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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, to 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.
APPLICANT Name  Unjon Pacific Resources Company
IDENTIFICATION TO
APPEAR ON LEASE Ade 801 Cherry Street
Fort Worth Texas 76101 5
Telephone ( 817) 877-7272
o Survey/ ym McWilliams A-39
AREA DESCRIPTION  County(ies)_o T 18500 Area )
(If Applicable)
53.00
Block/T Section/Tract Acres
» (II" Applicable)
25% 5.00 . 3
BID SUBMISSION Royalty,. Rental Per Acre - _____ Primary Term YTs.

Cash Bonus Enclosed Twenty-Six thousand Eight hundred Seventy-One

‘ & 00/100

(Dollars) § 26,871.00 92038188

_Sales Fee Atached Four hundred Three & 07/100

(Dollars) § 403.07 92038189

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
21 Union Pacific Resources Company ) 26,871.00

| 801 Cherry Street, Fort Worth, TX
APPLICANT
TAX 1.D. NUMBER -

SIGNATURE OF k%)&
APPLICANT/AGENT
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Lease Form
Revised 03/92

OIL AND GAS LEASE
NO. M-94912

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 MCWILLIAMS SURVEY, A-39 BURLESON COUNTY, TEXAS, BEING 53.00 ACRES, APPROXIMATELY, AS DESCRIBED BY
METES AND BOUNDS IN A DEED TO THE BURLESON COUNTY IMPROVEMENT DISTRICT NO. 1, OF RECORD IN VOLUME 40, PAGE 98, VOLLME 40, PAGE 101,
VOLUME 40, PAGE 102, AND VOLUME 40, PAGE 103, DEED RECORDS OF BURLESON COUNTY, TEXAS, LESS, SAVE AND EXCEPT THEREFROM ANY PORTION OF
LAND AS MAY BE NOW A PART OF THE RIVERBED OF THE BRAZOS RIVER OR WHICH MAY NOW BE LOCATED IN BRAZOS COUNTY, TEXAS, AND 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 Conmissioner 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 offered
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, Commissioner 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 Twenty-six Thousand Eight Hundred Seventy-one and No/100 Dollars ($26,871.00), 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
01l 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 oi] 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 oil 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) .0IL: As a royalty on oil, which is defined as including all hydrocarbons produced in a liguid form at the mouth of the well
and also all condensate, distillate, and other liquid hydrocarbons recovered from o1 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, 1f any, offered or paid for oil, condensate, distillate, or cther liquid
hydrocarbons, respectively, of a 1ike 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 is sold, used or processed in a plant, it will
be run free of cost to Lessor through an adequate oil and gas separator of conventional type or other equipment at Jeast as efficient
to the end that a1l 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 of1 1n 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 1n 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
Tiquid hydrocarbons, 1/4 part of the residue gas and the 1iquid hydrocarbons extracted or the market value thereof, at the option of
the lessor. All royalties due herein shall be based on one hundred percent (100Z) 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 1f 1iquid
hydrocarbons are recovered from gas processed in a plant 4n which Lessee (or its parent, subsidiary or affiliate) owns an interest,
then the percentage applicable to 1iquid 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 1f 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 liguid 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
woighted average gross selling price for the respective grades of liquid hydrocarbons), whichever is the greater. In no event, however,
shall the royalties payable under this paragraph be less than the royalties which would have been due had the gas not been processed.

(D) OTHER PRODUCTS: As a royalty on carbon black, sulphur or any other products produced or manufactured from gas (excepting
Tiquid hydrocarbons) whether said gas be "casinghead,” "dry" or any other gas, by fractionating, burning or any other processimg, 1/a
par‘: 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, commencing dri1ling 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 Tine and sales
thereof are commerced prior to the expiration of such three (3) month extension period.

(i3) In the event production in paying quantities is established pursuant to the terms of this lease and such production is brought
on Tine 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 additional well and completing same so that production in paying quantities is established and so that such production is
braught 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, tramsporting 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 in writing of the Conmissioner of the General Land Office, Lessee may recycle gas for gas 1i1ft 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 sold or used by Lessee in such manner as to entitle Lessor to a
royalty thereon under the royalty provisions of this lease.

(I) MINIMM ROYALTY: ODuring any year after the expiration of the primary term of this lease, if this lease 1s maintained by
production, the royalties paid to Lessor in no event shall be less than an amount equal to the total annual delay rental herein
provided; otherwise, there shall be due and payable on or before the last day of the month succeeding the anniversary date of this lease
a sum equal to the total annual rental less the amount of royalties paid during the preceding year. '

5. ROYALTY PAYMENTS AND REPORTS: A1)l 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 in the rules set forth in the Texas Register. Rules currently
provide that royalty on oil is due and must be received in the General Land Office on or before the 5th day of the second month
succeeding the month of production, and royalty on gas is due and must be received in the General Land Office on or before the 15th
day of the second month succeeding the month of production, accompanied by the affidavit of the owner, manager or other authorized
agent, completed in the form and manner prescribed by the General Land Office and showing the gross amount and disposition of all oil
and gas produced and the market value of the oil and gas, together with a copy of all documents, records or reports confirming the gross
production, disposition and market value including gas meter readings, pipeline receipts, gas line receipts and other checks or
memoranda of amount produced and put into pipelines, tanks, or pools and gas lines or gas storage, and any other reports or records
which the General Land Office may require to verify the gross production, disposition and market value. In all cases the authority
of a manager or agent to act for the Lessee herein must be filed in the General Land Office. Each royalty payment shall be accompanied
by a check stub, schedule, summary or other remittance advice showing by the assigned General Land Office lease number the amount of
royalty being paid on each lease. If Lessee pays his royalty on or before thirty (30) days after the royalty payment was due, then
Lessee owes a penalty of 5% on the royalty or $25.00, whichever is greater. A royalty payment which is over thirty (30) days late shall
accrue a penalty of 10X of the royalty due or $25.00 whichever is greater. In addition to a penalty, royalties shall accrue interest
at a rate of 121 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 oil and gas reserves underlying this lease or allocable to this lease and shall furnish said Commissioner
with copies of all contracts under which gas is sold or processed and all subsequent agreements and amendments to such contracts within
thirty (30) days after entering into or making such contracts, agreements or amendments. Such contracts and agreements when received
by the General Land Office shall be held in confidence by the General Land Office unless otherwise authorized by Lessee. 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 times be
subject to inspection and examination by the Commissioner of the General Land Office, the Attorney General, the Governor, or the
representative of any of them.

(B) DRILLING RECORDS: Written notice of all operations on this lease shall be submitted to the Commissioner of the General Land
Office by Lessee or operator five (5) days before spud date, workover, re-entry, temporary abandonment or plug and abandonment of any
well or wells. Such written notice to the General Land Office shall include copies of Railroad Conmission 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 radioactivity
survey made on the bore-hole section, from the base of the surface casing to the total depth of well, of all wells drilled on the above
described premises and shall transmit a true copy of the log of each survey on each well to the General Land Office within fifteen (15)
days after the making of said survey.

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

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

(A) VERTICAL: In the event this lease is in force and effect two (2) years after the expiration date of the primary or extended
term it shall then terminate as to all of the leased premises, EXCEPT (1) 40 acres surrounding each oil well capable of producing in
paying quantities and 320 acres surrounding each gas well capable of producing in paying quantities (including a shut-in oil or gas
well as provided in Paragraph 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 1t shall further terminate as to a1l 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 thall 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 1s 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 andfor 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 ard 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
upen Lessee for all purposes, If at any time after the effective date of the partial termination provisions hereof, the appiicable
field rules are changed or the well or wellslocated 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 ofl and/or gas should be produced in commercial quantities from a well located on land privately owned or
on State land leased at a Jesser royalty, which well 1s within one thousand {1,000} feet of the area included herein, or which wall
is draining the area covered by this-lease, the Lessee shall, within sixty (60) days after such initial production frem the draining
well or the well located within one thousand {1,000) feet from the area covered by this lease begin 1n good faith and prosecute
diligently the dri1ling 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 1in a good faith effort to make such offset well produce o1l 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 o1l 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 lLessee commences additional drilling or reworking
operations thereon, or, 1f 1t be within the primary term, commences or resumes the payment of the annwal 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 011 or gas should cease for any cause, Lessee's rights shall remain 4n full force ard
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 0il 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 011 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 oil 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 herecf 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 long as such operations continue in good faith and 1n workman}ike manner without interruptions totaling more than
sixty (60) days during. any one such operation; and if 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 il or gas is produced therefrom in paying quantities or payment of shut-in
oil 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 Gereral tand Office within thirty (30) days of any cessation of production.

T1. 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 0il 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 o1l or gas royalty an amount egual 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 s latest; if the
shut-in 011 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 additiomal 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 scld
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 ococurring, the right to continue to extend the lease by paying the shut-in




oil or gas royalty shall cease, but the lease shall remain effective for the remainder of the year for which the royalty has been paid
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 s causing the drainage or which is completed in the same producing
reservoir and within one thousand (1,000) feet of the leased premises; the compensatory royalty is to be paid monthly to the
Commissioner beginning on or before the last day of the month next succeeding the month in which the oil or gas is sold and delivered
from the well located within one thousand (1,000) feet of or draining the leased premises and completed in the same reservoir; if the
compensatory royalty paid in any 12-month period is in an amount less than the annual shut-in oil or gas royalty, Lessee shall pay an
amount equal to the difference within thirty (30) days from the end of the 12-month period; and none of these provisions will relieve
Lessee of the obligation of reasonable development nor the obligation to drill offset wells as provided in N.R.C. Section 52.034;
however, at the determination of the Commissioner, and with his written approval, the payment of compensatory royalties shall satisfy
the obligation to drill offset wells. (For purposes of determining due dates in accordance with this paragraph, the next succeeding
month shall mean the following calendar month, e.g. 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 o1l or gas has not been obtained on the
leased premises but drilling operations are being conducted thereon in good faith and in a good and workmanlike manner, Lessee may,
on or before the expiration of the primary term, file in the General Land Office written application to the Commissioner of the General
Land Office for a thirty (30) day extension of this lease, accompanied by payment of Three Thousand Dollars ($3,000.00) if this lease
covers six hundred forty (640) acres or less and Six Thousand Dollars ($6,000.00) if this lease covers more than six hundred forty (640)
acres and the Commissioner shall, in writing, extend this lease for a thirty (30) day period from and after the expiration of the
primary term and so long thereafter as oil or gas is produced in paying quantities; provided further, that Lessee may, so long as such
drilling operations are being conducted make like application and payment during any thirty (30) day extended period for an additional
extension of thirty (30) days and, upon receipt of such application and payment, the Commissioner shall, in writing, again extend this
lease so that same shall remain in force for such additional thirty (30) day period and so long thereafter as o1l or gas is produced
in paying quantities; provided, however, that this lease shall not be extended for more than a total of three hundred ninety (390) days
from 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 hereunder and
solely upon the leased premises; provided, however, Lessee shall not use potable water or water suitable for livestock or irrigation
purposes for water flood operations without the prior written consent of Lessor. Subject to its obligation to pay surface damages,
Lessee shall have the right to use so much of the surface of the land that may be reasonably necessary for drilling and operating wells
and transporting and marketing the production therefrom, such use to be conducted under conditions of least injury to the surface of
the land. Lessee shall pay surface damages in an amount set by the General Land Office fee schedule which is effective on the date
whan the activity requiring the payment of surface damages occurs.

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

(A) UPLANDS: Lessee shall build and maintain fences around its slush, sump, and drainage pits and tank batteries so as to protect
livestock against loss, damage or injury; and upon completion or abandonment of any well or wells, Lessee shall fi11 and level all slush
pits and cellars and completely clean up the drilling site of all rubbish thereon.

(B) SUBMERGED LANDS: No discharge 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 other 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 law including
forfeiture of the lease. Lessee shall be liable 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 Tine 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. ASSIGNMENTS: The lease may be transferred at any time. A1l transfers must reference 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 1s situated and filing the recorded relinquishment or certified copy of same in the General Land Office within
ainety (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 1iability theretofore accrued in favor of the State.

18. UEN: In accordance with N.R.C. Section 52.136, the State shall have a first 1ien upon all o1l 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. B8y
acceptance of this lease, Lessee grants the State, in addition to the 1lien 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,
a1l proceeds which may accrue to Lessee from the sale of such leased minerals, whether such preceeds are held by Lessee or by a third
party, and 211 fixtures on and {mprovements to the leased premises used {n 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 14en and security interest may be foreclosed with or without court proceedings in the manner provided 1n the Title
1, Chapter 9 of the Texas Business and Commerce Code. Lessee agrees that the Commissioner may require Lessee to exocute and vecord
such {nstruments as may be reasonably necessary to acknowledge, attach or perfect this 1ien. Llessee hereby represents that there are
no prior or superfor 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 1t becomes due, or
if Lessee or an authorized agent should knowingly make any false return or false report concerning production or drilling, or 1f 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 Dffice, or 1f Lessee should fail to file reports in the manner réquired by law or fail to comply with
rules and regulations promulgated by the General Land Office, the School Land Board, or the Railrcad Commission, or refuse the proper
authority access to the records pertaining to operations, or 1f 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 Tog of any well,
or if Lessee shall knowingly violate any of the materdal provisions of this lease, or if this lease s assigned and the assigrment 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 heredin shall be construed as waiving the automatic termination of this lease by operation of law or by reason of any
special limitation arising hereunder. forfeitures may be set aside and this lease and all rights thereunder reinstated before the
rights of another intervene upon satisfactory evidence to the Commissioner of the General Land Office of future compliance with the
provisions of the law and of this lease and the rules and regulations that may be adopted relative hereto.

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 {AWS 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
Gereral lLand 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 52.140. 1In 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 o1l 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 General 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
Conmissioner 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,
apptiances or property owned by Lessee and used by Lessee in the development and production of 0i1 or gas therefrom until all dry or
abandoned wells have been plugged and until all slush or refuse pits have been properly filled and all broken or discarded lumber,
machinery, or debris shali have been removed from the premises to the satisfaction of the said Commissioner or his authorized
representative.

23. FORCE MAJEURE: Should Lessee be prevented from complying with any express or implied covenant of this lease, from conducting
drilling operations thereon, or from producing 011 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 1iable 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 o1l
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 natural gas or casinghead gas, including both associated and non-associated gas,
produced from the mineral estate subject to this lease may be sold or contracted for sale to any person for ultimate use outside the
State 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 in this State requires the natural gas or
casinghead gas to meet its existing needs for fuel; (e) no producer of food and fiber requires the natural gas or casinghead gas
necessary to meet the existing needs of irrigation pumps and other machinery directly related to this production; and (f) no person
who resides in this State and who relies on natural gas or casinghead gas to provide in whole or part his existing needs for fuel or
raw material requires the natural gas or casinghead gas to meet those needs. However, the Railroad Commission of Texas may grant
exceptions to these provisions as set forth in N.R.C. Section 52.296.

25. LEASE 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
necessary 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: [f, during the primary term, a portion of the land covered by this lease is included within the
boundaries of a pooled unit that has been approved by the School Land Board in accordance with Natural Resources Code Sections 52.151-
52.153, 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
lease during the primary term shall be calculated based upon the number of acres outside the boundaries of a pooled unit, or, if after
the expiration of the primary term, the number of acres actually retained and covered by this lease.

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 Off e of the State of Texas under the seal

of the General Land Office, effective this 7th day of April, 1992.

OF THE STATE
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Garry Mauro
Commissioner
General Land Office

Aprdl 22, 1992

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

Attn: Steve Byrom
Gent.lemen:

Thank you for your participation in the State of Texas 0i] and Gas Lease 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. 21 M-94912

The lease agreement for this marginal number is enclosed. The lease will serve as your receipt for the
amount of your bid. Alsoc, your contractual and statutory responsibilities to the General Land Office are
outlined in 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 Dri11, Deepen, or Plug Back with Plat;

W-2, 011 Well Potential Test, Completion or Recompletion Report and Log;
W-3, Plugging Record;

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

G-10, Gas Well Status Report;

W-10, 041 HWell Status Report;

W-12, Inclination Report;

Electrical Logs (any scale and within fifteen (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 4s secured from this lease(s) it 1s required that monthly preduction/royalty reports (GLO
Forms 1,1a,2,2a) be submitted to the General Land Office ocutlining productionfdisposition 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 01 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 cutlined 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 1f you need any assistance in the future, or if
you have questions concerning the State lease that you operate.

Sfdcerely,

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

(812 4635256

Printed an reeveled naner
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TEMTIRARY

POOLING COMMITTEE REPORT

TO: SCHOOL LAND BOARD
DATE : February 2, 1993
OPERATOR : Union Pacific Resources Co. COUNTY: Burleson
UNIT NAME: Gaubatz-Yegua Unit #1 FIELD: Clay, NE.
(Austin Chalk 11350)
STATE LEASE(S) IN UNIT
Lease State State Expiration Term Acres Lessee of
*Type Number Rovyalty Date Year Acres In Unit Record
SF M-95040 1/4 *x* 8-4-94 2 550 38.46 UPRC
SF M-94912 1/4 ** 4-7-95 3 53 13.48 UPRC
** Subject to Royalty Reduction Provision
* RAL = Relinquishment Act
* SF = State Fee
* FR = Free Royalty
PRIVATE ACRES: 588.06
STATE ACRES: _51.94
TOTAL UNIT ACRES: 640.00

Unitized for: Depth(s):
0il See Remarks
Gas Formation:
Both X See Remarks
Participation:

Basis See Remarks

State Acreage B,12%

State Unit Royalty 1.62%

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

past primary term:

Satisfactory geological data furnished:

Well Location:
State Land
Private Land X

Railroad Commission Rules:
Spacing 830.33 Acres
Acreage Factor _77.08%

Yes X No
Yes X No
Yes p No



REMARKS :

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

The applicant spudded the proposed unit well on January 20, 1993.
The proposed horizontal length is 4,252.76 feet. The operator plans
on completing a horizontal gas 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 1.62%.

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.

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

Y

i m “W\“ W/\IWML
/2%3501113 M. Hubenak
Ol T sesme,

Peter A. Boone

POOLING COMMITTEE RECOMMENDATION:
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TERM POOLING AGREEMENT
UNIOM PACIFIC RESOURCES COMPANY
GAUBATZ-YEGUA UNIT mO. 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 goverrmental 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 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 “8", 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,
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.

(g9) 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 640 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.

th) 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 Conmission of Texas or other lawful authority, from any one
or more wells completed thereon.

(1) 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.

(§}] 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.

OF P! 3 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.

TAKIN ALTY : 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 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 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 February 2, 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.

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 August 2, 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.

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 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, authorizing the same, after the prerequisites, findings and approval hereof, as provided in said
Code having been duly considered, made and obtained.

DISSOLUTION: n.

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.

RATLFICATION/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; 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.

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 ,}"’Zﬁ = Q,E STATE

Legal By
Geology == " r
Execut ion of the General Land Office

EXAS .




Date Executed UNION PACIFIC RESOURCES COMPANY

BY

Its

ATTEST:




Date Executed UNION PACIFIC RESOURCES COMPANY

By C)f,'L.-t,.r‘..g( M‘/pé( L2 éL
7 Hh Fa

Its

ATTEST:

Date Executed Sinclair 0il Corporation
Attest: By

Its
Date Executed Torch Energy Associates

| Attest: By

Its
Date Executed Nuevo Energy Company
Attest: By

Its




CERTIFICATE |

I, Linda K. Fisher, Secretary of the School Land Board of the State of Texas, do hereby certify that at a |
meeting of the School Lend Board duly held on the 2nd day of February, 1993, the foregoing instrument was

presented to and approved by said Board under the provisions of Subchapter E, Chapter 52, of the Natursl

Resources Code, all of which is set forth in the Minutes of the Board of which I am custedian,

3
IN TESTIMONY WHEREOF, witness my hand this the /804 day of FNareh, . 1557

' -
M&AA i
Secrethry of the School Land Board

STATE OF TEXAS

COUNTY OF TARRANT

his instrument was acknowledged before me on /
bt of Union Pacific/ Resources
corporgtion, on pehalf of said corporation.

_ JHM-WW&Ms

Leigh M. Kauffman }

Notary Public Commission expires:

| A+ %] STATE OF TEXAS
‘ NG, My Comm, Exp, C3/11/35




Date Executed UNION PACIFIC RESTURCES COMPANY

ATTEST: Y,
Date Executed Sinclair 0il Corporation
httest: By

T 4=

Senior Vice President-Lan



-0ls Instrument was acknowledped before me orn the cay oI
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253, by , The
©Z SINCLAIR OIL CORPORATION. & coIporaiion, on behalf ¢f szic

in and for the

o
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™
A |
S
"o
o
b
9
0

X 0
YV}
n

€
ommission expires:

STATZ OF

COIDT™Y or

~ Wavae 2

STATE OF

COUNTY OF

h

My commission expires: Ew3-93



Date Executed

ATTEST:
Date Executec

Date Executed
Attest:

Date Executed

4

- - .
wttest:

UKION PACIFIC RESOURCES COMPANY

Smith
Vice President

Torch Enercy Associates

By

be

Znercy Company




Colorado

instrumen:t was acknowledp
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ORATION,

5 T""R LYNN :
Y BUCHANAN ! i

S
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~uaf T al d for the
Sseze of /%- orado

v commission expires: 10-29-96

STATE 0"

COUNTY oF

This inscrum

&nt was acknowledged before me on the cay of
y 993, by ; the
of TORCE ENERGY ASSOCIATES, a corporation, on benhal? of sgzic
CoTporatcion.

Notary Public in znd for the
State of

My commission expires:
3 I SR
STATE OF
COUNTY oF
i0ls Instrument weas acknowlecdgec beZore me on the cay oI
. 1993, by y the
ol NUZVO ENZRGY COMPARY, a2

corporation, on behalf oFf szic

cerpotation

Notary Public in and for ctne
State of
My

commission expires:



o ' Exhibit "B" .‘
" Attached to and made a part of that certain Term Pooling Agreement for the
Gaubatz-Yegua Unit #1.

FIELD NOTES

GAUBATZ - YEGUA UNIT No. 1
640.00 ACRE UNIT

Being 640.00 acres of land out of the William McWilliams
Survey, Abstract No. 39, in Burleson County, Texas and out of
the Brazos River in Burleson County, Texas and Brazos County,
Texas; being 298.23 acres of land out of those certain tracts
of land, described as First Tract and Second Tract in a deed
to Phillips Petroleum Company, recorded in Volume 127, Page
457, being 253.85 acres of land described as First Tract and
Second Tract, conveyed to Roy H. Cullen, Trustee, by deed
recorded in Volume 327, Page 315, being 35.98 acres of land
out of that certain tract of land described as Tract No. 1,
conveyed to Dee S. Osborne, Trustee, by deed recorded in
Volume 224, Page 598, being 13.48 acres of land out of those
certain tracts of land conveyed to Burleson County
Improvement District No. 1, by deeds recorded in Volume 40,
Pages 102 and 103, all in the Deed Records of Burleson
County, Texas, being 38.46 acres of land located within the
banks of the Brazos River, and being more particularly
described as follows:

BEGINNING at an iron rod found at a post for the east corner
of that certain tract of land described as Tract 1, in said
deed recorded in Volume 224, Page 598, and being the south
corner of that certain tract of land described as First Tract
in said deed recorded in Volume 327, Page 315;

THENCE S 43°31'24" W, along the southeast line of said Tract
l, recorded in Volume 224, Page 598, a distance of 972.58
feet to a point for the south corner of the herein described
unit;

THENCE N 45°37'24" W, traversing the interior of said tract
recorded in Volume 224, Page 598, and traversing the interior
of said tracts recorded in Volume 127, Page 457, a distance
of 4596.82 feet to a point on the northwest line of said
First Tract, recorded in Volume 127, Page 457 for the west
corner of the herein described unit;

THENCE N 44°10'52" E, along the northwest line of said First

Tract, recorded in Volume 127, Page 457, a distance of
4405.28 feet to a fence corner post;

i of 2



THENCE N 437°49'42" E, continuing along the northwest fenced
line of said First Tract, a distance of 1848.23 feet to a
fence corner post for the north corner of the herein
described unit;

THENCE S 45°21'15" E, along the fenced northeast line of said
First Tract, recorded in Volume 127, Page 457, a distance of
922.87 feet to a fence corner post on the west bank of the
Brazos River;

THENCE S 59°13'25" E, a distance of 456.29 feet to a point on
the east bank of the Brazos River:

THENCE along the east bank of the Brazos River the following
eight (8) courses and distances:

1) s 06°02'08" E, 278.52 feet,
2) 5 30°28'41" E, 236.66 feet,

3) S 33°12'07" E, 623.19 feet,

E
4) S 37°59'04" E, 393.72 feet,
E

5) S 45°47'02" E, 482.58 feet,

6) S 44°39'13"™ E, 467.88 feet,
7) S 41707'21" E, 512.95 feet,

B) S 42724'25" E, 344.29 feet to a point for the east corner
of the herein described unit:

THENCE S 44°21'42" W, a distance of 556.52 feet a point on
the west bank of the Brazos River

THENCE S 44°21'42" W, along the southeast line of said First
Tract recorded in Volume 327, Page 315, a distance of 4335.52
feet to the PLACE OF BEGINNING and containing 640.00 acres of
land, more or less.

_ Warren L. Simpson

3 Registered Professional Land Surveyor No. 4122
NET - November 17, 1992

2 of 2

LIMITED TO THE AUSTIN CHALK FORMATION,as found between 10,005 feet and 10,495
feet in the LaSalle #1 Arhooulos Well, which is located 19,000 feet from-the
NE line and 3200 from the SE line of the S. Davidson Survey, A-13, Brazos County

Texas,



Exhibit "A"

Attached to and made a part of that certain Term Pooling
Agreement for the Gaubatz-Yegua Unit #1.

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:

Schedule of Leases

Mrs. Willie Gaubatz TX-40941
Union Pacific Resources Company

October 4, 1991

0il and Gas Lease Records of Burleson County
Volume 162, Page 211

State of Texas M-95040 TX-46248
Union Pacific Resources Company

August 4, 1992

0il and Gas Lease Records of Burleson County
Volume 207, Page 313

Official Records of Brazos County

Volume 1612, Page 219

State of Texas M-94912 TX-45516
Union Pacific Resources Company

April 7, 1992

0il and Gas Lease Records of Burleson County
Volume 204, Page 70

First City, Texas-Bryan, N.A. TX=-42632 (10)
Union Pacific Resources Corporation

June 11, 1990

0il and Gas Lease Records of Burleson County
Volume 166, Page 464

Yegua Properties, Ltd. TX-42632 (1)
Union Pacific Resources Corporation

October 12, 1990

0il and Gas Lease Records of Burleson County
Volume 177, Page 79
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. 'Attdched to and made a part of that certain Term Pooling Agreement for the

Gaubatz-Yequa Unit #1.

UNION PACIFIC RESOURCES COMPANY
. GAUBATZ-YEGUA UNIT No. |
SURFACE LOCATION ELEV.-210 FEET

.

S5 44°2]1°42°¥

= COUNTY RDAD N LD R dd02 28" N 43'49°42°F /848 23"
T A_l4 4p0°
‘h
14.300°
iy | 7
- FIRE;/4EACT
P 276.79 AC.
o iN UNIT
7
a L L4
i - 2
. L'} Q
M | 27/ 457
5 SELOD iHCACT / ]
5 .44 AC. 327/315 = 3 s
A ; IN UNIT FIRST TRACT I ;-5 ¢
I T @ 327/315 xz
SECOND TRACT 5 ad
9.89 AC. oY Lé
: t : ) IN UNIT : ;\13
GAUBATZ-YEGUA UNIT No. | 200'WIDE LEVEE TRACT —1. \ / ‘%%
BURLESON COUNTY —
BOTTOM LOCATION IMPROVEMENT DISTRICT SV | ~—17
: ke4/598 40/10%-103 of |
35.98 AC. i -
\12 180 IN UNIT 2661°
o -~—L9

S 43'31°24°¥
972.58"

4335.52° \

ALFRED KENNON A-32 s iz

| LINE TABLE |

-

NOTES: ©ow L1 S 59*13'25°E  456.29"
. L2 S 06'02°08°F 278,52
| ) BEARINGS BASED ON TRUE NORTH OBTAINED BY SOLAR ORSERVATION L3 S 30°28°41°E 236.66°
L 4 S 33*12'07°E 623.19°
L.¥ S 37'59°04°FE 393.72°
W AT M HEAST OF E
2) WELL 1S LOCATED 7.2 MILES EAST SOUTHEAST OF SNOOK, TEXAS i S TPirote  aina
L 7 S 44*°39° |3°E 467.88"
3) INDICATES LIMITS OF WNIT L& S 41°07°21°F 512 95
4) EASEMENTS RECORDED IN VOL 284/PG 911 4 VOL 284/PG 913 Jid wiloinitsennisk . i
ARE BLANKET EASEMENTS TO VESCO PIPELINE CO.
5 ) EASEMENT RECORDED IN VOL 2B3/PG bbb TO CLAJON GAS CO.
DOES NOT AFFECT THIS UNIT.
61 STATE PLANE COORDINATE DATA, 1927 DATUM | GAUBATZ-YEGUA UNIT No. | I
SURFACE LOCATION s g S——
i' 3,5?2.3?? TRACT LNT? DESCRIPTION D%EL/PGCO e
' ] 298,23 Mre. WILLIE GAUBATZ 1277457
BOTTOM LOCATION FIRST & SECOND TR
X+ 3. 257,131 2 253.85 YEGUA PROPERTIES. LTD. 3277315
- 'S0 728 FIRST CITY, TEXAS-BRYAN N.A.
3 38. 46 STATE OF TEXAS STATE LSE No.
M-95040
4 13,48 STATE OF TEXAS 407102
4071
e
5 35.98 YEGUA PROPERTIES LTO. TRACT 1
540.00 ACRES TOTAL IN UNIT
SURVEYEQ MAY 18, 1992
REVISED NOVEMBER |7' 1992 (UNIT CONFIGURATION & DRAIN HOLE DIRECTION
REVISED JANUARY 11, 1993 [MOVE SURFACE LOCATION ANO BOTTOM LOCATION)
\
/ / : UNION PACIFIC RESOURCES COMPANY
y
At —_7) s [__GAUBATZ-YEGUA UNIT No. I |
WARREN L. SIMPSON R.P'L.S. No. 4122 WM. McWILLIAMS SURVEY, A-39
7701 CAMERON ROAD  SUITE Mo. 108 BURLESON COUNTY, TEXA
AUSTIN TEXAS 78752 it

PHONE (512) 452-1513 SCALE |°-1000°
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TEMTIRAEY

POOLING COMMITTEE REPORT

TO: SCHOOL LAND BOARD

DATE: April 6, 1993

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

UNIT NAME: J.K. Lassig Unit No. 1 FIELD: Giddings

(Austin Chalk -3)

STATE LEASE(S8) IN UNIT

Lease State State Expiration Term Acres Lessee of
*Type Number Royalty Date Year Acres In Unit Record
SF M-95040 1/4 %% 8-5-94 2 550 29.05 UPRC

SF M-94912 1/4%* 4-7-95 3 53 9.57 UPRC

** Subject to Royalty Reduction Provision

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

PRIVATE ACRES: 561.38

STATE ACRES: 38.62

TOTAL UNIT ACRES: 600.00
Unitized for: Depth(s): Well Location:
0il See Remarks State Land o
Gas Formation: Private Land X
Both X See Remarks
Participation: Railroad Commission Rules:
Basis See Remarks Spacing 625.73 Acres
State Acreage 6.44% Acreage Factor 100%

State Unit Royalty 1.29%

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 temporary six month
0oil and gas pooling to all depths.

The operator plans on drilling a horizontal oil well to test the
Austin Chalk Formation. The proposed horizontal length is 4,054.02
| feet. The proposed unit well was spudded on March 20, 1993.

If the unit is approved, the applicant will earn a royalty reduction
to 20%, making the State’s unit royalty participation 1.29%.

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.

Peter A. Boone
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TERM POOLING AGREEMENT
UNION PACIFIC RESOURCES COMPANY
J. K. LASSIG UNIT NO. 1
BRAZOS AND BURLESON COUNTIES, 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 all depths underlying the surface boundaries of the pooled
unit ("unitized interval®).

POOLING AND EFFECT: 4.

The parties hereto conmit 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,
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 ares 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® ag 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.

(@) If the Railroad Commission of Texas (or any other Texas fegulatory body having
Jurisdiction) shall adopt special field rules providing for ofl and/or gas proration
units of less than 600 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 Schoo! Land Board of the State
of Texas for such remedy as may be agreeable to the Board.

[{;}] 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 lard,
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 anygother 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 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 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 XIND: 6. 1

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, ptus premium, if any, offered
or paid for oil, condensate, distillate, or other liquid hydrocarbens, 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 ges, 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.) \ 2

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
the date the pooled mineral is first produced.

JERM: 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 October 6, 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.

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 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, authorizing the same, after the prerequisites, findings and approval hereof, as provided in said
Code having been duly considered, made and obtained.

DISSOLUTION: n.

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, 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 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 vicolation 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 é '/0-?3

Legal
Geology ,
Execution




Date Executed /MAY 7 (993 UNION PACIFIC RESOURCES COMPANY

o (1000 Do QG Florerc B
d{: e Attorney~In-Faci
3P
ATTEST: \\W
Date Executed SINCLAIR OIL CORPORATION
By e
It g




(b) As to royalty on gas, such value to be based on (1) the highest market price paid or
offered for gas of comparable guality 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 thll Auremnt “field" means the general area in which the lands covered hereby sre
located.) «h

FFECT ATE: 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
the date the pooled mineral is first produced.

JERM: .

Unless this agreement expires earlier pursuant to the terms of the respective leases included as & part of this
Agreement, this Agreement shall expire on October 6, 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.

TATE 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, authorizing the same, after the prerequisites, findings and approval hereof, as provided in said
Code having been duly considered, made and obtained.

DLSSOLUTION: .

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 I:omnu, County, Texas, and & 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.

RATIFICAT Wi R: 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 ruson
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 vmll:inn 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 STATE J@F TEXAS

Legal By
Geology
Execution

issi
Land Officc



Date Executed /MAY 7 (993 UNION PACIFIC RESOURCES COMPANY

c{lv [‘Ck*(’ é(yqu'p':;la @ﬁ(l(}tﬁ
s Atiorneyin-
ATTEST: -:;\Bt?)*"‘

Date Executed - © ; 51 OIL €0
By 4 -i:...
Kenneth T. Smith .
Its Vice President £ .
...:.-




CERTIFICATE

1, Linda XK. 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 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.

v

‘.iec:d ritary of the School Land ngard

IN TESTIMONY WHEREOF, witness my hand this the y of , 1993,

STATE OF TEXAS

CONTY OF Tarrant
.

| : Wee. 3 Carolyn J. David
sese This instr knowledged before me on , 1993, by Y : Vi as
| et e Aﬁornevﬂ“-‘péef of Union Pacific Resourced/ Company, a Delaware corporation, on

behalf of said corporation,

‘ .. -
‘ - - : o : -
‘ ' '\l
‘ Notary Public e of . _
. \ ; STATE OF TEXAS Commission expires:
A : My Comm. Exp. 03/11/95 §
LR R

STATE OF COLORADO
COUNTY OF DENVER

This instrument was acknowledged before me on , 1993,
by as of Sinclair
0il Corporation, a Vlyoming corporation, on behalf of said
corporation.

Notary Public in and for the
State of Colorado
Commission expires:




CERTIFICAY

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 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 1 am custodian,

IN TESTIMONY WHEREOF, witness my hand this the day of , 1993,

Secretary of the School Land Board

STATE OF TEXAS
county of Tarrant

This, instr knowledged before me on , 1993, by Cafo'yn J. David as
%ﬁornevﬂ“'ﬁa of Union Pacific Resourcg Company, @& Deiaware corporation, on

behalf of said corporation.

g

T

&

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

Commission expires:

STATE OF COLORADO
COUNTY OF DENVER

This instrument was acknowledged befgore me on - o , 1993,
by Yenne4f 7. il as Ve e [£ e8ibern; of Sinclair
0il Corporation, a Vlyoming corporation, on behalf of said
corporation. :

>/ "0 SEA L A LA YL AL

"¢ TERRILYNN & Notary Public in and for the
 BUCHANAN | | L State of Colorado ‘ _
' ' Commission expires: /7 7~ 7
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Exhibit

TX1-41224(1)

Florine Sowar Borden
Union Pacific Resources
May 21, 1990

Oil & Gas Lease Records
Volume 167, Page 379

TX1-41224(2)

IIAII

Company

of Burleson

Dorothy Gunter Armstrong

Union Pacific Resources
May 21, 1990

0il & Gas Lease Records
Volume 165, Page BO6

TX1-41224(3)

William Batte Bryant
Union Pacific Resources
May 21, 1990

0Oil & Gas Lease Records
Volume 165, Page 814

TX1-41224(4)

Eloise Kadell Schreiner
Union Pacific Resources
May 21, 1990

Oil & Gas Lease Records
Volume 168, Page 733

TX1-41224(5)

Eleanor Miller Reese
Union Pacific Resources
May 21, 1990

0il & Gas Lease Records
Volume 165, Page 818

TX1-41224(6)

Albert Richard Kadell
Union Pacific Resources
May 21, 1990

Oil & Gas Lease Records

Volume 165, Page B1l0
TX1=-41224(7)
John K. Lassig, et ux

Union Pacific Resources
October 12, 1990
Oil & Gas Lease Records

Volume 174, Page 66
TX1-43819
Marshall H. Worthington

Union Pacific Resources
January 31, 1992

0il & Gas Lease Records
Volume 199, Page 649

TX1-44743

Jack W. Conaway, et ux

Union Pacific Resources
January 31, 1992

Oil & Gas Lease Records
Volume 202, Page 446

TX2-45516

State of Texas

Union Pacific Resources
April 7, 1992

0il & Gas Lease Records
Volume 204, Page 70

TX2-46248

State of Texas

Union Pacific Resources
August 4, 1992

0il & Gas Lease Records
Volume 207, Page 313

Company

of Burleson

Company

of Burleson

Company

of Burleson

Company

of Burleson

Company

of Burleson

Company

of Burleson

Company

of Burleson

Company

of Burleson

Company

of Burleson

Company

of Burleson

County,

County,

County,

County,

County,

County,

County,

County,

County,

County,

County,

Official Records of Brazos County, Texas
Page 219

Volume 1612,

Texas

Texas

Texas

Texas

Texas

Texas

Texas

Texas

Texas

lexas

Texas




Exhibit "B"
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D NOTES

J.K. Lassig Unit No. 1
600.00 Acre Unit

Being 600.00 acres of land out cof the William McWilliams
Survey, Abstract No. 39 in 2Burleson County, Texas: being
451.81 acres of land out of that certain tract of land
conveyed to John K. Lassig, et ux, by deed recorded in Volume
203, Page 447; being 9.57 acres of land conveyed to Burleson
County Improvement District No. 1, by deed recorded in Volume
40, Page 10l1; being 91.97 acres of land conveyed to Marshall
H. Worthington, by deed recorded in Volume 131, 2Page 55;
being 17.60 acres of land out of that certain tract of land
conveyed to the Veterans' Land 3card of the State of Texas,
by deed recorded in Volume 250, Page 843, all in the Deed
Records of Burleson County, Texas and being 29.05 acres of
land located within the banks of the Brazos River in Brazos
and Burleson Counties, Texas and being more particularly
described as follows:

BEGINNING at a fence corner post at the west corner of said
Lassig tract;

THENCE along the fenced northwest line of said Lassig
the following three (3) courses and distances:

ct
H
w
8]
ot

1) N 44°43'51" E, 3478.13 feet o a fence coraer post,
2) N 44°20'28" E, 2818.41 feet to a fence corner post,

3) N 44°35'01" =, 582.84 feet to a point for the north corner
of said Lassig tract on the west bank of the Brazos River;

THENCE N 44°35'01" =, a distance of 745.8%3 feet to a point -
Zor the north corner of the herein described unit on the east
bank of the Brazocs River:

(90 ]




THENCE along the east bank of the Brazos River. the following
four (4) courses and distances:

1) 8 29%47'17" E, 1305.72 feet,
2) S 27°26'26" E, 616.58 feet,

3) 8 24°57"'45"

4]

» 457.50 Zfeet,

4) S 24°05'27" E, 37.81 feet to a‘point for the east corner
of the herein described unit;

THENCE S 44°21'15" W, passing at 390.02 feet a point for the
east corner of said Lassig tract on the west bank of the
Brazos River, a total distance of 4770.43 feet to a fence
corner post at an interior ell corner of said Lassig trac:;

THENCE S 45%41'S3" E, a distance of 2116.07 feet to a fence
corner post at an east corner of said Lassig tract;

THENCE S 43749'42" W, a distance of 2117.89 feet to a fence
corner post at the south corner of said Lassig tract;

THENCE S 44°10'52" W. along the southeast lines of said
Worthington tract and said Veterans' Land Board trac:z. a
distance of 2234.91 feet tc a point for the south corner of
the herein describec unit;

THENCE N 457°33'43" W, traversing the interior of sa:d
Veterans' Land Board tract, a distance of 1983.43 feet “0 a

point for corner;

THENCE a
tract, ¢

T oy

cng the westerly lines of said Veterans' Land 3oard
e Zollowing three (3) courses and distances:

I3

1) N 42738'17" Z, 69.94 feet -0 a point for corner.
2) N 45%°33'38" W, 169.68 feet to a point for corner.

3) N 44745'30" E, 290.80 feet to an iron rod found at -he
north corner of said Veterans' Land Board tract:

(]
o]

Hh
W



THENCE N 44°38'42" E, a distance of 1864.35 feet to a point
for the north corner of said Worthington tract;

THENCE N 45°49'33" W, along the fenced southwest line of said
Lassig tract. a distance of 2331.45 feet to the PLACE of
BEGINNING and containing 600.00 acres of land more or less.

LIMITED TO
and 10,552
3,280 feet

-
Acin 7 iopirr—
Warren L. Simpson

Registered Professional Land Surveyor No. 4122
January 11, 1993

THE AUSTIN CHALK FORMATION, as found between 10,168 feet
feet in the Continental Porter #1 Well, which is located
from the NWL and 8,600 feet from the SWL of the W. McWilliams

Survey, A-39, Burleson County, Texas.




N 44°35°01! "~

13

41"

2818,

ACRE
UNIT

/

O

Exhibit *C"
- sarsTusE 57500
o 37.81

/ S 24'05'27°F

1] BEAHINGS BASED ON TRUE NORTH CATAINED BY SOLAR CBSERVATION

2) VOLL 1S LOCATED 7.0 MILES EAST SDUTHEAST OF SHNODK , TEXAS

J. K.

BOTTOM LOCAT ION

N 44°20°28°E

LASSIG UNIT Ne. |

R J) PeEENEYR O NDICATES LIMITS OF WNIT
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P Return cach W-1 with plat. applicable fee. and “W-1 Form W-1

Compliance Certificate” [W- money RAILROAD COMMISSION OF TEXAS Rev. 9/1/91
order payable ummzmm;: “ Oll and Gas Divislon
P Address o Application for Permit to Drill, Deepen, Plug Back, or Re-Enter EFFECTIVE SEPT. 1, 1991, PERMIT AFFLICATION FEE WILL VARY
Rallroad Comunission of Texas ACCORDING TO THE TOTAL DEPTH SHOWN IN [TEM NO. 9 BELOW.
Oll and Gas Division. Drilling Permits P Filc a copy of W-1 and plat in RRC District Office P Read Instructions on Back | 0:2000'- 8100, 2001 - 4000° - 8125
P O Box 12967 4001 - 9000" - 8150 2001° of deeper - B200
Austin, Texas 787112967
Purpose of filing (mark appropriate baxes): > AP1 No.
[x] e [[] Decpen fociow casing) [[] Decpen (within casing) [] Prug Back [[] Re-Enter Enter here, 42-051- 33321
if assigned: Permit No.
[X] Horzontal [ pirectional e [[] sidetrack [[] Amended Permit (enter permit no. at right & explain fully In Remarks) P 399505
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 Na.
UNION PACIFIC RESOURCES COMPANY B76645 03 BURLESON >
2 Address (Induding city and zip code) 6. Lease Name (32 spaces maximum) 7. RRC Lease/ID No. 8. Well No. 9. Total Depth
P.0. BOX 7, MS 3407 LASSIG, J.K. UNIT 1 15,000
FORT WORTH, TX 76101-0007 e
e Section Block Survey WILLIAM McWILL [AMS Abstract No. A—__39 |
e Thiswellistobelocated — 7 milestna—ESE_ direction from _SNOOK, TX
which Is the nearest lown In the county of the well site.
11. Distance from proposed location to nearest lease or unit line 467 f 12. Number of contiguous acres In lease. pooled unit. or unitized tract 600 (OUTLINE ON PLAT.)
14, 5 15, - 18 2 | iw | LT 19. Distance from 20 21. No. of applied for, per-
3 : I I | S - oz h-thuaauae . proposed loca- mitted, or completed
: 3 R e KT R o= | Numberof | assignedtoan-|; tion to nearest locations (Including
I&ﬂELDNAMEI!:ncdyulbmmonRRCpmuuon-dnduhl wl vy S Wl ) < T % | acresin i ‘| otherwellon | applied for, this one) on lease In
List all established and wildcat zones of anticipated - e b gk Al SR be 8 drilling unit | thisleasé & In |; permitted. or OIll, gas, this reservolr.
mmuummuuﬂrnmw-lanwadmua i. 1. .| Spacing << || Density for this well. 1/| this reservolr? |- completed well. . | or other
these zones. One zone per line. Completion | pattem | | ten, | OUTLINE | Ufso explain |: thislease & type well olL GAS
1 depth ") ' ‘| facres) | ON PLAT. In Remarks. |- reservolr. () (Specify)
GIDDIGNS (AUSTIN CHALK -3) 14,800 467 /1200 160/80 600 NO N/A oIL 1 0
GIDDIGNS (AUSTIN CHALK -GAS) 14,800 467 /1200 160/80 600 NO N/A GAS 0 1
GIDDIGNS (BUDA) 15,000 | 467/1200 160/80 600 NO N/A 0IL ! 0
22 Perpendicular surface location from two nearest designated lines: If a directional well, show also projected battom-hole location
o Lease/unie 200" FSEL & 1617' FNEL . o Lease/Unit _ 467" FNWL & 2592' FSWL BHL: 41
* Sunxcy/Section 14,550"' FSWL & 3980°' FNHL & Sunvy/Section —49]1"' FNWl & 16.640' FSHl
23, Is this a pooled unit? 24.Is Item 17 less than Item 16 (substandard acreage for any leld applied for)?
ves [X] P (Attach Form P-12 and certified plat) No[ ] Yes[ ] P (Attach Form W-14) No K]
25. Is this wellbore subject to Statewide Rule 36 (hydrogen sulfide areal? yes [ No [X] If subject to Rule 36, ts Form H-9 fled? yes [ ] No] P Il not flied. explain in Remarks.
26. Do you hawve the right to develop the minerals under Ynm NeD
any right-of way that crosses, or Is contiguous to. this tract? 1 certify that information stated In this application Is true and complete. (o the best of my knowledge.
If not. and If the well requires a Rule 37 or 38 exception,
sce Instructions for Rule 37. /KAREN S. MOSS/SR. REGULATORY ANALYST
Remarks  AMEND PERMIT FOR STACKED DUAL LATERAL. ture Name and title of operator’s representative
PENETRATION POINT LOCATION: 02/22/93 B17/877-7957
1514" FNEL & 670' FSEL of unit; Date: mo. yr. Tel:  Arca Code  Number -
14,655 FSWL & 3808' FNWL of survey. et .._._'__, -------- — l-l-eOnlyo—- S ——— =
BHL #2: 467' FNWL & 2592' FSWL of unit; fqi? Wi 5 ﬁq@ f‘.f :‘t‘E ‘, C
491" FNWL & 16,640' FSWL of survey. - - -{_f"vs,’js.i..-.-? .
& 8 ® s s L] s 9
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W-1 COMPLIANCE CERTIFICATION FORM W-1C

9/191
Railroad Commission of Texas
Oil and Gas Division Reference: TNRC 91.110
P. O. Box 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 Auslin; a copy does not have to be attached to 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 false 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 and all appeals have been exhausted; or
. the Commission and the organization have entered into an agreed order relating to an alieged violation;
AND
(1)  the conditions that consiituted 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 to 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 relating to a violation, during that

period of ownership or control.
UNION PACIFIC RESOURCES COMPANY 4,@ Y Do
organization name L/ representative’s signature
KAREN 5. MOSS SR. REGULATORY ANALYST
representative’s name (print or type) representative’s title
817/877-7957 02/22/93

phone number with area code date



Form P - 12

(1 /16/74)
RAILROAD COMMISSION OF TEXAS
OIL AND GAS DIVISION
CERTIFICATE OF POOLING AUTHORITY
1, KAREN S. MOSS , being of lawful age, being familiar with

the matter, and having full knowledge of the facts set out, do state:

(1) That the acreage claimed for the purpose of establishing a 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: LASSIG, J.K. UNIT WELL NO. 1
GIDDINGS (AUSTIN CHALK -3)

FIELD: _ GIDDINGS (AUSTIN CHALK - GAS) . BURLESON COUNTY,
GIDDINGS (BUDA)

TEXAS, contains 600 * acres; that with respect to such pooled unit, as it is hereafter

described, parties now owning a 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
subject 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 instrument or instruments the provisions of
which are now in effect, pooled such of said interests as they now own therein, in such manner that all
of such pooled unit shall be considered by the Commission as one base tract as if all rights with

respect thereto has been acquired under a single contract.

(2) That the pooled unit described in the preceding paragraph 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 virtue of the pooling agreements referred to in the preceding

paragraph, are now contained within the pooled unit 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 tract:

(OVER)




DESCRIPTION OF INDIVIDUAL TRACTS3 OR LEASES CONTAINED
WITHIN POOLED UNIT REFERRED TO IN PARAGRAPH (1) ABOVE

NAME OF HOLDER OF LEASE

LEASE NAME

NO. OF ACRES MARGIN

UNION PACIFIC RESOURCES COMPANY

UNION PACIFIC RESOURCES COMPANY
UNION PACIFIC RESOURCES COMPANY
UNION PACIFIC RESOURCES COMPANY
UNION PACIFIC RESOURCES COMPANY

JOHN K. LASSIG ETUX

DOROTHY GUNTER ARMSTRONG

FLORINE SOWAR BORDEN
WILLIAM BATTE BRYANT
ELOISE KADELL SCHREINER
ELEANOR MILLER REESE
ALBERT RICHARD KADELL
STATE OF TEXAS

STATE OF TEXAS

MARSHALL H. WORTHINGTON
JACK W. CONWAY ET UX

TOTAL:

451.81

9.57
29.05
91.97
17.60

600.00

CERTIFICATE:

I 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.

V2, 9 /KAREN S. MOSS SR. REGULATORY ANALYST 02/22/93
Representative of Operator Title Date

817/ B877-7957
A/C Number

Telephone

INSTRUCTIONS

Where two or more tracts are pooled to form either a drilling unit or a proration unit as permitted by
Commission regulation, the operator thereof must furnish a certificate of pooling authority at the time

action by the Commission is sought either for a permit to drill on a pooled drilling unit or for estab-

lishment of an allowable for a well on a pooled proration unit.
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Union Pacific

Resources DATE: 08/06/93
A Subsichar, of Union Pacilic Corporation DIVISION ORDER
VGS
PROPERTY NUMBER: 049098 PRODUCT(S) :CRUDE OQIL,GAS
BF
PROPERTY NAME: LASSIG, J.K. UNIT #1 COUNTY/PARISH: BURLESON
OPERATOR: UNION PACIFIC RESOURCES STATE: TEXAS

LEGAL DESCRIPTION: 600 ACRES OUT OF WILLIAM MCWILLIAMS SURVEY, A-39.
(UNIT DESIGNATION RECORDED VOLUME 213, PAGE 660.)

STATE OF TEXAS 005772101001
% COMMISSION GEN. LAND OFFICE

1700 N CONGRESS AVENUE

STEPHEN F. AUSTIN BLDG. 100 200
AUSTIN TX 78701

THIS IS YOUR COPY. PLEASE RETAIN FOR YOUR RECORDS.

IMPORTANT: YOU MUST PROVIDE YOUR SOCIAL SECURITY OR TAX ID NUMBER. YOUR
SIGNATURE AND THOSE OF TWO WITNESSES MUST ALSO BE PROVIDED. YOUR SIGNA-
TURE CONFIRMS THE INTEREST IDENTIFIED BELOW TO OWNER #0057721-01 DOI ID#%
001, AND BINDS YOU TO THE TERMS ON THE REVERSE SIDE OF THIS DOCUMENT.
FURTHER, YOU HEREBY CERTIFY UNDER PENALTIES OF PERJURY, AS REQUIRED BY
THE INTERNAL REVENUE CODE, THAT THE NUMBER SHOWN ON THIS FORM IS YOUR
CORRECT TAX ID NUMBER. PLEASE RETURN THE EXECUTED DIVISION ORDER TO
UNION PACIFIC RESOURCES CO. P.O. BOX 2993, FORT WORTH, TEXAS 76113-2993.
THIS DIVISION ORDER SHALL BE EFFECTIVE AS OF 7:00 A.M. ON THE FIRST DAY
OF MAY 1993,

WNER SIGNATURE(S)/CORPORATE TITLE SIGNATURE OF WITNESS #1

SOCTAL SECURITY OR TAX 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 0.016108
2299119 01 o001 DOROTHY GUNTER ARMSTRONG RI 0.018824
2299121 01 001 FLORINE SOWAR BORDEN RI 0.006275
2299133 01 001 WILLIAM BATTE BRYANT/TRUSTEE RI 0.018824
2299145 01 001 JACK CONWAY AND JOY CONWAY RI 0.002933
2299157 01 001 ALBERT RICHARD KADELL RI 0.006274

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.D.Box 2983
Fort Worth, Texas 76113-2993

OIL : 0i1 shall include crude oil, condensate and other ligquid hydrocarbens marketed in conjunction
with the production of oil and gas. The price of all oil marketed shall be a posted per barrel field
price for similiar o11 for the field where produced or as established under applicable contract,
less A) trucking. barging or pipeline expenses, if any, to the point of delivery designated by the
purchaser; B) the cost of any treatment necessary to render such cil merchantable; C) any proper
deduction for water, dirt, sediment and other impurities; and D) corrections for temperature

and gravity made in accordance with established rules prevailing at the time and place of delivery.
A1l o1l marketed under the terms of this division order shall become the property of the purchaser
to whom it is marketed by Union Pacific Resources Co. (UPRC)when delivered to such purchaser

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

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

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

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

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

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

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

TITLES : If any dispute or question arises concerning title to the interest of the owner(s) in the
property or the proceeds from the sale of production therefrom, UPRC shall be furnished, at its
reguest. 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 suthorized to withhold proceeds due the owner(s) of the disputed or
questioned interest, If any action or suit is filed in any state or federal court or administrattve
body affecting an owner(s} interest or proceeds due, owner(s) shall immediately provide written
rotice 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
rotify UPRC, at the address above, of each change in the person 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; £) such further
evidence as UPRC may reguire; and C) a properly executed division order/transfer order executed by
all parties in interest. Furthermore, owner(s} relieve UPRC from the responsibility and lTiability
for determining when and whether such owrer’s interest shall change or revert to or otherwise become
owned by another party. Owner(s) shall indemnify UPRC and hold UPRC harmless from any and all
claims, causes of action, damages or losses including. but not limited to, court costs and reasonable
attorney’s fees which may arise or result to any owner in the event of a change of ownership for
which timely and sufficient notice is rmot received by UPRC, The accounting for all such transfers

or changes of interests shall be as of 7:00 AM on the first day of the calendar month following the
month in which notice is received by UPRC.

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

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

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

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




Union Pacific

Resources

OWNER

NUMBER DOI/ID
2299169 01 001
2299171 01 001
2299183 01 001
2299195 01 001
2299202 01 001
2299214 01 001
2298226 01 001
1536001 01 001
1536001 01 002
3572849 01 001
3572849 01 002

NAME
GALINDA R LASSIG
JOHN K LASSIG/ESTATE
CLARENCE J MCBRIDE
ELEANOR MILLER REESE
ELOISE KADELL SCHREINER
JACK CONWAY
MARSHALL H WORTHINGTON
UNION PACIFIC RESOURCES CO.
UNION PACIFIC RESOURCES CO.
SINCLAIR OIL CORPORATION

SINCLAIR OIL CORPORATION

INTEREST TYPE LEGEND:

WI

- WORKING INTEREST
PP - PRODUCTION PAYMENT TP - TOTAL

OR - OVERRIDING ROYALTY
PRODUCTION

PAGE 2

PROPERTY NUMBER 049098

INTEREST
TYPE

RI

RI

RI

RI

RI

RI

RI

WI

WI

WI

WI

INTEREST
PAID BY
UPRC
0.018824
.018824
.037647
.018824
.006275

.002933

0

0

0

0

0
0.030657
0.350000
0.048389
0.281250
0

117139

RI - ROYALTY INTEREST



TO:

10.

UNION PACIFIC RESCQURCES COMPANY

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

OIL : 0i1 shall include crude oil, condensate and other liquid hydrocarbons marketed 1in conjunction
with the production of oi! 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 the
purchaser; B) the cost of any treatment recessary to render such oil merchantable; C} any proper
deduction for water, dirt, sediment and other impurities; and D) corrections for temperature

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

or when delivered into any pipeline or to any person, firm or corporation designated by such
purchaser to receive or transport said cil for 1ts account.

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

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

UNITIZATION : In the event the production from the property is pooled, unitized or communitized with
one or more Oother properties by voluntary agreement, declaration, operation of law, or by acticn of
a governmental authority with jurisdiction, the oil and/or gas allocated to the property from the
total 0il and/or gas produced and marketed from the pooled, unitized or communitized area shall be
deemed for all purposes to have been actually produced from the property.

TITLES : If any dispute or question arises concerning title to the interest of the owner(s) in 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 reguire. Until such evidence of title is furnished and
such dispute or guestion 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
questioned interest. If any action or suit is filed in any state or federal court or administrative
body affecting an owner(s) interest or proceeds due, owner(s) shall immediately provide written
natice 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 person 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
preoperly recorded instrument or instruments evidencing such transfer or change; B) such further
evidence as UPRC may require:; and C) a properly executed division order/transfer order executed by
all parties in interest. Furthermore, owner(s) relieve UPRC from the responsibility and liability
for determining when and whether such owner’s interest shall change or revert to or otherwise become
owned by another party. Owner(s) shall indemnify UPRC and hold UPRC harmless from any and all
claims, causes of action, damages or losses including, but not limited to, court costs and reasonable
attorney’s fees which may arise or result to any owner in the event of a change of ownership for
which timely and sufficient notice is not received by UPRC. The accounting for all such transfers

or changes of interests shall be as of 7:00 AM on the first day of the calendar month following the
month in which notice is received by UPRC.

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

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

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

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




Garry Mauro, Commissioner 1700 North Congress Avenue

% Texas General Land Office Stephen F. Austin Building

Austin, Texas 78701-1495
(512) 463-5001

August 13, 1993

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

FORT WORTH, TX 76113-2993

RE: Mineral File No. M-94912
Dear Sir or Madam:

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

The statutes prov1de 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 1ease
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,

Drs Ke.

Drew Reid, Landman
Lease Administration
Energy Resources

DR/dAr

Printed on recycled paper with soybaan ink






‘DO*NOT DESTROY.

UNIT AGREEMENT MEMO
Unit No.

Operator .
Unit Name
County [0r4205 ¢ Pucjpsprn (ndd et

Effective Date
Unitized for; Oil _ Gas Oil & Gas

1. M.F. No. & 7/ _
Area ) Tr. A
Sec. ___ Blk. ___ Survey

3. M.F. No.
Area Tr.
Sec. _ Blk. ___ Survey

4. M.F. No. =
Area Tr.
Sec. ___ Blk. ____ Survey

REMARKS:

Prepared by: Date

Map & GIS updated by: ] Date

Keyed into database ?A - Date
7 : =2 =/

GLO-36-11-97



POOLING COMMITTEE REPORT

TO: SCHOOL LAND BOARD

DATE: July 6, 1993

OPERATOR: Union Pacific Resources Co.

UNIT NAME: J.K. Lassig Unit No. 1
STATE LEASE(S) IN

Lease State State Expiration Term

*Type Number Royalty bDate Year

SF M-95040 1/4%% 8§-5-94 2

SF M-94912 1/4%%* 4-7-95 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 6.444%

S8tate Unit Royalty 1.327%

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

Satisfactory geological data furnished:

ekt

g2ld°
COUNTY: Brazos &
Burleson
FIELD: Giddings

(Austin Chalk,Gas)

UNIT

Acres Lessee of
Acres In Unit Record
550 29.05 UPRC
53 9.61 UPRC
561.38
38.66
600.00

Well Location:
State Land
Private Land

Railroad Commission Rules:
Spacing 960 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 10,168 feet MD
to 10,552 feet MD as shown on Continental U.S. Exploration’s Porter
Well #1.

The applicant completed a horizontal gas well in the Austin Chalk
Formation, on April 28, 1993. The initial potential of the well was
9,250 mcf and 560 bbls per day.

If the unit is approved, the applicant will earn a royalty reduction
on one state lease to 20%, and 22.5% on one state lease making the
State’s unit royalty participation 1.327%.

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.
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POOLING AGREEMENT
UNION PACIFIC RESOURCES COMPANY
J. K. LASSIG WMIT NO. 1
BRAZDS AND BURLESON COIMNTIES, 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 conaideration 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 purpcses 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 pursusnt to and in complisnce 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 ofl and gas leases, which are included within the pooled unit, sre tisted on the attached Exhibit uA®, 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 {8 attached hereto as Exhibit »C%.

MINERAL POOLED: 3.

The mineral pooled and unitized ("pooled mineral®} hereby shall be oit and gas fncluding all hydrocarbons that
may be produced from an ofl well or a gas well as such wells are recognized and designated by the Raflroad
Commission of Texas or other state regulatory sgency 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 Fermation defined as the stratigraphic Interval or 1ts correlative equivalent occurring
from 10,168 feet measured depth to 10,552 feet messured depth as shown on the electric log of Continental U.S.
Exploration’s Porter Well No. 1 (unitized intervai»).

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 hereurder 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 sith respect to the pooled

mineral on land within the unit shall be considered as though the same were on each
separate tract fn 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
fs 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 srea, 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 adjeining 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 §s intended or shall be construed as granting to Lessee any
leasehold fnterest, 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




(d)

(e)

f)

(g9)

(h)

(i)

(

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.

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.

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.

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.

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 600 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.

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.

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.

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 each interest owner shall
be entitled from the pooled unit, there shall be allocated to eech 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
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pooling or unitization agreement be made in kind, without deduction for the cost of producing, gathering,
storing, separating, treating, dehydrsting, compressing, processing, transporting and otherwise making the ofl,
gas and other products produced hereunder ready for sale or use.

FULL MARKET VALUE: 7.

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

(a) As to rryslty on ofl by (1) the highest posted price, plus premium, 1f any, offered
or paid for oil, condensate, distillate, or other liquid hydrocarbons, respectively,
of a Like type ard 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
ru, o (3) gross proceeds of the sale thereof, whichever {s the greater;

(b} As to royalty on ges, such value to be based on (1} the highest market price paid or
offerod for gas of comparable quality for the field where produced and when run, or
(2) the gress 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 July 6, 1993, such that the Stste will participate in the production from the Unit well from
the date the pooled mineral is first produced.

TERM: g.

This Agreement shall remain in effect so long 83 the pocled minersl is being produced from said unit, or so long
as all leases included iri 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 smend or modify Section 52,031 of the Natural Resources Code, or any of the provisions
thereof which are contained in any $tate 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 fa
concerned, this Agreement is entered into, made and executed by the undersigned Commissioner of the General Land
Dffice by virtue of the authority end pursuant to the provisions of Subchapter E, Chapter 32, 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
Gereral 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 tand Board snd 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 s maiver 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 » waiver or release of any claim by the State that such lease is void or voidable for any reason,
fncluding, 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 acresge 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.

Thie Agreement may be executed in counterparts and if so0 executed ghall be valid, binding snd have the same
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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 20/ 73 STATE §F TEXAS
{ f § (
Legal B :
Geology / rry Mauro, is€ioner
Execution of the Gene Land Office

Date Executed | ,}; Df -7 I UNION PACIFIC RESOURCES COMPANY
/

' ) ) '
ly'/.f“ L AL ,{--’;"’a"/t

Its Altume/-riﬂ-F‘:iicr

ATTEST:

CERTIFICATE

1, 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 &th 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 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_ﬂ_ﬂﬂ day of i 1998,

’

,
Secﬁct;ry of the School L% anrd

STATE OF TEXAS

COUNTY OF s K-’k
This instrument was acknowledged before me W@M_Zt 1 , by C;‘ir.’)'.yﬂ J. D'”'l'ld as
ATTORNEY IN FACT of Union Pacific Resdurces Company,” a corporation, on

behal f of said corporation.
State of/Texas

| Commission expires:

] =




\ -7
Date Executed EEl ‘ MJ Q(ﬁ

STATE OF
COUNTY O

This instrument was acknowledged before me he day
of September, 1993, by , the .
of SINCLAIR OIL CORPORATION, a Wyoming corporation, on behalf of

said corporation.

Notory PUbiic
STATE OF UT’;”WB.
jssion EXPUES

/7

Notary Public _and for the
State of F
My commission explres:

JK- LASSHK #H




Exhibit "a"

Attached to and made a part of that certain "Pooling Agreement, Union Pacific
Resources Company, J. K. Lassig Unit No. 1, Brazos and Burleson Countlies, Texas”.

Lease #: TX1-41224(1)

Lessor: Florine Scwar Borden

Lesseea: Union Pacific Resources Company

Dated: May 21, 1990

Filed: 01l & Gas Lease Records of Burleson County, Texas
Recorded: Volume 167, Page 379

Lease #: TX1-41224(2)

Lessgor: Dorothy Gunter Armstrong

Lesgee: Union Pacific Resources Company

Dated: May 21, 1990

Filed: 0il & Gas lLease Records of Burleson County, Texas
Recorded: Volume 165, Page 806

Lease #: TX1-41224(3)

Lessor: William Batte Bryant

Leasee: Union Pacific Resources Company

Dated: May 21, 1990

Filed: 01l & Gas Lease Records of Burleson County, Texas
Recorded: Volume 165, Page 814

Lease #: TX1-41224(4)

Lesgsor: Elcise Radell Schreiner

lLessee: Union Pacific Resources Company

Dated: May 21, 1930

Filed: 0il & Gas Lease Records of Burleson County, Texas
Recorded: Volume 168, Page 733

Lease #: TX1-41224(5)

Lessor: Eleanor Miller Reese

Lessgee: Union Pacific Resources Company

Dated: May 21, 1990

Filed: 0il & Gas Lease Records of Burleson County, Texas
Recorded: Volume 165, Page 818

Lease #: TX1-41224(6)

Lessor: Albert Richard Kadell

Lessaeea: Union Pacific Resources Company

Dated: May 21, 1990

Filed: 0il & Gas Lease Records of Burleson County, Texas
Recorded: Volume 165, Page 810

Lease #: TX1-41224(7)

Lessor: John K. Lasaig, et ux

Lessgee: Union Pacific Resources Company

Dated: October 12, 1990

Filed: 0il & Gas Lease Records of Burleson County, Texas
Recorded: Volume 174, Page 66

Lease #: TX1-43819

Lessor: Marshall H. Worthington

Lessee: Union Pacific Resources Company

Dated: January 31, 1992

Filed: 0il & Gas Lease Records of Burleson County, Texas
Recorded: Volume 199, Page 649

Lease #: TX1-44743

Lessor: Jack W. Conaway, et ux

Lessee: Union Pacific Resources Company

Dated: January 31, 1992

Filed: 011 & Gas Lease Records of Burleson County, Texas
Recorded: Volume 202, Page 446

Lease #: TX2-45516

Lesgor: State of Texas

Lessee: Union Pacific Rescurces Company

Dated: April 7, 1952

Filed: 0il & Gas Lease Records of Burleson County, Texas
Recorded: Volume 204, Page 70

Lease #: TX2-46248

Lessgor: State of Texas

Lessee: Union Pacific Resources Company

Dated: August 4, 195%2

Filed: 0ll & Gas Lease Records of Burleson County, Texas
Recorded: Vvolume 207, Page 313

Fliled: Official Records of Brazos County, Texas
Recorded: Volume 1612, Page 219



, . Exhibit "B"
Attached to and made a part of that certain "Pooling Agreement, Union Pacific

Resources Company, J. K. Lassig Unit No. 1, Brazos and Burleson Counties,
Texas".

FIELD NOTES

J.K. Lassig Unit No. 1
600.00 Acre Unit

Being 600.00 acres of land out of the William McWilliams
Survey, BAbstract No. 39 in Burleson County, Texas; being
451.77 acres of land cut of that certain tract of land
conveyed tco John K. Lassig, et ux, by deed recorded in Volume
203, Page 447; bheing 9.61 acres of land conveyed to Burleson
County Improvement District No. 1, by deed recorded in Volume
40, Page 101; being 91.97 acres of land conveyed to Marshall
H. Worthingten, by deed recorded in Volume 131, Page 55:
being 17.60 acres of land out of that certain tract of land
conveyed to the Veterans' Land Board of the State of Texas,
by deed recorded in Volume 250, Page 843, all in the Deed
Records of Burleson County, Texas and being 29.05 acres of
land located within the banks of the Brazos River in Brazos
and Burleson Counties, Texas and being more particularly
described as follows:

BEGINNING at a fence corner post at the west corner of said
Lassig tract:

THENCE along the fenced northwest line of said Lassig tract,
the-following three (3} courses and distances:

1) N 44°43'51" E, 3478.13 feet to a fence corner post,
2) N 44720'28" E, 2818.41 feet to a fence corner post,

3) N 44°35'01" E, 582.84 feet to a point for the north corner
of said Lassig tract on the west bank of the Brazos River;

THENCE N 44°35'01" E, a distance of 745.93 feet to a point
for the north corner of the herein described unit on the east
bank of the Brazos River;
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THENCE along the east bank of the Brazos River, the following
four (4) courses and distances:

1) 5 29747'17" E, 1305.72 feet,
2) 8 27°26'26" E, 616.58 feet,
3) S 24°57'45" E, 457.50 feet,

4) S 24°05'27" E, 37.8l1 feet to a point for the east corner
of the herein described unit;

THENCE S 44°21'15" W, passing at 390.02 feet a point for the
east corner of said Lassig tract on the west bank of the
Brazos River, a total distance of 4770.43 feet to a fence
corner post at an interior ell corner of said Lassig tract;

THENCE S 45741'53"™ E, a distance of 2116.07 feet to a fence
corner post at an east corner of said Lassig tract;

THENCE S5 43749'42" W, a distance of 2117.89 feet to a fence
corner post at the south corner of said Lassig tract;

THENCE S 44°10'S2" W, along the southeast lines of said
Worthington tract and said Veterans' Land Board tract, a
distance of 2234.91 feet to a point for the south corner of
the herein described unit:

THENCE N 45°33'43" W, traversing the interior of said
Veterans' Land Board tract, a distance of 1983.43 feet to a
point for corner:

THENCE along the westerly lines of said Veterans' Land Board
tract, the following three (3) courses and distances:

1) N 42°58'17" E, 69.94 feet to a point for corner,
2) N 45°33'38" W, 169.68 feet to a point for corner,

3) N 44°45'30" E, 290.80 feet to an iron rod found at the
north corner of said Veterans' Land Board tract;
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THENCE N 44°38'42" E, a distance of 1864.,35 feet to a point
for the north corner of said Worthington tract;

THENCE N 45°49'33" W, along the fenced southwest line of said
Lassig tract, a distance of 2331.45 feet to the PLACE of
BEGINNING and containing 600.00 acres of land more or less.

%JZ/MZ%W L 5 -'

Warren L. Simpscon
Registered Professional Land Surveyor No. 4122
June 23, 1993
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P Return cach W-1 with plat. applicable fee. and “W-1 Form W-1

Compliance Certificate™ (W-1c) Make a check or money RAILROAD COMMISSION OF TEXAS Rev. 9/1/91
order payabie 1o the State Treasurer of Texas. Ol and Gas Divislion
P Address o Application for Permit to Drill, Decpen, Plug Back, or Re-Enter EFFECTIVE SEPT. 1, 1961, PERMIT APPLICATION FEE WILL VAKRY
Raflroad Commission of Texas ACCORDING TO THE TOTAL DEPTH SHOWN IN [TEM NO. § BELOW.
OU and Gas Division. Drilling Permits P Flic a copy of W-1 and plat in RRC District Office P Read Instructions on Back | 02000 - 8100, 2001 - 4000 - 8125
P O. Box 12967 4001" - 9000 - 8150 9001" or deeper - §200
Austin. Texas 78711 2967
Purpose of filing (mark appropriate baxes): > APl No.
[x] P [[] Decpen (below casing) [] Decpen (within casing) [] Piug Back [] Re-Enter Enter here, 42-051- 33321
if assigned: Permit No
[X] Horzona [] pirectional wen [] sidetrack [[] Amended Permit (enter permit no. at right & explain fully in Remarks) > 399505
1. Operator's Name (exactly as shown on Formn 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 876645 03 BURLESON >
2 Address (induding city and zip code) 6. Lease Name (32 spaces maximum) 7. RRC Lease/ID Na. 8. Well No 9. Total Depth
P.0. BOX 7, MS 3407 LASSIG, J.K. UNIT 1 15,000
FORT WORTH, TX 76101-0007 RO. Location
« Section Block Survey NILLIAM McWILL[AMS Abstract Ne A 39 |
e Thiswellistobelocated — 7 milesina_—ESE__ direction from _SNOOK, TX
which Is the nearest town In the county of the well site.
11. Distance from proposed location to nearest lease or unit line 467 fi 12 Number of contiguous acres in lease. pooled unit, or unitized tract 600 (OUTLINE ON PLAT.)
., 4 M 5 2|18 : 18 34 O |17 ~|18. . 4 & 19. Distance from 20, 21. No. of applied for, per-
3 ' e N nl $rig 3 - =o'l s thu-aup - proposed loca- mitted, or completed
: 7 s # g %7 FiE o | 47 | Numberof .| assigned toan-|) tion to nearest locations (including
13. FIELD NAME (Exactly as shown on RRC pmnnmu:hnduhl 3 TR i S ‘, acresIn 7. .'| otherwellon  |* applied for, this one) on lease In
List all established and wildcat zones of anticipated B 3 s drilling unit | this lease & In |: permitted, or Oll, gas, this reservoir.
mmpleﬂon“tlchlddlﬁorll?orm\"ﬁlumkdbuﬂ “= .| Density | forthisweil ;| this reservoir? |- completed well. . | or olher
these zones. One zone per line. : 4 1| pattern OUTLINE | Hso,explain |! thislease & type well OIL GAS
1 = *| (acres) ON PLAT. in Remarks. > reservolr. (fL) (Specify)
GIDDIGNS (AUSTIN CHALK -3) 14,800 467/1200 160/80 600 NO N/A 0IL 1 0
GIDDIGNS (AUSTIN CHALK -GAS) 14,800 467 /1200 160/80 600 NO N/A GAS 0 ]
GIDDIGNS (BUDA) 15,000 467 /1200 160/80 600 NO N/A 0IL 1 0
21Mww|mmrin?ehzmnfmmw?mdulmm Uadimﬂﬂﬂmﬂnp@w\aﬂbﬂtmlmm
o Lease/Ungt 200" FSEL & 1617' FNEL . o Lease/Unit _ 367" FNWL & 2592' FSHWL B“L 2]
e Survey/Section __14,550" F & 3980' F ® Survey/Section 491" FNWL & 16,640' FSWI
23 Is this a pooled unit? 24.1s llem 17 less than Item 16 (substandard acreage for any field applied for)?
ves [X] P (Attach Form P-12 and certified plat) No[] Ys[ ] P (Autach Form w-1) No
25 Is this wellbore subject o Statewide Rule 36 (hydrogen sulflde area)? yes [ No [X] If subject to Rule 36, is Form H-9 Mled? yes [} No[ ] P I not Nled, explain in Remarks.
26 Do you have the right to develop the minerals under Yum NOD
any right-of way that crosses, or s contiguous to, this tract? I certify that Information stated In this application 1s true and complete, to Uie best of my knowledge
If not. and If the well requires a Rule 37 or 38 exception.
sece Instructions for Rule 37. /KAREN S. MOSS/SR. REGULATORY ANALYST
Remarks  AMEND PERMIT FOR STACKED DUAL LATERAL. nature Name and title of opcrator’s representative
PENETRATION POINT LOCATION: 02/22/93 817 /877-7957
1514" FNEL & 670' FSEL of unit; Date: mo. day yr- Tel:  Area Code  Number
14,655' FSWL & 3808' FNWL of survey. _.,_T‘.-,,_-___.___ T_*_mu.eom,..-. ; - B
' uaadiideig o 3 o t4 4wl ¥ oo TR JL j
BHL #2: 467' FNWL & 2592' FSWL of unit; shuldid. 1 L% m 43:-‘. »
491" FNWL & 16,640' FSWL of survey. L andsic | SR ". e e .a.. ..
-. :r- - o 0 - -0:
- - - - -e -
LR - - - -
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W-1 COMPLIANCE CERTIFICATION FORM W-1C

9/101
Railroad Commission of Texas
Qil and Gas Division Reference: TNRC 91.110
P. O. Box 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 Auslin; a copy does not have 1o be attached to 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 false 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 and all appeals have been exhausted; or
. the Commission and the organizalion have entered into an agreed order relating to an alleged violation;
AND
(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 to be collected in relation to any
conditions constituting a violation have not been collected.

CERTIFICATION STATEMENT: | 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 relating to a violation, during that

period of ownership or control.
UNION PACIFIC RESOURCES COMPANY -s}é,ué’ “/nw.oo

organization name representative’s signature

KAREN §. MOSS SR. REGULATORY ANALYST
representative’s name (print or type) representative’s title
817/877-7957 02/22/93

phone number with area code date




Form P - 12

(/167740
RAILROAD COMMISSION OF TEXAS
OIL AND GAS DIVISION
CERTIFICATE OF POOLING AUTHORITY
I, KAREN S. MOSS , being of lawful age, being familiar with

the matter, and having full knowledge of the facts set out, do state:

(1) That the acreage claimed for the purpose of establishing a 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: LASSIG, J.K. UNIT WELL NO. 1
GIDDINGS (AUSTIN CHALK -3)

FIELD: __GIDDINGS (AUSTIN CHALK - GAS) , BURLESON COUNTY,
GIDDINGS (BUDA)

TEXAS, contains 600 - acres; that with respect to such pooled unit, as it is hereafter

described, parties now owning a 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
subject 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 instrument or instruments the provisions of
which are now in effect, pooled such of said interests as they now own therein, in such manner that all
of such pooled unit shall be considered by the Commission as one base tract as if all rights with

respect thereto has been acquired under a single contract.

(2) That the pooled unit described in the preceding paragraph 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 virtue of the pooling agreements referred to in the preceding

paragraph, are now contained within the pooled unit 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 tract:

(OVER)




DESCRIPTION OF INDIVIDUAL TRACTS OR LEASE3 CONTAINED
WITHIN POOLED UNIT REFERRED TO IN PARAGRAPH (1) ABOVE

NAME OF HOLDER OF LEASE LEASE NAME NO. OF ACRES MARGIN

UNION PACIFIC RESOURCES COMPANY JOHN K. LASSIG ETUX 451.81
DOROTHY GUNTER ARMSTRONG
FLORINE SOWAR BORDEN
WILLIAM BATTE BRYANT
ELOISE KADELL SCHREINER
ELEANOR MILLER REESE
ALBERT RICHARD KADELL

UNTON PACIFIC RESOURCES COMPANY STATE OF TEXAS 9.57
UNION PACIFIC RESOURCES COMPANY STATE OF TEXAS 29.05
UNION PACIFIC RESOURCES COMPANY MARSHALL H. WORTHINGTON 91.97
UNION PACIFIC RESOURCES COMPANY JACK W. CONWAY ET. UX 17.60

TOTAL: 600.00
CERTIFICATE:

[ declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to make
this report, that this report wes prepared by me or under my supervision end direction, and that data and [acts
stated therein are true, correct, and complete, to the best of my knowledge.

%,,A,;Qm JKAREN S. MOSS ©__"SR. REGULATORY ANALYST 02/22/93
Representative of Operator Title Date
o : : Telephone _ 817/ 877-7957
A/C Number
INSTRUCTIONS

Where two or more tracts are pooled to form either a drilling unit or 2 proration unit as permitted by
Commission regulation, the operator thereof must furnish a certificate of pooling authority at the time
action by the Commission is sought either for a permit to drill on a pooled drilling unit or for estab-

lishment of an allowable for a well on a pooled proration unit.
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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
| 399505 (AMENDED) 3711793 03
| API NUMBER FORM W-1 RECEIVED COUNTY
| 42 051 33321 3/C1/92 BURI FSON
| TYPE OF OPERATION ACRES
‘ DERIIL (HORIZONTAL) 600,00
| OPERATOR B76645 NOTICE
This permit and any allowable assigned
UNION PACIFIC RESOURCES COMPANY Ay B8 revbihd 1 DRI EnL tor (he(N!
‘ F.O. BOX 7, MS 34G7 :;:;;ued to the Commission is not
; FORT WORTH T 76101 District Office Telephone No.:
113 460-0631
LEASE NAME WELL NUMBER
e Ka LASSIG UNIT 1
LOCATION TOTAL DEPTH
| 1.00 MILES ESE FROM SNODK 15,000
| SECTION, BLOCK ana/or SURVEY
SECTION => BLOCK => ABSTRACT => 39

' SURYEY ==> WM. MCHILLIAMS

| DISTANCE-LEASE LINES
500,00 F SE

= 1.617.00 F NE

| DISTANCE-SURVEY LINES
144550,00 F NHW

DISTANCE-NEAREST WELL ON LEASE
/A

READ IMPORTANT CONDITIONS AND INSTRUCTIONS ON THE BACK OF THIS FORM

FIELD(S) AND LIMITATIONS

PERMIT BOTTOM HOLE LOCATION:

SECTION =mz=mmsa===

SURVEY NAME =====)> HM,

LEASE DISTANCE ==
e* *SURVEY DISTANCE =>

* NREAREST HELL ====> N/A

BLOCK =>
MCHWILLIAMS
467.00 F NW =
491.00 F NHW -

"GIDDINGS (AUSTIN CHALK=3)

GIPDINGS (BUDA)

ABSTRACT => 39

2,592.00 F SH
16,640.00 F SK

*SOMPDINGS (AUSTIN CHALK, GAS)
R % LIMITATIONS %%
- THE FCLLOWING RESTRICTIONS APPLY TO ALL FIELDS

REGULAR PROVIDED THIS WELL

[S NEVER COMPLETED IN VIOLATION DOF

APPLICABLE SPeClAL FIELD O¢ STATEWIDE SPACING RULES.

PENSETRATICN PCINT:

1514 FNEL € 67C FSEL OF UNIT

1465% FSHL & 3808 FNHWL CF SURVEY

AMENDED PERMIT TC SHOh

gHL w2 467 FnHL

25%2 FSWL CF UNIT

451 FAhWL & 186640 FSdHL (IF Su=?vey

248D BOTTOM-HOLE LCCATICHN.




JARES E. (JIM) NUGENT,

FARY SCCTT NABERS, CO™ISSICNFR
BARRY WILLIANSON, COMMISSIONER

-

e NERLUR YD N E NN v e N ] bl % &

VIS

b
(< ]
>

DAVID *. GRRLICK

DIRECTOR
CHAIRMAN

JAMES W. WALKER, JR.
DIRECTOR, PRODUCTION ALLOCATION

1701 N. CONGRESS CAPITOL STATION - P.O. BOX 12967 AUSTIN, TEXAS 768711-2967 (512) 463-7288

L
LR

march 11, 1993

UNION PACIFIC RESOURCES COMPANY
P.0. BOX 7, nS 3407
FORT WORTH TX 76101

EE: DIRECTIONAL DEVIATIOR
PERMIT #: 399505 (AMENDED)
LEASE: J. K. LASSIG UNIT WELL #¥: 1
FIELD: SEE ATTACHHMENT COUNTY: BURLESON

SURFACE LOCATION:

LEASE: 500.00 F SE 12 1617.00 F NE
SURVEY: 14550.00 F NW E 3980.00 F SW
BOTTOM HOLE LOCATION:

LEASE: 4s7.00 F NW & 2592.C0 F sw
SURVEY: 491.00 F NW & 166u40.00 F SW

CPERATOR :

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 Rules
11 and 12 showing that exact surface location and bottomhole location of
the well, together with a certified plat to adequate scale showing
correct surface location ana 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
shoulc be fcllowed regardless of whether the well is completed either as
a rroducer or as a dryv hole.

Yours very tr

DAVID C. TRIRKRA,
FEODUCTICN ALLUCA.Iﬂh ENGINEENR

cc: ARC -~ District Qffice HOUSTON 03
Production and Proration
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~Type or print only

483-047

RAILROAD COMMISSION OF TEXAS
O1l and Gas Division

Form G-1

Rev. 4/1/82

[AIM Ko 42- 051-33321

Gas Well Back Pressure Test,
Completion or Recompletion Report, and Log

7. RRC Distriet No.
03

K. RRC Gas I1) No.

I. FIELD) NAME [as per RRC Records or Wildcat}
GIDDINGS _{AUSTIN CHALK, GAS)

. OPERATOR'S NAME [Exaclly as shown on Form P-5, Organlzstion Repert)

UNION PACTFIC RESOURCES COMPANY

2. LEASE NAME 9. well No.
IASSIG  ,J.K. UNIT 1
RRC Cperitor No. 10. County of well site
876645 BURLESON

4. ADDRESS 11. Purpouse of {iling
P.0. BOX 7,MS 3407 FORT WORTH, TEXAS 76101-0007 ittt Potential L)
5. Location (Seclion. Block. and Survey) b Distance and directinn 10 prarest town in this county.
WM. McWILLIAMS A-39 ~7 miles ESE from Snook, Texas Retes: R
6. Il operator has changed within last 60 days. | 12, If warkover or reclass, give former field (with reservoir] & CGas ID or D
name lormer operator oll lease no. . GAS 1D or On—-Q WELL Reclass
FIELDY & RESERVOIR OIL LEASE. * | Gas—G -

13. Pipe Line Connectlon

AQUILA SOUTHWEST PIPELINE CORP.

Well record only D
{(Explain In remarks]

14. Completion or recompletion date

15. Any condensate on hand at time of workover

16, Type of Electric or other Lofl Run.

04/28/93 of recompletion? D Yes No GAMMA RAY
Section | GAS MEASUREMENT DATA
Dale of Tesi Gas Mcasurement Mcthod {Cheek Om:ll ) Gas produced during test
§-/4-83 |Gl yyp ene Tl T[] Qutceven ] po ) Cruaon iz wer
Run Line Oril. or 24 Hr. Coell. Statie P, or (L1514 Flew Temp g:cni‘tl:r E':r‘l::r‘ C:Tr':;“ Volume
No. Stz Choke Size | Onil.or Choke | Choke Friss hw o Fur Fg Fov MCF/DAY
] 4.026] 2.750 34,417.41 1,170 c8.4 132 0.9372 0.8930 1.104 9,183
2 §.026| 2.750 54,417,414 1,147 2l.2 129 0,93% 0.8930 1,106 9,023
3 §,024) 2.730 54,417.41 1,170 2b.1 130 0.9388 0.8930 1.106 8,837
4 §.026] 2.730 Y417, 41 1,083 2l.3 131 0.9380 0.8930 1.095 7,538
Section I . FIELD DATA AND PRESSURE CALCULATIONS -
Gravity [Dry Gas) Gravity Liquid Hydrocarbon Gus Liguid Hydro Ratlo Graviry of Mixture AVE. Shut-In Temp. Botlom Hele Temp. -
0.74%0 55.0 Degam 19,414 ce/pel | CSmix = 0,878 184 o | 28%or, 10,2873 iDepiny
Der®3=  £.310 T =S = 85,93 ver =4 9,018.11 = 94,95
c_ VB xDmB3 7,054.38 B Ne _9h95 _ o 0.34%0
S e T 22,04 < = =
£5.93 272,04
'P"Lﬂ!. L Time of Choke Wellh;gc[lAPress. Wellhead Flow .2 R R2 pl PP}
No.® | Run Min. Slze P, Temp. °F {Thousands) (Thousands)
S Shorin 2,565 58 5,579
o 126 48164 1,375 153 1,891 3,203.3 10,273.7 3,488 0.394
2 4 274 4/ 1,380 156 1,918 3,130,3 %,924,3 3,441 0.402
Pt 4 164 Jb/b4 1,445 156 2,088 3,084.7 ,913.2 3,406 0.42%
o b 112 | 396 1,585 157 2,512 2,631.2 | 6,923.3 3,072 0.516
Run 1 P2 and P,2 PR - Pyt
?QT d K Sz B el f and Ps {thousands) {thousands) Anele ef Stope
b E:&-ln 0.2711 1,3504 1.44210 3,699 13,682 e ... 45.0° .....
1 0.741 0.1862 1,3041 1.27493 1,733 3,073 10,609 nL...0.000.. ...,
2 0.744 0.1849 1,303% 1.27599 1,767 3,123 10,359 Absolute Open Flow
3 0.731 0.1887 1.302% 1.27878 1,B48 3,414 10,268 11,7Q0. . mcripay
4 0.784% 0.1970 1.3000 1.29187 2,048 4,193 g,490

WELLTESTER'S CERTIFICATION

: Ideclare under penalties prescribed In Sec.91.143, Toxas Natural Resources Code. that | mnduclchEQEl\lEQus lestand thatdataand
facts shown tn Sections | and [l above are true, correct. and complete. 10 the best of my knowledge. Battomhole temperature and the diameter and length of Now string were
furntshed by the operator of the well.

MAY

271993

/Z£r—~ %"4;?- L nron /gt'L'-F:"c. /ﬂfok-(u

Signature: Well Tester

Name of Company

RRC Representative

REGULATORY

OPERATOR'S CERTIFICATION: Idetlare under penaliies prescribed tn Sec.91.143. Texas Natural Resources Code. that Lam amhozg@Mﬂ?MENIon. thatl prepared or

supenised and dl

%M, ,4755’

/WANDA BARTELL

REGULATORY ANALYST

05/27/93

ted this report, and Lhat data and facts stated therein are true. correct. and complete, to the best of my knowledge.

e, 817/877-7941

et ey o

Signature: Operator's representative

—————

Tiile

Date

AIC Number




SECTION Il DATA ON WELL COMPLETION AND LOG (Not Required on Retest}
17. Type of Completion: 18. Pfrmlt to Drill. DATE PERMIT NG.
Pug Back or
New Well Decpening D Plug Back D Other D Deepen AMENDED 03/11/93 399505
HORIZONTAL Rule 37 CASE NO.
19. Notice of intention to Drill this well was flled In Name of Exceptlon
Water injection PERMIT NO.
UNION PACIFIC RESQURCES  COMPANY Permit
20. Number of producing wells on this lease in 21. Total number of acres Sall Waler Disposal PERMIT NO.
this field {reservoir) Including this well In this lcase Brrreni
Permit
; 600 ‘Other PERMIT XO.
22. Date Plug Back, Deepening, | Commenced | Completed { 23. Distance to nearest well,
WorkOver or Dritling | ! Same Lease & Rescrvolr
Operations: | -
I 03720793 1 04/27/93 N/A o
24, Location of well, relatlve to nearest lease boundaries ! 500 Feet From SE Line and 1617 Feet lrom
. :..:)I'Ieasc on which this well Is located ‘ i NE Line of the LASSIG, J.K. UNIT Lease
*| & Elevation (DF, RKB. RT. GR. ETC.) 26. Was directlonal survey made other D
. w—12)?
‘ . GL: 211" KB: 237° thart inclinatlon (Form 2] X | Yes No
»ee¥m&opof Pay | 28. Total Depth | 29. P. B. Depth 30, Surface Casingl - r X]
* ; . Co . Determined by:| Field | Recommendation.of T.D.W.R. - | Dt of Letter 01/21/93
. _}_O ,081" - 14,339 - 14,339 | Rules | Raitroad Commisslon’ [Speciall D Dt. of Letter
31. s well multipie completion? |32. If multiple completion, list all reservoir pames (completions tn this well) and Qll Lease 33. Intenvals | Rotary | Cable-
. or Gas 1D No. ) ) GASIDor | QII—-0 © WELL Dritled [ Tools | Tools
FIELD & RESERVOIR OIL LEASE * | Gas—G bl by:
g b v X w v Ly
1%3% Name of Drilling Contractor 35. Is Cementing AMdavit
ale “» Attached?
*1 "°DELTA #63 J Yes D No
36. CASING RECORD [Report All Strings Set in Well)
; MULTISTAGE TYPE & AMOUNT . TOP OF SLURRY VOL.
*/FT.
CASING SIZE WT =/FT. DEPTH SET TOOL DEPTH CEMENT (sacks) HOLE SIZE CEMENT cu. [t
10 3/4" 40 .54 3205 1530 sxs “"A™.| . 14 3/4 Surface 3719
7 5/8" 26.4% & 29.7# 10,300 455 sxs "R 9 7/8" 9300 668"
37. . LINER RECORD - - - .
. Size TCOP Bottom Sacks Cement Screen .
38. TUBING RECORD 39. Producing Interval {this completion) Indicate depth of perforation or open hole
Size Depth Set Packer Set From 10,300°" To 14.120"
2 3/8" 9834" 9817" From 10.415" To 14,339
From Ta
From To
40. ACID, SHOT. FRACTURE, CEMENT SQUEEZE. ETC.
Depth Interval Amount and Kind of Material Used
; .
4
41. FORMATION RECORD (LIST DEPTHS OF PRINCIPAL'GEOLOGICAL MARKERS AND FORMATION TOPS)
Formatlons Depth Formatlons Depth
MIDWAY 6437 AUSTIN CHALK 10,081"
NAVARRQ 7871'
PECAN GAP 9117
REMARKS
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<RAILROAD COMMISSION OF TEXAS

Oil and Gas Division .

READ INSTRUCTIONS ON BACK

CLASSIFICATION REPORT

Form G-5

Rev.01/01/86

GAS WELL

1. OPERATOR NAME {Exactly as shown on Form P-§ Organization Report) 3. RRC DISTRICT NO. 14. gIlA.SLEASE [%ONSR
UNION PACIFIC RESQURCES COMPANY 03 '
2. MAILING ADDRESS 5. WELL NQ, 6. API NO.
P.C. BOX 7, MS 3307 1 )
FORT WORTH, TEXAS 76101-0007 42- 051-33321
: . 7. COUNTY OF WELL SITE
: : . -BURLESON -
8. FIELD NAME (as per RRC Records) 9. LEASE NAME o
GIDDINGS {AUSTIN CHALX, :GAS) J.K. LASSIG ce o
10. LOCATION (Section, Block, and Survey) . 11. PIPELINE CONNECTION OR USE OF GAS
WM. McWILLTAMS A-3G - - - AQUILA SOUTHWEST -PIPELINE CORP.
L PRODUCTION TEST AT RATE ELECTED BY OPERATOR IL ASTM. DISTILLATION OF LIQUID SAMPLE, Distillation test is
{data on 24-hour basis) required for gas wells ONLY If the producing gas-liquid hydrocarbon
rato Is less than 100,000 CF/barrel
A. Date of Tesl 05/13/93
PYT ATTACHED
B. Gas Volume 9,250 {Mef) Date Liquid Sample Obtained 05/14/93
C. 01l or Condensate Volume 560.54 {(Bbl) Where Obtainet: Separator D Stock Tank
649.58 % Over  Temp. (deg, F) % Over  Temp. {deg. F)
D. Water Volume . [Bbl)
Initia!
Botling
E. Gas/Liquid Hydrocarbon Ratto 16,499 (CL/BbY) Temp, 60
F. Flowing Tubing Pressure 1375 (psta) w o 70 -
G. Choke Stzc 48/64 (in) 20
H. Casing Pressure. it (psia)
L Shut-in Welthead Pressure— a5
.  Tublng 2565 (psta)
o’ 50 End Point
»-.J. Separator Operating Pressure 1160 (psta)
[ ]
K. Color of Stock Tank Liquid ___LIGHT STRAW
o s .
:L Gravity of Separator Liquid 55.0 °APL Total Recovery pereent
.
.M.. Gravity of Stock Tank Liquid 55.0 OAP1 Restdue pereent
[ ]
o . Specific Gravity of the Gas Loss pereent
AIr 1) -749
I declare under penalties prescribed in RRC USE ONLY
Ser. 91.143, Texas Natural Resources Code,
that [ am authortzed to make this report. JmE HORMAN HOMIURG (Type or Print}
that this report was prepared by me or
under my supervislon and direction. and
that data and facts stated therein are true, g TURE
correct, and complete to the best of my
knowiedge, WELL TESTER
TITLE
05/27 /93 WANDA BARTELL { 817) 877-7941
DATE CONTACT PERSON PHONE NUMBER




UNION PACIFIC RESOURCES COMPANY ’ ) GIDDINGS FIELD

LEASE: J. K. LASSIC UNIT WELL: 1 ' FAYETTE COUNTY, TEXAS

PVT ANALYSIS
May 26, 1993 Notations by Frank H. Lim:
(1) Separator Gas & Liquid Samples were Collected 5/14/83 and Analyzed by FESCO, Inc.
(2) The Reservoir Fluid GOR is 16,499 SCFG/STBO as Measured by the 5/13/83 G-5 Production Well Test.
(3) The Bottomhole Pressure & Temperature were Measure 5/03/33 and Adjusted to TVD of Zone Tested.
{4) The PVT-CCE Data were Calculated from an Equation of State Computer Program
Using the Recombined Extended Laboratory Analysis of Separator Samples.
(5) This Caleulation Method has Been Verified with Laboratory PVT Visual Analysis.
{8) The Critical Point is Located at -57 deg F and 1426 psia. _
{(7) The Reserveoir Temperature of 240 F & Pressure of 4075 psfa is Located Above the Phase
Envelope and Right of the Critical Point Verifying the Fiuid is a Single Phase Gas,
Dew-Point Fluid at the Reservoir Conditions,

PRESSURE VOLUME RELATIONS
OF
A 16,499 SCFG/STBO GOR RESERVOIR FLUID @ 240 DEGREESF

(Constant Compaosition Expansion)

RELATIVE RETROGRADE DEVIATION
PRESSURE VOLUME DENSITY LIQUID VOLUME FACTOR
(PSIA) (VIVSAT)™  (GMICC) % (1) BBLMM(2) (z) @ D.P.
6000 0.6856 0.3002 0 o] 1.10€69
5500 0.7168 0.2871 0 0 1.0609
5000 0.7553 02725 v 0 1.0162
4500 0.8038 0.2560 0 0 0.9735
4075 R.P.  0.8564 0.2403 0 0 0.8381
4000 0.8671 0.2374 0 0 0.9333
3553 D.P. 1.0000 0.2183 0 0 0.801
L] - - * - - * - L4 - - Two phaSE L ] - - - - - - - - L -
3500 0.8539 0.2158 0.22 20 0.8983
3000 1.0871 0.1891 2.06 18.4 0.8784
2500 1.2880 0.1589 2.89 25.8 0.8716
2000 1.6120 0.1263 282 252 0.8769
1500 21778 0.0830 2,20 19.7 0.8932
1000 3.3519 0.0603 1.35 121 0.8182
500 6.9694 0.0280 0.52 4.7 0.953¢9

NOTE (1) Percent of Pore Space at Dew Point
NOTE (2) BBL/MMSCF of Dew Point Gas

Note: Dew Point Fluid, Molecular Weight = 25.96
Cas Formation Volume Factor

At R.P. (Reservoir Pressure}  0.9583 MSCF/BBL
At D.P( Dew Point Pressure)  1.1180 MSCF/BBL

Lotus] .1 win\WEK3UKL) CCE. WEA(1 )-FHL-5/26/9)
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BETUART PETROLEUM TESTERS, INC.
FETROLEUM LABORATORY

VICTORIA,TEXAS FRENHAM, TEXAS
+(512) E75-024%9 (409) B3&-379%

FAX 57B8-3148 FAX B3&-0402

PREBSURE SURVEY

v

~OMPANYs UNIDON PACIFIC REEOURCES Co. AFE NO.: 12414 DATE :105-03-93
EASE 1 J.K.LASEIG . WELL NO.: 1 SAND :
1ELD : HORIZONTAL-GIDDINGS COUNTY t BURLESON STATE: TEXAS
=.:-.-:---"‘---ﬂ------ﬂ-.ﬂ.‘-“‘-----‘.-ﬂﬂltﬂ-‘--l
| TEMP. IPREEBURE | PRESSURE | GRADIENT | WELL DATA
DEPTH | F | PSIG | DIFFERENCE | #/5Q.IN/FT.I
Tepmncr | e | sersxcon | v anae | eresscswssxs | TOP CONNECTION:2-7/8"
19 | | 1460 | | IZERODED @1 CROWN VALVE
------- | === | et | e ——— e [RKE 23' ABOVE:G.L.
1000 | | 1517 1 7 1 0,058 |FACKER: e815!
——————— [ mmmmm | e | e e s | e e | PERF S, 3
2000 | | 1591 | 74 | : 0.074 IT.V.D.1 1027a?
——————— | e | e ——— | S e —————— | ———————————— |
3000 | | 1878 | eBi | o.281 |
------- | o | e e | e e | e | PRESSURE THIS SURVEY: 4060
4000 | | 2145 | 273 | 0.2873 IPRESSURE LAST SURVEY: INITIAL
——————— | = | mmmm e | me - ———— | e —————— | PRESSURE CHANGE :
5000 | | 2444 | 301 | 0.301 IDATE OF LAST BURVEY :
mm e [ | — - |~ | '
&000 | | 27682 | 316 | 0.316 1|
_______ |~ | e | e | o e | AMERADA  GAUGE
7000 | | 3085 | 323 | 0.323 ISIZE & NO.11-1/4" ; 52250
------- | e | e | e | e — o | RANGE 3 53004 '
8000 | I 3404 | 319 | 0.319 ISIZE & NO.»
_______ | | | e | e e e e | RANGE ¢
2000 | | 3704 | 300 | 0,300 |
P Ll e B B | = | REMARKS :
. 9575 | | 3868 | 164 | ' 0.885 |
~vwreo= | e | m e | = e Jmm—————————— (2-3/8" TUBING
-:bis I3, ep! 3923 : - :_ 0.275 :
T l1=HR | 37283 | | |
*-4~-J——l - | - | e e s e I et e |
| et te | e | —————— | oo s e e | s o o o i e |
10873 1240 *FI 40460 | 137 | 0.275 |
SIS S S S AR T IR AT N I T B G R e O W TN B R BT T O A RN AR S0 D XD ET e X T [
sane - |
, 146087 .
LL STATUSB FLUID LEVEL:11928" DEAD WEIGHT TEST: 1550#
HUT IN:*##%% HOURS WATER LEVEL:~———- PREBSURE & TEBT DEFTH: 39234
LOWING: TEST DEPTH: 9728" TEMF. @ TEST DEPTH:232 F

ST RUN BY: JAMES : .
* Tenp Gradisct =7 232°F =10°F = Jo = F/"f"f'l.'r-pe- = 1.657 aF/Joo—F-f

R=06% 05-26-93 08:14AM PO02 #43




RAILROAD COMMISSION OF TEXAS FORM G-10

OIL AND GAS DIVISION Rev. 11/1/83
[PRINTED FORM] CL) RETEST ] GAS WELL STATUS REPORT
[oisTricT 03 7 0 .
perator UNION PACIFIC RESOURCES COMPANY Test Period
Address P.0. BOX 7, MS 3407 Page
FORT WORTH, TEXAS 76101-0007 Due Date Effective Date
. FEEE i RRC —____PRODUCING WELLS NON-PRODUCING WELLS |
IDENT. MO: ) DATE TESTED T COREER WATER | PRESSURE | POTENTIAL | SHUT IN [EXgERTION SALT | PLUGGED |
LEASE NAME WELL Mo/Day/Ye GAS ) PSIAD 5 E (Dote | iExoirniion | INJECTION [ WATER &
NUMBE R Y SATE GAS/COND. BH Required) |  Date) DISPOSAL |ABANDONED
9,250 560 .6 650 2565
GIDDINGS (AUSTIN CHALK, GAS) 05/13/93 MCF BBLS BHLS |SIWH j MCF/DAY
LASSIG, J.K. UNIT 1 . 749 55. 0 16,499 1375
Spec.Grav. Grav. "API MCF/Bbl | Flowing l—l PSIA [SIWH  PSIA o
MCF BELS BBLS |SIWH _L MCF/DAY
S.pu:.Gr-v. Grnv..oAPI MCF/Bbl|Flowing j PSIA |SIWHlT PSIA
MCF BBLS BBLS|SIWH _I MCF /DAY
S.pee.Gr.v. Grav.CAPI MCF /Bbl| Flowing _] PSIA [SIWH  PSIA
MCF B'BLS BBLS |SIwH _] MCF /DAY
S.pec.crav. Grnv.-uAPl MCF/Bbl |Flowing —l PSIA |SIWH  PSIA
MCF B;:)LS BBLS|SIWH —[ MCF/DAY
S‘ptc.Gf!v. Grav.°API MCF/Bbl |[Flowing _] PSIA [SIWH PSIA .
PURCHASER'S STATEMENT DATE » -
PURCHASER: MCF BBLS BBLS [SIWH [ MCF/DAY
|| SIGNATURE SpsciGenw: | Geaw. AB MCF/Bbl [Flowing B PSIA SIWH PSIA
AS PURCHASER'S REPRESENTATIVE, | AGREE THAT EACH MCF BBLS BHLS [SIWH 7 MCF /DAY
TEST VOLUME SHOWN ABOVE IS A TRUE TEST
REPRESENTATIVE OF EACH WELL(S) CAPABILITY. ;pﬂ:.Grav. Grnv..ol\Pl MCF /Bbl| Flowing —l PSIA [SI\A'II PSIA
o COMMINGL_ING T_EST REQUIREMENT_ @ Wells with an exception to SWR 14(B) (2) must insert the dote (MO/Y ) the well was lasi produced or utilized.
gh'cs":'hc G";{".y' gond.enlote Gravity and ¥ Shut-in well head pressures are 1o be reported in pounds per square inch gouge pressure (PSIG) tor wells in
as Condensote Ratio Required) the West Panhandle, West Panhandle (Red Cave), and Texas -1lugoton Fields. WANDA BARTELL 05/27/93
. X ADDITIONAL SPECIAL TEST REQUIREMENT CERTIFICATE Signate Dete
7 1 declere under penaliies prescribed in Article 5036:', R.C.S., that | am authorized to make this REGULATORY ANALYST 8171377'7941
report, that this report was prepured by me or under my supervislon and direction, and that deia Title Telephone
and fucts stated thercin ure lrue, correct, und complete, to the hestgol myslgow lcglge oo e -
- & » - . - "
- -e - - - =
. - . = = - - - -e
- L I -e -e -
LR R - - - ..



e ': [[] 4 Log attached to (select one)
L L [ (a) Form L-1 (this form). I the company/lease name on log is different from that shown in Section 1.
el @ please enter name on log here:
4 Check here if attached log is being submitted after being held confidential [] .
RN [ (b) Form P-7. Application for Discovery Allowable and New Field Designation.
0:0"5 [ (c) Form W-4, Application for Multiple Completion: lease or ID no.(s)
" . well no.(s)
¢ o
.:F. REGULATORY ANALYST
signature ttle
WANDA BARTELL ( 817 ) 877-7941 05/27/93
name (print) phone date

RAILROAD COMMISSION OF TEXAS
O1l and Gas Division

Please Read Instructions

FORM L-1

Rev. 12/88

ELECTRIC LOG
STATUS REPORT

INSTRUCTIONS

When to flle the L-1
¢ withForms G-1,W-2.and GT-1 for new and deepened gas. oll,
and geothermal wells
with Form W-3 for plugged dry holes

when sending In a log which was held under a request for
confidentliality and the period of confidentiality has not yet

expired

When the L-1 Is NOT required

¢ with Forms W-2. G-1. and GT-1 flled for Injection wells,
disposal wells. water supply wells, service wells, re-test wells,
re-classifications. and plugbacks of oll. gas, and geothermal
wells

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

Where to flle the L-1
* with the appropriate Commission district office

Filling out the L-1

¢ Section | and the signature section must be filled out for all
wells

* complete only the appropriate part of Section Il
_Type of log required

® anywirellne survey run for the purpose of obtaining lithology,
porosity. or resistivity information

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

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

SEE REVERSE SIDE

SECTION 1. IDENTIFICATION
Operator District Completion Date
Name  UNION PACIFIC RESOURCES COMPANY No. 03 04/28/93
Fleld Drilling Permit
Name  GIDDINGS (AUSTIN CHALK, GAS) No. 399505
Lease Lease/1D Well
Name | ASSIG, J.K. UNIT e No.
County - APl

BURLESON No. 42 - 051-33321

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

A. BASIC ELECTRIC LOG NOT RUN

X | B. BASIC ELECTRIC LOG RUN (select one)
m 1. Confidentiality requested.

D 2. Confidentiality already granted on basic electric log covering this interval (applicable to deepened wells only).
D 3. Baslc electric log covering this Interval already on flle with Commission (applicable to deepened wells only).

For Rallroad Commission use only

—_———




»  RAILROAD COMMISSION OF TEXAS ~ PRODUCER'S TRANSPORTATION AUTHORITY

Oil and Gas Division : F( )RM P-4
W '~ i - : v w0, AND CERTIFICATE OF -COMPLIANCE .. v ow o :
READ INSTRUCTIONS ON BACK 5/90
1. Field name exacty as shown on proration schedule 2. Lease name
GIDDINGS (AUSTIN CHALK, GAS) LASSIG J.K. UNIT
3. Operator name exactly as shown on P-5 Organization Report 4. Operator P-5 no. 5. 01l lease no. 6. RRC district no.
UNION PACIFIC RESOURCES COMPANY : 876645 03
7. Operator address Inclyding city, state. and zip code 8. County In which oll 9. Gas ID no 10. Gas well no.
, lease or gas well Is
P.0. BOX 7, MS 3407 actually located T Efiective date
FORT WORTH, TEXAS 76101-0007 r BURLESON '
12. GAS WELL GAS OR CASINGHEAD GAS. Additional space and example on reverse side.
Type 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
= 5 NOTE: For each purchaser, give its RRC-assigned G/PIN Assigned | Market 3
£ E g system code and identify the market. If applicable, place Code System . H
21 E an “X" in the full-well stream column for the gatherer, Code £z %3 E
&LE | . IE wlLER
XX AQUILA SOUTHWEST PIPELINE CORP. i s FoE & 0001 X 100
w . - - |
Ll L L 1
1 I
1 Ll 1 1
I
L T 1 |
13. NAME OF OIL OR CONDENSATE GATHERER Percent RRC USE ONLY | 14. PURPOSE OF FILING. Remarks:
List highest volume gatherer first of Take “Oalh. code
PRIDE PIPELINE COMPANY 100 | T et W
. a.am New oll lease D New gas well
L Lt 11 D Reclassification (oll to gas or gas Lo oll)
D Consolidation, unitization or subdivision
B T TR - b. CHANGE m D Gatherer D Nominator
ael o
: . .- D Purchaser D Purchaser’s system code
[ [ T |
® USE ONLY ¢. CHANGE FROM
9 Ap;mad{lnlulhl — OPET. NG, G
Field No. Operakor
vepees Thm—— Fleld Name
. I Lease Name

.¢ OPERATOR CHANGE. Being the PREVIOUS OPERATOR. | certify that operating responsibility for wells located on the subject lease has been transferred In its
entirety to the above named Current Operator. | understand, as Previous Operator, that designation of the above named operator as Current Operator Is not
effective until this certificate is approved by the Commission.

..
g: e * Previous Operator Date

Signature Name (Print)

Title Phone | )

Address with city/state/zlp

16. CURRENT OPERATOR'S CERTIFICATION. By signing 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 Current
Operator until a new certificate desjgnating a new Current Operator 1s approved by the Commission.

Signature Name (Print) WANDA BARTELL
mie __ REGULATORY ANALYST pate 05727793 Phone 817 ) 877-7941

L. the Current Operator. certify that the above agent is authorized to transport 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 untl 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




Form P — 12

-~ 1L . A -+ (/16/74)
RAILROAD COMMISSION OF TEXAS
OIL AND GAS DIVISION
CERTIFICATE OF POOLING AUTHORITY
;oL WANDA BARTELL , being of lawful age, being familiar with

r

the matter, and having full knowledge of the facts set out, do state:

(1) That the acreage claimed for the purpose of establishing & pooled drilling or proration

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

NAME OF OPERATOR: UNTON PACIFIC RESOURCES COMPANY

NAME OF POOLED UNIT: _LASSIG, J.K. UNIT WELL NO. __1

FIEILD: GIDDINGS (AUSTIN CHALK, GAS) , BURLESON COUNTY,
TEXAS, contains 600 acres; that with respect to such pooled unit, as it is hereafter

described, parties now owning a 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
subject 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 instrument or instruments the provisions of
which are now in effect, pooled such of said interests as they now own therein, in such ma'nner that all
of such pooled unit shall be considered by the Commission as one base tract as if all rights wit.h

respect thereto has been acquired under a single contract.

(2) That the pooled unit described in the preceding paragraph 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 virtue of the pooling agreements referred to in the preceding

paragraph, are now contained within the pooled unit 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 tract:

(OVER)



DESCRIPTION OF INDIVIDUAL TRACT3S OR LEASES CONTAINED
WITHIN POOLED UNIT REFERRED TO IN PARAGRAPH (1) ABOVE

NAME OF HOLDER OF LEASE LEASE NAME NO. OF ACRES MARGIN

UNION PACIFIC RESQOURCES COMPANY JOHN K. LASSIG 451.81
DOROTHY GUNTER ARMSTRONG
FLORINE SOWAR BORDEN
WILLIAM BATTE BRYANT
ELOISE KADELL SCHREINER
ELEANOR MILLER REESE
ALBERT RICHARD KADELL

UNION PACIFIC RESQURCES COMPANY STATE OF TEXAS 9.57
UNION PACIFIC RESOURCES COMPANY - .STATE OF TEXAS 29.05
UNION PACIFIC RESOURCES CGMPANY MARSHALL H. WORTHINGTON 91.97
UNION PACIFIC RESOURCES COMPANY JACK W. CONAMWAY, ET UX T___17.68
TOTAL: 600.00

CERTIFICATE:

1 declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to make
this report, thaet this report wes 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,

V%dnaéf é?xfx /WANDA BARTELL REGULATORY ANALYST - 05/27/93-

Representative of Operator Title o
Telephone 817 877-7941
. A/C Number
4 yFJ A
INSTRUCTIONS

Whete two or more tracts are pooled to form either a drilling unit or a proration unit as permitted by
Commission regulation, the operator thereof must furnish a certificate of pooling authority at the time
action by the Commission is sought either for a permit to drill on a pooled drilling unit or for estab-

-1

lishment of an allowable for a well on a pooled proration unit. — g - R
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- - Foarm P.15
STATEMENT OF PRODUCTIVITY OF ACREAGE (5-5-71)
ASSIGNED TO PRORATION UNITS '

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

of the facts concerning the __ _UNION PACIFIC RESQURCES COMPANY '

OQPERATOR

L]
r

LASS1G, J.K. URIT r , No. 1 ; that such well is
LEASE . WELL
complet,ed in the _GIDDINGS {AUSTIN CHALK, GAS) Field, BURLESON Count.y,

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

600 acres which can reasonably be considered to be productive of hydrocarbens,

— CERTIFICATE -

I declare under pemlties prescribed in Sec, 91.143, Texas Natural Resources Code, that I am autho-
rized to make this report, that this report was prepared by me or under my supervision and direction,
and that data and facts atated rberexn are frue, corect, and complete, to the best of my knowledge,

Dete 05/27/93 Signature W /WANDA BARTELL

Telephone 817/877-7941 Title REGULATORY ANALYST

AREA CODE
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Form W-15
Cementing Report
Rev, 4/1/83
L AR5

Cementer: FIZ in shaded areas.
Operator: Fil! In other ltems.

RAILROAD COMMISSION OF TEXAS
Ot and Gas Divislon ——=-+ ===+l .0 Lo . oL

- —— e — . = e e e s Amomaes - —

1. Operator's Name (As shown on Form P-5, Organlzal.lon Report} 2, RRC Operator No. 3. RRC District No. 4. County of Well Site
UNION PACIFIC RESOURCES COMPANY B76645 . 03 BURLESON
5. Field Name {Wildcat or exactly as shown on RRC records) 6. APl No. 7. Drlling Permit No.
GIDDINGS {AUSTIN CHALK, GAS) 42-051-3332) 399505
8. Lease Name 9, Rule 37 Case No. 10. 01l Lease/Gas 1D No. | 11, Well No.
LASSIG, J.K. UNIT . 1
CASING CEMENTING DATA: SURFACE INTER- , FRODUCTION MULTI-STAGE
CASING MEDIATE CASING CEMENTING PROCESS
+ CASING Singe Multple
Stning Parullel Strings Tool Shoe
12, Cementing Date 3/23/93
13. *Drilled hole size 14 3/4n
*EsL % wash or hole enlargement
14. Size of casing lin, O.D.) ‘10 3/8"
15. Top of Nner (L) 3208
16. Setting depth (fL) 20
17. Number of centralizers used 24
18. Hrs. waiting on cement before drill-out
E 19. APl cement qsed:"‘Nci.. of sz;.ck.s ; ."-)" '1.220_ -
a - " M ’ .. A'{';.':“;‘
o v - ’
I b D79;D44,D2
E‘i o N ofmks P 1310
B class b | AL
2 | -
J Additves . B | None ;
E. No. of aacks 50
w Class > A
eel &
s ree Additives ».| 52
o: :::. 20, Slurry pumped: _Volume [cu_ )l .| 3204 - .
w e L
b Height (fL) » | 5913
L -
- Volume (cu. ft) b | 366
=3 .
eaqesd “Hegmi > | 610
- " Volume feu. ft.) P 59
] . g. R
‘etlee’| Height (L) » | 1086
g Volume [cu, ft) b 3719
= Helght (ft.) » 6620
21. Was cement circulated to ground surface Yes
(or bottom of cellar} outside casing? 250 bbls
22 Remarks
3rd slurry for top out




CEMENTING TO PLUG AND ABANDON PLUG = 1 PLUG * 2 PLUG * 3 PLUG * 4 PLUG * 5 PLUG * 6 PLUG * 7 PLUG * 8

| 2. Coimning amie bl ok oo i SHTAL A ARG 8] Cameamns | prwmani | amiis | wrmm| e

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

R
o
-

i | TN -

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

26. Sacks of cement used (each plug)

27. Slurry volume pumped (cu. fL) ' |

28. Calculated top of plug (It.)

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
certification, that the cementing of casing and/or the placing of cement plugs In this well as shown In the report was performed by me or under my
supervision. and that the cementing data and facts presented on both sides of this form are true, correct. and complete, Lo the best of my knowledge. This

certification covers cementing data only.
Ronnie Justice FSM sas Dowell Schluml m m

Name and title of cementer's representative Cementing Company Signature
801 Standard Longfiew, TX 75604 (903)295-6100  3/23/93
Address City. State. Zip Code  Tel: Area Code Number Date: mo. day .y

OPERATOR'S CERTIFICATE: | declare under penalties 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 Mﬁ;

Typed or printed name of operator's representative Title Signature e
P.0. BOX 7, MS 3407 FORT WORTH, TEXAS 76101-0007 817/877-7941 05/27/93 -
Address City, State. Zip Code  Tel: Area Code Number Date: mo. day yr.

Instructions to Form W-15, Cementing Report

IMPORTANT: Operators and cementing companies must comply with the requirements of the Commission's Statewide Rules 8 (Water Protectlon), 13 (Casing.
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 file an original and one copy of the completed Form W-15 for each cementing company used on a well. The ecmcnljng'&'f- 3 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 oil or gas completion report. Form W-2 or G-1. as required by Statewide or special field rules; Ay
® Form W-4, Application for Multiple Completion, If the well 1s a multiple parallel casing completion: and . :'
* Form W-3. Plugging Record, unless the W-3 is signed by the cementing company representative. When reporting dry holes, operators must complete Fgrm
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 Is located. .
TR LR

C. Surface casing. An operator must set and cement sufficlent surface casing to protect all usable-quality water strata. as deflined by the Texas Departmentofl *
Water Resources, Austin. Belore 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 inthe
applicable rules. an operator must obtain a letter from the Department of Water Resources stating the protection depth. Surface casing should not be set deepars
than 200 feet below the specified depth without prior approval from the Commission. s

ssee
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 must
meet AP specifications.

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 strata
contalning 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. Foronshore or Inland wells. a 1 0-fool cement plug must be placed In the top of the well. and the casing must be cul off three (eet below the ground surface. All

cement plugs, except the top plug, must have sufficient slurry volume to flll 100 feet of hole, plus ten percent for each 1,000 feet of depth (rom 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 W-15
Cementer: F1l! In shaded arcas,
-| Operator: FIll in other hiems. Cementing Report
- ---=-= -~~~ RAILROAD COMMISSION OF TEXAS . e ,__5': 4/1183
Otl and Gas Division et g e g N BTAE
I Operator's Name (As shown on Form I'-5. Organization Report) 2. RRC Operator No. 3. RRC District No. 4. County of Well Site
UNION PACIFIC RESQOURCES COMPANY 876645 03 BURLESON
5. Firld Name Wildeat or exaclly as shown on RRC records) 6. AP No. 7. Drilling Permit No.

GIDDINGS (AUSTIN CHALK, GAS) 42- 051-33321 399505
B. Lease Name 9. Rule 37 Case No. t0. Oll Lease/Gas 1D No. | 11. Well Na.
LASSIG, J.K. UNIT 1
CASING CEMENTING DATA: SURFACE INTER- FPRODUCTION MULTI-STAGE-
CASING . MEDIATE CASING CEMENTING PROCESS
CASING Single Multiple
String FParallel Strings Tool Shoe
12. Cementing Dale 4/5/97
13. eDcllied hole size 9 7/8"
*Esi. % wash or hole enlargement
14. Size of casing lin. 0.D.) 7 5/8"
15. Top of ltner (1.}
16. Setting depth {{L) 10, 300"
2
17. Number of centralizers used
18. Hrs. waiting on cement belere drill-out 24
E 19 AP'lcemenl uscd No, ofsacks ‘ .} 455 ’ S
b D o ) e T e H- o o] I — A [T, wia
= '.' . . .
- Additives ;ﬂb ' D35,D800 .
E -, h ‘ i No. of s:;cks S 7
& |- Class > R -
S - Additives [ - :
E s e s 7 . No.ofsacks P
= |- Class »
g .g
. . Additives »
LY = 2
Y ®_e| 20. Sturry pumped: Volume (eu. L} P> 668'- . s . z
- tor
q - .
. Helght (ft.) » 3107
Ll LR K] T . .
il P " Volume fcu. L) b
=) . ) - .
I v e “ Heght ta
L] B
. i erli e e o - Volume (eu. fL) D . s
s o 3 RIS IR T - .t -
b Height IfL) > .
3 - Volume (cu. ft) 668
2 |- . .
Ll I ‘' Heght L) > 3107
21. Was cement clreulated 0 ground surface No
{or bottom of cellar) outside casing?

22. Remarks




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

)
|
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) J

28. Calculated top of plug (ft.)

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

30. Slurry wi. (ba/gal)

31. Type cement

CEMENTER'S CERTIFICATE: | declare under penalties prescribed In Sec. 91.143, Texas Natural Resources Code. that | am authorized Lo make this
‘mmmunulhatthccemmungofanlngmlorme;ﬂndngdmlplmmthuvcnnlhmlnthereponw-pedomndbymenrundumy
oupcmuonu\dnuuunmcnungdnuuldhcupmmtedonbamﬂduorthutmmmmuxdmmpmsmmebulofmywm
certification covers cementing data only.

Ronnie Justice FSM Dowell Schlumberger 3 Am
.74

Name and title of cementer's representative Cementing Company “Signature
801 Standard Longview, TX 75604 (902)295-6100 4/5/93
Address - City, State. Zip Code - Tel: Area Code Number Date: mo. dary yr.

OPERATOR'S CERTIFICATE: | declare under penaltics 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 compiete, to the best of my knowledge. This certification covers all well data

0 L QAR RALST T B T
Tite

Typed or printed name of operator's representative Signature
P.0. BOX 7,MS 3407 FORT WORTH, TEXAS 76101-0007 817/877-7941 05/27/93
Address City. State. Zip Code  Tel: Area Code Number Date: mo. day yr.

Instructions to Form W-15, Cementing Report

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

-e =8
. ®
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 c:mcnl]ng'of .
different casing strings on a well by one cementing company may be reported on one form. Form W-15 should be flied with the following: L
* An Initial oll or gas completion report. Form W-2 or G-1. as required by Statewide or special fleld rules; 2 e
* Form W4, Application for Multiple Completion, If the well is a multiple parallel casing completion: and =

* Form W-3, Plugging Record. unless the W-3 is signed by the cementing company representative. When reporting dry holes, operators must complete Folga enss

W-15, in addition to Form W-3, to show any casing cemented in the hole. o *
B. Where to file. The appropriate Commission District Office for the county in which the well is located. i- Ll A
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 of
Water Resources. Austin. Before drilling a well in any lleld or area in which no field rules are In effect or in which surface casing requirements are not specified 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 deept. o
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 must
meet AP1 specifications.

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 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 10-foot cement plug must be placed in the top of the well, and the casing must be cut ofl three feet below the ground surface. All

cement plugs. except the top plug. must have sufficlent 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 quallfy as approved cementers by demonstrating that they are able to mix and pump cement In compliance with Commission rules and regulations.




HALLIBURTON

ENERGY SERVICES Drilling Systems

130 Beau Pre Road / P.O. Box 55000 / Lafayette, LA 70505/ 318-233-3982

May 5, 1993 CERTIFIED NO. P 892 228 200

RAILROAD COMMISSION OF TEXAS
0il & Gas Division

P.O. Drawer 12967

Austin, TX 78711

ATTN: MS. CATHY GARRISON
RE: UNION PACIFIC RESOURCES CORPORATION
J. K. LASSIG; UNIT # 1
BURLESON COUNTY, TEXAS
A.P.I. # 42-051-33321

Dear Ms. Garrison:

Enclosed is a notarized copy of the directional survey done by
HALLIBURTON DRILLING SYSTEMS on the above referenced well.

This data is being submitted to you in accordance with your
Statewide Conservation Rule 12.

Regards,

Dol Dieas )

TERRY IBODEAUX
DISTRICY MWD COORINDATOR

TT/sbb




DIRECTIONAL SURbEY COMPANY REPORT .

1. NAME OF SURVEYING COMPANY:  HALLIBURTON DRILLING SYSTEMS

2. NAME OF PERSON(S) PERFORMING SURVEY: A) MICHAEL LEDOUX
B) RICKARD GUIDRY
C) GREG BEAZELEY

3. POSITION OF SAID PERSON(S): A-C) SURVEYORS

4. DATE(S) ON WHICH SURVEY WAS PERFORMED: BA-C) 04/08/93
TO: 04/17/93

5. STATE IN WHICH SURVEY WAS PERFORMED: TEXAS

6. COUNTY OF SAID STATE: BURLESON

7. TYPE OF SURVEY(S) PERFORMED: M.W.D.

8. COMPLETE IDENTIFICATION OF WELL: UPRC :
J.K. LASSIG; UNIT # 1
BURLESON COUNTY, TEXAS

9.  SURVEY(S) PERFORMED FROM: 10316’ TO: 14051 FT. MD.

THIS IS TO CERTIFY THAT ATTACHED DOCUMENTS SHOWING THE WELL TO BE

DISPLACED AT 4042.92 FEET ON A TRUE BEARING OF NORTH 14.81 DEGREES

WEST FROM THE CENTER OF THE ROTARY TABLE ARE TRUE AND CORRECT TO
THE BEST OF MY KNOWLEDGE.

b}

TB§RY THIBODEAUX\\

STATE OF LOUISIANA
PARISH OF LAFAYETTE

on THIS TP pavy oF  (Naw . 9> BEFORE ME PERSONALLY CAME AND
APPEARED TERRY THIBODERUX, 9TO ME KNOWN TO BE THE PERSON DESCRIBED
IN AND WHO EXECUTED THE SAME AS HIS FREE ACT AND DEED.

< é.g
TTovrebees. L7 e e

NOTARY PUBLIC (J
SANDRA B. BOURQUE




AT

HALLIBURTON

ENERGY SERVICES Drilling Systems
130 Beau Pre Road / P.O. Box 55000/ Lafayelte, LA 70505/ 318-233-3982

May 5, 1993 -~

UNION PACIFIC RESOURCES CORPORATION
P.O. BOX 7 MS 3605
FORTH WORTH, TX 76101

ATTN: BRAD CALIFF
RE: J.K. LASSIG; UNIT # 1
BURLESON COUNTY, TEXAS

Dear Mr. Califf:

We are attaching herewith the original and three copies of the
directional survey done by HALLIBURTON DRILLING SYSTEMS on the

above referenced well.

In accordance with the State Railroad Commission’s Statewide
Conservation Rule 12, we are mailing a certified copy to them in
Austin, Texas. The certified mail receipt number for this report

is P 892 228 200.

We appreciate the opportunity of doing business with your company,
and hope to be of service to you again in the future,

Regards,
:..0!. %
O &WC@*“Q’\&U&(}
’ TERRY THIBODEAUX  \

DISTRI MWD COORINDATOR

T TT/sbb
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Inter’natio'n al

Report of Sub-—Surface Directional Survey

UNION_PACIFIC RESOQURCES COMPANY
LK_LASSIG; UNIT #1

BURLESON COUNTY, TEXAS

SURVEY FROM_10316 TQ 14031 FT MD.




. UNION PACIFIC RESOURCES COMPANY

J.K. LASSIG; UNIT #1
RIG: DELTA #63
BURLESON COUNTY, TEXAS
DATE OF REPORT: 04-17-93
Sii MWD OPERATORS:

M. LEDOUX\G. BEAZLEY

SII OFFICE SUPERVISOR:
A.J. BROUSSARD

Well Name: J.K. LASSIG; UNIT #1

MWD SURVEYING SERVICES
OBJECTIVE: 345.22 DEGREES
DECL: 5.8~ EAST TO TRUE

KBH = 26 FEET TO GROUND LEVEL
LL9304042DIS2\G: 04-08-93

Calculated by Minimum Curvature Method

File: SUR1.DAT

Fri Apr 23 1993 12:02:52

---------------- Bottom Hole Location ==emeeemmommee
MD: 14120.00 Feet

Incl: 92.20 Deg.

Az: 344.20 Deg.

TVD: 10220.61 Feet

N/S: 3908.66 Feet N from Well Head

E/W: 1033.23 Feet W from Well Head

Closure: 4042.92 Feet @ 345.19 Deg. from Well Head

VS: 4042.91 Feet @ 345.22 Deg. from Well Head

Walk: 0.00 Deg/100 Feet

Build: 0.00 Deg/100 Feet
DLS: 0.00 Deg/100 Feet

L e S S e L L e S e S P e e VS e e S e - S
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UNICN PACIFIC RESOURCES COMPANY
J.K. LASSIG; UNIT #1
RIG: DELTA #53

BURLESON COUNTY, TEXAS
MEASURED INCL DRIFT COURSE TRUE
DEPTH ANGLE DIRECTION  LENGTH VERTICAL
(FT) (DEG) (CES) [FT) DEPTH

Calculated by Kinimum Curvature Method

TIED INTO RUSTY CLARK GYRO MULTI-SHOT SURVEY @ 983C FT. M.0.

8830.00 1.00 355.84 0.00 5828.67
THE FOLLOWING ARE GEQCATA MWD SURVEYS

$884.00 0.80 1.20 $4.00 9BB2.858

9915.00 1.10 343.60 31.00 9913.65

9946.00 3.80 346.50 31.00  9944.63

9378.00 8.BD 34.70 32.00 9976.42
10009.00 14.30 341.70 31.00 10006.7%
10041.00 159.40 340.90 32.00 10037.40
10072.00 23.00 340.90 31.00 10066.30
10104.00 25.20 340.20 32.00 10095.51
10136.00 27.90 339,30 32.00 10124.13
10167.00 31.8D 338.90 31.00 10151.01
10196.00  36.10 339.40 31.00 10176.72
10225.00 40,50 340.00 31.00 10201.04
10253.00 43,60 340.50 24.00 10218.86

THE FOLLOWING ARE DATADRIL MWD SURVEYS

10316.00  49.60 340.50 63.00 10262.13
1034B.00 S51.60 342,20 32.00 10282.44
10382.00 55.10 341.80 34.00 10302.73
10414.00 61.60 342.30 32.00 1031%9.52
10445.00 £9.90 342.90 31.00 10332.24
10475.00 78.80 344,70 30.00 10340.32
10506.00  BS5.50 345,40 31.00 10344.55
10538.00 87.40 345.20 32.00 10346.%54
10601.00 S1.B0 324.70 63.00 10345.98
10632.00 83.00 344.80 31.00 10345.68
10664.00 93,40 345.30 32.00 10343.89
10696.00 93,10 345.70 32.00 10342.08
10728.00 92.60 345.70 32.00 10340.49
Survey Ref: Well Head Closure Ref: Wel)l Head

Fri Apr 23 1993 12:14:54

vert Sect Plane: 345.22 Deg.
(4
- RECCRO OF SURVEY -
TOTAL VERTICAL CLOSURE DCGLEG
RECTANGULAR CODRDINATES  SECTION DISTANCE DIRECTION SEVERITY

{FT) (FT) (FM {DEG) (DG/100*}
100.90 N 11.85 ¥ 100.58 101.59 353.30 0.00
101.75 N 11.88 W 101.41 102.44 353.34 0.40
102.25 N 11.86 ¥ 101.92 102.85 353.33 1.34
103.53 N 12.28 W 103.24 104.26 353.24 B.72
106.93 N 13.17 ¥ 106.75 107.74 352.98 15.64
112.85 N 15.00 W 112,85 113.85 352.43 . 17.84
121,63 N 17.98 W 122,20 122.96 351,59 15.95
132.23 N 21.65 W 133.37 133.99 350.70 11.61
144,54 N 26.01 ¥ 146.40 146.87 349.80 6.93
157.96 N 30.96 W 160.63 160.97 348,91 . 8.53
172.37 R 35.47 W 175.97 176.19 348,05 12.60
188.55 N L2.62 W 183.18 182.30 347.26 13.90
206.56 N 49,28 W 212.30 212.36 346.58 14.24
221.69 N 54.71 W 2268.21 228.34 346.14 12.99
264.82 N 65.89 W 273.91 273.91 245.20 8,52
288.25 N 77.83 W 298,58 298.59 344.68 T.48
34,19 K 86.32 W 325.81 325.83 344.64 10.34
340.09 N 54,70 W 353.00 353.03 344,44 20.36
367.04 N 103,14 W 3981.21 3B81.26 344.30 26.83
J94.75 N 111.1%9 ¥ 410.06 410.11 3347 30.22
424.41 N 119.10 ¥ 440,715 450,80 344,32 21.73
455.30 N 127.21 W 472.68 472.73 344,39 5.97
916,12 N 143.56 W 535.67 535.11 344,45 7.03
545.00 N 151.71 w 566.54 566.69 344.47 3.88
576.81 N 159.95 W 598.59 598.63 344.50 2.00
607.80 N 167.85 W 630.54 630.58 344.55 1.56
6838.77T N 175.84 W 662.49 §62.53 344,61 1.56

Vert Sect Ref: well Head

File: SURL.DAT

Page 1



UNION PACIFIC RESOURCES COMPANY

v.K, LASSIG; WELL f1

RIG: DELYA #83
BURLESON COUNTY, TEXAS

MEASURED
DEPTH
(FT)

10760.00
10782.00
10823.09

10855.00
10887.00
10918.00

10949.00
10981.00
11012.00

11045.00
11077.00
111p08.00

11140.00
11172.00
11204.00

11236.00
11268.00
11300.00

11331.00
11363.00
11385,00

11427,00
11459.00
11431.00

11522.00
11553.00
115685.00

11617.00
11648.00
11680.00

Survey Ref: Well Head

INCL DRIFT
ANGLE DIRECTION

(DEG)

82.30
91.70
51.30

g2.00
82.80
92.20

91.%0
92.10
92.30

82.40
92.30
82.10

92.10
82.20
92.30

92.20
92.10
92.20

82.00
82.10
91.70

92.50
§2.20
81.50

91.70
81.70
91.70

82.10
92.10
91.50

Fri Apr 23 1993

{CEG)

345,10
344,60
344,60

344,60
344.90
344.70

343,30
344.00
343.90

343.€0
343.50
342.90

341.60
341.20
340.80

340.40
339,80
339.90

33%.50
339.00
338.10

338.10
337.60
337.60

337.30
337.20
337.30

338.00
336.E0
337.70

COURSE
LENGTH
(FT)

32.00
32.00
31.00

32.00
32.00
31.00

31.00
32.00
31.00

33.00
32.00
31.00

32.00
32.00
32.00

32.00
32.00
32.00

31.00
32.00
32.00

32.00
32.00
32.00

3l1.00
3l.00
32.00

32.00
31.00
32.00

Closure Ref:
09:22:40

Celculated by Minimum Curvature Method
vert Sect Flane: 345.22 Deg.

- RECQRD OF SURVEY - ,

TRUE TOTAL VERTICAL CLOSURE DOGLEG

VERTICAL  RECTANGULAR CODRDINATES  SECTION DISTANCE DIRECTION SEVERITY
DEPTH (F1) (FT) (FT) (DEG)  {DG/100')
10335.12 663.T1 N 183.90 w 694,46 694.50 344,65 2.09
10338.00 100.58 N 182.26 W 726.44 726.48 344,65 2.44
10337.19 730,45 M 200.49 W 757.43 757.47 344,85 1.28
10336.27 761.29 N 208.98 W 789.42 789.45 344,65 2.19
10334.93 792,14 N 217.39 W 821.33 821.43 344,65 2.67
10333.58 822.03 N 225.51 ¥ B52.36 B52.40 344.66 2.04
10332.47 651.80 K 234.05 ¥ 883,33 BB3.37 344,64 4,62
10331.35 B62.43 N 243.05 W 815.30 915.35 344,60 2.27
10330.16 912.26 N 251.62 W 846.27 946.33 344.58 0.72
10328.81 943.92 N 260.85 W 97¢.23 978.29 344,53 0.96

10327.4% 974.58 N 268,90 W 1011.19 1011.26 344,52 0.44
10326.30 1004.24 N 278.85 ¥ 1042.15 1042.23 344,48 2.04

10325.13 1034.89 R 283,60 W 1074.08 1074.19 344,41 4.06
10323.93 1065.00 N 298.80 W 1105.93 1106.12 4.3 "1.29
10322.68 1085.23 N 309.21 ¥ 1137.88 1138.04 344.23 1.29

10321.42 1125.39 N 319.63 ¥ 1169.75 1163.96 344,14 1.29
10320.22 1155.46 N nnwv 1201.€0 1201.86 344.03 1.90
10319.02 1185.48 N 341.713 W 1233.43 1233.75 343.92 0.4

10317.88 1214.53 N 352.48 ¥ 1264.27 1264.65 343.82 1.44
10315.74 1240, 48 N 363.B1 w 1295,07 1296.53 343.70 1.59
10315.68 1274.21 N 375.51 ¥ 1327.84 1328.38 343.38 3.08

10314.50 1303.88 N 387.43 1359,57 1360.22 343,45 2.50
10313.19 1333.49 N 399.49 1391.20 1392.04 343.32 1.82
10312.16 1363.06 N 411.60 W 1422.98 1423.87 343.19 2.13

«€ i

10311.25 1391.68 N 423.56 W 1453.68 1454.71 343.07 1.16
10310,37 1420.25 N 435.54 W 1484.37 1485.54 342.95 0.32
1030%9. 42 144975 N 4457.91 W 1516.05 1517.37 342,83 0.31
10308.35 1479.33 N 460.07 W 1547.75 1549.,22 342.72 2.52
10307,23 1507.93 N a71.98 W 1578.44 1530.07 342.62 3.87
10306.22 1537.43 N 484.35 ¥ 1610.12 15611.92 342.51 3.38

well Head Vert Sect Ref: well Head
File: surl.dat Page 2



UNION PACIFIC RESOURCES COMPANY
J.K. LASSIG; WELL 71
RIG: DELTA 63
BURLESCH COUNTY, TEXAS

HMEASURED
DEPTH
(FT)

11712.00
11744,00
11775.00

11807.00
11839.00
11671.00

11902.00
11534.00
11966.00

11998.00
12029.00
12061.00

12125.00
12157.00
12220.00

12284.00
12380.00
12444.00

12540.00
12571.00
12603.00

12634,00
12666.00
12761.00

12178.00
12810.00
12841.00

12872.00
12904.00
12936.00

Survey Ref: well Head

Fri Apr 23 1993

INCL DRIFT
ANGLE  OIRECTION
(DEG) (DEG)
91.80 338.30
92.10 339.10
82.20 339.10
51.90 339.30
%1.60 339.50
8z.20 340.30
91.40 340.90
81.50 342,60
82.10 343.80
§2.00 343.40

" 91.90 342.50
$1.90 344,10
92.00 343,40
82.20 343.40
92.00 343.490
$2.50 345.40
82.20 348.60
81.60 348.80
92,40 345.00
92.20 348,50
82.20 348.00
92.40 34Y.30
92.10 346.90
§2.50 348.20
$2.30 341.50
§2.20 347.30
92.20 347.10
§2.30 347.50
92.10 349.00
92.50 348,50

09:22:40

COURSE
LENGTH
(Fm)

32.00
32.00
31.00

az.oo
32.00
22.00

31.00
32.00
32.00

32.00
31.00
32.00

64.00
32.00
63.00

64.00
96.00
64.00

96.C0
31.00
32.00

31.00
32.00
95.00

17.00
32.00
31.00

31.00
32.00
32.00

TRUE
VERTICAL
DEPTH

10305.30
10304,21
16303.05

10301.90
10300.93
10299.87

10295.89
10298.08
10297.08

10295.93
10294.68
102%3.82

10291.64
10290.47
10288.16

10283.64
10281.71
10279.59

10275.24
10274.99
10273.76

10272.52
10271.26
10267.45

10266.74
10265.48
10254.29

10253.07
10251.85
10250.56

Closure Ref: Well Head

Calculated by Minimum Curvature Method
Vert Sect Plane:

- RECORD OF SURVEY -

TOTAL
RECTANGULAR COOROTNATES

1567.08
1596.88
1625.82

1655.72
1685.66
1715.69

1744,91
1775.28
1805.91

18236.59
1866.29
1857.00

1958.41
1989.05
2048.39

2110.98
2204.43
2267.16

2361.33
2351.71
2423.01

2453.27
2484.44
2577.13

2593.73
2624.94
2655.14

2685.38
2716.61
2747.81

(FT)

496.33 W
507.95 W
518.00 w

530,35 W
§41.61 ¥
S52.60 W

562.89 W
ST2.91 ¥
582,15 W

$81.18 W
600.01 W
€0B.93 W

626.83 W
635.96 W
653.95 W

671.15 W
632.72 W
705.20 W

723.5% W
729.63 ¥
736.14 W

742,71 W
749,91 W
70,37 W

773.94 W
780.92 W
787.78 W

794.59 W
B01.38 W
807.89 W

C .

CLOSURE

COGLEG

DISTANCE OIRECTION SEVERITY
(DEG)  (DG/100*)

335.22 Deg.
VERTICAL
SECTION
(FT} (FT
1641.85 1643.80
1673.62 1675.72
1704.43 1706.65
1736.23 1738.58
1768.05 1770.53
1799.89 1802.49
1830.78 1833.48
1862.71 1865.45
1894.67 1897.42
1926.64 1829.39
1857.60 1960.37
1985.58 1992,34
2053.52 2056.28
2085.48 2088.25
2148.41 2151.20
2212.35 2215.10
2308.21 2310.71
2372.05 237411
2467.79 24639.70
2438.70 2500.52
2530.64 23532.37
2561.58 2563.25
2593.54 2595.15
2688.38 2689.81
2705.35 2706.74
2737.30 2738.54
2768.26 2769.55
2799.22 2800.45
2831.16 2832.34
2863.09 2664.21

Vert Sect Ref: Well Head
File: surl.dat

342.42
342.35
342.30

332,24
342.19
342.15

342.12
342,11
342.13

342,16
342.18

342.20

342.25
342.27
342.30

342.36
342.56
342.72

342.96
343,03
343.10

343.16
343.20
343.36

343.39
343.43
343.47

343.52
343.56
343.62

2.10
2.67
0.32

1.13
1.13
3.12

3.23
5.32
4.1%

1.2%
0.45
1.87

1.10
0.63
0.32

3.2z
3.3
1.05

0.4
1.74
1.56

2.3%
1.56
1.43

4.28
0.70
0.64

1.33
1.68
2.00

Page 3




Fa-

UNION PACIFIC RESQURCES CONPANY
J.K. LASSIG; WELL 21
RIG: DELTA #63
BURLESON COUNTY, TEXAS

HEASURED IRCL
DEPTH ANGLE
(FT) (DEG)
12968.00 92.40
13032.00 $1.70
13064.00 92,10
13085.00 51.70
13127.00 81.80
13159.00 92.10
13191.00 92.30
13223.00 81.80
13286.00 92.00
13350.00 91.90
13414.00  81.90
13478.00 91.80
13510.00 91.80
13542.00 91.80
13573.00 91.80
13663.00 91.70
13785.00 92.00
13061.00 91.80
13956.00 91.90
14051.00 92.20
THE FOLLOWING 1S
14120.00 92,20

Survey Ref: Well Head

Fri Apr 23 1993

DRIFT
CIRECTION
(DEG)

343,00
348.490
348.30

347.90
347.90
348.70

350.10
351.50
353.00

351.60
350.20
34B.50

347.70
348,30
350.10

351.10
330.90
348,60

346.20
34,20

COURSE
LENGTH
(FT)

32.00
64.00
32.00

31.00
32,00
32.00

32.00
32.00
£3.00

£4.00

64,00

64.00

32.00
32.00
31.00

95.00
96.00
96.00

85.00
$5.00

TRUE
VERTICAL
DEPTH

10255.19
10256.90
10255.84

10254.82
10253.84
10252.75

10251.52
10250.38
10248.29

10246.11
10243.99
10241.92

10240.92
10239.91
10238.94

10236.01
10232.91
10229.72

10226.66
10223.26

Calculeted by Minimam Curvature Method

+ RECCRD OF SURVEY -

27719.27
2841.59%
2873.31

2903.63
2934.90
2366.22

2997.65
3029.22
3091.61

3154.599
3218.15
3281.01

3312.31
3343.58
3374.03

3468.69
3563.46
3657.87

3750.53
3842,31

A PROJECTION TO TD AT 14120 FT. H.D.

344,20

09:22:40

63.00

10220.561

Closure Ref: Well Head

vert Sect Plane: 345.22 Deg.
TOTAL - VERTICAL ELOSURE DOGLEG
RECTANGULAR COORDINATES  SECT]OM DISTAMCE DIRECTION SEVERITY
(FT) {FT) (FT) (DEG)  (DG/100')
N Bl4.13 W 2895.00 2896.06 343.67 1.59
N B26.66 W 2938.84 2958.77 343.78 1.44
N B33.12 ¥ 29%0.78 2991.66 343.83 1,298
N 839,51 ¥ 021,72 3022,55 343,87 1.82
N 846.21 W 3053.67 3054.46 343.92 6.31
N 852.70 w 3085.51 3086.35 343.9% 2.67
N 838.58 W 3117.50 3118.18 344,02 4.42
N B63.69 ¥ 3149.32 3149,.94 344.09 4.64
N 872.18 W 3211.81 3212.28 344,25 2.40
N BBD.75 W 3275.29 3275.862 344,40 2.18
N B90.B7 W 3338.94 3339.18 344,53 2.19
L 902.69 W 3402.73 3402.92 344.62 2.66
N 909.28 W 3434.68 3434.85 344,65 2.50
N 915.93 v 3466.62 3466.78 344,68 1.87
N 921.74 W 3497.53 3497,67 344.72 5.80
N 937.41 W 2593.06 3593.13 344,88 1.05
N §9352.42 W 3688.53 36BB.55 345.04 0.38
N 969.49 W 3784.17 3784.17 345.16 2.40
N 990,20 W 3879.04 3879.04 345.21 2.53
N 1014.45 W 3973.98 3973.%58 5.1 2.13
N 1033.23 W 4042,91 4042.92 345.1% 0.00

2908.66

Vert Sect Ref: Well Head

File: surl.dat
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Unit No.

Operator [/n. 21
Unit Name (Gawhalz
County e«

Effective Date

UNIT AGREEMENT MEMO

Unitized for: Oil  Gas Oil & Gas
1. M.F. No. _ 7 5
Area o Tr 71’{
Sec. __ Blk. ___ Survey R o
il 1) La SR 4 W %
2. M.F. No 2 1c
Area o - Tr 3
Sec. Blk. _ Survey o
W el x__ /5 0 1. 2018 %
3. M.F. No )
Area - T
Sec. Blk Survey
. . -
4. M.F. No. _
Area Tr.
Sec. Blk. _ Survey
X — 7*_70/0
REMARKS:
hduction [rovision
2 ab 7 ] / 7" D'
repared by: ///:‘V ’,,f., L conit ate
Map & GIS updated by: Date
Keyed into database by: Date

GLO-36-11-87




TO: SCHOOL LAND BOARD
DATE: July 6, 1993

OPERATOR: Union Pacific Resources Co.

¥ s/
POOLING COMMITTEE REPORT ?ﬁ? ‘\\AYY]EJ\(\-

COUNTY: Burleson

UNIT NAME: Gaubatz-Yegua Unit #1 FIELD: Clay, NE.
(Austin Chalk 11350)
STATE LEASE(S) IN UNIT
Lease State State Expiration Term Acres Lessee of
*Type Number Royvalty Date Year Acres In Unit Record
SF M-95040 1/4 *% 8-4-94 2 38.46 UPRC
SF M-94912 1/4 *%* 4-7-95 3 13.48 UPRC
**%* Subject to Royalty Reduction Provision
* RAL = Relingquishment Act
* SF = State Fee
* FR = Free Royalty
PRIVATE ACRES:! 588.06
STATE ACRES: 51.94
TOTAL UNIT ACRES: 640.00

Unitized for: Depth(s):
0il See Remarks
Gas Formation:
Both X See Remarks
Participation:

Basis See Remarks

State Acreage 8.12%

State Unit Royalty 1.623%

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

Satisfactory geological data furnished:

Well Location:
State Land
Private Land X

Railroad Commission Rules:
Spacing 840 Acres
Acreage Factor _77.08%

Yes p.4 No
Yes p:4 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 10,005 feet MD
to 10,495 feet MD as shown on the electric log of LaSalle Company’s
Arhopulos Well #1.

The applicant completed a horizontal gas well in the Austin Chalk
Formation. The well was completed on March 22, 1993. The initial
potential of the well was 8,951 mcf and 633 bbls per day.

If the unit is approved, the applicant will earn a royalty reduction
to 20% making the State’s unit royalty participation 1.62%.

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.

Peter A. Boone
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POOLING AGREEMENT
UNION PACIFIC RESORCES COMPANY
GAUBATZ-YEGUA UMIT NO. 1
BURLESOM CONTY, 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 mutuasl agreements hereinafter set forth and other valusble
considerations, the receipt and sufficiency of which are hereby ackrowledged, 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 pocled
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 goverrmental sgency 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 ia here made for all pertinent purposes. The pooled unit shall
consist of all of the lands described in Exhibit "B® attsched hereto and made a part hereof. A plat of the
pocled unit iz attached hereto as Exhibit "C". .

MINERAL POOLED: 3.

The mineral pooled and unitized ("pooled minerel™) hereby shall be oil and gas including all hydrocarbons that
may be produced from an ofl 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 end production of oil
and ges wells. The pooled mineral shall extend to those depths underlying tne surface boundaries of the pooled
unit in the Austin Chalk Formation defined as the stratigraphic interval or its correlative equivalent occurring
from 10,005 feet measured depth to 10,495 feet measured depth as shown on the electric log of LaSslle Company‘s
Arhopulos Well No. 1 (“unitized intervail®).

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 tnitize 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 sbove 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 tocation 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 dritling is commenced
on the ad]acent or adjoining tand for the purpose of directionally drilling under the
unitized and production of oil or gas from the unitized area through sny directional
welt surfaced on adjscent 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 fnterest, easements, or other rights In or with respect to any such adjacent
or adjoining land in addition to any such lessehold interests, easements, or other
rights which the lessee, operator or other interest owner in the unitized area may
have lawfully scquired 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



(d)

(e)

(f)

(g)

h)

(i)

(9P}

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.

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.

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.

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.

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 640 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.

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 Comnmission of Texas or other lawful authority, from any one
or more wells completed thereon.

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.

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



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 pargies hereto have executed this Agreement upon the respective dates indicated below.

Date Executed __ 7/2Z /? 73 STATE/OF TEXAS -
Legal oy AN N4y Mﬂ
Geology c ry Maurg) Commissioner
Execution of the Gm"z L Land Office
Date Exscuted (feel/n J0 ()10 UNION PACIFIC RESOURCES COHPANY
i _

] ‘ :
"I:";' L g j e A

¢ o

By
/ acl
1ts Attorney-in-Facl

ATTEST:

TIFICAT

1, Linda K. Fisher, Secretary of the School Land Board of the State of Texas, do hereby certify that ar ¢
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 Code,
all of which is set forth in the Minutes of the Board of which l-:fultodian.

i
) i w0
IN TESTIMONY WHEREOF, witness my hand this the _-f/dd.y of L& e LA , 1993.
- 4

Secretary of the School Land Board

STATE OF TEXAS

COUNTY OF

vy, J. David
T 1nstrunfnt s acknowledged before me on J< (¢} € , 1993, by Carolyn as
Eﬁome}/‘ n-Fact of Union Pacific Resources Company, a L OC\GNOUCE corporation, on
behalf of said corporation.

Cavodnan, £ dous ()
Notary Public in and for the
State of Texas o
Commission expires: U\ /240/QN

CYNTHIAE. SEWELL §
Notary Public \
STATE OF TEXAS

=]



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: r 8

In the event the State docs 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 tu 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) A3 ‘2 royalty or gas, such value to be based on (1) the highest market price paid or
offered for ges 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 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.

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 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, 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 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.

TIFICAT : 12.

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, mor 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 of 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.




TORCH ENERGY ASSOCIATES

By:
Thtle:
STATE OF
COUNTY OF
This instrument was acknowledged before me on the day of , 1993, by
. the of TORCH ENERGY ASSOCIATES,
partnership, on behalf of said partmership.
Notary Public 1n and for the
State of
My commission expires:
NUEVO ENERGY COMPANY
By:
Title:
STATE OF
COUNTY OF
This instrument was acknowledged before me on the day of . 1993, by
, the of NUEVOENERGY COMPANY, a

corporation, on behalf of said corporation.

Notary Public 1n and for the
State of

My commussfon expires:

STATE OF Colorado
COUNTY OF Denver

This instrument was acknowledged before me on the / ’é- day of _Algust , 1993, by
Kenneth T. Smith , the Vice President of y SINCLAIR -OIL / CORPORATION,
Wyoming _SaERgration, on behalf of said corporation. /

e

ON

‘= . . - o
:. TERRI LYNN " v f /:9 in-and for the
i BUCHA"AN s i My comn'}irssion expires: | 0-29-96
\ mA‘l , . =

. -
-
.......
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Title: \ E f 7
S. RAMSEY

STATE OF Vice President

ﬁ(f}efon me on the /Q day ofﬂbm\ﬂ . 1993, by

of TORCH ENER@Y ASSOCIATES, a

Notary Pubjic/in and for the
State of <
My commussion #xpirgs: —~S"7

NUEVO RGY C 4

""-..?,',.m - R

By: /j

Title: MATTHEW S BAMSE!,} /

STATE ‘ . Senior Vice Presldant-l nd
|
|
|
b

\)
O e e o SN A E A S
oA G he S of NUEVOENERGY COMP@NY . a
g v -

£~ corporation.

Notary PSEE in and for the
State

My commission expires: S5~c3 - 9 g

SINCLAIR OIL CORPORATION

Byv:
Title:
STATE OF
COUNTY OF
| This instrument was acknowledged before me on the day of , 1993, by

. the of SINCLAIR OIL CORPORATION, a
corporation, on behalf of said corporation.

Notary Public 1n and for the
State of
My commussion expires:




Attached to and made a part of that certain Pooling Agreement -

Exhibit "aA"

Gaubatz-Yegua Unit #1.

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:

Schedule of Leases

Mrs. Willie Gaubatz TX-40941
Union Pacific Resources Company

October 4, 1991

0il and Gas Lease Records of Burleson County
Volume 162, Page 211

State of Texas M-95040 TX-46248
Union Pacific Resources Company

August 4, 1992

0il and Gas Lease Records of Burleson County
Volume 207, Page 313

Official Records of Brazos County

Volume 1612, Page 219

State of Texas M-94912 TX-45516
Union Pacific Resources Company

April 7, 1992

0il and Gas Lease Records of Burleson County
Volume 204, Page 70

First city, Texas-Bryan, N.A. TX-42632 (10)
Union Pacific Resources Corporation

June 11, 1990

0il and Gas Lease Records of Burleson County
Volume 166, Page 464

Yegua Properties, Ltd. TX-42632 (1)
Union Pacific Resources Corporation

October 12, 1990

0il and Gas Lease Records of Burleson County
Volume 177, Page 79
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Attached to and made a part of that certain Pooling Agreement - Gaubatz
Yegua Unit #1.

FIELD NOTES

GAUBATZ - YEGUA UNIT No. 1
640.00 ACRE UNIT

Being 640.00 acres of land out of the William McWilliams
Survey, Abstract No. 39, in Burlescn County, Texas and out of
the Brazes River in Burleson County, Texas and Brazos County,
Texas; being 298.23 acres of land ocut of those certain tracts
of lanc, described as First Tract and Second Tract in a deed
to Phillips Petroleum Company, recorded in Veolume 127, Page
457, being 253.85 acres of land described as First Tract and
Second Tract, conveyed to Roy H. Cullen, Trustee, by deed
recorded in Volume 327, Page 315, being 35.98 acres of land
cut of that certain tract of land described as Tract No. 1,
conveyed to Dee S. Osborne, Trustee, by deed recorded in
Volume 224, Page 598, being 13.48 acres of land out of these
certain tracts of land conveyed to Burleson County
Improvement District No. 1, by deeds recorded in Volume 40,
Pages 102 and 103, all in the Deed Records of Burleson
County, Texas, being 38.46 acres of land located within the
banks of the Brazos River, and being more particularly
described as follows:

EZGINNING at an iron rod found at a post for the east corner
¢f that certain tract of land described as Tract 1, in szid
deed recorded in Volume 224, Page 598, and being the south
corner of that certain tract of land described as Pirst Tract
in said deed recorded in Volume 227, Page 315:

THENCE S 43°31'24" W, along the southeast line of said Tract
l, recorded in Volume 224, Page 598, a distance of 972.58
feet to a point for the south corner of the herein described
unit;

THENCE N 45°37'24" W, traversing the interior of said tract
recorded in Volume 224, Page 598, and traversing the interior
of said tracts recorded in Volume 127, Page 457, a distance
of 4596.82 feet toc a point on the northwest line of szaid
First Tract, recorded in Volume 127, Page 457 for the west
corner of the herein described unit:

THENCE N 44°10'52" E, along the northwest line of said First
Tract, recorded 1in Volume 127, Page 457, a distance of
4405.28 feet to a fence corner pcst;



THENCE N 43°49'42" E, continuing along the nerthwest fenced
line of said Pirst Tract, a distance of 1848.23 feet to a
fence corner post for the north corner of the herein
described unit;

THENCE S5 45%21'15" E, along the fenced northeast line of said
First Tract, recorded in Volume 127, Page 457, a distance of
©22.87 feet tc a fence corner post on the west bank of the
Brazos River;

THENCE § 59713725 E, a distance of 456.29 feet to a point en
the east bank of the Brazes River:

THENCE along the east bank of the Brazes River the following
eight (8) courses and distances:

1) 5 06%02'08™ E, 278.52 feet,
2) S 30728'41" E, 236.66 feet,
3) 5 33712'07" E, 623.19 feet,
4) S 37°59'04" E, 293.72 feet,
S) 5 45%47'02" E, 482.58 feet,
6) S 44739'13" E, 467.88 feet,
7) S 41707'21" £, 512.95 feet,

B) 5 42724'25" E, 344,29 feet to 2 point for the east corner
of the herein described uni:;

THENCE S 44°21'42" W, a distance of 556.52 feet a point on
the west bank of the Brazos River

THENCE S 44°21'42" W, along the southeast line of said First
Tract reccrdecd in Volume 327, Page 315, a distance of 4335.52
feet to the PLACE OF BEGINNING and containing 640.00 acres of

land, more or less.

Warren L. Simpson
Registered Professional Land Surveyor No. 4122
November 17, 1992

2 cf 2
LIMITED TO THE AUSTIN CHALK FORMATION, as found between 10,005 feet and
10,495 feet in the LaSalle #1 Arhonolus well, which is located 19,000 feet
from the NE line and 3200 feet from the SE line of the S. Davidson Survey,
A-13, Brazos County, Texas.



'Attached to and made a part of that certain Pooling Agreement

Yequs Unti #1.

O

SURTACE LOCATION ELEV

PACIFIC RESCURZIES
GAUBATZ-YEGUA UNIT No
-
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£ LOCATION
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TRacT  NIT | DESCRIPTION -
| 298.23 | Mere. WILLIE GAUBATT | 1277457
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SURVEYED MAY 1B, 1992
REVISED NOVEMBER 17,
REVISED JANUARY 1!

SIMPSON R.P.L.S.
SUITE Ne.

WARREN L.

7701 CAMERON ROAD
AUSTIN TEXAS

PHONE 1512) 452-1513
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, 1993 | MOVE SURFACE LODCATION ANO BOTTOM LOCATION |

UNION PACIFIC RESOURCES COMPANY
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BURLESON COUNTY, TEXAS
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Melsidis conh W I with plal. applicabic fec. and "W-1
dvmpliance Certithosic” (W-lcl Make o check of mwoncy
wides payabde (0 the Stuie Treasuics of Teaas

P Addiess o
Hatliuad Comautssion of Teras
Ot aasd Gas Diviadon, D tlitig Fennlis
PO ta 12907
Avatin Tesss 70710 2967

RAILROAD COMMISSION OF TEXAS
Oll and Gas Diviston

P Filc a copy of W-1 and plat In RRC District Office

Applluﬂon for Permlit o Deill, Deepen, Plug Back, or Re-Enter

P Read lnstructions on Back

rForm W-1

Rev, 9/1/91

EFFECIIVE SEFPT. 1, 1001, PERMIT AFFLICATION FEE WILL VARY

ACCORINNO TO THE TOTAL DEFTI SIOWHN IN ITEM NO. 9 LELOW.

02000 - 9100, 2001" - 4000° - 8125
4001" - POOO’" - 8150 9001" or deeper - 6200

Puipose of Aling (mark appropriate buxesk > APl No.
H] Daill D Deepen (Lelow casing) D Decpen [within casing) D Mug Dack D Re-Enter Enter here, 42-
. If assigned: Permit No.
m Hunzontd D Directional Well D Sidectrack D Amended Permit [enter pennit no. at right & explain fully In Remarks) »
I Operutons Name lexacdy as shown un Fonn P-5. Organtzation Report) | 3. RRC Operutor No. 4. RRC District No. 5. Counly of Well Site Rule 37 Case No.
_UNION PACIFIC RESOURCES COMPANY B76645 03 BURLESON >
2 Address (Induding city and zip code) 6. Lease Name (32 spaces maximum) 7. RRC Lcase/ID No. 8. Well No. 9. 'i':l[;(l"r])cplh
P.0. BOX 7 MS 3407 WWTHEM!I
FORT WOKTH, TEXAS 76101-0007 B
e Secilon Block Sunvey WM. McWILLIAMS Abstract No. A 19
® This well Is to be located 7.2 milcs In a ESE direction from SNOOK, TX
which 13 the nearest town In the county of the well site.

11 Distance from proposcd location 1o nearest lease or unit line

ves (7]

P (Autach Fonn P-12 and certlled plat)

no [ ]

f 12. Nusnber of contiguous acres In lease, pooled unil, or unitized tract 640 [OUTLINE ON PLAT))
- T on 3’ : 18. ; .11+ [19. Distance from 3i[20. 3. -| 21 No. of applicd for. per-
;' T K l_'," 3" hmumu‘e propased loca- .. = LEg mitted, or completed
T E Ry RY assigned W an- i ton to nearest . 1+ - .'—‘ .| locatiens (Induding
13 FIELD NAME (Exactly as shown onRRCpmuon schiedue) other well on - | applied for, & . §% B this one) on lease In
List all establishicd and wildcat zones of anticipated - 4 4-5es is lease & In |2 penmltted, or = ;| Ot gas, ‘| this resenvolr. 7
completion. Attach additional bomxwuunmdaal.otlnl ‘!‘,.' ‘this reservolr? |3 completed well, - ;| or other
thest zones. One zonc per line. s Pand e I{In,ﬂphln } this lease &'+ .1 3 | lype well, ~ OIL GAS
oI "ﬂ‘ in Remarks. ' | ¢ resenvolr (L)~ ¢ | (Specity) ;
CLAY, NE (AUSTIN CHALK, 11350) 14800 933/1867 6407320 640 NO N/A GAS 0 1
22 Peipendicular surface b two ted b If a directional well, show al {lom-}
AR S e s PSR and 2758 FieL
i 4 T
o BuineiSesiian 14900' FSWL and 4105 FSEL o Survey/Section 12680" FSWL and 492" FSEL
23 la this a pouled unit?

24. 13 ltem 17 less than Item 16 (substandard acreage for any Neld applied for)?
Yes D P (Attach Form W-1A)

No

25 Is this wellbare subject W Statewide Hule 36 (hydrogen sulfide arcal?  yeq D

If subject lo Rule 36, Is Form 11-9 Med?  yey [3

No D P I not Nled, explaln In Remarks.

26 Do you have the right 1o develop the minerals under

any ight-of way thut crusses, or Is contiguous Lo, this tract?
W onot. and 1 the well noguiies a Rule 37 or 38 excoption,

see batinuctiona for Rule 37,

Yum'

Hemarks

669" FNWL and 954' FNEL of Unit;
14800" FSWL and 3937' FSEL of Survey

PENETRATION POINT LOCATION:

I certify that, Information stated In this application Is true and complete, (o the best of my knowledge.

Name and title of operutor’s representative

R17-871-7952

{ i} .ancu Only

Arca Code Number

AR
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.1 CONPLIAN_E CERTIEICATION FORM W-1C

$1.91
Ratrons Commisans of Tems
O ane Gras Dnmd Refercoce: TNRC 96,110
P, 0. B 128G7
Austis, Tezs 76711.2967 ATTACH TO DRIOLIING PERMIT APPLICLTION

WHER TO FLLE A Fomo W.AC, "W.) Complizsze Comifios,” i 10 2ecompagy 2oy filisg of Form W.l, *Asplizaties
for Permir to Db, Despez, Plug Back or Re-Enier” Tos insluoss inidial 2nd materialy 2oeo2zd 2ppliceticns, Tpe WLIT
it arazhed ooy 10152 W.) Blag with Ausis: 2 EOpy €Ozt nO: Bav: 10 b 21lathsd 10 132 Wl copy 8128 with the diins
ches,

This czrsification is binding op the ramed orpanizagon. Failurs 1o fle the W-1C will dzlay
approval of the W.] application. Flling a {alse siztement mzy be a violation of TNRC
91.143 and mzy 2lso subject a permit to denial or revocation

VIOLATION means cos-complianes witk Title 3, TNRC or 2 Commission rule, order, lzense, permit, or esntibzte that
ral2ies 10 s2fery Or the preveation or conire! of polkntios .

OUTSTANDING FINAL ORDERS. A orgaaizatioz kes 22 oulstandiag final order 2gainst It i2

. 2 Comziesion ordsr foding 2 violziion kas besn ectared 2nd 2Y 2ppeals heve besd cxhavsied; or
. i Comzmission apd 1Bz orgznization have eotered Into 23 2greed ordsr relating (o 20 allsp=d viclzdes;

- AND . - - :

{1) tbe roodidons thet coostiteied 2 violstios kave not betn commemes

(2) 2@ 2dziniswative, ohvil, 25d eriming) pesaliss relacing 1o 2cy conditions eonstituting 2 viol2uss bavz a3
=sh pait; and

(3) 2% reimburssmenis of oosts 299 expesses 2essesed by tes Commission 1o br collsmed in relation 1o 2oy

eopditons eopstitutisg 2 violaton bave por pess colismell

CERTIFICATION STATEMENT: I esxify

(1)  that the 2pplicant organizztion namad below has 5o ouistanding ficz] orders against it; and

() that Do owner of more thax 25 percent ownership interest, oficer, director, general pariner,
or trusies of the applicznt organization named below hezs within the last five years keld a
position of ownership or cortrol in 2ny organization (including the pamed organization) that
has 2n outstanding final Commission order 2gzinst it relaring to 2 violation, during ihat

penod of ownership or control.
) \_// -t ’
UKION PACIFIC RESOURCIS COMPANY . LR
organization name ] " representztive's signature
FAREZR S, MOSS © REGCULATORY ANALYST
represeolziive’s name (point or type) . represeotative’s titls
€17/877-7957 11-23-52

phons numbder with arez cods cale

I



—\RAILROAD COMMISSION OF TZXAS o
OIL & GAS DIV!SIOR

ST_ENTER

FERMIT TO DRILL. DEZPEN, PLUC BALK. OR RZ-ENTER -
ON REGULAR OR ADMINISTRATIVE EXCZPTION LOCATION
FIRIMIT NUWMEEZR OATE PERIMIT ISS50LED OR AMERDEZD DISTRICT
404l Y 12/09/92 G3
AP NUMEER FORN: W-1 RECEIVED COUNTY
42 (51 33455 i1/25/92 dURLESUON
TYPE OF OPERATION ACRES
DRILL (HO-TZUNTAL) 640, 00
* OPERATOR 876045 NOTICE
Trus p&rmit and any aliowable assigned
| UNION PACIFIC RESOURCES COMPANY may be revoked i! payment {or fee(s)
| P.0 80X 7 MS 3407 submitied 10 the Commission is not
—— , nonored.
FORT HWORTH Tx 76101 District Oflice Telephone No.:
113 __460-063)
LEASE NAME WELL NUMBER R .
GRUBATZ-YZGUA UNIT 1
LOCATION TOTAL DEPTH
7.20 MILES ESE FROM SNOOK 14,800
SEZZTION, BLOCK endror SURVEY
BLOCK. => ABSTRACT =>.39

| - . SECTIDN =
! SURVEY ==> wun

« MCWILLIEMS

. DISTANCE-LEASE LINES
e 500.00 F NwW

850.00 F

NE

LDISTANCE-NEAREST WELL ON LEASE

/A

.I J'STANCE-SURVEY LINES
eess 14,900.00 F SW

44105.00 F SE

-1'..

-~ READ IMPORTANT CONDITIONS AND INSTRUCTIONS ON THE BACK OF THIS FORM

..J."':_D:S) AND LIMITATIONS -
*i PZRMIT- 53TT”H
.:1--.L'EASE DISTANCE-==>;"._:..
. SURVEY.DISTANCEI=)"""
;,,NEAREST ncl bl

i CLAY,

-
-7

>-N/A

NE (AUSTIN. CHALK.1

i PENSTRATION POINT L

HDL‘: LDCATIUN‘
492.00+F SE. .
68C.00.F. SH

1350) :
k% LIMITATIDONS ok

GCATIDN:

2+729.00. F NE .
492.00 F St

THE FOLLOWING RESTRILTIONS: APPLY-TO. ALL FIELDS

6569 FNWL.Z 954 FNEL OF UNIT
14800 FSHL £.3937 ESEL:DF. SURVEY. .-
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PALuACL, CORNISSIUKER

JALLS We WALKER, JH.

DIHeCTOHR, PRODUCTION ALLOCATION

1701 N. CONGRESS CAPITOL STATION - P.O. BOX 12967 AUSTIN, TEXAS 76711-2967 (512) 463-7288

Decemoer Y, 1992

UNION PACIFIC HES0URCZS CONPANY
P.0. BOX 7 %S 3u0?
FORT WOHTH TX 76102

RE: DIRECTIONAL DEVIATION

PERNIT #: 406619
LEASE: GAUBATZ-YEGUA UNIT KELL #: 1
FIELD: CLAY, NE (AUSTIN CHALK 11350) COUKTY: BURLESON

SURFACE LOCATION:

LEASE: 500.00 F N¥ g 850.00 F NE
SURVEY3 14900.00 F sw & 4105.00 F SE
80TTON HOLE LOCATIOHN:

LEASE: 492.00 F SE & 2729.00 F NE
SURVEY: 12680.00 r Sw & 492.00 F SE

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
w¥ill be directionally drilled 2t your o«d risk and no allowadle ¥ill be
assigned until this office is in receipt of a certified directional
survey report made ané filea in tne menner prescriped in Statewide Rules
11 ané 12 showing that exact surZace location ané bSottomhole location of
tne well, together with a certified plat to adeyguate scale showing
correct surface location 2nd other pertinent information in order to
detercine exact tottoxzhole location.

h drilling permit for the well is being issued subject to review
arter receipt of all completion forms, together with such evidence as is
necessary to snov 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 vell is projected. Completion fores
should be accompanied by a letter of transmittal giving reference to this
letter as authority to directionally deviate the well. This procedure
snould be ollowed rejardless of whether the well is completed either as
a producer or as a dry nole.

Yours very truly,

DAVID C. THIANA, P.E.

PRODUCTION ALLOCATION ENGINEESR

€cc: RHC - District 0Urffice HOUSTON 03
Production and Proration



|7 77 7 DO NOT WRITE HERE

TYPE OR PRINT IN INK

FON TWC USE OMNLY

—_—

CIF A UF WOADeEwuAGiTY GROUND WATER TO BE PRCLTECTED

PLEASE READ ALL INSTI \TDNS )

The inlormation reguesied s essentisl in oroe* o7 this APeNCY 10 Provioe BN BPPIODNIAle 1@SDONSE Piease aliow lor tecein: 0! trus lorm in our o'ices
al isast one week Dafore your operation begins. Due 10 the volume of these requests, it is diflicult lor us 1o handie lelephone INQuINes, BN sugh
oniy serve 10 Ceiay the processing of these torms. Compiele, keep the bonom sheet (veliow) or your liles, and mail the t1op 3 sheels 0! the 4-shee!
se! of carbon-backed forms 1o the address below; one o! them will be returned 10 you beanng our response and one will be sent 1o the appropriale
district oftice of the Railroad Commission. For guestions phone: 512/463-8003.

Suriace Casing Date _..-= - 2 TWC File No.: SC- e
Texas Water Commission e e i S s N e i e T i il
P.O. Box 13087 -
Austin, TX 78711-3087 -
"]
RALT: . WDRE41T-ETIT007 &
Name ol parson prepanng this request & lelephone no. w/AC .E
r _ B B '_,';'
UitlCGiv *ACTFIC RISOURCES CONPALY & s
Company (operalors name &s on RAC lorm w-1) E
PO, BOX 7 15 407 s
Malling Address t ) g
LEQORT WORTH, Ti 76101-0007 J e
City and State Zip Code |
COUNTY RURIFSQN Survey Neme _Wm, MCWIL| JAMS
Biock No. . Township Section or Survey h.lo., W ..(or) Lot No.
AbstrectNo. A- 39~ ““7 '* ~ | EASE NameGAUBATZ YEGUA URIT -~ : . Well No.

—+ | A map showing all surrounding SURVEYS and your well site must sccompany this request. ] (—

Distances, in feet, and directions measured al right angles from each of two intersecting Section or Survey lines

(NOT LEASE LINES) 1£.900"  teettrom SW line and 4103 feotfrom SE_______ fine
Distance (in miles) and direction from a nearby lown in this County (name the town) 7.2 MILFS ESE FROE
SO, TY
THE ABOVE INFORMATION IN THIS BLOCK MUST BE COMPLETE AND CORRECT!!!

RAC Lease No. ' RRAC Dist. No. __23
Elevation (if avail.) _ 289 _ Proposed Total Depth 14800 Geologic Fm, at T.D. AUSTIN CHALR
Purpose of the Request: i JNew Drill  [JRe-entry  [JPlug & Abd. [ Other (specity)
Is this an amended request? -. [JYes  XJNo Give previous File Nc. for this well: SC-
Additional data (check if attached):
Log of same or nearby well ,_,___ (The applicable type of well log ol a nearby well that shows the aguifers.)
ALWAYS attach the electric log of any well that is 1o be reentered,
Additional remarks: HORT7ONTAL wWrld
The TEXAS WATER COMMISSION'S recommendation for the protection of usable-quality ground water at the referenced
location is as follows:

Cl=bunilfSON,SUR=NOWILLIASS L, Ui i=-GAURATZ TiZ0A UI1,4-38,411/400,228E,1700,2850

The interval from the lanC surface to ¢ depth of 400 feet, and the ZOKRE
fror 1700 to 2650 feet must be protected.

RECEIVED

RPEC - 21992
REGULATORY
DEPARTMENT

Ven~suly yours, ,

=~ - - '4 -—’7 / ’

i 2 irend . Tl e

or=ven L. White Date Foverber 20, 1080

Geologist, Surface Casing, TWC typed by TWC

NOTE: The depth to which we recommend that usable-quality water strata should be prolected is intendec 10 apply only to the subject well and not lor area-wioe
use. Approval of the weli-completon methocs for protection of this ground water falls uncer the junsdiction of the Railroad Commission o Texas. This
recommendation is intended for normal drilling, production, and plugging operations enly and does not apply 1o salt water disposal operations into
a nonproductive zone (RAC Form W-14).

TWC-0051 (Rev. 10-16.81)
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August 25, 1952

UNION PACIFIC RESOURCES COMPANY

P. O. Box 7

MAIL STATION 3407

FORT WORTH, TX 76101-0007 RE: -APPLICATIONS FOR D ING PERMITS

ATTN: MARILYN J. MEEHAN ACCOUNT NUMBER:#
REGISTER NUMBER:

Dear Ms. Meehan,

This will acknowledge receipt of your check, number 5393651, in the amount of 530,000.00, dated 08-
19-92. The Oil & Gas Division has registered your check with the number 217579. All W1 applications
submitted with this cover letter will be deducted from this specific check only. An account was established

from which your authorized representative can draw the necessary fees in order 10 properly process the Form
W1,

If after permit approval, the drilling permit is withdrawn, dismissed, denied, closed, cancelled or
expires the application fee will not be credited back to your account, as the fee is non-refundable pursuant

10 Statewide Rule 78. To be valid this letter must be signed by an authorized representative prior 10
resubmitting.

A COPY OF THIS LETTER MUST BE ATTACHED TO EACH FORM W1 SUBMITTED IN ORDER

TO PROCESS TEE APPLICATION USING THE PREPAID ACCOUNT. IF NOT, THE APPLICATION WILL
BE RETURNED.

Your truly,

QMUQ,QJ [J /JCOUB 4

Wﬂham.’l Gallagher, Administrzior
Audit and Permits

Authorized by: : $200.00 AMOUNT
s 1.0 12 11-24-92 DATE
\ PLEASE COMPLETE FOR THE W1 ATTACHED TO THIS COVER LETTER.
| LEASE NAME | WELL No. | county RRC USE ONLY
| GAUBATZ-YEGUA UNIT 1 | surLEsON PERMIT

108

Serminp Tasas for 100 Vewss




Form P - 12

(L/16 f74) v
RAILROAD COMMISSION OF TEXAS
OIL AND GAS DIVISION
CERTIFICATE OF POOLING AUTHORITY
I KAREN 5. MOSS , being of lawful age, being [amiliar with

the matter, and having [ull knowledge of the facts set out, do state:

(1) That the acreage claimed for the purpose of establishing @ pooled drilling or proration

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

I\I;AME OF OPERATOR: UNTON PACIFIC RESQURCES COMPANY

NAME OF POOQLED UNIT: jﬂ.kUEATI-YEGUA UNIT WELL NO. 1
FIELD: CLAY, Nt (AUSTIN CHA'k, 11350) , BURI FSON COUNTY,
TEXA;S, contains £40 acres; that with respect to such pooled unit, as it is hereafter

described, parties now owning a mineral interest or mineral interests (including royalty interests, work-

2., ing interests, o other mineral interests) therein either (1) acquired such interest as they now have
.
:u:o. subject 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 instrument or instruments the provisions of
‘:"'E which are now in effect, pooled such of said interests as they now own therein, in such manner that all
0:"'5 of such. pooled unit shall be considered by the Commission as one base tract as if all rights with
. '" respect thereto has been acquired under a single contract,
L L]
2000

(2) That the pooled unit described in the preceding paragraph 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 {ield and which, by virtue of the pooling agreements referred to in the preceding

paragraph, are now contained within the pooled unit herein described.

(3) That where 2 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 tract:

(OVER)
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' RAILROAD COMMISSION OF TEXAS Form G-1

-

Ipe or print only 0Ol and Cas Division Rev. 47187
. 463-047 WN" 42. 051-33355 7 RRC Iisirict No
Gas Well Back Pressure Test, . RRC ?3 o~
Completion or Recompletion Report, and Log
I FIELD NAME las per RRC Hecords of Wildrat) 2 LEASE NAME 9. Well Na
CLAY, NE (AUSTIN CHALK, 11350) GAUBATZ-YEGUA UNIT 1
3 OPERATOR'S NAME (Exactly as shown on Form 15, Organizution Report} RRC Operaior No. 10 County uf well sur
UNION PACIFIC RESOURCES COMPANY 876645 BURLESQN
4 ADDRESS L. Purpose of (g
P.0. BOX 7, MS 3047 FORT WORTH, TEXAS 76101-0007 Iritsal Potential B
5 Location [Section, Block. and Survey) S Instance nndd direction o pearest lown In this county.
WM. McWILLIAMS A-39 7.2 miles ESE from Snook, Texas Hetes! D
& Il operarer bas changed within last 60 duys. 12, )t workover of reclass, pive former ficld twith reservetr) & Gas 1D or
name furmer aperator ol lease e o GAS [ or [aliE 8} WELL Revlass D
FIELD & HESERVOIR QIL LEASE # | Gas—C "
13 Mpe Line Connection Well record oniy D
Austin Chalk Natural Gas Mktg. Serv.t |Explain in remarks]
| 14 Completion or recompletion daie 15 Anv condensaie on hand at o of workover 16. Type of Eleciric or other Log Run
i 03/22/93 " recompletion? D Yes No GAMMA RAY
Sevlion 1 GAS MEASUREMENT DATA
Nate of Test ga.} Mvasur\-mrg Ml‘ﬂ:lrod 1C ek ()nla-l Ortfice V . Crottcalf Cas proviuced during 1es:
Ir Tz " J Ical-flow
04-01-93 Mrrt::-crc[iﬂ > P::r"&I'ap:ps O c:'m:;l:.-“ M?ul'? o 'rlulg'e PrTv:r ° 10,437 MCF
; 1'.|-mp U_r:m\' Corﬂ::ﬂ Velume
e | o, [ ameer | st 40| tege | e | e |t | wdEk
b 4,026 £.900 43,217.40 997 35.4 152 0.9218 0.8974 1.076 5,036
¥ 4.026] 2.500 43,217.40 1,005 48.2 Lib 0.9263 " 0.8974 1.080 8,533
e §,026) 2,500 43,217.40 1,005 40,4 143 0.928¢6 0.8974 1,08} 7,845
o ) 4026 £.500 43,217.40 975 3.2 126 0.9420 0.8974 1.089 7,475
Section U FIELD DATA AND PRESSURE CALCULATIONS
- Gravty (Dry Gas) Gravity Liquid Hydrocarban Gas Liguid Hyriro Ratie Gravity of Mixture Avg. Shut-in Temp. ' HBottom Hol: Temp
f 0.7450 52,5 Deg anl 14,259 CF/Bot | Gmix §.920 175 nFEﬂ? op JO,83E  pepins
*..0ats 8310 Jir =803 = 26,08 Jer o = 8082 = 99,03
Mo 111Ax 1D, 80 7,054.58 N N 99,03 0.3641
et VT It = 270.48 C -
o . £h.08 70,48
Run |e Timeof Choke Wellhead Press. Wellhead Flow Py2 R R2 Pl PPy
e :Run Min, Size P FSiA Temp. U'F IThousands) [Thousands)
Faorin 3,410 73 11,628
S 120 30/64 2,213 174 4,906 3,30B.3 10,944 .8 3,981 0.558
2 744 £8/64 g,413 173 5,832 3,124.1 9,760.0 3,549 0.612
W B34 24/ b4 2,493 133 6,223 £,672.4 8,250.6 3,805 0.45b
40! 120 24764 g€.613 154 4,838 2,735.8 7,450.0 3,785 0.691
Run F K Sz £hs Pt and P and Py P2 - Py Angle of Slope
Na T Fs {thousands) [thousands)
Shut~1n 0.2895 1.194¢ 1.41323 4,819 23,824 o . 45.0°
1 0.799 0.2180 1.2379 1,30634 2,8% 8,375 14,848 n ... 1.000
2 | o621 | o.ee L.225] 131255 3,170 10,048 13,1% Absonte Open Flow
5 | 0.80 | 0.2210 1219 131902 3,80 10,630 12,373 14,200 wermay
4 0.835 0.2310 | i.21el 1.32318 3,460 14,572 11,231

WELLTESTER'SCERTIFICATION: |declare under penalties preseribed in Ser. 91.143 Texas Natural Resources Codre.thal Leonductied or supenased this testang Lhat gt an
Acts shown 13 Sections [ and 11 above are true, correct. and complete. to the best of my knowledyte. Bittomhole temperature and the diameier and kengih of fow siring werer
urushed by the operator of the well.

ra
7 ot i L.,-,'g-//zr.-r’:-. /fJD“/f'J
Signature: Well Tester “ Name of Company RRC Representative

JPERATOR'S CERTIFICATION: 1dedlare under penalties prescribed in Scc. 91,143, Texas Nalural Resources Code. thatlam authorized to make this report. that | prepared or
supenised and leﬁd that dala and farts stated therein are true. correct. and complete. 1o 1the best of my knowledge.
jémd/f /WANDA BARTELL REGULATORY ANALYST 05/12/93 Tel __817/877-7941

S:gnature: Operalor's ;;;rescntamv Tile Dare AC Number




STITION I

-

DATA ON WELL COMPLETION AND LOG (Not Required on Retest) AMENDED
Tvpe of Completion: 18. Permit to Drill DATE PERMIT NO.
Plug Back or
New Well Dewpening L] mogosex (] omer [ Decpen 01/26/93 406619
HORIZONTAL Rule 37 CASE NO.
Notice of Intention to Drill this well was flied In Name of Exception
JNION PACIFIC RESOURCES COMPANY Water Injection PERMIT NO.
Permit
“umber of producing wells on this lease In 21. Towal number of acres Salt Water Disposal PERMIT NO.
this fleid (reservoir) Including this weil In this lease P
ermit
1 640 Other PERMIT NO.
'ate Plug Back. Deepening, | Commenced | Compieted | 23. Distance to nearest well.
‘arkOver or Drilling | | Same Lease & Reservoir
‘perations: | | .
, 02/03/93 ! 03/07/93 N/A
Location of well, relative to nearest lease boundaries ! 500 Feet From NW Line and 937 Feet from
of lease on which this well |s located ; W Line of the GAUBATZ-YEGUA UNIT L eane

.%. Elevation (DF. RKB. RT. GR. ETC.]

26. Was directional survey made other
than inclination [Form W—12]?

Yes

(] s

GL: 210' KkB: 234' -
27. Top of Pay 28. Totwal Depth 29. P. B. Depth 30. Surface Casingl | E
g 4.600" 14.600" Determined by:| Fleld | Recommendation of TDW.R Dt. of Letter 01/21/93
10,222 14,6 ‘ . | Rules | Ratlread Commission |Spectall D Dt. of Letter
i | welbmultiple completton? | 32. If multiple completion. list all reservolr names (completions in this welll and Oil Lease 33. Intervals | Rotary | Cable
L i or Gas |D No. GAS ID or o1=0 WELL Drilled | Tools | Tools
FELD & RESERVOIR OILLEASE * | G G o ]
H e @ - bl
» wmeme( Drilling Contractor ' I 35. Is Cementing AMdavit
. ' Attached?
Dervd 463 | vo [ %
B CASING RECORD (Report All Strings Set In Well)
. . = MULTISTAGE TYPE # AMOUNT TOP OF SLURRY VOL.
=AY Iz WS CEFTHAET TOOLDEPTH | CEMENT (sacks) | | O-ESIZE CEMENT cu. ft
. 10°3/4" | 40 .54 3272' | 1580 sxs “A" | 14 3/4" Surface 3718
-s L)
F |
7 5/8" 24.44 & 29.74 |  10,333' 455 sxs "H" g9 7/8" 9300 669
| l
7. LINER RECORD
Size TOP Bottom Sacks Cement Screen
[
- TUBING RECORD 39. Productng Interval (this completion) Indicate depth ol perforation or apen hoie
Size Depth Set Packer Set From 10,333 To 14,600 _
2 3/8" 9930 9913 From To
| From  QPEN HOLE COMPLETION To
! From To
10, ACID. SHOT. FRACTURE. CEMENT SQUEEZE. ETC.
Depth Interval " Amount and Kind of Matenal Used
|
i
4l FORMATION RECORD (LIST DEPTHS OF PRINCIPAL GEOLOGICAL MARKERS AND FORMATION TOPS|
Formations [ Depth | Formations | Depth
| MIDWAY I 6547 | AUSTIN CHALK | 10,222
—NAYARRQ | 7981' |
PECAN GAP ! 9227" |
« ZEMARKS
1




Vol 2 County BURLESON Field CLAY, NE (AUSTIN CHALK 11350)

Operator UNION PACIFIC RESOQOURCES COMPANY

BACK PRESSURE CURVE Velianse 14,200 MCF/24 hr.

Date Tested 4-1-93
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RAILROAD COMMISSION OF TEXAS

Oil and Gas Division

READ INSTRUCTIONS ON BACK

GAS WELL

Form G-5

CLASSIFICATION REPORT

Rev. 01/01/86

1. OPERATOR NAME (Exactly as shown on Form P-5
URION PACIFIC RESOURCES COMPARY

Organization Report}

3. RRC DISTRICT NO.
03

4. OlL LEASE NO. OR
GAS WELL ID NO.

2. MAILING ADDRESS

P.0. BOX 7, MS 3407
FORT WORTH, TEXAS 76101-0007

5. WELL NQ.

1

6. APl NO.

42- 051-33355

7.COUNTY OF WELL SITE

BURLESON

8. FIELD NAME (as per RRC Records)
CLAY, NE (AUSTIN CHALK, 11350)

9. LEASE NAME

GAUBATZ-YEGUA UNIT

10. LOCATION (Section. Block. and Survey)
WM. McWILLIAMS A-39

11. PIPELINE CONNECTION OR USE OF GAS
AUSTIN CHALK NATURAL GAS MARKETING SERVICES

DATE

CONTACT PERSON

PHONE NUMBER

L PRODUCTION TEST AT RATE ELECTED BY OPERATOR I. AS.TM. DISTILLATION OF LIQUID SAMPLE. Distillation test is
(data on 24-hour basis} requlired for gas wells ONLY {f the producing gas-liguid hvdrocarbon
ratio Is less than 100.000 CF/barrel.
A {T 03/31/93
Date of Test PVT ANALYSIS ATTACHED
B. Gas Volume 8951.4 {Mch Date Liquid Sample Obtained
C. O] or Condensate Volume 633.71 (Bbl) Where Obtained: D Separator D Stock Tank
% Over Temp. (deg. F) % Over Temp. (deg. F)
D. Water Volume —_ 619.18 (Bbl)
Initial
Bolling
E. Gas/Liquid Hydroearbon Ratio 14,125 (C{/Bbl) Temp. 60
F. Flowing Tubing Pressure 2265 . (psia) 10 70
**G. Choke Stze 30/64 {in) 20 80
:'I;!. Casing Pressure. ' ke {psia) 30 90
L Shut-in Wellhead Pressure-—- 40 95
*ee Tubing 3410 [psia)
el 50 End Point
# Separator Operating Pressure 175 [ps1a)
| * *5. Color of Stock Tank Liqutd LIGHT STRAW
poe
L. Gravity of Separator Liguid 47.7 OAP] Total Recavery percent
M. Gravity of Stock Tank Liquid 52.5 OAP] Residue percent
N. Specific Gravity of the Gas Loss percent
{AIr = 1) L7145
I declare under penalties prescribed in RRC USE ONLY
Sec. 91.143, Texas Natural Resources Code,
that I am authorized to make this report. NAME NORMAN HOMBURG ey
ype or Print)
that this report was prepared by me or
under my supervision and direction. and
that data and facts stated therein are true.  SIGNATURE —
correct, and camplete Lo the best of my
knowledge. TESTER
TITLE
05/12/93 WANDA BARTELL | 817 877-7941




UNION PACIFIC RESOURCES COMPANY GIDDINGS FIELD

LEASE: GAUBATZ-YEGUA UNIT WELL: 1 BURLESON COUNTY, TEXAS

PVT ANALYSIS

May 7, 1993 Notations by Frank H. Lim:

(1) Separator Gas & Liquid Samples were Collected 3/31/83 and Analyzed by FESCO, Inc.

{2) The Reservoir Fluid GOR is 14,7125 SCFG/STBO as Measured by the 3/21/83 Production Well Test.

{3) The Bottomhole Pressure & Temperature were Measured and Adjusted to TVD of Zone Tested.

(4) The PVT-CCE Data were Calculated from an Equation of State Computer Program

Using the Recombined Extended Laboratory Analysis of Separator Samples.

(5) This Calculation Methed has Been Verified with Laboratory PVT Visual Analysis.

(6) The Critical Point is Located at -65 deg F and 1451 psia.

(7) The Reservoir Temperature of 322 F & Pressure of 4582 psia is Located Above the Phase
Envelope and Right of the Critical Point Verifying the Fluid is @ Single Phase Gas,
Dew-Poin! Fluid at the Reservoir Conditions,

(8} The Cricondenbar Occurs at 4052 psia and the Cricondentherm Occurs at 487 deg F.

PRESSURE VOLUME RELATIONS
OF
A 14125 SCFG/STBO GOR RESERVOIRFLUID @ 322 DEGREESF

(Conﬁtant Composition Expansion)

RELATIVE RETROGRADE DEVIATION

PRESSURE  VOLUME DENSITY  LIQUID VOLUME FACTOR
(PSIA) (VIVSAT) (GM/CC) % (1) BBUMM(2) (z) @ D.P.

6000 0.6375 0.2697 0 0 1.1278
5500 0.6715 0.2580 0 0 1.0890
5000 0.7133 0.2410 0 0 1.0847
4582 R.P. D0.75€5 0.2272 0 0 1.0221
4500 0.7651 0.2244 0 0 1.0165
4000 0.£346 0.2060 0 0 0.6844
3642 D.P.  1.0000 0.1515 0 0 0.9538

- - - - L] L ] - - - - - Two phase L ] [ ] - L ] - - - - - - -
3500 0.6278 0.1853 0.24 3.5 0.9573
3000 1.0622 0.1618 1.26 13.1 0.5397
2500 1.2594 0.1352 1.67 17.4 0.9362
2000 1.5673 0.1082 1.63 17.0 0.8288
1500 2.0977 0.0813 1.20 13.6 10,9350
1000 3.1869 0.0534 0.1 8.5 0.5486
500 6.5211 0.0261 0.31 33 0.9687

NCTE (1) Percent of Pore Space at Dew Point
NOTE (2) BBL/MMSCF of Dew Point Gas

Note: Dew Point Fluid, Molecular Weight = 2854
Geas Formation Volume Factor

At R.P. (Reservoir Pressure) 0.7263 MSCF/BBL
At D.P.{ Dew Point Pressure}  0.8600 MSCF/BEBL

Lotus3.] winWEGY 1 CCE WE3(1 )} FHL-5/07/93
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RAILROAD COMMISSION OF TEXAS

OIL AND GAS DIVISION
[[PRINTED FORM]

CL)RETEST ]

FORM G-10
Rev. 11/1/83
GAS WELL STATUS REPORT

[oisTricT 03 7) Operator  UNION PACIFIC RESOURCES COMPANY Test Period
Address P.0. BOX 7, MS 3407 Page
FORT WORTH, TEXAS 76101-0007 Due Date Effective Date
: FIELD NAME o TR T N Ty NON-PRODUCING WELLS
INEHT . 19| DAVE TESTED CONDEN. T waTen | PRESSURE [ POTENTIAL ["SHUT IN [EXGERTioN SALT | PLUGGED
LEASE NAME WELL F ' @ (Do b INJECTION | WATER &
NUMBE R Mo/ Day /s GAS SATE cas/conp. | PSIAT BHP Ruguivdl |- Baaa™ DISPOSAL [ABANDONED
8951 6337 619 3410
CLAY, NE (AUSTIN CHALK, 11350) 03/31/93 MCF BoLS pRLS |siwil | mcE/pay
GAUBATZ-YEGUA UNIT 1 . 745 52, 5 14,125 2265
Spec.Grav. Grav. "AP1 MCF /0Ll |Flowing _I PSIA |SIWH  PSIA
MCF Bl..“.s DBLS|SIWH _I MCF/DAY
5‘;'(6.5!.\!. Gru'.‘oAl’l MCF/Dul| Flowing -I PSIA [SIWH PSIA
MCF Di.]l.S NBLS|SIWH _l MCF/DAY
.":pec.Guv. Gl-v:oA Pl MCF/Bbl|Flowing j PSIA [SIWH  PSIA
MCF H.BI.S BOLS |SIwWil j MCF /DAY
i T MCF/Ubl |Flowing _l PSIA [SIWH  PSIA
MCF U;II.S DBLS|S1wiHl ’—l MCF, DAY
S-p!:.Guv. Guvraal’l MCF/0uUl |[Flowing —l PSIA [SIWH PSIA
PURCHASER'S STATEMENT DATE i
PURCHASER MCF BnoLs BBLS |SIwWH '—I MCF/DAY
SIGNATURE S.ytc.Guv. Guv..uAI’l MCF,"Dul |[Flowing -—l PSIA BIWN PSIA
AS PURCHASER'S REPRESENTATIVE, | AGREE THAT EACH MCF BBLS BBLS [SIwi _1 MCF /DAY
TEST VOLUME SHOWN ABOVE IS A TRUE TEST
REPRESENTATIVE OF EACH WELL(S) CAPABILITY. ;poc.ul-v. Grav.®API MCF /7Bbl| Flowing j PSIA [SIWH  PSIA
-
* COMMINGLING TEST REQUIREMENT @ Wells with an exception to SWR 14 (B) (2) must insert the date (MO/Y 1) the well was lost produced or utilized.
(Gas Specific 6'“'“?' Comfgnsclc Gravity ond ¥ Shut-in well heod pressures are 1o be reported in pounds per Sltuﬂle inch gauge pressure (PSIG) for wells in
Gos Condensate Ratio Required) the West Panhandle, West Panhondle (Red Cave), and Texas -lHugaton Fields. /WANDA BARTELL 05/12/93
| X ADDITIONAL SPECIAL TEST REQUIREMENT CERTIFICATE Signature Date
' 1l declure under pernmijles prescribed In Article b.ﬂ.lﬁc. ..(‘..S...Il.nl l.lm sulbhorized 1o make this REGULATORY A~ALVST Bw877'79"l
repoit, that this report wes prepured by me or wndgt gy superviglon -&'dlugfcp. and thet duta Title Telephone

wndd facts steted thereln are true, correct, und ?ﬁ.mple'..lo.llu 2"1 u:my.lln.uztdgc.

- L
- -



e huag COMMISSION OF TEXAS
) 01l and Gas Division

Piease Read Instructions

FORM L-1

Rev. 12/88

ELECTRIC LOG
STATUS REPORT

INSTRUCTIONS

When to file the L-]

* withFormsG-1,W-2.and GT-1 for new and deepened gas, oll,
and geothermal wells

e with Forn W-3 for plugged dry holes

s when sending in a log which was held under a request for
confldentiality and the period of confidentiality has not yet
expired

When the L-1 Is NOT required

* with Forms W-2. G-1, and GT-1 filed for injection wells,
disposal wells, water supply wells, senvice wells, re-test wells,
re-classifications. and plugbacks of oll. gas. and geothermal
wells

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

Where to flle the L-1
e with the appropriate Commission district office

Filling out the L-]

* Section ] and the signature section must be filled out for all
wells :

* complete only the appropriate part of Section II
Tvpe of log required

¢ anywirelinesurvey run for the purpose of obtatning lithology.,
porosity, or resistivity information

* no more than one such log {s required but 1t must be of the
subject well

+ ifsuchalogis NOT runon the subject well. do NOT substitute
any other type of log: Just select Section I, Part A below

SEE REVERSE SIDE
SECTION 1. IDENTIFICATION
Operator District Completion Date
N No.
“™ _UNION PACIFIC RESOURCES COMPANY > 03 03/22/93

Field Driliing Permit
NAMC Ay, NE_(AUSTIN CHALK, 11350) No- 406619
Lease Lease/ID Well
NATE  GAUBATZ-YEGUA UNIT No- No-
County o, 051-3335

BURLESON No. 42 - 051-33333

SECTION 1l. LOG STATUS (complete either A or B.)

A BASIC ELECTRIC LOG NOT RUN
i X B. BASIC ELECTRIC LOG RUN (select one)
r m 1. Confidenttality requested.
L . D 2. Confidentiality already granted on baslic electric log covering this interval (applicable to deepened wells only).
4 D 3. Basic electric log covering this interval already on file with Commission (applicable to deepened wells only).
E D 4. Log attached to {select one)

please enter name on log here:

[ {a} Form L-1 (this form). If the company/lease name on log is different from that shown in Section 1,

Check here If attached log is being submitted after being held confidenttal [ ] .
[T (b) Form P-7, Application for Discovery Allowable and New Field Designation.
{1 (c) Form W-4, Application for Multiple Completion: lease or ID no.(s)

. well no.(s})

oo, Bod—

REGULATORY ANALYST

signature

WANDA BARTELL

title

(817 ) B877-7941 05/12/93

name {print}

—_—

phone date

For Raflroad Commission use only




RAILROAD COMMISSION OF TEXAS
Oil and Gas Division

PRODUCER'S TRANSPORTATION AUTHORITY

AND CERTIFICATE OF COMPLIANCE FORM P-4

READ INSTRUCTIONS ON BACK 5/980

1. Field name exactly as shown on proration schedule

CLAY, NE (AUSTIN CHALK, 11350)
3. Operator name exactly as shown on P-5 Organization Kepon

UNION PACIFIC RESOURCES COMPANY

7. Operator address including city. state. and zip code
P.0. BOX 7, MS 3407
FORT WORTH, TEXAS 76101-0007

2. Lease name
GAUBATZ-YEGUA UNIT
4 Operator P-5 no 5. Oll lease no 6. RRC district no.

876645 03

&. County In which oll 9. Gas 1D no 10. Gas well no
lease or gas well 1s
actually located

BURLESON

12 GAS WELL GAS OR CASINGHEAD GAS. Additional space and exampie on reverse side

1 1. Effective date

Type Operation| 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
el g NOTE: For each purchaser, give it« RRC-assigned G/PIN Assigned | Market =

E|lE| 8 system code and identify the market. If applicable, place Code System [~ T - gg

21E|¢E an "X in the full-well stream column for the gatherer. Code £l Eg =

& i g 1 i 1 1 A E 2 E : E

X AQUILA SOUTHWEST PIPELINE CORP. R 100

X AUSTIN CHALK NATURAL GAS MARKETING SERVICES L1y . 4 | 0004 X 100
Lt 1 1 1
L1 1 1 1
1 Ll 1 1
1 11 1 1
I T [
ee 4gel3 NAME OF OIL OR CONDENSATE GATHERER Percent RRC USE ONLY | 14. PURPOSE OF FILING. Remarks:
+ *|.® List highest volume gatherer first of Take | —go—r—
+*°3%s PRIDE PIPELINE COMPANY 100 T
bl n.- New oll lease GNewgaswcH
-

- S N N | D Reclassification (oll to gas or gas to oll)
27T : D Consolidation. unitization or subdivision
isid .= s SN (N [N b. CHANGE a Gatherer D Nominator

. . Purchaser D Purchaser's system code
* | T T
: .“EN:USEONLY c. CHANGE FROM
® &80 Approved (initials) Oper. No. D
Date Field No. Operwior
Tesmayien: 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 Its
entirety Lo the above named Current Operator. | understand. as Previous Operator. that designation of the above named operator as Current Operator is not
effective until this certificate is approved by the Commission.

Previous Operator Date
Signature Name (Print]
Tite Phone | )

Address with city/state/zip

16. CURRENT OPERATOR'S CERTIFICATION. By signing 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. 1 also acknowledge that | will remain designated as the Current
Operator until a new certificate designating a new Current Operator 1s approved by the Commission

WANDA BARTELL

Signature

Title REGULATORY ANALYST

Name (Print)

877-7941

05/12/93 (817

Date Phone

L the Current Operator, certify that the above agent Is authorized to transport the above specified percentage of the allowable oll or gas produced from the above
described property in accordance with the regulations of the Ratlroad Commission of Texas, and that this authorization will be valid until further notice or until
cancelled by the Rallroad Commission of Texas. und 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.

D ¢check If istings are continued on reverse side
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RAILEOAD COMMISSION OF TEXAS
OIL AND GAS DIVISIUN

CERTIFICATE OF POOLING AUTHORITY

] WANDA BARTELL

, being of law[ul ape, being familiar with

the matter, and having [ul] knowledge of the facts set out, do state:

{1) That the screage claimed for the purpose of establishing & pooled drilling or proration

urit under applicable orders of the Railioad Commission of Texas, {or the .

NANME OF OPERATOR: UNION PACIFIC RESOURCES COMPANY

NAME OF POOLED UNIT: ._GAUGATZ-YEGUA UNIT _WELL NO. __1
FIELD: CLAY. NE (AUSTIN CHALK,11350) ' BURLESON COUNTY,
- 640

TLXAS, contains _ acres; tha! with respect to such pooled unit, as it is herealter

described, parties now owning @ 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
subject to the provisions of en-instrument or instruments now in effect and which permit the pooling of
sa2id interests or (2) have, by virtue of the execution of an instrum=nt or instruments the provisions of
which zre now in eflect, pocied such of said interssis zs they now own therein, in such manner that all
of sezh pooled vril shall be consifersd by the Commission as one base tract as if 21l rights with

tespez: thereto has been acquirsd under a siagle contract.

{2) Thsat the poolef unit deszribed in the preceding paregraph is made up of ang conta2ins
the hereafter described individual tracis of land no part of which is embraced within any cther pooled
unit in the same field and which, by virtue of the pooling agreements referred to in the preceding

paragraph, zfe now contained within the pooled unit herein described,

{3) That where a non-posled 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 icentily the existence of the non-pocled interests in that tras::

(OVER)




DZICRIPTION OF INDIVIDUAL TRACTZ OR LE SES CONTAINEZD
WITHIN POOLL_D UNIT REFERRED TO (M PARALRAPH (1) ABOVE

NAME OF HCLDER OF LEASEZ LTASE NAME NO. OF ACRES MARGE:
UNION PACIFIC RESOURCES COMPANY MRS. WILLIE GAUBATZ 298.23
UNION PACIFIC RESOURCES COMPANY YEGUA PROPERTIES, LTD. 253.85

FIRST CITY, TEXAS-BRYAN N.A.
UNION PACIFIC RESQURCES COMPANY STATE OF TEXAS 38.46
UNION PACIFIC RESOURCES COMPANY STATE OF TEXAS 13.48
UNION PACIFIC RESOURCES COMPANY YEGUA PROPERTIESLTD. 35.98
" TOTAL: 640.00 -

- [ ]

apdode

ceasoded
.

. .

- l
CEZRTIFICATE:

[ declare under penalties prescribed in Sec. 91,143, Texas Nactural Resources Code, that [ am authorized o make

this report, thal t9is eoort was prepared by me or under my supervision and direction, and that data and facts
stated therein are true, correc: and cumplete, to the beat of my knowledgs,

L /WANDA BARTELL " ' REGULATORY ANALYST ‘ 05/12/93
Representative of Cperator Title Date
Tetephane 8% 877-7941
A/C Number
INSTRUCTIONS

Whers two or more tracis de pooled to form eicher 3 drilling unit or a proeation unit as permitted by

Cumzission regularion, the ogerator thereof must furnish a cerzilicace of pooling authartiy it the ime

y mea (39 Tam e 1 - LA .« 7 oy b ert M 3 3 3
agizaa by the Commission is souglt either {or 3 permit to deill on a poeied drilliag uait or {ar =5:32-

Ushmen: of un allowad!s or a well on a pocled groration aait.
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ulionN PACIFIC RESOQURCES COMPANY
GCAUBATZ-YEGUA UNIT No. |
SURFACE LOCATION ELEV 210 FEET
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: (::) IN UNIT y rw .
: e
GAUBATZ-YEGUA UNIT Ne. | 200°WIDE LEVEE TRACT 4. \ / %E
fin E BUR_ESON COWNTY e )
BOTTOM LOCATION | MBROVEMENT DISTRICT 2V . ~17
224/598 o m T @
~ 40/102-103
35.98 AC s e P
Ha e 5. AR IN W4T o) * =
. 4 -—\fl 0
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-
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5913 25°E 456,29
06'02°D8°E o78.52°
30°28°41°E 226.66"°
33 12°07°E 623.1%°

NOTES i
5
S
g 37°'59°04°E 393.72°
5
5
g
S

| 1 BEARINGS BASED O TRUE NORTH DSTAINED BY SOLAR DESERVATION

e t |3
2) WELL 1S LOCATED 7.2 MILES EAST SOUTHEAST OF SNOOK, TEXAS 5 ePOPE 48D B
44°39° 13 467.88°
3| ww—— |NDICATES LIMITS OF UNIT P e
42°'24'25°E

512.95°
344.2%°

e
@l Ny na gy~

4) EASEMENTS RECORDED IN VDL 284/PC 911 & VOL 284/PC 913
ARE BLANVET EASEMENTS TD WESCO PIPELINE CO

un

EASEMENT RECORDED IN VDL 283/PG 666 TD CLAJON GAS CO
DOES NOT AFFECT THIS UNIT

61 STATE PLANE CODRDINATE DATA. 1927 DATUM [ CAUBATZ-YECUA UINIT No. | l
SURFACE LOCZATION
- ACRES IN DEED RECORDS
Xe Wy =38, 80 TRACT onTTY DESCRIPT I ON voL /P8
¥ 315,811 | 298,23 M~uw. WILLIE GAUBATZ 1277457
BOTTOM LOCATICN FIRST & SECOND TR
+ 3.25 2 253.B5S YEGUA PROPERTIES, LTD 3277315
| o "g?‘,":;gé FIRST CITY. TEXAS-BRYAN N A.
3 38 46 STATE OF TEXAS STATE LSE No
M-95040
| 4 13.48 STATE OF TEXA 40/
‘ XA 48/{85
224/598
5 35.98 YEGUA PROPERTIES LTD. TRACT |
£40.00 ACRES TOTAL IN LNIT

‘ SURVEYED MAY 1B, '992
REVISED NOVEMBER 17, 1992 |UNIT CONFIGURATION & DRAIN HOLE DIRECTION)
REVISED JANUARY ||, 1993 (MOVE SURFACE LOCATION AND BOTTOM LOCATION )

UNION PACIFIC RESOURCES COMPANY

/%&'m_/ 7 e —— [ GAUBATZ-YEGUA UNIT No.!| |
YARREN L. SIMPSON R.P.L.S. No. 4122 WM. McWILLIAMS SURVEY, A-39
7701 CAMERON ROAD  SUITE No. 10B BURLESON COUNTY, TEXAS

AUSTIN TEXAS 78752

PHONE (E12) 452-1513 SCALE 1"-1000°
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Date

Form P18
{5.5.71)

The undersigned states that he i euthorized to make this stetement; that he has knowledge

UNION PACIFIC RESOQURCES COMPANY
CFLRATCR
GAUBATZ-YEGUA UNIT No. 1

'
LEASE

of the fects concerning the

: that such well is

Lol

CLAY, NE {AUSTIN CHALK,11350) Field, BURLESON

completed in the

County,
Texes and that the acreege cleimed, and atsigned to such well for proretion purposes es

evthorized by specisl rule and es shown on the etitached certified plet embreces

640

acres which can reesonably be considered to be productive of hvdrocarbons.

~ CERTIFICATE ~

I declare under pemalties prescribed in Sec. 91.143, Texas Natuza]l Fesorrces Code, that [ ax sutho-
rized to make this report, tha: this report was prepared by me or under my sup=rvision and Girectica,
&rd that dats end facts stated therein are frue, corect, and complete, to the best of oy inmowledge.

Signature M /WANDA BARTELL

REGULATORY ANALYST

05/12/93

817/877-7941

Teleshone
- AREA CODE

Title




Operator

LN
Cemenuer Fill 1n shaded areas

Full 1n other 1ems

Form W-15
Cementing Report

RAILROAD COMMISSION OF TEXAS

01l and Gas Division

Rev. 471783
43045

i Operator's Name [As shown an Form §* 5, Organization Report)

2 RRC Operator No.

3. RRC District No.

4. County of Well Site

UNJON PACIFIC RESOURCES COMPANY B76645 03 BURLESON

5. Field Kame {Wildcat or exactly as shown on RRC records) 6. APl No. 7. Driliing Permit No.
CLAY, NE {AUSTIN CHALK, 11350) 42- 051-33355 406619

. Lease Name 9. Rule 37 Case No. 10. Ot LeasesGas ID No. | 11. well No.
GAUBATZ-YEGUA UNIT 1

CASING CEMENTING DATA: SURFACE INTER- PRODUCTION MULTI-STAGE
CASING MEDIATE CASING CEMENTING PROCESS
CASING Single Multiple
String Parullel Surings Tool Shoe
12. Cementing Dale 2/5/93
13 *Drilied hole size 1 3/40.
*Esi. % wash or hole enlargement
14 Size of casing (in. 6.D.l 10 3/4" -
15. Top of liner ((1.)
16 Setting depth M1 3272
17. Number of centralizers used .18
18. Hrs. waiting on cement before drill-oul 24
b 19. APl cement used:*No. of sacks +¢ [ "1220 e S
2. : ] - . . - ) - P B Tee- P B -
&0 I - —’f =1 - - - - -
=. B SRR T ~ = IR GRe—— -—— - - . e ——
- i “CAdditives A - N e = I . e
'I.?J Rk | No.ofsacks - P 310 - U RN R
2 :
.‘gl Class ’. A - — -
9 -
ey Addutives > -
0'9{ ) No. of sacks . > 50 -
o = 4 : . ———a .
« 4 Class ) A '_.- - -
e Fud
I Additives > =
l!;.d .20.: Slurry pumped: Volu‘mc feu. (L) P 3294 - . .- R e n N . KA L SIS P
e e ! : T e . - - - — . JPUPP RN STH I Gl x -
Hetght {ft.) > 5919 R - -
= . _ Volumeleu.ft} B 365 -
(3] sem . - PR -
- Height (i) =*° B | £44q - ) T B
Vol AN 3 el . unm s e s '
'E olume (f-‘u ‘l : 59 !
) e * - e e e N -
Helght (L) -, P 100 - e el A e
2 Volume {cu.rft_._l » 2718
O
& Height {f1.} > £E£20
21. Was cemenl eirculated to ground surface Yes
[or botiom of cellar) outside casing?

. 22, Remarks

*D79,D44,D29

3rd Slurry was top out




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

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

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

26. Sacks ol cement used (each plug)

27. Slurry volume pumped (cu. (L)

28. Calculated top of phug (fL)

29, Measured Lop of plug. If tagged (fL)

30. Slurry wi. (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
certification. that the cementing of casing and/or the placing of cement plugs in this well as shown In the report was performed by me or under my
lupu“ﬂonmdl.hﬂmcmnungdluuldhnlpmwdonbothuduo[thularmmmmmdmmpkw.wﬂwbulofmyhmm
certification covers cementing data only.

Ronnie Justice FSM Dowell Schlumberger MW

Name and title of cementer's representative Cementing Company Signature 57
801 Standard Longview, Tx. 75604  (903) 295-6100 2/5/93
Address City, State. Zip Code Tel: Area Code  Number Date mo. day yr.

OPERATOR'S CERTIFICATE: | declare under penalties 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 compiete. to the best of my knowledge. This certification covers all well data

WANDA BARTELL REGULATORY ANALYST
Typed or printed name of operator's representative Title Signature
P.0. BOX 7, MS 3407 FORT WORTH, TEXAS 76101-0007 817/877-7941 05/12/93
Address City. State, Zip Code  Tel: Area Code Number Date: mo. day, “v;.E
LA AN |
. 8 *
. LE
Instructions to Form W-15, Cementing Report L
(RN

IMPORTANT: Operators and cementing companies must comply with the requirements of the Commission’s Statewide Rules 8 (Water Protection), 13 (Césing. *
Cementing Drilling. and Completion). and 14 (Well Plugging). For offshore operations. see the requirements of Rule 13 (c). T

A What to file. An operator should file an original and one copy of the completed Form W-15 for each cementing company used on a well. The cementthg of *
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 field rules; e

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

LR B
* 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 is 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 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 specified 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 to the bottom of the cellar. All centralizers must
meet AP| specifications.

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 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 10-foot cement plug must be placed in the top of the well, and the casing must be cut ofl three feet below the ground surface. All
cement plugs. except the top plug. must have sufficient 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,




Ctr;senlcr. FIll in shaded areas,
Operator: Full in other itemas.

RAILROAD COMMISSION OF TEXAS

Form W-15
Cementing Report
Rev. 4/1/83

Ol] and Gas Division 483-045
i. Operator's Name [As shown on Form P-5, Organization Report) 2. RRC Operator No. 3. RRC District No. 4. Counrty of Well Stie
UNION PACIFIC RESOURCES COMPARY 876645 03 BURLESON
§ Field Name (Wiidcal or exactly as shown on RRC records) 6. APl No. 7. Drilltng Permit No.
CLAY, NE {AUSTIN CHALK, 11350) 49-051-23355 406619
B Lease Name 9. Rule 37 Case No. 10. Ofl Lease/Gas ID No. | 11. Well No.
GAUBATZ-YEGUA URIT 1
CASING CEMENTING DATA: SURFACE INTER- PRODUCTION MULTI-STAGE
CASING MEDIATE CASING CEMENTING PROCESS
CASING Single Multiple
String Parallel S5trings Tool Shoe
12. Cementing Date é/T -U 93
13. *Drilled hole size g 7/8"
eEst. % wash or hole enlargement
14. Size of casing {in. 0.D.) 7 5/8%
15. Top of liner (ft)
16. Setting depth (L) 10,333'
17. Number of centraltzers used 5
18. Hrs. wasting on cement before drill-out 24
E 19. APl cement used: No. of sacks .')- 455
© Class » H
- ST : )
- e T Additives »> *
2. No.of sacks P
. Se
1o Class [
¢] % ¢
10 5
. Agdditives >
4 No.of sacks P
'y
n ) Class »
edege :
- Lx]
. Additves »
:1 .;' L 20. Slurry pumped: Volume {cu. ft] p 669
s
Htlghl tfe) 8_8 O D
[ < Volume {eu. L} b
c
P Heght(i) B
! Volume (cw ft} P~
E "
Hetght (L} »
.% Volume (eu. ft) p 669
k= Hetght (fL} » 8 8 0 0
21. Was cement circulated to ground surface e
[or bottom of cellar) outside casing? T NO
22 Remarks
*35% D66 + .25%D800




1 -

c:unmcmi’wcmnmnou PLUG * 1 PLUG = 2 PLUG * 3 PLUG * 4 PLUG * 5 PLUG * 6 PLUG * 7 PLUG* F |
23 Cementing date

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

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

. Sacks of cement used (each plug)

. Slurry volume pumped (cu. fu)

28. Calculated top of plug (L)

20. Measured top of plug. If tagged (L)

9 wr-749/2
3R

30. Slurry wi (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
certification. that the cementing of casing and/or the placing of cement plugs in this well as shown in the report was performed by me or under my
supervision. and that the cementing data and facts presented on both sides of this form are true. correct. and compilete, to the best of my knowledge. This

e /M/@

Ronnie Justice FSM

Name and title of cementer's representative Cementing Company B 'Stgnnuﬂ:
801 Standard Longview, TX 75604 (903)295-6100 _2/17/93
Address City. State. Zip Code  Tel: Area Code  Number Date: mo. day yT.

»

OPERATOR'S CERTIFICATE: | declare under penalties 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

« 0 unﬁcﬁrrp:x. and complete. to the best of my knowledge. This certification covers all well data.
T30 ' n haud
WANDA BARTELL REGULATORY ANALYST
Typed or printed name of operator's representative Tite Signature
P.0. BOX 7, MS 3407 FORT WORTH, TEXAS 76101-0007 817/877-7941 05/12/93
Address City. State. Zip Code  Tel: Area Code Number Date mo. day ¥ yr.e
Tean
- L]
L] .s
Instructions to Form W-15, Cementing Report .

sssesd
IMPORTANT: Operators and cementing companies must comply with the requirements of the Commission’s Statewide Rules 8 (Water Protection), 13 (Cising ®
Cementing, Drilling. and Completion). and 14 (Well Plugging). For offshore operations. see the requirements of Rule 13 (c). asidne

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 ocmem?ng of"
difierent casing strings on a well by one cementing company may be reported on one form. Form W-15 should be flled with the following: b
* An initial ol or gas completion report. Form W-2 or G-1. as required by Statewide or special field rules; we_ %

» e
¢ Form W-4. Application for Multiple Completion. If the well is a multiple parallel casing completion: and s

* 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 sct 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 fleld rules are in effect or in which surface casing requirements are not specified 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 ordiverting 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 must
meet AP! specifications.

E. Exceptions and alternative casing programs. The District Director may grant an exception to the requirements of Statewide Rule 13. In a written application,
anoperator must state the reason (or 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. Pluggingand abandoning. Cement plugs must be placed In the wellbore as required by Statewide Rule 14. The District Director may require additional cement
plugs. Foronshore or Inland wells, a 10-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 sufficient 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 Fleld 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
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THOMPSON & KNIGHT
A Protesasional Corporation
ATTORNEY AND COUNSELORS NO. O 0 8 9 9 1
1200 SAN JACINTO CENTER TOWN LAKE
98 SAN JACINTO BOULEVARD 512-474-8211
AUSTIN, TX 78701 March 23, 1994

=l , -
PAY 7//{/\‘:‘~ L:y»/((‘)z _(/’,(/-u( ¥ ) Soe Lo @l — $ jﬂ(,’

ootk or ©® General Land Office

THOMPSON & KNIGHT

By /. £ e L2 e i ‘(_
NOT VALID FOR AMOUNTS OVER $5000.00

NCNB TEXAS AN ANTONIO, TEXAS
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fom e v 20O
DEED OF TRUST, MORTGAGE, ASSIGNMENT, DAz G unTHe y
SECURITY AGREEMENT AND FINANCING STATEMENT | g
~ FROM
TORCH ROYALTY COMPANY o
| (Tazpayer LD, No. 76-0418256)
TO

JAMES L. IRISH, TRUSTEE
AND
GENERAL ELECTRIC CAPITAL CORPORATION, MORTGAGEE
(Faxpaycr LD. No. 13-1500700)

Dated November 23, 1953

Y

A CARBON, PHOTOGRAPHIC, FACSIMILE, OR OTHER REPRODUCTION OF THIS .
INSTRUMENT IS SUFFICIENT AS A FINANCING STATEMENT. :

THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS, SECURES :
PAYMENT OF FUTURE ADVANCES, AND COVERS PROCEEDS OF COLLATERAL.

THIS INSTRUMENT COVERS MINERALS AND OTHER SUBSTANCES OF VALUE WHICH MAY

BE EXTRACTED FROM THE EARTH (INCLUDING WITHOUT LIMITATION OIL AND GAS),

AND THE ACOOUNTS RELATED THERETO, WHICH WILL BE FINANCED AT THE

WELLHEADS OR MINEHEADS OF THE WELLS OR MINES LOCATED ON THE PROPERTIES

DESCRIBED IN SECTION 1.1 OF THIS INSTRUMENT. THIS INSTRUMENT 18 TO BE FILED

FOR RECORD, AMONG OTHER PLACES, IN THE REAL ESTATE OR COMPARARLE

RECORDS OF THE COUNTIES AND/OR PARISHES REFERENCED IN EXHIBIT A HERETO. :
THE MORTGAGOR HAS AN INTEREST OF RECORD IN THE REAL ESTATE CONCERNED, i
WHICH INTEREST 1S DESCRIBED IN SECTION 1.1 OF THIS INSTRUMENT.

A POWER OF SALE HAS BEEN GRANTED IN THIS MORTGAGE. A POWER OF SALE MAY i
LOW MOR G AS EN .
DEFINED) TO TAKE THE MORTGAGED PROPERTIES AND SELL THEM WITHOUT GOING
O COURT IN O N

HERENAFTER DEFTNED) UNDER THIS MORTCAGE.
WHEN RECORDED OR FILED RETURN TO:

Thompson & Knight,

A Professional Corporation
3300 First City Center
1700 Pacific Aveave
Dallas, Texas 75201
Auention: Patrida Soae

R Coreass L. '
Cem ST - ng ;

ST P

Trids OIBIHFS . 4 1

Co ,
Brazca Gl g w. 198G, |
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COUNTY oOF BRAZOS
The foregoing is a trye and correct cop

the same appears on file
ppropriaie records of B

Thereby certify, on ﬁmb& : q:
71 b

OF TRUST, MORTOAOE, ASSIONMENT,
SECURITY AOREEMENT AND FINANCING STATEMENT

THIS DEED OF TRUST, MORTOAGE, ASSIGNMENT, SECURITY AGREEMENT AND
FINANCING STATEMENT (this "Mortgage®),

WITNESSETH:
ARTICLE L
Cmaslag Qauses; Secyred Oblinations

Section 1.1 Onntand Morigage. Torch Royalty Company, & Delaware corporation (berein
called "Morigagor®), for and la consideration of the sum of Tea Dollars (310.00) 0 Mortgagor in hand
paid, and in order w0 secure the payment of the secured obligations berelnafier referred to and the
performance of the obligations, covenants, agrecments, warranties and underuakings of Morgagor
bereinafier described, does bereby GRANT, BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN and
SET OVER 10 Trustee (the *Trustec®), and grant 1o Trusiee s POWER OF SALE (pursuant 1o this
Mortgage and applicable law) with respect to the following described properties, rights and interests (the
“Morigaged Properties®), subject, bowever, 1o the terms of that certaln Net Overriding Royalty Conveyance
(Texas) dated November 22, 1993 (the "Royalty Conveyance®), In two parts, the first from Mortgagor to
Torch Energy Advisors Incorporated ("TEAI"), and the second from TEAI 1o the Torch Energy Royalty
Trust, and further subject 10 the "Royalty Interesus® (as defined in the Royalty Conveyance and 30 used
berein) vested In the Torch Energy Royalty Trust under the Royalty Conveyance:

A The oll, gas and/or other mineral properties which are described In Exhibit A
sttached hereto and made a part hereof,

B. Without limitation of the foregoing, all other right, title and Interest of
Mortgagor of whatever kind or character (whether now owned or hereafier acquired by operation
of law or otherwise) in and 10 oll, gas and other minerals in and under or that may be produced
from the lands which are described or referred 10 In Exhibit A hereto as a pant of the descriptions
(contained In such Exhibit A) of oil, gas and/or other mineral properties, or which are otherwise
described in any of the Jeases or other instruments described in Exhibit A hereto, even though the
Mortgagor's interest therein may be Incorrectly described in, or omitied from, Exhibit A bereto;

c All of Morigagor's interest (whether now owned or hereafier acquired by
operation of law or otherwise) in and 10 all presently existing and hereafier created oil, gas andjor
mineral unitization, pooling and/or communitization agreements, declarations and/or orders, and
in and 10 the properties, rights and Interests covered and the units created thereby (Including,
without limitation, units formed under orders, rules, regulations or other official acts of any
federal, state or other authority having jurisdiction), which cover, affect or otherwise relate 1o the
propertics, rights and Interests described In clause A or B above;

D. All of Mortgagor's interest {n and rights under (whether now owned or hereafier
acquired by operation of law or otherwise) all presently existing and hereafier created operating
sgreements, equipment leases, production sales contracis, processing agreements, transportation
agreements, gas balancing agreements, farmout and/or farm-in sgreements, salt water disposal
agreements, area of mutual interest agreements, and other contracts and/or agreements which
cover, affect, or otherwise relate 1o the properties, rights and Interests described In clause A, B or
C above or 10 the operation of such properties, rights and Interests or 10 the treating, handling,
storing, processing, transporting or marketing of oll, gas, other hydrocarbons, or other minerals
produced from (or allocated 10) such properties, rights and Interests (Including, but not limited 10,
those contracts listed In Exhibit A hereto), as same may be amended or supplemented from time
to ume; and

E All of Mortgagor's interest (whether now owned or hereafier acquired by
operation of law or otherwise) in and 10 all improvements, fixtures and other real and/or personal
property (including, without limitation, all wells, pumplng units, wellhead eouipment, tanks,
plpelines, flow lines, gathering lines, compressors, dehydration units, separators, meters, buildings,
injection facilities, salt water disposal facilities, and power, telephone and telegraph lines), and all
casements, servitudes, rights-of-way, surface leases, licenses, permits and other surface rights, which
are now or hereafier used, or beld for use, in connection with the properties, rights and Interests
described (n clause A, B or C above, or In connection with the operation of such properties, rights
and Interests, or [n connection with the treating, handling, storing, processing. transporting or
marketing of oll, gas, other hydrocarbons, or other minerals produced from (or allocated 10) such

properties, rights and Interests; and
Yo, 1985‘!.: 2

M T OLAOAY P
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| All rights, estates, powers and privileges appuricaant 1o the foregoing rights,
interests and properties.

TO HAVE AND TO HOLD the Mortgaged Properties, subject 10 the Royalty Conveyance and
the Royalty Interests, unto the Trustee, and its successors or substltutes in this trust, and to Its or thelr
successors and assigns, fn trust, bowever, upon the terms, provisions and conditions bereln set forth.

Section 1.2. Qrant of Security Interest. In order 1o further secure the payment of the secured
obligations bereinafier referred to and the performance of the obligations, covenants, agreements,
warranties, and undertakings of Mortgagor hereinafier described, Mortgagor bereby grants 10 Genenl
Electric Capital Corporation, s New York corporation (herein called "Mortgagee®) a security Interest In
the entire interest of Mortgagor (whether now owned or bereafier acquired by operation of law or
otherwise) in and 1o the following, subject, however, 10 the terms of the Royalty Conveyance and the
Royalty Interests created thereunder:

(a) all oll, gas, other hydrocarbons, and other minerals pmduced from or allocated 10
the Morgaged Properties, and any products processed or obtained therefrom (berein collectively
called the *Production”), together with all proceeds of Production (regardless of whether
Production to which such procecds relate occurred on or before or afier the date hereof), and
together with all liens and security Interests securing payment of the proceeds of the Production,
including, but ot limited 10, those liens and security Interests provided for under (i) sututes
enacted {n the jurisdictions in which the Morgaged Propertics are located, or (1) statutes made

applicable 1o the Mortgaged Properties under federal law (or some combination of federal and |
slate law); 3
®) without limitation of any other provisions of this Section 1.2, all payments 3

received in lieu of production from the Mongaged Properties (regardless of whether such
payments accrued, and/or the events which gave rise 1o such payments occurred, on or before or
afier the date hereof), including, without limiwtion, “take or pay” payments and similar payments, ]
payments received In settement of or pursuant to a judgment rendered with respect (o take or pay 1
or similar obligations or other obligations under s production sales contract, payments received in |
buyout or buydown or other settlement of a production sales contract, and payments received
under & gas balancing or similar agreement as a result of (or received otherwise In settiement of of
pursuant to judgment rendered with respect 10) rights held by Morigagor as a result of Morgagor 1
(and/or its predecessors in ttle) taking or having taken less gas from lands covered by a
Mortgaged Property (or lands pooled of unitized therewith) than their ownership of such
Morigaged Property would entitle them 10 receive (the payments described in this subsection (®)
being berein called "Payments in Lieu of Production”);

(€) all equipment, iaventory, improvements, fixtures, accessions, goods and other
personal property of whatever nature now of hereafier Jocated on or used or held for use in
connection with the Mortgaged Properties (or In connection with the operation thereof or the
treating, handling, storing, processing, transporting, or marketing of Production), and all licenses
and permits of whatever nature now or bereafier used or held for use in connection with the
Mongaged Properties (or In connection with the operation thereof or the treating, handling, |
storing, processing, transporting, or marketing of Production), and all rencwals or replacements of
the foregoing or substitutions for the foregoing. ‘

i e ——

L i

(d) all contract rights, choses kn action (Le., rights 1o enforce contracts or 10 bring
claims thereunder) and other general (ntangibles (regardicss of whether the same arose, and/or the
events which gave rise 10 the same occurred, on or before or afier the date bereof) related to the
Mortgaged Properties, the operation thereof (whether Morigagor ks operator or non-operator), of
the treating, bandling, storing, processing, transporting, or marketing of Production (including,
without limitation, any of the same relating 1o payment of proceeds of Production or to payment
of amounts which could constitute Paymeats in Licu of Production),

(e) without limitation of the generality of the foregoing, any rights and interests of
Morigagor under any present or future hedge or swap agreements, cap, floor, collar, exchange,
forward or other bedge or protection sgreements Or transactions relating 1o crude oll, patural gas
or other hydrocarbons, or any option with respect 10 any such agrecment Of transaction now
existing of bereafier entered into by or on behalfl of Mortgagor;

n all geological, geophysical, engineering, accounting, title, legal, and other technical
or business data concerning the Morigaged Properties, the Production or any other ftem of
Property (as bereinafier defined) which are now or hereafier in the possession of Mortgagor or in
which Mortgagor can otherwise grant o security interest, and all books, files, records, magnetic
media, and other forms of recording or obtaining sccess 10 such data;

® all moncy, documents, instruments, chattel paper, securities, sccounts or general
intangibles arising from or by virtue of any transaction (regardicss of whether such transaction
occurred on of before or afier the date bereof) related 10 the Morigaged Properties, the
Production or any otber ltem of Property (all of the properties, rights and interests described In
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subsections (a), (b), (c), (d), (¢) and (I) sbove and this subsection (g) being bereln sometimes
collectively called the *Collateral™); and

(5.4 %]

M) all proceeds of the Collateral, whether such proceeds or payments are goods,
money, documents, instruments, chatiel paper, securities, accounts, general Intangibles, fixtures,
real property, personal property or other assets (the Morigaged Properties, the Collateral and the
proceeds of the Collateral, subject 10 the Royalty Conveyance and the Royalty Interests, being
herein sometimes collectively called the "Property”).

Section 1.3, Obligations. This Morigage is made to secure and enforce (he payment and

performance of the following obligations, indebtedness and/or Liabilities, whether actual or potential,
vested or contingent:

() Adry and all obligations, liabilities and/or Indebtedness of Torch Energy Marketing, Inc.
(TEMI") under and/or In respect of the terms of that certaln Assignment and Assumption Agreement (the
*Assumption Agreement”) of even date herewith, by and between TEAI-Chalkley Limited Partnership
(“Chalkiey®). TEMI, Morigagee, Kidder, Peabody Global Capital Corporation ("KP Global®) and Kidder,
Peabody Group, Inc. ("KP Oroup®) or otherwise under the terms of the KP Hedge Contracts, as such term
Is defined in the Assumption Agreement;

®) Any and all obligations, liabilities and/or Indebtedness of TEMI under and/or in respect of
the Collateral Assignment and the Security Deposit Agreement, as such terms are defined In the
Assumption Agreement, and under this Mortgage;

(€) Any and all damages for the rejection of any of the Purchase Contract, the KP Hedge
Contracts or the Other Hedge Contracts, as such terms are defined in the Assumption Agreement, by
TEMI or Mongagor in any bankrupicy or insolvency proceeding owing under or with respect 1o a
Judgment, writ, order or other document issued by a court of competent jurisdiction; or

(d) Any and all obligations of TEMI 10 reimburse Mortgagee for payment made by Mortgagee
wnder that certain Guaranty Agreement dated August 11, 1992 made by Morngagee in favor of KP Global,
as from time 10 time supplemented, amended and/or restated.

Section 1.4 . The liabilities, Indebtedness and/or obligations described a
Scction 1.3, as from time 10 tme supplemented, amended, or modified and all other liabilities,
indcbiedness and/or obligations given in substitution therefor, or in modification, renewal or extension
thereof, In whole or in part, are herein sometimes referred 10 as the “secured obligations® or the
“obligations secured hereby”.

ARTICLE IL

Representations, Warranties, Covenants and Agreements
Section 2.1. Mortgagor represents, warrants, and covenants as follows:

(»)  Title and Permitted Encumbrances. Mortgagor has, and Mortgagor covenants 10
maintain, good and defensible title 10 the Property, free and clear of all lens, security Interests,
and encumbrances except for (i) the contracts, agreements, burdens, encumbrances and other
matters set forth in the descriptions of certaln of the Mortgaged Properties on Exhibit A hereto,
(Ii) the liens and security interests evidenced by this Morigage, (lif) statutory liens for taxes which
are not yet delinquent or which Morgagor Is contesting in good faith and with respect o which
Morgagor has set aside adequate reserves, (iv) liens under operating agreements, pooling orders
and unitization agreements, and mechanics” and materialmen’s liens, with respect to obligations
which are not yet due, or which Mortgagor Is contesting in good faith and with respect to which
Morigagor has set aside adequate reserves, (v) other liens and security interests (if any) In favor of
Mongagee, (vi) minor defects or Irregularities in title 10 any Property so long as same do not
materially impair the value of the affected Property or the use thereof by Morigagor, and (vil) the
Royalty Conveyance and the Royalty Interests created thereunder (the matters described in the
foregoing clauses (1), (ii), (iil), (iv), (v), (vi) and (vii) being herein called the *Permitied
Encumbrances®); Mortgagor will warrant and defend title to the Property, subject as aforesaid,
against the claims and demands of all persons claiming or to claim the same or any part thereol.
The ownership by Mongagor of the Morigaged Properties does and will, with respect 10 each well
or unit identified on Exhibit B, attached hereto and made a pant hereof, entitle Morgagor o
receive (subject 1o the terms and provisions of this Morigage and the Royalty Conveyance and the
Royalty Interests created thereunder) a decimal share of the oll, gas and other hydrocarbons
produced from, or allocated to, such well or unit equal 10 not less than the decimal share set forth
for such well or unit in the column headed "Net Revenue Interest® on Exhibit B, and cause
Mortgagor to be obligated 10 bear, subject 10 the terms of the Royalty Conveyance and the
Royalty Interests created thereunder, a decimal share of the cost of operation of such well or uait
equal 10 not more than the decimal share set forth, for such well or unit, In the column headed
*Working Interest® on Exhibit B. The above-described shares of production which Mortgagor Is
entitled 1o receive and shares of expenses which Morigagor Is obligated to bear are not and will
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nat be subject to change, excepl, and only to the extent that, such changes are reflected In Exhibit
B or are otherwise provided for in the Royalty Conveyance. There is pot and wili pot be any
unecxpired financing statement covering any part of the Property on file in any public office naming
any party other than Mortgagee as secured party. Upon request by Morntgagee, Mortgagor will
deliver to Mortgagee schedules of all internal and third party information Identlfying the
Marigaged Properties (such as, for eample, lease pames and numbess assigned by Mortgagor er
the operator of any Morigaged Property, well and/or unit andfor property names snd pumbers
assigned by purchasers of Production, and internal Mentification names and numbers used by
Margagor Ia accounting for revenues, costs, and joint Interest transactions stubutable o the
Morigaged Propertics).

) ard Contracts; Performance ligatlong, The material ofl, gas andior
mineral leases, conlracts, servitudes and other agreements foriuing & pant of the Property, to the
extent the same cover of olherwise relate Lo the Property, are in full force and effect, and
Mortgagor agrees 1o so malntain them In full force and effect.

© Sate of Production. No Mortgaged Property ks or will become subject 1o any
contractual or other arrangement (i) whereby payment for production is or can be deferred for &
substantia] period afier the month {n which such production Is delivered (Le, [n the case of oil,
not in excess of 60 days, and {n the case of gas, not Ln excess of 90 days) or (1) whereby payments
are made to Morigagor other than by checks, drafts, wire transfer advises or other similar writings,
instruments of communicadons for the immediate payment of money, Except for that certain Ol
and Gas Purchase Contract dated as of October 1, 1993, by and berween Torch Encrgy Marketng,
Inc, as buyer, and Mongagoer and Valesco Gas Company, Lid., a Texas limlted partnership, joinuty
as sellers, (i) no Mongaged Property is or will become subject to any contractual or other
arrangement for the sale, processing of transpenation of Production (or otherwise related to the
marketing of Production) which cannot be canceled on one year's (or kess) notice and (if) stl
contraciual of other arrangements [or the sale, processing or transportation of Production (or
otherwise related 10 the marketing of Production) shall be entered into on standard {ndustry
terms. Morigagor hereby covenants not 1o eater Into any such advance or prepayment
arrangements whereby it accepts consideration for oil, gas or other hydrocarbons not yet produced.
Except as disclosed In that ceriain Agreement for Purchase and Sale between Chalkley and
Mortgagor, effective as of July 1, 1993 (the “P&S Agreement”), there fs no Morigzged Property
wilh respect 1o which Mortgagor, of {13 predecessars In title, has, prior to the date hereof, taken
more (Coverproduced”) gas from the lands covered thereby (or pooled or unliized therewldth) than
its ownership interest in such Mongaged Property would entitle kit 10 take. No Mortgaged
Property fs subject at the preseat Lime 1o any regulatory refund obligation and, to the best of
Mortgagor’s knowledge, no facts exist which might cayse the same 1o be imposed.

(4) Condition of Personal Property. The equipment, inventory, improvements,
fixtures, goods and other tangible personal property forming a part of the Property are and will
remain in good repalr and condivon and are and will be adequate for the normal operatlon of the
Property in accordance with prudent Indusiry siandards.

() Operarion of Montgaged Properties. The Morigaged Propertics are being, and
hereafier will be, maintained, operated and developed fn » good and workmanlike manner, ia
accordance with prudenl Industry stsndards.

n Sale or Disposal. Mongagor will pot, without the prior writies conscat of
Mortgagee, s¢ll, exchange, lease, transfer, of otherwise dispose of any pan of, or [aterest in, the
Property other thaa (i) sales, transfers and other dispositons of machinery, equlpment and other
personal property and fitures made in connection with a relcase, surrender of abandonment (1o
which Morigagee has given its prior writien consent} of a lease, () sales, transfers and other
disposilions of machinery, equipment and other personal property snd fixtures I connection with
the sbandonment {to which Mortgagee has given Its prior writien consent) of 2 well, (ill) sales,
transters and other dispositions of machinery, equipment and other personal property and fictures
which are (A) obsclete for their Intended purpose and disposcd of in the ordinary course of
business or (B) replaced by articles of at Teast equal sultability and value owned by Mortgsgor free
and clear of all liens except this Mongage and the Permitted Encumbrances, and (iv) sales of
Production which are made in compliance with Section 2.1(c) hereof Morigagor shall account
fully and faithfully for and, if Mongagee so elects, shall promptly deposit the procseds in whatever
form received from dispositon {n any manner of any of the Property iow the *Security Account®
esiablished pursuant to that ceriaia Security Deposit Agreement of even date herewith by and
between TEMI and Mongagee (the "Deposit Agreement™).

@  Eovironmental )

(A}  Qurent Statug, To the best knowledge of Morgapor, the
Property s not ia violailon of or subject 10 agy existing, pendlng or, 0 the best
kmowiedge of Morgagor, threatened investigation or {nquiry by any governmental
avthority or 10 any remedial obligations under any applicable laws, orders, rules, of
regulations periining 1o health or the cavironment (such laws, orders, rules of
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limfuon the Comprehensive Eavironmeatal Resposse, Compensation, and Liability Act
of 1980, a3 amended by the Superfund Amendments and Reauthorization Act of 1985 (a3
ameaded, herelnafier alled *CERCLA”), the Resource Conservation snd Recovery Act of
1975, as smended by the Used Oil Recycling Act of 1980, the Solld Waste Disposal Acy
Amendments of 1980, and the Hazardous and Solid Waste Amendments of 1984 (a3
amended, berelnafter called "RCRA) and applicable suate law, Morntgagor underiook, at
the time of acquisition of the Property, all appropriate Ingulry nto the previous ’
ownenship and uses of the Pmpmy consistent with good commercial of customary
pracuice,

(B)  Euturc Performance. Mortgagor will pot cause of permit the
Property or Mortgagor to be In violation of, of do anything or permit anything to be done
which may subject the Property 10, any remedial obligatons under any Applicable
Environmental Laws, and Morgagor will promptly notily Morigagee in wrilng of any
existing, peading or, to the best knowledge of Mongagor, threatened Investigation or
Inqulry by any governmeatal authority in connection with any Applicable Environmenisl
Laws. Mortgagor will take all sicps accessary 10 deiermine that no hazardous subsuances
of solid wastes have been dispased of or otherwise released on of (0 the Property In
violatlon of any Applicable Eavironmental Laws. Mortgagor will not caus¢ or permit the
disposal or other release of any hazardous substance or solid waste oa or W the Property
in viclatlon of any Applicable Eavironmental Laws and covenants and agrecs 1o keep or
caus¢ the Property to be kept free of any hazardous substance or solid waste and 10
remove the same (or if removal b prohiblted by law, 10 ke whatever action is required
by law) promptly upon discovery at Iis sole expense. Upon Mortgagee's reasonable
request, at any lime and from Ume 10 time during the existence of this Mortgage,
Morigagor will provide at Mongagor’s sole expense an [nspection or audit of the Property
from an engincering or consuliing firm spproved by Morigagee, Indicating the presence or
absence of hazardous substances and solid waste on the Property. The Lerms “hazardous
substance” and “release” as used in this Mortgage shall have the meanings specified In
CERCLA, and the terms “solid waste® and “disposal® (or *dlsposed”) shall have the
meanings specified [n RCRA; provided, ia the event elther CERCLA or RCRA b
amended 5o a3 to broaden the meaning of any 1erm defined thereby, such broader
meaning shall apply subsequent 1o the effective daie of such amendment and provided
turther, 10 the extent that the laws of the states [n which the Morigaged Propertics are
located esiablish & meaning for "hazardous substance,” “release,” "solid waste,” or "disposal®
which Is brosder than that specified ia e{ther CERCLA ot RCRA, such broader meaning
shall apply.

(h) Delense of Mortgage, 1f the validity or priority of this Mongzge or of sny rights,
tdles, Liens of security Interests created or evidenced hereby with respect 10 the Property or any
part thereof or the title of Morngagor 1o the Property shall be endangered or questioned or shall
be atiacked direcily ot Indircaly or If any legal proceedings are instituted against Morigagor with
respect thereio, Mortgagor will give prompt wriues notice thercof to Mongagee and at
Mortgagor's own cost and expense will diligently endeavor (o cure any defect that may be
deweloped or claimed, and will ke all necessary and proper steps for the defense of such legal
proceedings, including, bul not limlted 10, the employment of counsel, the prosecution or defense
of litigation and the release or discharge of all adverse dlaims, and Trustee und Mortgagee, or
clther of them (whether or aol named as partics 10 begal procoedings with respoqt thereto), are
bereby suthorized and empowered 10 take such additional steps as in thelr judgment and
discreilon may be necessary or proper for Lhe defense of any such legal proceedings or the
protection of the validity or priority of this Morigage and the tights, titles, liens and security
interests created or evidenced bereby, including but nol Limited to the employment of independent
counsel, the prosecution or defense of litigation, the compromise or discharge of any adverse
claims made with respect to the Property, the purchase of any tax tille and the removal of prior
licns or security [nterests, and all expenditures 3o made of every kind and characier shall be &
demand obligation (which obligatlon Mortgagor bereby expressly promises o pay) owing by
Morigagor 10 Mortgagee or Trustee (a3 the case may be), and the party incurring such expenses
shall be subrogated 10 all rights of the person receiving such paymeat

1] and nses; [ndemnity. Mortgagor will pay all appraisal fees, recording
fees, taxcs, brokerage fees and commissions, abstract and other records search fecs, attomeys’ fecs
and expenses and all other costs and expenses of every character incurred by Mortgagor or
Mongagee ia connection wilth the preparation of thls Mortgage and any related instruments (e-g.
financing statements) and any and all ameadments, supplements ot modifications 10 such
instruments. Mortgagor will relmburse Trustee and Monigagee (for purposes of this paragraph,
the terms "Trustee® and "Mortgagee” shall Include the direciors, officers, partners, employees and
agents of Trusiee or Mortgagee, respectlvely, and any persons o entlties owned of controlied by
of affiliated with Trusiee or Mortgagee, respectively) for all expenditures, including reasonable
sttomeys’ fecs and expenses, Incurred or expended in connection with (f) the breach by Mongagoe
of any covenant, agreement of condition contained berein, (i) the exercise by Morgagee andior
Trusice of any of their sights and remedies hereunder, and (ill) the protection of the Property
and/or Mongagec's and/or Trustee’s liens and security Interests therein, and any such
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reimbursement obligation shall be a demand obligation owing 1o Morgagee or Trustee, as the
case may be. Mongagor will indemnify and hold harmless Trustee and Morgagee from and
against (and will reimburse Trustee and Mortgagee for) all expenditures, including reasonable
attorneys’ fees and expenses, incurred or expended In connection with all claims, demands,
liabilities, losses, damages (including without limitation consequential damages), causes of action,
judgments, penalties, costs and expenses (including without limitation reasonable attorneys” fees
and expenses) which may be imposed upon, asseried against or Incurred or paid by either of them
on account of, ia connection with, or arising out of (A) any bodily injury or death or property
damage occurring in or upon or in the vicinity of the Pmpcrly through any cause whatsocver,

(B) any act performed or omitied to be performed hereunder or the breach of any representation
or warranty herein, (C) the exercise of any rights and remedies hereunder, (D) any transaction, act,
omission, even! or circumstance arising out of or in any way connecied with the Property or with
this Morigage, (E) any violation on or prior 1o the Release Date (as hereinafier defined) of any
Applicable Environmental Law, (F) any act, omission, event or circumstance existing or occurring
on or prior to the Release Date (including without limitation the presence on the Property or
relcase from the Property of hazardous substances or solid wastes disposed of or otherwise
relcased), resulting from or in connection with the ownership, construction, occupancy, operation,
use and/or maintenance of the Pmpﬂty regardiess of whether the act, omission, event or
circumstance constituted a violation of any Applicable Environmental Law at the time of {5
existence or occurrence, and (G) any and all claims or proceedings (whether brought by private
party or governmental agencies) for bodily injury, property damage, abatement or remediation,
environmental damage or impairment or any other injury or damage resulting from or relating 10
any hazardous or toxic substance, solid waste or contaminated material located upon or migrating
into, from or through the Property (whether or not the release of such materials was caused by
Morgagor, a tenant or subtenant or a prior owner or tenant or subtenant on the Property and
whether or not the alleged liability is attributable 10 the handling, storage, generation,
transportation, removal or disposal of such substance, wasie or material or the mere presence of
such substance, waste or material on the Property), which the Mortgagee and/or the Trusiee may
have Liability with respect 10 due 10 the granting of this Mortgage, the exercise of any of their
rights under this Mortgage, or otherwise. Morigagee shall have the right 1o compromise and
adjust any such claims, actions and judgments, and in addition 10 the rights 10 be indemnificd as
herein provided, all amounts paid by Morigagee In compromise, satisfaction or discharge of any
such claim, action or judgment, and all court costs, attorneys” fees and other expenses of every
character expended by Morgagee pursuant 1o the provisions of this section shall be a demand
obligation (which obligation Mortgagor hereby expressly promises 1o pay) owing by Morgagor 10
Mongagee. The "Release Date® as used herein shall mean the carlier of the following two dates:
(i) the date on which the obligations secured hereby have been pald and performed in full and this
Mongage has been released of record, or (il) the date on which the lien of this Mongage is
foreclosed or a deed in licu of such foreclosure Is fully effective and recorded. WITHOUT
LIMITATION, IT IS THE INTENTION OF MORTGAGOR AND MORTGAGOR AGREES THAT
TIHE FOREGOING INDEMNITIES SHALL APPLY TO EACH INDEMNIFIED PARTY WITH
RESPECT TO CLAIMS, DEMANDS, LIABILITIES, LOSSES, DAMAGES, CAUSES OF ACTION,
JUDGMENTS, PENALTIES, COSTS AND EXPENSES (INCLUDING WITHOUT LIMITATION
REASONABLE ATTORNEYS' FEES) WHICH IN WHOLE OR IN PART ARE CAUSED BY OR
ARISE OUT OF THE NEGLIGENCE OF SUCH (AND/OR ANY OTHER) INDEMNIFIED
PARTY. However, such indemnities shall not apply to any particular indemnified party (but shall
apply 10 the other indemnified parties) 10 the extent the subject of the indemnification Is caused
by or arises out of the gross negligence or willful misconduct of such particular indemnified party.
The floregoing indemnities shall not terminate upon the Release Date or upon the release,
foreclosure or other termination of this Morigage but will survive the Release Date, foreclosure of
this Mortgage or conveyance in licu of foreclosure, and the repayment of the secured obligations
and the discharge and release of this Mongage and the other documents evidencing and/or
securing the secured obligations. Any amount 10 be paid hereunder by Mortgagor 10 Morigagee
and/or Trustee shall be a demand obligation owing by Morngagor 10 Morgagee and/or Trustee.

()] Insurance. Morigagor will maintain with companies of recognized responsibllity
satisfaciory 10 Mongagee such Insurance sgainst loss or damage 10 person or property as would a
reasonably prudent operator under similar circumstances. In the event of any loss under any
insurance policies so carried by Morigagor, Mongagee shall have the right (but not the obligation)
10 make prool of loss and collect the same or 10 cause Morgagor to collect the same, and all
amounts 50 collected shall be (1) first applied toward costs, charges and expenses (Including
reasonable atlorneys’ fecs), If any, incurred by Mortgagee In the collection thereof, and (ii) then
paid into the Security Account established pursuant 10 the Deposit Agreement.

(k) Funher Assurances. Morgagor will, on request of Mortgagee, (i) prompily
correct any defect, error or omission which may be discovered in the contents of this Morgage, or
in the execution or acknowledgment of this Morgage; (ii) execute, acknowledge, deliver and
record and/or file such further instruments (including, without Umitation, funther deeds of trust,
morigages, security agreements, financing statements, continuation statements, and assignments of
production, accounts, funds, contract rights, general intangibles, and proceeds) and do such further
acts as may be necessary, desirable or proper to carry out more effectively the purposes of this
Morgage and 10 more fully identify and subject 10 the liens and security Interests hereof any
property intended 10 be covered hereby, Including specifically, but without limitation, any rencwals,
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: T additions, sabetjtutions, yeplacements, or sppuricsances to the Property; and (Ul oxoonte,
. scknowiedge, deliver, and flls and/or record sny document or Instrument (Incloding specifically any
, financing statement) desived by Mortgagee (o protect the Hea or the security laterest

- against the rights or Interests of third persons. Morigagor shall pey all tosts connected with any
f‘ j of the foregoing.

| () Twxss on Notg of Morigage. Mortgagor will prompdy pay all income, franchise and
Wt i other taxes owing by Morigagor and apy stamp Lazes of Other taxes (unless such prymeat by
‘ ! Mortgagor it prohibiied by lew) which may be reguired 1o be pald with respect to the secured
H obligations, this Morigage or any otber instrument evidencing or securing any of the gecured
. obligations. In the event of the enactment afier this date of any law of any governmental entity
applicatle 10 Mortgagee, the secured obligatons, the Property or this Martgage deduciing from
the value of property for the purpose of taxation apy lea or security Interest thercon, or imposing
upon Mortgagee the payment of the whole or any part of the taxes or asscssments or charges or
liens herein tequired 1o be paid by Mortgagor, o changing ln any way the laws relating Lo the
taxation of deeds of trust of morgages of sccurity agrecments or Gebis secured by deeds of trust
or mortgages OF security agrecments or Whe interest of the mortgagee of secured party [n the
property covered thereby, or the manner of collecion of such vaxes, 5o #s 10 affect this Mongage
or the obligations secured hereby or Mortgagee, then, and In any such event, Mortgagor, vpon
demand by Mortgagee, shall pay such taxes, assesaments, charges or licns, or reimburse Mortgagee
therefor; provided, bowever, Lhat If [n the opinloa of counscel for Mortgagee (1) it might be
unlswlul 10 require Morgagor 1o make such payment or (L) the making of such payment might
result {n the impositon of Laterest beyond the maxdimum amount permitted by law, (hen and in
such event, Mortgagee may elect, by notice la wriling given to Mortgagor, 10 declare all of the

Indebiedness secured hereby 10 be and become due and payable sixty (60) days from the glving of
such notice.

+  Scaion 22 Compliance by Operator. As (0 any pan of the Mortgaged Propertics which is
opcrated by a panty other than Morgagor, Mortgagor agreet 1o take alf such sction and to exercise all
rights and remedies as are reasonably available lo Mortgagor (Including, but not limited 1o, all rights under

any operating agrecment) to cause the party wha is the operator of such property 10 comply with the
covenants and agreements contained hereln,

Seation 23. Performance by Mongagee on Mortpagor's Behall, Mongagor agrees that, if
Mongegor fails 1o perform any set ot Lo take any action which hereunder Morigagor is required Lo
perform or take, of 10 pay any money which hereunder Mongagor ks required 1o pay, Mongages, in
Mortgagor's name or its own name, may, but shall not be cbligated to, perform or cause (o be performed
such act or take such action or pay such money, and any expenses 80 Incurred by Mortgages and any
money 30 paid by Mortgagee shall be a demand obligaton owing by Mornigagor to Mortgagee (which
chligation Mortgagor hereby expressly promises to pay) and Mortgagee, upoa making such paymeat, shall
be subrogaied 1o all of the rights of the person, corparation or body politc receiving such payment.

Scction 24 Miscellaneous Agreements.

) No action whick Morgages may take or omit to take {n connecuoa with any of
the Assumption Agreement or the other Transaction Documents or the KP Hedge Coatracs (as
such terms are defined In the Assumplicn Agreement) (hereln collectively called the "Obligation
Documents®) andfor any of the secured obligations, and no course of dealing of Mortgagee with
any party to the Qbligation Documents or any other third party, sball release or diminksh
Mortgagor’s obligations, liabilitics, agrecmenis or dutles bercunder, alfect this Morigage in any
way, or afford Mortgagor any recourse against Mortgagee, regardless of whether any such aciloa of
inaction may increase any risks Lo or labilities of Mongagor or increase any risk to or dimlnish
any safcguard of any lien or security Interest created hereunder, Without limiting the foregoing,

Mortgagor hereby expressly agrees that Morigagee ey, from tme to Ume, without notlce 1o or
the consent of Mortgagor:

iy Amcnd;m-geotmodify.lnwholeorlnpm.mynneotmoreohhe
Otligavon Documeats (o accordance with the terms thereof and give or refuse 1o give any
walvers or other indulgences with respect thereto;

! (1) Neglect, delay, fall, of refuse 10 ke of prosccute any aclon for the

‘ collection or enforcement of any of the obligations, liabilitles and/or Indebtedness crexted
[r . under or pursuaat Lo the Obligation Documents (herein called the "Obligations”), to

} I foreckse or take or prosecute any sction in connection with this Mortgage or any

Obligation Document, to bring sult of 1o take any other action concerning the Obligatlons
or Lhe Obligaton Documents;

e

(ili) Aoccierate, change, reatmange, exwend, of repew the time, terms, of
manncr for payment ot performance of any one or more of the Obligatons;

(iv) Compromisc of settle any unpald of unpesformed Obligation or any other
obligation or amcunt due of owing, or claimed 10 be due or owing, under any one o more

e e b e e

t of the Obligation Documents;

! ) 0. 10869
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(v) Discharge, rejcase, substiuic or add parties as obligors under the
Obligation Documents ("Obligon™); and . .

. D Thereby cenify, on

{vl) Apply all monles received trom Obligors (or others) or under this
Morigage for any of the Obligations, as Mortgagee may deiermige 1o be In {15 best nterest,
without in any way being required 1o marshall Property of 1o apply all or any pant of such
monics upon any pasiicular Obligations.

(®) No actien or {inaction of any Obligor or any third party, and eo change of law or
circumstances, shall relcase or diminish Mortgagee’s obligations, labilites, agrecments, or dutles
hereunder, or affect this Mortgage [n any way.

{c) Monigagee may Invoke the security and other benefits of this Mortgage before
pursuing any remedics against any Obligor of any third person. Morigagee may inaintaio an aciion
against Mortgagee on this Mongage withoul jolning any other Obligor therein and without bringing
scparate action against any other Obligor.

{d) If any payment to Mortgagee by any Obligor Is held to constitute a preference or &
voidable transfer under applicable state or federal laws, or If for any other reason Mortgages is
required to refund such paymeat 10 the payor thereof or to pay the amount thereo! to any third
party, such payment 1o Mortgagee shall not constitute a release of Mortgagor from any Liabiliry
hercunder, and Martgagor agrees and acknowledges that this Mortgage shall continue 1o be effective
or shail be reinstaied, as the case may be, to the extent of any such paymeat or payments.

() Morigagor berctry waives, with respect 10 the Obligations, this Mortgage and the
Obligation Documents: (i) notce of the incurrence of any Obligatjon by any Obligor; (if) notice
that Martgagee, any Obligor, of any third party has taken or omiited to lake any sction uader any
Obligation Document or any other sgreement of Instrument relating thereto or relating to any
Cbligation; (iii) demand, presetiment for payment, and notice of demand, dlshonor, nonpayment, or
nonperformance; (iv) notice of intention 10 accelerate, notice of acceleration, protest, and notice of
protest; and (v) all other notloes whatsoever.

(n Mortgagor shall have no right of subrogation with respect hereto, and Mortgagor
herety waives any rights 1o enforce any rights of subrogation, contrivution, relmbursement,
Indcmnlfication, exoneration and any gther remedy which Mortgagor may have against any Obligor
©r Third party with respect 1o this Mortgage, or the dutles of Mortigagor under applicable law,
Morigagor hereby irrevocably agress, to the fullest extent permitied by law, that it wil] not exercise
{and hercin waives) any rights against any Obligor of third party or Mortgagee which iy may acqulre
by way of subrogaiion, contribution, reimbursement, indemnificatioa or exonerstion under or with
1espect 10 this Mongage, the other Obligation Documents or applicable law, by any payment made
hercunder or otherwise. I the foregoing walvers are adjudicated unenforceable by a court of
competent jurisdiction, then Morigagor agrees that po liability or cbligation of any Obligor or any
third party that shall accrue by virtue of any right 10 subrogation, contributjon, Indemnity,
reimbuniement of exoneration shall be paid, nor shall any such Liability or obligaton be decmed
owed, uniil all of the Obligations shall bave becn paid or otherwise performed la Ml

ARTICLE IIL
Bemedics Upon Default

Section 3.1 Default. The term "default® as used [n this Mortgage thall meaa the occurrence of any
of the following events:

(a) the occurrence of & "TEMI Event of Deault® as defined In the Assumption
Agrecment; or

(V)] he failure of Morgagor timely and properly 1o observe, keep of perform any
covenant, agreemenl, warmanty or condition herein required 10 be observed, kept or performed, if
such failure k& not remedied within 30 days after written potice and demand by Morgagee for the
performance of such covenany, agrecment, warmanty of conditlon; or

<} any represcotation contained hereln (or in any cortificate delivered by Morngagor 1o

Mongagee ia connection herewith) shall prove 10 have been false or misleading ln sny material

respect on the date made (or oa the date as of which made) and such representation is not made

true and correct (a3 of the Ume such correciive action ks taken) within 30 days after written notice

and demand by Morigagee to Morigagor objecting to such represcauation ot belng trus and

COrTect.

Section 3.2 Pre-Foreclogure Remedics. Upon the ocourrence of a default, Mortgagee Is
authorized, prior or subsequent 1o the instiiution of any foreclosure proceedings, L0 eater upon the

Property, or any part Lhereol, and to take possession of the Property and all books apd records relating
thereto, and 10 exercise without interference from Morigagor any and all rights which Mortgagor has with
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respoct 10 the management, possesiion, operation, protectios or prescrvation of the Property. If pecessary
; 1o ohtaln the posscision provided for above, Morigagee may [avoke any and all remedies 4o dispossess
Morgagor. All costs, expenses and Uabliitics of cvery character Incurred by Morigagee In managing,

openating, maintalaing, protecting of preserving the Property shall constitute a demand obligation (which
St obligation Mortgagor hereby expressly promises o pay) owing by Mortgagot 1o Morigagee, all of which
R shall constitute 8 portion of the secured obligations, 1 cotnection with say acyos taken by Mortgagee

. pursuant (o this Section 3.2, MORTGAGEE SHALL NOT BE LIABLE FOR ANY LOSS SUSTAINED BY

R MORTGAGOR RESULTING FROM ANY ACT OR OMISSION OF MORTGAGEE IN MANAGING TIIE
i PROPERTY UNLESS SUCH LOSS IS CAUSED BY THE WILLFUL MISCONDUCT AND BAD FAITH
OF MORTGACEE, nor shall Mortgagee be oblizated 10 perform o discharge any obligatlon, duty or
lisbility of Mortgagor arising under any agreement forming @ pant of the Propenty or arising under any
Permiued Encumbrance or otherwise arising. Morigagor hereby assents 1o, ratifies and coofirms any and
all actions of Morigagee with respect to the Property taken under (his Section 3.2

Scction 3.3, Foreclosure.

()  Upon the occurrence of a defaull, Trustee I8 authorized and empowered and j1 shall be
Trusiee's special duty at the request of Mortgagee 10 sell the Mortgaged Properiks, or agy part thereol, as
an enlirety of In parcels as Mortgagee may elect, at such place or places and otherwise In the manner and
upon such notice as may be requlred by law or, In the absence of any such requirement, as Trusiee may
decm appropriate. If Trustee shall have given potlce of sale hereunder, any successor or substitute Trusiee
thereafter appoinied may complete the sale and the conveyance of the property pursuant thereio as If such
notice had been given by the successor or substliute Trustec conducting the sale, Cumulative of the
foregoing and the other provisions of 1his Section 3.3, such gales of all or any pant of such Morigaged
Properties shall be conducted at the courthouse of any county (whether or not the counties in which such
Morigaged Properties are located are conliguous) In the State of Texas in whick any part of such
Morigaged Properties is situated, at public vendue to the highest bidder for cash between the bhours of ten
o'clock a.m. and four o'clock p.m. on the first Tuesday in any mouth or at such other place, time and date
as provided by the siatutes of the State of Texas then dn force governing sales of real estaic under powers
conferred by deed of trust, afier having given notice of such sale in accordance with such statutes.

Al S BEF, s MO AGE. S
LOW TRUSTEE TO TAKE THE MORTGAGED PROPFRTIES AND SEIL 1EN 10
0 COURT IN RE SURE (o) N DEFAU ORTGAC 1

MORTGACGE.

(b} Upon the occurrence of a defautt, Mortgagee may exercise Its rights of enforcement with
respect 10 the Collateral under the Texas Business and Commerce Code, as amended. Cumulative of the
farcgoing and the other provisions of this Section 3.3

(i} Morigagee may ealer upoa the Morigaged Properties or otherwise upon
Mongagor’s premises to ke possession of, assemble and collect the Collateral; and

(i) Mortgagee may require Mortgagor 10 assemble the Collateral and make it svailable
at 8 place Mongagee designates which s mutvally convenlent to allow Morzagee 10 ke possession
or dispose of the Collateral: and

“(iil)  written notice mailed to Morigagor as provided bercln at least Bve (5) days prior 10
the date of public sale of 1he Collaicra] of prior to the date after which private sale of the
Collateral will be made shall constituie rezsonable notice; and ’

{i})  in the event of & foreclosure of the licns and/or security interests evidenced heredy,
the Collateral, or any part thereof, and the Mortgaged Properties, or any part thereof may, sl the
option of Mortgagee, be sold, as & whole or in parts, Logether or separaicly (Inclvding, without
limitation, where a pordon of the Mortgaged Properties fs 5014, the Collateral refated thereto may
be s0id In connection therewith); and

™ the expenses of sale provided for Ia clause FIRST of Sectlon 3.6 shall include the
, reasonable expenses of retaking the Collaieral, or any part thereof, bolding he same and preparing
* 17 the same for sale of other disposiuon; and

" ' e ()  should, under this subsection, the Collateral be dispased of otber than by sale, any
T proceeds of such disposition sball be treated under Sectlon 3.6 as if (he same were salcs procecds.

. () To the extent permitted by applicable law, (he sale by Trustee or Mortgagee beteunder of
Seas than Lhe whole of the Property shall not exhaust the powers of sale hereln granted or the right 1o
Judicial foreclosure, and successive sale of sales may be made watll the whole of the Property shall be sold,
and, if the proceeds of such sale of less than the whole of the Property shall be kess thay the aggregate of
the Indebtedness secured bereby and the expense of conducting such sale, this Morigage aad the licns and
sccurity Interests bereof shall remain In full force and effect as to the unsold portion of the Property Just
as though no sale bad been made; provided, however, that Mortgagor shall never have any right 10 require

. the sale of bess than the whole of the Property. In the event any sale hereunder is not completed or i
defective In the opinion of Morgages, such sale shall not exhaust the powers of sale bereunder or the
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right 10 judicial foreclosure, and Morigagee shall have the right 10 cause a subsequent sale or sales 10 be
made. Any sale may be adjourned by announcement at the time and place sppointed for such sale without
further notice except as may be required by law. The Trustee or his successor or substitute may appoint or
delegaie any one Or more persons as agent 10 perform any act or acts necessary or incident 1o any sale
held by it (including, without limitation, the posting of notices and the conduct of sale). Any and all
statements of fact or other recitals made n any deed or deeds, or other Instruments of transfer, given In
connection with a sale as 1o nonpayment of the secured indebtedness or as 10 the occurrence of any
default, or as 10 Mortgagee's having declared all of indebtedness 10 be due and payable, or as 10 the
request 1o sell, or as 1o notice of time, place and terms of sale and the properties 10 be sold having been
duly given, or, with respect 10 any sale by the Trustee, or any successor or substitute trustee, as 10 the
refusal, failure or inability to act of Trustee or any substitute or successor trustee or the appointment of
any substitule Or successor trustee, or as 10 any other act or thing having been duly done, shall be taken as
prima facie evidence of the truth of the facts 5o stated and recited. With respect 10 any sale held In
foreclosure of the liens and/or security Interests covered hereby, it shall not be necessary for the Trustee,
Morigagee, any public officer acting under execution or order of the court or any other party to have
physically present or constructively in his/her or Its possession, either st the time of or prior 1o such sale,
the Property or any part thereof.

Section 3.4. Effective as Mortgage. As 1o the Morgaged Properties, this instrument shall be
cffective as a morigage as well as a deed of trust and upon the occurrence of a default may be foreclosed
as 10 the Morgaged Properties, or any portion thereof, in any manner permitted by applicable law, and
any foreclosure suit may be brought by Trustee or by Mortgagee. To the extent, If any, required 10 cause
this instrument 1o be so effective as 8 mortgage as well as a deed of trust, Morgagor hereby mongages the
Maorigaged Properties 10 Morgagee. In the event a foreclosure hereunder as 10 the Mortgaged Properties,
or any part thereof, shall be commenced by Trustee, or his substitute or successor, Morigagee may st any
time before the sale of such properties direct Trustee (0 abandon the sale, and may then Institute sult for
the foreclosure of this Mortgage as o such propertics. It is agreed that if Morgagee should institute a
sult for the foreclosure of this Mortgage, Morigagee may at any time before the entry of a final judgment
In said suit dismiss the same, and require Trustee, Its substitute or successor 10 sell the Mortgaged
Propertics, or any part thereof, in accordance with the provisions of this Mortgage.

Section 3.5. Receiver. In addition 1o all other remedies herein provided for, Morgagor agrees
that, upon the occurrence of a default or any event or circumstance which, with the lapse of time or the
giving or notice, or both, would constitute a default hereunder, Mortgagee shall as a matter of right be
entitled 10the appointment of a receiver or receivers for all or any pan of the Property, whether such
feceivership be incident to a proposed sale (or sales) of such property or otherwise, and without regard 10
the value of the Property or the solvency of any person or persons liable for the payment of the
indcbicdness secured hereby, and Morigagor does hereby consent 1o the appointment of such receiver or
receivers, waives any and all defenses 1o such appointment, and agrees not to oppose any application
therefor by Mortgagee. Nothing herein is 1o be construed to deprive Morigagee of any other right, remedy
or privilege it may now or hereafier have under the law 1o have a receiver appointed. Any monecy
advanced by Morgagee in connection with any such receivership shall be & demand obligation (which
obligation Morigagor hereby expressly promises o pay) owing by Mortgagor 1o Morgagee.

and/or security interests evidenced hereby shall be applied:

FIRST, 10 the payment of all necessary costs and expenses incident to such foreclosure
sale, including but not limited to all court costs and charges of every character in the event
foreclosed by suit and including but not limited 10 a reasonable fee 1o the Trustee if such sale was
made by the Trustee acting under the provisions of Section 3.3(a); and

SECOND, the remainder shall be deposited into the Security Account.

Section 3.7. Morngagee as Purchaser. Any party constituting Morigagee shall have the right 10
become the purchaser at any sale held in foreclosure of the liens and/or security Interests evidenced
hereby, and any Mortgagee purchasing at any such sale shall have the right 1o deposit the amount of the
bid into the Security Account.

Section 3.8. Foreclosure as 1o Matured Obligations. Upon the occurrence of a default, Mortgagee
shall have the right to proceed with foreclosure of the liens andjor security Interests evidenced hereby
without declaring all of the secured obligations due, and in such event, any such foreclosure sale may be
made subject 10 the unmatured part of the secured obligations and shall not in any manner affect the
unmatured part of the secured obligations, but as 1o such unmatured part, this Mortgage shall remain in
full force and effect just as though no sale had been made. The proceeds of such sale shall be applied as
provided in Section 3.6. Several sales may be made hereunder without exhausting the right of sale for any
unmaltured part of the secured indebtedness.

Section 3.9. Remedies Cumulative. All remedies herein provided for are cumulative of each other
and of all other remedies existing at law or in equity, and Trustee and Mortgagee shall, In addition o the
remedics herein provided, be entitled 10 avail themselves of all such other remedies as may now or
hereafier exist at law or in equity for the collection of the secured obligations and the enforcement of the
covenants herein and the foreclosure of the liens and/or security interests evidenced hereby, and the reson
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‘ 10 any remedy provided for herounder or provided for by lew shall not preveat the concurrent of g

subsequent employment of any other appropriate remedy or remedies.

Section 3.10. Morigagee's Discretion as 10 Security. Mortgagee may resort to any security given
by this Mortgage or 10 any other security now existing or hereafier given 10 secure the secured obligations,
In whole or in part, and In such portions and In such order as may seem best 10 Mortgagee (n its sole and
uncontrolled discretion, and any such action shall not In any way be considered as a walver of any of the
rights, benefits, liens or security [nterests evidenced by this Morigage.

Section 3.11. Morigagor's Wafver of Certain Rights. To the full extent Morigagor may do 5o, y
Mortgagor agrees that Morgagor will not at any time insist upon, plead, claim or take the benefit or "
‘ advantage of any law now or hereafier In force providing for any appralsement, valuation, stay, extension
| or redemption, and Mortgagor, for Morigagor, Morigagor's heirs, devisees, representatives, successors and

assigns, and for any and all persons ever claiming any Interest in the Property, to the extent permitted by
‘ applicable law, hereby walves and releases all rights of appraisement, valuation, stay of cxecution,
redemption, notice of Intention 10 mature or declare duc the whole of the secured obligations, notice of
election 1o mature or declare due the whole of the secured obligations and all rights to a marshaling of
1 assets of Morgagor, including the Property, or 10 a sale in inverse order of alicnation in the event of

foreclosure of the liens and/or security interests hereby created. Mortgagor shall not have or assert any

right under any statute or rule of law pertaining to the marshaling of assets, sale in inverse order of
alicnation, the exemption of homesiead, the administration of estates of decedents, or other matiers ‘
whatever 10 defeat, reduce or affect the right of Trustee and/or Mortgagee under the terms of this
Morigage 10 a sale of the Property for the collection of the secured obligations without any prior or
different resor for collection, or the right of Morgagee under the terms of this Mortgage 10 the payment
of the secured obligations out of the proceeds of sale of the Property In preference o every other claimant
whatever. If any law referred 1o In this section and now In force, of which Morigagor or Morigagor's heirs,
devisces, representatives, successors or assigns or any other persons claiming any Interest in the Morgaged
Properties or the Collateral might take advantage despite this section, shall hereafter be repealed or cease
10 be in force, such law shall not thereafier be deemed 10 preclude the application of this section.

Section 3.12. Mongagor as Tenant Post-Foreclosure. In the event there s a foreclosure sale
hereunder and at the time of such sale Mortgagor or Morigagor's heirs, devisees, representatives,
successors or assigns or any other persons claiming any Interest in the Property by, through or under
Morigagor are occupying or using the Property, or any part thereof, each and all shall immediately become
the tenant of the purchaser at such sale, which tenancy shall be & tenancy from day 10 day, terminable at
the will of either landlord or tenant, at a reasonable reatal per day based upon the value of the property
occupled, such rental 10 be due daily 10 the purchaser. To the extent permitied by applicable law, the
purchaser at such sale shall, notwithstanding any language herein apparently 10 the contrary, have the sole
option 10 demand immediate possession following the sale or 10 permit the occupants 1o remain as tenants
at will. In the event the tenant fails 1o surrender possession of said property upon demand, the purchaser
shall be entitled 10 institute and maintain & summary action for possession of the property (such as an |
action for forcible entry and detainer) in any court having jurisdiction.

ARTICLE IV.

Miscellaneous

Section 4.1. §cope of Morigage. This Morigage is a deed of trust and mortgage of both real and

personal property, & security agreement, & financing statement and an assignment, and also covers proceeds
and fxiures.

Section 4.2. Effective s 3 Financing Ststement. This Mortgage shall be effective as a financing
statement filed as a fixture filing with respect 1o all fixtures included within the Property. This Morigage
shall also be effective as a financing staiement covering minerals and other substances of value which may
be extracted from the earth (Including without limitation oll and gas), and accounts related thereto, which
will be financed a1 the wellhead or minchead of the wells or mines located on the Mortgaged Properties.
This Mortgage Is 10 be filed for record in the real estate records of each county where any part of the
Morigaged Properties is situated, and may also be filed in the offices of the Bureau of Land Management
or the Minerals Management Service or state agency (or any successor agencies). This Mortgage shall also
be effective as a financing statement covering any other Property and may be filed (n any other appropriate
filing or recording office. The mailing address of Mortgagor s the address of Morigagor set forth at the
end of this Morigage and the address of Morigagee from which information concerning the security
interests hereunder may be obtained is the address of Morigagee set forth at the end of this Morigage.

Section 4.3. Reproduction of Mortgage as Financing $tatement. A carbon, photographic,
facsimile or other reproduction of this Morigage or of any financing statement relating to this Morngage
shall be sufficient as a financing statement for any of the purposes referred 1o In Section 4.2.

Section 4.4. Notice 10 Account Deblors. Mortgagee may at any time notify the account debtors v
or obligors of any accounts, chattel paper, negotiable instruments or other evidences of Indebtedness

included in the Collateral 1o pay Mortgagee directly.
w. 19860 \ 2L
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Section 4.5. Waiver by Morigagee. Upon default, Mortgagee may at any time and from time 10 .

time in writing walve compliance by Morigagor with any covenant hereln made by Morigagor 10 the exient '
and in the manner specified in such writing, or consent 1o Mortgagor's doing any act which hercunder

Morigagor Is prohibited from doing, or to Mortgagor’s failing to do any act which hereunder Mortgagor ks

required 1o do, 10 the extent and in the manner specified in such writing, or release any part of the

Property or any Interest therein or any Production Proceeds from the licn and security Interest of this

Morigage, without the joinder of Trustee, or release any party liable, cither directly or indirecily, for the

sccured obligations, or for any covenant herein or in any other Loan Document, without impairing or

releasing the lability of any other party. No such act shall [n any way impair the rights or powers of

Mortgagee (or Trustee) hereunder except o the extent specifically agreed 1o by Mortgagee In such writing

Section 4.6, No Impairment of Security. The lien, security Interest and other security rights of
Morigagee hereunder shall not be impaired by any indulgence, moratorium or release granted by
Morigagee including, but not limited 1o, any rencwal, extension or modification which Mortgagee may
grant with respect 10 any secured obligations, or any surrender, compromise, relcase, renewal, exiension,
exchange or substitution which Mortgagee may grant in respect of the Property (including without
limitation Production Proceeds), or any part thereof or any Interest thersin, or any release or Indulgence
granied 10 any endorser, guarantor or surety of any secured obligations.

Section 4.7, Acis Not Constituting Walver by Morigagee. Morigagee may waive any default
without waiving any other prior or subsequent defaull. Morgagee may remedy any default without waiving
the default remedicd. Neliher failure by Trustee or Morigagee 1o exercise, nor delay by Trusiec or
Morigagee in exercising, any right, power or remedy upon any default shall be construed as a waiver of
such default or as a waiver of the right 1o exercise any such right, power or remedy at a later date. No
single or partial exercise by Trusice or Mongagee of any right, power or remedy hercunder shall exhaust
the same or shall preclude any other or further exercise thereof, and every such right, power or remedy
hercunder may be exercised at any time and from time 10 time. No modification or waiver of any
provision hereofl nor consent 1o any departure by Morigagor therefrom shall in any event be effective
unless the same shall be in writing and signed by Morngagee and then such waiver or consent shall be
cffective only in the specific instances, for the purpose for which given and 10 the extent therein specified.
No notice 10 nor demand on Morigagor in any case shall of {tself entitle Mongagor to any other or further
notice or demand in similar or other circumstances, Acceptance by Mortgagee of any payment in an
amount less than the amount then due on any secured obligation shall be deemed an acceptance on
account only and shall not in any way excuse the existence of a default hereunder,

Section 4.8 Morigagor’s Successors. In the event the ownership of the Property or any pant
thereol becomes vesied in a person other than Mortgagor, Mortgagee and Trustee may, without notice 1o
Morigagor, deal with such successor or successors in interest with reference 10 this Morigage and (o the
obligations secured hereby in the same manner as with Morngagor, without in any way vitiating or
discharging Morigagor’s liability hereunder or for the payment or performance of the obligations secured \
hereby. No transfer of the Property, no forbearance on the pan of Morigagee, and no extension of the
time for the payment or satisfaction of the obligations secured hereby given by Morigagee shall operate 10
relcase, discharge, modily, change or affect, in whole or in part, the liability of Morngagor hereunder or for
the payment or performance of the obligations secured hereby or the liability of any other person
hercunder or for the payment or performance of the obligations secured hereby.

Section 4.9. Payment of Demand Obligations. All demand obligations which may be owing
hereunder at any time by Morngagor (whether 1o Mortgagee or Trustee) shall be paid directly 10
Morigagee at the address set forth at the end of this Mortgage. Notwithstanding any provision hereof 1o
the contrary, eny demand obligation owing 10 Mortgagee or Trustee hereunder shall, until properly paid,
constitute a porton of the secured obligations and shall be secured by this Mongage.

Section 4.10. Application of Payments 10 Certain Obligations. If any part of the secured
obligations cannot be lawfully secured by this Mortgage or if any part of the Property cannot be lawfully
subject 10 the lien and security interest hereof 1o the full extent of such obligations, thea all payments

3 made shall be applied on said obligations first In discharge of that portion thereof which is not secured by
this Morigage.

Section 4.11. Substitute Trustee. The Trustee may resign by an Instrument In writing addressed
to Morngagee, or Trustee may be removed at any time with or without cause by an Instrument In writing
cxecuted by Mortgagee. In case of the death, resignation, removal, or disqualification of Trustee, or if for
any reason Morigagee shall deem It desirable to appoint a substitute or successor trustee 1o act instead of
i the hercin named trustee or any substitute or successor trustee, then Mortgagee shall have the right and is
hercby authorized and empowered 10 appoint a successor trustee, or a substitute trustee, without other
formality than appointment and designation In writing executed by Mortgagee and the authority hereby
conferred shall extend 1o the appointment of other successor and substitute trustees successively until the
obligations secured hereby have been paid in full, or untl the Property Is sold hereunder. Such
appoiniment and designation by Mortgagee shall be full evidence of the right and authority to make the
same and of all facts therein recited. If Mortgagee Is a corporation or association and such appointment Is
executed in its behalf by an officer of such corporation or association, such appointment shall be
conclusively presumed 10 be executed with authority and shall be valid and sufficient without proof of any
action by the board of directors or any superior officer of the corporation or association. Upon the
making of any such appointment and designation, all of the estate and title of Trustee in the Morigaged
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Properties shall vest {a ths Ramed succeesor or ssbettots Trwiies and i shall (herenpos succeed 10, and
shall hold, podsess and execute, all 1he rights, powers, privilepes, immunliies 0nd duties bereln conferred
opona Trusice; but peveriheless, wpoa the wriitea request of Morigages or of the successor of subsuinie
Trustee, the Trustee ceasing to act shall execule and deliver an lostrument trantferring Lo such sucoossor
or substituie Trusiee all of the estate and uile In the Morga ped Properties of the Trustoe 30 ccasing 10
act, together with all (he rights, powens, privileges, immuniiles and dutics bereln conferred wpon the
Trustee, and shall duly ssslgn, transfer and deliver any of Lhe propertics and moncys held by sald Trustes
hereunder 10 3ald successor of subsulute Trustee. All references bereln 0 Trustee shall be deemed 10

refer 10 Trustee (Inctuding nny successor or substtute appoloted and designated as bhereln provided) from
time to time acing hereunder.

Sectlon 4.1 No Lisbitiry for Truste¢. THE TRUSTEE SHALL NOT BE LIABLE FOR ANY
ERROR OF JUDGMENT OR ACT DONE BbY TRUSTEE IN GOOD FAITH, OR BE OTHERWISE
RESPONSIBLF, OR ACCOUNTABLE UNDER ANY CIRCUMSTANCES WHATSOEVER (INCLUDING,
WITHOUT LIMITATION, THE TRUSTEE'S NECLIGENCE), EXCEPT FOR TRUSTEE'S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT. The Trustec shall have the right to rely on any
instrument, document or signature authorizing or supporing aay scon taken or proposed 10 be laken by
ft hereunder, believed by It I good falth (0 be genuine. All moncys reccived by Trustee shall, untll nsed
or applied as hereln provided, be beld in trust for Lhe purposes for which they were recefved, but Becd not
be scgregated [n any manner from any other moncys (except 1o Lhe extent required by law), and Trusice
shall be under no Lability for interest 0a any moneys reccived by hlm bercunder. Mortgagor hercby
ratifies and confirms any and all acts which the bercin named Trustee of [13 SUCCESSOr OF SUCCESIONS,
substitute or substituics, shall do lawfully by virtue hereol Mortgagor will relmburse Trustee for, and
Indemnify and save it harmless against, any and all Liability and expenses (Including attorneys [ees) which
may be incurred by lt In the performance of bis duties. The foregalng indemnitics shall not terminate
wpon the Release Dale of upon the relcase, foreclosure of other lermination of this Mortgage but will
survive the Release Date, forectosure of this Mongage or conveyance la licu of foreclosure, and the
repayment or satisfaction of the secured obligations and the discharge and release of this Mongage and the
other documents evidencing and/or securing the secured obligations. Any amount to be pald hereunder by
Mortgagor 10 Trustee shall be a demand obligation owing by Mortgagor 10 Trusiee,

Section 4.13. Release of Morigaps. I all of the tecured obligations are satisfied or otherwise
extinguished and all of 1he covensnls, warsantics, undertakings and agrecments made in this Mortgage are
kept and performed, then Morngagee shall, st Mongagor's sequest, release this Mortgage, Ia due form and
st Mortgagor's cost; proviicd, however, that, notwilhstaading such release, certain [ndemnifications and
vther rights which are provided herein 10 continue following the release hereol, shatl continue in effect
vnaflecied by such release.

Section 4.14." Notlees. All notices, Tequests, consents, demands and other communications
required or permitied hereunder shall be [n writing and shall be deemed sulliciently given or furnished If
delivered by personal delivery, by telecopy, by delivery service with proof of delivery, or by reglstered or
ccrtificd United States mall, postage prepaid, at the addresses specified at the ¢nd of this Morizage (unless
changed by similar notice 1o writing given by the particular party whose address is 1o be changed) Any
such notice or communication shall be deemed to have been given (a) la the case of penonal delivery or
delivery service, as of the date of first atiempted delivery at the address and In the manner provided
hercin, (b) in the case of telecopy, upon receipt, and (¢} in the case of regisiered or certificd United States
mail, three days alier deposit in the mail Notwithstanding the foregoing, any notice given ln connection
with & foreclesure of the Licns andjor security Interesis <reated hercunder, of otherwise in connection with
the exercise by Mortgagee or Trustee of their respective righis herevnder, which s given In & manner
permitted by applicable law shall constituts proper potlce; without Limitation of the foregoing, Botice given
in a form required or permitted by statuie shall (as to the ponion of the Property to which such statute Is
applicable) constitute proper nolice.

Scaiion 4.15. Jnvalidity of Cenaln Provisions. A determination that any provision of this
Mortgage is unenforceatle or Invalid shall not affect the enforceability or validity of any other provisioa
and the delermination that the application of any provision of this Morgage 1 any person or
circumstance 8 illegal or unenforceable shall not affeat the eaforoeability or validity of such provision as it
may apply 1o Olher persons OF circumstances.

Section 4.16. Gender; Titles. Within this Morigage, words of any gender shall be held and
consirued 10 include any other gender, and words [n the singular pumber shall be held and construed 10
include the plural, unicss the context otherwise requires. Tlles appearing at the beginning of any
subdivisions hereof are for convealence only, do not constifute any pan of such subdlvisions, and shall be
disregarded In construing the language contalned la such subdivisions.

Sectlon 4.17. Recording. Mongagor will cause this Martgage and all smendments and
supplements thereto and substitutions therefor and all financing statements and continuation statements
relating thereto 10 be recorded, filed, re-recorded and reflied Ln such manner and In such places a3 Trustee

or Mortgagee shall reasonably request and will pay alf such recording, filing, re-recording and refiling
1axes, fees and other charges.

Section 4.]8 Repotiing Compliance. Mortgagor agrees to comply with any and all reporting
requirements applicable to the transaction evidenced by the Note and secured by this Mortgage which are
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COUNTY OF BRAZOS

The foregoing is a true
—thesame HPPENS on

set forth in any law, statute, ordinance, rule, regulation, order or determination of any governmental
authority, and further agrees upon request of Morigagee w furnish Morigagee with evidence of such
compliance.

Section 4.19. Mortgagee's Consent. Except where otherwise expressly provided hereln, In any
{nstance hereunder where the approval, consent o the exercise of judgment of Mortgagee Is required, the
granting or dealal of such approval or consent and the exercise of such judgment sball be within the sole
discretion of Morgagee, and Mortgagee shall not, for any reason of 10 any extent, be required 1o grant
such approval or consent or exercise such judgment in any particular manner, regardicss of the
reasonableness of either the request or Mongagee's judgment

Section 4.20. Certsin Obligations of Morigagor. Without limiting Morigagor's obligations
hereunder, Mortgagor Liability bereunder shall extend 1o and Include all expenses and other dutles and
liabilities with respect to Morgagor's obligations hereunder which would be owed but for the fact that the
same may be unenforceable due 10 the existence of a bankrupicy, reorganization or simllar proceeding.

Section 4.21. Counterparts. This Mortgage may be executed (n several counterparts, all of which
are identical, except that, 10 facilitate recordation, ceraln counterparts bereol may Include only that
portion of Exhibit A and/or Exhibit B which contalns descriptions of the properties located in (or
otherwise subject 10 the requirements and/or protections of the recording or filing acts or regulations of)
the recording jurisdiction in which the particular counterpant ks to be recorded, and other portions of
Exhibit A and/or Exhibit B shall be (ncluded o such counterparts by reference only. All of such
counterparts together shall constitute one and the same (nstrument. Complete coples of this Morgage
containing the entire Exhibit A have been retained by Morgagor and Morigagee.

Section 4.22. Syccessors and Assigns. The terms, provisions, covenants, representations,
indemnifications and conditions hereof shall be binding upon Mortgagor, and the successors and assigns of
Mortgagor, and shall inure 10 the benefit of Trustee and Morigagee and thelr respective successors and
assigns, and shall constitute covenants running with the Morgaged Properties. All references in this
Morigage 1o Mongagor, Trustee or Morigagee shall be deemed 10 include all such successors and assigns.

Section 423 FINAL AGRFEMENT OF THE PARTIES. TJE WRITTEN MORTGAGE AND
ASSUMPTION AGREEMENT REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND
MAY NOT BE CONTRADICTF D BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.

Section 4.24. CHOICE OF LAW. THIS MORTGAGE SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF TEXAS
APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE
AND THE LAWS OF THE UNITED STATES OF AMERICA, EXCEPT THAT TO THE EXTENT THAT
THE LAW OF A STATE IN WHICH A PORTION OF THE PROPERTY IS LOCATED (OR WIHICH 1S
OTHERWISE APPLICABLE TO A PORTION OF THE PROPERTY) NECESSARILY GOVERNS WITH
RESPECT TO PROCEDURAL AND SUBSTANTIVE MATTERS RELATING TO THE CREATION,
PERFECTION AND ENFORCEMENT OF THE LIENS, SECURITY INTERESTS AND OTHER RIGHTS
AND REMEDIES OF THE TRUSTEE OR THE MORTGAGEE GRANTED HEREIN, THE LAW OF
SUCH STATE SHALL APPLY AS TO THAT PORTION OF THE PROFERTY LOCATED IN (OR
OTHERWISE SUBJECT TO THE LAWS OF) SUCH STATE

This Instrument s executed by Mortgagor this 23rd day of November, 1993,
MORTGAGOR:
TORCH ROYALTY COMPANY

I

Name: Roland Sledge
Tide: Vice President

The address of Morgagee is: The address of Morigagor ls:
1600 Summer Street, 6th Floor Suite 1600
Sumford, CT 06927-1550 1221 Lamar

Houston, TX 77010
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The sddress of the Trustee This instrement prepared by:
1700 Pacific Avesna . Yares E

3300 Flrst, Ciry Center Thompson & Kalght, P.C.
Dullas, Texas 75201 1700 Pacitfic Avcane

Dallat, Teas 75201

STATE OF TEXAS

COUNTY OF HARRIS

The fore instrument was ackaowiodged before me o this 23rd day of November, 19573, by
Wmsn%Mtdmmvmm.lMWMMmdm
corporation.

NOTARY PUBLIC, Su
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BRAZOS COUNTY, TEXAS

EXHIBIT A

01l and Gas Lease dated February 5, 1991, from Carcl Anderson and
Jean Stephen, as Lessors, to the Williams Partnership, as Lessea,
recorded by Memorandum of 0il and Gas Lease in Volume 12)7, Page
148, Official Records, Brazos County, Texas, as amended by
Amendment of 0Oi1, Gas and Mineral Lease dated March 2, 19952
recorded in Volume 1441, Page 237 of the Officlal Records of Brazos
County, Texas, and as further amended by Amendment to Lease
Description dated April 9, 1992, racorded in Volume 1473, Page 201
of said Officlal Records, INSOFAR MAS AND ONLY INSOFAR AS said
lease covers and includes 1696.17 acres of land, more or less, in
the Augustus Williams League, A-~58, Brazos County, Taxas.

EUBJECT TO1

Letter Agressment dated August 6, 1990 betwaen Clayton W. Williams,
Jr. and Wintershall Energy.

Letter Agreement dated May 21, 1991 but effective May 1, 1991
batween Union Pacific Resources Company, Nueve Energy Company,
Torch Energy Assoclates Ltd, and Sinclair 0i{l Corporation.

SYATE GF TEXAS
COUNTY OF BRAZOS

The foregolng is @ true and correct copy
the same appears o file and recorded in !h.:

Erpropriae records of Brezos, Gvgly.
Trzey cenify, on -~ 7,?’ LIRC-?’/ .
3 %@?/@ 2ai u: 1988 | 7

Counly C
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Designation of Unit, dated May 13, 1991, being the Union Pacific
Resources Company, Carroll-Biering Unit Well No. 1, consisting of
187.61 acres, recorded in Volume ., Page of the Official
Records of Brazos County, Texas.

THE LEASES BEING CONVEYED!

_IU'JBCT TO:

Operating Agreement dated April 15, 1991 Union Pacific Resources
§plian¥ as Operator and Torch Energy Associates Ltd et al as Non-
UNTY

The foregoing is a true and correct

the same appears on file and n:xnd.:15n;:
8ppropriaie records of Brazos, County, Texas.
Thereby centify, on

-

Carrell Bisring f£1-N

1. LESSOR: R. L. Carroll, Robert T, Carroll, Dr. Lamar H.
Carroll, Individually and as Agent and
Attorney-in-Fact for R. L. Carroll, and Alice
c. Josey, Individually and as Agent and
Attorney-in-Fact for R. L. Carroll

LESSEE: Ritchey Resources, Inc.
DATED: March 28, 1990

FILED: June 13, 1990
RECORDED: Volume 1190, Page 734

2. LESSOR: Gus E. Blering, Jr.
LESSEE: Ritchey Resources, Inc.
DATED: March 8, 1990
FILED: September 4, 1950
RECORDED: Volume 1207, Page 346

3. LESSOR: Carlos Warren Wagner
LESSEE: Ritchey Resources, Inc.
DATED: March 8, 1990
FILED: May 31, 1990
RECORDED: Volume 1188, Page 249

4. LESSOR: Gus E. Biering Jr.
LESSEE: Ritchey Resources, Inc.
DATED: March 8, 1990
FILED: September 4, 1990
RECORDED: Volume 1207, Page 377

3. LESSOR: Joe E. Baggett, Individually and as Agent and
Attorney=-in-Fact for Vada W. Baggett
LESSEE: Union Pacific Resources Company
DATED: November 29, 1990
FILED: December 13, 1990
RECORDED: Voluma 1227, Page 46

6. LESSOR: Joe E. Baggett and wife, Ruth T. Baggett
LESSEE: Union Pacific Resources Company
DATED: November 29, 1990
FILED: December 13, 1990
RECORDED: Volume 1227, Page 51

All being recorded in the Official Records of Brazos County,
Texas.

OF BRAZOS
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County Cierk
Brazos Couaty, Lexas

Brazod Cozl Lid,
THE LEASEB DBEING CONVEYED:
1. LESSOR: Brazos Coal Limited, a Texas Fartnership,
and Thousand Oaks Devclopment Company, &
Texas Partnership, by Managing Partner, W
Global Natural Resources, Inc., Roger C.
Chapman, President

LESSEE: Union Pacific Resources Company
DATED: May 2, 1950 .
RECORDED: VQluna 1302, Page 275, Official Records of
Brazos County, Taxas,
BUBJECT T01 '

Operating Agreement dated October 1, 1990, between Unlon Pacific
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Counwiﬁe?
Brazos Couanty, Texas

Dasignation of Unit, dated May 15, 1992, being the Union Pacific
Resources Company, "Brazos Coal Ltd. = Raceway Unit", consisting of
360 acres, recorded in Volume 1502, Page 73 of the official Records
of Brazos County, Texas.

THE LEASES BEING CONVEYED!:

1. LESSOR: Brazos Coal Ltd.
LESSEE: Union Pacific Resources Company
DATED: August 2, 1990
RECORDED: Volume 1302, Page 271, Official Records of
Brazos County, Texas.
2. LESSOR: Texas Speedway Limited Partnership
LESSEE! Ameritex Minerals, Inc.
DATED: June 11, 1990
RECORDED: Volume 1192, Page 561, Official Records of

Brazos County, Texas.
BUBJECT TO:

Letter Agreement dated May 21, 1991 but effective May 1, 1991
between Union Pacific Resources Company, Neuvo Energy Company,
Torch Energy Associates Ltd and Sinclair oil Corporation.

Operating Agreement effective March 15, 1992 betwveen Union Pacific
Resources Company, as Operator and Torch Energy Associates Ltd,
Neuvo Energy Company and Sinclair 0il Corporation, as Non-Operator.
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Brazos

Brazos Coal Ltd. = Terry Unit "C-1" Well

Designation of Unit, dated March 17, 199), being the Union Pacific
Resources Company. "Brazos Coal - Terry Unit C-1 Well®™, consisting
of 600 acres, recorded in Volume 1750, Page 265 of the Official
Records of Brazos County, Texas.

THE LEASES TO BE CONVEYED:

1. LESSOR: Brazos Coal Ltd., a Texas Partnership and
Thousand Oaks Development Company, a Texas
Partnership, by Managing Partner, Global
National Resources, Inc., by Roger C. Chapman,

President
LESSEE: Union Pacific Resources Company
DATED: August 2, 19950

RECORDED: Volume 1302, Page 271 of the Official Records
of Brazos County, Texas

2 LESSOR: H. L. Terry, et al
LESSEE: Anmeritex Minerals, Inc.
DATED: May 8, 1950

RECORDED: Volume 1192, Page 554 of the Official Records
of Brazos County, Texas

u LESSOR: Vernon F. Runnels
LESSEE: Ameritex Minerals, Inc.
DATED: May 8, 1990

RECORDED: Volume 1192, Page 551 of the Official Records
of Brazos County, Texas

4. LESSOR: Gene R. Mendel
LESSEE: Ameritex Minerals, Inc.
DATED: May B, 19%0

RECORDED: Volume 1194, Page 209 of the Official Records
of Brazos County, Texas

5. LESSOR: L. E. Ritchey
LESSEE: Ameritex Minerals, Inc.
DATED: May 8, 19%0

RECORDED: Volume 1193, Page 78] of the Official
Records of Brazos County, Texas

BUBJECT TO:

Letter Agreement dated May 21, 1991 but effective May 1, 1991
between Union Pacific Resources Company, Neuvo Energy Company,
Torch Energy Associates Ltd and Sinclair 0il Corporation.

Operating Agreement effective October 1, 1992 between Union Pacific
Resources Company, as Operator and Torch Energy Associates Ltd,
Nuevo Energy Company and Sinclair 0il1 Corporation, as Non-
Operators.
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EXHIBIT A
Brasos ooty
Bryan-College mtation Unit Well No, 1

Dollqnutlun of Unit, being 666.79 acres of land, more or less,
said Designation of Unit recorded by Bexco Opcrntlnq. Inc.,

recorded in Volume 1772, Page 1 Official Records of Brazos County,
Texas.

THE LEASES TO BE CONVEYED:

1. LESSOR: City of Bryan
LESSEE: Inco 041 Corporation
DATED: February 25, 1992
RECORDED: Vol. 1458, Page 59 of the Official Records of
Brazos County, Texas.

{ 2. LESSOR: Young Brothers Contractors, Inc.
| LESSEE: Inco 0il Corporation
DATED: January 8, 1992

RECORDED: Vol. 1484, Page 184 of the Official Records of
Brazos County, Texas.

3. LESSOR: Frank Matous
LESSEE: Inco 0il Corporation
DATED: November 12, 1991
RECORDED: Vol. 1411, Page 144 of the Official Records of
Brazos County, Texas.

4. LESSOR: Frank J. Matous, Jr., et ux
f LESSEE: Inco O0il Corporation
! DATED: November 12, 1991

RECORDED: Vol. 1411, Page 152 of the Official Records of
Brazos County, Texas.

S. LESSOR: Frauline Putz Sims, et vir
LESSEE: Inco 0il Corporation
DATED: November 12, 1991

RECORDED: Vol. 1411, Page 113 of the Official Records of
Brazos County, Texas.

6. LESSOR: Elizabeth Ann Matous Swetish, et vir
LESSEE: Inco 0il Corporation
DATED: November 12, 1991
RECORDED: Vol. 1411, Page 148 of the Official Records of
Brazos County, Texas.

| 7. LESSOR: Dr. Lieven J. Van Riet, et ux

LESSEE: Inco 0il Corporation

DATED: November 20, 1991

RECORDED: Vol. 1411, Page 129 of the Official Records of
Brazos County, Texas.

8. LESSOR: Tenneco Realty, Inc,
) LESSEE: Inco 01l Corporation
| DATED: November 20, 1991

RECORDED: Vol. 1427, Page 44 of the Official Records of
Brazos County, Texas.

9. LESSOR: Reagan Marshall, II
LESSEE: Inco 0il Corporation
DATED: November 20, 1991

RECORDED: Vol. 1436, Page 251 of the Official Records of
Brazos County, Texas.
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10.

11.

12.

1.

14.

15.

16.

17.

18,

19.

20.

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED!:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED!:

SUATE OF TEXAS
COUNTY OF BRAZOS
| ing is a true

4

&pj

Thereby centify, on

and correct copy

me appears on file and recorded in

sriawe records of B}uﬂi. WU.L?
1Y A4
LU A

A

Meredith Beck

Inco 0il Corporation
November 22, 1951
Vol. 1427, Page 4 of the Official Records
Brazos County, Texas.

E. K. Chunn, Jr., Trustee

Inco 0il Corporation

November 22, 1991

Vol. 1411, Page 123 of the Officlial Records
Brazos County, Texas.

Jacqueline W. Cassidy Molina

Inco 04l Corporation

December 7, 1991

Vol. 1426, Page 10) of the Official Records
Brazos County, Texas.

Hurley Roberson

Inco 04l Corporation

December 4, 1991

Vol. 1426, Page 103 of the Official Records
Brazos County, Texas.

Deborah Lynn Edwards Prostko, et ux

Inco 0il Corporation

November 25, 1991

Vol. 1416, Page 41 of the Official Records
Brazos County, Texas.

Gay Block and Sidney Shlenker

Inco 0il Corporation

March 3, 1992

Vol. 1505, Page 315 of the Official Records
Brazos County, Texas.

John F. Chandler

Inco 0il Corporation

September 3, 1992

File No. 506433 of the Official Records
Brazos County, Texas.

Marilynne Pedretti

Inco 0il Corporation

September 3, 1992

Vol. 1607, Page 157 of the Official Records
Brazos County, Texas.

Helen Louise Chandler

Inco 0il Corporation

September 3, 1992

Vol. 1608, Page 25) of the Official Records
Brazos County, Texas.

CSI Assocliates

Inco 0il Corporation

February 13, 1992

Vol. 1520, Page 157 of the Official Records
Brazos County, Texas.

Bert Wheeler's, Inc.

Inco 0il Corporation

April 20, 1992

Vol. 1495, Page 6) of the Official Records
Brazos County, Texas.
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S5TATE OF TEXAS
COUNTY OF BRAZOS
The foregoing is a true and correct copy as -
the same appears on file and recorded [n the *
appropriaie records of Brazos, é,‘an/T
Thereby centify, on ;/‘i., "'f" ( 2 ;
K X ) '({""‘f »gﬂwd 2t/ an ol
L
21. LESSOR: Btate of Texas A\ o
LESSEE: Inco 041 Corporation »
DATED: August 18, 1992
RECORDED: Vol. 1638, Page 248 of the Official Records of
Brazos County, Texas.
22. LESSOR: Bert Wheeler's, Inc.
LESSEE: Inco 011 Corporation
DATED: April 20, 1992
RECORDED: Vol. 1495, Page 67 of the Official Records of
Brazos County, Texas,
23. LESSOR: Frances Luza Lenz
LESSEE: Inco 041 Corporation
DATED: December 11, 1991
RECORDED: Vol. 1426, Page 310 of the Official Records of
Brazos County, Texas.
24. LESSOR: Betty Matous
LESSEE: Inco 0il Corporation
DATED: Decenmber 12, 1991
RECORDED: Vol. 1426, Page 106 of the Official Records of
Brazos County, Texas.
25. LESSOR: Walter Edward Luza
LESSEE: Inco 0il Corporation
DATED: January 14, 1992
RECORDED: Vol. 1451, Page 226 of the Official Records of
Brazos County, Texas.
26. LESSOR: Vernon Joseph Luza, et ux
LESSEE: Inco 0il Corporation
DATED: January 14, 1992
RECORDED: Vol. 1451, Page 230 of the Official Records of
Brazos County, Texas.
27. LESSOR: James Frank Luza
LESSEE: Inco 0il Corporation
DATED: January 14, 1992
RECORDED: Vol. 1451, Page 222 of the Official Records of
Brazos County, Texas.
28. LESSOR: Mary Ann Luza Stein and First City National
Bank of Bryan as Co-Trustees
LESSEE: Inco 0i1 Corporation
DATED: January 10, 1992
RECORDED: Vol. 1451, Page 216 of the Official Records of
Brazos County, Texas.
29. LESSOR: Cecelia M. Luza
LESSEE: Inco 0il Corporation
DATED: December 19, 1991
RECORDED: Vol. 1451, Page 240 of the Official Records of
Brazos County, Texas.
J0. LESSOR: Jerry Luza, et ux
LESSEE: Inco 01l Corporation
DATED: December 12, 1991
RECORDED: Vol. 1433, Page 185 of the Official Records of
Brazos County, Texas.
J1. LESSOR: Mary Luza Luther
LESSEE: Inco 0i1 Corporation
DATED: December 11, 1991
RECORDED: Vol. 1433, Page 181 of the Official Records of

Brazos County, Texas.
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STATE OF [EXAS

K

2.

33.

4.

3§.

6.

7.

i8.

9.

40.

41.

42.

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE!:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

S .
COUNTY OF BRAZOS ... copy
The foregoing 1s'® e

file and recorded in the

the same appears on .
appropriaie records of Braz J‘O)um/ ) }v (u}z

Thereby cenify, on ( Z g
;&(_4/7 Ao U/arS

CDUDW l":‘--:':t' 1S
Bmzos Counly, 1622

Elizabeth Ann Matous Swetish, et vir ’
Inco 0il Corporation

December 12, 1991

Vol. 1433, Page 226 of the Official Records of

Brazos County, Texas.

Frank J. Matous, Jr., et ux

Inco 01l Corporation

December 11, 1991

Vol. 1433, Page 189 of the Official Records of
Brazos County, Texas.

Robert Lee Put:

Inco 04l Corporation

December 18, 1991

Vol. 1434, Page 131 of the Official Records of
Brazos County, Texas.

Frances Ann Ebert

Inco 0il Corporation

December 18, 1991

Vol. 1458, Page 80 of the Official Records of
Brazos County, Texas.

Sylvia Putz Willingham

Inco 0il Corporation

December 18, 1991

Vol. 1433, Page 245 of the Official Records of
Brazos County, Texas.

E. L. Putz, et ux

Inco 0il Corporation

December 17, 1991

Vol. 1411, Page 409 of the Official Records of
Brazos County, Texas.

Pauline Putz Huggins

Inco 0il Corporation

December 12, 1991

Vol. 1426, Page 299 of the Official Records of
Brazos County, Texas.

Patricia Putz Burr, et vir

Inco 0il Corporation

December 12, 1991

Vol. 1426, Page 292 of the Official Records of
Brazos County, Texas.

Frauline Putz Sims, et vir

Inco 0il Corporation

December 9, 1991

Vol. 1426, Page 342 of the Official Records of
Brazos County, Texas.

Charles Edward Putz
Inco Oil Corporation
December 18, 1991

Vol. 1199, Page 55 of the Official Records of
Brazos County, Texas.

Josephine Luza

Inco 041 Corporation

January 14, 1992

Vol. 1451, Page 218 of the Official Records of
Brazos County, Texas.
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STATE OF TEXAS
COUNTY OF BRAZOS -
The foregoing is & true and correct copy &8 [ |
the same appears on file and recorded in the

lppnmﬂ;u:nuxdlo?anﬁ7(??:T?1:T.; 3
wm.w = -
“ﬂww'l
4). LESSOR: Terry Prultt, Trustee D_mgﬁ- f
LESSEE: Inco 0il Corporation
DATED: February 20, 1992
RECORDED: Vol. 1510, Page 6) of the Official Records of
Brazos County, Texas.

44. LESSOR: Bert Wheeler's, Inc.
LESSEE: Inco 041 Corporation
DATED: April 20, 1992
RECORDED: Vol. 1495, Page 67 of the Official Records of
Brazos County, Texas.

4%, LESSOR: Warren C. Harmon '
LESSEE: Inco 041 Corporation ‘
DATED: January 21, 1992 I

RECORDED: Vol. 1506, Page 25 of tha Official Records of ‘
Brazos County, Texas.

46. LESSOR: Mary Lynn Sheffield Johnson
LESSEE: Inco 0il Corporation
DATED: March 4, 1992
RECORDED: Vol. 1480, Page 241 of the Official Records of
Brazos County, Texas.

47. LESSOR: Patricia Creekmore Spearman, et al |
LESSEE: Inco 0il Corporation i
DATED: February 24, 1992
RECORDED: Vol. 1446, Page 86 of the Official Records of

Brazos County, Texas.

48. LESSOR: Boyd Allen Sheffield
LESSEE: Inco 041 Corporation
DATED: March 26, 1992
RECORDED: Vol. 1506, Page 99 of the Official Records of
Brazos County, Texas.

49. LESSOR: James Lloyd Sheffield
| LESSEE: Inco 0il Corporation |
H DATED: March 26, 1992
; RECORDED: Vol. 1480, Page 244 of the Official Records of
! Brazos County, Texas.
50. LESSOR: Borski Homes, Inc.

) LESSEE: Inco 041 Corporation
: DATED: January 6, 1992
{ RECORDED: Vol. 1436, Page 219 of the Official Records of

Brazos County, Texas.

51. LESSOR: Ralph Morgan, et ux
LESSEE: Inco 0il Corporation
DATED: January 6, 1992
RECORDED: Vol. 1436, Page 241 of the Official Records of
Brazos County, Texas.

52. LESSOR: Frank Murphy, Inec.
LESSEE: Inco 0il Corporation
DATED: January 6, 1992
RECORDED: Vol. 1436, Page 232 of the Official Records of
Brazos County, Texas.

53. LESSOR: Sequolia West Contructors, Inc.
LESSEE: Inco 011 Corporation
DATED: February 6, 1992 ;
. RECORDED: Vol. 1416, Page 229 of the Official Records of
Brazos County, Texas.
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54. LESSOR: Randy D. Craig, et ux
LESSEE: Inco 041 Corporation
DATED: January 6, 1992
RECORDED: Vol. 1436, Page 236 of the Official Records of
Brazos County, Texas.
55. LESSOR: Larry Gresham, et ux
LESSEE: Inco 0il1 Corporation
DATED: February 5, 1992
RECORDED: Vol. 1446, Page 83 of the Official Records of
Brazos County, Texas.
56. LESSOR: Lyle George Turney, et ux
LESSEE: Inco 0il Corporation
DATED: March 26, 1992
RECORDED: Vol. 1506, Page 107 of the Official Records of
Brazos County, Texas.
57. LESSOR: Brazos County
LESSEE: GSI 0il and Gas, Inc.
DATED: October 14, 1992
RECORDED: Vol. 1634, Page 126 of the Official Records of
Brazos County, Texas.
58. LESSOR: Bert Wheeler's, Inc.
LESSEE: Union Pacific Resources Company
DATED: March 24, 1992
RECORDED: Vol. 1458, Page 001 of the Official Records of
Brazos County, Texas.
SUBJECT TO:

Participation Agreement, dated December 28, 1992 by and between Pat
Baker d/b/a Baker Exploration, Seller and Torch Energy Associates

B e

Ltd, Participant.

Operating Agreement, dated November 23, 1992 by and between BEXCO
Operating, Inc. as Operator and Torch Energy Associates Ltd et al
as Non-Operator.

: F TEXAS

( \TY OF BRAZOS

The foregoing is a true and correct copy as
the same appears on file and recorded in the
appropriaie records of Brazos, County Tc;i(ﬁ].

Thereby centify, on __/ A% Q& L

5(07 Ao tarad—
Brazos Colaly, . 19580 27
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DXHIBIT A
Bzyan Utilities Lake Unit Well N-3

Designation of Unit, dated November 11, 1991, being the Union )
Pacific Resources Company, "Bryan Utilities Lake Unit Wall H-1%, .
consisting of 320 acres, racorded in Volume 1372, Page 136 of the .
offriclal Records of Brazos County, Texas

THE LIASES TO BE CONVEYED: ' ‘

1. LESSOR: Clity of Bryan, Texas
LESSEE: HEA Exploration
DATED: October 6, 1981
RECORDED: Memorandum recorded in Volume 610, Page 547 of
the Official Records of Brazos County, Texas.

A. First Amendment, dated November 22, 1983, from the
City of Bryan to HEA Exploration, Inc., recorded in
Volume 626, Page 73 of the Official Records of
Brazos County, Texas.

B. Second Amendment, dated January 4, 1984, from tha
City of Bryan to HEA Exploration, Inc., recorded in
Voluma 640, Page 784 of the Official Records of
Brazos County, Texas.

C. Third Amendment, dated May 15, 1984, from the City
of Bryan to HEA Exploration, Inc., rxecorded in
Volume 686, Page 624 of the Official Records of
Brazos County, Texas.

2. LESSOR: city of Bryan, Texas
LESSEE: Coastal Management Corporation, a Texas Corp.
DATED: July 31, 1990
RECORDED: Memorandur recorded in Volume 1106, Page 719 of
the Officlal Records cof Prazos County, Texas.

A. First Amendment, dated January 28, 1991, effective
July 31, 1950, from the Clty of Bryan, Texas to
Coastal Management Corporation, recorded ln Voluma
1237, Paga 665 of the Officlal Records of Erazos
County, Texas.

SUBJECT TOt . ' i

Opesrating Agrssment dated March 1, 1991 batween Union Pacific
Resources Company, as Operator, and Torch Energy Associates Ltd,
Neuve Energy Company and Howell Petroleum Corporation, as Non-
Cperators.

oD vEIAS

¢ *UNTY OF BRAZOS 4 t copy a8
The {regoing is a true and corre

the s:.megappcars on file and recorded Ia the

gpproprime 1ecords of Brazos, Cou%yd a -
U .

Thereby cenify, on . '
i ¥ “47 éw ;‘/ Vo, 1%1;593
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Designation of Unit, acknowledgement dated October 17, 1991, being
the Union Pacific Resources Corporation = "Carroll-Peters Unit No.
1, recorded in Volume 1602, Page 13 of the Official Records of
Brazos County, Texas.

THE LEASES TO BE CONVEYED:

1. LESSOR: Mount Enterprise Primative Baptist Church
LESSEE: Baker Exploration Company
DATE: April 9, 1991

RECORDING:Vol. 1257, Page 15] Official Records of Brazos
County, Texas

2. LESSOR: The City National Bank of Bryan, AKA First City
Texas, Bryan, Texas, as Independent Executor of
the Estate of E. E. Peters and Lola J. Peters

LESSEE: Baker Exploration Company

DATE: March 29, 1991

RECORDING:Vel. 1257, Page 182 Official Records of Brazos
County, Texas

3. LESSOR: Herman W. Homeyer Jr. and Sadia Mae Homeyer
LESSEE: Baker Exploration Company
DATE: April 10, 1991

RECORDING:Volume 1257, Page 168 Official Records of
Brazos County, Texas

4. LESSOR: Hicks Ltd, a Partnership
LESSEE: Baker Exploration Company
DATE: March 29, 1991

RECORDING:Vol. 1257, Page 162 Official Records of
Brazos County, Texas

5. LESSOR: Kay Perrone
LESSEE: Baker Exploration Company
DATE: April 5, 1991

RECORDING:Vol. 1257, Page 147 Official Records of
Brazos County, Texas

6. LESSOR: Jack L. Thormahlen
LESSEE: Baker Exploration Company
DATE: April 2, 1991
RECORDING:Vol. 1257, Page 180 Official Records of
Brazos County, Texas

7. LESSOR: James H. Dozier et ux, Phyllis Dozier
LESSEE: Baker Exploration Company
DATE: April 10, 1991

RECORDING: Memorandum filed in Vol. 1257, Page 180
Official Records of Brazos County, Texas

8. LESSOR! L. L. Gaston et ux, Marie Gaston
LESSEE: J. L. Scheider and Company
DATE: March 26, 1991

RECORDING:Veol. 1248, Page 798 Official Records of
Brazos County, Texas.

9. LESSOR: Lloyd E. Barrow and wife, Daisy Barrow
LESSEE: Baker Exploration Company
DATE: March 29, 1991

RECORDING:Vol. 1257, Page 167 Official Records of

Brazos County, Texas
w1988 29
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10. LESSOR: Bobby L. Hicks et ux, Batty J. Hicks
LXSSEE:  Baker Exploration Company
DATE: March 29, 19%1 | :
RECORDINGiVol., 1257, Page 160 Official Racords of
Brazos County, Tsxas

11. LESSOR: Billie R. Gaston et ux, Davn D. Caston -
LESSEE: J. L. Schnelder and Company
DATE: March 27, 1991
RECORDING:Vol. 1277, Page 118 Official Records of
Brazos County, Texas

12. LESSOR: Ricky J. Palasota st ux, Elaine Palasota
LESSEE! J. L. Schneider and Company
DATE: March 26, 1991
RECORDING:Vol., 1248, Page 80) Official Records of
Brazos County, Texas

1). LESSOR: R. L. Carroll, Robert T. Carrell, Dr. Lamar H.
Carroll, Individually and as Agent and
Attorney~in-Fact for R. L. Carroll, and Alice
€. Josey, Individually as Agent and

o a Attorney=-in-Fact for R. L. Carroll.
- LESSEE: Ritchey Resources, Inc.
DATE: March 28, 19%0

. RECORDING:Vol. 1190, Page 734 Official Records of
) ’ Brazos County, Texas

14. LESSOR: James E. Weedon, Jr., et ux, Madaleen Wesdon
LESSEE! Amalgamated Bonanza Petroleum Ltd.
DATE: September 15, 1976 -
RECORDING:Vol., 23, Page €36 of the 0Ll and Gas Leas
Records of Brazos County, Texas.

SUBJECT TO1I

Latter Agreaement dated 12/13/%0 but effective 4/20/90 betvesn Union
Pacific Resources Company, HNuevo Energy Company and Austin
Resourcas company.

operating Agreement effective September 25, 1991 between Union
Pacific Resources Company, as Operator and Torch Energy Assoclates
Ltd, Nuevo Energy Company. : :

SIATE OF TEXAS
COUNTY OF BRAZOS

: The foregoing is a true and correct Copy a8
; the same appears on file and recorded in the

appropriaie records of Brazos, County, Texas, - '
Thereby certify, on (-3 g?_‘?}(f d% :
;. lﬁd«yfwm ‘ v: 19881 304
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EXHIBIT A
College Hills Unit No, 1

303.77 acres of land, more or less, located in the Maria Kegans
Survey, A-28 and the Thomas J. Allcorn Survey, A-61 in Brazos
County, Texas, described in Designation of Unit, dated September 2,
1992, for the College Hills Unit No. 1, recorded in Volume 1589,
Page 296, of the Official Records of Brazos County, Texas, and any
amendments thereto.

THE LEABES TO BE CONVEYED:

1. LESSOR: Bruce Denton, et ux
LESSEE: Union Pacific Resources Company
DATE: December 21, 1992

RECORDED: Book 1452, Page 168 of the 0il and Gas Lease
Records of Brazos County, Texas.

2. LESSOR: Patrick G. Willer, et ux
LESSEE: Union Pacific Resources Company
DATE: December 21, 1992

RECORDED: Book 1467, Page 108 of the Oil and Gas Lease
Records of Brazos County, Texas.

. LESSOR: Ernest E. Sims, et ux
LESSEE: Union Pacific Resources Company
DATE: March 11, 1992

RECORDED: Book 1501, Page 209 of the Oil and Gas Lease
Records of Brazos County, Texas.

LESSOR: Anthony M. Velasquez, et ux
LESSEE: Union Pacific Resources Company
DATE: March 31, 1992

RECORDED: Book 1512, Page 211 of the 0il and Gas Lease
Records of Brazos County, Texas.

LESSOR: Lee Smith Martin, et ux
LESSEE: Union Pacific Resources Company
DATE: April 14, 1992

RECORDED: Book 1523, Page 129 of the 0il and Gas Lease
Records of Brazos County, Texas.

BUBJECT TO:

Letter Agreement dated 12/13/90 but effective 4/20/90 between Union
Pacific Resources Company, Nuevo Energy Company and Austin
Resources Company.

Operating Agreement effective May 14, 1992 between Union Pacific
Resources Company as Operator and Torhc Energy Associates, et al as
Non-Operator.

STATE OF rM’p;AZ()S
COUNTY OF B s
The foregoing is a true and correct copy 88
the same appears On file and recorded i.r. the
: 1 of Brazos, County, Texas, .

appropriaie records N, ( t
Thereby certify, on (W
":i:"\ A any /A e : "
O
(" *0)) ‘ Vﬂll%":.f_ 3l

T e e




EXHIBIT A

Timothy Crowley No, 1 well

THE LEASES TO nE CONVEYED:

011, Gas and Mineral Lease, dated May 29,

Waltman et ux, Linda C. Waltman and Timoth
and Union Pacific Resources Company, as
1205, Page 135 of the Official Records

BUBJECT TO:

1990, betwveen Robert B.
Y J. Crowley as Lessors
Lessee, recorded in Volume
of Brazos County, Texas,.

Operating Agreement effective September 3,
Pacific Resources Company as Operator and Sin
Associates Ltd and Neuvo Energy Company as No

1991 between Union
clair, Torch Energy
n-Operators.

SIATE OF TEXAS

COUNTY OF BRAZOS e
The foregoing Is & true and cor‘“
the same appears on file and rece

appropriaie records Ofl“':u”) EJ f.{' f_{ /((
Thereby centify,on _V /AR m‘lmr 39
Ly /

Y As




; )
2. Jones No, 1 mait

249.98 acres of land, more or less, out of the James Simpson

i.
Survey, A-207, Brazos County, Texas, lying within the boundaries of :
the €. B, Jones Well No. 1 Unit.

THE LEASES TO BE CONVEYEDs

©il, Gas and Mineral Lease, dated February 21, 1990, from cC. B.
Jones et ux, Jeanetta Jones to Baker Exploration Company, recorded
in Volume 1169, Page 774 of the Official Records of Brazos County,
Texas. and, amended in Volure 1316, Page 133 of the Official
Records of Brazos County, Texas.

SUBJECT TOL

Operating Agreement, dated effective October 31, 1991,
Union Pacific Resources Company, as Operater, and Sinclair of1

Corp., et al, as Non-operator, ¢« however, from the surface
to the base of the Austin Chalk Formation.

batween

Letter Agreement, da
} Pacific Resources C
Company.

ted 5/21/91 but effective $/1/91 betvesn Union
Ompany, Nuevo Energy Company and Sinclair oll

deut 3 vt

BUATL CGF TENAS

] COUNTY OF BRAZOS i
1 Tt om0 atrue and correct €opy as
die « “urs o0 file and recorded in tha !

€. .. .1 ceerds of Drazos, ty./Te
Tuerehy ceridy, on ! - Aﬁﬁﬂgé/ . 19851
44’7/@/&«/ 2tfaedm . VoL ,;5&3 .

County Clerk
Brazos %.‘.or{n: ¥y Texas
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SIATE (
COUNTY O
The foregoing ind correct copy as
the same appears on file and recorded in the
appropriate records of Hyazos, ty,. !
Thereby centify, on j;";zi

/C%fdf:y Aonow tfasdd—
Bn&ggEgznw.
pugenis _Jones No. A

360 acres of land, more or less, located in the Nathan Clampitt
Survey, A-90, and the 5. W. Robertson Survey, A-202, in Brazos
County, Texas, being a proration unit out of a 2,298.321 acre
lease.

THE

1.

ol S S .. s b

LEASES TO BE CONVEYED!

LESSOR:

LESSEE:
DATED:
RECORDED:

M. Amendment,

Mrs. Eugenia W. Jones, by and through Mary Gene
Walker, Agent and Attorney-in-Fact.

Ameritex Minerals, Inc.

June 6, 1990

volume 1203, Page 349 Official Records of
Brazos County, Texas.

dated February 20, 1991, recorded in Vol.

1245, Page 510 Official Records of Brazos County, Texas.

n. Amendment, dated March 28, 1991, recorded in Vol. 1251,
Page 298 Official Records of Brazos County, Texas.

1.LESSOR:

LESSEE:
DATED:
HECORDED!

H. L. Terry, D. K. Royal and Duncan Properties,
a partnership, D. E. Roberson and Hal Dickson.
Ameritex Minerals, Inc.

May 8, 1990

Volume 1192, Page 554 Official Records of
Brazos County, Texas.

A Amendment, dated March 15, 1991, recorded in Vol. 1251,
pPage 288 Official Records of Brazos County, Texas.

LESSOR:
LESSEE:
DATED:
RECORDED:

ILESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

vernon F. Runnels

Ameritex Minerals, Inc.

May 8, 1990

Volume 1192, Page 551 Official Records of
Brazos County, Texas.

Gene R. Mendel

Ameritex Minerals, Inc.

May 8, 1990

volume 1194, Page 209 Official Records of
Brazos County, Texas.

L. E. Richey

Ameritex Minerals, Inc.

June 29, 1990

volume 1193, Page 78) Official Records of
Brazos County, Texas.

Enoch E. Smith and wife, Elsie C. Smith
Ameritex Minerals, Inc.

June 6, 1990

Volume 119), Page 786 Official Records of
Brazos County, Texas.

Ralph D. Smith and wife, Carol Sue Smith
Ameritex Minerals, Inc.

June 6, 1990

Volume 1193, Page 791 Official Records of
Brazos County, Texas.

Vo, 1985’1;5 34.
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BUBJECT TO:
operating Agreement effective April 1, 1991 between Union Pacific 1
Resources Company, as Operator and Nuevo Energy Company, et al as
Non-Operator.
Letter Agreement dated §/21/91 effective §/1/91 between Union 1
Pacific Resources Company, Nueve Energy Company, Torch Energy
Associates Ltd, and sinclair 0il Company.
¥
ﬁ..: ALE OF TEXAS i
COUNTY OF BRAZOS i
| l{.j:l t“,». ing is a true and correct copy as i
he sa e 1 ars on file and recorded In the i
appropriaie records of Bl‘llzmr County, Texps. - |
Thereby centify, on ) _) et I G |
f oo L QIS T (% 9 |
i ™ i VoL 1;]\\5’1_' 35 |

/::\ /{45(( 4{11,& 74/ i
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EXHIBIT A

Jonee-Ayers Unit No, 1 Well

Designation of Unit, dated December 4, 1991, recorded in Volume
1427, Page 55 of the Official Records of Brazos County, Texas.

THE LEASES TO BE CONVEYED:

LESSOR: Mrs. Annle Laurie Jones, widow of Aubrey Jones

LESSEE: Amalgamated Bonanza Petroleum Ltd,

DATED: September 15, 1976

RECORDED: Vol. 23, Page 627 of the 0il and Gas Laasa Records,
Brazos County, Texas

LESSOR: Hazel E. Ayers

LESSEE: J. L. Schneider and Company

DATED: February 13, 1991

RECORDED: Vol. 1248, Page 524 of the 0il and Gas Lease Records,
Brazos County, Texas

LESSOR: Joel T. Murray and wife, Billye T. Murray

LESSEE: Baker Exploration Company

DATED: May 1, 1991

RECORDED: Vol. 1260, Page 300 of the 0i]l and Gas Lease Records,
Brazos County, Texas

LESSOR: Lars A. Garrison .

LESSEE: Baker Exploration Company

DATED: February 28, 1991

RECORDED: Vol. 1253, Page 440 of the 0il and Gas Lease Records,
Brazos County, Texas

LESSOR: Mary Karen Garrison Reyer

LESSEL: Baker Exploration Company

DATED: February 28, 1991

RECORDED: Vol. 1248, Page 77 of the 0il and Gas Lease Records,
Brazos County, Texas

LESSOK: Ralph W. Ayers and wife, Jocquetta Ayers

LESSEE: J. L. Schneider and Company

DATED: February 13, 1991

RECORDED: Vol. 1248, Page 532 of the O0il and Gas Lease Records,
Brazos County, Texas

LESSOR: Hazel E. Ayers

LESSEE: J. L. Schneider and Company

DATED: February 13, 1991

RECORDED: Vol. 1248, Page 528 of the Oil and Gas Lease Records,
Brazos County, Texas

LESSOR: Bethal Missionary Baptist Church a/k/a Bethal Baptist
Church acting by its duly authorized agent, 0ld4 Bethal
Cemetery Association, by its President, C. B. Jones

LESSEE: Baker Exploration Company

DATED: August 6, 1991

RECORDED: Vol. 1323, Page 21) of the Oil and Gas Lease Records,
Brazos County, Texas

BUBJECT TO:

1. Operating Agreement effective October 15, 1991, Union Pacifie
0il Company, as Operator, and Sinclair 0il Corporation, et al
S as Non-Operator.

ind Bcternes WELEEr Agreement dated 12/13/90 effective 4/20/90 between

Unfon’ Pacific Resources Company, Nuevo Energy Company, and
Austin Resources.
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EXHIBIT A
Jones-Caravay 1

Designation of Unit dated April 14, 1992, recorded in vol. 1480,
Page 125, Brazos County, Texas.

THE LEASES TO BE CONVEYED:

LESSOR: Hary Gene Walker, et al '

LESSEE: Union Pacific Resources Company

DATED: Hay 21, 1990

RECORDED: Volume 1202, Page 479, 0i1 and Gas Records, Brazos
County, Texas

LESSOR: Jeanette Jones, et al
LESSEE:  Baker Exploration Company
DATED: July 30, 1%%0

RECORDED: Voluma 1210, Page 354, official Records, Brazos County,
Texas

LESSOR: David Ray Caraway, et al

LESSEE:  Baker Exploration Company

DATED: August 1, 1950

RECORDED: Volume 1210, Paga 687, Official Records, Brazos County,
Texas

BUBJECT TOt

Letter Agreement dated 12/13/90 but effective 4/20/50 betwean Union

Pacific Resources Company, Nueve Energy Company, and Austin
Resources.

Operating Agreement effective December $, 1991 between Unicn

Facific Resources Company, && Operator and Huevo Energy Company, st
al as Non-Operator.
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EXHIBIT A
Jonex = Jones Unit No, 1
Dasignation of Unit, dated April 14, 1992, called the Jones-Jones
Unit Mo. 1, record in Vol. , Page in the Brazos
County, Texas. INSOFAR and ONLY INSOFAR as ®sald Leases cover lands <
lying within the boundaries of the Jones-Jones Unit No. 1. Y
THE LEASES TO BE CONVEYED:
{
' 1. LESSOR: Mary Gene Walker
3 LESSEE: Union Pacific Resources Company
DATED: May 21, 19%0
RECORDED: Volume 1202 Page 479 Official Records of

2. LESSOR:
LESSEE:
DATED:
RECORDED:

o

; 3.  LESSOR:

: LESSEE:

] DATED:

! RECORDED:

4. LESSOR:
LESSEE:
DATED:
RECORDED:

=

S. LESSOR:
1.LESSEE:
DATED:
RECORDED:

6. LESSOR:
LESSEE:
DATED:
RECORDED:

7. LESSOR:
LESSEE:
DATED:
RECORDED:

8. LESSOR:
LESSEE:
DATED:
RECORDED:

BUBJECT TO:

Resources, Inc.

al as Non-Operator.
# true and correct copy as

i recorded in the

Letter Agreemant dated 12/13/90 effective 4/20/90 between Union
Pacific Resources Company, Nuevo Energy Company, and Austin

\ Operating Agreement effective December 9, 1991
r:”oq Pacific Resources Company as Operator,

Brazos County, Texas

Jeanette Jones et al e
Baker Exploration Company
August 1, 1991

Vol. 1260, Page 306, Official Records, Brazos
County, Texas

A. Konrad Eugster and wife, Kathe Eugster
Baker Exploration Company

July 24, 1991

Volume 1347, Page 25) Official Records of
Brazos County, Texas.

Brazos County, Texas.

Richard Wayne Moore, et ux

Baker Exploration Company

August 10, 1990

Volume 1215, Page 070 Official Records of
Brazos County, Texas.

Leon H. Runnell, et ux

Baker Exploration Company

August 10, 1990

Volume 1215, Page 76 Official Records of
Brazos County, Texas.

Dr. G. W. N. Eggers, et ux
Baker Exploration Company

August 9, 1990

Vol. 1210, Page 161, Official Records, Brazos
County, Texas

Adele E. Roosevelt
Baker Exploration Company
August 9, 1990

Vol. 1210, Page 166, Official Records, Braros
County, Texas

Freddie A. Wolters, et ux
Union Pacific Resources Company
September 6, 1990

Vol. 1215, Page 454, Official Records, Brazos
County, Texas

betwveen Union
and Nusvo Energy Company, et

o 1988, 2%
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LESSEE: Ogden Resources Corperation
A DATED: October 25, 1990
! RECCRDED: Vol. 1219, Page 648, Official Records, Brazos
i . County, Texas
3 4. LESSOR: Neely Keyser Nickle, et ux
. LESSEE: ogden Resources Corperation
DATED: October 26, 1950
RECORDED: Vel. 1218, Page 13, Offlicial Records, Brazos
County, Texas
5. LESSOR: Lohnie Hines Boyett, et vir
LESSEE: ogden Resources Corporation
DATED: April 11, 1950
RECORDED: vol. 1183, Page 669, Officlal Records, Brazos
1 County, Texas
‘! 6. LESSOR: Lohnie Hines Boyett, et vir
: LESSEE: Ogden Resources Corporation
] DATED: april 11, 19%0
3 RECORDED! Vol. 1183, Page 669, Cfficlal Records, Bratcs
County, Texas
é 7. LESSOR: Mary E. Jameson
3 LESSEE: Ogden Resources Corporaticn
DATED: November 1, 1991
RECORDED: Vol. 1368, Page 256, Official Records, Brazios
County, Texas
] 8. LESSOR: Eula Mae Bobo
3. LESSEE: Union Pacific Resources Company
W; DATED: February 17, 1993
i RECORDED: vol. , Page , Official Records, Brazos
_i County, Texas ’
A 9.  LESSOR: Irene R. Leeper
b o A s LESSEE: Union Paclfic Resources Company
B ¢ DI MLeLT =M DATED: February 17, 1993
¥ CIUNTY OF i:XAZRECORDED: vol. 1739, Page 59, Officlal Records, Brazos
[ 2o is s tiee and correct cory Cpunty, Texas
[ T a3 on fie and recored 1 thg ‘
&, T rnTenesonis of Brazos, County, Teas v, 19\%-"%:'% !
Ty eiven [ PG (/Z,
i N oL y
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EXHIRIT A

750.49 acres of land, more or less, being located in the Helden
Evans Survey, A -15; the Andrew Millican Survey, A-1% and the E. K.
Millican Survey, A-40 in Brazos County, Texas, baing described in

, dated April 1, 1993, known as the Union
Paclfic Resources Company's Keyser-Boyett Unit No. 1, recorded in
Volume 1766, Page 89 of the Official Records of Bratoes County,
Texas, and any amendments thereto.

THE LEASES TO BE CONVEYED:

1. LESSOR: Minnie Milo

LESSEE: Ogden Resources Corperation
DATED: October 25, 19350
RECORDED: Vol. 1219, Page 760, Official Records, Brazos

County, Texss

2. LESS0R: Gladys Milo Johnson, et vir

LESSEE: Ogden Resources Corporation
DATED: October 25, 1990
RECORDED: Vel. 1220, Page 319, Official Records, Brazos

County, Texas

3. LESSOR: Billie Gwen Keyser Lemon, et vir
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

ekl Al i M

[.28-94(%

Brazos

Brazos

Brazos

Brazos

Brazos

Brazos

Brazos

Brazos

Bracos

Brazos

Brazos

LESSOR: Sheran Rush Schepps

LESSEE: Ogden Resources Corporation

DATED: May 6, 1992

RECORDED: Vol. 1502, Page 160, Official Records,
County, Texas

LESSOR: Stanley V. Rush, Jr.

LESSEE: Ogden Resources Corporation

DATED: April 1, 1992

RECORDED: Vol. 1522, Page 233, Official Records,
County, Texas

LESSOR: Rouye Rush

LESSEE: Ogden Resources Corporation

DATED: April 1, 1992

RECORDED: Vol. 1489, Page 284, Official Records,
County, Texas

LESSOR: Penny Rush Wistrand

LESSEE: Ogden Resources Corporation

DATED: April 1, 1992

RECORDED: Vol. 1502, Page 163, Official Records,
County, Texas

LESSOR: Gladys K. Rush

LESSEE: Ogden Resources Corporation

DATED: April 1, 1992

RECORDED: Vol. 1508 Page 268, Official Records,
County, Texas

LESSOR: Candice Rush

LESSEE: Ogden Resources Corporation

DATED: April 1, 1992

RECORDED: Vol. 1489 Page 288, Official Records,
County, Texas .

LESSOR: Patsy Lester

LESSEE: Ogden Resources Corporation

DATED: April 1, 1992

RECORDED: Vol. 1477 Page J44, Official Records,
County, Texas

LESSOR: Pauline T. Edwards

LESSEE: Ogden Resources Corporation

DATED: April 1, 1992

RECORDED: Vol. 1473 Page 119, Official Records,
County, Texas

LESSOR: Jacques F. Pryor, et ux

LESSEE:1 Ogden Resources Corporation

DATED) November 1, 1991

RECORDED1 Vol. 1365 Page 266, Official Records,
County, Texas

LESSOR: Travis B. Bryan, Jr.

LESSEE: Ogden Resources Corporation

DATED: December 20, 1991

RECORDED: Vol. 1392 Page 121, Official Records,
County, Texas

LESSOR: Josephine C. Gargano

LESSEE: Ogden Resources Corporation

DATED: October 19, 1992

RECORDED: Vol. 1620 Page 213, Official Records,

v County, Texas
)
. 1988 40
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21. LESSOR: Stephen Tseng, et ux h
LESSEE: Ogden Resources Corporation y
DATED: October 30, 1991 3
RECORDED: Vol. 1368 Page 10, official Records, Brazos ii
County, Texas h
ju B.
22. LESSOR: Arthur Vernon Price »
LESSEE: Ogden Rescurces Corporation ;
DATED: November 7, 1991 .
RECORDED: Vol. 1368 Page 329, Official Records, Brazcs )
County, Texas g
23, LESSOR: G. W. Creer, et ux o
LESSEE: Ogden Rescurces Corperation
DATED: November 11, 1991
RECORDED: Vol. 1387, Page 80, Official Records, FBrazos
County, Texas g
24. LESSOR: Frank Kozak, et ux
LESSEE: Ogden Resources Corporaticn
DATED: October 30, 1991
RECORDED: Vol. 1170, Page 109, Official Records, Brazos
County, Texas
25. LESSOR: Robert Lane Hoffett, et ux
LESSEE: Ogden Resources Corporation
DATED: October 30, 1991
RECORDED: Vol. 1365, Page 263, Official Records, Brazos
County, Texas
26. LESSOR: Mildred S. Wada
LESSEE: Ogden Resources Corporation
DATED: October 30, 1991
RECORDED: Vol. 1370, Page 105, official Records, Braios
County, Texas
27. LESSOR: Ricky Greer, et ux
LESSEE; Ogden Resources Corpeoration
DATED: February 22, 1993 by
RECORDED: Vol., 1726, Page 89, Official Records, Brazos !
County, Texas "
13
28. LESSOR: Ronnie Greer, et ux '
LESSEE: Ogden Resources Corporation
DATED: February 22, 1993
RECORDED: Vol. 1739, Page 61, Ofticial Records, Brazos

County, Texas

BEUBJECT TO:

Letter Agreement dated 5/21/%1 but effective 5/1/9) beatween Union
Pacific Resources Company, Nuavo Energy Company, Torch Energy
Associates Ltd and Sinclair oi] Company.

Operating Agreement effective October 14, 1992 between Union

Pacific Resources Company, as Oparator, and Ogden Resources
Corporation, et al as Non-Operator,

Joint Venture Agreement dated 9/23/92 between Ogden Resources
Corporation, Emil Ogden, John Hegburn and Union Paclfic Resources
Company. .
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¢ and correct copy as

ind recorded in the
Biazos, County, Texas
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Leachaan-Robinson Unit No, 1
Designation of Unit dated February 10, 1993, Creating 760.00 acres,

reacorded in Vol. 1744, Page 109 of the Official Records of Brazos
County, Texas.

——
Nl

THE LEASES TO BE CONVEYED,

1. LESSOR: Robert D. Leachman, et ux
LESSEE: Union Pacific Resources Company
DATED: October 4, 1991
RECORDED: Vol. 192, Page 783, of the 0il and Gas Lease

Records, Brazos County, Texas
As Ratified

2. LESSOR: State of Texas M-95040
LESSEE: Union Pacific Resources Company
DATED: August 4, 1992
RECORDED: Vol. 207, Page 313, of the 0i} and Gas Lease
Records, Brazos County, Texas
RECORDED: Vol. 1612, Page 219
3. LESSOR: State of Texas M-94914
LESSEE: Seneca Resources Corporation
DATED: April 7, 1992
RECORDED: Vol. 204, Page B33, of the 0{i1 and Gas Lease

Records, Brazos County, Texas

4. LESSOR: G. W. Robinson
LESSEE: Seneca Resources Corporation
DATED: September 22, 1989
RECORDED: Vol. 158, Page 633, of the 0il and Gas Lease |
Records, Brazos County, Texas !
5. LESSOR: John §. Williams, et ux
LESSEE: Seneca Resources Corporation
DATED: Joseph M. Cox, et ux
RECORDED: Vol. 157, Page 75, of the Oil and Gas Lease
Records, Brazos County, Texas
6. LESSOR: Joseph M. Cox, et ux
LESSEE: Seneca Resources Corporation
DATED: August 2, 1989
RECORDED: Vol. 157, Page 73, of the 0il and Gas Lease
Records, Brazos County, Texas
7. LESSOR: Dorothy M. Lavender
LESSEE: Seneca Resources Corporation
DATED: July 27, 1989
RECORDED: Vol. 157, Page 71, of the 0i1l and Gas Lease
Records, Brazos County, Texas
L8 LESSOR: Hary D. Siegert, et al
LESSEE: Seneca Resources Corporation
DATED: September 14, 1989
RECORDED: Vol. 158, Page 181, of the 0i{1 and Gas Lease

Records, Brazos County, Texas

BUBJECT TO:

Operating Agreement dated effective on November 18, 1992 between
Union Pacific Resources Company, as Operator, and Seneca Resources
Corporation, et al., as Non-Operators.,

Letter Agreement dated 5/21/91 but effective 5/1/91 between Union
Pacific Resources Company, NEA, Torch Energy Associates Ltd and

Sinclair oil Company.
- w1088..42

Tff::!:::if 2 SO veririsvus. | 7 T S Ty I 1




EXHIBIT A

Lester-Lester Unit No, 1
Designation of Unit effective date of first production, executed
October 1, 1992, . Recorded in Vol. . Page in

e
Brazos County, Texas, Creating 502.49 acres of Iand, more or less,
located in tha Richard Carter Survey, A-8, in Brazos County, Texas,

THE LEASES TO BE CONVEYED:

» 198 LESSOR: Jack W. Lester, Jr., et al
LESSEE: Keith D. Graham
DATED: July 3, 1991
RECORDED: Volume 1105, Page 288, Official Records of
Brazos County, Texas.
- 1 LESSOR: Jack W. Lester, Jr., as Agent and Attorney-in-
Fact.
LESSEE: Keith D. Graham
DATED: July 3, 1991
RECORDED: Volume 1305, Page 301, Official Records of
Brazos County, Texas.
3. LESSOR: Jack Webster Lester, Jr. et ux
LESSEE: Baker Exploration Company
DATED: July 22, 1992
RECORDED: Volume 1579, Page 145, Official Records of

Brazos County, Texas.

BUBJECT TO:

Operating Agreement dated July 12, 1993, Baker Exploration as
Operator, Torch Energy Advisors et al as Non-Operator.

Participation Agreement dated Agreement dated August 25, 1992
between Pat Baker d/b/a Baker Exploration Company and Torch Energy
Asosciates, et al.
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EXHIBIT A
MeCullough-MeCullough Unit Mo, 1

360.0 acres of land, more or less, located in the §. W. Robertson
Survey, A-202 and the Nathan Clampitt Survey, A-90, Brazos County,
Texas, described in Designation of Unit, dated July 20, 1992, being
the Union Pacific Resources Company's "McCullough-McCullough Unit
Well No. 1%, recorded in Volume 1556, Page 136 of the Official
Records of Brazos County, Texas.

THE LEASES TO BE CONVEYED:

1. LESSOR: Jean McCullough Stephen et al
LESSEE: Roundtop Energy Corporation
DATED: January 10, 1990
RECORDED: Volume 1172, Page 273, Official Records of
Brazos County, Texas.
2 LESSOR: Carol McCullough Anderson, Trustee
LESSEE: Roundtop Energy Corporation
DATED: January 10, 1990
RECORDED: Volume 1172, Page 243, Official Records of
Brazos County, Texas.
3. LESSOR: Jean McCullough Stephen, Trustee
LESSEE: Roundtop Energy Corporation
DATED: January 10, 1990
RECORDED: Volume 1172, Page 258, Official Records of
Brazos County, Texas.
4. LESSOR: The Travelers Insurance Company
LESSEE: Roundtop Energy Corporation
DATED: August 20, 1990
RECORDED: Volume 1204, Page 510, Official Records of

Brazos County, Texas.

BUBJECT TO:

Latter Agreement dated 5/21/91 effective 5/1/91 between Union
Pacific Resources Company, Nuevo Energy Company, Torch Energy
Associates Ltd, and Sinclair 0il Company.

Operating Agreement effective January 31, 1992 between Union
Pacific Resources Company, as Operator, and Nuevo Energy Company,
Torch Energy Associates Ltd, and Sinclair 0il Company as Non-
Operator.
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EXUIBIT A
Mecullough-HeCullough Unit “A™ well Mo, 3

460.B82 acres of land, more or less, located in the Nathan Clampitt
Survey, A-90, in Brazos County, Texas, described in Designation of
Unit, dated December 16, 1552, known as Union Pacific Resources
Company*s McCullough-McCullough Unit "A" No. 1, recorded in Volume
1675, Page 10 of the Official Records of Brazos County, Texas.

THE LEASES TO BE COKVEYED:

1. LESSOR: Jean McCullough Stephen et al
LESSEE: Roundtop Energy Corperation
DATED: January 10, 1990
RECORDED: Volume 1172, Page 273, Official Records of
Brazos County, Texas.
2. LESSOR: The Travelers Insurance Company
LESSEE: Roundtop Energy Corporation
DATED: August 20, 1990
RECORDED: Volums 1204, Page 510, Officlal Records of

Brazes County, Texas.

SUBJECT TO:

Lettcr Agreement dated 5/21/91 effective S5/1/91 between Union
pacific Resources Company, HNuevo Energy Company, Torch Energy
Assoclates Ltd and Sinclair 0il Company

operating Agreement effective September 8, 1992 between Union
Pacif{ic Resources Company as Operator and sinclair ©0i) Corporation,
Torch Energy Associates Ltd, and Nuevo Energy Company &as Non=

ﬂ Operator
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EXHIBIT A

- “pe

407.32 acres of land, more or less, located in the S. W. Robertson
Survey, A-202 and the Nathan Clampitt Survey, A-90, in Brazos
County, Texas, being described in Designation of Unit, dated April
12, 1993, being the Union Pacific Resources Company's "McCullough-
McCullough Unit B No. 1", recorded in Volume 1800, Page 230 of the
Official Records of Brazos County, Texas, and any amendments
thereto.

THE LEASES TO BE CONVEYED:

1s LESSOR: Jean McCullough Stephen et al
LESSEE: Roundtop Energy Corporation
DATED: January 10, 1990
RECORDED: Volume 1172, Page 273, Official Records of
Brazos County, Texas.
2. LLESSOR: Carol McCullough Anderson, Trustee
LESSEE: Roundtop Energy Corporation
DATED: January 10, 1990
RECORDED: Volume 1172, Page 241, Official Records of
Brazos County, Texas.
3. LESSOR: Jean McCullough Stephen, Trustee
LESSEE!: Roundtop Energy Corporation
DATED: January 10, 1990
RECORDED: Volume 1172, Page 258, Official Records of
Brazos County, Texas.
4. LESSOR: The Travelers Insurance Company
LESSEE: Roundtop Energy Corporation
DATED: August 20, 1990
RECORDED: Volume 1204, Page 510, Official Records of

Brazos County, Texas.

BUBJECT TO:

Lettor Agreement dated 5/21/91 effective 5/1/91 between Union
Pacific Resources Company, Nuevo Energy Company, Torch Energy
Associates Ltd and Sinclair 0il Company.

Joint Interest Agreement effective November 5, 1992 between Union
Pacific Resources Company as Operator and Sinclair 0il Corporation,
Torch Energy Associates Ltd, and Nuevo Energy Company as Non-
Operators.
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THE LEASEE TO BE CONVEYED!

1. LESSOR: Prescott Ranch Joint Venture, et al

LESSEE: Union Pacific Resources Company
DATED: March 30, 1950
RECORDED: Vol. 1188, Page 205, Official Records of

Brazos County, Texas.
EUBJECT TO1

Operating Agreement, effective March 15, 1993, between Unlon

Pacific Resources Co=mpany, Sinclajr, Torch Energy Company, and
Neuvo.

Operating Agreement, effective October 1, 1950, between Union
Pacific Resources Company, 88 Operater, and Keuvo, et al as Non-
Operator. '

Opernting Agreement effective March 1, 199) between Union Pacific
Resources Company, Sinclair, Torch Energy, and Nuevo.

Lettsr Agreement dated 5721791 effective 5/1/91 between Union
Pacific Rescurces Company, HNuevo Energy Conpany, Torch Energy
Associates Ltd, and Sinclair 0il Company.
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ZXHIBIT A

Hedruder-Anderson

Declaration of Unit dated February 4, 1993, recorded in vol. 1711,
Page 171, of the Records of Brazos County, Texas,

THE LEASES TO BE CONVIYED:

-1, LESSOR:
LESSEE!?
DATED:
RECORDED:

B LESSOR:
LESSEE:
DATED:
RECORDED:

3. LESSCR:
LESSEE:
DATED:
RECORDED:

4. LESSCOR:
LESSEE:
DATED:
RECORDED:

S. LESSOR:
LESSEE:
DATED:
RECORDED:

6, LESSOR:

LESSEE:
DATED:
RECORDED:

T+ LESHOHI
LESSEE}

DATED:
RECORDED?:

BUBJECT TO1

Halter McGruder

The Williams Partnershlip

October 11, 19%2

Vol. 1643, Page 138, of the Officlal Records,
Braros County, Texas

Robert Allen Smith

The Willlams Partnership

October 13, 1992

Vol. 1647, Page 78, of the Official Records,
Brazos County, Texas

Pauline Smith Jones

The Williams Partnership

October 19, 1992

Vol. 1647, Page 76, of the Official Records,
Brazos County, Texas

Anthony Ruiz, Jr., and wife, Dlane Rui:z

The Williams Partnership .
October 22, 1992

Vol. 1643, Page 140, of tha Official Records,
Brazos County, Texas

Samuel Koite and wife, Leandra Xoite
The Williams Partnership
October 21, 1992

- Vol. 1643, Page 115, of the Officia)l Records,

Brazos County, Texas

David william Rosberg and wife, Helen D.
Rosberg

The Williams Partnership .

Decepber 14, 1592

Yol. 1670, Page 179, of the Official Records,
Brazos County, Texas

Carol Anderson, et al

The Williamse Partnership

February S5, 1991

Vol. 1237, Page 148, of the Official Records,
Brazos County, Texas

fL-tter Agreement dated August 6, 1990 betwaen Clayton W. Williams,
Jr. and Winterhall Energy.

Latter Agreemsnt dated May 21, 1991 but effective Hay 1, 1991
betveen Union Paclfic Resources Company, HNuevo Energy Conmpany,
Torch Energy Assoclates Ltd, and Sinclair oil corporation.
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Heore, E, H, Fatate
TEE LEASES TO BE CONVEYED:

1. LESSOR: Harry H. Mcore and wifs
LESSEE: Randall S$. Shawaell
DATED: July 15, 1977
RECORDED: Vol. 27, Page 356 of the 0il and Gas Leass

Racords of Brazos County, Texas
BUBJECT TO1

Operating Agreement dated November 30, 1992, betwean Union Pacific
Raesources Company as Operator, and Torch Energy et al as Non-
Operator.

STATE OF TEXAS
COUN™Y NF ERAZOS
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Horgan Ne, 1
Hexgan Mo, 2

TEE LEASES TO BE CONVEYZIDM

0il and Gas Hydrocarbon leass dated March 30, 1591 from Arnold
Morgon, et al, as Lessors, to the Willlams Partnership, as Lassae,
recorded by Memorandum ¢f Cil and Gas Lease in Volume 1249, Page
789, Braros County, Texas, as amended by Memorandum and Amendment
of 0il1 and Gas Lease dated April 29, 1992, recorded in Volume 1619,
Page 239, INSOFAR AND ONLY INSOFAR as said lease covers 560 acres,
=/l in the F. G. Clampitt Survey, A-B9, Brazos County, Texas

SBUBJECT TOt
Area of Mutual Inteeat dated August 6, 1990 batween Wintershall

Energy, The Williams Partnership, and Clayton W, Williams, Jr. with
form of Joint Operating Agraement attached as Exhibit D.
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EXHIBIT A
Burphy-Peters No, 1

Designation of Unit, dated September 15, 1992, bearing Brazos
County Clerk's Flle Ho. 501137, Brazos County, Texas.

TRE LEASES TO BE COKVEYED:

l. LESSOR: Tracy R. Paters, et al
LESSEE: Coastal 0il and Gas Corporation
DATED: March 7, 1990
RECORDED: Vol. 1178, Page 668, Oll and Gas Records,

Brazos County, Texas
Ag Amendad dated September 1B, 1591, not recorded.

2. LESSOR: Lola Josephine Peters, et al
LESSEE: The Williams Partnership
DATED: June 26, 1990
RECORDED: Memorandum of Lease dated June 28, 1950 in

Vol. 1202, Page 237, Official Records, Erazos
County, Taxas

BUBJECT TO1

Operating Agreement dated November 7, 1991 Union Pacific Resources
Company Qperator, Torch et al, as Non-Operator.

Lettor Agreement dated 12713790 effactive 4/20/90 between Union
Pacific Resources Company, Nuevo Energy Company and Austin
Resources. .

TATF OF TEXAS
T CEPRAZOS
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EXHIBIT A

Qlden-0lden Mo, 1

Designation of Unit dated May 6, 1992, recorded in Vol.

Page + Braros County, Texas.

THE LEASES TO BE CONVEYED:

1. LESSOR:
LESSEL:
DATE:
RECORDED:

2. LESSOR:
LESSEE:
DATE:
RECORDED:

3. LESSOR:
LESSEE:
DATE:
RECORDED:

4. LESSOR:
LESSEE:
DATE:
RECORDED:

BUBJECT TO:

Dolly C. Olden and husband, Arthur Olden
Union Pacific Resources

June 28, 1991

Vol. 1200, Page 468, Official Records, Brazos
County, Texas

James Todd Carll and wife, Eathryn Carll
Union Pacific Resources

August 7, 1990

Vol. 1209, Page 225, Official Records, Brazos
County, Texas

Lily C. Watson

Union Pacific Resources

August 7, 19%0

Vol. 1214, Page 450, Official Records, Brazos
County, Texas

John W. Bradley and wife, Mary B. Bradley
Union Pacific Resources

October 25, 1990

Vol. 1227, Page 61, Official Records, Brazos
County, Texas

Operating Agreement dated December 15, 1991, between Union Pacifie
Rescurces Company, as Operator and Nuevo Energy Company, et al as

Non-Operator

Latter Agreement dated 5/21/91 between Union Pacific Resources
Company, Nuevo Energy Company, Torch Enerqgy Associates Ltd, and
Sinclair 0i1 Company.

{

y A8

[ Zaqdlk

e o 19?51.‘5 531’

i by 3 v s ey
bbbt ek i e 4 LA

e

LS

raa——




T & o 350 S

-

EXHIPIT A
olden-Paull Tait Mo, 1

besignation Unlt dated February 4, 1993, recorded in Vol. .
Fage , Brazos County, Texas.

A

THE LEASES TO BE CONVEYED:

1. LESSOR? Dolly C. Olden, et vir
LESSEE: Union Pacific Resources
DATE: June 28, 1990
RECORDED: Vol. 1200, Page 468, Official Records, Brazos .
County, Texas
2. LESSOR: Dixie Olden, etal
LESSEE: Union Pacific Rescurces
DATE: June 28, 1%5%0
RECORDED: vol. 1205, Paga 89, Official Records, Brazos
County, Texas
3. LESSOR: Haroline M. Paull
LESSEE: Union Pacific Resourcaes
DATE: August 7, 1990
RECORDED: Vol. 1212, Pagae 41, Official Records, Brazos

County, Texas

BUBJECT TOI .

Latter Agreement dated 5721791 effective 5/1/91 betwveen- Union
Pacific Resources Company, Nuevo Energy Company, Torch Energy
Associates Ltd, and Sinclair 0il Company.
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EXHIBIT A
Palazota-Petars Al
Paters £1
Paters ¢2
Peters Unit ¢4
Designation of Unit dated May 5, 1992, recorded in Volume 1566,
Page 48,
THE LEASES TO BE CONVEYED:
1. LESSOR: Tracy R. Patars, et al
LESSEE: Coastal 0i{1 and Gas Corporation
DATE: March 7, 199%0
RECORDED: Vol. 1178, Page 668, Brazos County, Texas
2 LESSOR: Pete J. Palasota, Jr. et ux
LESSEE: Coastal 0il and Gas Corporation
DATE: February 25, 1990
RECORDED: Vol. 1175, Page 403, Brazos County, Texas
| 3. LESSOR: Edward A. Schultz, et ux
| LESSEE: Coastal 0il1 and Gas Corporation
| DATE: February 28, 1990
H RECORDED: Vol. 1178, Page 40), Brazos County, Texas
4. LESSOR: Ronald Lacewell, et al
LESSEE: Coastal 0il and Gas Corporation
DATE: August 2, 1990
RECORDED; Vol. 1211, Page 066, Brazos County, Texas
5. LESSOR: Don W. Guggenheim
LESSEE: Coastal 0il and Gas Corporation
DATE: October 4, 1990
RECORDED: Vol. 1244, Page 4631, County, Texas
BUDJECT TO:
1. Operating Agreement dated July 20, 1991, Union Pacific

Resources Company as Operator, Coastal 011 & Gas Corporation
et al Non-Operator.

2. Pipeline Right-of-Way, dated December 21, 1992, recorded in
Vol. 1421, Page 262.

3. Operating Agreement dated effective October 1, 1991, between
Union Pacific Resources Company, as Operator, and Coastal 011
& Gas Company, et al, as Non-Operators.

4. Letter Agreement dated 12/30/90 effective 4/20/90 between

Union Pacific Resources Company, Nuevo Energy Company, and
Austin Resources.

STATE OF TEXAS
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EXHIBIT A . !
Beters-Boraxi g3 " ]
Declaraticn of Unit, dated December 17, 1992, recorded in Volupe y - 1
1680, Fage 32) of the Official Records of Brazos County, Texas, 8 ‘
R T 3 i
THE LEMASES BEING CONVEIYED: i .
1. LESSOR: Lola Josephine Peters et al of 1
LESSEE: The Williams Partnership i
DATED: June 26, 1990 ite !
RECORDED!: Voluma 1202 Page 237, 0fficlal Records of it l
Brazos County, Texas. 3; !
2. LESSOR: Thomas D, Borski et ux ¥
LESSEE; The Williams Partnership
DATED: October 5, 1990 3
RECORDED: Volume 1226, Page 139, official Records of it
Brazos County, Texas. if
3.  LESSOR: Thomas D, Borski et ux i 4 i
LESSEE: The Willjams Partnership 3 |
DATED: December 10, 19%0 [ '
RECORDED: Volume 1231 Page 517, Official Records of
Brazos County, Texas.
1
1. LESSOR: James M. Armstrong
LESSEE:; The Williams Partnership
*~  DATED: October 1%, 1950 3
RECORDED: Volume 1221, Page 94, Official Records of 3
Brazos County, Texas,
5. LESSOR: Thomas H. Armstrong
LESSEE: The Williams Partnership
DATED: October 1%, 1990
RECORDED: Volume 1221, Page 103, official Records of
Brazos County, Texas.
6. LESSOR: John C. Fielder, et ux k
LESSEE: The Williams Partnership
DATED: October 19, 19%0 y
RECORDED: Volume 1226 Page 168, Ofticial Records of
Brazos County, Texas.
7. LESSOR: Sandra E. Parker
LESSEE: The Williams Partnership
DATED: November 15, 1990
RECORDED: Volume 1228, Page 283, official Records of
Brazos County, Texas.
8. LESSOR: William A, Parker
LESSEE: The Williams Partnership
DATED: November 15, 1990
RECORDED: Volume 1231, Page 4%9, Official Records of
Brazos County, Texas.
k.
9. LESSOR: Joseph Lee Burkett
LESSEE: The willians Partnearship
DATED: February 12, 1991
RECORDED: Volume 1248 Page 37, Official Records of
STATF OF TEXAS Brazos County, Texas.
LA PRAZOS *
1 Mra s a trae and correct copy as
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10. LESSOR: Elizabeth Zemanek
LESSEE: The Williams Partnership
DATED: February 13, 1991
RECORDED: Volume 1248, Page 53, Official Records of
Brazos County, Texas.
11. LESSOR: Joseph Zemanek, Jr.
LESSEE!: The Williams Partnership
DATED: February 15, 1991
RECORDED: Volume 1246, Page 3175, Official Records of
Brazos County, Texas.
12. LESSOR: Nancy Georgianne Prince
LESSEE: The Williams Partnership
DATED: May 1, 1991
RECORDED: Volume 1267 Page 32, Official Records of
Brazos County, Texas.
13. LESSOR: J. A. Skrivanek et ux
LESSEE: The Williams Partnership
DATED: October 5, 1990
RECORDED: Volume 1218, Page 767, Official Records of
Brazos County, Texas.
J4. LESSOR: Jack C. Parker et ux
LESSEE: The Williams Partnership
DATED: February 18, 1991
RECORDED: Volume 1246 Page 157, Official Records of
Brazos County, Texas.
15. LESSOR: Jack C. Parker et ux
LESSEE: The Williams Partnership
DATED: February 18, 1991
RECORDED: Volume 1252, Page 540, Official Records of
Brazos County, Texas.
16. LESSOR: Marion McKee Deans et ux
LESSEE: The Williams Partnership
DATED: November 15, 1990
RECORDED: Volume 1226 Page 143, Official Records of
Brazos County, Texas.
17, LEBBOR)I Ji A: Neal
LESSEE: The Williams Partnership
DATED: February 12, 1991
RECORDED: Volume 1243, Page 798, Official Records of
Brazos County, Texas.
18. LESSOR: Mildred Peters Kelley
LESSEE: The Williams Partnership
DATED: August 7, 1990
RECORDED: Volume 1210 Page 816, Official Records of
Brazos County, Texas.
19. LESSOR: Earl White
LESSEE: The Williams Partnership
DATED: August 28, 1990
RECORDED: Volume 1210, Page 798, Officlial Records of
Brazos County, Texas.
TE OF TEXAS 20. LESSOR: Russel Earl White
RAZOS LESSEE: The Williams Partnorlhip
A r1ﬂ4'ﬂrcdnnﬁlnl August 28, 1990
[ | re *REGOQIED' Volume 1210 Page 801, Official Records of
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Brazos County, Texas.

Ve, 19«'\‘5’1;.' 5 (o

vt )4

il i s b o e




21. LESSOR: Michael A, White

LESSEE: The Williams Partnership
DATED: August 28, 19%0
RECORDED: Volume 1215, Page 760, Official Records of

Brazos County, Texas,

22. LESSOR; Betty White )
LESSEE: The Williams Partnership )
DATED: August 28, 15950
RECORDED: Volume 1210 Page 804, Official Records of
Brazos County, Texas,
23, LESSOR: Glorla Heal ] |
LESSEE: The Williams Partnership 3
DATED: August 28, 1990
RECORDED: Volume 1210, Page 789, Official Records of |

Brazos County, Texas.

EUBJECT TO:

Operating Agreement between Union Pacific Resources Company, as
Cperator and Nuevo Energy Company as Non-Operators affectiva
November 7, 1951,
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EXHIBIT A

Bchilhab-¥Wallace

Designation of Unit, dated January 19, 1993, recorded in Vol. 1729,
Page 135, Brazos County, Texas.

THE LEASES TO BE CONVEYED:

1. LESSOR:
LESSEE:
DATED:
RECORDED:

2. LLESSOR:
LLESSEE:
DATED:
RECORDED:

3. LESSOR:
LESSEE:
DATED:
RECORDED:

4. LESSOR:
LESSEE:
DATED:
RECORDED:

5. LESSOR:
LESSEE:
DATED:
RECORDED:

6. LESSOR:
LESSEE:
DATED:
RECORDED:

7. LESSOR:
LESSEE:
DATED:
RECORDED:

8. LESSOR:
LESSEE:
DATED:
RECORDED:

9. LESSOR:
LESSEE:
DATED:
RECORDED:

y as

| recorded in #8. LESSOR:
Texas.. LESSEE:

) b ( }* DATED:
/”M’f’r’_k/ € RECORDED:

Eugene E. Schilhab, et ux

Baker Exploration Company

February 8, 1991

Volume 1246, Page 114 of the Official Records
of Brazos County, Texas.

Carolyn W. Murphey

Coastal 0il & Gas Corporation

November 26, 1990

Volume 1231, Page 548 of the Official Records
of Brazos County, Texas.

Claudine D. Wallace

Coastal 0il & Gas Corporation

November 26, 19%0

Volume 1231, Page 552 of the Official Records
of Brazos County, Texas.

Madge N. Wallace

Coastal Oil & Gas Corporation

November 26, 1990

Volume 1232, Page 12 of the Official Records
of Brazos County, Texas.

Kathy Simon Carr

Coastal 0il & Gas Corporation

November 26, 1990

Volume 1233, Page 28) of the Official Records
of Brazos County, Texas.

Patrick W. Wallace

Coastal 0il & Gas Corporation

November 26, 1990

Volume 1242, Page 282 of the Official Records
of Brazos County, Texas.

Olena F. Wallace

Coastal 0il & Gas Corporation

November 26, 1990

Volume 1242, Page 287 of the Official Records
of Brazos County, Texas.

Thomas W. Wallace

Coastal 0il & Gas Corporation

November 26, 1990

Volume 1254, Page 149 of the Official Records
of Brazos County, Texas.

John Wallace Poindexter

Baker Exploration Company

March 2, 1991 .

Volume 1246, Page 106 of the Official Records
of Brazos County, Texas.

Frances Wallace Poindexter

Baker Exploration Company

HMarch 2, 1991

Volume 1246, Page 110 of the Official Records

of Brazos County, Texas. i
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11. LESSOR: Pauline Wallace
LESSEE: Baker Exploration Company
DATED: March 2, 1991
RECORDED: Volume 1246, Page 102 of the Official Records
of Brazos County, Texas.
12. LESSOR: H. Eldred Pryor, et ux
LESSEE: Union Pacific Resources Company
DATED: March 27, 1992
RECORDED: Volume 1496, Page 204 of the CGfficlal Records
of Brazos County, Texas,
13. LESSOR: George J. Naibert, et ux
LESSEE! Union Pacific Resources Company .
DATED: May 5, 1992
RECORDED: Volume 1535, Page 266 of the Official Records
of Brazos County, Texas,
' 14. LESSOR: Ethel F. Mills
LESSEE: Baker Exploration Company
DATED: February 8, 199%1
RECORDED: Volume 1246, Page 140 of the Official Records
of Brazos County, Texas.
15. LESSOR: Tracey R. Peters
LESSEE: Coastal 0il & Gas Corporation
DATED: March 7, 1990
RECORDED: Volume 1178, Page 668 of the Cfficial Racords
of Brazos County, Texas. -
16. LESSOR: Milton D. McCoy
L.ESSEE: Pacific Resources Company
DATED: September 26, 1992
RECORDED! File Number 504359 of the Official Records of
Brazos County, Texas.
17. LESS0OR: Hilary Ellen Zabel Carnes
LESSEE: Coastal 0il & Gas Corporation
DATED: December 28, 19%0
RECORDED: Volume 1234, Pagae 783 of the Official Records
of Brazos County, Texas.
18. LESSOR: Gordon C. Zabel
L.ESSEE: Coastal 0il & Gas Corporation
DATED: Cecember 28, 1990
RECORDED: Volume 1236, Page 715 of the Official Records
of Brazos County, Taxas.
19. LESSOR: Herbert Lee Carter, et ux
LESSEE: Coastal Oil & Gas Corporation
DATED: November 6, 1990
RECORDED: Volume 1230, Page 255 of thae Officlal Records
; of Brazos County, Texas.
¥
5 0. LESSOR: Ella C. Merka
fi LESSEE; Baker Exploration Company
§ DATED: February 6, 1%91
iy RECORDED: Volume 1246, Page 124 of the Officlal Records
3j of Braios County, Texas.
r 21. LESSOR!: Ann B. Chasae
&, LESSEE: Baker Exploration Company
iy DATED: February 20, 1991
12 4 RECORDED! Volume 1246, Page 121 of the Official Records
%3 STATE OF TEXAS of Brazos County, Texas.
b COI™NT™ OF PRAZOS
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22. LESSOR: Travis B. Bryan, Jr.
LESSEE: Baker Exploration Company
DATED: February 22, 1991
RECORDED: Volume 1246, Page 118 of the Official Records
of Brazos County, Texas.
23. 1LESSOR: W. C. "Bill" pavis
LESSEE: Baker Exploration Company
DATED: February 27, 1991
RECORDED: Volume 1246, Page 141 of the Official Records
of Brazos County, Texas.
24. LESSOR: Aline Brogdon
LESSEE: Baker Exploration Company
DATED: February 27, 1991
RECORDED: Volume 1246, Page 161 of the Official Records
of Brazos County, Texas. !
25. LESSOR: Elizabeth B. Turbeville
LESSEE: Baker Exploration Company
DATED: February 28, 1991
RECORDED: Volume 1246, Page 137 of the Official Records
of Brazos County, Texas.
26. LESSOR: Leila Lawv Davis Craddock
LESSEE: Baker Exploration Company
DATED: March 1, 1991
RECORDED: Volume 1246, Page 146 of the Official Records
of Brazos County, Texas.
27. LESSOR: Margaret Elizabeth Colglazier, et vir
LESSEE: Baker Exploration Company
PDATED: March 1, 1991
RECORDED: Volume 1246, Page 155 of the Official Records
of Brazos County, Texas.
28. LESSOR: Elizabeth A. Bradley
LESSEE: Baker Exploration Company
DATED: March 4, 1991
RECORDED: Volume 1246, Page 149 of the Official Records
of Brazos County, Texas.
29. LESSOR: Charles N. Hielscher
LESSEE: Baker Exploration Company
DATED: March 8, 1991
RECORDED: Volume 1246, Page 82 of the Official Records
of Brazos County, Texas.
3J0. LESSOR: Ester Hellscher
LESSEE: Baker Exploration Company
DATED: March 8, 1991
RECORDED: Volume 1246, Page 131 of the Official Records |
of Brazos County, Texas. ‘
J1. LESSOR: Charles D. Hielscher
LESSEE: Baker Exploration Company
DATED: March 8, 1991
RECORDED: Volume 1246, Page 134 of the Official Records
of Brazos County, Texas.
32. LESSOR: Lewis Shirley, Jr., et ux
LESSEE: Baker Exploration Company
DATED: March 11, 1991 5
R e . RECORDED: Volume 1341, Page 284 of the Official Records
SPATE OF TEXAS ¢
: F BRAZOS of Brazos County, Texas.
gisal nd correct copy as
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LESSOR: Frank Shirley

LESSEE: Baker Exploration Company
DATED: March 11, 1991
RECORDED: Volume 1341, Page 270 of the Official Records

of Brazos County, Texas.

J4. LESSOR: Perry W. Shirley
LESSEE: Baker Exploration Company
DATED: March 11, 1991
RECORDED: Volume 1341, Page 26) of the Official Records

of Brazos County, Texas.

35. LESSOR: Milton S. Bransford
LESSEE: Baker Exploration Company
DATED: February 21, 1991
RECORDED: Volume 1246, Page 128 of the Official Records

of Brazos County, Texas.

36. LESSOR: Lyman 5. Reed Family Limited Partnership
LESSEE: Baker Exploration Company
DATED: February 28, 1991
RECORDED: Volume 1246, Page 85 of the Official Records

of Brazos County, Texas.

372. 1LESSOR: James H. Woods
LESSEE: Coastal 0il & Gas Corporation
DATED: December 13, 1990
RECORDED: Volume 1242, Page 291 of the Official Records

of Brazos County, Texas.

J8. LESSOR: Weldon E. Jordon
LESSEE: Coastal 0il & Gas Corporation
DATED: December 13, 1950
RECORDED: Volume 1236, Page 555 of the Official Records

of Brazos County, Texas.

19. LESSOR: Michael Don Shirley
LESSEE: Coastal 0il & Gas Corporation
DATED: March 11, 1991
RECORDED: Volume 1246, Page 96 of the Official Records

of Brazos County, Texas.

40. LESSOR: Penny Lee Shirley
LESSEE: Coastal 0il & Gas Corporation
DATED: January 11, 1991
RECORDED: Volume 1239, Page 330 of the Official Records

of Brazos County, Texas.

41. LESSOR: Robert Quinn Brackett, Jr.
LESSEE: Coastal Oil & Gas Corporation
DATED: December 10, 1990
RECORDED: Volume 1237, Page 71 of the Official Records

of Brazos County, Texas.

42. LESSOR: Standley R. Slowey
LESSEE: Coastal 0il1 & Gas Corporation
DATED: February 8, 1991
RECORDED: Volume 1242, Page 828 of the Official Records {

of Brazos County, Texas.

4). LESSOR: James F. Atterbury
LESSEE: Coastal 0il & Gas Corporation
DATED: February 5, 1991
TATE N0F TREGGRDED: Volume 1247, Page 448 of the Official Records

( \Z0S of Brazos County, Texas. . |

and correct copy as
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44. LESSOR: Javier Denison, et ux
LESSEE: Coastal 011 & Gas Corporation
DATED: December 6, 1990
! RECORDED: Volume 1234, Page 787 of the Official Records
of Brazos County, Texas,
45. LESSOR: Michael Don Shirley
LESSEE: Union Pacific Resources Company
DATED: September 12, 1992
RECORDED: Volume 1648, Page 309 of the Oofficial Records
of Brazos County, Texas.
46. LESSOR: George J. Naibert, et ux
LESSEE: Union Pacific Resources Company
DATED: May 5, 1992
RECORDED: Volume 1535, Page 240 of the Official Records
of Brazos County, Texas,
47. LESSOR: William Ray Kerr
LESSEE: Baker Exploration Company
DATED: April 6, 1990
RECORDED: Volume 1178, Page 771 of the Official Records
of Brazos County, Texas.
i 48. LESSOR: Janet Kerr Cooke
LESSEE: Baker Exploration Company
DATED: April 6, 1990
RECORDED: Volume 1178, Page 774 of the Official Records
of Brazos County, Texas.
| 49. LESSOR: Nori C. Reid
f LESSEE: Baker Exploration Company
DATED: July 12, 1990
RECORDED: Volume 1204, Page 829 of the Official Records
of Brazos County, Texas.
50. LESSOR: Norman H. Finkle, et ux
LESSEE: Baker Exploration Company
DATED: July 12, 1990
RECORDED: Volume 1204, Page 832 of the Official Records
of Brazos County, Texas.
81, LESSOR: Eugene James Kerr, Jr.
LESSEE: Baker Exploration Company
DATED: July 12, 1990
RECORDED: Volume 1204, Page 835 of the Official Records
of Brazos County, Texas.
52. LESSOR: Johanna Kerr
LESSEE: Baker Exploration Company
DATED: July 12, 1990
RECORDED: Volume 1204, Page 838 of thae Official Records
of Brazos County, Texas.
53. LESSOR: Julie Finkle Adams, et vir
LESSEE: Baker Exploration Company
DATED: July 12, 1990
RECORDED: Volume 1204, Page 841 of the Official Records
of Brazos County, Texas.
84. LESSOR: Norman John Finkle, et ux
LESSEE: Baker Exploration Company
DATED: July 12, 1990 )
TEXAS RECORDED: Volume 1204, Page 844 of the Official Records

of Brazos County, Texas.
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Bebeata Vinson f1
Designation of Unit dated October 2, 1992.

THE LEASES TO BE CONVEYED:

1. LESSOR: Viola Kovar Sebesta
LESSEE: Union Pacific Resources Company
DATED: August 1, 1990
RECORDED: Vol. 1209, Page 260 of the Oil & GCas Lease

Records of Brazos County, Texas

2. LESSOR: John Wales et ux
LESSEE: Union Pacific Resources Company
DATED: December 3, 1990
RECORDED: Vol. 1224, Page 526 of the Oil & Gas Lease

Records of Brazos County, Texas

3. LESSOR: S. Bradleigh Vinson et ux
LESSEE: Union Pacific Resources Company
DATED: December 12, 1991
RECORDED: Vol. 1432, Page 349 of the oOf

Records of Brazos County, Texas

4. LESSOR: A. A. Price
LESSEE: Union Pacific Resources Company
DATED: July 19, 1990
RECORDED: Vol. 1209, Page 207 of the Of

Records of Brazos County, Texas

5. LESSOR: L. €. Grumbles et ux
LESSEE: Union Pacific Rescurces Company
DATED: July 19, 1990
RECORDED: Vol. 1209, Page 184 of the Of

Records of Brazos County, Texas
BUBJECT TO:

Operating Agreement effective 6/15/92 betwveen

1 Gas Lease

1 Gas Lease

1 Gas Lease

Union Pacific

Resources Company as Operator and Torch Energy Associates Ltd et al

as Non-Operator.




EXHIBIT A
Noltexs Mo, 1-N Well

275.1) acres of land, more or less, located in the Morgan Rector
Survey, A-46 in Brazos County, Texas, described in that certain
Declaration of Pooled Unit, October 15, 1992, known as the Omni
Petroleum Corporation - Wolters Unit No. 1, recorded in Volume
1625, Page 273 of the Official Records of Brazos County, Texas, and
any amendments thereto,

THE LEASES TO BE CONVEYED:

1. LESSOR: Freddie A. Wolters, and wife Mary Margaret
Wolters
LESSEE: Union Pacific Resources Company
DATED: September 16, 1990
RECORDED: Volume 1215, Page 454, Official Records of
Brazos County, Texas
2. LESSOR: C. F. Goen et al
LESSEE: Humble Exploration Company, Inc.
DATED: June 15, 1976
RECORDED: Volume 23, Page 161, 0il and Gas Lease
Records of Brazos County, Texas
- | LLESSOR: Jett-Schultz Venture No. 101 Ltd., et al
LESSEE: Central Plains 0il & Gas Corp.
DATED: August 26, 1991
RECORDED!: Volume 1333, Page 132, Official Records of
Brazos County, Texas
4. LESSOR: Robert Waltman et ux
LESSEE1 Edco Energy, Inc,
DATED) Decomber 13, 199}
FECORDED: Volume 140), Page 40, Official Records of
Brazos County, Texas
5. 1LESSOR: The Creat Texas Petroleum Company, Inc.
LESSEE: Tripp 0il Co., Inc.
DATED: January 10, 1992
RECORDED: Volume 1479, Page 110, Official Records of
Brazos County, Texas
6. LESSOR: Kpe Waume Sebesta
LESSEE: The Great Texas Petroleum Co, Inc.
DATED: December 19, 1991
RECORDED: Volume 1396, Page 43, Official Records of

Brazos County, Texas
BUBJECT TO:

Opernting Agreement effective August 11, 1992 betwen Omni Petroleum

Corporation as Operators and Union Pacific Resources Company et al
as Non-Operators.

01985 -
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EXUIBIT A

Beo-Yequa No, }
640.0 acres of land, more or less, located in the Alfred Kennon
Survey, A=32 |{n Burleson County, Texas,

Unijt,

dated April 3o,
Company's “See-Yegua Unit No. 1",
of the 0il and Gas Lease Records

described {n Designation of
known as the Union Pacific Resources

recorded in Volume 1626, Page 45
of Brazos County, Texas.

1991,

THE LEASES TO BE CONVEYED:

1. ILESSOR: Edward C. See, et ux
LESSEE: Union Pacific Resources Company
DATED: July 11, 1990
RECORDED: Volume 170, Page 42, 0il and Gas Lease Records
of Brazos County, Texas.
2. LESSOR: Yegua Properties, Ltd.
LLESSEE: Union Pacific Resources Company
DATED: October 12, 1990
RECORDED Volume 177, Page 79, 0il and GCas Lease Records
of Brazos County, Texas.
3. 1LESSOR: John Wm. See
L.ESSEE: Union Pacific Resources Company
DATED: October 4, 1991, effective April 1, 1992
RFECORDED: Volume 194, Page R01, 0i] and Gas lease Records
of Brazos County, Texas.
13 ILESSOR: State of Texas, M-9491)
LLESSEE: Union Pacific Resources Company
DATED: April 7, 1992
RIL.CORDED: Volume 204, rage 42, 0il and GCas Lease
Records of Brazos County, Texas.
5. I.ESSOR: State of Texas, M-95040
ILESSEE: Union Pacific Resources Company
NDATED: August 4, 1992
RECORDED: Volume 207, Page 313, 0l and GCas Lease

BUDJECT TO:

Operating Agreement effective June 4,

Resources Company,
Operalor.

Records
of Burleson County, Texas, and

Volume 1612, Page 219, Official

Records of
Brazos County, Texas.

1992 between Union Pacific

as operator, Sinclair, Torch, Nuevo, as Non=-

Lettoy

Pacilfic Resocurces Company,

Agreement dated 5/21/91

effective S/1/91

Nuevo Energy Company,

Associates Ltd, and Sinclair oil Company.

between Union
Torch Energy
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EXHIBIT A
Chavghneasy-Mcrarlane

Desinnation of Unjt - Shaughnessy-McFarlane Unit dated ociala., 2n,
199,

THE LEASES TO DE CONVEYED:

1. I.ESSOR: Prescott Ranch Joint Venture, J. W, McFarlane,

Trustee, William T, Fleming, Jr. (TX1-40880)
ILESSEE: Union Pacific Resources Company

DATED: Harch 30, 19%0
RECORDED: Vol. 1188, Page 205,

Official Records, Brazos
County, Texas

2. LESSOR: Dan Earl Williams (TX1-41174)
LLESSEE: Union Pacific Resources Company
DATED: June 19, 1990
RECORDED: Vol. 1205, rage 103, oOfficial Recordu, 1'ra-os
County, Texas
> [ ILESSOR: Sandra Dodson Shaughnessy (TX1=-44387)
' LESSEE: Union Pacific Resources Company
PATED: Hovember 15, 199)
RECORDED: Vol. 1414, Page 194, Official Records, tracos

County, Texas

BUDJECT TO:

Operating Agreement eiffective June 15, 1992, Union lucitie
Rasouirces Company, operataor, Tarch Fnergy Associat og Lt o ol Hoan=
Operatur.
[
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EXHIBIT A
Terry-Tezry #1
Designation of Unit - Terry-Terry uUnit Well No. 1, dated February
22, 1983,
THE LEASES TO BE CONVEYED:
1. LESSOR: Eugenia W. Jones, by May Gene Walker Agent
LESSEE: Ameritex Minerals Inc.
DATE: June €, 1550, as amended on 2/20/91 and 3/28/91
q RECORDED: Vol. 1203, Page )49, amendments Vol. 1245, .
Page 510 and Vol.125), Page 296 Respectivaly
2. LESSOR: H. L. Terry, D. K. Royal, Duncan Properties, a
1 partnership, D. E. Roberson, and Hal Dickson
i LESSEE: Ameritex Minerals, Inc.
DATE: May 8, 19950
RECORDED: Vol. 1192, Page 554, Official Records, Braios
County, Texas
3. LESSOR: Vernon F. Runnels
LESSEE: Ameritex Minerals, Inc.
: DATE: Hay 8, 19590
] RECORDED Vol. 1192, Page 551, Gfficial Records, Braros
1 County, Texas
i 4. LESSOR: Gene R. Mendel
F LESSEE: Ameritex Minerals Inc.
3 DATE: May 8, 1990
3 RECORDED: Vol. 1194, Page 209, Official Records, Brazos
3 County, Texas
3 5. LESSOR: L. E. Ritchey
4 LESSEE: Ameritex Minerals, Inc.
3 DATE: Hay 8, 1950
4 RECORDED: Vol. 1193, Page 783, Official Records, Brazos
E County, Texas
i 6. LESSOR: Enoch E. Smith
5 LESSEE: Ameritex Minerals, Inc.
i DATE: June 6, 1550
N RECORDED: Vol. 1193, Page 786, Official Records, Brazcs
I County,’ Texas
) 7. LESSOR: Ralph D. Smith
B LESSEE; Ameritex Minerals, Inc,
4 DATE: Juna 6, 1590 :
b RECORDED: Vol. 1193, Page 791, Officlal Records, Brazos
5 County, Texas
: BUBJECT 703
: Operating Agreement dated October 1, 1992 Union Pacific Resources .
Company, Operator, Sinclair 0il corporation at al, Non-Operator. ;

letter Agreement dated 5

f21/91 etfective 5/1/91 betwveen Union "

Pacific Resources Company,

Associates Ltd,
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Letter Agreement

P

¥ade, L. 8, #1

THE LEASES TO BE CONVEYED:
1. LESSOR:

LESSEE:

DATE:

RECORDED:
BUBJECT TOu

Operating Agreement dated effective April 15,
Union Pacific Resources Company,
Corporation, et al as Non-Operators.

Pacific Resources Company,
Associates Ltd and Sinclair 0il Company.

Louise 5. Wade, et al

Union Pacific Resources Company

July 31, 1990

Vol. 1209, Page 244, Official Records, Brazos
County, Texas

1992 by and between
as Operators and Sinclair o0il

dated 5/21/91 effective 5/1/91

Nuevo Energy Company,

between Union
Torch Energy
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! EXHIBIT A
i Fade-Eaveny vnit 3 )
i
{ Desjignation of Unit dated February 24, 1993, recorded in Vol, 1730,
i Page 128, Brazos County, Texas. . :
4 ‘e
t THEE LEASES TO BE CONVEYED! .
. 1. LESSOR: Louise S. Wade, et al .
. LESSEE: Unien Paciflc Resources Company  TX1-41322 ~
DATE: July 31, 19%0
RECORDED: Vol., 1209, Page 244, Officlal Records, Brazos
County, Texas .
2. LESSOR: Sam N. Fachorn H
LESSEE; Unien Pacific Resources Company TX1-41320 (1) !
DATE: July 19, 1990 .
RECORDED: Vol. 1206, Page 001, Official Records, Brazos HE
County, Texas
J. LESSOR: Margaret Havens and Leonard L. Scarcella
LESSEE: Union Pacific Resources Company TX1-41320 (2}
DATE: Memorandum dated October 25, 1992
RECORDED: Vol. 16316, Page 139, Official Records, Brazos
County, Texas
4. LESSOR: Misgouri Pacific Rallrocad
LESSEE: Union Pacitic Resources Company
DATE: December 15, 1992
RECORDED; Not Recorded
S, LLESSOR: Viola FKovar Sebesta, Individually and as

Executrix of the Estate of Ernest Frank
Sebesta, Dec.; Sandra 3. Sebesta; Doyle W.

Sebesta
LESSEE: Union Pacific Resources Company TX1-41341(1)
i DATE: August 1, 1990
RECORDED: Vol. 1209, Page 260, Official Reacords, Brazosx
County, Texas ]
BUBJECT TO1 i
Operating Agreement dated becember 1, 1992 Unjon Pacific Rescurces f
Company Operator, and Torch Energy Asscc, et al Hon~Qperater. p
Letter Agreement dated 5/21/91 effective 5/1/91 between Union §
Pacific Resources Company, Nuevo Energy Company, Torch Energy
j Associates Ltd and Sinclair oil Company, j
2 4
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¥alker. Mary J. f1
Designation of Unit - Mary Walker Unit /1, dated January 17, 1992.

THE LEASES TO BE CONVEYED:

1. LESSOR: Mary Gene Walker, Individually and as Agent
and Attorney-in-Fact for Eugenia W. Jones
LESSEE: Union Pacific Resources Company TX1-41322
DATE: May 21, 1990
RECORDED: Vol. 1202, Page 479, on May 21, 1990 in the
Official Records, Brazos County, Texas
2. LESSOR: Freddie A. Wolters and wife, Mary Margaret
Wolters
LESSEE: Union Pacific Resources Company TX1-41320 (1)
DATE: September 6, 1990
RECORDED: Vol. 1215, Page 454, on October 15, 1990 in

the Official Records, Brazos County, Texas

BUBJECT TO:

Operating Agreement effective July 1, 1991 between Union Pacific
Resources Company, as Operator and Nuevo Energy Company, et al as
Non-Cperator.

Letter Agreement dated 12/13/9%90 ;((octive 4/20/90 between Union

Pacific Resources Company, Nuevo Energy Company, and Austin
Resources.
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EXHIBIT A
Falker, Mary J. f£2

Designation of Unit, dated May 5, 1992, recorded in Vol. 1510, Page
200, in the Official Records, Brazos County, Texas

THE LEASES TO BE CONVEYED:

1. 1LESSOR: Mary Gene Walker, Individually and as Agent
and Attorney-in-Fact for Eugenia W. Jones
LESSEE: Union Pacific Resources Company TX1-41322
DATE: May 21, 1990
RECORDED: Vol. 1202, Page 479, on May 21, 1990 in the

Official Records, Brazos County, Texas

BUBJECT TO:1

Operating Agreement dated December 2, 1991, Union Pacific Resources
Company Operator and Torch Energy et al as Non-Operator.

Letter Agreement dated 12/131/90 effective 4/20/90 between Union

Facific Resources Company, Nuevo Energy Company and Austin
Resources.




EXHIRIT A
“altaan-Chance Faras sy

Designation of Unit, dated December 15,

1992,

THE LEASES TO BE CONVEYED;

1, LESSOR: Timothy 7, Crowley and Robart p, Waltman
LESSEE; Union Pacific Resources Company TX1=-41301
DATE: Memorandum of 01 & Gas Lease dateda May 29,

1990
RECORDED: Vol. 1203, Page 138, {n the official Recordas,
Brazos County, Texas

2. LLESSOR: Esther Hensarling
LESSEE: Union Pacifie Resources Company TX1-41349
DATE: August 20, 1990
RECORDED: Vol. 1214, Page 469, in the Official Records,

Brazos County, Texas
- I LESSOR; NCNB Texas MNationa) Bank, Successor Trustee of
the Ceorge G. Chance Trust for the Eleanor
Chance Couch, fiaqn; Trustee under the will
for the Eleanor Chance Couch Estate Trust,
F5165
I.LESSEE: Union Pacifie Resources Company TX!-42107(1)
DATE: Memorandum of 01l & Gas Lease dated October 3,
1990
RECORDED; Vol. 1223, Page 015, in the Official Racords,
Brazos County, Texas
4, I.ES30R; Patlance Chance Thomason
LESSEE: Union Pacific Resources Company Tx1-42107r2)
DATE: Memorandum of 0il ¢ cas Lease dated October
24, 199
RECORDED: Vol. 1233, Page 063, in the Official Records,
Brazos County, Texas
3. 1.LESSOR:

Abigaijl Thomason Corbett and Nelson D. Durst,

Trustees of The George G. Chance Trust for
Patience Chance Thomason
LESSEE: Union Pacific

Resources Company TKI-‘ZIOT(])
DATE: Memorandum of 0il1 & cas Lease dated October
24, 1990
RECORDED: Vol. 1233, Page 060, in the Official Records,
Brazos County, Texas
SUBJECT TO:

Operating Agreement effective Jun

® 1, 1992, Union Paciry
Company Operator, Torch Energy

Assoc, Non-Operator

dated 5/21,9) effective 5/1791
Company, Nuevo Energy Company,
Sinclair of) Company .

C Resources

Letter Agreement
acil jc Resources

between Union
Assocjates Ltd and

Torch Energy
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EXHIBIT A

Weedopn-Hall Unit #1

pDesignation of Unit cdated Augﬁs: 8, 1991, recorded in Vol. 1341,

Page 1, in Brazos County, Texas.

THE LEMRGES TO BE CONVIYED:

1. LESSOR:
LESSEE:
DATE:

RECORDED:

2. LESSOR!
LESSEE!
DATE:

RECORDED?

3. 1LESSOR1
LLESSEE:
DATE:

RECORDED:

BUDJECT TO?

operating Agreement dated August 8, 1991, Bexco, Inc. Opsrator,

Ralph W. Ayers et ux
J. L. Schneider & Company
February 13, 1581

Vol. 1248, Page 532, in the Official Records,

Brazos County, Texas

Hazel E. Ayers

J. L. Schnelder & Company

February 13, 1991

Vol. 1248, Page 528, in the Officlal Records,

Brazos County, Taxas

Hazel E. Ayers

J. L. Schneider & Company

February 13, 1931

Vol. 1248, Page 524, in the Officlial Records,

Brazos County, Texas

Torch Energy Assoc. Non-Operator.

fetirr Agreement dated 12/13/
Paciiic Resources Company,

ResOuUrcCes.
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¥eedon-Reed 1

1. LESSOR:
LESSEE:
DATED:
RECORDED:

2. LLESSOR:
LESSEE:
DATED:
RECORDED:

3. LLESSOR:
LESSEE!:
UATED:
RECORDED:

4. 1LESSOR:
ILESSEE:
DATED:
HRECORDED:

5. LESSOR:
LESSEE:
DATED:
PECORDED:

6. I.LESSOR:
LESSEE:
DATED:
RECORDED:

7. LESSOR:
1LESSEE:
DATED:
RECORDED:

L LESSOR:
LESSEE:
DATED:
RECORDED:

9. LESSOR:
ILESSEE:
DATED:
RECORDED:

10. LESSOR:
LESSEE:
DATED:

ETAT F TEXAR RECORDED:

| correct copy as

[P0

EXHIRIT A

THE LEASBES TO BE CONVEYED:

Floy Samuel Reed, et ux
Baker Exploration Company
February 16, 1990

Designation of Unit, dated December 9, 1991, recorded in Vol.
Page 100, Brazos County, Texas.

Volume 1168, Page 409, Official Records of

Brazos County, Texas.

A. Adele Smith
Baker Exploration Company
March 16, 1990

Volume 1175, Page 665, Official Records of

Brazos County, Texas.

Pat D. Cooper, et ux
Baker Exploration Company
February 27, 1990

Volume 1175, Page 468, Official Records of

Brazos County, Texas.

Floy Samuel Reed, et ux
Baker Exploration Company
February 27, 1990

Volume 1171, Page 696, Official Records of

Brazos County, Texas.

Julian Creighton Miller, et ux

Baker Exploration Company
September 24, 1990

Volume 1215, Page 94, Official Records of

Brazos County, Texas.

Larry Boleman, et ux
Baker Exploration Company
March 10, 1990

Volume 1175, Page 462, Official Records of

Brazos County, Texas.

John Thomas Lamar McNew, et ux

Baker Exploration Company
October 30, 19%0

Volume 1229, Page 8315, Official Records of

Brazos County, Texas.

Samuel N. Sharp
Baker Exploration Company
March 10, 1990

Volume 1175, Page 465, Official Records of

Brazos County, Texas.

James E. Weedon, Jr., et ux
Baker Exploration Company
September 15, 1976

Volume 23, Page 615, Official Records of

Brazos County, Texas.

James E. Weeden, Jr., et ux
Baker Exploration Company
October 4, 1989

Volume 1144, Page 717, Official Records of

Brazos County, Texas.
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11. LESSOR: Tom Giesenschlag
LESSEE? Baker Exploration Company
DATED: March 16, 1990
RECORDED: volume 1175, Page 476, official Records of
prazos County, Texas.
12. LESSOR: panny Crocker, et ux
1.ESSEE! Baker Exploration Company
DATED: March 10, 1990
RECORDED: volume 1175, page 476, official Records of
Brazos county, Texas.
gUBJECT TO!
0pcratinq Agreement effective october 15, 1991 between Union
tor and Nuevo Energy Company. et

pacific Resources Company, as Opera
al an Non-Operator.
between Union i

t date 12/13/90 effective 4/20/90,
and Austin

Letter Agreemen
Company, Nuevo Energy Company

pacific Resources
Resources.
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Nesdon-Weedon A-3

§ THE LEASES TO BE CONVEYED:
Designation or Unit, dated May 13, 1992, recorded in vopl. 1692,
Page 253, Brazos County, Texas,
1, LESSOR;: Travis Weedon and wife, Joyce Weedon
LESSEE: Coastal 041 & Gas Corporation
DATED: Fabruary 27, 19%0
RECORDED; Volume 117s, Page 412, o1) and Gas Records
2. LESSOR: Lola Josephine Peters et a)
LESSEE: The Williams Partnerhsip
DATED: June 26, 1990
' RECORDED: Volume 1202, Page 237, 0il1 and Gas Records
; 3. LESSOR: Travis Weedon and wife, Joyce Weedon
LESSEE: Coastal 041 & gas Corporation
DATED: February 27, 1990
RECORDED: Volume 1175, Page 416, 0{1 and Gas Records
a. LESSOR: Lynn Weedon and vife, Nellie Ruth Weedon
LESSEE: Coastal 0il and Gas Corporation
DATED: February 27, 1990
RECORDED: Volume 1177, Page 100, of1 and Gas Records
3. LESSOR: Fern weedon
LESSEE: Coastal 0il and Gas Corporation
DATED: February 27, 1990
RECORDED Volume 1178, Page 244, 0f) and Gas Records
6. LESSOR: Margaret Ann Weedon Boles
LESSEE: Coastal 0il and Gas Corporation
DATED: February 27, 19%0
RECORDED: Volume 1177, Page 730, 04l and Gas Records
BUBJECT TO:
Operating Agreement dated November 7, 1991, between Union
Facific Resources Company as Operator, and Clayton Williams
Jr. as Non-Operator,
|
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EXHIBIT A
on~% -
THE LEASES TO BE CONVEYED: 1
Designation of Unit, dated December 15, 1%92, recorded in Vol. *
1354, Page 12, Brazog County, Texas. s
1. LESSCR: Travis Weedon and wife, Joyce Weedon
LESSEE: Coastal 0ll & Gas Corporation
DATED: February 27, 1990
RECORDED: Volume 1175, Page 412, 01l and Gas Records
2. LESSOR: Alton B, Meyer, et ux
LESSEE: Baker Exploration Company
DATED: April 1, 1991
RECORDED: Voluma 1253, Page 395, 0il and Gas Racords
3. LESSOR: Travis Weedon and wife, Joyce Weedon
LESSEE: Coastal ©il & Gag Corporation
DATED: February 27, 1990
RECORDED: Volume 1175, Page 416, ©il and Gas Records
4. LESSOR: Lynn Weedon and wife, Nellis Ruth Weedon
LESSEE: Coastal ©il and Gas Corporation
DATED: February 27, 199%0
RECORDED: volume 1177, Page 100, 0il and Gas Records
5. LESSOR: Fern Weedon
LESSEE: Coastal 0il and Gas Corpeoration
DATED: February 27, 19%0
RECORDED: Velume 1178, Page 244, 0l and Gas Records
6. LESSOR: Margaret Ann Weedon Boles
LESSEE: coastal 0il and Gas Corporation
DATED: February 27, 1990 .
RECCRDED: Volume 1177, Page 730, @il and Gas Records
7. LESSOR; Garland E. Bayliss, et ux
LESSEE: Baker Exploration Company
DATED: June 21, 1991
RECORDED: volume 1297, Page 01, 0il and Gas Racords
8. LESSOR: Henry C. Dethloff, et ux
LESSEE: Baker Exploration Company
DATED: June 26, 1991
RECORDED: Volume 1297, Page 08, Cll and Gas Records
9. LESSOR: Carl E. shafer, et ux
LESSEE: Baker Exploration Company
DATED: June 21, 1991
RECORDED: Volume 1297, Page 23, 0il and Gas Records
10. LESSOR: John Mack Prescott, et ux
LESSEE: Baker Expleration Company
DATED: June 21, 1%91
RECORDED: Volume 1297, Page 16, ©i{1 and Gas Records
11. LESSOR: Ernest E, Sims, et ux
LESSEE; Baker Exploration Company .
DATED: Juna 21, 1951
RECORDED: Voluma 1285, Pags 339, 01l and Gas Racords
12. LESSOR: D. Brocka Cofer, Jr.
LESSEE: Baker Expleration Company
DATED: June 21, 1991 .
FTEXAS RECORDED: Voluze 1116, Page 334, 0f{l and Gas Records

17708

©&esomarie and correct copy as
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13.

14.

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

BUBJECT TO1

Operating
Resources
Operator.

Agre

Banjamin Franklin, et ux

Baker Exploration Company

June 21, 1991

Volume 1297, Page 12, 0il and Gas Records

Ernest E. Sims

Union Pacific Resources Company

March 11, 1992

Volume . Page , 011 and Gas Records

ement dated May 12, 1992, Union Pacific

Company as Operator, and Neuvo, et al as Non-

Letter Agreement dated 12/13/90 effective 4/20/90 between
Union Pacific Resources Company, Nuevo Energy Company and
Austin Resources.
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TEE LEASES TO BEZ COMVEYED:

3. LESSOR: Dan Earl Williams et ux
LESSEE: Union Pacific Resources Company
DATED: June 19, 1990
RECORDED: Volume 1205, Page 101, oQfficial Records,

Brazos County, Texas
BUBJECT TO:

Operating Agreement dated June 1, 1992 by and betveen Union Pacific

Resources Company as Qperator and Neuvo Energy Company st al as
Hon=Opertor.
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EXHIBIT A

¥intersball-Peters

Designation of Unit, dated March 10, 1992, Vol. 1531, Page 71.

THE LEASES TO BE CONVEYED!:

1. LESSOR:
LESSEE:
DATED:
RECORDED:

2. LESSOR:
LESSEE:
DATEDI
RECORDED1

3. LESSOR:
LESSEE:
DATED:
RECORDED:

4. LESSOR:
LESSEE:
DATED:
RECORDED:

8. LESSOR:
LESSEE:
DATED:
RECORDED:

6. LESSOR:
LESSEE:
DATED:
RECORDED:

7. LESSO0OR:
LESSEE:
DATED:
RECORDED:

8. LESSOR:
LESSEE!:
DATED:
RECORDED:

BUBJECT TO1

Lola Josephine Peters et al

The Williams Partnership

June 26, 1990

Volume 1202, Page 237, Official
Brazos County, Texas

Tracy R. Peters et al

Coastal 0i1 and Gas Corporation
March 7, 1990

Volume 1178, Page 668, oOfficial
Brazos County, Texas

Ronald Lacewell et al

Coastal 0il and Gas Corporation
August 2, 19%0

Volume 1211, Page 066, Official
Brazos County, Texas

Edward A. Schultz and Hermina Schult:z
Coastal 0il and Gas Corporation
February 28, 1990

Volume 1178, Page 240, Official
Brazos County, Texas

Captain Alvin E. Vavra

Coastal 0il and Gas Corporation
March 29, 1990

Volume 1215, Page 496, Official
Brazos County, Texas

Don W. Guggenheim

Coastal 0il and Gas Corporation
October 4, 199%0

Volume 1244, Page 463, Official
Brazos County, Texas

Samuel R. Nigh

Coastal 0il and Gas Corporation
March 29, 1990

Volume 1180, Page 2326, Official
Brazos County, Texas

Susan Denny Campbell

Union Pacific Resources Company
December 8, 1991

Volume 1404, Page 294, Official
Brazos County, Texas

Operating Agreement effective November 7, 1991,
Partnership as Operator, Coastal 0il and Gas et al,

Operator.

Records,

Records,

Records,

Records,

Records,

Records,

Records,

Records,

Williams
as Non-

Letter Agreement dated 12/13/90 effective 4/20/90 between Union
Company, MNuevo Energy Company and Austin

Pacific Resources

Resources.
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BURLESON AND BRAZOS COUNTIES, TEXAS

EXUIBIT A
Gee-Hugging

Designation of Unit dated January 14, 1993, recorded in Vol. 1778,
Page 197, Burleson County, Texas and recorded in vol. . Page
Brazos County, Texas.

THE LECASES TO BE CONVEYED:

EXAS p LEORDED:

v
[~2 9’_?%( >

e \ e e —— ———

1. LLESSOR: Samuel W, Rizzo
LESSEE: Union Pacific Resources Company
PATED: July 231, 1990
RECORDED: Vol. 174, rage 249 or the 0il & Gas lecase
Records of Burleson County, Texas
2. I.ESS0R: Edgar C. Grif(in
I.CSSEE: Union Pacific Resources Company
DATFED: July 31, 1990
RECORDED: Vol. 171, Page 462 of the 0il & Gas Lesase
Records of Burleson County, Texas
: p? ILESSOR: Budnik-Fritcher Joint Venture
I.LSSEE: Union Pacific Resources Company
NATED: September 21, 1990
HICORDED: Vol. 173, rage 2%) of Lhe 0Oil & Cas Lease
Records of Burleson County, Texas
4. I IIS50R: Budnik=Fritcher Joint Venture
| NSSEE: Union Pacific Resources Company
PDATFED: October 5, 1990
FECORDED: Vol. 174, Prage 8) of the Oil & Gas Lease
Records of Burleson Counly, Texas
Y. 1.1.SS0R: James B. Wyrick, et ux, Pat J. Wyrick
I.LSSEE: Union Pacific Resources Company
DATED: October 5, 1990
PI.CORDED: Vol. 174, Page 28) of the 0il & Gas Lease
Records of Burleson County, Texas
6. 1.SSOR: William 0. Huggins, 11T
| FSSEE: Union Pacific Resources Company
PATED: August 21, 1990
HT.CORDED: Vol. 171, Page 48) of the 0§} & Gas Leasas
Records of Burleson County, Texas
I 1.ILS50R: Henry A. Ondrasek, et ux, Kerry Ondrasek
I.ESSEE: Union Pacific Resources Company
DATLD: January 29, 1992
PT.CORDED: Vol. 198, Page 815 of the Oll & Gas Lease
Records of Burleson County, Texas
B. | LSSOR: Frances Jewel Willis
I 'SSEE: Union Pacific Resources Company
BATTD: February 4, 1992
'I'CORDED: Vol. 198, Page Bl1 of the 0i} & Gas Loase
Records of Burleson County, Texas
9. I.1.SS0R: Gary Smith
LESSEE: Union Pacific Resources Company
LATED: October 21, 1992
HECORDED: Vol. 209, Page %519 of the Oll & Gas Lease
Records of Burleson County, Texas
10. ILSSOR: Preston Smith
| FSSEE: Union Pacific Resources Company
PATED:

October 21, 1992
Vol. 209, Page %515 of the 0ll & Gas Lease

s hecords of Burleson County, Texas
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11. |.ESSOR: Henry A. Ondrasek, et ux, Kerry Ondrasek
I.ESSEE: Union Pacific Resources Company
DATED: October 22, 1992
HECORDED: Vol. 209, Page 517 of the 0il & Gas lease
Records of Durleson County, Texas
12, Willls Gilliam, et ux, Shirley Gilliam
y Union Pacit e Remour cen Campany
DATED: October 19, 1992
RECORDED: Vol. 209, Page 521 of the 0i1 & Gas Lease
Records of DBurleson CounLy, Texas
1). LESSO0OR: Robert L. Earle, et ux, Billie Earle
I.LESSEE: Union Pacific Resources Company
PATED: October 28, 1992
RECORDED: Vol. 209, Page 655 of the Oil1 & Gas Lease
Records of Burleson County, Texas
14. LESSOR: Raymond Murphy, a single man, individually and
as Custodian for Douglas John English, minor
under the Texas Uniform Gifts to Hinors Act
| KESEE: Union Pacific Resourcen Company
DATED: October 21, 1992
HILCORDED: Vol. 209, Page 747 of the 0il & Gas Lease
Records of Durleson County, Texas
15. 1 L850R: Alphonse Dudnik, Jr., et ux, Mary Frances
Budnik, David J.awrence llodges, ot ux, Theresa
V. llodges
Unien Pacific Resources Company
October 23, 1992
BLECORDED: Vol. 209, rage 6%) of Lthe 0i]l & Can lease
Records of Durleson County, Texas
16, 1IS5OR: Burney Gerland and Gene Gerland
I.ESSEE: Union Pacific Resources Company
DATED: October 19, 1992
FECORDED: Vol. 209, Page 657 of Lhe 0il & Gas Lease
Records of Burleson County, Texas
17. [ )SEOR: Budnik-Fritcher Joint Venture
P LSREE: Union Pacific Resources Company
PATED: October 20, 1992
PLCORDED: Vol. 209, Page 659 of the 0il & Gas Lease
Records of Burleson County, Texas
18. LISSOR: Smith Myers, et ux, Betty Myers
LESSRE: Union Pacifir Reaources Company
PATLD: October 20, 1992
IL.CORDED: Vol. 209, Prage 659 of the 0il & Gas Lease
Records of Burleson County, Texas
19. LIESSOR: Charles Ray llorn, et ux, Mary C. lorn
LISSEE: Union Paciflic Resources Company
PATED: October 22, 1992
RIECORDED: Vol. 209, Page 740 of the 0il & Gas Lease

Records of Burleson County, Texas

20. LKESSOR: Douglas Spikes, et ux, Vancy Spikes

I.ESSEE: Union Pacific Resources Company
DATED: October 10, 1992
PICORDED: Vol. 209, Page 718 of the Oi1 & Gos Leass
Records of Burleson County, Texas

1. LIBHOR: Dilly Lehde, ot ux, Gloria Lehde

I 1.SSEE: Union Pacific Resources Company
XAS DATED: October 28, 1992
‘05 RICORDED: Vol. 209, Page 787 of the 0il & Gas Lease

Records of Burleson County, Texas

1-2v-ay (' w1555.,.197




24.

25.

26,

27.

o,

J1.

J2.

22,

23,

LELSOR:
I.ESSEE:
DATED:

PECORDED;

I.LS50R;
LESSEE:
NATFED:

HECORDED:

ILLESSOR:
LESSEE:
DATED:
RECORDED:

i.ESSOR:
I.FSSEE:
PDATED:
EICORDED:

1.ES50R:
| KESER:
DATED:
KECORDED:

LESSOR:
I J'SKREFE:
PATIED:
LICORDED:

i ESSOR:
I.LSSEE:
DATED:
FECORDED:

LLSSOR:
I.ESSEE:
DATED:
HI.CORDED:

LESSOR:
ILESSEE:
DATED:
RECORDED:

i f '.L-.:
DATED:
RECORDED:

| ESSOR:
I.ESSEE:
DATED:
"ECORDED:

S

Wesley Westerfeld, et ux, Carol Westerfeld
Union Pacific Resources Company
October 28, 1992

Vol. 210, Page 126 of the 0il & Gas Lavane
Records of Burleson County, Texas

John R. Koonce, et ux, Joni Koonce

Union Pacific Resources Company
October 26, 1992

Vol. 210, Page 128 of the 0il & Gam Lease
Records of Burleson County, Texas

Samuel W. Rizzo

Union Pacific Resources Company

August 28, 1990

Vol. 174, Page 257 of the Oil & Gas Lease
Records of Burleson County, Texas

Charles J. Sebesta, Jr., et ux, Jane M. Sebesta
Union Pacific Resources Company
August 16, 199%0

Vol. 174, Page 224 of the of) & Gan l.ease
Records of Burleson Countly, Toxas

William O. Nuggins, 111

Union Pacific Resouruven Company

August 21, 1990

Vol. 171, Page 491 of the 0il & Gas Lease
Records of Rurleson County, Texas

Edgar C. Griffin

Union Pacific Resources Company

August 28, 1990

Vol. 171, Page 466 of the Oil & Gas Lease
Records of Burleson County, Texas

Samuel W, Rizzo
Union Pacific Resources Company
July 27, 1990

Vel. 174, Page 241 of the 0il & Cas Lease
Records of Burleson County, Texas

William O. lluggins, 111

Union Pacilic Resources Company

August 21, 1990

Vol. 171, Page 475 of the 0il & Gas Lease
Records of Burleson County, Texas

Edgar C. Griffin
Union Pacific Resources Company
July 27, 1990

Vol. 171, Page 454 of the 0il & Gas Lease
Records of Burleson County, Texas

Darrell Wayne Chmelar, et ux, Lorl Ann Chmalar
Union Pacific Resources Company

February 20, 1992

Vol. 200, Page 172 of- the 0il & GCas Leases
Records of Burleson County, Texas

Samuel W. Rizzo

Unlon Pacific Resources Company

July 27, 1990

Vol. 174, Page 245 of the 0il & Gas Lease
Records_of Burleson County, Texas

1-28.990C  w145. 83




3). LESSOR: Charles Ray Conner, Jr., et ux, Laurie Conner
LESSEE: Union Pacific Resources Company
DATED: July 27, 1990
HECORDED: Vol. 170, Page 35 of the 0il1 & Gas Lease
Records of Burleson County, Texas
34, LESSOR: Edgar C. Griffin
LESSEF: Union Pacific Resourcen Company
DATED: July 27, 1990
RECORDED: Vol. 171, Page 458 of the Oil1 & Cas Lease
Records of Burleson County, Texas
35. LESSOR: William O. lluggins, 111
I.ESSEE: Union Pacific Resources Company
DATED: October 4, 1991
RECORDED: Vol. 193, Page 495 of the Oil & Gas Lease
Records of Burleson County, Texas
J6. 1.ESSOR: Edvard C. See, et ux, Hary Louise See
I.ESSEE: Union Pacific Resources Company
DATED: July 11, 1990
HECORDFD: Vol. 170, rage 42 of the 0Oil & Gns Lease
Records of Durleson County, Texas
37. 1.E5S0R: John William See
LESSEE: Unlon Pacific Resources Company
DATED: October 4, 1991
RECORDED: Vol. 194, Page B01 of the Oil & Cas Lease
Records of Burleson County, Texas
J8. |IFESSOR: State of Texas
I.ESSEE: Union Pacific Resources Company
DATED: April 7, 1992
HECORDED: Vol. 204, Page 42 of the 0Oil & Gas Lease
Records of Burleson County, Texas
J9. |I.FSSOR: State of Texas
I.LESSEE: Union Pacific Resources Company
DATED: August 4, 1992
RECORDED: Vol. 1612, Page 219 of the 0il & Gas Lease
Records of Brazos County, Texas
Vol. 207, Page 313 of the Oil & Gas Lease

Records of Burleson County, Texas

SUBJECT TO:

Operating Agresment effective October
Paciflic Resources Company,
al as llon-Operator.

15, 1992 between Union
as Operator and Huevo Energy Company, et

Letter Agreement dated $5/21/91
Pacific Resources Company,
Associntes Ltd,

effective 5/1/91 between Union

Nuevo Energy Company, Torch Enerqy
and Sinclair 0il company.

f as

L2999 (%
w1085 B¢

v

——

‘

LA L I 60 ey 2

A

e dlilids A o ibiatiuts

R BT N TR ML Py en St ST o oY i, .‘I




EXHIBIT A
Gaubatz Yequa Unit Mo, 1

Designation of Unit, dated March 5, 1993, being the Union Pacific
Resources Company's "Gaubatz-Yegua Unit No. 1", recorded in Volume
212, Page 584 of the 0il and Gas Lease Records of Burleson County,
Texan, and Volume 1778, Page 167 of the Official Records of Brazos
County, Texas, and any amendments thereto;

THE LEASES TO BE CONVEYED:

1. LESSOR: Mrs. Willie Gaubatz
LESSEE: Union Pacific Resources Company
DATED: October 4, 1991
RECORDED: Vol. 162, Page 211 0il and Gas Lease
Records of Burleson County, Texas.
2 LESSOR: State of Texas M-95040
LESSEE: Union Pacific Resources Company
DATED: August 4, 1992
RECORDED: Vol. 1612, Page 219 Official Records of
Brazos County, Texas.
¥e LESSOR: State of Texas M-94912
LESSEE: Union Pacific Resources Company
DATED: April 7, 1992
RECORDED: Vol. 204, Page 70 0Oil and Gas Lease
Records of Burleson County, Texas.
LESSOR: First City, Texas-Bryan, N.A.
LESSEE: Union Pacific Resources Corporation
DATED: June 11, 1990
RECORDED: Vol. 166, Page 464 0il and Gas Lease
Records of Burleson County, Texas.
b, LESSOR: Yequa Properties, Ltd.
LESSEE: Union Pacific Resources Corporation
DATED: October 12, 1990
RECORDED: Vol. 177, Page 79 0il and Gas Lease

Records of Burleson County, Texas.

BUBJECT TO:

Term lPooling Agreement, dated March 15, 1993, between General Land
Office of Texas and Union Pacific Resources Company, recorded in
Vol. 1778, Page 193 of the Official Records of Brazos County, Texas
and Vol. 214, Page 1 of the 0il and Gas l.easc Records of Burleson
County, Texas. (For state leases).

Letter Agreement dated 5/21/91 effective 5/1/91 between Union
Pacif{ic Resources Company, Nuevo Energy Company, Torch Energy
Associates Ltd and Sinclair.

Operating Agreement effective November 16, 1992 between Union
Pacific Resources Company as Operator, and Sinclair o0il
Corporation, et al, as Non-Operator.
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DEED OF TRUST, MORTGAGE, ASSIGNMENT,
SECURITY AGREEMENT AND FINANCING STATEMENT
FROM
TORCH ROYALTY COMPANY
(Taxpayer LD. No. 76-0418296)

TO

JAMES L. IRISH, TRUSTEE '

AND i

GENERAL ELECTRIC CAPITAL CORPORATION, MORTGAGEE
(Taxpayer LD. No. 13-1500700)

Dated November 23, 1993
A CARBON, PHOTOGRAPHIC, FACSIMILE, OR OTHER REPRODUCTION OF THIS

INSTRUMENT IS SUFFICIENT AS A FINANCING STATEMENT.

THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS, SECURES
PAYMENT OF FUTURE ADVANCES, AND COVERS PROCEEDS OF COLLATERAL.

THIS INSTRUMENT COVERS MINERALS AND OTHER SUBSTANCES OF VALUE WHICH MAY
BE EXTRACTED FROM THE EARTH (INCLUDING WITHOUT LIMITATION OIL AND GAS),
AND THE ACCOUNTS RELATED THERETO, WHICH WILL BE FINANCED AT THE
WELLHEADS OR MINEHEADS OF THE WELLS OR MINES LOCATED ON THE PROPERTIES
DESCRIBED IN SECTION 1.1 OF THIS INSTRUMENT. THIS INSTRUMENT IS TO BE FILED \
FOR RECORD, AMONG OTHER PLACES, IN THE REAL ESTATE OR COMPARABLE

RECORDS OF THE COUNTIES AND/OR PARISHES REFERENCED IN EXHIBIT A HERETO. >

THE MORTGAGOR HAS AN INTEREST OF RECORD IN THE REAL ESTATE CONCERNED,
WHICH INTEREST 1S DESCRIBED IN SECTION 1.1 OF THIS INSTRUMENT.

R SAL D 1S MO AGE. F
ALLOW MORTGAGEE (AS HEREINAFTER DEFINED) OR THE TRUSTEE (AS HEREINAFTER
EFINED) TO TAKE O AGED PROPERTI 0] 9}
OURT IN OR SUR ON

HEREINAFTER DEFINED) UNDER THIS MORTGAGE.

WHEN RECORDED OR FILED RETURN TO:
Thompson & Knight,
A Professional Corporatio
3300 First City Center
1700 Pacific Avenue
Dallas, Texas 75201
Attention: Patricia Sone

| . - —

N O B e i i e
mdoleord 0am oS ) ) ()
Thereby certify, 08 ——d
e
Burieson County, Tesas
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DEED OF TRUST, MORTGAGE, ASSIGNMENT,
SECURITY AGREEMENT AND FINANCING STATEMENT

THIS DEED OF TRUST, MORTGAGE, ASSIGNMENT, SECURITY AGREEMENT AND
FINANCING STATEMENT (this "Mortgage"),

WITNESSETH:
ARTICLE L
Granting Clauses; Secured Obligations

Section 1.1. Grant and Mortgage Torch Royalty Company, a Delaware corporation (herein
called "Morigagor®), for and in consideration of the sum of Ten Dollars (310.00) 1o Mortgagor in hand
paid, and in order to secure the payment of the secured obligations bercinafier referred to and the
performance of the obligations, covenants, agreements, warranties and undenakings of Mortgagor
hereinafier described, does hereby GRANT, BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN and
SET OVER 10 Trustee (the "Trustee”), and grant 1o Trustee a POWER OF SALE (pursuant to this
Mortgage and applicable law) with respect to the following described properties, rights and interests (the
“Mortgaged Properties®), subject, however, to the terms of that certain Net Overriding Royalty Conveyance
(Texas) dated November 22, 1993 (the *Royalty Conveyance®), in two parts, the first from Mortgagor to
Torch Energy Advisors Incorporated ("TEAL"), and the second from TEAI to the Torch Energy Royalty
Trust, and further subject to the "Royalty Interesis® (as defined in the Royalty Conveyance and so used
berein) vested in the Torch Energy Royalty Trust under the Royalty Conveyance:

A The oil, gas and/or other mineral properties which are described in Exhibit A
attached hercto and made a part hereof;

B. Without limitation of the foregoing, all other right, title and interest of
Mortgagor of whatever kind or character (whether now owned or hereafier acquired by operation
of law or otherwise) in and to oil, gas and other minerals in and under or that may be produced
from the lands which are described or referred 10 in Exhibit A hereto as a part of the descriptions
(contained in such Exhibit A) of oil, gas and/or other mineral properties, or which are otherwise
described in any of the leases or other instruments described in Exhibit A hereto, even though the
Mortgagor's interest therein may be incorrectly described in, or omitted from, Exhibit A hereto;

C All of Mortgagor's interest (whether now owned or hereafier acquired by
operation of law or otherwise) in and to all presently existing and hereafter created oil, gas and/or
mineral unitization, pooling and/or communitization agreements, declarations and/or orders, and
in and to the properties, rights and interests covered and the units created thereby (including,
without limitation, units formed under orders, rules, regulations or other official acts of any
federal, state or other authority having jurisdiction), which cover, affect or otherwise relate to the
properties, rights and interests described in clause A or B above;

D. All of Mortgagor's interest in and rights under (whether now owned or hereafter
acquired by operation of law or otherwise) all presently existing and hereafter created operating
agreements, equipment leases, production sales contracts, processing agreements, transportation
agreements, gas balancing agreements, farmout and/or farm-in agreements, salt water disposal
agreements, area of mutual interest agreements, and other contracts and/or agreements which
cover, affect, or otherwise relate to the properties, rights and interests described in clause A, B or
C above or to the operation of such properties, rights and interests or to the treating, handling,
storing, processing, transporting or marketing of oil, gas, other hydrocarbons, or other minerals
produced from (or allocated 10) such properties, rights and interests (including, but not limited to,

those contracts listed in Exhibit A hereto), as same may be amended or supplemented from time
1o time; and

E All of Mongagor’s interest (whether now owned or hereafier acquired by
operation of law or otherwise) in and to all improvements, fixtures and other real and/or personal
property (including, without limitation, all wells, pumping units, wellhead equipment, tanks,
pipelines, flow lines, gathering lines, compressors, dehydration units, separators, meters, buildings,
injection facilities, salt water disposal facilities, and power, telephone and telegraph lines), and all
casements, servitudes, rights-of-way, surface leases, licenses, permits and other surface rights, which
are now or hereafier used, or held for use, in connection with the properties, rights and interests
described in clause A, B or C above, or in connection with the operation of such properties, rights

- and interests, or in connection with the treating, handling, storing, processing, transporting or
- marketing of oil, gas, other hydrocarbons, or other minerals produced from (or allocated 10) such
properties, rights and interests; and

STATE OF TEXAS
w142 :.478 Ve ot 9 whs &l sbots & st
-mmmmgwf » b a Al s and sgy of the esiginal o
- file and of record in my office.

Thereby centify, on |-K7-1¥
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Burieson County, Texas
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F. All rights, estates, powers and privileges appurtenant to the foregoing rights,

interests and properties.

TO HAVE AND TO HOLD the Mortgaged Properties, subject to the Royalty Conveyance and
the Royalty Interests, unto the Trustee, and its successors or substitutes in this trust, and to its or their

successors and assigns, in trust, however, upon the terms, provisions and conditions herein set forth.

Section 1.2. Grant of Security Interest. In order to further secure the payment of the ‘secured

obligations hereinafter referred 1o and the performance of the obligations, covenants, agreements,

warranties, and undenakings of Mortgagor hereinafier described, Morigagor hereby grants to General
Electric Capital Corporation, a New York corporation (herein called "Morigagee®) a security interest in

the entire interest of Mortgagor (whether now owned or hereafier acquired by operation of law or

otherwise) in and 1o the following, subject, however, to the terms of the Royalty Conveyance and the

Royalty Interests created thereunder:

(a) all oil, gas, other hydrocarbons, and other minerals produced from or allocated to

the Mortgaged Properties, and any products processed or obtained therefrom (herein collectively
called the "Production®), together with all proceeds of Production (regardless of whether
Production to which such proceeds relate occurred on or before or after the date hereof), and
together with all liens and security interests securing payment of the proceeds of the Production,
including, but not limited to, those liens and security interests provided for under (i) statutes
enacted in the jurisdictions in which the Mortgaged Properties are located, or (ii) statutes made

applicable to the Mortgaged Properties under federal law (or some combination of federal and
state law);

(b) without limitation of any other provisions of this Section 1.2, all payments
received in lieu of production from the Mortgaged Properties (regardless of whether such
payments accrued, and/or the events which gave rise 1o such payments occurred, on or before or
after the date hereof), including, without limitation, *take or pay" payments and similar payments,
payments reccived in settlement of or pursuant to a judgment rendered with respect 1o take or pay
or similar obligations or other obligations under a production sales contract, payments received in
buyout or buydown or other settlement of a production sales contract, and payments received
under a gas balancing or similar agreement as a result of (or received otherwise in settlement of or
pursuant to judgment rendered with respect 10) rights held by Mortgagor as a result of Mortgagor
(and/or its predecessors in title) taking or having taken less gas from lands covered by a
Mortgaged Property (or lands pooled or unitized therewith) than their ownership of such
Mortgaged Property would entitle them to receive (the payments described in this subsection (b)
being herein called *Payments in Lieu of Production®);

(c) all equipment, inventory, improvements, fixtures, accessions, goods and other
personal property of whatever nature now or hereafter located on or used or held for use in
connection with the Mortgaged Properties (or in connection with the operation thereof or the
treating, handling, storing, processing, transporting, or marketing of Production), and all licenses
and permits of whatever nature now or hereafier used or held for use in connection with the
Morigaged Properties (or in connection with the operation thereof or the treating, handling,
storing, processing, transporting, or marketing of Production), and all renewals or replacements of
the foregoing or substitutions for the foregoing,

(d) all contract rights, choses in action (i.e., rights to enforce contracts or to bring
claims thereunder) and other general intangibles (regardless of whether the same arose, and/or the
events which gave rise 10 the same occurred, on or before or after the date hereof) related to the
Mortgaged Properties, the operation thereof (whether Mortgagor is operator or non-operator), or
the treating, bandling, storing, processing, transporting, or marketing of Production (including,
without limitation, any of the same relating 1o payment of proceeds of Production or to payment
of amounts which could constitute Payments in Licu of Production);

(e) without limitation of the generality of the foregoing, any rights and interests of
Mortgagor under any present or future hedge or swap agreements, cap, floor, collar, exchange,
forward or other hedge or protection agreements or transactions relating to crude oil, natural gas
or other hydrocarbons, or any option with respect 1o any such agreement or transaction now
existing or hereafier entered into by or on behalf of Mortgagor;

N all geological, geophysical, engineering, accounting, title, legal, and other technical
or business data concerning the Mortgaged Properties, the Production or any other item of
Property (as hereinafier defined) which are now or hercafter in the possession of Mortgagor or in
which Morigagor can otherwise grant a security interest, and all books, files, records, magnetic
media, and other forms of recording or obtaining access 10 such data;

(8) all moncy, documents, instruments, chattel paper, securities, accounts or general
intangibles arising from or by virtue of any transaction (regardless of whether such transaction
occurred on or before or after the date hereof) related to the Morgaged Properties, the
Production or any other item of Property (all of the properties, rights and interests described in

srwAme OSF BURLESON ”
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subsections (a), (b), (¢), (d), (¢) and (f) above and this subsection (g) being herein sometimes
collectively called the "Collateral™); and

(h) all proceeds of the Collateral, whether such proceeds or payments are goods,
money, documents, instruments, chatiel paper, securities, accounts, general intangibles, fixtures,
real property, personal property or other assets (the Morigaged Properties, the Collateral and the

proceeds of the Collateral, subject to the Royalty Conveyance and the Royalty Interests, being
herein sometimes collectively called the *Property®).

Section 1.3. Obligations. This Mortgage is made to secure and enforce the payment and

performance of the following obligations, indecbtedness and/or liabilities, whether actual or potential,
vested or contingent:

(a) Any and all obligations, liabilities and/or indebtedness of Torch Energy Marketing, Inc.
("TEMI") under and/or in respect of the terms of that certain Assignment and Assumption Agreement (the
"Assumption Agreement®) of even date herewith, by and between TEAI-Chalkley Limited Partnership
(*Chalkley®), TEMI, Morigagee, Kidder, Peabody Global Capital Corporation (*KP Global®) and Kidder,

Peabody Group, Inc. ("KP Group®) or otherwise under the terms of the KP Hedge Contracts, as such term
is defined in the Assumption Agreement,

(b) Any and all obligations, liabilities and/or indebtedness of TEMI under and/or in respect of
the Collateral Assignment and the Security Deposit Agreement, as such terms are defined in the
Assumption Agreement, and under this Mortgage;

(c) Any and all damages for the rejection of any of the Purchase Contract, the KP Hedge
Contracts or the Other Hedge Contracts, as such terms are defined in the Assumption Agreement, by
TEMI or Mortgagor in any bankrupicy or insolvency proceeding owing under or with respect to a
judgment, writ, order or other document issued by a court of competent jurisdiction; or

(d) Any and all obligations of TEMI 10 reimburse Mortgagee for payment made by Mortgagee

under that certain Guaranty Agreement dated August 11, 1992 made by Mortgagee in favor of KP Global,
as [rom time to time supplemented, amended and/or restated.

Section 1.4. Secured Obligations. The liabilities, indebtedness and/or obligations described in
Scction 1.3, as from time (o time supplemented, amended, or modified and all other liabilities,
indcbtedness and/or obligations given in substitution therefor, or in modification, renewal or extension

thereof, in whole or in part, are herein sometimes referred to as the "secured obligations® or the
"obligations secured hereby”.

ARTICLE IL
Representations, Warranties, Covenants and Agreements

Section 2.1. Mortgagor represents, warrants, and covenants as follows:

(a) Title and Permitted Encumbrances. Mortgagor has, and Mortgagor covenants to
maintain, good and defensible title to the Property, free and clear of all liens, security interests,
and encumbrances except for (i) the contracts, agreements, burdens, encumbrances and other
matters set forth in the descriptions of certain of the Mortgaged Properties on Exhibit A hereto,
(ii) the liens and security interests evidenced by this Mortgage, (iii) statutory liens for taxes which
are not yet delinquent or which Mortgagor is contesting in good faith and with respect to which
Mortgagor has set aside adequate reserves, (iv) liens under operating agreements, pooling orders
and unitization agreements, and mechanics’ and materialmen's liens, with respect to obligations
which are not yet due, or which Mortgagor is contesting in good faith and with respect to which
Mortgagor has set aside adequate reserves, (v) other liens and security interests (if any) in favor of
Mortgagee, (vi) minor defects or irregularities in title to any Property so long as same do not
materially impair the value of the affected Property or the use thereof by Mortgagor, and (vii) the
Royalty Conveyance and the Royalty Interests created thercunder (the matters described in the
foregoing clauses (i). (i), (iii). (iv). (v), (vi) and (vii) being herein called the *Permitted
Encumbrances®); Mortgagor will warrant and defend title 1o the Property, subject as aforesaid,
against the claims and demands of all persons claiming or to claim the same or any part thereof.
The ownership by Morigagor of the Morigaged Properties does and will, with respect to each well
or unit identified on Exhibit B, attached hereto and made a part hereof, entitle Mortgagor 10
receive (subject 1o the terms and provisions of this Morigage and the Royalty Conveyance and the
Royalty Interests created thereunder) a decimal share of the oil, gas and other hydrocarbons
produced from, or allocated to, such well or unit equal to not less than the decimal share set forth
for such well or unit in the column headed "Net Revenue Interest® on Exhibit B, and cause
Mortgagor to be obligated to bear, subject to the terms of the Royalty Conveyance and the
Royalty Interests created thereunder, a decimal share of the cost of operation of such well or unit
equal to not more than the decimal share set forth, for such well or unit, in the column headed
*Waorking Interest® on Exhibit B. The above-described shares of production which Mortgagor is
entitled 10 receive and shares of expenses which Mortgagor is obligated 1o bear are not and will
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not be subject to change, except, and only to the extent that, such changes are reflected in Exhibit
B or are otherwise provided for in the Royalty Conveyance. There is not and will not be any
unexpired financing statement covering any part of the Property on file in any public office naming
any party other than Morngagee as secured party. Upon request by Mongagee, Mortgagor will
deliver 10 Mortgagee schedules of all internal and third party information identifying the
Mortgaged Properties (such as, for example, lease names and numbers assigned by Mortgagor or
the operator of any Mortgaged Property, well and/or unit and/or property names and numbers
assigned by purchasers of Production, and internal identification names and numbers used by
Mortgagor in accounting for revenues, costs, and joint interest transactions attributable to the
Mortgaged Properties).

(b) 5 tracts; Performance bligations. The material oil, gas and/or
mineral leases, contracts, servitudes and other agreements forming a part of the Property, 1o the
extent the same cover or otherwise relate to the Property, are in full force and effect, and
Morigagor agrees to so maintain them in full force and effect.

(c) Sale of Production. No Mortgaged Property is or will become subject to any
contractual or other arrangement (i) whereby payment for production is or can be deferred for a
substantial period after the month in which such production is delivered (i.e., in the case of oil,
not in excess of 60 days, and in the case of gas, not in excess of 90 days) or (ii) whereby payments
are made to Mortgagor other than by checks, drafts, wire transfer advises or other similar writings,
instruments or communications for the immediate payment of money. Except for that cenain Oil
and Gas Purchase Contract dated as of October 1, 1993, by and between Torch Energy Marketing,
Inc., as buyer, and Mortgagor and Valesco Gas Company, Lid., a Texas limited partnership, jointly
as sellers, (i) no Mortgaged Property is or will become subject to any contractual or other
arrangement for the sale, processing or transportation of Production (or otherwise related to the
marketing of Production) which cannot be canceled on one year's (or less) notice and (ii) all
contractual or other arrangements for the sale, processing or transportation of Production (or
otherwise related to the marketing of Production) shall be entered into on standard industry
terms. Mortgagor hereby covenants not to enter into any such advance or prepayment
arrangements whereby it accepts consideration for oil, gas or other hydrocarbons not yet produced.
Except as disclosed in that certain Agreement for Purchase and Sale between Chalkley and
Mortgagor, effective as of July 1, 1993 (the *P&S Agreement®), there is no Morigaged Property
with respect to which Mortgagor, or its predecessors in title, has, prior to the date hereof, taken
more ("overproduced”) gas from the lands covered thereby (or pooled or unitized therewith) than
its ownership interest in such Mortgaged Property would entitle it to take. No Mortgaged
Property is subject at the present time to any regulatory refund obligation and, to the best of
Morigagor's knowledge, no facts exist which might cause the same to be imposed.

(d) Condition of Personal Property. The equipment, inventory, improvements,
fixtures, goods and other tangible personal property forming a part of the Property are and will
remain in good repair and condition and are and will be adequate for the normal operation of the
Property in accordance with prudent industry standards.

(e) erat aged Properties. The Mortgaged Properties are being, and
hereafier will be, maintained, operated and developed in a good and workmanlike manner, in
accordance with prudent industry standards.

(n Sale or Disposal. Mortgagor will not, without the prior written consent of
Morigagee, sell, exchange, lease, transfer, or otherwise dispose of any part of, or interest in, the
Property other than (i) sales, transfers and other dispositions of machinery, equipment and other
personal property and fixtures made in connection with a release, surrender or abandonment (to
which Mortgagee has given its prior written consent) of a lease, (ii) sales, transfers and other
dispositions of machinery, equipment and other personal property and fixtures in connection with
the abandonment (to which Morigagee has given its prior written consent) of a well, (iii) sales,
transfers and other dispositions of machinery, equipment and other personal property and fixtures
which are (A) obsolete for their intended purpose and disposed of in the ordinary course of
business or (B) replaced by articles of at least equal suitability and value owned by Mortgagor free
and clear of all liens except this Mortgage and the Permitted Encumbrances, and (iv) sales of
Production which are made in compliance with Section 2.1(c) hereof. Mortgagor shall account
fully and faithfully for and, if Mortgagee so elects, shall promptly deposit the proceeds in whatever
form received from disposition in any manner of any of the Property into the "Security Account®
established pursuant 1o that certain Security Deposit Agreement of even date herewith by and
between TEMI and Mortgagee (the "Deposit Agreement®).

ATE OF TEXAS ” B
ﬂa. which this certificate s fixed nvironmental
mu“.‘ g ] (A)  Current Status. To the best knowledge of Mortgagor, the

file and of record ia =Y Mopcny is not in violation of or subject to any existing, pending or, to the best
Therehy certify, 00 owledge of Mortgagor, threatened investigation or inquiry by any governmental
5 I Malhon‘w or to any remedial obligations under any applicable laws, orders, rules, or
County Clerk  “regulations pertaining to health or the environment (such laws, orders, rules or
Burleson County, Texategulations as they now exist or are hereafter enacted and/or amended hereinafter
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sometimes collectively called "Applicable Environmental Laws®), including without
limitation the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986 (as
amended, hereinafter called *CERCLA"), the Resource Conservation and Recovery Act of
1976, as amended by the Used Oil Recycling Act of 1980, the Solid Waste Disposal Act
Amendments of 1980, and the Hazardous and Solid Waste Amendments of 1984 (as
amended, hereinafter called "RCRA") and applicable state law. Mortgagor undertook, at
the time of acquisition of the Property, all appropriate inquiry into the previous

ownership and uses of the Property consistent with good commercial or customary
practice.

(B) Future Performance. Mortgagor will not cause or permit the
Property or Mortgagor 10 be in violation of, or do anything or permit anything to be done
which may subject the Property to, any remedial obligations under any Applicable
Environmental Laws, and Mortgagor will promptly notify Mortgagee in writing of any
existing, pending or, to the best knowledge of Mortgagor, threatened investigation or
inquiry by any governmental authority in connection with any Applicable Environmental
Laws. Mortgagor will take all steps necessary to determine that no hazardous substances
or solid wastes have been disposed of or otherwise released on or to the Property in
violation of any Applicable Environmental Laws. Mortgagor will not cause or permit the
disposal or other release of any hazardous substance or solid waste on or 10 the Property
in violation of any Applicable Environmental Laws and covenants and agrees to keep or
cause the Property to be kept free of any hazardous substance or solid waste and to
remove the same (or if removal is prohibited by law, 1o Lake whatever action is required
by law) promptly upon discovery at its sole expense. Upon Mortgagee's reasonable
request, at any time and from time to time during the existence of this Mortgage,
Mortgagor will provide at Mortgagor’s sole expense an inspection or audit of the Property
from an engineering or consulting firm approved by Morgagee, indicating the presence or
absence of hazardous substances and solid waste on the Property. The terms “hazardous
substance” and “release” as used in this Mortgage shall have the meanings specified in
CERCLA, and the terms "solid waste® and "disposal® (or "disposed®) shall have the
meanings specified in RCRA; provided, in the event either CERCLA or RCRA is
amended so as to broaden the meaning of any term defined thereby, such broader
meaning shall apply subsequent to the effective date of such amendment and provided
further, 1o the extent that the laws of the states in which the Morigaged Properties are
located establish a meaning for “hazardous substance,” “release,” “solid waste,” or *disposal®

which is broader than that specified in either CERCLA or RCRA, such broader meaning
shall apply.

(h) Defense of Mortgage. If the validity or priority of this Mortgage or of any rights,
litles, liens or security interests created or evidenced hereby with respect to the Property or any
part thereof or the title of Mortgagor 10 the Property shall be endangered or questioned or shall
be attacked directly or indirectly or if any legal proceedings are instituted against Mortgagor with
respect thereto, Mortgagor will give prompt written notice thereof to Mortgagee and at
Mortgagor's own cost and expense will diligently endeavor to cure any defect that may be
developed or claimed. and will take all necessary and proper steps for the defense of such legal
proceedings, including, but not limited 1o, the employment of counsel, the prosecution or defense
of litigation and the release or discharge of all adverse claims, and Trustee and Mortgagee, or
cither of them (whether or not named as parties to legal proceedings with respect thereto), are
hereby authorized and empowered 10 take such additional steps as in their judgment and
discretion may be necessary or proper for the defense of any such legal proceedings or the
protection of the validity or priority of this Mortgage and the rights, titles, liens and security
interests created or evidenced hereby, including but not limited to the employment of independent
counsel, the prosecution or defense of litigation, the compromise or discharge of any adverse
claims made with respect to the Property, the purchase of any tax title and the removal of prior
liens or security interests, and all expenditures so made of every kind and character shall be a
demand obligation (which obligation Mortgagor hereby expressly promises 1o pay) owing by
Morigagor 1o Mortgagee or Trustee (as the case may be), and the party incurring such expenses
shall be subrogated to all rights of the person receiving such payment.

(i) Fees and Expenses; Indemnity. Mortgagor will pay all appraisal fees, recording
fees, taxes, brokerage fees and commissions, abstract and other records search fees, attorneys' fees
and expenses and all other costs and expenses of every character incurred by Mortgagor or
Mortgagee in connection with the preparation of this Mortgage and any related instruments (e.g.,
financing statements) and any and all amendments, supplements or modifications to such
instruments. Mortgagor will reimburse Trustee and Mortgagee (for purposes of this paragraph,
the terms “Trustee® and “Mortgagee® shall include the directors, officers, partners, employees and
agents of Trustee or Mortgagee, respectively, and any persons or entities owned or controlled by
or affiliated with Trustee or Mortgagee, respectively) for all expenditures, including reasonable
attorneys' fees and expenses, incurred or expended in connection with (i) the breach by Mortgagor
of any covenant, agreement or condition contained herein, (ii) the exercise by Mortgagee and/or
Trustee of any of their rights and remedies hercunder, and (iii) the protection of the Property
and/or Mortgagee's and/or Trustee's liens and security interests therein, and any such
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reimbursement obligation shall be a demand obligation owing to Mortgagee or Trustee, as the
case may be. Mortgagor will indemnify and hold harmless Trustee and Mortgagee from and
against (and will reimburse Trustee and Mortgagee for) all expenditures, including reasonable
atlorneys' fees and expenses, incurred or expended in connection with all claims, demands,
liabilities, losses, damages (including without limitation consequential damages), causes of action,
judgments, penalties, costs and expenses (including without limitation reasonable attorneys' fees
and expenses) which may be imposed upon, asserted against or incurred or paid by eithor of them
on account of, in connection with, or arising out of (A) any badily injury or death or property
damage occurring in or upon or in the vicinity of the Property through any cause whatsoever,

(B) any act performed or omitted to be performed hereunder or the breach of any representation
or warranty herein, (C) the exercise of any rights and remedies hereunder, (D) any transaction, act,
omission, event or circumstance arising out of or in any way connected with the Property or with
this Mortgage, (E) any violation on or prior to the Release Date (as hereinafter defined) of any
Applicable Environmental Law, (F) any act, omission, event or circumstance existing or occurring
on or prior 1o the Release Date (including without limitation the presence on the Property or
release from the Property of hazardous substances or solid wastes disposed of or otherwise
released), resulting from or in connection with the ownership, construction, occupancy, operation,
use and/or maintenance of the Property regardless of whether the act, omission, event or
circumstance constituted a violation of any Applicable Environmental Law at the time of its
existence or occurrence, and (G) any and all claims or proceedings (whether brought by private
party or governmental agencies) for bodily injury, property damage, abatement or remediation,
environmental damage or impairment or any other injury or damage resulting from or relating to
any hazardous or toxic substance, solid waste or contaminated material located upon or migrating
into, from or through the Property (whether or not the relcase of such materials was caused by
Mortgagor, a tenant or subtenant or a prior owner or tenant or subtenant on the Property and
whether or not the alleged liability is attributable to the handling, storage, generation,
transportation, removal or disposal of such substance, waste or material or the mere presence of
such substance, waste or material on the Property), which the Mortgagee and/or the Trustee may
have liability with respect 1o due to the granting of this Morigage, the exercise of any of their
rights under this Morigage, or otherwise. Mortgagee shall have the right to compromise and
adjust any such claims, actions and judgments, and in addition 1o the rights to be indemnified as
herein provided, all amounts paid by Mortgagee in compromise, satisfaction or discharge of any
such claim, action or judgment, and all court costs, attorneys' fees and other expenses of every
character expended by Mortgagee pursuant 1o the provisions of this section shall be a demand
obligation (which obligation Morigagor hereby expressly promises to pay) owing by Mortgagor to
Morigagee. The "Release Date® as used herein shall mean the earlier of the following two dates:
(i) the date on which the obligations secured hereby have been paid and performed in full and this
Morigage has been released of record, or (ii) the date on which the lien of this Mortgage is
foreclosed or a deed in lieu of such foreclosure is fully effective and recorded. WITHOUT
LIMITATION, IT IS THE INTENTION OF MORTGAGOR AND MORTGAGOR AGREES THAT
THE FOREGOING INDEMNITIES SHALL APPLY TO EACH INDEMNIFIED PARTY WITH
RESPECT TO CLAIMS, DEMANDS, LIABILITIES, LOSSES, DAMAGES, CAUSES OF ACTION,
JUDGMENTS, PENALTIES, COSTS AND EXPENSES (INCLUDING WITHOUT LIMITATION
REASONABLE ATTORNEYS' FEES) WHICH IN WHOLE OR IN PART ARE CAUSED BY OR
ARISE OUT OF THE NEGLIGENCE OF SUCH (AND/OR ANY OTHER) INDEMNIFIED
PARTY. However, such indemnities shall not apply to any particular indemnified party (but shall
apply to the other indemnified parties) 1o the extent the subject of the indemnification is caused
by or arises out of the gross negligence or willful misconduct of such particular indemnified party.
The foregoing indemnities shall not terminate upon the Release Date or upon the release,
foreclosure or other termination of this Mortgage but will survive the Release Date, foreclosure of
this Mortgage or conveyance in licu of foreclosure, and the repayment of the secured obligations
and the discharge and release of this Mortgage and the other documents evidencing and/or
securing the secured obligations. Any amount to be paid hercunder by Mortgagor 1o Morigagee
and/or Trustee shall be a demand obligation owing by Mortgagor 1o Mortigagee and/or Trustee.

() Insurance. Mortgagor will maintain with companies of recognized responsibility
satisfactory 10 Mortgagee such insurance against loss or damage to person or property as would a
reasonably prudent operator under similar circumstances. In the event of any loss under any
insurance policies so carried by Mortgagor, Mortgagee shall have the right (but not the obligation)
to make proof of loss and collect the same or to cause Mortgagor to collect the same, and all
amounts so collected shall be (i) first applied toward costs, charges and expenses (including
reasonable attorneys' fees), if any, incurred by Mortgagee in the collection thereof, and (ii) then
paid into the Security Account established pursuant 1o the Deposit Agreement.

(k) Further Assurances. Mortgagor will, on request of Mortgagee, (i) promptly
correct any defect, error or omission which may be discovered in the contents of this Mortgage, or
in the execution or acknowledgment of this Mortgage; (ii) execute, acknowledge, deliver and
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additions, substitutions, replacements, or appurtenances to the Property; and (iii) execute,
acknowledge, deliver, and file and/or record any document or instrument (including specifically any
financing statement) desired by Mortgagee to protect the lien or the security interest hereunder

against the rights or interests of third persons. Mortgagor shall pay all costs connected with any
of the foregoing.

(1) Taxes on Note or Mortgage. Mortgagor will promptly pay all income, franchise and
other taxes owing by Mortgagor and any stamp taxes or other taxes (unless such payment by
Mortgagor is prohibited by law) which may be required to be paid with respect to the secured
obligations, this Mortgage or any other instrument evidencing or securing any of the secured
obligations. In the event of the enactment after this date of any law of any governmental entity
applicable 1o Mortgagee, the secured obligations, the Property or this Mortgage deducting from
the value of property for the purpose of taxation any lien or security interest thereon, or imposing
upon Mortgagee the payment of the whole or any part of the taxes or assessments or charges or
liens herein required to be paid by Mortgagor, or changing in any way the laws relating to the
taxation of deeds of trust or mortgages or security agreements or debts secured by deeds of trust
or mortgages or security agreements or the interest of the morigagee or secured party in the
property covered thereby, or the manner of collection of such taxes, so as to affect this Mortgage
or the obligations secured hercby or Mortgagee, then, and in any such event, Mortgagor, upon
demand by Mortgagee, shall pay such taxes, assessments, charges or liens, or reimburse Mortgagee
therefor; provided, however, that if in the opinion of counsel for Mortgagee (i) it might be
unlawful to require Mortgagor 10 make such payment or (ii) the making of such payment might
result in the imposition of interest beyond the maximum amount permitted by law, then and in
such event, Mortgagee may elect, by notice in writing given to Mortgagor, 1o declare all of the

indebledness secured hereby to be and become due and payable sixty (60) days from the giving of
such notice.

Scciion 2.2. Compliance by Operator. As 1o any part of the Mortgaged Properties which is
opcrated by a party other than Mortgagor, Mortgagor agrees to take all such action and to exercise all
rights and remedies as are reasonably available to Mortgagor (including, but not limited to, all rights under

any operating agreement) to cause the party who is the operator of such property to comply with the
covenants and agreements contained herein.

Section 2.3. Performance by Morigagee on Mortgagor's Behalf. Mortgagor agrees that, if
Mortgagor fails to perform any act or to take any action which hereunder Mortgagor is required 10
perform or take, or to pay any money which hereunder Mortgagor is required to pay, Mortgagee, in
Morigagor's name or its own name, may, but shall not be obligated to, perform or cause to be performed
such act or take such action or pay such money, and any expenses so incurred by Mortgagee and any
moncy so paid by Mortgagee shall be a demand obligation owing by Mortgagor 1o Mortgagee (which
obligation Mortgagor hereby expressly promises to pay) and Mortgagee, upon making such payment, shall
he subrogated to all of the rights of the person, corporation or body politic receiving such payment,

Section 2.4 Miscellaneous Agreements.

(a) No action which Mortgagee may take or omit to take in connection with any of
the Assumption Agreement or the other Transaction Documents or the KP Hedge Contracts (as
such terms are defined in the Assumption Agreement) (herein collectively called the "Obligation
Documents®) and/or any of the secured obligations, and no course of dealing of Mortgagee with
any party to the Obligation Documents or any other third party, shall release or diminish
Mortgagor's obligations, liabilities, agreements or duties hereunder, affect this Mortgage in any
way, or afford Mortgagor any recourse against Mortgagee, regardless of whether any such action or
inaction may increase any risks to or liabilities of Mortgagor or increase any risk to or diminish
any safeguard of any lien or security interest created hereunder. Without limiting the foregoing,

Mortgagor hereby expressly agrees that Mortgagee may, from time to time, without notice to or
the consent of Mortgagor:

(i) Amend, change or modify, in whole or in part, any one or more of the
Obligation Documents in accordance with the terms thereof and give or refuse 1o give any
waivers or other indulgences with respect thereto;

(i)  Neglect, delay, fail, or refuse to take or prosecute any action for the
collection or enforcement of any of the obligations, liabilities and/or indebtedness created
under or pursuant 1o the Obligation Documents (herein called the "Obligations®), to
foreclose or take or prosecute any action in connection with this Mortgage or any

Obligation Document, 10 bring suit or to take any other action concerning the Obligations
or the Obligation Documents;

(iil)  Accelerate, change, rearrange, extend, or renew the time, terms, or
manner for payment or performance of any one or more of the Obligations;

(iv) Compromise or settle any unpaid or unperformed Obligation or any other
obligation or amount due or owing, or claimed to be due or owing, under any one or more
of the Obligation Documents;
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(v) Discharge, release, substitute or add parties as obligors under the
Obligation Documents (*Obligors®); and

(vi)  Apply all monies received from Obligors (or others) or under this
Mortgage for any of the Obligations, as Mortgagee may determine 1o be in its best interest,

without in any way being required 1o marshall Property or to apply all or any part of such
monies upon any particular Obligations. ‘

) No action or inaction of any Obligor or any third party, and no change of law or
circumstances, shall release or diminish Mortgagee's obligations, liabilities, agreements, or duties
hereunder, or affect this Mortgage in any way.

(c) Mortgagee may invoke the security and other benefits of this Mortgage before
pursuing any remedies against any Obligor or any third person. Morigagee may maintain an action

. against Mortgagee on this Mortgage withoul joining any other Obligor therein and without bringing
' separale action against any other Obligor.

(d) If any payment to Mortgagee by any Obligor is held to constitute a preference or a
voidable transfer under applicable state or federal laws, or if for any other reason Mortgagee is
required to refund such payment to the payor thereof or to pay the amount thereof to any third
party, such payment to Mortgagee shall not constitute a release of Mortgagor from any liability
hereunder, and Mortgagor agrees and acknowledges that this Mortgage shall continue to be effective
or shall be reinstated, as the case may be, to the extent of any such payment or payments.

(e) Mortgagor hereby waives, with respect to the Obligations, this Mortgage and the
Obligation Documents: (i) notice of the incurrence of any Obligation by any Obligor, (ii) notice
that Mortgagee, any Obligor, or any third party has taken or omitted to take any action under any
Obligation Document or any other agreement or instrument relating thereto or relating 1o any
Obligation; (iii) demand, presentment for payment, and notice of demand, dishonor, nonpayment, or
nonperformance; (iv) notice of intention 10 accelerate, notice of acceleration, protest, and notice of
protest; and (v) all other notices whatsoever.

n Mortgagor shall have no right of subrogation with respect hereto, and Mortgagor
hereby waives any rights to enforce any rights of subrogation, contribution, reimbursement,
indemnification, exoneration and any other remedy which Mortgagor may have against any Obligor
or third party with respect to this Mortgage, or the duties of Mortgagor under applicable law.
Mortgagor hereby irrevocably agrees, 1o the fullest extent permitted by law, that it will not exercise
(and herein waives) any rights against any Obligor or third party or Mortgagee which it may acquire
by way of subrogation, contribution, reimbursement, indemnification or exoneration under or with
respect 1o this Mortgage, the other Obligation Documents or applicable law, by any payment made
hercunder or otherwise. If the foregoing waivers are adjudicated unenforceable by a court of
competent jurisdiction, then Mortgagor agrees that no liability or obligation of any Obligor or any
third party that shall accrue by virtue of any right to subrogation, contribution, indemnity,
reimbursement or exoncration shall be paid, nor shall any such liability or obligation be deemed
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&:’qml- Defaull. The term "default” as used in this Mortgage shall mean the occurrence of any
Burlebt ldoloRdag events:

(a) the occurrence of a "TEMI Event of Default™ as defined in the Assumption
Agreement; or

) the failure of Mortgagor timely and properly to observe, keep or perform any
covenant, agreement, warranty or condition herein required 10 be observed, kept or performed, if
such failure is not remedied within 30 days after written notice and demand by Mortgagee for the
performance of such covenant, agreement, warranty or condition; or

(c) any representation contained herein (or in any centificate delivered by Mortgagor to
Mortgagee in connection herewith) shall prove to have been false or misleading in any material
respect on the date made (or on the date as of which made) and such representation is not made
true and correct (as of the time such corrective action is taken) within 30 days after written notice

and demand by Morigagee 10 Mortgagor objecting to such representation not being true and
correct.

Section 3.2. Pre-Foreclosure Remedies. Upon the occurrence of a default, Mortgagee is
authorized, prior or subsequent 10 the institution of any foreclosure proceedings, to enter upon the
Property, or any part thereof, and 10 take possession of the Property and all books and records relating
therelo, and 1o exercise without interference from Mortgagor any and all rights which Mortgagor has with
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respect 1o the management, possession, operation, protection or preservation of the Property. If necessary
10 obtain the possession provided for above, Morigagee may invoke any and all remedices to dispossess
Mortgagor. All costs, expenses and liabilities of every character incurred by Mortgagee in managing,
operating, maintaining, protecting or preserving the Property shall constitute a demand obligation (which
obligation Mortgagor hereby expressly promises to pay) owing by Mortgagor to Mortgagee, all of which
shall constitute a portion of the secured obligations. In connection with any action taken by Mortgagee
pursuant to this Section 3.2, MORTGAGEE SHALL NOT BE LIABLE FOR ANY LOSS SUSTAINED BY
MORTGAGOR RESULTING FROM ANY ACT OR OMISSION OF MORTGAGEE IN MANAGING THE
PROPERTY UNLESS SUCH LOSS IS CAUSED BY THE WILLFUL MISCONDUCT AND BAD FAITH
OF MORTGAGEE, nor shall Morigagee be obligated to perform or discharge any obligation, duty or
liability of Morigagor arising under any agreement forming a part of the Property or arising under any

Permitted Encumbrance or otherwise arising. Mortgagor hereby assents 1o, ratifies and confirms any and
all actions of Mortgagee with respect to the Property taken under this Section 3.2

Section 3.3. Foreclosure.

(a) Upon the occurrence of a default, Trustee is authorized and empowered and it shall be
Trusice's special duty at the request of Mortgagee 10 sell the Mortgaged Properties, or any part thereof, as
an cntirety or in parcels as Mortgagee may elect, at such place or places and otherwise in the manner and
upon such notice as may be required by law or, in the absence of any such requirement, as Trustee may
decm appropriate. If Trustee shall have given notice of sale hereunder, any successor or substitute Trustee
thereafier appointed may complete the sale and the conveyance of the property pursuant thereto as if such
notice had been given by the successor or substitute Trustee conducting the sale. Cumulative of the
foregoing and the other provisions of this Section 3.3, such sales of all or any part of such Mortgaged
Properuies shall be conducted at the courthouse of any county (whether or not the counties in which such
Mortgaged Properties are located are contiguous) in the State of Texas in which any part of such
Morigaged Properties is situated, at public vendue to the highest bidder for cash between the hours of ten
o'clock a.m. and four o'clock p.m. on the first Tuesday in any month or at such other place, time and date
as provided by the statules of the State of Texas then in force governing sales of real estate under powers
conferred by deed of trust, after having given notice of such sale in accordance with such statutes.

A POWER OF SALE HAS BEEN GRANTED IN THIS MORTGAGE. A POWER OF SALE MAY
ALLOW TRUSTEE TO TAKE THE MORTGAGED PROPERTIES AND SELL THEM WITHOUT GOING

TO COURT IN A FORECLOSURE ACTION UPON DEFAULT BY MORTGAGOR UNDER THIS

(h) Upon the occurrence of a default, Mortgagee may exercise its rights of enforcement with

respect o the Collateral under the Texas Business and Commerce Code, as amended. Cumulative of the
forcgoing and the other provisions of this Section 3.3:

(i) Morigagee may enter upon the Mortgaged Properties or otherwise upon
Mortgagor’s premises 1o take possession of, assemble and collect the Collateral; and

(ii) Mortgagee may require Mortgagor to assemble the Collateral and make it available

at a place Morgagee designates which is mutually convenient 10 allow Mortgagee 1o take possession
or dispose of the Collateral;, and

(iii) written notice mailed 1o Mortgagor as provided herein at least five (5) days prior 10
the date of public sale of the Collateral or prior 1o the date after which private sale of the
Collateral will be made shall constitute reasonable notice; and

(iv) in the event of a foreclosure of the liens and/or security interests evidenced hereby,
the Collateral, or any part thereof, and the Mortgaged Properties, or any part thereof may, at the
option of Mortgagee, be sold, as a whole or in parts, together or separately (including, without

limitation, where a portion of the Morigaged Properties is sold, the Collateral related thereto may
be sold in connection therewith); and

(v) the expenses of sale provided for in clause FIRST of Section 3.6 shall include the

reasonable expenses of retaking the Collateral, or any part thereof, holding the same and preparing
the same for sale or other disposition; and

(vi) should, under this subsection, the Collateral be disposed of other than by sale, any
proceeds of such disposition shall be treated under Section 3.6 as if the same were sales proceeds.

(c) To the extent permitted by applicable law, the sale by Trustee or Mortgagee hereunder of
less than the whole of the Property shall not exhaust the powers of sale herein granted or the right 1o
judicial foreclosure, and successive sale or sales may be made until the whole of the Property shall be sold,
and, if the proceeds of such sale of less than the whole of the Property shall be less than the aggregate of
the indebtedness secured hereby and the expense of conducting such sale, this Mortgage and the liens and
security interests hereof shall remain in full force and effect as to the unsold portion of the Property just
as though no sale had been made; provided, however, that Mortgagor shall never have any right to require
the salc of less than the whole of the Property. In the event any sale hereunder is not completed or is
defective in the opinion of Mortgagee, such sale shall not exhaust the powers of sale hereunder or the
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right 10 judicial foreclosure, and Mortgagee shall have the right to cause a subsequent sale or sales 10 be
made. Any sale may be adjourned by announcement at the time and place appointed for such sale without
further notice except as may be required by law. The Trustee or his successor or substitute may appoint or
delegate any one Or more persons as agent to perform any act or acts necessary or incident 1o any sale
held by it (including, without limitation, the posting of notices and the conduct of sale). Any and all
statements of fact or other recitals made in any deed or deeds, or other instruments of transfer, given in
connection with a sale as 1o nonpayment of the secured indebtedness or as to the occurrence of any
default, or as 1o Mortgagee's having declared all of indebtedness to be due and payable, or as to the
request 10 sell, or as 1o notice of time, place and terms of sale and the properties to be sold having been
duly given, or, with respect to any sale by the Trustee, or any successor or substitute trustee, as to the
refusal, failure or inability to act of Trustee or any substitule or successor trustee or the appointment of
any substitute or successor trustee, or as to any other act or thing having been duly done, shall be taken as
prima facie evidence of the truth of the facis so stated and recited. With respect to any sale held in
foreclosure of the liens and/or security interests covered hereby, it shall not be necessary for the Trusiee,
Mortgagee, any public officer acting under execution or order of the court or any other party 1o have
physically present or constructively in his/her or its possession, either at the time of or prior to such sale,
the Property or any part thercof.

Section 3.4. Effective as Mortgage. As to the Mortgaged Properties, this instrument shall be
effective as a morigage as well as a deed of trust and upon the occurrence of a default may be foreclosed
as 10 the Mortgaged Properties, or any portion thereof, in any manner permitted by applicable law, and
any foreclosure suit may be brought by Trustiee or by Mortgagee. To the extent, if any, required 10 cause
this instrument 1o be so effective as a morigage as well as a deed of trust, Mortgagor hereby mortgages the
Mortgaged Properties 10 Mortgagee. In the event a foreclosure hereunder as to the Mortgaged Properties,
or any part thereof, shall be commenced by Trustee, or his substitute or successor, Mortgagee may at any
time before the sale of such properties direct Trustee to abandon the sale, and may then institute suit for
the foreclosure of this Mortgage as to such properties. It is agreed that if Mortgagee should institute a
suit for the foreclosure of this Mortgage, Morigagee may at any time before the entry of a final judgment
in said suit dismiss the same, and require Trustee, its substitute or successor 1o sell the Mortgaged
Properties, or any part thereof, in accordance with the provisions of this Mortgage.

Section 3.5. Receiver. In addition to all other remedies herein provided for, Mortgagor agrees
that, upon the occurrence of a default or any event or circumstance which, with the lapse of time or the
giving or notice, or both, would constitute a default hereunder, Mortgagee shall as a matter of right be
cntitled to the appointment of a receiver or receivers for all or any part of the Property, whether such
receivership be incident to a proposed sale (or sales) of such property or otherwise, and without regard to
the value of the Property or the solvency of any person or persons liable for the payment of the
indcbiedness secured hereby, and Mortgagor does hereby consent to the appointment of such receiver or
receivers, waives any and all defenses 1o such appointment, and agrees not 10 oppose any application
therefor by Mortgagee. Nothing herein is 1o be construed to deprive Mortgagee of any other right, remedy
or privilege it may now or hereafter have under the law 10 have a receiver appointed. Any money
advanced by Mortgagee in connection with any such receivership shall be a demand obligation (which
obligation Mortgagor hereby expressly promises to pay) owing by Mortgagor to Mortgagee.

Section 3.6. Proceeds of Foreclosure. The proceeds of any sale held in foreclosure of the liens
and/or security interests evidenced hereby shall be applied:

FIRST. to the payment of all necessary costs and expenses incident to such foreclosure
sale, including but not limited to all court costs and charges of every character in the event
foreclosed by suit and including but not limited to a reasonable fee to the Trustee if such sale was
made by the Trustee acting under the provisions of Section 3.3(a); and

SECOND, the remainder shall be deposited into the Security Account.

Section 3.7. Morigagee as Purchaser. Any party constituting Mortgagee shall have the right 1o
become the purchaser at any sale held in foreclosure of the liens and/or security interests evidenced

hercby, and any Mortgagee purchasing at any such sale shall have the right to deposit the amount of the
bid into the Security Account

Section 3.8. Foreclosure as to Matured Obligations. Upon the occurrence of a default, Morigagee
shall have the right to proceed with foreclosure of the liens and/or security interests evidenced hereby
without declaring all of the secured obligations due, and in such event, any such foreclosure sale may be
made subject 10 the unmatured part of the secured obligations and shall not in any manner affect the
unmatured part of the secured obligations, but as to such unmatured part, this Mortgage shall remain in
full force and effect just as though no sale had been made. The proceeds of such sale shall be applied as

provided in Section 3.6. Several sales may be made hereunder without exhausting the right of sale for any
unmatured part of the secured indebtedness.

Section 3.9. Remedies Cumulative. All remedies herein provided for are cumulative of each other
and of all other remedies existing at law or in equity, and Trustee and Mortgagee shall, in addition 10 the
remedies herein provided, be entitled to avail themselves of all such other remedies as may now or
hercalier exist at law or in equity for the collection of the secured obligations and the enforcement of the
covenants herein and the foreclosure of the liens and/or security interests evidenced hereby, and the resort
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1o any remedy provided for hereunder or provided for by law shall not prevent the concurrent or
subsequent employment of any other appropriate remedy or remedies.

Section 3.10. Mortgagee’s Discretion as 1o Security. Morigagee may resort 10 any security given
by this Mortgage or to any other security now existing or hereafier given to secure the secured obligations,
in whole or in part, and in such portions and in such order as may seem best 1o Mortgagee in its sole and
uncontrolled discretion, and any such action shall not in any way be considered as a waiver of any of the
rights, benefits, liens or security interests evidenced by this Morgage.

Section 3.11. Mongagor's Waiver of Certain Rights. To the full extent Mortgagor may do so,
Mortgagor agrees that Mortgagor will not at any time insist upon, plead, claim or take the benefit or
advantage of any law now or hereafier in force providing for any appraisement, valuation, stay, extension
or redemption, and Mortgagor, for Mortgagor, Mortgagor's heirs, devisees, representatives, successors and
assigns, and for any and all persons ever claiming any interest in the Property, to the extent permitted by
applicable law, hereby waives and releases all rights of appraisement, valuation, stay of execution,
redemption, notice of intention to mature or declare due the whole of the secured obligations, notice of
clection to mature or declare due the whole of the secured obligations and all rights to a marshaling of
assets of Mongagor, including the Property, or to a sale in inverse order of alienation in the event of
forcclosure of the liens and/or security interests hereby created. Morigagor shall not have or assert any
right under any statute or rule of law pertaining to the marshaling of assets, sale in inverse order of
alicnation, the exemption of homestead, the administration of estates of decedents, or other matters
whatever to defeat, reduce or affect the right of Trustee and/or Mortgagee under the terms of this
Morigage 10 a sale of the Property for the collection of the secured obligations without any prior or
diffcrent resort for collection, or the right of Morigagee under the terms of this Morigage to the payment
of the secured obligations out of the proceeds of sale of the Property in preference to every other claimant
whatever. Il any law referred to in this section and now in force, of which Mortgagor or Mortgagor's heirs,
devisces, representatives, Successors or assigns or any other persons claiming any interest in the Mortgaged
Properties or the Collateral might take advantage despite this section, shall hereafter be repealed or cease
10 be in force, such law shall not thereafier be deemed 10 preclude the application of this section.

Section 3.12. Mortgagor as Tenant Post-Foreclosure. In the event there is a foreclosure sale
hcreunder and at the time of such sale Mortgagor or Mortgagor's heirs, devisees, represcntatives,
SUCCESSOrs Or assigns or any other persons claiming any interest in the Property by, through or under
Mortgagor are occupying or using the Property, or any part thereof, each and all shall immediately become
the tenant of the purchaser at such sale, which tenancy shall be a tenancy from day to day, terminable at
the will of either landlord or tenant, at a recasonable rental per day based upon the value of the property
occupicd, such rental 1o be due daily 1o the purchaser. To the extent permitted by applicable law, the
purchaser at such sale shall, notwithstanding any language herein apparently to the contrary, have the sole
option 1o demand immediate possession following the sale or 10 permit the occupants to remain as tenants
at will. In the event the tenant fails to surrender possession of said property upon demand, the purchaser
shall be entitled to institute and maintain a summary action for possession of the property (such as an
action for forcible entry and detainer) in any court having jurisdiction.

ARTICLE IV.

Miscellaneous

Section 4.1. Scope of Mortgage. This Mortgage is a deed of trust and mortgage of both real and

personal property, a security agreement, a financing stalement and an assignment, and also covers proceeds
and [ixiures.

Section 4.2. Effective as a Financing Statement. This Mortgage shall be effective as a financing
statement filed as a fixture filing with respect 1o all fixtures included within the Property. This Mortgage
shall also be effective as a financing statement covering minerals and other substances of value which may
be extracted from the earth (including without limitation oil and gas), and accounts related thereto, which
will be financed at the wellhead or minehead of the wells or mines located on the Mortgaged Properties.
This Mortgage is to be filed for record in the real estate records of each county where any part of the
Mortgaged Properties is situated, and may also be filed in the offices of the Bureau of Land Management
or the Minerals Management Service or stale agency (or any successor agencies). This Mortgage shall also
be effective as a financing statement covering any other Property and may be filed in any other appropriate
filing or recording office. The mailing address of Mortgagor is the address of Mortgagor set forth at the
end of this Mortgage and the address of Morigagee from which information concerning the security
interests hereunder may be obtained is the address of Mortgagee set forth at the end of this Mortgage.

Section 4.3. Reproduction of Mortgage as Financing Statement. A carbon, photographic,
facsimile or other reproduction of this Mortgage or of any financing statement relating to this Mortgage
shall be sufficient as a financing statement for any of the purposes referred to in Section 4.2.

Section 4.4. Notice 1o Account Debtors. Mortgagee may at any time notify the account debtors

or obligors of any accounts, chattel paper, negotiable instruments or other evidences of indebiedness
included in the Collateral 1o pay Mortgagee directly.
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Section 4.5, Waiver by Mortgagee. Upon default, M gee may at !“ !:Ma Bom' time 10
time in writing waive compliance by Mortgagor with any covenant herein made by Mortgagor to the extent

and in the manner specified in such writing, or consent 1o Mortgagor's doing any act which hereunder
Mortgagor is prohibited from doing, or to Mortgagor's failing to do any act which hereunder Mortgagor is
required 1o do, 10 the extent and in the manner specified in such writing, or release any part of the
Property or any interest therein or any Production Proceeds from the lien and security interest of this
Morigage, without the joinder of Trustee, or release any party liable, either directly or mdlrc.:uy. for the
securcd obligations, or for any covenant herein or in any other Loan Document, without impairing or
releasing the liability of any other party. No such act shall in any way impair the rights or powers of
Mortgagee (or Trustee) hereunder except to the extent specifically agreed to by Mortgagee in such writing,

Section 4.6. No Impairment of Security. The lien, security interest and other security rights of
Mortgagee hereunder shall not be impaired by any indulgence, moratorium or release granted by
Mortgagee including, but not limited 1o, any renewal, extension or modification which Mortgagee may
grant with respect 1o any secured obligations, or any surrender, compromise, release, renewal, extension,
exchange or substitution which Mortgagee may grant in respect of the Property (including without
limitation Production Proceeds), or any part thereof or any interest therein, or any release or indulgence
granted to any endorser, guarantor or surety of any secured obligations.

Section 4.7. Acts Not Constituting Waiver by Mortgagee. Mortgagee may waive any default
without waiving any other prior or subsequent default. Mortgagee may remedy any default without waiving
the default remedied. Neither failure by Trustee or Mortgagee to exercise, nor delay by Trustee or
Mortgagee in exercising, any right, power or remedy upon any default shall be construed as a waiver of
such default or as a waiver of the right to exercise any such right, power or remedy at a later date. No
single or partial exercise by Trustee or Morigagee of any right, power or remedy hereunder shall exhaust
the same or shall preclude any other or further exercise thereof, and every such right, power or remedy
hercunder may be exercised at any time and from time to time. No modification or waiver of any
provision hereofl nor consent to any departure by Morigagor therefrom shall in any event be effective
unless the same shall be in writing and signed by Mortgagee and then such waiver or consent shall be
effcciive only in the specific instances, for the purpose for which given and to the extent therein specified.
No notice 1o nor demand on Mortgagor in any case shall of itself entitle Mortgagor to any other or further
notice or demand in similar or other circumstances. Acceptance by Mortgagee of any payment in an
amount less than the amount then due on any secured obligation shall be deemed an acceptance on
account only and shall not in any way excuse the existence of a default hereunder.

Section 4.8. Mortgagor's Successors. In the event the ownership of the Property or any part
thereof becomes vested in a person other than Mortgagor, Mortgagee and Trustee may, without notice 1o
Mortgagor, deal with such successor or successors in interest with reference to this Mortgage and 1o the
obligations secured hereby in the same manner as with Mortgagor, without in any way vitiating or
discharging Mortgagor's liability hereunder or for the payment or performance of the obligations secured
hereby. No transfer of the Property, no forbearance on the part of Mortgagee, and no extension of the
time for the payment or satisfaction of the obligations secured hereby given by Mortgagee shall operate to
rclcase, discharge, modify, change or affect, in whole or in part, the liability of Mortgagor hereunder or for
the payment or performance of the obligations secured hereby or the liability of any other person
hereunder or for the payment or performance of the obligations secured hereby.

Section 4.9. Payment of Demand Obligations. All demand obligations which may be owing
hercunder at any time by Mortgagor (whether 1o Mortgagee or Trustee) shall be paid directly 1o
Morigagee at the address set forth at the end of this Mortgage. Notwithstanding any provision hereof 10
the contrary, any demand obligation owing to Mortgagee or Trustee hereunder shall, until properly paid,
constitute a portion of the secured obligations and shall be secured by this Mortgage.

Section 4.10. lication of Payments to Certain Obligations. If any part of the secured
obligations cannot be lawfully secured by this Mortgage or if any part of the Property cannot be lawfully
subject 1o the lien and security interest hereof to the full extent of such obligations, then all payments

made shall be applied on said obligations first in discharge of that portion thereof which is not secured by
this Morigage.

Section 4.11. Substitute Trustee. The Trustee may resign by an instrument in writing addressed
1o Morigagee, or Trustee may be removed at any time with or without cause by an instrument in writing
exccutled by Mortgagee. In case of the death, resignation, removal, or disqualification of Trustee, or if for
any reason Mortgagee shall deem it desirable to appoint a substitute or successor trustee to act instead of
the herein named trustee or any substitute or successor trustee, then Mortgagee shall have the right and is
hereby authorized and empowered 10 appoint a successor trustee, or a substitute trustee, without other
formality than appointment and designation in writing executed by Mortgagee and the authority hereby
conferred shall extend 1o the appointment of other successor and substitute trustees successively until the
obligations secured hereby have been paid in full, or until the Property is sold hereunder. Such
appoiniment and designation by Mortgagee shall be full evidence of the right and authority to make the
same and of all facts therein recited. If Mortgagee is a corporation or association and such appointment is
executed in its behalf by an officer of such corporation or association, such appointment shall be
conclusively presumed 10 be executed with authority and shall be valid and sufficient without proof of any
action by the board of directors or any superior officer of the corporation or association. Upon the
making of any such appointment and designation, all of the estate and title of Trustee in the Mortgaged
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Properties shall vest in the named successor or substitute Trustee and it shall thereupon succeed to, and
shall hold, possess and execute, all the rights, powers, privileges, immunities and duties herein conferred
upon Trustee; but nevertheless, upon the written request of Mortgagee or of the successor or substitute
Trustee, the Trustee ceasing to act shall execute and deliver an instrument transferring to such successor
or substitute Trustee all of the estate and title in the Mortgaged Properties of the Trustee so ceasing to
act, together with all the rights, powers, privileges, immunities and duties herein conferred upon the
Trustee, and shall duly assign, transfer and deliver any of the properties and moneys held by said Trustee
hereunder to said successor or substitute Trustee. All references herein 1o Trustee shall be deemed to

refer 10 Trustee (including any successor or substitute appointed and designated as herein provided) from
time 10 time acting hereunder.

Section 4.12. No Liability for Trustee. THE TRUSTEE SHALL NOT BE LIABLE FOR ANY
ERROR OF JUDGMENT OR ACT DONE BY TRUSTEE IN GOOD FAITH, OR BE OTHERWISE
RESPONSIBLE OR ACCOUNTABLE UNDER ANY CIRCUMSTANCES WHATSOEVER (INCLUDING,
WITHOUT LIMITATION, THE TRUSTEE'S NEGLIGENCE), EXCEPT FOR TRUSTEE'S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT. The Trustee shall have the right to rely on any
instrument, document or signature authorizing or supporting any action taken or proposed 1o be taken by
it hereunder, believed by it in good faith to be genuine. All moneys received by Trustee shall, until used
or applied as herein provided, be held in trust for the purposes for which they were received, but need not
be segregated in any manner from any other moneys (except to the extent required by law), and Trustee
shall be under no liability for interest on any moneys received by him hereunder. Mortgagor hereby
ratifies and confirms any and all acts which the hercin named Trustee or its SUCCESSOr O SUCCESSOrS,
substitute or substitutes, shall do lawfully by virtue hereof. Mortgagor will reimburse Trustee for, and
indemnify and save it harmless against, any and all liability and expenses (including attorneys fees) which
may be incurred by it in the performance of his duties. The foregoing indemnities shall not terminate
upon the Release Date or upon the release, foreclosure or other termination of this Mortgage but will
survive the Release Date, foreclosure of this Mortgage or conveyance in lieu of foreclosure, and the
repayment or satisfaction of the secured obligations and the discharge and release of this Mortgage and the
other documents evidencing and/or securing the secured obligations. Any amount to be paid hereunder by
Morigagor to Trustee shall be a demand obligation owing by Mortgagor to Trustee.

Section 4.13. Release of Mortgage. If all of the secured obligations are satisfied or otherwise
extinguished and all of the covenants, warranties, undertakings and agreements made in this Mortgage are
kept and performed, then Mortgagee shall, at Mortgagor's request, release this Mortgage, in due form and
at Morigagor's cost; provided, however, that, notwithstanding such release, centain indemnifications and

other rights which are provided herein to continue following the release hereof, shall continue in effect
unaffected by such release.

Section 4.14. Notices. All notices, requests, consents, demands and other communications
required or permitted hereunder shall be in writing and shall be deemed sufficiently given or furnished if
delivered by personal delivery, by telecopy, by delivery service with proof of delivery, or by registered or
certificd United States mail, postage prepaid, at the addresses specified at the end of this Mortgage (unless
changed by similar notice in writing given by the particular party whose address is 1o be changed). Any
such notice or communication shall be deemed to have been given (a) in the case of personal delivery or
delivery service, as of the date of first attempted delivery at the address and in the manner provided
herein, (b) in the case of telecopy, upon receipt, and (c) in the case of registered or centified United States
mail, three days after deposit in the mail. Notwithstanding the foregoing, any notice given in connection
with a foreclosure of the liens and/or security interests created hereunder, or otherwise in connection with
the exercise by Mortgagee or Trustee of their respective rights hereunder, which is given in a manner
permitied by applicable law shall constitute proper notice; without limitation of the foregoing, notice given

in a form required or permitted by statute shall (as to the portion of the Property to which such statute is
applicable) constitute proper notice.

Section 4.15. Invalidity of Certain Provisions. A determination that any provision of this
Mortgage is unenforceable or invalid shall not affect the enforceability or validity of any other provision
and the determination that the application of any provision of this Mortgage to any person or
circumstance is illegal or unenforceable shall not affect the enforceability or validity of such provision as it
may apply 10 other persons or circumstances.

Section 4.16. Gender; Titles. Within this Mortgage, words of any gender shall be held and
construed 1o include any other gender, and words in the singular number shall be held and construed 1o
include the plural, unless the context otherwise requires. Titles appearing at the beginning of any
subdivisions hereof are for convenience only, do not constitute any part of such subdivisions, and shall be
disregarded in construing the language contained in such subdivisions.

Section 4.17. Recording. Mortgagor will cause this Mortgage and all amendments and
supplements thereto and substitutions therefor and all financing statements and continuation statements
relating thereto 1o be recorded, filed, re-recorded and refiled in such manner and in such places as Trustee

or Mortgagee shall reasonably request and will pay all such recording, filing, re-recording and refiling
laxcs, fees and other charges.

Section 4.18. Reporting Compliance. Mortgagor agrees to comply with any and all reporting
requirements applicable to the transaction evidenced by the Note and secured by this Mortgage which are
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set forth in any law, statute, ordinance, rule, regulation, order or determination of any governmental

authority, and further agrees upon request of Morigagee 10 furnish Morgagee with evidence of such
compliance.

Section 4.19. Mortgagee’s Consent. Except where otherwise expressly provided herein, in any
instance hereunder where the approval, consent or the exercise of judgment of Morigagee is required, the
granting or denial of such approval or consent and the exercise of such judgment shall be within the sole
discretion of Morigagee, and Mortgagee shall not, for any reason or 10 any extent, be required (o grant
such approval or consent or exercise such judgment in any particular manner, regardless of the
reasonableness of either the request or Morigagee's judgment.

Section 4.20. Certain Obligations of Mortgagor. Without limiting Mortgagor’s obligations
hereunder, Mortgagor liability hereunder shall extend to and include all expenses and other duties and
liabilities with respect to Mortgagor's obligations hereunder which would be owed but for the fact that the
same may be unenforceable due 1o the existence of a bankrupicy, reorganization or similar proceeding.

Section 4.21. Counterparts. This Morigage may be executed in several counterpans, all of which
are identical, except that, 10 facilitate recordation, certain counterparts hereof may include only that
portion of Exhibit A and/or Exhibit B which contains descriptions of the properties located in (or
otherwise subject to the requirements and/or protections of the recording or filing acts or regulations of)
the recording jurisdiction in which the particular counterpart is to be recorded, and other portions of
Exhibit A and/or Exhibit B shall be included in such counterparts by reference only. All of such
counterparts together shall constitute one and the same instrument. Complete copies of this Mortgage
containing the entire Exhibit A have been retained by Morigagor and Mortgagee.

Section 4.22. Successors and Assigns. The terms, provisions, covenants, representations,
indemnifications and conditions hereof shall be binding upon Mortgagor, and the successors and assigns of
Mortgagor, and shall inure to the benefit of Trusice and Morigagee and their respective successors and
assigns, and shall constitute covenants running with the Morngaged Properties. All references in this
Morigage 1o Mortgagor, Trustee or Morigagee shall be deemed to include all such successors and assigns.

Section 4.23. FINALL AGREEMENT OF THE PARTIES. THE WRITTEN MORTGAGE AND
ASSUMPTION AGREEMENT REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.

Section 4.24. CHOICE OF LAW. THIS MORTGAGE SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF TEXAS
APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE
AND THE LAWS OF THE UNITED STATES OF AMERICA, EXCEPT THAT TO THE EXTENT THAT
THE LAW OF A STATE IN WHICH A PORTION OF THE PROPERTY IS LOCATED (OR WHICH IS
OTHERWISE APPLICABLE TO A PORTION OF THE PROPERTY) NECESSARILY GOVERNS WITH
RESPECT TO PROCEDURAL AND SUBSTANTIVE MATTERS RELATING TO THE CREATION,
PERFECTION AND ENFORCEMENT OF THE LIENS, SECURITY INTERESTS AND OTHER RIGHTS
AND REMEDIES OF THE TRUSTEE OR THE MORTGAGEE GRANTED HEREIN, THE LAW OF
SUCH STATE SHALL APPLY AS TO THAT PORTION OF THE PROPERTY LOCATED IN (OR
OTHERWISE SUBJECT TO THE LAWS OF) SUCH STATE.

This instrument is executed by Mortgagor this 23rd day of November, 1993.
MORTGAGOR:

TORCH ROYALTY COMPANY

Name: Roland Sledge
Title: Vice President

The address of Mortgagee is: The address of Mortgagor is:

1600 Summer Street, 6th Floor Suite 1600
Sumford, CT 06927-1550 1221 Lamar

Houston, TX 77010
OF BURLESON

certificate is affixed
The document 10 W00 o ofth cigial o0
ﬁh-ddm-ihﬂ‘l {~ 2 7;(2);
Thereby certify, oa

Sty Jow'f

7% OLARALINS County, Texss ‘14 -'40'. 142 t 491
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The address of the Trustee is:
1700 Pacific Avenue

3300 First City Center
Dallas, Texas 75201

STATE OF TEXAS
COUNTY OF HARRIS
The foregoing instrument was acknowled

Roland Sledge as Vice President of Torch Royal
corporation.

My commission expires:
_10/6/97

[SEAL)

NN YA RN

WP RPN e e A

DESIREE N. YOUNG
Notary Public, State of Teas g

My Commission Explies 8

10/06/97

oo 142422
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ty Company, a Delaware corporation,

This instrument prepared by:

Karen E. Lynch
Thompson & Knight, P.C.
1700 Pacific Avenue
Dallas, Texas 75201

ged before me on this 23rd day of November, 1993, by

on behalf of such

NOTARY PUBLIC, State §f Texas

STATE OF TEXAS
COUNTY OF BURLESON
Thdmmuﬂiﬂ&hmﬂhuh_lmm
is a full, true and correct copy of the ariginal on
file and of record in my office.

Thereby certify, on L= )7'75{

@ 2y

Barleson County, Texas




BURLESON COUNTY, TEXAS

EXHIBIT A
Cottonwood Bayou No, 1 Well

THE LEASES TO BE CONVEYED:

0il and Gas Lease dated March 14,

of Bryan, Texas, as Lessor and Un
Lessce, (Memorandum of which was f
in Volume 168, Page 471
Burlnson County, Texas.

1990, between First American Bank
ion Pacific Resources Company, as
iled August 1, 1990,...) recorded
of the 0il and Gas Lease Records of

BUBJECT TO:

Operating Agreement dated effective June 22, 1990,
Pacific Resources Company,
et al., as Non-Operator.

between Union
as Operator, and Nuevo Energy Company,

COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

wo 142493

STATE OF TEXAS
%gUNTYOFBUhLESON




EXHIBIT A
Thomas Drought No. 1 Well

THE LEASES TO BE CONVEYED:

0il, Gas and Mineral Lease, dated February 20,
Drouqht, Independent Executor and Trustee under the Will of
Kathleen L. Drought, Deceased, and Anne Lucia Drought Wal lace,
Individually and as Independent Executrix under the Will of Francis
T. Drought, Deceased, as Lessors and Union Pacific Resources

Company, as Lessee, recorded in Volume 174, Fage 738 of the 0il and
Gas Lease Records of Burleson County, Texas.

1990, between Thomas

BUBJECT TO:

Opernating Agreement dated 5/21/91, effective 5
Paciric Resources Company, Nuevo Energy Com
Associates Ltd, and Sinclair o0il Company.

/1/91 between Union
pany, Torch Enerqgy

Operating Agreement effective September 24, 1991 between Union
Pacilic Resources Company, as Operator and Sinclair 0il

Corpoaration, Torch Energy Associates I.td, and Neuvo Energy as Non-
Operator.

COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

w142 -.494

STATE OF

COUNTY OF BURLESON
ﬂudrummmoﬂ&t&iunﬂuubdﬂnﬂ
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Thereby certify, on _L" Z 7‘ ;,]
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EXHIBIT A

Gau - We |
Desiynation of Unit, dated March 5, 1993, but effective March 1,

1993, being the Union Pacific Resources Company "Gaubatz-Fojt

Unit", recorded in Volume 212, Page 595 of the 0il and Gas Lease

Records of Burleson County, Texas.

THE LEASES TO BE CONVEYED:

1. 1.LESSOR: Mrs. Willie Gaubatz
ILESSEE: Union Pacific Resources Company
DATE: March 5, 1990
RECORDING: Vol. 162, Page 211 0il and Gas Lease Records
Burleson County, Texas
o 3 LLESSOR: Yegua Properties, Ltd.
LLESSEE: Union Pacific Resources Company
DATE: October 12, 1990
RECORDING: Vol. 177, Page 79 0il and Gas Lease Records
Burleson County, Texas
3s 1LESSOR: Albin A. Fojt
1.ESSEE: Union Pacific Resources Company
DATE: March 19, 1990
RECORDING: Vol. 164, Page 200 O0il and Gas Lease Records
Burlenon County, Texan
a. 1.ESSOR: Juanita F. Edwards Howell
I.ESSEE: Union Pacific Resources Company
AT March 19, 1993
KRECORDING: Vol. 164, Page 196 0il and Gas l.ease Records
Burleson County, Texas
Y 1LLESSOR: Elsie F. Hlull
1.ESSEE: Union Pacific Resources Company
DATE: March 19, 1991]
RECORDING: Vol. 164, Page 192 0il and Gas Lease Records
Burleson County, Texas
6. 1.ESSOR: Robert W. Fojt, et al
LESSEE: Union Pacific Resources Company
DATE: March 19, 1990
RECORDING: Vol. 164, Page 330 0il and Gas Lease Records

Burleson County, Texas

SUBJECT TO:

lLettcr Agreement dated 5/21/91 but effective 5/1/91 between Union

Pacific Resources Company, Nuevo Energy Company, Torch Energy
Asscuuciates Ltd and Sinclair.

Operating Agreement effective January 5, 1991 between Union Pacific

Resources Company, as Oprator, and Sinclair 0il Corporation, et al
as Non-Operators.

COUNTY CLERK'S MEMO.

Portions of This Document -VD'. 142 495

Not Legible When Received.

STATE OF TEXAS
COUNTY OF BURLESON
:hzﬁuuﬁzvu&&iunmuhhdhu
“ true cormect of the original
ﬁklﬂﬁ“ﬂﬂﬂhlﬂeq, =

Thereby certify, on _[ =2 7 ~<7 ¥
4 Yoy

Burleson County, Texas




EXUIRIT A
Gaubatz Yegua Unit No. 1

Designation of Unit, dated March 5, 1993, being the Union Pacific
Resources Company's "Gaubatz-Yegua Unit MNo. 1", recorded in Volume
212, Tage 584 of the 0il and Gas Lease Records of Burleson County,

Texa:, and Volume 1778, ’age 167 of the Official Records of Drazos
County, Texas, and any amendments thereto;

THE LEABEB TO BE CONVEYED:

1 LESSOR: Mrs. Willie Gaubatz
LESSEE: Union Pacific Resources Company
DATED: October 4, 1991
RECORDED: Vol. 162, Page 211 0il and Gas Lease
Records of Burleson County, Texas.
24 LESSOR: State of Texas M-95040
LESSEE: Union Pacific Resources Company
DATFED: August 4, 1992
RECORDED: Vol. 1612, Page 219 Official Records of
Brazos County, Texas.
3 LLESSOR: State of Texas M-94912
1.ESSEE: Union Pacific Resources Company
DATED: April 7, 1992
RECORDED: Vol. 204, Page 70 0il and Gas Lease
Records of Burleson County, Texas.
1. LESSOR: First Cily, Texas-Bryan, N.A.
1.ESSEFE: Union Pacific Resources Corporation
DATED: June 11, 1990
RECORDED: Vol. 166, Page 464 0il and Gas Lease
Records of Burleson County, Texas.
h. LLESSOR: Yegua Properties, Ltd.
'ESSEE: Union Paciflic Resources Corporation
DATED: October 12, 1990
RECORDI.D: Vol. 177, Page 79 0il and Gas l.ease

Records of Burleson County, Texas.
BUDJECT TO:

Term Pooling Agreement, dated March 15, 1993, between General Land
Office of Texas and Union Pacific Resources Company, recorded in
Vol. 1778, Page 193 of the Official Records of Brazos County, Texas

and Vol, 214, Page 1 of the 0Oil and Gas l.ease Records of Burleson
County, Texas. (For state leases) .

Lelter Agreement dated 5/21/91 effeclive 5/1/91
Pacific Resources Company,
Assocjates Ltd and Sinclair.

between Union
Huevo FEnergy Company, Torch Energy

Operating Agreement effeclive Hovember 16, 1992 between Union

Pacific Resources Company as Operator, and Sinclair 0il
Corporation, et al, as Non-Operator.

Em 142*:496

COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

COUNTY OF BURLESON 5
The docament to which this certificate affixed
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Burleson County, Texas
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201,

Texas, and;

Volume
County, Texas

1. LESSOR:
LESSEE:
DATE:
RECORDING:

- 18 LESSOR:
LESSEE:
DATE:
RECORDING:

3. LESSOR:
LESSEE:
DATE:
RECORDING:

4. LESSOR:
LESSEE:
DATE:
RECORDING:

5. LESSOR:
LESSEE:
DATE:
RECORDING:

6. LESSOR:
LESSEE:
DATE:
RECORDING:

7. LESSOR:
LESSEE:
DATE:
RECORDING:

LESSOR:
LESSEE:
DATE:
RECORDING:

LESSOR:
LESSEE:
DATE:
RECORDING:

| STATE OF TEXAS 5
{ COUNTY OF BURLESO/ )
: The document to which this certificate is affixed
| is  full, true and correct copy of the eriginal on
file and of record ia my office. 7-4
e R _2 7y

%{.’;M

Amerdment to Designation of Unit,
Pacific Resources Company et al, Hilton-Yequa Unit,
, Page

EXHIBIT A

- Hilton Yegua Unit No, 3
Pooling Designation,

Resources Company,
Page 767 of th

dated May 4, 1992, being the Union Pacific
"Hilton-Yegua Unit Well No. 1", recorded in vol.
e O0il and Gas Lease Records of Burleson County,

dated May 26, 1992, being Union

recorded in
of the 0il and Gas Lease Records of Burleson

THE LEASES TO BE CONVEYED:

Henry W. Hilton et ux

Union Pacific Resources Company
May 13, 1990

Vol. 165, Page 802

of the 0il and Gas Lease
Records of Burleson

County, Texas

W. L. Killgore, sr.

Union Pacific Resources Company

June 14, 1991

Vol. 188 Page 3 of the 0il and Gas Lease
Records of Burleson County, Texas

Yegua Properties, Ltd.
Union Pacific Resources Company
October 12, 1990

Vol. 177, Page 79 of the 0il and Gas Lease
Records of Burleson County, Texas

Maurine C. Ppeters

Union Pacific Resources Company
June 12, 199)

Vol. 188, Page 481 of the 0i1l and
Records of Burleson County, Texas

Gas Lease

R. D. Littleton

Union Pacific Resources Company
May 15, 1990

Vol. 165, Page 798 of the 0il and
Records of Burleson County, Texas

Gas Lease

Wesley N. Lueckemyer et ux

Union Pacific Resources Company
May 25, 1990

Vol. 170, Page 123 of the 0il and

Gas
Records of Burleson County, Texas

Lease

Lillie B. Jones

Union Pacific Resources Company
May 24, 1990

Vol. 165, Page 831 of the 0il and

Lecase
Records of Burleson County, Texas

Gas

Ella B. Sayles, et al

Union Pacific Resources Company
July 18, 1990

Vol. 170, Page 300 of the 0il and

Gas
Records of Burleson County, Texas

Lease

Raymond 1. Kovar, et ux

Union Pacific Resources Company
May 23, 1990

Vol. 168,

Page 478 of the 011 and
Records of

Burleson County, Texas

w 142497

Cas Leaso
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10. LESSOR: First City, Texas-Austin, Trustee

LESSEE: Union Pacific Resources Company
DATE: November 12, 1990
RECORDING: Vol. 195, Page 649 of the 0il and Gas

Lease Records of Burleson County, Texas
BUDJECT TO:

Letter Agreement dated 5/21/91 but effective 5/1/91 between Union
Pacific Resources Company, Nuevo Energy Company, Torch Energy
Associates Ltd and Sinclair 0il Company.

Operating Agreement effective November 21, 1991 between Union
Pacific Resources Company as Operator, and Sinclair 0il Corporation
et al as Non-Operator.

COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

oo 142498

STATE OF TEXAS
COUNTY OF BURLESON

The document to which this certificate is affixed
s a full, true and correct copy of the original on
file and of record in my office.

Thereby certify, on ! —2 /-9

Q) h i fowy

e da g Burleson County, Texas
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R

320 acres of land, more or less,
A=20¢ in Burleson County, Texas.

EXHIBIT A

3 _No ~-H We

out of the Thomas B. Reese Survey,

THE 1.EABES TO BE CONVEYED:

1. 1LESSOR:
LESSEE:
DATE:
RECORDING:

s 1.ESSOR:
| ESSEE:
DATE:
RECORDING:

3. 1.ESSOR:
LLESSEE:
DATE:
RECORDING:

q. ILESSOR:
LESSEE:
DATE:
RECORDING:

5. I.ESSOR:
ILESSEE:
DATE:
RECORDING:

6. 1.ESSOR:
ILESSEE:
DATE:
RECORDING:

T ILESSOR:
I.ESSEE:
DATE:
RECORDING:

B. I.ESSOR:
I ESSEE:
NDATE:
RECORDING:

9. ILESSOR:
LESSEE:
DATE:
RECORDING:

10. I.LESSOR:
I.LESSEE:
DATE:
RECORDING:

Robert K. Hutchings
Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 317 of the 0il and Gas Lease
Records of Burleson County, Texas

Sealy Hutchings
Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 307 of the 0il and Gas Lease
Records of Burleson County, Texas

Mary Elizabeth et a]
Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 387 of the 0il and cas Lease
Records of Burleson County, Texas

Ann Harris Ivory
Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 397 of the 0il and Gas Lease
Records of Burleson County, Texas

Titus H. Harris, Jr.

Union Pacific Resources Company
July 18, 1990

Vol. 171,

Page 407 of the 0j1} and Gas Lease
Records of Burleson County, Texas

Edward Randal] Harris

Union Pacific Resources Company
July 18, 1990

Vol. 174, Page 813 of the 0il and Gas Lezse
Records of Burleson County, Texas

M. C. & Co., Ltd.

Union Pacific Resources Company

May 15, 1990

Vol.

171, Page 357 of the 0il and Gas Lease
Records of Burleson County, Texas

Kathryn King Harris

Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 367 of the 0il and Gas Lease
Records of Burleson County, Texas

NCNB Texas National Bank

Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 417 of the 0il and Gas Lease
Records of Burleson County, Texas

NCNB Texas National Bank
Union Pacific Resources Company
July 18, 199p

Vol. 171, Page 427 of the 0i1 and Gas Lease
Records of Burleson County, Texas

COUNTY CLERK'S MEMO.

STATE OF TEXAS

ﬂu&nmuuwvﬂﬁ&iunﬁuuhdmm
hahugueudwmdbuﬁﬂon
file and of record in my offica.

Tbudwo-ﬁbnn.__-AL:ZLZ:iZY
Ty

Burlesoa County, Texas

Portions of Thig Document
Not Legibl Recei
COUNTY OF BURLESON egible When Received.

w. 142...429




11. I.ESSOR:
1LESSEE:
DATE:
RECORDING:

12, I.ESSOR:
LESSEE:
DATE:
RECORDING:

13. 1.ESSOR:
I.ESSEE:
DATE:
RECORDING:

14. 1.LESSOR:
1.ESSEE:
DATE:
RECORDING:

5. I.ESSOR:
I.ESSEE:
DATE:
RECORDING:

BUBJKECT TO:

Lettv) Agreement da
Pacilic Resources
Associates Ltd, and
Operat ing Agreement

Resnirces Company,
Enerny

COUNTY CLERK'S

Associates Ltd, and Sinclair 0i1l

NCNB Texas National Bank

Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 437

of the 0il and Gas Lease
Records of Burleson

County, Texas

Robert K, Hutchings

Union Pacific Resources Company

July 18, 1990

Vol. 171, Page 337 of the 0il and Gas

Lease
Records of Burleson County, Texas

Robert K, Hutchings

Union Pacific Resources Company

July 18, 1990

Vol. 171, Page 327 of the 0il and Gas Lease
Records of Burleson County, Texas

Robert K. Hutchings

Union Pacific Resources Company

July 18, 1990

Vol. 171, Page 347 of the 0il and

Gas
Records of Burleson County, Texas

Lease

Ernest D. cCavin, III

Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 377 of the 0il and

Gas
Records of Burleson County, Texas

Lease

ted 5/21/91 but effective 5/1/91 between Union

Company, Nuevo Energy Company, Torch Energy
Sinclair 0i1l Company.

effective March 12, 1992 between Union Pacific
as Operator and Nuevo Energy Company, Torch
Company, as Non-Opreator.

MEMO.

Portions of This Document
Not Legible When Received.

we 142500

STATE OF TEXAS -
BURLESON )

ggPNTYOﬁn .lmha“muuugmtﬂ

is a full, true and correct copy of the orig

file and of record in my office.

- &
Thereby certify, on ./'27 o

@ “shs]

Burleson County, Texas




COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

EXHIBIT A

Robert Hutchings No. 2-H well

360.1 acres of land, more or less, out of the Thomas B. Recese
Survey, A-206 and the llenry C. Cooper Survey, A-289 in Burleson
County, Texas
THE LEASES TO BE CONVEYED:
1. LLESSOR: Robert K. Hutchings
LESSEE: Union Pacific Resources Company
DATE: July 18, 1990 .
HECORDING: Vol. 171, lage 317 of the 011 and Gus lcase
Records of Burleson County, Texas
2. LLESSOR: Sealy Hutchings
LESSEE: Union Pacific Resources Company
DATE: July 18, 1990
RECORDING: Vol. 171, Page 307 of the 0il and Gas lease
Records of Burleson County, Texas
3. I.ESSOR: Mary Elizabeth et al
LESSEE: Union Pacific Resources Company
DATE: July 18, 1990
RECORDING: Vol. 171, Page 387 of the 0il and Gas Lease
Records of Burleson County, Texas
d. LESHOR: Ann Nlarris lvory
I.LESSEE: Union Pacific Resources Company
DATE: July 18, 1990
RECORDING: Vol. 171, Page 397 of the 0il and Gas l.case
Records of Burleson County, Texas
5. LESSOR: Titus H. Harris, Jr.
I.LESSEE: Union Pacific Resources Company
DATE: July 18, 1990
IFECORDING: Vol. 171, Page 407 of the 0il and Gas lLease
Records of Burleson County, Texas
6. LESSOR: Edward Randall Harris
lLESSEE: Union Pacific Resources Company
DATE: July 18, 1990
RECORDING: Vol. 174, Page 813 of the 01l and Gas Lease
Records of Burleson County, Texas
Ts 1.ESSOR: M. C. & Co., Ltd.
LLESSEE: Union Pacific Resources Company
DATE: May 15, 1990
RECORDING: Vol. 171, Page 357 of the 0il and Gas l.case
Records of Burleson County, Texas
8. 1.ESSOR: Kathryn King Harris
\ 1.ESSEE: Union Pacific Resources Company
' DATE: July 18, 1990
I RECORDING: Vel. 171, Page 367 of the O0il and Gas Lease
E Records of Burleson County, Texas
’ 9. LESSOR: NCNB Texas National Bank
! LESSEE: Union Pacific Resources Company
! DATE: July 18, 1990
i FECORDING: Vol. 171, Page 417 of the 0il and Gas l.cuse
; Records of Burleson County, Texas
} 1o, LESLON: HCHIY "'exat Haliong | Bank
; 1.ESSEE: Union Pacific Resources Company
1 DATE: July 18, 1990
[ HECORDING: Vol. 1711, Page 427 of the 001 o G Lo
| Records of Burleson County, Texas

J document to which this certificate is affixed
E:hlwu;:e-uuumydunutndm
file and of record in my office. gy
Thereby certify, on /I=27- i

o foy

~ DBurleson County, Texas




11.

12,

13.

14.

1%,

LESSOR:
I.LESSEE:
DATE:
RECORDING:

1.ESSOR:
I.ESSEE:
DATE:
RECORDING:

LESSOR:
LESSEE:
DATE:
RECORDING:

LLESSOR:
LESSEE:
DATE:
RECORDING:

I.ESSOR:
ILESSEE:
DATE:
RECORDING;

BUDJICT TO:

Lettcr Agreement dated 5/21/91 but effective 5/1/91 between Union
Pacific Resources Company,

Associates Ltd,

Operating Agreement effective March 24, 1992 between Union Pacific

Resources Company, as Operator and Sinclair 0i1l Corporation, et al '

as Nen-Operator.,

COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

w. 142502

and Sinclair 0il Company.

NCNB Texas National Bank

Union Pacific Resources Company

July 18, 1990

Vol. 171, Page 437 of the 0i) and Gas l.ease
Records of Burleson County, Texas

Robert K, Hutchings

Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 337 of the 0i1l and Gas l.casc
Records of Burleson County, Texas

Robert K, Hutchings
Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 327 of the 0il and Gas Lease
Records of Burleson County, Texas

Robert K. Hutchings

Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 347 of the 0il and Gas lease
Records of Burleson County, Texas

Ernest D. Cavin, II11

Union Pacific Resources Company
July 18, 1990

Vol. 171, Page 377 of the Oil and Gas lease
Records of Burleson County, Texas

Nuevo Energy Company, Torch Energy

hafﬂlmnuwauuuawydauaﬁhdu1
ﬁlel.ndohueordh:mydﬁu.

ﬁmnﬁyuﬂﬂmon__/'“;ljbf79“

Burleson County, Texas




EXUIBIT 2

Lewis-Ho o

360 Aacres of land, more or less, 1located in the Alfred Miles
Survey, A=190; the Samuel Lawrence Survey, A-36; the Charles A.
Bennctt Survey, A-4 and the Aaron Calvin Survey, A-13 in Burleson
County, Texas, being described in Designation of Unit, dated
December 20, 1991, Union Pacific Resources Company's "Lewis-Hoyt
Unit No. 1", recorded in Volume 196, Page 352 of the 0il and Gas
Leasc Records of Burleson County, Texas, and any amendments
thereto.

THE LEASES TO BE CONVEYED:

1. ILESSOR: Milton L. Lewis et ux
LESSEE: Union Pacific Resources Company
DATED: February 14, 1990
RECORDED: Volume 161, Page 177, 0il and Gas Leaso
Records of Burleson County, Texas.
(Memorandum)
2. LESSOR: John W. Krenek et ux
LESSEE: Union Pacific Resources Company
DATED: February 14, 1990
KECORDED: Volume 163, Page 659, 0il and Gas Leasd
Records of Burleson County, Texas.
¥ LESSOR: Raymond J. Vajdak et ux
LESSEE: Union Pacific Resources Company
DATED: February 1, 1990
RECORDED: Volume 161, Page 356, 0il and Gas Leasc
Records of Burleson Counly, Texas.
4. ILESSOR: Berton W. Hoyt et al
I.LESSEF: Union Pacific Resources Company
DATED: February 17, 1990
RECORDED: Volume 163, Page 662, 0il and Gas Leasc

Records of Burleson County, Texas,.
SUDJLCT TO:

Letter Agreement dated 5/21/91 effective 5/1/91 between Union

Pacitic Resources Company, MNucvo Energy Company, 7orch knergy
Associates Ltd and Sinclair 0il Company.

Operating Agreement effective September 25, 1991 between Union

Pacif ic Resources Company as Operator and Sinclair 041l Corp, Torch
Enerqy Associates Ltd and Neuvo FEnergy Company as Non-Operator,

COUNTY CLERK'S MEMO.

Porti o - . :

o Coaty o scimert we 142503
STATE OF
COUNTY OF B
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suntLu-uendewuu original
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EXHIBIT A

Pecore Sejgert 1

Designation of Unit, dated March 8, 1993. Amended Designation of

Unit, dated March 8, 1993, recorded in Vol. 1790, Page 200,
Burlcson County, Texas.

THE LEABES TO BE CONVEYED:

1. LESSOR: State of Texas (M-95040)
LESSEE: Union Pacific Resources Company
DATE: August 4, 1992
RECORDED: Vol. 207, Page 313, Burleson County, Texas
' SUBJECT TO:

Notice and Declaration of Operating Agreement dated effective :
December 4, 1992, by and between Seneca Resources Corporation, as [

Operator, and Union Pacific Resources Company, et al, as Non-
Operators.

Letter Agreement dated 5/21/91 effective 5/1/91 between Union

Pacilic Resources Company, Nuevo Energy Company, Torch Energy
Associates Ltd, and Sinclair 0il Company.

COUNTY CLERK'S MEMO.
Portions of This Docunjent
Not Legible When Received.

w142 .504

COUNTY OF BURLESON
mm.&umum
h-humdmmdb@u
ﬁkmdolrwdh-,ﬁn

Thereby certify, on L =2 7~ %




Tamu

THE LEASES TO BE CONVEYED:

10 ILESSOR: Texas A&M University System
I.ESSEE: Skelly 0il Company
DATED: January 25, 1977
RECORDED: Book 20, Page 52 of Burleson County, Texas.

SUBJECT TO:

Operating Agreement dated October 5, 1992, by and between MW

Petroleum Corporation, as Operator and Columbia Gas Development
Corpecration, as Non-Operator.

Letter Agreement dated 10/8/92 by and between Torch Energy
Advitors, et al, M.w. Petroleum and Texaco.

Farmcut Agreement dated 9/24/92 by and between Texaco USA, Farmor,
and M.W. Petroleum, as Farmee.

Operating Agreement dated April 20, 1977 between Getty Oil Company
as Op~rator and Amoco Production Company et al as Hon-Operator.

Gas lurchase Contract dated September 18, 1980, between Getty 0il

Company as Seller and Ferguson Crossing Pipeline Company, as Buyer,
At oamended .,

COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

oo 142 o905

STATE OF TEXAS
COUNTY OF BURLESON

huﬁwnuﬂuwﬂﬁ&hunﬁumiﬁhﬁ
is a full, true and correct copy of the original on

file and of record in my office.

1muﬂ?cuume i;-il;7’€7?’

o ot

Burleson County, Texas




Desiynation of Unit - Yegua Unit No. H=-1,
recorded in Vol.

COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

Yegua H-31

EXHIBIT A

THE LEASBEB TO BE CONVEYED:

1.

W

10,

w142 506

I.ESSOR:
LLESSEE:
DATED:
RECORDED:

JLESSOR:
|.ESSEE:
DATED:
RECORDED:

J.LESSOR:
| ESSEE:
IPATED:
FECORDED:

1LESSOR:
I.ESSEE:
DATED:
IKECORDED:

I.ESSOR:
1.ESSEE:
I'ATED:
IRECORDED:

| ESSOR:
| ESSEE:
DATED:
I'ECORDED:

I.ESSOR:
LLESSEE:
DATED:
RECORDED:

ILESSOR:
1.LESSEE:
PATED:
KECORDED:

I.LESSOR:
1. ESSEE:
NATED:
RECORDED:

I.ESSOR:
1.ESSEE:
I'ATED:
KECORDED:

Yegua Properties, Ltd.
Union Pacific Resources Company
October 12, 1990

Vol. 177, Page 79, 0i1l and Gas Lease
Burleson County, Texas

Dorothy Jane Embry, et vir
Union Pacific Resources Company
October 5, 1990

Vol. 174, Page 95, 0il and Gas Lease
Burleson County, Texas

Robert Philip Love, et ux
Union Pacific Resources Company
October 5, 1u9p

Vol. 177, Page 79, 0il and Gas Lease
Burleson County, Texas

Nettie Byrd Jones
Union Pacific Resources Company
July 4, 1991

Vol. 189, Page 698 0il and Gas Lease
Burleson County, Texas

Portia Elaine Reid Friend
Union Pacific Resources Company
July 4, 1991

Vol. 190, Page 176, 0il and Gas Lease
Burleson County, Texas

Anna Rebecca Byrd Bracken
Union Pacific Resources Company
July 4, 199]1

Vol. 190, Page 179, 0il and Gas Lease
Burleson County, Texas

Charles Etta B. Jackson
Union Pacific Resources Company
July 4, 1991

Vol. 190, Page 191, 0il and Gas Lease
Burleson County, Texas

James Cleveland Reid
Union Pacific Resources Company
July 4, 1991

Vol. 190, Page 185, 0il and Cas Lease
Burleson County, Texas

Timmoxena Geneva Jackson
Union Pacific Resources Company
July 4, 1991

Vol. 190, Page 182, 0il and Gas Lease
Burleson County, Texas

Jimmy Ruth Porter Hardin
Union Pacific Resources Company
July 22, 199]

Vol. 190, Page 194 0il and Gas Lease
Burleson County, Texas

STATE OF TEXAS
COUNTY OF BURLESON
The document to which this certificate is affixed

hnfuulmndmmdhlthlu
ﬁlcnndofrm'dhw

office.
Thereby certify, on _/’ 27-6?

dated April 19, 1991,
201, Page 783 in Burleson County, Texas.

Records,

Records,

Records,

Records,

Records,

Records,

Records,

Records,

Records,

Records,

@) ezl

 Burleson County, Texss




11. ILESSOR:
I.ESSEE:
DATED:

12. ILEGSOR:
LLESSEE:
DATED:

13. ILESSOR:
LESSEE:
DATED:

BUDJFECT TO:

Operating Agreement effective September 4, 1991, between Union
Pacil ic Resources Company, as Operator and Huevo Energy Company, et

RECORDED:

RECORDED:

RECORDED:

Ethel Simon Byrd, et al

Union Pacific Resources Company

July 4, 1991

Vol. 190, Page 197, 0il and Gas Lease Records,
Burleson County, Texas

Peter G. Byrd, Jr. I
Union Pacific Resources Company

July 4, 1991

Vol. 190, Page 200, 0il and Gas Lease Records,

Burleson County, Texas

Julius Hazel Byrd Payne

Union Pacific Resources Company

July 4, 1991

Vol. 191, Page 821, 0il and Gas Lease Records,
Burleson County, Texas

al as Non-Operator.

Lett«r Agreement dated 5/12/91, effective 5/1/91 between Union

Pacitic Resources Company, Nuevo Energy Company, Torch Energy
Assoc jates Ltd and Sinclair 0i] Company.

COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

w142 507

Thereby certify, on _ ) — 2 7._ F

, Texag

sz] |




EXHIBIT A

Yegqua H-2
Desiynaiton of Unit - Yegua Unit No. H-2, dated April 14, 1991,
recorded in Burleson County, Texas.

THE LEASEB TO BE CONVEYED:

1.

1LFRSOR:
ILESSEE:
DATED:

RECORDED:

ILESSOR:
LESSEE:
DATED:

RECORDED:

I.ESSOR:
I.ESSEE:
DATED:

IFECORDED:

I.ESSOR:
I.ESSEE:;
I"ATED:

INECORDED:

BUNJLCT TO:

Operaling Agreement effectjve October 11, 199)
Pacil ic Resources Company,

et as Non-Operator.

Lett.
Company

+ Nuevo Ene
Sinciair 0i) Compan

Yegua Properties, Ltd.
Union Pacific Resources Company
October 12, 1990

Vol. 177, Page 79, 0il and Gas Lease Records,
Burleson County, Texas

Carol Rogers Bicknell and husband, Sam Bicknell
Union Pacific Resources Company
September 7, 1990

Vol. 176, Page 230, 0il and Gas Lease Records,
Burleson County, Texas

Clinton Giddings Anderson
Union Pacific Resources Company
September 7, 1990

Vol. 17%,; Paye 765, 0il and Gas Lease Records,
Burleson County, Texas

Sue Anne Kennedy

Union Pacific Resources Company
September 7, 1990

Vol. 179, Page 765, 0il and Gas Lease Records,
Burleson County, Texas

between Union
as Operator, and Nuevo Energy Company,

' Agreement dated 5/21/91 between Union Pacific Resources

rgy Company, Torch Energy Associates Ltd and
Y.

COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

w. 142508

STATE OF TEXAS
COUNTY OF BURLESON

The document to which this certificats is affixed
hoﬁllulucunuunydﬂ-uthum
file and of record in my office.

Mw'- ’ *77“7‘
St By

Burleson County, Texas




EXHIBIT A

Yequa-Ware 31

Desiynaiton of Unit - Yegua-Ware Unit No. 1, dated effective
December 21,

1992, recorded in Burleson County, Texas.

THE ).EABES TO BE CONVEYED:

1. 1LESSOR: Yegua Properties, Ltd.
1.ESSEE: Union Pacific Resources Company
DATED: October 12, 1990
RECORDED: Vol. 177, Page 79, 0il and Gas Lease
Burleson County, Texas
2. 1.ESSOR: Chauncey Shepard Barrier
I.ESSEE: Union Pacific Resources Company
I'ATED: October 10, 1990
FECORDED: Vol. 173, Page 258, 0il and Gas Lease
Burleson County, Texas
s JE | ESSOR: Mrs. Dorthy M. Vetter
I ESSEE: Union Pacific Resources Company
NATED: June 12, 1990
IrECORDED: Vol. 167, Page 845, 0il and Gas Lease
Burleson County, Texas
4. | ESSOR: Isabel Blakeley
LESSEE: Union Pacific Resources Company
DATED: June 12, 1990
RECORDED: Vol. 168, Page 16, 0il and Gas Lease
Burleson County, Texas
& I .ESSOR: Mrs. Betty Hill
| ESSEE: Union Pacific Resources Company
PATED: August 2, 1990
FECORDED: Vol. 171, Page 447, 0il and Gas Lease
Burleson County, Texas
6. | ESSOR: Worth D. Ware, Jr., et al
| ESSEE: Union Pacific Resources Company
DATED: April 27, 1992
HECORDED: Vol. 206, Page 432, 0il and Gas Lease

BUNJICT TO:

Burleson County, Texas

Records,

Records,

Records,

Records,

Records,

Records,

Operating Agreement effective July 15, 1992 between Union Pacific

Resources Company as Operator and Nuevo Energy Company, et al as

Non-i'nerators.

Lettcr Agreement dated 5/21/91 effective 5/1/91 between Union
Pacitic Resources Company, Nuevo Energy Company, Torch Energy

Associates Ltd, and Sinclair o0il Company.

COUNTY CLERK'S MEMO.
Portions of This Document
Not Legible When Received.

STATE OF TEXAS

w 142509

COUNTY OF BURLESON
The document to which this certificats is affixed
is a full, true and correct copy of the original on

file and of record in my

sy o % Y

o Joy

Burleson County, Texas




See-Huggins

Designation of unit dated January 14,

EXHIBIT A

1993, recorded in Vol.

Page 197, Burleson County, Texas and recorded in vol.
.+ Brazos County, Texas.

THE LEASBES TO BE CONVEYED:

1.

10..

/7

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

ILESSOR:
LESSEE:
DATED:
RECORDED:

1LESSOR:
ILESSEE:
DATED:
RECORDED:

ILESSOR:
LESSEE:
DATED:
RECORDED:

ILESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LLESSEE:
DATED:
RECORDED:

Samuel W. Rizzo

Union Pacific Resources Company

July 31, 1990

Vol. 174, Page 249 of the 0il & Gas
Records of Burleson County, Texas

Edgar C. Griffin
Union Pacific Resources Company
July 31, 1990

Vol. 171, Page 462 of the 0il & Gas
Records of Burleson County, Texas

Budnik-Fritcher Joint Venture
Union Pacific Resources Company
September 21, 1990

Vol. 173, Page 253 of the 0il & Gas
Records of Burleson County, Texas

Budnik-Fritcher Joint Venture
Union Pacific Resources Company
October 5, 1990

Vol. 174, Page B3 of the 0il & Gas
Records of Burleson County, Texas

James B. Wyrick, et ux, Pat J. Wyrick
Union Pacific Resources Company
October 5, 1990

Vol. 174, Page 283 of the 0il & Gas
Records of Burleson County, Texas

William O. Huggins, III
Union Pacific Resources Company
August 21, 1990

Vol. 171, Page 483 of the 0il & Gas
Records of Burleson County, Texas

Henry A. Ondrasek,
Union Pacific Resources Company
January 29, 1992

Vol. 198, Page 835 of the 0il & Gas
Records of Burleson County, Texas

Frances Jewel Willis
Union Pacific Resources Company
February 4, 1992

Vol. 198, Page 831 of the 0il & Gas
Records of Burleson County, Texas

Gary Smith

Union Pacific Resources Company
October 21, 1992

Vol. 209, Page 519 of the 0il & Gas
Records of Burleson County, Texas

Preston Smith
Union Pacific Resources Company
October 21, 1992

Vol. 209, Page 515 of the 0il & Gas
Records of Burleson County, Texas

v 142510

STATE OF TEXAS
COUNTY OF BURLESON
hndnuuuhuﬂdlhuﬂﬂnhhnﬂnd
halulluundmmdhuﬁnlm
ﬁhuMolmun!hludﬁl &
Thereby certify, on /" Z 7' /¢

et ux, Kerry Ondrasek

1778,
, Page

Lease

Lease

Lease

Lease |

Lease

Lease

Lease

Lease

Leasa

Lease




11.

12.

1J.

14.

15.

16.

1?7,

18.

19,

20.

21.

STATE OF TEXAS

LESSOR:
LESSEE:
DATED:
RECORDED:

LLESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:

|.ESSEE:
DATED:
RECORDED:

LESSOR:

1LESSEE:
DATED:
RECORDED:

ILESSOR:
LESSEE:
DATED:
RECORDED:

LLESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
I.ESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

I.LESSOR:
LESSEE:
DATED:
RECORDED:

UNTY OF BURLESON
ggduunlh!ﬂd&hunﬂ-hh‘ﬁﬂ
is a full, true and correct copy of the original on

file and of record in my offics.

Therehy certify, on

[=27-9¥%

gy oy

Burleson County, Texas

Henry A. Ondrasek, et ux, Kerry Ondrasek

Union Pacific Resources Company
October 22, 1992

Vol. 209, Page 517 of the 0il & Gas
Records of Burieson County, Texas

Willis Gilliam, et ux, Shirley Gilliam
Union Pacific Resources Company
October 19, 199>

Vol. 209, Page 521 of the 0il & Gas
Records of Burleson County, Texas

Robert L. Earle, et ux, Billie Earle
Union Pacific Resources Company
October 28, 1992

Vol. 209, Page 655 of the 0il & Gas
Records of Burleson County, Texas

Raymond Murphy, a single man, individually and

minor
under the Texas Uniform Gifts to Minors Act

as Custodian for Douglas John English,

Union Pacific Resources Company
October 21, 1992

Vol. 209, Page 747 of the 0il & Gas
Records of Burleson County, Texas

Alphonse Budnik, Jr., et ux,

V. Hodges

Union Pacific Resources Company
October 23, 1992

Vel. 209, Page 653 of the 0il & Gas
Records of Burleson County, Texas

Burney Gerland and Gene Gerland

Union Pacific Resources Company
October 19, 1992

Vol. 209, Page 657 of the 0il & Gas
Records of Burleson County, Texas

Budnik-Fritcher Joint Venture

Union Pacific Resources Company
October 20, 19932

Vol. 209, Page 659 of the 0il & Gas
Records of Burleson County, Texas

Smith Myers, et ux, Betty Myers

Union Pacific Resources Company
October 20, 1992

Vol. 209, Page 659 of the 0il & Gas
Records of Burleson County, Texas

Charles Ray Horn, et ux, Mary C. Horn
Union Pacific Resources Company
October 22, 1992

Vol. 209, Page 740 of the 0j1 & Gas
Records of Burleson County, Texas
Douglas Spikes, et ux, Vancy Spikes
Union Pacific Resources Company
October 30, 1992

Vol. 209, Page 738 of the 0il & Gas
Records of Burleson County, Texas

Billy Lehde, et ux, Gloria Lehde
Union Pacific Resources Company
October 28, 1992

Vol. 209, Page 787 of the 0il & Gas
Records of Burleson County, Texas

w142 511

Mary Frances
Budnik, David Lawrence Hodges, et ux, Theresa

Lease

Lease

Lease

Lease

Lease

Lease

Lease

Lease

Lease

Lease

Lease

57/




22.

23.

24'

25.

26.

27.

28.

29.

30.

Jl.

3z.

LESSO0R:
LESSEE:
DATED:
RECORDED:

LESSOR:
ILESSEE:
DATED:
RECCRDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSCOR:
LESSEE:
DATED:
RECORDED:

LLESSOR:
LESSEE:
DATED:
RECORDED:

ILESSOR:
1.ESREL:
DATED:
RECOQORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
PDATED:
RECORDED:

LESSCR:
LESSEE:
DATED:
RECORDED:

LESSOR:
LESSEE:
DATED:
RECORDED:

1.ESS0OR:
LESSEE:
DATED:

RECORDED:

Wesley Westerfeld, et ux, Carol Westerfeld
Union Pacific Resources Company
October 28, 1992

Vol., 210, -Page 126 of the 0il & Gas Lease
Records of Burleson County, Texas

John R. Koonce, et ux, Jonli Koonce
Union Pacific Resources Company
October 26, 1992

Vol. 210, Page 128 of the 0il & Gas Lease
Records of Burleson County, Texas

Samuel W. Rizzo
Union Pacific Resources Company
August 28, 19%0

Vol. 174, Page 257 of the 0il & Gas Leasa
Records of Burleson County, Texas

Charles J. Sebesta, Jr., et ux, Jane M. Sebesta
Union Pacific Resources Company
August 16, 1990

vol. 174, Page 224 of the ©0il & Gas Lease
Records of Burleson County, Texas

William O. Huggins, TIII
Union Pacific Resources Company
August 21, 1990

vol. 171, Page 451 of the 0il & Gas Lease
Records of Burleson County, Texas

Edgar C. Griffin
Union Pacific Resources Company
August 28, 1990

Vol. 171, Page 466 of the 0il & Gas Lease
Records of Burleson County, Texas

Samuel W. Rizzo
Union Pacific Resources Company
July 27, 1990

Vol. 174, Page 241 of the 0il & Gas Lease
Records of Burleson County, Texas

William O. Huggins, III
Union Pacific Resources Company
August 21, 1990

Vol. 171, Page 475 of the 0il & Gas Lease
Records of Burleson County, Texas

Edgar C. Griffin
Union Pacific Resources Company
July 27, 1990

Vol. 171, Page 454 of the 0il & Gas Leasa
Records of Burleson County, Texas

Darrell Wayne Chmelar, et ux, Lorl Ann Chmelar
Union Pacific Resources Company
February 20, 1592

Veol. 200, Page 172 of the 0il & Gas Lease
Records of Burleson County, Texas

Samuel W. Rizzo
Union Pacific Resources Company
July 27, 1990

Vol. 174, Page 245 of the 011 & Gas Lease
Records of Burlescn County, Texas

COUNTY CLERK'S MEMO,
Portions of This Document
Not Legible When Received

STATE OF TEXAS

COUNTY OF BURLESON
The document to which this certilicate is aff]
is a full, true and correct copy of the origt
file and of record in my office.

" “Thereby certify, oa [=R2=

. @ sty 21

B County Clek

S 3
T




STATE OF TEXAS
UNTY OF BURLESON
%uumtwwhﬂ&imm‘fm
is & full, true and correct copy of the original on
file and of record in my o 7,;‘
Thereby certify, on £ /}y

| _FiLED FOR RECOR
v e Iat q‘fad.a‘c!xk ....A\)‘...M
: 5o--urc"-rt 2 ,

i EDEC a
ki ! i?nn: HENRY )

LL Conner

33. LESSOR: Charles Ray Conner,—Ji &€k
LESSEE: Union Pacific Resources Company
DATED: July 27, 1990
RECORDED: Vol. 170, Page 35 of the 0il & Gas Lease
Records of Burleson County, Texas
34. 1.ESSOR: Edgar C. Griffin
LESSEE: Union Pacific Resources Company
DATED: July 27, 1990
RECORDED: Vol. 171, Page 458 of the 0il & Gas Lease
Records of Burleson County, Texas
35. LESSOR: William O. Huggins, III
LESSEE: Union Pacific Resources Company
DATED: October 4, 1991
RECORDED: Vol. 193, Page 495 of the 0il & Gas Lease
Records of Burleson County, Texas
36. LESSOR: Edward C. See, et ux, Mary Louise See
LESSEE: Union Pacific Resources Company
DATED: July 11, 1990
RECORDED: Vol. 170, Page 42 of the 0il & Gas Lease
Records of Burleson County, Texas
37. LESSOR: John William See
LESSEE: Union Pacific Resources Company
DATED: October 4, 1991
RECORDED: Vol. 194, Page B01 of the 0il & Gas Lease
Records of Burleson County, Texas
3JB. LESSOR: State of Texas
LESSEE: Union Pacific Resources Company
DATED: April 7, 1992
RECORDED: Vol. 204, Page 42 of the 0il & Gas Lease
Records of Burleson County, Texas
a9, ILESSOR: State of Texas
LESSEE: Union Pacific Resources Company
DATED: August 4, 1992
RECORDED: Vol. 1612, Page 219 of the 0il & Gas Lease

Records of Brazos County, Texas

Vol. 207, Page 313 of the 0il & Gas Lease
Records of Burleson County, Texas

BUBJECT TO:

Operating Agreement effective October 15, 1992 between Union

Pacific Resources Company, as Operator and Nuevo Energy Company, et
al as Non-Operator.

Letter Agreement dated 5/21/91 effective 5/1/91 between Union
Pacific Resources Company, Nuevo Energy Company, Torch Energy
Associates Ltd, and Sinclair 0il Company.

VoL 142"‘ - 513

THE STATE OF TEXAS
COUNTY OF BURLESON

I, Evelyn M. Henry, Clerk of the County Court of said County, do hereby cerufy the foregoing instrument
of writing with its centificate of authentication was filed for record in my office on the 9
day of December 1993 ar_9:00  o'clock _A. M. and duly recordedon ____ 9
day of December 1993 inthe Deed of Trust
Record of said County, in Vol. 142 Page __ 477-513

Witness my hand and official seal of the County Count of said Gounty, at my office_in : dweu} Texas,
the day and year above written. (:rbcz Zﬁ L )75 p W:’; 1/C

elyn M. Henry

By , Deputy County Clerk, Burleson County, Texas




STATE OF TEXAS
COUNTY OF BURLESON

|, EVELYN M. HENRY, County Clerk, gurleson County, Texas, do
hereby cedify thatl the foregoing is a true and correct copy cf
the original, a3 same appears of record in Vol. 142 )

Page 477-513 _, Need of Trust

Records, Buiteson Gounty, Texas.

Witness my hand and seal of ofiice on this the 27 __day

e

of January AD,19_q4 -
; Y, !,WY/L
%&ﬁlbo nty,{ﬁm
BY

Deputy
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Texas General Land Office Stephan F. Austin Buliding

Garry Mauro. Commissioner 1700 North Congress Avenue
y ! Austin, Texas 78701-1495

(512) 463-5001

March 25, 1994

PATRICIA SONE

THOMPSON & KNIGHT

3300 FIRST CITY CENTER, 1700 PACIFIC AVE.
DALLAS, TEXAS 75201

RE: ASSIGNMENT FILING
Dear Ms. SONE:

The General Land Office received the following instruments on
March 23, 1994, and has filed them 4An Mineral File Nos. M-94912%
M-94913/, M-94914, M-95020°, M-95040% M-95066:

14) DEED OF TRUST, MORTGAGE, ASSIGNEMENT, SECURITY AGREEMENT AND
FINANCING STATEMENT from TORCH ROYALTY COMPANY to JAMES L. IRISH,
Trustee, and GENERAL ELECTRIC CAPITAL CORPORATION, Mortgagee,
dated November 23, 1993 recorded in BRAZOS County, Texas.

2.) DEED OF TRUST, MORTGAGE, ASSIGNEMENT, SECURITY AGREEMENT AND
FINANCING STATEMENT from TORCH ROYALTY COMPANY to JAMES L. IRISH,
Trustee, and GENERAL ELECTRIC CAPITAL CORPORATION, Mortgagee,
dated November 23, 1993 recorded in BRAZOS County, Texas.

The total amount of the fees received for the filing of the
instruments listed above is $300.00, the receipt of which is
acknowledged by the General Land Office.

Sincerel:zﬁigézl _
% en Ruiz MLD
ator

Gas C ract Adminis
Energy Resources
(512) 475-1532

MHR/mhr







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-94912 REFERENCE TO THE LEASE NUMBER BELOW, CHECK No. 125739
i ; FOR PERIOD COMPANY
LEASH DATE. | STATE COUNTY OR PARISH RECORDING MOS. BEGINNING TRACT LEASE NUMBER
04707792 TX |BURLESON V204 P70 12 04/07/94 02 TX2 45516 I
uxw:Tern&g]gmz 1700 NORTH CONGRESS AVE #150.00
ST OF TX M- .
STEPHEN F AUSTIN BLDG AUSTIN TX 78701 940421856

LR R

-

LR R R ]

et |8\ \

. P \ ’—3 ¢
- V Union Pacifi Reoovres
L] ..:
.e -
L] L
- -e
.
ae @
- @ .
* PLEASE SIGN BELOW AND RETURN
RECEIVED BY Date
.l 7 I & —‘I—-—-—-—E [T—_-
PLEASE DIRECT ALL (1) - o “
- telephone inquiries to VOICE MAIL BOX (817) 877-7077 m : f
| | ‘) '_,- }
| -mail address/I1.D. # changes and inquiries to: I 1994 _’}
ATTN: OBLIGATIONS | [
Mail Station 3110 f = = Z'J
P.0. Box 7 [ LIVERGT nooUURLE
Fort Worth, TX 76101-007 -
IF CORRESPONDENCE 1S REQUIRED, PLEASE MAKE
LESSOR:ST OF TX M-94912 REFERENCE TO THE LEASE NUMBER BELOW. CHECK NO. 125739
FOR PERIOD COMPANY
LEASE DATE | STATE COUNTY OR PARISH RECORDING T RSO TG TRACT LEASE NUMBER
04707792 TX | BURLESON V204 P70 12 04/07/94 02 X2 45516 I

FS-111 (08-83)
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Union Pacific
) Resources

June 1, 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-94912
UPRC Lease No. TX2-45516

2) Partial Release of 0il and Gas Lease
State of Texas 0il and Gas Lease No. M-94913
UPRC Lease No. TX2-45524

Also enclosed is a check in the amount of $50.00 to cover filing
fees.

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

%/%ﬂw V) 22/

onne Mason
Specialist
Land Management

Enclosures




— ————
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 12
day of April 1995 ar_9:00  oclock A« M. and duly recorded on 13
day of April 1995 inthe 0il & Gas Lease
Record of said County, in Vol. 240 Page 190 4

Witness my hand and official seal of the County Court of said Counsy, at my office ja Caldwell, Texas,
the day and year above written. )] ( /7 U

ve]yn M. H

By - . Deputy County Clerk, Burleson County, Texas | )
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PARTIAL RELEASE OF OIL AND GAS LEASE

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 AND ONLY INSOFAR as said lease covers and affects
lands OUTSIDE THE BOUNDARIES of the J. K. Lassig Unit No. 1 as
further described in that Pooling Agreement filed in the Burleson
County, Texas records in Volume 220, Page 860 and the Gaubatz-
Yegua Unit No. 1 as further described in that Pooling Agreement
filed in the Burleson County, Texas records in Volume 221 Page 785.

UPRC LEASE NO.: Tx2-45516

Date: April 7, 1992

Lessor: State of Texas

Lessee: Union Pacific Resources Company

Recording Information: Volume 204, Page 70, Burleson Co.

o th IN WITNESS WHEREOF, this instrument is executed on this
v day of April, 1995.

O FOR RECORD
'(,'Lf“.‘.”' o UNION PACIFIC RESOURCES COMPANY
) .r‘\"" /
él )'2[21} By: /f/tu/ld /() /d/-’//‘f"’*——
¢ Wesley /D. Coffman
COUNT Attorney-in-Fact
STATE OF TEXAS }

} 88
COUNTY OF TARRANT }

v\ﬂ)The foregoing instrument was acknowledged
before me this | day of April,1995 by Wesley D. Coffman as
Attorney-in-Fact of UNION PACIFIC RESOURCES COMPAHY a Delaware
corporation, on behalf of the corporation.

:% :NQL\L) fiv%nﬂ&uhqs

Notary Public, State of Texas

Return to:
UNION PACIFIC RESOURCES COMPANY

P. 0. Box 7, MS-3110 | AT\ LISA D. SIMMONS |
Fort Worth, TX 76101-0007 \ Notary Public
' : STATE OF TEXAS

My Comm. Exp. 01/26/98

240190
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SEND INQUIRIES TO P.O BOX 2995
FORT WORTH, TEXAS 76113-2995%

VENDOR NO. 10-000-3566510 '/U P RESOURCES CO CHECK NO. 05677406
VOUCHER | INVOICE PURCHASE INVOICE AMOUNT DISCOUNT NET AMOUNT
¢ +"% NUMBER | NUMBER ORDER DATE \
.'-:0’524490 ST3566510F95 06-01-95 50.00 R0 50.00
i 3110 Y MASON 95
C...- [_%_é____

TOTALS 50.00 .00 50.00

FS§-114 (05-947
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—; eneral Land Office Stephen F. Austin Bullding
wﬂ“-EHSG and O 1700 North Congress Avenue

%,\ .#.j Garry Mauro, Commissioner Austin, Texas 78701.1495

" (512) 463-5001

June 14, 1995

YVONNE MASON

UNICON PACIFIC RESOURCES CORPORATION
P.O0. BOX 7

FORT WORTH, TEXAS 76101-0007

RE: FILING OF RELEASE
Dear MS. MASON:
The General Land Office received the following instruments on

June 12, 1995, filed them in Mineral File Nos. M-94%812 & M-94913.

1.) RELEASE OF OIL & GAS LEASE dated APRIL 7, 1995, recorded in
BURLESON County, Texas.

2.) RELEASE OF OIL & GAS LEASE dated APRIL 7, 1995, recorded in
BURLESON County, Texas.

The total amount of the fee received for the filing of this
instrument listed above is $50.00, the receipt of which is
acknowledged by the General Land Office.

Sincerely,
Maryzla’en Silva
Lease Administration
Energy Resources
(512) 475-1532

MHS/mhs

Printed on recycled paper with soybean ink
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From: Car Bonn

To: Arellano, Jesse

ccC: King, Joe; Saenz, Alexg Stimson, Lannie

Date: 9/14/2011 8:28 AM

Subject: Unit 2151 terminated (MF094912 & MF095040) Burlieson/Brazos County
Jesse,

Piease be advised that the referenced Unit terminated eff 11/4/08, Both related leases are held by Unit
2195.

Thanks,
Can
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b;mm R LROAD COMMISSION OF T. [AS aL.IE
b OIL AND GAS DIVISION Rev. 12/92
\{ &6 u RRC JOB 1&011-4148

| avsy 42.051.33365 03

FILE IN DUPLICATE WITH DISTRICT OFFICE OF DISTRICT IN WHICH

4. RRC Lease or ID.
Number

Houston, TX 77002

WELL IS LOCATED WITHIN THIRTY DAYS AFTER PLUGGING 145218
2. FIELD NAME (as per RRC Records) 3. Lesse Name 5 Well Number
NE (Austin Chalk, 11350) Gaubatz-Yegua Unit__ 1
8. ﬁnm Ba. Original Form W-1 Fleld in Name of- 10. County
EnerVest Operating, LLC Union Pacific Resources Company Burleson
7. ADDRESS 1001 Fannin, Ste 800 6b. Any Subsequent WW-1's Filed in Name of: 1 :mm

" Location of Well, Reiative to Nearest Lease Boundaries of

Lsase on which this Well is Located { 431 FeetFrom NW___ Uneand 1342  Feet From
£+ Line of the _ Gaubatz-Yegua Unit Loase 406618
“Ba. SECTION, BLOCK, AND SURVEY b. Distance and Direction From Nearest Town in this County 13, Dete Drifing
Wm. McWilliams / A-39 7.2 miles ESE from Snook » TX 02/03/03
6. TypaWall | Total Depth 17 if Mulliple Completion List All Fleld Names and Ol Lease or Gas 1D No.'s 14, Dae Driling
{Oil, Gas, Dry) 14800 MD Rl i o Completed
Gas 10888 TVO OIL LEASE # Gas-G " 03/07/83
18, If Gas, AmL Of Cond on |16, Date Well Phigged |~
Hand at tme of Plugging 0517111
CEMENTING TO PLUG AND ABANDON DATA: PLUGH# | PLUG 2 PLUGH | PLUGH | PLUGHS | PLUG#S | PLUGH | PLUG#®
*19, Cementing Date _ 06/16/11 | 05M6/11 | 061711 | 06/17/11 | 0817111
| 20. Size of Hole or Pipe in -~ 10 3/4 10 34 10 3/4 10 34
21. Depth to Bottom of Tubing or Dril Pipe (1) 3340 2535 1685 350 15
*22. Sacks of Cement Used (each plug) 76 85 60 55 5
*23. Shary Volume Pumped (cu. PLI 79.5 68.9 83.8 58.3 53
|_"24. Calculaied Top of Plug (1) 3206 2415 1645 250 5
25. Measured Top of Plug (I tagged) (1L) 2410
*26. Slumy Wt #/Gal. 18.4 16,4 16.4 16.4 16.4
27. Type Cement H H ‘:\h H H
20.
28. CASING AND TUBING RECORD AFTER PLUGGING e """"'m"""hm"""w"“‘”“' Vi -
BIZE WTFT, | PUTINWELL (ft) | LEFTINWELL (R) | HOLE SIZE gin) | 29a. If answer to above is “Yes" lhbd-pthlohpof%b!hm
10 3/4 205 3272 3267 14 3/4 ;nﬂb!rym:on“bhm (Use Reverse Side of
768 | 244297 10333 7024 97/ oo of haedd)
op of junk" @ 9910’ — Baker Model D pkr
*See Remarks On Back
30. LIST ALL OPEN HOLE AND/OR PERFORATED INTERVALS
FROM 10333 TO 14800 _FROM T0
FROM TO FROM TO
FROM TO FROM TO
FROM TO FROM TO
FROM TO FROM TO

| have knowledge that the cementing operations, as reflecied by the information found on this form, were performed as indicated by such information.
Designates items to be compieted by Cementing Company. hems not so designated shail be completed by Operator.

CERTIFICATE:

to the best of my

A —

| declare under penalties prescribed in Sec. 81.143, Texas Natural Resources Code, that | am authorized to make this report, that this
mpmummadbymwuxbrmylup«vubnmm and that data and facts stated therein are true, cormect, and complete,

Denise Scolaro a&/\,o/

LLC 0624/11

TETRA Applled Technologies,
“Name of Cementing Company

REPRESBENT, Al

Regulatory Tech.
TITLE

SIGNATURE: REPRESENTATIVE OF RAILROAD COMMISSION

o-3-1f

Phone (713 )  495-6533
T NUMBER

75R.97/8,10 ¥4




31, VWas Well flled with Mud-Laden Fiid, %] Yes | 32 Howwas Wud Applied? 33 Wud Weight
According o the regulations of the Pumped thru thg.
Rairoad Commission ! ! No 9.5 LBSGAL
34  TYotal Depth by TOW.R. 35, Have sil Abandoned Wells on this Leass baan Plugged g Yeos
14800 MD / 10658 TVD TOP BOTTOM according to RRC Rules? D No
Surface 300 38. 1 NO, Explain
Depih of Deepest 1600 2475
Fresh Water
2475
37. Name and Address of Gementing or Servica company who mixed and pumped cement In this well Date RRC District Offic
TETRA T lea, LLC, P.O. Box 2268, Victoria, TX 77802 notified of plugging 05/10/11
__Allgen Ferguson
11105 Q? Hollow Drive
tin,
| 736, Was Notice Given Before Plugging 1o the Above?
Yeas
must be accompanied by sither a Driller's, Electric, Radioaclivity or AcousticalSonic Log or such Log must be
released to a Commerclal Log Service.
[J Log Attached O Log released to Date
Type Logs:
O orters O mectic ] Radiocactivity [ AcousticatSonic

41. Date FORM P-8 (Special Clearance) Filed?

42. Amdunt of Ol produced prior to Plugging bbis*
 Flie FORM P-1 (Oll Production Report) for month this oil was produced
Nearest Fiaki

REMARKS _ Jet cut 7 5/8" casing @ 3322'- recovered 3309.10".

Cut & capped well §' below ground level.




: ‘Fi.lc.No.: M/:O ?%?/z
CAWB Flal ¥ 2y 5 Tenmiryh

o & Cunye/ Y9 Ty
Date Filed: g-1% =

Jerry E. Patterson, Commissione:

by Ll L5017




L Texas General Land Office Stephen F. Austin Building

L i~ - 1700 North Congress Avenue
3 L4 wr L
*.*'""‘1' Y Garry Mauro, Commissioner Austin, Texas 78701-1495

ﬁ ‘ (512) 463.5001

November 18, 1996

Sinclair 0il Corporation
P.O. Box 30825
Salt Lake City, Utah 84130-0825

Re: Mineral File No. M- 094912 & 095040
Property No. 423088

| Dear Sir or Madam:

We have received the division order submitted by your company for
the above referenced lease and filed same in our files. Please be
sure to reference this mineral file number in all future royalty
payments, }eports and correspondence concerning the lease.

The payment of royalties to the State of Texas is set by statute.

As the execution of the division order may, in some cases, effect
the payments of such royalties, it is not the policy of this
cffice to execute them. Insofar as allowed by law, the Texas
General Land Office acquiesces in the sale of o0il and gas under
the terms and conditions set out in the lease.

If you should have any questions, please feel free to call me at
{512) 475-1527.

Sincerely,

NW}?"

Eugene H. Moore, Jr.

Accounts Examiner

Royalty and Revenue Processing
Energy Resources

Prnted on recycled papar with soybean ink
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Julv 15 1996

RE: Lassig #1 well =
SOC Wi 50"

AL INTEREST OOWNERS

Saciair On Corporation, as a working interest owner n the captioned well, is now sefiing its

prorertionate share of the oil praduced from this well separately from Union Pacitic Resaurces
Company. We wil! begn disbursing revenues atributabie to the production we sell eftfective May 1,

1996, The enclosed Division Grder reflects vour interest basec on Sinclair’s production

i ocday to b sen vonr in|;_-‘—ec[ mn h"‘t" f‘O"' r‘avrnnnt we will pead an evem “‘:d ul' u';a\! orier ._._:,._.!_E::l_,.

o L.

e cnpdoned well. Vo that erd, enclosed are two copies of our Division Order prepared fiom
‘fu"c mation furnisned to s by Union Pacific. If your interest is correct please cxecute one copy of

ne Driviston Crde- in the presence of iwo witness=s, insert your Sccial Security or Taxpayer

.-‘»..un aticn Numiber i die space provided, verify the address shown, and return the originai te our

ofies inthe cr...:cmcd seil~addressed envelope for turther processing. Please retain the copy for vour

recoris

MOTE FARGJRE 7O PROVIDE YOUR  SOCIAL  SECURITY OR  TAXPAYER

IDENTITICATICN NUMBER COMPELS SINCLAIR TC COMPLY WITH RS
GUIDELINES GOVERNING BACKUP WITHHOLDING WHICH REQUIRE {18 TO
DEDUCT 31 FROM THE NET PRGCEEDS OF YOUK CHECKS THIS
INFOPMATION MUST BE I\[:FL..“('T._D ON THIS DIVISICN ORDER EVEN
THOUGH IT HAS BEEN PROY MED PREVIOUSLY ON OTHER DIVISICN QRDERS.

Please piovide Sinclair with copies of any documents which affect your ownership or inierest .n this
well. 1fyou have any guestions, please feel free to contact either of the following individuals:

Swumn Barileti - Royalty Payments (801 324.2614
Becky Farner - Division Orders  {8C1) 320-39!1

¥ ou may contact us anvtime during normal business hours - Mountain Time.

P

Yours truly,

/ .
LN N -+ | r |
[.:(.ff'r Ty s

f‘ Becky A Tarmer

nvision Grder Analvst
797/2
DB- 1¥8575%

OUTH TEMPLE - PO BOX 30825 - SALT LAK



OIL & GAS DIVISION ORDER

To:  SINCLAIR OIL CORPORATION ErFecTive: May 1, 1996
P.O. Box 30825 .
Salt Lake City, Utah 84130-0825 LeaseNo: 423088

Each of the undersigned guarantees and warrants he is the legal owner of, and own no greater interest than, the interest set out opposite his name in oil or the
proceeds from the sale of oil from the following described property:

J. K. Lassig #1 Well
600 Acres out of William McWilliams Survey A-39

FILE COPY

Effective as of the above date and until further written notice either from you or from us, the undersigned owner and all other parties executing this instrumant
hereby authorize you, your SUCCessors or assigns 1o receive and measure such sales in accordance with applicable govemmental rules and regulations and to
give credit as set forth below:

SEE EXHIBIT "A" ATTACHED HERETO AND BY THIS REFERENCE MADE A PART HEREOF

FILE COPY

The following covenants are parts of this instrument and shall be binding on the undersigned, their successors, legal representatives, and assigns:

1. Oil sold hereunder shall be delivered L.o.b. 1o the carrier designated 1o gather and receive such oil, and shall become your property upon receipt thereol by
the carrier designated by you or by any other purchaser to whom you may resell such oil. The term “oil” as used in this division order shall include all mar-
ketable liquid hydrocarbons.

Should the oil produced from the herein described land be commingled with oil produced from one or more other separately owned tracts of land prior to
delivery to the designated carrier, the commingled oil sold hereunder shall be deemed to be the interest of the undersigned in that portion of the total com-
mingled oil delivered which is allocated 1o the herein described land on the basis of lease meter readings or any other method generally accepted in the
industry as an equitable basis for determining the quantity and quality of oil sold from each separately owned tract. Such formula shall be uniformly applied
to all owners of an interest in the tracts of land involved.

Should the interest of the undersigned in the oil produced from the herein described land be unitized with oil produced from one or more other tracts of
land, this instrument shall thereafter be deemed to be modified 1o the extent necessary lo conform with the applicable unitization agreement or plan of
unitization, and all revisions or amendments thereto, but otherwise to remain in force and effect as 1o all other provisions. In such event, the portion of the
unitized oil sold hereunder shall be the interest of the undersigned in that portion of the total unitized oil delivered which Is allocated to the herein described
land and shall be deemed for all purposes to have been actually produced from said land.

Should the oil sold hereunder be resold by you 1o another purchaser accepling delivery thereof at the same point at which you lake title, you agree to pay
for such oil based upon the volume computation made by such purchaser and at the price received by you for such oil, reduced by any transportation
charges deducted by such purchaser.

You may refuse to receive any oil not considered marchantable by you.



2. Settlements shall be made monthly be check mailed to the respective parties according to the division of interest herein specified at the latest addmsa
known by you, less any taxes required by law to be deducted and paid by you applicable to owner's interest. .

3. In the event any dispute or question arises conceming the title to the interest of the undersigned in said land and/or the oil produced therefrom or the pro-
ceeds thereof, you will be furnished satisfactory abstracts or other evidence of title upon demand, Until such evidence of title has been fumished and/or
such dispute defect or question of title is corrected or removed to your satisfaction, or until indemnity satistactory to you has been furnished, you are
authorized to withhold the proceeds of such oll received and run, without interest. In the event any action or suit is filed in any court affecting the title to the
interest of the undersigned in the herein described land or the oil produced therefrom or the proceeds thereof to which the undersigned is a party, written
notice of the filing of such suit or action shall be immediately furnished you by the undersigned, stating the court in which the same is filed and the title of
such suit or action. You will not be responsible for any change of ownership in the absence of actual notice and satisfactory proof thereof.

4. Whether or not any contingency is expressly slated in this instrument, you are hereby relieved of any responsibility for determining when any of the inter-
ests herein shall increase, diminish, terminate, be extinguished or revert to other parties as a result of the completion or discharge of money or other pay-
ments from said interest, or as a resull of the expiration of any time or lerm limitation (either definite or indefinite) and, unless you are also the operator of
the property, as a resull of an increase or decrease in product, or as a result of a change in the depth, the methods or the means of producion, or as a result
of a change in the allocation of production affecting the herein described land or any portion thereof under any agreement or by order of Governmental
authority, and until you receive notice in writing 1o the contrary, you are hereby authorized to continue 1o remit without liability pursuant to the division of
interest shown herein,

5. Each of the undersigned who is the owner of a royalty interest (landowner’s royally) in the lands and property hereinabove described, each o the extent of
his or its inlerest in the above described lands, by execuling this division order, hereby certifies, guaraniees and warrants for your benefit and that of any
pipeline or other carrier designated to transport said oll, that all payments herein provided for or necessary lo maintain the same have been limely and
properly made 1o said person or party 1o date of first delivery under this division order.

6. Working interest Owner's and/or Operators, and each of them, by signature to this instrument, certity, guarantee and warrani, for your benefit and that of
any pipeline or other carrier designated to run or fransport said oil, that all oil tendered hereunder has been and shall be produced from or lawfully allo-
cated to the herein described land in accordance with all applicable Federal, state and local laws, orders, rules and regulations.

This instrument may be executed by one or more, but all covenants herein shall be binding upon any party executing same and upon his heirs, devisees,
successors, and assigns irrespective of whether other parties have executed this instrument. This instrument may be executed in couterpart.

OWNER
Witness or Allest N a Signature of Owner Date
Tax L.D. Number o
Witness or Atlest Signature of Owner Date
Witness or Altest o Signature of Owner Dale
Tax .D. Number
Wilness or Attest o Signature ol Owner - o Date
Tax 1.D. Number
Wilness or Attest Signature of Owner Date

Tax 1.D. Number




EXHIBIT "A"

ROYALTY: TOTAL INTEREST
Albert Richard Kadell 0313700

¢/o Regency Title Company
13030 Rummel Creek
Housten, 'TX 77079

Clarence J. McBride 01882350
I".O. Box 3025
Laredo, TX 78044

/E‘mnmissi(mér of General Land Ollice 00805100
1700 N. Congress Avenne
Austin, TX 78701

Dorothy Gunter Armstrong D0941200
2812 Broadmoor
Bryan, TX 77802

Eleanor Miller Reese 00941200
21627 Cimarron Parkway
Katy, ITX 77450

Eloise Kadell Schreiner 00313750
5519 35th Street
Lubbock, TX 79407

[Flortne Sowar Borden 313750
12.0. Box 425
Rochester, VT (05767

Galinda R. Lassip 00941200
9261 Autauga
Houston, TX 77080

Iack Conaway & Joy Conaway 00146650
16418 Willowbank Drive DO146650
Tomball, TX 77375-8456 00293300
Galinda R. Lassig, Independent Q0941200

Executrix of the Istate of . -
John K. Lassig, Deceased

9261 Autauga

Houston, 'I'X 77080

Texas Commerce Bank, N.A, 01532850
Independent Execuntor of the Estate

of Marshall I1. Worthington, Dec

1.0 Box 209829

Houston, TX 77216-9829

William Datie Bryant, Trustee ol the 00941200
Lillian Batte Bryant T'rust uAv/o

Lillian Batie Bryant

14302 Radbrook

Houston, TX 77079

WORKING INTEREST:

Sinclair il Corporation 39838900
550 East South Temple
Salt Lake City, UT 84102

Total Interest 50000000
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