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MEMORANDUM OF LEASE EXTENSION 3435

'Lk 283627
KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, Margaret Ladd fka Margaret Ruth Sander, a married woman dealing in her
separate property ("Lessor") and Chesapeake Operating, Inc. ("Lessee") entered into that certain
Oil, Gas and Mineral Lease ("Lease") dated July 14, 1995, covering 48.199 gross acres, more or
less, located in the Nelson Smith Survey, A-100, Washington County, Texas, recorded in Volume
800, Page 364, Official Records of Washington County, Texas; and

WHEREAS, said Lease provides Lessee the option to extend the Lease for2 year(s) from
the expiration of the original primary term by tendering an additional payment to Lessor.

NOW, THEREFORE, Chesapeake Operating Inc. ("Chesapeake"), the present owner of
the lease, represents that it has exercised its option to extend the Lease by tendering the
aforementioned payment to Lessor in the manner and time set forth in said Lease. Chesapeake
further represents that Lessor has accepted such payment, thereby extending the option.

EXECUTED this &\ day of * %im s . 1998.

CHESAPEAKE OPERATING INC.

G
Henry Hood, Senior Vice President, Land & Legal

COUNTY OF OKLAHOMA )
) ss.
STATE OF OKLAHOMA )

BEFORE ME, the undersigned, a Notary Public for the State of Oklahoma, personally
appeared Henry Hood, Senior Vice President, Land & Legal for Chesapeake Operating Inc., and

he acknowledged to me that he executed thg foregoing ins ent in and for the purposes and
consideration therein expressed on this the 'é\_o’&. day of * , 1998 on behalf

of said corporation.
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CEHTIFIED COPY CERTIFICATE

STATE OF TEXAS

COUNTY OF WASHINGTON

The above Is a full, true, and comect photographic
copy of tha ariginal srd now In my lawful ctstody
and possess S sama is recerded in the
OFFICIAL RECORDS In my offica with volume and
page number stamped thereon. | hereby cerlify on

m 12 o

BETH ROTHERMEL
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Chesapeake Operaling, PATD UP OIL AND GAS LEASE
Okl ib] s
ahoma City, 73154 ;

THIS LEASE AGREEMENT is made as of the L4th dayor___Julyn 19.95 | ben Margaret Ladd fka Margaret
Ruth Sander, a married woman dealing with her separate property

Addrggs: 12311 Hoggard Stafford, TX 77477 as Lessor (whether one or more),
HESAPEAKE QOPERATIN INC., 6206 North W ern, Oklahoma Cit OK 73118

as Lessee. All printed portions of this lease were prepared by the party hereinabove named as Lessee, but all other provisions (including the completion of blank spaces)
were prepared Jointly by Lessor and Lessee.

1. In consideration of a cash bonus in hand paid and the covenants herein contained, Lessor hareby grants, leases and lets exclusively to Lessee the following describad
land, hersinafter called leased premises: (use Exhibit A" for long description):

Being 48.199 acres of land, more or less, located in the Nelson Smith
Survey, A-100 in Washington County, Texas; and more particularly
described as being part of a 50.142 acre tract described as the "FIRST"
tract in that certain Deed of Gift and Partition dated January 10, 1970.
from Emma Engeling et al to Elsie Engeling Sander et al, recorded in
Volume 303, Page 929, Deed Records of Washington County, Texas, and

being all of said 50.142 acre tract LESS AND EXCEPT 1.943 acres of land
described in a Deed dated November 26, 1980 from Elsie Sander to Paul

M. Engeling, recorded in Volume 405, Page 255, Deed Records of Washington
County, Texas.

P.O. Box 18496

FOR SPECIAL PROVISIONS OF THIS LEASE, SEE EXHIBIT "A" ATTACHED HERETO,
AND BY REFERENCE, MADE A PART HEREOF.

I ijnelbaj

| in the county of Washington State of Texas containing 48.199 gross acres, more
or less (including any interesis therein which Lessor may hereafter acquire by reversion, prescription or otherwisa), for the purpose of exploring for, developing, producing
| and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in associstion therewith. The term “gas™ as used herein includes helium,
| carbon dioxide and other commercial gases, as well as hydrocarbon gasés. In addition to the above-described leased premises, this lease also covers accretions and any

small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent to the above-described leased premisas, and, in consideration of the
aforementioned cash bonus, Lessor agrees to execute at Lessee's request any additional or supplemental instruménts for a more complete or accurate description of the
land so covered. For the purpose of determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed correct, whather
actually more or less.

2. This lease, which is a "paid-up” lease requiring no rentals, shall be in force for a primary term of three (3) years from the
date hereof, and for as long thereafter as oil or gas or other substances covered hereby are produced in paying quantities from the leased premises or from lands pooled
therewith or this lease is otherwise maintained in effect pursuant to the provisions hereol.

3. Royalties on oil, gas and other substances produced and saved hereunder shall be pald by Lessee 10 Lessor as follows: (a) For oil and other liquid hydrocarbons
saparated al Lessee’s separator facilities, the royalty shall be one-aighth of such production, 1o be delivered al Lessee's option to Lessor al the wellhead or 1o Lessor’s
cradit at the oil purchaser's transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead market price then
prevailing in the same field (or if there is nc such price then prevalling in the same fieid, then in the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered heraby, the royalty shall be one-eighth of the proceeds realized by
Lessee from the sale thersol, less a proportionate part of ad valorem taxes and production, saverance, or other excise taxes and the costs incurred by Lessee in delivering,
processing or otherwise marketing such gas or other substances, proviced that Lessee shall have the continuing right lo purchase such production at the prevailing wellhead
markel price paid for preduction of similar quality in the same field (or if thers is no such price then prevailing in the same field, then in the nearest field in which there
is such a prevailing price) pursuant to comparable purchase contracts entered into on the same or nearest preceding date as the date on which Lessee commences its
purchases hereunder; and (c) if at the end of the primary term or any time thereafter one or more welis on the leased premises or lands pooled therewith are capable
of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells are either shut in or production therefrom is not being sold by Lesses,
such well or wells shall nevertheless be deemed to be producing in paying quantities for the purpose of maintaining this lease. If for a period of 90 conseculive days such
well or wells are shut in or production therefrom is not being sold by Lessee, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
payment to be made 1o Lessor or to Lessor's credit in the depository designated below, on or befora the end of said 90-day period and thereafier on or belore sach anniversary
of the end of said 90-day period whila the well or wells are shut in or production therefrom is not being sold by Lessee; provided that if this lease is otherwise being maintained
by operations, or if production is being sold by Lessee from another well or wells on the leased premises or lands pooled therewith, no shut-in royalty shall be due until
the end of the 90-day period next following cessation of such operations or production. Lessee's failure 1o properly pay shul-in royalty shall render Lesasee liable for the
amount due, but shall not operate to terminate this lease.

4. All shut-in royalty payments under this laase shall be paid or lendered to Lessor or to Lesser's credit in
U 0 oo ot 013509
EI‘JZ&LMAL%A’IIV 37 Meusten Tx T7%3/
or its successors, which shall ba Lessor's depdsitory/agent for feceiving payments rbgardless of changes in the ownership of said land. All payments or tenders may be

made in currency, or by chack or by draft and such payments or tenders to Lessor or 1o the depository by deposit in the U.S. Mails in a stamped envelope addressed o
the depository or to the Lessor al the last address known to Lessee shall constitute proper payment, If the depository should liquidate or be succeeded by another instituticn,
or for any reason fail or refuse lo accept payment hereunder, Lessor shall, al Lessee's request, deliver to Lessee a proper recordable instrument naming another institution
as deposilory agent to raceive paymants.

5. If Lessee drills a well which is incapable of producing in paying quantities (hereinafier called "dry hole”) on the leased premises or lands pooled therewith, or if all
production (whether or not in paying quantities) permanently ceases {rom any cause, including a revision of unit boundaries pursuant to the provisions of Paragraph 6 or
the action of any governmental authority, then in the event this lease is not otherwise being maintained in force it shall nevertheless remain in force if Lessee commences
operations for reworking an existing well or for drilling an additional well or for otherwise obtaining or restoring production on the leased premises or lands pooled therewith
within S0 days after complelion of operations on such dry hole or within 90 days after such cessalion of all production. If al the end of the primary term, or at any time
thereafter, this lease is not otherwise being maintained in force but Lessee is then engaged In drilling, rewarking or any other operations reasonably calculated to oblain
of restore production therefrom, this lease shall remain in force so long as any one or more of such op are pr d with no cessation of more than 90 consecutive
days, and if any such operations result in the production of oil or gas or other substances coverscd hereby, as long thereafter as there is production in paying quantities
from the leased premises or lands pooled therewith. After completion of a well capable of producing in paying quantities hereunder, Lessee shall drill such additional wells
on the leased premises of lands pooled therewith as a reasonably prudent operator would drill under the same or similar circumstances 10 (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premises from uncompensaled
drainage by any well or wells located on other lands not pooled therewith. Thers shall be no covenant to drill exploratory welis or any additional wells except as expressly
provided herein.

6. Lessee shall have the right but not the obligation to pool all or any part of the leasec premises or interest therein with any other lands or interests, as to any or all
depths or zones, and as 1o any or all substances covered by this lease, either before or after the commencemant of production, whenever Lessee deems il necessary or
proper 1o do so in order o prudently develop or operale the leased premises, whether or nol similar pooling authority exists with respect 10 such other lands or interesis.
The unit formed by such pooling for an ol well which is not a horizontal completion shall not exceed B0 acres plus a maximum acreage tolerance of 10%, and lor a gas
well or a horizontal compiletion shall not axceed 640 acres plus a maximum acreage tolerance of 10%; provided that a larger unit may be formed for an oil well or gas
well or horizontal completion lo conform to any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction 1o
do so. For the purpose of the foregoing, the terms “oil well” and “gas well” shall have the meanings prescribed by applicable law or the appropriate governmental authority.
or, if no definition is so prescribed, “oil well” means a well with an initial gas-oll ratio of less than 100,000 cubic feet per barrel and “gas well" means a well with an initial
gas-oil ratio of 100,000 cubic feet or mare per barrel, based on a 24-hour production test conducted under normal producing conditions using standard lease separator
facilities or equivalent testing equipment; and the lerm “horizontal completion™ means an oil well in which the horizontal component of the gross completion interval in
the resarvoir exceads tha veriical component thersol. In exercising its pooling rights hareunder, Lassas shall file of record a written declaration describing the unit and
slaling the effective date of pooling. Production, drilling or reworking operations anywhere on a unit which includes all or any pan of the leased premises shall be trealed
as if It were production, drilling or reworking operations on the leased premises, except that the uction on which Lessor’s royalty is calculatled shall be that proportion
of the total unit production which the net acrsage coverad by thia lsasa and includad in the unit bears to the total gross acreage in the unit, but only to the extent such
proportion of unit production is sold by Lessee. Pooling in one or more imnou shall not exhaust Lessee’s pooling rights hereunder, and Lessee shall have the recurring
right but not the obligation to revise any unit formed h der by i lon or both, either before or after commencement of production, in order to conform
to the wall spacing or density pattern prescribad or permitted by the oovemmonlal authority having jurisdiction, or to conform to any productive acreage determination
made by such governmental authority. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and slating the effective date
of revision. To the extent any portion of the leased premises is included in or excluded from the unit by virtue of such revision, the proportion of unit production on which
royalties are payable hersunder shall thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessation thereof,
Lessee may terminate the unit by filing of record a writien declaration describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-
conveyance of interssts.

7. If Lessor owns less than the full mineral estate in all or any part of the leased premises, the royalties and shut-in royalties payable hereunder for any well on any
part of the leased premises or lands pooled therewith shall be reduced 1o the proportion that Lessor’'s interest in such part of the leased premises bears to the full mineral

Record & Return To:
Chesapeake Operating, Inc.

-

ODklahema City, OK 73154

THIS DOCUMENT IS BEING RERECORDED TO REFLECT CORRECTION OF CLAUSE #34.
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"(§ The interest f either Lessor or Lessee hereunder may be assigned. devisad or otherwise transferred in whale or in part, by area and/or by depth or zone, and the
rights and caligations of the parties hereunder shall extend to their resp heirs, davi , executors, administralors, successors and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee heraunder, and no change in ownership shall be binding on Lesses until 80
days after Lessee has been furnished the original or certified or duly authenticated copies of the ducuments establishing such change of ownership to the satisfaction
of La_uoe or until Lesscr has satisfied the notification requirements contained In Lessee's usual form of division order. In the event of the death of any person entitied to
shul-in royalties hereunder, Lessee may pay or tender such shut-in royalties to the credit of decedent or decedent’s estate in the depository designated above. If at any
time two cr more persons are entitled to shul-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons or 1o their credit in the depository,
either jointly or separately in proportion to the interest which each owns. If Lessee transfers Its interest hersunder in whole or in part Lessee shall be relieved of all obligations
thereafter arising with respect o the lransferred interest, and failure of the transferee lo satisfy such obligations with respect to the transferred interest shall not affect the
rights of Lessee with respect lo any interest not so transferred. If Lessee transfers a full or undivided Interest in all or any portion of the area covered by this lease, the
obligation to pay or tender shut-in royalties hersunder shall be divided between Lessee and the transferea In proportion 10 the net acreage Interest in this leasa then held by each

9. Lessee may, at any time and from time to time, deliver to Lessor or file of record a written release of this lease as to a full or undivided interest in all or any pertion
of the area coversd by this lease or any depths or zones thereunder, and shall thereupon be relieved of all obligations thereafter arising with respect 1o the interest so
released. If Lessees releases all or an undivided interest in less than all of the area covered hereby, Lesses’s obligation to pay or tender shut-in royalties shall be proportionately
reduced in accordance with the net acreage interest retained hersunder.

10. In exploring for, developing, producing and markeling oil, gas and other substances covered hereby on the leased premises or lands pooled or unitized therewith,
In primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right to conduct such operations on the leasad premises as may
be reasonably necessary for such purposes, including but not limited 1o geophysical oparations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discover, produce,
store, lreal and/or transport production. Lessee may use in such operations, free of cost, any oil, gas, water and/or other substances produced on the leased premises,
except water from Lassor's wells or ponds. In exploring, developing, producing or marketing from the leased premises or lands pooled therewith, the ancillary rights granted
herein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in writing, Lassee shall bury its pipelines below ordinary plow depth on cultivated lands. No well shall be located less than 200 feet from any housa or bam
now on the leased premises or other lands used by Lessee hereunder, without Lessor's consent, and Lessee shall pay for damage caused by its operations 1o buildings
and other improvements now on the leased premises or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time
to remove its fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
time thereafter.

11. Lessee’s obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on tha drilling and production of wells, and the price of oil, gas and other substances covered hereby. When drilling, reworking,
production or other operalions are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, services, material,
water, electricity, fuel, access or easaments, or by fire, flood, adverse weather conditions, war, sabotage, rebellicn, insurrection, riot, strike or labor disputes, or by inability
1o obtain a satisfactory market for production or failure of purchasers or carriers lo taks or transport such production, or by any other cause not reasonably within Lessee's
control, this lease shall not terminate because of such prevention or delay, and at Lessee’s option, the period of such prevention or delay shall be added to the term hereof,
Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or other operations are so prevented, delayed or interrupted.
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13. No litigation shall be Initiated by Lessor with respect (o breach or default by Lessee hereunder, for a pariod ol al least 90 days after Lessor has given Lessee
written notice fully describing the brnch or default, and then only if Lessee fails to remedy the breach or do'fml!. within such period. a4 e e

s
14, Lessor hereby warrants and agrees 1o defend tideconvu;.dbumhnmundsr. and agrees that Lessee al Lesses's option may pay and discharge any taxes, mortgages
or liens existing, levied or assessed on or against the leased premises. Il Lessee exercises such option, Lessee shall be subrogated to the rights of the party to whom
payment Is made, and, in addition to its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. In the event Lessee
is made aware of any claim inconsistent with Lessor's title, Lessee may suspend the payment of royalties and shul-in royalties hereunder, without interest, until Lessee
has been furnished satistactory evidence that such claim has been resolved.

IN WITNESS WHEREOF, this lease is axacuted lo ba sffective as of the date first written above, bul upon execution shall be binding on the signatory and the signatory’s
heirs, devisees, exaculors, administrators, successors and assigns, whether or not this lease has been execuled by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) S$S NO. OR TAX ID

Margafet Ladd fka Margaret Ruth Sander, a

ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF AUSTIN i
This instrument was acknowledged before me on the /4 day of July 1985 ;

by Margaret Ladd fka Margaret Ruth
Sander, a married woman dealin
with her separate property.

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires

STATE OF TEXAS
COUNTY OF
This instrument was acknowledged before me on the day of

by

Notary Public, State of Texas
Notary's name (printed):
Notary’s commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

e

married woman dealing with her separate property

COUNTY OF
This instrument was acknowledged before me on the day of . 19 !
by s
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed)
Notary's commission expires:
RECORDING INFORMATION
STATE OF.
S8
County of
This instrument was filed for record on the day of 19 at oclock __ M., and duly recorded
in Book Page of the records of this office.
. By
. “lerk (or Deputy)
L] — -
. % o 2 8
. ase i R
-.: :.: * .'E e s Al IFED COPY issued HAR 1 2 1999
. .

Bath Rotharmel, C Clerk
Washington County, TX. Z :k Deputy
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EXHIBIT "A"

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE DATED

July 14, 1995

» BY AND BETWEEN Margaret Ladd fka Margaret

Ruth Sander, a married woman dealing with her separate property

AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

19 The following typewritten agreements and provisions are
attached to and are expressly made a part of this lease and shall
supersede and govern the provisions in the printed text of this
lease whenever such printed form is in conflict herewith.

16 Notwithstanding anything hereinabove to the contrary, there
is excepted herefrom and reserved to the Lessor herein all coal,

lignite, iron, ore, thorium, uranium, fissionable materials and all .

bentonite, fullers earth, sand, gravel, and other claylike
substances. It is specifically understood and agreed that this
lease covers only oll, gas, sulphur and associated 1liquid or
liguefiable hydrocarbons, but this lease does not cover or include
any other minerals, with all other such minerals being reserved to
the Lessor herein. Accordingly, the words "olil, gas" when used
herein shall mean oil, gas, sulphur and associated liquid or
liquefiable hydrocarbons, and the words "all other minerals"
whenever used herein, shall be stricken from this lease, so that

such "all other minerals", as defined herein, are reserved to the
Lessor.

17. 1In the event a portion of the land herein leased is pooled or
unitized so as to form a pool or unit designation, operations on
or commercially reasonable production from such pool or unit will
maintain this lease in force only as to the land included in such
pool or unit. This lease, as to the land not included in such pool
or unit, may be maintained in force and effect after the primary
term of this lease by drilling or reworking operations as provided
in this lease agreement. As to all other lands included within
this lease as are not included within a pool or unit or which are
not being held by continuing drilling or reworking operations under

this lease, this lease shall terminate absolutely upon the
expliration of said primary term.

Notwithstanding the provisions of the printed portions of this
lease as permit the Lessee to pool the lands covered by this lease
with lands belonging to persons other than Lessor, Lessee covenants
and agrees that: (1) Lessee shall utilize 100% of Lessor's land
prior to including lands belonging to persons other than Lessor
should drilling operations be conducted on the leased premises and
should Lessee elect to pool or unitize any portion of the leased
premises with lands belonging to others, and (2) should Lessee
elect to pool or unitize a portion of the leased premises where
drilling operations are being conducted on lands other than the

leased premises, Lessee shall include no less than 50% of Lessor's
land in said pool or unit.

18. Notwithstanding anything herein to the contrary, Lessee shall
not maintain this lease solely by the payment of shut-in royalties
for more than three years. Shut-in privileges are cumulative and
may be exercised from time to time, but limited to a maximum of
three years cumulative time. This paragraph in no way limits
Lessee from maintaining this lease in force and effect by any other
provisions or terms of this lease; provided, however only that
portion of the leased premises which is contained in a pool or unit
having a well then shut-in shall be maintained by the payment of
shut-in royalty. As to all other lands not included in such pool
or unit with a well therein shut-in and which are not being held
by continuing drilling or reworking operations under the provisions
of this lease shall terminate absolutely upon the expiration of the
primary term of this lease. Further, production from other well
or wells located on the leased premises or lands pooled therewith
shall not relieve Lessee of Lessee's obligation to tender shut-in
royalty to maintain this lease in effect as to that portion of the
leased premises contained in said pool or unit which is "shut-in".
Lessee shall pay as a shut-in royalty $10.00 for each acre of the

. ; A CERTIFED COPY seued MAR 1 2 1993
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leased premises then contained in said pool or unit on which a well
is shut-in on or before the end of said 90 day period provided in
paragraph 3. of this lease and thereafter on or before each
anniversary of the end of said 90 day period while the well or
wells are shut-in or production therefrom is not being sold by
Lessee. The payment by Lessee to Lessor of such rentals shall in
no manner relieve Lessee from the obligation of payment of all
royalties as shall become due upon subsequent production of a well
which has been shut-in under the terms of this lease; and in no
event shall Lessee be entitled to credit against such royalties due
Lessor such rental sums paid by Lessee to Lessor under the terms
and provisions hereof.

19. Royalty payments as shall become due to Lessor by reason of
the production of oil or gas from a well or wells located upon the
leased premises or upon lands with which the leased premises or a
part thereof shall have been pooled to form a pool or unit for
purposes of production, shall be timely paid as required by §91.401
et seq of the Texas Natural Resource Code. Lessor shall further
receive interest on late payments as therein provided when such
royalties are not timely paid.

20. The failure of Lessee to timely tender shut in royalties as
may be due under this lease within ten days of service of written
demand therefor upon Lessee shall cause a termination of the
leasehold estate which would have otherwise been held under the
terms and provisions of this lease had shut in royalty been timely
paid.

21. Lessee shall have the right to use, free of royalty, oil, gas
and other lease substances being produced from a well located on
a unit covering all or any part of the leased premises for
production, recovery, or rendering marketable the oil, gas or lease
substances being produced from said well only.

22. Notwithstanding the terms and conditions of paragraph 9 as may
be to the contrary, Lessee's release of all or any portion of the
leased premises shall not relieve Lessee of Lessee's obligations
to restore the premises under the terms of this lease, including
without limitation any and all cleanup costs, and costs incident
to the plugging and/or abandonment of any well which had been or
was being drilled prior to the release date.

23. Lessee shall pay for all damages caused by its operations
hereunder to houses, building, fences, wells, roads, gates, cattle
guards, terraces, culverts, bridges, and other improvements, cattle
and other livestock, growing crops, trees and grasses within ninety
(90) days from the date damages are sustained by Lessor. Within
six (6) months after the termination of operations on the
particular area requiring restoration, the Lessee shall fill in and
cover up all slush pits and other excavations made in the course
of its operations hereunder and shall clean up the drillsite and
restore the surface to as near the original condition (prior to
operations) as is practicable. Lessor shall not be responsible for
violation of the Environmental Protection Act or any other
governmental rules, regulations, ordinances, and statutes as may
pertain to the surface and/or subsurface storage or disposal of
environmental or hazardous waste of any kind or character. All
operations shall be conducted to prevent contamination of any and
all soils, and of any and all surface and subsurface waters in,
under, or on said leased premises. Any violation by Lessee or
Lessee's subcontractor are the responsibility of Lessee. LESSEE,
ITS SUCCESSORS AND ASSIGNS, AGREE TO INDEMNIFY AND HOLD LESSOR AND
LESSOR'S HEIRS AND ASSIGNS HARMLESS FROM ANY AND ALL CLAIMS ARISING
OUT OF OR INCIDENT TO LESSEE'S, ITS SUCCESSORS OR ASSIGNS,
EXPLORATION AND DEVELOPMENT OPERATIONS, INCLUDING WITHOUT
LIMITATION LIABILITY AND DAMAGES FOR SOIL AND/OR WATER
CONTAMINATION OR OTHER ENVIRONMENTAL HAZARDS. LESSEE SHALL BE
RESPONSIBLE FOR ANY VIOLATION BY LESSEE OR LESSEE'S SUBCONTRACTORS,
AGENTS, REPRESENTATIVES OR EMPLOYEES OF ANY GOVERNMENTAL RULE,
REGULATION, ORDINANCE OR STATUTE; AND SHALL INDEMNIFY AND HOLD
LESSOR HARMLESS FROM ALL LIABILITY ARISING THEREFROM.
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24. Without prior written consent, Lessee shall not have the use
of Lessor's existing water wells and/or stock ponds on said land.
Lessee agrees, after the cessation of its use of any water well
drilled by Lessee on the leased premises, and prior to the plugging
thereof or the removal of casing therefrom, to tender such water
well(s) to Lessor; and, if Lessor so elects, such water well or
wells shall become the property of Lessor without any requirement
that Lessor reimburse or pay Lessee for the cost of such well, and
sald well or wells shall become the property of Lessor at Lessor's
sole responsibility, provided however that Lessee shall continue
to have the right to use such water well or wells at any time
during the continuation of this lease in connection with any of
Lessee's operations on the leased premises.

25. Lessee shall construct a fence around any drill sites during
drilling operations, and if production is achieved, Lessee shall
construct a fence around all production facilities. At the request
of Lessor, Lessee shall install cattle guards at all fence
crossings used by Lessee in connection with operations on the
leased premises.

26. Prior to conducting any operations on the leased premises,
Lessee shall first consult with Lessor and outline the operations
that Lessee proposes to conduct. Notwithstanding the terms of the
printed portion of this lease as may be to the contrary, no
operations of any kind shall be conducted within 400 feet of any
structural improvement located upon the leased premises. Locations
for roads, pipelines, equipment and facilities placed on the
remainder of the leased premises shall be in consultation with
Lessor and shall be placed on the land in such a manner as to cause
a minimum amount of interference with the normal use of the land.
At no time shall Lessee be entitled to utilize Lessor's then
existing entrance and roadways for ingress and egress upon the
property. To the extent permitted under this lease, pipelines
shall run adjacent to and parallel with the perimeter boundary of
the leased premises where practical unless otherwise directed by
Lessor. Any lease roads built by Lessee, and existing roads used
for Lessee's operations shall be surfaced with caliche, gravel, or
other reasonable roadway materials as may be acceptable to Lessor
and Lessee, and shall have culverts where necessary so as not to
interfere with the natural drainage of the land. All such roads
and cattleguards shall not be removed after Lessee's operations are
complete unless requested by Lessor, but shall become the property
of Lessor.

27. Lessee shall not permanently house any of its employees,
agents or representatives on the property of Lessor at any time.
The leased premises shall at no time be utilized as a place for
storage or stockpiling of oil field equipment and supplies,
including but not limited to drill stem and casing, except to the
extent such supplies are temporarily necessary to such drilling,
reworking or normal and regular operations being conducted on the
leased premises. Lessee shall not erect gas or liquid processing
plants, refineries, tank farms, shops, warehouses, storage yards,
loading terminals, power stations or offices upon the leased
premises. Lessee shall not establish and utilize facilities for
surface or subsurface storage or disposal of saltwater nor shall
said premises be utilized for disposal of noxious, poisonous or
hazardous substances, drilling mud, chemicals, refuse or debris.
Provided, however, the preceding sentence shall not preclude Lessee
upon restoration of the leased premises to dispose of non-
environmentally hazardous fresh water liquids and soluable muds
located in the pits by angular injection. Lessee shall have the
right to temporarily store salt water retained as a result of
normal production operations on the premises provided the same be
maintained in a manner which will not damage the surface of the
property. At no time shall subsurface storage of salt water be
permitted. Lessee's right to lay pipelines shall be limited to
such lines as are necessary to transport oil and gas from wells
located upon the leased premises or upon property with which
Lessor's land has been pooled to form a pool or unit for the
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purpose of production to the nearest pipeline to which said oil and
gas is to be delivered. Lessee shall have no right to lay pipelines
across Lessor’s property to carry production from any well or wells
which are not located upon the leased premises or which are not
located within a pool or unit including a portion of the leased
premises as aforesaid. Lessee agrees to bury all pipelines at a
depth not less than 36 inches below the surface of the ground and
shall locate all pipelines as near to the boundary of said lands as
reasonably possible and shall consult with Lessor prior to the
laying of any such pipelines regarding the proposed locations of
such pipelines.

28. Lessee, Lessee’s agents, employees and representatives are
prohibited from fishing, swimming, boating, hunting with dogs or
firearms, from the carrying of firearms or otherwise using for
recreational or leisure purpose any portion of the leased premises.

29. Notwithstanding the terms of the printed lease as may be to the
contrary, the royalty provided for in this lease shall be a one-
fifth (1/5) royalty; and where the fraction one-eighth (1/8)
appears, the same is hereby amended to read one-fifth (1/5).

30. It is agreed and understood by and between Lessor and Lessee
herein that in calculation of Lessor’s royalty, in no event shall
the price of o0il, gas or other minerals utilized for calculation of
Lessor’s royalty be less than the price actually received by
Lessee upon the sale of any product produced from the unit which
includes all or any part of the leased premises. Lessor and/or his
designated representative shall have the right, upon written
request to Lessee, to require Lessee to produce for inspection and
copying any and all sales and/or expense records, reports,
accounts, ledgers and the 1like which will reflect the price
received by Lessee for the sale of oil, gas or other minerals,
together with any expenses of deductions for delivering, processing
or marketing said minerals, which may reduce the actual sales price
received by Lessee, and any production, severance or other excise
taxes. Lessor’s royalty shall at no time bear or be reduced by
expenses incurred by Lessee for ad valorem taxes assessed against
Lessee’'s interest in said oil, gas, and other minerals. Lessee
shall act as a fiduciary of Lessor and in utmost good faith in the
marketing and sale of said minerals.

31. Lessee shall notify Lessor of any assignment of this lease or
of Lessee’s interest herein within thirty (30) days after said
assignment is executed and recorded. Any assignment of this lease,
or of Lessee’s interest herein shall not have the effect of
relieving or discharging Lessee of any obligations of Lessee under
the terms and provisions of this lease which have arisen, accrued,
or which have occurred prior to said assignment.

32. Notwithstanding the terms of the printed lease to the contrary,
Lessee understands and agrees that Lessor, their heirs or assigns,
shall not be held liable to Lessee, its successors and assigns,
upon any warranty of title contained in this lease save and except
to the extent of the refund and proportionate reduction of bonuses
and/ or delay rentals which may be paid to Lessor to reflect
Lessor’s actual interest in the properties leased hereby if less
than the whole; and it shall be the responsibility of Lessee to
make such title examinations and satisfy itself as to Lessor’s
right, title and interest in the property which is the subject of
this lease and their rights to execute this lease in favor of
Lessee. In the event it is determined that Lessor does not own
title to the minerals as may otherwise be warranted or represented
herein, Lessor shall have no obligation to reimburse Lessee for any
payments heretofore received by Lessor and paid by Lessee in
accordance with such representations as to fee simple title to said
minerals, except for reimbursement of the proportionate part of any
bonus paid by Lessee for the execution of this lease or delay
rentals paid for an interest which is determined not to be owned by
Lessor.
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33. Notwithstanding paragraph 5. of this lease as may be to the
contrary, drilling or reworking operations shall not have the
effect of reviving this lease as to any portion of the leased
premises on which this lease had previously terminated. Further,
if this lease is being maintained by "continuing operations" after
the primary term as provided in paragraph 5., such operations, once
commenced, shall be conducted and prosecuted with deliberate speed

and diligence to completion.

34. For the above consideration, Lessee is granted the option to
renew this lease under the same provisions for a second primary
term of Two (2) years, commencing July 14, 1998 and continuing as
long thereafter as oil or gas is produced from said land or land
pooled therewith. Lessee may exercise this option by paying or
tendering to the Lessor or Lessor's credit in the heretofore named
depository bank, the sum of Fifty and No/100 Dollars ($50.00) per
net mineral acre covered by this lease before the expiration of the
primary term hereof. It is agreed and understood that all delay
rental payments shall be deemed "paid-up" and said delay rental
payments are included in any lease bonus payments tendered by the

Lessee.
Lo
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SIGNED FOR IDENTIFICATION:
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MEMORANDUM OF LEASE EXTENSION

4436

2%
KNOW ALL MEN BY THESE PRESENTS: L 2362

WHEREAS, Joy E. Mueller fka Joy Elise Sander, a married woman dealing with her
separate property ("Lessor") and Chesapeake Operating, Inc. ("Lessee") entered into that certain
Qil, Gas and Mineral Lease ("Lease") dated July 14, 1995, covering 48.199 gross acres, more or
less, located in the Nelson Smith Survey, A-100, Washington County, Texas, recorded in Volume
800, Page 357, Official Records of Washington County, Texas; and

WHEREAS, said Lease provides Lessee the option to extend the Lease for2 year(s) from
the expiration of the original primary term by tendering an additional payment to Lessor.

NOW, THEREFORE, Chesapeake Operating Inc. ("Chesapeake"), the present owner of
the lease, represents that it has exercised its option to extend the Lease by tendering the
aforementioned payment to Lessor in the manner and time set forth in said Lease. Chesapeake
further represents that Lessor has accepted such payment, thereby extending the option.

EXECUTED this SO day of *%;m , 1998

CHESAPEAKE OPERATING INC.

Henry Hood, Senior Vi€e PreSident, Land & Legal

COUNTY OF OKLAHOMA )
) ss.
STATE OF OKLAHOMA )

BEFORE ME, the undersigned, a Notary Public for the State of Oklahoma, personally
appeared Henry Hood, Senior Vice President, Land & Legal for Chesapeake Operating Inc., and
he acknowledged to me that he executed the fqregoing instrument in and for the purposes and
consideration therein expressed on this the Q&, day of * , 1998 on behalf
of said corporation.
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The above Is a full, true, and correct photographic
copy of the eriginal record now In my lawful custody
and possession as the same Is recorded In the
OFFICIAL RECORDS In my office with volume and
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Producers 88 (4-89)— Paid
With 640 Acres Pooling Pr:pmon SPOUND PRINTING & STATIONERY COMPANY
4703-C RICHMOND, HOUSTON, TEXAS T7027 (713) $52.9797

Record & Helum To:

ting, Inc.
Chesapeake Opera
P.O. Box 18496 57002 ,
Oklahoma City, OK 2318AID UP OIL AND GAS LEASE[ i 8014
o
THIS LEASE AGREEMENT is made as of the 14tbdavnl July 1995 b , Joy E. Mueller fka Joy

Elise Sander, a married woman dealing with her separate property

Address: 692 Bending Oaks, Bellville, TX 77418 as Lessor (whather one or more),
and CHESAPEAKE OPERATING, INC., 6206 North Western, Oklahoma Cityv, OK 7

as Lessee. All printed portions of this lease were prepared by the party hersinabove named as Lessee, but all other provisions (including the completion of blank spaces)
were prepared jointly by Lesaor and Lessee.

1. In consideration of a cash bonus in hand paid and the covenants herein contained, Lessor hereby grants, leases and lets exclusively to Lessee the following described
land, hereinafter called leased premises: (use Exhibit “A” for long description):

Being 4B.199 acres of land, more or less, located in the Nelson Smith
Survey, A-100 in Washington County, Texas; and more particularly
described as being part of a 50.142 acre tract described as the "FIRST"
tract in that certain Deed of Gift and Partition dated January 10, 1970
from Emma Engeling et al to Elsie Engeling Sander et al, recorded in
Volume 303, Page 929, Deed Records of Washington County, Texas, and

being all of said 50.142 acre tract LESS AND EXCEPT 1.943 acres of land
described in a Deed dated November 26, 1980 from Elsie Sander to Paul

M. Engeling, recorded in Volume 405, Page 255, Deed Records of Washington
County, Texas.

Record & Return To:
P.O. Box 18496
Nklzhoma City, OK 73154

Chesapeake Operating, Inc.

FOR SPECIAL PROVISIONS OF THIS LEASE, SEE EXHIBIT "A" ATTACHED HERETO,
AND BY REFERENCE, MADE A PART HEREOF.

Shell|

in the county of waShlngton State of Texas containing____48.199  gross acres, more
or less (including any interesis therein which Lessor may hareafter acquire by revarsion, prescription or otherwise), for the purposa of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term “gas” as used herein includes helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition lo the above-described leased premises, this lease aiso covers accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent 1o the above-described leased premises, and, in consideration of the
aforementioned cash bonus, Lessor agrees to execute al Lessee's raquest any additional or supplemental instruménis for 8 more complete or accurate description of the
land snly covered. For the purpose of determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed corract, whether
actually more or less.

2. This lease, which is a “pald-up” lease requiring no rantals, shall be in force lor a primary term of three (3) years from the
date hereal, and for as long thereafter as oil or gas or other substances covered hereby are produced in paying quantities from the laased premisaes or from lands poolaed
therewith or this lease is otherwise maintained in effect pursuant to the provisions hereal.

3. Royalties on oll, gas and other substances produced and saved hereunder shall be paid by Lesses to Lessor as follows: (a) For oil and other liquid hydrocarbons
separated at Lassee's separator facilities, the royalty shall be one-eighth of such production, to be delivered at Lassee's option 1o Lessor at the wellhead or to Lessor's
credit at the cil purchaser’s transportation facilities, provided that Lessee shell have the continuing right to purchase such production at the wellhead market price then
prevailing in the sama field (or if thera s no such price then prevailing in the same field, then In the nearest field in which there is such a prevaliling price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be one-eighth of the proceeds realized by
Lessee from the sale thereof, less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and the costs incurred by Lessee in delivering,
processing or otherwise marketing such gas or other substances, provided that Lessee shall have the continuing right to purchase such production at the prevalling welinead
markel price paid for production of similar quality in the same field (or if there Is no such price then prevailing in the same field, then in the nearest field in which there
is such a prevailing price) pursuant to comparable purchase contracts enterad into on the same or neares! preceding date as the date on which Lassee commences ils
purchases hereundaer; and (c) Il ai the end of the primary term or any time thereaher one or more wells on the leased premises or lands pooled therewith are capable
of producing oil or gas or other substances covered hereby in paying quantities, bul such well or wells are either shut in or praduction therefrom is not being sold by Lessee,
such waell or wells shall nevartheless be deemed to be producing in paying quantities for the purpose of maintaining this lease. If for a period of 90 consecutive days such
woll or wells are shut in or production therefrom is not being sold by Lessee, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
payment to be made 1o Lessor or lo Lessor's credil in the depository designated below, on or before the end of said 90-day period and thereafier on or bafore each anniversary
ol the end of said 90-day period whila the well or wells are shut in or production therefrom is not being sold by Lassee; provided that if this lease is ctherwise being maintained
by operations, or if production is being sold by Lessee from another well or wells on the leased premises or lands pooled therewith, no shut-in royalty shall be due until
the end of the 90-day period nex| following cessation of such operations or production. Lessee's lailure to properly pay shut-in royalty shall render Lessaes liable lor the
amount due, but shall not operate to terminate this lease.

4. All shut-in Ity pa nuﬂm%ur{h Ioga shall be paid or tendered {o Lessor or to Lesser’s credit in
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or its successors, which shall be Lessor's depository agent for receiving payments regardiess of changes in the ownership of said land. All payments or tenders may be
made in currency, or by check or by dralt and such payments or tenders to Lessor or to the depository by deposit in the U.S. Mails in a stamped envelope addressed to
the depository or to the Lessor at the last address known to Lessee shall constitute proper payment. If the depository should liquidate or be succeeded by another institution,
or for any reason fail or refuse lo accept payment hereunder, Lessor shall, at Lessee’s request, deliver to Lessee a proper recordable instrument naming another institution
as deposilory agent to receive payments.

5. If Lessee drilis a well which is incapable of producing in paying quantities (hereinafter called “dry hole”) on the leased premises or lands pooled therewith, or If all
production (whether or not in paying quaniities) permanently ceases from any cause, including a revision of unit boundaries pursuant to the provisions of Paragraph 6 or
the action of any governmental authority, then in the evenl this lease is not olherwise being maintained in force it shall nevertheless remain in force if Lassee commancas
operations for reworking an existing well or for drilling an additional well or for otherwise obtaining or restoring production on the leased premises or lands pooled therewith
within 90 days after completion of operations on such dry hole or within 80 days after such cessation of all production. If at the end of the primary term, or at any time
thereafter, this lease is not otherwise being maintained in force but Lesses is then engaged in drilling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more of such operations are prosecuted with no cessation of more than 90 conseculive
days, and if any such operations result in the production of oil or gas or other substances covered hereby, as long thereafter as there is production in paying quantities
from the leased premisesa or lands pooled therewith. After completion of a well capable of producing in paying quantities hereunder, Lessee shall drill such additional welis
on the leased premises or lands pooled therewith as a reasonably prudent operator would drill under the same or similar circumstances to (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premises from uncompensated
drainage by any well or wells located on cther lands not pooled therewith. There shall be no covenant to drill exploratory wells or any additional wells except as expressly
provided herain,

6. Lesses shall have the right but not the obligation 1o pool all or any part of the leased premisas or interest therein with any other lands or interests, as to any or all
depths or zones, and as 1o any or all substances covered by this lease, either before or after the commencement of production, whenever Lessee deems it necessary or
proper to do so0 in order 10 prudently develop or operate the leased premises, whether or not similar pooling authority exisis with respect to such other lands or interests.
The unit formed by such pooling for an oil well which is not & horizontal completion shall not exceed 80 acres plus a maximum acreage tolerance of 10%, and for a gas
well or a horizontal completion shall not exceed 640 acras plus a maximum acreage tolerance of 10%:; provided that a larger unit may be formed for an oil well or gas
well or horizontal completion to conform 1o any well spacing or density pattern that may be prescribed or permitied by any governmental authority having jurisdiction to
do s0. For the purpose of the foregoing, the terms “oil well” and “gas well" shall have the meanings prescribed by applicable law or the appropriate governmental authority,
of, it no definition is so prescribed, “oil well” means a well with an initial gas-oil ratio of less than 100,000 cubic feet par barrel and “gas well” means a well with an initial
gas-oil ratio of 100,000 cubic teet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using standard lease separalor
facilities or equivalent testing equipment; and the term “horizontal completion™ means an oll well in which the horizonlal component of the gross completion interval in
the reservoir axceeds the verlical component thersof. In exercising its pooling righta hareunder, Lasses shall file of record a written declaration describing the unit and
staling the effective date of pooling. Production, driflipg or reworking operations anywhere on a unit which includes all or any part of the leased premises shall be treated
as if it were production, drilling or reworking operatioms on the leased premises, excepl that the production on which Lessor’s royalty is calculated shall be that proportion
of the total unit production which the net acrsage covered by this |sass and Included in the unit bears to the total gross acreage in the unit, but only to the extent such
proportion of unit production is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee’s pooling rights hereunder, and Lessee shall have the recurring
right but not the obligation to revise any unit formed hersunder by expansion or coniraction or, both, sither before or afler commencement of production, in order to conform
to the well spacing or density patiern prescribed or permitted by the governmental authority having jurisdiction, or 1o conlorm 1o any productive acreage determination
made by such governmental autherity. In making such a revision, Lessee shall file of record a writlen declaration describing the revised unit and stating the efective date
of revision. To the extent any portion of the leased premisas s included in or excluded from the unit by virtue of such revision, the proportion of unit production on which
royalties are payable hereunder shall thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessation thereof,
Lessee may terminate the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-
conveyance of interests.

7. It Lessor owns less than the full minerg) estate in all or any part of the leased premises, the royalties and shut-in royalties payable hereunder for any well on any
part of the leased premises or lands pooled therewith shall be reduced 1o the proportion that Lessor's interest in such par of the leased premises bears to the full mineral

estate in such part of the leased premises. Txlbr20049-00|
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[ 8. The interast of either Lessor or Lessee hersunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zone, and the
' rights and obligations of the parties hereunder shall extend lo their respective heirs, devisees, exscutors, administrators, successors and assigns. No change in Lessor's
ownership shall have the effect ol reducing tha rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lesses until 60
days after Lassee has been furnished the original or certified or duly authenticated copies of the ducuments establishing such change of ownership to the satisfaction
~ of Lessee or until Lessor has satisfied the notification requirements contained in Lesses's usual form of division order. In the event of the death of any person entitled to
shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties 10 the credit of decedent or decedent’s estale In the depository designated above. If at any
time two or more persons are entitied to shut-in royalties hersunder, Lessee may pay or lender such shul-in royalties 1o such persons or to their credit in the depository, |
either jointly or separately in proportion (o the interest which each owns. If Lessee iransfers its interest hereunder in whole or in part Lessee shall be relieved of all obligations |
thereafter arising with respect 1o the transferred Interest, and failure of the transferee 10 satisty such obligations with respect to the transferred Interest shall not atfect the
rights of Lessee with respect to any interest not so transferred. |f Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the
obligation to pay or lender shut-in royalties hereunder shall be divided between Lessee and the transferee in proportion to the net acreage interest in this lease then heid by each.
8. Lessee may, al any time and from time to time, deliver to Lessor or file of record a written release of this lease as 1o a full or undivided Interest in all or any portion
of the area covered by this lease or any depths or zones thersunder, and shall thereupon be relieved of all obligations thereafter arising with respact to the interest so
rel d. I Lesses rel all or an undivided interest in less than all of the area covered hereby, Lessee’s obligation to pay or tender shut-in royalties shall be proportionately
reduced in accordance with the net acreage interest retained hereunder.
10. In exploring for, developing, producing and marksting oil, gas and olher substances covered hereby on the leasad pramises or lands pooled or unitized therawith,
in primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right 1o conduct such operations on the leased premises as may
be reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pits, electric and lelephone lines, power stations, and other facilities deesmed necessary by Lassee to discover, produce,
slore, treat and/or transport production. Lessee may use in such operations, free of cost, any oll, gas, water and/or other substances produced on the leased premises,
axcept water from Lessor’s wells or ponds. In exploring, developing, producing or marketing from the leased premises or lands pooled therewith, the ancillary rights granted
herein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b) [
to any other lands in which Lessor now or hereafter has authority o grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on cullivaled lands. No well shall be located less than 200 feet from any house or barn |
now on the leased premises or other lands used by Lessee hereunder, without Lassor's consent, and Lessee shall pay for damage caused by its operations te buildings
and other improvements now on the leased premises or such other lands, and 1o commercial timber and growing crops thereon. Lessee shall have the right at any time
‘ 1o remove its fixtures, equipment end materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
lime thereafter.
| 11. Lessee’s obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of wells, and the price of oil, gas and other substances covered hereby. When drilling, reworking,
‘ production or other oparations are praventad or delaysd by such laws, rules, ragulations or orders, or by inability to obtain nacessary parmits, aquipment, services, matenial,
|
|

water, electricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by inability

1o obtain a satisfactory market for production or failure of purchasers or carriers 1o take or transport such production, or by any other cause nol reasonably within Lessee’s

control, this leass shall not terminate bacause of such pravention or delay, and at Lessee's option, the period of such prevention or delay shall be added to the lerm hereol.

Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or other operations are so prevented, delayed or interrupted. |
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14. Lessor hersby warrants and agrees to defend titie conveyed 1o Lessee hereunder, and agrees that Lessee at Lessee's option may pay and discharge any taxes, morigages
or liens existing, levied or assessed on or against tha leased pramises. If Lesses exercises such option, Lessee shall be subrogated to the rights of the party to whom
payment is made, and, in addition to its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. In the avent Lessee
is made aware of any claim inconsistent with Lessor’s tile, Lessee may suspend the payment of royalties and shut-in royalties hereunder, without interast, until Lessee
has been furmnished satisfactory evidence that such claim has been resolved.

IN WITNESS WHEREOF, this lease is executed to be elfective as of the dale first written above, but upon execution shall ba binding on the signatory and the signatory’s
heirs, devisees, executors, administrators, successors and assigns, whether or not this lease has been executed by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) S$S NO. OR TAX 0

ME.W

Jo‘r R. Mueller fka Joy Elise Sander,
a married woman dealing with her separate

property |
ACKNOWLEDGEMENT
ST@TE OF TEXAS
COUNTY OF AUSTIN th
This instrument ‘was acknowledged before me on the |4 day of July ;1988

|
: by Joy E. Muller fka Joy Elise
] Sander, a married woman dealin

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

with her separate property.

STATE OF TEXAS
COUNTY OF
This instrument was acknowledged before me on the day of

by

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

COUNTY OF
This instrument ‘was acknowledged before me on the day of i 19 :
by :
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary’s commission expires:
RECORDING INFORMATION
STATE OF,
[ §5. ‘
| County of
This Insttument was flled for record on the day of 19 at oclock __ M., and duly recorded
I In Book Page of the records of this office.
. By
5 “lerk (or Deputy)
L L1} ae ses . 1999
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ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE DATED
July 14, 1995 , BY AND BETWEEN Joy E. Mueller fka Joy Elise
Sander, a married woman dealing with her separate property

AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

15, The following typewritten agreements and provisions are
attached to and are expressly made a part of this lease and shall
supersede and govern the provisions in the printed text of this
lease whenever such printed form is in conflict herewith.

16. Notwithstanding anything hereinabove to the contrary, there
is excepted herefrom and reserved to the Lessor herein all coal,
lignite, iron, ore, thorium, uranium, fissionable materials and all
bentonite, fullers earth, sand, gravel, and other claylike
substances. It is specifically understood and agreed that this
lease covers only oil, gas, sulphur and associated 1liquid or
liquefiable hydrocarbons, but this lease does not cover or include
any other minerals, with all other such minerals being reserved to
the Lessor herein. Accordingly, the words "oil, gas" when used
herein shall mean o0il, gas, sulphur and associated liquid or
liquefiable hydrocarbons, and the words "all other minerals"
whenever used herein, shall be stricken from this lease, so that
such "all other minerals", as defined herein, are reserved to the
Lessor.

17. 1In the event a portion of the land herein leased is pooled or
unitized so as to form a pool or unit designation, operations on
or commercially reasonable production from such pool or unit will
maintain this lease in force only as to the land included in such
pool or unit. This lease, as to the land not included in such pool
or unit, may be maintained in force and effect after the primary
term of this lease by drilling or reworking operations as provided
in this lease agreement. As to all other lands included within
this lease as are not included within a pool or unit or which are
not being held by continuing drilling or reworking operations under
this lease, this 1lease shall terminate absolutely wupon the
expiration of said primary term.

Notwithstanding the provisions of the printed portions of this
lease as permit the Lessee to pool the lands covered by this lease
with lands belonging to persons other than Lessor, Lessee covenants
and agrees that: (1) Lessee shall utilize 100% of Lessor's land
prior to including lands belonging to persons other than Lessor
should drilling operations be conducted on the leased premises and
should Lessee elect to pool or unitize any portion of the leased
premises with lands belonging to others, and (2) should Lessee
elect to pool or unitize a portion of the leased premises where
drilling operations are being conducted on lands other than the
leased premises, Lessee shall include no less than 50% of Lessor's
land in said pool or unit.

18. Notwithstanding anything herein to the contrary, Lessee shall
not maintain this lease solely by the payment of shut-in royalties
for more than three years. Shut-in privileges are cumulative and
may be exercised from time to time, but limited to a maximum of
three years cumulative time. This paragraph in no way limits
Lessee from maintaining this lease in force and effect by any other
provisions or terms of this lease; provided, however only that
portion of the leased premises which is contained in a pool or unit
having a well then shut-in shall be maintained by the payment of
shut-in royalty. As to all other lands not included in such pool
or unit with a well therein shut-in and which are not being held
by continuing drilling or reworking operations under the provisions
of this lease shall terminate absolutely upon the expiration of the
primary term of this lease. Further, production from other well
or wells located on the leased premises or lands pooled therewith
shall not relieve Lessee of Lessee's obligation to tender shut-in
royalty to maintain this lease in effect as to that portion of the
leased premises contained in said pool or unit which is "shut-in".
Lessee shall pay as a shut-in royalty $10.00 for each acre of the
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leased premises then contained in said pool or unit on which a well
is shut-in on or before the end of said 90 day period provided in
paragraph 3. of this lease and thereafter on or before each
anniversary of the end of said 90 day period while the well or
wells are shut-in or production therefrom is not being sold by
Lessee. The payment by Lessee to Lessor of such rentals shall in
no manner relieve Lessee from the obligation of payment of all
royalties as shall become due upon subsequent production of a well
which has been shut-in under the terms of this lease; and in no
event shall Lessee be entitled to credit against such royalties due
Lessor such rental sums palid by Lessee to Lessor under the terms
and provisions hereof.

19. Royalty payments as shall become due to Lessor by reason of
the production of oil or gas from a well or wells located upon the
leased premises or upon lands with which the leased premises or a
part thereof shall have been pooled to form a pool or unit for
purposes of production, shall be timely paid as required by §91.401
et seq of the Texas Natural Resource Code. Lessor shall further
receive interest on late payments as therein provided when such
royalties are not timely paid.

20. The failure of Lessee to timely tender shut in royalties as
may be due under this lease within ten days of service of written
demand therefor upon Lessee shall cause a termination of the
leasehold estate which would have otherwise been held under the
terms and provisions of this lease had shut in royalty been timely
paid.

21. Lessee shall have the right to use, free of royalty, oil, gas
and other lease substances being produced from a well located on
a unit covering all or any part of the leased premises for
production, recovery, or rendering marketable the oil, gas or lease
substances being produced from said well only.

22. Notwithstanding the terms and conditions of paragraph 9 as may
be to the contrary, Lessee's release of all or any portion of the
leased premises shall not relieve Lessee of Lessee's obligations
to restore the premises under the terms of this lease, including
without limitation any and all cleanup costs, and costs incident
to the plugging and/or abandonment of any well which had been or
was being drilled prior to the release date.

23. Lessee shall pay for all damages caused by its operations
hereunder to houses, building, fences, wells, roads, gates, cattle
guards, terraces, culverts, bridges, and other improvements, cattle
and other livestock, growing crops, trees and grasses within ninety
(90) days from the date damages are sustained by Lessor. Within
six (6) months after the termination of operations on the
particular area requiring restoration, the Lessee shall fill in and
cover up all slush pits and other excavations made in the course
of its operations hereunder and shall clean up the drillsite and
restore the surface to as near the original condition (prior to
operations) as is practicable. Lessor shall not be responsible for
violation of the Environmental Protection Act or any other
governmental rules, regulations, ordinances, and statutes as may
pertain to the surface and/or subsurface storage or dispocsal of
environmental or hazardous waste of any kind or character. All
operations shall be conducted to prevent contamination of any and
all scils, and of any and all surface and subsurface waters in,
under, or on said leased premises. Any violation by Lessee or
Lessee's subcontractor are the responsibility of Lessee. LESSEE,
ITS SUCCESSORS AND ASSIGNS, AGREE TO INDEMNIFY AND HOLD LESSOR AND
LESSOR'S HEIRS AND ASSIGNS HARMLESS FROM ANY AND ALL CLAIMS ARISING
OUT OF OR INCIDENT TO LESSEE'S, ITS SUCCESSORS OR ASSIGNS,
EXPLORATION AND DEVELOPMENT OPERATIONS, INCLUDING WITHOUT
LIMITATION LIABILITY AND DAMAGES FOR SOIL AND/OR WATER
CONTAMINATION OR OTHER ENVIRONMENTAL HAZARDS. LESSEE SHALL BE
RESPONSIBLE FOR ANY VIOLATION BY LESSEE OR LESSEE'S SUBCONTRACTORS,
AGENTS, REPRESENTATIVES OR EMPLOYEES OF ANY GOVERNMENTAL RULE,
REGULATION, ORDINANCE OR STATUTE; AND SHALL INDEMNIFY AND HOLD
LESSOR HARMLESS FROM ALL LIABILITY ARISING THEREFROM.
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24, Without prior written consent, Lessee shall not have the use
of Lessor's existing water wells and/or stock ponds on said land.
Lessee agrees, after the cessation of its use of any water well
drilled by Lessee on the leased premises, and prior to the plugging
thereof or the removal of casing therefrom, to tender such water
well(s) to Lessor; and, if Lessor so elects, such water well or
wells shall become the property of Lessor without any requirement
that Lessor reimburse or pay Lessee for the cost of such well, and
said well or wells shall become the property of Lessor at Lessor's
sole responsibility, provided however that Lessee shall continue
to have the right to use such water well or wells at any time
during the continuation of this lease in connection with any of
Lessee's operations on the leased premises.

25. Lessee shall construct a fence around any drill sites during
drilling operations, and if production is achieved, Lessee shall
construct a fence around all production facilities. At the request
of Lessor, Lessee shall install cattle guards at all fence
crossings used by Lessee in connection with operations on the
leased premises.

26. Prior to conducting any operations on the leased premises,
Lessee shall first consult with Lessor and outline the operations
that Lessee proposes to conduct. Notwithstanding the terms of the
printed portion of this lease as may be to the contrary, no
operations of any kind shall be conducted within 400 feet of any
structural improvement located upon the leased premises. Locations
for roads, pipelines, equipment and facilities placed on the
remainder of the leased premises shall be in consultation with
Lessor and shall be placed on the land in such a manner as to cause
a minimum amount of interference with the normal use of the land.
At no time shall Lessee be entitled to utilize Lessor's then
existing entrance and roadways for ingress and egress upon the
property. To the extent permitted under this lease, pipelines
shall run adjacent to and parallel with the perimeter boundary of
the leased premises where practical unless otherwise directed by
Lessor. Any lease roads built by Lessee, and existing roads used
for Lessee's operations shall be surfaced with caliche, gravel, or
other reasonable roadway materials as may be acceptable to Lessor
and Lessee, and shall have culverts where necessary so as not to
interfere with the natural drainage of the land. All such roads
and cattleguards shall not be removed after Lessee's operations are
complete unless requested by Lessor, but shall become the property
of Lessor.

27. Lessee shall not permanently house any of its employees,
agents or representatives on the property of Lessor at any time.
The leased premises shall at no time be utilized as a place for
storage or stockpiling of o0il field equipment and supplies,
including but not limited to drill stem and casing, except to the
extent such supplies are temporarily necessary to such drilling,
reworking or normal and regular operations being conducted on the
leased premises. Lessee shall not erect gas or liquid processing
plants, refineries, tank farms, shops, warehouses, storage yards,
loading terminals, power stations or offices upon the leased
premises. Lessee shall not establish and utilize facilitles for
surface or subsurface storage or disposal of saltwater nor shall
sald premises be utilized for disposal of noxious, poisonous or
hazardous substances, drilling mud, chemicals, refuse or debris.
Provided, however, the preceding sentence shall not preclude Lessee
upon restoration of the leased premises to dispose of non-
environmentally hazardous fresh water liquids and soluable muds
located in the pits by angular injection. Lessee shall have the
right to temporarily store salt water retained as a result of
normal production operations on the premises provided the same be
maintained in a manner which will not damage the surface of the
property. At no time shall subsurface storage of salt water be
permitted. Lessee's right to lay pipelines shall be limited to
such lines as are necessary to transport oil and gas from wells
located upon the leased premises or upon property with which
Lessor's land has been pooled to form a pool or unit for the
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purpose of production to the nearest pipeline to which said oil and
gas 1s to be delivered. Lessee shall have no right to lay pipelines
across Lessor’s property to carry production from any well or wells
which are not located upon the leased premises or which are not
located within a pool or unit including a portion of the leased
premises as aforesaid. Lessee agrees to bury all pipelines at a
depth not less than 36 inches below the surface of the ground and
shall locate all pipelines as near to the boundary of said lands as
reasonably possible and shall consult with Lessor prior to the
laying of any such pipelines regarding the proposed locations of
such pipelines.

28. Lessee, Lessee's agents, employees and representatives are
prohibited from fishing, swimming, boating, hunting with dogs or
firearms, from the carrying of firearms or otherwise using for
recreational or leisure purpose any portion of the leased premises.

29. Notwithstanding the terms of the printed lease as may be to the
contrary, the royalty provided for in this lease shall be a one- }kf
fifth (1/5) royalty; and where the fraction one-eighth (1/8)
appears, the same is hereby amended to read one-fifth (1/5).

30. It is agreed and understood by and between Lessor and Lessee
herein that in calculation of Lessor'’s royalty, in no event shall
the price of oil, gas or other minerals utilized for calculation of
Lessor’s royalty be less than the price actually received by
Lessee upon the sale of any product produced from the unit which
includes all or any part of the leased premises. Lessor and/or his
designated representative shall have the right, upon written
request to Lessee, to require Lessee to produce for inspection and
copying any and all sales and/or expense records, reports,
accounts, ledgers and the like which will reflect the price
received by Lessee for the sale of o0il, gas or other minerals,
together with any expenses of deductions for delivering, processing
or marketing said minerals, which may reduce the actual sales price
received by Lessee, and any production, severance or other excise
taxes. Lessor’s royalty shall at no time bear or be reduced by
expenses incurred by Lessee for ad valorem taxes assessed against
Lessee’s interest in said o0il, gas, and other minerals. Lessee
shall act as a fiduciary of Lessor and in utmost good faith in the
marketing and sale of said minerals.

31. Lessee shall notify Lessor of any assignment of this lease or
of Lessee’s interest herein within thirty (30) days after said
assignment is executed and recorded. Any assignment of this lease,
or of Lessee’s interest herein shall not have the effect of
relieving or discharging Lessee of any obligations of Lessee under
the terms and provisions of this lease which have arisen, accrued,
or which have occurred prior to said assignment.

32. Notwithstanding the terms of the printed lease to the contrary,
Lessee understands and agrees that Lessor, their heirs or assigns,
shall not be held liable to Lessee, its successors and assigns,
upon any warranty of title contained in this lease save and except
to the extent of the refund and proportionate reduction of bonuses
and/ or delay rentals which may be paid to Lessor to reflect
Lessor’'s actual interest in the properties leased hereby if less
than the whole; and it shall be the responsibility of Lessee to
make such title examinations and satisfy itself as to Lessor'’s
right, title and interest in the property which is the subject of
this lease and their rights to execute this lease in favor of
Lessee. In the event it is determined that Lessor does not own
title to the minerals as may otherwise be warranted or represented
herein, Lessor shall have no obligation to reimburse Lessee for any
payments heretofore received by Lessor and paid by Lessee in
accordance with such representations as to fee simple title to said
minerals, except for reimbursement of the proportionate part of any
bonus paid by Lessee for the execution of this lease or delay
rentals paid for an interest which is determined not to be owned by
Lessor.
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33. Notwithstanding paragraph 5. of this lease as may be to the
contrary, drilling or reworking operations shall not have the
effect of reviving this lease as to any portion of the leased
premises on which this lease had previously terminated. Further,
if this lease is being maintained by '"continuing operations" after
the primary term as provided in paragraph 5., such operations, once
commenced, shall be conducted and prosecuted with deliberate speed
and diligence to completion.

34. For the above consideration, Lessee is granted the option to
renew this lease under the same provisions for a second primary
term of Two (2) years, commencing July 14, 1998 and continuing as
long thereafter as oil or gas is produced from said land or land

pooled therewith. Lessee may exercise this option by paying or
tendering to the Lessor or Lessor's credit in the heretofore named
depository bank, the sum of Fifty and No/100 Dollars ($50.00) per
net mineral acre covered by this lease before the expiration of the
primary term hereof. It is agreed and understood that all delay
rental payments shall be deemed "paid-up" and said delay rental
payments are included in any lease bonus payments tendered by the
Lessee.

SIGNED FOR IDENTIFICATION: Qaaa/ £ . WX Rar 7

Jo} E‘ Mueller fka Joy Elise Sander,
a married woman dealing with her
separate property

STATE OF TEXAS
COUNTY OF WASHINGTON
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BETH ROTHERMEL
COUNTY CLERK, WASHINGTON COUNTY, TX
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MEMORANDUM OF LEASE EXTENSION

4003 |
KNOW ALL MEN BY THESE PRESENTS: '

WHEREAS, Kathy Boyer, a single woman ("Lessor") and Chesapeake Operating, Inc.
("Lessee") entered into that certain Oil, Gas and Mineral Lease ("Lease") dated June 16, 1995, '
covering 50.143 gross acres, more or less, located in the Nelson Smith Survey, A-100,
Washington County, Texas, recorded in Volume 791, Page 89, Official Records of Washington
County, Texas; and

WHEREAS, said Lease provides Lessee the option to extend the Lease for 2 year(s) from
the expiration of the original primary term by tendering an additional payment to Lessor.

NOW, THEREFORE, Chesapeake Operating Inc. ("Chesapeake"), the present owner of
the lease, represents that it has exercised its option to extend the Lease by tendering the
aforementioned payment to Lessor in the manner and time set forth in said Lease. Chesapeake
further represents that Lessor has accepted such payment, thereby extending the option.

|

|

|

EXECUTED this *_ﬁ'&" day of *\.\mm , 1998. |
N\ |

|

CHESAPEAKE OPERATING INC.

Henry Hood, Senior Vice President, Land & Legal

COUNTY OF OKLAHOMA )
) ss.

STATE OF OKLAHOMA ) ’

BEFORE ME, the undersigned, a Notary Public for the State of Oklahoma, personally
appeared Henry Hood, Senior Vice President, Land & Legal for Chesapeake Operating Inc., and
he acknowledged to me that he executed the fgr oing instrument in and for the purposes and
consideration therein expressed on this the * E%\ day of M , 1998 on

behalf of said corporation.
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PAID UP OIL AND GAS LEASE ©769

d(gTBS

THIS LEASE AGREEMENT is made as of the _1 6 thdayor _June 1995  between
a single woman

A 2 i
and_ CHESAPEAKE OPERATING, INC,, 6206 North West
as Lessee. All primted portions of this lease were prepared by the party hereinabove named as Lessee, bul all other provisions (including the completion of blank spaces)
wara prapared jointly by Lessor and Lessee.
1. In consideration of a cash bonus in hand paid and the covenanis herein contained. Lessor hereby grants, leases and lets exclusively lo Lessoe the following described
land, hereinafter called lsased premises: (use Exhibit “A" for long description):

0 as Lessor (whether one or more),

(S
L
O ® Being 50.143 acres of land, more or less, located in the
th%" Nelson Smith Survey, A-100, in Washington County, Texas;
S8gX and being more particularly described as the "SECOND" tract
Tﬁgfq in that certain Deed of Gift and Partition dated January
rgo >°<_.§" 10, 1970, from Emma Engeling et al to Elsie Engeling Sander
ﬁ_&.}mo et al, recorded in Volume 303, Page 929, Deed Records of
e S 5 o Washington County, Texas.
coOE
oOpn O
Qg L
CcCw o
g >~
O o FOR SPECIAL PROVISIONS OF THIS LEASE, SEE EXHIBIT "A"
ATTACHED HERETO, AND BY REFERENCE, MADE A PART HEREOF. ':ﬁ’m‘b(!
)
in the county of Washington State of Texas comaining_ 90,143  gross acres, more

or less (including any Interests therein which Lessor may hereafter acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing, producing
and marksting oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term “gas” as used herein includes helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accrations and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent to the above-described leased premises, and, in consideration of the
aforementioned cash bonus, Lessor agrees to exscute al Lassee’s request any additional or supplemental instruments for a more complete or accurate description of the
land sc covered. For the purpose of determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed correct, whether
actually more or less.

2. This lease, which Is a “paid-up” lease requiring no rentals, shall be in force for a primary term of three (3) years from the
date hareof, and for as long therealter as oil or gas or other substances covered hereby are producad in paying quantities from the lsased premises or from lands pooled
therewith or this lease is olherwise maintained in effect pursuant to the provisions hereof.

3. Royalties on oll, gas and other substances produced and saved hereunder shall be paid by Lessee to Lassor as follows: (a) For oil and other liquid hydrocarbons
separated at Lesses's saparator facilities, the royalty shall be one-eighth of such production, to be delivered at Lessee'’s option to Lessor at the wellhead or to Lessor's
credit at the oil purchaser’s transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead market price then
prevalling In the same fleld (or if there Is no such price then prevailing in the same field, then in the nearest lleld in which there Is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royaity shall be one-eighth of the proceeds realized by
Lessee Irom the sale therecf, less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and the costs incurred by Lessee in delivering,
processing or otherwise marketing such gas or other substances, provided that Lessee shall have the continuing right to purchase such production at the prevalling wellhead
market price paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which thers
is such a prevailing price) pursuant to comparable purchase contracts antered intc on the same or nearest preceding date as the date on which Lessee commences its
purchases hereunder; and (c) If at the end of the primary term or any time thereafter one or more wells on the leased premises or lands pooled therewith are capable
of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells are either shut in or production therelrom is nol being sold by Lessee,
such well or wells shall neverthslass be deemed to be producing In paying quantities for the purpose of maintaining this lease. If for a period of 90 consecutive days such
well or wells ara shut in or production therefrom is not being sold by Lessee, then Leseee shall pay shut-in royalty of one dollar per acre then covered by this lease, such

nt to be made to Lessor or to Lessor's credit in the depository designated below, on or before the end of said 90-day period and thereafter on or before each anniversary
of the end of sald 30-day period while the well or walls are shut in or production therefrom is not being sold by Lessee; provided that if this lease is otherwise being maintained
by operations, or if production is being sold by Lessee from another well or wells on the leased premises or lands pocled therewith, no shut-in royaity shall be due until
the end of the 80-day period next following cessation of such operations or production. Lessee's failure 1o properly pay shut-in royalty shall render Lessee liable for the
amount due, but shall not operate to terminate this lease.

4. All shut-in royalty payments under this lease shall be paid or landomdtoLnu?rm to Lesser's cradit in
Pay directly to Lessor at Lessor's above address.

at
or its successars, which shall be Lessor's depository agent for receiving payments regardiess of changes in the ownership of said land. All payments or tenders may be
made in currency, or by check or by draft and such payments or tenders 1o Lessor or to the depository by deposit in the U.S. Mails in a stamped envelope addressed to
the depository or to the Lessor at the last address known (o Lessee shall constitte proper payment. If the depository should liquidate or be succeeded by another institution,
or for any reason lail or refuse to accept payment hereunder, Lessor shall, at Lessee's request, deliver to Lassee a proper recordable instrument naming ancther institution
as depository agent lo receive payments.

5. It Lassee drilis & well which s incapable of producing in paying quantities (hereinaftar called “dry hole”) on the leased premises or lands pooled tharewith, or if all
production (whether or not in paying quantities) parmanently ceases from any cause, including a revision of unit boundaries pursuant lo the provisions of Paragraph & or
the action of any governmental authority, then in the event this lease is not otherwise being maintained in force it shall nevertheless remain in force if Lessee commences
operations for reworking an existing well or for drilling an additional well or for otherwise obtaining or restoring production on the leasad premises or lands pooled therewith
within 50 days afier completion of operations cn such dry hole or within 90 days after such cessation of all production. If at the end of the primary term, or at any time
thereafter, this lease Is not otherwise being maintained in force but Lessee is then engaged in drilling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more of such operations are prosecuted with no cessation of more than 90 consecutive
days, and if any such operations result in the production of oil or gas or other substances covered hersby, as long thereafter as there is production in paying quantities
from the leased premises or lands pooled therewith. After completion of a well capable of producing in paying quantities hereunder, Lessee shall drill such additional wells
on the leased premises or lands pooled therewith as a reasonably prudent operator would drill under the same or similar circumstances 10 (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premises from uncompensated
dm m a?y well or wells located on other lands not pooled therewith. There shall be no covenant to drill exploratory wells or any additional wells except as expressly
p rein.

6. Lessee shall have the right but not the obligation to pool all or any part of the leased premises or interest therein with any other lands or interests, as to any or all
depths or zones, and as to any or all substances coversd by this lease, sither befors or after the commencement of production, whenever Lessee deems it necessary or
proper 1o do 80 In order to prudently develop or operate the leased premises, whather or not similar pooling authority exists with respect to such other lands or Interests.
The unit formed by such pooling for an oil wel which |s not a horizontal completion shall not exceed B0 acres plus a maximum acreage tolerance of 10%, and for a gas
well or a horizontal completion shall not excesd 640 acres plus a maximum acreage tolerance of 10%; provided thal a larger unit mey be formed for an oil well or gas
well or horizontal completion 1o conform to any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction to
do so. For the purposa of the foregoing, the terms “oil well” and “gas well* shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, i no definition Is so prescribed, “cil well” means a well with an initial gas-oil ratio of less than 100,000 cubic feset per barrel and “gas weil” means a well with an initial
gas-oil ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production lest conducted under normal producing conditions using standard lease separator
facilities or equivalent testing equipment; and the term “horizontal completion™ means an oil well in which the horizontal component of the gross completion interval in
the reservoir exceeds the vertical component thersof. In exarcising ita poaling rights hereunder, Lessee shall file of record a written declaration describing the unit and
staling the effective date of pocling. Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises shall be ireated
as il it were production, drilling or reworking operations on the k d premises, pt that the production on which Lessor's royalty is calculated shall be that proportion
of the total unit production which the net acreage covered by this lease and included in the unit bears to the lotal gross acreage in the unit, but only to the extent such
proportion of unit production is sold by Lesses. Pooling in one or more instances shall not exhaust Lesses’s pooling rights hereunder, and Lessee shall have the recurring
right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of production, in order to conform
lo the well spacing or density pattern prescribed or permitied by the governmental authority having jurisdiction, or to conform o any productive acreage delermination
made by such governmental authority. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and stating the effective date
of revision. To the extent any portion of the leased premises is included in or sxcluded from the unit by virtue of such revision, the proportion of unit production on which
royalties are payable hereunder shall thereatter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessation thereof,
Lessee may terminate the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereunder shall nct constitute & cross-
convayance of interests.

7. It Lessor owns less than the full mineral estate In all or any part of the leased premises, the royalties and shut-in royalties payable hereunder for any well on any
part of the leased premises or lands pooled therewith shall be reduced to the proportion that Lessor's interest in such part of the leased premises bears to the full mineral
estate in such part of the leased premises. Tib70053=00 | sé
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8. The interest of either Lessor or Lessee hersunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zone, and the
rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, ors, administrators, s and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days after Lessee has been furnished the original or certified or duly authenticated copies of the ducuments establishing such change of ownership to the satisfaction
of Lessee or until Lessor has satisfied the notification requirements contained in Lessee’s usual form of division arder, In the event of the death of any person entitled to
shut-in royalties heraunder, Leasee may pay or tender such shut-in royalties 1o the credit of decedent or decedent's estate in the depository designaled above. If at any
lime two or more persons are entitied to shul-in royaities hereunder, Lessee may pay or tender such shut-in royalties to such persons or to their credit in the depository,
either jointly or separately in proportion 10 the interest which each owns. If Lessee transfers its interest hereunder in whole or in part Lessee shall be relieved of all obligations
thereafter arising with respect to the transferred interest, and fallure of the transferee to satisty such obligations with respect to the 1 farred interest shall not affect the
rights of Lessee with respect to any interest not 3o transferred. If Lessee transfers a full or undivided interest In all or any portion of the area covered by this lease, the
obilgntmlnplyu tender shut-in royaities hersunder shall be divided between Lessee and the transferse In proportion to the net acreage Interest in this lease then held by each.

9. Lesses may, at any time and from time to time, daliver to Lassor or file of record a written release of this lease as to a full or undivided interest in all or any portion
01 lnl lnl covered by this lease or any depths or zones thereunder, and shall thereupon be relieved of all obligations thereafter arising with respect to the interest so
d. If Lesses rel all or an undivided interest in less than all of the area coversd hereby, Lesses’s obligation to pay or tender shut-in royalities shall be proportionately

reduced in accordance with the nel acreage interest retained harsunder.

10. In exploring for, developing, producing and marketing oil, gas and other substances coverad hereby on the | d pi i or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right to conduct such operations on the leased premises as may
be reasonably necessary for such purposes, including bul not limited to geophysical operations, the drilling of walls, and tha construction and usa of roads, canals, pipslines,
tanks, water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee 1o discover, produce,
store, treat and/or transport production. Lessee may use in such operations, free of cost, any oil, gas, water and/or other substances produced on the leased premises,
except water from Lessor's wells or ponds. In exploring, developing, producing or marksting from the lsased premises or lands pooled tharewith, the ancillary rights granted
herein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on cultivaled lands. No wall shall be located less than 200 feet from any house or barn
now on the leased premises or other lands used by Lessee hersunder, without Lessor's consent, and Lesses shall pay for damage caused by its operations lo buildings
and other improvements now on the leased premises or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time
to remove its fixtures, equipment and materials, including well casing, from the leased pramises or such other lands during the term of this lease or within a reasonable
lime thereafter.

11. Lessee’s obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of wells, and the prica of oil, gas and other substances covered hereby. When drilling, reworking.

production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, services, malerial,
water, electricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by inability
to obtain a satisfactory market for production or failure of purchasers or carriers to take or transport such production, of by any other cause not reasonably within Lassee's
control, this lease shall not terminate because of such prevention or delay, and at Lessee's option, the period of such prevention or delay shall be added 1o the term hereof.
Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or other operations are so prevented, delayed or interrupled.
12
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14, Lessor hereby warrants and agrees to defend litle conveyed to Lessee hereunder, and agrees that Lessee at Lessed’s option may pay and discharge any taxes, morigages
or liens existing, levied or assessed on or against the leased premises. If Lessee exercises such option, Lessee shall be subrogated to the rights of the party to whom
payment is made, and, In addition to its other rights, may reimburse itsalf out of any royalties or shut-in royalties otherwise payable to Lessor hereundar. In the even! Lessee
is made aware of any claim inconsistent with Lessor's title, Lessee may suspend the payment of royalties and shut-in royalties hereunder, without interest, until Lessee
has been furnished satisfactory evidence that such claim has been resolved.

IN WITNESS WHEREOF, this lease is executed to be effective as of the data first written above, but upon exacution shall be binding on the signatory and the signatory’s
heirs, devisees, executors, administrators, successors and assigns, whether or not this lease has been executed by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) SS NO. OR TAX ID

Kathy BoYer, a sthgle woman

ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF HARRIS *,h
This instrument ‘was acknowledged before me on the /¥ = day of July .19 95

by Kathy Boyer, a single woman. . 4’&7 % :[Z E

Notary Public, State{df Texas
Notary's name (printdd):
Notary's commission expires:

ACKNOWLEDGEMENT

COUNTY OF
This instrument was acknowledged before me on the day of y 19 .

by

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

' COUNTY OF
This instrument was acknowledged before me on the day of L
by '
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary’s commission expires:
RECORDING INFORMATION
STATE OF
SSs
County of
This instrument was filad for record on the day of 18 at oclock ___ M., and duly recorded
in Book 2 Page of the records of this office.
By
Clerk (or Deputy)
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Bath Rotharmal, rouCD f&k
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EXHIBIT "A"

»

ATTACHEHiTO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE DATED

June 16, 1995 , BY AND BETWEEN

vl 191 e 91

Kathy ‘Boyer, a single woman

AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

15. The, following typewritten agreements and provisions are
attached to and are expressly made a part of this lease and shall
supersede: and govern the provisions in the printed text of this
lease whenever such printed form is in conflict herewith.

16. Notwithstanding anything hereinabove to the contrary, there
is excepted herefrom and reserved to the Lessor herein all coal,

lignite, iron, ore, thorium, uranium, fissionable materials and all-

bentonites, fullers earth, sand, gravel, and other claylike
substancéa. It is specifically understood and agreed that this
lease covers only oil, gas, sulphur and associated liquid or
liquefiahle hydrocarbons but this lease does not cover or include
any other'minerals, with all other such minerals being reserved to
the Lessot herein. Accordingly, the words "oil, gas" when used
herein shall mean oil, gas, sulphur and associated liquid or
liquefiabie hydrocarbons, and the words "all other minerals"
whenever used herein, shall be stricken from this lease, so that
such "all® other minerals'", as defined herein, are reserved to the
Lessor,

17. In the event a portion of the land herein leased is pooled or
unitized 8o as to form a pool or unit designation, operations on
or commercially reasonable production from such pool or unit will
maintain this lease in force only as to the land included in such
pool or upit. This lease, as to the land not included in such pool
or unit, may be maintained in force and effect after the primary
term of this lease by drilling or reworking operations as provided
in this lease agreement. As to all other lands included within
this lease as are not included within a pool or unit or which are
not being held by continuing drilling or reworking operations under
this leage, this lease shall terminate absolutely upon the
expiration of said primary term.

Notwithstohding the provisions of the printed portions of this
lease as permit the Lessee to pool the lands covered by this lease

with landg belonging to persons other than Lessor, Lessee covenants
and agrees that: (1) Lessee shall utilize 100% of Lessor' s land
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should drilling operations be conducted on the leased premises and
should Lessee elect to pool or unitize any portion of the leased
premises {with lands belonging to others, and (2) should Lessee
elect to pool or unitize a portion of the leased premises where
drilling ‘operations are being conducted on lands other than the
leased premises, Lessee shall include no less than 50% of Lessor's
land in said pool or unit.

18, Notwdthstanding anything herein to the contrary, Lessee shall
not maintain this lease solely by the payment of shut-in royalties
for more than three years. Shut-in privileges are cumulative and
may be exercised from time to time, but limited to a maximum of
three yedrs cumulative time. This paragraph in no way limits
Lessee from maintaining this lease in force and effect by any other
provisions or terms of this lease; provided, however only that
portion of the leased premises which is contained in a pool or unit
having a well then shut-in shall be maintained by the payment of
shut-in royalty As to all other lands not included in such pool
or unit with a well therein shut-in and which are not being held
by continuing drilling or reworking operations under the provisions
of this lé¢ase shall terminate absolutely upon the expiration of the
primary term of this lease. Further, production from other well
or wells located on the leased premises or lands poocled therewith
shall not relieve Lessee of Lessee's obligation to tender shut-in
royalty tb maintain this lease in effect as to that portion of the
leased premises contained in said pool or unit which is "shut-in".

Lessee shall pay as a shut-in royalty $10 00 foﬁuﬁfﬁ? a of the
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leased premises then contained in said pool or unit on which a well
is shut-in on or before the end of said 90 day period provided in
paragraph. 3. of this lease and thereafter on or before each
anniversary of the end of said 90 day period while the well or
wells are shut-in or production therefrom is not being sold by
Lessee. The payment by Lessee to Lessor of such rentals shall in
no manner relieve Lessee from the obligation of payment of all
royalties-as shall become due upon subsequent production of a well
which has; been shut-in under the terms of this lease; and in no
event shall Lessee be entitled to credit against such royalties due
Lessor such rental sums paid by Lessee to Lessor under the terms
and provisions hereof.

19. Royalty payments as shall become due to Lessor by reason of
the production of oil or gas from a well or wells located upon the
leased premises or upon lands with which the leased premises or a

part thereof shall have been pooled to form a poocl or unit for

purposes of production, shall be timely paid as required by §91.401
et seq of the Texas Natural Resource Code. Lessor shall further
receive interest on late payments as therein provided when such
royalties are not timely paid.

20. The failure of Lessee to timely tender shut in royalties as
may be due under this lease within ten days of service of written
demand therefor upon Lessee shall cause a termination of the
leasehold estate which would have otherwise been held under the
terms and provisions of this lease had shut in royalty been timely
paid. i

21. Lessee shall have the right to use, free of royalty, oil, gas
and other lease substances being produced from a well located on
a unit covering all or any part of the leased premises for
production, recovery, or rendering marketable the oil, gas or lease
substances being produced from said well only.

22. Notwithstanding the terms and conditions of paragraph 9 as may
be to the contrary, Lessee's release of all or any portion of the
leased premises shall not relieve Lessee of Lessee's obligations
to restore the premises under the terms of this lease, including
without limitation any and all cleanup costs, and costs incident
to the plugging and/or abandonment of any well which had been or
was being'drilled prior to the release date.

23, Lessee shall pay for all damages caused by its operations
hereunder. to houses, building, fences, wells, roads, gates, cattle
guards, terraces, culverts, bridges, and other improvements, cattle
and other:livestock, growing crops, trees and grasses within ninety
(90) days: from the date damages are sustained by Lessor. Within
six (6) _.months after the termination of operations on the
particular area requiring restoration, the Lessee shall fill in and
cover up ‘all slush pits and cther excavations made in the course
of its operations hereunder and shall clean up the drillsite and
restore the surface to as near the original condition (prior to
operations) as is practicable. Lessor shall not be responsible for
violation of the Environmental Protection Act or any other
governmental rules, regulations, ordinances, and statutes as may
pertain tp the surface and/or subsurface storage or disposal of
environmental or hazardous waste of any kind or character. All
operations shall be conducted to prevent contamination of any and
all soils;,; and of any and all surface and subsurface waters in,
under, Qr, on sald leased premises. Any violation by Lessee or
Lessee's subcontractor are the responsibility of Lessee. LESSEE,
ITS SUCCESSORS AND ASSIGNS, AGREE TO INDEMNIFY AND HOLD LESSOR AND
LESSOR'S HEIRS AND ASSIGNS HARMLESS FROM ANY AND ALL CLAIMS ARISING
OUT OF OR INCIDENT TO LESSEE'S, ITS SUCCESSORS OR ASSIGNS,
EXPLORATION AND DEVELOPMENT OPERATIONS, INCLUDING WITHOUT
LIMITATION LIABILITY AND DAMAGES FOR SOIL AND/OR WATER
CONTAMINATION OR OTHER ENVIRONMENTAL HAZARDS. LESSEE SHALL BE
RESPONSIBLE FOR ANY VIOLATION BY LESSEE OR LESSEE'S SUBCONTRACTORS,
AGENTS, REPRESENTATIVES OR EMPLOYEES OF ANY GOVERNMENTAL RULE,
REGULATION, ORDINANCE OR STATUTE; AND SHALL INDEMNIFY AND HOLD
LESSOR HARMLESS FROM ALL LIABILITY ARISING THEREFROM.

A
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24. Without pricr written consent, Lessee shall not have the use
of Lessor's existing water wells and/or stock ponds on said land.
Lessee agrees, after the cessation of its use of any water well
drilled by Lessee on the leased premises, and prior to the plugging
thereof or the removal of casing therefrom, to tender such water
well(s) to Lessor; and, if Lessor so elects, such water well or
wells shall become the property of Lessor without any requirement
that Lessor reimburse or pay Lessee for the cost of such well, and
said well or wells shall become the property of Lessor at Lessor's
sole responsibility, provided however that Lessee shall continue
to have the right to use such water well or wells at any time
during the continuation of this lease in connection with any of
Lessee's operations on the leased premises.

25. Lessee shall construct a fence around any drill sites during

drilling operations, and if production is achieved, Lessee shall
construct:a fence around all production facilities. At the request
of Lessor, Lessee shall install cattle guards at all fence
crossings: used by Lessee in connection with operations on the
leased premises.

26, Prior to conducting any operations on the leased premises,
Lessee shall first consult with Lessor and outline the operations
that Lessee proposes to conduct. Notwithstanding the terms of the
printed portion of this lease as may be to the contrary, no
operations of any kind shall be conducted within 400 feet of any
structural improvement located upon the leased premises. Locations
for roads, pipelines, equipment and facilities placed on the
remainder: of the leased premises shall be in consultation with
Lessor and shall be placed on the land in such a manner as to cause
a minimum amount of interference with the normal use of the land.
At no time shall Lessee be entitled to utilize Lessor's then
existing entrance and roadways for ingress and egress upon the
property. To the extent permitted under this lease, pipelines
shall run adjacent to and parallel with the perimeter boundary of
the leased premises where practical unless otherwise directed by
Lessor. Any lease roads built by Lessee, and existing roads used
for Lessee's operations shall be surfaced with caliche, gravel, or
other reasonable roadway materials as may be acceptable to Lessor
and Lessee, and shall have culverts where necessary so as not to
interfere with the natural drainage of the land. All such roads
and cattlegquards shall not be removed after Lessee's operations are
complete unless requested by Lessor, but shall become the property
of Lessor.

27. Lessee shall not permanently house any of its employees,
agents or representatives on the property of Lessor at any time.
The leased premises shall at no time be utilized as a place for
storage or stockpiling of o0il field equipment and supplies,
including but not limited to drill stem and casing, except to the
extent such supplies are temporarily necessary to such drilling,
reworking or normal and regular operations belng conducted on the
leased premises. Lessee shall not erect gas or liquid processing
plants, refineries, tank farms, shops, warehouses, storage yards,
loading terminals, power stations or offices upon the leased
premises. Lessee shall not establish and utilize facilities for
surface or subsurface storage or disposal of saltwater nor shall
said premises be utilized for disposal of noxious, poisonous or
hazardous. substances, drilling mud, chemicals, refuse or debris.
Provided, however, the preceding sentence shall not preclude Lessee
upon restoration of the leased premises to dispose of non-
environmentally hazardous fresh water liquids and soluable muds
located in the pits by angular injection. Lessee shall have the
right to -temporarily store salt water retained as a result of
normal production operations on the premises provided the same be
maintained in a manner which will not damage the surface of the
property.. At no time shall subsurface storage of salt water be
permitted. Lessee's right to lay pipelines shall be limited to
such lines as are necessary to transport oil and gas from wells
located upon the leased premises or upon property with which
Lessor's land has been pooled to form a pool or unit for the
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purpose of production to the nearest pipeline to which said oil and
gas is to be delivered. Lessee shall have no right to lay pipelines
across Lessor’s property to carry production from any well or wells
which are not located upon the leased premises or which are not
located within a pool or unit including a portion of the leased
premises as aforesaid. Lessee agrees to bury all pipelines at a
depth not less than 36 inches below the surface of the ground and
shall locate all pipelines as near to the boundary of said lands as
reasonably possible and shall consult with Lessor prior to the
laying of any such pipelines regarding the proposed locations of
such pipelines.

28. Lessee, Lessee’'s agents, employees and representatives are
prchibited from fishing, swimming, boating, hunting with dogs or
firearms, from the carrying of firearms or otherwise using for .
recreational or leisure purpose any portion of the leased premises.

29. Notwithstanding the terms of the printed lease as may be to the
contrary, the royalty provided for in this lease shall be a one-
fifth (1/5) royalty; and where the fraction one-eighth (1/8)
appears, the same is hereby amended to read one-fifth (1/5). ‘

30. It is agreed and understood by and between Lessor and Lessee
herein that in calculation of Lessor’s royalty, in no event shall
the price of o0il, gas or other minerals utilized for calculation of
Lessor’s royalty be less than the price actually received by
Lessee upon the sale of any product produced from the unit which
includes all or any part of the leased premises. Lessor and/or his
designated representative shall have the right, wupon written
request to Lessee, to require Lessee to produce for inspection and
copying any and all sales and/or expense records, reports,
accounts, ledgers and the like which will reflect the price
received by Lessee for the sale of o0il, gas or other minerals,
together with any expenses of deductions for delivering, processing
or marketing said minerals, which may reduce the actual sales price
received by Lessee, and any production, severance or other excise
taxes. Lessor's royalty shall at no time bear or be reduced by
expenses incurred by Lessee for ad valorem taxes assessed against
Lessee’s interest in said oil, gas, and other minerals. Lessee
shall act as a fiduciary of Lessor and in utmost good faith in the
marketing and sale of said minerals.

31. Lessee shall notify Lessor of any assignment of this lease or
of Lessee'’s interest herein within thirty (30) days after said
assignment is executed and recorded. Any assignment of this lease,
or of Lessee’s interest herein shall not have the effect of
relieving or discharging Lessee of any obligations of Lessee under
the terms and provisions of this lease which have arisen, accrued,
or which have occurred prior to said assignment.

32. Notwithstanding the terms of the printed lease to the contrary,
Lessee understands and agrees that Lessor, their heirs or assigns,
shall not be held liable to Lessee, its successors and assigns,
upon any warranty of title contained in this lease save and except
to the extent of the refund and proporticnate reduction of bonuses
and/ or delay rentals which may be paid to Lessor to reflect
Lessor’s actual interest in the properties leased hereby if less
than the whole; and it shall be the responsibility of Lessee to
make such title examinations and satisfy itself as to Lessor’s
right, title and interest in the property which is the subject of
this lease and their rights to execute this lease in favor of
Lessee. In the event it is determined that Lessor does not own
title to the minerals as may otherwise be warranted or represented
herein, Lessor shall have no obligation to reimburse Lessee for any
payments heretofore received by Lessor and paid by Lessee in
accordance with such representations as to fee simple title to said
minerals, except for reimbursement of the proportionate part of any
bonus paid by Lessee for the execution of this lease or delay
rentals paid for an interest which is determined not to be owned by

Lessor.

MAR 12 1998
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33. Notwithstanding paragraph 5. of this lease as may be to the
contrary, drilling or reworking operations shall not have the
effect of reviving this lease as to any portion of the leased
premises on which this lease had previously terminated. Further,
if this lease is being maintained by "continuing operations" after
the primary term as provided in paragraph 5., such operations, once
commenced, shall be conducted and prosecuted with deliberate speed
and diligence to completion.

34. For the above consideration, Lessee is granted the option to
renew this lease under the same provisions for a second primary
term of Two (2) years, commencing June 16, 1998 and continuing as
long thereafter as oil or gas is produced from said land or land
pooled therewith. Lessee may exercise this option by paying or
tendering to the Lessor or Lessor's credit in the heretofore named
depository bank, the sum of Fifty and No/100 Dollars ($50.00) per
net mineral acre covered by this lease before the expiration of the
primary term herecf. It is agreed and understood that all delay
rental payments shall be deemed '"paid-up" and said delay rental
payments are included in any lease bonus payments tendered by the
Lessee,

SIGNED FOR IDENTIFICATION: KC““"“""?\" [5‘5“; A
Kathy Boyer, a single woman
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PAID UP OIL AND GAS LEASE

THIS LEASE AGREEMENT is made as of the 30th _gay ot November  19_ 98 | baween
Q. W. Simmang and wife, Gloria Simmang

1101 FM 109, Brenham, Texas 77833

as Lessor (whether one or more),

and Chesapeake Exploration Limited Partnership, an Oklahoma Limited Partnership, P.0. Box 18496, Oklahoma City, OK 73154
as Lessee. All printed portions of this lease were prepared by the party hereinabove named as Lessee, bul all other provisions (including the completion of blank spaces)

ware prepared jointly by Lessor and Lessee.
1. In consideration of a cash bonus in hand paid and the covenants herein contained, Lessor hereby grants, leases and lets exclusively 1o Lessee the lollowing described

land, hereinafter called leased premises: (use Exhibit "A” lor long description):

1.00 acres of land, more or less, being out of the Nelson Smith Survey, A-100 and being the same property as described in that certain
Warranty Deed dated March 10, 1980 from L. Dennis Ginn, Trustee to Q. W. Simmang and wife, Gloria Simmang recorded in Volume
389, Page 769 the Deed Records of Washington County, Texas.

Wherever the Royalty 1/8th appears in Paragraph 3 of this lease it shall be changed to 1/6th Royalty.

in the county of Washington State of Texas containing 1.00 gross acres, more
or less (Including any interests therein which Lessor may hereafter acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term “gas” as used herein includes helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent to the above-described leased premises, and, in consideration of the
aforementioned cash bonus, Lessor agrees to execule al Lessee's reques! any additional or supplemental instruments for a more complete or accurate description of the
land so covered. For the purpose of determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed correct, whether

actually more or less.

2. This lease, which is a "paid-up” lease requiring no rentals, shall be in force for a primary term of Three (3) years from the
date hereof, and for as long thereafter as oil or gas or other substances covered hareby are produced in paying quantities from the leased premises or from lands pooled
therewith or this lease is otherwise maintained in effect pursuanl to the provisions hereol.

3. Royalties on oll, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons
separaled at Lessees separator facilities, the royally shall be one-eighth of such production, to be delivered at Lessee’s option to Lessor at the wellhead or 1o Lessor's
credit at the oil purchaser’s transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead markel price then
prevailing in the same field (or if there is no such price then prevailing in the same lield, then in the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered haraby, the royally shall be one-eighth of the proceeds realized by
Lessee lrom the sale thereol, less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and the costs incurred by Lessee In delivering,
processing or otherwise markeling such gas or other substances, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead
market price paid for production of similar quality in the same field (or il there is no such price then prevailing in the same field, then in the nearest field in which there
Is such a prevailing price) pursuant to comparable purchase contracts entered into on the same or nearest preceding date as the date on which Lessee commences its
purchases hereunder; and (c) if at the end of the primary term or any lime thaereafter one or more wells on the leased premises or lands pooled therewith are capable
of producing oil or gas or other substances coverad hereby in paying quantities, but such well or wells are either shut in or production therefrom is not being sold by Lessee,
such well or wells shall nevertheless be deemed to be preducing in paying quantities for the purpose of maintaining this lease. If for a period of 80 consecutive days such
well or wells are shut in or production therefrom is not being sold by Lesses, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
paymaent to be made to Lessor or to Lessor's credit in the deposilory designated below, on or belore the end of said 90-day period and thereafter on or before each anniversary
of the end of said 90-day period while the well or walls are shut in or production therefrom is not being sold by Lessee; provided that if this lease is otherwise being maintained
by operations, or il production is being sold by Lessee from another well or wells on the leased premises or lands pooled therewith, no shut-in royalty shall be due until
the end of the 90-day period next following cessation of such operations or production. Lessee’s failure to properly pay shut-in royality shall render Lessee liable for the
amount due, bul shall not operate to terminate this lease.

4. All shut-in royally payments under this lease shall be paid or tendered 1o Lessor or to Lessor's credit in

at _Mail To | essor
or its successors, which shall be Lessor's depository agent for receiving payments regardless of changes in the ownership of said land. All payments or tenders may be

made in currency, or by check or by draft and such payments or tenders to Lessor or to the depository by deposit in the U.S. Mails in a stamped envelope addressed to
the depository or to the Lessor at the last address known to Lessee shall constitute proper payment, If the depository should liquidate or be succeeded by another institution,
or for any reason fall or refuse to accept payment hereunder, Lessor shall, al Lessee's request, deliver to Lessee a proper recordable instrument naming ancther institution
as depository agent to receive payments,

5. Il Lessee drills a well which is incapable of producing in paying quantities (hereinafter called “dry hole") on the leased premises or lands pooled therewith, or if all
production (whether or not In paying quantities) permanently ceases {rom any cause, including a revision of unit boundaries pursuant lo the provisions of Paragraph 6 or
the action of any governmental authority, then in the event this lease is not otherwise being maintained In force it shall nevertheless remain in force If Lessee commences
operations for reworking an existing well or for drilling an additional wall or for otherwise obtaining or restoring production on the leased premises or lands pooled therewith
within 80 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If at the end of the primary term, or at any time
thereafter, this lease is not otherwise being maintained in lorce but Lessee is then engaged In drilling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more of such operations are prosecuted with no cessation of more than 80 consecutive
days, and il any such operations resull in the production of oil or gas or other substances covered hereby, as long thereafter as there is production In paying quantities
from the leased premises or lands pooled therewith. After completion of a well capable of producing In paying quantities hereunder, Lessee shall drill such additional welis
on the leased premises or lands pooled therewith as a reasonably prudent operator would drill under the same or similar circumstances to (a) develop the leased premises
as 1o formations then capable of producing in paying quantities on the leased premises or lands pocled therewith, or (b) to protect the leased premises from uncompensated
dralt;;ge :y any well or wells located on other lands not pooled therewith. There shall be no covenant to drill exploratory wells or any additional wells except as expressly
provided herein.

6. Lessee shall have the right but not the obligation to pool all or any part of the leased premises or interest therein with any other lands or interests, as to any or all
depths or zones, and as to any or all substances covered by this lease, either before or after the commencement of production, whenever Lessee deems it necessary or
proper to do so in order to prudently develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other lands or inlerests.
The unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a8 maximum acreage tolerance of 10%, and for a gas
well or a horizontal completion shall not exceed 640 acres plus a maximum acreage tolerance of 10%; provided that a larger unit may be formed for an oil well or gas
well or horizontal completion to conform to any well spacing or density pattern that may be prescribed or permitted by any governmental autherity having jurisdiction to
do so. For the purpose of the foregoing, the terms “oll well" and “gas well" shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, if no definition Is so prescribed, “oil well” means a well with an initial gas-oil ratio of less than 100,000 cubic feet per barrel and “gas well” means a well with an initlal
gas-oll ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using standard lease separator
facilities or equivalent testing equipment; and the term "horizontal completion™ means an oil well in which the horizontal component of the gross completion interval In
the reservoir exceeds the vertical component thereof. In exercising its pooling rights hereunder, Lessee shall file of record a written declaration describing the unit and
stating the effactive date of pooling. Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises shall be treated
as Il It were production, drilling or reworking operations on the leased premises, except that the production on which Lessor's royalty is calculated shall be that proportion
ol the total unit production which the net acreage covered by this lease and Included In the unit bears to the tolal gross acreage in the unit, but only to the extent such
proportion of unit production is sold by Lessee. Pocling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lessee shall have the recurring
right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after cgmmencement of production, in order to conform
to the well spacing or density pattern prescribed or permitted by the governmental authority having jurisdiction, or to conform to any productive acreage determination
made by such governmental autherity. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and stating the effective date
of revision. To the extent any portion of the leased premises is included in or excluded from the unit by virtue of such revision, the proportion of unit production on which
royalties are payable hereunder shall thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessatlon thereo!
Lessee may terminate the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereunder shall nol constitute a cross
conveyance of interests. L I T e ses .

7. If Lessor owns less thdg theliyll minefal estafe in allsor any part of the leased premises, the royalties and shut-in royallies payable hereunder for any well on an)
part of the leased premises ®r mnds pocled therewsh shallg-eereduced to the proportion that Lessor's interest in such part of the leased premises bears to the full minera
estale In such part of the Iehadd Pegtnises, 2 2° °




8. 'fha interest of either Lessor or Lesc under may be assigned, devised or otherwise transfe whole or in part, by area and/or by depth or zone, and the
rights and obligations of the parties hereunder shall extend lo their respective heirs, devisees, execulors, adminisiralors, successors and assigns. No change in Lessor's
ownership shall have the elfect ol reducing the rights or enlarging the obligations of Lessee hareunder, and no change in ownership shall be binding on Lessee until 60
days alter Lessee has been lurnished the original or certilied or duly authenlicated copies of the ducuments establishing such change of ownership to the satisfaction
. of Lessee or unlil Lessor has satislied the nolilication requirements contained in Lessee's usual form of division order. In the event of the death of any person entilled to
shul-in royalties hereunder, Lessee may pay or tender such shul-in royalties to the credit of decedent or decedent’s eslate in the depository designaled above. If at any
lime two or more persons are entitled 1o shul-in royalties hereunder, Lessee may pay or tender such shut-in royalties 1o such persons or to their credit in the depository,
aither jointly or separately in proportion to the interest which each owns. If Lessee transfers its interest hereunder in whole or in part Lessee shall be relieved of all obligations
thereafier arising with respect 1o the translerred interest, and lailure ol the transleree lo salisly such obligations with respect lo the translerred interest shall not alfect the
rights of Lessee with respect 10 any interest nol so transferred. If Lessee lransfers a full or undivided interest in all or any portion ol the area covered by this lease, the
obligation to pay or tender shut-in royalties hereunder shall be divided between Lessee and the transferee in proportion to the net acreage interest in this lease then held by each.

9. Lessee may, al any lime and {rom time to ime, deliver to Lessor or lile of record a wrillen release of this lease as to a full or undivided interest in all or any portion
of the area coverad by this lease or any depths or zones thereunder, and shall thereupon be relieved of all obligations thereafter arising with respect to the interest so
released. Il Lessee releases all or an undivided interest in less than all of the area covered hereby, Lessee’s obligation to pay or tender shut-in royallies shall be proportionately
reduced in accordance with the net acreage interest retained hereunder.

10. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right 1o conduct such operations on the leased premises as may
be reasonably necessary for such purposaes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water waells, disposal wells, injection wells, pits, eleciric and telephone lines, powaer stations, and other facilities deemed necessary by Lessee lo discover, produce,
slore, treat and/or ransport production. Lessee may use in such operations, free of cost, any oil, gas, water and/or other substances produced on the leased premises,
axcapt water from Lassor's wells or ponds. In exploring, developing, producing or marketing from the leased premises or lands pooled therewith, the ancillary rights granted
herein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
lo any other lands in which Lessor now or herealter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in wriling, Lessee shall bury its pipelines below ordinary plow depth on cultivated lands. No well shall be located less than 200 feet from any house or barn
now on the leased premises or other lands used by Lessee hereunder, without Lessor’s consent, and Lessee shall pay lor damage caused by ils operalions to buildings
and olher improvements now on the leased premises or such other lands, and to commaercial timber and growing crops thereon. Lessee shail have the right at any time
1o remove its lixtures, equipment and malerials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
lime thereafter.

11. Lessee’s obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, requlations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of waells, and the price of oil, gas and other substances covered hereby. When drilling, reworking,
production or other cperations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permils, equipment, services, material,
waler, electricity, luel, access or easemaents, or by fire, llood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by inability
1o obtain a satislactory market for production or failure ol purchasers or carriers o take or transport such production, or by any other cause not reasonably within Lessee’s
conirol, this lease shall nol terminate because of such prevention or delay, and at Lessee's option, the period of such prevention or delay shall be added to the term hereol.
Lessae shall not be liable for breach of any express or implied covenants of this lease when drilling, preduction or other operations are so prevented, delayed or interrupted.

12. In the event that Lessor, during the primary term of this lease, receives a bona fide offer which Lessor is willing to accept from any party offering to purchase from
Lessor a lease covering any or all of the substances covered by this lease and covering all or a portion of the land described herein, with the lease becoming eflective
upon expiration of this lease, Lessor hereby agrees to notify Lessee in writing of said offer immediately, including in the notice the name and address of the offeror, the
price olfered and all other pertinent tarms and conditions ol the offer. Lesses, for a period of lifteen days alter receipt of the notice, shall have the prior and prelerred right
and oplion to purchase the lease or part thereol or interest therein, covered by the offer at the price and according to the terms and conditions specified in the ofler.

13. No litigation shall be initiated by Lessor with respect to any breach or delault by Lessee hereunder, for a period of at least 90 days after Lessor has given Lessee
wrillen notice lully describing the breach or delault, and then only if Lessee lails to remedy the breach or delaull, within such period. In the event the matter Is litigated
and there is a final judicial determination that a breach or default has occurred, this lease shall not be lorfeited or cancelled in whole or in part uniess Lessee is given
a reasonable lime after said judicial determination to remedy the breach or default and Lessee fails to do so.

14, Lessor hereby warrants and agrees to defend title conveyed to Lessee hereunder, and agrees that Lessee al Lessee’s option may pay and discharge any laxes, morigages
or liens existing, levied or assessed on or against the leased premises. Il Lessee exercises such option, Lessee shall be subrogated to the rights of the party to whom
payment is made, and, in addition to its other rights, may reimburse itsell out of any royalties or shut-in royaities otherwise payable to Lessor hereunder. In the event Lessee
is made aware of any claim inconsistent with Lessor’s title, Lessee may suspend the payment of royalties and shut-in royalties hereunder, wilhout interest, until Lessee
has been furnished satisfactory evidence that such claim has been resolved.

IN WITNESS WHEREOF, this lease is executed lo be elfective as of the date first written above, but upon execution shall be binding on the signatory and the signatory's
heirs, devisees, executors, administrators, successors and assigns, whether or not this lease has been executed by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) SS NO. OR TAX ID
L 7%
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SS#
ACKNOWLEDGEMENT

STATE OF TEXAS
COUNTY OF WASHINGICN Ot' v
This instrument was acknowledged before me on the 5 day of

by Q. W. Simmeng ard Glaria Simmang.

DUenrAlber— 19 98

Notary's com
ACKNOWLEDGEMENT
STATE OF
COUNTY OF
This instrument was acknowledged before me on the day of , 19 :
by
Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:
CORPORATE ACKNOWLEDGEMENT
STATE OF
COUNTY OF
This instrument was acknowledged before me on the day of 5 19 ;
by
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
. Notary’s name (printed):
Notary's commission expires:
RECORDING INFORMATION
1
STATE OF
SS.
County of ;
.'. .. se see .
This instrument was filed for secord en the 2 . 3 day of 19 at oclock ___ M., and dul
L R I B ) e - L
inBook . PaBg® ®.® __J.ofhe___s  records of this office.

By

Clerk (or Deputy)
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PAID UP OIL AND GAS LEASE ro. Bog%aasa
Oklahoma City, OK 73154

THIS LEASE AGREEMENT is made as of the / ENl_gay o __March 19_95  bewsen
W. Dierking, Jr. and wife, Pearlie Mae Dierking

Whose address is: 1160 New Wehdem Rd., Brenham, TX 77833 ., assor (whether one or more).
ang_ CHESAPEAKE OPERATING, INC., 6206 North Western, Oklahoma City, OK 73118

as Lesses. All printed portions of this lease were prepared by the party hersinabove named as Lessee, but all other provisions (including the completion of blank spaces)
wore prepared jointly by Lessor and Lessee.

1. In consideration of a cash bonus in hand paid and Ihe covenants herein contained, Lessor hereby grants, leases and lets exclusively to Lessee the following described
land, hereinafter called Isased premises: (use Exhibit “A" for long description):

Being 96.947 acres of land, more or less, located in the Nelson Smith Survey,
A-100, in wWashington County, Texas; and being more particularly described in
two tracts as follows:

TRACT ONE: Being 95.947 acres of land, more or less, described in a
Deed dated May 9, 1985, from Betty Jean Hoff, Independent Executor of the
Estate of Ruth Slovak, Deceased, et al to W. Dierking, Jr. and wife, Pearlie
Mae Dierking, recorded in Volume 506, Page 705, Deed Records of Washington
County, Texas.

TRACT TWO: Being 1.000 acres of land, more or less, described in a
Deed dated September 25, 1985, from Betty Jean Hoff, Independent Executor
of the Estate of Ruth Slovak, Deceased, et al to W. Dlerklng, Jr. and wife,
Pearlie Mae Dierking, recorded in Volume 518, Page 792, Deed Records of
Washington County, Texas.

FOR SPECIAL PROVISIONS, SEE EXHIBIT "A" ATTACHED HERETO, AND MADE A PART HEREOK

in the county of Washington State of Texas containing 96 . 947 gruss acres, more
or less (including any intereats therein which Lessor may hersafter acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon subsiances produced in association therewith, The term “gas” as used herein includes helium,
carbon dioxide and other commercial gases, as wall as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accrations and any
small sirips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent lo the eabove-described leased premises, and, in consideration of the
aforamentioned cash bonus, Lessor agrees (o execute at Lessee’s request any additional or supplemental Instruments for a more complete or accurate description of the
land s"o covered. For the purpose of determining the amount of any shut-in royalties hareunder, the number ol gross acres above specilied shall be deemed correct, whether
actually more or less.

2. This lease, which is a “paid-up” lease raquiring no rentals, shall be in force for a primary term of five (5) years from the
date hereal, and for as long thereafter as oll or gas or other substances covered hereby are produced in paying quantities from the leased premises cr from lands pooled
therewith or this lease Is otherwise maintained in effect pursuant to the provisions hereof.

3. Royalties on oil, gas and other substances produced and saved hareunder shall be paid by Lessea to Lassor as follows: (a) For cil and other liquid hydrocarbons
separated at Lessee’s separator facilities, the royalty shall be one-eighth of such production, to be deliverad at Lessea’s option to Lessor at the wellhead or 1o Lessor's
credit at the oil purchaser's iransportation facillties, provided that Lessee shall have the continuing right to purchase such production at the wellhead market price then
pravailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, (he royalty shall be one-sighth of the proceeds realized by |
Lessee from the sale therect, less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and the costs incurred by Lessee in delivering, |
processing or otherwise markeling such gas or other substances, provided that Lassee shall have the continuing right to purchase such production at the prevailing wellhead |
markel price paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there
is such a prevailing price) pursuant to comparable purchase contracts entered into on the same or neares! praceding date as the date on which Lessee commences its
purchases hereunder; and (c) if at the end of the primary term or any time thereafter one or more wells on the leased premises or lands pooled tharewith are capable
of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells are either shut in or production therefrom is not being sold by Lessee, |
such well or wells shall nevertheless be deemed to be producing in paying quantities for the purpose of maintaining this lease. If for a period of 90 consecutive days such
wall or wells are shut in or production therefrom is not being sold by Lessee, then Lessee shall pay shut-in royally of one dollar per acre then coverad by this lease, such
payment to ba made to Lessor or to Lessor's credit in the depository designated below, cn or before the end of said 90-day period and therealter on or before each anniversary
ol the end of said 90-day period while the well or wells are shul in or production therefrom is not being sold by Lesses; provided that if this lease is otherwise being maintained
by operations, or if production is being sold by Lessee from another well or wells on the leased premises or lands pooled therewith, no shut-in royalty shall be due until
the end of the 90-day period nex! faliowing cessation of such operations or production. Lessee's failure to properly pay shut-in royalty shall render Lessee liable for the I
amount due, but shall nol operate to terminate this |sase.

4. All shut-in royalty payments under this lease shall be paid or tendered to Lessor or to Lesser's credit in \
Brenham National Bank

a__ 2211 S. Day, Brenham, TX 77833

or its successors, which shall be Lessor's depository agent for receiving payments regardiess of changes in the ownership of said land. All payments or tenders may be
made in currency, or by check or by draft and such payments or tenders 1o Lessor of 1o the depository by deposit in the U.S. Malls in a stamped envelope addressed tc
the depository or to the Lessor at the last address known to Lessee shall constitute proper payment. If the depository should liquidate or be succeeded by another institution,
or lor any reason fall or refuse 1o accept payment hereunder, Lessor shall, at Lessee's request, deliver to Lessee a proper recordable instrument naming anolher institution
as depository agent to receive payments.

5. If Lessee drills a well which is incapable of producing In paying quantities (hereinafter called “dry hole”) on tha leased premises or lands pooled tharewith, or if all
production (whethar or not in paying quanlities) parmanently ceases from any cause. including a revision of unit boundaries pursuant lo the provisions of Paragraph 6 or
the action of any governmental authority, then in the event this lease is not otherwise being maintained In force It shall nevertheless remain in force il Lessee commences |
operations for reworking an existing well or for drilling an additional well or for otherwise abtaining or restoring production on the leased premises or lands pooled therewith
within 80 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If at the end of the primary term, or at any time
thereafter, this lease Is not otherwise being maintained In force but Lessee is then engaged in drliling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more of such operations are prosecuted with no cessation of more than 80 conseculive
days, and if any such opsrations result in the production of oil or gas or other substances coveroed hereby, as long thereafter as there is production in paying quantities
from the leased premises or lands pocled therewith. After completion of a well capable of producing in paying quantitles hereunder, Lessee shall drill such additional wells |
on the leased premises or lands pooled therewith as & reasonably prudent operator would drill under the same or similar circumstances to (a) develop the lsased premises
as to formations then capabla of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premises from uncompensated
dmlrll:hg: :y any well or wells located on other lands not pooled therewith. Thera shall be no covenant to drill exploratory wells or any additional wells except as expressly
provi erain.

6. Lessee shall have tha right but not the obligation to pool all or any part of the leased premises or interest therain with any other lands or interests, as lo any or all
depths or zones, and as 1o any or all substances covered by this lease, either before or after the commencement of production, whenever Lessee deems it necessary or
proper to do so in order to prudently develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other lands or interests.
The unit formed by such pooling for an oil well which is not a horizontal complation shall not excesd B0 acres plus a maximum acreage tolerance of 10%, and for a gas
well or a horizontal complation shall not exceed 640 acres plus a maximum acreage tolerance of 10%; provided that a larger unit may be formed for an oil well or gas
well or horizontal completion to conform to any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction to
do so. For the purpose of the foregoing, the terms “oll well” and “gas well” shall hava the meanings prescribed by applicable law or the appropriate governmental authority,
of, it no definition is 80 prescribed, “oil well” means a wall with an initial gas-oil ratio of less than 100,000 cubic feel per barrel and “"gas well” means a well with an initial
gas-oil ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using standard lease separator
facilities or equivalent testing equipment; and the term “horizontal complstion” means an oil well in which the horizontal component of the gross completion interval in
the reservoir exceads the vertical component thereol. In exercising its pooling rights hereunder, Lessee shall file of record a written declaration describing the unit and
stating the effective date of ?oollng. Production, drliling or reworking operations anywhere on a unit which includes all or any parn of the leased premises shall be treated
as If it were production, drilling or reworking operations on the lsassd premises, axcept that the production on which Lessor’s royalty is calculated shall be thal proportion
cf the total unit production which the net acreage covered by this lease and included in the unit bears 1o the total gross acreage In the unit, but only 1o the extent such
proportion of unit production Is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lassee shall have the recurring
right but not the obligation fo ravise any unit formad hersunder by expansion or contraction or both, either before or after comm vent of production, in crder to conform
to the well spacing or density pattern prescribed or permitted by the governmental authority having urisdiction, or to conform to any productive ai determination
mada by such governmental authority. In making such a revision, Lesses shall file of record a written declaration describing the revised unit and stating the effective date
of revision. To the extent any portion of the | d p is included in or excluded from the unit by virtue of such revision, the proportion of unit production on which
royalties are payable hereunder shall thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessation thereof,
Lessee may terminate the unit by filing of record a writien declaration describing the unit and stating the date of termination. Pooling harsunder shall not constitute a cross-
eorwmnu of interests,

- If Lessor owns less than the full mineral estate in all or any part of the leased premises, the royaities and shut-in royalties payable hereunder lor any well on any
p of the leased premises or lands pooled therewith shall be reduced to the proportion that Leasor’s interest in such part of the leasad premises bears to the full mineral |
estate in such part of the leased pramises. \

e . % A ceRTIFIED coPY isued MAR 1 2 1949

Beih Rothemel, C rk
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B. The interest of either Lessor or Lesses hereunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zone, and the
rights and obligations of the parties hereunder shall extend to thair respective hairs, devisees, execulors, administrators, successors and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee heraunder, and no change in ownership shall be binding on Lessee until 60
days after Lessee has been furnished the original or certified or duly authenticated copies of the ducuments establishing such change of ownership to the satistaction
of Lessee or until Lessor has satisfied the notification requirements contained in Lessee's usual form of division order. In the event of the death of any person entitied 1o
shut-in royalties hereunder, Lessee may pay of tender such shut-in royalties to the credit of decedent or decedent’s estate in the depository designaled above. If at any
time two or more persons are entitled lo shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons of to their credit in the depository,
either jointly or separately in proportion to the interest which each owns. If Lessee translers its interest hereunder in whole or in par Lessee shall be relieved of all obligations
thereafier arising with respect 1o the transferred interest, and failure of the transferee to satisty such obligations with respect to the transferred interest shall not atect the
rights of Lessee with respect to any inlerest not so transferred. If Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, Ihe
obligation to pay or lender shul-in royaities hersunder shall be divided bstwean Lassee and the trans inp rtion to the net ge interest in this lease then held by each.

9. Lessee may, al any lime and from time to lime, deliver to Lessor or file of record a written release ©of this lease as to a lull or undivided interest in all or any portion
of the area covered by this lease or any depths or zones thereunder, and shall thereupon be reliaved of all obligations thereafter arising with respect to the interest so
released. If Lassee releases all or an undivided interest in less than all of the area covered hereby, Lessee’s obligation 1o pay or tender shut-in royalties shall be proportionately
reduced In accordance with the net acreage interest retained hereunder.

10. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right 1o conduct such operations on the leased premises as may
be reasonably necessary for such purposes, including but not limited to geophysical cperations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal waells, injection wells, pits, elaciric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discover, produce,
slore, treat and/or transport production. Lessee may use in such operations, free of cost, any oil, gas, water and/or other substances produced on tha leased premises,
excepl water from Lessor's wells or ponds. In exploring, developing, producing or marketing from the leased premises or lands pooled therewith, the ancillary rights granted
herein shall apply (a) to the entire leasad premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on cultivated lands. No well shall be located less than 200 feet from any house or barn
now on the leased premises or other lands used by Lessee hersunder, without Lessor's consent, and Lessee shall pay for damage cauud Its operations 1o bulldings
and other improvements now on the leased premises or such other lands, &nd to commercial timber and growing crops therson. Lessee shall have the right at any time
to remove its fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
time thersaftar.

11. Lessee’s obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction Including restrictions on the drilling and production of wells, and the price of oil, gas and other substances covered hareby. When drilling, reworking,
production or other operations are prevented or delayed by such laws, rulas, regulations or orders, or by inability lo obtain necessary parmits, equipment, services, material,
walter, slectricity, fuel, access or easements, or by fire, llood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by inability
lo obtain a salisfactory market for production or failure of purchasers or carriers to take or transport such praduction, or by any other cause not reasonably within Lesseo’s
control, this lease shall not terminate because of such prevention or delay, and at Lessee's option, the period of such prevention or delay shall be added to the term hereol.
Lessae shall not be liable for breach of any express or implied covenants of this lsase when drilling, production or other oparations are so prevented, delayed or interrupted.

12. In the event that Lessor, during the primary term ol this lease, receives a bona fide offer which Lessor is willing to accept from any party offering to purchase from
Lessor a leasa covering any or all of the substances covered by this leass and covering all or a portion of the land described herein, with the lease becoming effective
upon expiration of this lease. Lessor hereby agrees lo notify Lessee in writing of said offer immadiately, including in the notice the name and address of the offeror, the
price offered and all other pertinent lerms and condltions of the offer. Lessee, for a period of fifleen days after receip! of the notice, shall have the prior and preferred right
and option lo purchase the lease or part thereof or interest therein, covered by the offer al the price and according to the terms and cgnditions specified in the offer.

13. No litigation shall be initiated by Lessor with respect to any breach or default by Lessee hersunder, for a period of at least 90 days after Lessor has given Lesses
written notice fully describing the breach or default, and then énly if Lessee fails to remedy the breach or default, within such period. In the event the matter is litigated
and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or cancelled in whole or in part unless Lessee is given
a reasonable time after said judicial determination to remedy the breach or default and Lesses fails to do so.

14, Lessor hereby warrants and agrees 10 defend title conveyed 10 Lessee hereunder, and agrees that Lessee at Lessee’s option may pay and discharge any taxes, morigages
or liens existing, levied or assessed on or against the leased premises. If Lessee exercises such option, Lessee shall be subrogated to the rights ol tha party to whom
payment is made, and, in addition to its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. In the event Lessee
is made aware of any claim Inconsistent with Lessor's title, Lessee may suspend the payment of royalties and shut-in royalties hereunder, without interest, until Lessee
has been furnished satisfactory evidence that such claim has been resolved

IN WITNESS WHEREOF, this lease Is executed 1o be effective as of the date firs| written above, but upon execution shall be binding on the signatory and the signatory’s
heirs, devisess, executors, administrators, successors and assigns, whether or not this lease has been executed by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: OR ETHER ONE OR MOR §S NO. OR TAX ID

L — o

7

W. Dierking, Jf. /

Pearlie Mae Dierking

ACKNOWLEDGEMENT
STATE OF TEXAS Aus'l': P TR M/

COUNTY OF
This instrument ‘was acimowledged before me on thc f ?”_' day of March , 1995
by W. Dierking, Jr. and wife,
Pearlie Mae Dierking. 4)«_7‘}' (

Notary's name (pfinted):

Notary Public, vw of Texas
Notary's commis¥ion ¢xpires:

FRITZ R. HOLMSTROM
Notarv Public, Btate of Texas

)

4N quesion E*D""-‘ ACKNOWLEDGEMENT
STATE AJGUET 24, *9%
Cou
This instrument ‘was acknowledged before me on the day of v 19 :

by

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

COUNTY OF
This instrument was acknowledged before me on the day of 5/ 19 '
by
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:
RECORDING INFORMATION [ecord & F{eturq To:
STATE OF nesapeake Operating, Inc.
ss P.O. Box 18496
Ol < Oklzhoma City, OK 73154
This instrument was liled for record on the day of 19 , at oclock ___ M., and duly recorded
in Book , Page of tha racords of this office.
By
v i Clerk (or Daputy)

=mirieD cory sued MAR 1 2 1998

Bath Retharmsl, C K
Washington Coumty, { eputy
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EXHIBIT *A“

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE, DATED
March 7, 1995 , BY AND BETWEEN
W. Dierking, Jr. and wife, Pearlie Mae Dierking

AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

1. This Lease covers and includes only oil, gas, sulphur and the
byproducts thereof, and other gaseous, vaporous, liquid and liquifiable
hydrocarbons whether elements, mixtures, or compounds in liquid, gaseous,
or vaporous forms or states which can or may be produced through the

bore of a well with and as a part of the production of o0il, or gas, and
specifically excludes the following: coal, lignite, iron, ore, uranium,
sand, gravel, thorium and other fissionable minerals, and all other
minerals of any kind or nature whatsoever not specifically included

as aforesaid.

2. In the event a portion or portions of the land herein leased is
pooled or unitized with 6ther land so as to form a pooled unit or units,
operations on, completion of a well upon, or production from such unit or
units will not maintain this lease in force as to the land not included
in such unit or units. The lease may be maintained in force as to any
land covered hereby and not included in such unit or units in any manner
provided for herein; provided that if it be by rental payments, rentals
shall be reduced in proportion to the number of acres covered hereby and
included in such unit or units.

3. Should Lessor suffer damage to livestock, water wells, fences, roads,
personal property, buildings or other improvements, as a result of operations
of Lessee under the Lease, Lessee agrees to pay Lessor the actual amount

of said loss. Lessee further agrees to fill and level all slush pits,

so as to return the surface to its original condition, as nearly as
practicable, within a reasonable length of time after the abandonment of

the use of such pits, and, upon written request of Lessor, Lessee will
construct and maintain fences surrounding such pits or other excavations
sufficient to turn cattle until such pits or other excavations are so
leveled.

4. Wherever the fraction "one-eighth" (1/8th) appears in Paragraph
Three (3) hereof, it is hereby amended to read "one-sixtH" (1/6th).

%‘\' °
SIGNED FOR IDENTIFICATION: - AA&~1251"j:7’x =

W. Dierking, A"

Pearlie Mae Dierking 5

AT

FILED sTae OF

OF TEXAS
COUNTY O
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BETH ROTHERMEL
COUNTY CLERK, WASHINGTON COUNTY, TX

VECRC I,

CERTIFIED COPY CERTIFICA
STATE OF TEXAS ——
COUNTY OF WASHINGTON
The above Is a full, true, and com

- Tull, true, ect pholographi
copy of the eriginal record now In my la?wur)gust%d;
and possession as the same is recorded In the
OFFICIAL RECORDS in my office with volume and

page number stamped therson. | herea certify on

*e  ss ee see . BETH ROTHERMEL
- L L] .
.e .e . L] :on COUN CLEH
® e 0 00 e " e e s
. ® @ . .
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MEMORANDUM OF LEASE EXTENSION ‘

4004
KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, William James Schlottman, a married man dealing herein with his separate
property ("Lessor") and Chesapeake Operating, Inc. ("Lessee") entered into that certain Qil, Gas
and Mineral Lease ("Lease") dated June 16, 1995, covering 50.143 gross acres, more or less,

located in the Nelson Smith Survey, A-100, Washington County, Texas, recorded in Volume 791,
Page 96, Official Records of Washington County, Texas; and

WHEREAS, said Lease provides Lessee the option to extend the Lease for 2 year(s) from
the expiration of the original primary term by tendering an additional payment to Lessor.

NOW, THEREFORE, Chesapeake Operating Inc. ("Chesapeake"), the present owner of
the lease, represents that it has exercised its option to extend the Lease by tendering the

aforementioned payment to Lessor in the manner and time set forth in said Lease. Chesapeake
further represents that Lessor has accepted such payment, thereby extending the option.

EXECUTED this * o~ day of * &3“ ; . 1998.

CHESAPEAKE QPERATING INC.

L _Z,

Henry Hood, Senior Vice Président, Land & Legal

COUNTY OF OKLAHOMA )
) ss.
STATE OF OKLAHOMA )

BEFORE ME, the undersigned, a Notary Public for the State of Oklahoma, personally
appeared Henry Hood, Senior Vice President, Land & Legal for Chesapeake Operating Inc., and

he acknowledged to me that he executed the faregoing instrumm for the purposes and !
consideration therein expressed on this the * day of * , 1998 on !

behalf of said corporation.

o q'.d-“’lf" P 3 4 \\ m
SR \&mm\

. # |
il & s (, .
ala P SELE \
. " <7
> rs L ~/ e %
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¢, My comralssion expires: \opA )
<, ab',-;'ﬂ'w" g Record & Heturn To. .
R hesageake OUperating, Inc. .
. 0. Box 18496 |
TX1670053-000 Oklahoma City, OK 73154
TATE OF TEXAS
(S:OUNTY OF WASHINGTON o 1
that this e e T 3
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Producers 88 (4-89)—Paid U
With 640 Akr; R,.Jm va?smn SPOUND PRINTING & STATIONERY COMPANY
3 - 4703-C RICHMOND, HOUSTON, TEXAS 77027 (713) 552-9797

57770
I:iAID UP OIL AND GAS LEASE
01519

THIS LEASE AGREEMENT is made as of theLGLh dayof___ June 19__95 .between William James Sc
aka W.J. Schlottman, a married man dealing herein with hi

Whose address is: 10715 Forest Creek Dy, o Wiltldig. TX 77378 as Lessor (whether one or more),
and_CHESAPEAKE OPERATING, INC., 6206 North Western, Oklahoma City, OK 73118

as Lessee. All printed portions of this lease were prepared by the party hereinabove named as Lessee, but all other provisions (including the completion of blank spaces)

were prepared jointly by Lesscr and Lessee.
1. In consideration of a cash bonus In hand pald and the covenants herein contained, Lessor hereby grants, leases and lets exclusively to Lessea the following described
land, hereinalter called leased premises: (use Exhibit "A” lor long description):

S«
_.E l_f_'J Being 50.143 acres of land, more or less, located in the
2 o ht? Nelson Smith Survey, A-100, in Washington County, Texas;
553 and being more particularly described as the "SECOND" tract
& g§é in that certain Deed of Gift and Partition dated January
é BT as 10, 1970, from Emma Engeling et al to Elsie Engeling Sander
560 36 et al, recorded in Volume 303, Page 929, Deed Records of
o2 w Washington County, Texas.
530 E
Qan o
D
@ g8 o

6 5 FOR SPECIAL PROVISIONS OF THIS LEASE, SEE EXHIBIT "A"

ATTACHED HERETO, AND BY REFERENCE, MADE A PART HEREOF.
5m,lb_.5

in the county of WRShlnﬂ on State of Texas , containing _50.143  gross acres, more
or less (including any interests therein which Lessor may hereahter acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing, producing
and markeling oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term “gas” as used herein includes helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent to the above-described leased premi and, in consideration of the
aforementioned cash bonus, Lessor agrees lo execute at Lessee's request any additional or supplemental instruments for @ more complete or accurate description of the
land ’E.I: covered. Tor the purpose of determining the amount of any shut-in royaities hereunder, the number of gross acres above specified shall be deemed correct, whether
actually more or less.

2. This leass, which is a “paid-up” lease requiring no rentals, shall be in force for a primary term of three (3) years from the
dele hereof, and for as long thereaftar as oil or gas or other substances covared hereby are produced in paying quantities from the leased pramises or from lands pooled
tharewith or this lease is otherwise maintained in effect pursuant to the provisions hereol.

3. Royalties on oil, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons
separated at Lessee’s separator facilities, the royalty shall be one-eighth of such production, to be delivered at Lessee's option to Lessor at the wellhead or 1o Lessor's
cradit at the oil purchaser’s ransportation facilities, provided that Lessee shall have the continuing right 1o purchase such production at the wellhead market price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be one-eighth of the proceeds realized by
Lessee from the sale thereol, less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and the costs incurred by Lessee in delivering,
processing or olherwise marketing such gas or other substances, provided that Lessee shall have the continuing right to purchase such production al the prevailing welihead
markel price paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there
is such a prevailing price) pursuant to comparable purchase contracts enterad into on the same or nearest preceding date as the date on which Lessee commences its
purchases hereunder; and (c) if at the end of the primary term or any time thereafter one or more wells on the leased premises or lands pooled therewith are capable
of producing oll or gas or other substances covered hereby in paying quantities, but such well or walls are either shut in or production therefrom is not being sold by Lessee,
such well or welis shall nevertheless be deemed to be producing in paying quantities for the purpose of maintaining this lease. I for a period of 90 consecutive days such
well or wells are shut in or production therefrom is not being sold by Lesses, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
payment to ba made 1o Lessor or lo Lessor’s credit in the depasitory designaled below, on or bafore the end of said 90-day period and thereafter on or bafore each anniversary
of the end of said 90-day pericd while the well or wells are shut In or production therefrom is not being sold by Lessee; provided thal if this lease is otherwise being maintained
by operations, or if production is being sold by Lessee from another well or welis on the leased premises or lands pooled therewith, no shut-in royalty shall be due until
the end of the 90-day period next following cessation of such operations or production, Lesses’s failure to propery pay shut-in royalty shall render Lessee liable for the
amount duse, but shall not operate lo terminate this lease.

L,( 4. All shut-in royalty payments under this lease shall be pald or lendered to Lassor or to Lesser's credit in
v Nations Bank

o' Conroe, TX
of its successors, which shall be Lessor's depository agent for raceiving payments regardiess of changes in the ownership of said land. All payments or tanders may be
made in currency, or by check or by craft and such payments or tenders 1o Lessor or to the depository by deposit in the U.S. Malls In a stamped envelope addressed 1o
the depository or to the Lessor at the last address known to Lessee shall constitute proper payment. If the depository should liquidate or be succeeded by another institution,
or for any reason fail or refusa 1o accept payment hereunder, Lessor shall, at Lesses's reques!, deliver lo Lessee a proper recordable instrument naming anothar institution
as depository agent 1o receive payments.

5. If Lessee drills a well which is incapable of producing in paying quantities (hersinafter called “dry hole”) on the leased premises or lands pooled therewith, or if all
production (whether or not in paying quantilies) psrmanently ceases from any cause, including a revision of unit boundaries pursuant to the provisions of Paragraph 6 or
the action of any governmental authority, then in the event this lease is not otherwise being maintained in force it shall nevertheless remain in force If Lessee commences
operations for reworking an existing well or for drilling an additional well or for otherwise obtaining or restoring production on the leased premises or lands pooled therewith
within 90 days after completion of operations on such dry hole or within 90 days afier such cessation of all preduction. If at the end of the primary term, or at any time
thereafier, this lease is not otherwise being maintained in force but Lessee is then engaged In drilling, reworking or any other cperations reasonably calculated 1o oblain
or restore production therefrom, this lease shall remain in lorce so long as any one or more of such ¢ ions are pr d with no ion of more than 80 conseculive
days, and if any such operations result in the production of oil or gas or other substances coverad hersby, as k:ng thersafter as there is production in paying quantities
from the leased premises or lands pooled therewith. After completion of a well capable of producing In paying quantities hersunder, Lessee shall ﬂrlll such addmonlt woells
on the leasad premises or lands pooled therewith as a muonnbty prudent operator would drill under the same or similar circumstances 1o (a) d p the k d pr
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premisas ; from uncompensated
drlinaz; by any well or wells located on other lands not pooled therewith. There shall be no covenant to drill exploratory wells or any additional wells except as expressly
provided herein.

€. Lessee shall have the right but not the obligation 1o pool all or any part of the leased premises or interest therein with any other lands or interests, as to any or all
depths or zones, and as to any or all substances covered by this lease, either before or after the commencement of production, whenever Lessee deems |l necessary or
proper to do so in order lo prudently develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other lands or interests.
The unit formed by such pooling for an oil well which [s not a horizontal complstion shall not d B0 acres plus 8 maximum acreage tolsrance of 10%, and for a gas
well or a horizontal completion shall not exceed 840 acres plus 8 maximum acreage tolerance of 10%; provided that a larger unit may be formed for an oll well or gas
well or horizontal completion to conform 1o any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction 1o
do so. For the purpose of the foregoing, the terms “oil well” and “gas well™ shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, If no definition is so prescribed, “oil well” means a well with an initial gas-oil ratio of less than 100,000 cubic feet per barrel and “gas well” means a well with en initial
gas-oil ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production lest conducted under | producing conditi using standard Iease separalor
facilities or squivalent testing equipment; and the term “horizontal completion™ means an oil well in which the horizontal component of the gross completion interval in
the reservoir exceads the vertical component thereo!. In exercising its pooling rights hereunder, Lessee shall file of record a written declaration describing the unit and
staling the effective date of pooling. Production, drilling or reworking operations anywhere on a unit which includes all or any pan of the leased premises shall be treated
as if it were production, drilling or reworking operations on the leased premises, excapt that the production on which Lessor’s royalty is calculated shall be that proportion
of the total unit production which the net acreage covered by this lease and included In the unit bears to the total gross acreage in the unit, but only to the extent such
proportion of unit production is sold by Lesses. Pooling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lesses shall have the recurring
right but nct the obligation to revise any unit formed hereunder by expansion or conlraction or both, sither before or after commencement of production, in ordar to conform
10 the well spacing or density pattern prescribed or permitted by the governmental authority having jurisdiction, or to conform to any productive acreage determination
made by such governmental authority. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and staling the effective date
of revision. To the extent any portion of the leased premises Ia included in or excluded from the unit by virtue of such revision, the propartion of unit production on which
royeities are payable hereunder shall thereafier be adjusted accordingly. in the absence of production in paying quantities from a unit, or upon parmanent cessation thereof,
Lassee may lerminate the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-
conveyance of interests.

7. If Lessor owns less than the full mineral estate In all or any part of the lsased premises, the royalties and shut-in royaities payable hereunder for any well on any
part of the leased premises or lands pooled therewith shall be reduced to the proportion that Leasor's intarest in such part of the leased premises bears to the full ral
estate in such part of the leased premises. TX (L7005 3000 = 'EB
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8. Thn Interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zone, and the
rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, axecutors, administrators, s and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lesses until 60 |
days after Lessee has been furnished the original or cerlified or duly authenticated copies of the ducuments establishing such change of ownership lo the satisfaction
of Lessee or until Lessor has satisfied the notification requirements contained In Lessee’s usual form of division order. In the event of the death of any person entitied 10
shut-in royalties hersunder, Lassee may pay or tender such shut-in royalties to the credit of decedent or decedent’s estate in the depository designated above. If at any
time two or more persons are entitied to shut-in royalties hereunder, Lessee may pay or lender such shut-in royalties 1o such persons or to their credit in the depository,
either jointly or separately in proportion 1o the interest which each owns, If Lessee transfers its interest hergunder in whole or in part Lessee shall be relieved of all obligations
therealter arising with respact to the transterred interast, and failure of the transferee to satisfy such obligations with respect to the transferred interest shall not affect the
rights of Lessee with respect to any interest not so transferred. If Lessee translers a full or undivided interest in all or any portion of the area covered by this lease, the
obligation to pay or tender shut-in royalties hereunder shall be divided between Lessee and the transferes in proportion 1o the net acreage Interest in this lease then heid by each.

9. Lessee may, at any time and from time to time. deliver to Lessor or file of record a written release of this lease as 1o a full or undivided interest in all or any portion
of the area covered by this lease or any depths or zones thereunder, and shall thereupon be relieved of all obligations thereafier arising with respect to the interest so

g d. If Lessee re all or an undivided interest in less than all of the area covered hereby, Lessee’s obligation to pay or tender shut-in royalties shall be proportionately
reduced in accordance with the net acreage interest retained hereunder.

10. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lessae shall have tha right of ingress and egress along with the right to conduct such operations on the leased premises as may
be reasonably necessary lor such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal welis, Injection wells, pits, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discover, produce,
store, treat and/or transport production. Lessee may use in such opaerations, free of cost, any oil, gas, water and/or cther substances produced on the leased premises,
except water from Lessor's wells or ponds. In exploring, developing, producing or marksting from the leased premises or lands pooled therewith, the ancillary rights granted
herein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on cultivated lands. No well shall be located less than 200 feet from any house or barn
now on the leased premisas or other lands used by Lessee hersunder, without Lessor's consenl, and Lessee shall pay for damage caused by its operations 1o buildings
and other improvements now on the leased premises or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time
to remove its fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
time thereafter.

11. Lesses’s obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of wells, and the price of oil, gas and other substances covered hereby. When drilling, reworking,
production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, services, material,
waler, slectricity, fuel, access or aasements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by inability
to obtain a satisfactory market for production or failure of purchasers or carriers 1o take or transport such production, or by any other cause not reasonably within Lessee's
control, this lease shall not terminate because of such prevention or delay, and at Lessee's option, the period of such prevention or delay shall be added to the term hereof. |
Lessees shall not be liable for bronch of any 8Xpress of »mplled covenanis ol this lease whon dnllmu productu:n or athor opomiom are so prmniod dnlnyed or minrlupted

13. No litigation shall be initiated by Lessor with respect to any brnch or default by Lessee hereunder, for a period of at least 80 days after Lessor has given Lessee
written notice fully describing the breach or da?nu!t. and then only if Lessee fllh to remedy the breach or default, within such period. lathe-svent-the-malieie-iligated bl)
and-inere-le-a-Hinaludicial-delesminationthat-a i oo SR A Do 06 0L CARORHSD AN WG OF - POFLUAOEE LOLoaa oGumal
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14. Lessor hereby warrants and agrees to defend title oonveyed to Lessee hereunder, and agrees that Lessee at Lessee's option may pay and discharge any taxes, mortigages
or llens existing, levied or assessed on or against the leased premises. If Lessee exercises such option, Lessee shall be subrogated 1o the rights of the party to whom
payment is made, and, in addition to its other rights, may reimburse itsell out of any royalties or shut-in royalties otherwise payabla to Lassor hereunder. In the event Lessee
is made aware of any claim inconsistent with Lessor's title, Lessee may suspend the payment of royalties and shut-in royalties herounder, withoul interest, until Lessee
has been fumnished satisfactory evidence that such claim has been resolved.

N WITNESS WHEREOF, this lease is executed 1o be effective as of the cate first written above, but upon execution shall be binding on the signatory and the signatory’s
heirs, devisees, executors, administrators, successors and assigns, whather or not this lease has been executed by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) SS NO. OR TAX ID

m%,uw&m:.d% |
William Jfmes Schlottman aka W.J. Schlottman, |

a married man dealing herein with his separate

property
ACKNOWLEDGEMENT
STATE OF TEXAS e
COUNTY OF MONTGOMERY T w3 h-l
This instrument ‘was acknowledged before me on the { day of 19 95 ;
by William James Schlottman aka _
W.J. Schlottman, a married man
dealing herein with his Nmuyhums «Tua
Notary's name (pahted):
Notary's commission expires:
fnnzn.muntnmn
Notary Pubiic, Btats of Toas ACKNOWLEDGEMENT
My Commission Expires
AUGUST 24, 1968
a day of 19 " ‘

Notary Public. State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT

STATE OF TEXAS

COUNTY OF
This instrument ‘was acknowledged before me on the day of ¢ 19 ,
of
a corporation, on behalf of said corporation.
|
Notary Public, State of Texas
Notary's name (printed): [
Notary's commission expires: [
\
|
RECORDING INFORMATION [
STATE OF
8S.
County of
Thig Instrumeni was filed for record on the day of 19 at a'clock __ M., and duly recorded
In Bock U Page of the racords of this office.

By

Clerk (or Deputy)

Lo T 4, g oMAR 121999

) E | ,}dii‘,i' ol '.;'; u W Cle'k
#ashington County, T '-_&L—DEWV
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ATTACHED TO AND MADE A PART OF THAT CERTAIN OQIL AND GAS LEASE, DATED June 16, 1995,
BY AND BETWEEN WILLIAM JAMES SCHLOTTMAN aka W.J. SCHLOTIMAN, a married man dealing
herein with his separate property, AS LESSOR, and CHESAPEAKE OPERATING, INC., AS
LESSEE.

15, The following typewritten agreements and provisions are
attached to and are expressly made a part of this lease and shall
supersede and govern the provisions in the printed text of this
lease whenever such printed form is in conflict herewith.

16. Notwithstanding anything hereinabove to the contrary, there
is excepted herefrom and reserved to the Lessor herein all coal,
lignite, iron, ore, thorium, uranium, fissionable materials and all
bentonite, fullers earth, sand, gravel, and other claylike
substances. It is specifically understood and agreed that this
lease covers only oil, gas, sulphur and associated liquid or
liquefiable hydrocarbons, but this lease does not cover or include
any other minerals, with all other such minerals being reserved to
the Lessor herein. Accordingly, the words "oil, gas" when used
herein shall mean oil, gas, sulphur and associated liquid or
liquefiable hydrocarbons, and the words "all other minerals"
whenever used herein, shall be stricken from this lease, so that
such "all other minerals", as defined herein, are reserved to the
Lessor.

17. In the event a portion of the land herein leased is pooled or
unitized so as to form a pool or unit designation, operations on
or commercially reasonable production from such pool or unit will
maintain this lease in force only as to the land included in such
pool or unit. This lease, as to the land not included in such pool
or unit, may be maintained in force and effect after the primary
term of this lease by drilling or reworking operations as provided
in this lease agreement. As to all other lands included within
this lease as are not included within a pool or unit or which are
not being held by continuing drilling or reworking operations under
this 1lease, this lease shall terminate absolutely upon the
expiration of said primary term.

Notwithstanding the provisions of the printed portions of this
lease as permit the Lessee to pool the lands covered by this lease
with lands belonging to persons other than Lessor, Lessee covenants
and agrees that: (1) Lessee shall utilize 100% of Lessor's land
prior to including lands belonging to persons other than Lessor
should drilling operations be conducted on the leased premises and
should Lessee elect to pool or unitize any portion of the leased
premises with lands belonging to others, and (2) should Lessee
elect to pool or unitize a portion of the leased premises where
drilling operations are being conducted on lands other than the
leased premises, Lessee shall include no less than 50% of Lessor's
land in said pool or unit.

18. Notwithstanding anything herein to the contrary, Lessee shall
not maintain this lease solely by the payment of shut-in royalties
for more than three years. Shut-in privileges are cumulative and
may be exercised from time to time, but limited to a maximum of
three years cumulative time. This paragraph in no way limits
Lessee from maintaining this lease in force and effect by any other
provisions or terms of this lease; provided, however only that
portion of the leased premises which is contained in a pool or unit
having a well then shut-in shall be maintained by the payment of
shut-in royalty. As to all other lands not included in such pool
or unit with a well therein shut-in and which are not being held
by continuing drilling or reworking operations under the provisions
of this lease shall terminate absolutely upon the expiration of the
primary term of this lease. Further, production from other well
or wells located on the leased premises or lands pooled therewith
shall not relieve Lessee of Lessee's obligation to tender shut-in
royalty to maintain this lease in effect as to that portion of the u)
leased premises contained in said pool or unit which is "shut-in".
Lessee shall pay as a shut-in royalty $10.00 for each acre of the
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leased premises then contained in said pool or unit on which a well
is shut-in on or before the end of said S0 day period provided in
paragraph 3. of this lease and thereafter on or before each
anniversary of the end of said 90 day period while the well or
wells are shut-in or production therefrom is not being sold by
Lessee. The payment by Lessee to Lessor of such rentals shall in
no manner relieve Lessee from the obligation of payment of all
royalties as shall become due upon subsequent production of a well
which has been shut-in under the terms of this lease; and in no
event shall Lessee be entitled to credit against such royalties due
Lessor such rental sums paid by Lessee to Lessor under the terms
and provisions hereof.

19. Royalty payments as shall become due to Lessor by reason of
the production of oil or gas from a well or wells located upon the
leased premises or upon lands with which the leased premises or a

part thereof shall have been pooled to form a pool or unit for

purpcses of production, shall be timely paid as required by §91.401
et seq of the Texas Natural Resource Code. Lessor shall further
receive interest on late payments as therein provided when such
royalties are not timely paid.

20. The failure of Lessee to timely tender shut in royalties as
may be due under this lease within ten days of service of written
demand therefor upon Lessee shall cause a termination of the
leasehold estate which would have otherwise been held under the
terms and provisions of this lease had shut in royalty been timely
paid.

21. Lessee shall have the right to use, free of royalty, oil, gas
and other lease substances being produced from a well located on
a unit covering all or any part of the leased premises for
production, recovery, or rendering marketable the oil, gas or lease
substances being produced from said well only.

22. Notwithstanding the terms and conditions of paragraph 9 as may
be to the contrary, Lessee's release of all or any portion of the
leased premises shall not relieve Lessee of Lessee's obligations
to restore the premises under the terms of this lease, including
without limitation any and all cleanup costs, and costs incident
to the plugging and/or abandonment of any well which had been or
was being drilled prior to the release date.

23. Lessee shall pay for all damages caused by its operations
hereunder to houses, building, fences, wells, roads, gates, cattle
guards, terraces, culverts, bridges, and other improvements, cattle
and other livestock, growing crops, trees and grasses within ninety
(90) days from the date damages are sustained by Lessor. Within
six (6) months after the termination of operations on the
particular area requiring restoration, the Lessee shall fill in and
cover up all slush pits and other excavations made in the course
of its operations hereunder and shall clean up the drillsite and
restore the surface to as near the original condition (prior to
operations) as is practicable. Lessor shall not be responsible for
violation of the Environmental Protection Act or any other
governmental rules, regqgulations, ordinances, and statutes as may
pertain to the surface and/or subsurface storage or disposal of
environmental or hazardous waste of any kind or character. All
operations shall be conducted to prevent contamination of any and
all soils, and of any and all surface and subsurface waters in,
under, or on said leased premises. Any violation by Lessee or
Lessee's subcontractor are the responsibility of Lessee. LESSEE,
ITS SUCCESSORS AND ASSIGNS, AGREE TO INDEMNIFY AND HOLD LESSOR AND
LESSOR'S HEIRS AND ASSIGNS HARMLESS FROM ANY AND ALL CLAIMS ARISING
OUT OF OR INCIDENT TO LESSEE'S, ITS SUCCESSORS OR ASSIGNS,
EXPLORATION AND DEVELOPMENT OPERATIONS, INCLUDING WITHOUT
LIMITATION LIABILITY AND DAMAGES FOR SOIL AND/OR WATER
CONTAMINATION OR OTHER ENVIRONMENTAL HAZARDS. LESSEE SHALL BE
RESPONSIBLE FOR ANY VIOLATION BY LESSEE OR LESSEE'S SUBCONTRACTORS,
AGENTS, REPRESENTATIVES OR EMPLOYEES OF ANY GOVERNMENTAL RULE,
REGULATION, ORDINANCE OR STATUTE; AND SHALL INDEMNIFY AND HOLD
LESSOR HARMLESS FROM ALL LIABILITY ARISING THEREFROM.
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24. Without prior written consent, Lessee shall not have the use
of Lessor's existing water wells and/or stock ponds on said land.
Lessee agrees, after the cessation of its use of any water well
drilled by Lessee on the leased premises, and prior to the plugging
thereof or the removal of casing therefrom, to tender such water
well(s) to Lessor; and, if Lessor so elects, such water well or
wells shall become the property of Lessor without any requirement
that Lessor reimburse or pay Lessee for the cost of such well, and
said well or wells shall become the property of Lessor at Lessor's
sole responsibility, provided however that Lessee shall continue
to have the right to use such water well or wells at any time
during the continuation of this lease in connection with any of
Lessee's operations on the leased premises.

25. Lessee shall construct a fence around any drill sites during
drilling operations, and if production is achieved, Lessee shall
construct a fence around all production facilities. At the request
of Lessor, Lessee shall install cattle guards at all fence
crossings used by Lessee in connection with operations on the
leased premises.

26. Prior to conducting any operations on the leased premises,
Lessee shall first consult with Lessor and outline the operations
that Lessee proposes to conduct. Notwithstanding the terms of the
printed portion of this lease as may be to the contrary, no
operations of any kind shall be conducted within 400 feet of any
structural improvement located upon the leased premises. Locations
for roads, pipelines, equipment and facilities placed on the
remainder of the leased premises shall be in consultation with
Lessor and shall be placed on the land in such a manner as to cause
a minimum amount of interference with the normal use of the land.
At no time shall Lessee be entitled to utilize Lessor's then
existing entrance and roadways for ingress and egress upon the
property. To the extent permitted under this lease, pipelines
shall run adjacent to and parallel with the perimeter boundary of
the leased premises where practical unless otherwise directed by
Lessor. Any lease roads built by Lessee, and existing roads used
for Lessee's operations shall be surfaced with caliche, gravel, or
other reasonable roadway materials as may be acceptable to Lessor
and Lessee, and shall have culverts where necessary so as not to
interfere with the natural drainage of the land. All such roads
and cattleguards shall not be removed after Lessee's operations are
complete unless requested by Lessor, but shall become the property
of Lessor.

27. Lessee shall not permanently house any of its employees,
agents or representatives on the property of Lessor at any time.
The leased premises shall at no time be utilized as a place for
storage or stockpiling of o0il field equipment and supplies,
including but not limited to drill stem and casing, except to the
extent such supplies are temporarily necessary to such drilling,
reworking or normal and regular operations being conducted on the
leased premises. Lessee shall not erect gas or liquid processing
plants, refineries, tank farms, shops, warehouses, storage yards,
locading terminals, power stations or offices upon the leased
premises. Lessee shall not establish and utilize facilities for
surface or subsurface storage or disposal of saltwater nor shall
said premises be utilized for disposal of noxious, poisonous or
hazardous substances, drilling mud, chemicals, refuse or debris.
Provided, however, the preceding sentence shall not preclude Lessee
upon restoration of the leased premises to dispose of non-
environmentally hazardous fresh water liquids and soluable muds
located in the pits by angular injection. Lessee shall have the
right to temporarily store salt water retained as a result of
normal production operations on the premises provided the same be
maintained in a manner which will not damage the surface of the
property. At no time shall subsurface storage of salt water be
permitted. Lessee's right to lay pipelines shall be limited to
such lines as are necessary to transport oil and gas from wells
located upon the leased premises or upon property with which
Lessor's land has been pooled to form a pool or unit for thW
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purpose of production to the nearest pipeline to which said oil and
gas is to be delivered. Lessee shall have no right to lay pipelines
across Lessor’s property to carry production from any well or wells
which are not located upon the leased premises or which are not
located within a pool or unit including a portion of the leased
premises as aforesaid. Lessee agrees to bury all pipelines at a
depth not less than 36 inches below the surface of the ground and
shall locate all pipelines as near to the boundary of said lands as
reasonably possible and shall consult with Lessor prior to the
laying of any such pipelines regarding the proposed locations of
such pipelines.

28. Lessee, Lessee’s agents, employees and representatives are
prohibited from fishing, swimming, boating, hunting with dogs or
firearms, from the carrying of firearms or otherwise using for
recreational or leisure purpose any portion of the leased premises.

29. Notwithstanding the terms of the printed lease as may be to the
contrary, the royalty provided for in this lease shall be a one-
fifth (1/5) royalty; and where the fraction one-eighth (1/8)
appears, the same is hereby amended to read one-fifth (1/5).

30. It is agreed and understood by and between Lessor and Lessee
herein that in calculation of Lessor’s royalty, in no event shall
the price of oil, gas or other minerals utilized for calculation of
Lessor’s royalty be less than the price actually received by
Lessee upon the sale of any product produced from the unit which
includes all or any part of the leased premises. Lessor and/or his
designated representative shall have the right, wupon written
request to Lessee, to require Lessee to produce for inspection and
copying any and all sales and/or expense records, reports,
accounts, ledgers and the 1like which will reflect the price
received by Lessee for the sale of o0il, gas or other minerals,
together with any expenses of deductions for delivering, processing
or marketing said minerals, which may reduce the actual sales price
received by Lessee, and any production, severance or other excise
taxes. Lessor’s royalty shall at no time bear or be reduced by
expenses incurred by Lessee for ad valorem taxes assessed against
Lessee’s interest in said o©il, gas, and other minerals. Lessee
shall act as a fiduciary of Lessor and in utmost good faith in the
marketing and sale of said minerals.

31. Lessee shall notify Lessor of any assignment of this lease or
of Lessee’s interest herein within thirty (30) days after said
assignment is executed and recorded. Any assignment of this lease,
or of Lessee’s interest herein shall not have the effect of
relieving or discharging Lessee of any obligations of Lessee under
the terms and provisions of this lease which have arisen, accrued,
or which have occurred prior to said assignment.

32. Notwithstanding the terms of the printed lease to the contrary,
Lessee understands and agrees that Lessor, their heirs or assigns,
shall not be held liable to Lessee, its successors and assigns,
upon any warranty of title contained in this lease save and except
to the extent of the refund and proportionate reduction of bonuses
and/ or delay rentals which may be paid to Lessor to reflect
Lessor’s actual interest in the properties leased hereby if less
than the whole; and it shall be the responsibility of Lessee to
make such title examinations and satisfy itself as to Lessor’s
right, title and interest in the property which is the subject of
this lease and their rights to execute this lease in favor of
Lessee. In the event it is determined that Lessor does not own
title to the minerals as may otherwise be warranted or represented
herein, Lessor shall have no obligation to reimburse Lessee for any
payments heretofore received by Lessor and paid by Lessee in
accordance with such representations as to fee simple title to said
minerals, except for reimbursement of the proportionate part of any
bonus paid by Lessee for the execution of this lease or delay
rentals paid for an interest which is determined not to be owned biijgd/
Lessor.
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33. Notwithstanding paragraph 5. of this lease as may be to the
contrary, drilling or reworking operations shall not have the
effect of reviving this lease as to any portion of the leased
premises on which this lease had previously terminated. Further,
if this lease is being maintained by "continuing operations" after
the primary term as provided in paragraph 5., such operations, once
commenced, shall be conducted and prosecuted with deliberate speed
and diligence to completion.

34. For the above consideration, Lessee is granted the option to
renew this lease under the same provisions for a second primary
term of Two (2) years, commencing June 16, 1998 and continuing as
long thereafter as oil or gas is produced from said land or land
pooled therewith. Lessee may exercise this option by paying or
tendering to the Lessor or Lessor's credit in the heretofore named
depository bank, the sum of Fifty and No/100 Dollars ($50.00) per
net mineral acre covered by this lease before the expiration of the
primary term hereof. It is agreed and understood that all delay
rental payments shall be deemed "paid-up" and said delay rental
payments are included in any lease bonus payments tendered by the
Lessee.

SIGNED FOR IDENTIFICATION: m‘:}&,‘/
William mes Schlottman aka W.J. Schlottman

a married man dealing herein with his
separate property

STATE OF TEXAS
COUNTY OF WASHINGTON

F'LED | hereby certify that this Instrument was FILED on
the date and at the tme affixed hereon by me and
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was duly RECORDED In the volume and page of the
OFFICIAL RECORDS of Washington County, Texas, as
stamped herecn by me on

JUL 2 7 1996
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PAID UP OIL AND GAS LEASE ;.

THIS LEASE AGREEMENT is made as of the 18T day of FEBRUARY . 19 99 . between
FRED CLOUD, SR., BY HIS AGENT AND ATTORNEY IN FACT, ED CLOUD
1610 F.M. 109
BRENHAM, TX 77833 as Lessor (whether one or more),
and CHESAEEKRE EXPLORATION LIMITED PARTNERSHIP, P.O. Box 18496, Oklahoma City, OK 73154

as Lessee. All printed portions of this lease were prepared by the party hereinabove named as Lesses, but all other provisions (inciuding the completion of blank spaces)
ware prepared joinlly by Lessor and Lessee.

1. In consideration of a cash banus in hand paid and the covenants herein contained, Lessor hareby granis, leasas and lets exclusively 1o Lassee the lollowing described
land, hereinafier called leased premises: (use Exhibit “A" for long description):

2.00 ACRES OF LAND, MORE OR LESS, SITUATED IN THE NELSON SMITH SURVEY, A-100, AS MORE PARTICULARLY DESCRIBED IN THAT
CERTAIN WARRANTY DEED, DATED MAY 26, 1962, FROM B.W. PIEPER AND ERNA PIEPER TO FRED CLOUD AND ELIZA CLOUD, RECORDED
IN VOLUME 240, PAGE 354 OF THE DEED RECORDS OF WASHINGTON COUNTY, TEXAS.

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, WHEREVER THE FRACTION "ONE-EIGHTH" APPEARS HEREIN, IT SHALL BE
AMENDED TO READ "ONE-SIXTH OR (1/6)" FOR THE PURPOSES OF THIS AGREEMENT.

Record & Raturn To:
Chesapeake Operating, Inc.
PO. Box 103496
Oklahoma City, On 731564

WASHINGTON TEXAS 2.00
in the county of State of containing _____________ gross acres, more
or less (including any interests therein which Lessor may hereafter acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing, producing
and markeling oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term “gas” as used herein includes helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent to the above-described leased premises, and, in consideration of the
aforementioned cash banus, Lessor agrees to execute at Lessee's request any additional or supplemental instruments for a more complete or accurata description of tha
land so covered. For the purposa of determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemad correct, whether

actually more or less. TWO (2)

2, This lease, which is a “paid-up” lease requiring no rentals, shall be in force for a primary term of __ years {rom the
date hereol, and for as long thaereatter as oil or gas or other substances covarad hereby are produced in paying quantities from the leased premises or from lands pooled
therewith or this lease is otherwise maintained In effect pursuant 1o the provisions hereof.

3. Royaltias an oil, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as foliows: (a) For oil and other liquid hydrocarbons
separaled at Lessee's separator facilities, the royalty shall be one-eighth of such production, to be delivered at Lessee’s option to Lessor at the wellhead or lo Lessor's
credit at the oll purchaser's transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead market price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royally shall be ane-eighth of the proceeds realized by
Lessee from the sale thereof, less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and the costs incurred by Lessea in delivering,
processing or otherwise marketing such gas or other substances, provided that Lessee shall have the continuing right to purchasa such production at the prevailing wellhead
market price paid for production of similar quality in the same field (or if thare is no such prica then prevalling in tha same field, then in the nearest field in which there
is such a prevailing price) pursuant to comparable purchase contracts entered inlo on the same or nearest preceding date as the date on which Lessee commences ils
purchases hereunder; and (c) if at the and of the primary term or any time thereafter one or more wells on the leased premises or lands pooled therewith are capable
ol producing oil or gas or other substancas coverad heraby in paying quantities, but such well or wells are eilther shut in or production therefrom is not being sold by Lessee,
such well or wells shall nevertheless be deemed to be producing in paying quantities for the purpose of maintaining this lease. If for a period of 90 consecutive days such
well or wells are shut in or production therelfrom is not being sold by Lessee, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
payment to be made to Lessor or to Lessor’s credit in the depository designated below, on or befora the end of said 90-day period and thereafter on or before each anniversary
of the end of said 90-day period while the wall or wells are shut in or production therefrom is not being sold by Lessee; provided that if this lease is otherwise baing maintained
by operations, or if production is being sold by Lessee from another well or wells on the leased premises or lands pooled therewith, no shul-in royalty shall be due until
the end of the 90-day period nex! following cessation of such operations or production. Lessee’s failure to properly pay shul-in royalty shall render Lassaa liable for the

amount due, but shall not operate to terminate this lease.
tj gl sl}tﬂAnl Loyalty payments under this lease shall be paid or tendered to Lessor or to Lessor’s credit in DIRECT TO LESSOR BY CERTIFIED

oo
at
or its successors, which shall be Lessor's depository agent for receiving payments regardless of changes in the ownaership of sald land. All payments or tanders may be
made in currency, or by check or by draft and such payments or tenders to Lessor or 10 the depository by deposit in the U.S. Mails in a slamped envelope addressed 10
the depository or to the Lassor at the last address known to Lessee shall constitute proper payment. If the depository should liguidate or be succeeded by another institution,
or for any reason fail or refuse to accept payment hereunder, Lessor shall, at Lessee’s request, deliver lo Lessee a proper recordable instrument naming another institution
as depository agent 1o receive payments.

5. Il Lessee drills a well which is incapable of producing in paying quantities (hereinafter called “dry hole”) on the leased premises or lands pooled therewith, or it all
produclion (whether or not in paying quantities) permanently ceases from any cause, including a revision of unit boundaries pursuant 1o the provisions of Paragraph 6 or
the action of any governmanial authority, then in the event this lease is not otherwise being maintained in force it shall nevertheless remain in lorce if Lessee commences
operalions for reworking an existing well or for drilling an additional well or for otherwise obtaining or restoring production on the leased premises or lands pooled therewith
within 90 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If at the end of the primary term, or at any tima
thereafter, this lease is not otherwise being maintained in force bul Lessea is then engaged in drilling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more of such operations are prosecuted with no cessalion of more than 90 consecutive
days, and if any such operations result in the production of oil or gas or other substances covered hereby, as long thereafter as there is production in paying quantities
from tha leased pramisas or lands pooled therewith. After completion ol a well capable of producing in paying quantities hereunder, Lessae shall drill such additional wells
on the leased premises or lands pooled therewith as a reasonably prudent operator would drill under the same or similar circumstances to (a) develop the leased premises
as to formalions then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the loased promises from uncompensated
drainage :y any well or wells located on other lands not pooled therowith, There shall be no covenant to drill exploratory wells or any additional wells except as expressly
provided herein.

6. Lessee shall have the right but not the obligation to pool all or any part of the laased premises or interest therein with any other lands or interests, as to any or all
depths or zones, and as to any or all substances covered by his lease, either belore or after the commencament of production, whenever Lessee deems it necessary of
propar to do so in order to prudently develop or operate the leased pramisas, whather or not similar pooling authority exists with respect to such other lands or interests.
The unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage tolerance of 10%, and for a gas
well or a horizontal completion shall not exceed 640 acres plus a maximum acreage telerance of 10%; provided that a larger unit may be formed for an oil well or gas
well or horizontal completion to conform to any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction to
do so. For the purpose of the foregoing, the terms “oil well” and “gas well" shall have the meanings prescribed by applicable law or the appropriate governmental autharity,
or, if no delinition is so prescribed, “oil well" means a well with an initial gas-oil ratio of less than 100,000 cubic leet per barrel and “gas well® means a well with an initial
gas-oil ratio of 100,000 cubic feet or more per barrel, basad on a 24-hour production test conducted under normal producing conditions using standard lease separator
facilities or equivalent testing equipment; and the term "horizental completion” means an oil well in which the horizontal component of tha gross complation interval in
the reservoir exceeds the vertical component thereof. In exercising its pooling rights hereunder, Lessee shall file of record a written declaration dascribing the unit and
stating the effective date of pooling. Production, drilling or reworking operations anywhera on a unit which Includes all or any part of the leased premises shall be treated
as if it were production, drilling or reworking operations on the leased premises, except that the production on which Lessor’s royalty is calculated shall be that proportion
of the tolal unit production which the nat acreage covered by 1his lease and Included in the unit bears to the total gross acreage in the unit, but only to the extent such
proportion of unit preduction Is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee'’s pooling rights hereunder, and Lessee shall have the recurring
right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or atter commencement of production, in order to conform
1o the well spacing or density pattern prescribed or permitted by the governmental authority having jurisdiction, or to conform to any productive acreage datermination
made by such governmental authority. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and stating the effective dale
of revision. To the extent any portion of the leased premises is included in or excluded from the unit by virtue of such revision, the proportion of unit production on which
royalties are payable hersunder shall thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanaent cessation thereof,
Lessee may terminate the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereundar shall not constitute a cross-
convayance of interests.

7. It Lessor owns less than the full mineral estata in all or any part of the leased premises, the royalties and shul-in royalties payable hereunder for any well on any
part of the leased premises or lands pooled tharewith shall be reduced lo the proportion that Lessor's interest in such part of the leased premises bears to the full mineral
estata In such part of the leased premises.
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8. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zons, and the
rights and obligations of the parties hareunder shall extend o their respectiye heirs, devisees, executors, administrators, successors and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or enlarging thé o obligatigns of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days after Lessee has been furnished the original or certified or duly alitfienticated copies of the ducuments establishing such change of ownership 1o the satisfaction
of Lessee or until Lessor has satislied the notification requirements contained in Lessee's usual form of division order. In the event of the death of any person entitied to
shut-in royalties hereunder, Lessee may pay or tender such shul-in royalties to the credit of decedent or decedent’s estate in lhe depository dasignalad above. If at any
time two or more persons are entitled to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons or to their credit in the depository,
aither jointly or separately in proportion 1o the interest which each owns. If Lessee transfars its interest hereunder in whole or in part Lessee shall be relieved of all obligations
thereatter arising with respect to the transfarred interest, and failure of the transferee to satisfy such obligations with respect to the transferred Intarest shall not affact the
rights of Lessee with respect to any interest not so transferred. If Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the
obligation to pay or tender shut-in royalties hereunder shall be divided between Lessee and the transferee in proportion to the net acreage interest in this lease then held by sach.

9. Lessee may, at any time and from time to time, deliver to Lessor or file of record a written release of Ihis lease as to a full or undivided Interest in all or any portion
of the area covered by this lease or any dapths or zones thereunder, and shall thereupon be relieved of all obligations thereafter arising with respect to the interest so |
released. Il Lessee releases all or an undivided Interest In lass than all of the area covered hereby, Lessee's obligation to pay or tender shut-in royalties shall be proportionately |
reduced in accordance with the net acreage interest retained hereunder,

10. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right to conduct such operations on the leased premises as may
be roasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pils, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discaver, produca, |
store, treat and/or transport production. Lesses may use in such operations, free of cosl, any oil, gas, water and/or other substances produced on the leased premises,
axcept water from Lessor's wells or ponds. In exploring, developing, producing or marketing from the leased premises or lands poolad therewith, the ancillary rights granted
herein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on cultivated lands. No well shall be located less than 200 feet from any house or barn
now on the leased premises or other lands used by Lessee hereunder, without Lessor's consent, and Lessee shall pay for damage caused by its operaticns to buildings
and other improvements now on the leased premises or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time
to remove its fixtures, equipment and malerials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
time thereafter.

11. Lessee's obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of wells, and the price of oil, gas and other substances covered hereby. When drilling, reworking.
production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, services, material,
water, electriclty, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, sirike or labor disputes, or by inability
1o obtain a satisfactory market for production or failure of purchasers or carriers 1o fake or transport such production, or by any other cause not reasonably within Lessee’s
control, this lease shall not lerminate because of such prevention or delay, and at Lessee’s option, the period of such prevention or delay shall be added to the term hereof.

Lessee shall not be liable for breach of any express or implied covenanis of this lease when drilling, production or other operations are so prevented, delayed or interrupted.

12. In the event that Lessor, during the primary term of this lease, receives a bona fide offer which Lessor Is willing to accept from any party offering to purchase from
Lessor a lease covering any or all of the substances covered by this lease and covering all or a portion of the land described herein, with the lease becoming effective
upon expiration of this lease, Lessor hereby agrees to notify Lessee in writing of said offer inmediately, including in the notice the name and address of the offeror, the
price offered and all other pertinent terms and conditions of the offer. Lessee, for a period of fiftean days after receipt of the notice, shall have the prior and preferred right
and option to purchase the lease or part thereaof or interest therein, covered by the offer at the price and according to the terms and conditions specified in the offer. I

13. No litigation shall be initiated by Lessor with respect lo any breach or default by Lessee hereunder, for a pericd of at least 90 days after Lessor has given Lessee
written notice fully describing the breach or default, and then only il Lessee fails to remedy the breach or default, within such period. In the event the matter is litigated |
and there is a final judicial determination that a breach or default has occurrad, this lease shall not be forfeited or cancelled in whole or in part unless Lessee Is given [
a reasonable time after said judicial determination to remedy the breach or default and Lessee fails to do so. \

|

® ® oeumen

14. Lessor hereby warrants and agrees to defend title conveyed lo Lessee hereunder, and agrees that Lessee at Lessee’s option may pay and discharge any taxes, morigages
or liens existing, levied or assessed on or against the leased premises. If Lessee exercises such option, Lessee shall be subrogatad to the rights of the party to whom
payment is made, and, in addition to its other rights, may reimburse itself oul of any royalties or shut-in royalties otherwise payable to Lessor heraunder. In the event Lassee
is made aware of any claim inconsistent with Lessor's title, Lossee may suspend the payment of royalties and shut-in royalties hereunder, without interest, until Lessea
has been furnished satisfactory evidence that such claim has been resolved.

IN WITNESS WHEREOF, this lease is executed 1o be effective as of the date first written above, but upen execution shall be binding on the signatory and the signatory’s
heirs, devisees, executors, administrators, successors and assigns, whather or nol this lease has been executed by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) SS NO. OR TAX 1D

XEL o0 %

ED CLOUD, AGENT AND AIF FOR FRED

CLOUD, SR. &EH — ‘
SS#
ACKNOWLEDGEMENT
STATE OF |
COUNTY OF s —_
72U [
This instrument was acknowledged before me on the fr day of FEL 5 19 : |
g S & i
o a7
% GARY C. MITCHELL Notar§ Rybljc, State offTexas
Notary Public, State of Texas Notary's naime (printed): ‘
e My Commission Expires 10-07-00 Notary's commissiog expires:
"‘13:“1“‘ |
ACKNOWLEDGEMENT i
STATE OF |
COUNTY OF
This instrument was acknowledged before me on the day of , 19
[ |
Notary Public, State of Texas |
Notary's name (printed): |
Notary's commission expires: [
CORPORATE ACKNOWLEDGEMENT
STATE OF |
COUNTY OF ‘
This instrument was acknowledged before me on the day of , 19 , ‘
by ‘
of \
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary’s name (printed):
Notary's commission expires:
RECORDING INFORMATION
STATE OF
S8
County of
This instrument was filed for record on the day of 19 at oclock ___ M., and duly recorded !
in Book Page of the records of this office.
By 1
Clark (or Deputy)
A e » " A CaRTI=ED CoPY msued_APR 0 8 1399
ne & ae ae s et
RN S B Beth Rotharmel, County Clerk
. .

Washington County, TX._{)ry”_ Deputy
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CERTIFIED COPY CERTIFICATE

STATE OF TEXAS

COUNTY OF WASHINGTON

The above Is a full, true, and cormrect pholographic
copy of the eriginal record now In my lawful custody
and possession as the same s recorded in the
CFFICIAL RECORDS In my office with volume and
page numbsr stamped thereon. | hereby certify on

APR 0 8 1399

BETH ROTHERMEL
COUNTY CLERK
WASHINGTON GOUNTY, TEXAS
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MEMORANDUM OF LEASE EXTENSION

3080

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, Walter Batdorff and wife, Marie D. Batdorf aka Marie Durden Batdorf
("Lessor") and Chesapeake Operating, Inc. ("Lessee") entered into that certain Qil, Gas and
Mineral Lease ("Lease") dated June 27, 1995, covering 15.372 gross acres, more or less, located
in Washington County, Texas, recorded in Volume 785, Page 249, Official Records of
Washington County, Texas; and

WHEREAS, said Lease provides Lessee the option to extend the Lease for 2 year(s) from
the expiration of the original primary term by tendering an additional payment to Lessor.

NOW, THEREFORE, Chesapeake Operating Inc. ("Chesapeake"), the present owner of
the lease, represents that it has exercised its option to extend the Lease by tendering the
aforementioned payment to Lessor in the manner and time set forth in said Lease. Chesapeake
further represents that Lessor has accepted such payment, thereby extending the option.

EXECUTED this *Q¥. day of * Qﬁg.,{ . 1998.

CHESAPEAKE OPERATING INC.

. _F

Henry Hoad, Sem/r\fce President, Land & Legal

COUNTY OF OKLAHOMA )
) ss.
STATE OF OKLAHOMA )

BEFORE ME, the undersigned, a Notary Public for the State of Oklahoma, personally
appeared Henry Hood, Senior Vice President, Land & Legal for Chesapeake Operating Inc., and
he acknowledged to me that he executed the foregoing instmmwmr the purposes and
consideration therein expressed on this the ‘m day of * , 1998 on
behalf of said corporation.

e Do 5
*‘%.-".: - ‘“.,"-(
3 = (s :‘I -
’ Y, T
MY COThmISSTOrFexplres %\0\%\
- LA L HeCoro
| O i Chesa % Return To:
ol peake Operating, Ine.
TX1670237-000 0x 18496
Oklahoma City, Ok 73154
STATE OF TEXAS ) W
COUNTY OF WASHINGTON = \\ Ve £
| by codtify that this Instrument was FILED on 5 3 i
the d:lima.r?d at :y\e time affixed hereon by me and 5 =
wea duly RECORDED in the volume and page of the : =2
OFFiGIAL RECORADS of Washington County, Texas, us 2 o
stamped hereca by me on L, 57
MAY 12 1998 R
7 - ; -
M M e -
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MAR 1 2 1998
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Recorte e To:
Chesapeake Operating, Inc.

okiaas 0k 7315PAID UP OIL AND GAS LEASE 6659

v

o
THIS LEASE AGREEMENT Ia%ldouoflhaZ‘?th dayof ___June 19_95  pewpen Walter Batdorf and wife,
Marie D. Batdorf aka Marie Durden Batdegrf ﬂlD.BM y

Address: 1002 Washinqton StreetJ Brenham; TX 77833 as Lessor[whemgronaormorej_
and_CHESAPEAKE OPERATING, INC., 6206 North Western, Oklahoma City, OK 73118

as Lessee. All printed portions of this lease were prepared by the party hereinabove named as Lesses, but all other provisions (including the completion of blank spaces)
were prepared jointly by Lessor and Lessee.
1. In consideration of a cash bonus in hand paid and the covenants herein contained, Lessar hereby grants, leases and lets exclusivaly to Lessea tha following described
land, hersinafter called leased premises: (use Exhibit “A" for long description):
Being 15.372 acres of land, more or less, located in the Nelson Smith Survey,
A-100 in Washington County, Texas; and being more particularly described in
two tracts as follows:

TRACT ONE: Being 10.130 acres of land, more or less, and being the same
land described in a Deed dated October 16, 1981 from Elwood Goldberg to Walter
Batdorf and wife, Marie D. Batdorf, recorded in Volume 433, Page 848, Deed
Records of Washington County, Texas.

TRACT TWO: Being 5.242 acres of land, more or less, and being the same
land described in a Deed dated February 12, 1982 from Elwood Goldberg to
Walter Batdorf and wife, Marie Durden Batdorf, recorded in Volume 433,

Page 851, Deed Records of Washington County, Texas.

FOR SPECIAL PROVISIONS OF THIS LEASE, SEE EXHIBIT "A" ATTACHED HERETO, AND
BY REFERENCE, MADE A PART HEREOF.
E&w&“oti

in the county of ___Washington State of Texas containing _ 19+ 372  gross acres, more
or less (including any interests tharein which Lessor may hereafter acquire by reversion, prescription or otherwisa), for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term “gas” as used herein includes helium,
carbon diaxide and other commercial gases, as well as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accretions and any
small strips or parcels of land now or hersafter owned by Lessor which are contiguous or adjacent lo the above-described leased premises, and, in consideration of the
aforementioned cash bonus, Lessor agrees to execute at Lessee's request any additional or supplemantal instrumants for a more complete or accurate description of the
land so covered. For the purpose of determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed correct, whether
actually more or less.

2. This lease, which is a “paid-up" lease requiring no rentals, shall be in force for a primary term of three (3) years from the
date herecl, and for as long thareater as oil or gas or othar substances covered hereby are produced in paying quantities from the leased premises or from lands pooled
therewith or this lease Is otherwise maintained in effect pursuant to the provisions hereof.

3. Royallies on oil, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons
separated al Lessee's separator facilities, the royalty shall be one-sighth of such production, to be delivered at Lessee's option 1o Lessor at the wellhead or to Lessor's
credit at the oil purchaser's transportation facilities, provided thal Lessee shall have the continuing right to purchase such production at the wellhead markel price then
prevailing in the same field (or if there is no such price then prevailing In the same field, then in the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be one-eighth of the proceeds realized by
Lessea from the sale thereof, less a proporiionale part of ad valorem taxes and production, severance, or othar axcise taxes and tha costs incurrad by Lessee in delivering,
processing or otherwise marketing such gas or other substances, provided thal Lessee shall have the continuing right to purchase such production at the prevailing wellhead
market prica paid for production of similar quality in the same field (or if there is no such price then prevalling In the same field, then In the nearest field in which there
is such a prevailing price) pursuant to comparable purchase contracts entsred into on the same or nearest preceding date as the date on which Lessee commences its
purchases hereunder; and (c) If at the end of the primary term or any time thereafier one or more wells on the leased premises or lands pooled therewith are capable
of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells are either shut In or production therefrom is not being sold by Lesses,
such well or wells shall nevertheless be deemed o be producing in paying quantities for the purpose of maintaining this lease. If for a period of 90 conseculive days such
well or wells are shut in or production therefrom Is nat being sold by Lessee, then Lessee shall pay shul-in royalty of one dollar per acre then covered by this lease, such
payment to be made to Lessor or to Lessor’s credil in the depository designated below, on or before the end of sald 90-day period and thereafter on or before each anniversary
of the end of said 90-day period while the well or wella are shut in or production therefrom is not being sold by Laessee; provided that if this lease is otherwise being maintained
by operations, or if production is being sold by Lessee from another well or wells on the leased premises or lands pooled therewith, no shut-in royalty shall be due until
the end of the 90-day period next following cessation of such operations or production. Lessee's failure to properly pay shut-in royalty shall render Lessee liable for the
amount due, but shall not operate to terminate this lease.

4. All shutin royalty payments under this lease shall be paid or tendered lo Lessor or to Lesser’s credit in
WY Texas National Bank

Ll 2450 Becker Dr., Brenham, TX 77833

or Its successors, which shall be Lessor's depository agent for receiving payments regardiess of changes in the ownership of said land. All payments or tenders may be
made in currency, or by check or by draft and such payments or tenders to Lessor or ta the depositary by deposit in the U.S. Mails in a stamped envelope addressed 1o
the depository or to the Lessor at the last address known (o Lessee shall constitute proper payment. If the deposilory should liquidale or be succeeded by another institution,
or lor any reason fail or refuse to accept payment hereunder, Lessor shall, at Lessee's request, deliver to Lessee a proper recordable instrument naming another institution
as depository agent to receive payments.

5. It Lesses drlils a well which s incapable of producing In paying quantities (herainafter called “dry hole”) on the leased premisaes or lands pooled therewith, or if all
production (whether or not in paying quantities) permanentty ceases from any cause, including a revision of unit boundaries pursuant 1o the provisions ol Paragraph 6 or
the action of any governmental autharity, then in the event this lease is not otharwiss being maintained in force it shall nevertheless remain in force if Lessee commences
operations for reworking an existing well or for drilling an additional weli or for otherwise obtaining or restoring production on the leased premises or lands pooled therewith
within 80 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If at the end of the primary term, or at any time
thereafter, this lease is not otherwise being maintained in force but Lesses is then angaged in drilling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more of such operations are proseculed with no cessation of more than 90 consecutive
days, and if any such operations result in the production of oil or gas or other substances covered heraby, as long thereafter as there is production in paying quantities
from the leased premises or lands pooled therewith. After completion of a well capable of producing in paying quantities hereunder, Lessee shall drill such additional wells
on the leased premises or lands pooled therewith as a reasonably prucent operator would drill under the same or similar circumastances to (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premises from uncompensated
drainage by any well or wells located on other lands not pooled therewith. There shall be no covenant to drill exploratory wells or any additional wells excep! as expressly
provided herein.

6. Lessee shall have the right but not the obligation 1o pool all or any part of the leased premises or interest therein with any other lands or interests, as to any or all
depths or zones, and as to any or all substances coversd by this |ease, either belore or after the commencement ol production, whenever Lessee deems it necessary or
proper to do so in order to prudantly develop or operate the leased premises, whether or not similar pooling authority exists with respect ta such other lands or interests.
The unit formed by such pooling for an oll well which is not & horizontal completion shall not exceed B0 acres plus a maximum acreage tolerance of 10%, and for a gas
well or a horizontal complstion shall not axceed 640 acras plus a maximum acreage tolerance of 10%; provided that a larger unit may be formed for an oil well or gas
well or horizontal completion to conform to any well spacing or density pattern that may be prescribad or permitted by any governmental authority having jurisdiction to
do so. For the purpose of the foregoing, the terms “oil well® and “gas well" shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, if no definition is so prescribed, “oil well” means a well with an initial gas-oil ratio of lass than 100,000 cublic feet per barrel and “gas well” means a well with an Initial
?wl ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production lest conducted under normal producing conditions using standard lease separator

acilities or equivalent testing equipment; and the term "horizontal completion™ means an oil well in which the horizontal component of the gross completion interval in
Ihe reservoir exceeds the vertical componaent thereof. In exercising its pooling rights h der, Lessee shall flle of record a written declaration describing the unil and
stating the effective date of pooling. Production, drilling or rewarking operations anywhere on a unit which includes all or any part of the leased premises shall be treated
as if it were production, drilling or reworking operations on the leased premises, except thal the production on which Lessor's royalty is calculaled shall be that propartion
of the total unit production which the net acreage coverad by this lease and included in the unit bears to the total gross acreage in the unit, but only to the extent such
proportion of unit production Is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee’s pooling rights hereunder, and Lessee shall have the recurring
right but not the obligation to revise any unit formed hersunder by expansion or contraction or both, either befare or after commencement of production, in order to conform
to the well spacing or density pattern prescribed or permitted by the governmantal authority having jurisdiction, or 1o conform 1o any productive acreage determination
made by such governmental authority. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and stating the effective date \(
of revision. To the extent any partion of the leased premises Is included in or excluded from the unit by virtue of such revision, the proportion of unit production on which
royalties are payable hereunder shall thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessation thereof,
Lessee may terminate tha unit by filing of record a writtan declaration describing the unit and staling the date of lermination, Pooling hereunder shall not constitute a cross-
conveyance of interesta.

7. It Lessor owns less than the full mineral estate in all or any part of the leased premises, the royalties and shut-in royallies payable hereunder for any well on any
part of the leased premises or lands pooled therewith shall be reduced to the proportion that Lessor's interest in such part of the leased premises bears 1o the full mineral
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A 8. Thb interest ol either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zone, and the
rights and obligations of the parties heraunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or enlarging the obligations of Lasses hereunder, and no change in ownership shall be binding on Lessee until 80
days after Lessee has been furnished the original or certified or duly authenticated copies of the ducuments establishing such change of ownership to the satisfaction
of Lessee or until Lessor has satisfied the notification requirements contained in Lessees ususl form of division order. In the event of the death of any person entitled to
shut-in royalties hereunder, Lassee may pay or tender such shut-in royalties to the credit of decedent or decedent’s estale in the depository designated above. If at any
time two or more persons are entitied to shut-in royalties hereunder, Lessea may pay or tender such shul-in royalties to such persons or to their credit in the depasitory,
ailher jointly or separately in proportion to the interest which each owns. If Lessee transfers its interest hereunder in whole or in pan Lessee shall be relieved of all obligations
thereatter arising with respect to the transferred interest, and failure of the transferee to satisty such obligations with respect to the transferred intersst shall not affect the
rights of Lessee with respect 1o any interest not so transferred. If Lessee transfers a full or undivided interest in all or any porlion of the area covered by this lease, the
obligation 1o pay or tender shut-in royalties hersunder shall be divided between Lessee and the transferse in proportion to the net acreage interest in this leass then held by each.

9. Lessee may, at any lime and from time to time, deliver to Lessor or file of record a written release of this lease as to a full or undivided interest in all or &any portion
of the area covered by this lease or any depths or zonas thereunder, and shall thereupon be relieved of all obligations thereafter arising with respect fo the interest so

I d. If Lessea rel all or an undivided interest in lass than all of the area coverad haraby, Lessee’s obligation to pay or tender shut-in royalties shall be proportionately
reduced in accordance with the net acreage interest relained hersunder.

10. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lesses shall have the right of ingress and egrass along with tha right to conduct such operations on the lsased premises as may
be reasonably necessary for such purpases, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other faclilities deemed necessary by Lessee 1o discover, produce,
store, treat and/or transporl production. Lessee may use in such operations, free of cost, any oil, gas, water and/or other substances produced on the leased premises,
except water from Lessor’s wells or ponds. In exploring, developing, producing or marketing from the leased premises or lands pooled tharewith, the ancillary rights granted
harein shall apply (a) to the enlire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on cultivaled lands. No well shall be located less than 200 feet from any housa or barn
now on the leased premises or other lands used by Lessee hereunder, withoul Lessor’s consent, and Lessee shall pay for damage caused by its operations to buildings
and other improvements now on the leased pramises or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time
10 remove its fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
time thereafter.

11. Lessee's obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, ragulations and orders of any governmenial authority
having jurisdiction including restrictions on the drilling and production of wells. and the price of oil, gas and other substances covered heraby. When drilling, reworking,
production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability 1o obtain necessary permits, equipment, services, malterial,
water, alectricity, fuel, access or easemants, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by Inability
to obtain a satisfactory market for production or failure of purchasers or carriers to taka or transpert such production, or by any other cause not reasonably within Lesses's
control, this lease shall not terminate because of such prevention or delay, and at Lessaee's option, the period of such prevention or delay shall be added to the term hereal.
Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or other operations are so prevented, delayed or interrupted.

12. In the event that Lessor, during the primary term of this lease, receivas a bona fide offer which Lessor is willing to accept from any party offering to purchase from
Lessor a lease covering any or all of the substances covered by this lease and covering all or a portion of the land described herein, with the lease bacoming effective
upon expiration of this leass, Lassor hereby agraes o notify Lessee in writing of said offer immediately, including in the notice the name and address of the offeror, the
price offered and all other pertinent terms and conditions of the offer. Lessee, for a period of fifteen days after receipt of the notice, shall have the prior and preferred right
and option to purchase the lease or part thereol or Interest therein, covered by the offer at the price and according to the terms and conditions specified in the offer.

13. No litigation shall be initiated by Lessor with respect ta any breach or default by Lessee hereunder, for a period of al least 90 days after Lessor has given Lessae
writlen notice fully describing the breach or default, and then only if Lessee fails to remedy the breach or default, within such period. In the event the matter is litigated
and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfelted or cancelled in whale or in pan uniess Lessee is given
a reasonable time after said judicial delermination to remedy the breach or default and Lessee fails 1o do so.

14, Lessor hereby warrants and agrees to defend title conveyed to Lessee hereunder, and agrees Ihal Lessee at Lessee's option may pay and discharge any taxes, mortgages
or liens existing, levied or assessed on or against the leased premises. If Lessee exercises such option, Lessee shall be subrogated to the rights of the party to whom
payment is made, and, in addition to its other rights, may raimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. In the event Lessee
is made aware of any claim inconsistent with Lessor's title, Lessee may suspend the payment of royallies and shut-in royalties hereunder, without interest, until Lessee
has been furnished satisfactory evidence that such claim has been resolved.

IN WITNESS WHEREOF, this leasa is executed 1o be effeclive as of the date first writlen above, bul upon execution shall be binding on the signatory and the signatory’s
heirs, devisees, executors, administrators, successors and assigns, whether or not this lease has been executed by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) SS NO. OR TAX ID

Walter Batddr -|

Marie D. Batdorf Aka

Marie Durden Batdorf ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF WASHINGTON +h
This instrument ‘was acknowledged before me on the 27 T day of June L1995 |
Walter Batdorf and wife, i % ﬂ
Marie D. Batdorf aka ( ﬁ'r\' - 34:52—47 %—
Marie Durden Batdorf. Notary Public, State of Texas

Notary's name (prin
Notary's commission expires:

P
, ‘;\‘4““\% FRITZ R. HOLMSTROM

o e ’ Notary Public, Stats of Teas ACKNOWLEDGEMENT
STATE OF {kgndN/y/ My Commission Expires
COUNTY @ T AUGUST 24, 1998

This instrument was acknowledged b

ore me on the day of , 19 ,

by

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

COUNTY OF
This instrument was acknowledged before me on the day of s 19 '
by
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:
RECORDING INFORMATION
STATE OF
8s.
County of
This Instrument was filad for record on the day of .19 at oclock ___ M., and duly recorded
in Book Page of the records of this office.
5 By
Clerk (or Deputy)
AN
e MR 1.2 12
.o L] . B
Sl et 3 A CERTIFED COPY issued
. “ee SR o ) A .
- SO L Reth Rothamsi, CountyBlerk
b . 280 » .

.‘» } " iy T J _(mﬂomy




[ 3

EXHIBIT "A"
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ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE, DATED
June 27, 1995 , BY AND BETWEEN

Walter Batdorf and wife, Marie D. Batdorf ak i atdorf
AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

1. The Lease covers and includes only oil, gas, sulphur and
the byprcducts thereof, and other gaseous, vaporous, liguid
and liquifiable hydrocarbons whether elements, mixtures, or
compounds in liquid, gaseous, or vaporous forms or states which
can or may be produced through the bore of a well with and as
a part of the production of o0il, or gas, and specifically
excludes the following: coal, lignite, iron, ore, uranium, sand,
gravel, thorium and other fissionable minerals, and all other
minerals of any kind or nature whatsoever not specifically
included as aforesaid.

2. In the event a portion or portions of the land herein leased
is pocled or unitized with other land so as to form a pooled
unit or wunits, operations on, completion of a well upon, or
production from such unit or units will not maintain this Lease
in force as to the land not included in such unit or units.
The Lease may be maintained,in force and effect as to any land
covered hereby and not included in suh unit or units in any
manner provided for herein; provided that if it be by rental
payments, rentals shall be reduced in proportion to the number
of acres covered hereby and included in such unit or units.

3. Should Lessor suffer damage to livestock, water wells,
fences, roads, personal property, buildings or other
improvements, as a result of operations of Lessee under the
Lease, Lessee agrees to pay Lessor the actual amount ‘rof said
loss. Lessee further agrees to fill and level all slush pits,
so as to return the surface to its original condition, as nearly
as practicable, within a reasonable length of time after the
abandonment of the use of such pits, and, upon written request
of Lessor, Lessee will construct and maintain fences surrounding

such pits or other excavations sufficient to turn cattle until
such pits or excavations are so leveled.

4. Wherever the fraction "one-eighth" (1/8th) appears in

Paragraph Three (3) hereof, it is hereby amended to read "one-
sixth" (1/6Eh).

5. For the above consideration, Lessee is granted the option to
renew this lease under the same provisions for a second primary term
of Two (2) years from the end of the primary term hereof, and as
long thereafter as oil or gas is produced from said land or land
pooled therewith. Lessee may exercise this option by paying or
tendering to the Lessor or Lessor's credit in the heretofore named
depository bank, the sum of Fifty and 00/100 dollars ($50.00) per
net mineral acre covered by this lease before the expiration of the
primary term hereof. It is agreed and understood that all delay
rental payments shall be deemed "paid-up" and said delay rental
payments are included in any lease bonus payments tendered by the
Lessee.

SIGNED FOR INDENTIFICATION: M%@W

Walter Batdorf

b 1)
FILED Marie D. Batdorfs aka Marie Durden Batdorf

AT /0 00 Ay, STATE OF TEXAS

COUNTY OF WASHINGTON

__&3_24_1995__‘; I hereby certify that this instrument wes FILED on
the date and at the time affixad hereon by me and
J A was duly RECORDED In the volume and page of tha
Iégbuﬂ Wl OFFICIAL RECDRDS of Washinglon County, Texas, as
stamped hereon by me on
BETH ROTHERMEL AUG 2 2 1935

GOUNTY CLERK, WASHINGTON COUNTY, TX

Beth Rothermel, County Clerk
Washington County,
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MEMORANDUM OF OIL, GAS AND MINERAL LEASE EXTENSION

STATE OF TEXAS }
. } KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF WASHINGTON  }

WHEREAS, Union Pacific Resources Company is the owner of the Oil, Gas and Mineral Lease
dated June 27, 1995, recorded in Volume 788, Page 693, Official Records, Washington County, Texas
from The Reynolds Management Trust, by Michael S. Stevens, Trustee, as Lessor, to Union Pacific
Resources Company, as Lessee, covering:

120.239 acres of land, more or less, part of the Nelson Smith Survey, A-100, Washington County,
Texas (the above-described lease being herein referred to as the “Lease™); and

WHEREAS, the Lease provided Lessee the right and option to extend the primary term for two
(2) additional years from the expiration of the original primary term by tendering an additional payment to
Lessor;

NOW THEREFORE, we, The Reynolds Management Trust, by Michael S. Stevens, Trustee, do
hereby acknowledge receipt of Union Pacific Resources Company’s Check No. 10261774 for said
additional payment to extend the primary term for an additional two (2) years from June 27, 1998. Lessor
hereby in all things adopts, ratifies and confirms the Lease as the same is hereby amended, and hereby
grants, leases and lets all of the acreage above-described and as referenced unto Lessee subject to, and
under the terms and provisions of the Lease; and the Lease is expressly affirmed, ratified and declared to
be effective and binding for all purposes. Lessor hereby acknowledges that there are no rentals due by
Lessee and the Lease is now a five (5) year paid-up lease.

EXECUTED this QZ% day ofMlm.

THE REYNOLDS MANAGEMENT TRUST

BY: W ,\/‘726695

Micliael S. Stevens, Trustee
1160 Dairy Ashford, Suite 601
Houston, Texas 77079
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This instrument was acknowledged before me on this ‘Hﬁ day of , 1998 by Michael
S. Stevens, Trustee, The Reynolds Management Trust, in the capacity stated herein.
JAN SHIELDS Notary Publi¢, State of Texas
Notary Public, State of Texas
My Commirsion Explres

OCT. 17, 2000 —

STATE OF TEXAS

OFY CERTIFICATE st Tex 5
| | hereby certify that this Instrument et
the date and at the time affixed hereo

e and page of he
and corract photographic was duly "‘ECORDEg c:? wt:sh\l’%‘i?n County, Texas, as
ow In my lawful custody OFFICIAL RECORD

is recorded In the stamped hareoa by ma on

ce with volume and MAR 12 1838

3] -.‘;...,-L.:. | hereby cerlify on 5; E ! g W‘L
HAR 1 2 19% Bmmm;w.m?aﬂlk
Washington Cousty, Tex8s

page number sta

BETH ROTHERMEL
COUNFY CLERK

I
By.

WASHINGTON C umms
YW s

Deputy




s ® % 0 188 e (93

2 ? QIL. GAS & MINERAL LEASE PROD B8 (REV 5/93)
" PAID UP

" THIS LEASE AGREEMENT is made effective the 2./ L1} day of June .19 95
THE REYNOLDS MANAGEMTMT TRIIST, by MICHAEL S. STEVENS ; TRUSTEE

between

o195

C/0 Michael 5. Stevens Interests, Inc.
as Leasor (whether one or more), whose sddress is __1160 Dairy Ashford, Suite 601, 'han‘m ™ 77079

UNION PACIFIC RESOURCES COMPANY , 8s Lessee,

s . 801 Cherry Street, Fort Worth, TX 76102 . Al printed

portions of this lease were prepared by Lessee, but all other pmvmonl (including the completion of blank speces) were prepared jointly by Lessor and Lessee.
1. Description, Lessor, in consideration of _ TEN AND NO/100 AND OTHER VALUABLE CONSTDERATTION**

Dollars ($ _10.00 & QVC** ). in hand paid,
of the royalties herein provided and the covenants hercin contained, hereby grants, leases and lets exclusively to Lessee, for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, carbon dioxide and other commercial

and

gases as well as hydrocarbon gases (referred to herein as “covered minerals®), the following described land (the “leased premises®) in
Washington County, Texas, lo-wit:

120.239 acres of land, more or less, being part of the Nelson Smith Survey, A-100,

Washington County, Texas and being more fully described as three tracts of land

consisting of 20.239 acres, 49.20 acres and 50.80 acres in Deed dated effective

January 1, 1994 from Joe H. Reynolds et ux, Sue S. Reynolds to Michael S. Stevens,

Trustee and any Successor Trustees of THE REYNOLDS MANAGEMENT TRUST, recorded in ‘
Volume 735, Page 536, Official Records, Washington County, Texas.

This lease also covers sccretions and any small strips or parcels of land now or hereafier owned or claimed by Lessor which are contiguous or adjacent to the leased
premises whether or not such parcels are known to exist by Lessor or Lessee, and for the aforementioned consideration, Lessor agrees to execule at Lessee’s request any
additional or supplemental instruments for a more complete or mccurate description of the land so covered. For the purpose of determining the amount of any rentals

and shut-in royalties hereunder, said land shall be deemed to comprise of 120,239  scres, whether it sctually comprises more or less.

2 mmlIe.odullbemfomfnrlpdmrymof.m__im_ymfmmhcffeuiwduehueof and for as long thereafier as a covered
mineral is produced in paying quantities from the leased premises or this lease is otherwise maintained in effect pursuant to the provisions hereof.

3. Royaity. Royalties on covered minerals produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons separated \

at Lessee’s field separutor facilities, the royslty shall beCne-sizth (1/6) of such production, to be delivered at Lessee’s option to Lessor at the wellhead or to
Lessor's credit at the oil purchaser's transportstion facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead posted price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production of
similar grade and gravity less a proportionate part of ad valorem taxes and production, severance, or other excise taxes, (b) for gas (including casinghesd gas) and all other

covered minerals, the royalty shall be _Qne:sixth_(_l_lﬁ.)_ of the net proceeds realized by Lessee from the sale thereof, less a proportionate part of ad valorem
taxes and production, severance, or other excise taxes, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead market price
paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing
price) less a proporionate part of ad valorem taxes and production, severance, or other excise taxes and (c) if during or afier the primary term one or more wells on the leased
premises or lands pooled therewith are capsble of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells are either shut-in or
production therefrom is not being sold by Lessee for a period of 90 consecutive days, then Lessee may pay shut-in royalty of one dollar per acre of land then covered by this
lease, such payment to be made to Lessor on or before the end of said 90-day period and thereafier on or before each anniversary of the end of said 90-day period while the
well or wells are shut-in and it shall be considered that such well is producing in paying quantities for all purposes hereof during any period for which such shut-in royalty is
tendered; provided that if this lease is otherwise being maintained by the payment of rentals or by operations, or il s well or wells on the leased premises is producing in paying
quantities, no shut-in royalty shall be due until the end of the 90-day period next following the end of the rental period or the cessation of such operstions or production, as the
case may be. Lessee shall have free use of oil, gas, water, and other substances produced from said land, except water from Lessor's wells or ponds, for all operations
hereunder, and Lessor’s royalty shall be computed after deducting any so used.

4. Operations. If, after expiration of the primary term, Lessee drills a dry hole on the leased premises or if all production of covered minerals should permanently cease
from any cause either voluntary or involuntary (and if this lease is not otherwise being maintained), this lease shall remain in effect if Lessee commences drilling, reworking or
other operations on the leased premises within 90 days thereafter. If, at or after expiration of the primary term, this lease is not otherwise being maintained but Lessee is then
engaged in drilling. reworking or other operations calculated to obtain or restore production from the leased premises, this lease shall remain in effect so long as such operations
are conducted with no cessation of more than 90 consecutive days and, if such operations result in the production of & covered mineral, as long thereafier as there is production
from the leased premises. After production has been established on the leased premises, Lessee shall drill such additional wells as a reasonably prudent operator would drill
under the same or similar circumstances to (s) develop the leased premises as to formations then capable of producing in paying quantities on the leased premises or (h) protect
the Icased premises (rom uncompensated drainage by a well producing s covered mineral in paying quantitics localed within 330 fect of and draining the leased premises. There
shall be no covenant to drill exploratory wells or any sdditional wells except as expressly provided herein.

5. Pooling. Lessee shall have the continuing and recurring right, but not the obligation, to pool all or any part of the leased premises or interest therein with any other [
lands, leases or interests, as to any or all depths or zones, and as to any or sll covered minerals, either before or after the commencement of production, whenever Lessee deems [
it necessary or proper to do so in order to prudently explore, develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other
lands, leases or interests, A unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage tolerance of
10%, and for an oil well which is a horizontal completion or a gas well shall not exceed 640 acres plus a maximum screage tolerance of 10%; provided that larger units may
be formed for an oil well or a gas well, whether or not horizontally completed, in order to conform to any well spacing or density pattern permitted by any governmental

authority having jurisdiction over such matters. The terms “oil well* and “gas well* shall have the meanings prescribed by applicable law or by regulations of the governmental
authority which has jurisdiction over such matiers. The term “horizontal completion” shall mean an oil well or a gas well in which the horizontal component of the gross
completion interval exceeds 100 feet in length, Lessee may pool or combine Jand covered by this lease or any portions thereof, as above provided as to oil in any one or more
strata and as (0 gas in any one or more strata. Units formed by pooling as to any stratum or strata need not conform in size or area with units formed as to any other stratum
or strata, and oil units need not conform as to area with gas units. To exercise its pooling rights hercunder, Lessee shall file of record a written declaration describing the unit,
and the effective date of pooling shall be the date of filing unless provided otherwise in such declaration. Lessee wholly at its option may exercise its authority to pool either
before or after-commencing operations for or completing an oil or gas well on lands lying within a unit and any unit may include, but is not required to include, lands or leases [
upon which a well producing or capable of producing oil or gas in paying quantities has theretofore been completed, or upon which operations have theretofore been [
commenced. Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises, regardless of whether such production was
secured or such drilling or reworking operations were commenced before or after the execution of this lease or the instrument designating the pooled unit, shall be treated for
all purposes (except the payment of royalties on production from the pooled unit) as if they were production, drilling or reworking operations on the leased premises and
refercnces herein to production from or operations on the leased premises shall be deemed 1o include production from or operations on any portion of such pooled unit; provided
that if after creation of a pooled unit & well is drilled on land within the unit area (other than the leased premises) which well is not classified as Lhe type of well for which the
unit was created (oil, gas or other mineruls as the casc may be), such well shall be considered a dry hole for purposes of applying the additional drilling and reworking
provisions hereofl. If & gas well on a gas unit, which includes all or a portion of the leased premises is reclassified as an oil well, with respect 10 all lands which are included
within the unit (other than the lunds on which the well is located), the date of such reclassification shall be considered us the date of cessation of production for purposes of
applying the provisions of this lease covering additional drilling and reworking. The production on which Leasor’s royalty is calculated shall be that proportion of the total unit
production which the net acreage covered by this lease and included in the unit bears to the 1otal gross acreage in the unit, but only to the extent that such proportion of unit
production is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lessee shall, without the joinder of Lessor, have the
recurring right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of production, in order to
conform to the well spacing or density pattern permitied by the governmental suthority having jurisdiction, or to conform to any produciive acreage determination made by such
governmental authority, or court order, or when to do so would, in the judgment of Lessee, promote the conservation of covered minerals in and under and that
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ym"pﬂlllgﬁnm AGF leased premises. In making such a revision, Lessee shall file of record a written declarstion describing the revised unit and the effective date of
revmmnhllbedndueofrlinl unless provided otherwise in such declaration. Toﬁsuteﬂnnyponbnnfduhnedpmmmumdudﬂho‘mw fmmdheumlby
virtue of such revision, the proportion of unit production on which royalties are payable hereunder shall thereafier be adjusted accordingly, and such adjustment shall be made
effective as of the effective date of the revision. Lessee may at any time dissolve any unit formed hereunder by filing a writtea declaration describing the unit, and the effective
date of dissolution shall be the date of filing unless provided otherwise in such declaration. If this lease now or hereafier covers separate tracts, no pooling or unitization of
royalty interests as between any such separate tracts is intended or shall be implied or result merely from the inclusion of such separate tracts within this lease but Lessee shall
nevertheless have the right to pool or unitize as provided in this paragraph with consequent allocation of production as herein provided. As used herein the words “scparatc
Iract™ mean any tract with royalty ownership differing, now or hereafier, either as to parties or amounts, from that as to any other part of the lessed premises. Pooling hereunder
shall not constitute a cross-conveyance of interests.

6. Anclllary Rights. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises, in primary or enhanced
recovery, Lessor hereby granis and coaveys 1o Lessee the right of ingress and egress along with the right 10 conduct such operations on the leased premises as may be
reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines, tanks,
water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other facilities deemed necessary by Lessce 1o discover, produce, store, treat
and transport production. In exploring, developing, producing or marketing from the leased premises, the ancillary rights granted herein shall apply (a) to the entire leased
premiscs described in Paragraph | above, notwithsianding any partial release or other partial termination of this lease; and (b) 1o any other lands in which Lessor now or
hereafter has authority to grant such rights in the vicinity of the leased premises. No surface location for 2 well ghall be located less than 200 feet from any house or barn now
on the leased premises or other lands used by Lessee hereunder without Lessor’s consent, and Lessee shall pay for actual damage caused by its operations 1o buildings and other
improvements now on the leased premises, or such other lands, and 1o commercial timber and growing crops thereon. Lessce shall have the right at any time to remove its
fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within 180 days following the expiration
thercof.

7. Owaerghip Changes. The interest of either Leasor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, hylmm‘hydepthor
zone, and the rights and obligations of the parties hereunder shall extend to their respective heirs, devisces, executors, administrators, successors and assigns, No change in
Lessor's ownership shall have the effect of reducing the rights or ealarging the obligations of Lessee hereunder, and no change in ownership shall be binding oo Lessee until 60
days afier Lessee has been furnished the original or certified or duly authenticated copies of the documents establishing such change of ownership to the satisfaction of Lessee.
In the event of the death of any person entitled 1o shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties (o the credit of decedent or decedent’s estate. If
al any lite (wo of more persons are entitled to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties 10 such persons, cither jointly or separately, in
proportion 1o the interest which each owns. If Lessec transfers its interest hercunder in whole or in part, Lessee shall be relieved of all obligations thereafier arising with respect
to the transferred interest, and failure of the transferee to satisfy such obligations with respect to the transferred interest shall not affect the rights of Lessee with respect 1o any
interest not so transferred. If Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the obligation 10 pay or tender shut-in royalties
hereunder shall be divided between Lessec and the transferee in proportion to the net acreage interest in this lease then held by each.

8. Warranly of Title. Lessor hereby warrants and agrees to defend title to the interest conveyed 1o Lessee hereunder. Lessee, al its option, may pay or discharge any tax,
mortgage or lien existing against the leased premises and, in the event that it does 30, Lessee shall be subrogated 10 the rights of the party 10 whom payment is made and, in
addition to its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. If Lessor owns less than the full mineral estate
in all or any part of the leased premises, payment of royalties and shut-in royalties hereunder shall be reduced proportionately to the amount that Lessor’s interest in the leased
premises bears to the entire mineral estate in the leased premises.

9. Release of Lease. Lessee may, at any time and from time to time, deliver to Lessor or file of record a written release of this Lease as 10 a full or undivided interest in
all or any portion of the leased premises or any depths or zones thereunder, and shall thereupon be relieved of all obligations thereafter arising with respect to the interest so
released. If Lessee releases all or an undivided interest in less than all of the area covered hereby, Lessee’s obligation 1o pay or tender shut-in royalties shall be proportionately
reduced in accordance with the net screage interest retained hereunder.

10. Reguiation and Delpy, Lessce’s obligations under the lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of sny
governmental authority having jurisdiction including restrictions on the drilling and production of wells. Notwithstanding the provisions of paragraph 2 above, when drilling,
reworking, production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obiain necessary permils, equipment, services,
material, water, electricity, fuel, access or casements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by
inability to obtain a satisfactory market for production or failure of purchasers or carriers to take or transport such production, or by any other cause not reasonably within
Lessee's control (commonly referred 10 as “‘force majeure™), this lease shall not terminate because of such prevention or delsy and, st Lessee's optioa, the period of such
prevention or delay shall be added 10 the term hereof. Lessee shall not be liable for breach of any express or implied covenants of this lease whea drilling, producnon or other
operalions are so prevented, delayed or interrupted.

11. Breach or Default. An alleged breach or default by Lessee of any obligation hereunder or the failure of Lessee 10 salisfy any condition or limitation contained herein
shall not work a forfeiture or termination of this lease nor cause a lermination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or in
part, and no litigation shall be initisted by Lessor with respect to any alleged breach or default by Lessee hereunder, [otlpenndofuleulmmly (90) days after Lessor has
given Leasee written notice fully describing the breach or default, and then oaly if Lessee fails to remedy or commence to remedy the breach or default within such period. In
the event the matter is litigated and there is & final judicial determination that & breach or default has occurred, this lease shall not be forfeited or cancelled in whole or in pan
unless Lessee is given a reasonable time after said judicial determination to remedy the breach or default and Lessee fails to do s0. Nothing in this instrument or in the
relationship created hereby shall be construed to establish a fiduciary relationship, a relationship of trust or confidence or a principal - agent relationship between Lessor and
Lessee for any purpase.

IN WITNESS WHEREOF, this lease is executed cﬁecdvcme(meﬁmwnmm and upon exccution shall be binding upon the tory whether or not the lease has
been executed by all parties named herein as Lessor. SEE "ADDENDUM'' ATTACHED HERETO AND MADE A P HEREOF .

SS # AND/OR TAX ID # > LESSOR:
5 'I'HE REYNOLDS MANAGEMENT TRUST

" Weadod [ DN Jrads;

Mlchael S. Stevens, 'I‘rustfee

STATE OF TEXAS )
) &S
COUNTY OF _HARRIS )

This instrument was acknowledged before me this day of
TRUSTEE, THE REYNOLDS MANAGEMENT TRUST,

in his capacity therein.

My Commission Expires:

H—10-9F%
CYNTHIA V. BEHRENFELD
Notary Public, State of Texas
STATE OF ) Commission Expires 11-10-98
. —
COUNTY OF )
This instrument was acknowledged before me this day of , 19 , by

My Commission Expires: Notary Public
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"ADDENDUM"

THIS "ADDENDUM" IS ATTACHED TO AND MADE A PART OF THAT CERTAIN
OIL, GAS AND MINERAL LEASE DATED JUNE 27, 1995 BY AND BETWEEN
THE REYNOLDS MANAGEMENT TRUST, MICHAEL S. STEVENS, TRUSTEE, AS
"LESSOR", AND UNION PACIFIC RESOURCES COMPANY, AS "LESSEE".

12. Notwithstanding any provision herein to the contrary, upon the
expiration of the primary term of this Lease (or the
expiration of any extension or renewal thereof), or upon the
expiration of ninety (90) days following the completion of the
last well drilled in the leased premises or acreage pooled
therewith (whether completed as a well capable of production
in paying quantities or as a dry hole), whichever is the later
date, this Lease shall terminate as to any lands not included
in a pooled unit, proration unit or other unit from which any
well located thereon is producing or may be capable of
producing in paying quantities, or upon which drilling,
reworking or other operations calculated to restore production
are being pursued as herein provided. After the expiration
of the primary term of this Lease, if production on any
pooled, proration or other unit permanently ceases from cause
either voluntary or involuntary (and if this Lease is not
otherwise being maintained), this Lease shall terminate as to
such unit unless Lessee within ninety (90) days thereafter
commences reworking operations or the actual drilling of a new
well thereon. In such event, this Lease will continue in
effect as to such unit so long as such drilling or rewcrking
is prosecuted with no cessation of such operations for more
than ninety (90) consecutive days until production 1is
restored.

13. After the end of the primary term, this Lease may not be
maintained in force solely by reason of shut-in royalty
payments, as provided heretofore, for any one period more than
two (2) years.

14. Lessee shall be responsible for, and agrees to make reasonable
payment for, damages to the surface of the land, livestock,
crops, timber and improvements caused by its operations on the
leased premises. Lessee further agrees that upon completion
or abandonment of any well drilled on the leased premises,
Lessee shall restore the premises to as near its original
condition as is reasonably possible.

15. Prior to conducting any surface operations on the leased
premises, Lessee shall first consult with Lessor and outline
the operations that Lessee proposes to conduct. Locations for
roads, pipelines, equipment and facilities placed on the lease
premises should be in consultation with Lessor and be placed
on the land in such a manner as to cause a minimum amount of
interference with the normal use of the land.. Any lease roads
built by Lessee shall be surfaced with gravel and have
culverts where necessary so as not to interfere with the
natural drainage of the land.

16. Lessee is hereby given the option, to be exercised on or
before the end of the primary term, of extending this lease
for a period of two (2) years as to all or any portion of the
acreage then held hereunder which would expire unless so
extended. The only action required by Lessee to exercise this
option being the payment to Lessor, at Lessor’'s address named
above, of the additional consideration of fifty dollars
($50.00) per net mineral acre for each acre so extended, which
payment shall cover the two years of the extended term.
Lessor acknowledges that there will be no rentals due to

extend the lease nor during the extended term.
Signed for Identification: QZ/LA/L{£Z~4/ //2§Zi:’ //6429/615;

Michael S. Stevens, Truétee,
The Reynolds Management Trust
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CUUNTY CLERK, VIASHINGTON COUNTY, TX

STATE OF TEXAS
COUNTY OF WASHINGTON
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1 res ing 1sion 4703-C RICHMOND, HOUSTON, TEXAS 77027 (713) 552-9797
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EZORD & RETURN T

CHESAPEAKE DAERATING, NG PAID UP OIL AND GAS LEASE

PO. BOX 18496 2
OKLAMOMA CITY, OK 73154 3924
THIS LEASE AGREEMENT Is made as of the 23X d dayof _March .18_95 . between
=) : 2 Si an

Whose address is: P.0. Box 641, Brenham, TX 77834-0641  asLessor (whether one or more),
and__ CHESAPEAKE OPE G, INC., 6206 Nort e ' 7311 |

as Lessee. All printed portions of this lease were prepared by the party hareinabove named as Lessee, but all other provisions (including the completion of blank spaces)
were prepared jointly by Lessor and Lessee.

1. In consideration of a cash bonus in hand paid and the covenants herein contained, Lassor hereby grants, leases and lets exclusivaly to Lessee the following described
land, hereinafter called leased premises: (use Exhibit "A” for long description):

Being 5.086 acres of land, more or less, located in the Nelson Smith
Survey, A-100, in Washington County, Texas; and being more particularly
described in a Deed dated June 29, 1973, from Joe H. Reynolds to Rollin
Gene Roulston and wife, Beverly A. Roulston, recorded in Volume 321,
Page 391, Deed Records of Washington County, Texas, and being the same
land conveyed from Rollin Gene Roulston to Beverly Ann Roulston by

Deed dated October 30, 1991, recorded in Volume 658, Page 448, Deed
Records of Washington County, Texas.

3 |
FOR SPECIAL PROVISIONS OF THIS LEASE, SEE EXHIBIT "A" ATTACHED HERETO, |
AND BY REFERENCE, MADE A PART HEREOF. EShQJt%j !

in the county of Washi ngton . State of Texas containing _LQ?’_@____ Qross acres, more
or less (including any interests therein which Lessor may hereafier acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term “gas” as used herein includes helium,
carbon dioxide and other commarcial gases, as well as hydrocarbon gases. In addition to the above-described leased premi this lease also covers accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent to the above-described leased premises, and, in consideration of the
aforamentioned cash bonus, Lassor agrees to exscute at Lessee's request any additional or supplemental instruments for a more complete or accurate description of the
land s"o covered. fi'or the purpose of determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed correct, whether
actually more or less.

2. This lease, which is a “paid-up” lease requiring no rentals, shall be in force for a primary lerm of five ( 5 ) years from the !
date hereol, and for as long thereafter as oil or gas or other substances covered hereby are produced in paying quantities from the leased premises or from lands pooled |

therewith or this lease is otherwise maintained in effect pursuant to the provisions hereof.
3. Royalties on oil, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons
separated at Lessee’s separator facilities, the royalty shall be one-eighth of such production, to be delivered at Lessee's option to Lessor &l the wellhead or 10 Lessor's
credit at the oil purchaser’s transportation facilities, provided that Lassas shall have the continuing right to purchase such production at the wellhead markel price then
prevailing in the same field (or if there is no such price then prevalling in the same fleld, then in the nearest field in which there is such a prevailing price) for production |
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be one-eighth of the proceeds realized by |
Lessee from the sale therecf, less a proportionate part of ad valoram taxes and production, severance, or other excise taxes and the costs incurred by Lessee in delivering,
processing or otherwise markating such gas or other substances, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead
market price paid for production of similar quality in the same field (or if there Is ne such price then prevailing in the same field, then in the nearss! lieid in which there
Is such a prevalling price) pursuant to comparable purchase conltracts entered into on the same or nearest praceding date as the date on which Lessee commences its
purchases hereunder; and (c) if at the end of the primary term or any time thereafter one or more wells on the leased premises or lands pooled therewith are capable
of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells are either shut in or production therefrom is not baing sold by Lesses,
such well or wells shall neverthelass be desmed to be producing in paying quantities for the purpase of maintaining this lease. If for a period of 90 conseculive days such
wall or wells are shut in or production therefrom is not being sold by Lessee, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
payment to be made to Lessor or to Lessor's credit In the depasitory designated below, on or before the end of said 90-day period and thareafter on or belore sach anniversary
of the end of said 90-day period while the well or wells are shut in or production therefrom is not being sold by Lessae; provided that If this leasa is otherwise being maintained
by operations, or if production |s being soid by Lessee from another well or wells on the leased premises or lands pooled therewith, no shut-in royalty shall be due until
the end of the 90-day period next following cessation of such operations or production. Lessed’s fallure to properly pay shut-in royalty shall render Lessee liable for the |
amount due, but shall not operate to terminata this lease. ‘

4. All shut-in royalty payments under this lease shall be paid or tendered to Lessor or 10 Lesser's credit in
Texas National Bank

at 2450 Becker Drive. Brepham., TX 77833 |
or its successors, which shall be Lessor’s depository agent for receiving payments regardiess of changes In the ownership of said land. All payments or tenders may be
made in currency, or by check or by draft and such payments or tenders to Lessor or to the depository by deposil in the U.S. Mails in a stamped envelope addressed to
the depository or to the Lessor at the last addreas known to Lassee shall constitute proper payment. If the depository should liquidate or be succeeded by another institution,
or for any reason lail or refuse to accept payment hersunder, Lessor shall, at Lessee’s request, deliver 10 Lesses & proper recordable instrument naming another institution
as depository agent to receive payments,
5. If Lessee drills a well which is incapable of producing in paying quantities (hereinafter called “dry hole") on the leased premises or lands pooled therewith, or if all
production (whether or not In paying quantities) permanently ceases from any cause, including & revision of unit boundaries pursuant to the provisions of Paragraph 6 or
the action of any governmental authority, then In the event this lease (s not otherwise being maintained in force it shall nevertheless remain in force if Lessea commences
operations for reworking an existing well or for drilling an additional well or for otharwise obtaining or restoring production on the leased premises or lands pooled therewith |
within 80 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If at the end of the primary term, or at any time ‘

thereafter, this lease |s not ctherwise being maintained in force but Lasses is then engaged In drilling, reworking or any othar operations reasonably calculated to obtain
or restors production therefrom, this lease ahall remain in force 8o long as any one or more of such operations are prosecuted with no cessation of more than 90 consecutive
days, and if any such operations result in the production of oil or gas or other substances covered hereby, as long thereafter as there Is production in paying quantities
from the leased premisas or lands pooled therewith. After completion of a well capable of producing in paying quantities hereunder, Lassse shall drill such additional wells |
on the leased premises or lands pooled therewith as a reasonably prudent operator would drill under the same or similar circumstances 1o (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leesed premises from uncompensated
dr:'wnloo by any well or wells located on other landa not pooled tharewith. There shall be no covenant to drill exploratory welis or any additional wells except as expressly
pr herein.

8. Lesses shall have the right but not the obligation to poel all or any part of the leased premises or Interest therein with any other lands or Interests, as to any or all
deptha or zones, and as to any or all substances covered by this lsase, sither before or after the commencement of production, whenever Lessee deems it necessary or
proper to do 80 in order 10 prudently develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other lands or interests. |
The unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed B0 acros plus a maximum acreage tolerance of 10%, and for a gas
well or a horizontal completion shall not exceed 640 acres plus a maximum acreage tolerance of 109; provided that a larger unit may be formed for an oll well or gas |
well or horizontal completion to conform to any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction to
do so. For the purpose of the molgf the terms “oil well” and “gas well” shall have the meanings prescribed by applicable law or the appropriate governmental authority, |
or, if no definition is 0 presc , “oil wall” means a well with an initial gas-oil ratio of leas than 100,000 cubic fest per barrel and “gas well” means a well with an initial
gas-ol ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production lest conducted under normal producing conditions using standard lease separator
facilities or equivalent testing equipment; and the term “horizontal completion” means an oil well in which the horizontal component of the grosa completion interval in
the reservoir sxceeds the vertical componant thereof. In exarcising its pooling rights hereunder, Lessee shall file of record & written declaration describing the unit and
siating the effective date of pooling. Production, drilling or reworking operations anywhere on a unit which includes all or any part of 1he leassd premises shall be trealed
as if it were production, drliling or reworking operations on the leased premisss, except that the production on which Lessor's royalty Is calculated shall be that proportion
of the total unit production which the net acreage covered by this lease and Included in the unit bears to the total gross acrsage In the unit, but only to the extent such
proportion of unit production |s sold by Lesses. Pooling in one of more instances shall nol exhaust Lessee’s pooling rights hereunder, and Lessee shall have the recurring
right but not the obligation 1o revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of production, in orcer to conform
to the well spacing or density pattern prescribed or permitted by the governmental authority having jurisdiction, or to conform to any productive acreage determination
made by such governmental authority. In making such a revision, Lessee shali file of record a written declaration describing the revised unit and stating the effectiva date
of revision. To the extent any portion of the leased premises is included in or exciuded from the unit by virtue of such revision, the proportion:of unit production on which
royalties are payable hereunder shall thereafier be adjusted accordingly. In the absence of production In paying quantities from a unit, or upon permanent cessetion thereof,
Lesses may :ﬂinlmlo the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-

nterests.

7. If Lessor owns less than the full mineral estate in all or any part of the leased premises, the royalties and shut-in royalties payable hersunder for any well on any
part of the leased premises or lands pooled therewith shall ba reduced to the proportion that Lessor's interest in such part of the leasad premises bears to the full mineral
estate in such part of the leased premises.
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8. The interest of either Lessor or Lessee hereunder may be assignad, devised or otherwise transferred in whole or in part, by area and/or by depth or zone, and the
rights and obli s of the parties hereunder shall extend to their respective heirs, deviseas, axecuiors, administrators, successors and assigns. No change in Lessor’s
ownership shall have the effsct of reducing the rights or enlarging the cbligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days after Lessee has been furnished the original or certified or duly authenticated copies of the ducuments sstablishing such change of ownership to the salisfaction
of Lessee or until Lessor has satisfied the notification requirements contained in Lessee’s usual form of division order. In the event of the death of any person entitled 1o
shut-in royalties hersunder, Laasee may pay or tender such shut-in royalties to the credit of decedent or decedenl’s estate in the depository designated above. If at any
time two or more persons are entitied to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons or to their credit in the depository,
either jointly or separately in proportion to the interest which sach owns. |l Lessea transfers its interest hereunder in whole or in part Lessee shall be relieved of all obligations
thereafter arising with respect to the transterred interest, and failure of the transferee to salisfy such obligations with respect to the transferred interest shall not atect the
righta of Lessee with respect to any interest not so transferred. If Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the
obligation to pay or tender shut-in royalties hereunder shall be divided between Lassea and 1he transteres in proponion to the net acreage interest In this lease then heid by sach.

9. Lessss may, at any time and from time to time, deliver to Lessor or file of record a written releasa of this lease as to a full or undivided interest in all or any portion
of the area covered by this lease or any depths or zones thereunder, and shall theraupon be relieved of all obligations thareafter arising with respect to the interest so

d. If Lessee rels all or an undivided interest in less than all of the area covered hereby, Lessee's obligation to pay or tender shut-in royalties shall be proportionatety
reduced In accordance with the net acreage interest retained hereunder.
10, In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the | d premi or lands pooled or unitized therewith,

in primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right to conduct such operations on the leased premises as may
be reasonably neceasary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
lanks, water wells, disposal welis, injection wells, pits, edectric and telephone lines, power stations, and other facilities deemed necessary by Lessee lo discover, produce,
store, treat and/or transport production. Lessee may usa in such operations, free of cost, any oll, gas, water and/or other substances produced on the leased premises,
except water from Leasor's wells or ponds. In exploring, developing, producing or marksting from tha leased pramises or lands pooled tharewith, the ancillary rights granted
hersin shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority 1o grant such rights in the vicinity of the leased premises or lands pooled therewith. Whaen requested
by Lessor in writing, Lessae shall bury its pipelines below ordinary plow depth on cuitivated lands. No well shall be located less then 200 feet from any house or barn
now on the leased premises or other lands used by Lessee hereunder, without Lessor's consent, and Lesses shall pay for damage caused by its operations o buildings
and other improvements now on the leased premises or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time
!:J remove its fixtures, equipment and materials, including well casing, from the Isased premises or such other lands during the term of this lease or within a reasonable
time thersafter.

11. Lessee's obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of welis, and the price of oil, gas and other substances covered hereby. When drilling, reworking,
production or other operations are prevented or delayed by such laws, rules, regulations or orders, of by Inability to obtain necessary permits, equipment, services, material,
waler, slectricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, Insurrection, riot, strike or labor disputes, or by inabllity
to obtain a ufishcmry market for production or failure of purchasers or carriers to take or transpart such production, or by any other cause nol reasonably within Lessee’s
control, this lsase shall not terminate because of such prevention or delay, and at Lessee's option, the period of such prevention or delay shall be added to the term hereof.
Lassee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or other operations are so prevented, delayed or Interrupted.

12. In the event that Lessor, during the primary term of this lease, receives a bona fide offer which Lessor is willing to accept from any party offering lo purchase from
Lessor a lease covering any or all of the substances covered by this lease and covering all or a portion of the land described hersin, with the lease becoming effective
upon expiration of this lease, Lessor hereby agrees to notify Lessee in writing of said oHer Inmediately, including in the notice the name and address of the offeror, the
price offered and all other pertinent tarms and canditions of the offer. Lesses, for a period of fifteen days after receipt of the nolice, shall hawe the prior and preferred right
and option to purchasa the lease or part thereof or interest therein, covered by the offer at the price and according to the terma and conditions specified in the offer.

13. No litigation shall be initiated by Lessor wilh respect to any breach or default by Lessee hereunder, for a period of at least 90 days afer Lessor has given Lessee
written notice fully describing tha breach or default, and then only if Lessee fails to remedy the breach or default, within such period. In the event the mafter is litigated
and there e a final judicial determination that a breach or default has occurred, this lease shall not be forfeitad or cancelled in whole or in part unless Lessee is given
a reasonable time after said judicial determination to remedy the breach or default and Lessee fails 1o do so.

14. Lessor hereby warrants and agrees to defend lithe conveyed to Lesses hareunder, and agrees that Lessee at Lesses's option may pay and discharge any taxes, morigages
or liens existing, levied or assessed on or against the leased premises. If Lessee exercises such option, Lessee shall be subrogated lo the rights of the party to whom
payment s made, and, in addition to its other rights, may reimbursa itself out of any royalties or shut-in royaities otherwise payable to Lessor hereunder. In the event Lessee
is made aware of any claim inconsistent with Lessor's title, Lessee may suspend the payment of royalties and shut-in royalties hereunder, without interest, until Lassee
has been furnished satisfactory evidence that such claim has been rescived.

IN WITNESE WHEREOF, this lease |s executed o be siective as of the date first written above, but upon execution shall be binding on the signatory and the signatory's
heirs, devisees, executors, administrators, successors and assigns, whather or not this lease has been axecuted by all parties hersinabove named as Lessor,

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) S8 NO. OR TAX ID

Ann Rouls¥on a/k/a

Beverly A. Roulston, a single woman

ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF WASHINGTON
This instrument ‘was acknowledged before me on the :23 day of March ;19 55

by Beverly Ann Roulston a/k/a 5 PK Ci {;Qé =
Beverly A. Roulston, a
single woman. NcmyPubthpzﬁwof'l‘eus
Notary's name (Printed):

Notary's commission expires:

Notary Public, Stals of Teas ACKNOWLEDGEMENT
STATE OF b My Commission Expires

COUNTY Of ‘ 5 I AUGUST 24, 1998
This instrument ‘was acknowledgcd before me on the day of . 19 ’
by

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

COUNTY OF
This instrument ‘was acknowledged before me on the day of ., 19
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:
L ol EECE J RECORDING INFORMATION
L g N
STATE QF. :
y \ S.8.
County of
This instrument was filed for record on the day of .19 at oclock ___ M., and duly recorded
in Book Page of the records of this office.
. &
Clerk (or Deputy)
e e
1o A W 0 Cor issed_MAR 121680
Psoee Tow o i A =D COPY issyed FF
o . T :
- . see -
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EXHIBIT "A"

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE, DATED
March 23, 1995 , BY AND BETWEEN
Beverly Ann Roulston a/k/a Beverly A. Roulston, a single woman

AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

1. This Lease covers and includes only oil, gas, sulphur and the
byproducts thereof, and other gaseous, vaporous, liquid and liquifiable
hydrocarbons whether elements, mixtures, or compounds in liquid, gaseous,
or vaporous forms or states which can or may be produced through the
bore of a well with and as a part of the production of oil, or gas, and
specifically excludes the following: coal, lignite, iron, ore, uranium,
sand, gravel, thorium and other fissionable minerals, and all other
minerals of any kind or nature whatsoever not specifically included

as aforesaid.

2. 1In the event a portion or portions of the land herein leased is
pooled or unitized with other land so as to form a pooled unft or units,
operations on, completion of a well upon, or production from such unit or
units will not maintain this lease in force as to the land not included
in such unit or units. The lease may be maintained in force as to any
land covered hereby and not included in such unit or units in any manner |
provided for herein; provided that if it be by rental payments, rentals

shall be reduced in proportion to the number of acres covered hereby and ‘
included in such unit or units.

3. Should Lessor suffer damage to livestock, water wells, fences, roads,

personal property, buildings or other improvements, as a result of operations

of Lessee under the Lease, bes’ée. agrees to pay Lessor the actual amount

of said loss. Lessee further agxeés to fill and level all slush pits, |
so as to return the surface to0.i1%s_ original condition, as nearly as |
practicable, within a reasonable’length of time after the abandonment of

the use of such pits, and, upon written réquest of Lessor, Lessee will

construct and maintain fences surrounding such pits or other excavations
sufficient to turn cattle until such pits or other excavations are so

leveled.

4. Wherever the fraction "one-eighth" (1/8th) appears in Paragraph ‘
Three (3) hereof, it is hereby amended to read "one-sixth" (1/6th). ‘

S Lessee agrees that without Lessor's prior written consent, it i

will conduct no drilling operations on the surface of said land.

It is further agreed and understood that Lessee shall haveé the ‘
right to drill and operate directional and/or horizontal wells

through and under said land, irrespective of the bottom hole |
locations of said wells. To this end, Lessor hereby grants to ‘
Lessee a subsurface easement for the purposes associated with

such directional and/or horizontal wells. Lessee agrees that
subsurface easement shall commence at and continue below the |
depth of 300 feet.

SIGNED FOR IDENTIFICATION: &JIA«( d-wd M&-—

Beverly/ Ann RoulstOn a/k/a Beverly A.
Roulston, a single woman

STATE OF TEXAS
’:ll_EE[) COUNTY OF WASHINGTON
) | hecaby certify that this instrument FILED
AT !J .{27 C}jﬂ #nlhblmdllmnHmnaMMdh-‘;?;fmni;g
) g:’nmzeoonos dhwh riocsttnd s
MNT ﬂﬁﬁ b c wﬂwonuﬁmmnCmnmnuu.m ‘
BETH ROTHERMEL
GOUNTY CLERK, WASHINGTON COUNTY, TX



J COPY CERTIFICATE

SHINGTON
a full, true, and correct photographic

copy of 'w n'wu record now In my lawiu) custody
and poss n as the same is reccrded In the
OFFICIAL CORDS in my office with volume and

paga number stamped thereon. | hereby certify on

MAR 1 2 1999

BETH ROTHERMEL
CO C
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Froducers 88 (4-89)—Fald Up- ©POUND PRINTING & STATIONERY COMPANY
With 640 Acres Pooling Provision 4703-C RICHMOND, HOUSTON, TEXAS 77027 (713) 5529797

| i ()
MeBRra & RelurA %(;) O

PAID UP OIL AND GAS LEAKE::! 2 Operating, Inc.

RO. Box 15406

THIS LEASE AGREEMENT is made as of the_9Ld_gay o FEDTUATY 1995  perween b
Bennie B. Pieper a/k/a Bennie W. Pieper a/k/a B.W. Pieper, and wife,

Erna H. Pieper a/k/a Erna Pieper
Whose address is: Rt. 1, Box 410, Brenham, TX 77833 R e e
ang CHESAPEAKE OPERATING, INC., 6206 North Western, Oklahoma City, OK 73118

as Lessee. All printed portions of this lease were prepared by the party hereinabove named as Lessee, but all other provisions (including the completion of blank spaces)
were prepared jointly by Lesscr and Lessee.

1. In consideration of a cash bonus in hand pald and the covenants hereln contained, Lessor hereby grants, leases and lets axclusively to Lessee the following described
land, hereinafter called leased premises: (use Exhibit “A™ for long description):

Being 20.168 acres of land, more or less, located in the Nelson Smith
Survey, A-100, in Washington County, Texas; and being more particularly
described in that certain Warranty Deed dated November 17, 1945 from
Frank Goldstone et ux to B.W. Pieper, conveying 38.5 acres of land,
recorded in Volume 142, Page 475, Deed Records of Washington County,
Texas; and being all of said 38.5 acre tract LESS AND EXCEPT: 2 acres
described in a Deed dated May 26, 1962 from B.W. Pieper et ux to Fred
Cloud et ux, recorded in Volume 240, Page 354, Deed Records of Washington
County, Texas, and LESS AND EXCEPT: 16.332 acres of land described in a
Deed dated November 22, 1963 from Bennie W. Pieper et ux to John P. Hill

et ux, recorded in Volume 250, Page 267, Deed Records of Washington County,

Texas.

FOR SPECIAL PROVISIONS OF THIS LEASE, SEE EXHIBIT "A" ATTACHED HERETO,
AND BY REFERENCE, MADE A PART HEREOF.

inthe county of _Washington ,Stateof ____TE€XAS contalning _ 20, 168  gross acres, more
or less (including any intarests therain which Lessor may herealter acquire by reversion, prascription or otharwise), for the purpase of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term "gas” as used herein includes helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent lo the above-described leased premises, and, in consideration of the
aforementioned cash bonus, Lessor agrees to execute al Lessee's request any additional or supplemental instruments for a8 more completa or accurale description of the
land S(IJ covered. For the purpose of determining the amount of any shut-in royalties hareunder, the number of gross acres above specified shall be deemed correct, whether
aclually more or less.

2. This lease, which is a “paid-up” lease requiring no rentals, shall be in force for a primary term of five (H) years {rom the
date hereof, and for as long thersaftar as oil or gas or other substances covered hereby are produced in paying quantities from the leased premises or from lands pooled
therewith or this lease is otherwise maintained in effect pursuant to the provisions hereof.

3. Royalties on oil, gas and other subslances produced and saved hereunder shall be paid by Lesses to Lessor as follows: (a) For oil and other liquid hydrocarbons
separated at Lessee's separator facilities, the royalty shall be one-eighth of such production, to be delivered at Lessee’s option to Lessor at the wellhead or to Lessor's
credit at the oil purchaser’s transportation facilities, provided that Lessee shall hava the continuing right to purchase such production at the wellhead market price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then In the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be one-eighth of the proceeds realized by
Lessee from the sale thereol, less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and the costs incurred by Lessee in dalivering,
processing or otherwise marketing such gas or other substances, provided thal Lessea shall have the continuing right to purchase such production at the prevailing wellhead
market price paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there
is such a prevailing price) pursuant to comparable purchase contracts entered into on the same or nearest preceding dale as the date on which Lessee commaences ils
purchases hereunder; and (c) if at the end of the primary term or any time thereafter one or more wells on the leased premises or lands pooled therewith are capable
of producing oil or gas or other subslances covered hereby in paying quantities, but such well or wells are either shut in or production therefrom is not being sold by Lasses,
such well or wells shall nevertheless be deemed to be producing in paying quantities for the purpose of maintaining this lease. If for a period of 90 conseculive days such
well or wells are shut in or production therefrom is nat being sold by Lesses, then Lessee shall pay shul-in royalty of one dollar per acre then covered by this lease, such
payment to be made to Lessor or to Lessor's credit in the depositary designated below, on or before the end of said 80-day period and thereafter on or before each anniversary
of the end of said 90-day period while the well or wells are shut in or production therefrom is not being sold by Lessee; provided that it this lease is otherwise being maintained
by operations, or if production is being sold by Lessee from another wall or wells on the leased premises or lands pooled therewith, no shul-in royalty shall be due until
the end ol the 90-day period next following cessation of such operations or production. Lessee's failure to properly pay shut-in royalty shall render Lessee liable for the
amount due, but shall not operate to terminate this lease.

4_All shut-in royalty payments ungder this lease shall be paid or tendered to Lessor or to Lesser's credit in

33

at
or its successors, which shall be Lessor's depository agent for receiving payments regardless ol changes in the ownership of said land. All payments or tenders may be
mada in currency, or by check or by draft and such payments or tenders to Lessor or to the depository by deposit in the U.S. Mails in a stamped envelope addressed 10
the depository or to the Lessor at the last address known to Lessee shall constitute proper paymant. If the depository should liquidale or be succeeded by another instltution,
or for any reason fail or refuse to accept payment hereunder, Lessor shall, at Lesses's request, deliver to Lessee a proper recordable insirument naming another institution
as depository agent to raceive payments.

5. If Lessee drills a well which Is incapable of producing in paying quantities (hereinafter called “dry hole”) on the leased premises or lands pooled therewith, or if all
production (whether or not in paying quantities) permanently ceases from any cause, including a revision of unit boundaries pursuan lo the provisions of Paragraph 6 or
the action of any governmental authority, then in the event this lease is not otherwise being maintained in force it shall nevertheless remain in force If Lessee commences
operations for reworking an existing well or for drilling an additional well or for otherwise obtaining or restoring production on the leased premises or lands pooled therewith
within 80 days after completion of operations on such dry hole or within 80 days after such cessation of all production. If at the end of the primary term, or at any time
thereafter, this lease is not otherwise being maintained in force but Lessee is then angaged in drilling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more of such operations are proseculed with no cessalion of more than 90 conseculive
days, and if any such operations result in the production of oil or gas or other substances covered hereby, as long thereafter as there is production in paying quantities
from the leased premises or lands pooled therewith. After completion of a well capable of producing in paying quantities hereundar, Lessee shall drill such additional wells
on the leased premises or lands pocled therewith as a reasonably prudent operator would drill under the same or similar circumstances to (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premisas or lands pooled therewith, or (b) 1o protect the leased premises from uncomp ted
drainage by any well or wells located on other lands not pooled therewith. Thare shall be no covenant to drill axploratory wells or any additional wells excepl as expressly
provided herein.

8. Lessee shall have the right but not the obligation to pool all or any part of the leased premises or interest therein with any other lands or interests, as lo any or all
depths or zones, and as to any or all substances covered by this |sase, sither before or after the commencement of production, whenever Lesses deems it necessary or
proper to do so In order ta prudently develop or operate the leased premises, whether or not similar pooling authority exists with respect 1o such other lands or interests.
The unit formed by such pooling for n oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage tolerance of 10%, and for a gas
wall or a horlzontal completion shall not exceed 640 acres plus a maximum acreage tolerance of 10%; provided that a larger unit may be lormed for an oll well or gas
well or horizontal completion to conform lo any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction to
do so. For the purpose of the foregoing, the terms “oil well” and “gas well” shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, if no definition is so prescribed, “oil well” means a wall with an initial gas-ail ratio of less than 100,000 cubic fest per barrel and “gas well” means a well with an initial
gas-ail ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using standard lease separator
faciities or equivalent festing equipment; and the term “horizontal completion” means an oil well in which the horizontal component of the gross completion interval in
the reservoir exceeds the vertical component thareol. In axarcising its pooling rights hereunder, Lessae shall file of record a written declaration describing the unit and
stating the effective date of pooling. Production, drilling or reworking oparations anywhera on a unit which Includes all or any part of the leased premises shall be treated
as if it were production, drilling or reworking operations on the leased premises, except that the production on which Lessor's royalty is calculated shall be that proportion
of the total unit production which the net acreage covered by this lease and included in the unit bears to the total gross acreage in the unit, but only to the extent such
proportion of unit production is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee’s pooling rights hereunder, and Lessee shall have the recurring
right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of production, in order to conform
to the well spacing or density pattern prescribed or permitted by the governmental authority having juriadiction, or to conform to any productive acreage determination
made by such governmental authority. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and stating the effective date
of revision. To the extent any portion of the leased premises is Included in or excluded from the unit by virtue of such revision, the propertion of unit production on which
royallies are payable hereunder shall thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessation thereof,
Lessee may terminate the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereunder shall not constitule a cross-
conveyance of interests.

7. If Lessor owns lass than the full mineral estate in all or any part of the leased premises, the royalties and shut-in royallies payable hereunder for any wall on any
part of the leased premises or lands pooled therewlth shall be reduced to the proportion that Lessor’s interest in such part of the leased premises bears 1o the full mineral
estate in such part of the leased premises.
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8. iThe interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zane, and the
rights and obligations of the parties hereunder shall extend to their respective heirs, deviseas, executors, administrators, successors and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days after Lessee has been furnished the original or certified or duly authenticaled copies of the ducuments establishing such change of ownership to the satisfaction
of Lassee or until Lessor has satisfied the notification requirements contained in Lesses’s usual form of division order. In the event of the death of any person entitled 1o
shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to the credit of decedent or decedent's estate in the depository designated above. If at any
time two or more persons are entitled to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons or to their credit In the depository,
aither jointly or separately in proportion to the interest which each owns. If Lessee translers its interest hereunder in whole or in part Lesses shall be relieved of all obligations
thereafter arising with respect to the transferred interest, and failure of the transferee to satisfy such obligations with respect to the transferred interast shall not atfect the
rights of Lessee with respect to any interest not so transferred. If Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the
obligation to pay or tender shut-in royalties heresunder shall be divided batween Lessee and the transferee in proportion o the net acreage interest in this lease then held by each.

9. Lessee may, al any time and from time to time, deliver to Lessor or file of racord a written release of this lease as to a full or undivided interest in all or any portion
of the area coverad by this lease or any depths or zones thereunder, and shall thereupon be relieved of all obligatione thereafier arising with respect to the interest so
released. If Lessee releases all or an undivided interest in less than all of tha area covered hereby, Lessee's obligation to pay or tender shul-in royalties shall be proportionately
reduced in accordance with tha net acreage interest retained hereunder.

10. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right to conduct such operations on the leased premises as may
be reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discover, produce,
slore, treat and/or transporl production. Lessee may use in such operalions, frea of cost, any oil, gas, water and/or other substances produced on the leased premises,
except water from Lessor’s wells or ponds. In exploring, developing, producing or marketing from the leased premises or lands pooled therewith, the ancillary rights granted
harein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor In writing, Lessee shall bury.its pipelines below ordinary plow depth on cultivated lands. No wall shall be located less than 200 feet from any house or barn
now on the |eased premises or otheriands used by Lessee hereunder, withoul Lessor's consent, and Lessee shall pay for damage caused by its operations 1o buildings
and other improvements now on the leased premises or such other lands, and to commercial timber and growing crops thereon. Lesses shall have the right at any time
to remove Its fixtures, equipment and matéflals, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
time thereafler. ]

11. Lessee's obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of wells, and the price of oil, gas and other substances covered hereby. When drilling, reworking,
production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, services, material,
water, electricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabolage, rebellion, insurrection, riot, strike or labor disputes, or by inability
to obtain a satisfactory market for production or failure of purchasers or carriers to take or transport such preduction, or by any other cause not reasonably within Lessee’s
control, this lease shall not terminate because of such prevention or delay, and at Lessee's option, the period of such prevention or delay shall be added 1o the term hereof.
Lessee shall not be liabla for braach of any express or implied covenants of this lease when drilling, production or other operations are so pravented, delayed or interrupted.

12, In the event that Lessor, during the primary term of this lease, receives a bona lide offer which Lessor is willing to accept from any party offering to purchase from
Lessor a lease covering any or all of the substances covered by this lease and covaring all or a portion of the land described herein, with the lease becoming effectiva
upon expiration of this lease, Lessor hereby agrees to notity Lasses in writing of said offer immediately, including in the notice the name and address of the offeror, the
price offered and all other pertinent terms and conditions of the offer. Lessee, for a period of fifteen days after receipt of the notice, shall have the prior and preferred right
and option to purchase the lease os'part thereof or interest therein, covered by the offer at the price and according to the terms and conditions specified in the offer.

13. No litigation shall be initiated by Lessor with raspact to any breach or default by Lassee hareunder, lor a period of at least 90 days after Lessor has given Lessee
written notice fully describing the breach or default, and then ohly if Lessee fails to remedy the breach or delault, within such pariod. In the event the matter is litigaled
and there is a final judicial determination thal a breach or default has occurred, this lease shall not be forfeited or cancelled in whole or in part unless Lessee is given
a reasonable time after said judicial delermination to remedy the breach or dafault and Lessae lails to do so.

14. Lessor hereby warrants and agrees to defend title conveyed to Lessee hereunder, and agrees that Lessee at Lessee's option may pay and discharge any taxes, mortgages
or liens existing, levied or assessed on or against the leased premises. || Lessee exercises such option, Lessee shall be subrogated to the rights ol the party 1o whom
payment is made, and, in addition to its other rights, may reimburse itself out of any royalties or shut-in royallies otherwise payable to Lessor hereunder. In tha event Lessee
Is made aware of any claim inconsistent with Lessor's title, Lessee may suspend the payment of royalties and shut-in royalties hereunder. without interest, until Lessee
has been furnished satisfactory evidence that such claim has been resolved.

IN WITNESS WHEREOF, his lease Is executed to be effective as of the date first written above, but upon execution shall be binding on the signatory and the signatory's
heirs, devisees, axecutors, administralors, successors and assigns, whether or nol this lease has been executed by all parties hereinabove named as Lessor,

WITNESSES AND/OR ATTESTATIONG: LESSOR (WHETHER ONE OR MORE) SS NO. OR TAX ID

L Praflert
Bennie B, Pieper’a/k/a Bennie W. Pieper
a/k/a B.W. Pigper

Liisc H. Gpr —
Erna H. Pieper a/k/a Erna Piepe

ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF WASHINGTON
This instrument ‘was acknowledged before me onthe 3rd  day of February , 19 95
by Bennie B. Pieper a/k/a Bennie .
W. Pieper a/k/a B.W. Pieper, 3 K'
and wife, Erna H. Pieper a/k/a Nouary Nb.]@sw of Texas
Erna Pieper. Notary's name™(printed): |
NDB[’YS COMMISSIOn exXpires:
FRITZ R. HOLMSTROM ACKNOWLEDGEMENT
STATE OF TEK Notary Pubiic, Stats of Toms
COUNTY OF Ny Cominiasion
This inst e day of + 19 i

by

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

COUNTY OF
This instrument ‘was acknowledged before me on the day of o 19 '
by
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary" issi ires: ;
R e ﬁﬁﬂﬂrd & ﬂ.—:turn To:
SGouake Opernating, Ing
RECORDING INFORMATION PO. Box 10106 :
STATE OF Oklahoma City, OK 73154
SS.
County of
This instrument was filed for record on the day of 19 at oclock __ M., and duly recorded
in Book Page of the records of this office.
By
- Clerk (or Deputy)
= -
. L Sika e o :
I A CRRTIFEL
L oo .
. L] cae . *




a M’L il e 228 T

EXHIBIT "A"

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE, DATED
_February 3, 1995 , BY AND BETWEEN Bennie B. Pieper a/k/a Bennie

W. Pieper a/k/a B.W. Pieper, and wife, Erna H. Pieper a/k Erna Pieper
AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

1. This Lease covers and includes only oil, gas, sulphur and the
byproducts thereof, and other gaseous, vaporous, liquid and liquifiable
hydrocarbons whether elements, mixtures, or compounds in liquid, gaseous,
or vaporous forms or states which can or may be produced through the
bore of a well with and as a part of the production of oil, or gas, and
specifically excludes the following: coal, lignite, iron, ore, uranium,
sand, gravel, thorium and other fissionable minerals, and all other
minerals of any kind or nature whatsoever not specifically included

as aforesaid.

2. In the event a portion or portions of the land herein leased is
pooled or unitized with 6ther land so as to form a pooled unit or units,
operations on, completion of a well upon, or production from such unit or
units will not maintain this lease in force as to the land not included
in such unit or units. The lease may be maintained in force as to any
land covered hereby and not included in such unit or units in any manner
provided for herein; provided that if it be by rental payments, rentals
shall be reduced in proportion to the number of acres covered hereby and
included in such unit or units.

3. Should Lessor suffer damage to livestock, water wells, fences, roads,
personal property, buildings or other improvements, as a result of operations
of Lessee under the Lease, Lessee agrees to pay Lessor the actual amount
of said loss. Lessee further agrees to fill and level all slush pits,
so as to return the surface to its original condition, as nearly as
practicable, within a reasonable length of time after the abandonment of
the use of such pits, and, upon written request of Lessor, Lessee will
construct and maintain fences surrounding such pits or other excavations
iufficient to turn cattle until such pits or other excavations are so

eveled.

4. Wherever the fraction “"one-eighth" (1/8th) appears in Paragraph
Three (3) hereof, it is hereby amended to read “"one-sixth" (1/6th).

SIGNED FOR IDENTIFICATION: Birennie B PreersbeA -

Bennie B. Pieper a/k/a Bennie W. Pieper
a/k/a B.W. Pieper

é&i@_lfw
Erna H. Pieper a/k/a Erna Pieper

FILED svare o

TEXAS
COUNTY OF WASHINGTON
AT /D 1< fS _@M. | hereby certify that this instrument was FILED on
APPﬂ iha date and at the tme affixed herson by ma and
11988 - w5 duly RECORDED in the volume and pqg:’: the
, BS

. "FICIAL RECORDS of Washington County,
W sianped hareon by me on

S Beh . Berrmed.
COUNTY CLERK, WASHINGTON CC'NTY, TX i
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CERTIFIED COPY CERTIFICATE
STATE OF TEXAS Gl
COUNTY OF 1 SHINGTON
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:’Vﬁ:hu;:: :f [‘":::If ?":';l_’ : ©POLIND PRINTING & STATIONERY COMPANY
i res Pooling Provision 4703.C RICHMOND, HOUSTON, TEXAS T7027 (713) 551.9797

Record &geturn To:I
h ak rating, Inc.
PAID UP OIL AND GAS LEASE Cnesapeaie Operens

Oklahema City. OK 73154
THIS LEASE AGREEMENT is made as of the _1 9t Iayot _ January 1395 | bewsen
Carroll Charles Faske and wife, Margaret Elizabeth Faske k.};L;

- )..:1
Whose address is: Rt. 1, Box 408-A, Brenham, TX 77833 as Lessor (whether ona or mora),
and_Chesapeake Operating, Inc., 6206 North Western, Oklahoma City, OK 73118
as Lessee. All printed portions of this lease were praparad by the party hereinabove named as Lessee, but all other provisions (including the completion of blank spaces)
were prepared jointly by Lessor and Lessee.
1. In consideration of a cash bonus in hand paid and the covenants herein contained, Lessor hereby grants, leases and lols exclusively 1o Lessee the following described |
land, hereinafter called leased premises: (use Exhibit “A" for long description):

Being 22.963 acres of land, more or less, located in the Nelson

Smith Survey, A-100, in Washington County, Texas; and being more
particularly described in that certain Deed dated November 29, 1978,
from Lenora Runge, et al to James B. Hyne, and recorded in Volume 373,
Page 73, Deed Records of Washington County, Texas. .

FOR SPECIAL PROVISIONS OF THIS LEASE, SEE EXHIBIT "A" ATTACHED HERETO,
AND BY REFERENCE, MADE A PART HEREOF.

in the county of Washington State of_ Texas containing _Z.M_6_3__ gross acres, more
of less (including any interests therein which Lessor may hereafter acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term “gas” as used herein includes halium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition to the above-described leased premisas, this lease also covers accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent to the above-described leased premises, and, in consideration of the
aforementionad cash bonus, Lessor agrees to execute al Lessee's request any additional or supplemental instruments for a more complete or accurate description of the |
land .'rl: covered. F:rlhe purposa of determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed correct, whether

actually more or less.

2. This lease, which is a “paid-up” lease requiring no rentals, shall be in force for a primary term of flve ‘ 5 ) years from the
dale hereof, and for as long thereafter as oil or gas or other substances covered hereby are produced in paying quantities from the leased premises or from lands pooled
therawith or this Isase is otherwise maintained in effect pursuent to the provisions hereol.

3. Royalties on olil, gas and other substances produced and saved hereunder shall be paid by Lesses to Lessor as follows: (a) For oil and other liquid hydrocarbons
separated al Lessee's separator facilities, the royalty shall be one-eighth of such production, to be delivered at Lessee's option to Lessor at the wellhead or to Lessor’s
credit at the oil purchaser's transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead market price then |
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest figld in which there Is such a prevaliling price) for production |
of simllar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be one-sighth of the proceeds realized by
Lessee from the sale thereol, less a proportionate part of ad valorem taxes and production, severance, or other excise laxes and the costs incurred by Lessee in delivering, |
processing or otherwise marketing such gas or other substances, provided that Lessee shall have the continuing right to purchase such production at the prevalling wellhead [
market price paid for production of similar quality In the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there
is such a prevailing price) pursuant to comparable purchase contracts entered into on the same or nearest preceding date as the date on which Leasee commances its
purchases hereunder; and (c) if at the end of the primary term or any time thereafter one or more wells on the leased premises or lands pooled therewith are capable |
of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells are either shut in or production therefrom is not being sold by Lesses,
such well or wells shall nevertheless be deemed to ba producing in paying quantitias for the purpose of maintaining this lsase. If for a period of 80 consecutive days such
well or wells are shut In or production therefrom is not being sold by Lessee, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
payment to be made to Lessor or to Lessor’s credit in the deposilory designated balow, on or before the end of said 80-day period and thereafter on or before each anniversary
of the end of said 90-day period while the well or wells are shut in or production therefrom is nol being sold by Lessee; provided that if this lease is otherwise being maintained
by operations, or if production is being sold by Lessee from enother well or wells on the loased premises or lands pooled therewith, no shut-in royalty shall be due until
the end of the 80-day period next following cessation of such operations or production. L #'s failure to properly pay shut-in royalty shall render Lessee liable for the
amount due, but shall not operate to lerminate this lease

4. All shut-in royalty payments under this lease shall be paid or tendered to Lessor or to Lesser's credit in
CrTILENS  STRPE
at 207 /TR STRETT , SomAtyrt  7EXOS

o its successors, which shall be Lessor's depository agent for receiving payments regardless of changes in the ownership of said land. All payments or tenders may be
made in currency, or by check or by draft and such payments or tenders to Lessor or to the depository by deposit in the U.S. Mails in a stamped envelope addressed to
the depository or to the Lessor at the last address known to Lessee shall conslitute proper payment. If the depository should liquidate or be succeaded by another institution,
or for any reason lail or refuse 10 accept payment hersunder, Lessor shall, at Lessee's request, deliver 1o Lessee a proper recordable instrument naming another institution
as deposﬂnry agent lo receive payments.

If Lessee drills a well which is incapable of producing in paying quantities (hereinafter called “dry hole") on the leased premises or lands pooled therewith, or if all
produ::ﬂon (whether or not in paying quantities) permanently ceases from any cause, including a revision of unit boundaries pursuant to the provisions of Paragraph 6 or
the action of any governmental autharity, then in the event this lease is not otherwise baing maintained in force it shall nevertheless remain in force if Lessee commences
operations for reworking an existing well or for drilling an additional well or for otherwise oblaining or restoring production on the lsased premises or lands pooled therewith
within 80 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If al the end of the primary term, or at any time
thereafter, this lease is not otherwise being maintained in force but Lessee is then engaged in drilling, reworking or any other operations reasonably calculaled to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more of such operations are prosecuted with no cessation of more than 90 consecutive
days, and if any such operations result in the production of oil or gas or other substances covered hereby, as long therealfter as there is production in paying quantities
from the leased premises or lands pooled therewith. After completion ol a well capable of producing in paying quantities hereunder, Lessee shall drill such additional wells
on the lsasad premises or lands pooled therewith as a reasonably prudent operator would drill under the same or similar circumstances to (a) develop the leased premises
as to formations then capable of producing In paylng quantities on the leased premises or lands pooled therewith, or (b) 1o protect the leased premises from uncompensated
drainage by any well or wells located on other lands not pooled therewith, There shall be no covenant to drill exploratory wells or any additional wells except as expressly
provided herein.

B. Lessee shall have the right but not the obligation to pool all or any part of the leased premises or Interest therein with any other lands or interests, as to any or all
depths or zones, and as to any or all substances covered by this lease, sither before or after the commencement of production, whenever Lassee deems it nacessary or
praper 1o do so in order to prudently develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other lands or interests.
The unit formed by such pooling for an oil well which Is not a horizontal completion shall not exceed B0 acres plus a maximum acreage lolerance of 10%, and for a gas
wall or a horizontal completion shall not exceed 640 acres plus a maximum acreage lolerance of 10%; provided thal a larger unit may be formed for an oil well or gas
well or horizontal completion to conform to any wall spacing or density pattern that may be prescribed or permitied by any governmental authority having jurisdiction to |
do so. For the purpose of the foregoing, the terms “oil well” and “gas well” shall have the meanings prescribed by applicable law or the appropriate governmental authority, |
or, If no definition Is so prescribed, “oil well” means a well with an Initial gas-oil ratio of less than 100,000 cubic feet per barrel and “gas well” means a well with an initial |
gas-oil ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using standard lease separator /

facilities or equivalent testing equipment; and the term “horizontal completion® means an oil well in which the horizontal component of the gross completion interval in
the reservoir exceeds the vertical component thereol. In exercising its pooling rights hersunder, Lessee shall file of record a written declaration describing the unit and
stating the effective date of pooling. Production, drilling or reworking operations anywhere on & unit which includes all or any part of the leased premises shall be treated
as if it were production, drilling or reworking operations on the leased premises, excep! thal the production on which Lessor’s royalty is calculated shall be that proportion
of the total unit production which the nel acreage covered by this lease and included in the unit bears to the total gross acreage in the unit, but only to the extent such
proportion of unit production is sold by Lessea. Pooling in one or more instances shall not exhaust Lessee’s poaling rights hereunder, and Lessee shall have the recurring
right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of ptoducﬂon in order to conform
to the well spacing or density pattern prescribed or permitied by the governmental authority having jurisdiction, or to conform 1o any productive acreage detarmination
made by such governmenial authority. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and stating the effective date
of revision. To the extent any portion of the leased premises is Included in or excluded from the unit by virtue of such revision, the proportion of unil production on which
royalties are payable h der shall th fter be adjusted accordingly. In the absence ol production in paying quantities from a unit, or upon permanent cessation thereof,
Lessee may terminate the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-
of interests.

7. f Lessor owns less than the full mineral estate in all or any part of the leased premises, the royalties and shut-in royalties payable hereunder for any wall on any
part of the leased premises or lands pooled therewith shall be reduced to the proportion that Lessor's interest In such part of the leased premises bears to the full mineral
eslale in such part of the leased pramises.

S8
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8. Tha interest of either Lessor or Lessee hereunder may be assigned. devised or otherwise transferred in whole or in pant, by area and/or by depth or zone, and the
rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No changa in Lessor's
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days after Lessee has been furnished the original or certified or duly authenticated copies of the ducuments establishing such change of ownership to the satisfaction
of Lesses or until Lassor has satisfied the notification roqulrumunu contained in Lessee's usual form of division crder. In the event of the death of any person antitled to
shut-in royalities hereunder, Lessee may pay or tender such shut-in royalties 1o the credit of decedent or decedent’s estate in the depository designated above. If al any
time two or more persons are entitied to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons or 1o their credit in the depository,
sither jointly or separatsly in proportion 1o the interest which each owns. If Lessee transfars its interest hereunder in whole or in part Lessee shall be relieved of all obligations
thereafter anising with respect to the transferred interest, and failure of the transleree 1o salisfy such obligations with respect to the transferred interest shall not affect the
rights of Lessee with respect to any interest not so translerred. |f Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the
obligation to pay or tandar shut-in royalties hereunder shall be divided between Lessee and the transferee in proportion to the net acreage interest in this leasa then held by sach.

9. Lessee may, at any time and Irom time to time, deliver to Lassor or file of record a written releasa of this lease as to a lull or undivided Interest in all or any portion
of the area covered by this lease or any depths or zones thereunder, and shall thereupon be relieved of all obligations thareaftar arising with respect 1o the inlerest so
reloased. If Lessee releases ail or an undivided interest in less than all of the area covered hereby, Lessee's obligation 10 pay or tender shul-in royalties shall be proportionately
reduced in accordance with the net acreage interest retained hereunder.

10. In exploring for, developing, producing and marketing oll, gas and other substances covered hereby on the leased premises or lands pooled or unitized therewith,
in primary and/or enhanced recovery. Lessee shall have the right of ingress and egress along with the right to conduct such operations on the leased premises as may
be reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other lacilities deemed necessary by Lessee to discover, produce,
store, treat and/or transport production. Lessee may use in such operations, free of cost, any oll, gas, water and/cr other substances produced on the leased premises,
excepl water from Lessor's wells or ponds. n exploring, developing, producing or marketing from the leased premises or lands pooled therewith, the ancillary rights granted
herain shall apply (a) to the entire leased premises described In Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hersafter has authority to grant such rights in the vicinity of the I d pr or lands pooled th Ith. When requested
by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on cultivated lands. No well shall be located less than 200 feet from any house or barn
now on the leasad premisas or other lands used by Lessee hereunder, without Lessor's consent, and Lessese shall pay for damage caused by. its cperations to buildings
and other improvements now on the leased premises or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time
to remove its fixtures, equipment and materials, including well casing, from the leasad premises or such other lands during the term of this lease or within a reasonable
time thereafter.

11. Lessee's obligations under this lease, whether express or implied, shall be subject 1o all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of wells, and the price of oil, gas and other subslances covered hereby. When drilling, reworking,
praduction or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, squipment, services, material,
water, electricity, luel, access or sassements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by inability
to obtaln a satisfactory market for production or failure of purchasers or carriers to taka or transport such production, or by any other cause not reasonably within Lessee’s
control, this lease shall not terminale because of such prevention or delay, and at Lessee's option, the period of such prevention or delay shall be added to the term hereol
Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or other operations are so prevented, delayed or interrupted.

12. In the event that Lessor, during the primary term of this lease, receives a bona fide offer which Laessor is willing to accept from any party offering to purchase from
Lessor a leass CMrln? any or all of the substances covered by this lease and covering all or a portion of the land described herein, with the lease becoming effective
upon expiration of this lease, Lessor hereby agrees to notify Lessee in writing of said offer Immediately, including in the notice the name and address of the offeror, the
price offered and all other pertinent terms and conditions of the cffer. Lessee, for a period of fiftean days after receipt of the notice, shall have the prior and preferred right
and option to purchase the lease or part thereof or interest therein, covered by the ofer al the price and according to the terms and conditions specifiad in the offer.

13, No litigation shall be initiated by Lessor with respect lo any breach or default by Lessee hereunder, for a period of at least B0 days afler Lessor has given Lessee
written notice fully describing the breach or default, and then only if Lesses fails to remedy the breach or default, within such period. In the event the matter s litigated
and there is a final judicial determination that a breach or defaull has occurred, this lease shall not be forfeited or cancelled in whole or in part unless Lessee is given
a reasonable time after said judicial detarmination to remedy the breach or default and Lessee fails to do so.

14. Lessor hereby warrants and agrees to defend title conveyed to Lessee hereunder, and agrees thal Lessee al Lessee’s option may pay and discharge any taxes, morgages
or liens existing, levied or assessed on or against tha leased premises. If Lessee exercises such option, Lessee shall be subrogated to the rights of tha party to whom
payment is made, and, in addition to its ather rights, may reimburse itsell out of any royalties or shut-In royalties otherwise payable to Lessor hersunder. in the even! Lessee
Is made aware of any claim Inconsistent with Lessor's title, Lessee may suspend the payment of royalties and shul-in royalties hereunder, without Interest, until Lessea
has been furnished satisfactory evidence that such claim has been resclved.

IN WITNESS WHEREOF, this lease is executed to be effeclive as of the date first written above, but upon execution shall be binding on the signatory and the signatory’s
heirs, devisees, executors, administrators, successors and assigns, whather or not this lease has been executed by all parties hereinabcve named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) S§S NO. OR TAX ID

A -

Carroll Charles Faske

Margafet Elizabeth Faske

ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF WASHINGTON +h
This instrument ‘was acknowledged before me on the | = day of January » 19 95 ,
by Carroll Charles Faske. % ﬂ !GZ f
Notary Public{ State of Texas
Notary'’s nameN{printed):
Notary’s commission expires:
ACKNOWLEDGEMENT
This instrument ‘was acknowledged before me on the day of January .19 95
by Margaret Elizabeth Faske. é%nﬂfd/jlzcgztﬁﬁ;>
Notary Publ:@talr. of Texas

Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT

COUNTY OF
This instrument ‘was acknowledged before me on the day of g 19 |
by
of
a corporation, on behalf of said corporation.

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

L] D
AECORDING INFORMATION Rocor! & Return To!

STATE OF Chasas.:xz Operating, Inc.
| ss. O Gox 1438
[ nevvey SN
- Ciiahoma iy, OK 73154
This instrument was filed for record on the day of 19 at oclock __ M., and duly recorded
in Book __ Page of the records of this office.
. By
! Clerk (or Deputy)
: :l . e L] .:. :
3. tey 3000 |
..
P . - . :. :
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EXRIBIT "A"

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE, DATED
January 19, 1995 » BY AND BETWEEN
Carroll Charles Faske and wife, Margaret Elizabeth Faske

AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

1. This Lease covers and includes only oil, gas, sulphur and the
byproducts thereof, and other gaseous, vaporous, liquid and liquifiable
hydrocarbons whether elements, mixtures, or compounds in liquid, gaseous,
or vaporous forms or states which can or may be produced through the
bore of a well with and as a part of the production of oil, or gas, and
specifically excludes the following: coal, lignite, iron, ore, uranium,
sand, gravel, thorium and other fissionable minerals, and all other
minerals of any kind or nature whatsoever not specifically included

as aforesaid.

2. In the event a portion or portions of the land herein leased is
pooled or unitized with other land so as to form a pooled unit or units,
operations on, completion of a well upon, or production from such unit or
units will not maintain this lease in force as to the land not included
in such unit or units. The lease may be maintained in force as to any
land covered hereby and not included in such unit or units in any manner
provided for herein; provided that if it be by rental payments, rentals
shall be reduced in proportion to the number of acres covered hereby and
included in such unit or units.

3. Should Lessor suffer damage to livestock, water wells, fences, roads,
personal property, buildings or other improvements, as a result of operations
of Lessee under the Lease, Lessee agrees to pay Lessor the actual amount
of said loss. Lessee further agrees to fill and level all slush pits,
so as to return the surface to its original condition, as nearly as
practicable, within a reasonable length of time after the abandonment of
the use of such pits, and, upon written request of Lessor, Lessee will
construct and maintain fences surrounding such pits or other excavations
?uff%cient to turn cattle until such pits or other excavations are so

eveled.

4. Wherever the fraction "one-eighth" (1/8th) appears in Paragraph
Three (3) hereof, it is hereby amended to read "one-sixth" (1/6th).

SIGNED FOR IDENTIFICATION: W%é' ’%/

Carrcll Charles Faske

)}\Q/m@uf%ﬁ&w
Margargt Elizabet¥H Faske

5 STATE OF TEXAS
Fl LED COUNTY OF WASHINGTON
| hereby certify that this Instrumant
- A 5 0 the date and at the time affixad huoo:‘ gyFI'I;‘EDa:g
M. zv:}*:: fédi FI!‘IE%%F;I%ESDC? the voluma and pags of the
FFICH E Washl|
HAR 2 7 19% ‘k si2mped heresn by me on "nAqi;on zC;unltyg.g i
M W ép&( a @hﬂ mud
BETH ROTHERMEL Beth M\'W Clork
COUNTY CLERK, WASHINGTON COUNTY, TX Washington County, Texas
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MEMORANDUM OF LEASE EXTENSION
3069

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, Berry Lee Malkey and wife, Paulette Malkey ("Lessor") and Chesapeake
Operating, Inc. ("Lessee") entered into that certain Oil, Gas and Mineral Lease ("Lease") dated
June 15, 1995, covering 74.94 gross acres, more or less, located in Washington County, Texas,
recorded in Volume 797, Page 122, Official Records of Washington County, Texas; and

WHEREAS, said Lease provides Lessee the option to extend the Lease for 2 year(s) from
the expiration of the original primary term by tendering an additional payment to Lessor.

NOW, THEREFORE, Chesapeake Operating Inc. ("Chesapeake"), the present owner of
the lease, represents that it has exercised its option to extend the Lease by tendering the
aforementioned payment to Lessor in the manner and time set forth in said Lease. Chesapeake
further represents that Lessor has accepted such payment, thereby extending the option.

EXECUTED this * && day of * &Sjﬁ, i , 1998.

CHESAPEAKE OPERATING INC.

(o =

Henry Hodd, Senior Vic& Président, Land & Legal

COUNTY OF OKLAHOMA )
) ss.
STATE OF OKLAHOMA )

BEFORE ME, the undersigned, a Notary Public for the State of Oklahoma, personally
appeared Henry Hood, Senior Vice President, Land & Legal for Chesapeake Operating Inc., and
he acknowledged to me that he executed the foregoing instrude for the purposes and
consideration therein expressed on this the *m_ day of ~ , 1998 on
behalf of said corporation.

P

My cdmniis;é'{ioﬁ"expires:

TX1670213-000
- \ "J‘_‘J (eix
i e c: =
STATE OF TEXAS =
COUNTY OF WASHINGTON =
| hereby cetity that this instrument was FILE -
the dats an"d‘ at the time aifixad heroon by rw‘.éoagr: s
was duly RECORDED in the volume and page of Ihe
OFFICIAL FECTRDS of Washinglon County, Texas, as = =
stamped horeoa by me on ‘ ' o =
CERTIFIED COPY CERTIFICATE Wy, B T
c A (7 /@%fw‘/rmﬁ ; P o
The - .
i Beth Rotheimel, County Clark
g;.l_ ‘ " as : Washipgion Coumty, %xas
page number stamped thereon. | hereby ce

MAR 19 10e
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THIS LEASE AGREEMENT is made as of the 15thday of _June 1995 _ between
Berry Lee Malkey and wife, Paulette Malkey

Whose address is: Route 1, Box 409, Brenham, TX 77833 2 Lassor (whathet one/oF iwr).
and CHESAPEAKE OPERATING, INC., 6206 North Western, Oklahoma City, OK 73118

as Lessee. All printed portions of this laase were prepared by the party hereinabove named as Lessee, Bul all Sther provisions (including the complation of blank spaces)

were prepared Jointly by Lessor and Lessee.
. In consideration of a cash bonus in hand paid and the covenants herein contained, Lessor hereby grants, laases and lets exclusively lo Lessee the following described

land, hereinatter called leased premises: (use Exhibit “A" for long description):

Being 74.94 acres of land, more or less, located in the Nelson Smith
Survey, A-100 in Washington County, Texas; and being more particularly
described as being all of Tract One of 73.1 acres and all of Tract Two
of 1.84 acres, in that certain Deed dated October 19, 1963, from John
P. Hill and wife, Kate S. Hill to Berry Lee Malkey and wife, Paulette
Malkey, recorded in Volume 250, Page 29, Deed Records of Washington
County, Texas.

FOR SPECIAL PROVISIONS OF THIS LEASE, SEE BEXHIBIPE—"A" ATTACHED HERETO,

AND BY REFERENCE, MADE A PART HEREOF. Aaloltncgnm p”__ \3’\ ‘b
ABLm. elby
in the county of Washi ng ton State of Texas , containing Mﬁ_ gross acres, more

or less (including any intarests therein which Lessor may hereafter acquire by reversion, prescription or otherwise). for the purpose of exploring for, developing. producing
and marketing oil and gas, along with all hydrocarbon gnd nonhydrocarbon substances produced in associalion therewith. The term “gas” as used herein incluces helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition to the above-describad leased premises, this lease also covars accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent 1o the above-described leased premises, and, in consideration of the
aloremenlioned cash bonus, Lessor agrees to execule at Lessee's request any additional or supplemental instruments for a more complete or accurale description of the
land so covered. For the purpose of determining the amount of any shut-in royalties hereunder, the number of gross acres abova specified shall be deemed correct, whether

actually more or less.
2. This lease, which is a “paid-up” lease requiring no renlals, shall be in force for a primary term of three ( 3 ) years from the

date hereof, and for as long thereatter as oil or gas or othar substances covered hereby are produced In paying quantities from the leased premises or from lands pocled
therewith or this lease is otherwise maintainad in effect pursuanl to the provisions hereof,

3. Royalties on oll, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons
separaled at Lessee's separator facilities, the royalty shall be one-eighth of such production, to be delivered at Lessee’s option to Lessor al the wellhead or to Lessor's
credit at the oil purchaser's transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead market price then
prevailing in the same fisld (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be one-eighth of the proceeds realized by
Lessee from the sale thereol, less a proportionate part of ad valorsm taxes and production, severance, or other excise laxes and the costs incurred by Lessee in delivering,
processing or otharwisa marketing such gas or other substances, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead
market price paid for production of similar quality in the sama field (or if there is no such price then prevailing in the same field, then in the nearest field in which there
Is such a prevailing price) pursuant to comparable purchase contracts entered into on the same or nearest preceding date as the date on which Lessee commences its
purchases hersunder; and (c) if at the end of the primary term or any time thereafter one or more walls on the Isased premises or lands pooled therewith are capable
of producing oll or gas or ather subslances covered hereby in paying quantities, but such well or wells are either shut in or production therefrom is not being sold by Lesses,
such well or wells shall nevertheless be deemed to be producing in paying quantities for the purpose of maintaining this lease. If for a period of 30 conseculive days such
wall ar wells are shut in or production therefrom is not being sold by Lessee, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
payment to be made to Lessor or to Lessor's credit in the depository designated below, on or before the end of said 90-day period and thereatter on or before each anniversary
of the end of sald 90-day period while the well or wells are shut in or production therefrom is not being sold by Lessee; provided that if this lease is otherwise being maintained
by operations, or if production is being sold by Lessee from another wall or wells on the leased premises or lands pooled therewith, no shut-in royaity shall be due until
the end of the 90-day period next following cessation of such operations or production, Lessee's failure to properly pay shut-in royalty shall render Lesses liable for the
amount due, but shall not operate to terminate this lease.

4. All shut-in royaity payments under this lease shall be paid or tendered lo Lessor cr to Lesser's credit in Pf\mt_ Bﬁ‘n K

a_Brenhaw, Te¥as 71833

or lts successors, which shall be Lessor's depository agent for receiving payments regardless of changes in the awnership of said land. All payments or tenders may be
made in currency, or by chack or by draft and such payments or tenders to Lessor or to the depository by deposit in the U.S. Mails in a stamped envelope addressed 10
the depository or to the Lessar at the last address kndWn to Lesses shall constitute proper payment. if the depository should liquidate or be succeeded by another institution,
or for any reasaon fail or refuse to accept payment hereunder, Lessor shall, at Lessee's request, deliver to Lessee a proper recordable instrument naming another institution
as depository agent to recelve payments.

5. Il Lesses drills a well which is incapable of producing in paying quantities (hereinafter called “dry hole”) on the leased premises or lands pooled therewith, or if all
production (whether or not in paying quantities) permanenily ceases from any cause, Including a revision of unit boundaries pursuant to the provisions of Paragraph 6 or
the action of any governmental authority, then in the event this lease Is not otherwise being maintained in force it shall nevertneless remain In force If Lessee commences
operations for reworking an existing well or for drilling an additional well or for otherwise obtaining or restoring production on the leased premises or lands pooled therewith
within 980 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If at the end of the primary term, or at any time
thereafter, this lease Is not otherwise being maintained In force but Lessee Is then engaged In drilling, reworking or any other cperations reasonably calculated to obtain
or restors praduction therelrom, this lease shall remain in force so long as any one or more of such operations are prosecuted with no cessation of more than 80 conseculive
days, and if any such operations result in the production ol oll or gas or other substances covered hereby, as long thereafter as there is production in paying quantities
from the leased premises or lands pooled therewith. Atter completion of a well capable of producing in paying quantities hereunder, Lessee shall drill such additional wells
on the Isased pramises or lands pooled therewith as a reasonsbly prudent operator would drill under the same or similar circumstances 1o (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premises from uncompensated
drainage by any well or wells located on other lands not pooled therewith. There shall be no covenant to drill exploratory wells or any additional wells except as expressly
provided herain.

6. Lessee shall have the right but not the obligation to pool all or any part of the leased premises or interes! therein with any olher lands or intereats, as to any or all
deplha or zones, and as 10 any or all substances covered by this lease, either before or after the commencement of production, whenever Lessee deems il necessary or
propar to do so in order to prudently develop or operate the leased premises, whelher or not similar pooling authority exists with respect to such other lands or interesis
The unit formed by such poaling lor an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage tolerance of 10%, and for a gas
well or a horizontal completion shall not exceed 640 acres plus a maximum acreage tolerance of 10%; provided that a larger unit may be formed for an oil well or gas
well or horizontal completion to conform to any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction to
do so. For the purpose of the foregoing, the terms “oll well" and "gas well" shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, if no definition Is so prescribed, “oll well” means a well with an Initial gas-oil ratio of less than 100,000 cubic feet per barrel and “gas well” means a well with an initial
gas-oil ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using standard lease separator
facilities or equivalent testing equipment; and the term “harizontal completion” means an oil well in which the horizontal component of the gross completion interval in
the resarvolr exceeds the veriical component thereol. In exercising its pooling rights hareunder, Leasee shall file of record a written declaration describing the unit and
stating the effective date of pooling. Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises shall be trealed
as if it were production, drilling or reworking operations on the leased premises, except that the production on which Lessor's royalty is calculated shall be that proportion
of tha total unit production which the net acreage covered by this lease and Included In the unit bears to the total gross acreage In the unit, but only to the extent such
proportion of unit production Is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee’s pooling rights hereunder, and Lessee shall have the recurring
right but not the obligalion to revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of production, in order to conform
to the well spacing or density pattern prescribed or permitted by the governmental authority having jurisdiction, or 1o conform to any productive acreage determination
made by such governmental authority. In making such a revision, Lessee shall file of record a writien declaration describing the revised unit and stating the effective date
of revision. To the extent any portion of the leased premises is included in or excluded from the unit by virlue of such revision, the propartion of unit production on which
royalties are payable hereunder shall thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessation thereof,
Lessee may terminata tha unit by filing of record a writtan declaration describing the unit and stating tha date of tarmination. Pooling hereunder shall not constitute a cross-
canveyance of Interests.

7. If Lessor owns less than the full mineral estate in all or any pan of the leased premises, the royalties and shut-in royalies payable hereunder for any well on any
part of the leased premises or lands pooled therewith shall be reduced to the propartion that Lassor's intarest in such part of the lsased premises bears to the full mineral

estate in such part of the leased premises, T‘-X (L7 02(3-000
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B. The interest of either Lassor or Lesses hereunder may be assigned, devised or otherwise transferred in whole or in pan, by area and/or by depth or zone, and the
rights and obligations of the parties hereunder shall extend to their respeclive heirs, devisees, execulors, administrators, successors and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days after Lessee has been furnished the original or certilied or duly authenticated copies of the ducuments establishing such change of ownership o the satisfaction
of Lessee or until Lessor has satisfied the notification requirements contained in Lessee's usual form of division order. In the event of the death of any person entitled lo
shul-in royalties hereunder, Lessee may pay or lender such shut-in royalties to the credil of decedent or decedent’s estate in the depository designated above. Il at any
time two or more persons are entitled to shut-in royalties hereunder, Lesses may pay or tender such shut-in royaltias to such persons or to their cradit in the depository,
either jointly or separately in proportion to the interest which each owns. If Lessee translers ils interest hereunder in whole or in part Lessee shall be relieved of all cbligations
thereafter arising with respect 1o the transferred interest, and failure of the transferee 1o satisty such obligations with respect 1o the transfarred interest shall not affect the
rights of Lessee with respect 1o any interest not so transferred. Il Lessee Iransfers a full or undivided interest in all or any portion of the area covered by this leasa, the
obligation 1o pay or tender shutin royalties hereunder shall be divided between Lessee and the transferee in proportion 10 the net acreage interest in this lease then heid by each.

8. Lessee may, at any time and from time o time, deliver 10 Lessor or file of record a written release of this lease as to & full or undivided interest in all or any portion
of the area covered by this lease or any depths or zones thereunder, and shall thereupon be relieved of all obligations thersafter arising with respect to the inlerest so
released. If Lesseo releases all or an undivided interest in less than all of the area d hereby, L e's obligaticn to pay or tender shut-in royalties shall be proportionately
reduced in accordance with the net acreage interest retained hereunder.

10. In exploring for, developing, producing and markating oil, gas and other substances covared hereby on the leased premisas or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right to conduct such operations on the leased premises as may
ba reasonably necessary for such purposes, including bul not limited 1o gecphysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other lacilities deemed necessary by Lesses to discover, produce,
store, treat and/or transport production. Lessee may use in such operations, free of cost, any oll, gas, water and/or other substances produced on the leasad premises,
except water from Lessor's walls or ponds. In exploring, developing, producing or marketing from the | d premises or lands pooled therewith, the ancillary rights granted
harein shall apply (a) to the enlire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination cf this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity ol the leased premises or lands pooled therewith. When requesled
by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on cultivated lands. No well shall be located less than 200 feet from any house or barn
now on the leased premises or other lands used by Lessee hereunder, without Lessor's consent, and Lessee shall pay for damage caused by its operations to bulldings
and other Improvemenis now on the leased premises or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time
to remove its fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
time thereafter.

11, Lessee's obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of wells, and the price ol oil, gas and other substances covered hereby. When drilling, reworking,
production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, services, material,
waler, electricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor dispules, or by inability
to obtain a satisfactory market for production or fallure of purchasers or carriers to take or transpori such production, or by any other cause not reasonably within Lessee's
control, this lease shall not terminate because of such prevention or delay, and at Lessee's oplion, the period of such prevention or delay shall be added o the tarm hereof.
Lessee shall not be llable for breach of any express or Implied covenants of this leasa when drilling, production or other operations are so prevented, delayed or interrupled.

12. In the event that Lessor, during the primary term of this leasa, receives a bona lide offer which Lessor is willing to accept from any party offering to purchase from
Lessor a lease covering any or all of the substances covered by this lease and covering all or a portion of the land described herein, with ths lease becoming efiective
upon expiration of this lease, Lessor hereby agrees 1o notity Lessee in writing of said ofler Immediately, including in the notice the name and address of the offeror, the
price offered and all other pertinent terms and conditions of the offer. Lessee, lor a period of fileen days after receipt of the notice, shall have the prior anc prelerred right
and option to purchase the lease or pari thereof or inlerest therein, covered by the offer at the price and according to the lerms and conditions specified in the offer.

13. No litigation shall be initiated by Lessor with respect to any breach or default by Lessee hereunder, for a period of at least 90 days after Louur has gwon Lessee
tten notice fully describing the breach or defaul, lnd then only if Lessae Ialls lo romndy the bluch or dalaull within wch iod. |retne: ot e
i bl

14, Lessor Mbywnmms and agress to defend title yed to Lessee hereunder, and agreas that Lessee al Lessee's option may pay and discharge any laxes, mortgages
or liens existing, levied or assessed on or against the leased premises. |f Lessee exercisas such option, Lessee shall be subrogaled to the rights of the party 1o whom
payment is made, and, in addition to its other rights, may reimburse itsell out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. In the event Lessee
is made aware of any claim inconsistent with Lessor’s title, Lassee may suspend the payment of royaities and shut-in royaities hereunder, without interest, until Lessee
has been furnished satisfactory evidence that such claim has been resolved.
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IN WITNESS WHEREOF, this leass is executed to be effective as of the date first written above, but upon execution shall be binding on the signatory and the signalory’s
heirs, devisees, executors, admini rs and igns, whether or not this lease has been executed by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) S§S NO. OR TAX 1D

Berr ee Malkey

Paulette Malkey

ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF WASHINGTON h "
This instrument ‘was acknowledged before me on the I day of e aad QU l\/ s 49 950 5

by Berry Lee Malkey and wife, ; !
Paulette Malkey. QLZLD______

Notary Public. State of Texas
DEBRA CURTIS Notary's name (printed):
NOTARY PUBLIC Notary’s commission expires:
STATE OF TEXAS
My Commission Expires 1-12-99 ACKNOWLEDGEMENT
COUNTY OF ] 5
This instrument ‘was acknowledged before me on the day of sk

by

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

COUNTY OF
This instrument ‘was acknowledged before me on the day of v 19 s
by '
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:
RECORDING INFORMATION
STATE OF,
SS.
County of
This Instrument was filed for record on the day of 18 at oclock ___ M., and duly recorded
in Book Page of the records of this office

By
= - Clerk (or Deputy)
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ADDENDUM

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE,
DATED JUNE 15, 1995, BY AND BETWEEN BERRY LEE MALKEY AND WIFE,
PAULETTE MALKEY, AS LESSOR, AND CHESAPEAKE OPERATING, INC., AS
LESSEE.

15. The following typewritten agreements and provisions are
attached to and are expressly made a part of this lease and shall
supersede and govern the provisions in the printed text of this
lease whenever such printed form is in conflict herewith.

16. Notwithstanding anything hereinabove to the contrary, there
is excepted herefrom and reserved to the Lessor herein all coal,
lignite, iron, ore, thorium, uranium, fissionable materials and all
bentonite, fullers earth, sand, gravel, and other claylike
substances. It is specifically understood and agreed that this
lease covers only oll, gas, sulphur and associated 1liquid or
liquefiable hydrocarbons, but this lease does not cover or include
any other minerals, with all other such minerals being reserved to
the Lessor herein. Accordingly, the words "oil, gas" when used
herein shall mean o0il, gas, sulphur and associated liquid or
liquefiable hydrocarbons, and the words "all other minerals"”
whenever used herein, shall be stricken from this lease, so that
such "all other minerals", as defined herein, are reserved to the

Lessor.

17. In the event a portion of the land herein leased is pooled or
unitized so as to form a pool or unit designation, operations on
or commercially reasonable production from such pocl or unit will
maintain this lease in force only as to the land included in such
pool or unit. This lease, as to the land not included in such pool
or unit, may be maintained in force and effect after the primary
term of this lease by drilling or reworking operations as provided
in this lease agreement. As to all other lands included within
this lease as are not included within a pool or unit or which are
not being held by continuing drilling or reworking operations under
this 1lease, this 1lease shall terminate absolutely upon the
expiration of said primary term.

Notwithstanding the provisions of this lease as permit Lessee to
pool the lands covered by this lease with lands belonging to
perscns other than Lessor, Lessee covenants and agrees that Lessee
shall utilize and include 100% of Lessor's land in said pool or
unit designation should Lessee elect to pool or unitize any portion
of the leased premises with lands belonging to others.

18. Notwithstanding anything herein to the contrary, Lessee shall
not maintain this Iease solely by the payment of shut-in royalties
for more than three years. Shut-in privileges are cumulative and
may be exercised from time tec time, but limited to a maximum of
three years cumulative time. This paragraph in no way limits
Lessee from maintaining this lease in force and effect by any other
provisions or terms of this lease; provided, however only that
portion of the leased premises which is contained in a pool or unit
having a well then shut-in shall be maintained by the payment of
shut-in royalty. As to all other lands not included in such pool
or unit with a well therein shut-in and which are not being held
by continuing drilling or reworking operations under the provisions
of this lease shall terminate absolutely upon the expiration of the
primary term of this lease. Further, production from other well
or wells located on the leased premises or lands pooled therewith
shall not relieve Lessee of Lessee's obligation to tender shut-in
royalty to maintain this lease in effect as to that portion of the
leased premises contained in said pool or unit which is "shut-in".
Lessee shall pay as a shut-in royalty $10.00 for each acre of the
leased premises then contained in said pool or unit on which a well
is shut-in on or before the end of said 90 day period provided in
paragraph 3. of this lease and thereafter on or before each
anniversary of the end of said 90 day period while the well or
wells are shut-in or production therefrom is not being sold by
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Lessee. The payment by Lessee to Lessor of such rentals shall in
no manner relieve Lessee from the obligation of payment of all
royalties as shall become due upon subsequent production of a well
which has been shut-in under the terms of this lease; and in no
event shall Lessee be entitled to credit against such royalties due
Lessor such rental sums paid by Lessee to Lessor under the terms
and provisions hereof.

19. Royalty payments as shall become due to Lessor by reason of
the production of oil or gas from a well or wells located upon the
leased premises or upon lands with which the leased premises or a
part thereof shall have been pooled to form a pool or unit for
purposes of production, shall be timely paid as required by §91.401
et seq of the Texas Natural Resource Code. Lessor shall further
receive interest on late payments as therein provided when such

royalties are not timely paid.

20. The failure of Lessee to timely tender shut in royalties as
may be due under this lease within ten days of service of written
demand therefor upon Lessee shall cause a termination of the
leasehold estate which would have otherwise been held under the
terms and provisions of this lease had shut in royalty been timely

paid.

21. Lessee shall have the right to use, free of royalty, oil, gas
and other lease substances being produced from a well located on
a unit covering all or any part of the leased premises for
production, recovery, or rendering marketable the oil, gas or lease
substances being produced from said well only.

22. Notwithstanding the terms of the printed lease as may be to
the contrary, the royalty provided for in this lease shall be a
three-sixteenth (3/16) royalty; and where the fraction one-eighth
(1/8), the same 1s hereby amended to read three-sixteenth (3/16).

23. It is agreed and understood by and between Lessor and Lessee
herein that in calculation of Lessor's royalty, in no event shall
the price of oil, gas or other minerals utilized for calculation
of Lessor's royalty be less than the price actually received by
Lessee upon the sale of any product produced from the unit which
includes all or any part of the leased premises. Lessor and/or his
designated representative shall have the right, upon written
request to Lessee, to require Lessee to produce for inspection and
copying any and all sales and/or expense records, reports,
accounts, ledgers and the like which will reflect the price
received by Lessee for the sale of oil, gas or other minerals,
together with any expenses of deductions for delivering, processing
or marketing or said minerals, which may reduce the actual sales
price received by Lessee, and any production, severance or other
excise taxes. LessSor's royalty shall at no time bear or be reduced
by expenses incurred by Lessee for ad valorem taxes assessed
against Lessee's interest in said oil, gas, and other minerals.
Lessee shall act as a fiduciary of Lessor and in utmost good faith
in the marketing and sale of said minerals.

24. Lessee shall notify Lessor of any assignment of this lease or
of Lessee's interest herein within thirty (30) days after said
assignment is executed and recorded. Any assignment of this lease,
or of Lessee's interest herein shall not have the effect of
relieving or discharging Lessee of any obligations of Lessee under
the terms and provisions of this lease which have arisen, accrued,
or which have occurred prior to said assignment.

25. Notwithstanding the terms of the printed lease to the
contrary, Lessee understands and agrees that Lessor, their heirs
or assigns, shall not be held liable to Lessee, its successors and
assigns, upon any warranty of title contained in this lease save
and except to the extent of the refund and proportionate reduction
of bonuses and/or delay rentals which may be paid to Lessor to
reflect Lessor's actual interest in the properties leased hereby
if less than the whole; and it shall be the responsibility of
Lessee to make such title examinations and satisfy itself as to
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Lessor's right, title and interest in the property which is the
subject of this lease and their rights to execute this lease in
favor of Lessee. In the event it is determined that Lessor does
not own title to the minerals as may otherwise be warranted or
represented herein, Lessor shall have no obligation to reimburse
Lessee for any payments heretofore received by Lessor and paid by
Lessee in accordance with such representations as to fee simple
title to said minerals, except for reimbursement of the
proportionate part of any bonus pald by Lessee for the execution
of this lease or delay rentals paid for an interest which is
determined not to be owned by Lessor.

26. Notwithstanding paragraph 5. of this lease as may be to the
contrary, drilling or reworking operations shall not have the
effect of reviving this lease as to any portion of the leased
premises on which this lease had previously terminated. Further,
if this lease is being maintained by "continuing operations" after
the primary term as provided in paragraph 5., such operations, once
commenced, shall be conducted and prosecuted with deliberate speed
and diligence to completion.

27. Notwithstanding the terms and conditions of paragraph 9 as may
be to the contrary, Lessee's release of all or any portion of the
leased premises shall not relieve or discharge Lessee of any
obligations of Lessee under the terms and provisions of this lease
which have arisen, accrued, or which have occurred prior to
Lessee's delivery of said release.

28. Notwithstanding any other terms or provisions contained herein
to the contrary, there shall be no use of the surface of the herein
described property whatscever for any type of operations
(including, without limitation, drilling operations, storage tanks,
pits and pipelines). It is further agreed and understocod that
Lessee shall have the right to drill and operate directional wells
through and under said land, irrespective of the bottom hole
locations of said wells. To this end, Lessor hereby grants to
Lessee a subsurface easement for all purposes associated with such
directional wells. Further, Lessee shall not establish nor operate
on or under the subject property any facilities for the storage or
disposal of saltwater or any noxious, poisonous or hazardous
substances, drilling mud, chemicals, refuse, debris or any other
substance.

29. For the above consideration, Lessee is granted the option to
renew this lease under the same provisions for a second primary
term of two (2) years from the end of the primary term hereof, and
as long thereafter as oll or gas is produced from said land or land
pooled therewith. Lessee may exercise this option by paying or
tendering to the Lessor or Lessor's credit in the heretofore named
depository bank, the sum of Fifty and No/100 ($50.00) Dollars per
net mineral acre covered by this lease before the expiration of the
primary term hereof. It is agreed and understood that all delay
rental payments shall be deemed "paid-up" and said delay rental
payments are included in any lease bonus payments tendered by the
Lessee.

IN WITNESS WHEREOF, this lease is executed effective the date
first written above and upon execution shall be binding upon the
signatory whether or not the lease has been executed by all parties

named herein as Lessor.
BERR%E%EE MALKéY é;

Ss#

PAULETTE MALKEY
Ss#
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THE STATE OF TEXAS )
)
)

COUNTY OF WASHINGTON

This instrument was acknowledged before me on this the AQ!'
day of July, 1995, by BERRY LEE MALKEY.

S DEBRA CURTIS :
: NOTARY PUBLIC <> | ’L[‘ .
g STATE OF TEXAS : ;

S My Commuson Epras 1125 NOTARY PUBLIC, STATE OF TEXAS

THE STAT

) (
COUNTY OF WASHINGTON ) (

This instrument was acknowledged before me on this the ZQ '
day of July, 1995, by PAULETTE MALKEY.

e : )
Pt DEBRA CURTIS
@ NOTARY PUBLIC
, STATE OF TEXAS
AT

NOTARY PUBLIC, STATE OF TEXAS

7 : (
My Commission Expiras 1-12.99

STATE OF TEXAS
F I LED COUNTY OF WASHINGTON
o | heraby certify that this instrument was FILED on
tha date and at the tme affhed hereon by me and
AT T OFFICIAL RECORDS of Washingion Cort Sy, oo
ol Wash
SEP 5 1995 stamped hamon by me on P, e
e BB
BSETH ROTHERMEL Bath Rothermel, County Clark
EOUNTY CLERK, WASHINGTON COUNTY, TX Washingion County, Teras
'.': - ; ¢ CERTIFICATE

CCUNTY OF WASHINGTON

» |s a full, true, and comrect photographic
vy of the ariginal record now In my lawful custody
A yasession as the same Is recorded in the
‘ ORDS offlce with volume and
gon. | heraby certify on

© MAR 19 1999
! ERMEL
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s 88 (4-89)—Paid U
Fradiees3. 88 (4-89)=Paid Up SPOUND PRINTING & STATIONERY COMPANY
With 640 Acres Pooling Provision 4703-C RICHMOND, HOUSTON, TEXAS 77027 (713) 5529797

Recoror& =i
<804 Chesancake: o N v

PAID UP OIL AND GAS LEASE PO. Box 10a8t

Oklahoma Citv =2

THIS LEASE AGREEMENT Is made as ot the 8EN _gay or_February 5 95  peween =il
Jesse Lee Wied and wife, Polly J. Wied BEELE

Lk

Whose address is: Rt. 1, Box 408, Brenham, TX 77833 as Lessor (whether one or more),
ang_ CHESAPEAKE OPERATING, INC., 6206 North Western, Oklahoma City, OK 73118

as Lesses. All printed portions of this lease were prepared by the party hereinabove named as Lesses, bul all other provisions (including the completion of blank spaces)
were prepared joinlly by Lessor and Lessee.

1. In consideration of a cash bonus in hand paid and the covenants herein contained, Lessor hereby grants, leases and lats exclusively to Lessee the following described
land, hereinafter called leased premises: (use Exhibit “A” for long description):

Being 23.692 acres of land, more or less, located in the Nelson Smith Survey,
A-100, in Washington County, Texas; and being more particularly described in
three tracts as follows:

TRACT ONE: Being 20.711 acres of land, more or less, more particularly
described in a Deed dated September 8, 1976, from Lenora Runge et al to
Jesse Lee Wied and wife, Polly J. Wied, recorded in Volume 348, Page 521,
Deed Records of Washington County, Texas.

TRACT TWO: Being 2.000 acres of land, more or less, more particularly
described in a Deed dated December 24, 1986, from Willie E. Hall et ux to
Jesse Lee Wied and wife, Polly J. Wied, recorded in Volume 552, Page 367,
Deed Records of Washington Cgunty, Texas. '

TRACT THREE: Being 0.981 acres of land, more or less, described in a Deed

dated April 9, 1990, from Bobby Boykin et ux to Jesse Lee Wied et ux, recorded
in Volume 624, Page 87, Deed Records of Washington County, Texas.
FOR SPECIAL PROVISIONS OF THIS LEASE, SEE EXHIBIT "A" ATTACHED HERETO.

in the county of Washington , State of Texas contalning __23.692  gross acres, more
or less (including any interests therein which Lessor may heraafter acquire by reversian, prescription or otherwise), for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term “gas” as used hersin includes helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. [n addition to the above-described leased premises, this lease alsa covers accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent to the above-described leased premises, and, in consideration of the
aforementioned cash bonus, Lessor agrees to execute at Lessee’s request any additional or supplemental instruments for a more complete or accurate description of the
land so covered. For the purpase of determining the amount of any shut-in royallles hereunder, the number of gross acres above specified shall be deemed correct, whather
actually more or less.

2. This lease, which is a “paid-up" lease requiring no rentals, shall be in force for a primary term of five (5) years from the
date hereaf, and for as long therealter as oil or gas or other substances coverad hereby are produced in paying quantities from tha leased premises or from lands pooled
therewith or this lease is otherwise maintained in effact pursuant to the provisions heraof.

3. Royalties on oil, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons
separated at Lessee's separator facilities, the royalty shall be one-eighth of such production, to be delivered at Lessee’s option to Lessor at the wellhead or to Lessor's
credit at the oil purchaser’s transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead market price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be ona-sighth of the proceeds realized by
Lessee from the sale thereof, less a propartionate part of ad valorem taxes and production, severance. or other excise taxes and the costs incurred by Lessee in delivering,
processing or otherwise marketing such gas or other substances, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead
market price paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there
is such a prevailing price) pursuant to comparable purchase contracts antered into on the same of nearest preceding dale as the date on which Lessee commences its
purchases hereunder; and (c) if at the end of the primary term or any time thereafier one or more wells on the leased premises or lands pooled therewith are capable
of producing oil or gas or other substances cavered hereby in paying quantities, but such wall or wells are sither shut in or production therefrom is not being sold by Lessee,
such well or wells shall nevertheless be deemed to be producing in paying quantities for the purpose of maintaining this lease. If for a period of 90 cansecutive days such
well or wells are shut in or production therefrom Is not being sold by Lesses, then Lessee shall pay shut-In royalty of one dollar per acre then covered by this lease, such
payment to be made to Lessor or to Lessor’s credit in the depository designated balow, on or before the end of said 90-day period and thereafter on or bafore each anniversary
of the end of said 90-day period while the well or wells are shut in or production therefrom is not being sold by Lessee; provided thal if this lease is otherwise being maintained
by operations, or if production s being sold by Lessea from another well or wells on the leased premisas or lands pooled therewith, no shut-in royalty shall be due until
the end of the 30-day period next following cessation of such operations or production. Lessee’s failure to properly pay shut-in royalty shall render Lesses liable for the
amount due, but shall not operate to lerminate this lease.

4. All shut-in royalty payments under this lease shall be paid or tendered to Lessor or to Lesser's credit in
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or its suctessors, which shall be Lessor's depository dgent lor receiving payments regardless of changes in lhe ownership of said land. All payments or tenders may be
made in currency, or by check or by draft and such payments or tenders 1o Lessor or to the depository by deposit in the U.S. Mails in a stamped envelope addressed 10
the depository or to the Lessor at tha last address known to Lessee shall constitute proper payment. If the depository should liquidate or be succeeded by anather institution,
or for any reason fail or refuse to accept payment hereunder, Lessor shall, at Lesses's request, deliver 10 Lesses a proper recordable Instrument naming another institution
as depository agent to receive payments.

5. If Lessee drills a well which is Incapable of producing in paying quantities (hereinafter called “dry hole") on the leased premises or lands pooled therewith, or if all
production (whether or not in paying quantities) permanently ceases from any cause, including a revision of unit boundaries pursuant to the provisions of Paragraph 6 or
the action of any governmental authority, then in the event this lease is not otherwise being maintained in force it shall nevertheless remain in force il Lessee commences
operations for reworking an existing well or for drilling an additional wall or for otherwise obtaining or restoring production on the lsased premises or lands pooled therewith
within 90 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If at the end of the primary term, or at any time
thereafter, this lease is not otherwise being maintained in force but Lessee is then engaged in drilling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain In force so long as any one or more of such operations are prosecuted with no cessation ol mere than 90 consecutive
days, and if any such operations result in the production of il or gas or other substances covered hereby, as long thereafter as there is production in paying quantities
from the leased premises or lands pooled therewith. After completion of a well capable of producing in paying quantities hereunder, Lessee shall drill such additionel wells
on the leased premises or lands pooled therewith as a reasonably prudent operator would drill under the same or simliar circumstances to (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premises from uncompensated
drain;gg by eny well or wells located on other lands not pooled therewith. There shall be no covenant to drill exploratory wells or any additional wells except as expressly
provi herein.

6. Lesses shall have the right but not the obligation to poal all or any part of the leased premises or interesl therein with any other lands or interests, as to any or all
depihs or zones, and as to any or all substances covered by this lease, either before or atter the commencement of production, whenever Lessee deems it necessary or
proper to do so in order to prudently develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other lands or intarests.
The unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage tolerance cf 10%, and for a gas
well or a horizontal completion shall not exceed 640 acres plus a maximum acreage lolarance of 10%; provided that a larger unit may be formed for an oil well or gas
well or horizontal completion to conform to any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction 1o
da so. For the purposae of the foregoing, the terms “oil well” and “gas well" shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, if no definition is so prescribed, “oil well” means a well with an initial gas-oil ratio of less than 100,000 cubic feet per barrel and “gas well” means a well with an initial
gas-oll ratic of 100,000 cubic feet or more per barrel, based on & 24-hour production test conducted under normal producing conditions using standard lease separator
facilities or equivalent testing equipment; and the term “horizontal complelion™ means an oil well in which the horizontal component of the gross completion interval in
the reservoir exceeds the vertical component thereof. In exercising its pooling rights hersunder, Lessee shall file of record a written declaration describing the unit and
stating the effective date of pooling. Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises shall be treated
as if it were production, drilling or reworking operations on the leased premises, except thal the production on which Lessor’s royally is calculated shall ba that proportion
of the lotal unit production which the net acreage covered by this lease and included in the unit bears to the total gross acreage in the unit, but only to the extent such
proportien of unit production Is sold by Lessee. Pooling In one or more instances shall not exhaust Lessee’s pooling rights hereundar, and Lessee shall hava the recurring
right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of production, in order 1o confarm
to the well spacing or density pattern prescribed or permitted by the governmental authority having jurisdiction, or to conform to any productive acreage determination
made by such governmental authority. In nking such a revision, Lessee shall file of record a written declaration describing the revised unit and stating the eflective date
of ravision. To the extent any portion of the leased pramises is included in or excluded from the unit by virtue of such revision, the praportion of unit production on which
royalties are payable hereunder shall thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessalion thereof,
Lessee may terminate the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-
conveyance of interests.

7. If Lessor owns less than the full mineral estats in all or any part of the leased premises, the royalties and shut-in royalties payable hereunder for any well on any
part of the leased premises or lands pooled therewith shall be reduced to the proportion thal Lessor’s interest in such part of the leased premises bears to the full mineral
estate in such part of the leased premises.
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8., The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zone, and the
rights and cbligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days after Lessee has been furnished the original or certified or duly authenticated copies of the ducuments establishing such change of ownership to the satisfaction
of Lessee or until Lessor has satisfied the notification requirements contained in Lessee's usual form of division order. In the event of the death of any person entitied to
shut-in royalties hereunder, Lesses may pay or lender such shut-in royalties to the cradit of decedent or decedenl's estale in the depository designated above. Il at any
time two or more persons are anlitled to shut-In royalties hereunder, Lessee may pay or tender such shut-in royalties to such persans or to their credit in the depository,
either jointly or separately in proportion to the interast which each owns. If Lessee transfers its interest hereunder in whole or in part Lessee shall be relieved of all obligations
thereafter arising with respect to the transferred Interest, and failure of the transferee to salisfy such obligations with respect to the transferred interest shall not affect the
rights of Lessee with respect to any interest nol so transferred. If Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the
obligation to pay or tender shut-in royalties hereunder shall be divided between Lessee and the transferee in propartion to the net acreage interest in this lease then held by each,

9. Lessee may, at any time and from lime to time, deliver to Lessor or file of record a writien release of this lease as to a full or undivided interest in all or any portion
of the area covered by this lease or any depths or zones thereunder, and shall thaereupon be relieved of all obligations thereafter arising with respect to the interest so
released. If Lessee releases all or an undivided inlerast in less than all of the area covered hereby, Lessee's obligation to pay or tender shut-in royalties shall be proportionately
reduced in accordance with the net acreage interest retained hereunder.

10. In exploring for, developing, producing and marketing oil, gas and other substances covered heraby on the leased premises or lands pooled or unitized therewith,
in primary and/cr enhanced recovery, Lessee shall have the right of ingress and egress along with the right to conduct such operations on the leased premises as may
be reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pits, electric and telephona lines, power stations, and other facilities deemed necessary by Lessee to discover, produce,
store, treat and/or transport production. Lessee may use in such operations, free of cost, any oil, gas, water and/or cther substances produced on the lsased praemises,
excepl water from Lessor's wells or ponds. In exploring, developing, producing or marketing from the leased premises or lands pooled therewith, the ancillary rights granted
herein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in whi¢h Lessor now or hereafter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on cultivated lands. No well shall be located less than 200 feet from any house or barn
now on the leased premises or other lands used by Lessee hereunder, without Lessor's consent, and Lessee shall pay for damage caused by its operations 1o buildings
and other improvements now on the leased premises or such ather lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any lime
1o remove its fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
time thereafter.

11. Lessee's obligations under this lease, whether express ar implied, shall be subject to all applicable laws, rules, regulations and orders of any governmenial authority
having Jurisdiction including restrictions on the drilling and production of wells, and the price of oil, gas and other substances covered hersby. When drilling, rewarking,
production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to oblain necessary permits, equipment, services, material,
walter, slectricity, fuel, access or easements, or by lire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by inability
to obtain a satisfactory market for production or failure of purchasers or carriers 1o take or fransport such production, or by any other cause not reasonably within Lessee’s
control, this lease shall not terminate because of such prevention or delay, and at Lessee's option, the period of such prevention or delay shall be added to the term hereol.
Lessee shall not ba liable for breach of any express or implied covenants of this lease when drilling, production or other operations are so prevented, delayed or interrupted.

12. In the event that Lessor, during the primary term of this lease, receives a bona fide olfer which Lessar is willing to accapt from any party offering to purchase from ¥
Lessor a lease covering any or all of the substances covered by this lease and covering all or a portion of the land described herein, with the lease becoming effective '/'
upon expiration of this lease, Lessor heraby agrees to notify Lessee in writing of said offer immediately, including in the notice the name and address of the offeror, the &
price offered and all other pertinent terms and conditions of the offer. Lessee, for a period of fifteen days after receipt of the notice, shall have the prior and preferred right
and oplion to purchase the lease or part thereof or interest therein, covered by the offer at the price and according to the terms and coaoditions specified in the offer.

13. No litigation shall be initiated by Lessor with respect 1o any breach or defaull by Lessee hereunder, for a period of at least 90 days after Lessor has given Lesses
written notice fully describing the breach or default, and then ofly if Lessee fails to remedy the breach or default, within such period. In the event the matter is litigated
and there is a final judicial determination that a breach or defaull has occurred, this lease shall not be forfeited.or cancelled in whole or in part unless Lessee is given
a reasonable time after said judicial determination to remedy the breach or defaull and Lessee fails 1o do so.

14, Lessor hereby warrants and agrees to defend title conveyed to Lessee hersunder, and agrees thal Lessee at Lessae's option may pay and discharge any taxes, morigages
or liens existing, levied or assessed on or against the leased premises. If Lessee exercises such option, Lessee shall be subrogated to the rights of the party 1o whom
paymenl is made, and, in addition 1o its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hersunder. In the event Lessee
Is made aware of any claim inconsistent with Lessor’s title, Lessee may suspend the payment of royalties and shut-in royalties hereunder, without interest, until Lessee
has been furnished satisfactory evidence that such claim has been resolved.

IN WITNESS WHEREOF, this loase is executed 1o be effective as of the date first written above, but upon execution shall be binding on the signatory and the signatory's
heirs, devisess, execulors, administrators, successors and assigns, whethar or not this lease has been executed by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) SS NO. OR TAX ID

’W—ﬁ‘” £ {4—7{/

/ Uesse Lee Wied

el ) b .fl. S

Polly /ﬁﬂ wied

ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF WASHINGTON +-}\
This instrument ‘was acknowledged before me on the - day of February .19 95

by Jesse Lee Wied and wife, g M«-‘;’t‘:’s’f‘
Polly J. Wied. {L/ﬁ' A,
Notary Public, Sthtd of Texas
Notary's name (privited):
\\‘M«‘ FRITZ R. HOLMSTROM Notary's commission expires:
'In A4} Notary Public, State of Teas

,!“:!i My Commission Expires ACKNOWLEDGEMENT

(TN

‘

This instrument ‘was acknowledged before me on the day of v 19

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

COUNTY OF
This instrument ‘was acknowledged-before me on the day of ) ;
by
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:
Record & Return 10:
RECORDING INFORMATION ChesadeKC C"’“‘T"q| ng Inc
e PO.Box 10496,
SS. ] \_,l\ Lo
County of Ok‘ahoma ll—}
This instrument was filed for record on the day of 19 at oclock __ M., and duly recorded
in Book Page of the records of this office,
o By,

Clerk (or Deputy)

S M Ll _MAR 12 1998
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EXHIB1Y "A"

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE, DATED
February 8, 1995 , BY AND BETWEEN
Jesse Lee Wied and wife, Polly J. Wied

AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

1. This Lease covers and includes only oil, gas, sulphur and the
byproducts thereof, and other gaseous, vaporous, liquid and liquifiable
hydrocarbons whether elements, mixtures, or compounds in liquid, gaseous,
or vaporous forms or states which can or may be produced through the
bore of a well with and as a part of the production of oil, or gas, and
specifically excludes the following: coal, lignite, iron, ore, uranium,
sand, gravel, thorium and other fissionable minerals, and all other
minerals of any kind or nature whatsoever not specifically included

as aforesaid.

2. In the event a portion or portions of the land herein leased is
pooled or unitized with other land so as to form a pooled unit or units,
operations on, completion of a well upon, or production from such unit or
units will not maintain this lease in force as to the land not included
in such unit or units. The lease may be maintained in force as to any
land covered hereby and not included in such unit or units in any manner
provided for herein; provided that if it be by rental payments, rentals
shall be reduced in proportion to the number of acres covered hereby and
included in such unit or units.

3. Should Lessor suffer damage to livestock, water wells, fences, roads,
personal property, buildings or other improvements, as a result of operations
of Lessee under the Lease, Lessee agrees to pay Lessor the actual amount

of said loss. Lessee further agrees to fill and level all slush pits,

so as to return the surface to its original condition, as nearly as
practicable, within a reasonable length of time after the abandonment of

the use of such pits, and, upon written request of Lessor, Lessee will
construct and maintain fences surrounding such pits or other excavations
sufficient to turn cattle until such pits or other excavations are so
leveled.

4. HWherever the fraction "one-eighth" (1/8th) appears in Paragraph
Three (3) hereof, it is hereby amended to read "one-sixth" (1/6th).

SIGNED FOR IDENTIFICATION: _ g T cofe

sse Lee Wied

ety ) el

Polly J./wiéa

STATE OF TEXAS
COUNTY OF WASHINGTON
F"-ED | hareby certify that this instrument was FILED on
the date and at the ime affixed hereon by me and
; ; was duly RECORDED in the voiume and page of the
AT { : LI }Q Mo T OFFtClALh RECORDS of Washington mwﬁem'
stamped hameon by me on
EE“‘POTHEHMEL
(7HATY CLERK, wx«smuerou COUNTY, TX
7Y CERTIFICATE
INGTON
and corract photographle
7d new In my lawiul custody
8 Same recorded In tha
v oifice with volume and
reon. | heraby Lemm
o RCTHE ERMEL
l.. 0.. L IR L) Fe' r'nu
. - £/
5‘: E.: & E. . :'E §¢;j ; mo@omctwwm
L . see o . \ Az

kk : Deputy
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Produci:rs HE (4-589) - Paid Up = =
th .40 Acres Pooling Prov ©POUND PRINTING & STATIONERY COMPANY
With . res ing ision 4703-C RICHMOND, HOUSTON, TEXAS 77027 (713} $52.9797

Record & Reiurmn To:

PAID UP OIL AND GAS LEASE Chesspeake Oreretno I
o O OK 73154

Whose address 1s: Rt. 1, Box 405, Brenham, TX 77833 6 e (WA 8% ).
¢ CHESAPEAKE OPERATING, INC., 6206 North Western, Oklahoma Clty, OK 731

as Lessee. All printed portions of this lease were prepared by the party hersinabove named as Lesses, bul all other provisions (inciuding the completion ol blank spaces)
were prepared jointly by Lessor and Lesses.

1. In consideration of a cash bonus in hand paid and the covenants haerein contained, Lessor hereby grants, leases and lets exclusively 10 Lessee the following described
land, hareinatter called lsased premises: (use Exhibit “A™ for long description):

Being 10.979 acres of land, more or less, located in the Nelson Smith Survey,
A-100, in Washington County, Texas; and being a part of a 17.420 acre tract of
land described in a Deed dated December 13, 1977 from Lenora Runge et vir et al
to Willie E. Hall and wife, Dorine Hall, recorded in Volume 360, Page 752, Deed
Records of Washington County, Texas, and being all of said 17.420 acre tract
LESS AND EXCEPT 2.000 acres described in a Deed dated December 24, 1986 from
Willie E. Hall et ux to Jesse Lee Wied et ux, recorded in Volume 557, Page 367,
Deed Records of Washington County, Texas and LESS AND EXCEPT 4.441 acres des-
cribed in a Deed dated June 2, 1986 from Willie E. Hall et ux to Bobby Boykin
et ux, recorded in Volume 538, Page 738, Deed Records of Washington County,
Texas. '

FOR SPECIAL PROVISIONS OF THIS LEASE SEE EXHIBIT "A" ATTACHED HERETO, AND BY
REFERENCE, MADE A PART HEREOF. 2
.:‘I“k lLL\

in the county of WaShlngton , State of Texas containing 10.979 gr;ss acres, more

or less (including any intarests tharein which Lessor may hareafter acquire by reversion, prescription or otherwisa), for the purpose ol’ axploring for, devaloping, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The term “gas” as used herein includes helium,
carbon dioxide and other commaercial gases, as well as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are conliguous or adjacent lo the above-described leased premises. and. in consideration of the
aforementioned cash bonus, Lessor agrees to execute at Lessee’s request any additicnal or supplemental instrumants for a more complaete or accurate description of the
land so covered. For the purpose of detarmining the amount of any shut-in royalties hareunder, the numbar of gross acres above specified shall be d d correct, whether

actually more or less. )

2. This lease. which is a “paid-up” lease requiring no rentals, shall be in force for a primary term of five (5) years from the
date hereof, and for as long thereatter as oil or gas or other substances covered hereby are produced in paying quantilies from the leased premises or irom lands pooled
therewith or this lease is otherwise maintained in effect p nt to the provisions hereol.

3. Royalties on oil, gas and other substancas produced and saved hereunder shall be paid by Lessee o Lessor as follows: (a) For oil and other liquid hydrocarbons
separated at Lessee's separator lacilities, the royalty shall be one-eighth of such production, to be delivered al Lessae’s option to Lessor al the welihead or 10 Lessor's
credil at the oil purchaser’s transportation facilities, provided that Lessee shall have the continuing right 1o purchase such production at the wellhead market price then
prevailing In the same field (or if there is no such price then prevailing in the same Hald, then In the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (Including casinghead gas) and all other substances covered hereby, the royalty shall be one-eighth of the proceeds realized by
Lessee from the sale thereof, less a proportionate part of ad valorem taxes and production, severance, o othar sxciss taxes and the costs incurred by Lesses In delivering,
processing or otherwise marketing such gas or ather substances, provided that Lessee shall hava the continuing right to purchase such production al the prevailing welihead
market price paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there
is such a prevalling price) pursuant to comparable purchase contracts emered into on the same or nearest preceding date as the date on which Lessee commences its
purchases hereunder; and (c) if at the end of the primary term or any time thereafter one or more wells on the lsased premises or lands pooled therewilh are capable
of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells are either shut In or production therefrom ia not being soid by Lessee,
such well or wells shall nevertheless be deemed 1o be producing in paying quantities for the purpose of maintaining this lease. Il lor a period of 90 conseculive days such
well or wells are shut in or production therefrom is not being sold by Lessee, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
payment 1o be made to Lessor or to Lessor's credit in the depository designated below, on or before the end of said 90-day pericd and thereafter on or before each anniversary
of the end of said 90-day period while the well or wells are shut in or production therefrom is not being sold by Lessee; provided that if this lease Is otherwise being maintained
by operations, or if production is being sald by Lessee from another well or wells on the leased premises or lands pooled therewith, no shut-in royalty shall be due until
the end of the 90-day pariod next following cessation of such operations or production. Lessee’s failure lo properly pay shut-in royalty shall render Lessee liable for the
amount due, but shall not operate to terminate this lease.

4, All shut-in royalty payments under this lease shall be paid or tendered to Lessor or lo Lesser’s credil In c:

THIS LEASE AGREEMENT is made as of the_ L0ty o May 1892

Willie E. Hall and wife, Dorine Hall

at
or [ta successors, which shall be Lessor's depository agent for recelving payments regardiess of changes In the ownership of said land. All payments of lenders may be
made In currency, or by check or by draft and such payments or tenders 10 Lessor of to the depository by deposit in the U.S. Malls in & stamped snvelope addreased 1o
the depository or 1o the Lassor at the |ast address known to Lessee shall constitute proper payment. Hf the depository should liquidate or be succeeded by another inslitution,
or for any reason fail or refuss 10 loo.pt payment hereunder, Lessor shall, at Lesses's request, deliver to Lessee a proper recordable instrument naming anothaer lnul:unon
as depository agent to receive pa

5. i Lessee drills a well whleh |l incnpablo of producing in paying quantities (hereinafier called “dry hole”) on the leased premises or lands pooled therewith, or u all
production (whether of not In paying quanities) permanently ceases from any cause, including a revision of unit boundaries pursuant 1o the provisions of Paragraph 6 or
the action of any governmental authority, then in the event this lease is not otherwise being maintained in lorce it shall nevertheleas remain in force if Lessee commences
operations for reworking an existing wel or for drilling an additional well or for otherwise obtaining of restoring production on the leased premises or lands pooled therewith
within 90 days atter completion of operations on such dry hole or within 90 days after such cessation of all production. If at the end of the primary term, or at any time
thersafter, this lsasa is not otharwise being maintained in force but Lessse s then engaged in drilling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more of such operations are prosecuted with no cessallon of more than 80 consacutive
days, and i any such ogomlonl result in the production of oll or gu of other substances coversd h , 8 long thersalfter as there ls production In rylng quantities
from the k p or lands poolad therewith, After oomphﬂon a weil capable of producing in pa quantitiea hareunder, Leases shall drill such additional wells
on the leased premises or lands poohd therewith as a reasonably prudent operator woukd drill under the same or similar circumstances to (a) develop the leased premises
as to formations then capable of producing In paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premises from uncompensatad
drllnlolm o m well or walls located on other lands not pooled therewith. There shall be no covenant to drill exploratory wells or any additional wells excepl as expressly
provid :

8. Lesses shall have the right but not the obligation to pool all or any part of the leased premises or interes! therein with any other lands or interests, as to any or all
depths or zones, and as 1o any or all substances coversd by this lease, either before or after the commencement of production, whenever Lessee deems il necessary or

well or a horizontal compielion shall nol exceed 840 acres plus & maximum acreage lerance of 109%:; provided thal a larger unil may be formed for an oil well or gas
well or horizontal compietion 10 conform to any well spacing or density pattern that may be prescrived or permitted by any governmemal authority having jurisdiction to
do 80, For the purpose of the foregoing, the terms “oll well™ and “gas well” shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, it no definition is 80 prescribed, “oll well™ means a well with an initial gas-oil ratio of less than 100,000 cubic fest per barel and “gas well™ means a well with an initial
pas-oll ratio of 100,000 cubic leet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using standard leass ssparaior
facilities or squivalent testing equipment; and the term “horizontal completion” means an oil well in which the horizontal component of the gross completion Interval in
the reservoir exceeds the vertical component thersof. In exercising its pooling rights hersundar, Lesses shall file of record @ written declaration describing the unit and
stating the sffective date of pooling. Production, drilling or reworking operstions anywhaere on a unit which includes all or any part of the leased premises shall be treated
aa |f i wers production, dﬂllhgorrmﬂnoomﬁommmhmdmmmmplthdihopmdwdonmmL.mﬁmnyllubullhdahdlbnhupmponnn
of the lolal unit production which the net screage covered by this lease and included in the unit bears o the ltotal gross acreage in the unit, but only o the exient such
of unit production ls sold by Lesses. Pooling in one or more instances shall nol exhaust Lessee’s pooking rights hereunder, and Lessee shall have the recurring
mmmmummruiu.munnummww enm-nulonorhoh wither before or aher commencement of production, in order ko conform
well apacing or density pattern prescribed or permitied by the governmental authority having juriadiction, of 1o conform 0 any productive acreage determination
by such governmental suthority. lnmuhgwdumhlon Leases shall fle of record a written declarstion describing the revised unit and stating the sffective da
revision. To the extent any portion of the lsased premises ia Included in or exciuded from the unit by virtue of such revision, tha proportion of unit production on which
Wmummmmrswmm«umwInlhammpmduahnMuwmwmmm;mlnmupmummmw
m.lyi;mim the unit by filing of record a written declaration describing the unit and stating the date of lermination. Pooling harsunder shal not constitute e cross-
7. I Lessor nsmm-nQMfuumlmlamlnmmwmumobMpnmlul.mcroywumd-huﬁnroynﬂuplyabhh«mwmlnywlmw
::i mo!th :.:.diandapoobdl tharewith shall be reduced 1o the proportion thal Lessor's interest in such part of the lsassd pramises bears 1o the (ull mineral
L] premisss.

il
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8. The interest of either Lessor or Lessee hereunder may be assigned, devised or oltherwise lransferred in whale or in pant, by area and/or by depth or zons, and tha
rights and obligations ol the parties hereunder shall extend to their respaclive heirs, devisees, exacutors, adminisirators, successors and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or anlarging the obligations of Lesses hereunder, and no change in ownership shall be binding on Lesses unlil 60
days after Lessee has been furnished the original or certified or duly authenticaled copies of the ducuments establishing such change of ownership to the satisfaction
of Lesses or until Lessor has satisfied the notification requirements contained In Lessee’s usual form of division order. In the event of the death of any person entitied to
shul-n royalties hersunder, Leasse may pay or lender such shut-in royaities to tha credit of decedent or decedent’s estales in the depository designated above. If at any
time two or more persons are enlitied to shut-in royalties hereunder, Lessee may pay or tender such shut-in royallies to such persons or to their credit in the depository,
sither jointly or separately in proportion 1o the interest which sach owns. If Lesses transfers its interest hereunder in whole or in part Lesses shall be relieved of all obligations
thersafiar arising with respect 10 the translerred Interest, and failure of the transferes o satisfy such obligations with respect to the translerred interest shall not affect the
rights of Lessee with respect 10 any Interest not 30 transterred. |f Lesses transfers a full or undivided Intersst in all or any portion of the area covered by this lease, the
obligation to pay or tendar shul-in royaltiss hareunder shail be divided between Lessee and the transieres in proportion 1o the net acrsage interest in this lease then heid by each.

9. Lesses may, at any lime and from lime to time, deliver to Leasor or file of record a writtan release of thia leass as to a full or undivided interest in all or any portion
of the area covered by lhis lease or any depths or zones thersunder, and shall thereupon be relieved of all obligations thersaher arising with respect to the interest so
relsased. |l Lessee reloases all or an undivided inlersst in less than all of ihe area covered hereby, Lessse’s obligation to pay or tender shut-in royalties shall be proportionalely
reduced in accordance with the net acreage interest relained hereunder.

10. In exploring for, developing, producing and marketing oll, gas and other substances covered hereby on the leased premises or lande pooled or unitized therewith,
in primary and/or enhanced recovery, Lesses shall have the right of ingress and egress along with the right to conduct such operalions on he leased premises as may
be reasonably necessary lor such purposes, including but not imitad to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pits, slectric and telephone lines, power stations, and other lacliities ceemed necessary by Lessee to discover, produce,
slore, lreat and/or transport production. Lesses may use in such operations, free of cost, any oil, gas, waler and/or other substances produced on the leased premises,
excepl waler from Lessors wells or ponds. In axploring, developing, producing or marketing from the lsased premises or lands poolsd therewith, tha ancillary rights granted
herein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in wriling, Lessee shall bury its pipelines below ordinary depth on cultivated lands. No well shall be located less than 200 feet from any houss or barn
now on the lsased premises or other lands used by Lesses hereunder, withoul Lessor’s consent, and Lessee shall pay for damage caused by its operations 1o buildings
and other Improvementa now on the Isased pramisea or such other lands, and to commercial limber and growing crops thereon. Lessee shall have the right at any time
10 removs its fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
time therealter.

11. Lessee’s obligations under this lease, whether express or impliad, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of wells, and the price of oil, gas and other substances covered hereby. Whan drilling, reworking,
production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability 1o obtain necessary permits, equipment, services, material,
water, slectricity, fuel, acceas or easements, or by fire, fiood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor dispules, or by inability
10 oblain a satisfactory market for production or failure of purchasers or carriers to take or transport such production, or by any other cause not reasonably within Lesses’s
control, this lease shall not terminate becauss of such prevention or delay, and al Lesses’s option, the period of such prevention or delay shall be added to the term hereol.
Lessee shall not be liable for breach of any sxpress or implied covenants of this lease when drilling, production or other opsrations are so prevented, delayed or interrupted.

12. In the event thal Lessor, during the primary term of this lease, receives a bona fide offer which Leasor is willing to accept from any party offering to purchase from
Lessor a lease covering any or all of the substances covered by this lease and covering all or a portion of the land described herein, with the lease becoming effective
upon expiration of this lease, Lassor hareby agrees lo notify Lessee In writing of said oHer immediately, Including In the notice the name and address of the offeror, the
price offered and all other pertinent terms and conditions of the offer. Lessae, for a period of fifteen days afer recaip! of the notice, shall have the prior and prelerred right
and option to purchase the lease or part thereof or interest therein, covered by the offer at the price and according to the lerms and condilions specified in the offer.

13. No litigation shall be initiated by Lessor with respect to any breach or default by Lessee hersunder, for a period of al least 9C days afler Lessor has given Lesses
written notice fulty describing the breach or defaull, and then only if Lessee fails to remedy the breach or defaull, within such period. In the event the matter is liligaled
and there is & final judicial determination that a breach or default has occurred, this lease shall not be lorfeited or cancelled in whole or in part unless Lessee is given
a reasonable time after said judicial determination to remedy the breach or default and Lessee fails to do so.

14, Lessor heroby warrants and agrees lo defend tithe conveyed to Lasses hereunder, and agrees that Lasses st Lassee’s option may pay and discharge any laxas, marigages
of llans existing, levied or assessed on or against the leased premises. |f Lessee axercises such option, Lessee shall be subrogated 1o the rights of the party 1o whom
payment is made, and, in addition to its other rights, may reimburse itself out of any royalties or shut-in royallies otherwise payable to Lessor hereunder. In the even! Lessee
Is made aware of any claim inconsistent with Lessor’s litle, Lessee may suspend the payment of royalties and shut-in royalties hereunder, without Interest, until Lesses
has been furnished satisfactory evidence that such claim has beaen resolved.

IN WITNESS WHEREOF, this lease is executed lo be effective as of the date first wrilten above, but upon execution shall be binding on the signalory and the signatory’s
heirs, devisees, executors, administrators, successors and assigns, whether or nol this lease has been execuled by all parties hereinabove named as Lessor,

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) S5 NO. OR TAX ID
illie E. Hal
. C
e

Dorine Hall

ACKNOWLEDGEMENT

STATE OF TEXAS
COUNTY OF } WASHINGTON

Thjs in.'flrumcnt was acknowledged before me on the & € day of 1995
g3 ":\ EUGENE | OESCH
7 . 2y Pl Notary Public, State of Texas
( \.,.'.I [EA R OV 1’ PJBLICS Noury's sy (pn',md);
T /i STATE OF TEXA Notary's commission expires:

1,
o1

My Comm. Exp. 3-25-99

DOOPOE T ey ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF WASHINGTON
This instrument ‘was acknowledged before me on the 24D  day of May ,19 95

by Dorine Hall.

223 EUGENE LOESCH
o) NOTP RY PUBLIC

§ STATE OF TEXAS

g My Comm. Exp. 3-25-99
e s s b CORPORATE ACKNOWLEDGEMENT

Notary Publid’#Gie of Texas
Notary's name (printed):
Notary's commission expires:

STATE OF TEXAS

COUNTY OF
This instrument ‘was acknowledged before me on the day of w19 ’
by .
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:
RECORDING INFORMATION
STATE OF
S8
County of
This Instrument was filed for record on the day of .18 at o'chock ___ M., and duly recorded
in Book Page of the reccrds of this oHice.

By

Clerk (or Deputy)

Beth F @wm
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EXHIBIT IlAll

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE, DATED
May 10, 1995 , BY AND BETWEEN
Willie E. Hall and wife, Dorine Hall

AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

1. This Lease covers and includes only oil, gas, sulphur and the
byproducts thereof, and other gaseous, vaporous, liquid and liquifiable
hydrocarbons whether elements, mixtures, or compounds in liquid, gaseous,
or vaporous forms or states which can or may be produced through the
bore of a well with and as a part of the production of oil, or gas, and
specifically excludes the following: coal, lignite, iron, ore, uranium,
sand, gravel, thorium and other fissionable minerals, and all other
minerals of any kind or nature whatsoever not specifically included

as aforesaid.

2. In tHevéﬁbht a portion or portions of the land herein leased is
pooled or unitized with other land so as to form a pooled unit or units,
operations on, completion of a well upon, or production from such unit or
units will not maintain this lease in force as to the land not included
in such unit or units. The lease may be maintained in force as to any
land covered hereby and not included in such unit or units in any manner
provided for herein; provided that if it be by rental payments, rentals
shall be reduced in proportion to the number of acres covered hereby and
included in such unit or units.

3. Should Lessor suffer damage to livestock, water wells, fences, roads,
personal property, buildings or other improvements, as a result of operations
of Lessee under the Lease, Lessee agrees to pay Lessor the actual amount

of said loss. Lessee further agrees to fill and level all slush pits,

so as to return the surface to its original condition, as nearly as
practicable, within a reasonable length of time after the abandonment of

the use of such pits, and, upon written request of Lessor, Lessee will
construct and maintain fences surrounding such pits or other excavations
sufficient to turn cattle until such pits or other excavations are so
leveled.

4. Wherever the fraction "one-eighth" (1/8th) appears in Paragraph
Three (3) hereof, it is hereby amended to read "one-sixth" (1/6th).
—_—
5. Lessee agrees that without Lessor's prior written consent, it
will conduct no drilling operations on the surface of said land.
It is further agreed and understood that Lessee shall have the
right to drill and operate directional and/or horizontal wells
through and under said land, irrespective of the bottom hole
locations of said wells. To this end, Lessor hereby grants to
Lessee a subsurface easement for the purposes associated with
such directional and/or horizontal wells. Lessee agrees that
subsurface easement shall commence at and continue below the
depth of 300 feet.

SIGNED FOR IDENTIFICATION: M@M
Willie E. Hall

FILED Llocl g witlary

‘ OF TEXAS
AT ll 1S om COUNTY OF WASHINGTON
L 3 1 I h cortity that this instrument was FILED on
U 195 == the dat:‘?gd at :ryn time affixed herecn by me and
Lot B 7D 5 2 b R s St o
/] 1 CFFICIAL R n ] !
,qu!.kﬁyfubquullx by bl
BETH RO THERMEL AUG 0 1 1335
COUNTY CLERK, WASHINGTON COUNTY, TX 5 3 2
Beth Rothermel, Clerk
Washington County,
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The above Is a full, true, and correct photographic
copy of the criginal r-:r.o.d now In my lawiful custody
and posses as the sama is recorded In the
O' r'ii.a T 3
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MEMORANDUM OF LEASE EXTENSION

4455

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, David Dreyer and wife, Brenda Dreyer ("Lessor") and Chesapeake Operating,
Inc. ("Lessee") entered into that certain Oil, Gas and Mineral Lease ("Lease") datedJuly 11, 1995,
covering 6.993 gross acres, more or less, located in the Nelson Smith Survey, A-100, Washington
County, Texas, recorded in Volume 797, Page 195, Official Records of Washington County,

Texas; and

WHEREAS, said Lease provides Lessee the option to extend the Lease for2 year(s) from
the expiration of the original primary term by tendering an additional payment to Lessor.

NOW, THEREFORE, Chesapeake Operating Inc. ("Chesapeake"), the present owner of
the lease, represents that it has exercised its option to extend the Lease by tendering the
aforementioned payment to Lessor in the manner and time set forth in said Lease. Chesapeake
further represents that Lessor has accepted such payment, thereby extending the option.

EXECUTED this <)\ day of &:,:g , 1998,

CHESAPEAKE OPERATING INC.

/- %

Henry Hotd &8éniorVice eresident, Land & Legal

COUNTY OF OKLAHOMA )
) ss.
STATE OF OKLAHOMA )

BEFORE ME, the undersigned, a Notary Public for the State of Oklahoma, personally
appeared Henry Hood, Senior Vice President, Land & Legal for Chesapeake Operating Inc., and
he acknowledged to me that he executed the foregoing inslwment in and for the purposes and

consideration therein expressed on this the *<\\o8. day of * , 1998 on behalf
of said corporation.

B Bl

«' 7" My commission expires:
s ¢ '

L
'y ["’ S
fe Al : Recora & Return To:
Wi ‘15(71671.2151000 Chesapeake Cperaﬂng. Inc.
B e PO. Box il
Oklahoma City, ok 73154
STATE OF TEXAS _ .
COUNTY OF WASHINGTON TS oS .
hereby certify that this Inetnanent was FILED on N o =
mo(liamandumsmdlndhouonbymam . e -
was duly RECORDED In the voluma and page of the z Wo &= ] -
OFFICIAL RECORDS of Washington County, Taxas, s o % 3
stamped hafeam by ma on = = _— 2
JUL D7 BB = =
M el o ; =3 5
; Clark £ o _
Cousty, Texas T3 ":'-,, = -1
| w -3

il o el ACSRTIFED cory mued APR_0) 8 1999

Baih Rotharmel, County Clerk
Washington County, TX. Deputy



CERTIFIED COPY CERTIFICATE

STATE OF TEXAS

COUNTY OF WASHINGTON

Tha ebove is a full, true, and correct pholographic
copy of the original record now in my lawiul custody
and possession as tha same is recorded in the
CFFICIAL RECORDS in my offlce with volume and
page number stamped thereon. | hereby cerlify an

APR 0 8 1399

BETH ROTHERMEL
COUNTY CLERK

WASHINGTON &UNTY. TEXAS
A
Deputy

UUY K. I

ABViscren
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Produ- s 88 (4-89)—Paid Up
+ A SPOUND PRINTING & STATIONERY COMPANY
With 640 A‘f" Pooling Provision 4703-C RICHMOND, HOUSTON, TEXAS 77027 (713) $52.9797

Record & Return To:
Chesapeake Operating, inc.

6
omahzga%oi?y g?? 73154 PAID UP OIL AND GAS LEASE ——

THIS LEASE AGREEMENT is made as of the 1 1thaay ot July 19_95 b )
David Drever and wife, Brenda Drever

Y _
O\UL Address: Rt. 1, Box 407, Brenham, TX 77833 as Lessor (whether one or more),

and_ CHESAPEAKE OPERATING, INC., 6206 North Western, Oklahoma City, OK 73118
as Lessee. All printed portions of this lease were prepared by the party hereinabove named as Lessee, but all other provisions (including the completion of blank spaces)

wara prepared jointly by Lessor and Lessee.
1. In consideration of a cash bonus in hand paid and the covenants herein contained, Lessor hereby grants, leases and lets exclusively to Lessee the following described

land, hereinafter called leased premises: (usa Exhibit “A” for long description):

Being 6.993 acres of land more or less, located in the Nelson Smith Survey,
A-100, in Washington County, Texas; and being more particularly described in
two tracts as follows:

TRACT ONE: Being 2.021 acres of land, more or less, and being the same land
described in a Deed dated March 28, 1978 from Willie Rosenbaum, Jr. et ux- to
David Dreyer and wife, Brenda Dreyer, recorded in Volume 363, Page 319, Deed
Records of Washington County, Texas.

TRACT TWO: Being 4.972 acres of land, more or less, and being the same land
described in a Deed dated April 18, 1994, from Norma Rosenbaum to David Dreyer
and wife, Brenda Dreyer, recorded in Volume 731, Page 891, d Records of
Washington County, Texas. 0§§?

FOR SPECIAL PROVISIONS, SEE EXHIBIT "A" ATTACHED HERETO AND MADE A P%EREOF.

in the county of Wa Shlngton State of Texas containing % gross acres, more
or less (Including any interests therein which Lessor may hereafier acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith. The tarm “gas” as used herain includes helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accretions and any
small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent 1o the above-described |leased premises, and, in consideration of the
aforementioned cash bonus, Lessor agress to execuls at Lesses’s request any additional or supplemental instruments for a more complets or accurate dascription of the
land so cavered. For the purpose of determining the amount of any shut-in royalties hereunder, the number of gross acres above spacified shall be d d correct, whether

actually more or less.
2. This lease, which is a “paid-up” lease requiring no rentals, shall be in force for a primary term of three ( 3} years from the

date hereol, and for as long thereafter as oil or gas or other substances covered hereby are produced in paying quantities from the leased premises or from lands pooled
therawith or this lease is otherwise maintained in effect pursuant to the provisions hereof.

3. Royalties on oil, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as foliows: (a) For oil and other liquid hydrocarbons
separated et Lessee's separator facilities, the royalty shall be one-eighth of such production, to be deliverad al Lassee’s option to Lessor at the wellhead or to Lessor’s
credit at the oil purchaser's transportation facilities, provided thal Lessee shall have the continuing right to purchase such production st the wellhead market price then
prevailing in the same fiald (or if there is no such price then prevailing in the same field, then in the nearest field in which there Is such a prevalling price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be one-eighth of the proceeds realized by
Lessee from the sale thereof, less a proportionate part of ad valorem taxes and production, severance, or other excise taxas and the costs incurred by Lessee in delivering,
processing or otherwise marketing such gas or other substances, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead
market price paid for production of similar guality in the same field (or if there is no such price then prevailing in the same field, then in the nearest fisld In which there
is such a prevalling price) pursuant to comparable purchase contracts enterad into on the same or nearest precading date as the date on which Lesses commences its
purchases hereunder; and (c) if at the and of the primary lerm or any time thereafter one or more wells on the leased premises or lands pooled therewith are capable
of producing oll or gas or other substances covered hereby In paying quantities, but such well or wells are either shut in or production therefrom is not being sold by Lesses,
such well or wells shall nevertheless be deemed to be producing in paying quantities for the purpose of maintaining this Isasa. If for a period of 80 consacutive days such
well or wells ara shut in or production therefrom is not being sold by Lessee, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
payment to be made to Lessor or to Lessor’s credit in the depository designated below, on or before the end of said 80-day period and thereafter on or before each anniversary
of the end of said 90-day period while the well or wells are shut in or production therafrom is not being sold by Lassee; provided that if this lease is otherwisa being maintained
by operationa, or if production is being sold by Lessea Irom another well or wells on the leasaed premises or lands pooled therewith, no shut-in royalty shall be due until
the end of the 90-day period next following cessation of such operations or production. Lessee’s failure to properly pay shut-in royalty shall render Lessee liable for the

amount due, but shall not operate to terminate this lsase.
4, AI lhul -in ngmy plym.c: nder lease shall be paid or tendered 10 Lessor or to Lesser's credil in 2 l (48 L
,\'QJ t @l’ (ﬁ\\ln\_
\\% at .
o or its successors, which shall be Lessor's depository agent for receiving payments regardless of changes in the ownership of said land. All payments or lenders may be

made in currency, or by check or by draft and such pgyments or tenders to Lessor of lo the depository by depasit in tha U.S. Mails in a stamped envelope addressed lo
the depository or to the Lessor at the last address known to Lesses shall constituts proper payment. If the depository should liquidale or be succeeded by ancther institution,
or for any reason fail or refuse 10 accept payment hereunder, Lessor shall, at Lessed's request, deliver to Lessee a proper recordable instrument naming another institution
as deposilory agent to recaive payments.

5. If Lessee drille a well which is incapable of producing in paying quantities (hereinafter called “Ory hole”) on the leased premises or lands pooled therewith, or if all
production (whether or not in paying quantities) permanently ceases from any cause, including a revision of unit boundaries pursuant to the provisions of Paragraph 6 or
the action of any governmaental authority, then in the avent this leasa is not otherwiss beaing mainiained in force it shall nevertheless remain in force if Lessee commences
operalions for reworking an existing well or for drilling an additional well or for otherwise obtaining or restoring production on the leased premises or lands pooled therewith
within 90 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If at the end of the primary term, or at any time
thereafter, this lease is not otherwise being maintained in force but Lessss is then engaged in drilling, reworking or any other operations reasonably calculated to oblain
or restore production therefrom, this [ease shall remain In force so long as any one or more of such operations are prosecuted with no cessation of more than 80 consecutive
days, and if any such operations result in the production of oil or gas or other substances covered hereby, as long thereafier as there is production in paying quantities
from the | d Isea or lands pooled therewith. After completion of a well capable of producing in paying quantities hereunder, Lessee shall drill such additional wells
on the leased pmmua of lands poolad therewith as a reasonably prudent operator would drill under the same or similar circumstances to (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premises from uncompensated
drainage by any well or wells located on other lands not pooled therewith. There shall bs no covenant to drill exploratory wells or any additional wells excep! as expressly

provided herein,
6. Lesses shall have the right but not the obligation to pool all or any part of the leased premises or interest therein with any olher lands or interests, as o any or all
depths or zones, and as to any or all substances covered by this lease, either belore or after the commencement of production, wl Lessea d it y or

proper to do 30 in order to prudently develop or operate the leased premises, whether or not similar pooling authority exists with respect 1o such other lands or interssts.
The unit formed by such pooling for an oil well which Is not a horizontal completion shall not exceed 80 acres plus a maximum acreage lolerance of 10%, and lor a gas
wall or a horizontal completion shall nol exceed 840 acres plus a maximum acreage lolerance of 10%; provided that a larger unit may be formad for an oil well or gas
well or horizontal completion to conform to any well spacing or density pattern thal may be prescribed or permitted by any governmenial authority having jurisdiction to
do so. For the purpose of the foregoing, the terms “oll well” and "gas well” shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, if no definition is 80 prescribed, “oil well® means a well with an initial gas-oil ratio of less than 100,000 cubic leet per barrel and “gas well® means a well wilth an initial
gas-oil ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using standard lease separalor
facilitiee or equivalent testing equipment; and the term “horizontal completion™ means an oil well in which the horizontal component of the gross completion interval in
the reservoir exceeds the vertical component thereol. In exercising its pooling rights hersunder, Lessee shall file of record a written declaration describing the unit and
staling the eHective date of pooling. Production, drilling or reworking operations anywhare on a unit which includes all or any part of the leased premises shall be trealed
as if it were production, drilling or reworking operations on the leased premises, except that the production on which Lessor's royalty is calculated shall be that proportion
of the total unit production which the net acreage covered by this kase and included in the unit bears to the tolal gross acreage in the unil, but only to the extent such
proportion of unit production is sold by Lesses. Pooling in one or more instances shall not exhaust Lesses’s pooling rights hereunder, and Lesaee shall have the recurring
right but not the obligation 1o revise any unit formed hereunder by expansion or contraction or both, either belore or after commencement of production, in order to conform
to the well spacing or density pattern prescribed or permitted by the governmental authority having jurisdiction, or to conform to any productive acreage determination
made by such governmental authority. In mnldng wch a revision, Lessee shall file of record a written declaration deecribing the revised unit and stating the effective date
of ravision. To the extent any portion of the | is included in or excluded from the unit by virlue of such revision, the proportion ol unit production on which
royalties are payable hereunder shall thersafter be ndluund accordingly. In the absence of production in paying quantities from & unit, or upon permanent cessation thereof,
Lessee may t:fmlnale the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-
co nce of imerests.

7. If Lessor owns leas than the full mineral estate in all or any part of the leased premises, the royalties and shut-in royalties payable hereunder for any well on any
part of the leased premises or lands pooled therewith shall be reduced to the proportion that Lessor's interest in such part of the leased premises bears to the full mineral

estate in such part of the leased premises. Trsb1 022 —0 0o
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8. Tha interest of either Lessor or Lesses hereunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zone, and the
rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No change in Lessor's
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownarship shall be binding on Lessee until 60
days after Lesses has been furnished the original or certified or duly authenticated copies of the ducuments establishing such change of ownership to the salisiaction
of Lessee or until Lessor has satisfied the nolification requirements contained in Lessea’s usual form of division order. In the avent of the death of any parson antitied to
shut-in royalties hersunder, Lessee may pay or tender such shut-in royalties 10 the credit of decedent or decedent’s estate in the depository designated above. Il at any
time two or more parsons are entitied to shut-in royaities hereunder, Lesses may pay or tender such shut-in royalties to such persons or to their credit in Ihe depository,
either jointly or separately in proportion to the interest which each owns. Il Lessee transfers its interest hereunder in whole or in part Lessee shall be relieved of all obligaticns
thersafter arising with respect to the transferred interest, and failure ol the transferee 1o satisty such obligations with respect o the transferred interest shall not atfect the
rights of Lessee with respect to any interest not so transferred. |{ Lessea transfers a full or undivided interast in all or any portion of the area covered by this lease, the
obligation 10 pay of tender shut-in royalties hereunder shall be divided between Lassee and the transferee in proportion lo the net acreage interest in this lease then held by each.

9. Lesses may, at any lime and from time lo tima, deliver to Lessor or fife of record a written release of this lease as to a full or undivided interest in all or any portion
of the area covered by this lease or any depths or zones thereunder, and shall thereupcn be relieved of all obligations thereafter arising with respect to the inlerest so
released. I Lasseo releases all or an undivided interest in less than all of the area covered hereby, Lessee's obligation 10 pay or tender shut-in royaities shall be proponionately
reduced in accordance with tha net acreage interest retainaed hereunder.

10. In exploring for, developing, producing and markating oil, gas and other substances covered hereby on the leased premises or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lesses shall have the right of ingress and egress along with the right to conduct such operations on the leased premises as may
be reasonably necessary for such purposes, including but not limited to geaphysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other lacilities deemed necessary by Lessee lo discover, produce,
store, treal and/or transpor production. Lessee may use in such operations, free of cost, any oil, gas, water and/or other substances produced on the leased premises,
except water from Lessor's wells or ponds. In exploring, developing, producing or marketing from the leased premises or lands pooled therewith, the ancillary rights granted
herein shall apply (a) to the entire leased premises described in Faragraph 1 above, notwithslanding any partial release or other partial termination of this lease; and (o)
fo any other lands in which Lessor now or hereafier has authority to grant such righis in the vicinity of the leased premises or lands pocled therewith. When requested
by Lessor in writing, Lesses shall bury its pipsiines below ordinary plow depth on cultivated lands. No well shall be located less than 200 fest from any house or barn
now on the leased premises or other lands used by Lessee hereunder, without Lessor's consent, and Lessee shall pay for damage caused by its operations to bulldings
and other improvements now on the leased premises or such other lands, and to commercial timber and growing crops thereon. Lessee shafl have the right at any time
to ror:‘av- It; fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
lime thereafter.

11. Lessee’s cbligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of wells, and the price of oil, gas and other substances covered heraby. When drilling, reworking,
production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability o obtain necessary permits, equipment, services, malerial,
water, electricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabolage, rebellion, insurrection, riot, strike or labor disputes, or by inability
lo obtain a salisfactory market for production or failure of purchasers or carriers 1o lake or transport such production, or by any other cause not reasonably within Lassee’s
control, this lsasa shall not terminate because of such prevention or delay, and at Lessee’s oplion, the period of such prevention or delay shall be added 10 the term hereof,
Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or other operations are so prevented, delayed or interrupted.

12. In the event that Lessor, during the primary term of this lsase, receives a bona fide offer which Lessor is willing lo accept from any party offering to purchase from
Lessor a lease covering any or all of the substances covered by this lsase and covering all cr a portion of the land described herein, with the lease becoming effective
upon expiration of this lease, Lessor hereby agrees o notily Lessee In wriling of said offer immediately, including in the notice the name and address of the offeror, the
price offered and all other pertinent lerms and conditions of the offer. Lesses, for a period of fifteen days after receipt of the notice, shall have the prior and preferred right
and option 1o purchase the lease or part thereol or interest therein, covered by the offer at the price and according to the terms and conditions spacified in the oHer.

13. No litigation shall be initiated by Lessor with respect to any breach or default by Lessee heraunder, for a period of at least 90 days afler Lessor has given Lessee
written notice lully describing the breach or default, and then only if Lessee lails 1o remedy the breach or default, within such period. In the event the matter is litigated
and there ia a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or cancelled in whole or in part unless Lessee is given
a reasonable time after said judicial determination to remedy the breach or default and Lessee fails 1o do so.

14. Lessor hereby warrants and agrees to defend litle conveyed to Lessee hersunder, and agrees thal Lessee al Lessee's option may pay and discharge any taxss, morigages
or liens existing, levied or assessed cn or against (he leased premises, |f Lessee exercises such oplion, Lessee shall be subrogaled to the rights of the party 1o whom
payment is made, and, in addition to its other rights, may reimburse itsell out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. In the even! Lesses
is made aware of any claim inconsistent with Lessor's title, Lessee may suspend the payment ol royalties and shul-in royalties hereunder, without interest, until Lessee
has been furnished satisfactory svidence that such claim has been resolved.

IN WITNESS WHEREOF, this lease is exacuted to be effactive as of tha date first written above, but upon axecution shall be binding on the signatory and the signatory's
heirs, devisees, execulors, administrators, successors and assigns, whether or not this lease has been executed by all parties hereinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) S5 NO. OR TAX ID

tiO, L
Davj
L

Brenda Dreyer

ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF WASHINGTON \4
This instrument ‘was acknowledged before me on the [ | t_ day of July .19 95,
by David Dreyer and wife, y :!‘ k;
Brenda ﬁ(
Notary Public, Stfle of Texas
Notary's name (p ):
Notary's commission expires:
ACKNOWLEDGEMENT
STATE OF
COUNTY OF - :
This instrument ‘was acknowledged before me on the day of : s 19 5

by

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires;

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

COUNTY OF
This instrument ‘'was acknowledged before me on the day of 19 '
by
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:
RECORDING INFORMATION
STATE OF
SS.
County of
This instrument was filed for record on the day of 19 at delock __ M., and duly recorded
in Book Page of the records of this office.
By
Clerk (or Deputy)
LA Ll .o ...V - e BT -~ ™ e o
. . . . M \ .
M U v mees MAR 12 1993
*-9 & & . e . —
. . sse o .

3aih Rotharmel, Cougty Clerk
Washington County, "."»‘.._Q&_Deputy
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EXHIBIT "A"

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE, DATED
July 11, 1995 , BY AND BETWEEN

David Dreyer and wife, Brenda Dreyer
AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

1. This Lease covers and includes only oil, gas, sulphur and the
byproducts thereof, and other gaseous, vaporous, liquid and liquifiable
hydrocarbons whether elements, mixtures, or compounds in liquid, gaseous,
or vaporcus forms or states which can or may be produced through the

bore of a well with and as a part of the production of oil, or gas, and
specifically excludes the following: coal, lignite, iron, ore, uranium,
sand, gravel, thorium and other fissionable minerals, and all other
minerals of any kind or nature whatsoever not specifically included

as aforesaid.

2. In the event a portion or portions of the land herein leased is
pooled or unitized with other land so as to form a pooled unit or units,
operations on, completion of a well upon, or production from such unit or
units will not maintain this lease in force as to the land not included
in such unit or units. The lease may be maintained in force as to any
land covered hereby and not included in such unit or units in any manner
provided for herein; provided that if it be by rental payments, rentals
shall be reduced in proportion to the number of acres covered hereby and
included in such unit or units.

3. Should Lessor suffer damage to livestock, water wells, fences, roads,
personal property, buildings or other improvements, as a result of operations
of Lessee under the Lease, Lessee agrees to pay Lessor the actual amount

of said loss. Lessee further agrees to fill and level all slush pits,

so as to return the surface to its original condition, as nearly as
practicable, within a reasonable length of time after the abandonment of

the use of such pits, and, upon written request of Lessor, Lessee will
construct and maintain fences surrounding such pits or other excavations
sufficient to turn cattle until such pits or other excavations are so
leveled.

4. MWnerever the fraction "one-eighth" (1/8th) appears in Paragraph
Three (3) hereof, it is hereby amended to read "one-sixth" (1/6th).

S. Lessee agrees that without Lessor's prior written consent, it

*

Wi1ll conduct no drilling operations‘on the surface of said land.
It is further agreed and understood that Lessee shall have the
right to drill and operate directional and/or horizontal wells
through and under said land, irrespective of the bottom hole
locations of said wells. To this end, Lessor hereby grants to
Lessee a subsurface easement for the purposes associated with
such directional and/or horizontal wells. Lessee agrees that
subsurface easement shall commence at and continue below the
depth of 300 feet.

S For the above consideration, Lessee is granted the option to
renew this lease under the same provisions for a second primary term
of Two (2) years from the end of the primary term herecf, and as
long thereafter as oil or gas is produced from said land or land
pooled therewith. Lessee may exercise this option by paying or
tendering to the Lessor or Lessor's credit in the heretofore named
depository bank, the sum of Fifty and 00/100 dollars ($50.00) per
net mineral acre covered by this lease before the expiration of the
primary term hereof. It is agreed and understood that all delay
rental payments shall be deemed "paid-up" and said delay rental
payments are included in any lease bonus payments tendered by the
Lessee.

SIGNED FOR INDENTIFICATION: KQ—;@“,,_,

David Dreyer 4

Luagu/

Bfenda Dreyer Jd

E.o E.o . :oo é. . §.: A GERTIFED COPY issued HAR 1 2 1999

Vo o

totharmel, Coupty Clerk
Nashington County, TX.. Deputy
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STATE OF TEXAS
F' L E D COUNTY OF WASHINGTON
| hereby certify that this nstrument was FILED on
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BETH ROTHERMEL
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PAID UP OIL AND GAS LEASE « "

Ciuldd {UuA CITY, OK 73154
THIS LEASE AGREEMENT is made as of the _17___dayof __OCtober  1a_94  between
NORMA ROSENBAUM
__wWhose address is: Rt. 1, Box 406, Brenham, Texas 77833 - as Lessor (whether one or mors),
and T NC., 6206 North Western, Oklahoma City, OK 73118

as Lossee. All printed portions of this lease were prepared by the party hereinabove named as Lessee, but all ather provisions (including the completion of blank spaces)
were prapared jointly by Lessor and Lassee.

1. In consideration of a cash bonus in hand paid and the covenants herein contained, Lessor hereby grants, leases and lets exclusively to Lessee the following described
land, hereinafter called leased premises: (use Exhibit "A" for long description):

38.99 acres of land, more or less, in the NELSON SMITH SURVEY, A-100, Washington County,
Texas, being the same land described in Volume 117 , Page361 , of the Deed Records of
Washington County, Texas. A/K/A R18778 Tract 90 of the Appraisal District Records of
Washington County, Texas.

For special provisions see EXHIBIT "A" attached hereto and made a part hereof.

in the county of Washi ngton State of Texas containing ﬂ_ gross acres, more
or less (including any interests therein which Lessor may hereafter acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing. producing
and markeling oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith, The term “gas” as used herein includes helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accrelions and any
small strips or parcels of land now or hereafter ownad by Lessor which are contiguous or adjacent to the above-described leased premises, and, in consideration of the
aforementioned cash bonus, Lessor agrees lo execule al Lessee's request any additional or supplemental instruments for a more complete or accurate description of the
land so covered. For the purpose of determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed correct, whether
actually more or less.

2. This lease, which is a "paid-up” lease requiring no rentals, shall be in lorce for a primary term of five {51 years from the
date hereof, and for as long thereafter as oil or gas or other substances covered hereby are produced In paying quantities from the leased premises or from lands pooled
therewith or this leasa is otherwise maintained in effect pursuant to the provisions hereof.

3. Aoyalties on oil, gas and other substances produced and saved hereunder shall be paid by Lessee lo Leasor as follows: (a) For oil and other liquid hydrocarbons
separated at Lessee's separalor facilities, the royalty shall be one-eighth of such production, to be delivered al Lessee's option to Lessor at the wellhead or 1o Lessor's
credit at the oll purchaser's transporiation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead market price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be one-eighth of the proceeds realized by
Lessee from the sale thereof, less a proportionate part of ad valoram taxes and production, saverance, or other excise taxes and the costs incurred by Lessee in delivering,
processing or otherwise marketing such gas or other substances, provided that Lessae shall have the continuing right o purchase such production at the prevailing wellihead
market price paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there
is such a prevailing price) pursuant 1o comparable purchase contracts entered into on the same or nearest preceding date as the date on which Lessee commences its
purchases hereunder; and (c) if at the end of the primary term or any tima thereafer one or more wells on tha lsasad premises or lands pooled therewith are capable
of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells are either shul in or production therefrom is not being sold by Lessee,
such well or wells shall nevertheless be deemed to be producing in paying quantities for the purpose of maintaining this lease. If for a period of 90 consecutive days such
well or wells are shut in or production therefrom is not being sold by Lessee, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such
payment to be made to Lessor or to Lessor's credit in the depaository designated below, on or before the end of said 90-day period and thereafter on or before each anniversary
of the end of said 90-day period while the well or wells are shut in or production therefrom is not being sold by Lessee; provided that if this lease Is otherwise being maintained
by operations, or if production is being sold by Lessee from another well or welis on the | pr or lands pooled th ith, no shut-in royalty shall be due until
the end of the 80-day period next following cessalicn of such operations or production. Lessee's failure to propody pay shut-in royalty shall render Lessee liable for the
amount due, but shall not operata 1o tarminate this lease.

4. All shut-in royalty payments under this lease shall be paid or tendered 1o Lessor or 1o Lesser’s credit in

at 77833

or ils successors, which shall be Lessor's depository agent for receiving payments regardless of changes in the ownership of sald land. All payments or tenders may be
made in currency, or by check or by draft and such payments or lenders lo Lessor or to the depository by deposit in the U.S. Malls In a stamped envelope addressed to
the depository or to the Lessor at the last address known to Lessee shall constitute proper payment. If the depository should liguidate or be succeeded by another institution,
or for any reason fail or refuse to accept payment hereunder, Lessor shall, at Lessee's request, deliver to Lessee a proper recordable instrument naming another Iinstitution
as depository agent to receive payments.

5. I Lessee drills & well which is incapable of producing in paying quantities (hereinafter called “dry hole™) on the leased premises or lands pooled tharewith, or if all
production (whether or not in paying quantities) permanently ceases from any cause, including a revision of unit boundaries pursuant to the provisions of Paragraph 6 or
the action of any governmental authority, then in the event this lease is not otherwise being maintained in force it shall nevertheless remain in force il Lessee commences
operations for reworking an existing well or for drilling an additional well or for otherwise obtaining or ing production on the k d premi or lands pooled therewith
within 90 days after completion of operations on such dry hole or within 80 days after such cessation of ajl production. If at the end of tha primary term, or &t any time
thereafter, this lease is not otherwise being maintained In force but Lesses is then engaged in drilling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more ol such operations are prosecuted with no cessation of more than 80 conseacutive
days, and Iif any such operations result in the production of oil or gas or other substances coverad hereby, as long thereafter as there Is production In paying quantities
from the leased premises or lands pooled therewith. After completion of a well capable of producing in paying quantities hersunder, Lessee shall drill such additional welis
on the leased premises or lands pooled therewith as a reasonably prudent operator would drill under the same or similar circumstances 1o (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the leased premises from uncompensated
dmh‘;gg by ariny wall or wells located on other lands not pooled therewith. There shall be no covenant to drill exploralory wells or any additional wells except as expressly
provi herein,

6. Lessee shall have the right but not the obligation to pool all or any part of the leased premises or interest therein with any other lands or interests, as to any or all
depths or zones, and as 10 any or all substances covered by this lease, either before or after the commencement of production, whenever Lessee deems It necessary or
proper to do so in order to prudently develop or operate the leasad premisas, whether or not similar pooling authority exists with respect to such other lands or interests.
The unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage lolerance of 109, and lor & gas
wall or & horizontal completion shall not exceed 840 acres plus a maximum acreage tolerance of 10%; provided that a larger unit may be formed for an oil well or gas
well or horizontal completion to conform to any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction to
do so. For the purpose of the foregoing, the terms “oll well” and “gas well” shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, if no definition is so pr ibed, “oil well” a well with an initial gas-oil ratio of less than 100,000 cubic leet per barrel and “gas well” means & well with an initial
gas-oil ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using standard lease separator
facilities or equivalent testing equipment; and the term “horzontal complation” maans an oil well in which the horizontal component of the gross completion interval in
the reservoir exceeds the vertical component thereof. In exercising its pooling rights hereunder, Lessee shall file of record a written dedlaration describing the unit and
staling the effective date of pooling. Production, drilling or mvnrkng oporahona anywhere on a unit which includes all or any part of the leased premises shall be treated
as If it were proguction, drilling or reworking operations on the | pt that the production on which Lessor's royalty is calculated shall be thal proportion
of the total unit production which the net acreage covered by this Isase and included in the unil bears to the total gross acreage in the unit, but only 1o the extent such
proportion of unit production is sold by Lessee. Pooling in one or more instances shall not exhaust Lesses’s pooling rights hereunder, and Lessee shall have the recurring
right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of production, in order to conform
to the well spacing or density pattern prescribed or permitted by the governmental authority having jurisdiction, or to conform to any productive acreage determination
made by such governmental authority. In making such a revision, Lessee shall file of record a writien declaration describing the revised unit and stating the effective dale
of revision. To the extent any portion of the leased premises is included In or excluded from the unit by virtue of such revision, the proportion of unit production on which
royalties are payable hereunder shall thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessation thereof,
Lessee may mm the unit by filing of record a written declaration describing the unil and staling the date of termination. Pooling hereunder shall not conslitule a cross-
conveyance

7. If Lessor owns less than the full mineral estate in all or any par of the leased premises, the royalties and shut-in royalties payable hereunder for any well on any
part of the leased premises or lands pooled therewith shall be reduced to the propartion that Lessor’s interest in such part of the leased premises bears to the lull mineral
estate in such part of the leased premises.
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8. Tha interest of sither Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whale or in part, by area and/or by depth or zone, and the
rights and obligations of the parties hersunder shall extend to thair respective heirs, devisees, executors, administralors, successors and assigns. No change in Lessor’s
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and nc change in ownership shall be binding on Lesses until 80
days after Lessee has been furnished the original or certified or duly authenticated copies of the ducuments establishing such change of ownership o the satisfaction
of Lesses or until Lessor has satisfied the notification requirements contained in Lassee's usual form of division order. In the event of the death of any person entitled to
shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to the credit of decedent or decedent’s estate in the depository designated above. If at any |
time two or more persons are entitled to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties 1o such persons or to their credit in the depository, |
either jointly or separataly in proportion to the interest which each owns. If Lessee translers its inlerest hersunder in whole or in part Lessee shall be relieved of all obligations
thereafter arising with respect to the transferred interest, and failure of the transleree lo satisty such obligations with respect to the transterred interest shall not affect tha
rights of Lessee with respect to any interest not so transferred. If Lessee transfers a full or undivided Interest in all or any portion of the area covered by this lease, the
obligation to pay or tander shut-in royalties hareunder shall be divided between Lassee and the transferee in proportion to the net acreage interest in this leasa then held by each.

9. Lessee may, at any time and from time to time, deliver 1o Lessor or file of record a written release of this lease as 1o a full or undivided interest in all or any portion
of the area covered by this lease or any depths or zones thereunder, and shall thereupon be relieved of all obligations thereafter arising with respect 1o the interest so
relaased. If Lassee releases all or an undivided interest in less than all of the area covered hereby, Lasses's obligalion 1o pay or lendar shut-in royalties shall be proportionalely
reduced in accordance with the net acreage inlerest retained hereunder.

10. In exploring for, developing, producing and keting oil, gas and other substances covered hereby on the leased premises or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right to conduct such operations on the leased premisas as may
be reasonably necessary for such purposes, inciuding but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection wells, pits, electric and telephone lines, power stalions, and other facilities deemed necessary by Lessee o discover, produce,
store, treat and/or transport production. Lessee may use in such operations, free of cost, any oil, gas, waler and/or other substances produced on the |sasad pramises,
aexcept water from Lessor’'s wells or ponds, In oxplmlng, dmlopinq preducing or marketing from the leased premises or lands pooled therewith, the ancillary rights granted
herein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in the vicinity of the leased premises or lands pooled therewith. When requested
by Lessor in writing, Lessee shall bury its pipelines below ordinary plow depth on cultivated lands. No weil shall be located less than 200 feet from any house or barn
now on the leased premises or other lands used by Lessea hereunder, without Lessor's consent, and Lessee shall pay lor damage caused by its operations to buildings |
and cther improvements now on the leased premises or such other lands, and to commercial timber and growing crops thereon. Lessee shall have tha right at any time
to remove its fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within a reasonable
time thereafter.

11. Lesses's obligations under this lease, whether express or implied, shall be subject to all agplicable laws, rules, regulations and orders of any governmental authority
having jurisdiction including restrictions on the drilling and production of wells, and the price of oil, gas and other substances covered hersby. When drilling, reworking,
production or other operations are prevenied or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, services, malerial,
water, electricity, fuel, access or sasements, or by fire, flood, adverse weather condilions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by inability
to obtain a satisfactory market for production or failure of purchasers or carriers 1o take or transport such production, or by any other cause not reasonably within Lessee's
control, this lease shall not terminate because of such prevention or delay, and at Lessee's option, the period of such prevention or delay shall be added to the term hereof. |
Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or other oparations are so prevenied, dalayed or interrupted.

12. In the event that Lessor, during the primary term of this lease, receives a bona fide offer which Lessor is willing to accept from any party offering to purchase from
Lessor a lease covering any or all of the substances coversd by this lease and covering all or a portion of the land described herein, with the lease becoming effective ‘

upon expiration of this leass, Lessor haraby agress to nolify Lassee in writing of said offer immediately, including in the notice the name and address of the olferor, the
price offered and all other pertinent terms and conditions of tha offer. Lesses, for a period of fifleen days after receipt of the notice, shall have the prior and preferred right
and option to purchase the lease or part thereof or interest therein, covered by the offer at the price and according to the terms and conditions specified in the offer.

13. No litigation shall be initiatad by Lessor with respect to any breach or default by Lessee hereundar, for a period of at least 80 days after Lassor has givan Lasses
written notice fully describing the breach or default, and then only if Lessee lails to remedy the breach or default, within such period. In the event the matter is litigated
and there is a final judicial delermination that a breach or default has occurred, this lease shall not be forfeited or cancelled in whole or in part unless Lessee is given
a reasonable time after said judicial determination to remedy the breach or default and Lessee fails to do so.

14. Lessor hereby warrants and agrees 1o defend title conveyed o Lessee hereunder, and agrees that Lessee al Lessed’s option may pay and discharge any taxes, mortgages
or liens existing, levied or assessed on or against the leased premises. If Lessee exarcises such option, Lessee shall be subrogated 1o the rights of the party lo whom
payment is made, and, in addition to its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable 1o Lessor hereunder. In the evenl Lessee
is made aware of any claim inconsistent with Lessor’s tille, Lessee may suspend the payment of royaities and shut-in royalties hersunder, without interest, until Lessee
has been furnished satisfactory evidance that such claim has been resolved.

IN WITNESS WHEREOF, this lease is executed 1o be effective as of the date first written above, but upon execution shall be binding on the signatory and the signatory’s
heirs, devisees, exacutors, administrators, successors and assigns, whether or not this leasa has bsan executed by all partias harsinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) SS NO. OR TAX 1D
Vst rosEN -

ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF Washington ol
This instrument ‘was acknowledged before me on the 3/ ay of r L 19 94 |

by NORMA ROSENBAUM

Notary Public, State of Texas

N i (printed):
N%l‘lj'ﬁa‘(s:sg& N::fr;': m‘nsp:;: es)tpires:

TE OF TEXAS
Cous;gbn Expires 5-27-95 ACKNOWLEDGEMENT

e SFATE-OF- PEX
COUNTY OF
This instrument was acknowledged before me on the day of « 19 i
by

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

COUNTY OF
This instrument was acknowledged before me on the day of , 19 2 :
by ;
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary’s name (printed):
Notary's commission expires:
T & PITUPN T
r- ) i e
RECORDING INFORMATION o CIX 184253
VY WL CITYL. R 73154
STATE OF
S5
County of
This instrument was flled for record on mo_' day of 19 at oclock ___ M., and duly recorded
in Book Page of the records of this office.
. . By
<. Clerk (or Deputy)
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H T . . ee At =0 COPY issued 1 2 g
* 8 8 @ L L L I r
* s 8 e . e . \ain Rott lerk
. . tee @ . ‘ "
Washinaon Coun ty, X, l }ii Depuh/



o [ 2 @

VO' 764 PAGF,].QS

EXHIBIT "A*

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE, DATED
10=17-94 , BY AND BETWEEN

Norma Bga%n¥aum
AS LESSOR, and CHESAPEAKE OPERATING, INC., AS LESSEE.

1. This Lease covers and includes only oil, gas, sulphur and the
byproducts thereof, and other gaseous, vaporous, liquid and liquifiable
hydrocarbons whether elements, mixtures, or compounds in liquid, gaseous,
or vaporous forms or states which can or may be produced through the
bore of a well with and as a part of the production of o0il, or gas, and
specifically excludes the following: coal, lignite, iron, ore, uranium,
sand, gravel, thorium and other fissionable minerals, and all other
minerals of any kind or nature whatsoever not specifically included

as aforesaid.

2. In the event a portion or portions of the land herein leased is
pooled or unitized with other land so as to form a pooled unit or units,
operations on, completion of a well upon, or production from such unit or
units will not maintain this lease in force as to the land not included
in such unit or units. .The lease may be maintained in force as to any
land covered hereby and not included in such unit or units in any manner
provided for herein; provided that if it be by rental payments, rentals
shall be reduced in proportion to the number of acres covered hereby and
included in such unit or units.

3. Should Lessor suffer damage to livestock, water wells, fences, roads,
personal property, buildings or other improvements, as a result of operations
of Lessee under the Lease, Lessee agrees to pay Lessor the actual amount

of said loss. Lessee further agrees to fill and level all slush pits,

so as to return the surface to i{ts original condition, as nearly as
practicable, within a reasonable length of time after the abandonment of

the use of such pits, and, upon written request of Lessor, Lessee will
construct and maintain fences surrounding such pits or other excavations
?uff}céent to turn cattle until such pits or other excavations are so

eveled.

4. Wherever the fraction “"one-eighth" (1/8th) appears in Paragraph
Three (3) hereof, it is hereby amended to read "one-sixth" (1/6th).

SIGNED FOR IDENTIFICATION:

Norma Rosenbaum

MNErox @ ﬁé;éh&ajzdboﬁvﬁ’"

STATE OF TEXAS
COUNTY OF WASHINGTON

HILED o L LS O

RECORDED In the volume and page of the
T\ A Q fo M NECIAL nzco:yns of Wastingen County, Texas, 85
: e sawmnad herson by me
| . 1m . T

BETH ROTHERMEL
COUNTYGERKJNM*MKHONCOUNTﬂTX

shove 15 a full, true, and correct photographia
cony of tha original record now in my lawful custody
‘ ) the sai s recorded In the
s offlce with volume and
greon. | hereby certify on

MAR 12 1939
o e e : B e )., .«
L] i . JUN | Ll
g 5 :: 'E , e o ' WASHIfIGYON COUNTY, TEXAS,
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MEMORANDUM OF LEASE EXTENSION

5237

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, Jimmie A. Brown Johnson, a widow a/k/a Jimme Ann Brown ("Lessor") and
Chesapeake Operating, Inc. ("Lessee") entered into that certain Qil, Gas and Mineral Lease
("Lease") dated September 19, 1995, covering 10.0877 gross acres, more or less, located in the
Nelson Smith Survey, A-100, Washington County, Texas, recorded in Volume 805, Page 128,
Official Records of Washington County, Texas; and

WHEREAS, said Lease provides Lessee the option to extend the Lease for2 year(s) from
the expiration of the original primary term by tendering an additional payment to Lessor.

NOW, THEREFORE, Chesapeake Operating Inc. ("Chesapeake”), the present owner of
the lease, represents that it has exercised its option to extend the Lease by tendering the
aforementioned payment to Lessor in the manner and time set forth in said Lease. Chesapeake
further represents that Lessor has accepted such payment, thereby extending the option.

EXECUTED this <\® _ day of *S%, g . 1998.

CHESAPEAKE OPERATING INC.

Henry Hood, Seénior Vice President, Land & Legal

COUNTY OF OKLAHOMA )
) ss.
STATE OF OKLAHOMA )

BEFORE ME, the undersigned, a Notary Public for the State of Oklahoma, personally
appeared Henry Hood, Senior Vice President, Land & Legal for Chesapeake Operating Inc., and

he acknowledged to me that he executed the foregoing insttument in and for the purposes and
consideration therein expressed on this the '3:;\& day of * , 1998 on behalf
of said corporation.

i A
A,
T e
- | 8 . e
P S e
& -'°.'\0T,1 b
Pl esmfhjssianexpires: . .
SiF s, - Record & Heturn To.
= - e 93 Chesapeake Operating, Inc.
e T P.O. Box 18496
) t‘rx}ﬁ?tgsg{-o&)__. : Oklahoma City, OK 73154
STATE OF TEXAS
COUNTY OF WASHINGTON
| hereby cartiy that this e 2 s
the date and al the time afﬂmw‘bynﬁoﬁ.; > o 7 LD
was duly RECOADED in e volume and page of th L - (e
OFFICIAL REOOROS of Washinglon County, Texas, aq , =5
stamped herean by me on 4” ' h f__
W ey - C >
BorQ Bupwrits g -
Beth Rotharmel, Co A G =
Washhg%ﬁ%oum‘;? a}?ﬁm :_u —
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— SN T BN U W— L1 T S—
S ot e ‘e T3
L] -



2 =20 COPY CERTIFICATE

and correct photographic
w In my lawful custody
6nd posst 25 the same Is recorded in the
F'n\,mL 1"- ca with vo[ums and

-.»'

BETH ROTHERMEL
COUNTY CLERK

. e.* Deputy
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Record & Return ™

P.O. Box 1849¢
Oklahoma City, OK

4,\\"\ PAID UP OIL AND GAS LEASE Chesapeake Operatir,

THIS LEASE AGREEMENT is made as of the 19EN 4ay or _ September 1395  peiween

Jimmie/A. Brown Johnson, a widow, a/k/a Jimmie Ann Brown 9151
Address: P.0O. Box 2131, Brenham, TX 77834-2131 8s Leasor (whether one or more),

and CHESAPEAKE OPERATING, INC., 6206 North Western, Oklahama City, OK 73118
as Lessee. All printed portions of this lease were prepared by the party hersinabove named as Lessee, bul all other provisions (including the completion of blank spaces)

were prepared jointly by Lessor and Lessea.
1. In consideration of a cash bonus in hand pald and the covenants herein contained, Lessor heraby grants, leases and lets exclusively 1o Lesses the following described

land, hereinafter called leased premises: (use Exhibit A" lor long description):

Being 10.0877 acres, more or less, located in the Nelson Smith Survey,
A-100 in Washington County, Texas; and being more particularly described
as all of the "FIRST TRACT" and all of the "SECOND TRACT" in a Deed
August 5, 1988 fram Elwood Goldberg and wife, Ora Lee Golberg to Johnnie
Jackson and Jimmie Ann Brown, recorded in Volume 589, Page 702, Deed
Records of Washington County, Texas.

FOR SPECIAL PROVISIONS OF THIS LEASE, SEE EXHIBIT "A" ATTACHED
HERETO, AND BY REFERENCE, MADE A PART HERECF.

Washington Texas 10.0877 $h8‘| b\/
in the county of State of containing _________ Qross acres, more
or less (including any interests therein which Lessor may hereafter acquire by reversion, prescription or otherwise), for the purpose of exploring for, developing, producing
and marketing oll and gas, along with all hydrocarbon and nonhydrocarbon substances produced In association therewith. The term “gas” as used herein includes helium,
carbon dioxide and other commercial gases, as well as hydrocarbon gases. In addition 1o the above-described leased premises, this lsase also covers accrations and any
small strips or parcels ol land now or hereafter owned by Lessor which are conliguous or adjacent to the above-described leased premises, and, in consideration of the
aforementioned cash bonus, Lessor agrees 10 execute at Lessee’s request any additional or supplemnental instruments for a more complete or accurate description of the
land so covered. For the purposae of determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemad correct, whether
actually more or less.

2. This Imass, which is a “paid-up” lease raquiring no rentals, shall be in force for a primary term of _____ three (3) years from the
date hereof, and for as long thereafter as oil or gas or other substances covered hereby are produced in paying quantities from the leased premisas or from lands pooled
therewith or this lease is otherwise mainlained in elfect pursuant to the provisions hareof.

3. Royalties on oil, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons
separated at Lessee’s separalor facilities, the royalty shall be one-eighth of such production, to be delivered at Lessee’s option 1o Lessor at the wellhead or to Lessor's
credit at the oil purchaser’s transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead market price then
prevailing in the same field (or if there is no such price then prevailing in the sama field, then in tha nearest fisld in which there is such a prevailing price) for production
of similar grade and gravity; (b) for gas (including casinghead gas) and all other substances covered hereby, the royalty shall be one-gighth of the proceeds realized by
Lessee from the sale thereof, less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and the costs incurred by Lessee in delivering,
processing or otherwise marketing such gas or other substances, provided that Lessee shall have the continuing right lo purchase such production al the prevailing wellhead
market price paid for production of similar quality in the same field (or if thera is no such price then prevailing in the same field, then in the nearest field in which there
Is such a prevalling price) pursuant to comparable purchase contracts entered into on the same or neares! preceding date as the date on which Lessee commences ils
purchases hereunder; and (c) il at the end of the primary tarm or any time thereafter one or more wells on the lsased premises or lands pooled therewith are capable
of producing oil or gas or other substances covered hereby in paying quantitias, but such well or wells are either shut Iin or production therefrom is not baing sold by Lessee,
such well or wells shall nevertheless be deemed 1o be producing in paying quantities for the purpose of malintaining this lease. If for a period of 90 consecutive days such
wall or wells are shul in or preduction therefrom is not being sold by Lessae, then Lessee shall pay shut-in royalty of one dollar per acre then covered by this lsase, such
paymeni to be made to Lessor or to Lessor's credit in the deposilory designated below, on or before the end of said 90-day period and thereafter on or before each anniversary
of the end of said 80-day period whila the well or wells are shut in or production therefrom is not being sold by Lessee; provided that if this lease is otherwise being maintained
by operations, or if production is being sold by Lessee from another well or wells on the Isassd premises or lands pooled therewith. no shut-in royalty shall be due until
the end of the 90-day period next following cessation of such operations or production. Lessee's failure to prop y shut-in royalty shall render Lesses liable for the
amount due, but shall not operate 1o terminate this lease.

4, All shut-in royalty payments under this lease shall be paid or tendered 10 Lessor of to Lesser's credit in

W b0 Boy [STF Brrmdaw Jovas 77833

or its successors, which shall be Lessor's depository agent for receiving payments regardiess of changes in the ownership of said land. All payments or tenders may be
made in currency, or by check or by draft and such payments or tenders o Lessor or to the depository by deposit in the U.S. Mails in a stamped envelope addrassad o
the depository or lo the Lessor at the last addrass known la Lessaa shall constitute proper payment. If the depository should liquidate or be succeeded by another institution,
or for any reason fail or refuse to accept payment hereunder, Lessor shall, al Lessee's request, deliver lo Lessee a proper recordable insirument naming another institution
as depository agent to recelve payments.

5. If Lesses drills a well which is incapable of producing in paying quantities (hersinafter called “dry hole”) on the leased premises or lands pooled therewith. or if all
production (whether or not in paying quantities) permanently ceases from any cause, including a revision of unit boundaries pursuant 1o the provisions of Paragraph & or
the action of any governmental authority, then in the event this lease is not otherwise being maintained in force it shall nevertheless remain in force if Lesses commences
operations for reworking an existing well or for drilling an additional well or for otherwise obtaining or rastoring production on the leased premises or lands pooled therewith
within 90 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If at the end of the primary lerm, or at any lime
thereafter, this lease is not otherwise being maintained In force but Lessee is then engaged in drilling, reworking or any other operations reasonably calculated to obtain
or restore production therefrom, this lease shall remain in force so long as any one or more of such operations are proseculed with no cessation of more than 90 consecutive
days, and if any such operations result in the production of oil or gas or other substances covered hcr'b‘y. as long thereafter as there is production in paying quantities
from the leased premises or lands pooled therewith. After completion of a well capable of producing in paying quantities hereunder, Lessae shall drill such additional wells
on the leased premises or lands pooled therewith as a reasonably prudent operator would drill under the same or similar circumstances to (a) develop the leased premises
as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to p the | Irom uncompensated
drainage by any well or wells located on other lands not pooled therewith. Thera shall be no covenant to drill exploralory ‘wells or any additional wells except as axprassly
provided hersin.

6. Lesses shall have the right but not the obligation to pool all or any part of the leased premises or interesl therein with any other lands or interests, as o any or all
depthe or zones, and as 10 any or all substances covered by this lease, either before or after the commencement of production, wh or Lessee O it y Of
proper to do 8o in order to prudently develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other lands or interests.
The unit formed by such pooling for an oil well which is not & horizontal completion shall not exceed 80 acres plus a maximum acreage lolerance of 10%, and for a gas
well or a horizontal completion shall not exceed 640 acres plus a maximum acreage tolerance of 109%; provided that a larger unit may be formed for an oil well or gas
well or horizontal completion to conform to any well spacing or density pattern that may be prucﬂbod or parmitted by any governmental authority having jurisdiction to
do s0. For the purpose of the foregoing, the terms “oil well” and “gas well” shall have the meanings prescribed by applicable law or the appropriate governmental authority,
or, if no definition is so prescribed, “oil well” means a well with an initial gas-oll ratio of less than 100,000 cubic teet per barrel and gu well” means a well with an initial
gas-oil ratio of 100,000 cubic feet or more per barrel, based on a 24-hour production test conducied under normal producing conditions using standard lease saparator
facilities or equivalent testing equipment: and the term “horizontal completion” means an oil well in which the horizontal component of the gross completion interval in
the reservoir exceeds the vertical component thereof. In exercising its pooling rights hereunder, Lessee shall file of record a written declaration describing the unit and
stating the effective date of pooling. Production, drllling or reworking operations anywhera on a unit which includes all or any part of the leased premises shall be lrealed
as if it were production, drilling or reworking operations on the leased premises, except that the production on which Lessor’s royalty is calculated shall ba thal proportion
of the total unit production which the net acreage covered by this lease and included in the unit bears to the total gross acreage in the unil, but only to the extent such
proportion of unit production is sold by Lessee. Pooling in one or mora instancas shall not exhaust Lessee's pooling rights hereunder, and Lessee shall have the recurring
right but not the obligation to revise any unil formed hereunder by expansion or contraction or both, either before or after commancement of production, in order 1o conform
to the well spacing or density patern prescribed or permitted by the governmental authority having jurisdiction, or to conform 1o any productive acreage determination
made by such governmental authority. In making such a revision, Lessee shall file of record a writien declaration describing the revised unit and stating the effective date
of revision. To the extenl any portion of the leased premises is included in or excluded from the unit by virtue of such revision, the proportion of unit production on which
mylnln are payable hereunder shall thereafter be adjusted accordingly. in the absence of production In paying quantities from a unit, or upon permanent cessation thereof,

Lessee may terminate the unit by filing of record a written declaration describing the unit and stating the date of termination. Pooling hereunder shall not conslitute a cross-
conveyance of interests.

7. If Lessor owns less than the full mineral estate in all or any part of the leased premises, the royalties and shut-in royalties payable hereunder for any well on any
part of the leased premises or lands pooled therewith shall be reduced to the proportion that Lessor's interest in such par of the leased premises bears to the full mineral

estate in such par of the leased premises. T¥,('-,a(,(,(r-ooo
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% 8. Vhe interest of sither Lessor or Lesses hereunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zone, and the
rights and obligations of the parties hersunder shall extend to their respective heirs, dev sxacutors, administrators, successors and assigns. No change In Lessor’s
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lasses until 60

=  days after Lessee has been lurnished the original or certified or duly authenticated coples of the ducuments establishing such change cf ownership to the satisfaction
of Lessee or until Lessor has satisfiad the notification requirements contained in Lessee's usual form of division order. In the event of the death of any person entitied 1o
shut-in royaities hereunder, Lessee may pay or tender such shut-in royaities to the credit of decedent or decedent’s estate in the depository designated above. If at any
time two or more persons are entitied to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons of ta their credit in the depository,
either jointly or separately in proportion to the interast which each owns. If Lessee transfers its interest hereunder in whole or in part Lessee shall be relieved of all obligations
thereafter arising with respect 10 the transferred interest, and failure of the transferea to satisfy such obligations with respect 10 the translerred interest shall not affect the
rights of Lessee with respect to any interest not so transferred. If Lessee transfers a full or undivided Interest in all or any portion of the area covered by this leasa, the
obligation to pay or tender shut-in royalities hereunder shall be divided between Lesses and the transferee in proportion to the net acreage interest in this lease then held by each.

9. Lessee may, at any time and from time to lime, deliver to Lessor or file of record a written release of this lsase as 1o a full or undivided interest in all or any portion
of the area covered by this leasa or any depths or zones thereunder, and shall thereupon be relieved of all obligations thereafter arising with respect to the interest so
released. |1 Lessee releases all or an undivided interest in leas than all of the area coversd hereby, Lesses's obligation ‘o pay or lender shut-in royalties shall be proportionately
reduced In accordance with the net acreage interest retained hereunder.

10. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leasad premises or lands pooled or unitized therewith,
in primary and/or enhanced recovery, Lessee shall have the right of ingress and egress along with the right to conduct such operalions on the leased premises as may
be reasonably necessary for such purposas, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines,
tanks, water wells, disposal wells, injection walls, pits, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discover, produce,
store, treat and/or transport production. Lessee may use in such operations, free of cost, any oil, gas, water and/or other substances produced on the leased premises,
except water from Lessor’s wells or ponds. In exploring, developing, producing or marketing from the leased premises or lands pooled therewith, the ancillary rights granted
herein shall apply (a) to the entire leased premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b)
to any other lands in which Lessor now or hereafter has authority to grant such rights in tha vicinity of the leased premisas or lands pooled therewith. When requested
by Lessor in writing, Lessee shall bury its pipelines below crdinary plow depth on cultivated lands. No well shall ba located less than 200 feet from any house or barn
now on the lsased premisas or other lands used by Lessee hereunder, without Lessor’s consent, and Lesses shall pay for damage caused by its operations 1o buildings
and other improvements now on the leased premisas or such other lands, and to commarcial timber and growing crops thereon. Lessee shall have the right al any time
to remove its fixtures, equipment and malerlals, including well casing, from tha leased premises or such other lands during the term of this lease or within a reasonable
time thereafter.

11. Lesses's obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any governmental authority
having Jurisdiction including restrictions on the drilling and production of wells, and the price of oil, gas and other subsm@nces covered hersby. When drilling, reworking,
production or other operations are prevented or delayad by such laws, rules, regulations or orders, or by inabllity to obtain necessary permits, aquipment, services, material,
water, slectricity, fuel, access or sasements, or by fire, flood, adverse weather conditions, war, sabotage, rebsllion, Insurrection, riot, strike or labor dispules, or by inability
1o obtain a satisfactory market for production or failure of purchasers or carriers to take or transport such production, or by any other cause not reasonably within Lessee's
control, this lease shall not terminate because of such prevention or delay, and al Lessee's option, the period of such prevention or delay shall be added o the term hareof.
Lessee shall not be liable for breach of any express or impliad covanants of this lease when drilling, production or other operations are 30 prevented, delayed or interrupted.

12. In the event thal Lessor, during the primary term of this lease, receives a bona fide offer which Lessor is willing to accept from any party offering to purchase from
Lessor a leass covering any or all of the substances covered by this lease and covering all or a portion of the land described herein, with the lease becoming efiective
upon expiration of this leass, Lassor heraby agrees to notify Lessee in writing of said offer immadiately, including in the notice the name and address of the offeror, the
price offered and all other pertinent terms and conditions of the offer. Lessee, for a period of lifteen days after receipt of the notice, shall have the prior and preferred right
and option to purchase the lease or part thersof or interest therein, covered by the offer at the price and according 1o the lerms and conditions specified in the offer.

13. No litigation shall be initiatad by Lassar with respect to any breach or default by Lessee hersunder, for a period of at least 90 days after Lessor has given Lessee
written notice fully describing the breach or default, and then only if Lessee fails to remedy the breach or default, within such period. In the event the matier is litigated
and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or cancelled in whole or in part unless Lessee is given
a reasonable time after said judicial determination to remedy the breach or delault and Lesses fails 1o do so.

14. Lessor hereby warrants and agrees to defend title conveyed to Lessee herounder, and agrees that Lessee al Lessee’s option may pay and discharge any taxas, morigages
or liens existing, levied or assessed on or against the leased premises. If Lessee exercises such option, Lessee shall be subrogated to the rights of the party 1o whom
payment is made, and, in addition to its othar rights, may raeimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. In the event Lesses
is made aware of any claim inconsistent with Lessor's title, Lessee may suspend the payment of royalties and shut-in royalties hereunder, without interest, until Lesses
has been furnished satisfactory evidence that such claim has been resclved.

IN WITNESS WHEREOF, this lease is executed to be effective as of the date first written above, but upon execution shall be binding on the signatory and the signatory’s
heirs, devisees, executors, administrators, successors and assigns, whether or not this lease has been executed by all parties hersinabove named as Lessor.

WITNESSES AND/OR ATTESTATIONS: LESSOR (WHETHER ONE OR MORE) SS NO. OR TAX ID

a/k/a Jimmie Ann Brown

ACKNOWLEDGEMENT
STATE OF TEXAS
COUNTY OF WASHINGTON #h
This instrument ‘was acknowledged before me on the / = day of September , 1995

= Notary Public, St of Texas
Notary's name (pNated):
Notary's commission expires:

Jimmie A. Brown Johnson, a widow, . :
a/k/a e Ann Brown. &4«% K %

ACKNOWLEDGEMENT
STATE OF
COUNTY OF
This instrument ‘was acknowledged before me on the day of v 1 '

by

Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:

CORPORATE ACKNOWLEDGEMENT
STATE OF TEXAS

COUNTY OF
This instrument ‘was acknowledged before me on the day of o 19 ’
by -
of
a corporation, on behalf of said corporation.
Notary Public, State of Texas
Notary's name (printed):
Notary's commission expires:
RECORDING INFORMATION
STATE OF.
SS.
County of
This instrument was filed for record on the day of 19 at dclock ___ M., and duly recorded
in Book . Page of the records of this office.
: 5
Clark (or Deputy)
\ ‘5
COEY e see o N A g
O e O " ST MAR 12 199
St T oL Sy e e A CERTIFIED COPY issued
. . . - .

Bath Retharmel, C@C}erk
Washingten County, TX.__\ g_Denmv
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EXHIBIT "A"

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL AND GAS LEASE, DATED
September 19, 1995 , BY AND BETWEEN

Jimmie A. Brown Johnson, a widow, a/k/a Jimmie Ann Brown
AS LESSOR, and CHESAPEAKE QPERATING, INC., AS LESSEE.

1. ®ms Lease covers and includes only oil, gas, sulphur and the
byoroducts thereof, and other gaseous, vaporous, liquid and liquifiable
hydrocarbons whether elements, mixtures, or compounds in liquid, gaseous.
or vaporous forms or states which can or may be produced through the

bore of a well with and as a part of the production of o0il, or gas, and
specifically excludes the following: coal, lignite, iron, ore, uranium,
sand, gravel, thorium and other fissionable minerals, and all other
minerals of any kind or nature whatsoever not specifically included

as aforesaid.

2. In the event a portion or portions of the land herein leased is
pooled or unitized with other land so as to form a pooled unit or units,
operations on, completion of a well upon, or production from such unit or
units will not maintain this lease in force as to the land not included
in such unit or units. The lease may be maintained in force as to any

| 2nd covered hereby and not included in such unit or units in any manner
provided for herein; provided that if it be by rental payments, rentals
snall be reduced in proportion to the number of acres covered hereby and
included in such unit or units.

3. Should Lessor suffer damage to livestock, water wells, fences, roads,
personal property, buildings or other improvements, as a result of operations
of Lessee under the Lease, Lessee agrees to pay Lessor the actual amount

of said loss.. Lessee further agrees to fill and level all slush pits,

so a5 to return the surface to its original condition, as nearly as
practicable, within a reasonable length of time after the abandonment of

the use of such pits, and, upon written request of Lessor, Lessee will
construct and maintain fences surrounding such pits or other excavations
sufficient to turn cattle until such pits or other excavations are so
leveled.

4. \Wherever the fraction "one-eighth" (1/8th) appears in Paragraph
Three (3) hereof, it is hereby amended to read "one-sixth" (1/6th).

S. Lessee agrees that without Lessor's prior written consent, it

will conduct no drilling operations on the surface of said land.
It is further agreed and understocod that Lessee shall have the
right to drill and operate directional and/or horizontal wells
through and under said land, irrespective of the bottom hole
locations of said wells. To this end, Lessor hereby grants to
Lessee a subsurface easement for the purposes associated with
such directional and/or horizontal wells. Lessee agrees that
subsurface easement shall commence at and continue below the
depth of 300 feet.

6. For the above consideration, Lessee is granted the option to
renew this lease under the same provisions for a second primary term
of Two (2) years from the end of the primary term herecf, and as
long thereafter as oil or gas is produced from said land or land
pooled therewith. Lessee may exercise this option by paying or
tendering to the Lessor or Lessor's credit in the heretofore named
depository bank, the sum of Fifty and 00/100 dollars ($50.00) per
net mineral acre covered by this lease before the expiration of the
primary term hereof. It is agreed and understood that all delay
rental payments shall be deemed "paid-up" and said delay rental
payments are included in any lease bonus payments tendered by the

Lessee.
ey

ie A. Brown Johnson, a widow, a/k/a
Jimmie Ann Brown

SIGNED FOR INDENTIFICATION:
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CREW LAND RESEARCH

2630 FOUNTAINVIEW, SUITE 212 * HOUSTON, TX 77057 * (713) 784-5263 * FAX: 784-1711

April 9, 1999

Mr. Drew Reid, Landman

Texas General Land Office o= LIS
Lease Administration ‘{CJ‘
1700 N. College Ave., RM 640 >
Austin, Texas 78701 ZU\@ 1c;£o&-u-\">
NO.TY R ) <,Q~‘L '
: id: Q. . ke
Dear Mr. Reid: —— v ? w

Chesapeake Exploration Limited Partnership et al, is presently drilling a Horizontal Well in the
Nelson Smith Survey, A-100 Washington County, Texas. Chesapeake anticipates that the portion of FM 109
lying between Pieper Road on the East and Hall Road on the West will be part of a producing unit. In this
regard Chesapeake Exploration Limited Partnership would like to lease all minerals owned by the State of
Texas covering the portion of FM 109 as stated above and depicted on the enclosed map.

Enclosed are Certified Copies of the relevant Oil, Gas and Mineral Leases and Assignments. The
Working Interest Owners have entered an Area of Mutual Interest and Join Operating Agreement. These
companies have agreed to convey any interest not covered by the enclosed assignments. Chesapeake
Operating, Inc. Chesapeake Exploration Limited Partnership, Belco Energy and Union Pacific Resources are
the owners of all the leasehold interests, in all tracts, next to the subject roadway.

[ hereby certify that Chesapeake Exploration Limited Partnership et. al., have paid all bonuses for
leases belonging to mineral owners next to this Right of Way. The bonus consideration was Two Hundred
Boilars (5200) per net mineral acre. The largest royalty received by any of these owners is one-fifth (1/5) of

tlgbi-eights (8/8). S

:.'.dl.);:)%eciate your attention to this matter and | may be contacted at the letterhead number or 281-679-7771.

qupéctfu[ly,
(X148

Jack Gott
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Page: 2
April 12, 1999

SWORN TO AND SUBSCRIBED before me, this 9" day of April, 1999.

THE STATE OF TEXAS

MATTHEW ZANDER

i 3 MY COMMISSION EXPIRES
'.‘:'Jsé‘:‘.“ﬁ" October 30, 1999 J
COUNTY OF HARRIS

Before me, the undersigned authority, on the

day of April, 1999, personally appeared Jack
Gott known to me to be the person whose name is subscribed to the above letter and acknowledged that he
executed the same in the capacities therein stated and for the purposes therein contained.

ZEN

Notary Public #h the State of Texas
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Know all Men by these Presents:

L ]
i H\ NTED, SOLD A\D CO IID and by, these presents dg GRANT, SELL AN‘ AVEY, unto t ﬁ?%rnf. o)
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TO HAV l;/&ﬁ OLD the above descp

I-Ild - )& (2 A ST Y |
- heirs and assigns, forgder; and. &7 - }/&éd//t % nd ldminilmwu ‘W.\lmt AND Fomever |

i Derexp, all and singular, the said premises unto the said u-"/” wal il " Z L W S TG 1

3: heirs and 3ssigns, afrainst every whomsoever lawfull; claiming or to claim the My part thoreof.
( meuﬂ» //_hma__n : Jd'mn, this.. D day of

at Req ot O . /7/ /Jb, =0

lpw% toce th wnh :y?m! singular the nghts and appurt fices thereto in anywise belonging, unio the |
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THE S-? F TEXAS, — @ C_),f d '; M %
County of.{_ﬁ ﬁ%ﬁ? y./' _@ _in and lor_ A 7/FEEF (¢ 1 County, Texas, on thi day personally appeared .
== m . known 1o me 1o ;
! whose name /"J subscribed 1o the fore nl instrurncat, a ledged to me that.__be umudlhe-mhuhcmud wderation therein expe |
: Givex woder my hand and seal of office, this _.___a..,ja ?(/L .......... el % l
1 J ? ’éﬂ! \ ] ;
o By e ettt eee—————— v * =
THE STATE OF TEXAS, } !
Brrose ux = = i
County of. . inand for County, Texas, ulhhdaypu'umdlrmed' !
— wile ol . —= - known to me :
{ 10 be the person whose name is sabscribed (o the foregoing instrument, and having been examined by me prhl!y and spart from ber husband, and baving the same fully explained to ber, * ; l
! abe, the said. e acknowledged sach instrument to be her act and deed, and declared that she had willingly | i |
! ugned the tame for the purposes and conswleration therein uweud and that she did not -—uh to retract it i
i Givex under my hand and seal of office, this ... . dayol.. .. ... ADI0__ i E }
| )
v ————
Fw _.day of . g£/;t Lt ___xso.‘z . n_.[_.-.n‘ckx.&ll., and the /'2’ . . _day ]. i
2 7 - Dehelegzeet "
91 g 2 vae - T T ek County Court, Washington Texas, : b
A & aee !
es o0 T I LT ¢ 1 3
B
. .




’ R Cew. s ._... & -i"g_l"\-”_-,l\,‘_. g ot .
. .

property by the construction of said road, and for the further consideration of the sum

these mesents do Grant, §an and Convey unto Vashington County, Texas, all of the land .

and singular, the rights and appurtenances theroto in ony wise belonging unto said ‘“aph=
ington County, Texas, forever. It is expressly egreed and understood, however, that should
paid road not be construoted over and upon the land hereinabove deseribed, this conveyance

hereinsbove desoribed, TO HAVE And TO HOLD the aobove descrited lend, togethor with all }
|
shall become mull and void and the title to said land shall rovert to me or my heirs or L

\

assipgns,. b
Viitness our hands this the 19 day of July A.D.\nzz.
A his
3 I1les X Cravin
T.F. Llatchett mrk.

I
|
l
F.V.Rosenbaum [
Alb. Je« Lohmann |

|

No Agknowledgment. \1

Filed for recobd this 7th day of April A.D31924, at b5 O'cloock P.X .Green lorgan,COCWCO.

Recorded June 16th A.D.1924, at 11:16 O'cloock A.M.Groen uorsun,ByByﬁ,/u 7’}:43-»)\Dewty.
J i

DEED-= PAUL ENGLING TO VASHINGTON COUNTY.

THE STATE OF TEXAS )

COUNTY OF WASHILGTON ) Wheress, \inshington County,Texas, is desirous of construoting an I
improved rood Bronham -Muellersville Road; and, Vherees, it 1is desired by said ocounty to :
oonotruot said road through and upon certein land now ovmed by us ond to inclnde in el d I‘
road or the right-of-woy therofor that part of suoh glnd =o owned by ____ viz: l
A strip of land along the north sido of my place ( ¥mosm a8 the old Schlotmann Place)

of Buch & width that there will be 40 ft between the center of the new Read and the llorth
line of my place; and, Whereas, it is thought by us thaot the construotion of said remd u
upon that part of our land above dosoribed would increase tho volue of our property; there-
fore KNOW ALL LEN BY THESE PRESENTS: That Paul Engeling & wife of the County of Vach ingtm

and the State of Texas, in considorastion of the prospective inoroase in the velue of our

of %1.00 to mo in hand paid by said oounty, the receipt of which is hereby acknowledged;
have Granted, Sold and Conveyed, and by these presents do Grant, Sell and Convey unto i
Vachingtan County, Texas, all of the land heroinabove desoribed. TO HAVE AndTO EOLD the

abore desoribed land, together with all and singular, the rights gnd oppurtenances thereto
in any wise belonging unto said Vashington County, Texps, forever, It is expressly sgreed

and understood, however, that should said rosd not be construoted over and upon the land

hereinabove desoribed, this convoyance shall bveocome mull end void and the title to said
land shall rovert to ue or our hoirs or assigns. |
Vi{tness our hands this the 27 day of July A.D.1923. ’ l

Paul Engoling
Urs Paul Engeling.

No Aoknowledgment

Piled f;r record this 7th day of April A.D.1924, at & 0'olock P.U.Greon Lorgan ,CCCW Q0.
Reoorded June 16th A.D.1924, at 11120 0'olook A.M. Creen Morgan, By, AassADeputye
DEED-- PETER HARRIS TO VWASHINGTON.COUNTY.

THE STATE OF TEXAS )

COQUNTY OF YASHINGTON ] Whereas, Washington County, Texas, is desirous of oconstruoting an
improved road Enown as Brenham & Muelloarsville and, YWheroas, it 1‘3 desired by 8aid county
to oonntruat. gaid road through and upon certain lend now owned by me and to inolude in

said road or the right-of-way therefor that part of such lend so owned by me viz: 4

v P Ir—y — et Al . J
ee ¢ . -
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DEED-- F,V/. ROSENBAUL TO VASHINGTON COUNTY.
THZ STATE OF TEXAS )

COUNTY OF WASHINGTON } Vvhereas, VWashington County,Texes, is desirous of constructing an
improved road kmovm o8 the lhiellersville & Brenham Road; ond, Vheroas, it is dosired
by said county to oconstruct said road thfbggh and upon ocertain lond now owned by us
end to include in said road or the right-of-way therefor that part of such land so owned
by us vix: A strip of land along the south side of my place ( knovm &8s & port of the
0ld Rosenbaum Estate- ebout 63 sores) near lmgilararillo of such o width that there will
be 30 ft between ing socuth line and the oontarll;na of tho above road aé run out by
Com. Burnes; and, Whercas, it is thought by us that the construction o?f said road upon
that part of our land above dosoribed would incronEe the value of ocur property; therolore,
KNOW ALL MEN BY THESE PRESENTS: That F.VW. Rosenboum & wife of the County of Veshingtam
and the State of Texcs, in coneideration of the prospootive inorease in the value of our
property by the construotion of said road, end for the further oconsideration of the sum
of 21,00 to me in hand peid by saild county, the receipt of which is hereby acimowledged;
have Granted, Sold, and Conveyed, apd by these presents do Grant, Sell, and Convey unto
Washington County,Texss, all of the land hereinsbove desoribed. TO EAVZ AND T0 HOLD the
above desoribed land, together with all and singular, the rights and appurtenances there-
to in any wise belonging unto said ‘iashington County,Texas, forever. It is expressly
sgreed ond understood, howevey, that should said roed not be constructed over mmd upon
the land heroinabove desoribed, this convoyonce sholl becoms null and vold and the titls
to Baid land shall rovert to us or our heirs or assigns.
Witness our hands this the 18 day of July A.D.1923.

F.li. Rosenbaum

lialinde Roa enbaum.
llo Agknowledgmont.
Filed for reccrd this 7th day of April A.D.1924 at & O0'olock P.Ul.Grean uojFan,CCCHCO.

Recorded June 16th A.D.1924, at 2:46 0'olook P.M.Green lforsun,Byﬁc:LF/L.«.)

fdﬂ:thDeputy
d

DEED-- WM ROGGE TO VASHINGTQN COUNTY W

TﬁE STATE OF TEXAS )

counTY OF WASHINGTON ! Vhereas, Viashington County,Toxas, is desirous of constructing an
1myrova& road Brenham-ltiellersville Road; end, Vihereas, it is desired by said county to
construct said road through snd upon certain land now owned b us ond to include in
said road or tho right-of-way therefor that part of such lond so owvned by us viz: &
strip of land elong the north side of my place ( Thet part of my Jjust ecross from Paul
Engeling's plance) oe follows: Begining ot the South-west cornor of =y ploce this point
ig 74 £t from the center of the New- Br- lMiellersville Rd thonco 576 £t along the old
rood townrds Brenham to a point 40 ft from the contor of the llew rosd and our South ,
line, thence with & strip of such a width thet thoro will be 40 £t between my south line
& the conter of the lew Rd up to my ocormer.; and, Vherees, it is thoucht by us that
the oonstruction’or said rocd upon that part of our lend above described would increasae
the value of ourfproﬁarty; therofore, kN0 ALL LEN BY THESE PRESENTS: That Vim. Rogge &
wife of the County of Vlashington ond the State of Texss, in consideration of the pros-
peative inoronse in the value of our proporty by the construction of said rond, and for
the further oonsideration of the sum of $1.00 to me in hand paid by said county, the re-
ceipt of which 18 heredby soknowledged; have Grented, Sold, and Conveyed, and by these.
presents do Grant, Sell, and Convey unto Vashington County,Texas, 611l of the land
hereinabove desoribed, TO HAVE AND TO EOLD the above desoribed laond, together with all

\ -
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| end singular , the rights and eppurtencnces theroto in any wise belonging unto said Veshington

i
]
County, Texes, forever. It is exprocely ogroed and understood, however, that should said :

road not be oonstruoted over and upon the lend herecinabove desoribed, thie conveyanoe shall

become mull and void a_nd the title to said land enall revert to us or our heirs or essigns, o =
Witness our hands this the 27 day of July A.D.1923, ‘...
! o
‘ lims Rogpe
: Lary Rogge. I
|
i No Acknowledgment. i '
| Filed for record this 7th day of April A.D.1924, at 6 0'clook P.l.Green liorgan,CCCICO. :
| >
. Reoorded June 16th A.D.1924, at 3:10 O'oloeck P.l.Groen !.!organ,ﬁyﬁuw pucd Deputy. "y
: - l[
| IEED-- E.W. INOLLE ET UX TO HERMANN }EYER. I

THE STATZ OF TEXAS )
COUNTY OF VASHINGTON ) ENOW ALL L=N BY THESE PRESENTS: That we, E.V. Inolle and Elsie

‘ Tnolle, husband and wife, of the County of Vashington gnd State of Texas, for and in con- ‘

| etderation of the sum of Five Thousand Four Hundred Eighty & 10/100 ({5480.00) Dollars to

us paid and secured to be pnid by llermenn lloyer, es follows: The eum of {480.00 caosh to us

in hend paid by Hermann lieyer, the roceipt of which is hereby acknowledged ond confessed;
end the further consideration of the sum of $5,000, evidenced by three certain rromissory
| notes, of even date herewith, ono for the sum of {2,000.00, due Jenuary lst, 1925, and two
l for the sum of 51500.00 cech, due Jemary lst, 1926, end 1927, after date, respectively,

bearing interost from Jamuery 1st, 1925, until paid at the rate of 65 per anmum; said notes

i executed by Hormann lieyer end peyable to E.W. Imolle or order in Brenham, Texas; have Granted,

o . —— T

Sold ond Conveyed, cnd by these presents do Grant, Sell and Convey unto the said Hermann
Lleyer, of the County of Viashington, State of 'I‘oxan,voll those certanin traocts, pieces and
percels of lend in Vashington County, Texas, parts of tim %'.E. Alloorn losgue, desoribed
as follows: First Troot; 102 scres conveyed by l.l. and Den Harris to N. Zeiss on October
25th, 1885 descrided as follows: Less, however, J cores out of said 105 acres heretofore N !
conveyed to Cus Jeske; eaid 10 acres described as follows: Part of the V/.E. Allcorn leogue.
Beginning at the l'sZ. corner of said Allcorn league, o stone corner in edge of small ravine
#rom which & ?.0. bears ¥ 12 vro mrkd. X fork end one prong broken off, enother bears S. 89 ' '

£ 17 vrs marked X, These cre old bearings. Thence S. 43 \i with league line 3234 vre toa Post

| eornmor which is Iuedke's corner, & 2.0, brs Il 78 ¥ 4 vrs, marked X; anothor bears 3.64% W
112 vrse marled X. Thence I 47 VI with Iuedke's bdry 311 vrs to a post oorner in Sandy Branch fro%n ¢ ! "

vhich & Villow tree bears 3, 86% T 204 vrs markod X. Thonoe running down in center of the E L‘ .

channel of scid Sandy 429 vrs and interseots the Il E bdry line of said Allcorn leapme and " i ! ¢

corner of said bdry in said Sandy, a ?.0.‘-;brn from said comer 3 B84 VW 40 vro mrked X. Thence

S 47 2 with snid loapgue line 73 vras to the nginning oornor, containing an aree of 102 ecres.
‘ of land, leaving 7% acres herohy conveygd. Saémd Traot 856 noroa, sams oonveyed by R.&E. -
| lcArthur end vife to N. Zeiss in doed book 10, page 463 of Vashington county,Texas, end des= }[ .
l oribed as follove: ert of the W.Z. Allcorn Leegue gnd bounded os follows; Deginning at a Fe
steke in the fork of ravine from which a lulberry af;:'{nda H 80 . 4 vra, Thence 3 43 W 190
vrs to II.Z. bdry of J.D. Eill's survey & stake in prairie for corner. Thence I 47 W with
l snid 1ine 6831 vro to & steke set & pulley for corner. Thence dovn said gulley with the _
| center thereof sbout 80 E 831 vrs with the meandgrs of tho S. bdry line of the survey in the
name of Zlize Pillow. Thence with seid survey S 764 E 100 vro to otoke for corner

| , contimuing .
‘ then with her line 3 67 E

vre to the center of said ravine and up said ravine with all

its meanders to the plooe of beginning, containing 85 abroe, more or less,

e . - -
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"

A

Tiled for rocord this 7th day of April A.D.1924, st 5 0'oclock P.il.Green Lorgan,CCCVCO.

Recorded April 9th A.D.1924, at 12:30 0'clock ®.M.Green Ltorran,By [dpida er“é: Deputy.

]
\ ey
i Rob Ey il c .
| THE STATE OF TEYAS )
; COUNTY OF WASHINGTOR) WHEREAS, Washington County,Texas, is desirous of oconstructing an
L]

! ‘] improved road known as J3renham and Muellersville, 'HEREAS, it 1s desired by the county
! .
i to oconstruct said road through and upon gertain land now owned by me and to include in

% said road or the right@of-way therefor that part o~ puch land so owned by me viz: a strip
of 1and BO feet wide along southeaet line along the o0ld road off of my home place: amd

WHEREAS, it is thought by me that the construotion of said road upon that part of my

land above desoribed would increanse the value of my property: thereforeENOY ALL MEN BY
THESE PRESENTS: That Robert Evans of the County of Tashington and State of Texas, in
consideration of the proppective increase in the value of my property by the construo-

i tion of eaid rond, and for the further coneideration of the sum of $1.00 to me in hand

} paid by said county, the receipt of which is hereby acknowledged; hava CRARTED, SOLD and

°  CONVEYED, and by these presente do GRANT, SELL, and CONVEY unto Washington County,Texas,

{ @all of the land hereinabove described.TP HAVE AND TO HOLD the above desoribed land,together

il ; with all and eingular, the righteand appurtenancee thereto in anywise belonging unto said

Washington County,Texas,forever. It 18 expressly agreed and understood, howsver, that should
gaid road not be constructed over and upon the land hereinabove deeoribed, this conveyanoce
shall become null and void and the title to said land shall revert to me or my heirs or
agBigne.
Witness our Yands thie the 19th day of July, A.D.1923.
Robert Evans.
F.7.Rosenbaum.

Alvert J.Lehmann.

L T P S = A L T

A.C.Draehne.
i Filed for record at B 0'olock P.M. April 7,1924, Creen Morgan C.C.C.7.Cs
. ! Recorded April 11,1924 at 11 o'olock A.M.Green Morgan bw ____Deputy.
- s P }

|
DEED 7.C.DRAEHN TO VASHINGTON COUNTY.

THE STATE OF TEXAS )

COUNTY OF WASHINCTON) MWHEREAS, Washington County,Texas, is desirous of conetrumoting an

improved road known as Brenham and Millereville rd, WHEREAS, it is desired by eald county

to construct eaid road through and upon certain land now owned by us and to include in
sald road or the rlght-of-way therefore that part of such land so owned by us viz: 666

A strip of land along fhg horth side of my place near Muellersville of euch a width that
thers will be 40 ft betweon my north line and the center of the above road the south
8ide of the big white 1&gm_; of the oreek is the center line and an iron rod in old road
ies another point on the oant;},of the above road: and, WHEREAS, {t ie thought by us that h

the construotion of eaid road upon that part of our land above desoribed would inoreass

the value of our property; therefore KNOW ALL MEN BY THESE PRESENTS: That W.C.Draehn & wife
of the oounty of Washington and State of Texas, in coneideration of the prospeotive in-
orease in the valua of our property by the construction of eaid road, and for the further

ooneideration of the sum of $1.00 to me in hand paid by said coﬁnty. the receipt o7 whioh

i@ hereby acknowlesdged;havd ORANTED, SOLD, and CONVEYED, and by these presents do GRAKRT,

§ELL and CONVEY unto Washington Couty,Texas, all of the land hereinabove described.




-
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TP HAVE AND TO HOLD the above described land, togother with sll and singular, the rights and app-
purtenances thereto in anywise belonging unto said Washington Cou ty,Texas, forever. It is
expressly agreed and understood, however, that should said road not be cometructed over and upon

| the lend hereinabove described this conveyance shall become ﬁl;l and void and the title to said

land shall revert to us or our heirs or nssigns. ’
‘Witnese our hands this the 18 day of July,A.D.1924.

¥.C.Drashn.

| Mrs.7.C.Draehn. -
¥ot acknowledged. i

F{led for record at b6 o'clook April 7,192856, CGreen Lorgan C.C.C.7.C.

Recorded April 11, 19:4 at 11:30 o'clook A.M.Green lorgan by(é)a;‘gn %'ﬂjﬂ“"f Deputy. | E

DEED M.L.DEVER 7O WASHINGTON COUNTY.
THE STATE OF TEXAS )

COUNTY OF WASHINCTON) WHEREAS, Washington County,Texas, is desirous of constroting and impro=-

ved road known as Brenham and Millersville road, WHEREAS, it is desired by said county to oon@ '

gtruct sald road through and upon oartﬁln land now owned by me and to inolude in eaid road or ‘ !
the right-of-way therefore yhat part of such land so ovmed by me visz: L strip of land 20 ft. wide
starting at Miles Cravens North cormer running north ¢net moroee Mill Creek into the Cutter-
£91d land to a point 12 ft from present fence thence {o my north oorner a strip 12 feet wide.
and ,FHEFEAS it is thought by me that the construction of said road upon that part of my land
above described would inereamse the value o my property; therefore J20W ALL MEN BY THEEE PRES-
ENTS that M.L.Dever of the County of Waghington and State of Texas, in consideration of the [
prospective increase in the value of my property by the construction of said road, and for the H t
further consideration of the sum of $1.00 to me in hand paid, the receipt of which is hereby ;
acknowledged; have GRANTED SOLD and CONVEYED, and by thoee precents do GRANT ,SELL and CONVEY
. unto Washington County,Texas, all of the land hereinabove desoribed. TO HAVE AND TO HOLD
the above described land, together with all and gingular, the rights and appurtenances thoreto:
in any wiee belonging unto eaid Washington County,Texas, forever. It 18 expressly agreed and
stipulated however, that should eaid road not be conetruoted over and upod the land hereinabove

| deseribed, this conveyance shall become null and void and the title to said land shall revert'

| '
to me or my heirs or assignsg. {

Titnese our hands this the 19 day of July,A.D.1924.

M.L.Dever.
T.F.latohett

Alb.J.Lehmann

A.Celrashn,

Filed for record at 6 o'oclook P.M.April 7,1924, Green Morgan C.C.C.W.C.

Recorded April 11,1924, at 2:45 o'oclook P.M. Green Morgan By€21£§£;3_42127;154‘£___POput71
ﬁ

i -

DEED ED D. JOENS0ON TO WASHINGTON COUNTY.
THE STATE OF TEXAS )

COUMNTY OF TASHINGTON) WHEREAS,K Washington County,Texas, is deeirous of construoting and

{
t

improved road Millersville and Brenham Road; WHEREAS it ie desired by said oounty to comstruot
8aid road through and upon certain land now owned by us and to inolude in said road or righty
! of-way therefore that part of such land so owned by ue viz: A strip of land 20 ft. wide along:

the present raod 40 ft from the center line of the present reod along the south east line =

of our plaoe xnown as our homn place the sams we purchaeed from Laura Baldin, and WEEREAS,

v
se ®o® -
(L4 ... . : :.o
. p . . o ®
ae . P . . .
. @ . L .
o o o * e .
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DEED: ROSA SCHUMACHER TO NATALIE STRANGHEYER

THE STATE OF TEXAS §

COUNTY OF WASHINGTON {

KNOW ALL MEN BY THESE M ESENTS: That I, Rosa Schumacher, a feme sole, of Washington Coun-
ty, Texas, for and in consideration of thé sum of Ten & No/100 (310.00) Dollars cash to Ze in
hand paid by Natalie Strangmeyer and other valuable considerations, the receipt of all of which

is hereby acknowledged and without any lien,l6§prean or implied being retained, have GRANTED,

.- S0LD and CONVZYED, and by these presents do GRAHI< SSLL AND COWVEY unto the said Natalie Strang

' meyer of Washington County, Texas, all that cernéih tract or parcel of land lying and being

situated in Washington County, Texas, and more particularly described as follows:
Beinp about one mile West of Courthouse in the A, Harrington Leapue in Washington County,

Texas; Beginning at the N. &. corner of a L acre tract known as the J. W. Carter place in the

' South line of the old Burton & Brenham road in the West boundary line of the A. Harrington

Leagua. Thence with said league line S. 15 &£. 315 feet to the 5. Z. corner of the Carter L

acre tract. Thence N. 6-3/4 W. with the West line of a new street running {rom the Highway

. to the old Burton & Brenham road or the extension of Jefferson Street H 6 feet to a stake in

the South line of the said Burton & Brenham road. Thence with said road N. 75-1/2 W. L7 feet
to the place of beginning, containing 15/100 of an acre of land. See the deed to Gus Schumach-

er as recorded in Volume 82, pare 261 of Washington County Deed kecords, And being the second

' tract described in deed from Minnie Schumacher Estate to Rosa Schumacher, recorded in Volume

129, page 173, Deed Records of Washington County, Texas.
TO HAVE AND TO HOLD the above described premises, together with all and singular, the
rights and appurtenances thereto in anywise belonping unto the said iNatalie Strangmeyer, her

heirs and assigns forever; and I do hereby bind myself, my heirs, executors and administrators

' to WARRANT and FORSVER DEFEND, all and singular the said premises unto the said Natalie Strang-

meyer her heirs and aasigna, arainst every person whomsoever lawfully claiming, or to claim

the same or any part thereof.
Witness my hand at Brenham, Texas, this the 21st day of February A. D. 1948.

Rosa Schumacher

THE STATE OF TEXAS |

t
. COUNTY OF WASHINGTON |

I
Before me, the undersigned authority, on this day personally appeared hosa Schumacher, a

feme sole, known to me to be the person whose name is subscribed to the foregoing instrument
and acknowledged to me t hat she executed the same for the purposes and consideration therein
expressed.
Given under my hand and seal of office this the 7th day of May A. D. 1948,
(Seal) Marie Wigand
: Notary rublic in and for Wash-
ington County, Texas.
Filed for record May 8, 1948 at 3:45 o'clock P M Travis Phillips, CCWC
Recorded May 10, 1948 at 9 o'clock A M aygb&nnuﬁb . Deputy

RIGHT-OF-WAY EASEMaNT: BY WM APPEL, ET AL TO LOUIS Kk LZHRMANN, AGENT & STATE OF T:ZXAS
RIGHT-OF-WAY EASEMENT

STATE OF TEXAS
KNOW ALL MEN BY TH£SE PRESENTS:
County of Washington

THAT We, the undersigned property owners along and adjacent to F, M, lighway No. 383,
from the West right-of-way line of State Highway No. 36, at Sta. 0400, to the Salem Road, at

Sta. 57407.5, and from Smith Branch, at Sta. 102/52.L4, to the beginning of the existing €0 ft.

' . .
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right-of-way, at Sta. 204400, of Washington County, Texas, in consideration of the sum of cne
dollar and other pgood and valuable consideration in hand paid by the State of Texas, acting
throurh the State Hiphway Commission, receipt of which is hereby acknowledged, do by these
presents grant, barpain, sell and convey unto the State of Texa;; the free and uninterrupted
use, liberty and privilege of the passage in, along, uponand across the following lands in
Washinpton County, Texas, owned by us, and being subject to: .

(IMPORTANT NOTE: If no liens, easements or leases exist, .insert the
word, "None.") 1}

lien(s) held by

(Name) (Address)
easement(s) held by

(Name] (Addresa]
lease(s) held by

(Name) (Address)

and being particularly described as follows, to-wit:

Beinp a strip of land along cach side of the existing 56 ft. right-of-way on F, M, lligh-
way No, 388 (Muellersville Road), 15,855.1 ft. long and approximately 7.0 ft, wide, said strip
of land being all that portion lying between the present right-of-way line approximately 28 ft,
from the center line of road and the proposed new right-of-way line }5 ft, from the center line
of road as established by the Texas Hipghway Department, saild center line of road being partie
cularly described as follows: From Sta., 0400, at Highway 36, to the Salem Road at Sta. 57£07.5:
Beginning at the center of the west ond of the State Highway No. 36 concrete turnout slabat
Sta, 0400; Thence S 42* 35' W, 4,998,0 ft, to a P, I, at Sta. L9498, where an angle of 0* 12,5!
to the left is turned; Thence S 42° 23' W, 702,0 ft, to a P, I, at Sta, 57400, where an angle

L

of 0* 35' to the left is turned} Thence S 4L1* 4B' W, 7,5 ft, to a point opposite the East right=

i
]

of-way line of the Salem Road at Sta, 57/407.5} the end of the first section to bw widened.From
Smith Branch, at Sta, 102£52,4, to the beginning of the existing 80 ft, right-of-way at Sta.
204/00; Beginningat the center of the West end of the Smith Branch Bridpe at Sta, 102/452.4;
Thence S 41* 34" W, 24,2 ft, to the P, C, of a 4* 00' circular curve to the left at Sta,
102£76.6; Thence around said curve, having a central angle of 9* 46', a distance of 24L4.2 ft,
to the P, T, of said curve at Sta., 105-20,8; Thence S 31°* 4L8' W, 299,2 ft, to a P. I, at Sta.
108}20; where an angle of 1* 22,5' to the right is turned; Thence § 33* 11' W, 1,625,0 ft, to
a P, I, at Sta, 124445, where an angle of 0* 06' to the left is turned; Thence S5 33* 05' W,
5,257,8 ft, to the P, C, of a 2* 30' curve to the right at Sta. 177/02,8; Thence around said
curve, having a central angle of 7¢ L8', a distance of 312,0 ft, to the P. T, of said curve at
Sta. 120/1L.#; Thence S 40* 53' W, 985,2 ft. to a P, I, at Sta, 190400, where an angle of 1°*
03' to the ripght is turned; Thence S L1* 56' W, 1,400,0 ft, to a point opposite the beginning
of the 80 ft, right-of-way lines at Sta., 204£00, for the end of the second section to be widen-
ed,

For the purpose of openinp, constructing and maintaining a permanent State Highway in,
along, upon and across said premises, with the right and privilege at all times of the grantee
herein, his or its agents, employees, workmen and representatives having ingress, epgress, and
regress in, along, upon and acroas sald premises for the purpose of making additions to, im=-
nrovements on and repairs to the said highway, or any part thercof.

It is specifically understood that the State and its assigns shall be vested with the title
to and the right to take and use, without additional compensation, any stone, earth, gravel,
caliche or any other materials or minerals upon, in and under said land, except oil, pas and
sulphur, for the construction and maintenance of the Highway System of Texas.

And it is further agreed that we, the undersigned property owners, in consideration of the

benefits abogehggtmoga,my;;l quove_frqpﬂfhe property‘above described such fuences, buildings

.
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and other obstructions as may be found upon said premises,
i TO HAVE AND TO HOLD unto the said State of Texas as aforesalid for the purposes aforesaid
: the premises above described.

Witness our hands, this the 10 day of May, A. D. 1948,

Zdrar G Kiecke “m_Appel
I'rs. Edpar Kiecke Frs am annel
lielvin Henske . Peter harris
wrs. helvin henske . nmra larris
.rs. annie hiecre 4 Mrs. Albert Hurtip Sr.
hr.Hy 4 Jdierhat . Lrs.llartha Zierennein
Mrs. Lydla wvierhat A trs.linnle Huesce
W, C., Draehn wrnst Gueldner
IS, 4. C, Draehn nrs. wrnst Gueldner
Chas hosenbaum rarmers Union Gin Corp.
rs, Chas nosenbaum By W il JViesepape
Aloert Hurtipg., Jr. Aur, holwes
Frs., Albert furtig, Jr. Frs Louise Kolwes
Herbert Hueske W J nuhn

: Inrs, Herbert Hueske Mrs. 4 J Kuhn
Louls K, Lehrmann F W Hos enbaum
P. L, Thomas Frs. r @ Rcsenbaum
Frs. P. L. Thomas rrs, Lillian Lewis, Agent
Lrnest rolwes for Aing costate
.rs. arnest holwes vWiashinrton County

_ By WKichard Spinn, Co Judge of
; Washington County, Texas.

This is to certify that 1, Louis R, Lehrmann, Commissioner of Precinct No. } of Washington
County, Texas, have acted as Agent for Washington County in securing Ripht-of-Way casements from
Pthe foregoing property owners along ¢, M. Highway No, 388, and that each property owner, after
having the forepoing instrument fully explained to her, executed the same for the purposes and
considerations therein expressed.

Louis R. Lehrrann

| THE STATE OF TEXAS, )

County of Washington ) Before me, a County Clerk in and for said County and State, on this day

personally appeared Louis R. Lehrmann, Commissioner of Precinct io. 3 in Washington County, Tex-
as, known to me to be the person whose name is subscribed to the foregoing instrument and ac-
knowledged to me that the foregoing sipnatures of property owners hercon are authentic and that
they executed the same for the purposes and consideration therein expressed.
i Given under my hand and seal of office, this tne 10 day of iay 1948.

(Seal) Travis Phillips

County Clerk in ana {or vash-
ington County, Texas.

; |
Filed for record May 10, 1948 at 12:10 o'clock P M Travlz Eh1111?s,ccwc
Recorded May 10, 1948 at 2:15 o'clock P M Bf%kaﬂLL eputy

ASSIGHM=NT OF OIL AND GAS LaASe: FROM Tia SANDS CORPORATION =T AL TO ARTRUR AakVaeY

1 ASSIGHMENT OF OIL AND GAS LEASE

Whereas, On the 13th day of December 1945, a certain oil and gas mining lease was made and
entered into by and between Charles Schlottmann and wife, Emma Schlottmann, residents of wWash-
inpton County, Texas, Lessor and The Sands Corporation, (a Texas corporation), Lessee covering
‘the following described land in the County of Washinpton and State of Texas, to-wit:
. All that certain tract or parcel of land, lying and being situated in ¥ashington County,
:Texaa, and being described as follows: Being that part of the S. . Austin 33-1/3 Labors Grant,
Washington County, Texas, and described by metus and bounds as follows: BEGINNING at a rock

the SW corner of a 94-1/2 acre tract formerly deeded by Major H. H. Dailey to Henry Reue in

East line of former Shep Taylor tract, the NW corner of the Struckmeyer tract; THENCE with the
iNorth boundary line of same & 1178-3/L varas to stake, SW corner of 'the 50 acres previously sold
?by Frd Reue to Oscar Samuel; THENCE with West boundary line of same 360 varas to stake for cor=

{nar in North boundary line of a 61 acre tract; THENCE N 43 W 396 varas to stake for corner of

'a 3-1/2 acre tract pravioualy_qg%q to Wm. Schlottmann, Jr., THENCE West 321 varas more_or less,
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# &
CREW LAND RESEARCH

2630 FOUNTAINVIEY, SUITE 212 « HOUSTON, TX 77057 » (713) 784-5263 » FAX: 784-1711

Mr. Drew Reid, Landman
Texas General Land Office
Lease Administration

1700 N College Ave., RM 640
Austin, Texas 78701

RE: FM 109, Washington County, Texas
Dear Mr. Reid:

Enclosed are copies of all Deeds I could find in the records of the Washington County Clerk which
cover part of the above referenced road. Chesapeake Exploration Limited Partnership would like to lease FM
109 from Pieper Road to Hall Road. Enclosed is a map depicting the portion of the roadway that Chesapeake
Exploration Limited Partnership will lease from the State of Texas. Additionally, the above Deeds cover other
parts of FM 109 that Chesapeake Exploration Limited Paitnership does not plan to lease at this time

[ appreciate your attention to this matter and should need additional information I may be contacted at
the letterhead number or 281-679-7771.

With best regards,

Jack Gott.
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To:
From: Drew Reid / Minerals Leasing
Date:  May 18, 1999

Re:

MEMORANDUM

Texas General Land Office » David Dewhurst ¢« Commissioner

Linda Fisher / School Land Board

Applications To Lease Highway Right-of-Way

A)
19

822>

B)

C)

D)

E)

F)

Applicant — Chesapeake Exploration Limited Partnership
Description — 10.75 ac. along F.M. 109, situated in the Nelson Smith Sur., A-100 in
Washington Co.
Terms - $200.00/Ac. Bonus, 1/5 Royalty, 3 Years Paid-up

Applicant — WCS Oil & Gas Corp.
Description — 6.68 ac. along St. Hwy. 71, situated in the John Cooke Sur., A-34 in Fayette Co.
Terms- $75.00/Ac. Bonus, 3/16 Royalty, 1 Year

Applicant — Union Pacific Resources Company
Description — 1.23 ac. along New Wehdem Rd., situated in the Martin Ruter Heirs Sur., A-283
and the James Cooper League, A-27 in Austin Co.
Terms - $125.00/Ac. Bonus, 3/16 Royalty, 3 Year Paid-up

Applicant — Austin Resources Corporation
Description — 8.95 ac. along Koenig/McCrabb Rd., situated in the Charles Linn Sur., A-309
and the James Quinn Sur., A-390 in DeWitt Co.
Terms - $170.00/Ac. Bonus, 1/5 Royalty, 3 Years Paid-up

Applicant — Chesapeake Exploration Limited Partnership
Description — 13.15 ac. along F.M. 109 and Salem Rd., situated in the John Carrington. League,
A-120, in Washington Co.
Terms- $200.00/Ac. Bonus, 1/5 Royalty, 2 Year Paid-up

Applicant — Anadarko Petroleum Corp.
Description — 5.72 ac. along US Hwy. 75, situated in the R. H. Potter Sur., A-495, in Freestone Co.
Terms - $175.00/Ac. Bonus, 1/4 Royalty, 1 Year
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HROW Lease
Revised 10/89

Augtin, Texas

—

PAID-UP
OIL AND GAS LEASE NO. M-100655
GENERAL LAND OFFICE
AUSTIN, TEXAS

THIS AGREEMENT made and entered into by and between the Commissioner of the General Land Office of
the State of Texas, whose address is Stephen F. Austin Building, 1700 North Congress, Austin, Texas, 78701,
hereinafter called "Lessor", hereunto authorized by the School Land Board, pursuant to the provisions of
Chapters 32 and 52 of the Natural Resources Code (hereinafter called N.R.C.), and amendments thereto, and all
applicable rules promulgated by the School Land Board, and Chesapeake Exploration Limited Partnership,
whose address is 6206 North Western, Oklahoma City, OK 73118, hereinafter called "Lessee".

1. Lessor, in consideration of Two Thousand One Hundred Fifty and 00/100 Dollars ($2,150.00), receipt of
which is hereby acknowledged, and of the covenants and agreements of Lessee hereinafter contained, does
hereby grant, lease, and let unto Lessee the land covered hereby for the purposes and with the exclusive right of
exploring, drilling, mining and operating for, producing and owning oil, gas, and all other hydrocarbons,
produced from the land covered hereby. The land covered hereby, herein called "said land" is located in the
County of Washington, State of Texas, and is described as follows:

10.75 acres of land, more or less, situated in said Washington County, Texas, more
particularly described in Exhibit "A" attached hereto and made a part hereof together with a
plat, attached hereto as Exhibit "B", depicting said rightof-way and surrounding area for
purposes of illustration only.

For the purpose of determining the amount of any bonus or other payment hereunder, said land shall be deemed
to contain 10.75 acres, whether actually containing more or less, and the above recital of acreage shall be
deemed to be the true acreage thereof. Lessor accepts the bonus as lump sum consideration for this lease and
all rights and options hereunder.

2. PRIMARY TERM: This lease, which is a "paid up" lease requiring no rentals, shall remain in force for a
term of three (3) years from June 21, 1999, hereinafter called "primary term", and as long thereafter as
operations, as hereinafter defined, are conducted upon said land with no cessation for more than ninety (90)
consecutive days.
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3. ROYALTIES: As royalty Lessee covenants and agrees:

(a) To deliver to the credit of Lessor, in the pipe line to which Lessee may connect its well, the equal one fifth
(1/5) part of all oil produced and saved by Lessee from said land, or from time to time, at the option of Lessee,
to pay Lessor the average posted market price of such one fifth (1/5) part of such oil at the wells as of the day it
is run to the pipe line or storage tanks, Lessor's interest, in either case, to bear none of the cost of treating oil to
render it marketable pipe line oil;

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

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

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

(e) If at any time or times after the expiration of the primary term, all such wells are shutin for a period of
ninety consecutive days, and during such time there are no operations on said land, then at or before the
expiration of said ninety day period, lessee shall pay or tender, by check of lessee, as royalty, the sum of
$107.50. Lessee shall make like payments or tenders at or before the end of each anniversary of the expiration
of said ninety day period if upon such anniversary this lease is being continued in force solely by reason of the
provisions of this paragraph. Each such payment or tender shall be made to the parties who at the time of
payment would be entitled to receive the royalties which would be paid under this lease if the wells were
producing. Nothing herein shall impair lessee's right to release as provided in paragraph 5 hereof. In the event
of assignment of this lease in whole or in part, liability for payment hereunder shall rest exclusively on the then
owner or owners of this lease, severally as to acreage owned by each.

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

Royalty on oil is due and must be received in the General Land Office on or before the 5th day of the second
month succeeding the month of production, and royalty on gas is due and must be received in the General Land
Office on or before the 15th day of the second month succeeding the month of production, accompanied by the
affidavit of the owner, manager, or other authorized agent, completed in the form and manner prescribed by the
General Land Office and showing the gross amount and disposition of all oil and gas produced and the market
value of the oil and gas, together with a copy of all documents, records or reports confirming the gross
production, disposition and market value including gas meter readings, pipeline receipts, gas line receipts and
other checks or memoranda of amount produced and put into pipelines, tanks, or pools and gas lines or gas
storage, and any other reports or records which the General Land Office may require to verify the gross
production, disposition and market value. In all cases the authority of a manager or agent to act for the Lessee
herein must be filed in the General Land Office. Each royalty payment shall be accompanied by a check stub,
schedule, summary or other remittance advice showing by the assigned General Land Office lease number the
amount of royalty being paid on each lease. If Lessee pays his royalty on or before thirty (30) days after the
royalty payment was due, the Lessee owes a penalty of 5% on the royalty or $25.00, whichever is greater. A
royalty payment which is over thirty (30) days late shall accrue a penalty of 10% of the royalty due or $25.00,
whichever is greater. In addition to a penalty, royalties shall accrue interest at a rate of 12% per year; such

2



interest will begin accruing when the royalty is sixty (60) days overdue. Affidavits and supporting documents
which are not filed when due shall incur a penalty in an amount set by the General Land Office administrative
rule which is effective on the date when the affidavits or supporting documents were due. The Lessee shall bear
all responsibility for paying or causing royalties to be paid as prescribed by the due date provided herein.
Payment of the delinquency penalty shall in no way operate to prohibit the State's right of forfeiture as provided
by law nor act to postpone the date on which royalties were originally due. The above penalty provisions shall
not apply in cases of title dispute as to the State's portion of the royalty or to that portion of the royalty in
dispute as to fair market value. The State shall have first lien upon all oil and gas produced from the area
covered by this lease to secure the payment of all unpaid royalty and other sums of money that may become due
to the State hereunder.

4. POOLING: (a) Lessee is hereby granted the right, at its option, to pool or unitize any land covered by this
lease with any other land covered by this lease, and/or with any other land, lease, or leases, as to any or all
minerals or horizons. Units pooled for oil hereunder shall not exceed 160 acres each in area, and units pooled
for gas hereunder shall not exceed in area 640 acres each plus a tolerance of ten percent (10%) thereof, unless
oil or gas units of a greater size are allowed under or prescribed by rules of the Railroad Commission of Texas.

A unit established hereunder shall be valid and effective for all purposes of this lease even though there may be
mineral, royalty, or leasehold interests in lands within the unit which are not effectively pooled or unitized. Any
operations conducted on any part of such unitized land shall be considered, for all purposes, except the payment
of royalty, as operations conducted upon said land under this lease. There shall be allocated to the land covered
by this lease within each such unit (or to each separate tract within the unit if this lease covers separate tracts
within the unit) the proportion of the total production of unitized minerals from the unit, after deducting any
used in lease or unit operations, which the number of surface acres in such land (or in each such separate tract)
covered by this lease within the unit bears to the total number of surface acres in the unit, and the production so
allocated shall be considered for all purposes, including payment or delivery of royalty, overriding royalty and
any other payments out of production, to be the entire production of unitized minerals from the land to which
allocated in the same manner as though produced therefrom under the terms of this lease. The owner of the
reversionary estate of any term royalty or mineral estate agrees that the accrual of royalties pursuant to this
paragraph or of shut-in royalties from a well on the unit shall satisfy any limitation of term requiring production
of oil or gas. The formation of any unit hereunder which includes land not covered by this lease shall not have
the effect of exchanging or transferring any interest under this lease (including, without limitation, any shutin

royalty which may become payable under this lease) between parties owning interests in land covered by this
lease and parties owning interests in land not covered by this lease. Neither shall it impair the right of Lessee to
release as provided in paragraph 5 hereof, except that Lessee may not so release as to lands within a unit while
there are operations thereon for unitized minerals unless all pooled leases are released as to lands within the
unit. At any time while this lease is in force Lessee may dissolve any unit established hereunder by filing for
record in the public office where this lease is recorded a declaration to that effect, if at that time no operations
are being conducted thereon for unitized minerals. Subject to the provisions of this paragraph 4, a unit once
established hereunder shall remain in force for so long as any lease subject thereto shall remain in force. If this
lease now or hereafter covers separate tracts, no pooling or unitization of royalty interests as between any such
separate tracts is intended or shall be implied or result merely from the inclusion of such separate tracts within
this lease but Lessee shall nevertheless have the right to pool or unitize as provided in this paragraph 4 with
consequent allocation of production as herein provided. As used in this paragraph 4, the words "separate tract"
mean any tract with royalty ownership differing, now or hereafter, either as to parties or amounts, from that as
to any other part of the leased premises.

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

(c) Lessee agrees to file with the General Land Office a copy of any unit designation which this lease is
included within ninety (90) days of such designation.

5. RELEASE: Lessee may relinquish the rights granted hereunder to the State at any time by recording the
relinquishment in the county where this area is situated and filing the recorded relinquishment or certified copy

3



of same in the General Land Office within ninety (90) days after its execution accompanied by the prescribed
filing fee. Such relinquishment will not have the effect of releasing Lessee from any liability theretofore
accrued in favor of the State.

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

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

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

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

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

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

12. WELL INFORMATION: Lessee agrees to forthwith furnish Lessor, upon written request, with copies of
all drilling logs, electrical logs, cores and core records and other information pertaining to all wells drilled by




J - . - . . .
lessee either on the leased premises or acreage pooled therewith, when requested to do so. Said information
shall remain confidential as required by statute.

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

14. COMPENSATORY ROYALTY: Lessee shall pay a compensatory royalty if this lease is not being held by
production on the leased premises, by production from a pooled unit, or by payment of shutin royalties in

accordance with the terms of this lease, and if oil or gas is sold or delivered in paying quantities from a well
located within 2500 feet of the leased premises and completed in a producible reservoir underlying the area
leased hereunder or in any case in which drainage is occurring. Such compensatory royalty shall be paid at the
royalty rate provided in this lease based on the value of production from the well as provided in the lease on
which such well is located. The compensatory royalty shall be paid in the same proportion that the acreage of
this lease has to the acreage of the proration unit surrounding the draining well plus the acreage of this lease.

The compensatory royalty shall be paid monthly to the Commissioner of the General Land Office on or before
the last day of the month after the month in which the oil or gas is sold and delivered from the well causing the
drainage or from the well located within 2500 feet of the leased premises and completed in a producible
reservoir under this lease. Notwithstanding anything herein to the contrary, compensatory royalty payable
hereunder shall be no less than an amount equal to $215.00, and shall maintain this lease in effect for so long as
such payments are made as provided herein.

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

IN TESTIMONY WHEREOF, witness the signature of the Commissioner of the General Land Office of the
State of Texas under the seal of the General Land Office.

Mol NuwWAT

DAVID DEWHURST
COMMISSIONER OF THE GENERAL LAND OFFICE
OF THE STATE OF TEXAS

Approved:

Energy:

Legal: W

Deputy:  ~ Y
Executive: é



Exhibit "A"

Acreage to be Leased from the State of Texas in Washington
County, Texas, FM 109

10.75 acres of land, more or less, situated in the Nelson Smith Sur., A-100, in Washington
County, Texas and being the same land described in the following Deeds Recorded in the Deed
Records of Washington County, Texas:

1. Deed from Wm. Rogge to Washington County, Texas, dated 2-6-09 and recorded in V.54,
P.111, of the Deed Records of Washington County, Texas.

2. Deed from Paul Engling to Washington County, Texas, dated 7-27-23 and recorded in
V.80, P.573, of the Deed Records of Washington County, Texas.



A Portion of F. M. 109

FM 109/1t/06-99

MAP SHOWING
A PORTION OF F. M. 109

10.76 ACRES
APPROXIMATELY 2 MILES SW OF BRENHAM

WASHINGTON COUNTY
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CHESAPEAKE OPERATING, !NC.‘/

No. 187245
203321 STATE OF TEXAS - M100656
ACCT | VOUCHER | INVOICE INVOICE DESCRIPTION OR
DATE NUMBER DATE NUMBER GROSS AMOUNT DISCOUNT NET AMOUNT
06/99 606533 06/28/99 | 062899 SHELBY PROSPECT LSE BNS/SHE 2,182.25
peee
) L
ee L]
wede
) . ®
.o .
L = - A
(X LA
L | L]
.0 L]

*TOTAL FOR CHECK

| Y

J/2,182.25




CHESAPEAKE OPERATING, INC. LAND DEPARTMENT

P.O. BOX 18496

OKLAHOMA CITY, OKLAHOMA 73154-0496
405/848-8000

405/879-9535 FAX

July 7, 1999

VIA OVERNIGHT DELIVERY

Mr. Drew Reid

Texas General Land Office
«eso 1700 North Congress Ave, Room 640
*+ * Austin, Texas 78701

. Re: State of Texas Lease - M10065§
e State of Texas Lease — M100659

Dear Mr. Ried:

«e+ Pursuant to your memorandum dated June 23, 1999 to Mr. Matthew Zander, enclosed
please find Chesapeake's check #187245 in the amount of $2,182.25 for lease
M100656 and check #187243 in the amount of $2,669.45 for lease M100659.

Please forward the original leases to my attention at your earliest convenience. If you
have any questions, please let me know.

Sincerely your: .
\SQ/ R 7@%

Angela’Ports
Land Technician

:amp

Enclosure

S:\BARWashington\State of Texas001.doc
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Texas General
Land Office

David Dewhurst
Commissioner

Mailing

Post Office Box 12873
Austin, Texas
78711-2873

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

512.463.5001
1.800.998.4GLO
www.glo state.tx.us

January 3, 2002

Ms. Dori Williams
Chesapeake Energy Corporation

6100 N Wesrtern Avenue
Oklahoma City, OK 73118

Ms. Dori Williams:

We received your letter dated December 17, 2001, informing the
Texas General Land Office of an overpayment in the amount of 31,182.05 on
state lease MF# 100508. Per our telephone conversation January 2, 2002 1
informed you that we are in the process of reviewing this information to
determine if the credit is due.

Should you have any additional questions please do not hesitate to
give me a call at (512) 463-6916

Sincerely,

Mo ] Foids—

Marc A. Fuentes
Revenue Accountant
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TEXAS GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

December 3, 2003

Chesapeake Operating, Inc.
PO Box 18496
Oklahoma City, OK. 73154

Re: State Lease MF100655
Weiss #2-H (RE)
322025

The General Land Office has received and filed the division order submitted for the above-referenced state
lease. Please be advised that the payment of royalties attributable to state-owned mineral interests is set by
statute. As the execution of division orders may, in some cases, affect the manner in which such payments are
paid or calculated, it is the policy of this office not to execute them.

Subject to applicable state law and the state’s right to take its production in-kind, the General Land Office
acquiesces to the sale of oil and gas under the terms and conditions set out in the oil and gas lease. If you
should have questions concerning this matter, please feel free to call me at (512) 463-6521.

Sincerely,

Lo sty Cagll

Beverly Boyd, Lease Analyst
Mineral Leasing Division

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

www.glo.state.tx.us
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DIVISION ORDER

TO:  CHESAPEAKE OPERATING, INC., PAYOR PROPERTY NO: 322025
P.0. BOX 18496 EFFECTIVE: FIRST PRODUCTION
OKLAHOMA CITY, OK 73154 PREPAREDBY:  PATSY WATTERS
DATE PREPARED: 11/25/03
PRODUCT(S): OIL & GAS

This agreement is made and entered into on November 25, 2003.

The undersigned severally and not jointly certifies it is the legal owner of the interest set out below of all the oil, gas and related liquid hydrocarbons produced
from the property described below:

OPERATOR: CHESAPEAKE OPERATING, INC. OWNERNO: 645578 INTTYPE: 2 (1=wi 2=RI, 3=0R)
PROPERTY: WEISS #2-H (RE) OWNER: STATE OF TEXAS M-100655
LEGAL DESCRIPTION:  NELSON SMITH SVY, A-100
WASHINGTON, TEXAS COMMENTS: N/A

UNIT ACRES: 640.000000

BPO BPO BPO APO1 APO1 APO1 APO2 APO2 APO2
Status Net Ac Lse NRI/RI Unit Int. Net Ac Lse NRI/RI Unit Int. Net Ac Lse NRIRI Unit Int.

PA 3.140000  0.20000000  0.00098125 n/a n/a n/a n/a n/a n/a

DIVISION OF INTEREST

THIS AGREEMENT DOES NOT AMEND ANY LEASE OR OPERATING AGREEMENT BETWEEN THE INTEREST OWNERS AND THE LESSEE OR
OPERATOR OR ANY OTHER CONTRACTS FOR THE PURCHASE OF OIL OR GAS.

The following provisions apply to each interest owner ("Owner") who executes this agreement:

TERMS OF SALE: The undersigned will be paid in accordance with the division of interest set out above. The payor shall pay all parties at the price agreed
to by the operator for oil and gas to be sold pursuant to this division order. Purchaser shall compute gquantity and make corrections for gravity and
temperature and make deductions for impurities in the oil.

PAYMENT: From the effective date, payment is to be made monthly by payor's check, based on this division of interest, for oil runs and gas produced
during the preceding calendar month from the property listed above, less taxes required by law to be deducted and remitted by payor as purchaser.
Payments of less than $100.00 may be accrued before disbursement until the total amount equals $100.00, or until July 31st of each year, whichever occurs
first. However, the Payor may hold accumulated proceeds of less than $10.00 until production ceases, or the Payor's responsibility for making payment for
production ceases, whichever occurs first. Payee agrees to refund to payor any amounts attributable to an interest or part of an interest that payee does not
own,

INDEMNITY: The owner agrees to indemnify and hold payor harmless from all liability resulting from payments made to the owner in accordance with such
division of interest, including but not limited to attorey fees or judgments in connection with any suit that affects the owner's interest to which payor is made

a party.

DISPUTE; WITHHOLDING OF FUNDS: If a suit is filed that affects the interest of the owner, written notice shall be given to payor by the owner together
with a copy of the complaint or petition filed. In the event of a claim or dispute that affects title to the division of interest credited herein, payor is authorized to
withhold payments accruing to such interest, without interest unless otherwise required by applicable statute, until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the 30th day after the date written notice of
termination is received by either party.

NOTICES: The owner agrees to notify payor in writing of any change in the division of interest, including changes of interest contingent on payment of
money or expiration of time. No change of interest is binding on payor until the recorded copy of the instrument of change or documents satisfactorily
evidencing such change are furnished to payor at the time the change occurs. Any change of interest shall be made effective on the first day of the month
following receipt of such notice by payor. Any correspondence regarding this agreement shall be furnished to the addresses listed unless otherwise advised
by either party. In addition to the legal rights provided by the terms and provisions of this division order, an owner may have certain statutory rights under the
laws of this state.

SIGNATURE OF
INTEREST OWNER

SOCIAL SECURITY/

WITNESS TAX I.D. NO.

REVENUE ADDRESS

CORRESPONDENCE ADDRESS

WORK PHONE NUMBER: HOME PHONE NUMBER: FAX NUMBER:
( ) ( ) ( )

Failure to furnish your Social Security/Tax I.D. number will result in withholding tax in accordance with federal law, and any tax withheld will not
be refundable by payor.

~ A K
THIS COPY CAN
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BE RETAINED

EAD YD DE ™
W 7t




| s
o JIE100655 ,9 /

[paorr— G LAY —
Dlate Filed: / Al Z)’/@ 2

je%\ . Patte{rso{'\‘ Commissioner
By \

\VERU



TS0

i

- V' -‘
) "=
. -
- " -‘ ‘-
s
Yy -

== /'.
4

GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

December 16, 2003

Anadarko E &P Co., LP
PO Box 1330
Houston, Texas 77251

Re: State Lease MF100655
Weiss #2-H Re
6305301/001

The General Land Office has received and filed the division order submitted for the above-referenced state
lease. Please be advised that the payment of royalties attributable to state-owned mineral interests is set by
statute. As the execution of division orders may, in some cases, affect the manner in which such payments are
paid or calculated, it is the policy of this office not to execute them.

Subject to applicable state law and the state’s right to take its production in-kind, the General Land Office
acquiesces to the sale of oil and gas under the terms and conditions set out in the oil and gas lease. If you
should have questions concerning this matter, please feel free to call me at (512) 463-6521.

Sincerely,

Beverly Boyd, {ease Analyst

Mineral Leasing Division

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

www.glo.state.tx.us
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Property Number: 6305301/001
DI _ _ Property Name: WEISS #2-H RE
ML 2T 2 DProduct: ALL PRODUCTS
S " Status: NOT APPLICABLE
03 D= 1S PM «, qt‘iuntylsme: WASHINGTON / TEXAS
STATE OF TEXAS “Effective Date: First Sales
GENERAL LAND OFFICE Owner Number: 456782
1700 N CONGRESS AVENUE ‘Owner Tax ID:
AUSTIN, TX 78701-1436 Interest Type: RI
Interest: 0.00271563

THIS AGREEMENT DOES NOT AMEND ANY LEASE OR OPERATING AGREEMENT BETWEEN THE INTEREST OWNERS
AND THE LESSEE OR OPERATOR OR ANY OTHER CONTRACTS FOR THE PURCHASE OF OIL OR GAS.

The following provisions apply to each interest owner (“owner”) who executes this agreement.

TERMS OF SALE: Said owner will be paid in accordance with the division of interest as shown. The payor shall pay all parties for
gas according to the underlying lease, operating agreement and/or other contracts applicable to each party's interest. The payor
shall pay all parties at the price agreed to by the operator for oil to be sold pursuant to this division order.

Purchaser shall compute quantity and make corrections for gravity and temperature and make deduction for impurities.

PAYMENT: From the effective date, payment is to be made monthly by payor’s check, based on this division of interest, for oil run
during the preceding calendar month and for gas sold during the second preceding calendar month from the property listed
above, less taxes required by law to be deducted and remitted by payor as purchaser. Payments of less than $100 may be
accrued before disbursement until the total amount equals $100 or more, or until September 30 of each year, whichever occurs
first. Payee agrees to refund to payor any amounts attributable to an interest that payee does not own.

INDEMNITY: The owner agrees to indemnify and hold payor harmless from all liability resulting from payments made to the owner
in accordance with such division of interest, including but not limited to attorney fees or judgments in connection with any suit that
affects the owner's interest to which payor is made a party.

DISPUTE, WITHHOLDING OF FUNDS: If a suit is filed that affects the interest of the owner, written notice shall be given to
payor by the owner together with a copy of the complaint or petition filed. In the event of a claim or dispute that affects title to the
division of interest credited herein, payor is authorized to withhold payments accruing to such interest, without interest unless
otherwise required by applicable statute, until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the 30th day after the
date written notice of termination is received by either party.

NOTICES: The owner agrees to notify payor in writing of any change in the division of interest, including changes of interest
contingent on payment of money or expiration of time. No change of interest is binding on payor until the recorded copy of the
instrument of change or documents satisfactorily evidencing such change are furnished to payor at the time the change occurs.
Any change of interest shall be made effective on the first day of the month following receipt of such notice by payor. Any
correspondence regarding this agreement shall be furnished to the addresses listed unless otherwise advised by either party. In
addition to the legal rights provided by the terms and provisions of this division order, an owner may have certain statutory rights
under state laws.

REQUIREMENTS: None

Signature of Witness #1 Owner Signature/Corporate Title Address if different from above
Signature of Witness #2 Owner Signature/Corporate Title City, State, Zip Code
Owner Phone # Tax ID Number if different from above

Failure to furnish your Social Security/Tax ID number will result in withholding tax in accordance
with federal law and any tax withheld will not be refundable by payor.

Return to: Anadarko E & P Company LP Date Prepared: December 11, 2003
P.O. Box 1330, Timberloch 4 Prepared by: Jenett Hodge
Houston, TX 77251-1330 Request: [mas]

1-800-800-1101
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Well No:
Well Nm:

Unit Dese:

Product:

6305301 / 001
WEISS #2-H RE

640.00 ACRES OUT OF THE NELSON SMITH SURVEY, A-100,
WASHINGTON COUNTY, TEXAS.

ALL PRODUCTS



P Com pany LP
December 11, 2003

RE: Weiss Unit # 2H RE
Property # 6305301
Washington County, Texas
Dear Interest Owners
Enclosed please find your Division Orders covering your interest in the above referenced
property. The interest shown covers 100% of your interest but we will be distributing

17.29% only. The 82.71% will be paid by the operator, Chesapeake Operating, Inc.

Please review the Division Orders for accuracy and execute according to the instructions
attached to this letter and return one original in the envelope provided.

If you should have any questions, feel free to contact us.

Yours truly,

Jenett Hodge
Land Administration

ANADARKO E&P COMPANY LP ¢« PO BOX 1330 o HOUSTON. TEXAS 77251-1330
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GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

March 9, 2004

Chesapeake Opreating, Inc.
PO Box 18496
Oklahoma City, OK 73154

Re: State Lease MF100655
Carmona 2-H
322272

The General Land Office has received and filed the division order submitted for the above-referenced state
lease. Please be advised that the payment of royalties attributable to state-owned mineral interests is set by
statute. As the execution of division orders may, in some cases, affect the manner in which such payments are
paid or calculated, it is the policy of this office not to execute them.

Subject to applicable state law and the state’s right to take its production in-kind, the General Land Office
acquiesces to the sale of oil and gas under the terms and conditions set out in the oil and gas lease. If you
should have questions concerning this matter, please feel free to call me at (512) 463-6521.

Sincerely,

Gy oy

Beverly Boyd, Lease Analyst
Mineral Leasing Division

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

www.glo.state.tx.us



DIVISION ORDER ME 100655

TO: CHESAPEAKE OPERATING, INC., PAYOR PROPERTY NO: 322272
P.O. BOX 18496 EFFECTIVE: FIRST PRODUCTION
OKLAHOMA CITY, OK 73154 PREPARED BY: PATSY WATTERS
DATE PREPARED: 3/4/2004
PRODUCT(S): OIL & GAS

This agreement is made and entered into on March 4, 2004.

The undersigned severally and not jointly certifies it is the legal owner of the interest set out below of all the oil, gas and related liquid hydrocarbons produced
from the property described below:

OPERATOR: CHESAPEAKE OPERATING, INC. OWNER NO: 645578 INTTYPE: 2 (1=wW. 2=Rl, 3=0RI)
PROPERTY: CARMONA 2-H OWNER: STATE OF TEXAS M-100655
LEGAL DESCRIPTION: JOHN CARRINGTON SVY, A-120, CC GIVENS SVY, A-48, NELSON SMITH SVY, A-100

WASHINGTON, TX COMMENTS: N/A
UNIT ACRES: 840.000000
BPO BPO BPO APO1 APO1 APO1 APO2 APO2 APO2
Status Net Ac Lse NRI/RI Unit Int. Net Ac Lse NRI/RI Unit Int. Net Ac Lse NRI/RI Unit Int.
PA 4175680  0.20000000  0.00099421 na n/a na na na na

DIVISION OF INTEREST

THIS AGREEMENT DOES NOT AMEND ANY LEASE OR OPERATING AGREEMENT BETWEEN THE INTEREST OWNERS AND THE LESSEE OR
OPERATOR OR ANY OTHER CONTRACTS FOR THE PURCHASE OF OIL OR GAS.

The following provisions apply to each interest owner ("Owner") who executes this agreement:

TERMS OF SALE: The undersigned will be paid in accordance with the division of interest set out above. The payor shall pay all parties at the price agreed
to by the operator for il and gas to be sold pursuant to this division order. Purchaser shall compute quantity and make corrections for gravity and
temperature and make deductions for impurities in the oil.

PAYMENT: From the effective date, payment is to be made monthly by payor's check, based on this division of interest, for oil runs and gas produced
during the preceding calendar month from the property listed above, less taxes required by law to be deducted and remitted by payor as purchaser.
Payments of less than $100.00 may be accrued before disbursement until the total amount equals $100.00, or until July 31st of each year, whichever occurs
first. However, the Payor may hold accumulated proceeds of less than $10.00 until production ceases, or the Payor's responsibility for making payment for
production ceases, whichever occurs first. Payee agrees to refund to payor any amounts attributable to an interest or part of an interest that payee does not
own,

INDEMNITY: The owner agrees to indemnify and hold payor harmless from all liability resulting from payments made to the owner in accordance with such
division of interest, including but not limited to attorney fees or judgments in connection with any suit that affects the owner's interest to which payor is made
a party.

DISPUTE; WITHHOLDING OF FUNDS: If a suit is filed that affects the interest of the owner, written notice shall be given to payor by the owner together
with a copy of the complaint or petition filed. In the event of a claim or dispute that affects title to the division of interest credited herein, payor is authorized to
withhold payments accruing to such interest, without interest unless otherwise required by applicable statute, until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the 30th day after the date written notice of
termination is received by either party.

NOTICES: The owner agrees to notify payor in writing of any change in the division of interest, including changes of interest contingent on payment of
money or expiration of time. No change of interest is binding on payor until the recorded copy of the instrument of change or documents satisfactorily
evidencing such change are fumnished to payor at the time the change occurs. Any change of interest shall be made effective on the first day of the month
following receipt of such notice by payor. Any correspondence regarding this agreement shall be furnished to the addresses listed unless otherwise advised
by either party. In addition to the legal rights provided by the terms and provisions of this division order, an owner may have certain statutory rights under the
laws of this state.

SIGNATURE OF SOCIAL SECURITY/
WITNESS INTEREST OWNER TAX 1.D. NO. REVENUE ADDRESS

CORRESPONDENCE ADDRESS

WORK PHONE NUMBER: HOME PHONE NUMBER: FAX NUMBER:
( ) ( ) ( )

Failure to furnish your Social Security/Tax I.D. number will result in withholding tax in accordance with federal law, and any tax withheld will not
be refundable by payor.

“piae i . THIS COPY CAN BE RETAINED
5, . FOR YOUR RECORDS.

FADO-DEPT\FORMS\DIVISIONORDER.DOC REVISED: JUNE 22, 2001
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GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

March 17, 2004

Chesapeake Operating, Inc.
PO Box 18496

Oklahoma City, OK 18496

vl

Re:  State Lease MF101068, MF100655, MF100659, MF102386
Carmona 2-H
322272

The General Land Office has received and filed the division order submitted for the above-referenced state
lease. Please be advised that the payment of royalties attributable to state-owned mineral interests is set by
statute. As the execution of division orders may, in some cases, affect the manner in which such payments are
paid or calculated, it is the policy of this office not to execute them.

Subject to applicable state law and the state’s right to take its production in-kind, the General Land Office
acquiesces to the sale of oil and gas under the terms and conditions set out in the oil and gas lease. If you
should have questions concerning this matter, please feel free to call me at (512) 463-6521.

Sincerely,

Beverly Boyd, iease Zalyst

Mineral Leasing Division

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

www.glo.state.tx.us



. DIVISION ORDER
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Property Number: 6409401/001 102380
Property Name: CARMONA UNIT # 2H i
Product: ALL PRODUCTS [k 3035
Status: NOT APPLICABLE
County/State: WASHINGTON / TEXAS
STATE OF TEXAS Effective Date: First Sales
GENERAL LAND OFFICE Owner Number: 456782
1700 N CONGRESS AVENUE Owner Tax ID:
AUSTIN, TX 78701-1436 Interest Type: RI
Interest: 0.00253594

THIS AGREEMENT DOES NOT AMEND ANY LEASE OR OPERATING AGREEMENT BETWEEN THE INTEREST OWNERS
AND THE LESSEE OR OPERATOR OR ANY OTHER CONTRACTS FOR THE PURCHASE OF OIL OR GAS.

The following provisions apply to each interest owner (“owner”) who executes this agreement.

TERMS OF SALE: Said owner will be paid in accordance with the division of interest as shown. The payor shall pay all parties for
gas according to the underlying lease, operating agreement and/or other contracts applicable to each party's interest. The payor
shall pay all parties at the price agreed to by the operator for oil to be sold pursuant to this division order.

Purchaser shall compute quantity and make corrections for gravity and temperature and make deduction for impurities.

PAYMENT: From the effective date, payment is to be made monthly by payor's check, based on this division of interest, for oil run
during the preceding calendar month and for gas sold during the second preceding calendar month from the property listed
above, less taxes required by law to be deducted and remitted by payor as purchaser. Payments of less than $100 may be
accrued before disbursement until the total amount equals $100 or more, or until September 30 of each year, whichever occurs
first. Payee agrees to refund to payor any amounts attributable to an interest that payee does not own.

INDEMNITY: The owner agrees to indemnify and hold payor harmless from all liability resulting from payments made to the owner
in accordance with such division of interest, including but not limited to attorney fees or judgments in connection with any suit that
affects the owner's interest to which payor is made a party.

DISPUTE, WITHHOLDING OF FUNDS: |If a suit is filed that affects the interest of the owner, written notice shall be given to
payor by the owner together with a copy of the complaint or petition filed. In the event of a claim or dispute that affects title to the
division of interest credited herein, payor is authorized to withhold payments accruing to such interest, without interest unless
otherwise required by applicable statute, until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the 30th day after the
date written notice of termination is received by either party.

NOTICES: The owner agrees to notify payor in writing of any change in the division of interest, including changes of interest
contingent on payment of money or expiration of time. No change of interest is binding on payor until the recorded copy of the
instrument of change or documents satisfactorily evidencing such change are furnished to payor at the time the change occurs.
Any change of interest shall be made effective on the first day of the month following receipt of such notice by payor. Any
correspondence regarding this agreement shall be furnished to the addresses listed unless otherwise advised by either party. In
addition to the legal rights provided by the terms and provisions of this division order, an owner may have certain statutory rights
under state laws.

REQUIREMENTS: Distribution for well: Anadarko E&P Company LP - 17.29%,; Chesapeake Operating - 82.71%

Signature of Witness #1 Owner Signature/Corporate Title Address if different from above

Signature of Witness #2 Owner Signature/Corporate Title City, State, Zip Code

Owner Phone # Tax ID Number if different from above

Failure to furnish your Social Security/Tax |D number will result in withholding tax in accordance
with federal law and any tax withheld will not be refundable by payor.

Return to: Anadarko E & P Company LP Date Prepared: March 11, 2004
P.O. Box 1330, Timberloch 4 Prepared by:  Jenett Hodge
Houston, TX 77251-1330 Request: [msc]
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EXHIBIT "A¥: G.°°

March 11, 2004

Well No:
Well Nm:

Unit Desc:

Product:

6409401 / 001
CARMONA UNIT # 2H

840.000 ACRES OUT OF THE: JOHN CARRINGTON SURVEY,

A-120; C. C. GIVENS SURVEY, A-48; NELSON SMITH SURVEY,
A-100, WASHINGTON COUNTY, TEXAS. —

] 00655
| 0905%

ALL PRODUCTS
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DO NOT DESTROY

UNIT AGREEMENT MEMO
Unit No. 72 7>

D . ? ,
Operator _& 123 0,20 42 /{zﬂ’f’z vy I
Unit Name _ <& comupn .7
County g g b ~6/on

Effective Date 2/ 3/ /55

Unitized for: Oil Ga$ Oil & Gas__><

1. M.F. No. /290 6 5 > Tr#_ 75 A

Lease Acres: 4 /25¢3/ —Total Unit Acres_¥%<. 0 =
Tract Participation: . oo %5 2/ )1
Royalty Decimal: * » 2o =
Unit Royalty Decimal: P00 93¢

*Royalty Reduction:Yes No__ x

2. M.F. No. y20 ¢5°9 Tr#g /7 Ca
Lease Acres: 2~ /35929 ~Total UnitAcres_ §50.¢ =
Tract Participation: Fsye X
Royalty Decimal: *___ .2 @ =
Unit Royalty Decimal: ___ o002 50 9

*Royalty Reduction:Yes No ><

3. M.F. No. /0,068 Tr.# 53

Lease Acres: _/.6 7  —Total UnitAcres_ 820 =
Tract Participation: __. <2/ 958 ¥ X
Royalty Decimal: *__ . /875 =
Unit Royalty Decimal: __  cowo? 7 2

*Royalty Reduction:Yes No__ X<

4. M.F. No. /02 386 T BB

Lease Acres: /#5770 —Total Unit Acres_ ¥4 =
Tract Participation: _ .ow 35 ) & X
Royalty Decimal: * /725 =
Unit Royalty Decimal: .2cs 59

*Royalty Reduction:Yes No

Remarks: - e ct

Prepared by: it K PN wr

a' ,
Data Base Update <7, 5 /lei Cawe £ QA-V‘A

GIS Date

Mineral Maps Date
GLO-275-08-2001
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UNIT AGREEMENT MEMO

Unit No. __ :
Operator | & "
Unit Name (armeny Uni ¢
County _ /5 ¢ 5
Effective Date __ o/, 3. 1999

Unitized for: Oil ____Gas __ Oil & Gas _L-

1.M.E No. 9932 101065 _ _
Area Tr. '
Sec. __ Blk. ___ Survey
| L7/ - | /. P )
i :"1-,' 9 X gl = f"flru-" _——:‘—J—Lfiﬂ‘i"o/o
Boloceo | MébET 7, L D-Ottrb
2. M.F.No. /0065 7 7
Area Tr. |
Sec. Blk. __ Survey
%40 x___ /& . 22077%
ol oW O o 1
3. M.F. No.
Area Tr.
Sec. Blk. __ Survey
X . %o
4. M.F. No.
Area | 7
Sec. ___ Blk. ___ Survey
X . %
REMARKS:
Prepared by: .,/ 7 Date -, e
Map & GIS updated by: Date
Keyed into database bk . D:;t _JF-0 /

GLO-36-11-97
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AMENDED DECLARATION OF POOLED UNIT
CARMONA UNIT 1094

STATE OF TEXAS ) “1L 32781
) KNOW ALL PERSONS BY THESE PRESENTS:

COUNTY OF WASHINGTON )

This Declaration of Pooled Unit is executed to be effective as of July 31, 1999, by the
undersigned parties, who are the owners of an interest in the leasehold estates created under those
certain Oil, Gas and Mineral Leases (the "Leases") which are more particularly described on Exhibit "A”
attached hereto and mcorporateq nerem by reference for all purposes, or who are Lhe owners of an
interest in the mineral estate in the lands described in the Leases, who join in the execution hereof to
evidence their consent to the podling, unitization and combination of the leases and mineral estates
herein described.

RECITALS

WHEREAS, each of the Leases authorizes the lessee thersunder to pool, unttize or combine all
or a portion of the lands covered thereby with other land, lands, lease, or leases, t0 form a pooled unit of
the size prescribed or permitted under the rules or regulations of the appropriate governmental authority
for the exploration, development and production of oil, gas and associated and constluent hydrocarbons
from the lands covered by the Leases; and

WHEREAS, the pooling, unitization and combination of the Leases and mineral estates to the
extent necessary to form the hereinafter described pooled unit are necessary and advisable in the
judgment of the undersigned.

WHEREAS, the purpose and intent of this amended declaration is to correct the field noles filed
with the original Declaration of Pooled Unit - Carmona Unit effective July 31, 1999, executed by
Chesapeake Operating, Inc. and Chesapeake Exploration Limited Partnership filed at Volume 9842, Page
340, and counterparts thereto executed by Union Pacific Resources Company filed at Volume 545, Page
468 and executed by Belco Energy | L.P. filed at Volume 943, Page 575, in the Real Propeny Records of
Washington Counly, Texas, by replacing them with the field notes attached hereto.

NOW, THEREFQRE, in consideration of the foregoing premises, the mutual benefits to be
derived by the parties hereto and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the undersigned agree as follows:

1 Amended Declaration of Unit. In accordance wilh the provisions of the Leases, the

undersigned do hereby declare, pool, unitize and combine the Leases, including all renewals, extensions,
ralifications and amendments thereof, and the lands covered thereby and the mineral estates therein, to
the extent necessary to form and create the Unit Area described below. Production from the Unit shall be

allocated proportionately among all of the tracts within the Unit in the proportion which the number of

surface acres in each of such tracts bears to the tolal number of surface acres in the Unit.

Record & Retun To:

Ghesapeake Operaling, Inc.
PO, Box 18496
Oklahoma City, OK 73154
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2. Description of Unit Area. The Unit Area (herein so called) shall consist of 840.00 acres, more

or less, being the lands which are more particularly described and depicted on Exhibit “B", which is
attached hereto and incorporated herein by reference for all purposes, and the unit shall be limited to the
interval and depths lying between the top of the Austin Chalk formation and the base of the Austin Chalk
formation, INSOFAR AND ONLY INSOFAR as 1o oil, gas, and associated and constituent hydrocarbons
produced from a well or wells classified as an oil well or a gas well. This Amended Declaration of Pooled
Unit covers all production from the land and depths described on he atiached Exhibit *B" which is
produced from any well drilled to the unitized interval underlying the Unit Area.

3 Unit Name. The pooled unit created hereby shall be known as the “Carmona Unit.”

4. Additional Interest: Consent. In the event the undersigned own any leasehold interest or

mineral interest other than those specifically described or referred to herein covering the lands inside the
Unit Area, including any unleased mineral interest in lands inside the Unit Area, or any interest for which
ratification of the pooled unil created hereby is necessary, such interest or interests are hereby pooled
and combined into said pooled unit as hereby declared without the necessity of specifically enumerating
such interests or the specific lands covered by such interests or in which they are held.

5. Right to Amend. The undersigned hereby expressly reserve the right, from lime to time, to
amend this Declaration of Pooled Unit, and the respective terms and provisions hereof, and to change the
size and area of, and interests covered by the pooled unit described herein, including without limitation,
the power (i) to change, reduce, enlarge or extend the size or configuration of the Unit Area; (ii) to include
any other formation or formations and any other mineral or minerals therein, thereunder or produced
therefrom, all in accordance with the terms and provisions of the Leases; (iii) to include in the pooled unit
described herein or in any amendments hereto, oil, gas and mineral leases, or interests in the lands
described therein, covering interests in the Unit Area, which are secured or obtained subsequent to the
date hereol, or prior to the date hereof and not included and described herein, and (iv) to include in the
pooled unil described herein or in any amendments hereto, full or undivided interesls in the Unit Area
which are not otherwise included herein by the respective owner of such full or undivided interests.

6. Dissolution of Unit. The pooled unit formed hereby may be dissolved by Chesapeake

Operating, Inc., acting as the Operator of the pooled unit, at any time by an instrument filed for record in
Washington County, Texas, after any failure to establish unit production or after cessation of operations
upon the pooled unit,

y 2 Muiltiple Originals. This instrument may be executed in any number of multiple counterparts,

each of which shall have the same force and effect as an original instrument executed by all of the
undersigned parties, regardless of whether such counterpart is executed prior to or subsequent to the
date hereof or the filing of record of a counterpart hereof. Further, this instrument may not be ralified,

consenled to or approved by any party, individual, person or entity except upon the express written
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consent of all the undersigned parties hereto. This Amended Declaration of Pooled Unil, and each
counterpart or ralification hereof, shall be binding upon each party who exacuted the same, without
regard to whether any other panty owning an interest in the Leases or Upit Area may execute this
instrument, or a counterpart or ratification hereof.

8. General Provisions. This instrument shall bind, inure to the benefit of, and be exercised by

heirs, assigns, and successors in interest of all parties. When the context requires, singular nouns and

pronouns include the plural,

EXECUTED by the undersigned parties on the respective dates of acknowledgment hereof, to be

effective for all purposes as of the date first above writlen.

-

Chesapeake Opgrating, Ine” #

~t .1“-{"}'—' oy

By: o
Henry J. Hoolt™ ' 0,
Senior Vice President - Land and Legal f." Y.

Chesapeake Exploration Limited Partnership,
an Oklahoma Limited Partnership

P

By: cnesap;a?abéraﬂng, Inc., General Partner
By: t:'?,’ A:L 2

Henry J.Hood ~ \_— ¢ 9N,
Senior Vice President - Land and Legal é’ /C//F 2

Belco Energy | L. P.

By: Belco Energy Corp.
Its General Partner

Gary Byrd
Vice-President - Land

Union Pacific Resources Company

By.

Altorney-in-Fact
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consent of all the undersigned parties hereto. This Amended Declaration of Pooled Unit, and each
counterpart or ratification hereof, shall be binding upon each party who execuled the same, without
regard to whether any otheér party owning an interest in the Leases or Unit Area may execute this
instrument; or a counterpart or ratification hereof,

8, General Provisions. This instrument shall bind, inure to the benefit of, and be exercised by

heirs, assigns, and successors in interest of all parties. When the context requires, singular nouns and

pronouns include the plural.
EXECUTED by the undersigned parties 6n the respactive dates of acknowledgment hereof, to be

effective for all purposes as of the date firsl above written,

Chesapeake Operating, Inc,

By:

Henry J. Moad
Senior Vice President - Land and Legal

Chesapeake Exploration Limited Partnership,
an Oklahoma Limited Partnership

By: Chesapeake Operating, Inc., General Partner

By:

Henry J. Hood
Senior Vice President - Land and Legal

Belco Energy | L. P.

By: Belco Energy Corp.
Its 7&" P?er

By: 7?1"’] c?)f)‘gl
Gary Byrd d i
Vice-Fresident - Land

Union Pacific Resources Company

By:

Attorney-in-Fact
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consent of all the undersigned parties hereto. This Amended Declaration of Pooled Unit, and each

counterpart or ratification hereof, shall be binding upon each party who executed the same, without

regard to whether any other party owning an interest

instrument, or a counterpart or ratification hereof.

in the Leases or Unil Area may execute this

8, General Provisions. This instrument shall bind, inure to the benefit of, and be exercised by

heirs, assigns, and successors i interest of all parties.

pronouns include the plural.

When the context requires, singular nouns and

EXECUTED by the undersigned parties on the respective dates of acknowledgment hereof, to be

effective for all purposes as of the date first abave written.

By:

By:
By:

By:

By:

By:

Chesapeake Operating, Inc,

Henry J. Hood
Senior Vice President - Land and Legal

Chesapeake Exploration Limited Partnership,
an Oklahoma Limited Partnership

Chesapeake Operating, Inc.. General Parther

Henry J. Hood
Senior Vice President - Land and Legal

Belco Energy | L. P.

Belco Energy Corp.
Its General Partner

Gary Byrd
Vice-President - Land

Attorney-in-Fact
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ACKNOWLEDGMENTS

STATE OF OKLAHOMA )
) 88;
COUNTY OF OKLAHOMA )

h

BEFORE me, the undersigned, a Notary Public in and for said County and State, on this 2 E{’-

day of January, 2000, personally appeared Henry J. Hood, Senior Vice President - Land and Legal of

Chesapeake Operating, Inc., to me known to be the identical person who subscribed the name of the

maker thereof to the foregoing instrument and acknowledged lo me that he executed lhe same as his

free and voluntary act and deed and as the free and voluntary act and deed of such corporation, for the
uses and purposes therein set forth,

Given under my hand and seal the day and year las ve wrilten
Q Wﬁa‘ ,(ff IR AL~

Notary Public
My Commission Expireg: 4144 PAMELA S. BROWN
f' N (wlanoma County
' - \ \ : (."" : (SEAL) i Notary Public in and for
s AL Siale of Qklahoma
= UBLL = Wy cHMMISSIAN LXp 88 Jan 11 2002

STATE OF OKLAHOMA
) ss:
COUNTY OF OKLAHOMA )

h
BEFORE me, the undersigned, a Notary Public in and for 5ald County and State, on this Z(:i

day of January, 2000, personally appeared Henry J. Hood, Senjor Vice President - Land and Legal of
Chesapeake Operating, Inc., acting as General Parner for Chesapeake Exploration Limited
Partnership, an Oklahoma Limited Partnership, to me known to be the identical person who subscribed
the name of the maker thereof to the foregolng instrument and acknowledged to me ihat he executed the
same as his free and voluntary act and deed and as the free and volunlary act and deed of such
corporation, for the uses and purpeses therein set forth.

Given under my hand and seal the day and year Iastﬁ?\fe written.

el ATt~
’

Notary Public
My Commission Expires: = Mv "HAMELA S BROWN
l | . l@ - klahoma County
wf lE SEAL Notary Publ in and for
-' Stale of Oklahoma
-.._r!l-‘ My rommission expires Jan. 11. 2002.

STATE OF TEXAS )
) ss:
COUNTY OF DALLAS )

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

day of , 2000, personally appeared Gary Byrd, Vice President - Land of Belco Energy
Corp., a Nevada corporation, successor by merger to Belco Operating Corp., a Delaware corporation,
acting as General Partner of Belco Energy | L.P., a Delaware Limited Partnership, formerly known as
Belco Energy L.P., a Delaware Limited Parinership, to me known to be the identical person who
subscribed the name of the maker thereof lo the foregoing instrument and acknowledged lo me thal he
executed the same as his free and voluntary act and deed and as the fréé and voluntary act and deed of
such corporation, for the uses and purposes therein set forth,

Given under my hand and seal the day and year last above written.

Notary Public

My Commission expirss:
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STATE OF OKLAHOMA )
) 85:
COUNTY OF OKLAHOMA )

BEFORE me, the undersigned, a Notary Public in and for said County and State, on this
day of January, 2000, personally appeared Henry J. Hood, Senior Vice President - Land and Legal of
Chesapeake Operating, Inc., to me known to be the identical person who subscribed the name of the
maker thereof to the foregoing inslrument and acknowledged to me that he executed the same as his
free and voluntary act and deed and as the free and voluntary act and deed of such corporation, for the
uses and purposes therein set forth.

Given under my hand and seal the day and year last above written,

Notary Public

My Commission Expires:

STATE OF OKLAHOMA )
) ss:
COUNTY OF OKLAHOMA )

BEFORE me, the undersigned, a Notary Public in and for said County and State, on this
day of January, 2000, personally appeared Henry J. Hood, Senior Vice President - Land and Legal of
Chesapeake Operating, Inc., acting as General Partner for Chesapeake Exploration Limited
Partnership, an Oklahoma Limited Partnérship, to me known to be the identical person who subscribed
the name of the maker thereof to the foregoing instrument and acknowledged to me that he executed the
same as his free and voluntary act and deed and as the free and voluntary act and deed of such
corporation, for the uses and purposes therein set forth.

Given under my hand and seal the day and year last above written.

Notary Public

My Commission Expires:

STATE OF TEXAS )
) 88;
COUNTY OF DALLAS )

BEFORE me, the undersigned, a Notary Public in and for said County and State, on this 3 “"1‘
day of Jarcuuen., . 2000, personally appeared Gary Byrd, Vice President - Land of Belco Energy
Corp., a Nevada cafporation, successor by merger to Belco Operating Corp., a Delaware corporation,
acting as General Pariner of Bel¢o Energy | LP., a Delaware Limited Partnership, formerly known as
Belco Energy L.P., a Delaware Limjted Partnership, (o me known to be the identical person who
subscribed the name of the maker thereof to the foregoing instrument and acknowledged to6 me that he
executed the same as his free and voluntary act and deed and as the free and voluntary act and deed of
such corporation, for the uses and purposes therein sel forth.

Given under my hand and seal the day and year last above written.
' b

_J.',E & 3 | Y E g

“l" o r .
g Notary Public
-\ "’i ,&Nd. ﬁo", [ ry

Mydformﬁs"dh@xfns
5 m - & |

1;-,w L

"
"“luuu- ]
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STATE OF TEXAS )
) ss:
COUNTY OF TARRANT )

BEFORE me, the undersigned, a Notary Public in and for said County and State, on this QQ w“m
dayof Li&h/izi , 2000, personally appeared 2/929;&3;/ il é}‘éz’ﬂ{a} attdmey=in-
fact for Union Pacifig’Resources Company, 1o me known to be the identical person who subscribed the
name of the maker thereof to the foregoing instrument and acknowledged to me that he executed the
same as his free and voluntary act and deed and as the free and voluntary act and deed of such

corporation, for the useés and purposes {herein set forth.

Given under my hand and seal the day and year last above written.

My Commission expires:

e e
- a2/ £ MIMI E. KEENOM

NOTARY PUBLIC
\\gifesting\ped\apu\earmona-amended.dod STATE OF TEXAS

My Comm. Exp. 03-13-2001
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HESAPEAKE OPERATING, INC.
CARMONA #1-H
840.00 ACRES

@oo2

January 20, 2000

WASHINGTON COUNTY, TEXAS

/} BEGEIVED

John Carrington Survey, A-120, C. C. Givens Survey, A48, and Nelson Smith SuriNA&rbd2000

TRACT LISTING
TRACT MINERAL OWNER(S)
1 Robert Cottle
2 Kim Greiffenstein
3 Priscilla Teel Newman
4 Jeffrey W. Davis
5 Bobby G. Hardy
6 Ross D. Helton
7 Donald W. Wendler
8 James D. Fox
9 Leonard M. Wellbrock
10 Ollie A. McMayon, II
11 Michael J. Budell
12 Ronald W. Woltman
13 Gloria Jeanne Robertson
14 Walter N. Green
16 Victor J. Zdunkewicz
17 Wesley B. Sparks
18  Aquila F. Riggins
19 Donald W. Spiess
20  Rosemarie E. Lichtenberg, et al
21 Meta Henske
22 Gooch Family Trust
23 Ear L. Bright
24 Floyd Addicks
25 H. R. Wieghat
26 Donald W. Wesneski
. 4 Donald E. Swonke
28 Michael J. Baca
29 Q. W. Simmang
30 W. Dierking, Jr.
31 Matthew Allen Herzog
32 Brian K Gaskamp
33 Vemon Gaskamp
34 Kathy Boyer, et al
35 Margaret Ladd, et al
36 Paul M. Engeling
37 The Reynolds Management Truse
I8 Elaine M. Eisemann
39 Culvin Boecker, et al

Page 1 of 2

DIV. ORDER DEPT.

ACREAGE VOLUME/PAGE *

40.60 Acres 6771754
2.12 Acres 627/170
2.13 Acres 874/131
1.05 Acres 900/549
5.19 Acres 702/680
5.24 Acres 386/571
5.04 Acres 580(724
2.50 Acres 020/898
2.50 Acres 539/282
2.50 Acres 827/379
06.78 Acres 415/107, 407/712
2.02 Acres 407/550
2.03 Acres 670/307
5.05 Acres _ 690/348
'/ 9.27 Acres 80/577, 80/571, 80/567
&/""WIS?@ 80/573, 426/615
26.81 Acres 709/419
0.62 Acre 730/489
7.399 Acres 790/632
36.32 Acres 737/123
7.10 Acres 367/88
2.61 Acres 361/97
2.64 Acres 390/458
0.61 Acres 3311200
7.01 Acres 365/331
12.80 Acres 362/935
1.55 Acres 711/248
0.81 Acres 7114252
3.73 Acres 535256
1.12 Acre 389/769
44.40 Acres 506/705. 518/792
06.86 Acres 232/601, 243/314
(.62 Acre 772197
1.72 Acres 323/235, 335/79
43.85 Acres 303/929
49.33 Acres 303/929
52.85 Acres 305/725, 405/255
74.57 Acres 735/536
51.13 Acres 4171747
15.63 Acres U16/498. 310/308
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CHESAPEAKE OPERATING, INC.
CARMONA #1-H
TRACT LISTING (Continued)

40
41
42
43
4
45
46
47
4
49
50
51
52

54
55

Clemence C. Weiss

Karen Sue Koester, et al
Fred W. Price

Carolyn A. Koester Sander
Glenwood Hertel, et al
Burgess DeWayne Goeke
Alvis E. Grohman
William R. Krueger
Burgess DeWayne Goelke
Burgess DeWayne Goeke
Matthew Kwiatkowski
Erwin A.

Dons K Ras‘mbaum et al

2.93 Acres
16.81 Acres
16.94 Acres
17.00 Acres
8.88 Acres
13.66 Acres
1.10 Acre
25.51 Acres
24.38 Acres
6.09 Acres
6.06 Acres
70.41 Acres
56 83 Acres

@003

January 20, 2000

195/40

331/58

612/648

331/66
304/297
3651126, 654/438
795/588
501/591
586/770
7821839
603/135
762775
369/167

" Koy B, Scheiner 268 Acres 9401290
Fred W. Price 16.75_Acres 566/715
UNIT TOTAL 840.00 ACRES

Tract acreages subject to this Unit are from record and/or lease documents or scaled from the Unit Plat.
* All recording references - Volume & Pages (Vol./Pg,) are Deed or Qﬂictal Records of Washington
County, Texas.

Title furnished by Chesapeake Operating, Inc.

Prepared in conjunction with a separate survey plat and description of even date herewith, by Donald W.
Lampe Professional Land Surveyors.

1821-00
18211182

Page 2 of 2
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1821-00
CHESAPEAKE OPERATING, INC.
CARMONA NO. 1-H UNIT
840.00 ACRES
WASHINGTON COUNTY, TEXAS

Being 840.00 Acres of land, lying and being situated in Washington County, Texas, part
ol the John Carrington Survey, A-120, C. C. Givens Survey, A-48, and the Nelson Smith
Survey, A-100, and being more particularly described as follows:

BEGINNING at a 1/2" iron rod found for the south corner of a Reynolds Managemem Trust
tract calied 49.02 acres (735/536, 0.R.W.C.,Tx.), being the south corner of the Chesapeake
Operating, Inc. - Weiss #1-H Unit and an interior corner hereof’;

THENCE, along easterly lines of said Weiss #1-H Unit, as follows:
N 10° 01" 40" W, 2231.65 feet, and N 22° 46" 19" W, 2912.46 feet, 1o an interior
corner of said Weiss #1-H Unit and of the W, Dierking, Jr. tract (506/705,
O.R.W.C.,Tx.), being the south corner of the original W.T. Lawler tract (267/255,
D.R.W.C.,Tx.), and an exterior corner hereof;

TIHENCE, along the southeast lines of said Lawler tract, ag follows:
N 42°41°'52" E, 202.42 feet; N 31° 26" 00" E, 357,68 feet; and N 42° 33' 12" E,
254.06 feet, to corner in F. M. Highway 3456 for an interior corner hereof, being an
exterior corner of said Weiss Unit;

THENCE, along northeast lines of said Weiss #1-H Unit, in F. M. Highway 3456, as
follows;
N 47° 59' 10" W, 449.47 fect; N 48° 39" 20" W, 630.21 feet; and N 47° 55'55" W,
149.65 feet, to a west corner hereof in said highway;

THENCE, as follows:
N 30° 52' 22" E, 44.38 feet, to corner in said highway: and
N 40°00' 19" E, 1012.25 feet, to a 5/8" iron rod found on the southeast margin of
Salem Road for a north corner hereof and for the north corner of the Roben
Cottle tract (677/754, O.R.W.C.,Tx.), being an interior corner of the Chesapeake
Operating, Inc. - Salem #1-H Unig,

THENCE, as lollows:
S 47° 35" 00" E, 1785.95 feet, to a 5/8" iron rod found for the east comner of said
Cottle tract; and
N 42° 23' 56" E, 477.37 fect, to an iron axle found at a fence comner for the eas|
corner of the Ernest Grimm, Jr. tract (619/534, O.R.W.C.,Tx.), on the southwest
line of the Victor J. Zdunkewicz tract (709/419, O.R.W.C.,Tx.), being a southerly
exterior corner of said Salem Unit and an interior corner hereof;

THENCE, severing said Zdunkewicz tract, the Wesley B. Sparks tract (730/489, O.R.
W.C.,Tx,), and the Aquila F. Riggins tract (790/632, O.R.W.C., Tx.), N 23° 51' 06" W,
2079.89 feer, to a 1/2" iron rod found in the southeast margin of Salém Road for the north
corner of said Riggins tract, being a north corner hereof and an interior corner of said Salem
Unit;

THENCE, along southerly lines of said Salem Unit, as follows:
S 47° 47' 55" E, 476.76 feet, to a 1/2" iron rod found;
S 43°28'31" E, 828.62 feer, to a 3/8" iron rod found for the east corner of said
Riggins tract;
N 39° 24' 55" E, 624.46 feet, to a fence corner for an exterior corner hereof’
S 47°33'46" E, 271.52 feet, to a 3/8" iron rod found:
S 48° 03' 55" E, 699.46 feet;
N 37°09' 07" E, 287.90 feet, to a 3/8" iron rod found at the north comer of the H.
D. Lichtenberg tract (567/88, O.R.W.C.,Tx.);

Page 1 of 3
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CHESAPEAKE OPERATING, INC.
CARMONA NO. I-H UNIT

S 47°43'54" E, 489.78 feer;

N 41° 54' 07" E, 182.94 feet; and

§48°05'53" E, 615.37 feet, to a south corner of said Salem Unit in F. M. Highway
109, being an easterly exterior corner hereof’

THENCE, in Highway 109, S 42°35' 12" W, 166.95 feet, to an interior corner hereof in
said highway;

THENCE, S 48° 30' 09" E, 400.94 feet, to a 3/8" iton rod found for the east corner of the
Gooch Family Trust tract (390/458, D.R.W,C,,Tx.);

THENCE, S 27° 37' 38" W, 313.51 feet, to the south corner of said Gooch tract on the
northeast line of the Earl L. Bright tract (331/200, D.R,W.C.,Tx.);

THENCE, S 24° 11' 24" W, at 616.33 feel cross the southwest line of said Bright tract, and
continue same course through the Erwin A. Pieper tract (762/775, O.R,W.C.,Tx.), for a
total distance of 760.18 feet, to an interior corner hereof;

THENCE, S 47° 57' 28" E, 4756.01 feet, through said Pieper tract and the Doris K.
Rosenbaum, et al tract (369/167, D.R.W.C. Tx.), to an east corner hereof in Pleasant Hill
School Road;

THENCE, in said road, S 417 32" 13" W, 1207.19 feer, to a southeasterly exterior corner
hereof;

f
THENCE, N 48° 29" 14" W, a1 22.2 feet pass a fence corner on a northwest margin of said
road, at a total distance of 1645.16 feet, 1o a fence corner at the east corner of the
Glenwood Hertel, et al tract (304/297, D.R.W.C., Tx.), and the north corner of the Irene L.
l.ueckemeyer, et a tract (541/850, D.R.W.C.,Tx.);

THENCE, along the southeasi line of said Hertel, et al tract, S 42° 24'22" W, 971.50 feer,
to an interior corner hereof in Pieper Road on the northeast line of the Nelsott Smith
Survey, A-100, common with a southwest line of the J. Carrington Survey, A-120, a 3/8"
iron rod found bears N 42° 24' 22" E, 18.82 feet;

THENCE, along southerly lines hereof, as follows:
S 47°51'47" E, 337.44 feer;
S 42°09' 09" W, 1132.70 feer;
S 64° 29' 36" E, 580.28 fect, to a 3/8" iron rod found at a fence corner for the east
corner of the Carolyn A. Koester Sander tract (331/66, D.R.W.C.,Tx.);
S 15°30°24™ W, 1566.22 feet;
S 36°00' 24" W, 21.60 feet;
S 67°41"48" W, 944 .24 feet, to a 3/4" iron pipe found for the south corner of
the Karen Sue Koester, et al tract (331/58, D.R.W.C.,Tx.); and
§$12°43° 12" W, 515.65 feet, to the south corner of the Fred W. Price tract
(566/715,0.R.W.C.,Tx.); and
N 77°16' 25" W, 1270.19 feet, 10 a 3/8" iron rod found on the southeast margin of
Weiss Lane for the west corner of said Price tract;

Page 2 of 3
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CHESAPEAKE OPERATING, INC.
CARMONA NO, 1-H UNIT

THENCE, N 42° 44' 27" E, 338.B0 feet, 10 an interior corper hereof in Weiss Lane;

THENCE, along southwesterly lines hereof, as follows:
N 47°34'29" W, 1646.72 feet, 10 a fence comer at the west corner of a Reynolds

Management Trust tract called 50.80 acres (735/536, 0.R.W.C.,Tx.); and
N 42° 16' 42" E, 539.62 feet, to the PLACE OF BEGINNING, containing 840.00

acres of land.

Bearings are based on True North obtained by GPS observations.

Tract acreapes subject to this Unit are from record and/or lease documents or scaled from
the Unit Plat. Prepared by Donald W. Lampe Professional Land Surveyors,

Revised and dated this the 20th day of January, 2000,

Donald W. pe
R.P.L.S. No. 1732
1821-00
1821 DES2
Page 3 of 3
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GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

June 6, 2005

Anadarko E & P Company LP
PO Box 1330, Timberloch 3

Houston, Tx 77251 {/

Re:  State Lease MF102386, MF101068, MF100659, MF100655
Carmona Unit #3 H
6602601/001

The General Land Office has received and filed the division order submitted for the above-referenced state
lease. Please be advised that the payment of royalties attributable to state-owned mineral interests is set by
statute. As the execution of division orders may, in some cases, affect the manner in which such payments are
paid or calculated, it is the policy of this office not to execute them.

Subject to applicable state law and the state’s right to take its production in-kind, the General Land Office
acquiesces to the sale of oil and gas under the terms and conditions set out in the oil and gas lease. If you
should have questions concerning this matter, please feel free to call me at (512) 463-6521.

Sincerely,

Lot Gl

Beverly Boyd, Lease Analyst
Mineral Leasing Division

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

www.glo.state.tx.us
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f",t il
4y om )Uf'.-“ Q U&M Property Number:  6602601/001
/@dﬁ/c" e Property Name: CARMONA UNIT # 3-H

Product: ALL PRODUCTS 2
Status: NOT APPLICABLE
County/State: WASHINGTON / TEXAS

STATE OF TEXAS Effective Date: First Sales

GENERAL LAND OFFICE Owner Number: 456782

1700 N CONGRESS AVENUE Owner Tax ID:

AUSTIN, TX 78701-1436 Interest Type: RI
Interest: 0.00253594

THIS AGREEMENT DOES NOT AMEND ANY LEASE OR OPERATING AGREEMENT BETWEEN THE INTEREST OWNERS
AND THE LESSEE OR OPERATOR OR ANY OTHER CONTRACTS FOR THE PURCHASE OF OIL OR GAS.

The following provisions apply to each interest owner (“owner”) who executes this agreement.

TERMS OF SALE: Said owner will be paid in accordance with the division of interest as shown. The payor shall pay all parties for
gas according to the underlying lease, operating agreement and/or other contracts applicable to each party's interest. The payor
shall pay all parties at the price agreed to by the operator for oil to be sold pursuant to this division order.

Purchaser shall compute quantity and make corrections for gravity and temperature and make deduction for impurities.

PAYMENT: From the effective date, payment is to be made monthly by payor's check, based on this division of interest, for oil run
during the preceding calendar month and for gas sold during the second preceding calendar month from the property listed
above, less taxes required by law to be deducted and remitted by payor as purchaser. Payments of less than $100 may be
accrued before disbursement until the total amount equals $100 or more, or until September 30 of each year, whichever occurs
first. Payee agrees to refund to payor any amounts attributable to an interest that payee does not own.

INDEMNITY: The owner agrees to indemnify and hold payor harmless from all liability resulting from payments made to the owner
in accordance with such division of interest, including but not limited to attorney fees or judgments in connection with any suit that
affects the owner's interest to which payor is made a party.

DISPUTE, WITHHOLDING OF FUNDS: If a suit is filed that affects the interest of the owner, written notice shall be given to
payor by the owner together with a copy of the complaint or petition filed. In the event of a claim or dispute that affects title to the
division of interest credited herein, payor is authorized to withhold payments accruing to such interest, without interest unless
otherwise required by applicable statute, until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the 30th day after the
date written notice of termination is received by either party.

NOTICES: The owner agrees to notify payor in writing of any change in the division of interest, including changes of interest
contingent on payment of money or expiration of time. No change of interest is binding on payor until the recorded copy of the
instrument of change or documents satisfactorily evidencing such change are furnished to payor at the time the change occurs.
Any change of interest shall be made effective on the first day of the month following receipt of such notice by payor. Any
correspondence regarding this agreement shall be furnished to the addresses listed unless otherwise advised by either party. In
addition to the legal rights provided by the terms and provisions of this division order, an owner may have certain statutory rights
under state laws.

REQUIREMENTS:
Signature of Witness #1 Owner Signature/Corporate Title Address if different from above
Signature of Witness #2 Owner Signature/Corporate Title City, State, Zip Code

Owner Phone # Tax ID Number if different from above

Failure to furnish your Social Security/Tax ID number will result in withholding tax in accordance
with federal law and any tax withheld will not be refundable by payor.

Return to: Anadarko E & P Company LP Date Prepared: May 26, 2005
P.O. Box 1330, Timberloch 3 Prepared by:  Jenett Hodge
Houston, TX 77251-1330 Request: [msc]
FLEASE RETURN
. - s .
L] L ) L] . o
* LX ] : : L] : L] = .:
L :l L



EXHIBIT "A"
May 26, 2005

WellNo: 6602601 / 001
wellNm: CARMONA UNIT # 3-H

Unit Desc:  840.000 ACRES OUT OF THE: JOHN CARRINGTON SURVEY,
A-120; C. C. GIVENS SURVEY, A-48; NELSON SMITH SURVEY,
A-100, WASHINGTON COUNTY, TEXAS.

Product: ALL PRODUCTS

***CHESAPEAKE OPERATING INC. IS THE OPERATOR ON THIS WELL AND WILL DISTRIBUTE 82.71%
OF THE INTEREST CREDITED TO YOU AND ANADARKO E&P COMPANY WILL DISTRIBUTE 17.29 %
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Leases in Unit Page 1 of 1

GLOBase Main Menu | Business Entity Search | Energy Paper Search | PSF Land Search | SRP Facility Search | SRP Land Search
L] -
Leases 1n Unit
Unit: 3035

4 Leases Found

Related Business Entities | Related Counties | Related Energy Papers | Related PSF Land
Lease Unit Participation Oil Royalty Gas Royalty Sulphur Royalty
Tract Decimal Lease Unit Lease Unit Lease Unit
MF100655 15A 0.00497100 0.20000000 0.00099420 0.20000000 0.00099420 0.20000000 0.00099420
MF100659 15C 0.00254600 0.20000000 0.00050920 0.20000000 0.00050920 0.20000000 0.00050920
MF101068 53 0.00198800 0.18750000 0.00037275 0.18750000 0.00037275 0.18750000 0.00037275
MF102386 15B 0.00351800 0.18750000 0.00065963 0.18750000 0.00065963 0.18750000 0.00065963

For technical support please contact the Technical Support Center at 463-8877
This page last updated on 4 November 2000

http://gloweb.glo.state.tx.us/globase/paper/EnergyLeasesInUnit.cfm?1PaperI D=876623&sGLOID=3035 6/6/2005
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GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

July 7, 2005

Chesapeake Operating, Inc.
PO Box 18496
Oklahoma City, OK 73154

Re: State Lease MF100655
Carmona Unit 3H
322453

The General Land Office has received and filed the division order submitted for the above-referenced state
lease. Please be advised that the payment of royalties attributable to state-owned mineral interests is set by
statute. As the execution of division orders may, in some cases, affect the manner in which such payments are
paid or calculated, it is the policy of this office not to execute them.

Subject to applicable state law and the state’s right to take its production in-kind, the General Land Office
acquiesces to the sale of oil and gas under the terms and conditions set out in the oil and gas lease. If you
should have questions concerning this matter, please feel free to call me at (512) 463-6521.

Sincerely,

Srucely Gl

Beverly Boyd, Lease Analyst
Mineral Leasing Division

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

www.glo.state.tx.us

WORK PHONE NUMBER: HOME PHONE NUMBER: FAX NUMBER:
( ) ( ) ( )

Failure to furnish your Social Security/Tax 1.D. number will result in withholding tax in accordance with federal law, and any tax withheld will not
be refundable by payor.

PLEASE RETURN THIS COPY

FADO-DEPT\FORMS\DIVISIONORDER.DOC REWVISED: JUNE 22, 2001

OWNER NO:645578



DIVISION ORDER

TO:  CHESAPEAKE OPERATING, INC., PAYOR PROPERTY NO: 322453
P.0. BOX 18496 EFFECTIVE: FIRST PRODUCTION
OKLAHOMA CITY, OK 73154 PREPAREDBY:  PAMELA S BROWN
DATE PREPARED: 6/23/2005
PRODUCT(S): OIL & GAS

This agreement is made and entered into on June 23, 2005.

The undersigned severally and not jointly certifies it is the legal owner of the interest set out below of all the oil, gas and related liquid hydrocarbons produced
from the property described below:

OPERATOR: CHESAPEAKE OPERATING, INC. OWNER NO: 645578 INTTYPE: 5 (1=wi 2=Rl, 3=0R)
PROPERTY: CARMONA 3H OWNER: STATE OF TEXAS LSE NO M-100655

LEGAL DESCRIPTION: J CARRINGTON A-120, CC GIVENS A-48, N SMITH A-100

WASHINGTON COUNTY, TEXAS COMMENTS: N/A
UNIT ACRES: 840.000000
BPO BPO BPO APO1 APO1 APO1 APO2 APO2 APO2
Status Net Ac Lse NRI/RI Unit Int. Net Ac Lse NRI/RI Unit Int. Net Ac Lse NRI/RI Unit Int.
SR .00099421 n/a n/a n/a n/a n/a n/a

DIVISION OF INTEREST

THIS AGREEMENT DOES NOT AMEND ANY LEASE OR OPERATING AGREEMENT BETWEEN THE INTEREST OWNERS AND THE LESSEE OR
OPERATOR OR ANY OTHER CONTRACTS FOR THE PURCHASE OF OIL OR GAS.

The following provisions apply to each interest owner ("Owner") who executes this agreement:

TERMS OF SALE: The undersigned will be paid in accordance with the division of interest set out above. The payor shall pay all parties at the price agreed
to by the operator for oil and gas to be sold pursuant to this division order. Purchaser shall compute quantity and make corrections for gravity and
temperature and make deductions for impurities in the oil.

PAYMENT: From the effective date, payment is to be made monthly by payor's check, based on this division of interest, for oil runs and gas produced
during the preceding calendar month from the property listed above, less taxes required by law to be deducted and remitted by payor as purchaser.
Payments of less than $100.00 may be accrued before disbursement until the total amount equals $100.00, or until July 31st of each year, whichever occurs
first. However, the Payor may hold accumulated proceeds of less than $10.00 until production ceases, or the Payor's responsibility for making payment for
production ceases, whichever occurs first. Payee agrees to refund to payor any amounts attributable to an interest or part of an interest that payee does not
own.

INDEMNITY: The owner agrees to indemnify and hold payor harmless from all liability resulting from payments made to the owner in accordance with such
division of interest, including but not limited to attorney fees or judgments in connection with any suit that affects the owner’s interest to which payor is made
a party.

DISPUTE; WITHHOLDING OF FUNDS: If a suit is filed that affects the interest of the owner, written notice shall be given to payor by the owner together
with a copy of the complaint or petition filed. In the event of a claim or dispute that affects title to the division of interest credited herein, payor is authorized to
withhold payments accruing to such interest, without interest unless otherwise required by applicable statute, until the claim or dispute is settled.

TERMINATION: Termination of this agreement is effective on the first day of the month that begins after the 30th day after the date written notice of
termination is received by either party.

NOTICES: The owner agrees to notify payor in writing of any change in the division of interest, including changes of interest contingent on payment of
money or expiration of time. No change of interest is binding on payor until the recorded copy of the instrument of change or documents satisfactorily
evidencing such change are furnished to payor at the time the change occurs. Any change of interest shall be made effective on the first day of the month
following receipt of such notice by payor. Any correspondence regarding this agreement shall be furmished to the addresses listed unless otherwise advised
by either party. In addition to the legal rights provided by the terms and provisions of this division order, an owner may have certain statutory rights under the
laws of this state.

SIGNATURE OF SOCIAL SECURITY/
WITNESS INTEREST OWNER TAX I.D. NO. REVENUE ADDRESS

CORRESPONDENCE ADDRESS

WORK PHONE NUMBER: HOME PHONE NUMBER: FAX NUMBER:
( ) ( ) ( )

Failure to furnish your Social Security/Tax |.D. number will result in withholding tax in accordance with federal law, and any tax withheld will not
be refundable by payor.

THIS COPY CAN BE RETAINED FOR YOUR RECORDS

.o . .
-
FADO-DEPT\FORMS\DIVISIONORDER.DOC - :
L]

L]
LA X ]

- REVISED: JUNE 22, 2001

WAt OWNER NO:645578
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GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

July 31, 2007

Carol Terrett

EnerVest Management Partners, Ltd.
1001 Fannin Street, Suite 800.
Houston, TX 77002-6707

RE: GLO Assignment ID # 6030
Dear Ms Terrett,

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

Assignment and Bill of Sale executed June 27, 2007 from Anadarko E&P Co & Kerr
McGee Oil & Gas Onshore LP to EnerVest Energy Institutional Fund X-A, L.P., etal.

Filing fees of $25.00 were received in connection with the above lease. If you have any questions,
please feel free to call me at (800) 998-4GLO, or at my direct number at (512) 463-6521.

Sincerely,
Beverly Boyd
Mineral Leasing

Energy Resources
512-463-6521

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

www.glo.state.tx.us



Exhibit "A"

GLO ID County Lease

6030 Washington MF-100655

Tuesday, July 31, 2007
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ASSIGNMENT AND BILL OF SALE 46,00

This Assignment and Bill of Sale (this “Conveyance”) from Anadarko E&P Company
LP, a Delaware limited partnership, and Kerr-McGee Oil & Gas Onshore LP, a Delaware
limited partnership, each having an address of 1201 Lake Robbins Drive, The Woodlands,
Texas 77380 (hereafter collectively called "Grantor”), to EnerVest Energy Institutional Fund
X-A, L.P., a Delaware limited partnership, EnerVest Energy Institutional Fund X-WI, L.P., a
Delaware limited partnership, EnerVest Energy Institutional Fund XI-A, L.P., a Delaware
limited partnership, EnerVest Energy Institutional Fund XI-WI, L.P., a Delaware limited
partnership, EnerVest Wachovia Co-Investment Partnership, L.P., a Delaware limited
partnership, and EV Properties, L.P., a Delaware limited partnership, each having an address
of 1001 Fannin, Suite 800, Houston, Texas 77002 (hereafter collectively called “Grantee"), is
executed this 27th day of June, 2007, tut effective as of 7:00 a.m., local time, where the Assets
are located, on the 1st day of April, 2007 ("Effective Time").

Reference is made to the Purchase and Sale Agreement more particularly described in
Section 4.2 of this Conveyance. All capitalized terms not otherwise defined herein shall have
the meanings ascribed thereto in the Purchase and Sale Agreement.

ARTICLE 1
Conveyance of Oil and Gas Interests

Section 1.1. Conveyance: Grantor, for good and valuable consideraticn, in hand paid,
the receipt and sufficiency of which are hereby acknowledged, hereby grants, bargains, sells,
and conveys unto each Grantee, in the respective undivided interests set forth on Schedule 1.1
attached hereto (each Grantee's undivided interest in the Assets called such Graniee's
“Grantee Share"), ail of Grantor's right, title, interest and estate, real or personal, recorded or
unrecorded, movable or immovable, tangible or intangible, in and to the following, excepting the
Excluded Assetls (collectively the "Assets”):

(a) All of the oil and gas leases; subleases and other leaseholds; carried interests;
farmout rights; options; and other properties and interests described on Exhibit A attached
hereto, subject to such depth limitations and other restrictions as may be set forth on Exhibit A
(collectively, the "Leases”), together with each and every kind and character of right, title, claim,
and interest that Grantor has in and to the Leases or the lands currently pooled, unitized,
communitized or consolidated therewith (the “Lands”);

(b) All oil, gas, water or injection wells located on the Lands, whether producing,
shut-in, or temporarily abandoned, including the interests in the wells shown on Exhibit A-1
attached hereto (the “Wells");

(c) All leasehold interest of Grantor in or to any currently existing pools or units
which include any Lands or ail or a part of any Leases or include any Wells, including those
pools or units shown on Exhibit A-1 (the "Units”; the Units, together with the Leases, Lands and
Wells, being hereinafter referred to as the “Properties’), and including all leasehold interest of
Grantor in production of Hydrocarbons from any such Unit, whether such Unit production of
Hydrocarbons comes from Wells located on or off of a Lease, and all tenements, hereditaments
and appurtenances belonging to the Leases and Units;

(d) All contracts, agreements and instruments by which the Properties are bound, or
that relate to or are otherwise applicable to the Properties, only to the extent applicable to the
Properties rather than Granlor's other properties, including but not limited to, operating



vor 1249eer 107

agreements, unitization, pcoling and communitization agreements, declarations and orders, joint
venture agreements, farmin and farmout agreements, exploration agreements, participation
agreements, exchange agreements, transportation or gathering agreements, agreements for the
sale and purchase of oil, gas, casinghead gas or processing agreements to the extent
applicable to the Properties or the production of Hydrocarbons produced in association
therewith from the Properties, including those identified on Schedule 1.2(d) to the Purchase
and Sale Agreement (hereinafter collectively referred to as “"Contracts”), but excluding any
contracts, agreements and instruments to the extent transfer is restricted by third-party
agreement or applicable Law and the necessary consents to transfer are not obtained pursuant
to Section 7.8 to the Purchase and Sale Agreement and provided that "Contracts” shall not
include the instruments constituting the Leases;

(e) All easements, permits, licenses, servitudes, rights-of-way, surface leases and
other surface rights ("Surface Contracts”) appurtenant to, and used or held for use primarily in
connection with the Properties (including those identified on Exhibit B attached hereto), but
excluding any permits and other rights to the extent transfer is restricted by third-party
agreement or applicable Law and the necessary consents to transfer are not obtained pursuant
to Section 7.8 to the Purchase and Sale Agreement;

(f) All equipment, machinery, fixtures and other tangible personal property and
improvements located on the Properties or used or held for use primarily in connection with the
operation of the Properties, including those identified on Exhibit A-2 to the Purchase and Sale
Agreement (“Equipment”);

(g9) All flow lines, pipelines, gathering systems and appurtenances thereto located on
the Properties or used, or held for use, primarily in connection with the operation of the
Properties, including those identified on Schedule 1.2(g) to the Purchase and Sale Agreement
(“Pipelines”);

(h) All Hydrocarbons produced from or attributable to the Leases, Lands, and Wells
from and after the Effective Time, together with Imbalances associated with the Properties;

(i) All lease files; land files; well files; gas and oil sales contract files; gas processing
files; division order files; abstracts; title opinions; land surveys; non-confidential logs;, maps;
engineering data and reports; and other books, records, data, files, and accounting records, in
each case to the extent related primarily to the Assets, or used or held for use primarily in
connection with the maintenance or operation thereof, but excluding (i) any books, records,
data, files, maps and accounting records to the extent disclosure or transfer is restricted by
third-party agreement or applicable Law and the necessary consents to transfer are not
obtained pursuant to Section 7.8 o the Purchase and Sale Agreement, (ii) attorney-client
privileged communications and work product of Grantor's legal counsel (other than title
opinions), (iii) reserve studies and evaluations, and (iv) records relating to the negotiation and
consummation of the sale of the Assets (subject to such exclusions, the “Records”); and

() Any solely-owned proprietary seismic data related {o the Properties and, to the
extent disclosure or transfer is not restricted by third-party agreement or applicable Law, any
jointly-owned proprietary seismic data related to the Properties (provided, Grantee shall
assume, discharge and be liable for any obligation owed by Grantor under the terms of the
agreement covering such jointly-owned seismic data in connection with the transfer thereof).
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Section 1.2. Excluded Assets: Excepting and reserving to Grantor the following:

(a) all corporate, financial, income and franchise tax and legal records of Grantor
that relate to Grantor's business generally (whether or not relating to the Assets), and all books,
records and files that relate to the Excluded Assets and those records retained by Grantor
pursuant to Section 1.1(i) above and copies of any other Records retained by Grantor pursuant
to Section 1.5 to the Purchase and Sale Agreement;

(b) all non-proprietary geological and geophysical data (including all non-proprietary
seismic data, including reprocessed data) and, to the extent not expressly included in Section
1.1(i) above, all logs, interpretive data, technical evaluations, fechnical outputs, reserve
estimates and economic estimates;

(c) all rights to any refund of Taxes or other costs or expenses borne by Grantor or
Grantor's predecessors in interest and title attributable to periods prior to the Effective Time;

(d) Grantor's area-wide bonds, permits and licenses or other permits, licenses or
authorizations used in the conduct of Grantor's business generally;

(e) those items listed in Exibit C attached hereto;

(f) all trade credits, account receivables, note receivables, take-or-pay amounts
receivable, and other receivables attributable to the Assets with respect to any pericd of time
prior to the Effective Time;

(g) all right, titte and interest of Grantor in and to vehicles or vessels used in
connection with the Assets;

(h) all rights, titles, claims and interests of Grantor or any Affiliate of Grantor (i) to or
under any policy or agreement of insurance or any insurance proceeds; except to the extent
provided in Section 3.5 to the Purchase and Sale Agreement, and (ii) to or under any bond or
bond proceeds;

(i) any patent, patent application, logo, service mark, copyright, trade name or
trademark of or associated with Grantor or any Affiliate of Grantor or any business of Grantor or
of any Affiliate of Grantor; and

() a nonexclusive right to freely use any seismic data, logs, maps, engineering data
and reports, reserve studies and evaluations, and other data and information being transferred
as a part of the Assets; provided, however, that Grantor shall not assign its right hereunder to
any third party.

TO HAVE AND TO HOLD the Assets unto Grantee, its successors and assigns, forever,
subject, however, to the terms and conditions of this Conveyance.

ARTICLE 2
Limited Warranty and Disclaimers

Special Limited Warranty: As of the Effective Time, Grantor warrants to Grantee that it
has Defensible Title to the Units and Wells shown on Exhibit A-1 against all persons claiming
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or to claim the same or any part thereof by, through or under Grantor or its Affiliates, but not
otherwise, subject to the Permitted Encumbrances.

Grantor makes no, and expressly disclaims any, other warranty of title to the Assets.
Grantor hereby assigns to Grantee all rights, claims, and causes of action on litle warranties
given or made by Grantor's predecessors (other than Affiliates of Grantor), to the extent Grantor
may legally transfer such rights.

Grantee shall not be entitled to protection under the special limited warranty of title
provided herein against any Title Defect reported by Grantee under Article 3 to the Purchase
and Sale Agreement and/or any Title Defect disclosed or known by Grantee prior to the Title
Claim Date.

EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN ARTICLE 5 TO THE
PURCHASE AND SALE AGREEMENT, CONFIRMED IN THE CERTIFICATE OF GRANTOR
DELIVERED PURSUANT TO SECTION 9.2(c) THERETO, OR IN THIS CONVEYANCE, (1)
GRANTOR MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS, STATUTORY
OR IMPLIED, AND (ll) GRANTOR EXPRESSLY DISCLAIMS ALL LIABILITY AND
RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, STATEMENT OR
INFORMATION MADE OR COMMUNICATED (ORALLY OR IN WRITING) TO GRANTEE OR
ANY OF ITS AFFILIATES, EMPLOYEES, AGENTS, CONSULTANTS OR
REPRESENTATIVES (INCLUDING, WITHOUT LIMITATION, ANY OPINION, INFORMATION,
PROJECTION OR ADVICE THAT MAY HAVE BEEN PROVIDED TO GRANTEE BY ANY
OFFICER, DIRECTOR, EMPLOYEE, AGENT, CONSULTANT, REPRESENTATIVE OR
ADVISOR OF GRANTOR OR ANY OF ITS AFFILIATES).

EXCEPT AS EXPRESSLY REPRESENTED OTHERWISE IN ARTICLE 5 TO THE
PURCHASE AND SALE AGREEMENT, CONFIRMED IN THE CERTIFICATE OF GRANTOR
DELIVERED PURSUANT TO SECTION 9.2(c) THERETO, OR IN THIS CONVEYANCE, AND
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, GRANTOR EXPRESSLY
DISCLAIMS ANY REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR
IMPLIED, AS TO (l) TITLE TO ANY OF THE ASSETS, (Il) THE CONTENTS, CHARACTER
OR NATURE OF ANY DESCRIPTIVE MEMORANDUM, OR ANY REPORT OF ANY
PETROLEUM ENGINEERING CONSULTANT, OR ANY GEOLOGICAL OR SEISMIC DATA
OR INTERPRETATION, RELATING TO THE ASSETS, (lll) THE QUANTITY, QUALITY OR
RECOVERABILITY OF PETROLEUM SUBSTANCES IN OR FROM THE ASSETS, (IV) ANY
ESTIMATES OF THE VALUE OF THE ASSETS OR FUTURE REVENUES GENERATED BY
THE ASSETS, (V) THE PRODUCTION OF HYDROCARBONS FROM THE ASSETS, (VI) THE
MAINTENANCE, REPAIR, CONDITION, QUALITY, SUITABILITY, DESIGN OR
MARKETABILITY OF THE ASSETS, (VIl) THE CONTENT, CHARACTER OR NATURE OF
ANY DESCRIPTIVE MEMORANDUM, REPORTS, BROCHURES, CHARTS OR
STATEMENTS PREPARED BY THIRD PARTIES, (VIlI} ANY OTHER MATERIALS OR
INFORMATION THAT MAY HAVE BEEN MADE AVAILABLE OR COMMUNICATED TO
GRANTEE OR ITS AFFILIATES, OR ITS OR THEIR EMPLOYEES, AGENTS,
CONSULTANTS, REPRESENTATIVES OR ADVISORS IN CONNECTION WITH THE
TRANSACTIONS CONTEMPLATED BY THE PURCHASE AND SALE AGREEMENT OR
ANY DISCUSSION OR PRESENTATION RELATING THERETO, AND FURTHER DISCLAIMS
ANY REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED, OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR CONFORMITY TO
MODELS OR SAMPLES OF MATERIALS OF ANY EQUIPMENT, IT BEING EXPRESSLY
UNDERSTOOD AND AGREED BY THE PARTIES HERETO THAT GRANTEE SHALL BE
DEEMED TO BE OBTAINING THE ASSETS IN THEIR PRESENT STATUS, CONDITION AND
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STATE OF REPAIR, “AS IS” AND “WHERE IS"” WITH ALL FAULTS AND THAT GRANTEE
HAS MADE OR CAUSED TO BE MADE SUCH INSPECTIONS AS GRANTEE DEEMS
APPROPRIATE, OR (IX) ANY IMPLIED OR EXPRESS WARRANTY OF FREEDOM FROM
PATENT OR TRADEMARK INFRINGEMENT.

GRANTOR HAS NOT AND WILL NOT MAKE ANY REPRESENTATION OR
WARRANTY REGARDING ANY MATTER OR CIRCUMSTANCE RELATING TO
ENVIRONMENTAL LAWS, ENVIRONMENTAL LIABILITIES, THE RELEASE OF
MATERIALS INTO THE ENVIRONMENT OR THE PROTECTION OF HUMAN HEALTH,
SAFETY, NATURAL RESOURCES OR THE ENVIRONMENT, OR ANY OTHER
ENVIRONMENTAL CONDITION OF THE ASSETS, AND NOTHING IN THIS AGREEMENT
OR OTHERWISE SHALL BE CONSTRUED AS SUCH A REPRESENTATION OR
WARRANTY, AND GRANTEE SHALL BE DEEMED TO BE TAKING THE ASSETS “AS 1S”
AND “WHERE IS” FOR PURPOSES OF THEIR ENVIRONMENTAL CONDITION.

ARTICLE 3
Assumption of Obligations

Section 3.1. Assumed Grantor Obligations: Effective on the date of this Conveyance,
Grantee assumes and agrees to fulfill, perform, pay and discharge the Assumed Seller
Obligations.

Section 3.2. Subject to Leases and Contracts: Grantee is taking the Assets subject to
the terms of, among others, those Leases and Contracts identified in the Purchase and Sale
Agreement and conveyed hereby, to the extent those Leases and Contracts are valid, binding
and enforceable on the date of this Conveyance, and hereby assumes and agrees to fulfill,
perform, pay and discharge Grantor's obligations under such Leases and Contracts from and
after the date of this Conveyance,

Section 3.3. NORM, Wastes and Other Substances: Grantee acknowiedges that the
Assels have been used for exploration, development, and production Hydrocarbons and that
there may be petroleum, produced water, wastes, or other substances or materials located in,
on or under the Properties or associated with the Assets. Equipment and sites included in the
Assets may contain asbestos, hazardous substances, or NORM. NORM may affix or attach
itself to the inside of wells, materials, and equipment as scale, or in other forms. The wells,
materials, and equipment located on the Properties or included in the Assets may contain
NORM and other wastes or hazardous substances. NORM containing material and/or other
wastes or hazardous substances may have come in contact with various environmental media,
including without limitation, water, soils or sediment. Special procedures may be required for
the assessment, remediation, removal, transportation, or disposal of environmental media,
wastes, asbestos, hazardous substances, and NORM from the Assets.

ARTICLE 4
Miscellaneous

Section 4.1. Further Assurances: After Closing, without further consideration, Grantor
and Grantee each agrees to take such further actions and to execute, acknowledge and deliver
all such further documents as are reasonably requested by the other party for carrying out the
purposes of this Conveyance or of any document delivered pursuant to this Conveyance.
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Section 4.2. Conveyance Subject to Purchase and Sale Agreement: This
Conveyance is expressly subject to the terms and conditions of that certain Purchase and Sale
Agreement by and among Grantor and EnerVest Energy Institutional Fund X-A, L.P., EnerVest
Energy Institutional Fund X-WI, L.P., EnerVest Energy Institutional Fund XI-A, L.P., EnerVest
Energy Institutional Fund XI-WI, L.P., EnerVest Management Partners, Ltd. (“EnerVest
Partners”), Wachovia Investment Holdings, LLC ("Wachovia®) and EV Properties, L.P. (as
subsequently assigned with respect to the interest of each of EnerVest Partners and Wachovia
in the Purchase and Sale Agreement to EnerVest Wachovia Co-Investment Partnership, L.P.)
dated April 13, 2007 (as amended, the “Purchase and Sale Agreement"). If there is a conflict
between the terms of this Conveyance and the Purchase and Sale Agreement, the terms of the
Purchase and Sale Agreement shall control.

Section 4.3. Successors and Assigns: This Conveyance shall bind and inure to the
benefil of the parties hereto and their respective successors and assigns.

Section 4.4, Titles and Captions: All article or section titles or captions in this
Conveyance are for convenience only, shall not be deemed part of this Conveyance and in no
way define, limit, extend, or describe the scope or intent of any provisions hereof. Except to the
extent otherwise stated in this Conveyance, references to "Articles” and “Sections” are fo
Articles and Sections of this Conveyance, and references to “Exhibits” are to Exhibits attached
to this Conveyance, which are made parts hereof for all purposes.

Section 4.5. Filings. As a matter of convenience and not as a limitation to the Assets
transferred by this Conveyance, the parties hereto may file counterparts of this Conveyance that
only include the descriptions of those Assets that are located in the jurisdiction where such
Conveyance is filed. A fully-executed original of this Conveyance (including the descriptions of
all Assets transferred by this Conveyance) shall be maintained al the offices of Grantee.

Section 4.6. Government Assignments. Separale assignments may be executed on
forms approved by Governmental Bodies in sufficient counterparts to satisfy applicable statutory
and regulatory requirements. Those assignments shall be deemed to contain the special
warranty of title of Grantor and all of the exceptions, reservations, rights, titles, powers and
privileges set forth herein as fully and only to the extent as though they were set forth in each
such separate assignment. In the event of any confiict between the terms of this Conveyance
and such other assignments, the terms of this Conveyance shall govern and control.

Section 4.7. Governing Law: This Conveyance and the rights of the parties hereunder
shall be governed by, and construed in accordance with, the laws of the State of Texas without
regard to principles of conflicts of laws otherwise applicable to such determinations.

Section 4.8. Several Liability: Nolwithstanding anything to the confrary contained
elsewhere in this Conveyance, with respect to all of Grantee's covenants contained in this
Conveyance, each Grantee shall be severally, but not jointly, obligated to Grantor (and with
respect to Grantee's covenants contained this Conveyance relating specifically to the Assets, as
to such Grantee's Grantee Share only).

Section 4.9 Counterparts: This Conveyance may be executed in any number of
counterparts, and by different parties in separate counterparts, and each counterpart hereof
shall be deemed to be an original instrument, but all such counterparts shall constitute but one
instrument.
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EXECUTED on the date first written above.
Grantor:
ANADARKO E&P COMPANY LP

(Gl il
By: jk'U’\

Albert L. Richey
Vice President, Corporate Development

KERR-McGEE OIL & GAS ONSHORE LP

o (il i

Albert L. Richey \
Vice President

Grantee:

ENERVEST ENERGY INSTITUTIONAL
FUND X-A, L.P.

By: EnerVest Management Partners, Lid., its
General Partner

By: EnerVest Management GP, L.C., its

General Partner /
By: W

Jarﬁ B. Wa}ker
President and Chief Executive Officer

ENERVEST ENERGY INSTITUTIONAL
FUND X-WI|, L.P.

By: EnerVest Management Partners, Ltd., its
General Partner

By: EnerVest Management GP, L.C., its
General Partner

By: j%/_,g M/
Johrf B. Walker
President and Chief Executive Officer
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ENERVEST ENERGY INSTITUTIONAL
FUND XI-A, L.P.

By: EnerVest Management Partners, Ltd., its
General Partner

By: EnerVest Management GP, L.C., its
General Partner

By: jf/g . M/
Johfi B. Walker
President and Chief Executive Officer

ENERVEST ENERGY INSTITUTIONAL
FUND XI-WI, L.P.

By: EnerVest Management Partners, Ltd., its
General Partner

By: EnerVest Management GP, L.C., its
General Partner

oy S pre—

Jotth B. Walker
President and Chief Executive Officer

ENERVEST WACHOVIA CO-INVESTMENT
PARTNERSHIP, L.P.

By: EnerVest Management Partners, Ltd., its
General Partner

By:  EnerVest Management GP, L.C., its
General Partner

. s

Jotn B. Walker
President and Chief Executive Officer
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EV PROPERTIES, L.P.,

By:

By:

By:

By:

By:

EV Properties GP, LLC,
its General Partner

EV Energy Partners, L.P.,
its Sole Member

EV Energy GP, L.P.,
its General Partner

EnerVest Management, LLC,
its General Partner

Jﬁn B. Walker

President and Chief Executive Officer
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STATE OF TEXAS §
S
COUNTY OF HARRIS §

The foregoing instrument was acknowledged before me by Albert L. Richey, Vice
President, Corporate Development, of ANADARKO E&P COMPANY LP, a Delaware limited
partnership, on behalf of the partnership this 27" day of June, 2007.

Witness my hand and official seal.

(SEAL)
; Notary Public in and for?
= the State of Texas
(Printed Name of Notary)
My commission expires:
STATE OF TEXAS §
§
COUNTY OF HARRIS §

The foregoing instrument was acknowledged before me by Albert L. Richey, Vice
President of KERR-McGEE OIL & GAS ONSHORE LP, a Delaware limited partnership, on
behalf of the partnership this 27" day of June, 2007.

Witness my hand and official seal.

Notary Public in and for
the State of Texas

(Printed Name of Notary)

My commission expires:

10



vor 124 9per 1606

STATE OF TEXAS §
§
COUNTY OF HARRIS §

The foregoing instrument was acknowledged before me by John B. Walker, President
and Chief Executive Officer of EnerVest Management GP, L.C., acting in its capacity as general
partner of EnerVest Management Partners, Ltd., general partner of ENERVEST ENERGY
INSTITUTIONAL FUND X-A, L.P., a Delaware limited partnership, on behalf of the partnership
this 27" day of June, 2007.

Witness my hand and official seal.

(SEAL)
ﬂmﬂfﬁﬂij‘:,'”““ AL‘M—%%——NNBW Subiicin and Ior
 pCHAEL VL MORGAR R the State of Texas
rje R (Printed Name of Notary)
My commission expires:

STATE OF TEXAS §

§
COUNTY OF HARRIS §

The foregoing instrument was acknowledged before me by John B. Walker, President
and Chief Executive Officer of EnerVest Management GP, L.C., acting in its capacity as general
partner of EnerVest Management Partners, Ltd., general partner of ENERVEST ENERGY
INSTITUTIONAL FUND X-WI, L.P., a Delaware limited partnership, on behalf of the partnership
this 27" day of June, 2007.

Witness my hand and official seal.

(SEAL)
o BB Ul Yot
Notary Public in and fér
the State of Texas

(Printed Name of Notary)

My commission expires:

11
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STATE OF TEXAS §
§
COUNTY OF HARRIS §

The foregoing instrument was acknowledged before me by John B. Walker, President
and Chief Executive Officer of EnerVest Management GP, L.C., acting in its capacity as general
partner of EnerVest Management Partners, Ltd., general partner of ENERVEST ENERGY
INSTITUTIONAL FUND XI-A, L.P., a Delaware limited partnership, on behalf of the partnership
this 27" day of June, 2007.

Witness my hand and official seal.

(SEAL)
T RS A ) Notary Public in aFEfrEF‘
31 aay B the State of Texas
v A SRS (Printed Name of Notary)
My commission expires:
STATE OF TEXAS §
§
COUNTY OF HARRIS §

The foregoing instrument was acknowledged before me by John B. Walker, President
and Chief Executive Officer of EnerVest Management GP, L.C., acting in its capacity as general
partner of EnerVest Management Partners, Ltd., general partner of ENERVEST ENERGY
INSTITUTIONAL FUND XI-WI, L.P., a Delaware limited partnership, on behalf of the
partnership this 27" day of June, 2007.

Witness my hand and official seal.

(SEAL)

-
% Notary Public in and for
: the State of Texas

(Printed Name of Notary)

My commission expires:

12
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STATE OF TEXAS §
§
COUNTY OF HARRIS §

The foregoing instrument was acknowledged before me by John B. Walker, President
and Chief Executive Officer of EnerVest Management GP, L.C., acting in its capacity as general
partner of EnerVest Management Partners, Ltd., general partner of ENERVEST WACHOVIA
CO-INVESTMENT PARTNERSHIP, L.P., a Delaware limited partnership, on behalf of the
partnership this 27" day of June, 2007.

Witness my hand and official seal.

(SEAL)
Notary Public in .and f?
the State of Texas
(Printed Name of Notary)
My commission expires:
STATE OF TEXAS §
§
COUNTY OF HARRIS §

The foregoing instrument was acknowledged before me by John B. Walker, President
and Chief Executive Officer of EnerVest Management, LLC, general pariner of EV Energy GP,
L.P., general partner of EV Energy Partners, L.P., the sole member of EV Properties GP, LLC,
general partner of EV PROPERTIES, L.P., a Delaware limited partnership, on behalf of the
partnership this 27" day of June, 2007.

Witness my hand and official seal.

(SEAL)
%‘{Aﬂlﬁ L'/ )”‘Mﬂ
AT Notary Public in and for”
1" the State of Texas

{Printed Name of Notary)

My commission expires:

13



SCHEDULE “1.1"

Attached to and made a part of
Assignment and Bill of Sale between
ANADARKO E&P COMPANY LP and
KERR-McGEE OIL & GAS ONSHORE LP, as Grantor,
and

ENERVEST ENERGY INSTITUTIONAL FUND X-A, L.P.,
ENERVEST ENERGY INSTITUTIONAL FUND X-WI, L.P.,
ENERVEST ENERGY INSTITUTIONAL FUND XI-A, L.P.,
ENERVEST ENERGY INSTITUTIONAL FUND XI-WI, L.P.,

ENERVEST WACHOVIA CO-INVESTMENT PARTNERSHIP, L.P., and

EV PROPERTIES, L.P., as Grantee,

effective April 1, 2007

GRANTEE SHARE

EnerVest Energy Institutional Fund X-A, L.P.
EnerVest Energy Institutional Fund X-WI, L.P.
EnerVest Energy Institutional Fund XI-A, L.P.
EnerVest Energy Institutional Fund XI-WI, L.P.

EnerVest Wachovia Co-Investment Partnership, L.P.

EV Properties, L.P.

Page 1 of 1

4.7700%
7.2300%
35.3770%
15.9570%
23.3330%
13.3330%

SCHEDULE "1.1"
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[Lease Number |Lessor |Lessee |State [County | LeaseDate [Recording

TX51121 002  MARILYN STEWART DANIEL CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 06/07/00  WASHINGTON, TX: BOOK#: 968 PAGE#: 830 .

TX51121 003 THELMA M ZWIENER CHESAPEAKE EXPLORATION LIMITED T WASHINGTON 117/00 WASHINGTON, TX: BOOK#: §77 PAGE®. 807 .

TX51122 000 APPELT ET AL CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 08/03/00 WASHINGTON, TX: BOOKS: 970 PAGER: 866 .

TX51123 000 CLYDE W MARGIE O RICKS CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 08/03/00 WASHINGTON, TX: BOOK#: 750 PAGE#®: 369 RECEPTION#: 7045 .
TX51124 000 JOHN A DOROTHY A ROSS CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 08/03/00 WASHINGTON, TX: BOOK#: 970 PAGE#: 851

TXS51125 000 GARY J LOIS M ROSS CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 08/03.00 WASHINGTON, TX: BOOK#: 968 PAGE#: 911 .

TX51138 000 ARTEUS M CLAY CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 03/19/01 WASHINGTON, TX: BOOK#: 986 PAGE#: 363

TX51139 000 THOMAS M CLAUDIA D CLAY CHESAPEAKE EXPLORATICN LIMITED TX WASHINGTCON 03/16/01 WASHINGTON, TX: BOOK#: 986 PAGE#: 357 .

TX51140 000  THOMAS M CLAUDIA D CLAY CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 031601  WASHINGTON, TX: BOOKs: 986 PAGE#: 345

TX51141 000 ESTATE LILLIAN AMELIA KLAT CHESAPEAKE EXPLORATION LIMITED % WASHINGTON 08/15/00 WASHINGTON, TX: BOOK#: 969 PAGE#: 736 .

TX51178 000  CHRISTINE BENTKE CHESAPEAKE EXPLORATION LIMTED TX  WASHINGTON 032101  WASHINGTON, TX: BOOK#: 986 PAGEW: 862 RECEPTION#: 2313 .
TX51176 000  JESUS ARCEY HERNANDEZ CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 032401  WASHINGTON, TX: BOOK#: 987 PAGE#: 728 RECEPTION#: 2535 .
TX51180 000 JIMMIE CONNOR CLAY CHESAPEAKE EXPLCRATION LIMITED ™% WASHINGTON 03/16/01 WASHINGTON, TX: BOOK#: 986 PAGE#: 183 RECEPTIONS: 2184 .
TX51181 000 THOMAS T REBA F CLAY CHESAPEAKE EXPLORATION LIMITED ™™ WASHINGTON 031801 WASHINGTON. TX: BOOK#: 586 PAGE®: 186 RECEPTION#: 2185 .
TX51182 000 REBA THOMAS T CLAY CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 031701 WASHINGTON, TX: BOOK#: 586 PAGE#R: 175 RECEPTION#: 2182 .
TX51183 000 ISABEL G & ELIZABETH PRIET CHESAPEAKE EXPLORATION LIMITED T WASHINGTON 0324101 WASHINGTON. TX: BOOK#: 986 PAGEW: 325 RECEPTION#. 2213 .
TX51184 000 ATREUS M CLAY ET AL CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 03/18/01 WASHINGTON, TX: BOOK#: 586 PAGER: 178 RECEPTION#®: 2183 .
TX52798 000  JANICE M MURRAY CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 0BMS5/01  WASHINGTON, TX: BOOK#: PAGE#: .

TX52799 000 RHONDA CUPRIT CHESAPEAKE EXPLORATION LIMITED TR WASHINGTON 06/13/01 WASHINGTON, TX: BOOK#: 1002 PAGE#. 649 .

TX52800 000 GEORGE TOMMIE NEWMAN ET UX CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 06/04/01 WASHINGTON, TX: BOOK#: 995 PAGESN: 647 .

TXS52801 000 GRASSIANO CAMACHO ET UX CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 0&/24/01 WASHINGTON, TX: BOOK#: 997 PAGE#: 918 .

TX526802 000 HIRAM CAIN, ET AL CHESAFPEAKE EXPLORATION LIMITED @ WASHINGTON 05/31/01 WASHINGTON, TX: BOOK#: 998 PAGE#: 38 .

TX52803 001 ADELL HILL CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 06/04/01 WASHINGTON, TX: BOOKs: 998 PAGE#: 875 .

TX52803 002  JOMNNIE MAE MOORE ET AL CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 06/0401  WASHINGTON, TX: BOOKS: 998 PAGEW: 49 .

TX52803 003  JOE PENNYGRAPH CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 06/04/01  WASHINGTON, TX; BOOKS: 998 PAGE#: 42 ,

TX52603 004  LENA PENNYGRAPH CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 06/04101  WASHINGTON, TX: BOOK#: 999 PAGE#: 448 .

TX52803 005 ANNIE MAE PENNYGRAPH CHESAPEAKE EXPLORATION LIMITED 1£.9 WASHINGTON 06/04/01 WASHINGTON, TX: BOOKS: 999 PAGE#; 452 .

TX52604 001  MARY LOUAPPELET VIR CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 06/1301  WASHINGTON, TX: BOOK#: 998 PAGES: 872 .

TXS52804 002 EVELYN C TATE ET VIR CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 06/13/01 WASHINGTON, TX: BOOK#: 998 PAGE#: 892 .

TX52804 003  FRED C KETTRICK ET UX CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 06/13001  WASHINGTON, TX: BOOK#: 598 PAGE#: 885 .

TX52805 001 HIRAM CAIN ET AL CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 081501  WASHINGTON, TX: BOOKH: 998 PAGER: 38

TX52838 0Co MARK L SCHWARTZ ET UX CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 12/08/00 WASHINGTON, TX: BOOK# S75 PAGE#: 989 .

TX40148 RWO00 ST-TX M-100655 CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 0413002 WASHINGTON, TX: BOOKA: 0939 PAGE#: 597 RECEPTION#: 5437
TX50040 001  JOY ANN DICKSCHAT CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 1222101  WASHINGTON, TX: BOOK# 1021 PAGE=:931 .

TX50040 o2 JOHN ASHLEY SOMMER JR CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 1272101 WASHINGTON, TX: BOOK# 1021 PAGE#: 522 .

TX50040 003 BRIAN KEITH DICKSCHAT CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 122210 WASHINGTON, TX: BOOK#:1021 PAGE#: 528,

TX50040 004  DUSTIN DICKSCHAT CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 122101 WASHINGTON, TX: BOOKS: 1021 PAGER: 937.

TX50040 005 MARK DICKSCHAT CHESAPEAKE EXPLORATION LIMITED ™) WASHINGTON 12210 WASHINGTON, TX: BOOK#: 1021 PAGE#: 934 .

TX50040 006  RODNEY ALAN DICKSCHAT CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 122101 WASHINGTON, TX: BOOK#: 1022 PAGE#: 741 .

TX50040 007 RICHARD DEAN SOMMER CHESAPEAKE EXPLORATICN LIMITED TX WASHINGTON 12/21/01 WASHINGTON, TX: BOOK#:1021 PAGE#:925.

TXS50041 000  DANIEL RAY ENGELING ET UX CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 012102  WASHINGTON, TX: BOOK#: 1025 PAGE#: 926.

TX50042 000  NANCY D ROSENBAUM CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 012202  WASHINGTON, TX: BOOK#: 1027 PAGE#: 904.

TX50043 001 MARY ANN H MARSHALL CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 01/28/02 WASHINGTCN, TX: BOOK#:1025 PAGE#: 916.

TX50043 002 LUTHER J HUESKE CHESAPEAKE EXPLORATION LIMITED T WASHINGTON 01/28/02 WASHINGTON, TX: BOOK#: 1026 PAGE#: 880.

TX50043 003 MILTON F HUESKE CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 01728102 WASHINGTON, TX: BOOK#:1025 PAGE#®: 923

TX50044 000 ERVIN & DOVIE M ADDICKS CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 01/21/02 WASHINGTON, TX: BOOK#:1027 PAGE#: 074 .

TX50045 000 LEON H & FLORADELL BOECKER CHESAPEAKE EXPLORATICON LIMITED X WASHINGTON 01/28/02 WASHINGTON, TX: BOOK#: 1025 PAGE#®: 913 .

TX50046 Q00 EDNA L GUELDNER CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 01/28/02 WASHINGTON, TX: BOOK#: 105 PAGE®:919 .

TX50047 000  CLARICE BERTIE HUESKE CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 01/28/02  WASHINGTON, TX: BOOK#: 1036 PAGE#: 742 .

TX50048 000 LILBURN & DOLORES H MEIER CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 01728102 WASHINGTON, TX; BOOK#: 1027 PAGE#S: 67 .

TX50049 000  NANCY D ROSENBAUM CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 012202  WASHINGTON, TX: BOOK#: 1027 PAGE#: 900

TX50050 001 DOROTHY LOUISE MENKE CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 01/30/02 WASHINGTON, TX: BOOK®: 1027 PAGE#: 910 .

TX50697 001 GUS F MUTSCHER INDIV ET AL CHESAPEAKE EXPLORATION LIMITED X WASHINGTCON 02/05/99 WASHINGTON, TX: BOOK#: 922 PAGE®; 899 .
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TX50658 01 PFLPROPERTIES LP CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 01/25/99 WASHINGTON, TX: BOOK#: 920 PAGE#: 455 ,

TX50699 000 RAVIS AND D'ANN KEY CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 01/20/98 WASHINGTON, TX: BOOK=: 921 PAGE# 141,

TX50700 001 JOHN R JANIS STAYTON CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 01/1599 WASHINGTON, TX: BOOK#: 922 PAGE#: 395,

TX50700 002 LARRY TEGELER TRUSTEE CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 0712785 WASHINGTON, TX: BOOK#: 783 PAGE#: 59 .

TX50701 000 ALMA DUROW CHESAPEAKE EXPLORATION LIMITED T WASHINGTON 09/26/58 WASHINGTON, TX: BOOK#: 910 PAGE#: 903 .

TX50705 000 DONALD E VICK! SWONKE CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 06/28/9% WASHINGTON, TX: BOOK#®: 936 PAGE#: 56 .

TXS0706 000 MARGIE MORROW FREEMAN CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 0472383 WASHINGTON, TX: BOOK#: 899 PAGE#: 704 .

TXS0708 000 ALVIS E DOROTHY M GROHMAN CHESAPEAKE EXPLORATION LIMITED % WASHINGTON 012299 WASHINGTON, TX: BOOK#: 937 PAGE#:186 .

TX50708 000 ST-TX M100659 CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 06/2159 WASHINGTON, TX: BOOK#: 939 PAGE#. 603

TX50710 000 ST-TX M100855 CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 08/21/99 WASHINGTON, TX: BOOK#: 939 PAGE#: 597

TX50720 001 DOROTHY MARIE KITOWSKI CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 10/01/89 WASHINGTON. TX: BOOK#: 945 PAGE#: 197 .

TX50720 002 DCRIS KITOWSK! AIF VINCENT CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 10/01/99 WASHINGTON, TX: BOOK#: 945 PAGE#: 191 .

TX50722 001 DOROTHY G S MICHAUD ET VIR CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 10/20/99 WASHINGTON, TX: BOOK#: 944 PAGE#; 700 .

TX50722 002 ROBERT D STRINGER Il ET UX CHESAPEAKE EXPLORATION LIMITED T™@ WASHINGTON 10/20/99 WASHINGTON, TX: BOOK#: 945 PAGEH: 194 .

TX50723 o0 OOROTHY G S MICHAUD ET VIR CHESAPEAKE EXPLORATION LIMITED ™™ WASHINGTON 10/01/99 WASHINGTON, TX: BOOK#: 944 PAGE#: 125,

TX50723 002 ROBT D JUDITH STRINGER Il CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 10/01/89 WASHINGTON, TX. BOOK#: 644 PAGE#: 106 .

TX50725 000 RAYMOND W SANDER CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 10/26/98 WASHINGTON, TX: BOOK#: 946 PAGE#: 290

TX50726 000 ARLEN HEATHER THIELEMANN CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 11/09/99 WASHINGTON, TX; BOOKK: 946 PAGE#: 935 .

TX50727 000 CHARLES J IRENE C WEBSTER CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 11/08199 WASHINGTON, TX: BOOK#: 945 PAGE#: 480 .

TX50728 000 B A DORIS J BUCHALLA CHESAPEAKE EXPLORATION LIMITED T WASHINGTON 101589 WASHINGTON, TX: BOOK#: 945 PAGE#: 217

TX50732 000 EMMA ADDICKS CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 11/02/98 WASHINGTON, TX: BOOK#: 947 PAGE#: 812

TX50733 000 RUBY DE'OLIVE CHESAPEAKE EXPLORATION LIMITED > WASHINGTON 10/25/88 WASHINGTON, TX: BOOK#: 942 PAGE#: 352 .

TX50734 000 ELWOOD C DELORIS A DRAEHN CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 11/04/38 WASHINGTON, TX: BOOK#: 945 PAGEH. 485

TX50735 000 MARGARET S EDWARCS CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 10/28/59 WASHINGTON, TX: BOOK#: 949 PAGE#: 865 .

TX50736 000 JON AND TERESA HODDE CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 11/04/93 WASHINGTON, TX: BOOK#. 792 PAGER. 118

TXS0737 000 DANA | BEATRICE KESTENBAUM CHESAPEAKE EXPLORATION LIMITED > WASHINGTON 1027199 WASHINGTON, TX: BOOK#: 946 PAGER: 314 .

TX50739 000 HERBERT AND HATTIE PIEPER CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 1011585 WASHINGTON, TX: BOOK#: 944 PAGE#. 130 .

TX50740 000 KOY B SCHEINER CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 09/27/99 WASHINGTON, TX: BOOKS: 940 PAGE#: 459 .

TX50741 001 FROST NATL BNK TRSTEE FBO CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 08/27/9% WASHINGTON, TX: BODKS: 946 PAGE#: 282.

TX50766 000 NANCY BONKOWSKI CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 1124553 WASHINGTON, TX: BOOKS. 848 PAGE#: 634 .

TX50767 000 J K GARDNER ROBT W GARDNER CHESAPEAKE EXPLORATION LIMITED T WASHINGTON 10020099 WASHINGTON, TX: BOOKS#: 951 PAGE# 494

TXS0768 000 STEVEN | DONNA L HOLLISTER CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 11/23/99 WASHINGTON, TX: BOOK#: 948 PAGE#: 631 .

TX50769 000 JOHN W BETTY WHISNANT CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 10/01/89 WASHINGTON, TX: BOOKS: 948 PAGER: 600

TX50770 001 RAY AND EVELYN KINNISON CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 11/19/89 WASHINGTON, TX: BOOK#: 948 PAGE#: 597 .

TXS0770 002 DANA | BEATRICE KESTENBAUM CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 11115/99 WASHINGTON, TX: BOOK#: 946 PAGE#. 314,

TX50796 000 ERCULIANI INTERBAU LUZERN CHESAPEAKE EXPLORATION LIMITED TX  WASHINGTON 04/07/00 WASHINGTON, TX: BOOK#: 968 PAGE#: 916 .

TX50797 000 PEGGY E WILKES CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 12/28/94 WASHINGTON, TX: BOOKS: 772 PAGE#: 379 RECEPTION#: 1527,
TX50806 000 REINHOLD HERRMANN CHESAPEAKE EXPLORATION LIMITED > WASHINGTON 07/13/00 WASHINGTON, TX: BOOK#: 967 PAGE#; 206 .

TXS50807 000 ST-TX MF-100931 CHESAPEAKE EXPLORATION LIMITED e s WASHINGTON 02/14/00 WASHINGTON, TX: BOOK#: 966 PAGE#: 64 .

TX50816 001 JOHN D BICKNELL CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 07/20/00 WASHINGTON, TX: BOOK#: 570 PAGE#: 181 .

TX50816 003 GARY GENE DONNA LANGE CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 01/25/00 WASHINGTON, TX: BOOKS: 954 PAGE#: 270 .

TX50817 001 DOROTHY G S MICHAUD ET VIR CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 07/25/00 WASHINGTON, TX: BOOKz: 789 PAGE#: 382 .

TX50817 002 ROBERT D STRINGER Il ETUX CHESAPEAKE EXPLORATION LIMITED > WASHINGTON 07/25/00 WASHINGTON, TX: BOOK#: 970 PAGE#: 845 .

TX52792 000 WELDON MOELLER ET UX CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 031098 WASHINGTON, TX: BOOKS#: 928 PAGE#: 106 .

TX52797 001 ROY BERNARD DANNHAUS CHESAPEAKE EXPLORATION LIMITED X WASHINGTON 09/24/01 WASHINGTON, TX: BOOK#: 1009 PAGE#: 478 .

TX52797 002 BERNARD AND ALICE DANNHAUS CHESAPEAKE EXPLORATION LIMITED RES WASHINGTON 08/24/01 WASHINGTON, TX; BOOKS: 1009 PAGE#: 476 .

TX52895 000 ALVIN E & FRANCES LEHMANN CHESAPEAKE EXPLORATION LIMITED TX WASHINGTON 05/18/02 WASHINGTON, TX: BOOK#: 1046 PAGES: 485 RECEPTION#: 6159 .
TX528%6 000 WALDO DANNHAUS CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 09/18/02 WASHINGTON, TX: BOOK#: 1046 PAGE#. 491 RECEPTION#: 6161 .
TX52897 001 BERNARD E DANNHAUS ET UX CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 08/18/02 WASHINGTON, TX: BOOK#: 1046 PAGE#: 494 RECEPTION#. 6162 ,
TX52897 002 ROY BERNARD DANNHAUS CHESAPEAKE EXPLORATION LIMITED ™™ WASHINGTON 09/18/02 WASHINGTON, TX: BOOK#: 1046 PAGE#; 497 RECEPTION#: 6163 .
TX52898 000 ALVIN E & FRANCES LEHMANN CHESAPEAKE EXPLORATION LIMITED kL3 WASHINGTON 0818/02 WASHINGTON, TX: BOOK#: 1046 PAGE#. 488 RECEPTIONS: 6160,
TX52899 000 ANDREA BRINKMEYER ACLER ET CHESAPEAKE EXPLORATION LIMITED > WASHINGTON 0411702 WASHINGTON, TX: BOOK#: 1033 PAGE#: 4 RECEPTIONS: 3288 .
TX52900 000 ERVIN & DOVIE M ADDICKS CHESAPEAKE EXPLORATION LIMITED ™ WASHINGTON 0121/02 WASHINGTON, TX: BOOK#: 1027 PAGEW#; 074
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DEEF GUDEINGS
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NEFP CIDDINGS
PIEF P CIONMINGS
BROOKELAND
DEFP GINNINGS
DEEP GIONDINGS
NEEF CINMINGS
CENITRAL GIDDINGS
CENTRAL GINDINGS
CENTRAL GIDDINGS
DFEP GIDIMNGS
DEFP GINDINGS
RROOKELAND
BROOKELAND

Return to

LE1

BRASOS
NEWTON
ALISTIN
AUSTIN
NEWTON
BHAZOS
AUSTIN
AISTIN
WASHINGTON
FAYETIF
FAYETTF
AUSTIN
ALREIN
NEWTON
NEWTON

EnerVest Management Partners, Ltd

Attn: Land Department

1001 Fannin Street, Suite 800
Houston, Texas 77002-6707

BORISKIE-INWERSFIED UNIT 1
CHAMPION A 334 81 RE (B)
THERKING LINIT 3

(HERRING LN A

DONNE R-RROWN A- 148 UNITIY O
FELIX K LINIT 2y

GLAESER UINIT #2 (B)
GLAESER UNIT 1
JOHNSTON A #1 RE

KASHAR UNIT 87 HF

KASPAR UNIT 23 RF (1))
RAINS TRUST UNIT & 1

RAINS TRUSY UmMIT 8 2 (D)
TEXACO AMI UsiT 5 1. H RE
TEXACO FEE AMI B14¢ KE

ANADARKO E & P COMPANY i P
ANADARKO E & P COMPANY L P
ANADARKO E & P COMPANY LP
ANADARAU E & P COMPANY LP
ANANARAQ E & P COMPANY 1P
ANADARKU € & P COMPANY 1 9
ANADARKO £ & P COMPANY { P
ANADARKO E K P COMPANY LD
ADAMS RESOURCES

ANADARKOI E & P COMPANY P
ANADARKO E & P COMPANY LP
ANAGARKGE & F COMPANY | P
ANANARKG E & P COMPANY 1P
ANADARKC F & P COMPANY LP
ANADARKO E & P COMPANY LP

Page 1ot 1
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31 60164
#036T5
9036/4
LAIB26
112766
1843269
18 40285
1590470
328200
3239200
20870
A08719
82 24460
30 54890

117390
26 54013
7 468507
7 38762
474872
? 35286
15 21906
14 65004
13 6ARAG
7 54400
? 54400
6 710K
6 11048
66 /9615
2431550

117350
76 54013
7 465902
7 8767
4714872
235286
15 21906
14 65004
13 6869
2 54400
2 53400
671048
6 71048
66 19615
24 M550
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ENERVEST

July 19, 2007

STATE OF TEXAS M-100655
GENERAL LAND OFFICE
PO BOX 12873

AUSTIN, TEXAS 78711-2873

Re: Notice of Assignment
Washington County, Texas

Dear Addressee:

In accordance with the provisions of the oil, gas and mineral lease described below, we are notifying you of an
assignment of such lease from Anadarko E&P Company LP and Kerr-McGee Oil & Gas Onshore LP, collectively
as Grantor, to EnerVest Energy Institutional Fund X-A, L.P., EnerVest Energy Institutional Fund X-WI, L.P.,
EnerVest Energy Institutional Fund XI-A, L.P., EnerVest Energy Institutional Fund XI-WI, L.P., and EV
Properties, L.P., collectively as Grantee.

Lessor Lease Date Lease No.
STATE OF TEXAS M-100655 6/21/1999 TX40148.000

Enclosed for your file and information is a copy of the recorded Assignment and Bill of Sale executed June 27,
2007, but effective April 1, 2007, along with a portion of Exhibit A describing the above Lease.

EnerVest Management Partners, Ltd. is the General Partner of the Grantee. If you have any questions or
concerns, please do not hesitate to contact me at 713-495-5316.

Very truly yours,

EnerVest Management Partners, Ltd.
\ M

Carol Terrett

Senior Lease Analyst

enclosure

ENERVEST MIANAGEMENT PARTNERS, LTD.
1001 FanNIN STREET, SuiTe 800 » HousTon, Texas 77002-6707 « 713.659.3500 « Fax 713.659.3556



ENERVEST

July 19, 2007

STATE OF TEXAS M-100655
GENERAL LAND OFFICE
PO BOX 12873

AUSTIN, TEXAS 78711-2873

Re: Notice of Assignment

Washington County, Texas
Dear Addressee:
In accordance with the provisions of the oil, gas and mineral lease described below, we are notifying you of an
assignment of such lease from Anadarko E&P Company LP and Kerr-McGee Oil & Gas Onshore LP, collectively
as Grantor, to EnerVest Energy Institutional Fund X-A, L.P., EnerVest Energy Institutional Fund X-WI, L.P.,
EnerVest Energy Institutional Fund XI-A, L.P., EnerVest Energy Institutional Fund XI-WI, L.P., and EV

Properties, L.P., collectively as Grantee.

Lessor Lease Date Lease No.
STATE OF TEXAS M-100655 6/21/1999 TX50710.000

Enclosed for your file and information is a copy of the recorded Assignment and Bill of Sale executed June 27,
2007, but effective April 1, 2007, along with a portion of Exhibit A describing the above Lease.

EnerVest Management Partners, Ltd. is the General Partner of the Grantee. If you have any questions or
concerns, please do not hesitate to contact me at 713-495-5316.

Very truly yours,
EnerVest Management Partners, Ltd.

(ot o

Carol Terrett
Senior Lease Analyst

enclosure

ENERVEST MANAGEMENT PARTNERS, LTD.
1001 Fannin STREET, Suite 800 « Houston, Texas 77002-6707 « 713.659.3500 « Fax 713.659.3556
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DO NOT DESTROY

Texas General Land Office

UNIT AGREEMENT MEMO

UPA170089
Unit Number 8699
Operator Name  Enervest Operating L L. C Effective Date 080172017
Customer 1D CO00040239 Unitized For Qil And Gas
Unit Name Carmona Unit Unit Term
County 1 Hasiingion RRC Distriet 1 03 Old Unit Number [nactive Status Date
County 2 RRC District 2
County 3 RRC District 3 BOBS - St aﬂ- 4
County 4 RRC District 4 Comaty Rd

Unit type Permanent S'&P“ i

State Net Revenue Interest  Qil 0.00253594

State Part in Unit 0.01302381
'nit De, Specifi s ,

Unit Depth Specified Depths Well

From Depth

Formation Top of Austin Chalk to Base of Austin Chalk
To Depth

Participation Basis  Surface Acreage

If Excluions Apply: See Remarks

Lease Number Tract Lease Acres  Total Unit Tract Lease Royalty NRI of Lease  Royalty Rate
No in Unit Acres Participation 0/G in Unit Reduction
Clause
MF100655 15A 4.175680 840.000000 0.00497105 O/G 0.20000000 0.00099421 No
MF102386 158 2.955390 840.000000 0.00351832 O/G 0.18750000 0.00065969 No
MF118896 15C 2.138930 840.000000 0.00254635 O/G 0.20000000 0.00050927 No

MF101068 53 1.670000 840.000000 0.00198810 O/G 0.18750000 0.00037277 No



API Number

4247730875, 4247730942, 4247730949

Remarks:

This unit replaces unit 3035, State and county roads were separated.

Prepared By:

M Prepared Date:

GLO Base Updated By: GLO Base Date:
RAM Approval By: U RAM Approval Date:

GIS By:

Well Inventory By:

G IS Date:

AN WI Date:

9/18/2017 8:15:14 AM 8699

a)1%/17

Wikt

AL

/18/17

20of 2
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GRAPHIC SCALE - FEET

C.0.1 SALEW =
OL pi-H UNIT z

TRUE NORTH

SURFACE LOCATION
CARMONA NO, 3-H
ELEV. = 337

1
i
[

A-100
WASHINGTON COUNTY, TEXAS

NELSON SMITH SURVEY

BAREY L WALXEY
amosa9

CHESAPEAKE OPERATING, INC
CARMONA NO. 3-H UNIT
Refarance ia horety mods to @ & C.C. GIVENS NELSON SMITH SURVEY, A—100

saparate troct listing and description J. CARRINGTON SURVEY, A-120

doted Jonuory 20, 2000 C. C. GIVENS SURVEY, A-48
SURVEY, A-48 WASHINGTON COUNTY, TEXAS
Bearings ore bosed on TRUE NORTH sbioined

oy GPS obassrvationa.

Ttis ond Ar-Debleg Dola funished by CHESAPEAKE OPERATING, INC. CARMONA NO. 3—H surfcee locotion is approximately 3.5 miles

e ST4 ik south of Brenham, Washington County, Texos.
COUNTY OF WASMINGTON SURFACE LOC. — LATITUDE 30" 07" 00" N * LONGITUDE 96" 23" 55" w
Lomes 3 e ppte et s s e LAMPE SURVEYING
of the Stote of Texcs, do hersby certlfy that this piot occurctely
shows the surf locotion of the CHESAPEAKE OPERATING. INC.—
QR-I'JONA WO GJ:-'N wcuu. or .lo:.d on the ground pROFESSIONAL L\A.ND SURVEYORS
direction during the month of July 2004 DONALD W. LAMPE MATT D. LAMPE
( j ! IN STREET
Dated this the '4th doy of My 2004 103 WST “a‘; §53£,-E

Donaid W. Lompe|

RPLS Mo 1732 BREMMM TEXAS 77834

(979) B36-6677 * FAX (979) 836-1177
W.C. 2357 2I57RRC.OWG 1720CHES CRO

2357-04



‘ MF 113396
' DIVISION ORDER S - 9

TO! CHESAPEAKE OPERATING, INC., PAYOR PROPERTY NO: 322272
P.O. BOX 18496 EFFECTIVE: FIRST PRODUCTION
OKLAHOMA CITY, OK 73154 PREPARED BY: PATSY WATTERS
DATE PREPARED: 3/4/2004
PRODUCT(S): OIL & GAS

This agreement is made and antered into on March 4, 2004

The undersigned severally and not jointly certifies it is the legal owner of the interest set oul below of all the oil, gas and related liquid hydrocarbons produced
from the property described below:

OPERATOR: CHESAPEAKE OPERATING, INC. OWNER NO: 640570 INTTYPE: 2 (1=wWi 2=RL 3s0Ry
PROPERTY: CARMONA 2-H OWNER: STATE OF TEXAS M-100659

LEGAL DESCRIPTION: JOHN CARRINGTON SVY, A-120, CC GIVENS SVY, A-48, NELSON SMITH SVY, A-100

WASHINGTON, TX COMMENTS:  N/A
UNIT ACRES: 840.000000
[ 8PO BPO 8P0 | APOI APO1 APO1 APO2 APO2 APO2 }
| Status Net Ac Lae NRI/RI Unitint.  NetAc Lse NRI/RI Unitint.  NetAc Lse NRURI Unit int.
[ PA 2138930 020000000  0.00050927 | na wa wa wa na va |

DIVISION OF INTEREST

THIS AGREEMENT DOES NOT AMEND ANY LEASE OR OPERATING AGREEMENT BETWEEN THE INTEREST OWNERS AND THE LESSEE OR
OPERATOR OR ANY OTHER CONTRACTS FOR THE PURCHASE OF OIL OR GAS.

The following provisions apply to each interest owner ("Owner”) who executes this agreement:

TERMS OF SALE: The undersigned will e paid in accordance with the division of interest sel out above. The payor shall pay all parties al the price agreed
to by the operator for oil and gas 1o be sold pursuant 1o this division order. Purchaser shall compute quantity and make corrections for gravity and
temperalure and make deductions for impurities in the oil

PAYMENT: From the effective date. payment is to be made monthly by payor's check, based on this division of interest, for oil runs and gas produced
during the preceding calendar month from the property listed above. less taxes required by law 1o be deducted and remitted by payor as purchaser.
Payments ol less than $100.00 may be accrued before disbursement until the 1otal amount equals $100.00, or until July 315t of each year, whichever occurs
first. However. the Payor may hold accumulated proceeds of less than $10.00 until production ceases, or the Payor's responsibility for making payment for
production ceases, whichaver occurs first. Payee agrees to refund to payor any amounts annbulabie to an interas! or part of an interest that payes does not
own

INDEMNITY: Tha owner agrees to indemnify and hold payor harmiess from all hability resulting from payments made 1o the owner in accordance with such
division of interest. including but not limited to attormey lees or judgments in connection with any suit that attects the owner's interest 1o which payor 18 made
a party

DISPUTE; WITHHOLDING OF FUNDS: If a suil is filed thal affects the interest of the owner, written notice shall be given 1o payor by the owner together
with a copy of the complaint o petition filed. In the evant of a claim or dispute that atfects titie to the division of interest credited herein, payor is authorized to
withhold payments accruing 1o such interast, without interest unless otharvise required by applicable statute, until the claim of dispute Is settied.

TERAMINATION: Termination of this agreement is affective on the first day of the month that begins atter the 30th day after tha dale written notice of
lermination is received by either party

NOTICES: The owner agrees to nolity payor in wriling of any change in the division of interest, including changes of interes! conlingent on payment of
money or expiralion of time. No change of intares! is binding on payor until the recorded copy of the instrument of changa or documents satistactorly
evidencing such change are fumnished to payor al the time the change occurs. Any change of interest shall be made effective on the first day of the month
following receipt of such notice by payor. Any correspondence regarding this agreement shall be fumished 1o the addresses listed unless otherwise adwised
by either party. In addition 1o the legal nghts provided by tha terms and prowisions of this division order. an ownar may have certain statutory rights under the
laws of this state.

SIGNATURE OF SOCIAL SECURITY/
WITNESS INTEREST OWNER TAX 1.D. NO. REVENUE ADDRESS
CORRESPONDENCE ADDRESS
e e e s e
WORK PHONE NUMBER: HOME PHONE NUMBER: FAX NUMBER:
{ ) ( ) { )

Failure to furnish your Social Security/Tax 1.0D. number will result in withholding tax in accordance with lederal law, and any tax withheld will not
be refundable by payor.

THIS COPY CAN BE RETAINED
e FOR YOUR RECORDS.

tsae
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DIVISION ORDER ME 100655

TO: CHESAPEAKE OPERATING, INC., PAYOR PROPERTY NO: 322272
P.O. BOX 18496 EFFECTIVE: FIRST PRODUCTION
OKLAHOMA CITY, OK 73154 PREPARED BY: PATSY WATTERS
DATE PREPARED: 3/4/2004
PRODUCT(S): OIL & GAS

This agreement is made and entered into on March 4, 2004

The undersigned severally and not jointly certifies it is the legal owner of the intarest set out below of all the oil, gas and related liquid hydrocarbons produced
from the property described below:

OPERATOR: CHESAPEAKE OPERATING, INC OWNERNQO: 845578 INT TYPE: 2 (vaw z=8 32081
PROPERTY: CARMONA 2-H OWNER STATE OF TEXAS M-100655
LEGAL DESCRIPTION: JOHN CARRINGTON SVY, A-120. CC GIVENS SVY. A-48. NELSON SMITH SVY. A-100

WASHINGTON, TX COMMENTS: NA
UNIT ACRES: B40.000000
BPO BPO BPO APO1 APO1 APO1 [ APO2 APO2 APO2
Status Net Ac Lse NAURI Unitint, Net Ac Lse NRI/RI Unit Int, [ Net Ac Lse NRURI Unit Int,
PA 4175680  0.20000000  0.00093421 wva na a | na wa na |

DIVISION OF INTEREST

THIS AGREEMENT DOES NOT AMEND ANY LEASE OR OPERATING AGREEMENT BETWEEN THE INTEREST OWNERS AND THE LESSEE OR
OPERATOR OR ANY OTHER CONTRACTS FOR THE PURCHASE OF OIL OR GAS.

Tha lollowing provisions apply to @ach interast owner ("Ownar”) who executes this agreement

TERMS OF SALE: The undersigned will be paid in accordance with the division of interest set out above. The payor shall pay all parties at the price agreed
to by the operator for oil and gas to be sold pursuani o this division order. Purchaser shall compute quantity and make corrections for gravity and
temperature and make deductions for impurnties in the oil.

PAYMENT: From the effective date, payment is to ba made monthly by payor's check, based on this division of interest, for oil runs and gas produced
during tha preceding calendar month from the propedy listed above, less laxes required by law to be deducted and remitted by payor as purchaser.
Payments of less than $100.00 may be accrued befora disbursemant until the total amount equals $100.00, or until July 31st of each year, whichever occurs
firsl, Howaver, the Payor may hold accumulated proceeds of less than $10 00 until production ceases, or the Payor's responsibility for making payment for
production ceases, whichevar occurs first. Payee agrees to rafund 1o payor any amounts attributable 1o an intarest or part ol an interest that payee doas nol
own,

INDEMNITY: The owner agrees to indemnify and hold payor harmless from all liability resulting lrom payments made to the owner in accordance wath such
division of interest, including but not imited to attomay fees or judgments in connection with any suit that atfects the owner’s interest to which payor is made
a party.

I . WITH F : It & sult is filed that affects the interest of the owner, written notice shall be given to payor by the owner together
with a copy of the complaint or petition filed. In the event of a claim or dispute that atfects litle to the division of interest credited herein, payor is authorized 1o
withhold payments accruing to such interest, without interest unlass otherwise required by applicable statute, until the claim or dispute is settled,

b INATION: Temmination of this agreement Is eflective on tha first day ol the month that begins after the 30th day after the date written notice of
terminalion Is received by either party.

NOTICES: The owner agrees to nolify payor in writing ol any change in the division of Interest, Including changes of interest contingent on paymant of
monay of expiration of time. No change ol interest is binding on payor until the recorded copy of the instrument of change or documents salisfactorily
evidencing such change are fumished to payor at the time the change occurs. Any change of Interest shall be made affective on the first day of the month
lollowing receipt of such notice by payor. Any correspondance regarding this agreement shall be fumnished to the addresses listed unless otherwise advised
by either party. In addition to the legal nghts provided by the terms and provisions of this division order, an owner may have cenain statulory rights under the
laws of this state.

SIGNATURE OF SOCIAL SECURITY/
WITNESS INTEREST OWNER TAX 1.D. NO. AEVENUE ADDRESS
CORAESPONDENCE ADDRESS
e — ﬂ
WORK PHONE NUMBER: HOME PHONE NUMBER: FAX NUMBER:
{ ) ( | ( )

Failure to furnish your Social Security/Tax 1.0, number will result in withholding tax in accordance with federal law, and any tax withheld will not
be refundable by payor.

L]
- sa
e wve

e

THIS COPY CAN BE RETAINED
i FOR YOUR RECORDS.
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DIVISION ORDER
T0 CHESAPEAKE OPERATING, INC. PAYOR PROPERTY NO: 322453
P.O BOX 18496 EFFECTIVE FIRST PRODUCTION
OKLAHOMA CITY, OK 73154 PREPARED BY PAMELA S BROWN
DATE PREPARED 62372005
PRODUCT(S) OlL & GAS

This agreement is made and entensd into on June 23 2005

The undersigned severally and nol jomtly cedifies it 15 the logal owner of the intorest set oul below of all the o, gas and reiated liquid hydrocarbons produced
from the property descrbed below

OPERATOR CHESAPEAKE OPERATING. INC OWNER NO. 653606 INTTYPE: 5 (1ewr 2emti v=0m
PROPERTY CARMONA 3H OWNER STATE OF TEXAS M-102386

LEGAL DESCRIPTION J CARRINGTON A-120, CC GIVENS A-48. N SMITH A-100

WASHINGTON COUNTY. TEXAS COMMENTS  NA
UNIT ACRES BAO OGN
| BPO BPO BPO —APOY APO1 APO1 | APOZ APOZ ~ APO2
| Status | NetAc  Lse NRURI Unit int. Not Ac Lo NRURI Unit Int. Net Ac Lso NRURI Unit Int
| SR l 205539 18750000 00065960 va wa wa [ wa wa na J

DIVISION OF INTE T

THIS AGREEMENT DOES NOT AMEND ANY LEASE OR OPERATING AGREEMENT BETWEEN THE INTEREST OWNERS AND THE LESSEE OR
OPERATOR OR ANY OTHER CONTRACTS FOR THE PURCHASE OF OIL DR GAS

Thee followang prowvsions apply 10 each interest ownes ("Owner™) who executes this agreement

Thes undersigned will be paid in accordance with the division of interest sel out atove Ther payor shall pay all parties at the prce agreed
1o by the operator for ol and gas to be sold pursuant to this division order.  Purchaser shall compute quantity and make corrections for gravity and
temiperature and make deductions for impueties in the ol

PAYMENT From the efoctive date. paymaent 1s W b made monthly by payors chich. based on this division ol intetest. for od runs and gas produced
dunng the preceding calendar month from the property bsted above, less taxes required by law 1o be deducted and remitied by payor as purchaser
Payments of less than $100 00 may be accrued before disbursemant unti the total amount equals $100.00. or until July 3181 of sach year, whichever occurs
first However. the Payor may hold accumulated proceeds of less than $10.00 untl production ceases. of the Payor's responsibility for making paymaent for
production ceases, whichaver occurs first. Payee agrees 1o refund 1o payor any amounts attnbutatde o an interest or pan af an interest that payee does not
oW

INDEMNITY The owner agresss 10 inderminity aned hold payor nammiess from all hability resulting from payments mae o the owner in accordance with such
dviston ol nterest, mcuding bul nol limited 1o altomay lees or judgments in connection with any suil that aftects the owner's interest to which payor 1s made
o party

ISP Wi I F It a suil s filed that altects the mteres) of e osner wilton natice shall be given o payor by the owner togethe
with a copy of the complant or petition filed  In the event of a caim or dispute hat alfects tte 1o ther divesion of interest creditid heren, payor is authonzed o
withhold payments accriing 1o such interest, withoul inlerest uniass olhenase mguired by applicable statute, until the claim o dispute is seftled

Termination of this agreement s offechivie on the first day of the month hat begineg atter the J0th day after the date weitlen nobice of
trrination s received by aithes party

NOTICES The owner agrees o nolity payor i wiitng of any change in e division of interest, including changes of interest contingent on payment ol
monay o expiration of time. No change of interest is binding on payor until the recorded copy of the instrument of change o documents salistactonly
eadencing such change are fumished 1o payor at the time Me change occurs Any change of intiest shall be made sifective on the firs! day of the manth
following receipt of such nobice by payor  Any correspondence regarding us agreement shall be furmished 10 the addtesses listed unless otherwse advised
by either party in addiion to the legal nghty provided by the lems and provisions of this dvLon orer, AN owWner may have corain statutory nghts under the
laws of this stile

SIGNATURE OF SOCIAL SECURITY/
WITNESS INTEREST OWNER TAX 1D NO REVENUE ADDRESS

R RES!

#“
WORK PHONE NUMBER: HOME PHONE NUMBER: FAX NUMBER:

( | | 1 { )

Failure 1o furnish your Social Security/Tax LD, number will result in withhiolding tax in accordance with foderal law, and any tax withheld will not
be refundable by payor

THIS COPY CAN BE RETAINED FOR YOUR RECORDS

00 DEFTEFORMS DIviISIONORDER D00 fevman st J2 K0
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DIVISION ORDER —
mE O 10e0

TO: CHESAPEAKE OPERATING, INC., PAYOHR PROPERTY NO 22272
P.O BOX 18496 EFFECTIVE FIRST PRODUCTION
OKLAHOMA CITY, OK 73154 PREPARED BY PATSY WATTERS

DATE PREPARED.  /4/2004
PRODUCT{S) OIL & GAS

This agrssmant s made and snterisd into on March 4 2004

The undersigned sevarally and not jaintly cemlies (i is e legal ownar of T mterest sol out bolow of Wl he ol gas wd retated lguid hyorocarsons proucesd
fram tha property described below

OPEHATOR CHESAPEAKE OPERATING, INC OWNER NO 653607 INT TYPE 2 lrape zam putdn
PROPERTY CARMONA 2-H OWNER STATE OF TEXAS M-101068

LEGAL DESCRIPTION JOHN CARRINGTON SVY, A-120, CC GIVENS SVY A48 NELSON SMITH SVY A100

WASHINGTON, TX COMMENTS  N/A
UNIT ACRES B40 000000
8PO BPO BP0 | ApOI APOI APO1 | APOZ APO2 APOZ
Status Het Ac Lse NRURI Unit Imt Net Ac Lse NAVRI Unit It Net Ac Lse NAUVAI Unitint. |
Pa 1 670000 018750000 0.00037277 o na nn na wa v

DIVISION OF INTEREST

THIS AGREEMENT DOES NOT AMEND ANY LEASE OR DPEHATING AGREEMENT BETWEEN THE INTEREST OWNERS AND THE LESSEE OR
QPERATOR OR ANY OTHER CONTARACTS FOR THE PURCHASE OF CIL OR GAS

The lollowing provisions apply 1o each interest ownar (Ol whe osocutas this agreemint
The undersigred will be pasd in accornnce vt the dovaon of nleres) Let out above  The payor snall pay ol pames at e poce agee)

1o by the opafialor tor od and gas 10 De soid pursuant o thin dmvison otcdder  Parchasar shall ¢ e Quardily ankd make conechons lor grvaty and
temperatute and make daductions for imgpuntes in me ol

PAYMENT From the sHectrve iata, paytment is 10 e made monthly by paver 5 cneck. Based on tis dwision of nares) 1ot ail tung and gas produced
dunng the praceding calandar monitt from the property Isled Above, as taxes (epared Dy 1w 10 De deducted and mmittéd Dy payar as purchanes
Payments of less than $100 00 may be accrusd bedorn dishursement until tha total amount equabs 100 00 on unbl July 3161 oF 8ach year wim sl 000
firat  However, the Payor may hold accumuiated procensds of less than S10 00 unbil produchion ceases o the Payon s rasponsibdity for making payment for
produchon ceases whichever occurs first, Payee agrees 1o talund to iy any Gmounts altabutatle 1o an iteeesst of part of an inteesst thal payes does not
awn

INDEMNITY  The ownet agress to indemnity and hold payor harmibass lrom all labiity nesuiting fom payments made 1 the owner in accordance with such
division of mteras!, including bt not kmited 10 attemey feas or (udgments in connechon wilh any sult that altacts the owner s interest 1o which payon 5 made
A party

T NI It & suit 1s filed that affects the interest of the ownest witlen nolice shall be Qiven 10 paval by e owner Logethar
with o copy r,lt the complaint of petition filed  In the ovent of a claim or dizpute thal afects ttlo to he dasion of mtemat credited horen. payor o authonzed 10
withbwoltt payrnents acenang o such mieres), withoul intarest utless othenvse requed by applicable statote. ul the clarm of dsputo s settied

TERMINATION. Taemnmation of this agreemaent i alfactve on the hrsl day of tha month thal begns after the 30Ih day after the dala written notce of
armination 18 raceived by aithaee pany

NOQTICES The ownar agrees to notify payor in wiiting of any change in the dwison of interest. inCluding changes of interes] contmgant on payment of
mongy of @xpiration of ime No change of ntergst 1§ binding on payor until tha racomed copy of the mstrument of change of documants satielactonly
avidencing such change are lumished o payor at the tme the change ocows Any change of interes! shall be made sltective on the lirst day of the manth
following recespt of such nolice by payot  Any correspondence reganting s agrasment shall o furmsbied 10 the addresses st unless othenmss adwsed
by either party  In addibon 1o the legal nghts prowvicked By e Inems andd (rovesons of s coasion OrIen an ownet Iay Nave Conain Siatony nobes unader the
laws of this state

SIGNATURE OF SOCIAL SECURITY/
WITNESS INTEREST OWNER TAX 1.D. NO REVENUE ADDRESS
RAESP
# ————
WORK PHONE NUMBER: HOME PHONE NUMBER: FAX NUMBER:
i ' i ] 1 i

Fallure to furnish your Social Security/Tax |.D. number will result in withholding tax in accordance with federal inw, and any tax withhoeld will not
be refundable by payor.

LA HE v @F RETAINED
.. . .: TH\S CO')\'"A ,‘-._‘r_\'ctj TA
FQR\‘OUF Py AT

FAOO-OEPTEORMEDNSORDRDE R [OC Rl vl Ked 72 001
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George P Bush, Commissioner

By— B Barn






