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|
AUGUST 4, 1998 |
MINERAL LEASE BID APPLICATION I
Texas General Land Office ED - CA-040(8-93) ]
'
APPLICANT I agree, if awarded a lease on the referenced tract, to comply with all terms
AGREEMENT and conditions of said lease and with all applicable laws that so govern said
lease, as those laws may be amended.
APPLICANT Naine TITAN RESOURCES, L.P.
IDENTIFICATION o -
TO APPEAR ON g - 500 W. TEXAS, SUITE 500
LEASE rint ) :
R MIDLAND gy  TX g 79701
(Include +4 Codc)
Telephone ( 913  498-8600
Culberson Public School Land
AREA County(ies) Survey/Area
DESCRIPTION 103 15  (f Applicable) 252.54
Block/Tsp. Section/Tract Acres
(If Applicable)
BID (A) Cash Bonus Enclosed ($) (type/print amount below)
SUBMISSION .
$6,560.99
(B) Sales Fee Attached (§) (type/print amount below)
$98.42
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 (same as above) BONUS AMOUNT ONLY (A)
18 TITAN RESOURCES, L.P. (Do Not include sales fee)
() 6,560.99
APPLICANT -
TAX LD. #
SIGNATURE OF ._
AGENT &

(type/print below)

John E. Lodge
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Augtin, Texas

— ) S—

OIL AND GAS LEASE
NO. M-99614

WHEREAS, thﬂMMMMJLB.SI.dMﬂ.M&DM&(MMMMMU.NLCLMM».I
mummmwuwumwwmmmmmmmm-dmmwmmn&mum
NR.C, the following area, to-wit:

N2 OF NE/M & 872 OF NW/M4 & 82 OF SWM4 OF SECTION 15, BLOCK 103, PUBLIC SCHOOL LAND SURVEY, CULBERSON COUNTY, TEXAS, CONTAINING
MAMYMMMWOWNONMDMMMOFMWONHLINMTEXASGENMLMNDOFHCLAUSTIN.TDCA&

m*mmmoﬂm&rmnuumdmmc.-lmdmmwumuwuduou-ﬂuommuuwdm-umm
L-dlﬂddh“d?ﬂ.fahﬂo-ddymdm-dtﬂh‘h.mdMaﬂnﬁapﬂmhwdwmhmw“d

mmawumwﬂmmwu-ﬂummmwwumduw Land Office and the School Land Board at & regular
mmhhwum-ummam lmmu'mwuumwumummmu.mmu
500 W, TEXAS, SUITE 500, MIDLAND, TX 'mnumuw—umun.ma&-nmwuummhm.mm

m,mLMMW@(NML-dwmdhsundhn.,mmdmﬂh-M.'Mﬁ-h“?mbymd
hm-dh-uhmmauwwuwwmu—«mwmmmmmummm).wd
uﬂthhﬂyw-ddhmﬂumm‘dmmﬂwthﬂ&m-dpuﬁ:mdbyb—gbh&yd-hm
muumum—n—dmummumu.mu&dmuhmwnwummumm

1. RESERVATION: Mhhﬁywﬂlﬂwul-thmdhpMMWMﬂﬁ#uﬁmnhmdﬂ-ﬁNthd
nImwhpnd-dbllu-ﬂhﬁMhlmqﬁcwﬁhmdmdmﬁmdﬂmwmdhwhnhmd
muumhm-&unmmwmmnumwhmmmumﬁumummhwmumwd
the leased area. Mdhﬂﬂlhnﬂhh“pﬂhﬂrﬂﬂuﬂhMﬂﬂdhd#hdbhlﬂdmwhlﬂhﬁﬂhwhnﬂlﬂ
neither shall unduly interfere with the operations of the other.

1. TERM: wuhmmwﬁlhmuhamﬂh(ﬂmﬁwheﬂ‘leﬁwdnaw&-dldhd‘pﬂmym'}-dahum-dup
is produced in paying quantities from said area.

3. DELAY RENTALS: lflcwdlhowuhﬂ-dbcuby_duam&mmuwhgﬂbmum-hmwmhlmﬂw
bﬁnﬂhﬂnchﬁhhwdhmumdhthﬂ-MTuh-afO-Ddh(ﬂmp-r.r.n. 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 o tenders the commencement of & well may be
further deferred for like periods of the same number of months successively during the primary term hereof.

4. PRODUCTION ROYALTIES: SﬁubhmhWMﬂuhwmﬁwm&wmdoﬂnﬂumhm“hm
c—hlnpddhhMﬂthHMuhMTﬂhhudbﬁﬂdhthﬂg“hmM

(A) OIL: A.luuynlynoil.whinlhdlhdnMﬂth.ﬁﬂh—-hMu{hwﬂ-ﬂﬂdmm-ﬁmw
mﬁ&ud-pmm.mamm-mmgmdmmmuuwmwnuwdumu.
nﬂunua—mwl)uua-mmmmu-,.m«whummamwmm,aamwum
hhF'dNMM-GMM,GI)MWWWWMQMhhwmmmdﬁumw])hwmﬁdhuh
thereof, whichever is the greater. lﬂnwﬁmmmwﬁmhuwhudhnﬂwumhuﬂm.hwﬂlhr-hdoﬂblmtw&u
maupwdmwummnn-dﬁa-nu-dumwmmmﬁemu.-wma-umuw Upon
whnmdlnw.hwlhl-ﬂphn-m-dlupt‘uudnquhﬁmhwﬁndwsﬂm-dwﬂmuw&m.

(B) NON-PROCESSED GAS: Mlmymyunyp(indudh;ﬂ-ﬁpl).mh&hdummmumm“m-ﬂhumm)m
mtuqﬂuﬂu(wuwmmmnpwhl#thMdMWWuMM)gwdhm
Mub-ﬂumwnhqﬂmdhl‘mﬁvﬂnhhbduhwwmﬂuwhpdwmhhwmm
wummuhmwwwmuum.mummuummmhmupmummmmu
-yll-mdM.&SMwwhﬂm-dhlnﬁdhlwMhm(@)m?&ﬂMnhm&mmnwm,-ﬂ
hmmmnumwhmMﬂhndwbyﬁemwwdmbddldubdumdhyhmlhﬁudm




(C) PROCESSED GAS: As a royalty on any gas processed in a gasoline plant or other plant for the recovery of gasoline or other liquid hydrocarbons, 1/5 part of the residue gas and
the liquid hydrocarbons extracted or the market value thereof, at the option of the Lessor. All royalties due herein shall be based on one hundred percent (100%) of the total plant production of
ﬁhmwibﬂﬁhhpm&ulhhhue.ndmﬁnypawu(%)umwmmmwumm.dhuﬂﬂuuu&nﬁmdm
MMhhpMﬁmlhuleue;MMKWMnWMth-MhMM(qummG
M)mnmﬁuhmwmwmMuﬁnym(m‘)whmwwmua&dmMpmmm
under & processing agreement negotiated at arms’ length (or if there is no such third party, the highest percent then being specified in processing agreements or contracts in the industry),
whichever is the greater. Thlwaeﬁwmyﬂﬁaumd&npsndmwtyﬁwnﬂhmmbyl)hwwmﬂdmoﬂmfumw(uﬁqﬁd
hydrocarbons) of comparable quality in the general area or 2) the gross price paid or offered for such residue gas (or the weighted sverage 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 i ed from gas (excepting liquid hydrocarbons) whether said gas be
*casinghead,” "dry” or any other gas, by fractionating, burning or any other processing, 1/5 part of gross production of such products, or the market value thereof, at the option of Lessor, such
market value to be determined as follows:

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

(E) VARIABLE ROYALTY: (i) Subject to the other provisions of this lease, it is hereby provided that in the event production in paying quantities is established pursuant to the terms
of this lease and such production is brought on line and sales thereof are commenced within twenty-four (24) months of the effective date hereof, the royalty rate provided herein shall be
reduced to 18.75%, and shall apply to cach subsequent well drilled and produced on the land covered by this lease. Provided that, if during such twenty-four (24) month term during which
Lessee may cam a reduced royalty rate of 18.75% 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 eam a reduced royalty rate by giving notice to the Commissioner of the General Land Office, commencing drilling operations on an
additional well prior 1o 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 quantitics is established and so that such production is brought on line and sales thereof are commenced prior to the expiration of such three (3) month extension period.

. (ii) In the event production in paying quantities is established pursuant to the terms of this lease and such production is brought on line and sales thereof are commenced after the

expiration of twenty-four (24) months from the effective date hereof but prior to the expiration of forty-eight (48) months from the effective date hereof, the royalty rate provided herein shall be
reduced to 19.375% and shall apply to each subsequent well drilled and produced on the land covered by this lease. Provided that, if during such twenty-four (24) moath term during which
Lessee may earn a reduced royalty rate of 19.375% 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 eam 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) moath 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 line and sales thereof are commenced prior to the expiration of such three (3) month extension period.

(F) NO DEDUCTIONS: Lessec 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.

(G) ROYALTY IN KIND: Notwithstanding anything contained herein to the contrary, Lessor may, st 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 sccruing to Lessor under this lease be made in kind without deduction for the cost of producing, gathering, storing, separating, treating,
dehydrating, compressing, processing, transporting and otherwise making the oil, gas and other products produced hercunder ready for sale or use. Lessor's right to take its royalty in kind
shall not diminish or negate Lessor's rights or Lessee's obligations, whether express or implied, under this lease.

() 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
bereunder in any processing plant. Notwithstanding snything contained herein to the coatrary, and subject 1o the consent in writing of the Commissioner of the General Land Office, Lessee
may recycle gas for gas lift 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 therson under the royalty provisions of this lease.

(M) MINIMUM ROYALTY: During any year afler the expiration of the primary term of this lease, if this lcase is 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.

(J) MARGINAL PRODUCTION ROYALTY: Upon Lessec’s written application, the School Land Board may reduce the royalty rate set out in this paragraph and/or the minimum
royalty set out in subparagraph 4 (1) 10 extend the economic life of this lease and encourage recovery of oil or gas that might otherwise remain unrecovered. Any such royalty reduction must
conform to the requirements of any School Land Board administrative rules on this subject. Royalty may not be reduced below the applicable statutory minimum.

5. ROYALTY PAYMENTS AND REPORTS: All royalties not taken in kind ghall be paid to the Commissioner of the General Land Office st Austin, Texas, in the following manner:
Payment of royalty oa production of oil 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
General Land Office on or before the Sth day of the second moath succeeding the moath 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, sccompanied by the affidavit of the owner, manager or other suthorized 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 suthority of a manager or agent 10 act for the Lessee herein must be filed in the General Land Office. Each royalty payment shall be sccompanied
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 10% of the royalty due or $25.00 whichever is greater. In addition to a penalty, royalties shall sccrue interest at & rate of 12% per year; such interest will
begin asccruing when the royalty s sixty (60) days overdue. Affidavits and supporting documents which are not filed when due shall incur & 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 respoasibility 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 sbove 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
smendments to such contracts within thirty (30) days after entering intg 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 suthorized by Lessee. All other contracts and records pertaining to the production, transportation, sale and
marketing of the oil and gas produced on said premises, including the books and sccounts, 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 Attorey General, the Govemor, 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
wmm.m.mmannmdmmum Such written notice to the General Land Office shall include copies of Railroad
Commission forms for spplication 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, sccounts, reports, cuttings and cores, or other information relative to the operation of the
shove-described premises, which may be requested by the General Land Office, in addition to those berein expressly provided for. Lessee shall have an clectrical and/or radicactivity survey
made on the bore-hole section, from the base of the surface casing to the total depth of well, of all wells drilled on the above described premises and shall transmit a true copy of the log of each
survey on each well to the General Land Office within fifteen (15) days afler the making of said survey.

(C) PENALTIES: Lessee shall incur & 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
bytc(}uuil.mefﬁeeMnﬁeﬁk&heﬁwﬁwm&edﬂewﬁuhnﬂuﬂ:m&nhﬂwﬁmﬂﬂwm«.

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
lmﬂaﬁuhﬂwdlmﬂymmuhﬁumm-&iﬁmﬁwﬂlumumyhmnuymyfabemmuqmuduw
peemises 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,
umr(l)wm-m-ﬁumnnmmumhmm-&mmmmwmmdmhmmmmm.m.
hdcpwdlupnwudhmIIhuuol).wlwdlq:on-ﬁdWhhwhwmum;quﬁm.ua)&emw&mwhl
Mpodd_hmwwRmCodeSoaimSI.ISI-SI.ISl,orO)aﬂwummwdmnmmtxdmﬁwpndmtinpupmhlm
ﬂhdﬁm&wmmmwmamwmidemuuymm.umem-Mwhmwm. Within
ﬂﬁldlwﬂwd&kmﬁmﬂﬁlwwwmdhnhhumﬁﬁu!unbyﬂnaﬂlmeﬁwmluheﬁmlhﬁned&e
nﬁmu—-ﬂhwtuidllnubﬁllmm&w&wudmuwmthMumhmﬂymhm
continued operation of the portions of the lease remaining in foroe and effect. If Lessee fails 10 apply for a surface lease within the 90 day period specified above, Lessee may apply for &
-ﬁnmmuwmmhumuuuu&nwmmmum-uwmmuuuuhmmm.

(B) HORIZONTAL: hmmmmuhfwmndeﬁmma)ymmumwmammuwwuulmmuwmmww
100 feet below the total depth drilled (hereinafier "decper depths®) in each well located on acreage retained in Paragraph 7 (A) sbove, unless on or before two (2) years afler the primary or
'Mnwm-“ﬂhw(ln)dhmwyﬂdum&iimhmh-(-Quiﬁedupplhuuu(} If such amount is paid, this lease shall
hhhu-ld-d-bluhhw-'dqﬁl.-dddmmmuawh-demﬂ)mﬂnmm-oﬂwwhmbﬁhmm
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 &
release or releases containing a satisfactory legal description of the acreage sad/or depths not retained hereunder. The recorded release, or a certified copy of same, shall be filed in the General
“MMW&“&WH&MWMMMHM@MM&M&M If Lessee fails or refuses to execute and record such release or
nh-wﬁ-hqm)dmunuqw»hnnuwumuumnmmmwmwmwuw-ﬂu
m»umu—uﬁmawuMq—hmmummuuhwuhhmmaumumu
such designation shall be binding upon Lessee for all purposes. u--,umumuiwmdmmmmmmmwmwmnwuu
-‘.ﬂhﬂdhmnnd.dﬂedloﬂlﬂthMhﬁdMaﬂshpﬁMﬂmﬂshﬂMWWuhmwu
thereafier allocated to said well or wells for production purposes.

8. OFFSET WELLS: ld-ﬂwmhﬂhmhmﬂmﬁﬁaﬁw-ﬂWuHMWGGMMMHUMM,Mﬂh
within one thousand (1,000) feet of the area included herein, or which well is draining the arca covered by this lease, the Lessee shall, within sixty (60) days aflcr such initial production from
ﬁ“ﬂﬂhﬂuﬂmw(lmhmhumﬂhﬂhﬂbﬁhhm‘ﬁﬂdmm&ﬁmﬂd-mﬂuﬁu
-u-dhﬂlu.-l-ﬂawdMhﬁﬂdhﬂﬁpﬁ-mhm—yhmhﬁsﬁ“dhumh&k—gdﬁm-qtc‘ﬂla
“-d_mhlﬂmﬁnbﬂﬁﬂﬂmm-ﬂaphmm Ouly upon the determination of the Commissioner and with his
*mmumduwwmhmum-m-ﬂummﬁdmum

9. DRY HOLECESSATION OF PRODUCTION DURING PRIMARY TERM: EMMMMWMWhMﬂMddwﬂGﬂM
MW“:MWG&M«H“&M“WM&&W“&‘Mdoﬂwmﬁuuww—hﬁnﬂmw
“-hm-ﬁhﬂﬂu-ﬂ-qum‘thmuﬂ)mhuﬁmaﬂ&ymumﬂwlﬂ
wmiﬂhwmmﬁmwmumum-ﬁmﬂhu——--pvdbdhﬁsm If, during the last year of the
ph-y-eﬂvﬁM(ﬁo)mwmlh%hmﬂdwwMMdaﬂwFMqummmﬂI—ﬁhhll‘mm
dﬁdmwmﬂkwﬂhphqmdﬂwmu_dmhmwtuaﬂiindhﬂmmu—um
muuummmcmmmnm|o.muwdumnuumam«mma
Paragraph 10, Muhﬂwqumm-umwuum-.mmc.-mmummmmmm
mdh-ﬁﬂhﬁ--—nuwuucmummmmuwdmm}mmuuﬁmd-&mm
quﬁwﬁ&ihlﬁ.ﬂnﬂ.ﬂhﬂﬂhhﬂﬂ.ﬂ. If at the expiration of the primary term or any time thereafter a shut-in ofl or gas well is located on
uummmumummummuﬂ

ﬁhdwuﬂmﬂucmﬂdmmﬂ&uh.ﬂnwmcuwwh. thBmmthMJIﬂ
-.mmuu—-mu-ﬂnrumummumuammmmm)mmumamm--mm-ﬂuhﬂ
u_ﬁthm-mmmwmmupdmuh-mﬂh-—umwm‘mmm{mm Lessee
mw«u—m»uo—uummmmmummam.

11. SHUT-IN ROYALTIES: hmdmmw'mmmuumm-numwummmwmumdm
and gas. llwhﬁhmdhm“d‘ah—lu-ﬂbﬁgﬂhwbﬁ.-ﬁuﬁdhh-ﬂ“:-ﬂleﬂedwﬂoﬂwphm
#hwuhmmt-dlaﬂhlﬂbﬁ(Mhh&dmmmuh*damm&alﬂwmulﬁhduﬂ
m--_lﬂbiuﬂﬁdMWhhh—;HmhuMllMlyth-ﬂlmdMJumhmm To be effective,
-dﬂﬂmmcpm-ﬂhpﬂ-chhw:(l}lhwdhwhqn@ﬂ@ﬁhlmmhp&uduuhhlﬂdpﬂncﬂ)
wmmu—-m.m-m&mhmmummmukm If the shut-in oil or gas royalty is paid, the lease shall be
mah;,ﬂudumﬂﬂhmdhmnlmdmmhhddhph-ynuﬁuhhdqdhﬂmu
thﬂdpﬂuﬂﬂm‘..‘.“ﬂ.Iuwmmammhhdapmm-nmdhh—hfwmmmd
one (1) year by paying the same smount each year on or before the expiration of each shut-in year,

12. COMPENSATORY ROYALTIES: If, during the period the lease is kept in effect by payment of the shut-in oil or gas royalty, oll or gas is sold and delivered in paying quantities
I\-lvdlMWQM(IM}MJHMMUMWhhmmm.whmmhmmhmh;hdﬂbmu

3




-ﬁumwmuu«wammdﬂmuumwmdﬁwfammﬂrmmmmummmm The Lessoe may
-ﬂuurwhmmmwmmmm-mmwmuumaummdmhummu
drainage or which is completed in the same producing reservoir and within one thousand (1,000) feet of the leased premises. mmpmymﬂqhbhpddmyhm
c—u-.w-«u«-uumaummmmumumupummmmmumauhwgﬁhhm
producing reservoir and located within one thousand (1,000) feet of the leased premises; if the compensatory royalty paid in any 12-month period is in an amount less than the annual shut-in
dupmynhy.huuhﬂm.“qmlbln&ﬂ'mwﬁhhﬁhy(”)&n&mhddhlzmmumﬂmeWmmmdm
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 the
Commissioner’s written approval, the payment of compensatory royalties shall satisfy the obligation to drill offset wells. Compensatory royalty payments which are not timely paid will sccrue
penalty and interest in accordance with Paragraph § of this lease.

13. EXTENSIONS: m-um«mmmﬁmmmm«wmmm“mmmmmmmmmmmmwm
hnhpodﬁﬁ“hamddwuﬂhm.lmm.uabﬁuuhwdmmnﬁhhhﬁmﬂwmmmmh
CuniﬁcnceflheﬁuﬂnllndOﬂiufathy(!O)dtymdwdﬁ:hm.mmpukdwmmmdmwwlmm,m.m)ﬂthhuemdxwfaty
(m“uhﬂ&xwwmm.m.w)umhsemmmaemdxhlm&edfoﬂy(ﬂﬂ)mmdﬂ:eCﬂanli.hwriﬁu.unendihhlaul’u-&hy(!ﬁ)
qpchdﬁmndaﬁarhupirdknofﬂnpﬁmnmudnhuhuuﬂauoﬂumhmhpcyiuqumﬁﬂu;pmﬁded&dw.ﬁl_lammq.nhunuwhdrﬂuu
mnwngmwmlhmﬂhﬁmudmhmmﬁ&QM)ﬁywpdodfamdﬁwmnﬁonofﬁkty(m)dlﬂlnd.upoumdp«dm
WMMMWMhMWMMManMMhImI«nlchlddiﬁﬂn&l&iﬁy(lﬂ)dlypciodndulmlﬁuuﬂcuoilor
pumhmmmm.ummm-abewrwmm.wormmuuy(soo)m-mmm«mwdm
primary term unless production in paying quantities has been obtained.

I4. USE OF WATER; SURFACE: lﬂudu.llhwhﬁ#hmmwﬁmdmﬂhdwyfummmwywhwmm
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. Lessec shall pay surface damages in an amount set by the General Land Office
foe schedule which is effective on the date when the activity requiring the payment of surface damages occurs. .

. 15. POLLUTION: hd;vdwh‘ﬁlmlmeehﬂm&ewmufmndlﬂmnfmmpmpdlmwmuniﬁn;u{m@uﬁmdm
- 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
mdmmm-nulmuu&imnmmmm«mwmmmhmﬁwhmwuw-ﬂmm

(A) UPLANDS: Lessce shall build and maintain fences around its slush, sump, and drainage pits and tank batteries s0 as 10 protect livestock against loss, damage or injury; and upon
completion or abandonment of any well or wells, Lessee shall fill 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 ares ca all vessels and manned platforms stating, “Discharge of mny 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 gize.

(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.

16, IDENTIFICATION MARKERS: Lessee shall erect, at a distance not to exceed tweaty-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 oa 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 » multiple header system, each line between each well and such tank or header shall be legibly
identificd at all times, cither by a firmly attached tag or plate or an identification properly painted on such line at a distance not 1o 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.

17. ASSIGNMENTS: The lease may be transferred at any time. All 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 & copy certified 10 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 NR.C. Section 52.026, sccompanied 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. Bnymhﬂwh-ﬂﬂh-dhd&ublﬂmWnﬂmmuhmwuddnﬂhmuwph
transferee of the lease, including any liabilities to the state for unpaid royalties.

18. RELEASES: Lesscc may relcase the rights granted hereunder to the State at sny time by recording the release in the county where this area is situated and filing the recorded release or
catified copy of same in the General Land Office within ninety (90) days after its execution accompanied by the filing fee prescribed by the General Land Office rules in effect on the date of
receipt by the General Land Office of such release or certified copy thereof. Such release will not have the effect of releasing Lessee from any liability theretofore accrued in favor of the State.

19. LIEN: In sccordance with NR.C. Section 52.136, the State shall have a first lien upon all oil and gas produced from the area covered by this lease to secure payment of all unpaid
royalty and other sums of moncy that may become duc under this lease. By acceptance of this lease, Lessoo grants the State, in addition to the lien provided by N.R.C. Section 52.136 and any
other applicable statutory lien, an express contractual lien on and security interest in all leased minerals in and extracted from the leased premises, all proceeds which may sccrue to Lessee
from the sale of such leased minerals, whether such proceeds are held by Lessee or by a third party, and all fixtures on and improvements to the leased premises used in connection with the
production or processing of such leased minerals in order to secure the payment of all royalties or other smounts due or to become due under this lease and o 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 lien and security interest may be foreclosed with or
without court proceedings in the manner provided in the Title 1, Chapter 9 of the Texas Business and Commerce Code. Lessee agrees that the Commissioner may require Lessee to execute
and record such instruments as may be reasonably necessary to acknowledge, attach or perfect this lien. Lessee hereby represents that there are no prior or superior liens arising from and
relating to Lessec’s activities upon the above-described property or from Lessee's scquisition 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.

20. FORFEITURE: If Lessce shall fail or refuse to make the payment of sny sum within thirty (30) days afler it becomes due, or if Lessee or an authorized agent should knowingly make
aay false retum or false report concerning production or drilling, or if Lessee shall fail or refuse to drill any offset well or wells in good faith as required by law and the rules and regulations
adopied by the Commissioner of the General Land Office, or if Lessee should fail to file reports in the manner required by law or fail to comply with rules and regulations promulgated by the
General Land Office, the School Land Board, or the Railroad Commission, or refuse the proper authority access to the records pertaining to operations, or if Lessee or an suthorized agent
should knowingly fail or refuse to give comect information to the proper authoity, or knowingly fail or refuse to furnish the General Land Office a correct log of any well, or if Lessee shall
knowingly violste any of the material provisions of this lease, or if this lease is assigned and the assignment is not filed in the General Land Office as required by law, the rights acquired under
this lease shall be subject to forfeiture by the Commissioner, and he shall forfeit same when sufficiently informed of the facts which authorize a forfeiture, and when forfeited the arca shall
again be subject to lease 1o the highest bidder, under the same regulations controlling the original sale of leases. However, nothing herein shall be construed as waiving the sutomatic
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 mother 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.
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11. RIVERBED TRACTS: hhl_ﬂhumurlwhd.lmhwmwhmdMMMMUMth.&c
Sections 52.092-52.093, as & part of the consideration moving to Lessor for the covenants herein made by Lessee.

11, APPLICABLE LAWS AND DRILLING RESTRICTIONS: This lease shall be subject to all rules and regulations, and amendments thereto, promulgated by the Commissioner of
the General Land Office goveming drilling and producing operations on Permanent Free School Land specifically including any rules promulgated that relate to plans of operations, payment of
royalties, and suditing procedures, and shall be subject 1o all other valid statutes, rules, regulations, orders and ordinances that may affect operations under the provisions of this lease. Fnﬁod{
limiting the generality of the foregoing, Lessee hereby agrees, by the acceptance of this lease, 1o be bound by and subject to all statutory and regulatory provisions relating to the General
Office’s audit billing notice and sudit hearings procedures. Said provisions are currently found at 31 Texas Administrative Code, Chapter 4, MTMNMMC&WSI.II
and 52.137 through 52.140. In the event this lease covers land franchised or leased or otherwise used by a navigation district or by the United States for the purpose of mj
purpose incident to the operation of & port, then Lessee shall not be entitled 1o enter or possess such land without prior approval as provided under Section 61.117 of the Texas Water but
Lessee shall be entitled to develop such land for oil and gas by directional drilling; provided, however, that no surface drilling location may be nearer than 660 feet and special from
the Commissioner of the General Land Office is necessary to make any surface location nearer than 2,160 feet measured st right angles from the nearest bulkhead line or from the
dredged bottom edge of any channel, slip, or turning basin which has been suthorized by the United States as a federal project for future construction, whichever is nearer. !

13. REMOVAL OF EQUIPMENT: Upuhu-“udﬂ:l.th-yml..‘uﬂﬁ.hmm&mﬂnmhmwmmdhqﬁn“
sy producing, dry, or abandoned well or wells without the written consent of the Commissioner of the General Land Office or his suthorized representative; nor shall Lessee, withoul the
written consent of said Commissioner or his authorized representative remove from the leased premises the casing or any other equipment, material, machinery, sppliances or property oWned
by Lessee and used by Lessee in the development and production of oil or gas therefrom until all dry or abandoned wells have been plugged and until all slush or refuse pits have been properiy"’
filled and all broken or discarded lumber, machinery, or debris shall have been removed from the premises to the satisfaction of the said Commissioner or his suthorized representativel

24. 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
oll 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 suthority, theg while so.
prevented, Lessec’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 of
Lessec's contention and Lessee shall not be liable for damages for failure to comply therewith (except in the event of lease operations suspended as provided in the rules and
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 oil 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 right 1aa
suspension under any applicable statute of this State. | -

25. LEASE SECURITY: Lessoc shall take the highest degree of care and all proper safeguards to protect said premises and 1o prevent theft of oil, gas, and other hydrocarbond 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 stithe lease’s
production, gathering and storage systems where theft of hydrocarbons can occur. Lessee shall be liable for the loss of any hydrocarbons resulting from theft and shall pay the State of Texas
royalties thereon as provided herein on all oil, gas or other hydrocarbons lost by reason of theft.

26. REDUCTION OF PAYMENTS: If, during the primary term, a portion of the land covered by this lease 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, st any time after the expiration of the primary term or the extended term, this lease covers »
lesser number of scres 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 scre 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 afler the expiration of the primary term, the number of acres actually retained and covered by this lease.

<

17. 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.

28. ANTIQUITIES CODE: In the event that any feature of archeological or historical interest is encountered during the activities authorized by this lease, Lessoe will immediately ccase

activities and will immediately notify the General Land Office and the Texas Historical Commission so that adequate measures may be undertaken to protect or recover such discoveries or

findings, as appropriste. Lessee is expressly placed on notice of the National Historical Preservation Act of 1966 (PB-89-66, 80 Statute 915; 16 US.C.A. 470). Lessee shall comply with the
m&b“l‘-.(m“l Natural Resources Code, as amended.

29. VENUE: Lessor and lessee, including lessee's successors and assigns, hereby agree that venue for any dispute arising out of a provision of this lease, whether express or implied,
regarding interpretation of this lease, or relating in any way to this lease or to applicable case law, statutes, or administrative rules, shall be in a court of competent jurisdiction located in Travis
County, State of Texas.

30. LEASE FILING: Pursuant to Chapter 9 of the Tex. Bus. & Com. Code, this lease must be filed of record in the office of the County Clerk in any county in which all or any part of the
leased premises is located, and certified copics theroof must be filed in the General Land Office. The prescribed filing fee shall sccompany the certified copies sent to the General Land Office.
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3. EXECUTION: Tu;oilmdphmnubeipedmdmmuymmhdmhhﬁldﬁmﬂh&emym-dhmwlmdomuﬁmmof
Texas,

LESSEE

g

DATE:

MONY WHEREOF, witness the signature of the issioner of the Office of the State of Texas under the seal of the General Land Office.
i

}

. QA6 (L

g COMMISSIONER OF THF GENERAL LAND OFFICE
OF THE STATE OF
a OVED
) o
Legal
= - o
qﬂ P
= Exec
STATE OF (CORPORATION ACKNOWLEDGMENT)
COUNTY OF

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

known to me to be the person whose name is subscribed to the foregoing instrument, as of

and acknowledged to me that he executed the same
hhmdmwmhuwuﬁnﬂnm“mmdﬁdw.
Given under my hand and seal of office this the

day of

Notary Public in and for '

STATE OF (INDIVIDUAL ACKNOWLEDGMENT)
COUNTY OF

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

MbnhuhmanWMhmmmeummmu
same for the purposes and consideration therein expressed.

Given under my hand and seal of office this the day of ;19

Notary Public in and for,
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September 17, 1998

Mr. John E. Lodge
Titan Resources, L.P.
50 W. Texas, Suite 500
Midland, TX 79701

Dear Mr. Lodge:

Thank you for participating in the State of Texas Oil and Gas Lease Sale held on August 4, 1998.
I am pleased to inform you that the William Herbert Hunt Trust Estate was the high bidder on
MGL. NOS. 1-36 which have been assigned the lease number M-98598 through M-99632.

The lease agreements are enclosed and will serve as your receipt for the amount of your bid.
These leases must be signed and acknowledged by the lessee, and then recorded in the County
Clerk's office of the county or counties in which lands covered by the lease are located. After
signing and recording the leases, please submit a certified copy of the recorded leases to the
attention of Kristin Anderson-Davis at the Texas General Land Office. These requirements are
material provisions of the lease; therefore, please return the certified copies at your earliest
convenience.

The lessee’s other contractual and statutory responsibilities are outlined in the lease agreement,
such as Section 6(B), which requires operators to submit written notice of all drilling, production,
and related activities. When lessees file specific forms with the Texas Railroad Commission,
they are required to submit copies of these forms to the Texas General Land Office. Examples of
these forms are: W-1, Application to Drill, Deepen, or Plug Back; W-2, Oil Well Potential Test,
Completion or Recompletion Report and Log; W-3, Plugging Record; G -1, Gas Well Back
Pressure Test, Completion/ Recompletion Report and Log; G-5, Gas Well Classification Report;
G-10, Gas Well Status Report; W-10, Oil Well Status Report; W-12, Inclination Report;
Electrical Logs (any scale and within fifteen (15) days after they are made); Directional Surveys.

Please let me know if you have any questions or need any additional information.

Sincerely,

Robert B. Hatter, Director
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Revised |
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Austin, Texas
LSS,
OIL AND GAS LEASE
NO, M-99614
MIB\EA&WNNT“NMRﬂmmCo&Chw'ln.JJ.SI.-\dCl:wSZ.WA-DM&(MMM;MMb-N.R.C.}.nﬂnbjnelnlll

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 sid
N.R.C, the following area, to-wit:

N2 OF NE/4 & S72 OF NW/4 & 2 OF SW/4 OF SECTION 15 BLOCK 103, PUBLIC SCHOOL LAND SURVEY, CULBERSON COUNTY, TEXAS, CONTAINING
APPROXIMATELY 25254 ACRES AS SHOWN ON THE OFFICIAL MAP OF CULBERSON COUNTY ON FILE IN THE TEXAS GENERAL LAND OFFICE, AUSTIN, TEXAS,

was, after being duly advertised, offered for lease on the 4th day of August, 1998, at 10:00 o'clock am., by the Commissioner of the General Land Office of the State of Texas and the School
Land Board of the State of Texas, for the sole and only purpose of prospecting and drilling for, and producing oil and/or gas that may be found and produced from the above described area; and

WHEREAS, after all bids and remittances which were received up to said time have been duly considered by the Commissioner of the General Land Office and the School Land Board at a regular
meeting thereof in the General Land Office, on the 4th day of August, 1998, hercinafter the “effective date® and it was found and determined that TITAN RESOURCES, L.P. whose address is
500 W. TEXAS, SUITE 500, MIDLAND, TX 79701 had offered the highest and best bid for a lease of the area above described and is, therefore, entitled 1o receive a lease thereon:

NOW, THEREFORE, 1, Garry Mauro, Commissioner of the General Land Office of the State of Texas, bereinafier sometimes referred to as "Lessor,” whose address is Austin, Texas, by virtue of
lhm!hﬂilyveﬂdhmﬂhmﬂﬁﬁmdhmhhmmmhmd%wmﬂﬂﬂﬂxwﬂm]w&hn(ww&
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 oil and/or gas from the aforesaid arca upon the following terms and conditions, to-wit:

1. RESERVATION: Mhhnbyuoeptdndlnuwdmlmthchﬂudwmmbﬂmndﬂﬁghuwithnspeuwth:mﬁandwbmrfmhmﬂu’mnd
ll]manqx&oumedmdblhmlhﬂdnmummm&hﬂwdhm-ﬂwwmdﬁdhn&byl.euorndiu ineral | , for purp of

ploring for and produ h;lhlmhwﬂswhicbﬂn«mco&uwﬁchmymhmedhmmmwumd:mIm.hnwhhhmlyhlwundwilhiuﬂumﬁubumduiud
the leased area. All of the rights in and to the leased premises retained by Lessor and all of the rights in and to the leased premises granted 1o Lessee herein shall be exercised in such a manner that
neither shall unduly interfere with the operations of the other.

2. TERM: Subjeawthnothwptwhianh-wf.lhhimahdlbol'unumofﬂvt{.")y-l&mhaﬂxﬁwdﬂahﬂmf(baﬁnulhd'pﬁmuym')ndulm;munnetudlu.-
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
Ma!uﬁﬁe“muwmhmdmmmmdhSnuol"Tu.lAmﬁu.T:xu.mnmnfOnDdl.(Sl.M),pumwbichmllmlmd
and cover the privilege of deferring the commencement of a well for twelve (12) months from said date. In like manner and upon like pay or tenders the t of a well may be
further deferred for like periods of the same number of months successively during the primary term hereof.

. se
"l..:mDUC!'IONROYALﬂl‘S: Subject to the provisions for royalty reductions set out in subparagraph (E) of this paragraph 4, upon production of oil and/or gas, the Lessee agrees to pay
e:mmhapddmthCminimaoftth«tllmeﬂiuinMTufahcmmdbw:ﬁlof&e&ﬂcome&nin:hmhmf:
.IO.(I: OIL: AllmydlymoiLwhichi;&ﬁmdnhdudingnllhymmdludiﬂlliqddl’muhm&d&ewﬂlmddwsumg&sﬁﬂu&mdmwd
hyglrocarbons recovered from oil or gas run through a separator or other equipment, as hereinafter provided, 1/5 part of the gross production or the market value thereof, at the option of the Lessor,
"ﬁ ue 1o be determined by 1) the highest posted price, plus premium, if any, offered or paid for oil, condensate, distillate, or other liquid hydrocarbons, respectively, of a like type and gravity
in iunlmwhﬂ'npmdmdmdwhenmaZ)mchmmmmroﬂmthm;mﬂmwhavwmdndwhmmu!)mepwpuwudso!dnuh
* M8 ®of, 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
.mdpwo{mﬂmﬂtypeordhﬂ'aqnipmmlluﬂueﬁdultolhmdlhﬂdlliquidhy&mubmmowlﬁumMwbymchmwillhmod. Upon
t of Lessor, the requirement that such gas be run through such a separator or other equipment may be whived 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 oil in subparagraph (A) above,
. from any well on said land (except as provided herein with respect to gas processed in a plant for the extraction of gasoline, liquid hydrocarbons or other products) 1/5 part of the gross
on or the market value thereof, at the option of the Lessor, such value to be based on the highest market price paid or offered for gas of comparable quality in the general area where
prudu"dmdvdaﬂ:mwhmuﬁuﬂduoﬂuﬂmhpmduw.whkkvuhmmddmmamimmmmmmlmemmduﬁalu-mmmwl
» &rnnudI4.65pun&wmhchmmndmewmgmmmmhlixly(GO)d:qunhrmbeit.mﬁmwbemd:fwmwdin;loﬁuyh‘:hw.md
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.
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LINDA McDOMALD, COUNTY CLERK
@ CULBERSON COUNTY,
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(C) PROCESSED GAS: As a royalty on any gas processed in a gasoline plant or other plant for the recovery of gasoline or other liquid hydrocarbons, 1/S part of the residue gas and
the liquid hydrocarbons extracted or the market value thereof, at the option of the Lessor. All royalties due herein shall be based on one hundred percent (100%) of the total plant production of
residue gas attributable to gas produced from this lease, and on fifty percent (50%) or that percent accruing to Lessee, whichever is the greater, of the total plant production of liquid
hydrocarbons, attributable to the gas produced from this lease; provided that if liquid hydrocarbons are recovered from gas processed in a plant in which Lessee (or its parent, subsidiary or
affiliate) owns an interest, then the percentage applicable to liquid hydrocarbons shall be fifty percent (50%) or the highest percent accruing to a third party processing gas through such plant
under a processing agreement negotiated st arms’ length (or if there is no such third party, the highest percent then being specified in processing agreements or contracts in the industry),
whichever is the greater. mmmﬂhmMemndmwhmmumwbyl)hwwmﬂdwoﬂwhqp(am
hydrocarbons) of comparable quality in the general area or 2) the gross price paid or offered for such residue gas (or the weighted average gross selling price for the respective grades of 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. i

(D) OTHER PRODUCTS: As a royalty on carbon black, sulphur or any other products produced or manufactured from gas (excepting liquid hydrocarbons) whether said gas be
*casinghead,” “dry” or any other gas, by fractionating, burning or any other processing, 1/5 part of gross production of such products, or the market value thereof, at the option of Lessor, such
market value to be determined as follows:

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

(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 twenty-four (24) months of the effective date hereol, the royalty rate provided herein shall be
reduced to 18.75%, and shall apply to each subsequent well drilled and produced on the land covered by this lease. Provided that, if during such twenty-four (24) moath term during which
Lessee may eam a reduced royalty rate of 18.75% 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 eamn 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 0 that production in
mhlmﬁﬁnhmﬂimdndnhmthhwmgﬁunddﬂw“mMpﬁuInhupi:w'mofmchlhmﬂ)mlhmmdmpu-iod.

(ii) In the event production in paying quantities is established pursuant to the terms of this lease and such production is brought on line and sales thereof are commenced after the
expiration of twenty-four (24) months from the effective date hereof but prior to the expiration of forty-cight (48) months from the effective date hereof, the royalty rate provided herein shall be
reduced to 19.375% and shall apply to each subsequent well drilled and produced on the land covered by this lease. Provided that, if during such twenty-four (24) month term during which
Lessee may eam a reduced royalty rate of 19.375% 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 eam 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 brought on line and sales thereof are commenced prior to the expiration of such three (3) month extension period.

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

(G) ROYALTY IN KIND: Notwiwuny&in'wmiudhcinmhmm.tmmy.ubopdm.mulmmwmmwmmnytimeuhm
hhh“mﬂdﬂwmmﬂﬂ.mﬁ.uhmﬂu&h“hnﬂhmmbdudmhhmdmmmmm
dehydrating, compressing, processing, transporting and otherwise making the oil, gas and other products produced hereunder ready for sale or use. Lessor's right to take its royalty in kind
shall not diminish or negate Lessor’s rights or Lessee's obligations, whether expreas or implied, under this lease.

(H) PLANT FUEL AND RECYCLED GAS: Mmﬂhmwmmnmwmlﬂ-hmm&mﬁﬂMhmpﬂpmdlmd
hereunder in any processing plant. Notwithstanding anything contained herein to the contrary, and subject to the consent in writing of the Commissioner of the General Land Office, Lessee
mmr.hpfaplMmmhmmmmwky&mhumﬁudblbawhwbuumod.ndmmyﬂﬁaﬂﬂlhnyﬂemhpuomcydednlil
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.

() MINIMUM ROYALTY: During any year after the expiration of the primary term of this lease, if this lcase is maintained by production, the royalties paid to Lessor in no event shall
uuu-wmmuwwwmmmmmmuuummumuumummmummu
this Jease a sum equal 1o the total annual rental less the amount of royalties paid during the preceding year.

(J) MARGINAL PRODUCTION ROYALTY: Upon Lessee's written application, the School Land Board may reduce the royalty rate set out in this paragraph and/or the minimum
Mﬂyumiw4mhwhmWedﬁ”dmmydduphMMMMMmﬁmﬂmeu
conform to the requirements of any School Land Board administrative rules on this subject. Royalty may not be reduced below the applicable statutory minimum.

5. ROYALTY PAYMENTS AND REPORTS: All royalties not taken in kind shall be paid to the Commissioner of the General Land Office at Austin, Texas, in the following manner:
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disposition and market value. In all cases the authority of a manager or agent 1o act for the Lessee berein must be filed in the General Land Office. Each royalty payment shall be scoerijliccs
by & 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 Lesse® payfis
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dispute as to fair market value. .
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(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 () days before
spud date, workover, re-entry, temporary sbandonment or plug and abandonment of any well or wells. Such written notice to the General Land Office shall include copies of Railroad
Commission forms for application 1o 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. Lessce 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 1o those herein expressly provided for. Lessce 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, d ts or other ials 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 11 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. Within
90 days of a partial termination of this lease in accordance with this subparagraph and upon payment of the minimum filing fee set by General Land Office rules in effect at the time of the
partial termination, Lessee shall have the right to obtain a surface lease for ingress and egress on and across the terminated portion of the leased premises as may be reasonably necessary for the
continued operation of the portions of the lease remaining in force and effect. If Lessee fails to apply for a surface lease within the %0 day period specified above, Lessee may apply for a
surface lease from the Land Office, but the Land Commissioner has the discretion to grant or deny such application and to set the fee for such surface lease.

(B) HORIZONTAL: In the event this lease is in force and effect two (2) years after the expiration date of the primary or extended term it shall further terminate as to all depths below

100 feet below the total depth drilled (hereinafter "deeper depths”) in each well located on acreage 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 boous originally paid as consideration for this lease (as specified on page | hereof). If such smount is paid, this lease shall

be in force and effect as to such deeper depths, and said termination shall be delayed for an additional period of two (2) years and so long thereafter as oil or gas is produced in paying quantities
from such deeper depths covered by this lease.

(C) IDENTIFICATION AND FILING: The surface acreage retained hereunder as to each well shall, as nearly as practical, be in the form of a square with the well located in the center
thereof, or such other shape as may be spproved by the School Land Board. Within thirty (30) days after partial termination of this lease as provided herein, Lessee shall execute and record a
release or releases containing a satisfactory legal description of the acreage and/or depths not retained hereunder. The recorded release, or a certified copy of same, shall be filed in the General
Land Office, accompanied by the filing fee prescribed by the General Land Office rules in effect on the date the release is filed. If Lessee fails or refuses to execute and record such release or
releases within ninety (90) days after being requested to do 5o 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 st Lessee's expense in the county or counties where the lease is located and in the official records of the General Land Office and
such designation shall be binding upon Lessee for all purposes. If at any time after the effective date of the partial termination provisions hereof, the applicable field rules are changed or the
well or wells located thereon are reclassified so that less acreage is thereafter allocated to said well or wells for production purposes, this lease shall thereupon terminate as to all acreage not
thereafter allocated to said well or wells for production purposes.

8. OFFSET WELLS: If cil and/or gas should be produced in commercial quantities from a well located on land privately owned or on State land leased at a lesser royalty, which well is
within one thousand (1,000) feet of the area included herein, or which well is draining the arca covered by this lease, the Lessee shall, within sixty (60) days after such initial production from
the draining well or the well located within one thousand (1,000) feet from the area covered by this lease begin in good faith and prosecute diligently the drilling of an offset well on the area
covered by this lease, and such offset well ghall be drilled to such depth as may be necessary to prevent the undue drainage of the area covered by this lease, and the Lessee, manager or driller
shall use all means necessary in a good faith effort to make such offset well produce oil and/or gas in commercial quantities. Ounly 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/CESSATION OF PRODUCTION DURING PRIMARY TERM: If, during the primary term hereof and prior to discovery and production of oil or gas on said land,
Lessee should drill a dry hole or holes thereon, or if during the primary term hereof and after the discovery and actual production of oil or gas from the leased premises such production thereof
should cease from any cause, this lease shall not terminate if on or before the expiration of sixty (60) days from date of completion of said dry hole or cessation of production Lessee
commences additional drilling or reworking operations thereon, or pays or tenders the next annual delay rental in the same manner as provided in this lease. 1f, 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 oil or gas should cease for any cause, Lessee's rights shall remain in full force
and effect without further operations until the expiration of the primary term; and if Lessee has not resumed production in paying quantities at the expiration of the primary term, Lessee may
maintain this lease by conducting additional drilling or reworking operations pursuant to Paragraph 10, using the expiration of the primary term as the date of cessation of production under
Paragraph 10. Should the first well or any subsequent well drilled on the above described land be completed as a shut-in oil or gas well within the primary term hereof, Lessee may resume
payment of the annual rental in the same manner as provided berein on or before the rental paying date following the expiration of sixty (60) days from the date of completion of such shut-in oil
or gas well and upon the failure to make such payment, this lease shall ipso facto terminate. If 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: If, after the expiration of the primary term, production of oil or gas from the leased premises, after once obtained, should cease
from “sg agise, this lease shall not terminate if Lessee commences additional drilling or reworking operations within sixty (60) days after such cessation, and this lease shall remain in full
forcd® anll ®fTect for so long as such operations continue in good faith and in workmanlike manner without interruptions totaling more than sixty (60) days. If such drilling or reworking
opersticasresult in the production of oil or gas, the lease shall remain in full force and effect for so long as oil or gas is produced from the leased premises in paying quantities or payment of
shiftdn &1 @ gas well royalties or payment of compensatory royalties is made as provided herein or as provided by law. If the drilling or reworking operations result in the completion of a well
a3 a dyy hole, the lease will not terminate if the Lessee commences additional drilling or reworking operations within sixty (60) days after the completion of the well as a dry hole, and this lease
shall remain in effect 50 long as Lessee continues drilling or reworking operations in good faith and in a workmanlike manner without interruptions totaling more than sixty (60) days. Lessee
shall A itten notice to the General Land Office within thirty (30) days of any cessation of production.

Save

11. SHWT-IN ROYALTIES: For purposes of this paragraph, "well” means any well that has been assigned a well number by the state agency having jurisdiction over the production of oil
gl A at any time after the expiration of the primary term of a lease that, until being shut in, was being maintained in force and effect, & well capable of producing oil or gas in paying
quantties is located on the leased premises, but oil or gas is not being produced for lack of suitable production facilities or lack of a suitable market, then Lessee may pay as a shut-in oil or gas
mydmmquﬂndwbkmmudmwhthcluu.buluotlﬂntunSlJWuwawuchwdlmbhdpdengalamhpyingwm&ﬁa. To be effective,
excl ut-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)
60 842 fter Lessee completes a drilling or reworking operation in accordance with the lease provisions; whichever date is latest. [If the shut-in oil or gas royalty is paid, the lease shall be
consideredito be a producing lease and the payment shall extend the term of the lease for a period of one year from the end of the primary term, or from the first day of the month following the
mgﬂdmmMlﬁﬁuummnﬂcmfdliﬁaanﬂubhmskufadwwumu.i:u.Lenaemryumdthelunfufwmmnmuiwpﬂiodlﬁ
one (1) year by paying the same amount each year on or before the expiration of each shut-in year,

1. COMPENSATORY ROYALTIES: If, during the period the lease is kept in effect by payment of the shut-in oil or gas royalty, oil or gas is sold and delivered in paying quantities
from a well located within one thousand (1,000) feet of the leased premises and completed in the same producing reservoir, or in any case in which drainage is occurring, the right to continue to
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maintain the lease by paying the shut-in oil or gas royalty shall cease, but the lease shall remain effective for the remainder of the year for which the royalty has been paid. The Lessce may
n-'m‘-hlanfwﬂowmmuiwyw:byLmumhgmpmmwyﬂtylhwyﬂtymmddhmlﬂunfﬁeﬂlﬁlvﬂuofpn&ﬂuﬁwh“umh
drainage or which is completed in the same producing reservoir and within ooe thousand (1,000) feet of the leased premises. The compensatory royalty is to be paid moathly to the
Cm-i-imn'bedmiuwwbdmthMhydhm&foum;hwuﬂluwbiwhoﬂwwhmmmmmgmmwuhmpﬁmhmm
producing reservoir and located within one thousand (1,000) feet of the leased premises; if the compensatory royalty paid in any 12-month period is in an amount less than the annual shut-in
ofl 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 the
Commissioner's written approval, the payment of compensatory royalties shall satisfy the obligation to drill offset wells, Compensatory royalty payments which are not timely paid will accrue
penalty and interest in accordance with Paragraph 5 of this lease,

13. EXTENSIONS: If, at the expiration of the primary term of this lease, production of oil 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
Con-i-imoﬁheﬁmadLndoﬁufuruﬂtimr(Jﬂ)dlye:tendud&ismwwmtﬂmwmm.m_mﬂfﬁlm”lithdudraty
(640) acres or less and Six Thousand Dollars ($5,000.00) 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 50 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 ion 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 oil 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.

14. USE OF WATER; SURFACE: ILessee shall have the right to use water produced on said land necessary for operations hereunder and solely upon the leased premises; provided,
bowever, 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 Offi
fee schedule which is effective on the date when the activity requiring the payment of surface damages occurs. .

. 15. POLLUTION: In developing this area, Lessee shall use the highest degree of care and all proper safeguards 1o 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 af its disposal to recapture all escaped hydrocarbons or other pollutant and shall be responsibie for all damage to public and private properties.

(A) UPLANDS: Lessee shall build and maintain fences around its slush, sump, and drainage pits and tank batteries 5o as to protect livestock against loss, damage or injury; and upon
completion or sbandonment of any well or wells, Lessee shall fill 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 oo 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.

16 “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 cach 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 line 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.

17. ASSIGNMENTS: The leasc may be transferred st any time. All 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, sccompanied 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 1o the State by the original lessee or any prior
transferee of the lease, including any liabilities to the state for unpaid royalties.

18. RELEASES: Lessee may release the rights granted hereunder to the State at any time by recording the release in the county where this area is situated and filing the recorded release or
certified copy of same in the General Land Office within ninety (90) days afier 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 release or certified copy thereof. Such release will not have the effect of releasing Lessee from any liability theretofore accrued in favor of the State.

19. LIEN: In accordance with N.R.C. Section 52.136, the State shall have a first lien upon all oil and gas produced from the area covered by this lease to secure payment of all unpaid
royalty and other sums of money that may become due under this lease. By acceptance of this lease, Lessee grants the State, in addition to the lien provided by N.R.C. Section 52.136 and any
other applicable statutory lien, an express contractual lien on and security interest in all leased minerals in and extracted from the leased premises, all proceeds which may accrucy8 Lefep
from the sale of such leased minerals, whether such proceeds are held by Lessee or by a third party, and all fixtures on and improvements to the leased premises used in connection %with the
production or processing of such leased minerals in order to secure the payment of all royalties or other amounts due or to become due under this lease and to secure payment of any damagemor
loss that Lessor may suffer by reason of Lessec's breach of any covenant or condition of this lease, whether express or implied. mumuduunilym:nqbefuuww
without court proceedings in the manner provided in the Title 1, Chapter 9 of the Texas Business and Commerce Code. Lessee agrees that the Commissioner may require Lessee to ex:
and record such instruments as may be reasonably necessary to acknowledge, attach or perfect this lien. Lessee hereby represents that there are no prior or superior liens arising from and
relating to Lessee's activities upon the sbove-described property or from Lessee's acquisition of this lease. Should the Commissioner at any time determine that this representation if A true,
then the Commissioner may declare this lease forfeited as provided herein. eess

-

20. FORFEITURE: If Lessee shall fail or refuse to make the payment of any sum within thirty (30) days after it becomes due, or if Lessee or an authorized agent should knowiifpfy g e
any false return or false report concerning production or drilling, or if Lessee shall fail or refuse to drill any offset well or wells in good faith as required by law and the rules and regulations
wwumdm{inﬂdl.ndOﬁce.wi!buueMdhﬂm&mhhmmwma&wmﬂym‘mmmmwwu
General Land Office, the School Land Board, or the Railroad Commission, or refuse the proper authority access 1o the records pertaining to operations, or if Lessee or an
should knowingly fail or refuse to give correct information 1o the proper authority, or knowingly fail or refuse 1o furnish the General Land Office a correct log of any well, or if Lesseoshal
Wymmdhmmd&hm_«ﬂ&hmuﬂmdhuﬁmhuﬂﬁhhﬁuﬂwmumwlaw.mri;buw“““d"
this lease shall be subject to forfeiture by the Commissioner, and he shall forfeit same when sufficiently informed of the facts which suthorize a forfeiture, and when forfeited the {8
again be subject to lease to the highest bidder, under the same regulations coatrolling the original sale of leases. However, nothing herein shall be construed as waiving the
termination of this lease by operation of law or by reason of any special limitation arising hereunder. Fﬂmmyhmwudmhudmﬁﬁummwmm
ﬁwdmmmmmmmumummormwwmdmmﬁimﬁwmmummmwmmndmmuw
regulations that may be adopted relative hereto,
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" 21 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 NRC.

Sections 52.092-52.093, as a part of the consideration moving to Lessor for the covenants herein made by Lessee.

22. APPLICABLE LAWS AND DRILLING RESTRICTIONS: This lease shall be subject to all rules and regulations, and amendments thereto, promulgated by the Commissioner of
the General Land Office govemning drilling and producing operations on Permanent Free School Land specifically including any rules promulgated that relate to plans of operations, payment of
royalties, and suditing procedures, and shall be subject to all other valid statutes, rules, regulations, orders and ordinances that may affect operations under the provisions of this lease. Without
limiting the generality of the foregoing, Lessee hereby agrees, by the acceptance of this lease, to be bound by and subject to all statutory and regulatory provisions relating to the General Land
Office’s audit billing notice and audit hearings procedures. Said provisions are currently found at 31 Texas Administrative Code, Chapter 4, and Texas Natural Resources Code Sections 52.135
and 52.137 through 52.140. In the event this lease covers land franchised or leased or otherwise used by a navigation district or by the United States for the purpose of navigation or other
purpose incident to the operation of a port, then Lessee shall not be entitled to enter or possess such land without prior approval as provided under Section 61.117 of the Texas Water Code, but
Lessee shall be entitled to develop such land for oil and gas by directional drilling; provided, however, that no surface drilling location may be nearer than 660 feet and special permission from
the Commissioner of the 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.

23. REMOVAL OF EQUIPMENT: Upon the termination of this lease for any cause, Lessee shall not, in any event, be permitted to remove the casing or any part of the equipment from
any producing, dry, or abandoned well or wells without the written consent of the Commissioner of the General Land Office or his authorized representative; nor shall Lessee, without the
written consent of said Commissioner or his authorized representative remove from the leased premises the casing or any other equipment, material, machinery, appliances or property owned
by Lessee and used by Lessee in the development and production of ail 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 shall have been removed from the premises to the satisfaction of the said Commissioner or his authorized representative.

24. 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
oil and/or gas therefrom, after effort made in good faith, by reason of war, rebellion, riots, strikes, fires, acts of God or any order, rule or regulation of governmental authority, then while so
prevented, Lessee's obligation to comply with such shall be suspended upon proper and satisfactory proof presented to the Commissioner of the General Land Office in support of
Lessee's contention and Lessee shall not be liable for damages for failure to comply therewith (except in the event of lease operations suspended as provided in the rules and regulations
adopted by the School Land Board); and this lease shall be extended while and so long as Lessee is prevented, by any such cause, from drilling, reworking operations or producing oil 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 Lessec’s right to a

) suspension under any applicable statute of this State.

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: If, 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 sccordance 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
Jesser number of acres than the total amount described herein, payments that are made on & 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 m 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.

28, ANTIQUITIES CODE: In the event that any feature of archeological or historical interest is encountered during the activities authorized by this lease, Lessee will immediately cease
activities and will immediately notify the General Land Office and the Texas Historical Commission so that adequate measures may be undertaken to protect or recover such discoveries or
findings, as appropriate. Lessee is expressly placed on notice of the National Historical Preservation Act of 1966 (PB-89-66, 80 Statute 915; 16 U.S.C.A. 470), Lessee shall comply with the
Antiquities Code of Texas, Chapter 191, Natural Resources Code, as amended.

29. VENUE: Lessor and lessee, including lessee’s successors and assigns, hereby agree that venue for any dispute arising out of a provision of this lease, whether express or implied,
wmd&hm.umﬁuhuymmmMNwwﬁuﬂemw.maWmeMlhhnmdmm&jﬁMmlmthuﬁl
County, State of Texas.

30. LEASE FILING: Mmlm&m?oﬁh'rn.Bul.&Com.Code,thhlmumnnbeﬁlodofmotdinlhecfﬁoeoﬁheCmtyClukinmymyinwhichdlwmplﬂoﬁhe
leased premises is located, and certified copies thereof must be filed in the General Land Office. The prescribed filing fee shall accompany the certified copies sent to the General Land Office.
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TJI. EXECUTION: 'nn'scilmdgnsIeasemustbesignadnnd|dmcw!odgodhymclmbefmitisﬁledofrwotdintbcmtymdsmdintheGmuﬂ unc!Oﬁioeol‘tthm-eof '-"_.:
exas,

TITAN RESOURCES, L.P., By and Through Its

Ceneral Partner, TITAN RESOURCES 1, INC.

Dan P, Colwe]l
Vigce President - Land

byn;-:; September 25, 1998

IN TESTIMONY WHEREOF, witness the signature of the issioner of the Gen d Office of the State of Texas under the seal of the General Land Office,

COMMISSIONER OF THE GENERAL LAND OFFICE
OF THE STATE OF

FROYED
ontents

Legal
DC

N

STATE OF TEXAS o

(CORPORATION ACKNOWLEDGMENT)
COUNTY OF. MIDLAND -

BEFORE ME, the undersigned authority, on this day personally sppeared DAN P. COLWELL

known to me to be the person whose name is subscribed to the foregoing instrument, as___ VICE PRESIDENT - LAND of TITAN RESQURCES I, INC.,
Ceneral Partner of TITAN RESOURCES, L.P.

and acknowledged to me that he executed the same
fwthepmpo:seslndconsidaaﬁoulhercinaplused,iniﬁenpadtymxzd.mduﬂleadmddcedofnidowmdon.

Given under my hand and seal of office this the 25th day of September

MARYLYN GIBBS
NOTARY PUSLIC

STATE OF TEXAS

STATE OF (INDIVIDUAL ACKNOWLEDGMENT) ::-:
COUNTY OF, ssae
- [ X ]
Before me, the undersigned authority, on this day personally sppesred .
kaown to me to be the persons whose names sre fubscribed to the foregoing instrument, and scknowledged to me that they executed the ..::..
same for the purposes and consideration therein expressed. .
[
[
Given under my band and seal of office this the day of 19 . Hbdt%

- [ ]
Notary Public in and for aoee




THE STATE OF TEXAS 1
COUNTY OF CULBERSON Y 1 Linda Urias, Clerk of the County Court in and

ram.ldcaun:uaqmsmmbm 'fymuunkmingg_aumg' .
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Lease Number Book/Vol Page Entry County / Parish State
TX299-109-155-000-00 78 248 |51185 CULBERSON TX
Lease Date | 08/04/98

Lease Name: | State of Texas

Legal Description

N/2 of NE/4 & 5/2 of NW/4 & §/2 of BW/4 of Section 15, Block 103, Public School Land Survey, Culberson County, Texas, containing
f Culberson County on file in the Texas General Land Office, Austin,

approximately 252.54 acres as shown on the Official Map o

Texas

PROSPECT TX299 - PARAGON INDIAN/ST/FED LSE# M-99614

Account Number Amount

CZK) 552.54

Payee(s)

State of Texas
General Land Office
1700 N. Congress Avenue

Austin, TX 78701
JAl

[ itan Kesources (EP

Rie” *Period Beg. 08/04/1999 DELAY RENTAL

S 888

- L
e ®
INSTRUCTIONS TO DEPOSITORY: You have been designated as depository for the above described payment Please credit the proceeds
there®f to the parties named and in the amounts indicated Should any difficulty of any nature arise, DO NOT RETURN our check, but
ma_:l..du-puslt to the credit of the party named in a special account, and advise us as soon as possible for further instructions
.

CHECK # 100427

100427
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Check #101239 '//ure J()P\Soumé_(. L. P S,

Property 1d / MMS Eff. Date Recording Information County/Parish
TX99-109-155-000-00 08/04/1998 | 11/21/98 BK 78 PG 248 ENTRY 51185 TEXAS Culberson
il M-99614
Property Name / Lessor

Commissioner of the General Land Office of the State of Texas

' Property Legal Description
N/2 of NE/4 & S/2 of NW/4 & S/2 of SW/4 of Section 15, Block 103, Public School Land Survey, Culberson County, Texas, containing approximately 252.54
acres as shown on the Official Map of Culberson County on file in the Texas General Land Office, Austin, Texas

ooef'XZg o

Payee Name & Address 2 SSN/Tax Id Number
State of Texas, acting by and through the
Commissioner of the General Land Office Federal Tax Withheld
1700 N. Congress Avenue o000 |
Austin, TX 78701 e ACcount Nomber
Total Bank Charges
= - o 0.00
Payment | Period Payment Amount Bank Service Property Property
‘Due Date | (In months) Description Due Charges Sub-Type Sub-Id
08/04/2000 12 Delay Rental 252.54 0.00
[:': | | | 0.00 | 0.00 | |
LA .
i [ [ 0.00] 0.00] [
o/% "] [ [ 0.00] 0.00] [
LR
A | [ 0.00] 0.00] [

Instructions to depository: you have been designated as depository for the above described payment(s). Please credit the proceeds thereof to the parties
named and in the amounts indicated. Should any difficulty arise, make the deposit in a special account, and contact us |mmediatehN 0 1 0 1 2 3 8
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Check # 102572

Property Id / MMS Eff. Date Recording Information "% "7 Skite o3 County/Parish
TX299-109-155-000-00 | 08/04/1998 | 11/21/98 BK 78 PG 248 ENTRY 51185 i s Tgam o Culberson
M_ml4 . . - LR
Property Name / Lessor

Commissioner of the General Land Office of the State of Texas

Property Legal Description
N/2 of NE/4 & S/2 of NW/4 & 5/2 of SW/4 of Section 15, Block 103, Public School Land Survey, Culberson County, Texas, containing approximately 252.54
acres as shown on the Official Map of Culberson County on file in the Texas General Land Office, Austin, Texas

~Payee Name & Address SSN/Tax Id Number
State of Texas, acting by and through the Commissioner of the General Land Office
1700 N. Congress Avenue [ Federal Tax held
Austin, TX 78701 3{ CW“‘ 1(‘::0%_
Account Number
/) a @ l 5L‘,[ Total Bank C
) 1% ESOLUCP% uJ >Z —0.00
Pavrnont Amount Bank Service Property
Due D-h (in months) Due Charges s‘lb-'l'wl Sub-1d
08/04/2001 12 DELAY RENTAL 252.54 0.00
/1] | | 0.00] 0.00] |
/1| [ | 0.00] 0.00] [
(1| I ] 0.00 | 0.00 N1a4qQcaa
TEURTIII0
R | | 0.00 | 0.00 | |

Instructions to depository: you have been designated as depository for the above described payment(s). Please credit the proceeds thereof to the parties
named and in the amounts indicated. Should any difficulty arise, make the deposit in a special account, and contact us lmmediateN 0 1 0 2 5 7 2




7.

Date Filed: __"_7 r[é’/ Af /

DavitARawhurst, Commissioner

By




Check #9901476

TX299-109-155-060-00 | 08/04/1998 | 11/21/98 BK 78 PG 248 ENTRY 51185 e o0 Ty o, Culberson
M-99614 H 23 22
5 bt :.a
Property Name / Lessor

Commissioner of the General Land Office of the State of Texas

N/2 of NE/4 & S/2 of NW/4 & S/2 of SW/4 of Section 15, Block 103, Public School Land Survey, Culberson County, Texas, containing approximately 252.54
acres as shown on the Official Map of Culberson County on file in the Texas General Land Office, Austin, Texas

02042329

State of Texas, acting by and through the Commissioner of the General Land Office
1700 N. Congress Avenue Federal Tax Withheld
| Austin, TX 78701 \ 0.00
7 —
T k Ch
0.00
~ Payment | Period Payment Amount Bank Service
Due Date | (In months) Description Due Charges Sub-Type Sub-Id
08/04/2002 12 DELAY RENTAL 252.54 0.00
W [ [ 0.00 | 0.00 | |
/1| 1 [ 0.00] 0.00] | 2]
. i /\619 ‘
IR R F [ 0.00] 0.00] | X
- : :“ [ T
I'[ 21 I [ 0.00] 0.00] [
Instructions-to

degdsitow: you have been designated as depository for the above described payment(s). Please credit the proceeds rhego i
named and in the‘ aj'nounts indicated. Should any difficulty arise, make the deposit in a special account, and contact us immediately. j_ H 7 6







