress

cgf-c‘%@ M 0 "6‘( . Loyl 9m an authorized representative of the 1_9'
E-MaWAddress en 0 _7

essee(s) under the State of Texas leases

identified herein and represent and certify to the Y
_?_03 8_1" OJQO_____ Commissioner of the General Land Office that 767 q l
Telephong Number the information pmmdfd-tm this formy is trm" City/State/Zip

Ao Mg 27/07 /5 p?a!d

and correct. Len el ": Nt
e & o @ * o @ L4
- . - - ses




(903) 871-0100
ITEHOUSE; TX X 5791

TR -

HIBBARD ENERGY, LP

To: Texas General Land Office
1700 N Congress

Austin, TX 78710

632 HIGHWAY 110 SOUTH, suif?_iﬁr
Sl

c\,‘, Ar

55‘
% 5

VO o

S Nt
HIBBARD ENERGY E i k,fit.‘ @ ':’;-' © f,“

LS

Invoice # [ Invoice Amt]

BAN #2860 25.00
Assignment Filing Fee for Purchase of
Altimore-Scarmardo Unit #1 from Endeavor
Energy Resources, L.P. Located in Burleson
County, Texas.

Vendor Code
TEX002

=
i
=5 ) |
HIBBARD ENERGY, LP
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ASSIGNMENT AND BILL OF SALE

This Assignment and Bill of Sale (this “Assignment”), executed as of the date the Assignor
receives from the Assignee the consideration due hereunder (the “Closing”), but effective as of
7:00 a.m., local time, on February 28, 2022 (the “Effective Time”), is from ENDEAVOR
ENERGY RESOURCES, L.P., a Texas limited partnership, whose address is 110 North
Marienfeld, Midland, Texas 79701 (the “Assignor®), io HIBBARD ENERGY, L.P., a Texas
limited partnership, whose address is 15632 Highway 110 South, Suite 27, Whitehouse, Texas
75791 (the “Assignee”).

PARTI
GRANTING AND HABENDUM CLAUSES

For Ten Dollars ($10.00) and other good and valuable consideration, the receipt and
sufficiency of which Assignor hereby acknowledges, Assignor has transferred, bargained,
conveyed, and assigned, and does hereby transfer, bargain, convey and assign fo Assignee, without
warranty of title of any kind, expressed or implied, and subject to the terms and conditions
hereinafter set out, effective for all purposes as of the Effective Time, all of the right, title and
interest of Assignor in and to the following properties and assets (collectively, the “Assets™):

a Any and all leasehold interests, working interests, operating rights interests, or cost-
bearing interests in those oil and gas leases; oil, gas, and mineral leases; subleases
and other leaseholds; carried interests; farmout rights; options; and other properties
and interests described on Exhibit “A” (collectively, the “Leases™), together with

each and every kind and character of right, title, claim, and interest that Assignor-

has in and to the Leases, insofar and only insofar as those Leases cover those
lands and depths that are described on Exhibit “A”, and those lands pooled,
unitized, communitized, or consolidated therewith (collectively, the “Lands”);

b. All oil, gas, water or injection wells, whether producing, drilling, shut-in, or
" temporarily abandoned located on the Lands to the extent covered by the Leases,
including, without limitation, those wells described on Exhibit “A-1" attached

hereto (collectively, the “Wells™);

c Those leasehold interests in or to any pools or units that include any portion of the
Lands or all or a part of any Leases, insofar and only insofar as they cover the
Lands, or include any of the Wells (collectively, the “Units™), and including those
interests of Assignor in production from any such Unit, whether such Unit
production comes from Wells located on or off of a Lease, and all tenements,
hereditaments, and appurtenances belonging to the Leases and Units (said Units,
together with the Leases, Lands, and Wells, to be collectively referred to herein as
the “Properties™);

d. All contracts, agreements, and instruments by which the Properties are bound, or
that relate to or are otherwise applicable to the Properties, to the extent solely
applicable to the Properties, rather than Assignor’s other properties, including, but
not limited to, operating agreements, unitization, pooling, and communitization
agreements, declarations and orders, joint venture agreements, farmin and farmout
agreements, water rights agreements, exploration agreements, participation
agreements, exchange agreements, transportation or gathering agreements,
agreements for the sale and purchase of oil, gas, casinghead gas, or processing
agreements, to the extent applicable to the Properties, or the production of oil and
gas and other minerals and products produced in association therewith from the
Properties (collectively, the “Contracts”), but excluding any contracts,
agreements, and instruments to the extent transfer is restricted by third-party
agreement or applicable law and the necessary consents to transfer have not been
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obtained including, without limitation, those Contracts described on Exhibit “A-2"
attached hereto;

All easements, permits, licenses, servitudes, rights-of-way, and surface leases
(collectively, the “Easements™) appurtenant to, and used or held for use solely in
connection with the Properties, excluding any permits and other appurtenances to
the extent transfer is restricted by third-party agreement or applicable law and the
necessary consents to transfer have not been obtained;

All equipment, machinery, fixtures, and other tangible personal property, and
improvements located on the Properties or used or held for use solely in connection
with the operation of the Properties, including any wells, tanks, boilers, buildings,
fixtures, injection facilities, saltwater disposal facilities, compression facilities,
pumping units and engines, flow lines, pipelines, gathering systems, gas and oil
treating facilities, machinery, power lines, telephone and telegraph lines, roads, and
other appurtenances, improvements, and facilities (collectively, the
“Equipment”), but excluding (i) vehicles, and (ii) any computers and related
peripheral equipment; and

All oil, gas, condensate, and other minerals produced from, or attributable to the
Leases, Lands, and Wells from and after the Effective Time, and all oil, gas,
condensate, and imbalances with co-owners and/or pipelines and all make-up rights
with respect to take-or-pay payments received from and after the Effective Time
(collectively, the “Hydrocarbons”);

Provided, however, that the following interests in real and personal property (collectively, the
“Excluded Assets”) are specifically excluded from the definition of “Assets” and reserved to the

Assignor:

i.

Hii.

iv.

v.

All of Assignor’s fee simple mineral interests, royalty interests, non-participating
toyalty interests, overriding royalty interests, net profits interest, production
payments, and other similar obligations and burdens payable out of production from
the Leases and Lands;

All of Assignor’s fee simple interests in the surface estate of any of the Lands;

All corporate, financial, income, and franchise tax and legal records of Assignor
that relate to Assignor’s business, generally (whether or not relating to the Assets),
and all books, records, and files that relate to the Excluded Assets, with such books,
records, and files to be retained by Assignor;

All trade credits, accounts receivable, notes receivable and other receivables
attributable to Assignor's interest in the Assets with respect to any period of time
prior to the Effective Time; all deposits, cash, checks in process of collection, cash
equivalents and funds attributable to Assignor’s interest in the Assets with respect
to any period of time prior to the Effective Time; all proceeds, benefits, income, or
revenues accruing (and any security or other deposits made) with respect to the
Assets prior to the Effective Time; and all bonds, letters of credit and guarantees,
if any, posted by Assignor or its affiliates with governmental authorities and
relating to the Assets;

All claims and causes of action of Assignor arising from acts, omissions, or events,
or damage to or destruction of the Assets, occurring prior to the Effective Time;

All rights, titles, claims, and interests of Assignor relating to the Assets prior to the
Effective Time under any policy or agreement of insurance or indemnity; under
any bond; or to any insurance or condemnation proceeds or awards;

All Hydrocarbons produced from or attributable to the Assets with respect to all
periods prior to the Effective Time, together with all proceeds from or of such
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Hydrocarbons;

Claims of Assignor for refund of or loss carry forwards with respect to production,
windfall profit, severance, ad valorem or any other taxes attributable to any period
prior to the Effective Time, or income or franchise taxes;

All amounts due or payable to Assignor as adjustments or refunds under any
contracts or agreements affecting the Assets, respecting periods prior to the
Effective Time;

All amounts due or payable to Assignor as adjustments to insurance premiums
related to the Assets with respect to any period prior to the Effective Time;

All proceeds, benefits, income or revenues accruing (and any security or other
deposits made) with respect to the Assets, and all accounts receivable attributable
to the Assets, prior to the Effective Time;

All of Assignor's intellectual property, including, but not limited to, proprietary
computer software, patents, trade secrets, copyrights, names, marks and logos

All area-wide permits and licenses or other permits, licenses or authorizations used
in the conduct of Assignor’s business generally;

All privileged attorney-client (A) communications, files or records and (B) other
documents {excluding, however, any title opinions, copies of which will be
included with the Assets);

All materials and information that cannot be disclosed to Assignee as a result of
confidentiality obligations to third parties;

All analyses, bidder lists and communications with marketing advisers or other
bidders in connection with marketing the Assets;

All third party indemnities where Assignor is an indemnified party and the
proceeds afforded thereby to the extent relating to the Excluded Assets;

All of Assignor's radio towers, automobiles, trucks, and trailers located on the
Properties;

All seismic, geological and geophysical data, even if related to the Leases and
Lands; and

All properties, assets and interests not specifically included in the definition of
Assets.

TO BAVE AND TO HOLD, subject to the terms, exceptions and other provisions herein

stated, the Assets, specifically excluding the Excluded Assets, unto Assignee, and its successors
and assigns, forever; subject, however, to the following terms and conditions, all of which are
material to Assignor:

PART II
MISCELLANEOUS

A. Intercsts of Record. Assignor conveys the Assets to Assignee subject to all instruments
and agreements by, through, or under which Assignor acquired its title to the Assets,

B. Disclaimer of Warranty; Subrogation. The assignments and conveyances made by this
Assignment are made without warranty of title, express, implied, or statutory, and without
recourse, even as fo the return of the purchase price or other consideration, but with full
substitution and subrogation of Assignee, and all persons claiming by, through and under
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Assignee, to the extent assignable, in and to all covenants and warranties of Assignor's
predecessors in title and with full subrogation of all rights accruing under the applicable
statutes of limitation or prescription under the laws of the state where the Assets are located
and all rights of actions of warranty against all former owners of the Assets. Any covenants
or warranties implied by statute or law by the use of the words “transfer”, “convey”,
“bargain” or “assign” or other similar words used in this Assignment are hereby expressly
disclaimed, waived and negated. In the absence of warranties, Assignee is responsible for
conducting its own due diligence. In the event of a failure of'title or a subsequent discovery
that the Assignor owned or owns a lesser interest, or no interest, in the Assets as of the
Effective Time, all liability and loss for such a failure shall vest in Assignee, and, in the
absence of the agreement of the Assignor (acting in its sole discretion), Assignor shall have
no obligation whatsoever to refund or tender to Assignee any portion of the consideration
paid to Assignor for this Assignment.

Further Disclaimers. Assignor and Assignee agree that, to the extent required by
applicable law to be operative, the disclaimers of certain warranties contained in this
paragraph are “conspicuous” disclaimers for the purposes of any applicable law, rule or
order. The Assets are assigned to Assignee without recourse (even as to the return of the
purchase price or other consideration), covenant or warranty of any kind, express, implied
or statutory. ASSIGNEE ACKNOWLEDGES THAT ASSIGNOR HAS NOT MADE,
AND ASSIGNEE HEREBY EXPRESSLY DISCLAIMS, NEGATES, AND HEREBY
EXPRESSLY WAIVES, ANY REPRESENTATION OR WARRANTY, EXPRESS,
IMPLIED, AT COMMON LAW, BY STATUTE OR OTHERWISE, RELATING
TO (1) PRODUCTION RATES, RECOMPLETION OPPORTUNITIES,
SECONDARY OR TERTIARY RECOVERY OPPORTUNITIES, DECLINE
RATES, OR THE QUALITY, QUANTITY OR VOLUME OF THE RESERVES OF
HYDROCARBONS, IF ANY, ATTRIBUTABLE TO THE ASSETS, (2) THE
ACCURACY, COMPLETENESS OR MATERIALITY OR SIGNIFICANCE OF
ANY INFORMATION, DATA, GEOLOGICAL OR GEOPHYSICAL DATA
(INCLUDING ANY INTERPRETATIONS OR DERIVATIVES BASED
THEREON} OR OTHER MATERIALS (WRITTEN OR ORAL) CONSTITUTING
PART OF THE ASSETS, NOW, HERETOFORE OR HEREAFTER FURNISHED
TO ASSIGNEE BY OR ON BEHALF OF ASSIGNOR, (3) THE CONDITION,
INCLUDING, THE ENVIRONMENTAL CONDITION OF THE ASSETS, AND (4)
THE COMPLIANCE OF ASSIGNOR’S PAST PRACTICES WITH THE TERMS
AND PROVISIONS OF ANY CONTRACT, PERMIT OR AGREEMENT OR
APPLICABLE LAWS, INCLUDING ENVIRONMENTAL LAWS AND LAWS
NOW OR HEREAFTER IN EFFECT, RELATING TO THE PROTECTION OF
NATURAL RESOURCES. WITHOUT LIMITING THE EXPRESS PROVISIONS
HEREOF, ASSIGNEE SPECIFICALLY AGREES THAT ASSIGNOR IS
CONVEYING THE ASSETS ON AN “AS IS, WHERE IS, WITH ALL FAULTS”
BASIS AND WITHOUT REPRESENTATION OR WARRANTY, EITHER
EXPRESS, IMPLIED AT COMMON LAW, BY STATUTE OR OTHERWISE, OR
STATUTORY, ALL OF WHICH ASSIGNOR HEREBY DISCLAIMS, RELATING
TO TITLE, TRANSFERABILITY, FITNESS FOR ANY PARTICULAR PURPOSE,
MERCHANTABILITY, DESIGN OR QUALITY, COMPLIANCE WITH
SPECIFICATIONS OR CONDITIONS REGARDING OPERATION, FREEDOM
FROM PATENT OR TRADEMARK INFRINGEMENT, ABSENCE OF LATENT
DEFECTS, NOT EVEN FOR THE RETURN OF THE PURCHASE PRICE OR
ANY PART THEREOF. ASSIGNEE HEREBY AGREES TO WAIVE ANY SUCH
EXPRESS OR IMPLIED WARRANTY, ANY IMPLIED OR EXPRESS
WARRANTY REGARDING ENVIRONMENTAL LAWS, OR LAWS RELATING
TO THE PROTECTION OF THE ENVIRONMENT, HEALTH, SAFETY OR
NATURAL RESOURCES RELATING TO THE RELEASE OF MATERIALS
INTO THE ENVIRONMENT, INCLUDING ANY MATERIAL. CONTAINING,
LEAD BASED PAINT OR MERCURY AND ANY OTHER HAZARDOUS
SUBSTANCES OR WASTES OR ANY OTHER MATTER WHATSOEVER.
ASSIGNOR AND ASSIGNEE HEREBY ACKNOWLEDGE AND AGREE THAT
THERE ARE NO, AND HEREBY EXPRESSLY DISCLAIM AND NEGATE ANY,
REPRESENTATIONS OR WARRANTIES MADE BY ASSIGNOR OR ASSIGNEE
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PRIOR TO THE EFFECTIVE TIME OR THE DATE OF EXECUTION OF THIS
ASSIGNMENT, WHICH CONCERN THE ASSETS OR THE TRANSACTION
CONTEMPLATED BY THIS ASSIGNMENT. THE PROVISIONS OF THIS
SECTION HAVE BEEN NEGOTIATED BY ASSIGNEE AND ASSIGNOR AFTER
DUE CONSIDERATION AND ARE INTENDED TO BE A COMPLETE
EXCLUSION AND NEGATION OF ANY REPRESENTATIONS OR
WARRANTIES OF ASSIGNOR, EITHER EXPRESS, IMPLIED OR
STATUTORY, WITH RESPECT TO THE ASSETS THAT MAY ARISE
PURSUANT TO ANY LAW NOW OR HEREAFTER IN EFFECT OR
OTHERWISE. ASSIGNEE WILL NOT HAVE ANY RIGHT ON ACCOUNT OF
ANY VICE OR DEFECT IN THE ASSETS TO RESCIND THIS ASSIGNMENT,
REDUCE THE PURCHASE PRICE OR RECOVER ANY EXPENSES OR
DAMAGES (INCLUDING REASONABLE ATTORNEYS’ FEES).

Substitution and Subrogation. To the extent transferable, Assignor conveys and transfers
to Assignee any and all rights and actions of warranty that Assignor may hold with respect
to any of the Assets, based upon warranties or representations made to Assignor by any of
its predecessors-in-interest.

Assumption of Liabilities. This Assignment is accepted subject to, and Assignee agrees
to assume and perform, any and all of the liabilities and obligations, or alleged or threatened
liabilities and obligations, of Assignor in connection with the Assets, including, but not
limited to, any and all obligations (1) to perform all of the terms and express and implied
conditions of the Leases,';with the specific obligation to assume responsibility for the
payment of any payment obligations under the Leases, including, but not limited to, rentals,
royalties, shut-in royalties, advance royalties, flat-rate royalties, sliding scale royalties,
overriding royalty interests, minimum royalties, production payments, non-participating
royalty interests, net profit payments, and other non-participating burdens on production;
(2) in connection with or arising out of balancing of overproduction or underproduction
from the Assets; and (3) in compliance with all laws and governmental regulations with
respect to the Assets including, but not limited to, the lawful plugging and abandonment
of oil and gas wells and the restoration of the surface of the land as nearly as possible to its
condition prior to the execution of the Leases, WHETHER OR NOT SUCH
LIABILITIES AND OBLIGATIONS, OR ALLEGED OR THREATENED
LIABILITIES AND OBLIGATIONS, ARE CAUSED BY THE ACTIVE, PASSIVE,
SOLE OR CONCURRENT NEGLIGENCE, STRICT LIABILITY, OR OTHER
FAULT OF ASSIGNOR (INCLUDING ANY DEFECTS, WHETHER OR NOT
PRE-EXISTING, LATENT, OR APPARENT), AND INCLUDING ANY GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF ASSIGNOR AND WHETHER
OR NOT SUCH LIABILITIES AND OBLIGATIONS, OR ALLEGED OR
THREATENED LIABILITIES AND OBLIGATIONS, ARISE DURING THE
PERIOD OF, OR FROM, OR IN CONNECTION WITH ASSIGNOR’S
OWNERSHIP OR OPERATION OF THE ASSETS. Assignee acknowledges that the
Leases, Lands, and other Assets have been used for the purposes of production and
development of oil and gas and that there may have been spills of crude oil, produced
waters, or other materials. In addition, Assignee acknowledges that oil and gas-producing
formations may contain naturally occurring radioactive material (“NORM?™) and that some
oil field production equipment and/or facilities may contain asbestos, NORM, or other
contaminants from the oil field production equipment and properties in which it may be
found. Assignee assumes all liability for and in connection with the assessment,
remediation, removal, transportation, and disposal of any such materials and will conduct
these and other associated activities in accordance with all rules, regulations, and
requirements of all laws and governmental regulations. WITHOUT LIMITATION OF
THE FOREGOING, ASSIGNEE AGREES TO ASSUME AND PERFORM ANY
AND ALL OF THE LIABILITIES AND OBLIGATIONS, OR ALLEGED OR
THREATENED LIABILITIES AND OBLIGATIONS, OF ASSIGNOR FOR
CLAIMS, LOSSES, DAMAGES, COSTS, EXPENSES, DIMINUTIONS IN VALUE,
SUITS, AND CAUSES OF ACTION OF ANY KIND OR CHARACTER, WITH
RESPECT TO THE ENVIRONMENTAL CONDITIONS OF THE ASSETS,
REGARDLESS OF WHEN THE EVENTS OCCURRED THAT CAUSED SUCH
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CONDITION TO EXIST AND WHETHER OR NOT CAUSED BY OR
ATTRIBUTABLE TO THE ACTIVE, PASSIVE, SOLE OR CONCURRENT
NEGLIGENCE, STRICT LIABILITY, OR OTHER FAULT OF ASSIGNOR
(INCLUDING ANY DEFECTS, WHETHER OR NOT PRE-EXISTING, LATENT,
OR APPARENT), AND INCLUDING ANY GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF ASSIGNOR. ASSIGNEE SHALL, TO THE FULLEST
EXTENT PERMITTED BY LAW, PROTECT, DEFEND, INDEMNIFY, AND
HOLD ASSIGNOR AND ITS SHAREHOLDERS, MEMBERS, PARTNERS,
DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, AND REPRESENTATIVES,
HARMLESS FROM AND AGAINST ANY AND ALL CLAIMS, LOSSES,
DAMAGES, COSTS, EXPENSES, DIMINUTIONS IN VALUE, SUITS, CAUSES
OF ACTION, OR JUDGMENTS OF ANY KIND OR CHARACTER WITH
RESPECT TO ANY AND ALL LIABILITIES AND OBLIGATIONS OR ALLEGED
OR THREATENED LIABILITIES AND OBLIGATIONS, INCLUDING, BUT NOT
LIMITED TO, ANY INTEREST, PENALTY, AND ATTORNEYS’ FEES AND
OTHER COSTS AND EXPENSES INCURRED IN CONNECTION WITH
INVESTIGATING OR DEFENDING ANY CLAIMS OR ACTIONS, WHETHER
OR NOT RESULTING IN ANY LIABILITY, ATTRIBUTABLE TO, OR ARISING
OUT OF (X) OWNERSHIP OR OPERATION OF THE ASSETS PRIOR TO, ON
OR AFTER THE EFFECTIVE TIME, AND (Y) ASSIGNEE’S ASSUMPTION OF
ANY LIABILITY OR OBLIGATION IN ACCORDANCE WITH THIS PART II(E)
AND (Z) REGARDLESS OF WHETHER ATTRIBUTABLE TO OR ARISING OUT
OF THE ACTIVE, PASSIVE, SOLE OR CONCURRENT NEGLIGENCE, STRICT
LIABILITY, OR OTHER FAULT OF ASSIGNOR (INCLUDING ANY DEFECTS,
WHETHER OR NOT PRE-EXISTING, LATENT, OR APPARENT), AND
INCLUDING ANY GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF
ASSIGNOR.

THE INDEMNIFICATION, RELEASE, AND ASSUMPTION PROVISIONS
FOUND IN THIS ASSIGNMENT SHALL BE APPLICABLE REGARDLESS OF
WHETHER OR NOT THE LIABILITIES, LOSSES, COSTS, EXPENSES, AND
DAMAGES IN QUESTION AROSE SOLELY OR IN PART FROM THE ACTIVE,
PASSIVE, SOLE OR CONCURRENT NEGLIGENCE, STRICT LIABILITY OR
OTHER FAULT OF ASSIGNOR (INCLUDING ANY DEFECTS, WHETHER OR
NOT PRE-EXISTING, LATENT, OR APPARENT), AND INCLUDING ANY
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF ASSIGNOR.

Post-Closing Operations. In order to fulfill the obligations undertaken by Assignee
above, Assignee expressly agrees to:

(1)  Within five (5) days of the Closing, obtain and provide evidence of all required
bonds or sureties covering all operations to be assumed by the Assignee to the
Assignor and the Texas Railroad Commission, or any successor agency having
jurisdiction over such operations;

(2)  Within five (5) days of the Closing, file such forms as are required to effect the
administrative transfer of the operation of the Assets with the Texas Railroad
Commission, or any successor agency having jurisdiction over such operations, and
provide copies of any such forms to the Assignor for its records;

(3)  On or before the first day of the first month following the Closing, assume full and
complete responsibility for all operations of the Assets;

(4)  On or before the first day of the first month following the Closing, assume full
responsibility for the reporting of all production and the payment of revenues
arising from such production; and

(53)  Within ninety (90) days of the Closing, prepare and present to Assignor a full and
complete settlement statement allocating all revenues and expenses attributable to
the Assets, with such statement to be subject to acceptance by the Assignor, acting
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in its sole and absolute discretion, and, following the Assignor’s acceptance of such
statement, with the parties to tender to one another such payments as are required
as to reflect the allocation shown on such statement.

Taxes. With respect to the payment of taxes, Assignor and Assignee agree as follows:

(1)  Assignor and Assignee agree that this transaction is not subject to the reporting
requirement of Section 1060 of the Internal Revenue Code of 1986, as amended,
and that, therefore, IRS Form 8594, Asset Acquisition Statement, is not required to
be and will not be filed for this transaction. In the event that the Assignor and
Assignee mutually agree that a filing of Form 8594 is required, those parties will
confer and cooperate in the preparation and filing of their respective forms to reflect
a consistent reporting of the agreed upon allocation.

(2)  Assignor shall be responsible for and shall pay all taxes attributable to or arising
from the ownership or operation of the Assets prior to the Effective Time. Assignee
shall be responsible for and shall pay all taxes attributable to or arising from the
ownership or operation of the Assets after the Effective Time. Either party which
pays such taxes for the other party shall be entitled to prompt reimbursement upon
evidence of such payment. Each party shall be responsible for its own federal
incomé taxes, if any, as may result from this transaction.

(3)  If this transaction is determined to result in state sales or transfer taxes, Assignee
shall be solely responsible for any and all such taxes due on the Assets acquired by
Assignee by virtue of this transaction. If Assignee is assessed such taxes, Assignee
shall promptly remit same to the taxing authority. If Assignor is assessed such
taxes, Assignee shall reimburse Assignor for any such taxes paid by Assignor to
the taxing authority.

Further Assurances. The parties agree to take all such further actions and execute,
acknowledge and deliver all such further documents that are necessary or useful in carrying
out the purposes of this Assignment. So long as authorized by applicable law so to do,
Assignor agrees to execute, acknowledge and deliver to Assignee all such other additional
instruments, governmental assignment forms, notices, division orders, transfer orders, and
other documents and to do all such other and further acts and things as may be necessary
to more fully and effectively convey and assign to Assignee the Assets conveyed hereby
or intended so to be conveyed.

Successors and Assigns, This Assignment shall bind and inure to the benefit of Assignor
and Assignee and their respective successors and assigns.

Governing Law. This Assignment shall be governed by and interpreted in accordance
with the laws of the State of Texas, without regard to any conflicts of law rule that would
direct application of the laws of another jurisdiction, except to the extent that it is
mandatory that the law of some other jurisdiction, wherein the Assets are located, shall
apply.

Exhibits. All exhibits attached hereto are hereby made a part hereof and incorporated
herein by this reference. References in such exhibits to instruments on file in the public
records are made for all purposes. Unless provided otherwise, all recording references in
such exhibits are to the appropriate records of the counties in which the Assets are located.

Captions. The captions in this Assignment are for convenience only and shall not be
considered a part of or affect the construction or interpretation of any provision of this
Assignment. |

Counterparts. This Assignment may be executed in one or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

{The remainder of this page is left blank intentionally. Execution pages follow.}
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EXECUTED on the dates of the acknowledgments below, to be effective for all purposes as of
the Effective Time.

ASSIGNOR:

ENDEAVOR ENERGY RESOURCES, L.P.

b B RSk

Name: R.Ben-€arter
Title: Vice-President - Land

STATE OF TEXAS 8
§
COUNTY OF MIDLAND §

This instrument was acknowledged before me this 7® day of March, 2022 by R. Ben
Carter, Vice-President - Land of Endeavor Energy Resources, L.P. a Texas limited

partnership, on behalf of said limited partnership.

11,
\\“\! 7, 1

SARAH ADAMSON

i.r,’

fl

\llll it
-

E AT
’éfﬁgggﬁg‘ Notary ID 3844344

595 = ‘ﬁ" Motary Public, State of Texas
SN ‘93 Comm. Expires 07-17-2023

smade [LALmaon_

Name:

Notary Public

My Commission Expires:
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ASSIGNEE:
HIBBARD ENERGY, L.P.

By: W

Name: Wallace Hibbard

Title:

President

STATE OF TEXAS

COUNTY O

§
§
§

This instrument was acknowledged before me this gﬁ day of
‘Wallace Hibbard, President of Hibbard Energy, L.P., a Texas limited partnership, on behalf of
said limited partnership.

A AAAAAAAAAARATA I AR IS AR AILA R

SAADSINSN

Sheortoas.
Gumm Exp. 08-11-2024

WY VYYYYY

AAAASASASAL AR AAL S AL Al as s

2022 by

o Moty

Name
Notary Public
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EXHIBIT "A-1"
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WELLS
EER PROP # APL WELL NAME WELL NUMBER | STATE COUNTY SURVEY ABSTRACT
0594.,001.01 4205133322 |ALTIMORE SCARMARDQ UNIT 1 TX BURLESON W. RALEIGH A-47
0965.001.01 4205132795 |BOWSER 1 TX BURLESON B. BROOKS A-274
0586.001.01 4205133012 |MCKINNEY ID 1 9.4 BURLESON J. FULCHER A-117
0958.001.01 4205130593  [PILLOW CURTIS 1 TX BURLESON J. BIRD A-5
0585.001.03 4205130854 |SPRINGER JOHN W 1 X BURLESON E. H. HALL A-134
0591.001.01 4205131053 |WEICHERT THEODORE 1 TX BURLESON A. M. COOPER A-81
0591.002.01 4205131996 |WEICHERT THEODORE 2 X BURLESON A. M. COOPER A-81
ENRD OF EXHIBIT "A-1"
Page 1 of 1



EXHIBIT "A"

LEASES
LESSOR LESSEE | VOLUME | PAGE | STATE | COUNTY | SURVEY |ARSTRACT LEGAL DESCRIPTION
PETE M. ALTIMORE, SR., AND WIFE |UNION PACIFIC 4/9/1992 200 559 |TEXAS |BURLESON |W.RALEIGH A47  |INSOFAR AS LEASE LIES WITHING THE ALTIMORE-
MARY O. ALTIMORE RESOURCES : SCARMARDO UNIT #1 AS DESCRIBED IN DESIGNATION OF
COMPANY UNIT DATED SEPTEMBER 2, 1992, RECORDED IN VOLUME
206, PAGE 803 OF THE OIL AND GAS LEASE RECORDS OF
BURLESON COUNTY, TEXAS
ROSALIE SCARMARDO, ET AL UNION PACIFIC 372371992 199 379 |TEXAS |BURLESON |W.RALEIGH A47 _ |INSOFAR AS LEASE LIES WITHING THE ALTIMORE-
RESOURCES SCARMARDO UNIT #1 AS DESCRIBED IN DESIGNATION OF
COMPANY UNIT DATED SEPTEMBER 2, 1992, RECORDED IN VOLUME
206, PAGE 803 OF THE OIL AND GAS LEASE RECORDS OF
BURLESON COUNTY, TEXAS
STATE OF TEXAS M-94905 UNION PACIFIC 41771992 204 77 [TEXAS |BURLESON |W.RALEIGH A47  |INSOFAR AS LEASE LIES WITILING THE ALTIMORE-
RESOURCES SCARMARDO UNIT #1 AS DESCRIBED IN DESIGNATION OF
_ —  |compANy UNIT DATED SEPTEMBER 2, 1992, RECORDED IN VOLUME
M /—0 q +- q05 206, PAGE 803 OF THE OIL AND GAS LEASE RECORDS OF
BURLESON COUNTY, TEXAS
ERMA BUTTS AND JUANITA SKELLY STRONG, IR, | 5/12/1984 117 610 |TEXAS |BURLESON |B.BROOKS A-2T4 |5 ACRES OUT OF THE BLUFORD BROOKS SURVEY, A-274,
MOSLEY MORE FULLY DESCRIBED IN LEASE
WILLIE BOWSER AND WIFE, MAMIE |R. A. BOWERS 2231977 20 225 |TEXAS |BURLESON [B.BROOKS A-274 |20 ACRES OUT OF THE BLUFORD BROOKS SURVEY, A-274,
BOWSER MORE FULLY DESCRIBED IN LEASE
JAMLS D. MCKINNEY AND WIFE, _ |DWIGHT SNELL & 6/23/1988 150 338 |TEXAS |BURLESON |J, FULCHER, N, | A-117, A-38 |125 ACRES OF LAND, MORE OR LESS, IN THE JAMES
LAURINE W. MCKINNEY ASSOCIATES A. MCFADDIN FULCHER SURVEY, A-117, AND TIIE N. A. MCFADDIN
SURVEY, A-38, BURLESON COUNTY, TEXAS, MORE FULLY
DESCRIBED IN LEASE, SAVE AND EXCEPT ALL THAT
PORTION OF THE LEASE LYING WITHIN THE BLAZEK-
MCKINNEY UNIT #1 AS DESCRIBED IN DESIGNATION OF
UNIT DATED AUGUST 19, 1990, RECORDED IN VOLUME 171
PAGE 510 OF THE OIL AND GAS LEASE RECORDS OF
BURLESON COUNTY, TEXAS
CALDWELL INDEPENDENT SCHOOL |R. A. BOWERS 111371979 E7) 4327 [TEXAS |BURLESON [J.BIRD A5 |1.8 ACRES OF LAND, MORE OR LESS, OUT OF THE JOHN
DISTRICT BIRD LEAGUE, A-S, MORE FULLY DESCRIBED IN LEASE
CURTIS W. PILLOW MARSHALL A. 8/13/1976 19 22 [TEXAS |BURLESON |1, BIRD A5 |TWOTRACTS OF LAND OUT OF THE JOHN BIRD LEAGUE, A
HARRELL 5, MORE FULLY DESCRIBED IN LEASE
PI‘O' of 2 .O: oo: : n: ..l
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EXHIBIT "A"
LEASES
LEASE
LESSOR LESSEE DATE VOLUME | PAGE | STATE | COUNTY SURVEY ABSTRACT LEGAL DESCRIPTION
ZELLA PILLOW MARSHALL A. 8/13/1976 19 125 |TEXAS |BURLESON |I. BIRD A-5 26.2 ACRES OF LAND, MORE OR LESS, OUT OF TIIE JOHN
HARRELL BIRD LEAGUE, A-5, MORE FULLY DESCRIBED IN LEASE
JOHN WILLIAM SPRINGER FRED PRICKETT 4/15/1976 18 104 [TEXAS |BURLESON |E.H.HALL A-134 100 ACRES, MORE OR LESS, OUT OF THE E. H. HALL
SURVEY, A-134, MORE FULLY DESCRIBED IN LEASE
THEODORE WEICHERT AND WIFE, |CHAMPLIN 5/14/1976 17 7 TEXAS |BURLESON |A.M.COOPER A-81 INSOFAR AS LEASE LIES WITHIN THE 160.0 PRORATION
ROSIE WEICHERT PETROLEUM UNIT FOR THE T 2 WEICHERT WELL
COMPANY
END OF EXHIBIT "A"
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EHXIBIT "A-2"
CONTRACTS
AGREEMENT GRANTOR/ GRANTEL/
s el B ety DATE | VOLUME PAGE STATE COUNTY WELL
|DESIGNATION OF UNIT  [UNION PACIFIC RESOURCES COMPANY onnvez | 206 %03 TEXAS | BURLESON |ALTIMORE-SCARMARDO UNITNO. 1
COMMISSIONER OF THE GENERAL LAND :
e OFFICE ON BEHALF OF THE STATEOF | 20101 PACIFIC RESOURCES | /471009 207 195 TEXAS | BURLESON [ALTIMORE SCARMARDO UNIT #1
TEXAS (k]
GAS PURCHASE ENDEAVOR ENERGY RESOURCES, L.P., NOT NOT BRAZOS &  [#8746: MCKINNEY ID #1, SPRINGER JOHN W 1,
CONTRACT ETAL. DEVERIGAR SERER L 3172004 | pEcORDED | RECORDED | T2XAS | BURLESON |WEICHERT THEODORE #1 & #2
GAS PURCHASE ENDEAVOR ENERGY RESOURCES, L.P., NOT NOT ]
o e DEVON OAS SERVICES,LP. [ 1012002, FOT | NOT | TExAs | BURLESON |#8502: BROWNR #1 AND REED NEWBERRY #2
GAS PURCHASE ENDEAVOR ENERGY RESOURCES, L.P., ] NOT NOT .
psteeibont oalvi DEVON GAS SERVICES, LB, [ 1onr00z [ NOT | NOT | TEXAS | BURLESON #8602 PILLOW CURTIS #1
END OF EXHIBIT "A-2"
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