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OIL AND GAS LEASE NO. M-100657 
GENERAL LAND OFFICE 

AUSTIN, TE XAS 

TillS AGREEMENT made and entered into by and between the Commissioner of the General Land Office of 
the State ofTexas, 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 Union Pacific Resources Company, whose 
address is 801 Cherry Street, Fort Worth, TX 76102, here inafter called "Lessee". 

l. Lessor, in consideration of One Hundred Fifty Three and 00/100 Dollars ($153.00), receipt of which is 
hereby acknowledged, and of the covenants and agre.ements of Lessee hereinafter contained, does hereby grant, 
lease, and let unto Lessee the land cov.ered hereby for the purposes and with the exclusive right of exploring, 
drilling, mining and operating for, produc ing 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 Austin, 
State of Texas, and is described as fo llows: 

1.23 acres of land, more or less, situated in said Austin 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 righ~of-way and surrounding area for purposes of 
illustration only. 

For the purpose of determining the amount of any bonus or other payment hereunder, said land shall be deemed 
to contain 1.23 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 here inafter defined, are conducted upon said land with no cessation for more than ninety (90) 
consecutive days. 



3. ROYAL TI ES: As royalty Lessee covenants and agrees: 

(a) To deliver to the credit of Lessor, in the pipe line to which Lessee may connect its wel l, the equa l three­
sixteenths (3/16) part of all oil produced and saved by Lessee from said land, or from time to ti me, at the option 
of Lessee, to pay Lessor the average posted market price of such three-sixteenths (3/16) 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 o il to render it marketable pipe line oil; 

(b) To pay Lessor on gas and casinghead gas produced from said land ( I) when so ld by lessee three­
sixteenths (3/16) of the amount realized by Lessee, com puted 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 tlucc-sixteenths (3/16) of such gas and casinghead gas. 

(c) If, at the expiration of the primary term or at any time or ti mes 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 o il or gas, and all 
such wells are shut-in, this lease shall, nevertheless, continue in force as trough 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 dil igence to produce, ut ilize, or market the minerals capable 
of being produced from said wells, but in the exercise of such diligence, Lessee sha ll not be obl igated to insta ll 
or furni sh facili ties 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 
$25.00. Lessee shall make like payments or tenders at or before the end of each anniversary of the expirat ion of 
said ninety day period if upon such anniversary this lease is being continued in force solely by reason of the 
provis ions of this paragraph. Each such payment or tender shall be made to the parties who at the time of 
payment would be entitled to rece ive the royalties which would be paid under this lease if the wells were 
producing. Nothing herein shall impair lessee's right to re lease as provided in paragraph 5 hereof. fn the event 
of assignment ofthis lease in whole or in part, liabili ty for payment hereunder shall rest exclusively on the then 
owner or owners o f this lease, severally as to acreage owned by each. 

(f) A ll royalties not taken in kind shall be paid to the Commissioner of the General Land Office atAustin, 
Texas, in the following manner: 

Roya lty 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 
Genera l Land Office and showing the gross amount and d isposition of all o il and gas produced and the market 
value of the o il and gas, together with a copy of all documents, records or reports confirm ing the gross 
production, disposition and market value inc luding gas meter readings, pipel ine 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 fi led 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 num ber the 
amount of royalty be ing paid on each lease. If Lessee pays his royalty on or before thi rty (30) days after the 
royalty payment was due, the Lessee owes a pena lty of 5% on the royal ty or $25.00, whichever is greater. A 
royalty payment which is over thirty (30) days late shall accrue a penalty of I 0% 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 
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interest will begin accruing when the roya lty is s ixty (60) days overdue. Affidavits and supporting documents 
which are not fil ed when due shall incur a penalty in an amount set by the General Land Office administrative 
rule which is effective o n the date when the affidavits or supporting documents were due. The Lessee shall bear 
all respons ibility 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 shal l have first lien upon all oi l 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 oi l 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 (I 0%) thereof, un less 
o il or gas units of a greater size are allowed under or prescribed by rules of the Railroad Commission ofTexas. 
A unit established hereunder sha ll 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 a ll 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 with in 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 w ithin the unit bears to the total number of surface acres in the unit, and the production so 
allocated shall be cons idered 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 
a llocated 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 oi l 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 shu~in 
royalty which may become payable under this lease) between parties owning interests in land covered by this 
lease and parties owning interests in land not covered by this lease. Neither shall it impair the right of Lessee to 
release as provided in paragraph 5 hereof, except that Lessee may not so release as to lands within a unit whi le 
there are operations thereon for unitized minerals unless all pooled leases are released as to lands w ithin the 
unit. At any time while this lease is in force Lessee may dissolve any unit established hereunder by fi ling 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 resul t 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 o f 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 o il or gas, nor unit operations, nor payment of shut-in royalties from a unit gas 
well , shall serve to ho ld the lease in force as to any area outside the uni t, regard less of whether the production, 
maintenance of a shut-in gas well , or operations are actually located on the Stae tract or not. 

(c) Lessee agrees to fi le with the General Land Office a copy of any unit designation w hich 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 fi ling the recorded rel inquishment or certified copy 
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of same in the General Land Office within ninety (90) days after its execution accompanied by the prescribed 
filing fee. Such relinquishment wil l not have the effect of releasing Lessee from any liabil ity theretofore 
accrued in favor of the State. 

6. REWORK: If at any time or times during the primary tenn 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, un less on such later date either 
( I) Lessee is conducting operations or (2) the shut-in well provisions of paragraph 3 or the provisions of 
paragraph 9 are appl icable. Whenever used in this lease the word "operations" shall mean operations for and 
any of the fo llowing: drilling, testing, completing, reworking, recompleting, deepening, plugging back or 
repairing of a wel l in search for or in an endeavor to obtain production of oil or gas, or production o f oil or gas 
in paying quantities. 

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

8. NOTICE: In the event Lessor considers that Lessee has not compl ied w ith all its obligations hereunder, both 
express and impl ied, 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 sa id 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 s ixty (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 fai led 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 des ignated by Lessee as 
nearly as practicable in the form of a square centered at the well , or in such shape as then existing spaci ng rules 
require; and (2) any part of said land included in a pooled unit on which there are operations. 

9. FORCE MAJEURE: If, wh ile 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 provis ions of paragraph 3 hereof, and Lessee is not 
conducting operations on said land by reason o f ( I) 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 te rm shall be extended unti l the fi rst anniversary date 
hereof occurring ninety (90) or more days fo llowing the removal of such delaying cause, and this lease may be 
extended thereafter by operations as if such delay had not occurred. 

I 0. LESSER ESTATE CLAUSE: If this lease covers a less interest in the o il 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 th is 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 . 

II . 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 trans feree shall succeed to a ll rights and be subject to a ll 
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 al l wells drilled by 
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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 wi ll 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 ifthis lease is not being held by 
production on the leased premises, by production from a pooled unit, or by payment of shut-in royalties in 
accordance with the terms of this lease, and if oil or gas is sold or deli vered 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 o il 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 $50.00, and shall maintain this lease in effect for so long as 
such payments are made as provided herein. 

15. FORFEITURE: If Lessee sha ll 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 fai l 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 fai l 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 perta ining 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 furni sh the General Land Office a correct log of any well, or if 
this lease is pooled or assigned and the unit des ignation or ass ignment 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. 

Approved: 

Energy:~ 
Legal: __ ...>UU:;"l----

Deputy: ~ 
Executive: m. 

DAVID DEWHURST 
COMMISSIONER OF THE GENERAL LAND OFFICE 
OF THE STATE OF TEXAS 
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Exhibit "A" 

Acreage to be Leased from the State ofTexas in Austin 
County, Texas, New Wehdem Rd. 

1.23 acres of land, more or less, situated in the James Cooper League, A-27, and the 
Martin Ruter Heirs Sur., A-283, Austin, County, Texas and being a strip of land ten (I 0) 
feet in width adjacent to the northeasterly line of the 65.3 acres of land described in that 
certain deed dated January I, 19 11 from J.C. Lueckemeyer et ux to Theodore Henske, filed 
of record in Volume 39, Page 457 of the Deed Records of Austin County, Texas and 
adjacent to the northeasterly line of the 87.5 acres of land described in that certain deed 
dated September 22, 1947 from Mollie Ueckert et a! to alice Goeke, filed of record in 
Volume 165, Page 148 ofthe Deed Records of Austin County, Texas; said 1.23 acres being 
a portion of the land described in that certain deed dated December 22, 1907, from F.C. 
Schomburg, et al to the County of Austin, Texas, filed in Volume 33, Page 533, Deed 
Records of Austin County, Texas. 



. . 

New Wendem Rd/ ft/06-99 

A Portion of New Wehdem Road 
+--

MAP SHOWING 

A PORTION OF NEW WEHDEM ROAD 

1.23 ACRES 

APPROXIMATELY 2 MILES NW OF KENNEY 

AUSTIN COUNTY 
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li !IS lEASE AGREEMENT is rrn:k: di:dhe d-e _ __ ..::2_4-'t-'h ___ d1y c{ _______ __:_F..::.e..::.bru'-"-"a"-'ry'--------- , 19 _ __:_97--:..._ 

b..t"u:n M ETA HENSKE, A WIDOW 

as Lessor (whethL-r one or more), whose address is 2404 AIRLINE DRIVE, BRENHAM, T X 77833 

""" wrl UNION PACIFIC RESOURCES COMPANY 

whose address., 801 CHERRY STREET, FORT WORTH, TX 76102 . All lliruxl. 
portions of this tense were prepared by Lessee, but all other provisioru (inchJdlng the completion of blank SpaCC$) were prepared jomtly by Lessor nnd Lessee. 

l~!~n' ~. ~ ~&rn cl._T~e~n~D~o~ll~a~~An~d~N~o_C~e~n~~~----------------------------------

D:.lin (.l 1 0. 00 in 1"01-d 1=1. 
of the roya lties herein provided end ll1c covenants herein conlllined, hereby grants, leases and leu exclusively to Lessee, for ll1e purpose of exploring for, developing, producing 
and mn1kctmg oil ond gas, along will1 a ll hydrocarbon and nonhydroearbon subslances produced in association lhcrewill1 including helium, CDibon dioxide end oll1cr conuncrcinl 

ga)es as well as hydiocarbon gases (referred 10 herein u "covered rnlncrols"), the follo\ving dcscribcxlland (the "leased premise;") in---------------

_____ A_U_S_T_IN _____ eo..-.y, TO<BS, IO·Wit: 

74.22 acres o r land, more or less, out or the JAMES COOPER SURVEY, A-27, Austin County, Texas, being the same land described as 
Tracts 3, 4 , 5 and 6 containing 110.79 acres , more or Jess , In that certain Deed dated December 5, 1953 from W . H. Loesch and wife, 
A u g usta Loesch to Arthur Henske and wife, Meta Henske, recorded In Volume 209, Page 4 68 o f the Deed Records o f Austin County, Texas; 
LESS AND EXCEPT: 36.57 acres o r land, more or less, being a portion or Tract 3 above, and being the same land described in thai certain 
Deed dated September 1 , 1996 fro m Arthur Henske and wife, Meta Hanska toR. F. Arnoldy, recorded in Volume 277, Page 104 of the Deed 
Records of Austin County, Texas. 

FOR CONTINUATION OF LEASE SEE ATTACHED EXHIBIT 'A' WITH PARAGRAPHS 12 -15 

llus lcose also coven accretions and ony small slrips or parcels of land now or hereaOcr owned or claimed by Lessor which are contiguous or adjacent to the leased 
prcm1scs whether or not such parcels ere i..'llown to exist by Lessor or Lessee, and for the aforementioned consideration. Lessor agrees to execute at Lessee's request any 
otkl1tiona l or suppiL·mcntal inslnunents for a more complete or accurate description of the land so covered. For lhe purpose of determining the amount of any rentals 

ond shut -in royu hics hereunder, said lond shu II be deemed to be comprised of ___ 7_4_.;...2_2_0_0 ___ acres, whether it aciUally comprises more or less. 

2 Term of I.e"'"· Titis lease shall be in force for 1 primary lcml of three years from ll1c clfcctivc dale hereof, and for u long ll1crcaOer as a covcrcJ 
nuneralas produced in flll)~ng quantities from the leased premises or this lease is otherwise maintoined in effect pursuunt to the provisions hereof. 

J Roywlty. Roya lties on covered mincrols produced end saved hereunder shall be paid by Lessee to Lessor as follows: (o) For oil and oll1cr liquid hydrocllrbons sepornlcc.l 

al Lessee's held sep:~ro lor facilities, the royalty sholl be 1/6 of such production, lo be delivered al Lessee's option to Lessor at the wellhad or 10 
Lessor's cred11 al llte oil pw-chaser's lrnnsportalion facilities, provided lllllt Lessee shall IUive the continuing right to purchase such produolion at the wellhead postc.U price then 
prcvo1ling 111 the snme field (or if there is no such price then prevailing in the Sll.l1lc field, then in the nearest field in which there is such o prevailing pncc) for production of 
sum lor grade onJ gravity less o proportionote part of od valorem Laxes and production, severance, or other excise taxes, (b) for gas (including casinghead g~~s) nnd oil other 

covered mincrols, tlu; royalty sha ll be 1/6 oflhe net proceod3 realized by Lessee from the sole thereof, less a proportionate part of ad \'alorem 
taxes and production, severance, or other excise taxes, provided that Lessee shall haw the continuing right to purchase such production at the prevailing wellhead market price 
paid for production of similar qua lity in lltc some field (or if !here is no such price then prevailing in the same field, l11en in ll1e nearest field in which there is such o prevailing 
plice) less a proportionate part of ad valorem taxes and production, scvcn.nce, or oll1er excise taxes and (c) if during or a Ocr ll1c primary term one or more wells on the leased 
premises or lond3 pooled therewith arc capable of producing oil or gas or other subslJinCC$ covered hereby in paying quantities, but such well or wells arc either shut-m or 
production therefrom is not bemg sold by Lessee for o period of 90 consecutive days, ll1en Lessee may pey shut-in royalty of one dollar per acre of land then covered by th1s 
ICDsc, such payment to be maJe to Lessor on or before the end of said 90-day period and thereafter on or before each onnivernry of the end of said 90-day period wlule the 
well or y,clls arc shut-in and il shrill be considered llllll such well is producing in paying quantities for all purposes hereof during any period for which such shut-in royalty 1s 
tendered, provided that if this lease is othcnvisc being maintained by lltc payment of rentals or by operations, or if a well or wells on lhe leased premises is producing m paymg 
lJIIIIIIIIllcs, no shut-in royalty shall be due unti l ll~e end or tho 90-day period ne>Ct following llu> end of ll1e rcnllll period or ll1e cessation or such operations or production, ns th~ 
case may be Lessee sha ll hove free usc or oil, gas, water, and other subslJinces produced from said land, except water from Lessor's wells or ponds, for all opcrotmns 
hcreund<.'f, and Lessor's royalty shall be computed oficr deducting any so used. 

4. O pcntlons. If, oOer expiration of ll1e primary term, Lessee drills a dry hole on the leased premises or if all production of covered minerals should pcnn~enl~~sc 
from any cause c11hcr vohmlary or involuntary (ond if this lease is not oll1cnvise being maintained), this lease shall rcm~~in in effect if Lessee commences dnllmg, ~iv~~i~ or 
other opcrutions on the le~~sed premises within 90 days ll1crca0cr. If, at or a Ocr expiration of the primary tenn, ll1is lease is not otherwise being nlllinlJiined but l..essec 1s then 
engaged 111 drilling, reworking or other opcrntions ealculoted to oblJiin or restore production from the leased premises, this lease shall remain in effect so long os such op:;rauons 
arc conducted w11h no cessation of more llwn 90 consecutive days and, if such operatioru result in ll1e production of a covered mmeral, as long lhcreaOcr os there ~ p,~~l,hon 
from the leased prem1ses. A Ocr production has been eslJiblished on lhe leased premises, Lessee shall drill such additional wells as a reasonably pnldcnl Opc!'ll tO~ would drill 
tutder the same or s1milnr circumstances to (o) develop the leased premises as 10 formations then capable of producing in paying quantities on the leased prcm1scs or ~)oji>rOlCCl 
ll1c lcuse<J prem1scs f10111 IUlCOmpensotod druinnge uy a well producing a covered mineral in pnying qtlllntities locuted within 330 feet of and draining the leased prc~~Sf~ ; !'here 
shu II he nu coveuonl to drill exploratory well s or any ndJitionnl wells except as expressly provided herein • 

.S Poolln11. Lessee shall have ll1c continuing and recurring right, but not llte obligation, to pool oil or any port of the leased premises or interest thcrcm \vi~ il'fQihcr 
lunds, leases or mtcrcsts, as 10 any or all depths or zones, and as lo any or all covered minerals, e1thcr before or afier the commencement of production, whenever Le~~ IICCJns 
it nllCCssory or p1opcr to do so u1 order to prudently explore, develop or operate the leased premises, whether or nol similar poohng authority exists will1 respect t• suah•other 
lanJs, leases or interests. A unit fom1cd by such pooling for on oil well which is not a horizontol completion shall not exceed 80 acres plus a maximum acreage 1~;rn& of 
10%, and for on oil well wh1ch is o horiLonLal completion or a gas well shell not exceed 640 acres plus if a maximum acreage tolerance of 100/o; providod that larger umts may 
he fom1cd for an oil well or a gas well, \\hethcr or not horizonlJIIly completed, in on:lcr to confonn to any well spacing or density peltem pennilted by ony governmental 
~uthonty lla\1ng jurisdiction over such matters. Titc terms "oil well" and "gos well" shall l111vc ll1e meanings prcscnbod by applicable law or by regulations of the govcrruncntal 
luthonty wh1ch has JllnsJiction over such mailers. ll1c lC11TI "horizonlnl completion" sha ll mean an oil well or a gas well in which the horizonllll component of ll1c gross 
::omplction Interva l exceeds 100 feet in length Lessee 0111y pool or combine land covered by this lease or any portions thereof, as above provided as to oil Ill ony one or more 
>ltato and os to gas in any one or more sltato Units fonned by pooling os to any slrotum or strata need not confonn in siz.e or al'CA with Wlils fonnc.U as to any other stmtum 
)r slruta, nnJ 01! unlls need not confonn os to nrca with gas units. To exercise its poohng rights hen;unda-, Lessee shall file of record o wriuen declaration descnbing the un11. 
1nd the etfccll\'e date of pooling shall be ll1c date of fthng unless provided othcnvisc in such dedarotion Lessee wholly ot its option may cxerc1sc its authonty to pool c1llacr 
ll:fme or alll.-r commencing operations for or completing an oil or gas well on lands lying within a unil and any un11 may include, but is not rcqumxJ to include, lunds or le~~ses 
1p..>n wluch D well Jlltl<lucmg or eupable of producmg oil or g~~s in fliJying quantities has th~'feloforc been completed, or upon which opcmtions have theretofore bcc..11 
:onunenc.:J Production, dnlling or reworking operations an)'\vhcre on a 1111il which includes oil or any part of ll1e leased premises, regardless of whether such producllon wu 
•ccurcd oc such dnlhng or reworl:ing opcrutio1u were commenced before or a Ocr the execution of tlus lease or t.hc anstrumcnt designating the pooled un11, shnll be l!Clllcd lor 
Ill purposes (cxct:pt ll1c payment of royalties on production from the pooled unit) u if they were production, dnlhng or reworking opcrnllons on ll1c le~~sed prcm1ses and 
<."fercncc$ h<!re1n to produc11on from or opcrutions on the leased premises shall be deemed to include production from or operot1ons on any portion of such pooled uml, proVIded 
hal 1f a Ocr crc.1llon of o pooled umt o well is dnllod on lend \vill1in ll1o lutit an:A (ollaer ll1an the leased premises) which well is not classified as the type or well for which the 
11111 was crCDtC<l (oil, gus or ollter minernls os the case may be), such well shall be cons idered a dry hole for purposes of applying the additional drilling and reworlong 
oro\~~1ons hereof If o gas well on a gas un11, which includes all or a portion of the leased premises, is reclassified as on 01! well, \vith rcspcel to all land, which arc mcltlded 
• 1llun the u011 (Olll<!r than the lonJs on which the well is loeatc.U), the date of suoh reclassification shall be considered as the date of CC$Sation of production for purposes of 
pplymg ll1c p10VlSIOns of thts lease covering additional drilling and reworking. The production on which Lessor's royalty is calculated shall be that propor11on of the total Wlll 
~oduc11on wh1ch the net acreage covered by ll1is lease and included in ll1c unit bean to ll1e total gross acreage in the unit, but only to the eX1enl that such proportion of unll 
mJuclton ts sold hy Lessee. Pooling in one or moro irutanCC$ shall not ex.lwusl Lessee's pooling nghts hereunder, end Lessee shall, without the joinder of Lessor, have l11c 
.:cumng right but not ll1e obligation to revise any unit fonncd hcrcWldcr by expansion or contraction or bolh, c1thcr before or oficr commencement of production, in order to 
onfoma to ll1e well S,flllcing or density pallcm penniucd by ll1c govemmenlJII authority having jurisdiction, or to confonn to any productive acreage detcrmmftlion made by such 
·"''<--rnm~'tltnl uuthnnty, or court order, or when to do so would. in the judgment or Lessee, promote the conscrvot1on of covered mmcrals in ond under and that 
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mur I!' produced from the leased prcm1scs. In making such a revision, Lessee shall file of record a wriuen dccloralion describmg the revised unit and the c!Tcctlvc Jntc nf 
re\1511111 sholl be the dal.: of filing unless provided otherwise in such declaration. To the exlenl any po11ion of the leased premises is included in or ~xcluded from the unll hy 
\1rlue of such re,ision, lhc proport1on of unit production on which royallies ore payable hereunder sha ll thcrcancr be adjusted accordingly, and such adjustment sha ll he mode 
cllccllvc as of the ell'cctive dale of the reviSion Lessee moy al any time dissolve any unit fonned hereunder by filing a wriuen declnrollon describing the uml, and the cii\...:11Ve 
duae o l~di»Olullun shall be the dale of filing unless provided od1crwise in such dcclarallon If lhis lease now or hcreaOer covers separate tracts, no poohng or un11iza11un of 
royally mlercsls as beawccn any such separole tracts is intended or shall be implied or resuh merely from lhe inclusion of such scperalc lraciS wllhin 1h1s lease bul Lessee shu II 
nevcnhclcss have lhc nght lo pool o r umtize as provaded in Uais paragraph walh consequent alloeallon of production as herein provided As used herem d1e wo rds "scptuulc 
lrnct" mean any lrocl w11h royohy owncrslup d11Tering, now or hcreaner, ead1er as 10 parties or amo unts, from thul as to any od1er pan of the leased premases Pooling hereunder 
>l1.1ll nol consl olule o cross-conveyance of ullcrcsls 

6 Ancillary Rights. In cxplonng for, developing, producing and marketing oil, gas ond other substances covered hereby on the leased premises, in pnmnry or enhonccc.J 
recovery, Lessor hereby grants ond conveys to Lessee the right of ingress and egress along wrth d1e righl to conduct such operallons on d1e lensed prcrnascs as may he 
rcasonnhly necessary fur such purposes, mcludang but not limited to geophysical operations, lhe dralhng of wells, and the constmction and use of roads, canals, p1pchnes, 1anks, 
\\ulcr \\ells, dasposol wells, inJecllon wells, plls, clcctnc and telephone hnes, power stations, and other facrhllcs deemed necessary by Lessee to discover, produce. store, 1rcu1 
oncJ lrunsport procJuc t1on In cxplonng, developing, producing or marketing from d1e leased premises, the ancrllary rights granted herem shall apply (a) to the cnllre leased 
prern1scs dcscnbed HI l'arograph I above. notwllhstanding any partial release or other partial lcnmnotion of this tense, ond (b) to any other lands in wluch l.cssnr now nr 
lo~r~uner hus ou1hon1y In grnnl such nghu 111 lhe vicin ity of the leased prcm1scs. No surface location for a well shall be loca ted less than 200 feel from any house or hnm now 
olll lhe lensed premises nr ulher lnntls used hy Lessee hereunder without Lessor's consent, and Lessee shnll poy for actual damage caused by iu operations to hulld1ngs and ulher 
uupHI\emcnls now on the leased premiSes, o r such o ther lands, and 10 commercial timber and growing crops thereon Lessee shall have the nghl at any 1unc 10 remove 11s 
li~turcs, C<J111pmcnl und malcnals. mcludmg well easing, from d1c leased premises o r such other lands dunng the tenn of this lease or wllhin 180 duys followang the cxp1ru1um 
I hereof 

1 Ownership Clumgcs. Tile 1n1crest o f either Lessor or Lessee hereunder moy be assigned, devised or otherwise lronsferrcd 10 whole or in port, by nrCll or by deplh or 
LOne, uml the rights and obligations of the porties hereunder shall extend 10 their respective heirs, devisees, executors, administrolors, successors and aSSigns . No chunge 1n 
Lessor's o",1crship shall have tlae elfecl of reducing lhe rights or enlarging the obligatio ns of Lessee herctmder, and no change in O\VIlcrship shall be binding on Lessee unlll 60 
days oOer Lessee hos lx:en furnished tlac original or certified or duly aullacnticated copies of tlac documents establishing such chnngc of ownership to the satrsfaction of Lessee 
In ahc event of tl1c death of any person entitled to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to the credat of decedent or dt...:cdcnt's estate. If 
ol uny 11me two or more persons are entitled shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons, either jointly or separately, 111 
propur11nn 1o the 101cres1 which euch O\VI1S If Lessee IIons ft.'TS its interest hereunder in whole or 10 part, Lessee sha ll be relieved of all obhgatrons d1crenner arising w11h respect 
In lhc transferred 101ercs1, and failure of the transferee to satisfy such obligations wid1 respect to the IIunsfcrred anlcrcsl shall not n!Tect the nghls of Lessee w11h respect 10 nn)' 
1n1eoes1 not so lrnnsfencd If Lessee lrnnsfers a fi1ll or undivaded interest in all or any port1on of the areu covered by ahis lease, the ohlignllon to pny or tender shut-an rnyuh1cs 
hereunder shall he d1vatled hclwccn Lessee nnd lhe lransfercc in proportion 10 lhe nel acreage inlercsl 10 this tense a hen held by eocl1. 

II Wunanl y of Tille. Lessor hereby warrants and agrees lo defend Iitle lo U1c interest convt.'}'ed lo Lessee hcretU1d~'f Lessee, al 11s option, may poy or d1schnrgc any lltx, 
moi1(!.B~,te or lien exrsting ago ansi the leased premises and, in lhc event U111t it docs so, Lessee shu II be subrogated to tl1e nghiS of the pany 10 whom payment 1s mode und, 1n 
udd111on to tiS other rights, may rcrmburse itself out of any royallles or shut-in royalties od1ci'Wisc payable lo Lessor hereunder If Lessor O\VI1S less !han the firll m1neral cs1n1c 
m all or uny pon of the leased premrses, payment of royalties and shut-in royahacs hereunder shull be reduced propon1onately to the amount that Lessor's antcrcst 111 the leased 
prenuses henrs 10 1he cnllre mmeral eslnlc 1n lhc lensed premises. 

9 Rcleuc of Lease. Lessee moy, al any lame and from time lo time, deliver to Lessor or file of record a wriuen release of this Lease as lo a full or und1vadt.'tl mlcrcsl an 
ull or any por11on of the leased premises or any depllu or zones d1ereundcr, and shall thercaOcr be relieved of all obhgalrons lhercaOcr arisang with respect 10 tlae anlcrcsl so 
relc.1scd If Lessee releases all or an 1mdivided interest in less d1&n all of the area covered h~'feby, Lessee's obhgatron lo poy or lender shut-an royalties shall be proporuonaacly 
redu~;ed an accordance wiah lhc nel acreage 101ercst retained hereunder 

10 Regulation and OclMy. Lessee's obligations under the lease, whether express or unphed, shall be sttbjeet to all opplieablc lnws, rules, rcgulollons and orders of any 
gmemmenlnl authority having junsdie11on mcluding restric tions on the drilling and production of wells Notwithslanding the proviSions of paragraph 2 above, when dnll1n11. 
le\\Oikmg, production or other opera110 ns arc prevented or delayed by s uch laws, rules, regulallons or orders, or by inability 10 obta an necessary pcnmls, equipment, SCT\1CCS, 
m.1renn l. woler. elcctric11y. f11cl, access or casements, or by lire, Oood, adverse wcad1er cond11ions, war, sobolagc, rcbelhon, msurrcclion, riot, strike or labor d1spu1es, or b)' 
anah1h1y to oblam o saltsfactory mukel for production or failure of purcl111sers or earricrs to lake or transpo11 such production, or by any ollaer eausc not reasonably \VIIhm 
l .cs~cc·s conlrol (commonly referred 10 as "force majeure''), lhis lease shall nol lenninalc because of such prevention or delay and, at Lessee's opt1on, the period of suc h 
pre,eniiOn or delay shall be added to the tcnn herco[ Lessee shall no t be liable for breach of any express or implrcd covenants of IIHS lease when dnllmg, produe110n or other 
OJM•IIUOS ore so prevented, dclnycc.J or 1111em1p1.:d 

II On:Mch or Ocfwull. An alleged hrcach or defouh by Lessee o f ony obligation hereunder or the failure of lessee lo sn tisfy any condition or limilnlion conta ined herem 
shoJI noa work a forfc1111re or tenn1nDI1o n o f thts lease nor cause a tem1inntion or reversion of lhc es tate created hereby nor be grounds for cancellation hereof in whole or 111 
p.trl. and no l111ga110n shall he 1n11ia1cd by Lessor wllh respect to any alleged breach or default by Lessee hereunder, for a penod of al least ninety (90) dnys aner Lessor hns 
g1ven l.es>ce \vrtllen no11ce fully descnbang lhe breach or dcfauh, and lhen only 1f Lessee fulls to remedy or commence to remedy the breach or default w11h10 such penod In 
the c\ cnl a he mallcr rs hugo ted and there is o final judicial detcnninalion that n breach or default has occurred. tlus tense shall not be forfc11ed or cunccled 10 whole or 10 pml 
unlc» I essce IS g1ven a rea sonable tunc uncr sa1d judicial determination 10 remcc.Jy lhc breach or default and Lessee foils lo do so Nothing m lh1s anslrumenl nr 111 tit~ 
reho11rro1>lup crcu l ~:<l hereby shall he cons1n1ed 10 cstahhsh a lidueinry rcloi10nsh1p, o rclolionslup of IncH or confidence or a pnnc1plc • agenl rclullonslup between l.cssm nnJ 
l .essce I(Jr any purpose 

IN W ITNESS WliEREOF, tlus lease rs cxccuaed c!Tcclt\'C the date first \vrtllen abo\'C, anolu[X1n execution sltnll he bantling upon the Signatory whether 11r nnl 1he leuse hns 
IJc.:n e~ceu1o:U hy oil p;or11cs nomed hcrc1n as Lessor 

SS /1 ANO/OR TAX 10 II 

~1i\1Eif1EXAS 

ss 

----------------------------------------------~:~:·:· -.. . 
• 

• • •••••• • 
l'(liJtfl'Y WASIIINCiTON 

nus IOSinomcnl \YOS ucknnwlcdged hefnrc me this J.!l!.. dny of _:.l._'dt='-L.-'~'-'(..."'Ic::.:c::L....:y~F'--- . 19 fl, hy Mela llcnsl.c 

•••• • • •••• 

My Cunumss nm Expues 

SIAIU 1· ------------
ss 

L'tlt INI Y ------------

LINDA S. BARTON 
Notary Public, Slate ol Texas 

My Commlsaloo Explru 

JULY 23, 2000 

llus 1ns1nuncn1 wos ucl.nnwltxlged b.:forc me 1h1s ___ duy of ___________________ , 19 __ , hy -------------------------------------

Notary Public 

M)• C:commossoon l!xplfes 
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AIU1ched hereto and made a part hereof that certain OU and Gas Lease dated February 24, 1997 by and between META HENSKE, A WIDOW, as Lessor, 
and UNION PACIFIC RESOURCES COMPANY as Le88ee. 

Exhibit A 

DAMAGE/CLEAN UP 
12. Lessee agrees and obligates itself to conduct its operations upon the leased premises as a reasonable and prudent 
operator. Lessee, its successors and/or assi9ns shall fill and level all pits and/or excavations made by it or them in 
connection with operations hereunder after termination of use thereof and shall construct and maintain fences 
surrounding such pits and/or excavations to turn livestock until such lime as said pits and/or excavations are leveled. 
Lessee, its successors and/or assigns shall pay for all actual damage done or caused by Lessee, its successors and/or 
assigns in its operation hereunder to any buildings, fences, road, culverts, merchantable timber, growing crops, or any 
other improvements on said land, or to livestock on said land. Also, it is expressly agreed and provided that if any salt 
water or other deleterious substances shall come from or in any manner be extracted or produced from any well as the 
result of any drilling operations hereunder, Lessee, its successors and/or assigns shall not permit same to flow on and 
over Lessor's land, but shall confine same in pits or excavations adjacent to the drilling site. Lessee, its successors 
and/or assigns shall construct and maintain gates and/or cattle guards whereever Lessee enters said premises, so 
constructed as to tum livestock from the drill ing site. Lessee, its successors and/or assigns shall bury all subsurface 
pipelines below plow depth. 

OIL & GAS ONLY/EXCLUDED MINERALS 
13. Notwithstanding anything herein to the contrary, this Lease covers only oil and gas, including other liquid and 
gaseous hydrocarbons, as well as such other minerals or substances as may be produced incidental to and as a part of 
or mixed with oil, gas and other liquid or gaseous hydrocarbons, but this lease does not cover gravel, uranium, 
fissionable materials, coal, lignite or any hard minerals or substances of any type which shall be produced from the 
leased premises separate and apart from, or independently of, oil, gas or other liquid and gaseous hydrocarbons. 

PUGH HORIZONTAL 
14. Notwithstanding any provision herein to the contrary, upon the expiration of the primary term of this Lease (or the 
expiration of any ex1ension or renewal thereof), or upon the expiration of ninety (90) days following the completion of the 
last well drilled on 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 for a lease well 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 be ing 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 any cause either voluntary or involuntary (and if this Lease 
is not otherwise being maintained), this Lease shall terminate as to the lands included in 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 the lands included in such unit so long as such drilling or reworking is prosecuted 
wi th no cessation of such operations for more than ninety (90) consecutive days until production is restored. 

SHUT-IN 
15. The payment or tender of any shut-in royalty may be in currency, or by check or by draft, deposited in the U. S. Mail 
addressed to Lessor or delivered to same on or before due date. 

/)!) \ f/ 
LESSOR INITIALS 
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MEMORANDUM OF OIL, GA S AND MINERAL LEASE 

STATE OF TEXAS 

COUNTY OF AUSTIN 

KNOW ALL MEN BY THESE PRESENTS, ll1at ALLAN F. RHODES, TRUSTEE OF THE SUSAN 
ARNOLDY HANSEN TRUST UTA DATED JUNE 5, 1985, whose address is P.O. Box 40472, Houston, Texas 
77240-0472, (referred to herein as "Lessor" ) has entered into an Oil, Gas and Mineral Lease (referred to herein as 
Lease), will• UNION PACIFIC RESOURCES COMPANY whose address is 801 Cherry Street, Fort Worth, Texas 
76 102 (referred to herein as Lessee), witl1 an effective date of March 2, 1999, covering and affecting t11e mineral 
interest owned by Lessor in and under ll1e following described lands in Austin County, Texas: 

67.32 acres of land, more or less, in U1e James Cooper Survey, A-27, Austin County, Texas, 
being described in two tracts, to wit: 

TRACT ONE: 36.57 acres of land described as First Tract in Exhibit A to ll•at Deed dated 
October 14, 1985, from Roman F. Arnoldy et al, to Roman F. Arnoldy, Trustee, recorded in 
Volume 527, Page 580, Official Records, Austin County, Texas; 

TRACT TWO: 30.75 acres of land described as Second Tract in Exhibit A to ll1at Deed dated 
October 14, 1985, from Roman F. Amoldy et al, to Roman F. Arnoldy, T rustee, recorded in 
Volume 527, Page 580, Official Records, Austin County, Texas. 

The Lease provides for a primary term of tltree years (witll an option to extend for an additional one year) 
from and after tlle effective date ll1ereof and as long Utereafier as a mineral or minerals (as defined in Ute Lease) is 
produced in paying quantities from the Leased Premises or lands pooled tlterewitl1 or said lease is maintained in 
any maimer provided for tlterein, Subject to all tenns and provisions set fortl1 in said Lease, reference to the 
original Lease is herein made for all purposes. 

lN WITNESS WHEREOF, lltis instrument is executed effective tlle date first written above, and upon execution 
shal l be binding upon the signatory whether or not tlte lease has been executed by all parties herein as Lessor. 

A@~HE 
SUSAN ARNOLDY HANSEN TRUST 
UTA DATED JUNE 5 , 1985 

SDUEOf_~~·~~------------------J) 

COUNTY OF \-\ 
) ss. 

~~~~R~i~)~ _________ ) 

lltis instrument was acknowledged before me this 22,,/()(lay of 111~ 1999, by ALLAN F. RHODES. 
TRUSTEE OF THE SUSAN ARNOLDY HANSEN TRUST UTA DATED JUNE 5. 1985. 

FILED 

99 APR 27 AH 8: 09 

Ctv~ ~P'L-
COUHTY CLERK 

AUSTIN COUHTY. TEXAS 

STATE OF TEXAS 

BECKY ISRAEL 
Notary Public, Sllla of Tuu 

My Commlulon Elqllm 05-24-02 

COUNTY OF AUSTIN 

• ••• • • • •• • 
• 

• • •••••• • 
•••• .... 
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RA TIFICA TJON OF OIL, GAS AND MINERAL LEASE 

STATE OF TEXAS 

COUNTY OF AUSTIN 

§ 
§ 
§ 

KNOW ALL MEN BY THESE PRESENTS THAT: 

WHEREAS, under date ofOctober 14, 1985, Roman F. Arnoldy and Lillian E . Arnoldy 
executed a Deed (hereinafter referred to as the Deed) in favor ofRoman F. Arnoldy as Trustee of 
the Roman and Lillian Family Trust (therein referred to as Grantee) which consist of the John 
Scott Arnoldy Trust and the Susan Arnoldy Hansen Trust created and administered pursuant to a 
certain Trust Agreement dated June 5, 1985 (hereinafter referred to as the Trust Agreement). 
The Deed is recorded in Volume 527, Page 580, Official Records, Austin County, Texas and 
covers 67.32 acres, more or less, located in the JAMES COOPER SURVEY, A-27, Austin 
County, Texas. 

WHEREAS, the undersigned, Allan F. Rhodes, is successor Trustee to Roman F. Arnoldy 
under the Trust Agreement. 

WHEREAS, under effective date of March 2, 1999, Allan F. Rhodes, Trustee of the John 
Scott Arnoldy Trust UTA dated June 5, 1985, as L"essor, did execute and deliver to UNION 
PACIFIC RESOURCES COMPANY, as Lessee, an Oil, Gas and Mineral Lease (hereinafter 
referred to as "Lease,), a Memorandum of which is recorded under County Clerk's File 
#'f"/2 3cfl . Official Records of Austin County, Texas, covering 67.32 acres described in the 
Deed. 

WHEREAS, under effective date of March 2, 1999, Allan F. Rhodes, Trustee of the Susan 
Arnoldy Hansen Trust UTA dated June 5, 1985, as Lessor, did execute and deliver to UNION 
PACfFIC RESOURCES COMPANY, as Lessee, an Oil, Gas and Mineral Lease (hereinafter 
referred to as 'L.ease,), a Memorandum ofwhich is recorded under County Clerk 's File 
# 41,6'30 3 , Official Records of Austin County, Texas, covering 67.32 acres described in the 
Deed. 

WHEREAS, the undersigned, in his capacity as Successor to Roman F. Arnoldy, Trustee, 
has the authority execute oil and gas leases which provide for pooling, covering all the interest 
covered in the Deed, and desires to adopt, ratifY and confirm the Lease(s) and all of the terms and 
provisions thereof. 

NOW, THEREFORE, for and in consideration of the premises and other valuable 
consideration in hand paid, the receipt of which is hereby acknowledged and confessed, the 
undersigned does hereby adopt, ratifY and confirm said Lease, as to all ofthe terms and provisions 
therein, and does hereby lease, grant, demise, and let the interest of the undersigned in the land 
covered by the said Lease, unto Lessee, its successors and assigns, subject to and in accordance 
with all of the terms and provisions of the said Lease, as fully and completely as if the undersigned 
had originally executed, acknowledged and delivered the same. 

THE UNDERSIGNED hereby further declares that the said Lease in all of it terms and 
provisions is a valid and subsisting Oil, Gas and Mineral Leases and declares that said Lease is 
binding upon the undersigned, and the undersigned's successors and assigns. 

is instrument is executed this .,.l.l. day of ~~ 1999. 

Allan •. Rhodes, Trustee of the Roman and 
Lillian Family Trusts 

• • •• • • • .. . 
• 

• • ...... 
• 
•••• . . 
•••• 

• 
I •• . . 
•••• 

• •• • • • • ••• 
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ACKNOWLEDGMENT 

STATE OF TEXAS § 

COUNTY OF \\ ~ § 

This instrument was acknowledged before me on the 22 ~ day of -tf\ ~ 
\: 

1999, by Allan F. Rhodes, T stee ofthe Roman and Lillian Family Trusts. 

BECKY ISRAEL 
"*Y Public. S1all of r­
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COUNTY ClERK 
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011 .. GAS & MINERAL LEASE PROD 88 (REV &193) 
PAID UP 

Til lS LEASE AGREEMENT is made effective the _____ 2_ nd _____ dny of _____ ___ _ M~a:.:..rc=.:h~-------- , 19 _ _;9_;9 __ 

between Allan F. Rhodes, Trustee of the Susan Arnoldy Hansen Trust UTA dated June 5 , 1985 

as Lessor (whether one or more), whose address is P . O . Box 40472 Houston TX 77240-0472 

and UN ION PACIF IC RESOURCES COMPANY , as Lessee, 

whose address is 801 CHERRY STREET, FORT WORTH, TX 76102 . All printed, 
portions of this lease were prepared by Lessee, but all other provisions (including tlrc completion of blank spaces) were prepared jointly by Lessor and Lessee. 

I. Description. Lessor, in consideration of_T.:....::.e:..:n ..::D::.:o:::l:.::la::.:rs=,_;.-A.::.n:.::d:.._N:..:..::o....:C::,e:::n~t:.=s~-----------------------------------

Dollars (S 1 0 . 00 , in hand paid, 
of _,tl,.-rc-ro-y-a""'I:-Tii-es..-h-er-c~i,-, -p-r-o-vr,..,, d,..ed-.-an-d'"""tl-re-co-v-c-n-a-n..,.ts..-h-er-e..,.ir-r -c-o-n.,...ta ined, hereby grants, eases and lets exclusively to Lessee, for tl1e purpose of explonng or, deve oping, producing 
and marketing oil and gas, along witlr nil hydrocarbon and nonhydrocarbon substances produced in association tl1erewith including helium, carbon dioxide and otl1er commercial 

gases M well as hydrocarbon gases (referred to herein as "covered minerals"'), the following described land (the "leased premises") in ------------------

_______ A_ U_S_T_ IN ________ County, Texas, to-wit: 

67.32 acres of land, more or less, in the James Cooper Survey, A -27, Austin C ounty , Texas, being described In two tracts, to wit: 

TRACT O NE: 36.57 acres o f land described as First Tract in Exhibit A to that Deed dated October 14 , 1985, from R o man F. Arnoldy et al , to 

Roman F. A rnoldy, Trustee, recorded in Volume 527, Page 580, Official Rec ords, Austin County, Texas; 

TRAC T TWO: 30.75 acres o f land described as Second Trac t in Exh ibit A to that Deed dated October 14, 1985, from Roman F . Arnoldy et 
al , to Roman F . Arnoldy, Trustee, recorded in Volume 527, Page 580, O ffi c ial Records, Austin C ounty, Texas. 

SEE EXHIBIT A ATIACHED HERETO AND MADE A PART HEREO F FOR ADDITIONAL TERMS AND PRO VISIO NS 
llris lease also covers accretions and any small strips or parcels of land now or hereafter 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 execute nt Lessee's request any 
additional or supplemental instruments for a more complete or accurate description of the land so covered. For the purpose of detennining tJ1e amount of any rentals 

and shut-in royalties hereunder, said land shall be deemed to be comprised of __ ___;6;;...7;..;..;. 3'-2=0.:0 ___ acres, whetl1er it actually comprises more or less. 

2. Tc nn uf ull.!c. This lease shall be in force for a primary tem1 of three years from Ure effective date hereof, and for as long thereafter as a covered 
minera l is produced in paying quantities from tl1e leased premises or tJ1is lease is otherwise maintained in effect pursuant to the provisions hereof. 

3. n oyull y. Royalties on covered minera ls produced and saved hereunder sha ll be paid by Lessee to Lessor as follows: (a) For oil and otlrer liquid hydrocarbons separated 

at Lessee's held separator facilities, tJre royalty shall be 3/16 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 tl1at Lessee shall have tlrc continuing right to purchase such production at tl1e wellhead posted price then 
prevailing in the same lield (or if there is no such price tJren prevailing in Ure same lield, Uren in the nearest lield in which tl1ere is such a prevailing price) for production of 
s imilar grade and gravity less a proportionate part of ad valorem taxes and production, severance, or other excise taxes, (b) for gas (including casinghead gas) and all other 

covered minerals, the royalty shall be 3/16 oftJre net proceeds realized by Lessee from tJre sale tJrereof, 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 producti011 at tl1e prevailing wellhead market price 
paid for production of similar quality in tJ1e same lield (or if there is no such price then prevailing in tl1e same lield, tlren in the nearest lield in which Urere is such a prevailing 
price) less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and (c) if during or after tl1e primary tenn one or more wells on the leased 
premises or lands pooled tJ1erewitl1 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 tJ1erefrom 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 tJre end of said 90-day period and tlrereafter on or before each rumiversary of tJre end of said 90-day period while the 
well or wells are shut-in and it shall be considered tl1at such well is producing in paying quantities for all purposes hereof during any period for which such shut-in royally is 
tendered; provided that if tlris lease is otherwise being maintained by the payment of rentals or by operations, or if a well or wells on tJre leased premises is producing in paying 
'luantities, no shut-in royalty shall be due until tJ1e end of tJre 90-day period next fo llowing the end of tl1e rental period or tl1e cessation of such operations or production, as the 
case may be. Lessee shall have free use of oil, gas, water, and otJ1er substances produced from said land, except water from Lessor's wells or ponds, for all operations 
hereunder, and Lessor's royally shall be computed after deducting ru1y so used. 

4. Opcnttlon.!. If. aller expiration of tlre primary tem1, Lessee drills a dry hole on tl1e leased premises or if all production of covered minerals should pcnnanently cease 
from any cause either voluntary or involuntary (and if this lease is not otJ1envise being maintained), tl1is lease shall remain in effect if Lessee commences drilling, re~vorJ\i~ or 
other operations on the leased premises within 90 days thereafter. If. at or afler expiration of the primary tem1, tlris lease is not otl1envise being maintained but Ldtiee. +s t_trcn 
engaged in drilling, reworking or other operations calculated to obtain or restore production from tJre leased premises, tJris lease shall remain in effect so long as such ~peratrons 
arc conducted with no cessation of more tJuur 90 consecutive days and, if such operations result in the production of a covered mineral, as long thereafter as there is proluction 
from the leased premises. Afler production has been established on Ure leased premises, Lessee shall drill such additional wells as a reasonably pmdcnt operator ~~11161:~11 
under the same or similar circumstances to (a) develop tJ1e leased premises as to fomrations then capable of producing in paying quan tities on the leased premises or"(b) protect 
the leased premises from uncompensated drainage by a well producing a covered mineral in paying quantities located within 330 feet of nnd draining the lensed premi~.•"Jhere 
shall be no covenant to drill exploratory wells or any additional 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 tl1e leased premises or interest therein witlt an:-4 ~tlrer 

lands, leases or interests, as to any or all deptllS or zones, and as to any or all covered minerals, either before or after tl1e commencement of production, whenever ~Gt.ditiiJS 
it necessary or proper to do so in order to prudently explore, develop or operate the leased premises, whether or not similar pooling auUrority exists with respect to such otJ1er 
lands, leases or interests. A unit fomred by such pooling for ru1 oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage ~leen~1~ of 
I 0%, and for an oil well which is a horizontal completion or a gas well shall not exceed 640 acres plus a maximum acreage tolerance of I 0%; provided tJ1at larger llrTil!;•may 
be fonned for an oil well or a gas well, whetlrer or not horizontally completed, in order to confonn to any well spacing or derJSity pattem pennittcd by any govemmental 
authority having jurisdiction over such matters. ll1e temJS " oil well" rurd "gas well " shall have the meanings prescribed by applicable law or by regulations of the governmental 
authority \\hich has jurisdiction over such matters. ll1e tenn "horizontal completion" shall mean an oil well or a gas well in which U1e horizontal component of the gross 
completion interval exceeds I 00 feet in length. Lessee may pool or combine land covered by this lease or any portions U1ereof, as above provided as to oil in any one or more 
s trata and as to gas in any one or more strata. Units formed by pooling as to any stratum or s trata need not confonn in size or area witlr units fonned as to any other stratum 
or strata, ru1d oil units need not confom1 as to area with gas units. To exercise its pooling rights hereunder, Lessee shall lite of record a written declaration describing the unit, 
and tl1c effective date of pooling shall be tl1e date of liling unless provided otherwise in such declaration. Lessee wholly at its option may exercise its authority to pool either 
before or afler commencing operations for or completing an oil or gas well on lands lying witl1in a unit and ru1y 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 tl1eretofore been completed, or upon which operations have tJreretofore been 
conunenccd. Production, drill ing or reworking operations anywhere on a unit which includes all or any part of tJ1e leased pren1ises, regardless of \\hether such production was 
secured or such drilling or reworking operations were conunenced before or after the execution of tlris lease or tl1e instrument designating tJre pooled unit, shall be treated for 
all purposes (except the payment of royalties on production from tl1e pooled unit) as if they were production, drilling or reworking operat ions on tl1e leased premises and 
references herein to production from or operations on tlre leased premises shall be deemed to include production from or operatiOIJS on any portion of such pooled unit; provided 
that if nfl er creation of n pooled unit a well is drilled on land within the unit area (other t11an the lensed premises) which well is not classilied as the type of well for which the 
unit was created (oi l, gns or other minerals as tJre case may be), such well shall be COIISidcred a dry hole for purposes of applying Ure additional drill ing and reworking 
provisiOIJS hereof. If a gas well on a gas unit, which includes all or a portion of t11e leMcd premises, is reclassilied as an oil well, with respect to all lands which are included 
within the unit (otl1cr tlran the lands on which the well is located), tlre date of such reclassilication shall be considered as tJre date of cessation of production for purposes of 
applying Ure provisions of this lease covering additional drilling and reworking -nrc production on which Lessor's royalty is calculated slrnll be tJmt proportion of the total unit 
production which the net acreage covered by Uris lease and included in the unit bears to the total gross acreage in the unit, but only to tJre 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, ru1d Lessee shall, without the joinder of Lessor, have the 
recurring right but not the obligation to revise any unit fonncd hereunder by expansion or contraction or botJ1, eitJrer before or after commencement of production, in order to 
confonn to the well spacing or density pattern pennitted by the goverrunentnl authority having j urisdiction, or to confonn to any productive acreage detcmrinntion made by such 
govcnunental authority, or court order, or when to do so would, in tJ1e judgment of Lessee, promote tJre conservation of covered minerals in nnd under and that 
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may be produced from U1e leased premises. In making such a rev1s1on, Lessee shall file of record a written declaration describing U1e revised unit and U1e clfective date of 
revision sliall be the date of filing unless provided oU1erwise in such declaration. To the extent any portion of U1e leased premises is included in or excluded from U1c unit by 
virtue of such revision, U1e proportion of unit production on which royalties nrc payable hereunder shall thereafter be adjusted accordingly, and such acljustmeut shall be mndc 
elfectivc ns of U1e effective date of U1c revision. Lessee may at any time dissolve any unit fom1ed hereunder by filing a written declaration describing the unit, and the effective 
date of disiolution shall be the date of filing unless provided oU1erwise in such declaration. If U1is lease now or hereafter covers separate tracts, no pooling or unitization of 
royalty interests as between any such scpuate tracts is intended or shall be implied or result merely from U1e inclusion of such separate tracts within U1is lease but Lessee shall 
nevertheless have U1e right to pool or unitiz.c as provided in U1is paragraph with consequent allocation of production as herein provided. As used herein the words "separate 
lrnct" mean any lract wilh royalty ownership differing, now or herenfler, eilher as to parties or amounts, from that as to any other part of the leased premises. Pooling hereunder 
sha ll not consti tute a cross-conveyance of interests. 

6. Anclllot=y Rlehts. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on U1e lensed premises, in primary or enhanced 
recovery, Lessor hereby grants and conveys to Lessee U1e right of ingress and egress along with the right to conduct such operations on the leased premises as 111ay be 
reasonably necessa.ry for such purposes, including but not limited to geophysical operations, the drill ing of wells, and the construction and usc of roads, canals, pipelines, tanks, 
water wells, disposal wells, injection wells, pits, electric ond telephone lines, power stations, and oU1cr facilities deemed necessary by Lessee to disoover, produce, store, treat 
and transport production. In exploring, developing, producing or marketing from U1c leased premises, t11c ancillary rights granted herein shall apply (a) to the enti.re leased 
premises described in Paragraph I above, notwithstanding any partial release or other partial tennination of U1is lease; and (b) to any other lands in which Lessor now or 
hcrenfi er has authority to grnnt such rights in t11e vicinity of U1e leased premises. No surface location for a well shall be located less than 200 feet from any house or bam now 
on lhc leased premises or other lands used by Lessee hereunder wiU10ut Lessor's consent, ond Lessee shall pay for actual damage caused by its operations to buildings and other 
improvements now on the leased premises, or such other lands, and to commercial timber and growing crops t11creon. Lessee shall have U1e right at any time to remove its 
fi xtures, cquiponent and materials, including well casing, from U1e leased premises or such oU1cr lands during t11e tenn of t11is lease or wilhin 180 days following the expiration 
I hereof. 

7. Owner.~hl!l Changes. TI1c interest of eiU1er Lessor or Lessee hereunder may be assigned, devised or oUoerwise transferred in whole or in part, by area or by deplh or 
z.one, and the rights and obligations of t11e parties hereunder shall extend to their respective heirs, devisees, execulors, administrators, successors and assigns. No change in 
Lessor's ownershir> shall hove the effect of reducing t11e rights or enlarging U1e 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 documents establishing such change of ownership to the satisfaction of Lessee. 
In the event of U1e 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. If 
at any time two or more persons are entitled shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons, either 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 thereafter arising with respect 
to the transferred interest, and failure of the tra.nsferee to satisfy such obligations with respect to U1e transferred interest shall not a!fect 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 t11is lease, t11e obligation to pay or tender shut-in royalties 
hereuudcr shall be divided between Lessee and I he transferee in proportion to I he net acreage interest in this lease then held by each. 

8. Wnrmnty or Tille. Lessor hereby warrants and agrees to defend title to U1e interest conveyed to Lessee hereunder. Lessee, at its oplion, may pay or discharge nny tnx, 
mortgage or lien existing against the leased premises and, in t11e event t11at it does so, Lessee shall be subrogated to the rights of U1e party to whom payment is made and, in 
<tddition 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 estale 
in all or any part of U1e leased premises, payment of royalties and shut-in royalties hereunder shall be reduced proportionately to the an1ount t11at Lessor's interest in U1e lensed 
premises bears to the entire mineral estate in t11e 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 U1is Lease as to a full or undivided interest in 
all or any portion of the leased premises or any depths or z.ones U1ereunder, and shall Utereafler be relieved of all obligations U1ereafier arising wiU1 respect to the interest so 
released. If Lessee releases all or an undivided interest in less tl1an all of the area covered hereby, Lessee's obligation to pay or tender shut-in royalties shall be proportionately 
reduced in accordance with U1e net acreage interest retained hereunder. 

10. J{egulollon and DeJoy. Lessee's obligations under t11e lease, whether express or implied, shall be subject to all applicable lows, mles, regulations and orders of any 
govenunenlnl authority having jurisdiction including restrictions on U1e dri lling and production of wells. Notwiths tanding t11e provisions of paragraph 2 nbove, when drilling, 
reworking, production or other operations ore prevented or delayed by such laws, mles, regulations or orders, or by inability to obtain necessary pennits, equipmenl, services, 
material, water, e lectricity, fioe l, access or easements, or by fire, flood, adverse weat11er conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by 
inability to obtain a satis factory market for production or fai lure of purchasers or carriers to take or transport such production, or by any other cause not reasonably within 
Lessee's control (conunonly referred to as "force majeure"), t11is lease shall not tenninate because of such prevention or delay and, at Lessee's option, the period of such 
prevention or dclny shall be added to tl1e tenn hereof. Lessee shall not be liable for breach of any express or implied covenants of t11is lease when drilling, production or other 
operations are so prevented, delayed or intem1ptcd. 

II. Brcoch or Default An alleged breach or default by Lessee of any obligation hereunder or U1c failure of lessee to satisfy any condition or limitation contained herein 
shall not work a forfeiture or tem1ino1ion of t11is lease nor cause a tennination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or in 
part, and no li tigation shall be initiated by Lessor wit11 respect to any alleged breach or default by Lessee hereunder, for a period of at least ninety (90) days after Lessor has 
given Lessee written notice fully describing t11c breach or default, and t11en only if Lessee fai ls to remedy or conunence to remedy tJoe breach or default within such period. In 
the event the matter is lit igated and U1ere is a final judicial detennination that a breach or default has occurred, U1is lease shall not be forfeited or ca.nceled in whole or in part 
unless Lessee is given a reasonable time after said judicial detem1ination to remedy the breach or default and Lessee fails to do so. NoU1ing in this instrument or in the 
relationship created hereby shall be construed to establish a fiduciary relationship, a relationship of tmst or confidence or a principle - agent relationship between Lessor and 
Lessee for any purpose. 

IN WITNESS WII EREOF, this lease is executed effective t11e date first written above, and upon execution shall be binding upon t11e signatory whether or not t11e lease has 
been executed by all parties named herein as Lessor. 

SSII ANO / Oil TAX 10 II 

S li\1 E OF -"'' I EXAS,· =-=-------------------------
COUNTY \-\ CJ.M.~ 

ss. 

·nois instnunent was acknowledged before me this ;;l..lM day of 
I JANSEN TRUST lJT'A DATED JUNE 5. 1985. 

My Commission Expires: 

~b-'1~ 

::~s.~noldy Hans~n :•: 
Trust UTA dated June 5, 1985 • • • 

• 
--------------------------------------------------~--- · 

, 1999, by ALLAN F. RIIODES TRUSTEE OF TilE SUSAN AR 

~~ 

....... 
• 
•••• • • •••• 

• 
t •• • • • ... .... 

ot. 
•••• 

BECKY ISRAEL 
Nollry Public. Stata of Tua& 
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Atta~hed hereto and made a part hereof that certain Oil and Gas Lease dated March 2, 1999 by and between Allan F. Rhodes, Trustee of I he Susan Arnoldy 
Hansen Trust UTA dated June 5, 1985, as Lessor, and UNION PACIFIC RESOURCES COMPANY as Lessee. 

Exhibit A 

DAMAGE/CLEANUP 
12. It is understood and agreed that Lessee, its successors and assigns, shall pay Lessor for any damages to Lessor's 
crops or Lessor's livestock caused as a direct result of Lessee's operations on the leased premises. In addition, Lessee 
shall either pay for actual damages to Lessor's roads, culverts, bridges, fences and other improvements on Lessor's land 
if such improvements are damaged as a direct result of Lessee's operations on the leased premises or in lieu of paying 
the damages referred to above and at Lessee's option, Lessee may effect repair of damaged improvements to a 
condition comparable to the condition of the improvement prior to the damage. Upon the abandonment of the leased 
premises or surrender thereof, Lessee shall level all levees around slush pits and other excavations and generally restore 
the surface of the land covered hereby as nearly to its present condition as reasonably possible. 

DRILL SITES 
13. In advance of any actual drilling operations for oil or gas, Lessee shall propose in writing, and Lessor and Lessee 
shall mutually agree on the location of drill-sites no larger than four (4) acres to be reduced by Lessees to not more than 
one (1) acre for a producing well and its associated production equipment, to be located (along with access and pipeline 
routes thereto) on a map signed by Lessor and Lessee, and to be the exclusive areas for oil and gas drilling operations 
on the premises. Such drill-sites shall be located so as to permit reasonable development by Lessee for oil and gas, and 
at the same time provide reasonable protection for the development by Lessor of the surface. 

INGRESS/EGRESS 
14. Notwithstanding the making of any partial release or releases, Lessee, its successors or assigns, shall , so long as 
any portion of this lease remains in force, have the right of ingress and egress over all of the lands originally covered by 
this lease as a means of access to and from any portion of the same remaining in effect, including the right to install and 
maintain pipe lines, or to build and maintain roads over and across the same for transportation and marketing production 
from this lease. 

LANDS HELD 
15. Notwithstanding any other provision hereof, drilling or reworking operations upon and production of all and gas or 
either of them, from the lands with which a portion of the land covered hereby is pooled, (including drilling or reworking 
operations upon and production of oil and gas, or either of them, from that portion or portions of the leased premises 
included in the pooled unit or units), shall not maintain this lease in force and effect beyond the primary term as to any 
land covered hereby and not included in such unit or units. 

LEASE EXTENSION 
16. Lessor hereby grants to Lessee the right and option to extend the primary term of this lease from three (3) years to 
four (4) years by paying or tendering to Lessor or to the credit of Lessor on or before the expiration of the third year of 
this lease the sum of Fifty Dollars ($50.00) per acre for all or that part of the land which Lessee elects to continue to hold 
hereunder, which payment or tender, if made, shall also have the effect of constituting payment or tender with respect to 
such land for the fourth year of this lease as extended. The provisions of this Paragraph shall be binding upon Lessor 
and Lessee and their heirs, successors, representatives , sub-lessees and assigns. In the event Lessee elects to exercise 
the option referred to above on less than all of the original leasehold acreage, the Lessee shall include with its payment a 
tender, a plat indicating which acreage the tender or payment is designed to cover along with a written description 
thereof. 

MEMORANDUM OF LEASE : ~·! .. " 
17. It is agreed and understood that a Memorandum of Oil and Gas Lease will be filed of record for the purpose qf 
providing record notice of the existence of this Lease in lieu of recording the executed original. Said Memorandum ol 011. 
and Gas Lease shall be recorded in the Records of Austin County, Texas, within a reasonable period of time by Lessee·· 
and upon request by Lessor, a copy thereof will be furnished to Lessor. • .... • •. 

~ .tt'll 

OIL AND GAS ONL Y/EXCLUOED MINERALS 
18. It is expressly understood and agreed that this lease covers oil, gas, sulfur and other gaseous and li~~: • 
hydrocarbons and other mineral substances produced incidental to and as part of or mixed therewith , along with. the .. 
products and by-products thereof, but this lease does not cover any other minerals of any type including uran~. • 
thorium and other fissionable materials, iron ore, copper, coal, lignite, or any minerals of any type, and Lessor reserves 
such excepted minerals and metals, and the right to the use of the surface to investigate, explore, prospect, drill and 
mine for and produce such excepted minerals and metals, provided that such use shall not interfere with the reasonable 
use by Lessee of said surface in the exercise of the right and estate herein granted. 

POOLING 
19. Notwithstanding any other provision herein to the contrary, Lessee shall have the right and power to pool and unitize, 
for horizontal drain-hole wells as such wells are defined or recognized by the Railroad Commission of Texas 
("Commission"), all or part of the lands covered by this lease with any other land for oil or gas to form pooled units of 
such size as may be permitted by the Commission for the assignment of acreage to the horizontal drain-hole well or wells 
in question. In exercising its pooling rights for horizontal drain-hole wells under this paragraph, Lessee shall file of record 
in the county where the lands to be pooled are located a written declaration describing the unit and stating the effective 
date of pooling. Lessee shall have the recurring right but not the obligation to revise any unit formed for horizontal drain­
hole wells by expansion or contraction or both, either before or after commencement of production, in order to conform to 
the well spacing or density pattern permitted by the Commission, or to conform to any productive acreage determination 
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Atta.;hed hereto and made a part hereof that certain Oil and Gas Lease dated March 2, 1999 by and between Allan F. Rhodes, Trustee of the Susan Arnoldy 
Hansen Trust UTA dated June 5, 1985, as Lessor, and UNION PACIFIC RESOURCES COMPANY as Lessee. 

made by such agency. In making such revision , Lessee shall file of record in the county where the lands are located 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 under this paragraph shall be adjusted accordingly as of the effective date for the revised 
unit. The effective date for any unit formed for horizontal drain-hole wells under this paragraph or any revision thereof 
shall be the date set forth as the effective date by Lessee in the written declaration that is filed of record for such unit or 
revision thereof. 

SHUT IN 
20. This lease cannot be continued in force by the shut-in royalty payments provided for in Paragraph 3 above, for a 
period of more than two (2) years beyond the expiration of the primary term hereof except from time to time thereafter for 
nonconsecutive periods of not more than one year each. 
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MEMORANDUM OF OIL, GAS AND MINERAL LEASE 

STATE OF TEXAS 

COUNTY OF AUSTIN 

KNOW ALL MEN BY THESE PRESENTS, tltat ALLAN F. RHODES, TRUSTEE OF THE JOHN 
SCOTT ARNOLDY TRUST UTA DATED JUNE 5, 1985, whose address is P.O. Box 40472, Houston, Texas 
77240-0472, (referred to herein as "Lessor" ) has entered into an Oil, Gas and Mineral Lease (referred to herein as 
Lease), with UNION PACIFIC RESOURCES COMPANY whose address is 801 Cherry Street, Fort WortJt, Texas 
76 102 (referred to herein as Lessee), with an effective date of March 2, 1999, covering and affecting the mineral 
interest owned by Lessor in a nd under the following described lands in Austin County, Texas: 

67.32 acres of land, more or less, in the James Cooper Survey, A-27, Austin County, Texas, 
being described in two tracts, to wit: 

TRACT ONE: 36.57 acres of land described as First Tract in Exhibit A to tltat Deed dated 
October 14, 1985, from Roman F. Arnoldy et al, to Roman F. Arnoldy, Trustee, recorded in 
Volume 527, Page 580, Official Records, Austin County, Texas; 

TRACT TWO: 30.75 acres of land described as Second Tract in Exhibit A to tl1at Deed dated 
October 14, 1985, from Roman F. Arnoldy et al, to Roman F. Arnoldy, Trustee, recorded in 
Volume 527, Page 580, Official Records, Austin County, Texas. 

The Lease provides for a primary term of three years (witl1 an option to extend for an additional one year) 
from and afier the effective date thereof and as long thereafter as a mineral or minerals (as defined in the Lease) is 
produced in paying quantities from the Leased Premises or lands pooled therewitll or said lease is maintained in 
any manner provided for tllerein, Subject to all terms and provisions set forth in said Lease, reference to the 
original Lease is herein made for all purposes. 

IN WITNESS WHEREOF, this instrument is executed effective the date first written above, and upon execution 
shall be binding upon the signatory whether or not tl1e lease has been executed by all parties herein as Lessor. 

ALLAN F. RHODES, TRUSTEE OF THE 
JOHN SCOTT ARNOLDY TRUST 
UTA DATED JUNE 5, 1985 

SDUEOF_l~~~~------~--------_J) 
I I ) ss. 

COUNTY OF 0 Q.j\/T.)o/,) ) 

This instrument was acknowledged before me this ;J,2~day of [!)Md_ , 1999, by ALLAN F. RHODES. 
TRUSTEE OF THE JOHN SCOTT ARNOLDY TRUST UTA DATED JUNE 5. 1985. 

fiLED 

99 1\PR 27 M'\ a: 09 

~~,ftL_ 
COUtHY CLERK 

AUSTIN coUNTY· TEXAS 

c-~~. 
BECKY ISRAEL 

Notary Public. State of Tuu 
My Commission Elqllm 05-2HI2 

STATE OF TEXAS COUNTY OF AUSTIN 

1 oel1lfy 1111 1111 lne~t Wll filed oo lit date end tint 
ala~ by 1111 and wu duly RECORDED In l1t OFFICIAl. 
PUBLIC RECORDS Of AUSTIN COUNTY, TEXAS. • ~;~~~ 
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RATIFICATION OF OIL, GAS AND MINERAL LEASE 

STATE OF TEXAS 

COUNTY OF AUSTIN 

§ 
§ 
§ 

KNOW ALL MEN BY THESE PRESENTS THAT: 

WHEREAS, under date ofOctober 14, 1985, Roman F. Arnoldy and Lillian E. Arnoldy 
executed a Deed (hereinafter referred to as the Deed) in favor ofRoman F. Arnoldy as Trustee of 
the Roman and Lillian Family Trust (therein referred to as Grantee) which consist of the John 
Scott Arnoldy Trust and the Susan Arnoldy Hansen Trust created and administered pursuant to a 
certain Trust Agreement dated June 5, 1985 (hereinafter referred to as the Trust Agreement) . 
The Deed is recorded in Volume 527, Page 580, Official Records, Austin County, Texas and 
covers 67.32 acres, more or less, located in the JAMES COOPER SURVEY, A-27, Austin 
County, Texas. 

WHEREAS, the undersigned, Allan F. Rhodes, is successor Trustee to Roman F. Arnoldy 
under the Trust Agreement. 

WHEREAS, under effective date ofMarch 2, 1999, Allan F. Rhodes, Trustee ofthe John 
Scott Arnoldy Trust UTA dated June 5, 1985, as Lessor, did execute and deliver to UNlON 
PACIFIC RESOURCES COMPANY, as Lessee, an Oil, Gas and Mineral Lease (hereinafter 
referred to as "Lease"), a Memorandum of which is recorded under County Clerk's File 
#1"'12 ?.cfl , Official Records of Austin County, Texas, covering 67.32 acres described in the 
Deed. 

WHEREAS, under effective date ofMarch 2, 1999, AJian F. Rhodes, Trustee ofthe Susan 
Arnoldy Hansen Trust UTA dated June 5, 1985, as Lessor, did execute and deliver to UNlON 
PACIFIC RESOURCES COMPANY, as Lessee, an Oil, Gas and Mineral Lease (hereinafter 
referred to as "Lease"), a Memorandum ofwhich is recorded under County Clerk's File 
# 412 30 3 . Official Records of Austin County, Texas, covering 67.32 acres described in the 
Deed. 

WHEREAS, the undersigned, in his capacity as Successor to Roman F. Arnoldy, Trustee, 
has the authority execute oil and gas leases which provide for pooling, covering all the interest 
covered in the Deed, and desires to adopt, ratifY and confirm the Lease(s) and all of the terms and 
provisions thereof 

NOW, THEREFORE, for and in consideration of the premises and other valuable 
consideration in hand paid, the receipt of which is hereby acknowledged and confessed, the 
undersigned does hereby adopt, ratifY and confirm said Lease, as to all of the terms and provisions 
therein, and does hereby lease, grant, demise, and let the interest of the undersigned in the land 
covered by the said Lease, unto Lessee, its successors and assigns, subject to and in accordance 
with all of the terms and provisions of the said Lease, as fully and completely as if the undersigned 
had originally executed, acknowledged and delivered the same. 

• ••• 

THE UNDERSIGNED hereby further declares that the said Lease in all of it terms and 
provisions is a valid and subsisting Oil, Gas and Mineral Leases and declares that said Lease is 
binding upon the undersigned, and the undersigned's successors and assigns. 

• • • •• • 
• 

• • •••••• • 
• ••• • • •••• 

is instrument is executed this pl.l day of '-11-t ~ 1999. , :. 

Allan . Rhodes, Trustee of the Roman and 
Lillian Family Trusts 

• • • •••• 
• •• • • • •••• 

\ 



ACKNOWLEDGMENT 

STATE OF TEXAS § 

COUNTY OF \\ ~ § 

This instrument was acknowledged before me on the 22 ~ day of i'f\ ~ 
'" 1999, by Allan F. Rhodes, T stee ofthe Roman and Lillian Family Trusts . 

. BECKY ISRAEL 
Notary Public. "* ot r­

t.ty Cocnmlalon Elqllnlllf.~-()2 

FILED 

99 ftPR 2 7 AM 8: 1 o 

~JYufPL 
COUNTY CLERK 

AIJSTI/l r.OUIHY. TEXAS 

992305 
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OIL, GAS & MINERAL LEASE PROD 88 (REV &93) 
PAID UP 

T illS LEASE AGREEMENT is made effective the _____ 2::....;.n;_;d _____ day of _________ _;M~a:.:..r.::.ch:..:...... _________ , I 9 _..:.9..:.9 __ 

between id.llan F . Rhodes , Trustee of the J o hn Scott Arnoldy Trust UTA dated June 5, 1985 

as Lessor (whether one or more), whose address is P . 0 . Box 40472 Houston TX 77240-0472 

and UNION PACIFIC RESOURCES COMPANY , as Lessee, 

whose address is 801 CHERRY STREET, FORT WORTH, TX 76102 
portions of this lease were prepared by Lessee, but all other provisions (including U1e completion of blank spaces) were prepared jointly by Lessor and Lessee. 

. All printed, 

1. Description. L•sso~ in ~n~dcration of.~T~e~n~D~o~lla:r~s~A~n=d~N~o~C~e~n=ts~-------------------------------------

Dollars (S 10.00 ), in hand paid, 
-o-=f-li,...Je-ro-y-a""'l...,li_es_,.h-e-re""'i_n_p_r_o_v.,..id.,..ed....,...a-I-ld.,..-,il'l e-c-o-ve-.-~an___,.ts_,.h-e-re""'i_n_c_o_n.,...-t.ained, hereby grants, leases and lets exclusively to Lessee, for U1e purpose of exploring for, developing. producing 
and marketing oil and gas, along with all hydrocarbon and n011.hydrocarbon substauces produced in association therewiU1 including helium, carbon dioxide and other ~nunercinl 

gases ns well as hydrocarbon gases (referred to herein as "covered minerals"), the fo llowing described land (U1e " leased 1>remises") in ------------------

AUSTIN County, Texas, to-wit: 

67.32 acres of land, more or less, in the James Cooper Survey, A-27, Austin County, Texas, being desc ribed in two tracts, to wit: 

TRACT O NE: 36.57 a c res o f land desc ribed as First Tract In Exhi b it A to that Deed dated October 14 , 1985, from Roman F. Arnoldy et al, to 

Roman F. Arnoldy, Trustee, recorded in Volume 527, Page 580, O fficia l Records, Austin County, Texas; 

TRAC T TWO: 30. 75 a c res of land described as Second Tract In Exhibit A to that Deed dated Octo b e r 14, 1 985, fro m Roman F. Arnoldy e t 
al, to Roman F. Arno ldy, Trustee, recorded in Volume 527, Page 580, O fficial Records, Austin Cou nty, Texa s . 

SEE EXHIBIT A ATIAC HED HERETO AND MADE A PART HEREOF F OR ADDITIONAL TERMS AND PROVISIONS 
·n1is lease also covers accretions and w1y small strips or parcels of land now or hereafter owned or cla imed 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 execute at Lessee's request any 
additional or supplemental instruments for a more ~mplete or accurate description of the lw1d so ~vered. For U1e purpose of detem1ining U1e wnount of any rentals 

and shut-in royalties hereunder, said land shall be deemed to be ~mprised of. ___ 6:....:...7.:...3:..2=0..:0:...._ __ acres, wheU1er it actually comprises more or less. 

2. Tenu of Lell.'le. ·n,is lease shall be in force for a primary tenn of three years from U1e effective date hereof, and for as long thereafter as a covered 
mineral is produced in paying quantities from U1e leased premises or this lease is oU1erwise maintained in effect pursuant to the provisions hereof. 

3. Roynlly. Royalties on covered minernls produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil ru1d oU1er liquid hydrocarbons sepnrnted 

at Lessee's held separator facilities, the royalty shall be 3/16 of such production, to be delivered at Lessee's option to Lessor at U1e 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 U1e wellhead posted price then 
prevailing in U1e same field (or if U1ere is no such price then prevailing in the same fie ld, U1en in U1e nearest field in whicl1 U1ere is such a prevailing price) for production of 
similar grade and gravity less a proportionate part of ad va lorem taxes and production., severance, or oU1er excise tnxcs, (b) for gas (including casinghead gas) and nil other 

covered minerals, the roya lty shall be 3/16 of U1e net proceeds rea lized by Lessee from the sale U1ereof, less a proportionate part of ad valorem 
taxes and production, severance, or other excise taxes, provided that Lessee shall have U1e continuing right to purchase such production at U1e prevailing wellhead market price 
paid for production of similar quality in U1e same field (or if U1ere is no such price U1en prevailing in the swne field, U1en in the nearest field in which U1ere is such a prevailing 
plice) less a proportionate part of ad valorem taxes and production, severance, or oU1er excise taxes and (c) if during or afler U1e primary tenn one or more wells on the leased 
premises or lands pooled therewiU1 are capable of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells are eilher shut-in or 
production U1crefrom is not being sold by Lessee for a period of 90 consecuti ve days, U1en 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 thereafter on or before each anniversary of U1e end of said 90-day period while the 
well or wells are shut-in and it shall be considered Umt 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 U1is lease is oU1erwise being maintained by the payment of rentals or by operations, or if a well or wells on the leased premises is producing in paying 
quantities, no shut-in roya lty shall be due until the end of U1e 90-day period next following U1e end of U1e rental period or the cessation of such operations or production, as the 
case may be. Lessee shall have free use of oil, gas, water, and other substances produced from said lw1d, 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. Opemllons. If, after expiration of U1e primary tcnn, Lessee drills n dry hole on U1e leased premises or if all production of ~vered minerals should pcnnancnlly cease 
from any cause either voluntary or involuntary (Wld if this lease is not otherwise being maintained), U1is lease shall remain in effect if Lessee ~nunences drilling, rewo1king or 
olher operations on U1e leased premises wiU1in 90 days thereafter. If, at or afier expiratio n of the primary tenn, this lease is not otherwise being maintained but Lessee is U1en 
engaged in drilling, reworking or oU1er operations calculated to obtain or restore production from the leased premises, U1is lease shall remain in effect so long as such operations 
arc conducted wiU1 no cessation of more U1ru1 90 consecuti ve days w1d, if such operations result in the production of a covered mineral, as long U1ereafter as ll1ere is production 
from the leased premises. After production has been established on U1e leased premises, Lessee shall drill such additional wells as a reasonably prudent operator would drill 
under the same or similar circumstances to (a) develop U1e lensed premises as to fom1ntions U1en capable of producing in paying quantities on U1e leased premises or (b) protect 
the leased premises from uncompensated drainage by a well producing n covered mineral in paying quru1tities located wiU1in 330 feet of and draining U1e leased premises. l11cre 
shall be no covenant to dri ll exploratory wells or any additional wells except as expressly provided herein. : ! •! 

•• • 
5. l'oollng. Lessee shall have U1e continuing w1d recurring right, but not the obligation, to pool all or ru1y part of the leased premises or interest therein will1 &ny other 

lands, leases or interests, as to any or all depU1S or zones, and as to any or all covered minerals, eiU1er before or after the conunencemenl of production, whencver-Lessu deen1s 
it necessary or proper to do so in order to prudently explore, develop or operate the leased premises, wheU1er or not s imilar pooling auU1ority exists with respect!t!> •st!ir other 
lands, leases or interests. A unit fonned by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum ncrenge.~if,once of 
I 0%, and for an oil well which is a horizontal completion or a gas well shall not exceed 640 acres plus a maximum acreage tolerance of I 0%; provided that Ia~~ ~·lits may 
be fonncd for an oil well or a gas well, wheU1er or not horizontally ~mpleted, in order to confom1 to any well spacing or density pattern pennitted by any govenunental 
authority having jurisdict io11 over such matters. ·n,e lenns "oil well" and "gns well" shall have the meru1ings prescribed by applicable law or by regulations of U1e gov~nuncntnl 
authority which has jurisdiction over such matters. l l1e tenn " horizontal completion" shall mean an oil well or a gas well in which U1e horizontal ~mponerl ~tl'l~ gross 
completion interval exceeds I 00 feet in length. Lessee may pool or combine land covered by this lease or any portio11S thereof, as above provided as to oil in any~e ~r more 
strata und as to gns in any one or more strata. Units fom1cd by pooling as to any stratum or strata need not confonn in size or area with units fom1ed as to an)! oth ... stratum 
or strata, and oil units need not confonn as to area wiU1 gas units. To exercise its pooling rights hereunder, Lessee shall fil e of record n written declaration desdlr.;;8 ~re unit, 
nnd the cnective date of pooling shall be U1e 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 U1eretofore been ~mpleted, or upon which operations have theretofore been 
commenced. Production, drilling or reworking operations anywhere on a unit which includes a ll or w1y part of U1e leased premises, regardless of wheU1er such production was 
secured or such drilling or reworking operations were commenced before or after the execution of U1is lease or U1e instrument designating U1e pooled unit, shall be treated for 
a ll purposes (except the payment of royalties on production from U1e pooled unit) as if they were production, dri lling or reworking operations on U1e leased premises and 
references herein to production from or operations on U1e lensed premises shall be deemed to include production from or operatiorlS on any portion of such pooled unit; provided 
that if after creation of a pooled unit a well is drilled on land within U1e unit nrcn (other than the leased premises) which well is not classified as the type of well for which the 
unit wns created (oil, gas or other minerals as U1e case may be), such well shall be considered a dry hole for purposes of applying the additional drilling and rewo1king 
provisions hereof. If a gas well on a gas unit, which includes nil or n po11ion of the lensed premises, is reclassified as WI oil well, with respect to all lru1ds which are included 
within the unit (other U1an the lands on which U1e well is located), U1e date of such reclassification sha ll be co11Sidered as U1e date of cessation of production for purposes of 
applying the provisions of this lease covering additional drilling w1d reworking. ·n1e production on which Lessor's royalty is calculated shall be that proportion of the total unit 
p1 oduction which the net acreage covered by U1is lease and included in the unit bears to U1e total 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 instw1ces shall not exhaust Lessee's pooling rights hereunder, nnd Lessee shall, will1out U1e j oinder of Lessor, have the 
recurring right but not the obligation to revise any unit fonned hereunder by expansion or contraction or both, either before or after con1111cncernent of production, in order to 
conform to U1e well spacing or density pattem pennitted by the govenunental authority having jurisdiction, or to confonn to any productive acreage dctennination made by such 
govenunental 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 tlmt 
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tnny be produced from the leased premises. In making such a revtston, Lessee shall file of record a written declaration describing the revised unit and the effective dntc of 
revision slta ll be the date of filing unless provided otherwise in such declaration. To the extent any portion of the lensed premises is included in or excluded from the unit by 
virtue of such revision, Ote proportion of unit production on wltich royalties arc payable hereunder shall thereafter 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 fomted hereunder by fil ing a written declaration describing Ote unit, and the effective 
date of di~solntion shall be Otc date of fil ing unless provided oOterwise in such declaration. If this lense 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 Ote inclusion of such separate tracts wiOtin this lease but Lessee shall 
nevertheless have the right to pool or unitize as provided in this paragraph with consequent a llocation of production as herein provided. As used herein Ote words "separate 
lrnct" mean any tract wiOt royalty ownership differing, now or hereafler, either as to parties or amounts, from thot as to any oOter part of the leased premises. Pooling hereunder 
shall not consti tute a cross-conveyance of interests. 

6. Auclllo•y RJgh ls. In exploring for, developing, producing and marketing oil, gas and o tJter substances covered hereby on Ote leased premises, in primary or enhanced 
recovery, Lessor hereby grants and conveys to Lessee the right of ingress and egress along with the right to conduct such operations on the lensed premises as may be 
reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and Ote construction and use of roads, cana ls, pipelines, tanks, 
water wells, disposal wells, injection wells, pits, electric and telephone lines, power stati ons, and oOter facilities deemed necessary by Lessee to discover, produce, store, treat 
and transport production. In exploring, developing, producing or marketing from the lensed premises, the ancillary rights granted herein shall apply (a) to the entire lensed 
premises described in Paragraph I above, notwiOtStanding any partial release or other partial tennination of Otis lease; and (b) to any other lands in which Lessor now or 
hcrea fi er has authority to grant such rights in the vicinity of Ote leased premises. No surface location for a well shall be located less than 200 feet from any house or bam now 
on the leased premises or o tJter lands used by Lessee hereunder without Lessor's consent, and Lessee shall pay for actual damage caused by its operations to buildings and other 
improvements now on the leased premises, or such oUter lands, and to commercial timber and growing crops Otereon. Lessee shall hove the right at any time to remove its 
fixtures, equipment and materials, including well casing, from Ote leased premises or such o01er lands during Otc tem1 of Otis lease or wiOtin 180 days following the expiration 
thereof 

7. Ownc1'llhlr C hanges. llte interest of either Lessor or Lessee hereunder mny be assigned, devised or otherwise transferred in whole or in part, by area or by depth or 
zone, and the rights aud obligatiotlS of Otc parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No change in 
Lessor's owucrship shall have Ote effect of reducing Ote rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60 
days afler Lessee has been furnished the original or cert ified or duly authenticated copies of Ote documents establishing such change of ownership to Ote satisfaction of Lessee. 
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. If 
at any time two or more persons are ent itled shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons, either j ointly or separately, in 
proportion to the interest which each owns. If Lessee tra.nsfers its interest hereunder in whole or in part, Lessee shall be relieved of all obligations thereafter arising witJt respect 
to the transferred interest, and failure of tJte trrutSferee to satisfy such obligatiottS wiOt respect to Ote t.rrutSferred interest shall not affect tlte rights of Lessee wiOt respect to any 
interest not so transferred. If Lessee trartSfers 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 Ote transferee in proportion to Ute net acreage interest in this lease then held by each_ 

8. Wnrnmty o f Tille. Lessor hereby warrants and agrees to defend title to the interest conveyed to Lessee hereunder. Lessee, at its option, may pay or discharge any tax, 
mot1gage or lien existing against the leased premises and, in the event Utnt it does so, Lessee shall be subrogated to Ote rights of Ote 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. If Lessor owns less Utan the fit II mineral estate 
in a ll or any part of the leased premises, payment of royalties and shut-in royalties hereunder shall be reduced proportionately to tlte amount tltat Lessor 's interest in the leased 
premises bears to the entire mineral estate in Ote lensed premises. 

9. Releusc of Lease. Lessee may, at any time and from time to time, deliver to Lessor or file of record a written release of 01is Lease ns to a fi t II or undivided interest in 
a ll or any portion of the leased premises or any depOtS or zones thereunder, and shall 01ereafler be relieved of all obligations Otereafler aris ing with respect to the interest so 
released. If Lessee releases all or an undivided interest in less Otan all of the area covered hereby, Lessee's obligation to pay or tender shut-in royalties shall be proportionately 
reduced in accordance wiOt the net acreage interest retained hereunde.r. 

10. n egulatlon and Delay. Lessee's obligations under Ote lease, wheUter express or implied, shall be subject to all applicable laws, mles, regulntiotlS and orders of any 
govenuuental authority having jurisdiction including restrictions on Ute drilling and production of wells. NotwitltStanding the provis ions of paragraph 2 above, when drilling, 
rewotking, production or otJter operations are prevented or delayed by such laws, mles, regulations or orders, or by inability to obtain necessary pemtits. equipment, services, 
material, water, e lectricity, fuel, access or easements , or by fire, nood, adverse weaOter 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 oOter cause not reasonably witJtin 
Lessee's control (conunonly referred to as " force majeure"), Otis lease shall not temtinate because of such prevention or delay and, at Lessee's option, the period of such 
prevent ion or delay shall be added to Ote tenn hereof. Lessee shall not be liable for breach of any express or implied covenants of Otis lease when drilling, production or other 
operations are so prevented, delayed or interrupted. 

II Drench or DefauiL An alleged breach or default by Lessee of any obligation hereunder or the failure of lessee to satisfy any condition or limitation contained herein 
shall not work a forfeiture or termination of this lease nor cause a temtination or reversion of the estate created hereby nor be grounds for cancellation hereof in \~hole or in 
part, and no litigation shall be initiated by Lessor with respect to any a lleged breach or default by Lessee hereunder, for a period of at least ninety (90) days afler Lessor has 
given Lessee written notice full y describing Ute breach or defaul!, and Otcn only if Lessee fails to remedy or conunence to remedy U1e breach or default within such period. In 
the event the matter is li tigated and Otcre is a fi nal j udicial detennination Otat a breach or default has occurred, Otis lease shall not be forfeited or canceled in whole or in part 
unless Lessee is given a reasonable time afler said judicial detemtination to remedy ilie breach or default and Lessee fails to do so. Nollting in this instrlltnent or in the 
relatiottShip created hereby shall be construed to establish a fiduciary relationship, a relationship of trust or confidence or a principle - agent re lationship between Lessor and 
Lessee for any purpose. 

IN WITNESS WHEREOF, this lease is executed eflective Ote date first written above, and upon execution shall be binding upon the signatory whether or not the lease has 
been executed by a ll parties named herein as Lessor. 

SSII AND/ OR TAX 1D II 

S lruEOF lEXAS ) 
-t I . > ss. 

COUNTY -~ {).lti'W<( ) 

This it tStnunent was acknowledged before me Otis ')J.tt¥/day of 
ARNOLDY TRUST lJTA DATED JUNE .5, 198.5. 

• • •• • • • •• • 
• . . ...... 

• 

• •• • • • 
~~~~~~~ss~~~~~~ss~~~~···· 

® BECKYISRAEL 
Hotaly Public, S1m of r.,. 

My CommiUlon Explru 05-1<4 -<12 



Atta.ched hereto and made a part hereof that certain Oil and Gas Lease dated March 2, 1999 by and between Allan F. Rhodes, Trustee of the John Scott 
Arnoldy Trust UTA dated June 5, 1985, as Lessor, and UNION PACIFIC RESOURCES COMPANY as Lessee. 

Exhibit A 

DAMAGE/CLEANUP 
12. It is understood and agreed that Lessee, its successors and assigns, shall pay Lessor for any damages to Lessor's 
crops or Lessor's livestock caused as a direct result of Lessee's operations on the leased premises. In addition, Lessee 
shall either pay for actual damages to Lessor's roads, cu lverts, bridges, fences and other improvements on Lessor's land 
if such improvements are damaged as a direct result of Lessee's operations on the leased premises or in lieu of paying 
the damages referred to above and at Lessee's option, Lessee may effect repair of damaged Improvements to a 
condition comparable to the condition of the improvement prior to the damage. Upon the abandonment of the leased 
premises or surrender thereof, Lessee shall level all levees around slush pits and other excavations and generally restore 
the surface of the land covered hereby as nearly to its present condition as reasonably possible. 

DRILL SITES 
13. In advance of any actual drilling operations for oil or gas, Lessee shall propose in writing, and Lessor and Lessee 
shall mutually agree on the location of drill-sites no larger than four (4) acres to be reduced by Lessees to not more than 
one (1) acre for a producing well and its associated production equipment, to be located (along with access and pipeline 
routes thereto) on a map signed by Lessor and Lessee, and to be the exclusive areas for oil and gas drilling operations 
on the premises. Such drill-sites shall be located so as to permit reasonable development by Lessee for oil and gas, and 
at the same time provide reasonable protection for the development by Lessor of the surface. 

INGRESS/EGRESS 
14. Notwithstanding the making of any partial release or releases, Lessee, its successors or assigns, shall, so long as 
any portion of this lease remains in force, have the right of ingress and egress over all of the lands originally covered by 
this lease as a means of access to and from any portion of the same remaining in effect, including the right to install and 
maintain pipe lines, or to build and maintain roads over and across the same for transportation and marketing production 
from this lease. 

LANDS HELD 
15. Notwithstanding any other provision hereof, drilling or reworking operations upon and production of oil and gas or 
either of them, from the lands with which a portion of the land covered hereby is pooled, (including drilling or reworking 
operations upon and production of oil and gas, or either of them, from that portion or portions of the leased premises 
included in the pooled unit or units), shall not maintain this lease in force and effect beyond the primary term as to any 
land covered hereby and not included in such unit or units. 

LEASE EXTENSION 
16. Lessor hereby grants to Lessee the right and option to extend the primary term of this lease from three (3) years to 
four (4) years by paying or tendering to Lessor or to the credit of Lessor on or before the expiration of the third year of 
this lease the sum of Fifty Dollars ($50.00) per acre for all or that part of the land which Lessee elects to continue to hold 
hereunder, which payment or tender, if made, shall also have the effect of constituting payment or tender with respect to 
such land for the fourth year of this lease as extended. The provisions of this Paragraph shall be binding upon Lessor 
and Lessee and their heirs, successors, representatives, sub- lessees and assigns. In the event Lessee elects to exercise 
the option referred to above on less than all of the original leasehold acreage, the Lessee shall include with its payment a 
tender, a plat indicating which acreage the tender or payment is designed to cover along with a written description 
thereof. 

MEMORANDUM OF LEASE 
17. It is agreed and understood that a Memorandum of Oil and Gas Lease will be filed of record for the purpose of 
providing record notice of the existence of th is Lease in lieu of recording the executed original. Said Memorandum of Oil 
and Gas Lease shall be recorded in the Records of Austin County, Texas, within a reasonable period of time by Lessee 
and upon request by Lessor, a copy thereof will be furnished to Lessor. 

• • •• • • • •• • OIL AND GAS ONLY/EXCLUDED MINERALS • 
18. It is expressly understood and agreed that this lease covers oil , gas, sulfur and other gaseous and . liquid 
hydrocarbons and other mineral substances produced incidental to and as part of or mixed therewith, along wAfl• tM 
products and by-products thereof, but this lease does not cover any other minerals of any type including urirlftt"'lo 
thorium and other fissionable materia ls, iron ore, copper, coal, lignite, or any minerals of any type, and Lessor resmes 
such excepted minerals and metals, and the right to the use of the surface to investigate, explore, prospect , drill and 
mine for and produce such excepted minerals and metals, provided that such use shall not interfere with the reasf>rni!~e 
use by Lessee of said surface in the exercise of the right and estate herein granted. • •• 

POOLING 

• • • •••• 

19. Notwithstanding any other provision herein to the contrary, Lessee shall have the right and power to pool and unitize, 
for horizonta l drain-hole wells as such wells are defined or recognized by the Railroad Commission of Texas 
("Commission"), all or part of the lands covered by this lease with any other land for oil or gas to form pooled units of 
such size as may be permitted by the Commission for the assignment of acreage to the horizontal drain-hole well or wells 
in question. In exercising its pooling rights for horizontal drain-hole wells under this paragraph, Lessee shall file of record 
in the county where the lands to be pooled are located a written declaration describing the unit and stating the effective 
date of pooling. Lessee sha ll have the recurring right but not the obligation to revise any unit formed for horizontal drain­
hole wells by expansion or contraction or both, either before or after commencement of production, in order to conform to 
the well spacing or density pattern permitted by the Commission, or to conform to any productive acreage determination 

LESSOR INITIALS Page 1 of 2 



Attcrched hereto and made a part hereof that certain 011 and Gas Lease dated March 2, 1999 by and between Allan F. Rhodes, Trustee o f the John Scott 
Arnoldy T rust UTA dated June 5, 1985, as Lessor, and UNION PACIFIC RESOURCES COMPANY as Lessee. 

maae by such agency. In making such revision, Lessee shall file of record in the county where the lands are located 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 under this paragraph shall be adjusted accordingly as of the effective date for the revised 
unit. The effective date for any unit formed for horizontal drain-hole wells under this paragraph or any revision thereof 
shall be the date set forth as the effective date by Lessee in the written declaration that Is filed of record for such unit or 
revision thereof. 

SHUT IN 
20. This lease cannot be continued in force by the shut-in royalty payments provided for in Paragraph 3 above, for a 
period of more than two (2) years beyond the expiration of the primary term hereof except from time to lime thereafter for 
nonconsecutive periods of not more than one year each. 

LESSOR INITIALS 

• ••• • • • •• • 
• 

• • •••••• • 
•••• • • •••• 

• ' .. • a •• • 
• •• . . . 
•••• 
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MEMORANDUM OF O IL, GAS, AN D MIN ERAL LEASE 

STATE OF TEXAS 

COUNTY OF AUSTIN 

KNOW ALL lvfEN BY THESE PRESENTS, that GENEVlEVE SIKORA, A WIDOW. 
whose address is P.O. BOX 1248, Wharon, Texas, 77488 (referred to herein as "Lessor") has entered into 
an Oil, Gas, and Mineral Lease (referred to herein as Lease) with, Union PacificResourccs Comp.1ny. 
whose address is 80 I Cherry Street, Fort Worth, Texas 76102 (referred to herein as Lessee), wi th an 
eiTective date of September 29, 1998, covering and affecting the mineral interest owned by Lessor in and 
under the following described lands in Austin County, Texas. 

30.75 acres of land, more or less, located in the James Cooper Survey, A-27 Austin County. 
Texas, being that same land described in that Deed dated September II , 1964, fTom Robert M 
Breckenridge, et ux, to R.F. Am oldy recorded in Volume 277, Page 102, Deed Records, Austin County, 
Texas. 

The Lease provides for a primary term of three (3) yea rs fTOm and after the effective da te thereof and as 
long thereafter as a mineral or minerals (as defined in the Lease) is produced in paying quant ities from 
the Leased premises or lands pooled therewith or said lease is maintained in any manner provided for 
therein, subject to all tem1s and provisions set fo rth in said Lease, reference to the origi nal Lease is herein 
made for all purposes. 

IN WITNESS WHEREOF, the ins truments is executed effective the date first wri lten above, and 
upon execution shall be binding upon the signatory whether or not the lease has been executed by all 
parties herein as Lessor. 

SS#..-

ACKNOWLEDGMENT 

STATE OF TEXAS 

COUNTY OF WHARTON 

This instnunent was acknowledged before me oo the ./S!!day of October 1998, by 
GENEVIEVE SIKORA 

Nel~eo~~ 

FILED 

98 DEC -I PN 2: 33 

~~ /.hegPL 
COutH Y CLERK 

/l.USH•l COllrll Y. TEXAS 

LOUISE MATHIS 
NOTARY PUBLIC 
STATE OF TEXAS 

COMMISSION EXPIRES 3- t3 -99 

-------- -----

STATE OF 'm<AS COUNTY 01' AUSTIN 

I c • rtity thee thl• ln•~rvmenc w•• ftled on the data and 
tltno otom pod by mo ond woo duly REConoeo on tho 

OFFICIAL PUBLIC RECOAOS OF AUSTIN COUNTY. TEXAS 

• 
~~ ~ 

Carrie Gregor, County Clerlt 
Austin County, TaKas 

• • •• . .. . 
•• • 

• 
• • •••••• • 
•••• • • ..... 

• ' .. . a~ ... . . .. 
• • • •••• 



011, GAS & ~IINERAL lEASE PROD 88 (REV &<93) 
PAID UP 

TillS LEASE AOREEMEI'IT is made effeaive the ____ .::2..:.9....:t....:h ____ day of ________ _;_S_e..__p'-te_m_ be_ r _____ ___ , 19 _..:9..:8 _ _ 

bdweoi' Genevieve Sikora a widow 

as Lessor (whether one or more), whose address is -'-P-'-. 0..:::....:.. • ..::B:....:o:..:.x.:.....:c12:::.4-'-8.:.1...W"'-'-'h-'-a::.;rtc...;.o~n.._TX..;..;...;;...7'-7'-4-'-8"-8.;;._ ____________________ _ _ ___ _ 

and UNION PACIFIC RESOURCES COMPANY as Lessee, 

whose addres8 is 801 CHERRY STREET, FORT WORTH, TX 76102 
portions of this lease were prepared by Lessee, but all other provisions (including the completion of blank spaces) were prepared jointly by. Lessor and U:ssee. 

. All printed, 

J . D~crtpUo~ Less~in~~der~ion~_T~e~n~D~o~"=a~~~A~n=d~N~o~C~e~n~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~-

Dollars (S 10.00 , in hand paid, 
-of~th-e_r_o_y-a""tti,...es-....h-cr-em"'"'~p-ro_VJ...,,..,.ded-.--an-d-;-:;th;-e~co-v-en~an"""'ts:-rh-erem----,.~~-,--t:-ained, hereby grants, leases and et.s excluSively to Lessee, for the purpose of exploring for, evcloping. producing 
and marketing o il and gas, along with all hydrocarbon and nonhydrocarbon substanoes produocd in association therewith including helium, carbon dioxide ond ot11er commercial 

gases as well as hydroca.rbon gases (referred to herein as "covered minerals"), the following described land (the "leased premises") in ~~~~~~~~~~~~~~~~-

AUSTIN County, Texas, to-wit: 

30.75 acres of land, more or less, located in the JAMES COOPER SURVEY, A-27, Austin County, Texas, being that same land described in 

that Deed dated September 11, 1964, from Robert M . Breckenridge, et ux, toR .F . Arnoldy, recorded in Volume 277, Page 102, Deed 

Records, Austin County, Texas. 

SEE E XHIBIT A A IT ACHED HERETO AND MADE A PART HEREOF FOR ADDITIONAL TERMS AND PROVISIONS. 

This lease also covers aocn:tions and any small strips or parcels of land now or hereafter owned or claimed by Lessor which are ~tiguou.s or adjacent to the leased 
premises whether or not such parcels are known to exist by Lessor or Lessee, and for the aforementioned ~sideration, Lessor agrees to execute at Lessee's request any 
additional or supplemental instruments for a more complete or aocurate description of the land so covered. For the purpose of dctennining the amount of any rentals 

and shut-in royalties hereunder, uid land shall be deemed to be comprised of ___ 3.::...=.0 ....:. 7....:5::..;0::..;0=--- acres, whether it actually comprises more o r less. 

2. Tenn of lAue. This lease shall be in force for a primary term of three yea~ from the effective date hereof, and for as long thereafter as a covered 
mineral is produced in paying quantities from the leased premises or this lease is otherwise maintained in e!fed. pursuant t o the provisions hereof. 

3 . Royalty. Royalties on covered minerals produocd and saved hereunder shall be paid by Lessee to Lessor as fo llows: (a) For oil and ()(her liquid hydrocarbons separated 

at Lessee's held separator facilities, the royalty shall be 3/16 of such produruon, to be delivered at Lessee's option to Lessor at tho wellhead or to 
Lessor's credit at the oi l purchaser's transportation facilities, provided that Lessee shall have the ~tinuing right to purchase such production at the wellhead posted price then 
prevailing in the same fi eld (or if there is no such price then prevailing in the aame 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 produruon, severance, or ()(her excise taxes, (b) for gas (including casinghead gas) and all other 

covered minerals, the royalty shall be 3/16 of the nd prooocds realiz.cd by Lessee from the aale thereof, less a proportionate part of ad valorem 
taxes and produruon, severance, or other excise taxes, provided that Lessee shall have the ~tinuing rigllt to purchase such produruon at the prevailing wellhead market price 
paid for production of similar quality in the aame field (or if there is no such price then prevailing in tho same fiela, then in the nearest field in which there is such a prevailing 
price) less a proportionate part of ad valorem taxes and production, severance, or ()(her excise taxes and (c) if during or after the primary term 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 Lessee for a period of 90 consecutive days, then Lessee may pay shut-in royalty of one dollar per aero of land then covered by this 
lease, ruch payment to be made to Lessor 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 arc shut-in and it shall be considered that such well is producing in paying quMtities 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 operatiom, or if a well or wells on the leased premises is producing in paying 
quantities, no shut-in royalty shall be due ~mtilthe end of the 90-day period next following the end of the rental period or the cessation of such operations 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, Md Lessor's royalty shall be ~uted after deducting any so used. 

4. OoeratJons. lf, after expintion of the primary term, Lessee drills a dry hole on the leased premises or if all production of covered minerals should pennanently cease 
from any cause either voluntary or involuntary (and if this lease is not otherwise being maintained), this lease shall remain in e!fed. if Lessee commenoes drilling, reworking or 
other operations on the leased premises within 90 dsys thereafter. lf, at or after expiration of the primary term, this lease is not otherwi..c being maintained but Lessee is then 
engaged in drilling. reworking or other operlliions calculated to obtain or restore production from the leased premises, this lease shall remain in e!fed. so long as such operatirns 
are ~ducted with no cessation of more than 90 consecutive dsys and, if such operations result in the produd.ion of a covered mineral, as long thereafter as there is production 
from the leased premises. Aller produruon has been established on the leased premises, Lessee shall drill ruch additional wells as a reasonably prudent operator would drill 
wtder 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 (b) protect 
the leased premises from wt~ensated drainage by a well producing a covered mineral in paying quantities located within 330 feet of and draining the leased pren1ises. There 
shall be no covenant to drill exploratory wells or any additional wells except as expressly provided herein. : : •: .. 

S. Poollnc. Lessee shall have the continuing and recurring rigllt, but not the oblig~~tion, to pool all or any part of the leased premises or interest therein wit11 any ()(her 
lands, leases or interests, as to any or a ll depths or zones, and as to any or all covered minerals, either before or alter the commencement of produruon, whenever I..Amee <Seems 
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 resped. t~ flrcft •&er 
lands, leases or interests. A unit formed by ruch pooling for an oil well which is not a horizontal ~letion shall not exceed 80 acres plus a maximum acreage t~~ce of 
10%, and for an oil well which is a horizontal completion or a gu well shall not exceed 640 acres plus a maximum acreage tolerance of 10%; provided that largct lmrls tnay 
be formed for an oil well or a vs well, whether or not horizontally CO!rq)leted, in order to conform to any well spacing or density pattern permitted by any gov'~n~ental 
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 govarlin01tal 
authority which has jurisdiction over such matters. The term "horizontal complaion" shall mean an oil well or a gaS well in which the horiz.ontal compon01t Of Jht~ss 
CO!rq)letion interval exceeds 100 feet in length. Lessee may pool or combine land covered by this lease or any portions thereof; as above provided as to oil in any ~at"more 
strata and as to gaa in any one or more strata. Units formed by pooling as to any stratum or strata need not ~form in siz.c or area with wtits formed u to any <*ter odratum 
or strata, and oil ~mita need not conform as to area with gas wtita. To exercise its pooling rights hereunder, Lessee shall file of reoord a written declaration describ~~ .. tmit, 
and the e!fed.ive date of pooling shall be the date of filing wtless provided otherwise in such declaration. Lessee wholly at its option may exercise its authority to pool either 
before or after commencing operations for or C<>f11>lding an oil or gas well on lands lying within a wtit and any ~mit 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, dri lling or reworking operations anywhere on a ~mit which includes all or any part of the leased premises, regardless of whether such production was 
secured or such drilling or reworking operations were commenocd before or after the execution of this lease or the instrument designating the pooled un it, shall be treated for 
all purposes (except the payment of royalties on produruon from the pooled ~mit) as if they were production, drilling or reworking operations on the leased premises and 
references herein to production from or operations on the leased premises shall be deemed to include produruon from or operations on any port ion of such pooled wtit; provided 
that if after creation of a pooled Wlit a well is drilled on land within the ~mit area (other than the leased premises) which well is not claSllified as the type of well for which the 
unit was created (oil, gas or other minerals as the case may be), ruch well shall be considered a dry hole for purposes of applying the additional drilling and reworking 
provisions hereof. lf a gas well on a gas wtit, which includes all or a portion of the leased pren1ises, is reclassified as an oil well, with resped. to all lands which are included 
within the w1it (other than the lands on which the well is located), the date of such reclassification shall be ~sidered as the date of cessation of production for purposes of 
applying the provisions of this lease covering additional drilling and reworking. 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 ~mit bears to the total SJ"OS' acm~ge in the ~mit, but only to the extent that such proportion of unit 
produd.ion is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee's pooling rigllts hereunder, and Lessee shal~ wit11out the j oinder of Lessor, have the 
recurring right but not the obligation to revise any ~mit formed hereunder by expansion or ~traction or both, either before or after commencement of production, in order to 
conform to the well spacing or density paUem permitted by the governmental authority having jurisdict.ion, or to ~form to any productive acreage detennination made by such 
governmental authority, or court order, or when to do so would, in the judgment of Lessee, promote the ~servation of covered m inerals in and under and that 



may be produced from the leased premises. In making sud! a revision, Lessee shall file of record a written declaration desaibing the revised unit and the effeaive date of 
revision shall be the date of filing unles.s provided otherwise in such dedaration. To the extent any portion of the leased premises is included in or excluded from the unit by 
virtue of sud! revision, the proportion of unit production on whim royahies are payable hereunder shall thereafter be adjusted accordingly, and sud! adjustment shall be made 
elfedive as of the elfedive date of the revision. Lessee may at any time dissolve any unit formed hereunder by filing a written declaration describing the unit, and the elfeaive 
date of· dissolution shall be the date of ftling unless provided otherwise in sud! declaration. If this lease now or hereafter covers separate traCls, no pooling or unitization of 
roya lty interests as between any sud! separate traCls is intended or shall be implied or result merely from the inclusion of sud! separate traCls within this lease but Lessee shall 
nevertheless have the rigtlt to pool or unitize u provided in this paragraph with OO!lSequent allocation of production as herein provided. ru used herein the words "separate 
tract" mean any tract with roya lty ownership differing. now or hereafter, either as to parties or amoWlts, from that a.s to any other part of the leased premises. Pooling hereunder 
sha II not constitute a cross-<X~~wcyance of interests. 

6. Ancutary Rlchu. 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 grant.s and conveys to Lessee the rigtlt of ingress and egress along with the rigtlt to conduct sud! operations on the leased premises as may be 
reasonably necessary for sud! 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, injedion wells, pits, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discover, produce, store, treat 
and transport production. In exploring. developing. producing or marketing from the leased premises, the ancillary rigtlts granted herein shall apply (a) to the entire leased 
premises described in Paragraph I above, notwithstanding any partial release or other partial termination of this lease; and (b). to any other lands in whim Lessor now or 
hereafter has authority to grant such rigtlt.s in the vicinity of the leased premises. No surface location for a well shall be located less than 200 fed from any house or bam 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 to buildings and other 
improvements now on the leased premises, or such other lands, and to commercial timber and growing aops thereon. Lessee shall have the rigllt at any time to remove its 
fixtures, equipment and materials, including well casing. from the leased premises or sud! other lands during the term of this lease or within 180 days following U1e expirlllion 
thereof. 

7. o..n~nhlp Cbanu~. The interest of either Lessor or Lessee hereunder may be assii!Jlod, devised or otherwise transferred in whole or in part, by area or by depth or 
z.ooe, and the rigtlts and obligations of the partica hereunder shall extend to their respedive heirs, devisees, executors, administrators, suooessors and assigns. No mange in 
Lessor's o"'nership shall have U1e ciTed of reducing the rigtlts or enlarging the oblis-tions of Lessee hereunder, and no change in 0\•nership shall ~ binding on Lessee until 60 
days after Lessee has been furnished the original or certified or duly authenticated copies of the documents establishing sud! change of ownership to the satisfaction of Lessee. 
In the event of the death of any person entitled to shut-in royalties hereunder, Lessee may pay or tender sud! shut-in royalties to the credit of decedent or decedent's estate. lf 
at any time two or more person., arc entitled shut-in royalties hereunder, Lessee may pay or lender sud1 shut-in royalties to sud! persons, either jointly or separately, in 
proportion to U1e interest whim cad! owns. lf Lessee transfers its interest hereunder in whole or in part. Lessee shall be relieved of all obligations thereafter arising with resped 
to the transferred interest, and failure of the lraluferee to satisfy such obligations with resped to the lraluferred interest shall not alfed the rights of Lessee with resped 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 
hc:retUJder shall be divided between Lessee and the transferee in proportion to the net acreage interest in this lease then held by cad!. 

8. Wun.nty or Title. Lessor hereby wa.rrants and agrees to defend title to the interest conveyed to Lessee hereunder. Lessee, at its option, may pay or discharge any ta l(, 
mortgage or lien ex.isting against the leased premises and, in U1e event that it does so, Lessee shall be subrogated to the rights of the party to "hom pa}mm! is made and, in 
addition to its other rigtlts, may reimburse itself out of any royalties or shut-in royalties otJ1erwise payable to Lessor hereunder. lf Lessor 0\\11S less than the full mineral estate 
in all or any part of U1e leased pren1ises, payment of royalties and shut-in royalties hereunder shall be reduced proportionately to the amoWll that Lessor 's interest in the leased 
premises bears to U1e entire mineral estate in U1e leased premises. 

9. H~l~llll~ or Ulllle. Lessee may, at any tin1e and from time to time, deliver to Lessor or file of reoord a written release of this Lease as to a full or undivided interest in 
all or any portion of the leased premises or any depths or z.ooes theramder, and shall thereafter be relieved of all obligations thereal\er arising with respect to the interest so 
released. If Lessee releases all or an undivided interest in les.s than all of the area covered hereby, Lessee's obligation to pay or tender shut-in royalties sh all be proportionately 
reduced in accordance witJ1 the nd aaeagc interest retained hereunder. 

I 0. R~culaOon and Inlay. Lessee's obligations under the lease, whdher express or implied, shall be subjed to all applicable laws, rules, regulations and orders of any 
governmental authority having jurisdiction including restricticns on the drilling and production of wells. Notwithstanding the provisions of paragraph 2 above, when drilling. 
reworking. production or otJ1er operations are prevented or delayed by sud! laws, rules, regulatioru or orders, or by inability to obuin necessary permits, equipment, services, 
material, water, electricity, fuel , aooess or easements, or by f=, flood, adverse weaU1er conditions, war, sabotage, rebellion, insurredion, riot, strike or labor disputes, or by 
inability to obtain a satisfactory markd for production or failure of purd!asers or carriers to take or transport sud! production, or by any other cause not reasonably within 
Lessee's control (commonly referred to as "force majeure"), this lease shall not terminate because of such prevention or delay and, at Lessee's option, U1e period of sud! 
prevention or delay shall be added to U1e term hereof. Lessee shall not be liable for bread! of any expres.s or implied covenants of this lease when drilling. production or otJ1er 
operations are so prevented, delayed or interrupted. 

II. Dru~h or D~fault. An alleged breach or default by Lessee of any obligation hereunder or the failure of lessee to satisfY any condition or limitation oontained herein 
shall not work a forfeiture or termination of this lease nor cause a termination or reversion of the estate acated hereby nor be grounds for cancellation hereof in whole or in 
part. and no litigation shall be initial~ by Lessor with resped to any alleged bread! or default by Lessee hereunder, for a period of at least ninety (90) days after Lessor has 
given Lessee written notice fully describing the bread! or default, and then only if Lessee fails to remedy or commence to remedy the bread! or default within sud! period. In 
the event the matter is litigated and there is a fmal judicial dderrnination that a breach or default has occurred, this lease shall not be forfeited or canocled in whole or in part 
unless Lessee is givm a reasonable time after said judicial ddcnnination to remedy the bread! or default and Lessee fails to do so. Nothing in this instrument or in the 
relationship created hereby shall be oonstrued to establish a fiduciary rellrl ion.ship, a relationship of trust or confidence or a principle • agent relationship between Lessor and 
Lessee for any purpose. 

IN WITNESS WHEREOf, this lease is executed elfedive the date fust written above, and upon execution shall be binding upon the sii!Jla!ory \\huher or not U1e lease has 
been executed by all parties named herein as Lessor. 

SSII AND / OR TAX rD II 

STAffiOF _______ T __ e_x_a __ s ________ __ 

COUNTY ___ W_h_a_r_t _o_n ___ _ 
ss. 

My Commission Expires: 

Su~E<~------------------------
ss. 

COUNTY ___________ _ 

--------------------------------------------.--4AUL • • • •• • 
• 

• • •••••• • 
• ••• • • •••• 

• 
•• • 

• •• • • • •••• 

This instrument was acknowledged before me this _____ day of ___________________ , 19 ___ , by -----------------------------------

Notary Public 

My Commission Expires. 



Attached hereto and made a part hereof that certain Oil and Gas Lease dated September 29, 1996 by and between Genevieve Sikora, a widow, as Lessor, and 
UNION PACIFIC RESOURCES COMPANY as Lessee. 

Exhibit A 

MEMORANDUM OF LEASE 
It is agreed and understood that a Memorandum of Oil and Gas Lease will be filed of record for the purpose of providing 
record notice of the existence of this Lease in lieu of recording the executed original. Said Memorandum of Oil and Gas 
Lease shall be recorded in the Records of Austin County, Texas, within a reasonable period of time by Lessee and upon 
request by Lessor, a copy thereof will be furnished to Lessor. · 

OIL & GAS ONLY/EXCLUDED MINERALS 
Notwithstanding anything herein to the contrary, this Lease covers only oil and gas, Including other liquid and gaseous 
hydrocarbons, as well as such other minerals or substances as may be produced incidental to and as a part of or mixed 
with oil, gas and other liquid or gaseous hydrocarbons, but this lease does not cover gravel, uranium, fissionable 
materials. coal, lignite or any hard minerals or substances of any type which shall be produced from the leased premises 
separate and apart from, or independently of, oil , gas or other l iquid and gaseous hydrocarbons. 

PUGH HORIZONTAL 

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 drilleq on 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 for a lease well 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 any cause either voluntary or involuntary (and if this Lease 
is not otherwise being maintained), this Lease shall terminate as to the lands included In 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 the lands included in such unit so long as such drilling or reworking is prosecuted 
with no cessation of such operations for more than ninety (90) consecutive days until production is restored . 

LESSOR INITIALS 

• ••• • • • •• • 
• 

• • •••••• • .... 
• • .... 

• 
' .. • • • •••• 
• •• • • • •••• 
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MEMORANDUM OF OIL, GAS, AND M INERAL LEASE 

STATE OF TEXAS 

COUNTY OF AUSTIN 

KNOW ALL MEN OY THESE PRESENTS, that SH IRLEY SCHNITZER, A 
WIDOW, whose address is 11 4 10 St. Michael, Dallas, Texas, 75230(referred to herein as 
"Lessor") has entered into an Oil, Gas, and Mineral Lease (referred to herein as Lease) 
with, Union Pacific Resources Company, whose address is 80 I Cherry Street, Fort 
Worth , Texas 76102 (referred to herein as Lessee), wi th an effective date of December 3 1, 
1998, covering and affecting the mineral interest owned by Lessor in and under the 
following described lands in Austin Count y, Texas. 

30.75 acres of land, more or less, located in the JAMES COOPER SURVEY, A-27, 
Austin County, Texas, being that same land described in that Deed dated September I I, 
1964, from Robert M . Breckenridge, et ux, toR .r . Arnoldy, recorded in Volume 277, 
Page I 02, Deed Records, Austin County, Texas. 

The Lease provides for a primary term of th ree (3) yea rs from and after the effecti ve date 
thereof and as long thereafter as a mineral or minerals (as defined in the Lease) is 
produced in paying quantities from the Leased premises or lands pooled therewith or said 
lease is maintained in any manner provided for therein, subject to all terms and provisions 
set forth in said Lease, reference to the original Lease is herein made for all purposes. 

IN WITNESS WHEREOF, the instruments is executed effecti ve 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 herein as Lessor. 

SS# 

STATE OF TEXAS 

COUNTY OF (:J"-l \~ 

CKNOWLEDGMENT 

This instmment was acknowledged before me on the JS._ day of January 1999, by 
SHIRLEY SCHNITZER 

Nota ry Public State of Texas 

?~--~v~~~"'-

FILED 

99 MAR -8 PH 2: 03 

~~ 
COUtiTY CLE~K 

AUSTill COUIITY. fEXAS . 

I n~ly U.•< ''"" "'-"-- ... tMH ., She Rt4 ol'4 
lltno • .,.,,.. .., ,.. - ., .. *"' IIIIE~ "' u-. 
OF~ PUaiC MtCICIN» 01 AU811H ~. TfXAS. 

e ~~~ 
C• rn• Gregor. COYnty Cleril 

AuatJn Cooney, T .... 

PAM KLEMM 
NOTARY PUBLIC 

STATE OF TEXAS 
My Convn1ssion Exp. 11·1 ~99 

• • •• • • • •• • 
• 

• • •••••• . 
•••• . . 
•••• 

' .. • t •• • 
• •• • • • •••• 

\ 



Oil, GAS & P..!INERAL IJ::ASE PROD 88 (REV 8193 
PAID UP 

Tli~S I .EASE AGREEMENT is made effedive the ____ ___..;.3_1_ s t'------ da y of ---------~D~ec=e::.:.m:..:.:::b~e::_r _________ , 19 _ _:9:.:8::....__ 

huwc.:u S h irl ey Schnitzer a wid ow 

u l~s~("h~~cr~le~mo~~~~~ad•~~ ~1~1~4~1~0-=S~t.~M~~::.:.h=a~e::.:.I~D~a~ll~a~s~T~X~7-=5~2~3~0~------------------------~ 

and U N IO N PACIF IC R E SOUR C E S COMPANY as Lessee 

"hose ad•~ is 8 0 1 C HERRY S TREET, F O RT WORTH, TX 76102 
pun ious of th is lease wcre prepared by Lessee, but all olhcr provisious (including 01e oompletiou of blank spaces) wcre prepared jointly by Lessor and Lessee. 

. All printed 

J . D~crlp~~ l~ro~~~~dcr~ioo~_T~e~n~D~o~I~~~~~A~n~d~N~o~C~e~n~l~s~-----------------------------------

Dollars ($ 10.00 ), in hand paid 
Of 01e royai"'t i-es-rh-er_e.,..il-1 -p-ro-,'T·id'ed-.--ar-ld..-:;O'Ie_oo_v_o_l_a'nt's'l-ler_e_,in,.--~--~.,..,.tained, hereby grants, leases and ld~ exclus~ve.ly to Less~, ~or 01~ purpo~e of ei\'Piorin~ f?r, develop~g. produ~l! 
and rnarkd ing oil and gos, aloug with all hy.ocarbou and nonhydroca1b~1 substAnces produ~-ed 111 assoetallon Ou:rew1th mcludmg helmm, call>on d1ox1de and ollter oonunerCia 

gases as well as hydrocarbou gases (referred to here.~ as "covered minerals"), the following described land (Ote " teased premises") ~ -----------------

_______ .:...A.:...U::...::S_:T...:.I.:....N:__ _______ COlmty, Texas, to-wit: 

30.7 5 acres o f land, m o re o r less , located in th e JAMES COOPER SURVEY, A-27, A u stin Coun ty, T exas, being that same land described lr 

t hat Deed dated Septem ber 11 , 1 964, fro m Robert M . B reckenridge, et ux .. to R .F. Arnoldy, recorded In Volume 277, Page 102, Dee d 
Records, Austin Cou n ty, Texas . 

S EE EXHIBIT A ATTAC H ED H ERETO A N D MADE A PART HEREOF FOR ADDITIONAL TERMS AND P R OVISIONS. 

'J11is lease also covers accrctions and any small strips or parcels of lnnd now or hereafter owned or claimed by Lessor whidt are coutiguous or adjaCCilt to 01e lease. 
prem ises wheth~T or not sud1 parcels are known to eKist by Lessor or Lessee, and for 01c aforCinen tioned consideration, Lessor agrees to execute at Lessee's request an; 
additional or supplcma 1tal ~slmmoils for a more complete or accurate desaipt i~1 of the land so covered. For 01e purpose of determining 01e amount of any rottal' 

and shut-in royalt ies hereunder, said land shall be deemed to be comprised of 30.7500 acres, whether it actually comprises more or 1~. 

2. Tenn of Lc:ase. l11is lease shall be in foroe for a primary term of ~~fa~'}j~~lhs from Ote effective date heroof, and for as long thereafter as a covere< 
minera l is produced in paying quantit ies from 01e leased premises or 01is lease is oll1erwise maintained in effect pursuant to the provisions hereof. 

J . Jtoyalt y. Roya lties on covered minera ls produced and saved heretmder shall be paid by Lessee to Lessor as follows: (a) For oil and oll1er liquid hy&ocarbons separatec 

at l~ee·s held separator facilities, 01e royalty sh all be 3/16 of such production, to be delivered at Lessee's optiat to Lessor at 01e wellhead or tc 
I essor's crctlit at the oil purd1oser's transpot1 ation facilities, provided 01at Lessee shall have 01e continuing right to purd1ase sud1 productioo at 01e we.ID1ead posted prioe thm 
pro.:vail ing in Uae some field (or if Oacre is no sud1 price 01a1 prevailing ~ 01e some field, Ou:n in 01e nearest field in whid1 01ere is sud1 a prevailing price) for production ol 
similar grade: aud gravity less a proportionate pan of od valorem taxes and producti~1. severance, or oll1er excise taxes, (b) for gas (including cas~ghead gas) and all ocha 

covered miucra ls, Oae royalty shall be 3/1 6 of01e net proceeds realized by Lessee from the sale theroof, less a proportionate pan of ad valorem 
laxes and production, severance, or oll1er excise taxes, provided t11at Lessee shall have 01e oontinu~g right to purchase sud1 production at tJae prevailing weiU1ead market price 
paid for produdiou of similar ctuality in 01e same field (or if 01ere is no sud1 price Ou21 prevail~g in 01e same field, 01a1 ~ t11e nearest fie ld ~ whid1 there is sud1 a prevail~@ 
price) I~ a propon iaaate part of ad va lorem taxes and production, severance, or ollaer excise taxes and (c) if during or after 01e primary term one or more wells on the leased 
pr~·mises or lands pooled 01erewi01 are capable of producing oil or gas or oll1er substances covered hereby ~ pay~g quantities, but sud1 well or wells are either shut-~ 01 
production 01erefrom is not being sold by Lessee for a period of 90 consecut ive days, 0101 Lessee may pay shut-~ royalty of one dollar per acre of land then covered by 01i1 
lease, sud1 payment to be made to Lessor on or before the end of said 90-day period and 01ereafter on or before ead1 anniversary of 01e end of said 90-day period while ilie 
well or wells are sh1d-~ and it shall be considered 01at such well is producing in paying quantities for all purposes hereof during any period for whidt such shut-in royaby is 
h:nd~TCd; provided that if 01is lease is ocherwise be.~g mainta~ed by Ote payment of raatals or by operations, or if a well or wells on 01e leased premises Is producing in paylns 
CJUant it ies, no shut-in royalty lihall be due w1til 01e end of 01e 90-day period next following 01e oad of t11e rollal period or t11e oessation of sud1 operatioos or productioo, as the 
case may be. Lessee shall have free use of oi l, gas, water, and other substances produced from said land, except water from Lessor's wells or ponds, for all openatiooa 
h~1'e1mclcr, and l .essor's royalty •hall be computed after deduding any so used. 

4. Operatloru. If, aftCT expiration of t11e primary term, Lessee drills a dry hole on t11e leased premises or if all production of covered min em Is should pennanently cease 
lrom any cause ei01er vohu1tary or invohuttary (and if U1is lease is not ollu:rwise being maintained), t11is lease shall rema~ in effed If Lessee conunenocs drill~g. reworking or 
other op~Tations 011 U1e teased prC111ises wit11in 90 days tJu:realler. If, nt or after CXJiiration of the primary term, Ulis lease is not otherwise bc~g maintained but Lessee is ilia t 
en gaged ~ drill ing. reworking or oll1er operat ions calculated to obtain or restore produd iool from Oae leased pranises, 01is lease shall remain in effect so long as such operations 
ore conducted wi01 no oessatia 1 of more Otan !)o consecutive days and, if sud1 opcrat i~ts result in the production of a covered minera l, as long 01ereaftcr as iliere ~ Jl~Udion 
from 01e leased premises. Aller productia t has beat established oo 01e leased premises, Lessee ~>hall drill such additional wells as a reasooably pnadent ope:U.tor~v.uld drill 
under 01e same or similar circumstances to (a) develop Ote leased premises as to fonnlllioos Oaen capable of produc~g ~ pay~g quantities oo Ote leased premise:J ~r (~ preted 
th e leased pr~~n ises from llltCOnlflCilSated drainage by a well producing a covered mineral in paying quantities located wi01~ JJO fed of and •aining the leased prcaflises. llten: 
•hall be no coven ant to c.lr ill exploratory wells or any addit iootal wells except as expr~ly provided herein . : • • •: • 

• 
5. ~ Lessee bhnll have t11c cout~uing and recurring rigl1t, but not Uu; obligati011, to pool a ll or ar1y pan of U1e leased premises or inlerest there~ ...,~ -'"Y other 

lands, leases or intercsiS, as to any or all depths or roues, aud as to any or all covered minerals, eit11er before or after 01e conunmcema1t of productioo, "hencv.!t.~ deerru 
it necessary or proper to do so in order to pmdo1tly explore, develop or opcrate t11e leased premises, \\h~1er or not similar pool~g aut11ority exists with resped to sud1 ocher 
lands, leases or interests. A unit fanned by sud1 pooling for an oil well "hida is not a horizoutal completion shall not exceed 80 acres plus a maximum acreage tr, lerance ol 
10%, and for an oil well whid1 is a horizontal completioo1 or n gas well shall not exceed 640 acres plus a maximum acreage toleranoe of 10%; provided 01at l&r~.,· ~vts may 
be fom1ed for an oil well or a gas well, "h~1er or not horizontally complued, in o rder to confonn to any well spac~g or density pall ern permitted by any "gtt~c!nmenta l 
aut11orit y hav~g j urisdiuioo1 over sud1 maucrs. l11e terms "oil well" and "gas well" shall have Oae mean~gs prescribed by applicable law or by regulations of 01a !!i' ttwJlental 
authority \\hid1 has j urisdidion over sud1 matters. ·n1e term '11oriza1tal compluion" loi1all mean an oil well or a gas well ~ Yohida the horizontal oonapoo~t•ef•lfle gross 
compldion interva l exc..-eds I 00 feet in lcslgJ.h. Lessee may pool or combine land covered by th is lease or any ponioo1s t11ereof, as above provided as to oil ~ any oote ~ more 
Slrata and as to gns in an)' one or more strata. Units fon ned by pool~g as to any stratum or strata n=l not conform in size or area with units fonned as to any other st.ratum 
or strata, and oil 1u1ils need uot conform as to area with gas units. To exercise its pool~g rights herc:au1der, Lessee shall fil e of record a written dcclarotioo desaib~g Oae Wlil, 
and 01e effedive date of pooling shall be the date of fi ling 1m less provid~ oll1erwise in sud1 declaration. Lessee \\holly at its option may exercise its euthority to pool either 
before or after commencing operat ions for or completing an oil or gas well on lands lying within a unit and any unit may ~elude, but is not required to ~elude, lands or lea.!ea 
upoot \\hid1 a well producing or capable of producing oil or gas in paying c1uantities has t11eretofore been completed, or upon whid1 operatioru ha ve theretofore been 
conunenced. Produdion, dri lling or reworking operat ioots anywhere on a LUlit whida includes all or any part of t11e leased premises, reg~~rdless of whetJaer auch production wa.s 
secured or sud1 •ill~g or rework~g operations were conunenoed before or after the execution of lltis lease or the ~strument designa t~g t11e pooled unit, sh all be treated for 
all plllposes (except 01e paymott of royahies on product ion from 01e pooled unit) as if Otey were productioo, drilling or reworking openatioru on 01e leased premues and 
references here~ to production from or operations on 01e leased prernise:s shall be deemed to ~elude produdion from or openatioos on any portion of sudt pooled unit; provided 
that if after creatioo1 of a pooled 1u1 it a well is drilled 011 land within 01e Lutit area (ollu:r lliOJI 01e leased premises) whid1 well is not classified as the type of well for which ilic 
un it was acated (oil, gas or otJaer tn~CTa ls as Oae case may be), sudl well shall be considered a ~ hole for purposes of apply~g 01e additional drilling artd reworking 
pro,•isiom hereof. If a gas well 011 a gas 1m it, whid1 includes all or a port ion of 01e leased premises, is reclassified as an oil well, with reo;ped to all lands which are included 
within tJae LUI it (other l11 DJ1 01e lru1ds 011 whid1 tlte well is located), 01e date of sud1 reclassification shall be considered as 01e date of cessation of productioo for purposes of 
applying llae provisions of tJais lease cov~g adclit ioo1al •ill ing and rework~g. l l1e produdi011 on \\hid1 Lessor's roya lty is calcu lated shall be that proportioo1 of the total unit 
production Yo hidl Oae net acreage covered by 01is lease and included in 01e w1it bears Lo 01e tota l gross aa-eage ~ llte unit, but only to 01e exlmt that such proportion of unit 
produdion is sold by Lessee. Pooling in one or more instances shall not exh aust Lessee's pool~g rights hereunder, rutd Lessee shall, wit.hout 01e jo~der of Lessor, have the 
r.x.'llrring right but not the obligation to revise any unit fom1ed herClmder by expansion or contraction or both , ei01er before or after oonllliCilCCI\tent of production, ~ order to 
oonfon n to 01e well spac~g or daiSity pall em perm itted by Ote governrnaual auOtority having jurisdidion, or to conform to any producti ve acreage determination made by sud1 
govcmmmta l au01ority, or court order, or wha1 to do so would, ~ 01e judgntalt of Lessee, promote the conservat ion of covered m~erals ~ and under and Otat 



n1ay be produol!d from U1e le3sed premises. In making sud1 a reVISIOn, Lessee shall lite of record a written declaration describing U1e revised w1it a.nd U1e clfective date o 
revis iou sh all be the date of liling w1less provid<.'<l oU1erwise in sud1 declaration. To tl1e extent any portion of U1e leased premises is included in or excluded from the 1u1it bJ 
virtue of sud1 revision, U1e proport ion of tU1it production on whid1 royalties are payable herew1der shall U1ereafter be adjusted accordingly, and sudl adjustmmt shall be made 
clfectivc> as of the effective date of U1e revision . Lessee may at any time dissolve a.ny 1m it fom1ed heraU1der by liling a writtm declaration desaibing U1e tU1it, 111d U1e effective 
date of dissolution shall be U1e date of liling unless providt.'<l otherwise in sud1 declaration. If this lease now or hereafter coven separate tracts, no pooling or w1iliz:atlon o 
royalty interests as bctween any sud1 separate trads is intended or shall be implied or result merely from U1e inclusion of sud1 separate trads wiU1u1 U1is lease but Lessee shal 
ncvt•rthcless have U1e rigl1t to pool or w1itiz.e as provided u1 U1is paragraph with consequent allocotion of produdion as herein provided. As used herein U1e words "scparult 
trod" mean any trod wiU1 royalty ownership dilferu1g. now or hereafter, eiU1er as to pacties or amoiUIIS, from that as to any oU1cr part of U1e leased premises. Pooling hert:~U1do 
shall not constitute a cross-conveyance of interests . 

6 . Anclllpn f!lchtJ . In exploring for, devclopu1g. producing and marketing oil, gas and oU1er substances covered hereby on U1c leased premises, in primary or ml1111CCC 
recovery, Lessor hereby grants 111d oonveys to Lessee U1e right of ingress and egrC$S along with t11e right to condnct sud1 operations on U1e leased premises as may b< 
n.:asonably necessary for sudl purposes, u1cluding but not limited to geophysica l opera tions, U1e drillu1g of wells, and the construdion and use of roads, cana ls, pipelines, tankJ, 
water wells, disposal wells, injection wells, pits, eledric and telephone lu1es, power stations, and other facilities deemed neoessary by Lessee to discover, produce, store, treat 
and transport P.rodudion. In exploring. developing. producu1g or marketu1g from U1e leased premises, U1e 111cillary rights gr111ted herein shall apply (a) to t11e mtirc leased 
prc:tniSC$ des1.T1bed il1 Paragraph I above, notwiUlslandu•g any partial release or otJu:r partial termination of U1is lease; and (b) to any other lands in whid1 Lessor now or 
hcn:aftcr has auU1ority to grant sud1 rights u1 U1e vicu1ity of U1e leased premises. No surface location for a well shall be located less than 200 fed from any houso or bam now 
on t11c leased premises or otl1er lands used by Lessee heramdcr wiU1out Lessor's consent, 111d Lessee shall pay for adual damage caused by its operations to building.s 111d otl1er 
imjl rov,,naltS now on U1c leased pronises, or sud1 otlter lands, and to conunetcial timber and growing crops thereon . Lessee shall have U1e right at any time to remove its 
li>.1ures, equipment and materials, il1cluding well casu1g. from U1e leased prem ises or sud1 oU1er lands during U1e term of U1is lease or witJ1in 180 days following U1c expiration 
th.:reof. 

7. o ,nershlp C h ances. TI1e u1terest of eiU1er Lessor or Lessee herew1der may be assigped, devised or oUu:nvise transferred in whole or in part, by area or by depth or 
.~;ouc , and the rights and obligation s of t11c parties hereunder shall e>.1end to U1eir respedive heirs, devisees, executors, admu1istrat ors, sucocssors 111d assii!JIS. No dlangc in 
Lessor's ownership shall have tl1e elfed of reducil1g U1c rights or enlarging the obligat ions of lessee herew1der, and no d1nnge in ownership shall be binding on Lessee Wllil 60 
days after Lessee hu bea1 fi•mished U1e original or certified Of' duly authmticated cop ies of U1c documents establishu1g sud1 dtange of O\'I'Tienhip to U1e satisfadion of Lessee. 
In U1e eva1t of U1e deaU1 of any person mtitled to shut-ill royaltiC$ hert:~UJder, Lessee may pay or tmder sud1 shut-in royalties to the credit of deoedcnt or decedent's estate. II 
nt any t ime two or more persons are a1titled shut-in royalties herew1der, lessee may pay or ta1der sud1 shut-u1 royalties to sudt persons, either j ointly or separately, Ul 
proportion to Uu: u11erest \\hidl ead1 owns. If Lessee transfers its u1terest hereunder Ul whole or in part, Lessee shall be relieved of all obligations t11erc:after arising wiU1 respcd 
to U1c transferred u1terest, and fai lure of U1e transferee to satisfy sud1 obligations wiU1 resped to tl1e transferred interest shall not a !fed the rigl1ts of Lessee with resped to Ill) 

interest not so transferred . If Lessee transfers a fi1ll or tmdivided ullerest Ul a ll or any portion of the area covered by U1is lease, U1e obligation to pay or tender shut-in royaltie~~ 
heretu1der shall be divided between Lessee and U1e transferee Ul proportion to U1e net acreage interest in U1is lease then held by ead1. 

8 Warranty of Tille. Lessor hereby warrants and agrees to defeud title to U1e interest con veyed to Lessee here~u1der. lessee, at its option , may pay or disdlarge any lax 
mort gage or lien existing against U1e leased premises and, in U1c event t11al it does so, Lessee shall be subrogated to U1e rights of U1c party to whom payment is made and, ir 
nllclitiun to iu ocher rights, may reimburse itse lf ont of any royalties or shut-in royahics otherwise payable to Lessor heretu1der. If Lessor owns less U1an U1e li1ll muteral cstato 
u1 all or any part of tl1e leased pronises, payment of roya lt ies and shut-in roya lties hereunder sh all be reduoed proportionately to U1e amount that Le;sor 's interest in U1e lease< 
premises bears to U1e entire mineral estate ill U1e leased premises. 

9. Releau of Luse. Lessee may, at any t ime and from time to time, deliver to Lessor or lile of record a writtm release of U1is Lease as to a full or w1divlded interest ir 
all or nny p o1tion of U1e leased premises or any depU1s or zones U1eretmder, and sJ1all U1erea fter be re lieved of a ll obligations U1ereafto- arising with resped to U1c interest sc 
released If Lessee release$ all or an IU1divided Ulterest in less U1an all of the area covered hero:by, Lessee's obligation to pay or tender shut-in royalties shall be proportion ate[) 
reduocd in accordance wiU1 U1e net acreage u1 terest rdau1ed hereunder. 

I 0 . Ruulatlon •nd Pel•y. Lessee's obligations under U1e lease, whether express or imp lied, sJ1all be subjed to all applicable laws, nates, regulations and orders of atl) 
governn1o1tal authority havu1g jurisdiction including restridions on U1e drilling and produdion of wells. NotwiU1sta.nding t11e provisions of paragraph 2 above, "i1a1 drillu1g. 
reworku1g. produdion or oU1er operations ore preva1ted or delayed by sud1 laws, naiC$, regulations or orders, or by inability to obtain n=sary permits, equipment, services, 
material, water, electric ity, fi1e l, access or easements, or by lire, Oood, adverse weaUter conditions, war, sabotage, rebellion, insurredion, riot, strike or labor disputes, or by 
u1ability to obtaut a satis fad ory market for produc.tion or fa ilure of purchascn or ca rricn to take or transport sud1 produdion, or by 111y otl1er cause not reasonably within 
Lessee's control (conunouly referred to as "force majeure"), l11is lease sJ1all noc terminate because of sud1 prevattion or delay and, at Lessee's optioo, the period of sud1 
preva1tion or delay sJ1all be added to t11e tcnn hereof. Lessee shall nol be liable for bread1 of any express or implied cova1anlS of t11is lease when dri llu1g. production or other 
operations arc so preva 1ted, delayed or intem1pted. 

II . llreach or Oe(•ull.. An alleged bread1 or default by Lessee of atly obligation here~u1der or tl1e failure of lessee to satisfy a.ny oondilioo or limitation contained herein 
sha ll nol wor~ .a f?rfeiture or ~~~ination of this lea.se nor cause a termination or reversion of t11e estate created herehy nor be grow1ds for cancella!ion hereof in whole or ill 
part, and no h11gat100 £hall be U1111ated by Le;sor wrU1 respect to any alleged breach or default by Lessee hercunder, for a period of at least ninety (90) days after Lessor has 
given Lessee writta1 .not!C:C fi1ll y describin~ U1e brea ~:h ?r. default, and ~a1 only if Lessee fails to remedy or conunenoc to remedy t11e bread1 or default within sudl period. In 
U1e eva1t UIC maUcr IS ht1gated and t11ere IS a fu1al Jlldletal detcnnlnallon that a breadt or default has oocurred, U1is lease shall not be forfeited or canceled in whole or in part 
unl'7' L~see is giva1 a reasonable t ill1e after said judicial determination to remedy U1e bread1 or default and Lessee fails to do so. NoU1ing in U1is instrument or in the 
relallonslup created hereby shall be constn1ed to est ablisJ1 a liduciary re lationsJ1ip, a relationsJ1ip of trust or conlidence or a principle - agent relationship bdween Lessor and 
Lesse..: for any purpose. 

IN WITNESS WIIE REO F, t11is lease is executed elfeaive tl1e date lirst writta1 above, and upon execution sh all be bu1ding upon U1e sii!Jlalory whcU1er or nol t11e lease has 
been executed by all parties named herein as Lessor. 

S.'ill ANI>/ Oit TAX m II 

Stj.\I E <~' +&=:- T e. )<C.. .s 

CO UNTY __ \)..;__r-.___,\'-'\:.;::c:-:::....=S'------

) 
) ss. 
) 

l .ESSOR: 

~4L*- · ShifleYSCh'ir 

• • • •• • 
• 

• • •••••• • .... 
• • .... 

ll1is instnnuent was acknowledged before me Utis _J.:!_ day of j Q..::p ..... a.., 19° 0 b SHIRLEY SCIINITZER • .!...!__ • y -----:::---=---=....:..._--...:...:...:.....:..:... ___ -=--· 

t. ly Conunission Expires: l I - I J -99 

SI~EU'------------
ss. 

COUNT Y-----------

0 I •• 
'f~ ~ .z •• • 

r'~--~~~~~~~~~~~~_,--~~----~N~ot~a~ry~P~u~b~li~c~~==~~~~~~.~ •• 
• • • •••• PAM KLEMM 

NOTARY PUBLIC 
STATE OF Tt:XAS 

My Commrss1on ExiJ I 1·11·99 

ll1is inslnuucnt was acknowledged before me this ___ day of ____________________ , 19 __ , by ---------------------------------

Notary Public 

t. ly Conuuission E~"P i rC$ ; 



Attached hereto and made a part hereof that certain Oil and Gas Lease dated December 3 1, 1996 by and between Shirley Schnitzer, a wldow, as Lessor, and 
UNION PACIFIC RESOURCES COMPANY as Lessee. 

Exhibit A 

MEMORANDUM OF LEASE 
It is agreed and understood that a Memorandum of Oil and Gas Lease will be filed of record for the purpose of providing 
record notice of the existence of this Lease In lieu of recording the executed original. Said Memorandum of 011 and Gas 
Lease shall be recorded In the Records of Austin County, Texas, within a reasonable period of time by Lessee and upon 
request by Lessor, a copy thereof will be furnished to Lessor. 

OIL & GAS ONLY/EXCLUDED MINERALS 
Notwithstanding anything herein to the contrary, this Lease covers only oil and gas, including other liquid and gaseous 
hydrocarbons, as well as such other minerals or substances as may be produced Incidental to and as a part of or mixed 
with oil, gas and other liquid or gaseous hydrocarbons, but this lease does not cover gravel, uranium, fissionable 
materials, coal, lignite or any hard minerals or substances of any type which shall be produced from the leased premises 
separate and apart from, or Independently of, oil, gas or other liquid and gaseous hydrocarbons. 

PUGH HORIZONTAL 
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 on 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 for a lease well 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 any cause either voluntary or involuntary (and If this Lease 
is not otherwise being maintained), this Lease shall terminate as to the lands Included In 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 the lands included In such unit so long as such drilling or reworking Is prosecuted 
with no cessation of such operations for more than ninety (90) consecutive days until production Is restored . 

LESSOR INITIALS 

• ••• • • • •• • 

• • •••••• • . ... 
• • •••• 

l •• • s •• • 
• •• • • • •••• 
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MEIVIORANDUIVI OF OIL, GAS, AND IVIINERAL L EASE 

STATE Ofo TEXAS 

COUNTY OF AUSTIN 

KNOW ALL MEN BY THESE PRESENTS, that DARDARA WAGN E R, A 
MARRIED WOMEN DEALING AS II ER SOLE AND SEPARATE NON­
HOMESTEAD PRO PERTY, whose address is 5234 Caversham, Houston, Texas, 77096 
(referred to herein as "Lessor") has entered into an Oi l, Gas, and Mineral Lease (referred 
to herein as Lease) with, Union Pncific Rcsour·ccs C ompnny, whose address is 80 I 
Cherry Street, Fort Worth, Texas 76 102 (referred to herein as Lessee), with an effective 
date of December 3 1, 1998, covering and affecting the mineral interest owned by Lessor 
in and under the following described lands in Austin County, Texas. 

30.75 acres of land, more or less, located in the JAM ES C OOPE R SURVEY, A-27, 
Austin County, Texas, being that same land described in that Deed dated September II , 
1964, fro m R obert M . Breckenridge, e t ux, to R .F. Arnoldy, recorded in Volume 277, 
Page I 02, Deed Records, Austin County, Texas. 

T he Lease provides for a primary term of three (3) years from and after the effective date 
thereof and as long thereafter as a mineral or minerals (as defined in the Lease) is 
produced in paying quantities from the Leased premises or lands pooled therewith or said 
lease is maintained in any manner provided for therein, subject to a ll terms and provisions 
set fort h in said Lease, reference to the original Lease is herein made for all purposes. 

IN WITNESS WHEREOF, the instruments is executed effective the date first 
w ritt en above, and upon execution shall be binding upo n the sig natory w hether or no t the 
lease has been executed by a ll parties herein as Lessor. 

SS# 

OWLEDGMENT 

STATE OF TEXAS 

COUNTY OF HAIUUS 

This instrument was acknowledged before me on the .7i-b.·'day of January 1999, by 
BARBARA WAGNER 

Notary P blic Sta te ofTexas 

~~ ........ ~~~C::. v­
FILED 

99 HAR - 8 PM 2= 03 

CtJ.;~Jj¥-
COUHTY CLEHK 

AUSTIN COUtiTY. TEXJ\S 

ROBYN R. DIAL 
NOTARY PUBLIC 
STATE OF TEXAS 

My Comm. Exp. 06-24-99 

I ....W., INC Wo ~- woe 111M .., Cflo .. te " " " 
l.imo _,.,.,., lor - - ... dl>ly I'(COIUJU) In 11\0 
Of"I'ICW. I'Uei.IC MCONla Of"' AUSTlN CX1JHTY, TtXAS. 

• ~~~ Cerrie Gregor, County Clert 
Au• tln Councy, Ttue 

• ••• • • • •• • 
• 

• • •••••• • 
•••• • • ••• • 

I • • . t •• • 
• •• . . . 
•••• 



0 11 , GA<; & 1\JLNERAI . LEASE PROD 88 (REV 8 
PAID UP 

TillS LEASE AG REEI\IENT is madeelfcaivc the 3 1 s t day of Dec'""e _m_b_e_r _________ , 19 __ 9_8_ 

h~we\31 ~~r_!l!!!a W a gne r, a married women dealing in h e r sole a n d separate non- homestead pro perty 

ami UNIO!i_PA C IF IC RES0URC ES COMPA N Y as I~ 

11 hosc addr.'Ss is 8 0 1 C H E RRY S TREET, F O RT WORTH, T X 76102 ....--.-----::------.-.-.-,..-,...,,----....----------. All print 
port i<>us of this k asc ll't'fe pr•11ar.'tl by Lessee, but all other provis ions ( including il1c corupl.:cion of blank spaces) were prL1Jnr<:d jointly by Lessor and Lessee. 

1. D<·sn ·telluu. l .cssur. in c<">sidcrat i<"l of~n_ Dollars And No Cents 

Dollars (S 10 .00 , in hand 111 
of the royalti.:s h..:r..: iu provitJcJ a nJ liic COI'Qlanls jl•'fe in coutained. herchy grants. l..:ascs and lct~ exclus~vc.ly tO Less~, ror lh~ purpo~e of explorin~ f~r. develop ing,. produc 
und mnr~ L1ing oil and gas, along with oil hydrocarbou and nouhydrocarbou sub~anccs produc.::d m assocratu>n therew rth u1cludrn g helium, cnrbou drox1de and other couunerc 

gases as well us hydrocarbon gases (refcrred to herein as "l."OVcrt'tl mincra ls"), U1 ..: following described laud (U1e "leased prem ises") iu -----------------

--------'A....;..:U;_S~T_IN'--'------- County, Texas, to-wit: 

30. 75 a c res o f land, m o re o r less, located in th e J A MES COOPER SURVEY, A- 27, Austin County , Tex a s , b e ing tha t s a me land desc rib e d 

that D e ed d a te d Septembe r 11 , 1 964, fro m R o bert M. B rec kenridge, et ux .. toR .F. Arnoldy, rec orded In Volu me 277, P age 102, Deed 

Records , Aus tin County, T exas. 

SEE E XHIBIT A A IT AC HED HERETO A N D MADE A P ART HEREO F F O R ADDITIO NAL T ERMS AND PRO VISI O NS. 

' l11is lease also covt'fS accrctions aud any small ~rips or parcels of laud now or hcreafier owned or claimed by Lessor whid> are contiguous or adj aoa11 to the leal 
prcruis•-s \\hcthcr or uot such parcels arc kno~1T1 to exist by Lessor or Lessee, ruu.l for the aforementioned considcratiou , Lessor agrees to execute at Lessee's retJUest a 
ndtliti<Min l or suppk1ncnta l in~1nuncuts for a mor..: complelc or accurate des,Tiption of the land so covered. For U1e purpose of delennining the amount of any rent 

1u1d »i>ul-u> royuhi.:s herctUidcr, sa id land shall be deemed to be comprised of 30.7500 acres, whetl1cr it act ually comprises more or lcs., . 

....2 .~Q.. r -5 • -:.:Jl_ <::(. '"'UJ:" 
2. Tc•·m uf l .eosr. 'I h is l ~asc shall be in force for a primary tenn of ~ rrzr.' tmtt ~.JiiCii:lths from the cffca ive date hereof, and for ns lm1g Uacreafler as a cover 

rnin.,-a l is p•odu.: ... t in pn)'ing <(Uantities from U1e l..:.1setl prem ises or U1is l.:asc is oth.·rwise mainta ined u1 clfeu pursnnntto U1c provis i'">s hereof. 

J lto)allr. Hoyall ics '"I COI'L'fct.l rnineuls produc • ..t nnd saved hcrcuud.,- shall b..: pa id by Lessee to Lessor as foll011s: (a) f'or oil and other liquid hydrocarbons scparat 

at (.<.>sscc's held S<1Jarator facilities, Ure royalty shall be 3/16 of sud1 production, to he delivered at Lessee's option to Lessor at the wellhead or 
l .cssnr's cre<lit at th e oil purd1aser's transpo11 at ion facilities, provided t.l1at Lessee sha ll have U1e ~ll inuing right to pun:h ase sud1 production at U1c wellhead po~ed prioe U1• 
pr..:vailin g in the same licld (or if there is no sud1 pric..: theu pre1·ai ling in U1e same licld, U1a1 in U1e nearest field in 11 hid1 U1erc is sud > a prevailing price) for produai'"l 
s irnilar grad.: aud gra1 ity less a proporti'"1atc part of ad valorem taxes and produ<1ion, sewrance. or ot.her excise ta xes, (b) for gas ( including casinghead gas) and all ot.h 

cov.,-c;l rniH•'fals, th ..: royalty shall be 3/1 6 of the ll('l proceeds rea lized hy Lessee from U1e sale U1ereof, less a proportionate part of ad va lore 
taxes nllll pro<hr~i'" l · sevenancc, or othcr excise lu:es, provided that Less<-.: shall have U1e cont inuing right to purch ase sud1 production at U1e prevailing weiU1ead markct pric 
pa id for productiou of sirnilar <fUulity in U1c same lield (or if U1erc is no sud > price th eu prevailing in U1e same lield, Uu:n in the nearest lield in 1~h id1 U1ere is sud> a prevailir 
price) l..:ss a proportiounte part of ad valorem tnxes and product ion , severance, or otl><.T excise taxes and (c) if during or ofi er the primary tenn one or more wells a1 the leas1 
premises or fonds pooled lhercwiU1 are capabl.: of producing oil or gas or oU1<.'f substances COI'cred hereby in paying quontit ies, but snd 1 well or wells are e iU1er shut-in < 
proc.lrrcti<MI tJJCrcfrorn is not being sold by Lessee for a period of 90 ~1sccuti ve days, then Lessee may pay shut-in roya lty of '"•e dollar per acre of land then covered by th 
kasc. snd1 paym<~ll to be mode to Lessor a 1 or before U1e end of said 90-day period nnd U1erealler a 1 or before ead1 onniversory of U1e end of said 90-doy period while U 
well or wells are lil1ut-in nnd it lil1all be ~1sidcred U1 ot sud 1 well is producin g in paying quant ities for all purposes hereof durin g an y period for whid 1 snd1 lilnll-in royalty 
t~ukTed; provid.'tl thnt if this lease is oth <·rw isc being mainta ined by U1e payma 1t of rcut als or by operatia1s, or if a well or wells on U1e leased prem ises is producing in payu1 
<Jnantities, no !Jaut-in roya lty shall be due lUlt il Uae end of U1e 90·day period ne)(l following the end of Uae renta l period or the oessation of sud 1 operatim>s or producti'"' · as ll 
case may be. Less.:c shall have free use of oil, gas, water, nnd other substances p roducod from said land, except water from t.A:Ssor's wells or pmHls, for all operoti'" 
hcr curuk.-, nnd ( .cssor's roya lly shall be computed a ncr deducting any so used. 

4. O J•e•·allons . If, a lt..,- expiratia 1 of U1e primary term , Lesse<: dri lls a dry hole '"I U1e leased premises or if nil product ion of covered mu1erals should perm anently oea' 
fi oan any en use eilh<'f volunt ary or in voluntary (and if this lease is not oth erw ise bein g rnaintained), this lease shall remain in effect if Lessee conuna1oes drilling. reworking < 
otla • .- opcralions a 1 the lo.:ased premises wiU1u1 90 days thcrea llcr. If, at or all er expirat ia 1 of the primary term, this lease is not otherwise bein g maint ou1ed but Lessee is U1t 
,:u gaged in drilling,. reworking or oU1cr operali '"1s ca lculated to obt ain or restore produd ia l from U1e leased prem ises, U1is lease shall rem ain in effect so ''"'g as sud1 operaliq­
nre coudu~cd wiU1 no oessatia1 of more U1au 90 ~lSC(:utive days and, if sud1 opt'fati'">S result in U1e productia> of a covered mineral, as ('"Ill U1creafier as therq, ~J>rodudio 
from the JcasL'<I prcrniscs. Aller productia 1 has beeu establish ed a 1 the leased prcrnises, Lessee shall dri ll sud 1 addit i'"1al wells as a reasonably pmdent ~al!9r ~ould dri 
uruk'f the same or similar cirl.'trmstnm:es to (a) develop the leased premises as to fonnations then capable of producing in paying quant ities '", the leased prem i:.; or (b) prot eo 
tir o.: leased pa cm ises fr om un<"<>nl(ll.'llSated drainage by a well producing a COV<.'fcd mineral in paying quautities located I\ ilhiu 330 feet of and draining the leased pr~nises. ·I h er 
>Ja:all be nn <.'OI'I.'II nutto dJ ill CX'Jllorotory wc:l ls or any addit i<Mial wells eKL'qlt as CX'Jlressly provided herein. : • • •! • 

• 
5 l' uulln e. l .ess..:c shall lrave Ua.: ~atiuuiug ami recurring riglat, but not lhc oh lignt i'"1· to pool all or any part of the leased pn.,n ises or iutcrest thcrcine,..illt au y otlu 

hands. l..:nses or int ~'fcsts. as to any or all depths or zou o:s. and as to any or all COV<.'fL'tJ min • .,·als. ciU1er before or nfier the conunaH.;cana>t of produui'"•· wha>ct-~.l.¥~cc deetr 
i1 uc..:..-ssnry or fll < ~><1' tu do so in ordL'f to pnrdl.'lll ly CX'Jl lore, d..:vclop or Clfl('fatc the lens,'(] prem ises, ,., hetJ>cr or not s imilar pooling authori ty exists with respect t~ sud1 otlrt 
Iantis, lcnNcs or iniL'f'-~s. A un it fonncd by sud1 poolin g for an oil well " hid1 is not a horizouta l comp lt.1 i'"> sh nll not exceed 80 acres plus a rnaximum acreage t~leranoe c 
10%. ancl for an oil well 11hid 1 is a horizontal complct i'"1 or a gas well shall not exceed 640 acres plus a maximum acreage tolerance of 10%; provided th at tarf~ 1111 its ma 
be 1\mn.:d for nn oil well or a gus well , whcthcr or not horiza>tally cornp lcted, in order to con fon n to any well spacing or dmsily patten> perm itted by an~ go~emment1 
aulhorily hn viug j urisdid iou over sud 1 mailers. ll1e ICilus "oil well" and " gas well" shall have U1e meanings prescribed by applicable law or by regulations of ~e .gtlttrli iiiCJll l 
na rthnr it y 11 hid 1 has j urisdit1ia l over sud 1 matters. ll1e tCilll "horizontal conaplui'">" slra ll mean on oil well or a gas well in whid1 U1e horizoutal coanp011~8ftUae llfOl 
<.'Cllll(ll~ia1 iniL'f\'al exC(.'CIJs 100 fo.:,j in lll> gih . Lessee may pool or oombine lnnd COV<.'fed by tlr is lease or any portious U1creof, as above providC(I as to oil in any one or mor 
st rula ami as lo gas iu any '"1e or more strata. Units fonned by pooliug as to ony stratum or strata need not con l'on n in s il.C or area wiU1 tmits fon ued as to any oU1er stralur 
nr str ala. and oil 1m its need not cou fonn as to area w iU1 gas 1m its. To exercise its pooling r ights heretmder, Lessee shall ti le of reoord a wriuen declaration describing l11e Wl i1 
and U1c cll'ru il'c date uf pooling lil1all be Uu: date of lilu1g tu1lcss providL'tl otlrt.·m ise u1 sud1 dcclarati'"•· Lcss'-e \\holly at its opliotl may exercise its auU1ority to pool eiU1c 
heforc or an • .- CHnulh.)lcin g opc:ralimas for or compld ing an oil or gas well 011 lands ly ing willau1 a •mit and any w1it may include, but is not required to u1clude, lands or lease 
upuu \l hio.:h n well producing or capable of producing oil or gas in payiug CJUnut it ies has U>crctoforc been complcted. or " P'"I wh ida operatia u have Uu:rdoforc beo 
..-. uJuuu•~"-"<1 Pr oductiun . dr illing or rewor~ iug Ofl•Yati '"IS auYI\herl! '"• a unit 11 hid 1 includes all or any part of the leased prem ises, regardless of 11hetl1er sud1 produdion we 
s..:cur•'tl or sud > da illing or rework ing operati '"1s were commeuced before or aficr U1e exCC\rtia l of U1is lease or U1e in~mmcnt designat in g U1e pooled •mit, shall be Lrealed fo 
all purposes (eX<.X'fll Uae pn)11la >t of roya lt ies '"• production from Uae pooled unit ) as if Uaey were producti'"1, drilling or reworking operati'"1s '"' U1e leased premises en< 
rcf<..-u >c.x:s herein to produd i011 from or opcrat ia u on the leased premises shall be de(.~ned to iuclude produdi'"1 from or OJlL'falia ls a1 any port i011 of sud1 pooled unit ; provide< 
that if all•T <TCati '"l of n pooled am it a wdl is dr illed 011 land wiU1in U1e unit area (oth .:r than th e leased prem ises) "hid1 well is not classified as U1e type of we ll for wh id1 tho 
un it wns o.T..:nted (oil, gas or other mul<.1'a ls as U1e cnse may he), snd1 well shall be 1:ousidered a dry hole for purposes of applying U1e additi'"1n l drill ing and reworkint 
pr nvisinns hL'fL'Of If n gas well on a gas un it, \\ hid > iucludes all or n porti'"1 of U1c leased pr•1nises, is reclassified as nn oil well, wiUa respect to all lands whid1 are include< 
I \ ithin Ur ..: unit (otho.T tl1an the lands a 1 which U1e wel l is locatetl). the date of sud 1 r ..:classification shall be ~1sidered ns the dale of cessat ion of productim1 fur purposes o 
applying the p10visi'"1s of this lease (.'(JVcring additi'"1nl drilling and reworking. 'fl>e protluui'"1 on whidr Lessor's roya lty is calcu lated lil1nll be Ural proport ia1 of U1e total 1111n 
pmdu<.1iou \1 hid 1 the 11~ n<.To.:ngc COV<TL'tl by U1is lease nnd i111:lud..:d in tho.: unit bcnrs to the total gross acreage in the un it, but maly to Uac cXIa>t that sud1 proportia 1 of lUI~ 
pr nduc.t i'"1 is sold by l .css<.:e. Pooliug in 011e or more instances shall not c~<haust l .csSL'C's pooling rights hereunder, and Lessee shall, without the j oiudcr of Lessor, ha ve tlu 
r•-c<nTing right hut not the obligation to revise any unit fonued hcrcund<'f by expansion or coutruct ia1 or both, eitht'f b..:forc or nfl<.'f conuna1ocrnm t of p roduction, u1 order tc 
e<lll lo nu to U1e wo.:ll sp acing or dens ity p nllen1 penn iued by U1e govemma lla( autholity having j urisdiction, or to = >fon n to any produ~ive acreage delerminat i'"l mode by sud r 
gm'<.11Unl.'llt .al authority. or court order, or when to do so would, in U1c j udgmen t of Lessee, promote the ~1scrvot i '"l of covered mu1erals iu and w1der and U1al 



may h".: produ~'Cd lhun U1e leased premises. In rual..ing sm:h n rcVISIOII, Lessee shall li lc of rl!\:ord n \Hillen declaration d.:scribing the revised unit nnd U1e en<:uivc dale • 
r.:vis iou shall be the date of' tiling unless provided otherwise in s ud 1 declnrntiou . To the c"1L!Ill any portion of the (cased premises is included in or excluded li-om U1e tu1 it b 
vi1tu~ of sud1 revision. U1c prop ortion of unit produui011 011 whid1 roya lties are payable hen:und(.T shall U1ereafier be adjusted accordingly, and sud1 acljustma11 sha ll be ma( 
ciJ(:.jiq; as of U1e c lll:dive date of U1e revision . Lessee may nt any time dissolve any unit fonned hereunder by tiling n wrilla1 declarat ion describing U1e un it, and the ell<x:th 
d.1tc uf dissolution shnll be the date of liling tulless prO\·ided otherwise in sud1 doclaration If U1is lease now or hereafter covers separate tract.~. no pooling or 1mitizntion < 

myalt)· inl~1 <-"iis as buwea1 any sn,;h separate traus is inta1d~-d or sh nll be in1plied or 1.:c<ult m<'fcly from U1e inclusion of sud1 separate tr&l1S wiU1in ll1is lease hut Lessee sh n 
ncvcrth~lcss ha v~ the right to puol or unitize as provid•-d in U1is parngruph wiU1 CO<IS<!t(Uall allocali<nl of produt..ti011 ns h~n:in provid•-d. /U US(.-d herein the won!s "sepnrnl 
trat..t" mcnn any trnu with roynlty ownership dilfa-ius, now or hcrcnfi er. dlher ns to parties or amounts, from thnt as to nny oth<.T pn11 of lhe leased premises. Poolin g het·etulllt 
>hall nol COilSlilulc a ~'foss-conveyance of int<.Tests. 

6 . Anclllury !light!. In cxploriug for, develorins. produciug and markaing oil . gos and oti11.T substan(.'CS cov<n-d h<.'feby on the lensed premises, in primal)• or a 1honCC! 
r~..:owry. I..<.'Ssor h(.'fcby grants and conveys to Lessee the right of ingress nnd cg11 .. 'SS a long w ith Ua: r ight to c:onthll1 sucl1 Ofl<.Tations 011 the lensed premises os may I 
tcas011ahly neocssary for sndt purposes, including but not limited to gC1lphysical oreraliOtlS, the drilling of wells, and the constmuion and use of roads, cana ls, pipelines, tank 
water wells, disp osal wells, inJed iOil wells, pits, elearic and telephone lines, power stations, and oU1cr fac ilities deam:d necessary by Lessee to discover, produce, store, Ire• 
und transport produeiion. In exp loring. developing. producing or marketing from U1e leased premises, U1e ancillary rig)1ts granted herein shall apply (a) to U1e m tire lease 
pr<1nist.'S described in l'oragroph I above, notwithstanding any portio! release or other pa•tinl t ermination of Utis lease; and (b) to nny oU1er lands in " i 1id1 Lessor now < 
herea fier has nnU1111 ity to grant snd 1 rights in U1e vicinity of the lensed p remises. No surface locution for a well shall be located less U1an 200 fed from any house or bam no1 
<Ml lhc leased pr<1uiscs or other lands used by Lessee hereunder without Lessor's C.Jtlseut, nnd Lessee shall pay for auun l damage caused by its orerations to building.~ and oth< 
improvl,lll!IIIS now 011 the leased premises, or sud1 oU1er lands, and to commercial timber and growing crops U1ert:on. Lessee shall have U1e rig)ll ol any time to remove il 
liMnrcs, etrnipnll!llt anti mai<.Tials, inc luding well casing. from the leased premises or sud1 oU1er lands during U1e term of this lease or witJ1in 180 days following t11e expiratio 
thereof. 

7. Ownrrshlp C.:h11nges. ' ll te interest of eitl1er Lessor or Lessee hereunder may be assig,1cd. de,·ised or oUterwise transferred in \\hole or in port, by area or by depU1 c 
zon e, and the rights and obligaLillllS of the parties hereunder 611a ll e.xtotd lo U1eir re!Opedive heirs, devisees, executors, administrators, sucoessors and nssi@lS. No change ~ 
Lessor's ownership shall have the elfed of reducing the ri ghts or en larging tl1e obligations or Lessee herC\Uldcr, and no d1ange in ownership shall be biuding 011 Lessee tu1t il 61 
days afier Lessee h as bea1 furni sh ed tl1e original or ccrtilied or duly auU1et1ticated copies of the documents establish in g sud1 d1ange of 0\\1lcrsl1ip to the satisfa cti011 of Less~ 
In U1e CVL!Ill of tl1e d~atl1 of any pers011 etllitled to shut-in royalt ies heretu1der, Lessee may pay or ta1der snd1 6lllll· in royalties Lo U1e credit of decedent or decedmt's estate. I 
:tl an)' time two or more pers011s are a1titled 61ntl· in royalties hereundt.'f, Lessee may pay or tender sud1 shut-in royalties to sud1 pers011s, eiUtcr j ointly or separate ly, i 
111 opo1Lion to Lite inl<.'fcst " hiclt cndt owns. If Lessee transfers its inter<'st ltereund~"f in \\holo! o r in part, Lessee sh all be relieved of all obligations Utereafter arising with respC( 
to lhe tron~ft.'1Tcd interest, nnd fai lure of Lite transferee to s:tt i$fy $l1Ul obligations with r~11cu Lo the lransferred iul<'fest 611a ll not nffcu U1c rights of Lessee wiU1 ri!$ped to nn 
interest not so t ransft.Trcd. If Lessee transfers a full or undivided interest in all or any portion of U1e area covered by this lense. the obligatiOil to pay or 1a1der 611Ut · i11 royalt iE 
h<.'fettnder sh nll be dividctl buwe.:.1 Lessee and t.he transferee in prorot1ion to the net ncrcoge interest in this lease U1ot held by end1. 

8 \\'arnmly of Tille. Lessor herchy warrants and agrees lo dcfl!lld title to Ute interest conv~ycd to Lessee heret1nder. Lessee. nt its orti011, may pay or disd1arge any ta ; 
nuutgogc or li t., , t:xisting agninst lhe lensed pr1.1ni~es ond, in U1c event tltnt it dues st>, I.<'SS<:c sh a ll be subrogated Lo U1e rights of Lite party to \\ hnm pnyma11 is mad.: and, i 
;u.ltliliuu tu its otllt.'f ris)1ts, may reimburse itsdf out of any roya lties or sltut-in royn hit.'S otl1<:rwise payable to l~nr hereunder. If Lessor owns less U1nn the fu ll minera l estnl 
in a ll or uny pa1t of U1e leased premises, payment of royalties and 611ut-in roya lties h<."fetmder 611011 be reduced proro• ti011alely lo ll1e amount that Lessor's interest in tl1e lease 
pr .. ,nises bears lo U1c au ire 1n ineral estate in tl1e leased premises. 

9 Uclcose u f Lease. Lessee may, at any time and from time to 1in1e, deliver lo Lessor or lile of record a wrillal release of this Lease as to a full or w1divided interest i 
all or any portion of U1e leased premises or any dCJIUIS or zon es U1erctmder, and 611all Uterea fier be re lie\·ed of all obligat i011s U1ercafier arising w iU1 rcspeu to U1e interest s 
tdcascd. If Lessee rel~ases all or an 101divided interest in less U1an a ll of the area cover.:d hereby, Lessee's obligati011 to pay or tender shut-in royalties sh a ll be propo11i011alel 
reduced in 111.'\.'\lrtlancc wiU1 U1e net acreage interest retained h~'\llld<T. 

10. Jtuulnllun nnd lll'lay. Lessee's obligaliOilS under the lease. \\ hcther ex11rcss ur implied, shall be sul~ed to oil applicable laws. mles. regulnliOilS and orders of an 
gu\'t.num:nlnl ouU10lily having jurisdiction including rest ri<1 iom 011 U1e dlilling and produuion of wells. NotwiUtstonding U1e provisions of paragraph 2 above, \\hat dlillillf 
r<.'\\'Otl..ins, prodtll1i01t or oth•"f oraal ions are prevotlcd or delayed by sudt laws, ml.:s, regul.tti011s or orders, or by u1ability to obtain ncoessary permits, et(uipma11, servi= 
mnlerinl. water. c lc<.tricily, fuel, ocx.-ess or easema11s, or by lire, Oood, adverse wealher conditions, war, sabotage, rebell i011, insurrect i011, riot , strike or labor disputes, or b. 
il1ahility to obta in a satisfuct ory ntarket for produeiion or failure of purd 1ast.TS or carriers to take or transport sud1 produ<1i011, or by any other cause not reas011ably withL 
I .esse.:·~ control (conuuOit ly rt:ferred lo as " force majeure"), U1is lease 6111!1 not tenuil1ale beca use of sud1 prevention or delay and, at Lessee's opt i011, U1e period of sud 
prc\'etlltou or delay sh all be add.'<! to U1e term hereof. Lessee shall not be liable for brcad1 of nny express or implied oovcnanls of t11is lease \\hetl dri llu•g.. production or othe 
opt'l'at ions nrc so prevented, de layed or intermpted. 

II llr't'och or llrf11ult .. An alleged bread1 or defu ult by Lessee of any obligatiou hcretUider or U1e failure of Jessee to satisfy nny oonditi011 or limitol i011 contained herei1 
>ha ll not work a forfe iture or tcnuination of Utis lease nor cause a lenuination or rcversi011 of U1e estate created hereby uor be grounds for cancellati011 hereof in \\hole or i1 
pall. and no litigat ion sh a ll be initiated by Lessor wiU1 respect to any alleged bread1 or defatlll by Lessee hereunder, for a period of at least ninety (90) days afier Lessor ha: 
given l..essec wrillen notice lhlly d.:sqibing Ute breadt or dcfanlt, and t11a1 only if Lessee fails lo remedy or commence 10 remedy the bread1 or default witltin sudt period. h' 
the C\'ult U1e muller is litigah:d and U1a-c is a fUJa l judic ial dcterminoti011 that a bread1 or d~fau ll has occurred, tl1is lease sha ll not b~ forfeited or canceled in whole or in por1 
nnli!Ss Lessee is gj\'l11 o reasonable lime aficr said judicial dacrminati011 lo remedy U1e bread1 or defau lt and Lessee fail s to do so. Nothing in Utis instruma1t or in Ult 
t clatiouship created ht.'fcby 611all be COilstmctl to establish a liducial)' re lat i011611ip, a relationship of lmst or cou lidem:e or a principle • agent relationship lx:tween Lessor 0111 
I cssee for any purpose. 

IN WITNESS WII EREOF. U1is lease is executed eOCclive Ute date first wlillal above, and upon exCC\Il iOit 611all be binding up011 U1e sig,1atory whetl1er or not the lease ha: 
h.:a1 el\C\.11tcd by a ll parties unmcd h.Tein as Lessor. 

~'ill i\NU / Oit T A.\: IJ) II 

000-00-0000 

S liUEOF Tc QS 
ss 

1\ ly Couunissi011 Expit cs: 

S J:UEOF 
ss 

C OliN IT 

'll tis instmmu11 was ad,n O\\ I edged before me tltis 

1\1) CouuuissiOtt E"vircs: 

day of _ ________ _ 

. ~ . 
•• • 

• 
• • ....... 
• 
•••• 

. 19 - . by ______________ _ 

Notary l'nblie 



Attached hereto and made a part hereof that certain Oil and Gas Lease dated December 31 , 1998 by and between Barbara Wagner, a married women dealing 
In her sole and separate non-homestead property, as Lessor, and UNION PACIFIC RESOURCES COMPANY as Lessee. 

Exhibit A 

MEMORANDUM OF LEASE 
It is agreed and understood that a Memorandum of Oil and Gas Lease will be filed of record for the purpose of providing 
record notice of the existence of this Lease in lieu of recording the executed original. Said Memorandum of Oil and Gas 
Lease shall be recorded in the Records of Austin County, Texas, within a reasonable period of lime by Lessee and upon 
request by Lessor, a copy thereof wi ll be furnished to Lessor. 

OIL & GAS ONL Y/EXCLUOEO MINERALS 
Notwithstanding anything herein to the contrary, this Lease covers only oil and gas, including other liquid and gaseous 
hydrocarbons, as well as such other minerals or substances as may be produced incidental to and as a part of or mixed 
with oi l, gas and other liquid or gaseous hydrocarbons, bu t this lease does not cover gravel, uranium, fissionable 
materials, coal, lignite or any hard minerals or substances of any type which shall be produced from the leased premises 
separate and apart from, or independently of, oil, gas or other liqu id and gaseous hydrocarbons. 

PUGH HORIZONTAL 
Notwithstanding any prov ision 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 on the leased premises or acreage pooled therewith (whether completed as a well capable of production 
in paying quantit ies 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 for a lease well or other unit from which any well located thereon Is producing or may be 
capable of producing in paying quantities, or upon which drill ing, 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 any cause either voluntary or involuntary (and If this Lease 
is not otherwise being maintained), this Lease shall terminate as to the lands included In 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 the lands included in such unit so long as such drilling or reworking Is prosecuted 
with no cessation of such operations for more than ninety (90) consecutive days until production is restored. 

LESSOR INITIALS 

. .... - ... ... .. 
• 

.. J . .. 
4 • .. .. .. 
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MEMORANDUM OF OIL, GAS AND MINERAL LEASE 

STATE OF TEXAS § 
§ 
§ 

KNOW ALL MEN BY THESE PRESENTS: 
COUNTY Or AUSTIN 

TIIAT WHEREAS NANCY DAVIS DARS KY, a married woman dealing in her 
sole and separate non-homestead property, whose address is 6226 Hummingbird Street, 
I Jouston, Texas, 77096 (re ferred to herein as " Lessor"), has entered into an Oi l, Gas and 
Mineral Lease (re ferred to herein as "Lease"), with UNION PAC IFIC RESOURCES 
COM PANY, whose address is P. 0 . Box 7, Fort Worth, Texas 76 10 1 (referred to herein 
as "Lessee"), with an effective date of December 22, 1998, covering and a ffecting 
mineral interest owned by Lessor in and under the following descri bed lands in Austi n 
County, Texas: 

30.75 acres of land, more or less, out of the James Cooper Survey, A-27, Austin County, 
Texas, and being the same land as descri bed in that certain Deed dated September II , 
1964 , from Robert M. Breckenridge and wife, Page C. Breckenridge to R. F. Amoldy, 
recorded in Volume 277, Page 102, Deed Records of Austin County, Texas. 

The Lease provides for a primary tenn of three (3) years from and after the 
effecti ve date thereof and as long thereafter as a mineral or minerals (as defined in the 
Lease) is produced in paying quantities from the Leased Premises or lands pooled 
therewith or said Lease is maintained in any manner provided for therein, subject to all 
other terms and provisions set forth in said Lease, reference to the original Lease is 
herein made for a ll purposes. 

NANCY A VIS DARSKY 

STATE Or TEXAS 

COUNTY Or HARRJS 

AC KNOWLEOG EME;NT 

§ 
§ 
§ 

~ This instrument was acknowledged before me on thi s __.c.e ___ day of 
~RfqA.£1"' , 19 9 ? , by NANCYDAVIS DARSKY. 

~~~Q..~~Q"'-

~~~ 

FILED 

VICKIE B. SCHRAMM 
Notary Public, Stale of Texas 

My Commlulon Expires 
FEBRUARY 20, 2002 

99 HAR - 8 Pt~MSSSS!!~~~~~Sl 

&;~ IJ~CIL 
COUNT Y CLERK 

AUSTIN COtlHT)I. TE XAS 

Notary Public, State ofTexas 

991337 

• • •• • • • .. . 
• 

• • •••••• • 
•••• . . 
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• 
• •• • • • •••• 
• •• • • • •••• 
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OIL, GAS & MINr!RAL Lf:ASE !'ROO 88 (REV 819: 
PAID UP 

• ·nUS I~~ AGRr:I!MINf is nul! ei~c d~e __ __;2::.:2~n.:..d ___ thy a ________ O::....:..ec.:..e::..:m.c.=.b...:.e '-r ------- , 19 __ 98 __ 

lu\\un NANCY DAVIS DARSKY, a married woman dealing in her sole and separate non-homestead property 

as l.cssur l" hcll~<:r nne o1 more), \\huse adwcss is 6226 HUMMINGBIRD STREET, HOUSTON, T X 77096 

ani UNION PACIFIC RESOURCES COMPANY 

whose uddrcss is 801 CHERRY STREET, FORT WORTH, TX 76102 . AD JTir*l 
pmlions of this lcnse were prepared by Lessee, but oil ollu.:r provisions (including the complction of blank spaces) were prepared jointly by Lessor oml Lessee. 

I. lkmi!!!n ~. in o:r&i:rntirn a,_T.:..e::;n:.:..=D:.:o::.::ll:::a:..:rs:.:All:..:..::::d..:.N.:.:o:.....::C~e.:.:n.:.:ls:.._ _________________________________ _ 

lAfurs lS 1 0 . 00 in l1lnd rai 
of the royalties herein provided and the covenants herein contained, hereby grunts, leases and lets exclusively to Lessee, for the ptupose of exploring for, developing, producin 
ond marketing oil and gos, olong wilh all hyc.lrocarbon ond nonhydrocarbon substances producct.l in association therewith including helium, co1bon dioxide and oU1er commercii 

gases os well os hyc.lrocarbon gases (referred to herein as "coVl:Ted minerals''), the follo1ving described land (the "!casal premises") in----------------

_____ A~U...:S'-'T'-IN:....:_ _____ Co.ny, TC\'l!S, rn1it: 

30.75 acres of land, more or less, out of the James Cooper Survey, A-27, Austin County, Texas, and being the same land as described in thE 

certain Deed dated September 11, 1964, from Robert M . Breckenridge and wife, Page C . Breckenridge to R. F . Arnoldy, recorded In Volume 

277, Page 102, Deed Records of Austin County, Texas. 

FOR CONTINUATION OF LEASE SEE EXHIBIT 'A' PARAGRAPHS 12-16. 

'l11is lensc also covers ocerc tions ond ony s rnnll strips or parcels o f lund now or hcrcal\er 0 \\1lec.l or c loimec.l by Lessor which arc conliguous or adjacent to the lease 
p1cmiscs 11hcther or not such parcels ore known to exist by Lessor or Lessee, ontl for the oforcmcntionotl coruideration, Lessor agrees to execute ot Lessee's request ar 
ndJitionnl ur supplernenlol instnrmenls fur a more complete or oceurolc dcscripli on of lhe land so covcrct.l For Urc purpose o f de tem1ining the amount of any renta 

und shut-m royahics hereunder, said fond sha ll be dcemecllo he comprised of ___ 3_0_._7_5_0_0 ___ acres, whether it octually comprises more or less. 

2. Tt:rm of Lerue. 'Jlris lease shall be in force for a primruy term of lhree years from U1e effective date hereof, and for as long thereafter as o coverf 
minerol is produced in paying quantities from the leased premises or thillleasc is otherwise maintained in clfcct pursuant to the provisions hereof. 

3. ~ Royalties on covered minerals produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and otlrer liquid hydrocarbons seporatf 

a t Lessee's held separotor focililles, the royolty shall be 3/16 of such produclion, to be dcliv1:red a t Lessee's oplion to Lessor at U1e wellhead or I 
Lessor's c1cdit at the oi l purchaser's transportation facil ities , provided tlwt Lessee s lwll hove the continuing right to purchase such production at tl1e wellhead posted price l11t 
prevailing in the Slime field (or if there is no such price U1cn preva iling in the some field , then in the ncares t fie ld in which tlu.'Te is such o prcvoiling price) for production 1 
sim1lor grade and grovity less a proportionate port of od va lorem taxes ond production, scvcronce, or other excise taxes, (b) for gas (including casinghead gas) and all othr 

cove1ed minerals, the roynlty shoJI he 3/16 of the net proceeds realized by Lessee from the sale thereof, less a proportionate part o f ad volon.~ 
luxes und product iun. scvcruncc, or other excise toxcs, provided lhot Lessee shoJI ha ve the ccmlinuing right to purchase such production ot U1e preva iling wcllheod ma rket pric 
poid for production of similar CJLIOiity in the same fi e ld (or if there is no such price then prevailing in tlre some field, t11en in the nearest field in which t11ere is such o prevail in 
price) less o proportionutc part of ad volorcm taxes and production, severance, or otl1er excise taxes and (c) if during or oOcr the primary term one or more wells on U1c lease 
premises or lands poolecl therewith are capable of producing oil or gas or other substances covered hereby in paying quantities, but such well or wells arc either shut-in c 
production Urercfrom is not being sold by Lessee for a period of 90 conseculivc days, tlrc.:n Lessee rnay pay shut-in royalty of one dollar per acre of land U1en covered by lh 
Jc.:ose, such pnymcnl to be moJc lo Lessor on or before lhe end of snid 90-dny period nnd thcreoller on or before each nnniversary of tl1c end of said 90-dny period while ll 
well or \\ells a rc shut-in and it sha ll be cons idered thai such well is producing in paying quantities for a ll purposes hereof during any period for which such shut-in royalty 
tcndcrL-cl, provided tlwl if tJris lease is otJ1envise being maintained by the payment of ~cnlals or by operation,, or if a well or wells on tlre leased premises is producing in payll: 
quunlil ies, nu shut -in royalty sha ll he due un lil the cml of lire 90~ay period next follo wing lhc end of the renlal period or the cessation of such operations or production, as ll 
case nwy be. Lessee shoJI lwvc free usc of oil , gos, wotcr, and other substances producc.J from said land, except water from Lessor's wells or ponds, for all operati01 
h.:rcw1Jcr, ond Lessor's mya lty shall be computed aOer deducting any so uscc.l. 

4 . Opcrlllloru. If, ol\er oxpirolion of the primury term, Lcs~cc drills u dry hole on the leased premises or if oil production of covered minernls should ~nn:~~tly ceo: 
from ony cause either voluntary or involuntary (and if this lease is not otherwise bcmg mainlllincd), tl1is lease sholl remain m elfect if Lessee commences drilli.Tjf, re1tork.ing • 
other OJX.'Ta lions on Lhe leased premises witJ1in 90 tloys tl1ercal\er. If, at or aOcr expiration of llre primary term, lhis lease is not olhenvise being maintained but L!:ssee is the 
engogcc.l in c.lrilling, reworking or other operotions ca lculated to obta in or res tore production from the leased premises, ll1is lease slwll remain in elfect so long 11111 suelt !lperBiior 
nrc conductc.l 1vitlr no ccssolion of more thun 90 consecutive dnys and, if such opcroti_ons result in the production of a covered minernl, as long thereafter as t:tre ~; productic 
from the ICIIsed premises. A Ocr production has been es tablished on the leased premises, Lessee sho JI drill such additional wells as a reasonably pmdent o~W . would dr1 
under I he sum.: or s imi lor c ircumstances to (u) develop the (cased premises us to fomwlions lhcu capnblc of producing in pnying qtwntitics on I he leased premfsfl or t~J) prole 
llu: leuset.l premises from IUicompcnsuted c.lroinogc by o well producing o covcrct.l mincrnl in paying t(uontities locolcd wilhin 330 feet of ond c.lroining the lcased•pl~r~iscs. 'Jl~e 
sha ll be no covcnunt to w1ll exploratory wells or ony odditionalwells cxcepl us express ly provided herein. • 

5. Pooling. Lessee sha ll hove the continuing and recurring right, bul not lhe obligation, to pool a ll or any part of U1e leased premises or interest there~• ::~• any o tl1 
lnnds, leases or inlcrests , os to uny or oil depths or zones, and as to any or ull coverod minem ls, either before or a Ocr tl1c commencement of production, whcnr',,I\!T w see decn 
it necessary or proper to do so in order to prudently explore, develop or operote the lcascc.l P",niscs, whetl1cr or not s in1ilo.r pooling authority exists wi t11 res~ J~ ~uch otb 
londs, leases or interests . A unit fom1ed by such pooling for an oil well which is not a horizontal completion slwll not exceed 80 acres p lus a maxinnun acreage tolerance 
10%, ond for an oil well which is a horizontal completion or a gas well sha ll not excect.l 640 acres plus a mnllin1urn acreage tolerance of 10"/o; provided that la rger unit.s nu 
be fonncd fur an o il well or o gos well, whetl1er or not horizontally completed, in order to confonn to ony well spacing or density pattern pennilled by any government 
oulhm ily hu ving jurisdicliou owr such molters. 'Jlu: lcnus "oil well" om.l "gas well" s ha ll hove lhc mcanings prescribed by upplicoblc low or by regulations of the government 
oulhority which hns Jurisd iction over such molters . 'l11e tcnn " horizonlol completion" sholl mean an o il well or a gos well in which the horirontal component of tlre gro 
completion mtervul exceeds I 00 feet in length . Lessee may pool or combine land covered by this lease or any portions then:of, as obove provided as to oil in any one or mo 
s trata and as to gas in any one or more strata. Units forrned by pooling os to any s tro twn or strata need not confom1 in siLC or area wiLh writs forrned as to any other strotu 
or s trnlo, and oil writs neoc.l nul con fonn os to oreo 1vith gos units l o exercise its pooling rights hereunder, Lessee slwll file o f record a written dt:clo111tion describing the WI 

and tlre effec tive date of poohng slwll be tho.: c.lllte of filing unless provided olhenvisc in such dcelorulion. Lessee wholly ot its option may exercise it_, autl1ority to pool cith 
before or oO<.-r commencing opcrolions for or completing an oil or gns well on lands lying wilhin o unit and any 1u1it moy include, but is not rcrJuirct.l to inc lude, lands or leas' 
upon which a well producing or capable of producing o il or gas in paying qrwntll ics hos theretofore been completed, or upon which operntions have tlrerc:tofore bee 
commenced Production, drilling or reworking operations anywhere on a unit which includ<.'S all or ony part o f the leased premises, regardless of wheUI£1' such production w. 
secured or such drilling or re working operations were commenced before or a Oer t11c execution of tl1is lease or Ure instnUlJC:nt designating tlrc pooled unit, s lwll be treated ( 
all purposes (except the payment of royalties on production from the pooled IUiit) as if they were production, drilling or reworking operntions on tlre leased premises 01 

references herein to production from or operations on the (cased premises shoJI be deemed to include production from or operntions on any portion of such pooled unit; provido 
thnl if oOcr crcntion o f o pooled w1it o well is drillct.l on lund 1vithin U1c unit oren (nllu .. -r thon tJ1c lcasct.l premises) which well is not classifiotl as U1c type of well for which tJ 
unit wos CfCIIIet.l (oil. gos or otl rcr rnincrols os the case may be), such well shall he cons idered n dry hole for purposes of applying lhc oc.lc.lit ionol drilling ond rcworkll 
provis ions hereof. If o gns well on a gas unit, which includes oil oro po1tion of lhc leased pn.~niscs, is rcclossi fiotl as on o il well, with respect to all lands wh ich are includt 
w ithin the unit (other thnn the lands on which the well is locatotl), the date of such reela~sifica tiun shall he cons idered os the Jute of cessation of production for purposes 
uppl) 1ng lhe pro1~s inns of this lc:use covering additionn l drilling and reworking. llre production on which Lessor's royolty is calculotec.l shoJI be lhot proportion of the total ur 
produclion wh ich the net acrcnge covered by this lcose and incluc.lct.l m the unit bears to the toto( gross acreage in t11e un it, but only to the extent tl1nt such proportion of ur 
pwduclion is sold by Lessoc Pooling in one or more insta nces shoJI not exhaust Le ssee's pooling righls hereunder, and Lessee s lwll, w itlrout the joinder of Lessor, have t1 
rccuuing righl bul not tl1e oblignlion lo revise ony unit fom1ed hcrctmdcr hy expans ion or contraction or both, e 1th<.-r hefore or aOer commencement of production, in order 
confonn to the we ll spacing or dens ity pattern permitted by U1e governmental auU1on 1y having jurisdiction, or to conform to any productive acreogc detenninntion made by sue 
govcmmcnlul outl10n1y, or court order, or when to do so would, in llre judgment of Lessee, promole the conserval ion of covered minL-rols in ond tmder and th 

i .:ill t!;~: 1J.l i 



rnny ~ produced from the leased premises. In m aking such a revision, Lessee sha ll file of record a written declaration describing the revised Wlil and l11c elfeclive dale c 
revision slwll be the date of li ling w1less provided o l11erw ise in such d~-claralion . To l11e extent any portion of the leased premises is included in or excluded from the Wlil b 
virtue of such revision, l11c proportion of Wlil production on which royalties arc payable hereWlder sha ll l11ercal\er be adjusted accord ingly, and such adjus tm ent shall be mod 
efli:ctive as of l11e effective tfute of 111e revis ion . Lessee may at any time dissolve any Wlil fom1ed hereWlder by fi ling a wrillcn declara tion describing the unit, and 111e effccliv 
dole or dissolution shall be 111e dote of filing wuess provided o l11erwise in such declaration. If this I case now or hcrea ller covers separate tracts , no pooling or Wlitiu tion c 
royalty intcrcst.s as between any such separate tracts is intended or sha ll be implied or result merely from 11lc inclus ion of such separate tracts wi l11in 111is lease but Lessee shal 
ncveri hclcss hove 111e right to pool or unitize as provided in 111is pnmgraph with con sequent allocat ion of production os herein provided. As used herein l11e words "sepaml 
true!" IIICIIU uny troct with royalty ownership differing, now or hcrCIII\er, either os to pnrt ics or ommmts, from tlwt as to ony other part of the lensed premises. Pooling hcreundc 
shull not cons titute n cruss-c<uweyance of interests . 

6 Anc!II!!O Righi!. In exploring fur, developing, pru<.lucing nntl murketing oil, gos ond other subs tances covered hereby on the lensed premises, in primary or enhance 
recovery, Lessor hereby grouts nntl conveys to u :sscc the right of ingrL-ss und egress along with the right to conduct such operntions on the le11sc:d premises os mny b 
rcnsnnohly nc:ccssory for such purposes, includ ing but not limited to geophysical operotions, the drilling of wells , and the construc tion and use of roads, canals, pipelines , lllnkt 
wo ter wells, disposul wells , injL-ction wells, pits , electric anti te lephone lines, power s ta tions , and other facili ties deemed necessary by Lessee to discover, produce, store, t.rcl 
ond transport production In exploring, developing, producing or marketing from the leased premises, the ancillary rights granted herein shall apply (o) to l11e entire lease 
premises dcsuribcd in Paragraph I above, notw ithslllnding any partia l release or ol11er partial tcrminDtion of this lease; and (b) to any otl1er lands in which Lessor now c 
hcrcanc:r hus authority 1<1 grunt such rights in 111e vicinity of 111e leased premises. No surface location for a well shall bt: located less tlwn 200 feet from any house or bam no1 
on the leased prem ises or other Iantis used by Lessee hereunder wil110ut Lessor's consent, ond Lessee shall pay for actual tlamuge co used by il3 operations to buildings ond otl1c 
improvements now on l11e leased prem ises, or such o t11CT lands, and to commercial limber and growing crops 111ercon. Lessee shall have l11e right at any time to remove it 
lixtures, equipment ond muh:rials, including well co s ing, from the leased premises or such other londs during 111e tem1 of this lease or within 180 days following l11e expirotio 
thereof. 

7. 0"-mnh!r C!u•n&eJ. The interes t of e iU10r Lessor or Lessee hcrcw 1der may be ass igned, devised OT otherwise transfc:ned in whole or in part, by orca or by depl11 c 
zone, anti the righ13 ond obligations of l11e parties herewltiLT slwll extend to their respective heirs , devisees, executors, adminis tra tors , successors and oss igns. No change i 
l .<:ssor's ownership shall have 111e effect of reducing 111e righ ts or enla rging the obligations of Lessee hereunder, and no change in ownership shall be bind ing on Lessee Wltil 6 
duys ofier Lessee hos been furni shed 111e original or certified or d uly aul11enticated cop ies of the documents eslllblishing such chonge of ownership lo l11e satisfaction of Lesseo 
In the event o f 111e dcal11 o f any person entitled to shut-in royalties hereunder, Lessee may poy or tender such shut-in royalties to U1e credit of decedent or decedent's esta te. 
at nny time two or more persons ore entitled shnt-in royalties hereunder, Lessee may pay or tender such sinal-in royalties to such persons, either jointly or sepamtcly, i 
proportion to the interest which eoch owns. If Lessee tronsfcrs its interes t hereunder in whole or in part, Lessee shall be relieved of a ll obliga tions 111crcoller arising with respeo 
tu the trans ferred interes t, ond fa ilure of the transferee to satis fy such obligations witJ1 respect to the transferred interest shall not affect U1e rights of Lessee with respect to ar 
interest not so t.runsfcrretl If Lessee tronsfers a fu ll or undivided interes t in a ll or any portion of the area covered by l11is leuse, the obligation to pay or tender shut-in royoltic 
hereunder shall be rli vitled between Lessee and l11e transferee in proportion to the ne t ocrcogc interest in 111is lease tl1cn held by each. 

8. WarnmiY or Tille. Lessor hereby warrants and agrees to defend title W the interest conveyed to Lessee hcrew1dcr. Lessee, a t its option, may pay or d ischarge any Ill 
mortgage or lien ex is ting against U1c ICIIsed premises ond, in tl1c event tlmt it dues so, L<:ssce shnll be subrogated to the rights of the pa rty to whom payment is mode and, 
addi tion to its o l11er rights, may re imburse itself out of any royalties or shut-in royalt ies otherw ise payable to Lessor heretU1tler. If Lessor owns less l11on the full minera l esto 
in a ll or any part of the leased prt:miscs, payment of roya lties and shut-in royalt ies hcn:under sha ll be reduced proport ionately to the 8mOW1l 111at Lessor 's interest in U1e leos1 
premises bears to the entire mineral cstute in tl1e leased premises. 

9 llJ!Iea•e o( Lca•e. Lessee may, nt any time and from time to t ime, deliver to Lessor or file of record a wrillen releose of 111is Lease as to a full or undivided interest 1 
ull nr any portion o f the lensed premises or any depths or zones thcrew1der, a nd shall thercafier be relieved of oil obligations Hlcrcal\er a rising with respect to the interest l 

rch:ased If Lessee releases a ll or a n w1divided interest in less thun oil of tl1e oren cover~'(( hereby, Lessee's obligation to pay or tender shut-in royalties sha ll be proportionate 
reduced in nccordonce wi th the net acreage interes t retained hereunder. 

10. tlcgylat!on an4 J>doy. Lessee's obligations w1dcr the leose, whe U1er express or implied , shall be subj~-ct to oil applieoble laws, rules, rcgulutions anti orders of or 
govcnunental a ul110rity havi ng jurisdiction including res tric tions on the dri ll ing and production of wells . Notwithstanding the provisions of paragraph 2 above, when drillin1 
reworking, production or other operat ions ore prevented or delayed by such laws, rules , regula tions or orders, or by inDbility to obtain necessary permil3, equipment, sc::rvice 
material , water, electric ity, fuel, access or easements, or by fi re, Oood, adverse wea l11cr conditions , war, sabotage, rebellion, insurrection, riot, s trike or labor disputes, or t 
inability to obtain a satisfac tory market for production or fa ilure of purchasers or carriers to toke or transport such production, or by any other couse not reasonably witl1i 
Lessee's control (commonly refcrroo ID as " force maj eure") , l11is lease shall not tem1inotc beca use o f such prevention or delay and, a t Lessee's option, l11c period of sue 
preven tion or delay shall be odtled to l11e tenn hereof. Lessee shall not be liable for breach of any express or implied covenants of l11is lease when drilling, production or o l11• 
opcnctions ure so prevented, delayed or interrupted. 

II. Breach or Oelaull. An olleged breach or default by Lessee o f any obligation hercWldcr or 111e fa ilure of lessee to sa tisfy any condition or limillltion conlllined herei 
slao ll not work a forfeiture or tennination of tl1is lease nor cause a termination or revers ion of l11e eslll te creoted hereby nor be groWlds for Cllncellotion hereof in whole or i 
par t, ond no litigation shall be initiated by Lessor willa respect to any alleged breach or defoult by Lessee hereunder, foro period of a t least ninety (90) days after Lessor ht 
gi\'t:n Lessee wrillcn notice fully describing the breach or default, and 111en on ly if Lessee fails to remedy OT commence to remedy 11se brCIIch or default \vil1tin such period. I 
li re e vent the ma tter is litigated ond there is a final judicial determination thot a breach or default has occurred, l11is lease shall not be forfeited or canceled in whole or in pa 
unkss Lessee is given o rcasorwble time aller soid judicial de tennination to remedy the breach or defaul t a nd Lessee fa ils to do so. N othing in tl1is instrument or in 11 
re la tionship created hereby sha ll be construed to eslllblish a fiduciary relolionsbip, 8 re la tionship of trus t or confidence or a principle - agent relationship between Lessor a n 
l .cssce for any purpose. 

IN WrtNESS WII EHEOF, this lease is executed clrccti \·c the <late fi rs t written above, anti upon execution sha ll be binding upon tl1e s ignatory whether or not the lease lu 
been cx~-euted by oil pa rties named here in as Lessor. 

SSH ANO / OR TAX 10 H 

Sll\lE<FIEXA'i ) 
) ss . 

COlJNT Y II/\fW IS ) 

"l11is ins iJluncnl wos acknowledged before me this ..t::_ day 9:d"/4-~ /ly 

VICKIE B. SCHRAMM 
Notary Public, State of Texas 

My Comml"lon Expires 

FEBRUARY 20. 2002 

, 19 9 <9, hy Nancy Duvis Dnrsky. 

• • •• • • • 
• 

• • ...... 
• 
• ••• • • •••• 

• 
• •• • • • .... 
• •• • • • 

~~~· 
Notury P ublic 



Allached hereto and made a part hereof lhat certain Oil and Gas Lease dated December 22, 1998 by and between NANCY DAVIS DARSKY, a manied 
woman dealing in her sole and separate non-homestead property, as Lessor, and UNION PACIFIC RESOURCES COMPANY as Lessee. 

Exhibit A 

12. SHUT-IN ROYALTY PAYMENT 
The payment or tender of any shut-in royalty may be made in currency, or by check, or by draft, deposited in the U. S. 
Mail, addressed to Lessor at address listed above, or delivered to same on or before the due date. 

13. MEMORANDUM OF LEASE 
It is agreed and understood that a Memorandum of Oil and Gas Lease will be filed of record for the purpose of providing 
record notice of the existence of this Lease In lieu of recording the executed original. Said Memorandum of Oil and Gas 
Lease shall be recorded in the Records of Austin County, Texas, within a reasonable period of time by Lessee and upon 
request by Lessor, a copy thereof will be furnished to Lessor. 

14. OIL & GAS ONLY/EXCLUDED MINERALS 
Notwithstanding anything herein to the contrary, this Lease covers only oil and gas, including other liquid and gaseous 
hydrocarbons, as well as such other minerals or substances as may be produced incidental to and as a part of or mixed 
with oil, gas and other liquid or gaseous hydrocarbons, but this lease does not cover gravel, uranium, fissionable 
materials, coal, lignite or any hard minerals or substances of any type which shall be produced from the leased premises 
separate and apart from, or independently of, oil, gas or other liquid and gaseous hydrocarbons. 

15. PUGH HORIZONTAL 
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 on 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 for a lease well 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 any cause either voluntary or involuntary (and if this Lease 
is not otherwise being maintained), this Lease shall terminate as to the lands included in 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 the lands included in such unit so long as such drilling or reworking is prosecuted 
with no cessation of such operations for more than ninety (90) consecutive days until production is restored. 

16. LEASE EXTENSION 
Lessor hereby grants Lessee the option to extend the primary term of this lease for an additional two (2) years from the 
expiration of the original primary term hereof as to all or any portion of the acreage then held hereunder which would 
expire unless so extended. This option may be exercised by Lessee, or its successors and assigns, at any time during 
the primary term hereof by paying to Lessor or to Lessor's credit at the depository bank which may be named herein, the 
sum of Fifty Dollars ($50.00) per net mineral acre for each acre so extended, which payment shall cover the two (2) years 
of the extended term and Lessor acknowledges that there will be no rental payments due for or during the extended term. 
Payment may be made by check or draft mailed or delivered to Lessor or to said depository bank which may be named 
herein. Should this option be exercised as herein provided, it is agreed that Lessee may execute and file of record an 
appropriate record an appropriate recordable instrument evidencing the exercise of this option. 

LESSOR INITIALS 

• ••• • • • .. . 
• • •••••• • 
•••• • • •••• 

• 
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• • • .... 
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MEMORANDUM OF OLL, GAS AND MINEUAL LEASE 

STATE OF TEXAS § 
§ 
§ 

KNOW ALL MEN BY THESE PRESENTS: 
COUNTY OF AUSTIN 

THAT W II EREAS ELISSA DAVIS DUBINSKY, a married woman deal ing in 
her sole and separate non-homestead property, whose address is 5143 Kingfisher, 
Houston, Texas. 77035 (referred to herein as " Lessor"), has entered into an Oil, Gas and 
Mineral Lease (referred to herein as "Lease"), with UNION PACIFIC RESOURCES 
COMPANY, whose address is P. 0 . I3ox 7, fort Worth, Texas 76 10 1 (referred to herein 
as "Lessee"), with an efTective date of December 22, 1998, covering and afTecting 
mineral interest owned by Lessor in and under U1e following described lands in Austin 
County, Texas: 

30.75 acres of land, more or less, out of the James Cooper Survey, A-27, Austin County, 
Texas, and being the same land as described in that certain Deed dated September II , 
1964, from Robert M. Breckenridge and wife, Page C. Breckenridge to R. F. Arnoldy, 
recorded in Volume 277, Page I 02, Deed Records of Austin County, Texas. 

The Lease provides for a primary term of three (3) years from and afler the 
effecti ve date thereof and as long thereafler as a mineral or minerals (as defined in the 
Lease) is produced in paying quantities from the Leased Premises or lands pooled 
therewith or said Lease is maintained in any manner provided for therein, subject to all 
other terms and provisions set forth in said Lease, reference to the original Lease is 
herein made for a ll purposes. 

iN WITNESS WHEREOF, this instrument is executed this '/t:,L day of 
)dttA . .rt.~< , 19 1 '( , but effective for all purposes as of the date first written 
above, an pon execution shall be bmdmg upon the signatory whether or not the Lease 
has been executed by all parties named herein as Lessors. 

~~~#~~~L 
ELISSA DAVIS DUBINSKY ? 
SS# 

STATE OF TEXAS 

COUNTY OF HARRIS 

ACKNOWLEDGEMENT 

§ 
§ 
§ 

This instrument c;'Cjcknowledged before me on this ~ay of 
_,_~--'----/ 19 by ELISSA DAVIS DUBINSKY. 

FILED 

99 HAR -8 PM 2: 03 

~~ 
COUNTY CLERI( 

AUSTIN COlJ/HY. TEXAS 

~
>i-;~-,_~ LEEANN R. VENtlELOS' /_, * NOTARY PUBLIC ~.. State of Texas 
~~.~ . Comm. Exp. 09-19-2001 

991338 
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OIL. GAS & MINEHAI. !.EASE PROD 88 (Rc'V &ft.l: 
PAID UP 

• 1111S II-ASE ACdU::CMiffl is nn.k: dlixti-.e d.: ___ 2::.:2~n..::.d ___ dJy <'i ________ D=ec::.e::.:m~b.:::e:.r _______ • 19 __ 9.:...8:...__ 

lu"u..' ELISSA DAVIS DUBINSKY, a married w oman dealing in her s o le and separate non-homestead property 

ns Lessor {whel11cr one or more), whose ndtlress is 5143 KINGFISHER, H OUSTON, TX 77035 

an.J UNION PACIFIC RESOURCES COMPANY 

whose address is 801 CHE RRY S T REET, FORT WORTH, T X 761 02 . All pirm 
p<>rtiuns tof this lcnse were prepared by Lessee, but oil other provisions (including the comph:tion of blank spaces) were prepared jointly by Lessor nnd Lessee. 

I. ~ J.csn, in o..nsi.butim <fr_T!.e~n~D~o~ll~a!!rs!..:An~~d.!.N~o~C~e~n~ts~----------------------------------

D:llirs tS 10.00 i1 1-on:i rni 
or the royal lies herein provided ond the covenants herein contained, hereby grunts, leases nnd lets exclusively to Lessee, for the purpose of exploring for, developing, producin 
and rnnrketu1g oi l ond gas, along with all hyd rocarbon and nonhydroeorbon substances produced in association therewith including helium, cnrbon diol<idc ond other conuncrcir 

gost:s as wt:ll os hydrocarbon gases (re ferred lo herein as "covered mincrnts"),thc following Jescnbed land (the " leased premises") in _______________ _ 

____ ___:A...:.U= S ...:..T.:.:.IN..:.._ ____ Oully, TCQS,IO-wit 

30.75 acres o f land, m o re o r less, out of lhe James Cooper Survey, A-27, Austin County, Texas, and being the same land as described In thE 

certain Deed dated September 11 , 1964, from Robert M . Breckenridge and wife, Page C . Breckenridge to R. F . Arnoldy, recorded In Volume 

277, Page 102, Deed Records o f Austin County, Texas. 

FOR CONTINUATIO N OF LEASE SEE E XHIBIT 'A' PARAGRAPHS 12- 16. 

' ll1is lease also covers accretions and any small strips or parcels of land now or hereafler owned or cla imed by Lessor which arc contiguous or adjacent lo the lease 
premises whether or not such [lllrccls are kno·wn to exist by Lessor or Lessee, and for lhe afon:mentioned consideration, Lessor agrees to execute at Lessee's request ar 
oc.klitional or supplemental instruments for a more complete or accurate description of the land so covered. for the purpose of determining the amount of any renlll 

ond shut -in royalties ht:rt:uuder, suitllontl shall be deemed to be comprised of _ __ 3;..0~. 7_5:..0.:....:.0 ___ acres, whether il actua lly oompriscs more or less. 

2. Term or Le1ue. This lease shall be in force for a primary term of three years from the effective dale hereof, and for as long thereafler as a covere 
mineral is produced in paying quonlities from the leased premises or this lease is ol11erwisc maintained in effect pursuant to l11e provisions hereof 

3. ~ Royolt ic::s on covered minerals produced and saved here1mder shall be paitl by Lessee lo Lessor as follows: (a) For oil and o111cr liquid hydrocarbons separole 

01 l.essoe's held separator lucilrlles, l11e royally shall be 3/16 of such production, to be delivered al Lessee's option to Lessor ol the wellhead or I 
Lessor's credit at lhc oil purchaser's lransponntion facilities, provided l11nl Lessee shall hove the continuing right lo purchase such production at U1e wellhead posted price IJ1e 
prt:vuiling in tht: same licltl (or if there is no such price then preva iling in l11e same field, l11en in the nearest ficltl in which l11erc is such o prevailing price) for production < 
s inular grotlc oud gravity lt:ss a proportionate part of ad va lorem taxes ontl production, severance, or olher excise taxes, (b) for gas (includiug casinghead gas) and all o l111 

covered minerals, the royally shall be 3/16 of the net proceeds realized by Lessee from the sale thereof, less a proportionate [lllrl of ad valor01 
lnx<:s a nd production, severance, or other excise taxes, provided thot Lessee sholl have t.he contimting right to purchase such production at l11o preva iling wellhead market pric 
poiJ for production of s imilar qllll lily in U1c same field (or if l11cre is no such price then prevailing in l11e same fie ld, then in the uearest field in which there is such a prevai l in 
price) less o proponionate part of aJ vulorcm taxes ond production, severance, or ol11er excise taxes and (c) if during or oner the primary term one or more wells on the leas~ 
premises or lands poolt:d thercwil11 are capable of producing oil or gas or ol11er substances covered hereby in paying quantities, but such well or wells are ei l11er shut-in 1 

production Urcrcfrom is not hcing sold by Lessee for o period of 90 consecutive days, then Lessee may pay shut-in royally of one dollar per acre of land then covered by th 
h:a sc, such )"l{lytllcnt to he mntle to l .essor on or before l11e end of said 90-doy period om! lhcrcnfler on or before each anniversary of the end of soitl 90-day period while 11 
well or wells ore shut-in nnd it shall be considered that such well is producing in 1);Jying quantities for all purposes hereof during any periotl for which such shul· in royalty 
h.111lt:rcd , providt:tl I hut if tins least: IS otht:rwise bt:ing ma intained hy l11c payment uf rentals or hy operations, or if a well or wells on l11e leased premises is producing in [lily in 
<JIUIIJirtie~ . nu shut -in ruynlty shu II he dot: unt il tht: end o f tht: 90-tlny perintl next fi1 lluwing the L'1Jd of the r<:ntal period or the cessation of such upcrutions or production, as 11 
cusc muy be Lesst:e shall hove free use of oil, gos, water, and other suhslonce3 produwd from said land, except woler !i'Om Lessor's wells or ponds, for all opernt ior 
hcrctUJdcr, ontll.cssm's royalty shall be computed a ncr dc.:t.lucting any so used. 

4 . Opera lion•. Jf, a ncr expiration of U1c primory term, Lessee drills a dry hole on ll1e leased premises or if nil production of coV<.~ed minerals should tx:n~ntly oca• 
from any cause either voluntary or involuntary (and if this lease is not otherwise being maintained), this lease shall remain in effcet if Lessee commences drin~. re:vorking • 
o111Cr operations ou l11c leased premises within 90 days tho::rcaner. If, a l or aner expiration of l11e primary term, this lease is not otherwise being maintained but l.cssee is 1111 
cngagt:d in drilling, reworking or ol11er opera tions calculated to obtain or restore production from the leased premises, this lease shall remain in effect so long 1s su'111 opcrati01 
arc contlucted wil11 no cessation of more l11an 90 consecutive days and, if such operations result in the production of a covc:n:d mincral, as long 1l1ereaner as ll~ieoproductic 
from the leased premises. Aflcr production has been established oo the leased premises, Lessee shall drill such additiona l wells as a reaso1111bly prudent <>Penttor would dri 
untlcr l11e some nc similar eircwnstances to (a) develop l11c leased premises as to formations then capable of producing in paying quontities on the leased prer~i!t!i•<l.(b) prole 
ll1e leased premises from Wlcompensated drainage by a well producing a covered mineral in paying quontities loco ted wil11in 330 feet of and tlroining l11e leased ~scs. ll1e 
shullbe no covenant to drill exploratory wells or any additional wells except os expressly provitled herein. • 

t • • 
5. Pooling. Lessee shull hove the cont inuing and recurring right, but not the obligation, to pool all or any part of the leased premises or interest thcrt~:'lrill' any ol11 

louds, leases or interests, as to any or oil tlepths or zones, and as lo any or oil covered minerals, either before or ancr l11e commencement of production, whenever Lessoc deen 
it necessary or proper to do so in order to prudently explore, develop or operate l11e leased premises, whel11cr or not similnr pooling authority exists with r~ro.such olh 
lunds, leases or interest'!. A w1it fom1ed hy such pooling for an oil well which is not o horizonta l completion sha ll not exceed 80 acres plus a maximum ac~•toleronce • 
10%, and for on oil well which is a horizontal completion or a gas well shall not exceed 640 ocrcs plus a maximum acrt:age tolerance of 10"/o; provided that larger unit.s rru 
l~t: funucd fur on oil well ur a gas well, whether or not horizontally completed, in order to conform to any well spacing or density pallem pcm1illed by any government 
uutlun rty hu ving juristliction OV<-"1" such moilers. "l11c ICnl}S "oil wt:ll" anti "gus wel l" shall ha ve tht: mcunings prescribed by opplicol.Jlo low nr by regulations of lhe govcnuucnl 
outhnrily which has jurisdiction over such molters ' l11e tcnn " horizontal completion" shnll mean an oil well or a gas well in which the hori.oontal component of l11e gro 
cump!.:tion inlervul exceeds 100 ft:et in l<:ngl11. Lessee may pool or combine lund covered hy 11tis lcnsc or ony portions l11ercof, os ohove provitled us to oil in ony one or mo 
sh nta unJ ns to gns in ony one or more s truta . Units funned by pooling as loony slrolw n or strain need uol conform in s ize or orca wil11 units funned as lo any other s tratu 
or s trata, and oil units need not confonn as to orca with gas units . lo exercise its pooling rights hcreundc-r, Lessee sha ll file of record a wriiiC1J tlecloration describing the lJJl 
uml the effecti ve tlate of pooling shall be the dolo of fil ing unless provided otherwise in such d1:clorotion. Lessee wholly at ils option may exercise ill authority lo pool eil11 
hcfcn t: or ufl cr e<>mmeut:iug opcrutiuns for or completing on oil or gns well on luruls lying within n unil anti any w1il may include, bul is not required to include, londs or Ieos• 
upom " hich o well prntlucing or capable of producing oil or gas in paying quantities has theretofore been completed, or upon which operations hove l11erelofore bee 
commenced . Prod uction, tlri ll ing or reworking opcrolions anywhere on o unil which includes a ll or any pan of U1e leased premises, regardless of whel11er such production Wl 

s.:cured or such drilling or reworking operations were comrncncctl hefore or afler l11c execution of l11is lease or the instnm1enl designating 11rc pooled unit, sholl be treated f> 
a ll purposes (except l11c payment of royollics on production from lhc pooled unit) as if they were production, drilling or reworking operations on l11c leased premises ar 
references herein to pruc.luction from or opt:rotions on the leased premises shall be ctcemed to include production from or operations on any portion of such pooled unit; provide 
Uwt rf uflt:r creation of o poolt:d w1it u well is dri lletl on I anti within l11c UJII I arcu lolher than I he leased premises) which well is not classified os the lypc of well for which tl 
unit wus created (orl, gos or otl1cr minerals as tht: case may be), such well shull he cnnsrdcred a dry hole for pusposcs of applying the additional willing and rcworkir 
provisions hcroof. If o gas well on o gas tlllit, which includes all oro portion of l11c lt:ased premises, is reclassified as on oi l well, with respect to all lands which are include 
wrthin the umt (other than the londs on which l11c well is locnted), the dote of such n:clnssifi"'Jt ion sl111ll he considered as l11t: dote of cessation of production for purposes 
opplymg l11c provisions of this lease covering atltlitional drilling and rcworkmg. ·n,., production on which Lessor's royalty is calculated shall be that propor1ion of l11e toll!! ur 
production which l11c net acreage covered by l11is lease and ineloded in the unit bears to the total gross acreage in the 1mi1, bul only to the extent Uwt such proportion of ur 
production is sold by Lessee. Pooling in ooe or more instances shall not exhaust Lessee's pooling rights herelJJlder, and Lessee shall, without l11e joinder of Lessor, have 11 
recurring right but not l11e obligation to revise any UJlil forrned hereunder by expansion or conlsllction or both, either before or afler corruncncement of production, in order 
confom1 to the well spacing or dL'"O.Sily pattern perm1t1ed by the governmental authority having jurisdiction, or to conform to any productive acreage delennination made by sue 
govcmmcn lol authority, or cu1u1 ortlcr, or when to do so would , in l11e jutlgment of Lessee, promote 11re conservation of covered minerals in and w1der and lh 
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moy be prooucc:d from the leased premises. In ma king such n revis ion, Lessee slwll file of recon.l a wrilten dcclnralion describing the revised tmil and the elfecliw date • 
revision shall be the dote of fi ling unless provided othcnvise in such decla ration. 1o the extent any portion of the leased premises is included in or excluc.Jcd from the unit I 
virtue of such revis iuu, the proportion of uoit production on which royo llies are p;~yoble hercw1der sha ll lhereafler be adjusted occonlingly, ond such adjustment sha ll be nlll< 
elfcctiyc os of the efli:ctive dale of the revision. Lessee may at any time dissolve any unit formed hereunder by fi ling a written declaration describing U1e unit, and U1e elfeeli• 
dult: of d issolution shall be the date of fi ling wuess provided o1l1envise in such declllilltion. If this lease now or hercofler covers separate Lracls, no pool ing or unitization • 
ruyally interests os between any such separate tracts is intended or sha ll be implied or result merely from U1c inclusion o f such scpnrole lracls wiU1in Utis lease but Lessee sha 
nevertheless hove the righ t to pool or w1itize os provided in this parogroph with consequent a llocation of production as herein provided. As used herein the words "sepora 
lrucl" rncun any lruel with royally ownership dirrcring, now or herca fler, either as lo parties or amoun ts, from U1u1 as lo any other port of the leased premises. Pcx1ling hcrcund• 
shnll not consti tute u cross-conveyance of interests . 

6. t\nc!llllry Righi!- In exploring for, developing, producing and marketing oil, gns and other substonccs covered hereby on the leased premises, in primary or enhanC( 
recovery, Lessor hereby grnnls and oonveys lo Lessee U1e right of ingress ond egress along with the right to conduct such operutions on the lensed premises as may I 
rcosonubly necessary for such purposes, including bul nol limited to geophysica l operations, the drill ing of wells, and U1e construction and usc of roads, cana ls, pipelines, tank 
water wells, disposa l wells, injection wells, pits, e lectric and telephone lines, power s ta tions, a nd oUter fac ilities deemed necessary by Lessee lo discover, produce, store, tre 
ond transport production. In exploring, developing, producing or marketing from the leased premises , U1e ancillary rights granted herein shall apply (a) to the entire lease 
premises described in Paragraph I above, notwithstonding any partia l re lease or other partial l ~-rmination of this lease; and (b) to any other lands in which Lessor now • 
hcrcafle r has authority to gronl such rights in the vicinity of the leased premises. No surface location for a well shall be located less than 200 feel from any house or bam no 
on the lensed premises CIT other lands usc:d by Lessee hereunder w iUIUul Lessor's consent, and Lessee sha ll pay for oclun l domnge COl iSOO by its operulions to buildings and oll1 
improvcmc., ·Jts now on the lcoscxl premises, or such other lands, and lo commercial limber and growing crops ll1ercon. Lessee sha ll hnve the right a t any time lo remove i 
fi xtur es, c'luip111cnl ond materia ls, including well cosing, from ll1e leased prem ises or such other lands d uring the lenn of U1is lease or wiU1in 180 duys following the expiratic 
thereof 

7. O wnership C hange•. The interest of e ither Lessor or Lessee hereunder may he assigned, deviscxl or oU1envise transferred in whole or in port, by a reo or by depth 
:~:one , and the rights oml obligations of ll1c pa.rties hereunder shnll extend to U1cir respective heirs, devisees, executors, administrators, successors and assigns. No cllllnge 
Lessor's ownership shall have U1e e lfccl of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee unlil I 
dnys oflcr Lessee has been flmtished the original or cert ified or duly authenticated copies of the documents establishing such change of ownership lo the satisfaction of Lcssc 
In ll1c event of the death of a ny person entitled to shut-in royalties hercw1dcr, Lessee may pay or tender such shut-in royalties to the credit of decedent or decedent's estate. 
nl ony lime two or more persons are entitled shut-in royollies hcrc1mdcr, Lessee may poy or tender such shut-in royalties to sucb persons, either jointly or separately, 
propor11on lo the inlercsl which each owns. If Lessee transfers its interest hcrew1dcr in whole or in port, Lessee shall be relieved of oil obligations thereaflcr arising with rcspc 
In the lrunsfcrre<l interest, nnd fnilurc of the transferee to sot is fy such obliga tions with respect lo the lrnnsfcrred interest shall not a rrect the rights of Lessee w ith respect to a 
interest not so lronsfcu ed If Lessee transfers o full or undividc:d interest in o il or any portion of the nrca covered by this lease, the obligation lo pay or lender shut-in royo lti 
hereunder shall he d ivided between Lc.~sec and 1l1e transferee in proportion to the net acreage inlerest in this lease then held by each 

8. w .. r ranf y of T ille. Lcssur hereby warrants and agrc.'CS to defend Iitle lo U1e interest conveyed lo Lessee herew1der. Lessee, ol its option, may puy or disclwrgc any If 
mortgage or lien cxi~ t ing against U1e lea sed pr~,nises ond, in the event Uwt il doc~ so, Lessee shall be subrogated lo the rights of U1c party to whom payment is mnde and, 
udwtion hl its other rights, moy reimbtJTse itse lf out of any roya lties or shut-in royalties mhcrwise poyohle to Lessor herelmder. If Lt:ssor owns less tlmn the full mineral cstr 
in toll or any port of the leased promises , payment of royallic~ and shut-in roya llics hcre•urdcr sha ll be reduced proportionately to U1o amount 11161 Lessor 's interes t in U1c leas 
prcrniscs bears to the entire m ineral cstotc in u.e leased premises. 

9. Release or Lea•e. Lt.:sscc may, at any time and from lime to lime, deli ver 10 Lessor or fi le of record o wrillen release of this Lease as 10 a full or undivided interest 
oil or ony portion of U1c leasro premises or a ny dcpU1s or zones U1crelmdcr, and sha ll thereaflcr be relieved of all obligations thereafler arising witl1 respect to the interest 
released . If Lessee re leases oil or on undivided interest in less than all of the oren covered hereby, Lessee's obligation to poy or lender shut-in royalties shall be proport ionau 
rc:duced in accordance will • 1l1c net acreage interes t retained hc:relmder. 

10. Rcgula !lon enll Delay. Lessee's obligations tu1dcr the lease, whether express or implic:d, shall be subject to all applicable laws, m les, regula tions and orders of a 
guvcmmenlal auth ori ty having j urisdiction including restrictions on the dri lling and production of wells . NolwiUJslonding the provisions of paragraph 2 above, when dri llin 
teworking, production or other operutions arc prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, servict 
mulcriol, water, e lectricity, fi.1e l, access or casements, or by ftrc, flood, adverse wcaU1er conditions , war, sabotage, rebellion, insurrection, riot, strike or labor d isputes, or I 
inability to obta in a satis factory market for production or fai lure of purchasers or carriers lo take or transport such production, or by any other cause not reasonably willt 
Lessee's control (corrunonly referred to as " force Ollljeure"), this lease shall not tcnninule because of such prevention or delay a nd, a t Lessee's option, the period of SU< 

prevention or de loy shall be nddcd lo U1c term hereof. Lessee shall not be liable for breach of any express or implied covenants of U1is lease when drilling, production or olh 
opc::rolions ore so prcvcnlcxl, dc loyc:d or iJl lerruplcd. 

II. !}reach or P cfa ull. An alleged breach or defaull by Lessee of any obligation hereunder or ll1e fa ilure of lessee lo sa tisfy any condition or limitation contained here 
shall nol work a forfeilmc or 11.-rminolion of this lease nor cause o tcnn ination or revers ion of the esta te created hereby nor be growuls for cancellation hereof in whole or 
pa r1, und no li tigation shall be initialed by Lessor with respect 10 any alleged breach or default by Lessee hereunder, for a period of al least ninety (90) days aflcr Lessor h 
g iven Lessee wrillcn notice fi1lly describing lbe breach or default, and U1en only if Lessee fa ils lo remedy or commence to remedy tlte breach or default within such period. 
tile cv~,• l llle muller i ~ litigu lcd and there is a fi nal judicio! determina tion thol o hrcoch or default has OCClUTed, this lease shall nol be forfeited or conceled in whole or in PI 
unless Lessee is given a reasonnhle tim e afler said j udicial dctenn inolion 10 remedy the breach or default and Lessee foils to do so. Nothing in this inslrwncnl or in l 
rclolions lup created hereby sholl be consLrued to esta blish a fiduciary relationship, a re la tionship of Lrusl or confidence or a principle - agent rela tionship between Lessor a1 
l .css!.'C fllr any p11T)XJSC. 

IN Wf"INESS WII EIWOF, this lease is executed eO\:ctivc the dnlc firs t wrillen nhove, and upon execution shall be binding upon the signatory whether or not the lwse h 
been cx~-cu lcJ by oil purlies named herein os Lessor. 

SS H AND / Oit TAX ID H. 

~ !1 
? a~ . 1 Davis Dubinsky 

SWE<.J>lt 'J<AS ) 
) ss. 

a!kt.#£Y-
(/ 
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·n•i• iru•nm" " "" O<koowlol&«l b<fo~ '" ' >hi• by of$. k·7 I 9 1!];, Eli•" D.,,;, Duhio•ky. 
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/o-;:;p_~"E:~.~ L.EEANN R. VEHIZELOS 
(_;t-Ab..)* NOTARY PUBLIC 
\~\~/.~ State of Texas , .,,... ...... ~" .. ..;,~M~-~} Conw-n. Exp. 09-19-2001 



A~lached hereto and made a part hereof that certain Oil and Gas Lease dated December 22, 1998 by and between ELISSA DAVIS DUBINSKY, a manied 
woman dealing in her sole and separate non-homestead property, as Lessor, and UNION PACIFIC RESOURCES COMPANY as Lessee. 

Exhibit A 

12. SHUT-IN ROYALTY PAYMENT 
The payment or tender of any shut-in royalty may be made in currency, or by check, or by draft, deposited in the U. S. 
Mail, addressed to Lessor at address listed above, or delivered to same on or before the due date. 

13. MEMORANDUM OF LEASE 
It is agreed and understood that a Memorandum of Oil and Gas Lease will be filed of record for the purpose of providing 
record notice of the existence of this Lease in lieu of recording the executed original. Said Memorandum of Oil and Gas 
Lease shall be recorded in the Records of Austin County, Texas, within a reasonable period of time by Lessee and upon 
request by Lessor, a copy thereof will be furnished to Lessor. 

14. OIL & GAS ONLY/EXCLUDED MINERALS 
Notwithstanding anything herein to the contrary, this Lease covers only oil and gas, including other liquid and gaseous 
hydrocarbons, as well as such other minerals or substances as may be produced incidental to and as a part of or mixed 
with oil , gas and other liquid or gaseous hydrocarbons, but this lease does not cover gravel, uranium, fissionable 
materials, coal, lignite or any hard minerals or substances of any type which shall be produced from the leased premises 
separate and apart from, or independently of, oil, gas or other liquid and gaseous hydrocarbons. 

15. PUGH HORIZONTAL 
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 on 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 for a lease well 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 any cause either voluntary or involuntary (and if this Lease 
is not otherwise being maintained), this Lease shall terminate as to the lands included in such unit unless Lessee within 
n inety (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 the lands included in such unit so long as such drilling or reworking is prosecuted 
with no cessation of such operations for more than ninety (90) consecutive days until production is restored. 

16. LEASE EXTENSION 
Lessor hereby grants Lessee the option to extend the primary term of this lease for an additional two (2) years from the 
expiration of the original primary term hereof as to all or any portion of the acreage then held hereunder which would 
expire unless so extended. This option may be exercised by Lessee, or its successors and assigns, at any time during 
the primary term hereof by paying to Lessor or to Lessor's credit at the depository bank which may be named herein, the 
sum of Fifty Dollars ($50.00) per net mineral acre for each acre so extended, which payment shall cover the two (2) years 
of the extended term and Lessor acknowledges that there will be no rental payments due for or during the extended term. 
Payment may be made by check or draft mailed or delivered to Lessor or to said depository bank which may be named 
herein. Should this option be exercised as herein provided, it is agreed that Lessee may execute and file of record an 
appropriate record an appropriate recordable instrument evidencing the exercise of this option. 

LESSOR INITIALS 
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PALDUI' 

Ti llS ll!ASE AGREE!v1ENf is rmre cllix:tiw lb: 25 th ~ a February , 19 97 

tn ... cm· ALIETHA M. LOESCH RICHTER, A MARRIED WOMAN DEALING IN HER SOLE AND SEPARATE NON-HOMESTEAD PROPERTY 

as Lessor (wh~ther one or mor~). whose address is 302 GOESSLER, BRENHAM, TX 77833 

ard UNION PAC IFIC RESOURCES COMPANY 

whose address is 801 CHERR Y STREET, FORT WORTH, TX 76102 All [YirroJ. 
portions of this lease were prepared by L<:ssee, but all other provisions (including the completion of blank spaces) wc.:re prepared jointly by Lessor and Lessee. 

1 ~ 1~. ~ ~ a~T~e~n~D~o~lla~~~An~d~N~o~C~e~nt~s------------------------------------------------------------------

r:xtlws (S 1 0 . 0 0 ' in rord rnw.l. 
of the royalties herein provided and the covenants herein contained, hereby grants, leases and lets exclusively to Lessee, for the purpose of exploring for, develop~ng, produc~ng 
and marketing oi l and gns, along witl1 all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, carbon diox.tde and other commercwl 

gases as well as hydrocarbon gases (referred to herein os "covered minerals"), the following described land (the "leased premtscs") in ---------- ------

AUSTIN Ca.ny, Te<BS, D-Y.it 

1 51.49 acres o f land, more or less, out of the James Cooper Survey, A-27, and Martin Ruter Survey, A-283 and the John P . Stevens Survey, 
A- 292, Austin County, Texas , being the same land described a s 159 1/2 acres in that certain Deed dated August 14 , 1945 fro m John Henry 
Honerkamp and wife, Marie Honerkamp to Robert Loesch and wife, Nettie Loesch, recorded in Volume 151 , Page 626 o f the Deed R e cords o f 
Aus tin County, Tex as; LESS AND EXCEPT : 4 .0 acres of land, m ore or less, des cribed in that certain Deed dated May 6, 1944 from John 
Henry Honerkamp and wife, Mary Honerkamp to William Enax, recorded in Volume 143, Page 330 of the Deed Records of Austin County, 
Texas; A ND ALSO LESS AND E XCEPT: 4 .010 a c res of land, m o re or less, described in that certain Deed dated November 22, 1972 from 
Robert Lo esc h and wife . Nettie Loesch to H . 0 . Sander and wife , Elsie Sander, recorded in Volume 3 49, Page 1 30 of the Deed Records of 
Austin County, Texas. 

F O R CONTINUATION OF LEASE SEE ATTACHED EX HIBIT 'A' FOR P ARAGRAPHS 12-1? 

This lease also covers accretions and any small strips or parcels of land now or hereafter owned or clnimed by Lessor which are contiguous or adjacent to the leased 
premi ses whcth~-r or not such parcels arc known to exist by Lessor or Lessee, and for the aforementioned con3ideration, Lessor agrees to execute a t Less~·s request any 
additional or supplemental instruments for n more complete or accurate description of the land so covered. For the purpose of determining the amount of any rcntuls 

and shut-In royalties hereunder, said land shall be deemed to be comprised of __ ....;1..:5....;1:.;.·..:.4..:.9..:.0..:0 __ acres, whether it actually comprises more or less. 

2. Tem1 or Lease. This lease shall be in force for a primary term of three years from the effective date hereof, and for as long thereafter as a cover~..! 
mineral ts produced in paying quantities from the leased premises or this lease is otherwise maintained in effect pursuant to the provisions hereof. 

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

at Lessee's beld separator facilities, the royalty shall be 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 transportation facilit ies, provided that Lessee shall have the continuing right to purchase such production at the.: wellhead posted pnce then 
prevailing in the same field (or if there is no such price then prevailing in Lbc same field , then in the nearest field in which there is such a prevailing price) lor 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 casinghead gas) ond oil other 

covered minerals, the roya lty sha ll be 1/6 of the net proceeds realized by Lessee from the sale thereof, less a proportionate pan of ad vtilorcm 
tuxes and production, severance, or other excise taxes, provided that Lessee shall have the contmuing right to purchase such production at the prevailing wellhead market pn~ 
paid for production of Stmi(ar quality in the Same field (or if there is nO SUCh price then prevni(ing in the Same field, then in the neares t field in WhiCh there is suca a Jf!\) thng 
price) 1~-s s a proportionate pan of ad valorem taxes and production. severance, or other excise taxes and (c) if during or after the pnmary term one or more wells ofl~he ~sed 
premis~-s 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 c:ither ~ut-tn 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 ~vert:debr th1s 
lease, such payment to be made to Lessor on or before the end of said 90-day period and thereafter on or before each anniversary of the end of sa1d 90-<lay fl<!OM ~~lie the 
well or wells ore shut-in and it shall be considered that such well is producing in paying quantities for a ll purposes hereof during any period lo r which such shut-Ill r~nlty IS 

t~nden:d; provided that if this lease is otherwise being maintained by the payment of rentals or by operations, or if a well or wells on the leased premises is produ!ii~s Tn paytng 
quantities, no shut-in royalty shall be due until the end of the 90-<lay period next following the end of the rental period or the cessation of such operations or prodl.ltM1f, as th~ 
Cllse may be. Lessee shall have free usc of oil, gas, water, end other substances produced from said land, except water from Lessor's wells or ponds, for oil <9pCnll1ons 
hereunder. and Lessor's roya lty shall be computed after deducting any so used. : • • • • .... 

4 Opcralluns. If, after expiration of the primary term, Lessee drills a dry hole on the leased premises or if all production of covered minerals should pc,.,unc~~y ceas~ 
from any enuse either voluntary or involuntary (and if this Ieese is not otherwise being maintained), this lease shall remain tn effect if Lessee commences drilling, r-.vorli~ng or 
other Op<!rations on the leased premises within 90 days thereafter. If, at or after expiration of the primary term, this lease is not othe!Wlsc be10g maintained but 1.!:~st:.! 1s 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 
arc conducted \vith no cessation of more than 90 consecutive days and, if such opcrntions result in the production of a covered nuneral, as long thereafter as there is productlun 
from the leased p~mises After production has been established on the leased premises, L<:ssec shall drill such additional wells as a reasonably prudent operutor would dnll 
under the same or simi lor circumstances to (a) develop the leased premises as to formations then capable of producmg in pay~ng quantities on the leasoo prem1ses or (b) protc~t 
the leasoo premises from uncomp<!nsated drainage by a well producing a covered mineral in paying qunntities located 'vith1n 330 fee t of and drein~ng the leased prcm1ses There 
shall be no covenant to dnll exploratory wells or any additional wells except as expressly provided herein. 

5 Poollne. Lessee shall have the contin uing and recurring right, but not the obligation, to pool all or any pan of the leased premises or mten.-s t therein wtth any other 
lanru, leases or interes ts, as to any or all depths or zones, and as to any or all covered minerals, either before or after the commencement of production, whenever Lessee.: deems 
tt necessary or proper to do so in order to prudently explore, develop or operate the leased prcm1ses, whether or not similar pooling authority extsts Wtth respect to such other 
lands, lea ses or interests A unit formed by such pooling for an oil well which is not a honzontal completion shall not exceed 80 acres plus a max1mum acreage toh:runcc of 
10%. and fo r an oil well wh1ch is a horizontal completion or a gas well shall not cxcee<J 640 acres plus if a maximum acreage tolerance of 10%·, proVIded that larger un1ts may 
be formed for on oil well or a gas well, whether or not horizontally completed, in order to conform to any well spac10g or density pattern perm1tted hy ony govcmm~nta l 
authonry having JUriSdiCtiOn over such matt~rs . The terms "oil well" and "gas well" shall have the mcnmngs prescnhcd by applicahlc law or hy rel!ulnt10ns of th~ !.tOv~mmcntn l 
authonty whtch has JUnSdlcUon over such matters. TI1e term "horizontal completion" shall mean an oil well or a gas well in wh1ch the honzontal component of the gro.~s 
completion Interval ~xcceds 100 feet in length Lessee may pool or combine land covered by this lease or any portions thereof, as above prov1ded as to 01 l 10 any one or mo~ 
Slruta and as to gas Ill any one or more s!Tata Units formed by pooling as to any stratum or strata need not conform in size or area with units formed as to ony other s troturn 
()( straw, and 011 uruts need not conform as to area witb gas units. To exercise its pooling rights hereunder, Lessee shall file of record a written declaration dcscnb~ng the LUllt, 
and the effective date of pooling shall be the date of filing unless provided otberwise in such declaratiOn Lessee wholly at its opuon may exerc1se Its authority to pool c1ther 
before or after commencing operations for or completing an oil or gas well on lands lying within a unit and any LUlit may include, but is not required to 10c lude, lands or leases 
upon wluch a well producing or capable of producing oil or gas in paying quantities has theretofore been completed, or upon wh1ch operot1ons have theretofore hcen 
commenced Producoon, dnlling or reworking operations anywhere on a unit which includes all or any part of the leased premises, regardless of whether such production wus 
secured or such dnlhng or reworking operations were commenced before or after the execution of this leose or the mstnunent designating the pooled LUll!, shall be trea ted 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 prc.:nliSes and 
refc~'f\ces here10 to production from or operations on the leased premises shall be deemed to include productiOn from or operat1ons on ony pomon o f such pooled unu: proVIded 
that if after creauon of a pooled umt a well is drilled on land within the unit area (other thon the leased premises) which well is not classified as the type of well for wh1ch the 
unit was created (oil, gas or other minerals as the case may be), such well shall be considered a dry hole for purposes of applymg the additional dnlling and rework~ng 
provis1ons hcroof. If a gas well on a gas unit, which includes all or a portion of the leased premises, is rcclass1fied as an oil well, With respect to all lands wh1ch are 10cludcd 
w1t11in the un1t (other than the lands on which the well is located), the date of such reclassification shall be considered as t11e date of c...-ssot10n of production lo r purposes of 
applying the.: prOVIsions of this lease covering additiona l drilling and reworking. The produCtiOn on which Lessor's royalty is calcula ted shall be that proport1on of the total un1t 
production wh1ch 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 that such propomon of urut 
productJOn 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. huvc the 
rocurnng nght but not the obhgation to revise any unit formed hereunder by expansion or contrDetion or both, either before or after commenc...mcnt of production, 10 order to 
conform to the well spucing or density pHtt<.m permitted by the governmental authority having j urisdtction, or to conform to any producuvc acreage determilllltion made by such 
l!ovemmemal authority, or court ordcr. or when to do so would, 10 the Judgment of Lessee, promote the conservation of covered m10crals Ill and under and thllt 
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rna; be _pruducc:d from th~ leased premises In rtlbking such a reVJston, Lessee shall file of record a wriuen dc:cl&rau,, n dcs~ribing the ~VJsc:d unit and the cllC.:uve date or 
revision shall be the date of fihng unless provtded otherwise in such declaration. To the extent any portton of the leased premtses is mcludcd m or excluded lrum the unit h\ 
vtnue of such revision, the propomon of unit production on which royalties are payable hereunder shall thereaf\er be adjusted accordtngly, and such adjustment shall be made 
elf~llve bS uf the effecll ve date uf the revision. Lessee may at any time dissolve any unit formed hereunder by fil ing a wrinen dcclaratton dcscnbmg the unit, und the elli:ctt ve 
date of <!•ssolutton shall be the date of filing unless provided otherwise in such declaration If this lease now or hereaf\er covers separate tracts, no pooling or unitization of 
royalty mtcrests as between any such separate tracts is intended or shall be implied or result merely from the inclustun of such separate tracts wtthin thts Ieos<: but L<:Sscc shall 
nevertheless haY~: the right to pool or unitize as provided in this paragraph with consequent allocation of production us herein provided As used hcn:m the words "scporate 
tract" meun any lract wtth royally 0\~nership differing, now or hcreaf\er, etther as lo parties or amounts, from that as to any other part of the leased premts<:s Pooling h<:rcunc.l<:r 
sha ll not constltul<: u cross-amvcyunce of tnterests. 

6 Anc ilhory Rlr.:hts. In explonng for, developing, producing and markering oil, gas and other subsranees covered hereby on the leased prcmtses, tn pnmary M enhauccd 
recovery, Lessor herchy granls and conveys to Lessee the right of ingress and egress along witlt the nght 10 conduct such opcrntums on the lcused prem oses us lllU) he 
rcusonably necessary li>r such purposes, including but not limired 10 geophysical operations, the drilling of wells, and the conslf)oction and usc of rouds, canals, popel tnes, tanks, 
wulc:r well~ . dtsposal wells, mjecrwn wells, pits, electric and telephone lines, power srations, and other facilities dec:med necessary by Lesset: 10 dt scovcr, produce, stort:, trclll 
und trnnspon production In exploring, dcvd oping, producing or ma.rkcting from the leased premises, t11e ancillary rights granted herein shnll opply (a) ro the enltre leuscd 
premises described tn Puragraph I above, notwithsta nding any partial release or other partial terminarion of t11is lease; and (b) ro any orht:r lands tn whtch Lessor now or 
hereafter hus uutho111y ro guuH such righ t~ in the: viciniry of the leased premises. No surface location for u well shall be loco ted less rhan 200 f<:et !Tom nny h1)use or hom now 
un rh e leased prcmtscs or orher funds used by Less<:<: hereunder withoul Lessor's consent, and Lessee shnll pay for actunl dnmage caused by irs oporattons to butldtngs and orhcr 
omprovcmenrs now on the leased premises, or such other lands, and to commercial timber and growing crops !hereon Lessee shall have the nghr ar any lime to remnvc ors 
fixtures, cqutpment «nd mntena ls. includtng wt:ll casing, from the leasc:d premises or such other lands during rhe rerm of rhis lease or wtrhin 180 duys foii<)Wtng. rhe e~ptrut ton 
!hereof 

7 Ownership Chan~:cs. ·me tnlercsr of either Lessor or Lessee hereunder rtlbY be assigned, devised or otherwise rransf~-rred m whole or on part, by nrea or by depth or 
tone, und the nahts and oblif:!alions of rhe parties hereunder shall extend ro their respccttve heirs, devtsees, executors, admimstrators, successors and asstgns No chunac tn 
Lessor's ownershtp shall huve the eOi:cr of reducmg the rights or enlarging the obligations of Lessee hereunder, and no change in ownershtp shall he btndtng on l.t:SS<-'C until 60 
duys aftc:r !.esse<: has been fumtsho:d the on gina I or certified or duly authenticated copies of the documents establishmg such change of ownershtp to· the sa usfactton of Lessee 
In t11e event of the dcarh of uny person enlitlc:d to shur-in royalties hereunder, Lessee may poy or render such shur-in wya hies to the credll of decedent ur dcce..1cnt's estute If 
al a ny ttme rwo or more persons ure enttrled shut-in royuhies hereunder, Lessee may pay or render such shul-tn royo hi~s ro such persons, ctlhcr JOtnll) ur scpar:ltel) , tn 
proponton to rhc tnh:rest whtch each owns If Less.:c transfers irs interest hereunder in whole or tn pun, Lessee shall be relu:vcd of ull obhgutlons rhcreul\er ans tng with respect 
10 the trans ferred tntcr~:s l , and fa ilure of the transferee to satisfy such obligations with respect 10 tlte lrunsferred tntercsl shall nor aOi:cL the nghrs or Lessee wolh rc:spccr 10 an~ 
tntcrest not so transferred If Lessee transfers a full or undivided interest in all or any portion of the area covered by rhis lease, rhe obhgntton 10 poy or tender shul-tn royulttes 
hereunder sha ll be diVIded her ween Lessee and the rransferec in proportion to the net acreage inrercst in !IllS lease then held by each 

!! W11rnlnfY of T itle. Lessor hureby warranls and agrees 10 defend ririe 10 the intorcsr conveyoo to Lessee hereunder Lessee, at tts opt ton, muy pay or dtschurgc uny tus , 
monguge or lien esosttng agutnst rhe leased premises and, in Lhe event thai it does so, Lessee shall be subrogated 10 the nghrs of the part)' 10 whom payment tS made und, tn 
udd ttion to tis other rights, muy reimburst: itself out of any royuhies or shut-in royahoes otherwise puyablc to Lessor h~'feundcr If Lessor owns less !hun the full mtneral esrate 
tn ull or any purt of the leased prcmtses, paymcnl of roya lties and shur-in royalties hereunder shall be reduced propurt tonurely Lo the amounl thai l.ess<lr's tnlercst tn the leuscJ 
premtses benrs 10 rhc entire mtncrul eslale in the leased premises 

'J Rcle11se nf Leu c. Lessee may, at any Lime and from time to rime, deliver to Lessor or file of record a wnnen release of thts Lease r1s to n full nr undo\ldcd tntere>l tn 
a ll or any ponion of rhe l<:ased prcmtscs or any depths or zones thereunder, and sholl thereafter be rch~vcd or all obltgattons thereaf\er nnstng Wtlh respect to the tntcrcst so 
released If Lessee releases all ur on undivided interesr in less Lhan all of the area covered hereby, Lessee's obhgatton 10 pay or render shut·tn royahtes sha ll be propontonatcl} 
re<luccd 10 necorduncc wtth the net acreuge inlerest relaino:d hereunder. 

10 Regulation 11n d Dewy. Lessee's obhgarions under the lease, whether express or tmplied, shall be subject to all oppl ieable lows, rules, regulattons and orders ul" nny 
guvcmmental aulhllnty ha vtng junsdoction in.:luding restrictions on the drill ing and production of wells. Notwithstandmg the provistons of parugru ph 2 above, "hen dn lltng , 
rcworkmg, production or other operations are prevenred or delayed by such laws, rules, regularions or orders, or by inability to obtotn necessary pcrmtts, equtpment, sef"\-lccs, 
rtlb tenal , warc-r, electnctry, fuel, access or easemenrs, or by ftre , flood, adverse weather conditions, war, sabotage, rebellion, insurrcclton, riot, stnke or labor dtSptttcs, or h\ 
tnabtltty to nbtatn u sa t1sfacrory murker fnr production or failure of purchasers or carriers to take or Lrunsport such productton, or by any other ~aus~ nor rensonahl) Wtthm 
Lessee's control (common!) rcl"crrcd to as ··rorce maJeure"}, rhis leose shall not terminare because nf such prevention or delay and, ar Less<.'C's uprton, rhc pcmxl nl" such 
prevent tun <lr dday shu II he added to Lhc term hereof Lessee sha ll not be liable for breach of uny express or tmpltcJ covenants of rh os lease when dnllonl!-. productt,,n or 111hcr 
operatoons arc su prcvento:d, delayed or tntemtpted 

II Breach or Dcf .. ull. An nlleged hreach or default by Lessee of any obligation hereunder or the failure of lessee ro sattsty uny cond itoon or ltmttatlun contatncd hcretn 
shu II not work u lorfeitu~ or tem1onutton of rhis lease nor cause a Lermtnation or reversion of Lhe esta le creutcd hereby nor he grounds for canccllarton hereof tn whol~ or tn 
p<trt, and no lirtgation shall be tntliared hy Lessor with respcot to any alleged breuch or default by Lessee hereunder, for a penod of ut least nmcty ('JO) days nl1~r Lessor has 
gtvcn Less<:e wriuen nottce fully dcscrihmg the breach or defauh, and then only if Lessee fails to remedy or commence 10 remedy rhe breach or de fau ll wtllun such pertod In 
the event rhe muller is ltr iguted and there is a fina l judicio! determination that a breach or default has occurred , Lhos lease shall not be forfeited or cunccl<:<.l m whole or 111 pun 
unless l.esse.: ts g twn u reasonable time a f\er satd JUdicial determination to remedy rhe breach or default a nd Lessee fuil s to do so Nnrhmg tn rhts mstrumetll M et• .t.hc 
relutionshtp creu red h~rehy shall he construed 10 esrablish a liductary relarionship, a relaroonship of tntsl or conridc:ncc or a pnnctple . agcnr rclattunshop her ween ,.:.s~>r Znd 
Lessee for uny purpose • 

IN WITNESS WIIEREOF. rtus lease ts executed elll:cltve the date first \\Tilten above, and upon excculton sha ll be btndtng upon the stgnatory "hcther ur not tl:_.loo_,:,.ltu> 
been cxeeot<:<.l hy all purtt<:s numed hereon as Lessur • 

•••• 
SSN AND / OR TAX ID N - - ---- ~ldclJ/?1, df'~d) /LJ!d ···:·· 

ALIETHA M. LOESCH RICHTER~::. • 

~1i'\IE<Fli'XA~ 

ss 
~'IH/NTY WASI II NGI<>N 

·n1os onslntment wus acknowledged before me rhis ;t? ~day or_t-1-.,'Ju==':..:''-'a"-'?~('-----, 19 !12.. . hy Alierha M Loesch Rtchrer 

~,. ·c~.L L 
M } C.:ommtssoon l:xpores 

:1/\IEt 1·-------------
ss 

"( HJNTY - - ------ - ---

LINDA S. BARTON 
Notary Public, Stale of Texas 

My ~mmtsslon Explrea 

JULY 23, 2000 

Nntul) I tbloc, Store ni l e~as 

·nus tnstnunent wus ac~nowlcdg.:d be lore me LiltS ___ duy uf __________ . t 'J __ • by -------------------

Notnry Puhltc 

M\ Comm tss>on 1-:xptres 

. .. 
• • • •••• 
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Attached hereto and made a part hereof that certain Oil and Gas Lease dated February 25, 1997 by and between ALIETHA M. LOESCH RICHTER, A 
MARRIED WOMAN DEALING IN HER SOLE AND SEPARATE NON-HOMESTEAD PROPERTY, as Lessor, and UNION PACIFIC RESOURCES 
COMPANY as Lessee. 

Exh ibit A 

DAMAGE/CLEAN UP 
12. Lessee agrees and obligates itself to conduct its operations upon the leased premises as a reasonable and prudent 
operator. Lessee, its successors and/or assigns shall fill and level all pits and/or excavations made by it or them in 
connection with operations hereunder after termination of use thereof and shall construct and maintain fences 
surrounding such pits and/or excavations to turn livestock until such time as said pits and/or excavations are leveled. 
Lessee, its successors and/or assigns shall pay for all actual damage done or caused by Lessee, its successors and/or 
assigns in its operation hereunder to any buildings, fences, road, culverts, merchantable timber, growing crops, or any 
other improvements on said land, or to livestock on said land. Also, it is expressly agreed and provided that if any salt 
water or other deleterious substances shall come from or in any manner be extracted or produced from any well as the 
result of any drilling operations hereunder, Lessee, its successors and/or assigns shall not permit same to flow on and 
over Lessor's land, but shall confine same In pits or excavations adjacent to the drilling site. Lessee, 1ts successors 
and/or assigns shall construct and maintain gates and/or cattle guards whereever Lessee enters said premises, so 
constructed as to turn livestock from the drilling site. Lessee, its successors and/or assigns shall bury all subsurface 
pipelines below plow depth. 

OIL & GAS ONLY/EXCLUDED MINERALS 
13 Notwithstanding anything herein to the contrary, this Lease covers only oil and gas, including other liquid and 
gaseous hydrocarbons, as well as such other minerals or substances as may be produced incidental to and as a part of 
or mixed with oil, gas and other liquid or gaseous hydrocarbons, but this lease does not cover gravel, uranium, 
fissionable materials, coal, lignite or any hard minerals or substances of any type which shall be produced from the 
leased premises separate and apart from, or independently of, oil, gas or other liquid and gaseous hydrocarbons. 

PUGH HORIZONTAL 
14. 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 on 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 for a lease well 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 any cause either voluntary or involuntary (and 1f this Lease 
IS not otherwise being maintained), this Lease shall terminate as to the lands included in such unit unless Lessee within 
n1nety (90) days thereafter commences reworking operations or the actual drill ing of a new well thereon In such event, 
th1s Lease will continue in effect as to the lands included in such unit so long as such drilling or reworking is prosecuted 
with no cessation of such operations for more than ninety (90) consecutive days until production is restored : •• : •: 

• 
SHUT-IN • • 

····· ~ 15. The payment or tender of any shut-in royally may be in currency, or by check or by draft, depos1ted in the U. ~ . Man 
addressed to Lessor or delivered to same on or before the due date. • • ••• • 

LESSOR INITIALS 

•••• 
• 

• •• • • • •••• . .. 
• • • •••• 
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LEASE PURCHASE REPORT 

CH" CODE: A3437 STATE: TX COUNTY/PARISH : AUSTIN 

LESSOR ADDRESS 

ALIETHA M LOESCH RICHTER. A MARRIED VIOMAN DEALING IN HER SOLE AND 302 GOESSLER BRENHAM. TX 77833 
SEPARATE NON-HOMESTEAD PROPERlY 

LESSEE: UNION PACIFIC RESOURCES COMPANY 

LEASE IS: New Lease X TOP Lease RenewaUExtenston 

Paid Up X Confidentia l Producing 

LEASE DATE: 02/26/1997 ~OY: 116 BONUS/ACRE: $76 00 

EFFECTIVE DATE: 02/26/1997 )RRJ: TOTAL BONUS: $11.361 76 

EXPIRATION DATE: 0212612000 PRIMARY TERM: 36 MONTH(S) 

BRIEF DESCRIPTION OF LANDS ACQUIRED 

161 49 acres of lano. more or less. out of the James Cooper SUIYe)'. A-27. and Martin Ruter Survey. A-283 and 
the John P Stevens Survey. A- 292. Ausnn County. Texas. being tile same land described as 169 1/2 acres 111 

that cenSJn Deed dated August 14 1946 from John Hervy Honer~<amp and Wife. Mane Honerl<.amp to Robert LoesCh 
andW1fe. Nettle LoesCh. recorded 111 Volume 161 . Page 626 of tile Deed Records of AusM County. Texas LESS 
AND EXCEPT 4 0 acres of land more or less. descr1bed tn that certain Deed dated May 6. 1944 from John Henry 
Honorkamp and W11e. Masy Honerl<.amp to Wilham Enax. recorded In Volume 143. Page 330 of tile Deed Records of 
Aust111 County. Texas. AN 0 ALSO LESS AND EXCEPT 4 Ot 0 acres of land. more or less. descr1bed Ill thaf certSJn 
Deed dated November 22 19n from Robert LoesCh and W11e. Nettle LoesCh to H. 0 . Sander and Wife. Elste 
Sander reCOfded n Volume 349. Page 130 of the Deed Records of Aus1ln County. Texas 

FOR CONTINUE OF 
LEASE SEE ATIACHED EXHIBIT 'A' FOR PARAGRAPHS 12- 16 

CHANGES AND PROVISIONS TO LEASE FORM: 

DAMAGE.CLEAN UP. OIL!.. GAS ONLY/EXCLUDED MINERALS. PUGH (HORIZONTAL). SHUT-IN 

DRAFT 1#: 121 460000000032 

CONTRACT II: 

ATTACHMENT(S): 

X ORIGINAL LEASE I TO BE RECORDED BY SIMMONS 6-ASSOCIATES. INC 

Counterpart to 

Agency Lease I# 

RENTALS/ACRE: 

TOTAL DRAFTS: 

OPTION TERM : 

X COPY OF LEASE ORIGINAL LEASE ATTAC HED TO DRAFT 

X COPY OF DRAFT X MINERAL OWNERSHIP BREAKDOWN 

X CERTIFICATE OF NON-FOREIGN STATUS 

COMMENTS: 

TAX ID I# 

$1 00 

MONTH (S) 

GROSS 
A CRES 

161 4900 

NET 
A CRES 

161 4900 

X D ESCRIPTION DEED 

ASSIGNMENT 

X PLAT 

OTHER 

. ... . 
• • • •• • 

. . ... , .. 
• 
~ ..... 

• • ..... 
• •• * • • 

--------------------------~------------~--~----------------------------------------------------------------~·· ' · 
u~'R':o~/.u ~ PREPARED BY: DATE: 

BRO KER FIRM: SIMMONS 6. ASSOCIATES. INC LEASE II : 

IN HOUSE LANDMAN: CLAY BLUM LEASE ID: 

MarCh 31. 1997 
. .. . . .. 

--------------------------~'~·· 

121460000000092 



P.'oJU\.cn B! (~I76J Rc\ ik J f".juJ l ' p 
\\ 11.11 ~ Acrca f\...JI•n1 r u .. I\IUOn 

C'i'tllfNn JlRINl i NC'i & STATIOSFRY C'O,t rANY 
.nrn C Rl{ IIMO~U IIOU~"TUN IE\A~ 7111~7171 \1 \S2 «HQ1 

VOl 785P!Gf 206 
OIL, GAS AND MINERAL LEASE 

1 11 15 ,\GREE~II :IIT m>Jc lhll 

\·11\l. D 0 [l 

Ange l i e 
GOEK E and 

Goeke a l so 

6 th UJ)' t•f Ju ne 

AN GE Ll E GOEKE , husband 
k n o 1·1 n a s A n g e 1 i e A n n i e 

and 1v i f e , 
Heye r Goeke 

l.c .. ~or ("hclhcr one o r morel . -.hoie aJJrcss IS . Rou t e 1 
500 \-1. 

, Oox 27 1, Or enh am , Texas 77833 
:an~l TI TAN RESOURCES , l. . P. Texas , Suite 500, Mid l and, TX 79701 

19 9 7 . "'''"'''" 

, I <>Icc. \I' ll NI.SS!i Ill · 

1 l muroncun.,Jmll r.n~r ON E HUND RED AriD OTHER GOOD AriD VAI. UAO I. E CONS IDERATIONS 
(\ 100 .00 & ave ). 1n hJrkJ Jll iJ. U( lhl! h l)JhiC') herCIR flh"\\ IJ~J . 1nJ O( th: :tgrecment.s of ( Ci.\eC ht'fl:ln C'\lnl.11RC'•I. hel"dl) £rant«., lc:UeS ;anti l eU e 'clll\1\cl)' UOIU 

1£\\C'fo! (ut lh~ f1UIJ'U'e O( 10\I..')II~J tm~ . C.1.plo reng, flh'\f'=~ li n~. Jnlf.n, .;anJ nunrng f~1r anJ Jlh~u .. tng Oil. fl\ .1nJ Jll1_•th: r nuncr.t l ~. C''llk.IUCiin~ C\(IIUr.JIIUn, ~t'UIOl!te anJ I!C."C'fltJ:."liC::il 
.\Uf"\1.!')) ll) )C ISII"'~r Jph , CNc ''':)1, ~rl\il} ant.! mJgnC'IIC nwlh•'-h . lnJC' ... I!ng. j!.a~. 'ol."11cr anJ o ther Ouu.b. an..l JH '"'" c.uh , ur(Jc:c )lr.IU, lo~)'tng f'lf'! hncc.. hu1IJm~ ru.1ch. unl~. 
J"Mcr ~wwms. td cphune h ncs 2nJ nthc r ) INCiurn thl! rc''" JnJ "" · t"'tr .:mJ .l\.'n'!.i loa nJ) (MOC\J m claunc,l t;. l.c'-..tH adJ.ltCnl anJ conuguous therein, In f' lt >ocluc:c. s.J\C, u l e 

,·Jrc .)r, crcJt , trJn'f'l " ar"l tMn u aJ prNucu. ar\J h.xa--.ns 1U. emt•lt,ee~. the (ollcMmg de!Kra'""cd bnJ 1n 

AUSTIN Cuunl) . Tcut. 10 ...,,, . 

FOR DESC RIPT ION, SEE EXHIOIT "A" ATTACHED HERETO AriD l·iADE A PART HEREOF CO NSIST ING OF 
2 (THO) PAGES . 

FOR AD DENDUI~ AND SPE CIAl. PROV ISIOII S, SEE EXHIOI T "B" ATT AC II ED HERETO AHO HADE A PAR T 
PAGES M D CONTA INI NG PARAGRAPHS NU11£lt:RED II (E LEVE N) II EREO t= CONSISTIIIG OF 7 ( SEV Eil) 

TII ROUGII 38 (THI RTY- EIGHT ). 

For all 
1·1he t he r 

purposes of th i s l ease , sa id l and is es ti mated 
i t actuall y comprises, more or l ess . 

to compr i se 486 . 381 ac r es , 

"llw. ln~c Jlsu c'"cn anJ mcluJu ::~ IIIJnJ wn:J or cb.unC'J h) I.e'-\.'-" .1Jp.:cn1 Of CO'\II~UOU\ 10 the bn..l rlnacula rl:o dc\crabcJ 1~e. -.hC'thcr 1hc '-lme l'C" an lto.lu.l \Ur'\t") 
nr \UJ\C)) o r an :&Jj J,'ent )Ut"\C)\, :although n\ll tndudcJ -.atlun the lxlund.aue\ ot the bnd p:an&euiJrl) dc \.: rat'CJ a'""J\c 

2 I has li l f'JIIJ up lc..I)C anJ )UbjC\:"1 10 the other prll\1 \hlOS hctctn ,· ttnLllncJ, thu IC'.J~.< ihJII t'C ru r .t term n r 3 )C.lr\ rwrn tlm cblc fCJIIC'\J · runury term-) 
oo~nJ ;u long t hcteoo~hcr u 0 11. g :u or ' ' lhe r nuner:tl IS pruJu\.'cJ (h \tll t.:uJ bnJ N l.anJ ""llh .,..htch s.;ud I.JnJ I\ f''Vkd hcrcundC'r 

l IU tO)Jh). lc.utc. Cu\cl\.lnl~ ~ ntl agrees: (~ t To tldt ~ cr 10 th< crcJ11 u( lesso r. tn the ptpchncs 10 -.h,ch lc-s,cc m.l) Ct1nnc~.t 1U v.clls . 1he cqu~l onc-c ij:hth p.:~n nf all 
'"' ph)o.)u.,;c,J J nJ .$..1\\.'J ll)• lchCC (h\m UhJ IJnJ , 11r (hiUI li111C' h\ 111111.!' , ~~ l hc J'lrtH•n t1f lc\'••C"C' , 10M' lcuor lhc J\ enie l'l\ln.J nur l.cl prtCC C'( t.UC'h C'f\C eli!hlh ra11 ('( lUlh 
u il J l lhc ""db .U C'( l he Jo~) II n f \J ft IU the f'l f'C lmc or Sl ,lr:)gC Un\..s. l()i4tt'~ lniCIUI , IR cllher CUe, It'\ l'oclr t •ne --< tf:hth ,,(the C"0\1 n( IIC'.lii Mt! Ull 1(1 rcnJcr 11 IO.lrl.cU l'tJc ri('C 
l1nc 011. (hJ Ill J".l)' lcu o r for g:u a nd c;u~nghcJd £lS proJuct J (rum ;...~1J l• nJ ( I ) ""hen "'IJ by les~.C"e, one c1~h1h ,,( the amo unt rc.llucd t') ln\Cc- . nm1pu1~ ill the m<•uth , ,r 
the "ell . tJr (2) -.hen uioe,l b) leS\Ct o (( ).a id IJnJ or 1n the nunufl.: turc u( ih"'hnc o r m her prC'\JuC' l\ , onc·c tgtah " ' the ~m('IUnt ruh1cJ fn.' m the ule nf ll)llhnc or other pu~uCl\ 
C\ lr.ll. lt t.l thc rdu•lll anJ o ne e achth t)( the ~mount IC3I II c-.1 ftCIIIl lh: ule o( fC'-I,Iuc f:.l\ J ftcr dC\Jucun~ the ~nh\U nt u'-C'\.1 fc•r riJnl fuel Jnd 'C'If comrrC'\SIOn . te l T,, f1J~ ICS\tU ' '" 
:a ll mhn 111 incrJis nuncJ ~nJ nur.,elcd o r Ulth i(:J t') leuee lhtfll ~1J bnJ. tme h.'nlh c-athcr 1n l anJ ur \'lluc J l thc "'CU nr mmc atle,~·, clc~ll\tn . C\CC{)C tha1 on iu lrhu• nuncJ 
.tnJ m • .u .. clcJ the UJ) .. II) $h..lll t'IC fine: tlui iJ r tSI LX>I ('<' I lvn' hln If. Jllh.: nrantu,.)n fl ( the pnmJf) tenn N ~lln~ lame w lime' thctC'.Jrtcr. there ' ' an) "'~ 11 on ~3 1J l.ultJ 11r 

nn IJ n,,h "" ath ""ht ... h ~id l.lnJ o r an> P\)rtinn th!!rc,J( hJ \ b("Cn f">-.:vkJ c.lp~ttl c o( prnJuc mg u1l or p\, :md all such .,..ells ltc -.hut an . 1h1\ lt3\e sh:all . n<"ertheleH. C"i'nhnue 
an fnu.:c I) thoogh Of'Cr.IIIVn, 'ol.crt l'-c1ng cunJuncJ un u.J lai'\J (,u 'H "' "I ~s utd -.clb arc ~hul '" · ~nJ thcrcJ(tc r 1h1s IC'Js.e ffil) t-<: C'<,nunuctJ 10 ft' n:t 3( tf nn shut tn hJLI 
l"- \.UUeJ l t1;(C"e Cti\C'tunU :lnJ :lifCC'S h) U'-C" II.'.Hnn.Jhk ,l!h~cncc- M ru"\..lu~e . Ullllle , Uf nurl.C't the 1111Re r.1 l\ 'JJ".:ANe O( t-<IRi! pfi,IUCcJ fmm ).JUJ "'C'II\, ~U I IR lhC" C\C"fC"I'-C" O( 
such dtla~cucc, lcs\.Ce sh.JJI nut be obhgJ itJ tu 10\UIJ m furm( h b~o 1 liiiC"\ f"'thc r rh.ln \ld l b ..:thllc \ anJ l'h.!tn.Jf") lc.l~ b c1llllti u( 0 1M lanes. k~ra1nr. antJ lca \e LJnl. , anJ ~h:.ll 
nnt he: retfU Hed 10 se11lc l:ab.>r croublc or IQ m3rlel i!U Uf"}n IC'rtll'- uf).),' ,.c('Uhle M lc-ncc If. 11 an) lime- or lime~ alter che C\J'IIf:ltaon at the pum.lf) 1cnn, all suc-h "'clh uc­
shul '"fnr ~ rcrio..t of nlnet) con,e.:UII\e dJ)~ • .JnJ du llng )UCh lime there If( no orcr.uaons on uad llr\J . then Jl o r t--::(~ rc lhe C"\J'IIfaiiOn of ~·J nine ty d:ly rcuN. In~ shall 
J'J)' 'H lentkr. ll) chc'l u r •lr .. f1 u( le (.)CC:. ~s f\1)-:th). a sum Ct.fual to C'nc d~1ll.l r t ~ l oo, fu r u ;.h ac:rc- o r lanJ ahen ct"'e rc-d hcttb) Uv.cc )t\.)11 m.tl e ltl. e f'J)ntcnLS nr tcnJcn 
;at Pr hdu tc- I he end ,,f c-..e.:h JRMI\.:~ry n f rhc t \plr:tt inn of ).:1111..1 n1nc l) dJ) rcn•'\J 1r Ul""1n such 21001\en.ar) I hi\ lcJ'< •~ 1"1:10£ con11nurd 1n (nrc-c ~lrl) h)· rn •oc'n (l ( the p nl\ • ~tnn\ 
~f lh4\ r :H.&gt J('Ih E.:a~h su ... h p.l) fllCnt Uf ten..lc r ~ohJIIl'C rnaJc IO lhc ruuu "'~'at the lltnc uf ro~)mcnt \lt.("\UIJ N enlltlcJ hi r«: ... Cl\e lhc hl)"'.lh iU -.tuch \4\IUid I'C" p.tltl unJer 

TEXAS tiAT IONAI. 
IIJnl " 0 R EN II AH 1 TEXAS 7 7 8 3 3 "' 11.> !u<<<>><>". "hr<h •h•ll cununuc "' ohc rlcro•"'" '"· 
h.'¥ .. fl.ll e)S U( Ch:IO~C" \ 10 the 4Mnchh1p o ( shut 10 fO'j"'ah ) . If ill an) lime lh.JI iC"UCC pl)i Of tcnJers ihUI In IU~-:lh), 1\loO Of nlUfC (\lniCS JIC, Or Cf.IIOl 10 }'(-. COIItfcJ IU teC'C' I\ C 
s :.me. lcs~t IIIJ), 1n lieu of :an)' ,uhet mc thuJ C'l( ('J)ment herem ph,.tdcJ . p.l) or tenJer t.hut tn fU)-:lh)'. 1n the mJnncr ;~\v.c t.~•ricJ , c-1thc- r Jf'llntl) 111 such p.1n1e\"' \Cj"llr.Ucl) 
hi c-:sch tn acco rd;an.:-c -. uh thc u rc~rcc tt\C t Mncrshtrs thereof. ;u lessee m.a) clc, l An) p.l)mcnl hetcunJct ml) t'IC nude h) chC'\: l ot dr:t(1 nr fc- S)('C dcJ'('I\ IIc:J tn the mJtl t•r 
Jd.,crcJ to lhe J'l3ft) cnlltlcJ hl IC\.ei'e pa)menl or 10 a d.:f'J)II~'f") bJn .. phl\ldeJ r~r J~l\e o n ur to.cfurc the 1.&.)1 d.Jte rur Mmc:nl Ncnh•ng herem stull imrJu lt\'Cc's fl~ht 
,. , IC" Ica'c :u r rl/'o'u.JeJ in f'IJr.t~nrh 5 he reof In the C\ COI of .l\SI~nment ,,(I hiS lca\.C tn "'hole o r tn f'-l"· laJbtlll~ (m f'l) mtnl hc1cuoJcr stu II n:st C\dUU\cl)' n n the then,,..,.. nC'r.. 
l)r rlu\ tc .. ,c. )(:\ ,•ra ll y u hl al:ti!J~e tM ncJ t7) c.1~.h 

4 Lcs\.Cc , ; 1 1U. ortau n. IS hcrcl? J l \en the n gh t ;anJ """"ct ht f'C'JI m comb1nc the i ' rt".liC" c""crcJ h:-. 1hu le-ase- o r ~nr ponu.ln there(\( :u 10 oal anJ fl) nr etthc-r l ' r 
them • .,.. ,,h 21ny oth,·r l;~oJ ~0\crc-J b) ch ts lc;asc, anJ/or ""alh ·'") ut hc-r IJnJ, I c-u e or lc..J\C.' '" the tmmt'dute 'IC"Inlf)' thcrcuf to the C"lent hC'ttuu(tc-t UlpulatcJ . -. hen '" l..c\\cC'·'-' 
JU•I~menl II l t. nC\.UUf) ur JJ\Iublc In do SO 1n order prvp.:rl) h • e t pl,ue , 4lf 10 dc,ciOp 1nJ OJ"Cr;liC ~1\J lc.;a\C"J prt flll).('$ 10 comphinC"C v.11h the t.J"\,lC" IRJ rulu 1•! the IU1In1aJ 
CullllllllJaun vf Teos. or other b\lo (u l au thorU). o r "" hen IU d,, w "''~IJ . an the JUJgmenl or U uce, ptomutc I he c:on~Cf"\~tion or otl anJ pu In an.J urw.J c- r .anJ lhJ I ma) k rr~uC' et.l 
(h1111 ).IIJ JlrC"IIH~cS, U nitS J'IIOIC\..1 (\.lt 01J hc- rcu nJcr stull 01)1 ~Ub) Unii.IJI) tlCC CJ .a0 JC'f"C i U Ch In .HU, .a nJ UniU r<>ulc-J (o r g_JJ hC'~unJC't $h.lJI llC'tt SUt't)LJnii:.Jiy n r ccJ In area 
t~O 3\.fC\ u t h rlu~ iii Mleramc of Lc:n percent t iO'l.) thereot . pl \7\ltkJ 1tu1 )houiJ g"' emn\CnUI <~uth<\ruy h;~''"l JUfl~ICt aon prcscnbc o r pcrmu the cruu~' n of un1U Iafler 
th.1n lhtt).C spcc•fied, (.u the tlnlhni. or "r'CrJiu.ln of .a -.dl at a t e~ul.u k , JIInn or fu r obu1nang rnHunum :~llt ""-;ahle (rom .any ""-ell to t-< dulled , Llulltng ,..,r alrcatJ) t.lllllcJ . un11\ 
therC".Jfter cre.atcd m:t) confonn subsuntiJIIy 1n Sllc \41 th those prc )4 ubcJ <'t pc:rmmcd b) 1:0\tmmenu.l rTfUI:uton s Lessee under the j1tC'r\I)IOM hcteof m~ ["'{'(ll nr cc•mt'ttnc 
:ac-rc~gc: C"(I\C:rt J by thas k Jsc o r I n) pom on thcreN a.s ~~'C: pru-. uJc-J a~ 10 uti 10 J O) one or m o re .unu anJ u In gas en any one or mo re- )tnu The un1U ft,n n rJ ~ f"N'IIng 
;a<~; hl iilny stratum or iCnU n«J not confo rm 1n JilC" ur arc.a -. 11h thC' unll or un1U anto 'ol.hich l.he lc.:u.c ' " pooiC\1 o r c:om~1ncd u lo any CMher ) lr.Hum o r ilf";IU, 1nJ oa l umu 
need nul cnn fnnu u 10 :.re~ 'ol.llh gas uniu. The poohn1 in ont or mute en\Utkei i lull no1 e....h~uit the righu or the Lcuec hereunder co pt"'I thu lt.ue nr ron~nns lhc-r('(\f mro 
uthc-r umu l .&uc-c shJII file (or rc-cocJ 10 the iil f'pr opn~tc: re-:urd\ o f Lhc counl) tn 'ol.htch the lusa.l ptcmiS<~ u c- suuatN ~n 1ns1rumcnt des.cr1l'1n£ JnJ du,~n.aun~ t he- J"('.•IC'd 
:li:rcage u a f'lt'lled una1: anJ up .. m such rccNdluon lhc un11 sh.JII t-oe dft,CI\e u to all p;a.nac~ hcrc- t,,. theu he1~. succu~n.. anJ us1gn'· t rreipc~me or ""hcthcr cu not the 
unu 1s lt l c"""' d fecca\C as to l ll other (r-.4.nc: rs o( sur(:lC(" , m1n.cul, I V).&.!~. o r ..xhcr r•gl)u U'l bod rnc luJN 1n $Uth uruc LuKe m.1)' 11 ll.S clccuon C' crC"J'-C 11.\ rc'<'hn,: Clrwm 
t-.c:t~•u '" Jftel con.n1cncang opcu.11on.s for o r complehng an o al n r fH w.tll on the lu\CJ rrc-m1\.CS, arod the- f'V"Icd unat rnJ) mdudc. Nit 11 11 oot rf"q u11cJ 14"\ mcluJc. bnJ., 
11!3\C'S U('IOn "hiC"h 1 'oi.C' JI C:lflJblc of proJucmg 011 u r gu an rJ)In}; QU10IIIICS h~s lhctetO(tH"C t"Cen comrlctC"\.1 C\r up., n \l.hh. h ('("CfliiOn\ fu r the tJnlhng o f;, v.-cll (u f 011111 J!.l\ 
h.'l\.: therchl(\)tC been COnlnletk.ed . In the C\ CRt u( Of'C niiOn\ f\) r J nlltn1 On or proJUtiiOn or 011 Of g;u hum 10) f'JO Of 1 J"''lnJ UOII 'ol.hlth tnciU~C) Jll Of .l pt' rlll•n uf lhC 
lo~nJ cO\erc.J hy thu ln~c . rcg.JCdltu of 'o1.hc1hcr such o rcnuor\s for dullrn1 "'-ere commc-nct\1 or such rroJucu o n """U SC\."'UrN txf,lfc o r ,(lcr the cu,·utt<'n o( 1h1s tn,trumcnt 
''' the 1ns1rumen1 dcsignJIIng the J'Xllcd uni t , such opcr-o~thJOS sh.all t-< c(ln~ •JetC\J a\ opcn11on.s fo r Jultrn~ on Of prvJuc uon o( 011 m f!l\ (rom llnJ C'U\etcd tl) tht' lu'-C" ""hethcr 
or nnt lhc ""t'll or "-l: lh be J()..·•ued on the prcmis.cs CU\erc:tl b) thu lusc ,;anJ 1n ~uc:h t"\c-nt opc:nuon\ to r d11ll1ng !.h.l ll be dccmtd 10 ~e hcen commencN on uaJ llnJ ""11h1n 
the lnC'301n£ u( ~ngr.aph .S o( th1~ IC'Uc: a nd lhc cnliiC _.crugc COn\llfUI108 SUC"h unll Of URil\, U h) 011 .anJ f.l\, Of Cither o r them. J\ hcrt:ln pro. aJcd . ;h.all l-< Uuh;J (ur 111 
pu r~SC$, U C"tpl the p.&)mt nt o( r~"'JitiC.s on proJuc:1ion (rom the I"X\Ied unit , U e( the u.me ""~fC en-.l uJ'" In lhl\ las.c hu the- purf'OSC o( t('mpulln, the- n •ylhte' 10 -.htch 
'"" nc~ o( rupluc-.s ~nJ f'-1) m<'nU nut of p n'-'ucuun anJ n t h o f them ~h:tll N: cnuclc-J on proJucu on o( o at an...l ~.il~. nr t lt.hcr nf them. frorn the: ('('OIC'd unal , thtrt ~h1ll t-< Jll"".llnl 
ht the bnJ CH\C' rC't f b) thi.S IC"JK J nJ inclut.JetJ 10 s.:uJ unll (\)r hl t.lC" h Krlnlc lrJ \7 1 \llllhln the unll I( th1\ lc.uc ClJ\Cf"\ W'(\.Jf"11C tr.al.lS ¥. 11hln 1hc uniiJ a rro nLl rnnntn n( the 
tHI anJ g.1s. or cllhcr o ( the m. proJuc-ed frum the ('0\JicJ unll .1Ciu Jc:Judeng ttut u\.C'J (o r "f'CniiOOS on the pooled unu Su~h all ~Juon ~h.all t"C' o n an aC"It.l~c ttJ\H - that ~~ 
I>J .).Jy, there sh::~ll be alloe.a tcJ co Lhe acre.Jgc cO\ered b) thu l c-.asc anJ tt'k ludcd 1n the pooled un11 (o r 1u e.lLh scp3n1c In\. I ""11h1n the un11 1! th1s lea).( CO\cn \Cr.lr;~t c- lncu 
\lollhan the untt) dut pro rna pumon of the 011 and gu. or cuhcr or them. prNuccd (rom the poolcJ unit \l.h1ch 1hc' number of sufbr c a~:ru cf'l'\crrd t, rhes leJ\C (t•r an c-uh 
such scpJratc tnc1' a nd incluJC'\J 10 the J"lOicJ unu hcJn 10 the IOUI numb<r or iurfJce JC"tCS mduJed m the- f'C'Oicd un11 Rr')"3lllcs hcrcunJer stull t'C' C"C'mputN nn the r<'O•on 
of tu..:h ptoJuct ion. ""'hethc r 11 t'C o tt and gd, or e ithe r of them, so alh"atcd h) the b nJ CU\e r«< b)' this lc:a.s.c :tnd tncludN m the unu juu u though 'uc: h r rNJu c: uc•n "" tie hom 
)U\h bnJ The pu~uc 1 aun (turn an Oll "" t ll "" Ill be ..:onstJcrc-J as proJuc11un (rum the lcue or uti fiO'}Icd un11 ru.,m "' hiC"h un proJuc: •n& and not u prNucuC"n (nun a f.JS f"C"' Icd 
unu. Jnd pr"'-lucu o n from 1 £:&S ¥. ell "" 111 be con:)...ScrcJ :as ph'\Jucllon !10m the luw: "' JlS rooted un11 (rom"' htch 11 h ph~uctng ai'\J noc from an 011 J"C"'IN un11 The- (~lon<UINl 
nf any un tl hc-tcunJer sh.:t ll not tu ... c the cffC'ct of ch.tng:ang 1hc a .... ntr\hlp ol an) )hut 1n pu'\.Juttlon IU)lh) w.hach ml) become f'J)~ ble unJer 1h1~ lc-J).(' 1( thts lcJ )e n\"YI4 m hrrc-21f1cr 
\U\Cr) .scp~rliC" lf:ICLS, 00 po..l llnl N unllll..lCIOn of f\l)~lr) lntC' fC\ 1 J~ bcl\AC"C"R 10~ lUCh Kf'IU~tc lr.ICU is intc-nJcJ C'l )h.:tll t'C unrhc-J (\f rnull mcrc-h (mm lhC' tnciUU1.1n Cl( '-Ut.:h 
)L' IlJfJIC l r.II.IS 'ol.llhtn thu lc.Hc but I c u cc ShJ II RC"'cnhtlt!\'- hJ~o e lhc fiGht.., ..... ~, 1} rr\JioiJC"d .~C' ""llh ,., .n ... C"liU C" Ol alh"llh1n fl( r rNUdiOO .... l~l\( rm .. ldC'J As U'('J In 
IIU\ ro~ r .. gnph 4 , the \l.\lhJS .. )ep.Jrolle II J .: I- Ol.!'JR 30) tn .: t \LIIh f~Jh) C'\4ntf\htr J aff<llftl, ncM Of herc..iltl.'f , C' IIIICr 3~ 10 f'Jnle\ t\f ~mOURl\ fu""\m lhJI JS 10 am Other f'.lrl 
u( the kJ~cJ J'l fCIIII)U 

-. 

/ 

• • •• • • • •• • 
• 

• • •••••• • 
•••• • • •••• 

• 
• •• .. . . 
•••• 

• •• • • • •••• 



5 If a1 chc c',r~r-auon ot lhc pnrru~ ccrm. oal. Jn. or N hc'r m&nc-nln noc t--c an& rrNuccd on ~·d b nd, or from the bnd rr-olrd thcrrv.llh. bul U: \w-c u then cngaetd 
m d ulhn& or rc-v.mlmg ~ntton1 lhcrcon, or lhlll ha\c Cl"lmrlcccd 1 d') hvlc lhcrton "" nhm 60 do~).., rum 10 the cnJ of lht rrurul") term. the lea~ \ ha ll rcmam 1n Wrcc )() 
lung 1\ orcr;aln•n~ o n utJ ""ell or for dulhn& o r tC\Ioor l ang ol ~~ aJJ•r~n.a.l v.cll uc p ro)CCuiC'd "'uh no CU\IIIOn of murc than 60 consccuii\ C' cb)s. and 1f tht') ruuh '" 1ht 
pn'-luc-uon ol o &l , r:u o r ocher mu\Cnl. so longaht:rufkr u 0 11 , cu. or other mtncnJ u rrNuccJ from u uJ llnJ. or from luKt J'C'IOicd lhcrcv.ll.h U. after the u r&nllon of 
I he ('UIIll.lry ICfm O( l h1S IUS< al'k.J a her Oil , &U. 01 other mmcnl 1\ rroJuccd hom ~ld lu~ . C\f h C\m IJnJ ~IC\ilhcf~llh. the proJUCIIOR thcrTt'f' \hould CUk from In) CIUk, 
lhl\ lc.a'f! 1.hall not &crmuutc 1f Lu~c commcM'n orcnuorn for dulhn& or rNorl •n& ""11h1n 60cb)s after 1hc CC\ 1-JIIOn of such rroJucunn, but ~h.all rcm11n 1n force and cffcc t 
jtt Inn~ u such orcnuoru uc pro sccutcJ ._1th no cuu11on of mmc dun 60 coru.«uti\C c:by1, and 1f they rnuh an the- prNuct1un of 011, &1\, or other mmC'I"al, w lone t.hcruftcr 
;I\ 1'"~1 1. '"'· or ocher mancnl u pi'OJ«c..J from utJ lan.J . o r h~ bnJ pooled thctC"'o'll.h An, f-101«1 unal dc~•aruttd h) Lcucc '" accnn.bncc ._ llh chc tenns htrcof. 11\1)' t'C 
1h,,ohcd t") I ~'sec by ansuumcnt (llcJ fur rccmd an the 1f'PU.'PU11c rC"Cunh olthc cNnC) 10 .... hteh che lc.a \N rrcm1uos .a rc SINJicd Jt any I nne .ftcr the comrlcuon ol • dry 
hulc ur the ~c\YIIt\n of pruJucu on on ~tJ unu In the C"\CRI a .... <11 ur v.clh rro.Juc1n1 oal o r I"''" P-1>'"1 qu.1nlllltl shouiJ t-< bfl'llchr 1n on aJjue nt bnd a nd v.•th1n ))0 feel 
ul JnJ ~n1mn1 the lc.a'<'\.l prcmaKs. o r bnJ rcolrJ thcr~alh, l~s\Ce ac rc:cs to dull such oUsc1 v.t'll or v.t"ll\ • ' a rc.aJoruhly prudenl o rcntor v.ouh.l d11ll under the umc tlf 
''"u l;u curunnunces U ucc nu) ~• an) umc C\t\.utc anJ ddi \C r 10 l~uor o r rllcc o( rccouJ a rtleJ\C or rtlcuu cO"o ennc a ny pnnto n or romont of chc a~c desert~ rumncs 
JnJ chcret? surrcnJer thas lc~sc u 10 such J'-lnK>n or f"tiUOM anJ t"C rciiC'\C'd ol All obhJatiOn~ u 10 1hc urc~,e surrendered 

6 I.CS\(( ShJII h.J\C I he 08ht Jl .a ny lime duunr: Of ~ ftc r the C\Pit'allun ol thal lc.a\.C 10 rtmQ\C all rrorcn) .a n.J (1\NfC\ rllcC\1 t'l) Ul~( on i.~IJ land. lncludlnl lht Ufhl 
In Jnw ~nJ ('('ffi4f\C all U\lng When «qUIIC'J t, ln~lf , lc\Ke \Ioiii but) all Plf"'C hnn bel"""" OhJmJf') r lcN. depth , l nd nn .... c-11 sh.all N: dfiiiC'd .... llhln .... \) hundrcd (!ro) feel 
u( Jn) ft' \ iJcrM.c or ~.Jm fl(M on s..11J bnJ " tlhout l.cu.or's con.s.cn1 

7 The fiJ!hU oi en her J'l"') hcreunJcr nu) t'C :~u1gnN m .... ~lc or m J'ln. anJ the r~ n10ns hcrrof sh.JII u tcnd to thcH hctn, succcuon and au•rns. N t no ch.ange 
"'Jt'i'"'" '" ov.OC"r'h•p of the brw.J , M r~-:ah1cs. ~~cr J ..:compla\hnJ , slull opcr21e 10 enbrrc: Lhc o~hg.aunn\ Of danunash the u~:hu of Lt: u ee , and oo chaine(' or d•"mo n 
'" such rMncDhlp dull t'C buWang nn U.Sw-c unt•l •h•n> ( 301 'b) ' :~ftcr t~'~< sh.all Ju,e been (uml\hcd h) rc'nrcrc..J lJ S ma1l al l.cs'Cc·s punctral place of hustncu v.uh 
J (('OtfiC\.1 con olretdHt.lcJ IO~Irumenl nr 10\lr'Umc:nu C\IJcncanx i.JO"- In lhc ('\'( ftl ol JUIJnmcnl htrcnr 1ft -.hole or In l'l"· l iJblllr) (or bruch 0 any obllf!JIIOn hereunder 
)hJII tCSI C\ciUSI\d) UJ'Of' lhc ~ncr of lhU lc,uc or l)f 1 pc:nuon lhcrC'()( v.ho comm1U such breach If U\ Or more r.an1c:s l'-ccomc e nllllaJ 10 rt1)'2hy hc rcunder, l..uscc m .Jy 
"'uhhold p.a) nK"nl thcrctl(' unles.s anJ unul furn1 ~hcd "" •th .J rccofiJ.ahlc IMtrumcnl ct«utru try .111 Juch r:tn te\ de\tf:NIIng an ar:e nc 10 rc:cct\C M mcnl for all 

8 The- brc.ach h) I.e'~ oC a n) obhfJtiOn a rumr hereunder shlll not ""orl ~ forfeiture or lennm.JIIon o f thu lc.ue nor ausc a termuullon o r rt' cn•on nf the uu1c Cre.Jtcd 
hcrcl~· n.tr he: lfOOI'kh fo r cancclbuon hc:rcol In \lohOk nr In ran No l'ttll£lUOn rc.uoNbl) IO dC'\cl"f' the lc;ucd prcmiK\ dullan\C duunc Lhc p11muy term Should Oil. ru 
or other mmcr.al•n J'l) •n& qwnt1ues be di.)('O\Crt'J 0t1 SJaJ flrt'mi}C S. the-n after lk "'P•ntM>n ttl lhc rnnu"' ~erm . l .c'""c stu II dC"\ciOf' the acrt.ate rcllinn:J htrtun.Jcr u 1 rca~N~I) 
rruJcnt orcr.~~•or , bur tn tJu.c h.Jrg•n& thu obi!J&Uon u ,tull 1n no C"ent t\C rcqutrcd to d11ll more Uun C'ne v.dl rcr fnn) (J0) urc\ of the arn rcuanaJ hereunder and np1hlc 
u f proJucing 011 in p l ) tng qu;~ncal1cs and one ._ell rcr ~0 ac ru plu\ .a n ;acrc~e tolenncc not &O C\C«d IO'l C'lf 6-10 acre\ of the .aru ~Uincd here: under and cap;able o( p~uCing 
g:a \ o r other m•ncnl in f\J) tng qu.anllltCS If .after lhc C"\fl lnt tOn of the rnm.ary term. lcnn r .:OR\Iden lhJt f"f'<nlao ns arc nOt ... J rry h mc t"'C:•n& conducted In comrhance .... tlh 
tht\ lu\.C' , lcJ~or \tull nollf) Lcu.c.c 1n ""'riun1 olthc bcu rcl aed ur---.n a\ con~tuuung a bru ch herrol' , and l.c\~cc. tf 1n dcf.Jult, stu II hJ\C su.ry d3)S af1cr rt<CIJ'C C'( such no4tec 
IR "htch In ClllllffiCncC the CnmplaJOCC ._.. 11h the ohi i!IIIORS Ullf""\C\.1 b) \ 1nue H( lhl\ lnllrumcnl 

9 I C\\01 he reb)• "':llrnnts .and IIICCS IO ddcnd &he IUic lu s.Jid bnJ anJ afrtcS ltut l.C S\C'C .II IU OrtiOn ml\ diSCh.HJC I n') LU , monzagc C"f C"lher hen uron Uld land, 
ctthcr an "" hole "' 1n ran, Jnd 10 C\Cnt l..cucc doc\ Ml. 11 slu.ll be subrogatc-J 10 suc- h hen ""llh ut:hl to en(on.·c ~me <J nd arrly Rl)"all1cs acrrutnJ hereunder t(1o.l-a rd s..JUd)IRJ: 
\:lin( \\i thntJI lm('lllflntnt of l..csscc' \ ll£hll under the \llo'Jrnnt) 10 C\enl ~~ btlure Of tn lt, tl is lJ~C'J lhll I( thl\ ICJ\C C'C:~cn a leu lniCJCSI 10 the 011. f:.l\, sulrhur, 01 other 
IIHRC'r.tl' In aU N :an) rln 1\[ \,:uJ bnJ ltun lhc COlli( anJ unJn .JcJ fcc umrlc e!.Uie (v.htthcr l..c\\nt \ tnteiC:'I "htiC'In lrc'Cific\J Of not), Of no tniCfC'\I thtte ln , the-n the ffr)"ahleS, 
;u~f uther ""'ftlt ( IC\.OIIOJ: from ~n) rJ r1 .I S h t v.h1t:h thiS lc.~ ' e H"-ef\ leU 1tun \UCh fulf1ntcre\l, \h.t lll'C r11d onl) In the f'IC'J"('n iOn \4 h1Ch the tnlt~CI theft'ln, If~~~ . Cfl\trcd 
h) thl~ k .i 't( , l'Cus hllhe .... hole and undl\lded fcc umrte C\ Ute thcrt~n All h~"Jh) l niCIC\1 CfJ'ercJ tY) thiC IC'J ... e (\lohethC'f nr n<\1 rMnN I") l.t Ufll) ~h.J II N: raid C\UI or the 
flt)Jh) h..:-rcan ru ... hlcJ ShtMJIJ .ln) one"' nwtc Ill lhc r~f1 1('\ rumcJ .. ""' J\ l..t\\(1 (\ f;ultu e\c<UIC th l\ lt.t\e , II \hlll 0('\Cflhtle~, t"C hlndlnf: UJ"'\n the r;~n~ " ' raflle\ C\CCUIInl! 
1hc '-,Ullc 

If) ShouiJ Lcu ce N: rrc\enleJ fr l"'m comri) IO~ ... uh a n~ (\rf(\\"' lmriiCJ CO\en.tnl of lhu leJ\C, from Cf\nJU\: IIOJ; dulltng nr f't"\foOt l iO£ nf'<'nllon' thereon N fwm 
pr .-"'lucan~ ~n~ 0 1l, i!.l\ ''' o1hcr mancnls 1hctdrom ~ rc.uon of KJrcu~ flf c1r •nlh1ht) tn obuan"' 10 u•e ctt,urmcnl or m.Jtcrul. or t, Of"CI'JIIfln of (orrc mlJeu rc. at'kJ Fe-deral 
m \L\Ic llv. man) Ohler. rule m rcp: u1lt1fln ,, ( ~Cf\emmcnul Juthtlfll ~ . then \lohllc 1o0 pte\cnlei.J. l..t\\C'C' o~ll~::1111nn 1n comrl> ""'"h suLh cMerunt \h.lll t'C' su,rcnde..J • .anJ lc~-.cc 
' hJII ntll I"C l l~l,le In ltlmlgc\ fur fo~alu r c to comrl) thCIC'\olo rlh , af\J I hi\ lcJ'C \hJII t'<C el tcnJC'\.1 v.h1lc anJ '0 Inn, I\ l .t'\\eC I' rrt\CnleJ l"1) Jn\ )uch UU\e fmm CtlnducllnJt dJ11hnJ: 
tU I C\1.\lr l. an~: 1\f"'CIJIIOn\ on ot (rom rh\o.lunng 4'11111 ~J\ ft.lll1 the IU'-C ru·nii\C\ , .JnJ the trme v.hlle I t' 4.'((' ,, ,,., rrr:'\e ntt...S \hlll nN to< C"f\UOtcJ ~~·\ln\t I.e \\(( , an\ than~ lt'l 
tlu\ k l 'c l4t the ... ,,ncr.ar)' "''~ .,. llh,un,llnl 
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EXHIBIT "A" 
VOl 785r!GE 208 

ATTACHED TO MD loi/\DE A PART OF THAT CERTAJN OIL, GAS AND loiiNERIIL LEASE EXECUTED 
BY WALDO B. GOEKE ET UX, LESSOR, IN FAVOR OF T !TAN RESOURCES, L. P., LESSEE, 
DATED JUNE 6, 1997. 

DE~~R I PT I ON 

T~~CT _NQ,_1 : 3 14.8 17 acres of land, more or le ss, si tuat ed in and being a part 
of the John Martin Survey, A-70, Austin County, Texas, and being described as 
fo 11 OI'IS : 

A) 80. 1 acres of l and, more or less, a part of the John Ma r t in Survey, A- 70, and 
being th e same l and described as Tract One and Tract Two of 78 acres and 2 .1 0 
il c res, respe c tively, in tha t certain Deed from William Schomburg et al t o Henry 
Goeke dated February 18, 1929, record ed in Volume 80, Page 597 of the Deed 
Records, Austin County, Texa s , 

B) 11 0.9 acres of land, more or l ess, a part of the John Marlin Survey, A-70, 
and being the same l and descr1bed in that cer tain Deed from Ott o Meyer et al t o 
1'/a l do B. Goeke et ux dated r.tay 15, 1972, recorded 1n Volume 342, Page 455 of the 
Deed Records, Aus t i n Coun t y, Texas, 

C) 30. 14 acres of l and, more or less, a part of the John Martin Survey, A-70, 
and being th e same land described as "First Tract" in that cer tain Cor rection 
Dee d fr om John H. Goeke e t al to Wa l do 0. Goeke dated January 24, 195 1, r ecorded 
i n Volume 109, Page 225 of the Deed Records, Austin Coun t y, Texas, 

0 ) 25.25 acres o f l and, more or l ess , a part of th e John Ma rtin Survey , A-70, 
and being th e same l and described in that certain Correction Deed from Herbert 
Goeke et ux to Wa l do 0. Goeke dated January 18, 1951 , recorded in Volume 109, 
Page 223 of the Deed Records, Austin County , Texas, 

E) 10.24 acres of l and, more or l ess, a par t of the John Martin Survey, A-70, 
and being the same land described in t hat ce rtain Deed of Gift from Ell a D. 
l'liecker to Wa l do B. Goeke dated October 30 , 1956, recorded in Volume 228, Page 
3 18 of the Deed Records , Austi n Coun ty, Texas, 

F ) 33.66 acres of l and, more or less, a part of the John Martin Survey, A-70, 
and being th e same l and described in four tracts of 12 acres, 13.59 acres , 4.63 
and 3.44 acres , r espec tively , i n that certain Deed of Gift from F. H. Haevischer 
e l a lto Wa l do B. Goeke dated October 30, 1956, recorded 1n Volume 220, Page 320 
of th e Deed Records , Austin County , Texas, 

G) 16.389 acres of l and, more or less, a par t of the John Marlin Survey, A-70, 
and being the same l and described in two tracts of 9 . 876 acres and 6.5 13 acres, 
respective l y, in tha t cer tain Deed from Casper Balke et ux to Waldo 0. Goeke et 
ux dated October 3, 1959 , reco rded in Vo l ume 246, Page 04 of the Deed Records, 
Austi n Count y , Texas, 

If) 8.138 ac res of l and , more or less, a part of the John Martin Survey , A-70, 
and bei ng t he same l and described as 3 1.75 ac r es being "The second tract" in that 
cer tain Deed from Ell a D. Wi ecker et alto Al ice E. Goeke dated January 29, 1931, 
recorded in Vo lume 90, Page 479 of t he Deed Records , Austin Count y, Texas _!,ESS 
AND ~-C~?~ 23.6 12 acres being described in three trac t s of 22.330 acres, 1 .236 
acres and 0.046 acres, respec t ively , in that certain Deed from Waldo 0. Goeke et 
ux to Casper Ba lke e t ux dated October 3, 1959, recorded i n Volume 246, Page 80 
of the Deed Records , Austin Coun t y , Texa s; 

SI GNED FOR I DENT I F I CAT I ON: .-:;) M J:L.l! oJ k 
Waldo B. Goeke ~ ~ 
- al'Lr .. .k p _.-e-h-
Ange 1 i e Goeke 
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EXHIOIT "A" COf'l't 

ATTACHED TO AND MADE 4 PART OF THAT CERT4I N OIL, G45 4NO MINERAL LEASE EXECUTED 
BY WA.LOO B. GOEKE ET UX, LESSOR, IN FAVOR OF TITAN RESOURCES, L. P. , LESSEE , 
D4TED JUNE 6, 1997. 

DES~R I PT I ON 

TR~CT_2: 85.5 ac r es of l and, more or l ess, a part of the J ames Cooper Lea~ue, 
A-27, and a part of theM . Ruter Survey , A- 283 , and being the same l and described 
in that certain Deed of Gift from Waldo B. Goelte et U" to Charles Otto Goe~e 
dated January 7, 1997, recorded in Vo l ume 769, Page 11113 of the Officia l Public 
Records , Austi n County , Te~as; 

Tl'lJiGT__;t;, 86.064 acres of l and , more or less,? part of the Benjamin Eaton 
Survey , A-1 311 , and being the same l and described in that certain Deed of Gift 
from Waldo 8. Goeke et U" to ~athryn Ann Buck dated January 7, 1997, r ecorded in 
Vo lume 769, Pa~e 439 of the Officia l Pub l ic Re cords, Austin County, TelCas; 

CONTAINING IN TH E ABOVE 3 (THREE) TRACTS AN ftGGI'lEG4TE OF 1186 . 38 1 ACRES OF LAND, 
MORE OR LESS. 

SIGN ED FOR IDENTIFIC4TION: ·~.~-~~~--
\Ya ldo B. Goe~e \ 

12.§~r-~~ __ ___;'---
flnge Tie Goeke 
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EXIIIDIT "8" VOl 785P!Gf 2_i_O 

ATTACHED TO AND !·lA DE A PART OF TII/\T CERTAIN OIL , GAS /\ND 1-IINER/\L 
LE/\SE EXECUTED BY WALDO B. GOEKE ET UX , LESSOR, IN FAVOR OF TITAN 
RESOURCES, L . P ., LESSEE DATED JUNE 6 , 1997. 

ADDENDUf-1 

11 . lvherever the I·JOrds "one-eighth" appear in the printed form 
lease attached hereto , same is hereby changed to read ''three- sixteenths 
( 3/lGths) ". Royalty for all oil , gas and ull other mineruls produced 
under t h is lease, including sulphur, shc1ll be three- sixteenths (3/16ths) 
in accordance 1"i th the terms and provisions hereof . 

12. /\t the end of the primary term hereof or 100 days after 
comrletion o( any l·lell being drilled at the end of the primary term, 
or upon cessation of continuous drilling provided beloH Paragraph 
16 1-1hichever occurs later, this lease shall automatically expire 
as to all depths lying d eeper than 100 feet beloH the deepest depth 
drilled . 

13. Lessee must f u rnish to Lessor Hilhin 60 days from receipt 
o f \v r i t ten r e que s t a f t e r the t e r min a t ion o [ l hi s 1 e a s e with reg a r d 
to any part of the herein leased premises ft"om ony cause a duly executed 
and acknowledged i n strument releasing or evidencing the termination 
of t he lease ilS to that part of the land u pon Hhich the lease has 
terminated . 

ltl . Lessee agrees to indemnify , hold harmless and defend Lessor 
from any a nd al l civil , criminal or environmental actions , judgments, 
s u its , clai111s, dema nds or ot her liuhility odsin<J by virtue of Lessee's 
activities hereunde t" or by virtue of any acLivities hereunder by 
the Lessee , its agents , employees and licensees, either to the Lessors, 
Lhej r heirs or assig n s , or any thircl person, for clanwges to person 
or property . If some be recoverable against t h em, the Lessee specifi ­
ca lly accepts responsibility and liability for any pollution, contami ­
nntion or toxic damage ca us ed by its operations . Should this lease 
terminate for «ny reason, Lessee shall remain r esponsible for all 
accL"ued liability resulting fL"om operations of Lessee hereunder. 

15 . It is agreed and understood that all royalties accruing 
under this lease (including those paid in kind) s hall be Hithout 
deduction for t he cost of producing, gathering , storing, separating , 
treating , dehydrating, compressing, processing , transporting and 
oth en.,ise making t he oil , gas and associated by-products produced 
her·euncler ready for sa l e or use; and , there shall be no deductions 
[or gravity adjustments on oil or co nden sale if it is possible for 
Lessee to obtain il con t rae t \·1 i th a purchaser Hh ich provides for no 
such deduction . 

I G. Notl·lithsta nc.ling nnyt hing to the conlrary herein contained, 
dt"illing orerntion s on or production from a pooled unit or units 
established under the provision of Paragraph 11 hereof , embracing 
Janel cov e red hereby ulH.l other lund , s hall milintain this lease in 
Coree only as to lund included in suc h unit or units . The lease 
may be maintained in force as to the remainder of the land in any 
man11er herei n provided for . Notl.,ithstancling the proceeding provision, 
upon the expiration o[ t he primary term if operations for clrillin<J 
t:~ r· e being concluctccl or if t here exists a Hell capt:~bJe of prod u cing 
in pt:~ying quantities on the leased premises or on land pooled thet·e1·1ith , 
the rights granted herein may be maintained as to all the leased 
premises by co nd ucting conti nu o u s drilling opcratjons in the sense 
Llw t not more t h an one hund red eighty ( 100) clay s shall elarse bet1.,een 
the cornrlction abandonment of one 1·1ell a nd commencing of the drilling 
o[ a nother, unti l such time as all the l eased premises are developed . 
Upo n cessation of s u c h contjnu o u s drilling oper·utjons, the lease 
S holl terminate as to all undeveloped lnnd. 

17 . Th e re shall be no pooling for oil . "Oeve loped acreage" 
units for eac h producing oil \·lell compleled by Lessee on the leu sed 
pt"emises under the terms of this lease shall no t exceed 40 acres . 
Lessee is permitted to pool the leased premises for the production 
o r gas as provided for in the printed l ease form attached hereto 
subject to the following stipulati ons : 

: .. . \ 
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(a) Units for gas wells where the top of the producing 
interval is at or above 7,000 feet shall not exceed a total 
of 160 acres in sL::e (plus 10~ toleran ce ). 

(b) Units fot· gas 1·1e lls 1-1here the top of the producing 
interval is belm1 7, 000 feet d01vn to and including the 
subsurface depth of 10,000 feet shall not exceed a total 
of 320 ilcres in size (plus 10~ tolerilnce) 

(c) Units for gas wells where the top of the producing 
interval is below 10,000 feet shall not exceed 640 acres 
in size (plus 10~ tolerance) 

Lessee further agrees that for any gas unit formed hereunder 
by the drilling of a 1-1e 11 on the leased premises, the unit shall 
( i) be compt·ised completely of acreage covered by this lense , or 
(ii) include all of the remaining unpooled acreage of this lease 
if less acreage is available for pooling than the unit sizes set 
forth above . \·/here the unit gas lvell is locuted on lands outside 
the leased premises, unitized acreoge including any portion of the 
leilsed premises must include at least 10% of the acreage described 
in this lease if it is a 160 acre unit, 25% of the acreage described 
in tilLs lease if .Lt is i1 320 .:tcre unit und SO?, of the .:tcre.:tge described 
jn this leuse if it is il 640 ilcre unit. Not1-1ithstilnding anything 
herein to the contrary, it is not the intention of Lessor to prevent 
or hinder the placing of fractional or remaining acreage of lesser 
illuounts in units after the above t·equirements lwve been satisfied . 
"Developed acr·eage" units for each producing gus well co111ple ted by 
Lessee on the leased premises or lands pooled there1-1ith under the 
terms of this lease shall be in accordance 1-1ith the unit sizes set 
forth hereinabove. Lessee must receive written npproval from Lessor 
before the creation of any unit or units hereunder that are not in 
complionce 1-1ith the above terms and conditions . Lessee shall execute 
in writing and record in the conveyance records of Austin County , 
Texas, in instrument describing the pooled acreage , and Lessee shall 

... . 

mail to Lessor a copy of same 1·1 i th the recording data thereon . Royal ties 
shall be paid to Lessor based on the first date of production regard­
less of 1-11ten the unit is formed . Provided however, larger units 
may be formed for oil or gas Hells to con(onn to ilny 1-1ell spocing 
or density pattern that may be prescribed or permitted by any govern­
mental authority having jursidiction to do so. 

lU . Lessor or hi s agents ilt their sole risk nnd liubility shall 
hnve access to ony \·Jell being drilled on the premises but must not 
jnterfere with Lessee's operations . At Lessor's request, Lessee 
must fut· nish Lessor or his agent 1-1ith copies of logs, electrical 
1·1ell formation surveys and ilnalyses of formation s.:t1nples used by 
Lessee 1·1ith regard Lo any 1·1ell on Lhe pt·emises 1vithin 30 clays after 
sucl1 information i s released to the Railroad Commission of the State 
of 'l'exas and is available to the public. Lessee s hall furnish Lessor 
on request copies of snle contract concerning o il, gus and other 
mineral s from any Hell on the land. All of the above are to be furnished 
Lessor ut his address set out above . 

19. The payment of Hoyalty shall be made 120 clays Coll01ving 
the first sale of pt·ocluction from, or the allocation of production 
to the leased premises, unless othen.Jise precluded by title examination 
onc.l / or curative requil·cmc11ts , Clncl in the event such , Lessee will 
advise Lessor . Thcrcuftct· , all royalty puyments on actual production 
shall be payable monthly . ln the event Lessee becomes delinquent 
in such payment, the J,c sso t· must notify the Lessee of the default 
ilnd if Lessee does not pil)' the delinquent .:tmount 1vithin 30 days c1fter 
Lessor has sent such notice of the delinquency t.o Lessee by certified 
mail ilt its address set out above, Lessee must pay interest on the 
delinquent r oyalty amount and on all other royalties subsequently 
becoming de l inquent until oll delinquent payments have been paid , 
t h c 1 n t e r c s t r a t. e t. o u c 1 :l ·~ p c r y e a r a n Ll c.; o 111 p u t c d .:1 s c .:t c.: h of t h e 
delinquent amounts beginning I.Jith the date each becomes due. 
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20 . No Division Orde r s hal l increase nor diminisl1 the agreements 
and provisions h erein and Lessee shall be liable for same if such 
attempt is made Hhether or not caused by Lessor ' s execution of same. 
In other '"ords , if such Division Order contoins '"orcling contrary 
to tl1e provi sions h erein and Lessor executes same without amending 
such la nguage , the agreements and provisi o ns herein sha ll s upersed e 
t hose of the Division Order so executed . 

21 . Every obligation of Lessor a n d Lessee under this lease 
shall be fully performed in l\u s tin County , Texas ; and al l monies 
due hereu nder , i ncludi ng damages provided for or implied here i n shall 
be due and payable to t h e address of Lessor h erei n , unless othen.;ise 
r e q u ested i n wr i ting by Lessor to Lessee , i n add itio n to any litigation 
that may aris e from the breach of this instrument . Lessor and Lessee 
l1e reby agree that proper ven ue for any d i sput e or l ega l action arising 
betv1een the parties h ereto shall be i n th e judicial districts or 
court of competent jurisdiction embracing or lying in l\ustin County , 
Texas . For any action brought by either Lessee or Lessor concerning 
the rights of eith er party under this lease \·Jhere the Lessor ultimate l y 
prevoils , Lessee s holl be responsible for and reimburs e Lessor for 
a ll of Lesso r ' s legal and court costs. 

22 . Lessor hos made and makes no represcntotion or warranty 
o[ any kind as to the l eused premises a n d Lessee shall satisfy i tself 
as to all matters rega rding the leas ed premises . This lease is made 
and accepted subject to all valid and subsisLing restrictions , ease­
ments , rights-of-,.,oay , and ot h e r matters of record in Austin County , 
Texas , affecti n g the tract or tracts herein leased . 

23 . Lessor s hall have the right , but not t h e obl igation , to 
take over any \·Jell or \•Jater Hell drilled by Lessee on the leased 
premises if , and o nly if , Lessee elects to plug a nd abandon such 
\·Je 11 or wells , or cea ses to have any further need for such '"e 11 or 
we lls . In the case of a He ll drilled for explorat i o n and production 
purposes wh ere Lessee in te nds to plug and abandon s ame and Lessor 
has elected to take such \·Jell over , Lessee shall proceed '"ith standard 
plugging proced u res and turn the well o v er to Lessor o nly after setting 
regulation ceme nts plugs in the base of t h e surface casing and after 
removing , at Lessee's sole discreti o n, all other salvable equipme nt 
and tubulars th e re£ rom . Lessee sha 11 g ive \H' it ten notice to Lessor 
of its intent i o n to plug and abandon any Hell on the leased premises 
at the address set f orth h e rein and Lessor sholl i n form Lessee of 
its election to e ither take ove r a n y such \·Jell or to not toke over 
any such '"ell \•Ji thin 24 h o urs after receipt o( such notice from Lessee. 
If Lessor has not responded Hitl1in this 2 4 hour period , Lessee shall 
ass ume that Lessor does not e l ect to take over such \.Jell , and Lessee 
s hall proceed to plug and aba ndon same . Upon exercising its rights 
under t l1 is provis ion, Lessor agrees to promptly execute all necessary 
a n d appropriaLe forms and documents evide nc i n g the transfer of the 
we ll from Lessee to Lessor . Thereafter, Lessor shall have a ll responsi­
bility and liability concerning the transferred Hell , a n d Lessee 
shall have no responsibility o r liability concerning t h e transferred 
\·Je 11 . 

24. 'l' h e operations of Lessee on the l eased premises s hal l be 
condu cted in such manner that t h e Lessee s hall preven t the contamination 
o( any and all fresh Haters in , u nder or on said land, whether in 
surface tanks or any other type of storage , in creek beds or river 
beds , and a ny a nd all s u rface and subsurface fresh \•Jater beari ng 
slrata or formations by virtue of Lessee's drilling , d e velopment 
and prod uction operations het·e und er . 

25 . Lessor reserves Lh e t·ight to usc .111 depth s b c l o H the surfocc 
(or oLh e r opera tio n s no L i nconsistent \·li th the grant hereof inc luding 
buL noL limited to the removal of fresh Hater , r e mo val of salt water , 
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disposing of sa l t water , exploring for and producing oil , gas and 
other minera ls from dept h s or acreage no l onger held by this lease 
<~nd ope r ations other than the productio n of oil , gas and other minerals 
from strata leased to a nd h eld by Lessee h ereunder , provided that 
no such operations by Lessor shall unduly in terfere \vith Lessee ' s 
ope r at i o ns on the leased p remises. 

26 . Lessee s hall furnish Lessor one (1) copy each of any run 
shee t , title opinion or abstract of title prepared by or for Les see 
concern ing any portion of the leased premises . 

27 . If Le ssee sells any gas under a contract with a parent , 
subsidia ry or other e ntity wi th ~hich Lessee is affiliated , or other­
wise sells any gas other than through a bona fide , arm ' s l ength sale 
at the highest market price t hen obtainable in the area , all royalty 
prov ided f o r he rein shall be computed at the higher of the actual 
price pa id to Lessee , or 90 . 00% of the l!ouston Ship Channel Index 
("Index") per HIIIBtu. 'l'he Index shall be the first monthly posting 
for the delivered spo t gas inde x pr i ce (large packages only) Houston 
Shi p Channel/Deaumont , 'l'exas , as r eported by "Inside F . E . R. C ' s Gas 
Ma rke t Report.'' Lessee agrees to permit Lessor to examine and copy 
a ny as signment , conununit iza tion a greement or other arrangement for 

\ . 

the disposition of or combinatio n of any interest in the leased premises, 
including , without limitut:ion, any contructuul <~rrangeme n t for the 
su le or tra nsportation of production from said leased premises . 

20 . It is her eby unde r stood and agreed that Lessee may perform 
2-D a nd 3 - D seismic surveys (hereafter collectively called "Seismic 
Sur veys '') on the leased premises , p r ovided that prior to Lessee ' s 
co nduct of such Seismic Surveys , Lessee will negotiate and pay damages 
to Lessor in advance before conduc ting any Seismic Surveys covering 
all or any portion of the l eased premises . Such damages shall be 
ca l cu lated on a per acre basis and shall be in accor dance with similar 
damage payments in the area or as determi ned by agreement between 
th e parties . Any such Seismic Surveys \.Jill be the subject of a sub­
sequent written agreement between Lessor and Lessee specifying such 
damage payments and setting forth the special concerns and limitations 
of Lessor. The right to s hoot se i s mi c on the leased premises shall 
be exclusive to Lessee . 

29 . No extraction or treatment facilities shall be erected 
or installed on th e l eased premises except those lvhich are necessary 
fo r production treatment or removal of oil , gas and associated hydro­
carbon s produced from the leased premises . Prior to installing or 
erecting a ny sucl1 facility o n the leased premises, Lessee must secure 
the expr ess 1·1r i tt en conse n t of Lessor . If Lessee fails to remove 
from the leased premises a ny eq u ipment lvhi ch Lessee has p l aced thereon 
lvithin six (6) months after the termination of this lease, then Lessor 
rnay declare s uc h eq uipment forfeited to Lessor by Lessee , or , at 
Lessor ' s sole option, pa y to have same removed in which case Lessee 
s hall be liable to Lessor for t 1·1 ice the cost of such removal. Nothing 
contained in t his parag r aph sha ll be con strued as reliev i ng Lessee 
of its obligation and requirement to secure the written consent of 
Lessor pr i o r to co nduct ing s ur face operations as stipulated in paragraph 
36 h ereo f . 

30. Lessee may assign this lease in whole or in part without 
t he express p rior \v ritten conse n t of Lessor. Lessee shall provide 
Lessor l·nitte n notice of a n y assignment so mude . 'l'his lease extends 
to the successors and permitted assigns of the parties hereto , but 
no c hange o r d ivisio n o f owne rsh ip of t h e leased premises or any 
inte r est therein , hmvc ver accomplished , operates to enlarge the ob l i­
gations or d imini s h the rights of Lessee . 
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31 . Lessee s hall pay for all damages caused to gr01.,ring crops 

o n said land, including, but not limited to , hay crops , whether such 
crops belong to Lessor or Lessor's tenant , Hhich payment s hall be 
made t o the 01.,rner of such crop , and to pny for all damage to the 
improvements, including, but not limited to, water wells , fences , 
roads, other personal property, buildings and other improvements 
on said land caused by any operations o( the Lessee in investigating, 
exploring , prospecting, drilling, mining and operating for oil and 
gns o n said land. Lessee also agrees that after the completion of 
any drilling operation on tl1e land hereby leased, and within a reason­
able time not to exceed six (6) months, it will clean , backfill and 
Jevel pits, mounds and other excavations created by its operations 
and not being us ed in connection with Lessee's operations . Lessee 
further agrees , upon abandonment of any \·Jell, and ,.,ithin a reasonable 
time not to exceed six (6) months, after such abandonment , fill all 
excavntions , level all mounds, fill all slush pits , and leave the 
ground in as near t h e same condition as reasonably possible as it 
was before such \·Jell \·Jas drilled. Lessee further agrees , in the 
event o f development and/ot· production under this Lease , to erect 
and maintain, at its 01-1n risk and expense, a cnttle barrier s ufficien t 
Lo turn cattle, and to keep closed a ll gates used by it and its agents , 
servants and employees during sucl1 time as it is engaged in such 
development and exploring for and/or producing oil and gas . Lessee 
further agrees to (Jlo'" n fir e b renk around ull drilling sites sufficient 
to prevent any fire at such drilling site from spreading to the nearby 
pasture . 

32 . In the eve n t Lessee s hall desire Lo prospect and investigate 
(or oi l, gas and other minerals in, on and under any of said land 
by means of the u se of explosives, Lessee s h a ll not do any of said 
investigating and prospecting by the use of explosives within one 
t ho u sa n d ( 1 , 0 0 0 ) fee t o f the i r rig a t ion "'a t e r '" e 11 s i t u a ted on the 
property, and at any distance beyond the said one thousand (1,000) 
feet , the said Lessee sha ll be responsible for the damage incurred 
to said water well, caused by Lessee's operations . 

33 . This Lease does not cover or include any right or privilege 
to hunt '"ith firearms or dogs on the leased premises or to fish thereon , 
oll s uch hunting and fishing rights being expressly reserved by Lessor , 
ond Lessee agrees that Lessee , its age n ts, servants or employees 
will not bring a ny firearms upo n the leased premises for purposes 
of hunt i ng or target practice, and Hill not fit·e any firearms thereon, 
and Lessee agrees to inst ruct its agent s , serva n ts , employees , contrac­
tors and subcontractors t hat t hey will not hunt any game ancl shall 
not fish o n the premises or carry or dischnrg e firearms thereon . 

3 11. 1\ n y gl."avcl , it·o n ot·e or similnr roc1d mnLerinl pl.:~ced upon 
t he leased premises for road construction or maintenance purposes 
sha ll be and become the sole property of Lessor upon termination 
of t hi s Lease ; provided, ho,.,ever, that during Lhe time that this 
Lease is in f ull force and effect , Lessee shall have the right to 
remove or relocate said road materials. 

35 . It is expressly understood and provided that this l ease 
covers oi l and gas and liquid hydrocarbons, along '"ith Lhe products 
and by-products thereof , but this lease does not cover any other 
minerals of any type . Notwithstanding anything to the contrary in 
this lease contained , Lessee shall at all times protect the herein 
leased land from drainage of oil and gas from wells on adjoining 
lands . It is further understood that this Lei'l se docs not include 
or cover the extraction or use of geothermal saline Hater, geopressure 
Sll I inc '"ilt.Cl' , or any of Lh e by-products . 

3 6 . Prior to s t a k i n 9 1 o c a t ion for the d r i 11 i n g of any '" e 11, 
Le ssee shall f irst obtai n the agreement and consent of Lessor to 
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suc h p r oposed drillsite, and necessary roads , flowline , storage and 
treatment fa c ilities . Said agreement a nd consent of Lessor shall 
not be unreasonably withheld. It is controllingly agreed that nothing 
contained herein shall deny Lessee the right to drill at a reasonable 
l ocati o n on lands covered hereby and n o t excluded by the above dista nce 
restriction . Th is paragra ph i s in tended to provide that any drillsite 
selected shall , to the extent provided herein , be mutually agreeabl e 
between Lessee and Lessor . 

37 . l-lis cellaneous Prov i sion : 

a ) Dri l ling & Re 1-1orking Operation s : "Drilling operat i ons " , 
" opera tions fo r dril l ing" and similar terms sha l l mean and be confined 
to th e erection of an actual rotary dri l ling rig on the leased premises 
or lands pooled therewith of a suffic i e nt size to reac h a formation 
f:l."om 1-1hich there exists a bona fide possibility for production of 
oi l or gas in payi ng qua nt ities , and wh e n such rig is rotating unde1: 
[JOI·Jer and actual drilling and "making hole" has started . l\ 1-1ell 
(either productive or dry) shall be deemed to have bee n compl e t ed 
o n t he earliest of t he foll01-1ing dates : ( i) the date on 1·1hich the 
well i s tested for Railroad Commission ' s production allowable ; (ii) 
ninety ( 90 ) days after the well attains total depth provided the 
rig 1-1 h ich dril l ed said 1·1ell has been released ; o r (iii) the date 
o n which sa i d 1-1ell is plu gged . Re1-1orking operations on a n y 1vell 
1-1ill be con sidered to have been commen ced 1-1h en a 1·1orkover rig has 
been moved o nto the 1-1e l l and s e t up to f ull 1-10rking o rder , and wh e n 
wor k h as actually been comme nced i n the wel lbo r e below tl1 e surface. 

b ) Breach : If at any time Lessor believes that Lessee is faili n g 
to comply with or has failed to compl y with any s u bstantial obl i gation 
of Lessee hereunder, Lessor sha ll notify Lessee i n writing by U. S . 
Certif i ed Mai l setting forth specificall y in what respects Lessee 
l1as breached t his con tract , a n d Lessee s hall t h en have th irty (30) 
d a ys after t he date of mailing by Lessor to Lessee ' s des i gnated address 
l·li t h in in lvhic h to comply with or to commence to comply with the 
ob ligations imposed by t h is contract . The mai ling of such notice 
s hall be a preceden t to the bri ng ing of any action by Lessor on t hi s 
l ease beca u se of suc h failur e to comply . l\ny a nd all notices to 
be sc11t or given h e reunde r , and any and all payments to be made to 
Lessor unde r t he t e r ms o f t hi s instrument , shall be sent to the addresses 
set forth in t he printed form l ease attached hereto , unless othen.,rise 
spec if ied h e rein. 1\ny c h a ng e of address for either party shal l become 
ef f ective on l y after thirty (30) days of receipt of U. S . Certified 
f'.l ai 1 , by o ne party from th e pa rty so changing its address. 

30 . In the even t any o f the acreage covered by this lease is 
re l eased by operat i o n of the terms of Paragraph 16 hereof , Lessee 
s hall have t he rig ht of i ng ress and egress for production purposes 
across the re l eased a creag e to t h e acreag e retained hereunder if 
s uc l1 right is necessary f or Lessee to have access to the retained 
acreage. }!£_ 

~oJITNESS OUR HANDS , t h is the 1{2_ ~y of June , l\ . D. , 19 9 7. 

lfuGELIE GOEKE 
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THE STATE OP TEXAS § 

COUNTY OF llllsvt! § 

This instrument was acknowledged before me 
June , A . D. , 1997 , by WALD O B . GOEKE and wife, l\ 

LARRY MACHA 

Printed/ Stamped Name of Notary 
and Commission Expiration Date 

fiLED 

97 JUL 20 Pi-1 3: SO 

No 

,. 
I 
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?( 
on the //J-'--r'Jay of 
CELIE G'O£KE. 
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•muNo MllthlNO J. slATioNEJY Cn~l"'lll' 
hQJ c: RtrmluNtlhoumJ:-1. IF.~A~ lin! I'"'' ~.•J ,,., 

OIL, GAS AND MINERAL LEASE 
1111~ AoRIIEMI!NT mode lhh 6th ol")' nl June 19 91 . b.IY.-i(n 

CIIARI.ES OTTO GOEKE and VICKJ£l.OU GOEKE, husband and wife; 

1 .cunr(..,hecherotncnrono~).*'-<oddrcAJu: Route 1, IJox 260; IJrenham, Texas 17633 
• ..t TITAN RESOURCES, I..P. 1 500 W. Texas 1 Suite 500, Mldland 1 TX 7970i.ll,.. •. wiTNF.ssinll: 

a. l.u.,tlnn-fUidcratlon..r ONE IIUNDREO MID OTIIER GOOO AND VAI.UAIJI.E CONSIDERATIONS bnta ... 

(S 100.00 & OVC I. In hand pakl, nl the myoltleo htCCin proviokcl. a...J o( 1he oaruntcnll nl i.u«< ~trcln cnoul...l. ltmt,- aranl<.lu«l o.J leu uclu;~i unlo 
La.« fot lhc: purpo>< o/I~IJOtlnf . uploclna, prO<ptttlna , dtlllinJ onJ nolnlna rur ond prod•telnJ oil,,_., '"'I all l'thtr mincrol1, cro>ductina t<plorolinn. a«>l"flc inJ '< let I 
&111>-q> by JCIJ""''ro('h. cor< ltst. cravlty and miJI>dlc mcthc-.IJ. lnjCtlln~ l A.', -lcr ond nther nukh . ond oh lnon Sll!nurforc llroU, ll)'lnt pi~ linu. )ruildlnJ noodJ, Un~. 
J1C"'Wt' JUIIom. U:lc.phooc lina e nd ocher JttucNr~ •h(tC'f"'fll •nd nn, I ... 'CI end acf"'M h OOa O"o"I'\C"\J or cl• imctl t.,· lrJ'-tU 1dj.ccnt • ncf CMIIJVOU1 Lhc:nte". to produc('. U \'C' . l.lt" 

CAlC nl. tr<ol, lnon•pnrt •nd ..... n u id rmd<~<l.s. an<l ..... u., IL< cnorl·~ ... the t.~ ..... ~.~ dc.cribc<l hnd In 

AUSTIN C""nir. TcuJ. lo-'"'11· 

FOR DESCRIPTION• SEE EXIIllliT ''A" ATTACHED HERETO AND MADt A PART HEREOF CONSiSTING OF 
1 (ONE) PAGE. 

FOR ADDENDUM AND SPECiAl. PROVISIONS; SEE EXHIIJlT "13" AtTACHED HERETb ANb HAbE A PArtt 
IIEREOF CONSISTING OF 7 (SEVEN) PAGES AND CONTAiNING PARAGRAPHS NUMBtRtb il (tltVtN} 
TIIROUGH 38 (TIHRTY-EIGIIT). 

For all purposes of th1s lea se; said land Is estimated to comprise 204,17 acreSj 
~hether 1t actually comprlses 1 more or le~s. 

rhla lu .. tho rovtn and lncfudu oil land IN'ntd "r cblmcJ loy lo<..U.r .. ljocrnf o• crmoiJVINJ lo the llnd rouiltul~rly dc<crlloccl . ....... ,. ht1hcr oh< l.amt !.. In l.o iJ ounq· 
nr oun-cyo •• In odjoctnl JUrvt)'ll, ahh0<1Jh nol Included Yollhln the ..... ndatiCJ nltht lond rortlcululr dcocrlt-<J ohcne. 

1. Thla ls • r old up le&>c a..l luhj«t 1~ lhe nlhcr pmvhloiiA hmln (ontain«!, tl.li lei« s~oll bi /.,r I llrm pi J 
1 

!-cor> lmm lhiJ d;le fcllitcl ·rrlmiry lcnn·l 
onJ u lona thucolou u oil, i•• or nlher rnlncrol I< ru~uc.J fmni told lond or lond " ~lh "'hlch lllcl land h f"'<'lrd hueunod. • ••• • • • 

J . AJ ruyaley, lcmc ~.....u anJ o&r<<J: 1•1 Tco clcllvcr In I he mclil ot i .. ,....,, In .~. j,lpclln<o In "~lei. 1 .. ~ mi}· conned lu .!~lis . il.c lqtloi t-hc-<la ~ll. r arl J ill • " • 
oU rro<Jucal orid "''d by I<Jit< (rom "ld lond. nr roncn tlnor In time. II tht npli<-n r( It<.~. to pay ki10r lhc t--.nl< !""ltd nur~cl j11lct nl N ch Ont-<lf hlh port ol •lich • 
fili al the ... u,., n1 the dwy It I• rvn to the j.lpc: line or.,.,.,,, tonu, 1..,,.,·, llltcr<tl. In clthci cue, In hui bnc;-<:lchlh nllhl cosl ollrraolnj oil lo it IIIler it iruo~ru~lr rl~ 
line oil· (b) lo poy lcuor for au ind culn.a/lcad JU prt-.1<~<0<1 lrom uld lontl (ll whtn iold by lmct, nnc-<l, hoh o( tht i iTK'IInl 1-Uiutcl b\· 1<1~. tompu1tcl illl>t mnulh of • • 
the .... 11. or (l) ""h•n u...l bJ luxe ol( &old lond t~r In the monufocturc nf auulint no nlhci produdi, ~-ei1hth nlth< im(ll)nl /u llud I rom tliilill iJ JlK>IInc or n1hel rmdud.l : • • • • • 
ulrua:d t!Krerrcm and onc-elahth r( tht "'""'"t r<allr.<d frnln ohc f-Oit nlr<•lduc '" anu dtducllnj the omndnl ¥oaf lor Nonl (11<1 ond'or comj>rh•IM: I c) 10 ~ I<1J11t hij 
all o1her mlntroh mined ond marulod of ~tllltod "' luotc fmm .. ld lond, onc· lenth ellhc:r In kind or , .. lue ollhe ;.,II Oi mine ill<>t«"l cli<1lon. c~oNp4 llul on sulp!.ul mln«< • • • • 
and lnar~ttcd the ruyaltr ahtll.,. ont dollor (SI.ttdJ pcllooa l<•rl. U. oltht urlnllon a( tht prlmory lcnn f?t ol jll)'limt ;,, llmtl lhuuncr ohen: II a..,· •dl on nld lond 111 • • 
n• l;nda wltlc which ulcl larod nl iny jrortkm thcrrol IW been roula.l , ci1pahle nl j.rv.Jo>clnt btl nr ;oJ. 6nd 6lllu<h iltlb lre Jhul·ln, 1hll fcui 1hall. ftC\criloclch, rontlpv~ • • • • 
lis ~rd al thouah Op<ntloM ~,..~Ina corwNclccl bn -.ld IJnd for ..., lun1 • l Uld W.llo .,. lhul· ln. lhd jhelfjn<f thH lji.J< miy W cbnllnutdrlit fold il 11/rri ihut-ln h•d ' • 
hcnuml. l...eucC ccn<ninu illd Jarcc.t to u~ r<uoNblc dill,•~•• In tinduce. hlllltc, nt lnarhlthc miMI-. i Upihlr 1-1 be nj binlucecl fmrril.iiG ,I rill. krl ld I~ cich;l~ of · 
loclt dUia<ncc, lcuoc ehall ioolbe obllplcd lo lnoull t~i Cuonl<h '-<llit cl nth<i than ~II CocUIIIel ind orcllnjiyldu &cUitiCI ol n .... · flhcJ't.l,.l<,.rolol. lnclluot Un~1 ind iholl 1:; 1 • • • 
Mt bco 'J'C!Uirod to .. w, lobot lroublo or to mao~cl hi hpnn lcrm• ~"Keepiohlt lo lea.<d. II, il 6ny lime pi llnlCilRcl 1M Uplrilloil bl lollmlty l~rm. ill •uch lliiU Ill tt • • • i 
ohul-ln lor; pc:rlocl of nlntiJ conaecullw day., 1nd olurln1 Iucio time thtr< ore oin hrocn1loni bn ,laid lond. lheri il bf l>d•f* 1M ~pl,.llod l.lilcl ni..Cti <1..v jorliod. lcouc lh.lll ,; •. • ' • 
~ay Of tender, by ch«lt n; dron of I<A~<c. ai ra,-6hj, l ounl equ•llo nne .Sollir (SI.OOJ f..r u ch k"' o( lond oh<n c-n\~itd Mi<b)'. uut! lhilllniko~- llkt j>ii·mcnlt of lntdcH ·.) : ./'• ',._·. · 
ol or bcforothc tnd ol uch annl .. ,.ary of lhc: upln tlon oluld olnc(y dry pcrlnd If vpun Juch onnlvtNry thl•ld_.. t. bclnl tnnllnuCd lrl folti lolclr ·.It''"" N II.C ~""·hlniil ; } ;.,! •.: , ., 
nlthlo poro1r•ph. l!.o<:h wc:h payfi\CRI nl lcndu olooll ~ modt lo tloC partld .. bo 11 the lime nl poymtnt .. ....,ld be ~nohl«lln r..:ch-. ohe ~hlci .0 lch lioUicl he ,.Old Uncld ·: ~-• • • 

t~u lure If tht ,....11, ,....,.. pn..I<Kini. , ,.J noay k dcrooollcJ In tht TEXAS NATiONAL 
Oonkol BRENHAM; TEXAS 71633 ' oc lu iumiJon ;.hlcb l l.ili ~oloilnclUIII.i dcpi..II.,H~I. 
,..,,nflcu o( cltanJ<t In tho -rtcroMr ol .hut· l• rnyohy. llol •ny time ohot ltllct prys nr lcnJm .hut-In N,~lly, I'<! oc mor< por{lo.l 6rt. ioi tlolnl lo bt, inlioled kl frccl')-t 
.. m •. lcaocc mar, In lltu of an7 Olher method of poymc"' be rei~ po ... ldcJ. ,...,. Ol tcndcr Jhul-ln '"Y'"Y· In lht monncl ~~....~ tP"lntd, lhhclloln<lr "'luch ,.Orllr• of urolile t 
In u ch In I IXONIMO with ohclr rcopcctlvc ownu•hlpo lhcrcor(, .. lu•cc nuy i:l..:t. ,.,,..., r •ymcnl hcnundcl lnO,. ~ m.odc liT check bl dcir( olleJlrt dc~htd hi lbc rnoll rt 
dcllvtr«~ to ohc r~r1y cnthlod lo .. cclvo p7.rncnt .., tu ' d•ru•toory ~ •• ~ rmvldcd "'' ' ""'" on or ~-cr"'• "" lui d.1c '"' M n.Cnl. No<hl~i hhl:ln I Ita lmroli lcir-<<1 ll.hl 
ro ........ .. r""'ldcol In P'"'''""' .... 00 . In ohe • ...., ... o( ... t, nmcnl .,( '"" lcooc In "'""Ia olin,.. ••• hohllhr lot j>oymcnl hertundcllholl rul htlu.lrc yon lhC lhtri ,..., .. 
o/ ehh luJC, JCY(:n\fy II lo M~llf OWncc.J by u ch. 

4. l..cuce, at fL, option, lo he...b. th-en the rlaht ond 1>"-lln mol or cnmblne tht actcol• «ncitcl b, tl,ls I..Ou nl lny jootflor\lh.it..l U lo bll l nJ Ill. "/III~H bl 
thern, wloh •n1 nlhcr lond CO"Crod by II.[, luoc •nd/nr wloh ' "1 ooher lond, I rut nl lusu In lhc: lmmtdiioc ~klnliy 1her-.olto lhc: uocnl hhclnaRer llll"'lolnl. •lot~ n Lto~~­
judamcnl II Ia nccun'7 or ad•lnbfe lo do oo In order prupc:tly lo uplnrc. or In dc\-r:lop ond opcnoc uld luoaf rn:ml\tl In tompi!Onc~ .0 lth the ll"dn; hrlcl of lh< lloilro.l 
Commlulnn o1 n.u,, or 0\hcr I•"M ouohoohy, n1 when lo dn oo ...,..ld, In ohe Judamcnt <o1 wr.u. prnmore 1he conoe"~tlo~ o1 oil and p.tln a ..I undti and tho I 1'1111 ~ r.mduc 
f11om uld prcml~ea . Unlu pnola.l br oU he,...,ndu olull nnl oubsllntbllr e•cced ~0 ""' uch In ,,.j_ ond unlu r-led Jol tal he.-.undcl shall nol iulnlontlollr c\Ccc:.lln irc 
biO o<r<ri u ch plu• a tolc,..,.c o( ltn pc:rccnt (10") lhcrrol. pnwldrd thai ohoold a..,..mnntnl.sl authoril)' ltavfni lurbdlclrnn prdcrihe ol 1><'1"11 the crullnt~, iof uniL• lo'lcl 
t~an thnoc •pc:oclhod, lor lhc: drlllln1 ol t>perallnn o/ o well 11 1 rc1ular locao lon or for ob<olnlna miA~mlm oll.,..•blc rom I OTt 14-c:lllo k drilltil. drlllln1 01 ilr<ody driii.J . ~o il! 
lhcrcal\er cruttd mwy ..,.,rorm ouhslantloll7ln •Ito with oh..,t prunlhcd nr pcnnltW by aovtmm<nlll ICfUIIIInm, l<J«< irndtt 1he prv<blonJ herTol lniy f>Ool oi comhlne 
acrurc cOY< red by thlo luac ot arrt ponlod t!Krco/ 11 aheM pn,.ldtd u to oil In ony ,one or more otroto arid oJ lo jiJ In I ll)' ont N mori llrotj. 1 h< unlls ltlrmrd In ~In# 
ao lo Ill)' atrotum 01 otral.l need ncM confonrj In olt.e or orco wllh the unlo o• unlu lnro which the lcL« h rnnltd "I combln.cl II lo •"1 nthtr olhlum ol droU, irwf nil lonlu 
llUd nnl conform ao lo o.U with pi unlll. The poollna In onc or muu ln•u ncco •hall rtOI uhou" lhe rlahu nf the ~·>« hem~ndtr to ponl thiJ luu N jon.11nnl lltt,...llplrl 
Olhet Unlu. u~ .. e """ nlc lor ruord In .... ' I'P"Of'llolc ,.,., .. ~. nlohe county In v.hkh lhc lcucd prcmlus . .. oiruoltd In lnotrumcnl dtKrlhlnf ind d<?lr noltn, lht 1'<-·ltcl 
i crc•1• u i pooled unll: and upon .uU ~rdallon the unit shall he cl~lvc 11 to all ponlu htr<t'l their heln, our«norl, ond •••l1ni. lm•p«1h"< of •lttlh<r nr nl'l the 
unit It llhwiK dlcctJ .. u lo all 04her .,..,.,. r( •ur(oco, mlnc11l, n')'lh7. or Olhcr rlahu In lond lncllldcd In such ~nU . UU<C ""'1 It IIi election lurcltllt.s ,...,.Jinf oplr>A 
before o• oncr commcncln• opc,.olon• lor or complctina an nil ot &" •ell nn lhc: lcoucd poembu. ond cht ronftd unll moy Include, buill II r>ol require-d In Include. looid Cll 
lc" .'. • upon which a Mil apoblc o( producln1 aU or'" I• pl,)'l"l quonoiriu h11 ther<loforc bc.:n cnmpleord"' upnn "hlch orcrallnnl for ohe dnlllnf nf j ... 11 for nil nr ,Ao 
hove thercloloro be eo commcneed. In tho <vtnl o( npcntlons ~~~ drlll lnf on or pr<'IIIKIIOII ol oil "' I" lmm '"7 p.n o( i f>'lOitd unit \4 hkh lncludu all br ri ('C'f1 io•n nl the 
lond COY<rrd.., thlo lcll<, r<p nllnl nl whelher 1uch opcrollnni foo drlllnj 14tlt commtnccJ or JUCh prod<Ktlon "U J<CVt«f bcf<>ri o/ I ncr lhc h<C11tlon o( lhJI lnJ4Nm<nl 
nr the ln.<trurncnt dul,nallnJ I he ponied unit , JU<h orCIIIhl<l< 1h•ll be cnnJirltrcd 1J opcratiOnJ for ~rlllin~ on Clr prcocluttlon n( oil ni pj from lond t.,;...t«f by lhh lu~ "helhe 
or not I he .... u nt ~I • toe located on lhc: prtmlt.u CO<-c rcd loy thio ... ~ and In JU<h . , .. ,, opt .. tionJ for drllllna slull b< cl«mtd In h"• 1-ccn commcrtctd on .. ld lind "iohlri 
the munln& Of f'&<lfrlph J o/ IJ1Ie lu..:: and the t ntlre ICOCifC <unJtiiUIInJ ouch unll Or uniU, II to oil ond ;u. M thher o/ohem, el ~cre ln rn><lutd, JhaJI k frtl lrd /oi jjl 
fNrp<nCI, ucr.pt the l'")'rn<nl ol ruyahlco on production from the pooled unll , 11 If the umc 14<tc Included In 1hh IC~.~t. For lhc: purpo>< o( compullnl lhc: ""~hie• In "hie~ 
.,....,.,. olroyaltlco ond.pl,)'mc:nu out ol production ond u ch o( them <holl he cntlllr:d on production nl oil and I"· or tllh<r o( them. room the pooltd unit . thcr< •~•Ill'< olloulcd 
In the lond cOY<...! by thlo lc.Je ind lncludt.J In n lol unit (nr Ia u ch >tpa111e tnct wlohln the unit If thb leu< c"'·tn J<pinot tncu •hhln the unhl 1 pro ntt ponlon rl 1he . 
oil and I"· or ehhcr o( lhc:m1 proclvccd from lh< f>O<•Itd unll onto dcducolna that ustd ror opmllonl "" the ponlnl uoll . Such I.Jiocollorl iiWI ~ on In icr<lf t fo111l - ohol I• 
In 19, !her< el-..tl bo o.llocalcd lo the ocruac <<Mred loy thb lei" end lncludrd In the pocltd unll (or td u ch kparlte lroc:t •lthln lhc Unlllf thli Ita.« ro<~rt wrarilc lr-lcll 
whhln lhd unhl thil pro ,.lA ponlon of tho nil ond JU, nl chher of them, prl'lluccd frcni lh< prrolrd unit •hkh ihl nJm~f o/ luol:s<i ..... l ro>·lr<d br lhli lhu lor In lich 
ouch lepontc lract) end Included In tho pooled ~nh bc.oro to 1hc lnul numher nf ,urf>ce r""" lntludcclln do< jtooltd Unli. R.o;ihltl focliiondrf lltilllol rompltl~ i>n tht P.ollkiH . ·, · '; . 
ol l\lch pruducolon, "'hell>er It~ ott •nd p J, or ehhet ol them, >O • IICI<olod to oh t l•nd ccn-cr<d by thltltu< ond lnclucl tclln u,. ~~I lull if ~&h lti<h piocloJciiCI~ O.tlt /rpm !I· • • 
alkh hnd. n.. proclntlori ,,....... on oil ... 11 will bo <OIIIIde...! II rroc!ucolon fmm I he I cue or all rnoled unll from .! hlch H 1i i><o<IJc nJ l nd hoi u produ<llon frnm I t•l l'oc:'lid . •(') ' . 
unll; ond _1woduc tl0<1 from~ i•i "-cll *UI be conrldcrrd u ~ondvcllnr I rom rhc luw or a•l rnntrd unlo I rem "'~lch It Is pmJucint l I rioilnom lrl ol\ ;-ttd unll The frrmilkt~·· : 1 : 
of ••r uno I hereunder olooll nolhovc !"" e!fcc1 of chonrln1 tfoc OWD<nhip ol ony ohul -ln producolnn m,• lty whkh mol- be-cOm.! pi)~MI Undtllhlil" I lei I<. If ffi ohllllw( i(.;j. or h(ijjl\i !.•), I ' ~ 
cnv.:ro ocf.onle I ..cu. ao pooll"l nr unltlntlnn of mywhy lnltru l u heo .. -.c• ony auch oeruolc t .. ch h lnltndrd or >holl b< lmrlltd coi ICju 1 hxnlv rein the lll<ly•l9n ;.t 1\ic ~i • ' ' ' ·: 1 ! 
~r. .. ·• .. ct. ... I thin thl• ~ but lu.«< .... .. """"""''•" .. , .. I he · i~ht In mol .. provided j ......... "lth C<Onlcquenl alloocotlnn nl rrnlucll('ll in . p..;.ldcd. A• u,td I "· '. . •. I '· • • 
lh' p.~~~nanph ( lht -..orch ~rafc tncf" me• " eny h 1d ""-·hh I'') shy •,....nc,"'hlr dlflcrl"t · nuw hr tw•uftc•. chh<t ., fn f't•nld "' JmoUnU. ,,,m thi({~ l "t Mhil t-J !!j 1,· ' .~ ~ , , ,;.~ 
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~. II of the ur,trotlon ultht primory krm. oil. JU. n< l'lhcr mineral II rou1 bcioa Jlrnducccl M ukl lone!. '" lrom the lond rool..d thcm.·h~. 1-ull.Ci;... lo lh(n cfljoard 

In drllllna or rc""'~ •1 "f'Crotlono ihcr<On1 or ah•. II ha.< cuoV>fctccl i dry hole thcreton •liMn 60 do), rr lnr '" the et>d o( the tulnury ICnn, U.. In~ lh&ll ft~n In lc>rce ob 
loon& u opcrotlo1lo oo "'" ....tl or "'j•llh<~a .. ,......,,u., of •rY •dditlonal v.<ll on: pr'O'Ca~lccl •lth ,.., eu,.u lnn rll morc than foO conr.«utl\i d.oyfl lhd II n:aull lrl U.c 
proctuctlnn o( oW. IJU D< otlt<( mloer , io lona ihctc:.oflu u ol • p a. Of other mlncnl h rroctucccl fr om ulcl!ot>d. or (rom lone! P<>Oiccl lhtmt.lth. [· U'ld t.plri ilon hl 
ihc Ptlmory lcr"' of thla 1 .... i.d ollct an, au . or other ml,..rol h pmduccd fmm u ld ht>d, ol frvm lond ,.,.,lccl the~'<"'hh . thO ~rocfwcdo~ lhcrCot ot.c-1. d cU~ 'fO"' 6"7 ti~li. 
thl' lcuc: oholl nollumlnolo If IAIIC4 co..,Mncco op:tollou for driUlnf or rc..,rUnl within 110 "if' incr tht wullon <>llud.pil>ducllo~. but &hill h:mil~ lri l'orct •n.J tfr..ci 
AO lon1 U ouch Dp<rtllono 1111 prnoecutccl .. flh flU CCL'IIJoo <>I ITIOIC Jhon 60 C<ln .. cutl .. dl)'l, ondf they tc>uiiJn ihc brocfuclfnn Of oJI , jd. Or oth</ mJneroJ. io Je>r. ' lh<rdl\cf 
u e>ll, .,_, , or ncher mlncnl h pnod!K<ICI from .. ld land, l>r rmm lot>d poolccl tl10rcwlth. Any poulcd unit dcdanolccl by l<htt In iccordOncc with lhe lenni he <Of.lry be 
dluol....t by l.uJce by lnolrv,.,.... lllcd ror record lo the Orrn'PNic tcconl.• cl the ('<>Unty In which U.. lcoa<d pr~mhc• ir< alluelccl •• lny Ume ln<i lhC t omrltlloii l dry 
hulo or tho .,.....don o( production on Mid unH. lo ohc aoclll a ... nor .... tb pooduclna oil ur ju In P..,lnt quonlltlu ahoulcl bO bnoua~• In on idjoc<nl lond iot>d •lthlri .10 f<,ct 
ul ot>d drolnlna lhc J ... Cd pocmheo, or lot>d pooled lhcoc,.hh. I .u.wc oarcu to dt lll ouch orf.cl .. dt (, v.•ll• •• i ICO>Of\lbly rnodcnl operilo< "'<Nid drill ~ncle i tho Umc or 
almltu c l rcum.~ llncu. Lc.uce m.,. ll • rtt llmt ucculc a nd dclh·u lo Lcs'-Qt or piKe,., rtconJ 1 rclu•• or rclutc' CQ'\trlnl iny ponlon or port loni (.{ ehd t boo.'C ~ucr J l-ocd prrmbd 
onJ th<n:hr ..,,render thh leau d lo 1uch r<>t11on oi J10t11ons ond be n:llc><d o( • II oblll ol lo•J u In the ocrcoac luor<ndcr<d. 

6. l.:r.\CC oholl how tho rlahl ol orry tlnot doulna or oRcr ihc upflotle>n or thlo lcotc tn rcmm'< t il P"'J'<"Y a ...I Rafurcl joloccd by l.co.C. on IJicl land . lnc ludtni lhc rl1hl 
t•> dra• ond nmn-. oil nsle>a When required by luJor. Lc•rcc "'Ill bury all r lrc llnu bel,.. ordinal")' rto ... dtrth. ot>d no ,.,JI aholl bo drilled within f•o hunclrcclllOOl l'tcl 
fir any ruldcncc or blfn fttlW nf'l ..ahl llnd wl1hf.ut Lc.uor"• cf'n~~e.nl . 

7. The olahu ol eltl~<r ror.Y ~tn:ut>dcr may be a."lancclln ,.hole <M In f"'· a ...I the r mYI.Inno hcrcor shall u tendlo their I.e ln. l ucccuod lnd !ulan•: bul no chonac 
'" divhl0t1 In Q'llft'nc.nhlp nr lhc a.nd. or rtJ)1IIIk:s. hCJ"*'eYet accompfhhcd. shal opc-nlc to cn .. tFC tht •*ll~al kln• nr d lmlnhh the t iahu of lcuu:; incf no chanje: C\f dhh"'-n 
In auch ''"'"'"hlp •hall bt Mncllna nn l<u cc untH thirty JlOI olayo after l<uu •hall h,.-. been fuml•hcd toy rr1hlertd ll S. ""II ll WJCca polnclr.ol phct o( t.u• lncu • hh 
• cutiOcd ""f'Y fill recorde-d lnJ.hv"'e:nt Hf '"IINment.l cvl endna.uo~. In the c~nt pf u,,,,mcnl hucc.r &n .... hnlc Of In r••t. tlablllcy rnr hruch 0 any obll t atlcw, t lt:Hvndu 
,t .. ll ruo1 uclool•cly •rnn Jho _,., or !lib lent or nl 1 portion thtocot '*hn C11mmlll auch bn:och. II tl 1 or more ponlu h<cn~ cntiUcd Ia my.o •r hcr<: ~t>dcr, l<•'« rnry 
_.,Chhold r«Jmtl'll lhcrr..f WnJu.l anJ Unfll 1\unhhcd wllh I recordable lm flllm Cnl C\CCUICd by all ~UCh ru1Ju dt 'llnal lnJ t n •1cnl 10 rctcl\'1: p.ymcnl for t il . 

I . 11>c: brn ch by Leu« o( I ll)' obllaatlnn otloint hctcurwkc ,1.,11 nol "" 'k • fork lhne or l<rmlnatll'n ·~ thb leo" nor courc 4 lermlnatlon oi ....,nlon ot the nlalc cru1cJ 
he rei~ ...... he amut>da ~r COIIC1:llotlon hcroor •• whole or In rort. No ot>lla••lnn I'COIC>I\Obly to dc•cl<'r the lcolfd rrtmlrct •hall 4tl>e durlnj the ~rlmory lcnn. Should oil . ,.I 
'" t>!her mlncrolln f"'71na quoMhlu hc dl..,.,..rcd on .. ld rmnl.a, then oncr Uoc ufllratk>n oltht rolmary r<nn. I.<Jt<< >hall &c. .. lop the icrco,. h:tolncod hercut>dcr 1\ I h:.a'"n•hly 
('<"6col e>pcnlor, but In dlochoiJfna .~ .. nhiiJitle>d It rholl In "" ... nl ... ICIJIIIr<:d In drill mort tho~ one ~~II rcr fnrty (40) ' ' "'' o( the aru r<talnccl hcrtut>dcr &t>d topobte 
o( produclnf oil In po!lna quontlllco ond ooc ...UI pel 6-10 ocrcs plu.t an ocrco~c lolctancc ~to e>e«<<J0 1 " ' 1'>10 OCr<:\ o( thc I reo rcuinccl hcrcut>dcr Lncl cipobll ol jlre>duclnf 
1"-' nr ncher mlntr l f n r•r l• a quondtlu. II encr the urlrotlnn or the polmaty letm. l<t~t~r con•ldcrt that nrcrotlnnr orc not 11 any llmt bclna rooooletcd In compliance "hh 
lhloluoc, l<oJOf oloall no>tl fyl.csuc In wrhln1 o( the (ociA rctkd Uf">n '-' cnn•lhutlna• ~nnch hcoe<ll. t n.l IL\H t . If In dcf>uh . aholl J,o,.. olaly drya ollco r«elpt f'f ouch ... ~Ice 
In "hlch lo t<>mmcn« the a•mplloncc .. ·tth the o>hll,otlrns ln•r"""' loy \ htuc ('( thh l n ~~rumcnl . 

9. ILunr herci'Y ~rronu ot>d oara:.o to defend the IItie lp oalollo...l encloanu that 1.,,; .. a ll~> nrtlnn m.ry dl><h• '1• ony lu , monai fc oc other hen •rort.>JIJ l.nd . 
tither In ,..hoole "' In pari. ond In event l<ootc dou "'· It oholl he auhmf olc.l lo o uc~ lien with rft ht tn tnfnrct umc ot>d apply IO)' hlco 6ceNina h<n:ut>dcr '""'nl utb lylna 
u me. Wlthoul lnopahmcnl <>I l.cuec'l rlahu ut>dcr th~ ..,111nly In b~nl n( (allure e>f lltlr , It Ia 11 rcod tl11l ll t~lo lhl< ..,..,.., 1 lullnocn:.t In the oil. 1•>. lulphur. nr other 
tnlncRb In all or •111 porto( t.old lend than ihc utlrc end unoUvlclcd f« olmfllc uulc I• hethcr LcJSor'• lntcte\l h htrcln •pcdnccl "r notl, or no ln,.rcol therein. ihcn I he ..,.It leo 
end l'lhcr n1nnlu 11C'Cnoln1 (rnm ony rori i r l<' ,.hlch thlalca\C """'" 1 .. , tk.n Aooch ll.tlllntcrvt. ahalll>c j>ald nnly I" the l>rorortle>n ./,hk h the ln~ercal th<r<ln. lr 1M'· C'fl\cr;J 
ry thh luu . N on lo the .... .,. 1iwl unollvldcd f~• olourlc u u lc tlf<lcln. All rll)">lty lntcr«l ''""<'"'' h. thH lcuc .. hcthcr r.r hot .... nccl 1,- leunr) lholl be ,,ld ""' ollhc 
..,.uy h<ocln ro,...ldtd. Should any one or more o( the p.,.llu nomcd •""'• a\ lc••nro folllo cteculc lhla lu\C. It Jhol nc\"tnhc <II he blt>dlnl uron tl~ J'lrlr oi pot1ltt ue<ullnj 
the lame. · 

ID. Should luau he prcvcnttd lmno cnmplylna wloh ' "I' c.or~t•i "' lmrlt..J '"'enonl ollhh lute. lroorn cnnducllnj drtillnt oi ~f,l.Jn; lof>lroole>nJ t~th:ori. • oi frMJ 
rroducl<>f any aU. I " or other mlneralo ihcrcfrom I>Y ru•u• ool Kol<lty nJ "' lnahlllry In nl>uln oi In u\C equlrmcnl oi mottrhl. nr by bpcrotlori o( ro .... lnl.fturt. i.J r...lcril 
nt Jlolt IIIW m ony o.dco. nolo ol f<'IUiatle>ri o( J<MmmcnW ollthoorily. then "hllo it> rmtnlcJ, U<\tc"o o~llfolfnn tn t nmrl)" • llh juch <m'<ni~ !hell k hurcncl«l. ;tJ Uu,.. 
•holl no~ l>c llaNcln dafl\01<1 llt • nure lo n>n•r ly thcorwhh; onJ thi• lcaAC ohnllt~ iolcndcJ while 6nJ "' 1" "1 o• tc ' '« b prC'cntcd 1-, inY ouch cluj.( (rt'm cmducilnr drlll lnj 
"' ...... ~ ••• !'f'CIIIkiAI Oft or r ....... product•• ... II ,.r ... front the lea>< prcn•l•c•: ·nd thr llml .. hilt I LI\CC II '" ,.. ....... ted •holl not k count<d •tllri•l I.Hl<l . ,., thin; In 
thb, tuY~ h1 lllC olAt,.ary nocwhh1ta ridlna . 

IN Wll NESS WIIERI!OJI, rhlo ln>trumcnl lo uacvtc.l '"' the ololc llnol ot.u.. wrfllcn. 
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EXIIIOIT "A'1 

ATTACHED TO AND MADE A rAnT OF TIIAT CEnTAltJ OIL, GAS AND f.iHJERAL LEASE EXECUTED 
DY CIIArlLES OTTO GOEI<E ET Ux, u::zsor-, IN FAVOn OF TJTArl nESOUtlCES, L, r , , LESSEE, 
DATED JUNE 6 , 1997 . 

P.E~gf{ I r T !.OJ I 

JnACT !_; 1 to 2/3 acres of land, more or less, a pad of the John Madlh survey, 
A- 70, a parl of the Juan Deleon Su rvey 1 A- 154 1 a part of theM. nuler SUrvey, A-
2031 and a part of t he James Cooper League, A- 27, Austin County 1 Texas described 
as fo l lows: 

A) 116 2/3 acres of land, more or less, and uetng the same l and described ~n 
that certain Warranty beed from Waldo 0. Goeke at ux lo charles otto Goekb dal•d 
August 31, 1971 1 recorded in Vo l ume 331, rage 77 of the Deed necords 1 Austin 
County , Texas 1 

0) 2.0 acre s of l and, more or 1ess 1 and being lhe same land described 1n t:hal 
certa i n Warr an ty Deed f rom Wa l do 0. Goeke el Ux to Charles Ott o Goek~ ~t: Ux dat:~d 
March 161 1901, recorded in Volume 441 1 rage 203 of the Deed hecords, AusUH 
County , Texas, 

.TJ1t\C.L .?.t 05.5 acres of 1and, more or less, a pad of the james tdoper Lea~Ue 1 
A- 27 1 and a part of theM. nuter Survey, A- 2oj, and beihg the same 1cihd described 
in that cerlain Deed of Gift from Waldo o, Goeke el lJ x lo char l e~ bHo Goektl 
dated January 7 1 1997, recorded in Volume 769 1 rage 44:1 bf lhe ortktal rubtlc 
necords, Austin County 1 Texas 1 

CONTAI NING IN TilE AOOVE 2 (nlo) TRACTS Atl AGGnEGATE OF 204 . 17 ACRES OF lANb, l.loni:: 
on Less . 

SIGNED ron IDE~TIFICATION: 
CharlO il -d!f!£:_#f---·--···-. ... .. . :z~--
Vfck Lou Goeke 
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EXHIBIT "B" VOl 785r!GE 220 
A'I'TACIIED TO AND MADE A PART OF Tl!AT CERTAIN OIL, GAS AND t-hi-JERAL 
LEASE EXECU'rED B'i CIIARLES OTTO GOEKE E'l' UX; LESSOR 1 IN FAVOR OF 'riTAN 
RESOURCES, L.P . , LESSEE DATED JUNE 6, 1997. 

ADDENDUM 

11. Wherever the 1.,rords "one-eighth" llf>t>ear in the pr.:l..nted forni 
lease attached hereto, same is hereby changed to read 11 l::htee-s.ixteentlis 
(3 /16ths) " . noyalty for. nll oil, gas and nll ol:.her lnirtebils ptoch.lced 
unuer this lease, .:l.. nc.l.u<l Jng stliphur, shnll be thn:!e-sixl::eehths (j/1Gths} 
in accordance with the terms and provisions hereof . 

12 . /\I: the encl of l:he primary term hereof or 180 days aH:er 
completion of fillY \.,rell beillg drilled at..: l:llc e Jtci of the pr1htarY to.tm1 
or upon cessation of continuou s drilling tJJ;ovicleci below Paragraph 
16 whichever occurs later, this lease shall altl:olnal::icaiiy e><plre 
ns l.:p all depths lying deeper than 100 feet below l:he deepest depl:h 
drilled. 

13. Lessee mus t furnish to Lessor 1·1ithih 60 days ftoln rece.:l..pl:: 
of written requ est flftet; tile tcl.-mination of this lease \.Jil:lt regatci 
to any part.: of l:he herein lensed premises f:toul nny caUse a dUiy execUted 

, and acknowledged instrument reieas.ing or eviclencl h g the l:ernd.hcd:.:Loh 
of the lease as to tlw t tm rt of I: he land I..Jpon \.,rhich I: he iense has 
terminated , 

1-1 . Les s ee agrees to .indemnify I hold hc:ll: rn1ess ahd cle.fehd Lessor 
from any and a11 civil, crlln{nal or envlrohmentai Clcl:lorlsl ]UdgineHI:s1 
slllts , clal111s; dcnwhcls or. other 11nbillt.:y ntJ.sih<J by vl.tl:Ut! of Less~e 1 s 
acl:.ivlties hereunuer or by vlri.:Lie of any acl:ivll:ics ltcreUhJet by 
t h e Lessee, its agents, employees and 1-tcensees; eil::het to the Lessors} 
their he.Lrs or assigns; or any third pe.tsori1 fo.t damages to petsoH 
or property. If sa1nc l>c recoverable agrlinsl l:heni ; l:ltc Lessee specitl.:_ 
caily accepts responsibility aJ1d 11ab!lil:y for ahY po11Utibh, contaM.i­
nat:lon or l:ox.ic damage caUsed by its operal::lohs: shoUld l::h!s iease 
terminate for ahy reason 1 Lessee shai1 temain .tespolislbie for ali 
accrued liab.llity t-esU1l:lhg ftom operations of Lessee he .teUhder: · ... ... . .• ... 

•• • 
• 

• • •••••• • .... . . 
•••• 

• 
l •• 

• • •••• 

1 5 . It .is agreed CIIH.1 understood l:hnl: n11 roya1l::ies acctU.ihg 
unde r this J.ease ( i n cli.Jcling those paid .in kihd) shall be 1-iitlioul: 
deduction .fot the cos 1:: of ptoclt.lcing 1 ga I: her lhg 1 s tor .ihg 1 se~iib:i l:lHg J 
lrenl:ing 1 de hydra 1:1hg, co1nptcsslng 1 processing 1 ttahspd.tU.Hg i:did 
otherwise making t he oil; gas and associated by-prodUcts prodUced 
hereunder ready for suJ.e or ltsc; nnd , theta slutil be ho c1adut:l:1ons 
tot- gnlV.i.ty ndjUsbncnl:s 0 11 oJ.l or condcns<1l:e if it ls possll>le for 
Lessee to obtain a conl:rncl.: I.Jith a purchaser I.Jhic!ll ptovldes fot hd 
such deduction; 

.. . .. . . . 
. 16. Notwil:hsl:nlllling anythin<J to the cohl:raty ltereili cohtalned, 

drilling operations on ot productio11 from n pooled unll: or Un!ts 
established under the provision of Paragrat1h -1 hereof 1 embracing 
innd covered hereby nnd other land, shall lnnihl:nih l:hls iense .!H 
fot.-ce only ns l.:o lnnd lnc.lllcled in such I.Jtl.il: oe 1..!11ils. 11'lie 1easo 
may be ma intained in force ns to the remaihder of l:he iahd ih ahY 
mahher herein provided for . Notwithstanding the proceedihtj ptdVisl.ot1J 
upon l:he expiration of tho pr.llnary term if aperrll::iohs fot clriliihg 

•••• 

are being condUcted or if there exls ts a \·1ell capable of ptodUc.ihg 
in paylng quantl.ties on tlte le~sed premises or on idhd p6oied t:h~teW!~h1 
!:he r.Lghts grahted herelh may be maintained as t:o ail t:h~ leased 
premises by condUcting cohl.:inUous dl-lll.ing ope tal:lohs lh l:he sehse 
that not tnore than one hllhdrecl eighty (100) daYs shali eiajjse bei:\Jeeti 
th~ completion abandonment of one Well and commencing of 1::11~ dt1111.h~ 
of another, until such l:ltne as all l:he leased jjt'emises ate develbped' 
Upon cessnU.on of sllc.;lt colll.:ihuous clrlll.ing ot1et;d: iohs1 the ieitist! 
shnll terminate nn l:o n.l.1 undeveloped lallc.l. 

17. 'fherc shnll be ho poolihg for o il. 11 heveloped acrea<je 11 • 

Units for each p.to<.lllciny o .i.J ,.,.ell colnplcte<.l by Lessee ort the leased 
premises under the terms of this lease shall !lOt exceed 4 0 acres' 
Lessee is perm.:I..H:ed l:o pool the leased pr:emlses foi.- !:he production 
of gas as pro\/ lded for ill the printed lease [ ornl a 1: tc:iched h ere l:o 
subject to the followiiHJ s tipUl~ tiolls: · 

... 



. \. . ,, .. ,~ ........ . . 
·~ · ·· . 

I ../ . 

(a) Units for gas wells Where the ~op of the ~~odUc!H~ 
in~erval is at or above 7,000 feet shall not exceed a tbtai 
of 160 acres ill size (plUs lO'b tolerilliCC), 

(b) Units for gas wells where t he top of the prodtic!l1g 
interval is below 7t000 feet down to and lnciUdihg the 
subsurface depth of 10,000 feet shall not exceed a l:olai 
of 320 acres in size (plus 10% tolerance) 

(c) Units for gas wells where the top of the produt:ihg 
interval is below 10,000 feet shall not exceed 640 acres 
in size (plus 10% tolerance) 

Lessee fur~her agrees t ha t for any gas unit formed hereUhde.t 
by the drilling of a Well on the leased premisest the unit shail 
(i) be comprised completely of acreage covered by t:his 1ense; or 
( li) inclUde all of the relnainlng unpooled acreage of l:.h:Ls iease 
if less acreage is available for pooling than the Unit sizes set 
forth above. Where l:hc Ullit gas well is loc<~l:.eJ oh iands oUtside 
the leased premises; uni l:i zed acreage .inciuc1 .illg ahy portibll or the 
leased premises nlusl: include at least 10% of the ac~eage described · 
in this lease if it is « lGO acre unit; 25% of the acreat;~e c:tl:!st:r.ibed 
in l:lds lease iJ: i~ is o 320 acr0 Uhlt ahd ~bi ot l:lta llcrect<je descr.:l..beci 
in this lease if ll is a u4o acre UhiL Nol:\,.tltlisl:cthdlhg dllYthliitj 
herein to the contrary; it: ls not tlie in~entloh bf Lessor l:b tJb:!veht 
or hi11der the placing of fractional o.t remaihing acreage t:LI: lesser 
aruou n l:.s in units of:ler l110 above recjUiremenf.:s ha\/0 bedli sctU .. li.l:iedl 
'
1beveloped acr'eage" Units for each prodUclhg gcts Well cohi!Jlel:.ed by 
Lessee on the leased premises o.t lands pooled l:lierewlth Uhdet !:he 
l:erms of this iease shali be ih accdrdatH:e \.Jil:h the Unlt !dies set 
for l:.h hereinabove. Los see hi Us l: receive wrl. t len 'fipprovai r rohi Lessbr 
before the creatlbh of ahy ullil: or lthit:~ hereU11d~t that: are hot 1.11 
compliance wi l:h the above l:ertns ahd cohdil:.ions; Lessee shaii execU \;e 
ln writing and record :l..h l:he COJ\veYance records of /\Ustin CoUht.YJ . 
'l'exas1 in instrument descr:l..Glng l:he pooled acreage• ahd Lessee! shaii : : .•: 
mali to Lessor a copy of salne \.Jll:h the recon:Hng dal:a l:hereoh: Ro}laitie§• • 
shall be paid to Lessor based on the f.:Lrsl: date of ptodUci:.:Loh regard- • • • 
iess of when the unit is foth1ed; Provided hO\.JeVer; larger Units :•• ••• 
may be formed for oil or gns wells l:o corifol."ln to nriy well spacihg ••• • 
or density pat l:erh l:ha 1: may be prescribed or penni I: ted by ahY gove.th- • •••• • 
mehl:al authoritY having jursidiction to do so . • 

10. Lessor or his age11ts at their sole t·lsk and 11abli1t:.y shaii 
have nccess to ahY Well IJelhst drliled on l: h e premises blit · n1U!it Hot 
interfere With Lessee 1 s opera~lcins . J\~ Lessot 1 s reqUest• iJessee 
lnu s t furnish Lessor or h.l s ageh I: w i l:.h copies of logs 1 e iec l:.t lt:ai 
well fonnntion sutvey!:l nud a11nlyses of forJ11nl:lol\ samples Us~c1 by 
Lessee with regard to ally \-Jell on the prelnises \·ill:ld .. h jo clnYs a~l:er . 
such ihformal:lon is released to the Hailroad Commlssioh of the Stille 

t • • . : .. · 
• I • • . . . ... .. 

of 'l'exas ahcl is avallnl>l0 l:o l:. he pUblic, Lessee shall tUrh.i.sh .Lesstir · · 
o n request copies of sale t:onttnct concerhihg oil1 gas aHtl other · 
mlnercils from ahy well o h l:.lle land. J\11 of the aboVe are l:b be fUrh.i.shed 
Lessor at h is address sel: out above. 

19. 'l'he paylnenl: of Hoyalty shall be mncl c 120 clays foiiowiht:] 
the first sale of production from, or the allocation of prodUction 

· to the leased premises 1 Unless othen.Jise precluded by t.i. !:1e exarriinatl.ort 
and/or c u l:'ative tequ1rcrnents, a11d in the event sUch1 Lessee Wiii 
advise Lessor. 'l'hct·ea f tel-; n 11' roy a 1 ty paymeh ts oh actUai prbdUcl:.ioh 
shali be payable lnohl:hiy. 111 the event Lessee becomes de1lhqUeht 
lll such payment1 t.:he LessoJ: must notify th0 Lessee of l:he defaUlt 
ond if Lessee docs not pay l:he <.1eiinque11l:. nrnount \.Jithlh 30 tlaYs attet 
Lessor llns sent such n otice of l:h0 delinquency l:o Lessee by t:cr tl.l:ied 
mnil nt its addross set out nbove 1 I~essee 111Llst [JoY interest on ~he 
delinquent royalty alnollttl: nnd o n oll other royalties st.ibseqUenl:lY 
becorlling delinqUcllt U11tl.l uli delinqUent: t>nyulellts have l>ee11 .Paid1 
the lill:ercst ral:.e to be .U'/. lJCi:" yeat· and COIIIIJUl:.cd as Gcteh ur the 
dell11qUent omouhls begl.hl~lhg wi l:h the elate each becomes dUe, 
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20 . No Division Order shall increase nor d!m1n1sh the agr~e~enls 
and provisions herein and Lessee shall be liable for same if sUch 
attempt is made whe~l1er or nol caused by Lessor 1 s execUlioh of samel 
In oth er words , lf such Uivision Order cohtains wording coHlrar.Y 
to t h e provisions herein and Lessor executes satne WlthoUl alnehdiHcj 
such language, the agreements and provisions herein shall sUpersede 
those of the Division Order so execUted . 

21. Every obligation of Lessor and Lessee Under this lease 
shall be fully performed in Austin CoUnty, Texas; aild till tnoliies 
due hereunder, ihc1Uding damages provided for or implied herein shaii 
be due and payable to lhe address of Lessor herein; unless dtherWise 
requested in writing by Lessor to Lessee1 ln addition to any iiti~atibn 
that may arise from the breach of this instrument . Lessor ahd Lessee 
hereby agree that proper venue for any dispute or legal action arising 
belween the parties hereto s hall be in the judicial district~ or 
court of competeht jurisdiction embracing or lyihg in AUstih CoUhty; 
Texas . For any acl:iort broughl by either Lessee or Lessor concernihg 
t h e rights of either party unde r this lease where the Lessor uitlmateiy 
prevails, Lessee shall be responsible for and reimbUrse Lessor for 
all of Lessor 1 s legal and court costs. 

22. Lessor IHts made and 1nakes no representation or warranly 
of any kind as to the lensed tJremises illld Lessee shali sntlsty itself 
as to all matters regarding the lensed premises 1 '11his iease is trlade 
and accepted subject lo all valid and subsisting restrlctiortSJ ease­
ments , rights -of - way, and other matl:ers of record ih Ausl:lii CoUhty1 
'l'exos , affecting tlte tract or tracts heteih leased 1 · 

23. Lessor s hall have t he right:, bUt hot l:h~ ob11gatiohl tb 
take over any ~ell or watet weil drilled b~ Le~see bH the 1~~ded 
premises ift and olily if, Lessee elec~s to plU~ dhd abandbh ~Ubl1 
well or wells , or ceases l:o have ·any fUrther need for sUch Weii dr 
wells. In the case of a well dri11ed tor ek~ioral:!on and ~~ddUblioh 
purposes where Lessee lntertd s to plug and abahddH same and t~ssor 
has elected to take such well over, Lessee shaii proceed wil:h s~andard • ••• 
p lUgging procedures ahd turn t he well over l:o Lessor ohiy after seti:.!Hcj ··· • : 
reg ulation cements plugs in the base of !:he sUrface casihg ahd after • 
removing; at Lessee ' s sole discretion1 all other salvable eqllipmeht : ••• : ·. 
and l:ubulars t herefrom. Lessee shall give \oJril:ten notice to Lessor • 
of .its intention to plug and abandon any well oh the leased ~remises .••••. 
a~ the address set forth hereih and Lessor shall inform Lessee of •••• 
its election to either take over any such Well d.t' l:d not t.ake oVer • 
any such well within 24 hours after receipt of such hol:ice troni ;Lessee1 &.:::• 
If Lessor has not responded within this 24 hour period, Lessee sha11 ••• 
assume that Lessor does not elect to take over sUch well, and Lessee •.: •• • 
shal l proceed to plug and abandon same . Upon exercising its rights 
under this proVision , Lessor agrees to promptly execlll:e all hecessarY 
and appropriate forms and documents ev:l..dencih~ the trartsfer of the · 
well from Lessee to Lessor . Thereafter, Lessor sha11 have ail .tespbhsl.:: ' 
billty and liabilll:.y concerning the transferred weli1 and Lessee 
shall have no responsiuility or liability con c ernlhg the l:ransfetre-d 
well. 

24 . The operatiolts of Lessee on t:he leased preml ses sha11 be 
conc1ucl:ed in such manner that the Lessee shalf ~reVeiit thE! cohtdmlnal:.lt:JH 
of any and all fresh waters in 1 under or on sald . l~hd1 Whether !H 
surface tanks or any other type of storage, lh b~eek beds o~ tlVer 
beds, and nhy nnd 1111 sur!ace ' and subsurface frosh Water beariH<j 
slrat:a or formations by vlrtue of Lessee's drilling1 development:. 
and production opernl:.lohs hereunder. 

25. Lessor reserves the r igld:. to use nll t1cLJths below the sUrface 
for other opera tiolls llOl: 1ncone1s tent w i t:h t:.he qrah 1::. hereof ihclUcHng 
but: not li~nited to the removal of fresh water, removal of salt water$ 

., 
I 
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disposing of sail water, exploring for and producing oi1; gas ahd 
other minera ls from depths or acreage no longer heid by thl's lease 
and operations other than the prodUction of oil, gas and other irtlherais 
from strata leased to and held by Lessee hereunder; l?rovlded l:hat 
no sucl1 operations by Lessor shall unduly interfere ~lth tes~e~·~ 
operations on the leased premises. 

26. Lessee shal1 furnish Lessor one (1) col?y eacH of ahY .tUn 
sheet 1 title opinion or abstract of title prepared by or for Lessee 
concernlng a hy portion of l:he leased premises. 

27. If Lessee sells any gas Under a contract W!l:h a ~ittiHI:1 
subsidiary or other entity with which Lessee ls affi1iated 1 b.!:' other­
wise sells any gas other than through a bona fide, arm 1s 1eriglh saie 
at the highest market price then obtainable in the area1 ali ro.Yait:y 
provided for hereln shall be computed at the higher of the ~d:Ual 
price paid lo Lessee, or 90.00i of the llousl:oh shlp chanHei ihdex 
( 1'Index 11 ) per MMBI:u . The Index shall be the flrsl: monthly posting 
for the delivered spot gas index price (large packages onlY) lloUston 
Ship Channel/Beaumon b Texas; as reported by "Ins .ide J:. E; R d:: 1 s Gas 
Market Report. 11 Lessee agrees to permll: Lessot l:o examlne ahc1 copy 
any assignment, communitizatlon agreement or ol:her a.ttangemenl: for 
t h e disposition of or combihal:ion of anY interest in the leased prentises1 
including , without llmi ta l:.ioh 1 any con tracb.lnl ill:'rancjemen 1: for the 
sale or lranspottatio11 of prodtlction from said leased pte~i~~s, 

28 . It is hereby urtders tood and acjreeci that Lessee maY petfbrhl 
2-D and J-D seismic sUrveys (hereafle~ collecti~ely caiied ''bel~~i~ 
surveys''} on l:he ieased premises 1 provided t:.hat priot t:.o Lessee'~ . 
condtlct of sUch Seismic S~rveys , Lesse~ ·w!il hti~otiat~ ahd ~aY daMI~~~ · · 
to Lessor in advance before conquctlng ahy selsmlc SUi:veyY bdverlH~ . I 

all or any portion of l:he leased t)remises • SUch damages shall be . ) _. . 
calculated on a per acre basis and sha11 be ln accotdahce With s.i~liaf 
dam~ge payments in t:.l1e area or as . determ!n~d by dgt~e~~Ht:. b~tWe~H 
the parties . AhY s~cl1 Seismic surveys W!l1 be th~ ~Ubj~ct dt a ~Ub­
sequent krltten agreernenl: betWe~n iessdr . ahd Les~~e dpecitY!H~ such : :·: 
damage payments and setl: ing forl:h the specl..ai cohcetlis and iitnil:at.ioHs •• • 
of Lessor. 'I'he right: to shoot seismic on the ieased premises shaii .. . •• 
be exclusive to Lessee , :••••• 

29. No extraction or treatment facilities shall be erected 
•••• • • .... 

or !nsl:alled on l:.~e leased premises except those Whicl1 ate hecessarY 
for production trenl:mehl: or removal of oil, cjas i1Jic1 associated hydtb- 1 . ~ · •. 
carbons produced fron\ t he ieasecl premis~s, Pt!or to ihst:.aiiiHcj or •••• 
erecting any such facility on the leased premises 1 Lessee mUsl:. seeUre : : . :. . 
t he express Written consent of Lessor. If Lessee falls to remove •••• 
f roln the l eased premises any equiprnen 1: whlch Lessee has placed thetcbh 
within six ( 6) ino11ths aftet the termination of this lease, then tessor 
may declare such equipment forfeited to Lessor by tessee, ot, at 
Les!:;ior 's sole opl:lon 1 pay to have same removed .ill Wllit:h case tess~e 
s h a 11 be liable to Lessor for bdce t he cos 1: of sUch .t~movai, Ndth.ihg 
contained in this paragraph shall be cohsl:rued as rellevihg t~ssee 
of its obligation and requirement:. to sec~re l:he wriU:.e h cbHsei1t of 
Lessor prior to conuucl:i11g surface ope rations as sl:.l.pulal:ed lH t:Jarittjr~J:jh 
36 hereof. 

30. Lessee may assign this lease ln ~/ h ole or ih patt w1.ti1oUI: 
the express prior \iritten consent of Lessor • . tessee slii:i11 ~rdV.idt3 
Lessor written nol::.lco of any osslgnrnenl:: so ulrldo; •rlt.i.s ieabe oi<tehclt 
l:o t he successors and permil:ted assigns of l:h~ parties h~.tel:o; bUt 
no change or division of ownership of the ieased prein!ses or ahy 
interest therein1 however accomplished1 opetates l:o eiiii:irge l:.h~ obil.­
g u t i on s or d i 111 in i s h t: It e t: i g h t s o f JJ e s s e e . 

: '· . . 
. . 

• • t' 
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31. Lessee shall pay for all damages caused to growing crops 
on said land 1 including, but not limited to, hay crops, ~helher such 
crops belong to Lessor or Lessor 1 s tenant, whicl1 payment shall be 
made to the owner of such crop, and to pay for all damage to the 
improvements; including, but not limited to 1 water Welis• fences• 
roads 1 other personal property, bUildlngs and othet !MptoVehleht~ 
on said land caused by any operations of l:l1e Lessee in ih~esl:igal:ihg, 
exploring, prospecting, drilling, mining and operatihg fat dil and 
gas on said land . Lessee also agrees that after the compi~tion bt 
any drilling operation on the land hereby leased, ahd wlthih a rea~dn­
able time not to exceed six (6) months, it will cleans bdckf!ii ~hcl 
level pits, mounds and other excavations created by its operatioH~ 
and not being Used in connection with Lessee 1 s operationS& te~b~~ 
further agrees, upon abandonment of any Well, and within j tedsdHabi~ 
time not to exceed six ( 6) months 1 after such abahdonmertb fill ail 
excavations, level ail mounds, fill ail slush pitd, nhd leaVe th~ 
ground in as near the same condition as reasonably possible a~ it 

, was before such ~ell was drilled. Lessee further agrees; in the 
event of developtneld: and/or production Under this Lease 1 td erect 
and maintain; at its own r.isk and expens e , n cattle barrier .sUfficiehl 
to tur n cattle; and to keep closed all gates Used by it ahc.l its agehts1 
servants and employees during such lime as lt is engaged in sUch 
development and exploring for ancl/or prodUcing bli and gas . Lessee 
furt her agrees to tJiol-J a [ire break arol.Jhc.l n 11 dr lllihg sites sl.Jf f i cleH t 
to prevent any fire al such drilllt)g site from spreading to the nearby 
pasture. 

32. In the event Less ee s hall desire to p.fdspet:t ahd l.nvestigate 
for oil, gas ahd othet minerals ln, on and Uhdef ahY of said iand 
by means of the Use of ex~iosivedi Lessee shall hot do dhY o~ said 
investigating and prospeci:J.ng by the Use of explosiVes Wl.tld.H ohe 
thousand (1,000) feel: _of the itrlgatioh .. \.Jal:er \.Jell sltUatedlbh the· 
property, and at any d.:i.slance beyond th~ sald ohe l: hoUsahd i,ooo) 
feet, t he said Lessee shali be respoHsible for the damage l.Ht:::Utted 
to said ~ater Well , caused by Lessee 1s operations, .. 

33. '!'his Lease does not cqver or ihcllJcie ah.Y right ot p.tl.v1.lecje ·:· ·:·. 
to hunt ~ith firearms o1· clogs oh the ledsec1 prehtlses or to fish UieredH; :•:· 
all such hun ting an1l fisldng rights beirig cxptijssiy i·esetVtic1 by Lessdfl •·•·• • 
and Leosee agrees that Lessee , its agents, serVarlts or emt:JioYees .· 
will not bring any firearms Upon the leased p.tehi.Lses fdt pUrposes !···=· 
of hunting or target )?rncl:lce1 ahd ~111 hot fire ahy fiteafnts theteoli1 · •••• 
ahd Lessee agrees t:o ihsl:tuct 1ts agents, servalil:s , employees, t:ohl:tac..:~ •••• • 
tors a nd s Ubcontractors that they will nol: hUn t ally game atic1 sliali • 
not fish on the premise~ or carry or discllar<Je firearms thereon. 1 ••• • 

34 . 1\ny gravel; iron ore or slrniiar rmH1 hlrllerl<ii placed Upon · 
the leased premises tor road consl:rllcl:ion or mainte nance ~Ut~b~es 
s hall be and become t he sole property of Lessor ~pan l:et~inatlon 
of this Leaset provided; however , !: hal: d~ring the t.ime that this 
Lease is in full force and affect , Lessee shall have the right to 
remove or relocate said toad materials . 

35. It is expressly understood and pro~lded that this !ease 
covers oil and gas a hd liqUid hydrocarbons, alohg l.Jil:h the products 
and by-products thereof I but t hi s lease does not cover aHY other . 
ml nera ls of aliy type; Notwl.thstandimj anyl:hihg l:.o l:lie ctltiltar.Y iii 
t h is lease contained; Lessee ~hol1 at all !:.lines p.tol:ect the hefe!li 
leased land from dtninage of oil alld gns fro111 l.Jells oh ac1jo1hiH~ 
lands. It is further Understood l:hat this Lease dbes libt .l.tit:!Ude 
or cover t he exb·action or use of geothen11ol sa11he \.Jatet, gedpressUrl=! 
saline ~o ter, ot nny o~ l he by-products . 

36. Prior to staking location for t. he clrlll:lhg of dl1y \.,eli; 
Lessee s hall first obtain the agreeme n t a nd consent of tesso"r to 

.. 

•••• 
• •• • • • •••• 

.. 
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such proposed drillsite, and necessary roads1 flowiine1 storage ahd 
treatment facilities. Said agreement and consent of Lessor shall 
not be unreasonably withheld . It is controllingly agreed that nothihg 
contai11ed herein shall deny Lessee the right to drlil at a .teasonable 
location on lands covered hereby ahd not excluded by the aboVe distartce 
restriction. This paragraph is intended to provide that any dti11site 
selected shall, to the extent provided herein, be mUtUaliy agreeable 
between Lessee and Lessor . 

37. Miscellaneous Provision : 

a) Dr llllng & Reworking Operations: '1 Dr i 11ing opera tloiis 11 ~ 
"operations for drilling'' and similar terms shall me<it1 ahd be cohfllied 
to the erectioh of an actual rotary drilling rig on the leased premises 
or lands pooled therewith of a sufficient size to reach a formatitih 
from which t h ere exi·sts a bona fide possibility fot prodUcl:ioh of 
oil or gas in paying quantities, and when such . .tig is totatiHg Urtdet 
power and actual drillihg and "making hole" has starf.:ed. fl. we11 
(either productive or dry) shall be deemed l:o have beeh cbmpleted 
on t h e earliest of the following dates: (i) the d<ite ort which the 
Well is tested for Railroad Commission's ~rodUction a11owablej (!!) 
ninety (90) days after the well attains total depth provided the 
rig wh ich drilled said weil has been released; br (iii) the date 
o n which said well is plUgged~ Reworking o~e.tatlons on ahy Well 
\dll be considered to have been commenced when a \.JorkoVe.r r 1~ has 
been moved onto t he well a nd set Up to fUll worki ng order1 and~wheh 
work has actually been commehc ed in t h e We llbote beloW the sUtfac e 1 

b ) Breach: If at any time Lessor believes that tessee 1s failihg 
to comply with or lias failed to comply with any sUbstantial obLigation 
of Lessee hereunder1 Lessor shall J:lotify Lessee in W.titihg by U1 S; 
certified Maii setting forth s~eclfitallY in what respect s Lessee 
has breached this contract 1 and .Lessee sha11 t:heh have th.l.rtY (jo) 
days after t h e date of malilhg by Lessor to Le~se~ 1 s de~l~hited addt~~M · 
wH: hln in v,o h ich to comply wlt:h or to tohunehce to cotnpiy With the •. ••• 
obilgat.ions imposed by thls conl:racL The h1aiiihg of sUch Hotlce • •• • . : 
shal l be a preceden t: to t he bringlhg of ahy act!dii by Lessbt bH thl!; . ,, • 
leas e becaus7 of sltch failure to c: olnpiy ~ : AnY a~d , ail hoU.ces to . : ••• :. 
be sent or g1.ven hcrei..I Jtder 1 and any ahd ali payments to be htade to • · 
Lessor Linder t h e terms of this lnstrumeht• shall be seht to the addresg~~ ··. 
set f orth in t h e printed form lease attache d hereto; Uhl ~ss dthetWlse •••• 
specified herein~ Any b hange bf address f or either .party sha11 bet:olile • 
effecl:lve only after t h irty ( 30) days of recci!JI: bt U, s: Certlfled I •••• 
Mail, by o ne party from the party so chahgihg its add tess, •••• 

JO . In t h e event any of the acreage covered by this lease ls 
released by operation o f the t erms o f Paragraph 16 hereof 1 Lessee 
shall have t he righ t of ingress and egress f or prodUction t:JUrposes 
across l: l1 e released a c reage to t he a c r eage reta ined hereUnder if 
sUch right ls nec essary f o r Lessee !:o have access to !:he rel::alhed 
acreage. 

WI TNESS OUR HANDS , t hi s t he 
. /rJrr! 
~~ay of June; A.b., 1997. 

J:L ~{)# · , 
4,1AriiJES OTTO GEKE 

VICKI£ LOU GOEKE 
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/(}r£ . This instrument was acknowledged before me on the r1 daY bf 
June, 1\ .D. , 1997, by Cll /\RLES OTTO GOEK E and wife, VICK )l; LOU GOEKE . 

Printed/Stamped Name of Nota ry 
and Commission Expiration Date 

FILI::D 

97 JUL 20 P~l 3: 5o 

Nota 
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OIL. GAS & MJNERAL LEASE 

VOL 

PROD 8& (REV Ri<Jl) 
I' AID Ul' 

TI US I .EASE AGRI:Ev1ENT is rrui: di:ctM: lhe 11 th ck1y ci March , 19 97 

'='tu~ H. V. GEHRING, JR. a/kla HERMAN VICTOR GEHRING, JR. AND WIFE, MARTHA GEHRING, alkla MARTHA HOLLIS GEHRING 

as Lessor (whelhcr one or more), whose address is 736 KUHLMAN ROAD, HOUSTON, TX 77024 

, on.~ UNION PACIFIC RESOURCES COMPANY 

whose address is 801 CHERRY STREET, FORT WORTH, TX 761 02 
pomons of this lease were prepared by Lessee, but all other provisions (including the completion of blank spaces) were prepared joinaly by Lessor and Lessee 

us I..&:S9X. 

AU~ 

1. ~~ ~. ~ ~ cf~T~e~n~D~o~l~la~~~An~d~N~o~C~e~n~~--------------------------------------------------------------

~ (S 10 .00 . an lm.J fUkl, 
of the royahies herein provided and the covenanl!l herein contained, hereby grants, leases and lets exclus!v~ ly to Less7e. :or th~ purpose of explorin~ for, devclop10g, produc10g 
and marke110g oil and gas, a long with all hydrocarbon and nonhydrocarbon substances produced 10 assoctnuon therewtlh 10clud10g hehum. carbon dtoxtde and other comm~re1a l 

gases as well as hydrocarbon gases (referred to herein as "covered minerals"), the following described land (the "leased premtses") in----------------

________ ___.:_A..:..:U:_S:_T;__:I..:..:N'---_______ Co.n.y, Te<BS, to·wit 

SEE EXHIBIT 'A' ATIACHED HERETO AND MADE A PART HEREOF FO R DESCRIPTION 

FOR CONTINUATION OF LEASE SEE ATIACHED EX HIBIT 'B' FOR PARAGRAPHS 12 -17 

This lease a lso covers accretions and nny small strips or parcels of land now or hereafter owned or c laimed by Lessor which ore contiguous or adjacent to the lea sed 
premises wheaher or nol such parcels are known to exist by Lessor or Lessee, and for the aforementioned cons ideration, Lessor agrees lo execute al Lessee's requesa nny 
addiaiona l or supplementa l instruments for a more complete or accurate description of the lnnd so covered. For the purpose of determining lhc nmounl of any rcntnls 

ami shut-in royollies hereunder, said land shall be deemed to be comprised of _ __ B_0-'.-'6_9...;0_0 ___ acres, whether ia ac tua lly comprises more or less 

2 Te rm or Le1ue. This lease sha ll be in force for a primary term of three years fro m ahe effective dote hereof. and for as long thcn:u ller as a covcrcJ 
m10eru l ts produced in paying quantiaies from the leased premises or this lease is otherwise maintained in effect pursuant to the provisions hereof : : •: 

•• • 
l Roya iiJ . Royahtes on covered minerals produced and saved hereunder shall be paid by Lessee to Lessor as follows· (a) For oil and other ltqutd hydrocarbons ~ep.1ruted 

ut Lessee's held scporaaor faciluics, the royally shall be 1/6 of such production, to be delivered ot Lessee's option to Lessor 111 the ,:..,~,.~ or to 
Lessor's credu aa the oil purchaser's transponation fac ilities, provided that Lessee shall have the continutng right to purchase such producuon at the wellhead posTed pn cc then 
prcvudtng in the same field (or if there IS no such price then prevailing in the same field, then in the nearest field in whtch there 1s such a prevutl tng pnce) for J1tAAltuon of 
stmtlur grode und gravtly less a proportionate part of ad valon:m taxes and production, severance, or other excise taxes, (b) for gas (includ ing costnghcod gus) tlfltl...fl oahct 

• 
covered nunerals, the royalty shall be 1/6 of the net proceeds realized by Lessee from ll1e sale thereof, less a propon ionole pan Jtf atl 'i" lorem 
auxcs and producaion, severance, or oll1cr excise taxes, pro,~ded that Lessee shall have the conainuing righ t 10 purchase such production at ahe prevo1hng wellhcadtme~c10pnce 
p1ud for producuon of similar qua hay in the same field (or if there is no such price then prevailing in the same field, then in the nearest field tn which a here ts such t •p~!va tlt nl' 
pnce) less a proport1onute port of ud valorem taxes and production. severance, or other excise taxes and (c) if during or a ft er the pn rnary term one or more well s t'n J~ lf<tscd 
premiSes or lands poolod therewtth are capable of producing oil or gas or other subsl8nces covered hereby in paying quantities, but such well or wells ure etthc. -.lutt-tn or 
production therefrom is not betng 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 b) tlus 
lease, such payment 10 be made 10 Lessor on 'Or before lhe end of said 90-<lay period and thereol\er on or before each anmversary of the end of sa td 90-<lay pcnod wlule the 
well or wells are shut-in and tl shall be considered that such well is producing in paying quanti lies for a ll purposes hereof dunng any pen od for whtch such shul-10 rO) a h) " 
acndered , provtded that 1f llus lease is otherwtse being maintained by the payment of renta ls or by operations, or tf a well or wells on the leased premtses IS produc10g 10 purtng 
<Juanlti iCS, no shul-10 royalty shall be due until the end of the 90-<lay period next following the end of the rental period or the cessation of such operattons or produclton, os the 
case may be Lessee sboll have free use of oil, gas, water, and other substances produced from sotd land, except water from Lessor's wells or ponds, lor all opcrnuon, 
hereunder, and Lessor's royally shall be computed after deducting any so used. 

4 Openulons. If, a l\er expiralton of the primary term, Lessee drills a dry hole on the leased premises or if all produclton of covered minerals should permanently cease 
from any ca use either voluntary or involuntary (and if this lease is not otherwise being mamlained), this lease shall remain an effect if Lessee commences dnlhng, rework tng. or 
other operaltons on the leased prcmtses within 90 days therea fter. If, a t or after expira tion of ahe pnmary acrm, this lease ts not otherwiSe being mlltnlaincd bua Lessee ts ll1en 
G-ngoged m dn ll mg, reworkmg or other operations calculaaed to obtain or restore production from the leased premtses, ahts lease sha ll remom 10 effect so long as such opcrult<>ns 
ure conducted wtth no cessation of more than 90 consecutive days and, if such operations resuh m the producuon of a covered m10cral, as long thc:renfter us a hen: IS pnxlucunn 
fro m the leased premtses After producuon has been established on the leased premises, Lessee sholl dnll such add1ttonol wells as a reasonably pruden! opc:rutnr wuulJ dnll 
unc.k r Ule same or stm alur c ircumslunces to (a) develop the: lea sed premises os to formations then capable of producmg m paytng quona ities on the leased prcmtscs or (hi pmtecl 
Ute lc.:usec.l premtsc:< from uncompcnsatcc.l c.Jra inage by a well producing a covered mineral 10 paying lJUllnltltes loculcc.l wuhtn JJO feel of and drutntng a he IC<a.cc.l prem1 ~..:• 1 he1c 
shall be no covcnonl 10 dnll exploratory wells or any additional we lls except as expressly provided herein. 

5. P ooling. Lessee shall hove the continuing ond recurring right, but nDl ll1e obligation, to pool all or any part of ahe leased premises or interest therc10 wuh any other 
lands, leases or inaeres ts, as to any or a ll depths or zones, and as to any or e ll covered minerals, etthcr before or a fter the commencement of productton, whenever Lessee dc~ms 
tt necessary or proper to do so an order to prudently explore, develop or operate the leased premises, whether or nol s imtlor pooling authori ty extsts wtth respeca to such other 
lands , leases or interests A unit formed by such pooling for an oil well which is not a horizontal comple tion shall not exceed 80 ocres plus a maxun um acreage tolemnce ot' 
10%. and for an oil well whach is a horizontal completion or a gas well shall not exceed 640 acres plus if a maximum acreage tolerance of 10%, provtdcd that larger umts ma\ 
be formed for an otl well or o gos well , whether or not horizonl811y comple ted, 1n order to conform 10 any well spactng or denstry pa ncm permuted b)' nny sovcmmena.tl 
uuthon ay hu vmg Junsc.ltcaton over such muliers . The lcnns "oil well" and "gas well" sha ll have the mcamngs prescn bccJ hy applicable low or by rcgulnuons ot' ahc !hWemmentnl 
uuahon ty 1\ htch ha s JUnsd iCilllll over such moners lne term "horizontal completion" sha ll mean on oil well or o gus well tn whtch the hnnzonlBI component nf the !:t"''­
C\>mplcaion inlerYo l exceeds 100 1\:ea in length Lessee may pool or combine land covered by th1s lease or ftny pon 1ons !hereof, as above provtdcd as 10 o1l tn rtny one ur mmc 
s truau and as 10 gas tn any one or more stmlo. Units formed by pooling os to any sarattun or straaa need not conform in size or orca with untts formed as to ony oaher struaum 
or strnlB, and oil uni as need noa conform as to area with gas units. To exercise its pooling rights hereunder, Lessee shall lile of record a wn uen declaruunn descnhtng the un11. 
und the cffccu vc da le of pooltng shull be the date of fi ling unless provided otherwise in such declara tion. Lessee wholly a t us opltOn may cxcrc1sc tis ~uthonty In f>l><ll ettl1cr 
before or after commenc1ng opc.:ruuons for or compleung an oil or gas well on lands lying WlUlin o uni t ft nd nny untl moy include, btu IS nol reqlllred 10 mclude, lands or leuses 
upon whtch a well proc..luc10g or cupable of producing oil or gas in paying quantities has theretofore been completed, or upon which opcrallons huvc a h~-rcto lorc hccn 
commenced Producuon, dn llt ng or reworktng operations anywhere on a unit which includes all or any port of the leased prcmtses, regardless of whether such pmd uct1on " "' 
secured or such drill ing or rework1ng operaaions were commenced before or after the execution of lhts lease or the instrument dcsignatmg the pooled unn, shnll be areuted li1r 
a ll purposes (excepa the payment of royalties on production from the pooled unit) as if they were production, dri lling or reworkmg operations on the leased prcmtscs and 
references herem 10 producaion from or operoaions on ahe leased premises shall be deemed to include productton from or opcrattons on any portion of such pooled untt, pro,,dcJ 
ll1ut if after cn:a lton of a pooled untt a well is dri lled on land willtin the unit area (other than the leased premises) which wo;l l ts 1101 classtfied as a he 1ypc of well lo r "lu~h lhe 
un tl wa s crcatcJ tot!, gas or other min~-ro l s as ll1e case may be), such well shall be constdered a dry hole for purposes of applymg ahe addtltonnl tlnlltng ond re,vnr~.n~ 
pro\1Stc.)ns h~-reof If a gas well on a gas unit, which includes all or a portion of the leased premtses, is rcclass tficd as an oil well, wtllt respecl 10 oll lands whtch urc tndudeJ 
Wtlhtn lhc unll {other thu n the lunds on which the well is located) , the date of such reclassilicntion shall be cons1dcrcd os ll1e date of cessolton of proc.luct1on for purposes of 
applymg ll1c provtsions or 1h1s lease covering additional dri lling and reworking. The production on which Lessor's royally is cu lculoted shall be ahot proport1on of the auanl uml 
production whtch ll1c net acreage covered by this lease and included in the unit bears to the tota l gross ucreage in the unil, but only to the extent thai such proporuon of unll 
productton 1s sold by Lessee Poohng in one or more instances shall not exhaust Lessee's poohng nghts hereunder, and Lessee shall, without the JOinder of Lessor, have the 
recumng nght but not the obltgolion to revise any unit formed hereunder by expansion or contraclton or both, either bclore or after commencement of producuon, 10 order ao 
cunform ao the well spactng or density pauem perrniued by the governmental authority havtng JUnsdtcllon, or to conform 10 any proc.lucaive acreage deaermmua10n mode by such 
governmental auahoruy, or cnun 01der, or when to do so would, in lhc j udgmcnl of Lessee, prumole lhc conservuuon of covered m1nernls 111 und under und thul 
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may l,l<' produced from lhc leased premises. In making such a revis ion, Lessee shall file of record a wriucn declaration descnbtng the reVIsed un11 and the eJll:cliVC tlnlc of 
revis1on shall he 1he dale of filmg unless provided otherwise in such declaralion. To the extent any portion of 1he leased premises is included m or excluded from the unll b) 
VIrtue of such revision, the proportion of unil produc1ion on which royalties are payable hereunder shall thereafter be adjusled accordingly, and such &dJuSimcm shall be made 
eHective as of the cHec1ivc d!uc of lhc revision. Lessee may al any time dissolve any unit formed hereunder by filing a written declaration describing the unn, and the elli.:c11Vc 
dn1c of dissolution sh•ll be 1hc dale of filing unless provided otherwise in such declaralion. If this lease now or hereafter covers separole 1rnc1s, no pooling or uo1IILDIIOn o( 
roynllr 1n1eres1s as hclwccn any such separale Ltacls is inl.ended or shall be implied or result merely from lhc inclusion of such scparale Ltocls w11h1n 1l11s lease hu1 Lessee shnll 
ncvcnhelc~s hove 1he righl 1n pool or uni1ize as provided in this parogroph with conscquenl nlloca1ion of producuon os hcn:in provided N; used herem lhe wnrtls ··scpurulc 
1ruc1" mean any lracl w11h royalty ownership differing, now or hereafter, either as 10 parties or omounls, from thul us 10 nny olher part of 1hc leased prem1scs Pnohn!!- hereunder 
shu II nnl consii iUie o cross-<:Onvcyoncc of inlen:sls. 

6 Ancillilr-y Riehls. In exploring for, devdoping, producing and markeling 01!, gas and other subslanccs covered hereby on lhe leased prcm1ses, 10 primary or enhanced 
recovery, Lc•sor hereby granls and conveys 10 Lessee the right of ingress and egress ulong w1th 1hc nglll 10 conducl such opern11ons on lhe lensed prcnuscs as mur he 
reasonably n~'Ccssary for such purposes, including bul not limiled to geophysical opera lions, I he drilling of wells, and lhe consli\Iclion and us.: of roods, canals, p1pchncs, lllnl.s, 
wulcr wdls, d1sposal wells, inJCCIIOO wells , pils, electric and telephone lines, power stations, and other fnclli11cs deemed necessary by Lessee 10 lhscovcr, protlucc, slorc, 1rea1 
and transport produc1ion. In exploring, developing, producing or marketing from the lensed premises, the ancillary righ1s granled herein shall upply (a) 10 lhc enluc lcas.:d 
premises described in Paragraph I obove, notwithstanding any partial release or other partial lcrminalion of this lease; and (b) 10 any other lands 10 wh1ch Lessor now nr 
hcrcnllcr hns au1hori1y 111 sronl such righls in lhc vicini1y of the leased premises. No surface location for a well shall be loculed less than 200 feel !Tom on)' house or bum now 
nn lhe ltoscd premise~ or other lands used by Lessee hereunder without Lessor's ccmsenl, and Lessee shall pay for uclunl damage caused by ils opcnnions 10 build10ss und •llhcr 
unprovemcnls now on lhc leased prcm1ses, or such olhcr lands, und 10 commercial limber and growing crops 1hercon Lessee shall have 1he n~lll ul Ull\' 11mc In remove 11s 
lixlures, e\j111pmcnl und ma1cnals, 10clud10g well casing, !Tom l11e leased premises or such other lands dunng I he lcrm of th1s lease or W1lh10 I RO du)'~ fnllow10l.l I he c~p1ru1u1n 
lhcrcCif 

7 Owncnhip Chan~:cs. The inlercsl of either Lessor or Lessee hereunder may be assigned, devised or olllcnVIse Lransfcrred in whole or 10 pt1rt, by orca or by dcp1h or 
LOne, and 1he righls and obliga1ions of lhe parties hereunder shall extend 10 their respective heirs, devisees, execulors, admmisLtalors, successors and ass1e.ns No chnnl!-c 10 
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 b1nd10g on Lessee un11l 6(1 
d~ys aller Lessee hus been fum1shed the original or certified or duly au1hentica1ed copies of the documenls establishing such change of ownersh1p 10 the sallslacuon of Lessee 
In l11e cvenl of the dealh of any person cnlitled 10 shu1-in royalties hereunder, Lessee may pay or lender such shul-in royahics 10 the cred11 of decedcnl or tlecedenl's csLalc If 
u1 uny lime 1wo or more persons ore cnlllled shut-in royalties hereunder, Lessee may pay or lender such shul-ln royahies 10 such persons, cilhcr JOinlly or scptmucly, 1n 
proporuun 10 the m1crcs1 which each owns If Lessee transfers ils 101eres1 hereunder in whole or in part, Lessee shall be relieved of all obligulions lhercollcr ans10g wuh rcspc.:1 
In 1hc 1runsfcrred in~ercsl, and failure of the Ltansfcree 10 sn1isfy such obligalions with respcc1 10 the 1ransfcrred m1crcs1 shall not aftec1 l11e nghts of Lessee w11h respc. . .-cl lo unv 
101crcs1 nol so transferred If Lessee lransfcrs a full or undivided inlerest in all or any port1on of lhe area covered by lhis lease, lhc obligallon 10 puy or lcnd~-r shul-in ro\'uh1cs 
hcreuntlcr shu II be c.hvided hc1wecn Lessee and Lhe lransf~-ree in proportion 10 l.hc nel acreage 1n1cres1 10 th1s lease then held by each. 

8 Warr11ncy of Tille. Lessor hc.:reby warranls and agrees to defend title 10 the in1eres1 conveyed 10 Lessee hereunder Lessee, a1 11s op11on, may ptl)' or d1schorge uny u". 
mnngagc or hen e)(isling aga1nst lhc leased premises and, 10 the event thai il does so, Lessee shall be subrogated to the nghls of the pany 10 whom paymenl 1s mode and, 111 
add11ion hl us u1her n!!)lls, may rc1mburse 11self out of any royahies or shut-an royahies otherw1se payable 10 Lessor hereunder If Lessor owns less than 1hc full m10cral cs1n1c 
1n a ll or any part of the leased prem1scs, paymenl of royahics and shut-in royahies hereunder shall be reduced proport1ona1ely 10 1he amounl 1ho1 Lessor's mlercsl 10 1he lcuscd 
premises bcurs 10 lhe enure mmcrul esla lc in the leased premises. 

~ Release of Lcusc. Lessee muy, a l any lime and lrom time 10 lime, deliver 10 Lessor or lilc or record a wrincn release of th1s Lease as 1<1 u full or untl1'1dcd 1111crcs1 111 
ull or any portion of the leased prcm1scs or any depths or zones thereunder, and sha ll thereafter be relieved of a ll obliguuons 1hercal1er ansmg WIUl rcspecl 10 the 1nlcrcs1 sn 
released. If Lessee releases a ll or on undivided inleres l in less than a ll of the area covered hereby, Lessee's ohliga1ion 10 pay or IL'Oder shul-ln royuh1es shall he proport1ona1cly 
reduced 10 accordance w11h lhe nel acreage imercst reLained hereunder. 

10 Rcgul111ion u.nd Dcl11y. Lessee's obliga1ions under lhe lease, whether express or 1mplied, sha ll be subJt-'CI 10 all upplicablc laws, rules , rce.ulnuons and urdcrs of nn) 
gowmmcnlal authoril)' having jurisdiclion 1nc luding restriclions on the drilling and produc tion of wells N01wi1hs1andmg the proVIsions of parugruph 2 uhovc, when dnlhn!!-. 
rcworku1g, prc>duc11on or olhcr opera lions are prevenled or delayed by such laws, rules, regula lions or orders, or by IOBbihry 10 obta10 necessary pc.:rmus, equ1pmcn1, sen 1~c> . 
mulcnul, wah:r, e lt.-clneuy, fuel , access or easeme01s, or by lire, flood, adverse weather conditions, war, sabotage, rebellion, insurrec1ion, n ol, stnkc or labor ~~sr•Y~~. nr "' 
1nub1llly 1o ob1ain a so1isfac1ory market for produclion or fai lure of purchasers or carriers 10 Lake or trnnsport such producllon, or by any 01hcr cause no1 n:.uonaJIIly..,, 11h111 
Lessee's control (commonly referred 10 as " force majeure"), l11is lease sha ll not lerminate because of such prevcnllon or delay nod, a1 Lessee's op11nn, the pc.:•r~od ~f such 
prcvenllnn or delay sha ll be added lo the lerm hereof Lessee shall nol be liable for breach of any express or implied covcnan1s of this lease when drill1ng, producuol\ or 111hcr 
opera I lOlls urc so prcvcnlcd, delayed or 101crrup1ed : • • •: • 

• 
II Breach or Def11ull. An alleged hrcach or defauh by Lessee of any obliga1ion hereunder or the fa1lurc of lessee lo sallsfy any condi1100 or llmllallon conlll.....,.. hcrc10 

.ha ll nol work a furfeilurc or lcm110UIIon of 1his lea~e nor cause a lerminalion or rc:V<!rslon of the es1a1e crealed hereby nor he grounds for cancella11on hereof 1fi.-.·~~~ 11r 111 
1"'11, and no hii~HI1on sha ll he IDIIIRied by Lessor With respccl 10 any alleged breach or ddauh by Lessee hereunder, for a period of a1 leasl n10e1y (90) duys a ncr l .essur hus 
I!-1\"Cn Lessee wnuen nnllce fully dcscnblng lhe breach or dcfuuh, and then only if L.:sscc foils 10 remedy or commence 10 remedy lhc hrc:ach or tleluull wllhiD such rcnntl In 
I he evc01 the muller 1s hiiSUied and ll1erc is a linul)u~ic~al dc1errnin~1io~ thai a breach or dcfauh has occurred, !Ius lease shall nol be forfeued or c:~ncclctl 1n wl)11._1'1r" 111 p;m 
unless Lessee IS [!.IVen n reasonable 11me after sa1d JUdic ia l delcrmlll8110o 10 remedy the breach or defauh and Lessee foils lo do so Nolhmg 111 1h1s 1 nslrum~.,, " ' 1n I he 
relu11onslup crealcd hereby shu II he construed 10 es1ablish a fiduciary re lnlionship, a rela1ionship of trus1 or confidence or a pnnc1ple - agcnl relu11onsh1p hclwe<¥~ 1.-.-.:or .\lld 
Lessee for uny purpose • •: • • • 

IN WITNESS WI IEIUiOF. 1h1s lease IS excculed effcclivc the dole lim wriucn above, and upon execu11on shall he bmding upon 1he s1gna1ory whclh.:r or no1 1hc lease hus 
been exeeuled by all port1es numed herem as Lessor 

SS II AND / OR TAX lD II 

H. V. GEHRING, J . A HERMAN VICTOR GEHRING. 

JR. IJ;~a.__- ;~~'-tiL 
MARTHA GEHRING, A/KJA MARTH{/ OLLIS GEHRING 

SIAIFCFIIXA'> 

C:CllJNTY --=~-----------
ss 

llus 1ns1mmcnl was acknowlcd[!.ed before me I his ~ay of hta A. c.-A 

M) CommiSSIOn Exp1rcs 

SII\JEI1'------------
ss 

C( >UNTY ------------

LINDA S. BARTON 
Notary Public, State ol Texas 

My Convnlsslon Expires 
JULY 23, 2000 

·nus 111s1rumen1 wus ocknmvlcdscd before me 1h1s ___ day of __________ , 19 __ , by --------------------

N01ary Puhhc 

My Comm1•su>n Exp1rcs 

VOl. 778PhGE 88!J 



VOL 77 ~PAGE t)~U 
J>,ttached hereto and made a part hereof that certain Oil and Gas Lease dated March 11 , 1997 by and between H. V. GEHRING, JR. a/kla HERMAN 
VICTOR GEHRING, JR. AND WIFE, MARTHA GEHRING, alkla MARTHA HOLLIS GEHRING, as Lessor, and UNION PACIFIC RESOURCES 
COMPANY as Lessee . 

Exhibit A 

LEGAL DESCRIPTION 
80.69 acres of land, more or less, out of the JAMES COOPER SURVEY, A-27 , Austin County, Texas, being more 
particularly described in the following two (2) tracts to-wit: 

TRACT ONE: 51 .69 acres of land, more or less, being the same land described in that certain Deed dated August 5, 
1967 from Emilie Henske, et al to E. A Gehring, recorded in Volume 295, Page 270 of the Deed Records of Austin 
County, Texas; 

TRACT TWO: 29.0 acres of land, more or less, being the same land described in that certain Deed dated August 5, 1967 
from Emilie Henske, et al to Herman Victor Gehring, Jr. and wife, Martha Gehring, recorded in Volume 295, Page 276 of 
the Deed Records of Austin County, Texas. 

LESSOR INITIALS 

• ••• • • • .. .. 
• 

• • •••••• • 
•••• • • •••• 

• 
• •• • • • •••• 
• •• • • • •••• 
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. . . 
'Attached hereto and made a part hereof that certain Oil and Gas Lease dated March 11, 1997 by and between H. V. GEHRING, JR. a/kla HERMAN 
YICTOR GEHRING, JR. AND WIFE, MARTHA GEHRING, a/kla MARTHA HOLLIS GE, as Lessor, and UNION PACIFIC RESOURCES COMPANY as 
Lessee. 

Exhibit 8 

CONSULTATION 
12. Lessee shall confer with Lessor prior to the selection of locations of easements (including points of ingress and 
egress), drill sites, tank bateries, roads, pipelines and other improvements, and the location of any surface operation(s) 
so that same can be located, insofar as reasonably practicable, to cause minimum interference with Lessor's surface 
operations and use of the land. Lessee shall use existing roads and gates whenever possible; provided, however, if it is 
absolutely necessary for Lessee to cut interior fences, Lessee will install gates or cattle guards at the location 'of the cuts 
and will reinforce the fence cuts. 

DAMAGE/CLEAN UP 
13. Lessee agrees and obligates itself to conduct its operations upon the leased premises as a reasonable and prudent 
operator. Lessee, its successors and/or assigns shall fill and level all pits and/or excavations made by it or them in 
connection with operations hereunder after termination of use thereof and shall construct and maintain fences 
surrounding such pits and/or excavations to turn livestock until such time as said pits and/or excavations are leveled. 
Lessee, its successors and/or assigns shall pay for all actual damage done or caused by Lessee, its successors and/or 
assigns in its operation hereunder to any buildings, fences, road, culverts, merchantable timber, growing crops, or any 
other improvements on said land, or to livestock on said land. Also, it is expressly agreed and provided that if any salt 
water or other deleterious substances shall come from or in any manner be extracted or produced from any well as the 
result of any drilling operations hereunder, Lessee, its successors and/or assigns shall not permit same to flow on and 
over Lessor's land, but shall confine same in pits or excavations adjacent to the drilling site. Lessee, its successors 
and/or assigns shall construct and maintain gates and/or cattle guards whereever Lessee enters said premises, so 
constructed as to turn livestock from the drilling site. Lessee, its successors and/or assigns shall bury all subsurface 
pipelines below plow depth. _ 

1 D (}cnft4- / /It/// 
NO SURFACE LOCATION WITHIN 400 FEET / t 'jy'~ 7Jt 9J 
14. It is hereby agreed and understood that all ~e~rations conducted by Lessee on the surface of herein leased 
premises shall be limited to the most northwesterly -~feet of the leased tract; and further that no operations will be 
conducted upon the surface, nor any pipelines or any structures or any type of facilit ies will be constructed UP.on. tt\e 
surface of the herein leased premises, within 400 feet of the house, pond, barn and water well currently existing UJ'Q~J~~ 
leased tract. • 

OIL & GAS ONLY/EXCLUDED MINERALS 
15. Notwithstanding anything herein to the contrary, this Lease covers only oil and gas, including other liqu4:io~ 
gaseous hydrocarbons, as well as such other minerals or substances as may be produced incidental to and as a paf1 of 
or mixed with oil, gas and other liquid or gaseous hydrocarbons, but this lease does not cover gravel, urcni~ttll'l.l 
fissionable materials, coal, lignite or any hard minerals or substances of any type which shall be produced trJrn:~e 
leased premises separate and apart from, or independently of, oil, gas or other liquid and gaseous hydrocarbons. : • ~- • 

• ft •• 

PUGH HORIZONTAL 
16. 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 on 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 for a lease well 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 any cause either voluntary or involuntary (and if this Lease 
is not otherwise being maintained), this Lease shall terminate as to the lands included in 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 the lands included in such unit so long as such drilling or reworking is prosecuted 
with no cessation of such operations for more than ninety (90) consecutive days until production is restored 

SHUT-IN/U.S. MAIL 
17. The payment or tender of any shut-in royalty may be made in currency, or by check, or by draft, deposited in the U. S. 
Mail addressed to Lessor or delivered to same on or before the due date. 

LESSOR INITIALS 

FILED 
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•·,u · 4 . .J ...,.,. ..... .. ............................... _ - ------- __ _ 

.... F,G-8 
....... 1-7 
....... 'E-1 
...... X -4 
....... 0-1 
....... E-7 
........ 1·8 
....... G-4 
........ 1-8 

., . 
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O IERIUNG RD ................... D- 1 
OO(KAL RD ...................... A-2 
E. LOQP RD ........................ G-2 
EAGLE LAKE RD ........... F,G-1 
EJISIIOFF RD .................... 0 -1 
EASTIAN RD ...................... C-4 
EDEN RD ............................ C-2 
ECK.ERMANN RD .............. D-2 
EVE.UNE RD . ................. 11-1,8 

B 

w A 

0 

tin County 
:~at~ Ranfi 

GINDORF RD ..................... G-4 
GLAESER RD ..................... D-2 
GLEN MEADOW DR. ....... 11-7 
GOELER .............................. G-5 
GRAHAM RD ..................... F -4 
GRAMY RD ........................ E-7 
GRANADA RD ................... JI-G 
GRUDRS RD ....................... G-6 
IIA11N RD ........................... E-6 

c 
N 

s 

0 

lllllDOLOT RD ................. F-6 j URil:/\ KlJ ......................... ll· b 1\Ull\~·'fUl\.L.&..n.u . ........... .:.·-. lVII\..C.\,I'V~ IU.J , .......... ., 

lllll.CREST ........................ G-7 
IUNK.EL RD ........................ E-5 

KAECIIEI.E RD .................. li-S LAKE Fl.ELO ...................... G-6 
K.EMl'STEAO RD ............... E-i LAKE RD ........................ G,Il-3 

MALER RD ................. . 
MANAK RD ............... .. 

HINTZ. RD ........................... G -7 K.ERSTEN RD ..................... JJ-7 LAKEStDE ....................... E,F-2 MAR£KRD ................ . 
IILUCIIAN RD ................... 11-7 IUESEWIT'll::R RD ......... G,II-4 LAKEVIEW CT .................... J-7 MAKES II LN ............. .. 
IIOFF RD ................... G-3; 11-4 KLOPSTECK RD ................ G-8 LAKEVIEW RD .................. G-6 MARGIE ..................... .. 
IIOFFELNZ RD ................... D-3 KLOSS RD ........................... F -6 lAMJ' RD ........................ F,G-4 MARTitA ANN LN ... .. 
IIOPPE SISTER RD ........... D-4 KOEHN RD ......................... G-4 LANGDERG RD .................. G-2 l\.11\TUSKA RD ........... . 
IIOSAK RD ......................... II-7 KORTilAlJER RD ............... G-2 LJ\ZY IUVER RD ................. 1-6 MEADOW BEND RD . 
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Title: 1.23 ac. --pt. of New Wehdem Road 

Scale: 1 inch = 600 feet jFile: 
Tract 1: 1.23 1 Acres. 53620 Sq Feet. 4981.5 Sq Meters: No stgruficant closure error. : 

OO I=n47w2534 .25 005=n43e 10 
002=n47\\ 7 13.89 006=s47c 1609 ..J5 
003=s43\\ 494.44 007=n..J3c ..J9..J 44 
004=n47w 1619.45 008=s..J7c 713.89 

I Date: 05-06-1 999 

Perimeter= I 0744 feet 

009=s47e 2544 25 
0 I O=s--13\\ I 0 
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AFFIDAVIT 

STATE OF TEXAS 

COUNTY OF AUSTLN 

BEFORE ME. the undersigned authorit). on this da) personall) appeared DENNIS 
MAHLMANN. kno" n to me to be a credible person above the age of twcnt) -one (21) years. not 
incapacitated in an) ''a). "ho after being first dul) S\\Ont. deposes and sa) s. to-\\ it: 

Affiant states tJ1at he is an independent Iandman currently engaged by Umon Pacific Resources 
Compan). and that he is aware that the proposed lcas111g of the following described right~f-wa) Lracts is 
for the specific purpose of drilling a hori . .wntal oil and gas '"ell. 

RJGHT-OF-WAY TRACT TO BE LEASED fN AUSTIN COUNTY. BEING A PORTION OF NEW 
WEHDEM ROAD. 

1.23 acres of land. more or less. a part of the James Cooper League. A-27. and the Martin Ruter Heirs 
Sun·e). A-283. Austin Count) . Texas and being a strip of land ten (l 0) feet in \\ idth adjacent to U1e 
northeaster!) line of the 65.3 acres of land described in that certain deed dated Januaf) 1. 1911 from J. C. 
Lueckemeyer et ux to Theodor Henske. liled of record 111 Volume 39. Page -l57 of the Deed Records of 
Austin Count). Texas and adjacent to the northeasterl) line of the 87.5 acres of land described in that 
certain deed dated September 22. 19-l7 from Mollie Ueckert. el al to Alice Gocke. filed of record in 
Volume 165. Page l-l8 of the Deed Records of Austin County. Texas: said 1.23 acres. being a portion of 
the land described in that certain deed dated December 22. 1907. from F. C. Schomburg. et alto the 
County of Austin. Texas. filed in Volume 33. Page 533. Deed Records of Austin Count). Texas. 

Further affiant sayeth not. 

Dated this 71'h.. da) of Ma). 1999. 
{ 

~ 
UENNIS MAHLMANN 

UBSCRJBED A D SWORN TO BEFORE ME th1s ] :\-""- da) of Ma) . 1999. 

~~~ ELVIS D. HOLLIS 
:;! :..£)c;) NOTARY PUBLIC 

. ~~ . ~ State of Texas .... ~ 
~-~~ Comm Exp 07-02-2000 

Notaf) Public. State of Texas 
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AFFIDAVIT 

STATE OF TEXAS 

COUNTY OF AUSTIN 

BEFORE ME. the undersigned authont~ . on th1s da) personall~ appeared DE 
MAHLMANN. kno,,n to me to be a credible person abO\e the age oftwent~-one (2 1) )ears. not 
mcapacitated in an) "a). \\ho after being first dul) S\\Ont, deposes and sa)S. t0-\\11 

Affiant state that as an independent Iandman current!) engaged b) Union Pac1fic Resources 
Compan), he is 3\\are that the consideration paid ror the oil and gas leases adjacent to the right-or-\\a) 
tract listed belo'' . 

I 21 acres of land. more or less. a part or the James Cooper League. A-27. and the Martin Ruter Heirs 
SUf\'C~. A-283. Austin Coulll~ . Te'\aS and bemg a Strip or land ten (I 0) reel Ill \\ ldth adjacelll to the 
northeasterl~ line or the 65 1 acres or land dcscnbed Ill that certain deed dated Janual} I. 1911 rrom J c 
Luecke meyer et ux to Thcodor Hcnske. filed of record Ill Volume 39. Page ~57 or the Deed Records or 
Austin County. Texas and adjacent to the northeaster!) line of the 87.5 acres of land descnbcd 111 that 
certain deed dated September 22. 19~7 rrom Mollie Ueckert. et alto AJicc Gocke. filed or record 111 
Volume 165. Page 1~8 or the Deed Records or Ausun Count) . Texas: said 1.23 acres. beutg a port1011 or 
the land described in that certain deed dated December 22. 1907. rrom F. C. Schomburg. ct alto the 
Count) of Austin. Texas. filed in Volume 33 . Page 5'\3. Deed Records of Austin Count~ . Tc'\as 

Affiant rurthcr states that the considcrallon paid ror these leases arc as roiiO\\S. tO-\\ II 

LESSORS REF. ROYALTY BONUS RENTAL 

TRACT 1: 80.69 Acres 
H V. Gehring. ct ux 778/888 1/6 $75/Ac Pd Up 

TRACT2: 85.5 Acres 
Charles Otto Gocke. et ux 785/217 Pd Up 

Waldo B Gocke. ct u'\ 785/206 3/16 125/Ac Pd Up 

TRACT3: 2.00 Acres 
Charles Otto Gocke. et ux 785/217 3/16 $125/Ac Pd Up 

TRACT~: N 22 Acres 
Meta Hcnske 778/834 1/6 75,Ac Pd Up 

TRACT 5: 36 57 Acres 
John Scott Arnold) Trust #99230~ 3/16 $125/Ac. Pd Up 

Susan Arnold) Hansen Trust #992301 3/16 125/Ac Pd Up 

TRACT6: 30.75 Acres 
John Scott Arnold) Trust #992304 3/16 $125/Ac. Pd Up 

Susan Arnold) Hansen Tmst #992301 3/16 125/Ac Pd Up 

Gene\ ie,·e Sikorea #987598 3/ 16 $125/Ac Pd Up 

Shirley Schnitzer #991340 3/16 $106 27/Ac Pd Up 

Barbara Wagner #991339 3/16 $106 27/Ac Pd Up 

NanC) Da' IS Darsk) #991117 3/16 $106 75, Ac Pd Up 

Elissa Da' is Darsk.) #991 118 3/ 16 $I 06.75/ Ac Pd Up 
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TRACT 7: 151 A9 Acres 
Alietha Mae Loesch Richter 776/6 10 1/6 $75/Ac. Pd Up 

Affiant further states that said lands listed as TRACT I through TRACT 7. herem. correspond to the 
lands listed as same on the allached map. labeled Exhibit '·A·' . 

Dated this 71:1..-aa:, of Ma). 1999. 

DENNfS MAHLMANN 

SUBSCRIBED AND SWORN TO BEFORE ME this ] +h. da~ of Ma) . 1999 . 

Notary Public. Stale of Texas 



, ... 

> 

•' ~ 
e' 1 

.. ,, o' 
~ 

,•' .. 

EXJ-rmrr "A, 

, . 
• 

.. . . 

... 



.... 
..., / 

. . .. 
• •••• 
' • • • , .. • •• 

• •• • 
A / • c w • •• . . " .. / -'.. ' ," 

,, •••• • • •••• . / • 
/ •••••• • • , . .., 

• / , I' .. • ., • • • 
• ,. • ••• 



/~ ;-. db 

DEN I IAII LMAN 
Petroleum Land cnices 

208 W. Alamo 
Brenh am, Texas 77833 

409/836-3260 
}/D 3/!V> 

3j./l <:?~J,f 
~ -==--
~~z~.f't) 

May 7. 1999 

Cb C ~ (OO. l90 

~1"\,' S (vtal-t~~"'"'­
(let>t> I ~w""' levuJ s .-v,'(.C:J) 
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Texas Gcncrnl Land Office 
Lease Admi nistrat ion 
1700 N. Congress Ave. 
Austin. Texas 78701 

Alln.: Mr. Drew Reid 

RE. 0 11 and Gas Lease. I 2 I acres ol land, ..__........._ 

Dear Mr. Reid : 

N!d' \Vchdcm Road. 
Austin County, Te:-.as --

Auachcd please find the folio" ing items rclat1ng to the leasing of the above highway or right-of-\\ay tract : 

I ) Check for $ 100.00 to cover the processing fcc: 

2) Application to lease right-of-way, with altachmcnts: 

3) Waiver of notice by Union Pacific Resources Company; 

4) Affida\'l t rc: horiLontal drilling: 

5) Affidavit rc: consideration paid for adjacent leases: 

6) Map indicating ownership of adjacent tract: 

7) Copies of leases on adjacent lands. 

Thank you for this opportun ity to develop these minerals. Please call on me if you have questions. 

Sincerely )Ours, 

~ 
Dennis Mah lmann 
Landman and Agent. 
Union Puci fic Resources Company 

Enclosures 

I"\ - l-

,. • II I I . ! . j 
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Texas General Land Office 
Lease Administration 
1700 N. Congress Ave. 
Austin. Texas 7870 I 

Attn.: Mr. Ore\\ Reid 

DENNIS MAHLMANN 
Petroleum Land eniees 

208 W. Alamo 
Brenham, Texas 77833 

-'09/836-3260 

Ma:. 7. 1999 

RE: Oil and Gas Lease. 1.23 acres of land. 

Dear Mr. Reid: 

New Wchdcm Road. 
Austin County, Texas 

L 111011 Pacific Rcsourcc5 Com pan~ hereby makes application to lease a 1 2' acre nght-of-wa~ tract 
located 10 Au sun Count~. Texas. Union Pacific Resources Company is an .. adjacent mineral owner"' to 
the tract as a result of currently existing oi l and gas leases . 

Attached to this application arc the foliO\\ ing: 

l) Plat or map of the right-of-wa~ tract shO\\ ing the boundaries of said tract: 

2) Vicini I) map indicating the location of the 1.23 acres to be leased: 

3) C op1es of source deed 1nto the Austill Count~ (Vol \ '· Page 5\') J 

Please call me if:. ou ha,·e an:. questions or if I can be of assistance. 

Sinccrel~ yours. 

Dennjs Mahlmann 
Landman and Agent. 
Uruon Pacific Resources Company 

Enclosures 
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MEMORANDUM 
Texas General Land Office • David Dewhurst • Commissioner 

To: Linda Fisher I School Land Board 

From: Drew Reid I Minerals Leasing 

Date: May 18, 1999 

Re: Applications To Lease Highway Right-of-Way 

A) 

B) 

C) 

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- $200.001Ac. Bonus, 115 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- $75.001Ac. Bonus, 3116 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. 
Tem1s - $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, 115 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, 115 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, 114 Royalty, 1 Year 
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Texas General Land Office 
Lease Administration 
1700 N. Congress Ave. 
Austin, Texas 7870 I 

Attn .: Mr. Drew Reid 

DENNIS MAHLMANN 
Petroleum Land Services 

208 W. Alamo 
Brenham, Texas 77833 

409/836-3260 

July 26, 1999 

RE: Bonus Check, Oil and Gas Lease, 
Right-of-way tract, 
Austin County, Texas 

Dear Mr. Reid: 

Enclosed please find check from Union Pacific Resources Company covering the bonus and sales fee for 
the following Oil and Gas Lease which was approved by the School Land Board on June 2 1, 1999. 

mineral file no. acreage 

M-100657 1.23 

Thank you for your assistance in acquiring this lease. 

Sincerely yours, 

Dennis Mahlmann 
Landman 
Union Pacific Resources Company 

Enclosure 

check no. 

10375050 
1037505 1 

amount 

$153.75 
$ 2.31 
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