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HROW Lease
Revised 10/89

Augtin, Texas

PAID-UP
OIL AND GAS LEASE NO. M-100657
GENERAL LAND OFFICE
AUSTIN, TEXAS

THIS AGREEMENT made and entered into by and between the Commissioner of the General Land Office of
the State of Texas, whose address is Stephen F. Austin Building, 1700 North Congress, Austin, Texas, 78701,
hereinafter called "Lessor", hereunto authorized by the School Land Board, pursuant to the provisions of
Chapters 32 and 52 of the Natural Resources Code (hereinafter called N.R.C.), and amendments thereto, and all
applicable rules promulgated by the School Land Board, and Union Pacific Resources Company, whose
address is 801 Cherry Street, Fort Worth, TX 76102, hereinafter called "Lessee".

1. 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 agreements of Lessee hereinafter contained, does hereby grant,
lease, and let unto Lessee the land covered hereby for the purposes and with the exclusive right of exploring,
drilling, mining and operating for, producing and owning oil, gas, and all other hydrocarbons, produced from
the land covered hereby. The land covered hereby, herein called "said land" is located in the County of Austin,
State of Texas, and is described as follows:

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 rightof-way and surrounding area for purposes of
illustration only.

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




3. ROYALTIES: As royalty Lessee covenants and agrees:

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

(b) To pay Lessor on gas and casinghead gas produced from said land (1) when sold by lessee three-
sixteenths (3/16) of the amount realized by Lessee, computed at the mouth of the well, or (2) when used by
Lessee off said land or in the manufacture of gasoline or other products, the market value, at the mouth of the
well, of three-sixteenths (3/16) of such gas and casinghead gas.

(c) If, at the expiration of the primary term or at any time or times thereafter, there is any well on said land or
on lands with which said land or any portion thereof has been pooled, capable of producing oil or gas, and all
such wells are shut-in, this lease shall, nevertheless, continue in force as though operations were being
conducted on said land for so long as said wells are shut-in, and thereafter this lease may be continued in force
as if no shut-in had occurred.

(d) Lessee covenants and agrees to use reasonable diligence to produce, utilize, or market the minerals capable
of being produced from said wells, but in the exercise of such diligence, Lessee shall not be obligated to install
or furnish facilities other than well facilities and ordinary lease facilities of flow lines, separator, and lease tank,
and shall not be required to settle labor trouble or to market gas upon terms unacceptable to Lessee.

(e) If at any time or times after the expiration of the primary term, all such wells are shutin for a period of
ninety consecutive days, and during such time there are no operations on said land, then at or before the
expiration of said ninety day period, lessee shall pay or tender, by check of lessee, as royalty, the sum of
$25.00. Lessee shall make like payments or tenders at or before the end of each anniversary of the expiration of
said ninety day period if upon such anniversary this lease is being continued in force solely by reason of the
provisions of this paragraph. Each such payment or tender shall be made to the parties who at the time of
payment would be entitled to receive the royalties which would be paid under this lease if the wells were
producing. Nothing herein shall impair lessee's right to release as provided in paragraph 5 hereof. In the event
of assignment of this lease in whole or in part, liability for payment hereunder shall rest exclusively on the then
owner or owners of this lease, severally as to acreage owned by each.

H All royalties not taken in kind shall be paid to the Commissioner of the General Land Office atAustin,
Texas, in the following manner:

Royalty on oil is due and must be received in the General Land Office on or before the 5th day of the second
month succeeding the month of production, and royalty on gas is due and must be received in the General Land
Office on or before the 15th day of the second month succeeding the month of production, accompanied by the
affidavit of the owner, manager, or other authorized agent, completed in the form and manner prescribed by the
General Land Office and showing the gross amount and disposition of all oil and gas produced and the market
value of the oil and gas, together with a copy of all documents, records or reports confirming the gross
production, disposition and market value including gas meter readings, pipeline receipts, gas line receipts and
other checks or memoranda of amount produced and put into pipelines, tanks, or pools and gas lines or gas
storage, and any other reports or records which the General Land Office may require to verify the gross
production, disposition and market value. In all cases the authority of a manager or agent to act for the Lessee
herein must be filed in the General Land Office. Each royalty payment shall be accompanied by a check stub,
schedule, summary or other remittance advice showing by the assigned General Land Office lease number the
amount of royalty being paid on each lease. If Lessee pays his royalty on or before thirty (30) days after the
royalty payment was due, the Lessee owes a penalty of 5% on the royalty or $25.00, whichever is greater. A
royalty payment which is over thirty (30) days late shall accrue a penalty of 10% of the royalty due or $25.00,
whichever is greater. In addition to a penalty, royalties shall accrue interest at a rate of 12% per year; such
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interest will begin accruing when the royalty is sixty (60) days overdue. Affidavits and supporting documents
which are not filed when due shall incur a penalty in an amount set by the General Land Office administrative
rule which is effective on the date when the affidavits or supporting documents were due. The Lessee shall bear
all responsibility for paying or causing royalties to be paid as prescribed by the due date provided herein.
Payment of the delinquency penalty shall in no way operate to prohibit the State's right of forfeiture as provided
by law nor act to postpone the date on which royalties were originally due. The above penalty provisions shall
not apply in cases of title dispute as to the State's portion of the royalty or to that portion of the royalty in
dispute as to fair market value. The State shall have first lien upon all oil and gas produced from the area
covered by this lease to secure the payment of all unpaid royalty and other sums of money that may become due
to the State hereunder.

4. POOLING: (a) Lessee is hereby granted the right, at its option, to pool or unitize any land covered by this
lease with any other land covered by this lease, and/or with any other land, lease, or leases, as to any or all
minerals or horizons. Units pooled for oil hereunder shall not exceed 160 acres each in area, and units pooled
for gas hereunder shall not exceed in area 640 acres each plus a tolerance of ten percent (10%) thereof, unless
oil or gas units of a greater size are allowed under or prescribed by rules of the Railroad Commission of Texas.

A unit established hereunder shall be valid and effective for all purposes of this lease even though there may be
mineral, royalty, or leasehold interests in lands within the unit which are not effectively pooled or unitized. Any
operations conducted on any part of such unitized land shall be considered, for all purposes, except the payment
of royalty, as operations conducted upon said land under this lease. There shall be allocated to the land covered
by this lease within each such unit (or to each separate tract within the unit if this lease covers separate tracts
within the unit) the proportion of the total production of unitized minerals from the unit, after deducting any
used in lease or unit operations, which the number of surface acres in such land (or in each such separate tract)
covered by this lease within the unit bears to the total number of surface acres in the unit, and the production so
allocated shall be considered for all purposes, including payment or delivery of royalty, overriding royalty and
any other payments out of production, to be the entire production of unitized minerals from the land to which
allocated in the same manner as though produced therefrom under the terms of this lease. The owner of the
reversionary estate of any term royalty or mineral estate agrees that the accrual of royalties pursuant to this
paragraph or of shut-in royalties from a well on the unit shall satisfy any limitation of term requiring production
of oil or gas. The formation of any unit hereunder which includes land not covered by this lease shall not have
the effect of exchanging or transferring any interest under this lease (including, without limitation, any shutin

royalty which may become payable under this lease) between parties owning interests in land covered by this
lease and parties owning interests in land not covered by this lease. Neither shall it impair the right of Lessee to
release as provided in paragraph 5 hereof, except that Lessee may not so release as to lands within a unit while
there are operations thereon for unitized minerals unless all pooled leases are released as to lands within the
unit. At any time while this lease is in force Lessee may dissolve any unit established hereunder by filing for
record in the public office where this lease is recorded a declaration to that effect, if at that time no operations
are being conducted thereon for unitized minerals. Subject to the provisions of this paragraph 4, a unit once
established hereunder shall remain in force for so long as any lease subject thereto shall remain in force. If this
lease now or hereafter covers separate tracts, no pooling or unitization of royalty interests as between any such
separate tracts is intended or shall be implied or result merely from the inclusion of such separate tracts within
this lease but Lessee shall nevertheless have the right to pool or unitize as provided in this paragraph 4 with
consequent allocation of production as herein provided. As used in this paragraph 4, the words "separate tract”
mean any tract with royalty ownership differing, now or hereafter, either as to parties or amounts, from that as
to any other part of the leased premises.

(b) Neither unit production of oil or gas, nor unit operations, nor payment of shutin royalties from a unit gas
well, shall serve to hold the lease in force as to any area outside the unit, regardless of whether the production,
maintenance of a shut-in gas well, or operations are actually located on the Stae tract or not.

(c) Lessee agrees to file with the General Land Office a copy of any unit designation which this lease is
included within ninety (90) days of such designation.

5. RELEASE: Lessee may relinquish the rights granted hereunder to the State at any time by recording the
relinquishment in the county where this area is situated and filing the recorded relinquishment or certified copy
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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 will not have the effect of releasing Lessee from any liability theretofore
accrued in favor of the State.

6. REWORK: If at any time or times during the primary term operations are conducted on said land and if all
operations are discontinued, this lease shall thereafter terminate at the end of the primary term or on the
ninetieth day after discontinuance of all operations, whichever is the later date, unless on such later date either
(1) Lessee is conducting operations or (2) the shut-in well provisions of paragraph 3 or the provisions of
paragraph 9 are applicable. Whenever used in this lease the word "operations" shall mean operations for and
any of the following: drilling, testing, completing, reworking, recompleting, deepening, plugging back or
repairing of a well in search for or in an endeavor to obtain production of oil or gas, or production of oil or gas
in paying quantities.

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

8. NOTICE: In the event Lessor considers that Lessee has not complied with all its obligations hereunder, both
express and implied, Lessor shall notify Lessee in writing, setting out specifically in what respects Lessee has
breached this contract. Lessee shall then have sixty (60) days after receipt of said notice within which to meet
or commence to meet all or any part of the breaches alleged by Lessor. The service of said notice shall be
precedent to the bringing of any action by Lessor on said lease for any cause, and no such action shall be
brought until the lapse of sixty (60) days after service of such notice on Lessee. Neither the service of said
notice nor the doing of any acts by Lessee aimed to meet all or any of the alleged breaches shall be deemed an
admission or presumption that Lessee has failed to perform all its obligations hereunder. If this lease is
canceled for any cause, it shall nevertheless remain in force and effect as to (1) sufficient acreage around each
well as to which there are operations to constitute a drilling or maximum allowable unit under applicable
governmental regulations, (but in no event less than forty acres), such acreage to be designated by Lessee as
nearly as practicable in the form of a square centered at the well, or in such shape as then existing spacing rules
require; and (2) any part of said land included in a pooled unit on which there are operations.

9. FORCE MAJEURE: If, while this lease is in force, at, or after the expiration of the primary term hereof, it is
not being continued in force by reason of the shut-in well provisions of paragraph 3 hereof, and Lessee is not
conducting operations on said land by reason of (1) any law, order, rule or regulation, (whether or not
subsequently determined to be invalid) or (2) any other cause, whether similar or dissimilar, (except financial)
beyond the reasonable control of Lessee, the primary term shall be extended until the first anniversary date
hereof occurring ninety (90) or more days following the removal of such delaying cause, and this lease may be
extended thereafter by operations as if such delay had not occurred.

10. LESSER ESTATE CLAUSE: If this lease covers a less interest in the oil or gas in all or any part of said
land than the entire and undivided fee simple estate (whether lessors interest is herein specified or not), or no
interest therein, then the royalties, and other monies accruing from any part as to which this lease covers less
than such full interest, shall be paid only in the proportion which the interest therein, if any, covered by this
lease bears to the whole and undivided fee simple estate therein.

11. ASSIGNMENTS: This lease may be transferred at any time. All transfers must reference the lease by file
number and must be recorded in the county where the land covered hereby is located, and the recorded transfer
or a copy certified to by the County Clerk of the county where the transfer is recorded must be filed in the
General Land Office within ninety (90) days of the execution date, as provided by N.R.C. Section 52.026,
accompanied by the prescribed filing fee. Every transferee shall succeed to all rights and be subject to all
obligations, liabilities, and penalties owed to the State by the original Lessee or any prior transferee of the lease,
including any liabilities to the State for unpaid royalties.

12. WELL INFORMATION: Lessee agrees to forthwith furnish Lessor, upon written request, with copies of
all drilling logs, electrical logs, cores and core records and other information pertaining to all wells drilled by



lessee either on the leased premises or acreage pooled therewith, when requested to do so. Said information
shall remain confidential as required by statute.

13. SURFACE: Notwithstanding anything herein to the contrary, it is agreed that Lessee will not conduct any
exploration or drilling on the surface of the leased premises or use the surface in the exercise of any rights
herein granted. Any development of said land shall be by means of a directional well located off the leased
premises, or by pooling of said land with other land, lease or leases as hereinabove provided.

14. COMPENSATORY ROYALTY: Lessee shall pay a compensatory royalty if this lease is not being held by
production on the leased premises, by production from a pooled unit, or by payment of shutin royalties in
accordance with the terms of this lease, and if oil or gas is sold or delivered in paying quantities from a well
located within 2500 feet of the leased premises and completed in a producible reservoir underlying the area
leased hereunder or in any case in which drainage is occurring. Such compensatory royalty shall be paid at the
royalty rate provided in this lease based on the value of production from the well as provided in the lease on
which such well is located. The compensatory royalty shall be paid in the same proportion that the acreage of
this lease has to the acreage of the proration unit surrounding the draining well plus the acreage of this lease.

The compensatory royalty shall be paid monthly to the Commissioner of the General Land Office on or before
the last day of the month after the month in which the oil or gas is sold and delivered from the well causing the
drainage or from the well located within 2500 feet of the leased premises and completed in a producible
reservoir under this lease. Notwithstanding anything herein to the contrary, compensatory royalty payable
hereunder shall be no less than an amount equal to $50.00, and shall maintain this lease in effect for so long as
such payments are made as provided herein.

15. FORFEITURE: If Lessee shall fail or refuse to make payment of any sum within thirty (30) days after it
becomes due, or if Lessee or an authorized agent should knowingly make any false return or false report
concerning production or drilling, or if Lessee shall fail or refuse to drill any offset well or wells in good faith as
required by law and the rules and regulations adopted by the Commissioner of the General Land Office, or if
Lessee should fail to file reports in the manner required by law or fail to comply with rules and regulations
promulgated by the General Land Office, or refuse the proper authority access to the records pertaining to
operations, or if Lessee or an authorized agent should knowingly fail or refuse to give correct information to the
proper authority, or knowingly fail or refuse to furnish the General Land Office a correct log of any well, or if
this lease is pooled or assigned and the unit designation or assignment is not filed in the General Land Office as
required by law, the rights acquired under this lease shall be subject to forfeiture by the Commissioner, and he
shall forfeit same when sufficiently informed of the facts which authorize a forfeiture, and when forfeited the
area shall again be subject to lease. However, nothing herein shall be construed as waiving the automatic
termination of this lease by operations of law or by reason of any special limitation arising hereunder.
Forfeitures may be set aside and this lease and all rights thereunder reinstated before the rights of another
intervene upon satisfactory evidence to the Commissioner of the General Land Office of future compliance with
the provisions of the law and of this lease and the rules and regulations that may be adopted relative hereto.

IN TESTIMONY WHEREOF, witness the signature of the Commissioner of the General Land Office of the
State of Texas under the seal of the General Land Office.

saoedl WU

DAVID DEWHURST
COMMISSIONER OF THE GENERAL LAND OFFICE
OF THE STATE OF TEXAS

Approved:

Energy: /

Legal: =

Deputy: & —
Executive: %



Exhibit "A"

Acreage to be Leased from the State of Texas 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 (10)
feet in width adjacent to the northeasterly line of the 65.3 acres of land described in that
certain deed dated January 1, 1911 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 al to alice Goeke, filed of record in
Volume 165, Page 148 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 al to the County of Austin, Texas, filed in Volume 33, Page 533, Deed
Records of Austin County, Texas.



New Wendem Rd/ft/06-989

A Port.kon 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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" 972224 Oll. GAS & MINERAL LEASE PROD 88 (REV 893)
PAID UP
THIS LEASE AGREEMENT is mak dlctive the 24 th dry of February J19 97

tuwan META HENSKE, A WIDOW

a3 Lessor (whether one or more), whose address is_2404 AIRLINE DRIVE, BRENHAM, TX 77833
» and UNION PACIFIC RESOURCES COMPANY , s Lessoe,

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

| Descriptin Lessor, i considematin of Ten Dollars And No Cents

Dokes ¢ 10.00 ), n had pad,
of the royalties herein provided and the covenants herein contained, hereby grants, leases and lets exclusively lo Lessee, for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, carbon dioxide and other commercial

gases as well as hydrocarbon gases (referred to herein as “covered minerals™), the following described land (the “leased premises™) in

AUSTIN Cauny, Teas, o-wit

74.22 acres of land, mora or less, oul of the JAMES COOPER SURVEY, A-27, Austin Counly, Texas, being the same land described as
Traclts 3, 4, 5 and 6 containing 110.79 acres, more or lass, in that certain Deed dated December 5, 1953 from W. H. Loesch and wife,
Augusta Loesch to Arthur Henske and wife, Meta Henske, recorded in Volume 209, Page 468 of the Deed Records of Austin County, Texas;
LESS AND EXCEPT: 36.57 acres of land, more or less, being a portion of Tract 3 above, and being the same land described in that certain
Deed dated Seplember 1, 1996 from Arthur Henske and wife, Meta Henske to R. F. Arnoldy, recorded in Volume 277, Page 104 of the Deed
Records of Auslin County, Texas. -

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

This lease also covers accretions and any small strips or parcels of land now or hereafler owned or claimed by Lessor which are contiguous or adjacent 1o the leased
premises whether or not such parcels are known to exist by Lessor or Lessee, and for the aforementioned consideration, Lessor agrees lo execute al Lessee's request any
additional or supplemental instruments for a more complete or accurate description of the land so covered. For the purpose of determining the amount of any rentals

and shut-in royslties hereunder, said land shall be deemed to be comprised of 74.2200 acres, whether it actually comprises more or less.
2. Term _of Lease. This lease shall be in force for a primary lerm of three years from the effective date hereof, and for as long thereafler as a covered

mineral is produced in paying quantities from the leased premises or this lease is otherwise maintained in effect pursuant to the provisions hereof.
3. Royalty. Royulties on covered minerals produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons separated

al Lessec's held 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 facilities, provided that Lessee shall have the continuing right to purchase such production al the wellhead posted price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production of
similar grade and gravity less a proportionate part of ad valorem taxes and production, severance, or other excise laxes, (b) for gas (including casinghead gas) and all other

covered minerals, the royalty shall be 1/6 of the net proceeds realized by Lessee from the sale thereof, less a proportionate part of ad valorem
laxes and production, severance, or other excise laxes, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead market price
paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing
price) less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and (c) il during or afler 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 conseculive days, then Lessee may pay shut-in royalty of one dollar per acre of land (hen covered by this
lease, such payment 1o be made to Lessor on or before the end of said 90-day period and therealter on or before each anniversary of the end of said 90-day period while the
well or wells are shut-in and it shall be considered that such well is producing in paying quantities for all purposes hereof during any period for which such shut-in royalty is
tendered, provided that if this lease is otherwise being maintained by the payment of rentals or by operations, or if 8 well or wells on he leased premises is producing in paying
quantities, no shut-in royalty shall be due until the end of the 90-day period next following the end of the rental period or the cessation of such operations or production, as the
case may be. Lessee shall have free use of oil, gas, walter, and other substances produced from said land, except water from Lessor's wells or ponds, for all operations
hereunder, and Lessor’s royalty shall be computed afier deducting any so used.

4. Operations. If, after expiration of the primary term, Lessee drills a dry hole on the leased premises or if all production of covered minerals should permagpently, gease
from any cause either voluntary or involunlary (and if this lease is not otherwise being maintained), this lease shall remain in effect if Lessee commences drilling, fepvptkigg or
other operations on the leased premises within 90 days thereafter. If, at or afler expiration of the primary term, this lease is not otherwise being maintained bul Lessee is then
engaged in dnilling, 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 with no cessation of more than 90 consecutive days and, if such operations result in the production of a covered mineral, as long thereafler as there i§ ppg@igtion
from the leased premises. Aller production has been established on the leased premises, Lessee shall drill such additional wells as a reasonably prudent operator would drill
under the same or similar circumstances to (a) develop the leased premises as to formations then capable of producing in paying quantitics on the leased premises or fWeprotect
the leased premises from uncompensated drainage by a well producing a covered mineral in paying quantities located within 330 feet of and draining the leased prethjsgg oMicre
shall be no covenant 1o drill exploratory wells or any additional wells except as expressly provided herein. .

5. Poollng. lessce shall have the continuing and recurring right, but not the obligation, to pool all or any part of the leased premises or interest therein wifh gify*gther
lunds, leases or interests, as 1o any or all depths or zones, and as 1o any or all covered minerals, either before or aller the commencement of production, whenever Les#sed® cems
it necessary or proper lo do so in order to prudently explore, develop or operate the leased premises, whether or nol similar pooling authority exists with respect te suawother
lands, leases or interests. A unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage Yal§asde of
10%, and for an oil well which is a horizontal completion or a gas well shall not exceed 640 acres plus if 2 maximum acreage tolerance of 10%;, provided that larger units may
be [ormed for an oil well or a gas well, whether or not horizontally completed, in order to conform to any well spacing or density pattern permitted by any governmental
authonty having jurisdiction over such matters. The terms “oil well” and “gas well" shall have the meanings prescribed by applicable law or by regulations of the governmental
uthority which has junsdiction over such matters. The term “horizontal completion” shall mean an oil well or a gas well in which the horizontal component of the gross
sompletion 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 one or more
strata and as lo gas in any one or more stratn. Units formed by pooling as lo any stratum or strata need not conform in size or area with units formed as to any other stratum
or struta, and oil units need not conform as to area with gas units. To exercise its pooling rights hereunder, Lessce shall file of record a written declaration describing the unit,
ind the cffecuive date of pooling shall be the date of filing unless provided otherwise in such declaration. Lessee wholly at its option may exercise its authority to pool either
wlore or afler 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, londs or leases
ipon which a well producing or capable of producing oil or gas in paying quantities has therctofore been completed, or upon which operations have theretofore been
:ommenced. Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises, regardless of whether such production was
iccured or such dnlling or reworking operations were commenced before or after the execution of this lease or the instrument designating the pooled unit, shall be treated for
il purposes (except the payment of royalties on production from the pooled unit) as if they were production, drilling or reworking operations on the leased premises and
clerences herein to production from or operations on the leased premises shall be deemed to include production from or operations on any portion of such pooled unit, provided
hat if alter creation of a pooled unit a well is dnlled on land within the unit arca (other than the leased premises) which well is nol classified as the type of well for which the
it was crented (oil, gus or other minerals as the case may be), such well shall be considered a dry hole for purposes of applying the additional drilling and reworking
srovisions hereoll [f o gas well on a gas unit, which includes all or a portion of the lcased premises, is reclassified as an oil well, with respect (o all lands which are included
vithin the unit (other than the lands on which the well is located), the dale of such reclassification shall be considered as the date of cessation of production for purposes of
pplying 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
roduction which the net acreage covered by this lease and included in the unit bears to the total gross acreage in the unil, but only to the extent that such proportion of unit
roxluction is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee's pooling rights hercunder, and Lessee shall, without the joinder of Lessor, have the
ecurring right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or afier commencement of production, in order to
onform 1o the well spacing or densily pattern permitied by the governmental authority having jurisdiction, or to conform to any productive acreage determination made by such
ovenmental authority, or count order, or when to do so would, in the judgment of Lessce, promote the conscrvation of covered minerals in and under and that
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muy be produced from the leased premises. In making such a revision, Lessee shall file of record a written declaration describing the revised unil and the effective date of
revision shall be the date of filing unless provided otherwise in such declaration. To the extent any portion of the leased premises is included in or excluded from the unit by
virtue of such revision, the proportion of unit production on which royalties are payable hereunder shall thereafler be adjusted accordingly, and such adjustment shall be made
cllective as of the effective date of the revision. Lessee may at any lime dissolve any unit formed hereunder by filing a written declaration describing the unit, and the eflective
date ol dissolution shall be the date of filing unless provided otherwise in such declaration. If this lease now or hereafter covers separale tracts, no pooling or unitization of
royally inleresls as between any such separale tracts is intended or shall be implied or result merely from the inclusion of such separale tracts within this lease but Lessce shall
nevertheless have the right to pool or unilize as provided in this paragraph with consequent allocation of production as herein provided. As used herein the words “separate
tract” mean any tract with royalty ownership differing, now or hereafler, either as lo parties or amounts, from that as to any other part of the leased premises. Pooling hereunder
shall nol constitute a cross-conveyance of interests

6 Ancillary Rights. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises, in primary or enhanced
recovery, Lessor hereby grants and conveys to Lessee the right of ingress and egress along with the right to conduct such operations on the leased premises as may he
reasonably necessary for such purposes, including but not limited to geophysical operations, the dnilling of wells, and the construction and use of roads, canals, pipelines, tanks,
water wells, disposal wells, injection wells, pils, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discover, produce, store, treat
and transport production. In exploring, developing, producing or markeling from the leased premises, the ancillary rights granted herein shall apply (a) to the entire leased
premises descnibed in Paragraph | above, notwithstanding any partial release or other partial termination of this lease; and (b) 1o any other lands in which Lessor now or
hercafler has authonty to grant such rights in the vicinity of the 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 other lands used by Lessee hereunder without Lessor's consent, and Lessce shall pay for actual damage caused by its operations to buildings and other
umprovements now on the leased premises, or such other lands, and 1o commercial timber and growing crops thercon. Lessee shall have the right at any time to remove its
lixtures, cquipment and malenials, including well casing, from the leased premises or such other lands during the term of this lease or within 180 days following the expiration

thereol

7 Ownership Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area or by depth or
cone, and the nghts and obligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No change in
l.essor's ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee unul 60
days wfer Lessee has been furnished the original or certified or duly authenticated copies of the documents establishing such change of ownership to the satisfaction of Lessce
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, Il
al any me two or more persons are enlitled shut-in royalties hereunder, Lessce may pay or lender such shut-in royalties to such persons, either jointly or separately, in
propartion to the nterest which each owns. I Lessee transfers its interest hereunder in whole or in part, Lessee shall be relieved of all obligations thereafier arising with respect
to the transferred interest, and failure of the transferee to satisfy such obligations with respect to the trunsferred interest shall not affect the rights of Lessee with respect 1o any
interest not so ransferred. 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 royaluies
hereunder shall be divided between Lessce and the transferee in proportion to the net acreage interest in this lease then held by each.

8 Warranty of Title. Lessor hereby warrants and agrees to defend title to the interest conveyed 1o [essee hereunder. Lessee, al ils option, may pay or discharge any tax,
mortgage or lien existing against the leased premises and, in the event that it does so, Lessce shull be subrogated to the nghts of the party to whom payment 1s made and, in
addition 1o its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. If Lessor owns less than the full mineral estate
in all or any pan of the leased premises, payment of royalties and shut-in royalties hereunder shull be reduced proportionately to the amount that Lessor's interest in the leased

premises bears to the entire mineral estate in the leased premises.

9 Release of Lease. Lessce may, al any time and from time to time, deliver to Lessor or file of record a wrilten release of this Lease as to a full or undivided interest in
ull or any portion of the leased premises or any depths or zones thereunder, and shall therealler be relieved of all obligations thereafler arising with respect to the interest so
released T Lessce releases all or an undivided interest in less than all of the area covered hercby, Lessee's obligation to pay or tender shut-in royalties shall be proportionately
reduced in accordance with the net acreage interest retained hereunder.

10. Regulation and Delay. Lessee’s obligations under the lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders ol any
governmental authority having junisdiction including restrictions on the drilling and production of wells. Notwithstanding the provisions of paragraph 2 above, when drilling,
reworking, production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, services,
malenial, water, electricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, not, strike or labor disputes, or by
inability to obtain a satisfactory market for production or failure of purchasers or carriers to take or transport such production, or by any other cause not reasonably within
lessee's control (commonly referred 10 as “force majeure™), this lease shall not terminate because of such prevention or delay and, at Lessee’s option, the period of such
prevention or delay shall be added to the term hereof. Lessee shall not be liable for breach of any express or implied covenants of this lease when dnlling, production or other

operations are so prevented, delayed or interrupted.

11, Breach or Default. An alleged breach or default by Lessee of any obligation hereunder or the failure of lessee o satisfy any condition or limitation contained herein
shall not work a forfeiture or temmination of this lease nor cause a termination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or in
pant, and no htigation shall be initiated by Lessor with respect to any alleged breach or defaull by Lessee hereunder, for a period of at least ninety (90) days afler Lessor has
given Lessee wntlen notice fully desenibing the breach or default, and then only if Lessee fuils to remedy or commence to remedy the breach or default within such penod. In
the event the matter is litigated and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or canceled in whole or in part
unless lessee is given a reasonable time afler said judicial determination to remedy the breach or default and Lessee fuils to do so. Nothing in this instrument or in the
relationship ereated hereby shall be construed to establish a fiduciary relationship, a relationship of trust or confidence or a principle - agent relationship between Lessor and

l.essee for any purpose

IN WITNEESS WIEREOF, this lease is exceuted effective the date first written above, and upon exccution shall be binding upon the signatory whether or not the lease has
been exceuted by all parties named herein as Lessor.

SSH AND/OR TAX ID # LESSOR: )‘
\

A— N Hems
META HENSKE

8. __ 988
. e .
.e -
.
STATE CFTTEXAS ; - E“.:'
COUNTY WASIIINGTON ) esen
- -
4 -%J A i ceee
This instrument was acknowledged before me this .!24 day of Ligtaey .19 77 . by Meta Henske. .
T HES
. " PN LINDA S. BARTON Ty
My Commission Expires ; .| Notary Public, State of Texas
3. Y My Commission Expires
reor 85 JULY 23, 2000
SIANECE )
) ss
COUNTY )
Tlus instrument was acknowledged belore me this day of 19 , by

Notary Public

My Commission Expires:

vou 1 18nee 839
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Attached hereto and made a part hereof that certain Oil and Gas Lease dated February 24, 1997 by and between META HENSKE, A WIDOW, as Lessor,
and UNION PACIFIC RESOURCES COMPANY as Lessee,

Exhibit A

DAMAGE/CLEAN UP

12. Lesses agrees and obligates itself to conduct its operations upon the leased premises as a reasonable and prudent
operator. Lessee, ils 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.
Lesses, 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 delsterious 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, ils successors
and/or assigns shall construct and maintain gates and/or cattle guards whereever Lesses enters said premises, so
constructed as to turn livestock from the drilling site. Lesses, 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 independsntly 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 hale), 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
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.

- .
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MEMORANDUM OF OIL, GAS AND MINERAL LEASE

STATE OF TEXAS

COUNTY OF AUSTIN

KNOW ALL MEN BY THESE PRESENTS, that 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), with UNION PACIFIC RESOURCES COMPANY whose address is 801 Cherry Street, Fort Worth, Texas
76102 (referred to herein as Lessee), with an effective date of March 2, 1999, covering and affecting the mineral
interest owned by Lessor in and 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 that 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 that 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 (with an option to extend for an additional one year)
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 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 the lease has been executed by all parties herein as Lessor.

T ez

ALLAN F. RHODES, TRUSTEE OF THE
SUSAN ARNOLDY HANSEN TRUST
UTA DATED JUNE 5, 1985

SIAIE OF_TEXAS

8§,

R

coUNTY OF _Haoeris

This instrument was acknowledged before me this zzwldny of MWJV , 1999, by ALLAN F. RHODES,
TRUSTEE OF THE SUSAN ARNOLDY HANSEN TRUST UTA DATED JUNE 5, 1985.

BECKY ISRAEL
Notary Public, Stats of Texas

My (,orn?-ussno Expires:

STATE OF TEXAS COUNTY OF AUSTIN
FILED 1 coriify that his inelrument was Bed on the dsie and line

saped by me d wes iy RECORDED b he OFFICAL
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OF AUSTIN COUNTY, TEXAS.
Carnre ;@wﬁpL
TY CLERK
AUSFI?lUgﬂUfJTY, TEXAS
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RATIFICATION OF OIL, GAS AND MINERAL LEASE

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS THAT:
COUNTY OF AUSTIN §

WHEREAS, under date of October 14, 1985, Roman F. Arnoldy and Lillian E. Arnoldy
executed a Deed (hereinafter referred to as the Deed) in favor of Roman F. Arnoldy as Trustee of
the Roman and Lillian Family Trust (therein referred to as Grantee) which consist of the John
Scott Armoldy Trust and the Susan Arnoldy Hansen Trust created and administered pursuant to a
certain Trust Agreement dated June 5, 1985 (hereinafier 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 Lessor, 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
#7912 204 , 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
Amoldy Hansen Trust UTA dated June 5, 1985, as Lessor, 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
# 492 303 , 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 Teet
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. .

“ee

-

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 2
binding upon the undersigned, and the undersigned's successors and assigns. Telee

IN WI : NESS \?]}}ggj :is instrument is executed this &< day of WW,L_/ ,1999.

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




ACKNOWLEDGMENT

STATE OF TEXAS §

COUNTY OF V| /U2 §
This instrument was acknowledged before me on the 22 f"x day of ﬂ\\[‘ﬂ\‘l\ .

1999, by Allan F. Rhodes, TSstee of the Roman and Lillian Family Trusts.

Notary Public, State of Texas
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OIL, GAS & MINERAL LEASE PROD 88 (REV 893)
1 PAIDUP

THIS LEASE AGREEMENT is made effective the 2nd day of March J9_ 99
between Alan 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 UNION PACIFIC 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 the completion of blank spaces) were prepared jointly by Lessor and Lessee.

1. Description. Lessor, in consideration of Ten Dollar S_Al'ld No Cents

Dollars ($ 10.00 ), in hand paid,
of the royallies herein provided and the covenanis herein contained, hereby grants, leases and lets exclusively to Lessee, for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, carbon dioxide and other commercial

gases as well as hydrocarbon gases (referred to herein as “covered minerals™), the following described land (the “leased premises™) in

AUSTIN County, Texas, to-wil:
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 that 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 that 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.

SEE EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF FOR ADDITIONAL TERMS AND PROVISIONS

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

and shut-in royalties hereunder, said land shall be deemed to be comprised of 67.3200 acres, whether it actually comprises more or less.

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

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

al Lessee's held separator facilities, the 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 that Lessee shall have the continuing right to purchase such production at the wellhead posted price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production of
similar grade and gravity less a proportionate part of ad valorem taxes and production, severance, or other excise taxes, (b) for gas (including casinghead gas) and all other

covered minerals, the royalty shall be 3/16 of the net proceeds realized by Lessee from the sale thereof, less a proportionate part of ad valorem
taxes and production, severance, or other excise taxes, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead market price
paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing
price) less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and (c) if during or afler 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 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 thereafler on or before each anniversary of the end of said 90-day period while the
well or wells are shut-in and it shall be considered that such well is producing in paying quantities for all purposes hereol during any period for which such shut-in royalty is
tendered; provided that if this lease is otherwise being maintained by the payment of rentals or by operations, or if a well or wells on the leased premises is producing in paying
quantities, no shut-in royalty shall be due until the end of the 90-day period next following the end of the rental period or the cessation of such 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, and Lessor's royally shall be computed afler deducting any so used.

4. Operations. If, after expiration of the primary term, Lessee drills a dry hole on the leased premises or if all production of covered minerals should permanently cease
from any cause either voluntary or involuntary (and if this lease is not otherwise being maintained), this lease shall remain in effect if Lessee commences drilling, regvorkjgg, or
other operations on the leased premises within 90 days thereafler. If, at or afler expiration of the primary term, this lease is not otherwise being maintained but Lessee # then
engaged in drilling, reworking or other operations calculated 1o obtain or restore production from the leased premises, this lease shall remain in effect so long as such operations
are conducted with no cessation of more than 90 consecutive days and, if such operations result in the production of a covered mineral, as long thereafler as there is production
from the leased premises. Afler production has been established on the leased premises, Lessee shall drill such additional wells as a reasonably prudent operator $puldedill
under the same or similar circumstances to (a) develop the leased premises as lo formations then capable of producing in paying quantities 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 and draining the leased prcm.im.i'ﬂ'l.cre
shall be no covenant to drill exploratory wells or any additional wells except as expressly provided herein. save

L

5. Pooling. Lessee shall have the continuing and recurring right, but not the obligation, to pool all or any part of the leased premises or interest therein witly any gther
lands, leases or inlerests, as to any or all depths or zones, and as to any or all covered minerals, either before or afler the commencement of production, whenever .dgems
it necessary or proper to do so in order to prudently explore, develop or operate the leased premises, whether or not similar pooling authority exists with respect lo.such. :)Lher
lands, leases or interests. A unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage elesance of
10%, 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 10%; provided that larger 8fi%®may
be formed for an oil well or a gas well, whether or not horizontally completed, in order to conform to any well spacing or density pattern permitted by any govemnmental
authority having jurisdiction over such matters. The terms “oil well” and “gas well” shall have the meanings prescribed by applicable law or by regulations of the governmental
authority which has jurisdiction over such matters. The term “horizontal completion” shall mean an oil well or a gas well in which the horizontal component of the gross
completion interval exceeds 100 feet in length. Lessee may pool or combine land covered by this lease or any portions thereof, as above provided as to oil in any one or more
strala and as 1o gas in any one or more strata. Units formed by pooling as to any stratum or strata need not conform in size or area with units formed as to any other stratum
or strata, and oil units need not conform as to area with gas units. To exercise its pooling rights hereunder, Lessee shall file of record a written declaration describing the unit,
and the effective date of pooling shall be the date of filing unless provided otherwise in such declaration. Lessee wholly at its option may exercise ils authority to pool either
before or afler commencing operations for or completing an oil or gas well on lands lying within a unit and any unit may include, but is not required to include, lands or leases
upon which a well producing or capable of producing oil or gas in paying quantities has theretofore been completed, or upon which operations have theretofore been
commenced. Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises, regardless of whether such production was
secured or such drilling or reworking operations were commenced before or afler the execution of this lease or the instrument designating the pooled unit, shall be treated for
all purposes (except the payment of royalties on production from the pooled unit) as if they were production, drilling or reworking operations on the leased premises and
references herein to production from or operations on the leased premises shall be deemed to include production from or operations on any portion of such pooled unit; provided
that if afler creation of a pooled unit a well is drilled on land within the unit area (other than the leased premises) which well is not classified as the type of well for which 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 applying the additional drilling and reworking
provisions hereof. If a gas well on a gas unit, which includes all or a portion of the leased premises, is reclassified as an oil well, with respect to all lands which are included
within the unit (other than the lands on which the well is located), the date of such reclassification shall be considered 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 royally is calculated shall be that proportion of the total unit
production which the net acreage covered by this lease and included in the unit bears to the total gross acreage in the unit, but only to the extent that such proportion of unit
production is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lessee shall, without the joinder of Lessor, have the
recurring right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or afler commencement of production, in order to
conform 1o the well spacing or density pattern permitted by the governmental authority having jurisdiction, or to conform to any productive acreage delermination made by such
governmental authority, or court order, or when to do so would, in the judgment of Lessee, promote the conservation of covered minerals in and under and that
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may be produced from the leased premises. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and the effective date of
revision shall be the date of filing unless provided otherwise in such declaration. To the extent any portion of the leased premises is included in or excluded from the unit by
virtue of such revision, the proportion of unit production on which royalties are payable hereunder shall thereafler be adjusted accordingly, and such adjustment shall be made
effective as of the effective date of the revision. Lessee may at any time dissolve any unit formed hereunder by filing a written declaration describing the unit, and the effective
date of dissolution shall be the date of filing unless provided otherwise in such declaration. If this lease now or hereafler covers separate tracts, no pooling or unitization of
royalty interests as between any such separate tracts is intended or shall be implied or result merely from the inclusion of such separate tracts within this lease but Lessee shall
nevertheless have the right to pool or unitize as provided in this paragraph with consequent allocation of production as herein provided. As used herein the words “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. Pooling hereunder
shall not constitute a cross-conveyance of interests.

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

thereol.

7. Ownership Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area or by depth or
zone, and the rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, execulors, administrators, successors and assigns. No change in
Lessor's ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days afler Lessee has been furnished the original or certified or duly authenticated copies of the documents establishing such change of ownership to the satisfaction of Lessee.
In the event of the death of any person entitled to shut-in royalties hereunder, Lessee may pay or tender such shul-in royalties to the credit of decedent or decedent's estate. If
al any lime 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 thereafler arising with respect
to the transferred interest, and failure of the transferee to satisfy such obligations with respect to the transferred interest shall not affect the rights of Lessee with respect 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 shul-in royalties
hereunder shall be divided between Lessee and the transferee in proportion to the net acreage inferest in this lease then held by each.

8. Warranty of Title. 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,
mortgage or lien existing against the leased premises and, in the event that it does so, Lessee shall be subrogated to the rights of the party to whom payment is made and, in
addition to its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. If Lessor owns less than the full mineral estate
in all or any part of the leased premises, payment of royalties and shut-in royalties hereunder shall be reduced proportionately to the amount that Lessor's interest in the leased
premises bears to the entire mineral estate in the leased premises.

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

10. Regulation and Delay. Lessee’s obligations under the lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any
governmental authority having jurisdiction including restrictions on the drilling and production of wells. Notwithstanding the provisions of paragraph 2 above, when drilling,
reworking, production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to oblain necessary permits, equipment, services,
malterial, water, electricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by
inability to obtain a satisfactory market for production or failure of purchasers or carriers to take or transport such production, or by any other cause not reasonably within
Lessee's control (commonly referred 1o as “force majeure™), this lease shall not terminate because of such prevention or delay and, al Lessee's option, the period of such
prevention or delay shall be added to the term hereof. Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or other
operations are so prevented, delayed or interrupted.

11. Breach or Default. 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 forfeilure or termination of this lease nor cause a terminalion or reversion of the estale created hereby nor be grounds for cancellation hereof in whole or in
part, and no litigation shall be initiated by Lessor with respect to any alleged breach or default by Lessee hereunder, for a period of at least ninety (90) days afler Lessor has
given Lessee wrilten notice fully describing the breach or default, and then only if Lessee fails to remedy or commence to remedy the breach or default within such period, In
the event the matter is litigated and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or canceled in whole or in part
unless Lessee is given a reasonable time after said judicial determination to remedy the breach or default and Lessee fails to do so. Nothing in this instrument or in the
relationship created hereby shall be construed to establish a fiduciary relationship, a relationship of trust or confidence or a principle - agent relationship between Lessor and

Lessee for any purpose.

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

SS# AND/OR TAX ID # l.l!'SSOj 2 ? ; z

Allan F. Rhodes, Trustee of the Susan Arnoldy Hansgn 2¢¢
Trust UTA dated June 5, 1985 we- -

SIAIEOF TEXAS ) >
Y ) ss
COUNTY H (}U(}L,I.D) ) l':::'
This instrument was acknowledged before me this 2'7‘”“’* day of / ] 2 M\J _, 1999, by ALLAN F. RHODES, TRUSTEE OF THE SUSAN Aﬂlﬂl.ﬁ_?.
HANSEN TRUST UTA DATED JUNE 5, 1985. R

My Commission Expires:

S)24 o Z TH BECKY ISRAEL
I Notary Publlc, Stata of Teas
My Commlssion Explres 05-24-02




Altached 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.

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 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 granis to Lessee the right and oplion to extend the primary term of this lease from three (3) years lo
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.

L] i

MEMORANDUM OF LEASE v 3

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 of O'le‘

and Gas Lease shall be recorded in the Records of Austin County, Texas, within a reasonable period of time by Lessée
and upon request by Lessor, a copy thereof will be furnished to Lessor. yrass

cew

-
2ive
.

OIL AND GAS ONLY/EXCLUDED MINERALS S
18. It is expressly understood and agreed that this lease covers oil, gas, sulfur and other gaseous and lieygd, *
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 uranhadys®
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

LESSOR INITIALS Page 1 of 2



Altashed 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
nonconseculive periods of not more than one year each.

LESSOR INITIALS Page 2 of 2
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. MEMORANDUM OF OIL, GAS AND MINERAL LEASE

STATE OF TEXAS

COUNTY OF AUSTIN

KNOW ALL MEN BY THESE PRESENTS, that 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 Worth, Texas
76102 (referred to herein as Lessee), with an effective date of March 2, 1999, covering and affecting the mineral
interest owned by Lessor in and 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 that Deed dated
Oclober 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 that Deed dated
Oclober 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 (with an option to extend for an additional one year)
from and after the effective date thereof and as long thereafier 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 WHEREQF, this instrument is executed effective the date first written above, and upon execution
shall be binding upon the signatory whether or not the lease has been executed by all parties herein as Lessor.

(oo

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

STATE OF TEXAS
COUNTY OF H aNvUI

This instrument was acknowledged before me this Jg_/l‘{day of _ZEEM\" , 1999, by ALLAN F. RHODES,
TRUSTEE OF THE JOHN SCOTT ARNOLDY TRUST UTA DATED JUNE 5, 1985.

—Geoly Gpar]

Notary Public s 3

)
) ss.
)

My Commissiop Expires:
5 J‘/‘ L

BECKY ISRAEL
Notary Public, State of Texas

My Commission Explres 05-24-02

STATE OF TEXAS COUNTY OF AUBTIN

Instrument was fited on the date and time
FILED oy me o was duly RECORDED In o OFFICIAL

" 8 09 PUBLIC RECORDS OF AUSTIN COUNTY, TEXAS.
g9 APR 27 AH U:

(o't
Canu 1ego-

Canle Gmgc%r' Wﬂiﬂt
2o tin County,
URTY CLERK
AUS%R! COUNTY. TEXAS
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RATIFICATION OF OIL, GAS AND MINERAL LEASE

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS THAT:
COUNTY OF AUSTIN §

WHEREAS, under date of October 14, 1985, Roman F. Arnoldy and Lillian E. Arnoldy
executed a Deed (hereinafter referred to as the Deed) in favor of Roman F. Arnoldy as Trustee of
the Roman and Lillian Family Trust (therein referred to as Grantee) which consist of the John
Scott Amoldy Trust and the Susan Arnoldy Hansen Trust created and administered pursuant to a
certain Trust Agreement dated June 5, 1985 (hereinafler 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 Amoldy Trust UTA dated June 5, 1985, as Lessor, 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
#9192 204 , 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
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
# 492 3073 , 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 ~ 2eee3s
binding upon the undersigned, and the undersigned's successors and assigns. RITTN

IN WI : NESS \?fﬁﬁ? I::s instrument is executed this 42 day of WM(AL/ 1999 e

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




ACKNOWLEDGMENT

STATE OF TEXAS §

COUNTY OF Y} (V%2 §
This instrument was acknowledged before me on the 22 f"'t’\ day of J”\\DMJ'\ J

1999, by Allan F. Rhodes, Tzsslee of the Roman and Lillian Family Trusts.

Notary Public, State of Texas
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OIL, GAS & MINERAL LEASE PROD 88 (REV 893)

i PAIDUP
THIS LEASE AGREEMENT is made effective the 2nd day of March J9 99
between Allan F. Rhodes, Trustee of the John Scott Arnoldy Trust UTA dated June 5, 1985
as Lessor (whether one or more), whose address is P.O. Box 40472, Houston, TX 77240-0472
and UNION PACIFIC RESOURCES COMPANY . as Lessee,
whose address is 801 CHERRY STREET, FORT WORTH, TX 76102 . Al printed,

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

1. Description. Lessor, in consideration of Ten Dollars And No Cents

Dollars (§ 10.00 ), in hand paid,
of the royalties herein provided and the covenants herein contained, hereby grants, leases and lets exclusively to Lessee, for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, carbon dioxide and other commercial

gases as well as hydrocarbon gases (referred to herein as “covered minerals™), the following described land (the “leased premises™) in

- AUSTIN County, Texas, to-wil:
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 that 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 that 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.

SEE EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF FOR ADDITIONAL TERMS AND PROVISIONS

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

and shut-in royalties hereunder, said land shall be deemed to be comprised of 67.3200 acres, whether it actually comprises more or less.
2. Term of Lease. This lease shall be in force for a primary term of three years from the effective date hereof, and for as long thereafler as a covered

mineral is produced in paying quantities from the leased premises or this lease is otherwise maintained in effect pursuant to the provisions hereof.

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

al Lessee's held separator facilities, the royalty shall be 3/16 of such production, to be delivered at Lessee's option to Lessor at the wellhead or lo
Lessor's credit at the oil purchaser’s transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead posted price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production of
similar grade and gravily 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 of the net proceeds realized by Lessee from the sale thereof, less a proportionate part of ad valorem
taxes and production, severance, or other excise taxes, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead market price
paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing
price) less a proportionale part of ad valorem taxes and production, severance, or other excise taxes and (c) if during or afler 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 conseculive days, then Lessee may pay shul-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 thereafler on or before each anniversary of the end of said 90-day period while the
well or wells are shut-in and it shall be considered that such well is producing in paying quantities for all purposes hereof during any period for which such shut-in royalty is
tendered, provided that il 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 producing in paying
quantities, no shut-in royalty shall be due until the end of the 90-day period next following the end of the rental period or the cessation of such 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
hercunder, and Lessor's royalty shall be computed afler deducting any so used.

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

.e L)

5. Pooling. Lessee shall have the continuing and recurring right, but not the obligation, to pool all or any part of the leased premises or interest therein with ny other
lands, leases or interests, as to any or all depths or zones, and as to any or all covered minerals, either before or afler the commencement of production, wheneverel essea deems
it necessary or proper {o do so in order to prudently explore, develop or operate the leased premises, whether or not similar pooling authority exists with respectatd *sh&If other
lands, leases or interests. A unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage,iplpgance of
10%, 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 10%; provided that lafggr unies may
be formed for an oil well or a gas well, whether or not horizontally completed, in order to conform to any well spacing or density pattem permitted by any governmental
authorily 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 govemmental
authority which has jurisdiction over such matters. The term “horizontal completion” shall mean an oil well or a gas well in which the horizontal componerf fig gross
completion 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 ®r more
strala and as to gas in any one or more strata. Units formed by pooling as to any stratum or strala need not conform in size or area with units formed as to any othemstratum
or strata, and oil units need not conform as to area with gas units. To exercise its pooling rights hereunder, Lessee shall file of record a written declaration descriliug élfe unit,
and the eflective date of pooling shall be the date of filing unless provided otherwise in such declaration. Lessee wholly at its option may exercise its authority to pool either
before or afler 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 therelofore been completed, or upon which operations have therelofore been
commenced. Production, drilling or reworking operations anywhere on a unit which includes all or any pari of the leased premises, regardless of whether such production was
secured or such drilling or reworking operations were commenced before or afler the execution of this lease or the instrument designating the pooled unit, shall be treated for
all purposes (except the payment of royallies on production from the pooled unit) as if they were production, drilling or reworking operations on the leased premises and
relerences herein lo production from or operations on the leased premises shall be deemed to include production from or operations on any portion of such pooled unit; provided
that if afler creation of a pooled unit a well is drilled on land within the unit area (other than the leased premises) which well is not classified as the type of well for which 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 applying the additional drilling and reworking
provisions hereof. If a gas well on a gas unit, which includes all or a portion of the leased premises, is reclassified as an oil well, with respect to all lands which are included
within the unit (other than the lands on which the well is located), the date of such reclassification shall be considered 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 unit bears to the 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 instances shall not exhaust Lessee's pooling rights hereunder, and Lessee shall, without the joinder of Lessor, have the
recurring right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or afler commencement of production, in order to
conform to the well spacing or density patlern permitted by the governmental authority having jurisdiction, or to conform to any productive acreage determination made by such
governmental authorily, or court order, or when to do so would, in the judgment of Lessee, promote the conservation of covered minerals in and under and that
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may be produced from the leased premises. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and the effective date of
revision shall be the date of filing unless provided otherwise in such declaration. To the extent any portion of the leased premises is included in or excluded from the unit by
virtue of such revision, the proportion of unit production on which royalties are payable hereunder shall thereafler be adjusted accordingly, and such adjustment shall be made
eflective as of the effective date of the revision. Lessee may at any time dissolve any unit formed hereunder by filing a written declaration describing the unit, and the effective
date of digsolution shall be the date of filing unless provided otherwise in such declaration. If this lease now or hereafler covers separate tracts, no pooling or unilization of
royalty inlerests as between any such separate tracts is intended or shall be implied or result merely from the inclusion of such separate tracts within this lease bul Lessee shall
nevertheless have the right to pool or unitize as provided in this paragraph with consequent allocation of production as herein provided. As used herein the words “separate
tract” mean any tracl with royalty ownership differing, now or herealler, either as 1o parties or amounts, from that as to any other part of the leased premises. Pooling hereunder
shall not constitute a cross-conveyance of interests.

6. Ancillary Rights. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises, in primary or enhanced
recovery, Lessor hereby grants and conveys to Lessee the right of ingress and egress along with the right to conduct such operations on the leased premises as may be
reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines, tanks,
waler wells, disposal wells, injection 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 rights granted herein shall apply (a) to the entire leased
premises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b) to any other lands in which Lessor now or
hereafler has authority to grant such rights in the vicinity of the leased premises. No surface location for a well shall be located less than 200 feet from any house or barn now
on the leased premises or other lands used by Lessee hereunder without Lessor's consent, and Lessee shall pay for 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 thereon. Lessee shall have the right at any time to remove its
fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within 180 days following the expiration

thereof.

7. Ownership Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area or by depth or
zone, and the rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No change in
Lessor's ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days afler Lessee has been furnished the original or certified or duly authenticated copies of the documents establishing such change of ownership to the satisfaction of Lessee.
In the event of the death of any person entitled to shul-in royalties hereunder, Lessee may pay or tender such shut-in royalties to the credit of decedent or decedent’s estate. If
al 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 thereafler arising with respect
to the transferred interest, and failure of the transferee to salisfy such obligations with respect 1o the transferred interest shall not affect the rights of Lessee with respect to any
interest not so transferred. If Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the obligation to pay or tender shut-in royalties
hereunder shall be divided between Lessee and the transferee in proportion to the net acreage interest in this lease then held by each.

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

premises bears to the entire mineral estate in the leased premises.

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

10. Regulation and Delay. Lessee’s obligations under the lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any
governmental authority having jurisdiction including restrictions on the drilling and production of wells. Notwithstanding the provisions of paragraph 2 above, when drilling,
reworking, praduction or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to oblain necessary permils, equipment, services,
malerial, walter, electricity, fuel, access or easements, or by fire, flood, adverse weather condilions, war, sabotage, rebellion, insurrection, rioi, strike or labor disputes, or by
inability to obtain a satisfactory market for production or failure of purchasers or carriers to take or transport such production, or by any other cause not reasonably within
Lessee's control (commonly referred to as “force majeure™), this lease shall not terminate because of such prevention or delay and, at Lessee's option, the period of such
prevention or delay shall be added to the term hereof. Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or other

operations are so prevented, delayed or interrupted.

11. Breach or Default. 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 terminalion or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or in
part, and no litigation shall be initiated by Lessor with respect to any alleged breach or default by Lessee hereunder, for a period of at least ninety (90) days afler Lessor has
piven Lessee wrilten notice fully describing the breach or default, and then only if Lessee fails to remedy or commence to remedy the breach or default within such period. In
the event the maltter is litigated and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or canceled in whole or in part
unless Lessee is given a reasonable time afler said judicial determination to remedy the breach or default and Lessee fails to do so. Nothing in this instrument or in the
relationship created hereby shall be construed to establish a fiduciary relationship, a relationship of trust or confidence or a principle - agent relationship between Lessor and

Lessee for any purpose.
IN WITNESS WHEREOF, this lease is executed effective the date first written above, and upon execution shall be binding upon the signatory whether or not the lease has

been executed by all parties named herein as Lessor.

Allan FS es, Trustéle of The John Scott Arnoldy Trust
UTA dated June 5, 1985

SS# AND/OR TAX ID # LESSO

. (LR}
- . @
.e .
SIAIE OF TEXAS ) o
: ) =
COUNTY _THW ) seeels

This instrument was acknowledged before me this 22”“/day of f4 a/b‘id , 1999 , by ALLAN F. RHODES, TRUSTEE OF THE JOHY scd:l'l' e
ARNOLDY TRUST UTA DATED JUNE 5, 1985. J nee

My Comumission Expires:

5/24)0 2-

BECKY ISRAEL
Notary Public, Stata of Taxas
My Commission Expires 05-24-02




Attached 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, 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 operalions
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, ils 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 elecls 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 Qil 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. e

ane

OIL AND GAS ONLY/EXCLUDED MINERALS o
18. It is expressly understood and agreed that this lease covers oil, gas, sulfur and other gaseous and.liqud

hydrocarbons and other mineral substances produced incidental to and as part of or mixed therewith, along wah" 112
products and by-products thereof, but this lease does not cover any other minerals of any type including urgnwes),
thorium and other fissionable materials, iron ore, copper, coal, lignite, or any minerals of any type, and Lessor resttves
such excepted minerals and metals, and the right to the use of the surface to investigate, explore, prospect, drill dnd
mine for and produce such excepted minerals and metals, provided that such use shall not interfere with the rea m'lg'le
use by Lessee of said surface in the exercise of the right and estate herein granted. v ae
. » .
ssne
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

LESSOR INITIALS Page 1 of 2



Altached 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.

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.

LESSOR INITIALS Page 2of 2
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MEMORANDUM OF OIL, GAS, AND MINERAL LEASE
STATE OF TEXAS
COUNTY OF AUSTIN

KNOW ALL MEN BY THESE PRESENTS, that GENEVIEVE 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 PacificResources Company,
whose address is 801 Cherry Street, Fort Worth, Texas 76102 (referred (o herein as Lessee), with an
effective 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 11, 1964, from Robert M.
Breckenridge, et ux, to R.F. Amoldy recorded in Volume 277, Page 102, Deed Records, Austin County,
Texas.

The Lease provides for a primary term of three (3) years from and after the effective date thereof and as
long thereafier 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 (o the original Lease is herein
made for all purposes.

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

\ ' !

GENEVIEVE SIKORA

ss# S
ACKNOWLEDGMENT

STATE OF TEXAS

COUNTY OF WHARTON

This instrument was acknowledged before me on the /£5 " day of October 1998, by
GENEVIEVE SIKORA

Doz Pty

Notary Public State of Texas

LOUISE MATHIS

NOTARY PUBLIC

STATE OF TEXAS
COMMISSION EXPIRES 3-13-99

S /EZ:U § okt 5&3079/1).

STATE OF TEXAS COUNTY OF AUSTIN

FILED | curtify that this Instrument was filad on tha data and

Ume samped by me ond was duly RECORDED in the
98 DEC =) PH 2: 33 LIC RECORDS OF AUSTIN COUNTY, TEXAS.
Carre ;U’wﬁm_

COUNTY CLERK

Carrie Gregor, County Clark
AUSTIN COUNTY, TEXAS 987598

Austin County, Taxas



. OIL, GAS & MINERAL [ EASE PROD 88 (REV 893)
PAID UP

THIS LEASE AGREEMENT is made effective the 29 th day of September ,19 98 |

betweerr Genevieve Sikora, a widow

as Lessor (whether one or more), whose address is _P.O. Box 1248 Wharton, TX 77488
and UNION PACIFIC RESOURCES COMPANY , a3 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 (ncluding the completion of blank spaces) were prepared jointly by Lessor and Lessee.

1. Description. Lessor, in consideration of Ten Dollars And No Cents

Dollars (§ 10.00 ), in hand paid,

of the royalties herein provided and the covenants herein contained, hereby grants, leases and lets exclusively to Lessee, for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, carbon dioxide and other commercial

gases as well as hydrocarbon 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,, to R .F. Arnoldy, recorded in Volume 277, Page 102, Deed

Records, Austin County, Texas.

SEE EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF FOR ADDITIONAL TERMS AND PROVISIONS.

This lease also covers accretions and any small strips or parcels of land now or hereafler 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 at Lessee's request any
additional or supplemental instruments for a more complete or accurate description of the land so covered. For the purpose of determining the amount of any rentals

and shut-in royalties hereunder, said land shall be deemed to be comprised of 30.7500 acres, whether it actually comprises more or less.
2. Term of Lease. This lease shall be in force for a primary term of’ three years from the effective date hereof, and for as long thereafler as a covered

mineral is produced in paying quantities from the leased premises or this lease is otherwise maintained in effect pursuant to the provisions hereof.
3. Royalty. Royalties on covered minerals pmduccd and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons separated

al Lessee's held separator facilities, the royalty shall be 3/16 of such produdion, to be delivered at Lessee's option to Lessor at the wellhead or to
Lessor’s credit at the oil purchaser's transportation facilities, provided that Lessee shall have the continuing right to purchase such produdtion at the wellhead posted price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production of
similar grade and gravity less a proportionate part of ad valorem taxes and production, severance, or other excise taxes, (b) for gas (including casinghead gas) and all other

covered minerals, the royalty shallbe __ ; 3/16 of the net proceeds realized by Lessee from the sale thereof, less a proportionate part of ad valorem
taxes and produdtion, severance, or other excise taxes, provided that Lessee shall have the continuing right to purchase such produdtion st the prevailing wellhead market price
paid for production of similar quality in the same ficld (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing
price) less a proportionate part of ad valorem taxes and production, severance, or other 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 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 the end of said 90-day period while the
well or wells are shut-in and it shall be considered that such well is producing in paying quantities for all purposes hereof during any period for which such shut-in royalty is
tendered; provided that if this lease is otherwise being maintamed 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 royalty shall be due until the end of the 90-day period next following the end of the rental period or the cessation of such 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, and Lessor’s royalty shall be computed after deducting any so used.

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

LLd -

5. Pooling. Lessee shall have the continuing and recurring right, but not the obligation, to pool all or any part of the leased premises or interest therein with any other
lands, leases or interests, as to any or all depths or zones, and as to any or all covered minerals, either before or after the commencement of produdion, whenever Lgssee
it necessary or proper to do so in order to prudently explore, develop or operate the leased premises, whether or not similar pooling authority exists with respect td :ifth "cther
lands, leases or interests. A umit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage lglmoc of
10%, 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 10%; provided that larges units may
be formed for an oil well or a gas well, whether or not hmzmully oomplded, in order to conform to any well spacing or density pattem permitted by any govcmmmtal
authority having jurisdiction over such matters. The terms “oil well” ““gas well” shall have the meanings prescribed by applicable law or by regulations of the govenimental
authority which has jurisdiction over such matters. The term ‘horiz.onul completion™ shall mean an oil well or a gas well in which the horizontal component {f th®*gross
completion 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 orfederemore
strata and as to gas in any one or more strata. Units formed by pooling as to any stratum or strata need not conform in size or area with units formed as to any other efeatum
or strata, and oil units need not conform as to area with gas units. To exercise its poolmg rights hereunder, Lessee shall file of record a written declaration desmbmg}hq tinit,
and the effective date of pooling shall be the date of filing unless provided otherwise in such declaration. Lessee wholly at its option may exercise its authority to pool either
before or after commencing operations for or completing an oil or gas well on lands lying within a unit and any unit may include, but is not required to include, lands or leases
upon which a well producing or capable of producing oil or gas in paying quantities has theretofore been completed, or upon which operations have theretofore been
commenced. Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises, regardless of whether such produdion was
secured or such drilling or reworking operations were commenced before or after the execution of this lease or the instrument designating the pooled unit, shall be treated for
all purposes (except the payment of royalties on production from the pooled unit) as if they were production, drilling or reworking operations on the leased premises and
references herein to production from or operations on the leased premises shall be deemed to include production from or operations on any portion of such pooled unit; provided
that if afler creation of a pooled unit a well is drilled on land within the unit area (other than the leased premises) which well is not classified as the type of well for which 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 applying the additional drilling and reworking
provisions hereof. If a gas well on a gas unit, which includes all or a portion of the leased premises, is reclassified as an oil well, with respect to all lands which are included
within the unit (other than the lands on which the well is located), the date of such reclassification shall be considered 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 unit bears to the 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 instances shall not exhaust Lessee's pooling rights hereunder, and Lessee shall, without the joinder of Lessor, have the
recurring right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of produdion, in order to
conform to the well spacing or density pattem permitted by the govemnmental authority having jurisdiction, or to conform to any produdtive acreage determination made by such
govemmental authority, or court order, or when to do so would, in the judgment of Lessee, promote the conservation of covered minerals in and under and that



may he produced from the leased premises. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and the cffective date of
revision shall be the date of filing unless provided otherwise in such declaration. To the extent any portion of the leased premises is included in or excluded from the unit by
virtue of such revision, the proportion of unit production on which royalties are payable hereunder shall thereafter be adjusted accordingly, and such adjustment shall be made
effective as of the effective date of the revision. Lessee may st any time dissolve any unit formed hereunder by filing a written declaration describing the unit, and the effective
date of dissolution shall be the date of filing unless provided otherwise in such declaration. If this lease now or hereafler covers separate tracts, no pooling or unitization of
royalty interests as between any such separate tracts is intended or shall be implied or result merely from the inclusion of such separate trads within this lease but Lessee shall
nevertheless have the right to pool or unitize as provided in this paragraph with consequent allocation of production as herein provided. As used herein the words “separate
trad”” mean any tract with royalty ownership differing. now or hereafler, either as to parties or amounts, from that as to any other part of the leased premises. Pooling hereunder

shall not constitute a cross-conveyance of interests.

6. Anclllary Rights. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises, in primary or enhanced
recovery, Lessor hereby grants and conveys to Lessee the right of ingress and egress along with the right to conduat such operations on the leased premises as may be
reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines, tanks,
water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discover, produce, store, treat
and transport produdtion. In exploring, developing producing or marketing from the leased premises, the ancillary rights granted herein shall apply (a) lo the entire leased
premises described in Paragraph 1 above, notwnhshndmg any partial reluae or other partial termination of this lease; and (b) to any other lands in which Lessor now or
hereafter has authority to grant such rights in the vicinity of the leased premises. No surface location for a well shall be located less than 200 feet 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 crops thereon. Lessee shall have the right at any time o remove its
fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within 180 days following the expiration
thereof.

7. Ownership Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area or by depth or
zone, and the rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No change in
Lessor's ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days afler Lessee has been fumished the original or certified or duly authenticated copies of the documents establishing such change of ownership to the satisfaction of Lessee.
In the event of the death of any person entitled 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 myalues hereunder, Lessee may pay or tender such shut-in royalties to such persons, either ]omlly 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 obllgauons thereafler arising with respect
to the transferred interest, and failure of the transferee to satisfy such obligations with respect to the transferred interest shall not affect the rights of Lessee with respect to any
interest not so transferred. If Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the obligation to pay or tender shut-in royalties
hereunder shall be divided between Lessee and the transferee in proportion to the net acreage interest in this lease then held by each.

8. Warranty of Title, 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,
mortgage or lien existing against the leased premises and, in the event that it does so, Lessee shall be subrogated to the rights of the party to whom payment is made and, in
addition to its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. If Lessor owns less than the full mineral estate
in all or any part of the leased premises, payment of royalties and shut-in royalties hereunder shall be reduced proportionately to the amount that Lessor’s interest in the leased
premises bears to the entire mineral estate in the leased premises.

9. Release of Lease. Lessee may, at any time and from time to time, deliver to Lessor or file of record a written release of this Lease as to a full or undivided interest in
all or any portion of the leased premises or any depths or zones lheramdfr and shall thereafler be relieved of all obligations thereafler arising with resped to the interest so
released. If Lessee releases all or an undivided interest in less than all of the area covered hereby, Lessee's obligation to pay or tender shut-in royalties shall be proportionately
reduced in accordance with the ndt acreage interest retained hereunder. :

10. Regulation and Delay. Lessee’s obligations under the lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any
govemmental authority having jurisdiction including restritions on the drilling and produdion of wells. Notwithstanding the provisions of paragraph 2 above, when drilling,
reworking, produdtion or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to ottain necessary permits, equipment, services,
material, water, eledtricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by
inability to obtain a salul'aaoty market for pmdudlm or failure of purchasers or carriers lo take or transport such 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 prcvamun or delay and, at Lessee's ophon the period of such
prevention or delay shall be added to the term hereof. Lessee shall not be liable for breach of any express or implied covenants of this lease when dnlling, production or other
operations are so prevented, delayed or interrupted.

11. Breach or Default. An alleged breach or default by Lessee of any obligation hereunder or the failure of lessee to satisfy any condition or limitation contained herein
shall not work a forfeture or termination of this lease nor cause a termination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or in
part, and no litigation shall be initiated by Lessor with respect to any alleged breach or default by Lessee hereunder, for a period of at least ninety (90) days afler Lessor has
given Lessee written notice fully describing the breach or default, and then only if Lessee fails to remedy or commence to remedy the breach or default within such period. In
the event the matter is litigated and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or canceled n whole or in part
unless Lessee is given a reasonable time after said judicial determination to remedy the breach or default and Lessee fails to do so. Nothing in this mstrument or in the
relationship created hereby shall be construed to establish a fiduciary relationship, 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 effective the date first written above, and upon execution shall be binding upon the signatory whether or not the lease has
been executed by all parties named herein as Lessor.

SS# AND/OR TAX ID # LESSOR:

- :

en e Sikora

. . ® e
. .

L
STAECOF Texas ) ssssen
COUNTY Wharton ; ® 25ty
‘This instrument was acknowledged before me this lSthayor October ,l9_9_8,by FENEVIEVE SIKORA . :.
o Mﬁm | el
(—ZNo(ary Public s
LOUISE MATHIS Kl

NOTARY PUBLIC
STATE OF TEXAS
COMMISSION EXPIRES 3-13- 99

My Commission Expires:

SINEOF

COUNTY

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, 1998 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 QOil 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 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 Page 1 of 1
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MEMORANDUM OF OIL, GAS, AND MINERAL LEASE

STATE OF TEXAS

COUNTY OF AUSTIN

KNOW ALL MEN BY THESE PRESENTS, that SHIRLEY SCHNITZER, A
WIDOW, whose address is 11410 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 801 Cherry Street, Fort
Worth, Texas 76102 (referred to herein as Lessee), with an effective date of December 31,
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 11,
1964, from Robert M. Breckenridge, et ux, to R .F. Arnoldy, recorded in Volume 277,
Page 102, Deed Records, Austin County, Texas.

The Lease provides for a primary term of three (3) years from and afler 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 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 effective the date first
written above, and upon execution shall be binding upon the signatory whether or not the
lease has been executed by all parties herein as Lessor.

B30 0 W e

SHIRLEY SCTINITZER

SS# s 82
—CKNOWLIEDGMENT
STATE OF TEXAS S
COUNTY OF _Dg W\as bt
This instrument was acknowledged before me on the | day of January 1999, by Cates
SHIRLEY SCHNITZER
G)Om Y.ﬁbw Py PAM KLEMM
e = i : NOTARY PUBLIC
Notary Public State of Texas ¥ y STATE OF Tr_\(AS
STRE OF TEXAS
FILED
g : 03 Ic:ru:.:n this ::v\mu-;uﬂunmlﬁ:lu
99 MAR -8 PH 2 v pom oo 0 s o s
(v Brago Carnue Lhaces .
CL[RK Carrie Gregor, County Clerk
AUS%”UPSJNTY I'C‘U\S Austin County, Texas \
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i OIL, GAS & MINERAL LEASE PROD 88 (REV 881

PAID UP
‘THIS LEASE AGREEMENT is made effective the 31 st day of December L1998
baween Shirley Schnitzer, a widow
as Lessor (whether one or more), whose address is _11410 St. Michael, Dallas , TX 75230
and UNION PACIFIC 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 the completion of blank spaces) were prepared jointly by Lessor and Lessee.

1. Description. Lessor, in consideration of Ten Dollars And No Cenls

il i Dollars (§ 10.00
of the royalties herein provided and the covenants herein contained, hereby grants, leases and lets exclusively to Lessee, !’or ﬂte_ purpose of e
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, ca

), in hand paid
loring for, developing, producing
ﬂ;(m dioxide and other commercia

gases as well as hydrocarbon gases (referred to herein as “covered minerals™), the following described land (the “leased premises”) in

_ AUSTIN County, Texas, to-wil:
30.75 acres of land, more or less, located in the JAMES COOPER SURVEY, A-27, Austin County, Texas, being that same land described ir
that Deed dated September 11, 1964, from Robert M. Breckenridge, et ux,, to R .F. Arnoldy, recorded in Volume 277, Page 102, Deed

Records, Austin County, Texas.
SEE EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF FOR ADDITIONAL TERMS AND PROVISIONS.

This lease also covers acaretions and any small strips or parcels of land now or hereafler owned or claimed by Lessor which are contiguous or adjacent to the leaser
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 an
additional or supplemental inruments for a more complete or accurate description of the land so covered. For the purpose of dedermining the amount of any rental

and shut-in royalties hereunder, said land shall be deemed to be comprised of’ 30.7500 acres, whether it adually comprises more or less.

D YEAR
2. Term of Lease. This lease shall be in force for a primary term of W from the effective date hereof, and for as long thereafler as a covere

mineral is produced in paying quantities from the leased premises or this lease is otherwise maintained in effect pursuant to the provisions hereof.
3. Royalty. Royalties on covered minerals produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons separatec

al Lessee's held separator facilities, the royalty shall be 3/16 of such produdion, to be delivered al Lessee's option to Lessor at the wellhead or tc
lLessor's credit at the oil purdhaser’s transportation facilities, provided that Lessee shall have the continuing right to purchase such produdion at the wellhead posted price then
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for produdion ol
similar grade and gravity less a proportionate part of ad valorem taxes and produdion, severance, or other excise laxes, (b) for gas (including casinghead gas) and all other

covered minerals, the royalty shall be 3/16 of the net proceeds realized by Lessee from the sale thereof, less a proportionate part of ad valorem
taxes and produdion, severance, or other excise taxes, provided that Lessee shall have the continuing right to purchase sudh produdion at the prevailing wellhead market price
paid for produdion of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing
price) less a proportionate part of ad valorem taxes and produdion, severance, or olher excise taxes and (c) if during or afler 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 o1
produdion therefrom is not being sold by Lessee for a period of 90 conseautive days, then Lessee may pay shut-in royalty of one dollar per acre of land then covered by this
lease, such payment to be made to Lessor on or before the end of said 90-day period and thereafler on or before each anniversary of the end of said 90-day period while the
well or wells are shul-in and it shall be considered that such well is producing in paying quantities for all purposes hereof during any period for which such shut-in royalty is
tendered; provided that if this lease is otherwise being maintained by the payment of rentals or by operations, or if a well or wells on the leased premises is producing in paying
quantities, no shut-in royalty shall be due until the end of the 90-day period next following the end of the rental period or the cessation of such operations or produdtion, as the
case may be. Lessee shall have free use of oil, gas, water, and other substances produced from said land, except water from Lessor's wells or ponds, for all operations

hereunder, and Lessor's royalty shall be computed afier dedudting any so used.

4. Operations. If, afler expiration of the primary term, Lessee drills a dry hole on the leased premises or if all produdion of covered minerals should permanently cease
from any cause eilther voluntary or involuntary (and if this lease is not otherwise being maintained), this lease shall remain in effedt if Lessee commences drilling. reworking or
other operations on the leased premises within 90 days thereafter. If, at or after expiration of the primary term, this lease is not otherwise being maintained but Lessee is then
engaged in drilling, reworking or other operations calculated to obtain or restore production from the leased premises, this lease shall remain in effed so long as such operations
are conduded with no cessation of more than 90 consecutive days and, if such operations result in the produdion of a covered mineral, as long thereafler as there i3 produdion
from the leased premises. Afler produdion has been established on the leased premises, Lessee shall drill such additional wells as a reasonably prudent opm'lor-wculd drill
under the same or similar circumstances to (a) develop the leased premises as to formations then capable of producing in paying quantities on the leased premise? br (8) proteat
the leased premises from uncompensated drainage by a well producing a covered mineral in paying quantities located within 330 feet of and draining the leased predfiises. There

shall be no covenant to drill exploratory wells or any additional wells except as expressly provided herein. S e iE
L]
5. Pooling. lessee shall have the continuing and recurring right, but not the obligation, to pool all or any parnt of the leased premises or interest therein wigla @ny other

lands, leases or inlerests, as to any or all depths or zones, and as to any or all covered minerals, either before or afler the commencement of produdion, whenever Lesg® deems
it necessary or proper to do so in order to prudently explore, develop or operate the leased premises, whether or not similar pooling authorily exists with resped to _such other
lands, leases or interests. A unit formed by such pooling for an oil well whidh is not a horizontal completion shall not exceed 80 acres plus a maximum acreage tolerance ol
10%, and for an oil well whidh is a horizontal completion or a gas well shall not exceed 640 acres plus a maximum acreage tolerance of 10%; provided that | * Units may
be formed for an oil well or a gas well, whether or not horizontally completed, in order to conform to any well spacing or density pallem permitted by any %8%&mmental
authority having jurisdidtion over such matters. The terms “oil well” and “gas well”" shall have the meanings prescribed by applicable law or by regulations of the gotéymental
authority which has jurisdiction over such matlers. The term “horizontal completion™ shall mean an oil well or a gas well in which the horizontal componentesfsthe gross
completion 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 one or more
strata and as (o gas in any one or more strata. Units formed by pooling as to any stratum or strata need not conform in size or area with units formed as to any other stratum
or strata, and oil units need not conform as to area with gas units. To exercise its pooling rights hereunder, Lessee shall file of record a written declaration describing the unit,
and the effective date of pooling shall be the date of filing unless provided otherwise in such declaration. Lessee wholly at its option may exercise its authority to pool either
before or after commencing operations for or completing an oil or gas well on lands lying within a unit and any unit may include, but is not required to include, lands or leases
upon which a well producing or capable of producing oil or gas in paying quantitics has theretofore been completed, or upon which operations have theretofore been
commenced. Produdion, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises, regardless of whether such produdion was
secured or sudh drilling or reworking operations were commenced before or afler the exeastion of this lease or the instrument designating the pooled unit, shall be treated for
all purposes (except the payment of royalties on produdion from the pooled unit) as if they were produdion, drilling or reworking operations on the leased premises and
references herein to produdion from or operations on the leased premises shall be deemed to include production from or operations on any portion of such pooled unit; provided
that if afler creation of a pooled unit a well is drilled on land within the unit area (other than the leased premises) which well is not classified as the type of well for which 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 applying the additional drilling and reworking
provisions hereof. 1f a gas well on a gas unit, which includes all or a portion of the leased premises, is reclassified as an oil well, with respedt to all lands which are included
within the unit (other than the lands on which the well is located), the date of sud reclassification shall be considered as the date of cessation of produdion for purposes of
applying the provisions of this lease covering additional drilling and reworking The production on whidh Lessor's royalty is calculated shall be that proportion of the total unit
produdion which the nel acreage covered by this lease and included in the unit bears to the total gross acreage in the unit, but only to the extent that such proportion of unit
produdion is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee’s pooling rights hereunder, and Lessee shall, without the joinder of Lessor, have the
recurring right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or afler commencement of produdion, in order to
conform to the well spacing or density pattem permitted by the govemmental authority having jurisdiction, or to conform to any produdive acreage determination made by such
govemmental authority, or court order, or when to do so would, in the judgment of Lessee, promote the conservation of covered minerals in and under and that



may be produced from the leased premises. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and the effedive date o
revision shall be the date of filing unless provided otherwise in such declaration. To the extent any portion of the leased premises is included in or excluded from the unit by
virtue of sudh revision, the proportion of unit produdion on which royalties are payable hereunder shall thereafler be adjusted accordingly, snd such adjustment shall be madi
effedive as of the effective date of the revision. Lessee may at any time dissolve any unit formed hereunder by filing a written declaration describing the unit, and the effective
date of dissolution shall be the date of filing unless provided otherwise in such declaration. If this lease now or hereafler covers separate trads, no pooling or unitization o
royalty interests as between any such separate trads is intended or shall be implied or result merely from the inclusion of sudh separate tracts within this lease but Lessee shal
nevertheless have the right to pool or wnitize as provided in this paragraph with consequent allocation of produdion as herein provided. As used herein the words “separatc
tradd” mean any tract with royalty ownership differing. now or hereafler, either as to parties or amounts, from that as to any other part of the leased premises. Pooling hereunder

shall not constitute a cross-conveyance of interests.

6. Anclllary Rights. In exploring for, developing. producing and marketing oil, gas and other substances covered hereby on the leased premises, in primary or enhancec
recovery, Lessor hereby grants and conveys to Lessee the right of ingress and egress along with the right to condud sudh operations on the leased premises as may b¢
reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construdtion and use of roads, wnal:).dpipelinea. tanks,
waler wells, disposal wells, injection wells, pits, eledric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discover, produce, store, treal
and transport produdion. In exploring, developing producing or markeing from the leased premises, the ancillary rights granted herein shall apply (a) to the entire leased
oremises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b) to any other lands in which Lessor now or
lwn:allct has authority to grant such rights in the vicinity of the leased premises. No surface location for a well shall be located less than 200 feet from any house or barm now
on the leased premises or other lands used by Lessee hereunder without Lessor’s consent, and Lessee shall pay for adual damage caused by its operations (o buildings and other
improvements now on the leased premises, or such other lands, and to commetcial timber and growing crops thereon. Lessee shall have the right at any time to remove its
fixtures, equipment and materials, including well casing, from the leased premises or sudh other lands during the term of this lease or within 180 days following the expiration

thereol.

7. Ownership Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area or by depth or
zone, and the rights and obligations of the parties hereunder shall extend to their respediive heirs, devisees, executors, administrators, successors and assigns. No change in

Lessor's ownership shall have the effedt of reducing the rights or enlarging the obligations of Lessee hereunder, and no dhange in ownership shall be binding on Lessee until 60
days afler Lessee has been fumished the original or certified or duly authenticated copies of the documents establishing such change of ownership to the satisfaction of Lessee
In the evant 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. Ii
al any lime two or more persons are entitled shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties lo such ogersom, either jointly or separately, in
proportion 1o the interest which each owns. If Lessee transfers its interest hereunder in whole or in par, Lessee shall be relieved of all obligations thereafler arising with resped
to the transferred interest, and failure of the transferee to salisfy such obligations with respect (o the transferred interest shall not affect the rights of Lessee with respect to any
interest not so transferred. 1F Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the obligation to pay or tender shut-in royalties
hereunder shall be divided between Lessee and the transferee in proportion to the nel acreage interest in this lease then held by each.

8 MWarranty of Title. Lessor hereby warrants and agrees to defend title to the interest conveyed to Lessee hereunder. Lessee, ot its oplion, may pay or discharge any tax
mortgage or lien existing against the leased premises and, in the event that it does so, Lessee shall be subrogated to the rights of the party to whom payment is made and, ir
addition to its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. If Lessor owns less than the full mineral estatc
in all or any part of the leased premises, payment of royalties and shut-in royalties hereunder shall be reduced proportionately lo the amount that Lessor’s inlerest in the leasec

premises bears to the entire mineral estate in the leased premises.

9. Release of Lease. Lessee may, at any time and from time to time, deliver to Lessor or file of record a wrillen release of this Lease as to a full or undivided interest ir
all or any portion of the leased premises or any depths or zones thereunder, and shall therealler be relieved of all obligations thereafler arising with resped lo the interest sc
released. If Lessee releases all or an undivided interest in less than all of the area covered hereby, lessee’s obligation to pay or tender shut-in royalties shall be proportionately

reduced in accordance with the net acreage interest retained hereunder.

10. Regulation and Delay. Lessce's obligations under the lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any
governmental authority having jurisdidion including restrictions on the drilling and produdion of wells. Notwithstanding the provisions of paragraph 2 above, when drilling
reworking, produdion or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability 1o obtain necessary permits, equipment, services,
malerial, water, eledricity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabolage, rebellion, insurredtion, riol, strike or labor disputes, or by
inability to obtain a satisfactory market for produdtion or failure of purchasers or carriers lo take or transport such produdtion, 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, al Lessee's option, the period of such
prevention or delay shall be added to the term hereof. Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, produdion or other
operations are so prevented, delayed or interrupted.

1. Breach or Default. 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 termination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or in
part, and no litigation shall be initiated by Lessor with respedt to any alleged breach or default by Lessee hereunder, for a period of at least ninety (90) days afler Lessor has
given Lessee written notice fully describing the breach or default, and then only if Lessee fails to remedy or commence to remedy the breach or default within such period. In
the event the matter is litigated and there is a final judicial determination that a breadh or default has occurred, this lease shall not be forfeited or canceled in whole or in part
unless Lessee is given a reasonable time afler said judicial determination to remedy the breach or default and Lessee fails to do so. Nothing in this instrument or in the
relationship created hereby shall be construed to establish a fiduciary relationship, a relationship of trust or confidence or a principle - agent relationship between Lessor and

Lessee for any purpose.

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

SS#H AND/OR TAX ID # LESSOR:

coso oo U -l L 7,
Shirley Schpitzer /

stuEF_ dde | exes ) :

i 88. cees

COUNIY __ Da\les
.l I9(i.by SHIRLEY SCHNITZER 5=

R ko 2

Notary Public L
PAM KLEMM sewn

‘This instrument was acknowledged before me this 19 day of CCEW

My Commission Expires: L1~ (3 -9% NOTARY PUBLIC
- . STATE OF TEXAS
R My Commussion Exp. 11-13-99
STAIE OF )
) ss
COUNTY {_Wuyy )
This instrument was acknowledged beforemethis _ dayof 19 by

Notary Public

My Comunission Expires:



Attached hereto and made a part hereof thal certain Oll and Gas Lease daled December 31, 1998 by and between Shirley Schnitzer, 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 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 quantilies 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 s restored.

. .
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MEMORANDUM OF OIL, GAS, AND MINERAL LEASE

STATE OF TEXAS

COUNTY OF AUSTIN

KNOW ALL MEN BY THESE PRESENTS, that BARBARA WAGNER, A
MARRIED WOMEN DEALING AS HER SOLE AND SEPARATE NON-
HOMESTEAD PROPERTY, whose address is 5234 Caversham, Houston, Texas, 77096
(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 Worth, Texas 76102 (referred to herein as Lessee), with an effective
date of December 31, 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 11,
1964, from Robert M. Breckenridge, et ux, to R .F. Arnoldy, recorded in Volume 277,
Page 102, Deed Records, Austin County, Texas.

The 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 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 effective the date first
written above, and upon execution shall be binding upon the signatory whether or not the
lease has been executed by all parties herein as Lessor.

BARBARA WAGNER

Y M?M/

SS#

STATE OF TEXAS

COUNTY OF HARRIS

This instrument was acknowledged before me on the Zvloﬂ"'day of January 1999, by

BARBARA WAGNER

Lodey 2D

ROBYN R. DIAL

'Nolary Piblic State of Texas -

FILED

99 MAR -8 PM 2: 03
Carrs ﬂugm_

COUHTY CLERK
AUSTIN COUNTY, TEXAS

NOTARY PUBLIC
J STATE OF TEXAS
/" My Comm. Exp. 06-24-99

STMJE OF TEXAS COUMTY OF AUSTIN

| cectify that this inetrument was ted en the dete and
time mamped by ma snd wes duly PECORDED in the
OFNICIAL PUBLIC RECORDS OF AUSTIN COUNTY, TEXAS.

Carrie Gregor, County Clark
Austin County, Texas

991339
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E Oll, GAS & MINERAL 1 EASE PROD 88 (REV &
PAIDUP
31st day ol _ December L1998

THIS LEASE AGREEMENT is made effectivethe  91st ) o
baween Barbara Wagner, a married women dealing in her sole and separate non-homestead property

as Lessor (whether one or more), whose address is 5234 Caversham, Houston, TX77096 .
and UNION PACIFIC RESOURCES COMPANY - N _Re— = , as Lest
whose address is §q1 CHERRY STREET, FORT WORTH, TX 76102 o . All prinl

portions of this lease were preparcd by Lessee, but all other provisions (including the completion of blank spaces) were prepared jointly by Lessor and Lessee.

1. Deseription, [essor, in consideration of Ten Dollars And No Cents IS .. S —

Dollars (8 10.00 ), in hand p:

of the royalties hercin provided and the covenants herein contained. hereby grants, leases and Idts exclusively to Lessee, for the purpose of exploring for, developing. produc
including helium, carbon dioxide and other commerc

and markating oil and gas, along with all hydrocarbon and nenhydrocarbon substances produced in association therewith

gases as well as hydrocarbon gases (referred to herein as “covered minerals™), the following described land (the “leased premises™) in

= —_ AUSTIN County, Texas, lo-wil:
30.75 acres of land, more or less, located in the JAMES COOPER SURVEY, A-27, Austin County, Texas, being that same land described
that Deed dated September 11, 1964, from Robert M. Breckenridge, et ux,, to R .F. Arnoldy, recorded in Volume 277, Page 102, Deed

Records, Austin County, Texas.

SEE EXHIBIT A ATTACHED HERETO AND MADE A PART HEREOF FOR ADDITIONAL TERMS AND PROVISIONS.

‘Ihis lease also covers aceretions and any small strips or parcels of land now or hereafler owned or claimed by Lessor which are contiguous or adjacent to the lea:
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 a
additional or supplemental instruments for a more complete or accurate description of the land so covered. For the purpose of deenmining the amount of any rent

and shut-in royalties hereunder, said land shall be deemed to be comprised of 3(L?_S_QO __acres, whether it adually comprises more or less.

. : . . SEyears. kL LT ,
2. Term of Lease, ‘This lease shall be in force for a primary tenm of 2ero ard Anonths from the effedtive date hereof, and for as long therealler as a cover

mineral is produced in paying quantities from the leased premises or this lease is otherwise maintained in effedt pursuant Lo the provisions hereof.
3. Royalty. Royalties on covered minerals produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons separat

al Lessee's held separator facilities, the royalty shall be 316 _of such produdtion, to be delivered at Lessee's option to Lessor at the wellhead or
Lessor's eredit at the oil purchaser's transportation facilities, provided that Lessee shall have the continuing right to purchase such produdtion at the wellhead posted price th
prevailing in the same field (or if there is no sudh price then prevailing in the same field, then in the nearest field in whidy there is sudy a prevailing price) for produdion
similar grade and gravily less a proportionate part of ad valorem taxes and production, severance, or other excise laxes, (b) for gas (including casinghead gas) and all oth

covered minerals, the royalty shall be 3/16 __of the net proceeds realized by Lessee from the sale thereof, less a proportionate part of ad valore
taxes and produdion, severance, or olher excise taxes, provided that Lessee shall have the continuing right to purdiase such produdion at the prevailing wellhead market pric
paid for produdion of similar quality in the same field (or il there is no such price then prevailing in the same field, then in the nearest field in which there is sudh a prevailiv
price) less a proportionate part of ad valorem taxes and produdtion, severance, or olher excise laxes and (c) if during or afler the primary Lerm one or more wells on the lease
premises or lands pooled therewith are capable of producing oil or gas or other substances covered hereby in paying quantities, but sudh well or wells are either shut-in ¢
production therefrom is not being sold by Lessee for a period of 90 conseculive days, then Lessee may pay shut-in royalty of one dollar per acre of land then covered by th
lease, such payment to be made to Lessor on or before the end of said 90-day period and thereafler on or before each anniversary of the end of said 90-day period while (!
well or wells are shut-in and it shall be considered that such well is producing in paying quantities for all purposes hereof during any period for which such shut-in royalty

tendered; 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 producing in payin
quantities, no shut-in royalty shall be due until the end of the 90-day period next following the end of the rental period or the cessation of such operations or produdtion, as l
case may be. lLessee 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 operatiot

hereunder, and Lessor's royalty shall be computed aller dedudting any so used,

4. Operatlons. If, aller expiration of the primary term, Lessee drills a dry hole on the leased premises or if all produdion of covered minerals should permanently cea:
from any cause either voluntary or involuntary (and if this lease is not otherwise being maintained), this lease shall remain in effedt if Lessee commences drilling. reworking «
other operations on the leased premises within 90 days therealler. If, at or after expiration of the primary term, this lease is not otherwise being maintained but Lessee is the
engaged in drilling. reworking or other operations calculated to oblain or restore produdion from the leased premises, this lease shall remain in effect so long as such operatior
are conduded with no cessation of more than 90 consecutive days and, if such operations result in the production of a covered mineral, as long thereafler as Lherg, {5 produdic
from the leased premises. Afler produdtion has been established on the leased premises, Lessee shall drill such additional wells as a reasonably prudent operatér grould dri
under the same or similar circumstances to (a) develop the leased premises as to fonmations then capable of producing in paying quantities on the leased premises or (b) protes
the leased premises from uncompensated drainage by a well producing a covered mineral in paying quantities located within 330 feet of and draining the leased prémises. Ther

’ g 4 . i » : o " o .
shall be no covenant to drill exploratory wells or any additional wells except as expressly provided herein. tescee
.

5. Pooling. Lessce shall have the continuing and recurring right, but not the obligation, to pool all or any part of the leased premises or interest thereinewik any othe
lands, leases or interests, as to any or all depths or zones, and as to any or all covered minerals, either before or afler the commencement of produdtion, whene¥gry deen
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 tg such othe
lands, leases or interests. A unit formed by such pooling for an oil well whidh is not a horizontal completion shall not exceed 80 acres plus a maximum aucngc.lglcrnuuc «
10%, and for an oil well whidh is a horizontal completion or a gas well shall not exceed 640 acres plus a maximum acreage lolerance of 10%; provided that Barger mnits ma
be formed for an oil well or a gas well, whether or not horizontally completed, in order to conform to any well spacing or density pattem permitted by an} govemment
authority having jurisdidion over such malters. The terms “oil well™ and “gas well” diall have the meanings preseribed by applicable law or by regulations of @e.g'bﬁmlmenu
authority whidh has jurisdiction over sudy matters. The term “horizontal completion™ shall mean an oil well or a gas well in whidh the horizontal componeft®8® the gros
completion interval exceeds 100 feat in length. Lessee may pool or combine land covered by this lease or any portions thereof, as above provided as to oil in any one or mor
strala and as to gas in any one or more strata. Unils formed by pooling as to any stratum or strata need not conform in size or area with units formed as to any other stratur
or strata, and oil units need not conform as to area with gas units. To exercise its pooling rights hereunder, Lessee shall file of record a written declaration describing the unil
and the elledive date of pooling shall be the date of [iling unless provided otherwise in sudh declaration. Lessee wholly at its option may exercise its authority to pool eithe
before or afler commencing operations for or complaing an oil or gas well on lands lying within a unit and any unit may include, but is not required to include, lands or lease
upon which a well producing or capable of producing oil or gas in paying quantitics has therdofore been complded, or upon whidh operations have therelofore bea
commanced. Production, drilling or reworking operations anywhere on a unit whidh includes all or any part of the leased premises, regardless of whether such produdion wa
secured or sudh drilling or reworking operations were commenced before or after the execution of this lease or the instrument designating the pooled unit, shall be treated fo
all purposes (excepl the payment of royalties on production from the pooled unit) as if they were produdion, drilling or reworking operations on the leased premises an
relerances herein to produdion from or operations on the leased premises shall be deemed to include produdion from or operations on any portion of such pooled unit; provide:
that if afler creation of a pooled unit a well is drilled on land within the unit area (other than the leased premises) which well is not classified as the type of well for which th
unit was created (vil, gas or other minerals as the case may be), sudi well shall be considered a dry hole for purposes of applying the additional drilling and reworking
provisions hereoll 160 a gas well on a gas unit, which includes all or a portion of the leased premises, is reclassified as an oil well, with respect to all lands whidh are includec
within the unit (other than the lands on whidh the well is located), the date of sudh reclassification shall be considered as the date of cessation of produdion for purposes o
applying the provisions of this lease covering additional drilling and reworking, ‘The produdtion on which Lessor's royalty is calculated shall be that proportion of the total uni
production whidh the nat acreage covered by this lease and included in the unit bears 1o the total gross acreage in the unit, but only to the extent that such proportion of uni
produdion is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lessee shall, without the joinder of Lessor, have the
recurring right but not the obligation to revise any unit fonmed hereunder by expansion or contradtion or both, either before or afler commencement of produdion, in order tc
conform to the well spacing or density pattem permitted by the govemmental authority having jurisdiction, or to conform to any produdive acreage determination made by sud
governmental authority, or court order, or when to do so would, in the judgment of Lessee, promote the conservation of covered minerals in and under and that



may be produced lrom the leased premises. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and the efledtive date «
revision shall be the date of liling unless provided otherwise in such declaration. To the extent any portion of the leased premises is included in or excluded from the unit b
virtue of sudh revision, the proportion of unit produdtion on which royalties are payable hereunder shall thereafler be adjusted accordingly, and such adjustment shall be mac
clledtive as of the elfedive date of the revision. Lessee may al any time dissolve any unit formed hereunder by filing n written declaration describing the unit, and the eflfectiv
date of dissolution shall be the date of filing unless provided othenwise in sudh declaration. If this lease now or herealler covers separale tracts, no pooling or unitization
royalty interests as badwean any sudh separate trads is intended or shall be implied or result merely from the inclusion of sudi separate tracts within this lease but Lessee sha
nevertheless have the right to pool or unitize as provided in this paragraph with consequent allocation of produdtion as herein provided. As used herein the words “separal
trad” mean any trad with royalty ownership differing, now or hereafler, ¢ither as to parties or amounts, from that as to any other part of the leased premises. Pooling hereund:

shall not constitute a cross-conveyance ol interests.

6. Anclllary Rights. In exploring for, developing. producing and markeing oil, gas and other substances covered hereby on the leased premises, in primary or enhance
recovery, Lessor hereby grants and conveys to Lessee the right of ingress and egress along with the right to condud such operations on the leased premises as may |
reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construdtion and use of roads, canals, pipelines, tank
water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other facilities deemed necessary by Lessee to discover, produce, store, trei
and transport production. In exploring. developing. producing or marketing from the leased premises, the ancillary rights granted herein shall apply (a) to the entire lease

remises described in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b) to any other lands in whidh Lessor now ¢
l:cn:aﬂcr has authority to grant such rights in the vicinity of the leased premises. No surface location for a well shall be located less than 200 fect from any house or bam noy
on the leased premises or other lands used by Lessee hereunder without Lessor's consent, and Lessee shall pay for adual damage caused by its operations to buildings and othe
improvemants now on the leased premises, or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time to remove il
listures, equipment and materials, ncluding well casing, [rom the leased premises or such other lands during the term of this lease or within 180 days following the expiratio

thereof,

7. Owne Changes. 'Ihe interest of either Lessor or Lessee hereunder may be assigned. devised or otherwise transferred in whole or in part, by area or by depth ¢
zone, and the rights and obligations of the parties hereunder shall extend to their respedtive heirs, devisees, executors, administralors, successors and assigns. No change i
Lessor's ownership shall have the effeat of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 6(
days afler Lessee has been fumished the original or certified or duly authenticated copies of the documents establishing such change of ownership to the satisfaction of Lessee
In the event of the death of any person entitled to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to the credit of decedent or decedent's estate. |
al any time two or more persons are entitled shut-in royalties hereunder, Lessee may pay or tender sudh shut-in royalties to such persons, either jointly or separately, i
proportion to the interest which each owns. If Lessee transfers its interest hereunder in whole or in pant, Lessee shall be relieved of all oEIiga(ions thereafler arising with respes
to the transferred interest, and failure of the transferee to satisfy such obligations with respedt to the transferred interest shall not affed the rights of Lessee with resped to an
interest not so transferred. Il 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 royaltic
hereunder shall be divided between Lessee and the transferee in proportion Lo the net acreage interest in this lease then held by eadh.

8 Warranty of Title, |.essor hereby warrants and agrees to defend title to the interest conveyed to Lessee hereunder. Lessee, al its option, may pay or discharge any ta;
mortgage or lien existing against the leased premises and, in the event that it does so, Lessce shall be subrogated to the rights of the party to whom payment is made and, i
addition to its other rights, may reimburse itsell’ out of any royalties or shut-in royalties otherwise payable to Lessor heveunder. If Lessor owns less than the full mineral estal
in all or any pait of the leased premises, payment of royalties and shut-in royalties hereunder shall be reduced proportionately to the amount that Lessor's interest in the lease

premises bears to the antire mineral estate in the leased premises.

9. Relense of Lease. Lessce may, al any time and from lime to time, deliver to Lessor or [ile of record a written release of this Lease as to a full or undivided interest i
all or any portion of the leased premises or any depths or zones (hereunder, and shall therealler be relieved of all obligations thercafler arising with respedt to the interest s
released. 1 Lessee releases all or an undivided interest in less than all of the area covered hereby, Lessee's obligation to pay or tender shut-in royalties shall be proportionatel

reduced in accordance with the net acreage interest refained hereunder.

10. Regulation and Delay. Lessee's obligations under the lease, whather express or implied, shall be subjedt to all applicable laws, rules, regulations and orders of an
govemmantal authority having jurisdidion including restrictions on the drilling and produdtion of wells. Notwithstanding the provisions of paragraph 2 above, when drilling
reworking, production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, service:
malterial, waler, eledricity, fuel, access or easements, or by [ire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or b
inability to obtain o satisfactory market for produdtion or failure of purchasers or carriers to take or transport such produdion, or by any other cause not reasonably withil
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, the period of sud
prevention or delay shall be added to the term hereof. Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, produdtion or othe

operalions are so prevented, delayed or intermupled.

I1. Breach or Default. An alleged breach or defaull by Lessee of any obligation hereunder or the failure of lessee to satisly any condition or limitation contained hereir
shall not work a forfeiture or termination of this lease nor cause a termination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or if
part, and no litigation shall be initiated by Lessor with respect to any alleged breach or default by Lessee hereunder, for a period of at least ninety (90) days after Lessor ha:
given Lessee wrilten notice fully describing the breach or default, and then only if Lessee fails to remedy or commence to remedy the breach or default within such period. In
the evait the matter is litigated and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or canceled in whole or in par
unless Lessee is given a reasonable time afler said judicial determination to remedy the breadh or default and Lessee fails to do so. Nothing in this instrument or in th
relationship created hereby shall be construed to establish a fiduciary relationship, a relationship of trust or confidence or a principle - agent relationship between Lessor ant

I.essee [or any purpose.

IN WITNESS WHEREOF, this lease is executed efledtive the date first written above, and upon execution shall be binding upon the signatory whether or not the lease ha:
been executed by all parties named herein as Lessor.

S5H AND/OR TAX ID # LESSOR:
000000000 AU Mﬁ
Barbara Wagner i
- L S s
ew .
-
simeor /c¥eS Teeele
- ) ss
COUNTY _f}g_r‘ il . o
~~ .
“This instrument was acknowledged before me this = Dﬁciay of _\) Q' noa r b i’,b}"‘.‘__ WAGNER A -
—_— " t ..-
YN R. DIAL L. LDecapts.
NC?T ARY PUBLIC Public S A
- S cene
My Commission Expires: STATE OF T[:x.AA,gg
\ My C.omm Exp og-#
.
SEUEOF e
) ss
COUNTY . =
‘This instrument was acknowledged before methis ~ day of - - e by

Notary Public

My Commission Expires:



Allached 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 Qil 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, bul 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.
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MEMORANDUM OF OIL, GAS AND MINERAL LEASE

STATE OF TEXAS
KNOW ALL MEN BY THESE PRESENTS:

O wOn won

COUNTY OF AUSTIN

THAT WHEREAS NANCY DAVIS DARSKY, a married woman dealing in her
sole and separate non-homestead property, whose address is 6226 Hummingbird Street,
Houston, Texas, 77096 (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. O. Box 7, Fort Worth, Texas 76101 (referred to herein
as “Lessee”), with an effective date of December 22, 1998, covering and affecting
mineral interest owned by Lessor in and under the 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 11,
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 term of three (3) years from and after the
effective 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 all purposes.

y IN WITNESS WHEREOF, this instrument is executed this #ﬁ:é day of
"c’/ﬁ((d/by , 19 Z f‘ , but effective for all purposes as of the date first written

above, arfd upon execution shall be binding upon the signatory whether or not the Lease
has been executed by all parties named herein as Lessors.

Aan ey ﬂ{jﬂfl% (/j/;,;/»é,}

NANCY'DAVIS DARSKY 7 a=
ss R L
ACKNOWLEDGEMENT
STATE OF TEXAS §
COUNTY OF HARRIS g ;-:::

This instrument was acknowledged before me on this __# day of
Cpa X , 1927 by NANCY DAVIS DARSKY.

VICKIE B. SCHRAMM Notary Public, State of Texas
Notary Public, State of Texas

My Commission Expires
STATE OF TEXAS COUNTY OF ALETIN

| cortify thes this ineerument was Nad en tha dete snd
uma sampad by ms and was duly PECORDED in the

CJU m )d’wﬁm__ OFFICIAL PUBLIC RECORDS OF ALH.TN COUNTY, TEXAS.
COUNTY CLERK Camwéugm_.
AUSTIN COUNTY, TEXAS - \

Austin County, Texas
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= 0 : IASE PROD 88 (REV 8.
PAID UP
TS LEASE AGREIMIENT is made diictive the 22 nd day of December L1998

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

as Lessor (whether one or more), whose address is 6226 HUMMINGBIRD STREET, HOUSTON, TX 77096

and UNION PACIFIC RESOURCES COMPANY , B8 Less

whose address is 801 CHERRY STREET, FORT WORTH, TX 76102 VAN r.m

portions of this lease were prepared by Lessce, bul sll other provisions (including the completion ol blank spaces) were prepared jointly by Lessor and Lessee.

I. Descriptim Lessar, m owsidenbon of Ten Dollars And No Cents

Dikws ¢ 10.00 ), i hand pai

of the royalties herein provided and the covenants herein contained, hereby grants, leases and lets exclusively to Lessee, for the purpose of exploring for, developing, producin
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, carbon dioxide and other commercis

gases as well as hydrocarbon gases (referred to herein as “covered minerals™), the following described land (the “leased premises™) in

AUSTIN Cauniy, Teas, o-wit:

30.75 acres of land, more or less, out of the James Cooper Survey, A-27, Auslin County, Texas, and being the same land as described in the
ceriain Deed daled Seplember 11, 1864, from Robert M. Breckenridge and wife, Page C. Breckenridge to R. F. Amoldy, recorded in Volume

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

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

This lease also covers accretions and any small strips or parcels of land now or herealter owned or claimed by Lessor which are contiguous or adjacent to the lease
premises whether or not such parcels are known lo exist by Lessor or Lessee, and for the aforementioned consideration, Lessor agrees to execule al Lessee's request ar
additional or supplemental instruments for 8 more complete or accurale description of the land so covered. For the purpose of determining the amount of any renta

and shut-in royalties hereunder, said land shall be deemed 1o be comprised of 30.7500 acres, whether it aclually comprises more or less.

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

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

al Lessee's held separator facilities, the royalty shall be 3/16 of such production, to be delivered at Lessee's option o Lessor at the wellhead or |
Lessor's credit at the oil purchascr’s transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead posted price the
prevailing in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for production ¢
similar grade and gravily less a proportionate part of ad valorem taxes and production, severance, or other excise laxes, (b) for gas (including casinghead gas) and all othi

covered minerals, the royalty shall be 3/16 of the net proceeds realized by Lessee from the sale thereof, less a proportionate part of ad valorer
taxes and production, severunce, or other excise (axes, provided that Lessee shall have the continuing right to purchase such production al the prevailing wellhead market pric
paid for production ol similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such 8 prevailin
price) less a proportionate part of ad valorem taxes and production, severance, or other excise laxes and (¢) if during or afler the primary lesm one or more wells on the lease
premises or lands pooled therewith are capable of producing oil or gas or other substances covered hercby in paying quantities, but such well or wells are either shut-in ¢
roduction therefrom is not being sold by Lessee for a period of 90 consecutive days, then Lessee may pay shul-in royalty of one dollar per acre of land then covered by th
case, such payment to be made to Lessor on or before the end of said 90-day period and thereafler on or before each anniversary of the end of said 90-day period while t
well or wells are shut-in and it shall be considered that such well is producing in paying quantities for all purposes hereol during any period for which such shut-in royalty
tendered; provided that if this lease is otherwise being maintained by the payment of renlals or by operations, or il a well or wells on the leased premises is producing in payic
quantities, no shut-in royalty shall be due until the end of the 90-day period next following the end of the rental period or the cessation of such operations or production, as U
case may be. Lessee shall have free use of oil, gas, waler, and other substances produced from said land, except water from Lessor's wells or ponds, for all operatior

hereunder, and Lessor's royalty shall be computed afler deducting any so used.

4. Operations. If; after expiration of the primary term, Lessee drills o dry hole on the leased premises or if all production of covered minerals should mermandntly cea:
from any cause either voluntary or involuntary (and if this lease is not otherwise being maintained), this leasc shall remain in eflect if Lessee commences drllif, reWorking «
other operations on the leased premises within 90 days thereafler. If, at or afler expiration of the primary term, this lease is not otherwise being maintained but [%ssee is the
engaged in drilling, reworking or other operations calculated to oblain or restore production from the leased premises, this lease shall remain in effect so long #8_suck operation
are conducted with no cessation of more than 90 consecutive days and, i such operations result in the production of a covered mineral, as long thereafler as (Bére 18 productic
from the leased premuses. Afler production has been established on the leased premises, Lessee shall drill such additional wells as a reasonably prudent opegjogwould dri
under the same or similar circumstlances lo (a) develop the leased premises as to formations then capable of producing in paying quantities on the leased premfsgs or ¢h) prole
the leased premises from uncompensated drainage by a well producing a covered mineral in paying quantities located within 330 feel of and draining the leased premises. The
shall be no covenant to dnll exploratory wells or any additional wells except as expressly provided herein. L

.

5. Pooling. l.essee shall have the continuing and recurring right, but not the obligation, to pool all or any part of the leased premises or inlerest thereim :-'Hn.nny oth
lands, leases or interests, as to any or all depths or zones, and as to any or all covered minerals, cither before or afler the commencement of production, whenegyer Lgssee deen
it necessary or proper lo do so in order to prudently explore, develop or operate the leased premises, whether or not similar pooling authonty exists with respe 1q Such oth
lands, leases 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 maximum acreage (olerance
10%, 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 10%; provided that larger units nu
be formed for an oil well or a gas well, whether or not horizontally completed, in order to conform to any well spacing or density patten permilted by any government
authority having junisdiction over such matters. The terms “oil well” and “gas well” shall have the meanings prescribed by applicable law or by regulations of the government
authority which hias jurisdiction over such matters. The term “honizontal completion™ shall mean an oil well or a gas well in which the horizontal component of the gro
completion interval exceeds 100 feet in length. Lessee may pool or combine land covered by this lease or any portions thereof, as above provided as lo oil in any one or mo
strala and as (o gas in any one or more strata. Units formed by pooling as to any stralum or strala need nol conform in size or area with units formed as to any other stratu
or strata, and oil units need not conform as to area with gas units. To exercise its pooling rights hereunder, Lessee shall file of record a wrilten declaration describing the un
and the effective date of pooling shall be the date of filing unless provided otherwise in such declaration. Lessee wholly at its oplion may exercise its authority to pool eith
before or afler 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 leas
upon which a well producing or capable of producing oil or gas in paying quantitics has theretofore been completed, or upon which operations have therelofore bei
commenced. Production, drilling or reworking operations anywhere on a unil which includes all or any part of the leased premises, regardless of whether such production w,
secured or such drilling or reworking operations were commenced before or after the execution of this lease or the instrument designating the pooled unit, shall be treated f
all purposes (except the payment of royalties on production from the pooled unit) as il they were production, drilling or reworking operations on the leased premises as
references herein to production from or operations on the leased premises shall be deemed to include production from or operations on any portion of such pooled unit; provide
that if afler ereation of a pooled unit a well is drilled on land within the unit area (other than the leased premises) which well is not classified as the type of well for which U
unit was erealed (oil, gas or other minerals as the case may be), such well shall be considered a dry hole for purposes of applying the additional drilling and reworkis
provisions hereol. 1l a gas well on a gas unit, which includes all or a portion of the leased premises, is reclassified as an oil well, with respect to all lands which are include
within the unit (other than the lands on which the well is located), the date of such reclassification shall be considered as the date of cessation of production for purposes
upplying the provisions of this lease covering additional drilling and reworking. The production on which Lessor's royally is caleulated shall be thal proportion of the total ur
production which the net acreage covered by this lease and included in the unil bears to the total gross acreage in the unit, bul only to the exient that such proportion of ur
production is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lessee shall, withoul the joinder of Lessor, have U
recurting right but not the obligation to revise any unit formed hereunder by expansion or contraclion or both, either before or aller commencement of production, in order
conform (o the well spacing or densily pattern permitted by the governmental authority having jurisdiction, or to conform to any produclive acreage determination made by su
governmental authonity, or court order, or when o do so would, in the judgment of Lessee, promote the conservation of covered minerals in and under and th

LA U 03



may be produced from the leascd premises. In making such a revision, Lessce shall file of record a written declaration describing the revised unit and the eflective date ¢
revision shall be the date of filing unless provided otherwise in such declaration. To the extent any portion of the leased premises is included in or excluded from the unil b
virtue of such revision, the proportion of unit production on which royaltics are payable hereunder shall thereafler be adjusted accordingly, and such adjustment shall be mad
cliective as of the effective date of the revision. Lessee may at any time dissolve any unil formed hereunder by filing a wrilten declaration describing the unit, and the effectiv
date of dissolution shall be the date of filing unless provided otherwise in such declaration. If this lease now or hereafler covers separale tracts, no pooling or unilization ¢
royally inlerests as between any such separale tracls is intended or shall be implied or result merely from the inclusion of such separate tracts within this lease but Lessee shal
nevertheless have the right to pool or unilize as provided in this paragraph with consequent allocation of production as herein provided. As used herein the words “separal
tract” mean any tract with royalty ownership differing, now or hereafler, either as to parties or amounts, from that as to any other part of the leased premises. Pooling hereunde

shall not constitule a cross-conveyance of inlerests.

6. Ancillary Rights. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises, in primary or enhance
recovery, Lessor hereby grants and conveys to Lessce the right of ingress and egress along with the right to conduct such operations on the leased premises as may b
reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines, tank:
water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other facilitics deemed necessary by Lessee to discover, produce, store, tre:
and transport production. In exploring, developing, producing or marketing from the leased premises, the ancillary rights granted herein shall apply (a) to the entire lease
premises described in Paragraph 1 above, notwithstanding eny partial release or other partial termination of this lease; and (b) to any other lands in which Lessor now ¢
hercafler has authority to grant such rights in the vicinily of the leased premises. No surface location for a well shall be localed less than 200 feet from any house or bamn nos
on the leased premises or other lands used by Lessee hereunder without Lessor's consent, and Lessce shall pay for actual damage caused by its operations to buildings and othe
improvements now on the leased premises, or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time to remove il
fixtures, equipment and malerials, including well casing, from the leased premises or such other lands during the term of this lease or within 180 days following the expiratio

thereofl.

7. Ownership Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area or by depth «
zone, and the rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, execulors, administrators, successors and assigns. No change i
lessor's ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 6
days afler Lessee has been fumished the original or certified or duly authenticated copies of the documents eslablishing such change of ownership lo the satisfaction of Lesse:
In the event of the death of any person enlitled to shul-in royalties hereunder, Lessee may pay or tender such shul-in royalties to the credit of decedent or decedent's eslate.
al any lime two or more persons are enlitled shut-in royalties hereunder, Lessee may pay or tender such shul-in royallies to such persons, either jointly or separately, i
proportion to the interest which each owns. If Lessee transfers its interest hereunder in whole or in part, Lessce shall be relieved of all obligations thereafler arising with respe
to the transferred interest, and failure of the transferee to salisfy such obligations with respect to the transferred interest shall nol affect the rights of Lessee with respect (o ar
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 royaltic
hereunder shall be divided belween Lessee and the transferee in proportion to the net acreage interest in this lease then held by each.

8. Warranty of Title. Lessor hereby warrants and agrees to defend title to the interest conveyed lo Lessee hereunder. Lessee, at its option, may pay or discharge any ta
mortgage or licn existing against the leased premises and, in the event that it does so, Lessee shall be subrogated to the rights of the party to whom payment is made and,
addition 1o its other rights, may reimburse itsell oul of any royalties or shul-in royalties otherwise payable to Lessor hereunder. Il Lessor owns less than the full mineral esta
in all or any part of the leased premises, payment of royallies and shut-in royallies hereunder shall be reduced proportionately to the amount that Lessor’s inlerest in the lease

premises bears to the entire mineral estate in the leased premises.

9. Release of Lease. Lessce may, al any lime and from time to time, deliver to Lessor or file of record a wrilten release of this Lease as 1o a full or undivided interest |
all or any portion of the lcased premises or any depths or zones thereunder, and shall therealler be relieved of all obligations thereafler arising with respect to the inferest ¢
released. If Lessee releases all or an undivided interest in less than all of the area covered hereby, Lessee's obligation 1o pay or tender shut-in royalties shall be proportionate

reduced in accordance with the net acreage interest retained hereunder.

10. Regulatlon and Delay. Lessee’s obligations under the lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of ar
govemmental authority having jurisdiction including restrictions on the drilling and production of wells. Notwithstanding the provisions of paragraph 2 above, when drillin,
reworking, production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits, equipment, service
malerial, waler, electricily, fuel, access or easements, or by fire, Mood, adverse weather conditions, war, sabolage, rebellion, insurrection, riol, strike or labor disputes, or t
inability to obtain a satisfuctory market for production or failure of purchasers or carriers to take or transport such production, or by any other cause not reasonably withi
lessec’s control (commonly referred to as “force majeure”), this lease shall not lerminate because of such prevention or delay and, al Lessee's option, the period of suc
prevention or delay shall be added to the tenm hercol. Lessee shall not be liable for breach of any express or implied covenants of this lease when dnlling, production or othi

operations are so prevented, delayed or interrupled.

11. Breach or Default. An nlleged breach or defaull by Lessee of any obligation hereunder or the failure of lessee Lo salisfy any condition or limilation contained herei
shall not work a forfeilure or termination of this lease nor cause a termination or reversion of the estale crealed hereby nor be grounds for cancellation hereof in whole or i
part, aud no litigation shall be initiated by Lessor with respect to any alleged breach or default by Lessee hereunder, for a period of at least ninety (90) days afler Lessor he
given Lessee wrillen notice fully describing the breach or default, and then only if Lessee fails to remedy or commence to remedy the breach or default within such period. |
the event the matter is litigated and (here is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or canceled in whole or in pa
unless Lessee is given a reasonsble time after said judicial determination to remedy the breach or default and Lessee fails to do so. Nothing in this instrument or in (I
relationship created hereby shall be construed to establish a fiduciary relationship, & relationship of trust or confidence or a principle - agent relationship between Lessor an

lessee for any purpose.

IN WITNESS WIIEREOF, this lease is execuled effective the dale first wrilten above, and upon exccution shall be binding upon the signatory whether or not the lease
been execuled by all parties named herein as Lessor.

/
SS# AND/OR TAX 1D 3

L
Nancy Davis’Darsky 7

.

L ] .
SIAIE CF1EXAS ) 2eccse
) A8
) .lll.

sesee

COUNTY HARRIS
‘This instrument was acknowledged before me this il day of 5’%/4’/ 2y 19 2 9, by Nancy Davis Darsky. 1.

.
LE LN ]
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i e

Notary Public

VICKIE B. SCHRAMM
Notary Public, State of Texas

My Commission Explres
FEBRUARY 20, 2002




Attached hereto and made a part hereof that certain Oil and Gas Lease dated December 22, 1998 by and between NANCY DAVIS DARSKY, a married
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 terminale 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.
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MEMORANDUM OF OIL, GAS AND MINERAL LEASE

STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF AUSTIN §

THAT WHEREAS ELISSA DAVIS DUBINSKY, a married woman dealing 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. O. Box 7, Fort Worth, Texas 76101 (referred to herein
as “Lessee”), with an effective date of December 22, 1998, covering and affecting
mineral interest owned by Lessor in and under the 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 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.

The 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 all
other 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 this %ZA  day of

/x/{/&c%aq‘ , 19 4? , but effective for all purposes as of the date first written

above, an(ﬂlpon execution shall be binding upon the signatory whether or not the Lease
has been executed by all parties named herein as Lessors.

ELISSA DAVIS DUBINSKY j

sst <

ACKNOWLEDGEMENT

STATE OF TEXAS §
§

COUNTY OF HARRIS §

Wnt %as cknowledged before me on this "~/ Elay of
19

by ELISSA DAVIS DUBINSKY.

[

5%“\- SV N NS
Jolaw Public, State of Texas
STATE OF TEXAS ORI O At
FILED | cortity thet this Instrument wes T e e

e ®BTped b1 e ond was iy PECORCED ot %, LEEANN R.VENIZELOS'
99MAR -8 PM 2: 03 AL PUBL RECOROR OF AuSTI couny. Texes.+ 31474 L) NOTARY PUBLIC
. iof
)

d 4 ’ RN State of Texas
Carmen d"g‘*—— S B oA}
Carria &1:, Count
COUNTY CLERK . T
AUSTIN COUNTY, TEXAS

991338



: OlL. GAS & MINERAL LEASE PROD 88 (REV 8%
PAIDUP

- NS LEASE AGREEMINT is nade elfective e 22 nd day of December 19 98
huwan ELISSA DAVIS DUBINSKY, a married woman dealing in her sole and separale non-homeslead property
as Lessor (whether one or more), whose address is_9143 KINGFISHER, HOUSTON, TX 77035
amd UNION PACIFIC RESOURCES COMPANY , &5 Lesso

whose address is 801 CHERRY STREET, FORT WORTH, TX 76102 . All prints

portions of this lease were prepared by Lessee, bul all other provisions (including the completion of blank spaces) were prepared jointly by Lessor and Lessee.

. Descripthm [esxr, m amsikuten of Ten Dollars And No Cents

Dulles 8 10.00 n had poi
ol the royalties herein provided and the covenants herein contained, hereby grants, leases and lets exclusively to Lessee, for the purpose of exploring for, developing, producin
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, carbon dioxide and other commerci

gases as well as hydrocarbon gases (referred Lo herein as “covered minerals”), the following described land (the “leased premises™) in

AUSTIN Caunty, Teas, o-wil:

30.75 acres of land, more or less, out of the James Cooper Survey, A-27, Austin Counly, 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 Counly, Texas.

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

‘This lease also covers accretions and any small strips or parcels of land now or hereafler owned or claimed by Lessor which are contiguous or adjacent to the lease
premises whether or not such parcels are known 1o exist by Lessor or Lessee, and for the aforementioned consideration, Lessor agrees lo execute at Lessee's request ar
additional or supplemental instruments for a more complete or accurale description of the land so covered. For the purpose of determining the amount of any renta

and shul-in royalties hereunder, said land shall be deemed to be compnised of 30.7500 acres, whether il actually comprises more or less.

2. Term of Lease. This lease shall be in force for a primary term of three years from the elfective date hereof, and for as long therealler as a covere
mineral is produced in paying quantities from the leased premises or this lease is otherwise maintained in effect pursuant to the provisions hereof.

3. Royalty. Royalties on covered minerals produced and saved hereunder shall be paid by Lessee lo Lessor as follows: (a) For oil and other liquid hydrocarbons separate

at Lessee's held separator facilities, the royalty shall be 3/16 of such production, to be delivered at Lessee's oplion to Lessor at the wellhead or |
Lessor's credil at the oil purchaser's transportation facilitics, provided that Lessee shall have the conlinuing right to purchase such production at the wellhead posted price the
prevailing in the same field (or if there is no such price then prevailing in the same [ield, then in the nearest field in which there is such a prevailing price) for production ¢
similar grade and gravily less a proportionate part of ad valorem taxes and production, severance, or other excise laxes, (b) for gas (including casinghead gas) and all otl

covered minerals, the royally shall be 3/16 of the net proceeds realized by Lessee from the sale thereof, less a proportionate part of ad valorer
taxes and production, severance, or other excise laxes, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead market pric
paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailin
price) less a proportionate part of ad valorem taxes and predluction, severance, or other excise taxes and (¢) if during or after the primary term one or more wells on the Jease
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 «
production therefrom is not being sold by Lessee for a period of 90 consecutive days, then Lessce may pay shut-in royalty of one dollar per acre of land then covered by th
lease, such payment to be made o Lessor on or before the end of said 90-day period and thereafler on or before each anniversary of the end of said 90-day period while
well or wells are shut-in and it shall be considered that such well is producing in paying quantities for all purposes hereol during any period for which such shul-in royalty

tendered; 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 producing in payin
quantitics, no shut-in royalty shall be due until the end of the 90-day period next lollowing the end of the rental period or the cessation of such operations or production, as il
case may be. Lessce shall have free use of oil, gas, waler, and other substances produced from said land, except waler ffom Lessor's wells or ponds, for all operatior

hereunder, and Lessor's royalty shall be computed afler deducting any so used.

4. Operations. If, after expiration of the primary term, Lessce drills a dry hole on the leased premises or il all production of covered minerals shouldﬂﬁenmnl]y ceat
from any cause cither voluntary or involuntary (and if this lease is not otherwise being maintained), this lease shall remain in eflect if Lessee commences drillieg, reworking «
other operations on the leased premises within 90 days thereafler. If, at or aller expiration of the primary term, this lease is not otherwise being maintained but Lessee is the
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 gs sugh operatior
are conducted with no cessation of more than %0 consecutive days and, if such operations result in the production of a covered mineral, as long thereafler as Smrrim productic
from the leased premises. Aller production has been established on the leased premises, Lessee shall drill such additional wells as a reasonably prudent operator would dn
under the same or similar circumstances to (a) develop the leased premises as to formations then capable 6f producing in paying quantities on the leased prergi¥d®& (b) prote
Lhe leased premises from uncompensated drainage by a well producing a covered mineral in paying quantities located within 330 feet of and dmining the lcased pfemises. The

shall be no covenant to drill exploratory wells or any additional wells except as expressly provided heremn B

LE ]

5. Pooling. Lessee shall have the continuing and recurring right, but not the obligation, to pool all or any part of the leased premises or interest lha!mul any oth
lands, leases or interests, as lo any or all depths or zones, and as to any or all covered minerals, either before or afler the commencement of production, whenever Lessce deen
it neeessary or proper to do so in order to prudently explore, develop or operate the leased premises, whether or not similar pooling authority exists with re$pest® (besuch oth
lunds, leases or interests. A unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acr®ff*tolerance .
10%, 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 10%; provided that larger units mu
be formed for an oil well or a gas well, whether or nol horizontally completed, in order 1o conform to any well spacing or densily pattern permitted by any government
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 government
authority which has jurisdiction over such matters. The term “horizontal completion” shall mean an oil well or a gas well in which the horizontal component of the gro
completion interval exceeds 100 feel in length. Lessee may pool or combine lund covered by this lease or any portions thereof, as above provided as to oil in any one or mo
strala and as Lo gas in any one or more strata. Units formed by pooling as to any stratum or strata need not conform in size or area with unils formed as fo any other stratu
or strata, and oil units need not conform as to area with gas units. To exercise ils pooling rights hereunder, Lessee shall file of record a written declaration describing the un
and the effective date of pooling shall be the date of filing unless provided otherwise in such declaration. Lessee wholly at its option may exercise its autherily to pool eith
before or aller commencing operations for or completing an oil or gas well on lunds lying within a unit and any unit may include, but is not required to include, lands or lcas
upon which a well producing or capable of producing oil or gas in paying quantitics has theretofore been completed, or upon which operations have therelofore bex
commenced. Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises, regardless of whether such production w
secured or such drilling or reworking operations were commenced before or afler the exccution of this lease or the instrument designating the pooled unit, shall be treated f
all purposes (except the payment of royalties on production from the pooled unit) as il they were production, drilling or reworking operations on the leased premises ar
references herein to production from or operations on the leased premises shall be deemed to include production from or operations on any portion of such pooled unit; provide
that il afler creation of a pooled unit a well is drilled on land within the unit area (other than the leased premises) which well is nol classified as the type of well for which 1l
unit was created (oil, gas or other minerals as the case may be), such well shall be considered a dry hole for purposes of applying the additional drilling and reworkis
provisions hereol. [['a gas well on a gas unit, which includes all or a portion of the leased premises, is reclassified as an oil well, with respect 1o all lands which are includ
within the unit (other than the lands on which the well is located), the date of such reclassification shall be considered as the date of cessation of production for purposes
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 ur
production which the net acreage covered by this lease and included in the unit bears to the total gross acreage in the unit, but only to the extent that such proportion of ur
production is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lessee shall, without the joinder of Lessor, have U
recurring right but not the obligation (o revise any unit formed hereunder by expansion or contraction or both, either before or afler commencement of production, in order
conform to the well spacing or density paitern permitted by the govemnmental authority having jurisdiction, or to conform to any productive acreage delermination made by suc
govemmental authorily, or court order, or when to do so would, in the judgment of Lessee, promote the conservation of covered minerals in and under and th
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may be produced from the leased premises. In making such a revision, Lessee shall file of record a written declaration describing the revised unil and the effective date

revision shall be the date of filing unless provided otherwise in such declaration. To the extent any portion of the leased premises is included in or excluded from the unit t
virtue of such revision, the proportion of unil production on which royalties are payable hereunder shall thereafler be adjusted accordingly, and such adjustment shall be mac
elfective as of the effective dale of the revision. Lessee may at any lime dissolve any unit formed hereunder by filing a writlen declaration describing the unit, and Lhe effectis
date of dissolution shall be the date of filing unless provided otherwise in such declaration. If this lease now or hereafler covers separate tracts, no pooling or unilization .
royally inlcrests as between any such separate tracts is intended or shall be implied or result merely from the inclusion of such separate tracls within this lease but Lessee sha
nevertheless have the right lo pool or unilize as provided in this paragraph with consequent allocation of production as herein provided. As used herein the words “separa
truct” meun any Iruct with royalty ownership diflering, now or hereafler, either as to parties or amounts, from thut as to any other part of the leased premises. Pooling hereund

shall not constitute n cross-conveyance of inlerests.

6. Ancillary Rights. In exploring for, developing, producing and markeling oil, gas and other substances covered hereby on the leased premises, in pnmary or enhance
recovery, Lessor hereby grants and conveys lo Lessee the right of ingress and egress along with the right to conduct such opcmtmns on the leased premises as may |
reasonably necessary for such purposes, including but not limited to geophysical operations, the drilling of wells, and the construction and use of roads, canals, pipelines, tank
walter wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other facililies deemed necessary by Lessee lo discover, produce, slore, lre
and transport production. In exploring, developing, producing or markeling from the leased premises, the ancillary rights granted herein shall apply (a) to the entire lease
premises described in Paragraph | above, notwithstanding any partial release or other partial termination of this lease; and (b) to any other lands in which Lessor now «
hereafler has authority to grant such rights in the vicinity of the leased premises. No surface location for a well shall be located less than 200 feet from any house or bam no
on the leased premises or other lands used by Lessee hereunder without Lessor's consent, and Lessee shall pay for actual damage caused by ils operations to buildings and oth
improvements now on the leased premises, or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any ime lo remove i
fixtures, equipment and materials, including well casing, from the leased premises or such other lands during the term of this lease or within 180 days following the expiratic

thereol.

7. Owneypship Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area or by depth
zone, and the rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No change
Lessor's ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until (
dnys aller Lessee has been furnished the original or certified or duly authenticated copies of the documents establishing such change of ownership to the satisfaction of Lesse
In the event of the death of any person entitled to shul-in royalties hereunder, Lessee may pay or tender such shut-in royalties to the credit of decedent or decedent's estate.
al any time (wo or more persons are entitled shut-in royallies hercunder, Lessee may pay or tender such shut-in royalties to such persons, either jointly or sepamaiely,
proportion to the interest which each owns. Il Lessee transfers its interest hereunder in whole or in part, Lessee shall be relieved of all obligations thereafter arising with respe
to the transferred interest, and fuilure of the transferce to satisfy such obligations with respect to the transferred interest shall not affect the rights of Lessee with respect to a
interest not so transferred. 16 Lessce 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 royalti

hereunder shall be divided between Lessee and the transferce in proportion to the net acreage interest in this lease then held by each.

8. Warranty of Title. l.essor hereby warrants and agrees to defend title to the inlerest conveyed to Lessee hereunder. Lessee, al ils option, may pay or discharge any (@
morigage or lien existing against the leased premises and, in the event that it does so, Lessee shall be subrogated to the rights of the party to whom payment is made and,
addition 1o its other rights, may reimburse itsell out of any royalties or shut-in royalties otherwise payable to Lessor hereunder. If Lessor owns less than the full mineral ests
in all or any part of the leased premises, paymenl of royalties and shul-in royalties hereunder shall be reduced proportionately to the amount that Lessor’s inlerest in the leas

premises bears to the entire mineral estale in the leased premises.

9. Release of Lease. Lessee may, at any time and from time to time, deliver to Lessor or file of record a writlen release of this Lease as to a full or undivided interest
all or any portion of the leased premises or any depths or zones thereunder, and shall thereafler be relieved of all obligations therealler arising with respect to the interest
released. If Lessee releases all or an undivided interest in less than all of the area covered hereby, Lessee’s obligation to pay or tender shut-in royalties shall be proportionale

reduced in accordance with the net acreage interest retained hereunder.

10. Regulation and Delay. Lessee’s obligations under the lease, whether express or implied, shall be subject to all appllrablc laws, rules, regulations and orders of a
governmental authority having jurisdiction including restrictions on the drilling and production of wells. Notwithstanding the provisions of paragraph 2 above, when drillin
reworking, production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability lo obtain necessary permils, equipment, service
maltenal, waler, clectricity, fuel, access or easements, or by fire, [lood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or |
inabilily to oblain a satisfaclory markel for production or failure of purchasers or carriers to take or transport such produclmn or by any other cause nol reasonably with
Lessee's control (commonly referred to as “force majeure”), this lease shall not lerminate because of such prevention or delay and, al Lessee's option, the period of sw
prevention or delay shall be added to the term hereof. Lessee shall not be liable for breach of any express or implied covenants of this lease when drilling, production or oth

operalions are so prevented, delayed or interrupled.

I1. Breach or Default. An alleged breach or default by Lessee of any obligation hereunder or the failure of lessee to satisfy any condition or limilation contained here
shall not work a forfeilure or termination of this lease nor cause a lermination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or
part, and no litigation shall be initiated by Lessor with respect to any alleged breach or default by Lessee hereunder, for a period of at least ninety (90) days afler Lessor h
given Lessee writlen notice fully descnbmg the breach or default, and then only if Lessee fails to remedy or commence to remedy the breach or default within such period.
the event the malter is litigated and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeiled or canceled in whole or in pe
unless Lessee is given a reasonable time afler said judicial determination to remedy the breach or default and Lessee fails 1o do so. Nothing in this instrument or in (
relationship created hereby shall be construed to establish a fiduciary relationship, a relationship of trust or confidence or a principle - agent relationship between Lessor a

Lessee for any purpose.

IN WITNESS WHEREOF, this lease is executed eflective the date first wrillen above, and upon exccution shall be binding upon the signatory whether or not the lease h
been executed by all partics nnmcd herein as Lessor.

SS# AND/OR TAX 1D # 70 &m &Mé‘

Elissa Daws Dubinsky
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Iis instrument was acknowledged before e this day of % 1eq19 by Elissa Davis Dubinsky. ..
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Notary Public

PPN e

LEEANN R.VENIZELOS §

«i“ u
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(’I % State of Texas
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Atlached herelo and made a part hereof that certain Oil and Gas Lease dated December 22, 1998 by and between ELISSA DAVIS DUBINSKY, a married
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 dale.

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 hydrocarbans.

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 ninely (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 dale, 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 mare 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.

-1 .
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. OIL, GAS & MINERAL LEASE PROD 88 (REV 891)
PAID UP
THIS | EASE AGREEMENT is made effictive the 25 th day of February , 19 97

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

as Lessor (whether one or more), whose address is 302 GOESSLER, BRENHAM, TX 77833
md  UNION PACIFIC RESOURCES COMPANY , 85 Lessoe,
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 the completion of blank spaces) were prepared jointly by Lessor and Lessee.

|. Descriptin Iessor, m consideration of Ten Dollars And No Cents

Dolkes ¢ 10.00 ), m hand  pad,
of the royalties herein provided and the covenants herein contained, hereby grants, leases and lets exclusively to Lessee, for the purpose of explonng for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, carbon dioxide and other commercial

gases as well as hydrocarbon gases (referred to herein as “covered minerals”), the following described land (the “leased premises™) in

AUSTIN County, Teas, lo-wit
151.49 acres of 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 as 159 1/2 acres in that certain Deed dated August 14, 1945 from John Henry
Honerkamp and wife, Marie Honerkamp to Robert Loesch and wife, Nettie Loesch, recorded in Volume 151, Page 626 of the Deed Records of
Austin County, Texas; LESS AND EXCEPT: 4.0 acres of land, more or less, described 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; AND ALSO LESS AND EXCEPT: 4.010 acres of land, more or less, described in that certain Deed dated November 22, 1972 from
Robert Loesch and wife, Nettie Loesch to H. O. Sander and wife, Elsie Sander, recorded in Volume 349, Page 130 of the Deed Records of

Austin County, Texas.

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

This 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 (o exccute at Lessee's request any
additional or supplemental instruments for a more complete or accurate description of the land so covered. For the purpose of determining the amount of any rentals

and shut-in royalties hereunder, said land shall be deemed to be comprised of 151.4500 acres, whether it actually comprises more or less.
2. Term of 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 covered

mineral is produced in paying quantities from the leased premises or this lease is otherwise maintained in effect pursuant to the provisions hereof.
3. Royalty. Royalties on covered minerals produced and saved hereunder shall be paid by Lessee to Lessor as follows: (a) For oil and other liquid hydrocarbons separated

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

covered minerals, the royalty shall be 1/6 of the net proceeds realized by Lessee from the sale thereof, less a proportionate pant of ad valorem
taxes and production, severance, or other excise taxes, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhead market price
paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there is sucf a [§&Qiling
price) less a proportionate part of ad valorem taxes and production, severance, or other excise laxes and (c) if during or after the prnimary term one or more wells oh%he Reased
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 acre of land then cqvercdgby this
lease, such payment to be made to Lessor on or before the end of said 90-day period and thereafler on or before each anniversary of the end of said 90-day peg&® %e the
well or wells are shut-in and it shall be considered that such well is producing in paying quantities for all purposes hereof during any period for which such shutan n?(nhy 18
tendered; 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 produaing hf paying
quantities, no shut-in royalty shall be due until the end of the 90-day period next following the end of the rental period or the cessation of such operations or prod/®f8®, 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 eperations
hereunder, and Lessor's royalty shall be computed after deducting any so used. $ Jea
L L

4. Operations. If, afier expiration of the primary term, Lessee drills a dry hole on the leased premises or if all production of covered minerals should pcnpuncgl:ly cease
from any cause cither voluntary or involuntary (and if this lease is not otherwise being maintained), this lease shall remain in effect if Lessee commences drillings reworking or
other operations on the leased premises within 90 days thereafler. IF, at or after expiration of the primary term, this lease is not otherwise being maintained but 1285%& is then
engaged in drilling, reworking or other operations calculated to obtain or restore production from the leased premises, this lease shall remain in effect so long as such operations
are conducted with no cessation of more than 90 consecutive days and, if such operations result in the production of a covered mineral, as long thereafter as there is production
from the leased premises. Afler production has been established on the leased premises, Lessee shall drill such additional wells as a reasonably prudent operator would drill
under the same or similar circumstances to (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 uncompensated drainage by a well producing a covered mineral in paying quantities Jocated within 330 feet of and draining the leased premises. There
shall be no covenant to dnll 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 the leased premises or interest therein with any other
lands, leases or interests, as to any or all depths or zones, and as to any or all covered minerals, either before or afier the commencement of production, whenever Lessee deems
it necessary or proper 1o do so in order to prudently explore, develop or operate the leased premises, whether or not similar pooling authority exists with respect 1o such other
lands, leases or interests. A unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus s maximum acreage tolerance of
10%, and lor an oil well which is a horizontal completion or a gas well shall not exceed 640 acres plus if 8 maximum acreage tolerance of 10%; provided that larger units may
be formed for an oil well or a gas well, whether or not horizontally completed, in order to conform to any well spacing or density pattern permitted by any govermnmental
authonty having junsdiction over such matters. The terms “oil well” and “gas well” shall have the meanings prescribed by applicable law or by regulations of the governmental
authority which has junsdicon over such matters. The term “horizontal completion” shall mean an oil well or a gas well in which the horizontal component of the gross
completion interval exceeds 100 feet in length. Lessee may pool or combine land covered by this lease or any portions thereof, as above provided as 1o oil in eny one or more
strata and as to gas in any one or more strata. Units formed by pooling as to any stratum or strata need not conform in size or area with units formed as to any other stratum
of straty, and oil units need not conform as to area with gas units. To exercise its pooling nghts hereunder, Lessee shall file of record a written declaration describing the unit,
and the effective date of pooling shall be the date of filing unless provided otherwise in such declaration. Lessee wholly at its option may exercise ils authorily lo pool either
before or afler commencing operations for or completing an oil or gas well on lands lying within a unit and any unit may include, but is not required to include, lands or leases
upon which a well producing or capable of producing oil or gas in paying quantities has theretofore been completed, or upon which operations have theretofore been
commenced. Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises, regardless of whether such production was
secured or such drilling or reworking operations were commenced before or after the execution of this lease or the instrument designating the pooled unit, shall be treated for
all purposes (except the payment of royalties on production from the pooled unit) as if they were production, drilling or reworking operations on the leased premises and
references herein to production from or operations on the leased premises shall be deemed to include production from or operations on any portion of such pooled unit; provided
that if after creation of & pooled unit a well is drilled on land within the unit area (other than the leased premises) which well is not classified as the type of well for which 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 applying the additional drilling and rewarking
provisions hereof. If a gas well on a gas unit, which includes all or a portion of the leased premises, is reclassified as an oil well, with respect to all lands which are included
within the unil (other than the lands on which the well is located), the date of such reclassification shall be considered 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 unit bears to the 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 instances shall not exhaust Lessee's pooling rights hercunder, and Lessee shall, without the joinder of Lessor, huve the
recurnng night but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or afler commencement of production, in order to
conform 1o the well spucing or density pattern permitted by the governmental authority having jurisdiction, or to conform to any productive acreage determination made by such
governmental authority, or court order, or when to do so would, in the judgment of Lessee, promote the conservation of covered minerals in and under and thal
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may be produced from the leased premises. In making such a revision, Lessee shall file of record a written decleraton describing the revised unit and the effective date ol
revision shall be the date of filing unless provided otherwise in such declaration. To the extent any portion of the leased premises is included in or excluded from the unit by
virtue of such revision, the propontion of unit production on which royalties are payable hereunder shall thereafier be adjusted accordingly, and such adjustment shall be made
effective as of the effecuve daie of the revision. Lessee may at any time dissolve any unil formed hereunder by filing a wntten declaration describing the unit, und the eflfecuve
date of dissolution shall be the date of filing unless provided otherwise in such declaration. If this lease now or hereafler covers separate tracts, no pooling or unitization of
royalty interests as between any such separate tracts is intended or shall be implied or result merely from the inclusion of such separate tracts wathin this lease but Lessee shall
nevertheless have the nght to pool or unitize as provided in this paragraph with consequent allocation of production as herein provided As used herein the words “separate
tract” mean any tract with royalty ownership differing, now or hereafier, either as to parties or amounts, from that as to any other part of the leased premises. Pooling hercunder

shall not constitute a cross-conveyance of interests.

6. Ancillary Rights. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises, in pnmary or enhanced
recavery, Lessor hereby grants and conveys to Lessee the right of ingress and egress along with the nght to conduct such operations on the leased premuses as may be
reasonably necessary for such purposes, including but not himited to geophysical operations, the drilling of wells, and the construction and use ol roads, canals, pipelines, 1anks,
water wells, disposal wells, injection 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 rights granted herein shall apply (a) 1o the entire leased
prenuses described in Paragraph | above, notwithstanding any partial release or other partial termination of this lease; and (b) to any other lands in which Lessor now or
hereafier has authority to grant such rights in the vicinity of the leased premises. No surface location for a well shall be located less than 200 feet from any house or barmn now
on the leased premises or other lands used by Lessee hereunder without Lessor's consent, and Lesscee shall pay for actual damage caused by its operations to buitldings and other
improvements now on the leased premises, or such other lands, and to commercial timber and growing crops thereon. Lessee shall have the right at any time 1o remove s
fixtures, equipment and matenials, including well casing, [rom the leased premises or such other lands during the term of this lease or within 180 duys following the expiration

thereof

7. Ownership Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or i pan, by area or by depth or
zone, and the nghts and obligations of the parties hereunder shall extend to their respective heirs, devisees, execulors, administralors, successors and assigns. No change n
Lessor's ownership shall have the effect ol reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee unul 60
days afier Lessee has been furmished the onginal or certified or duly authenticated copies of the documents establishing such change of ownership 1o’ the 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
al any hine Iwo or more persons ure entitled shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons, either jointly or separately, in
proportion o the interest which each owns. I Lessee transfers its interest hereunder in whole or in part, Lessee shall be relieved of all obligations thereafler ansing with respect
to the transferred interest, and failure of the transferee to satisfy such obligations with respect to the transferred interest shall not aftect the rights of Lessee with respect 1o any
interest not so transferred IF Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the obligation o puy or tender shut-in royalues

hereunder shall be divided between Lessee and the transferee in proportion to the net acreage interest in this lease then held by each

8 Warranty of Title. Lessor hereby warrants and agrees to defend title to the interest conveyed lo Lessee hereunder. Lessee, at its option, may pay or dischurge uny tax,
morigage or lien existing against the leased premises and, in the event that it does so, Lessee shall be subrogated 1o the rights of the party to whom payment 1s made and, in
addition to 1ts other rnights, may reimburse itsell out of any royulties or shul-in royalties otherwise payable to Lessor hereunder. I Lessor owns less thun the full mineral estate
m all or any part of the leased premises, payment of royalties and shut-in royalties hereunder shall be reduced proportionately to the amount that Lessor's interest in the leased
premises bears to the entire mineral estate in the leased premises

9. Release of Lease. lessee may, at any time and from time to time, deliver to Lessor or file of record a wnitten release of this Lease as to a full or undivided interest in
all or any portion of the leased premises or any depths or zones thercunder, and shall thereafier be relieved of all obligations thereafler ansing with respect 1o the interest so
released. If Lessee releases all or an undivided interest in less than all of the area covered hereby, Lessee's obligation to pay or tender shut-in royalues shall be proportionately

reduced in accordance with the net acreage interest retained hereunder.

10. Regulation and Delay. l.essee’s obligations under the lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and orders of any
govemnmental authonity having junsdiction including restrictions on the drilling and production of wells. Notwithstanding the provisions of paragraph 2 above, when dnlling,
reworking, production or other operations are prevented or delayed by such laws, nules, regulations or orders, or by inability to obtain necessary penmils, equipment, senaces,
malenal, water, electnicity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, not, strike or labor disputes, or by
inability to obtain a satsfactory market for production or failure of purchasers or carriers to take or trunsport such 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, the penod ol such
prevention or delay shall be added to the term hereof. Lessee shall not be lable for breach of any express or implied covenants of this lease when dnlling, producton or other

operations are so prevented, delayed or interrupted.

11 Breach or Default. An alleged breach or default by Lessee of any obligation hereunder or the failure of lessee to sausfy any condition or limiation contammed herein
shall not work a forferture or termunation of this lease nor cause a termination or reversion of the estale created hereby nor be grounds for cancellation hereof in whole or 1n
part, and no htigation shall be initiated by Lessor with respeot to any alleged breach or default by Lessee hereunder, for a peniod of at least ninety (90) days after Lessor has
given Lessee written notice fully describing the breach or defaull, and then only if Lessee fails 1o remedy or commence to remedy the breach or default within such period. In
the event the matter is htigated and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or canceled in whole or i pan
unless Lessee 1s given a reasonable time after said judicial determination to remedy the breach or default and Lessee fuils to do so. Nothing i this mstrumers or sim ethe
relationship created hereby shall be construed 1o establish a fiduciary relationship, a relationship of trust or confidence or a principle - agent relationship between eestr $nd

lessee for any purpose .

IN WITNESS WHEREOF, this lease 1s executed effecuve the date first written above, and upon execution shall be binding upon the signatory whether or not |l§aln=;¢|u.x

been exceuted by all parties numed herein as Lessor.
+ LEX T ]
SS# AND/OR TAX ID # ?o : . cees®
- p—
u_ Dyt . ooty Lokl
ALIETHA M. LOESCH RICHTER ‘.:..‘
- .
T S - . .
(XXX}
SIALE (FTIXAS )
) ss
COUNTY WASHINGTON )
- s &
[his instrument was acknowledged before me this é ~day of :..dAu 1, o 9jZ , by Alietha M. Loesch Richter

Notary Public, State of Texas

My Commussion Expires LINDA S. BARTON
Notary Public, State of Texas
My Commission Explres

= JULY 23, 2000

HAIECTH )
) i85

OUNTY )

This instrument was acknowledged before me this day of v 1Y , by

Notary Public

My Commussion Lixpires

oo T16me611
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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.

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 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, Lesses, 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.

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 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. 0" :

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. & Mal
Ll

addressed to Lessor or delivered to same on or before the due date. s

(2 50,8 A
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LEASE PURCHASE REPORT

CHG CODE:  A3437 STATE: TX COUNTY/PARISH: AUSTIN

[ LESSOR | ADDRESS

| T1AXID#

ALIETHAM LOESCH RICHTER. A MARRIED WOMAN DEALING IN HER SOLE AND 302 GOESSLER BRENHAM, TX 77833
SEPARATE NON-HOMESTEAD PROPERTY

LESSEE: UNION PACIFIC RESOURCES COMPANY

LEASE IS: New Lease X TOP Lease Renewal/Extension Counterpart to
Paid Up X Confidential Producing Agency Lease #

LEASE DATE: 02/26/1997 0Y: 15 BONUSIACRE: $7600 RENTALS/ACRE:

EFFECTIVE DATE: 0272611997 DJRRI: TOTAL BONUS: $11.36176 TOTAL DRAFTS:

EXPIRATION DATE: 022612000 PRIMARY TERM: 36 MONTH(S) OPTION TERM:

BRIEF DESCRIPTION OF LANDS ACQUIRED

161 49 acres of 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 as 168 1/2 acres in

that certain Deed dated August 14. 1946 from John Henry Honerkamp and wife. Marie Honerkamp to Robert Lossch
and wife. Nethe Loesch. recorded in Volume 161, Page 626 of the Deed Records of Austin County. Texas: LESS
AND EXCEPT 4 0 acres of land. more or less, described in that certain Deed dated May 6. 1944 from John Henry
Honerkamp and wife. Mary Honerkamp to Willam Enax. recorded in Volume 143, Page 330 of the Deed Records of
Austin County, Texas. AND ALSO LESS AND EXCEPT: 4.010 acres of land. more or less, described in that certain
Deed dated November 22. 1972 from Robert Loesch and wife. Nettie Loesch to H. O. Sander and wife. Elsie

Sander. recorded in Volume 349. Page 130 of the Deed Records of Austin County, Texas

FOR CONTINUE OF
LEASE SEE ATTACHED EXHIBIT ‘A’ FOR PARAGRAPHS 12- 16

CHANGES AND PROVISIONS TO LEASE FORM:

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

$100
1
MONTH(S)
GROSS NET
ACRES ACRES
161.4300 161 4900

DRAFT #: 121450000000032
CONTRACT #:
ATTACHMENT(S):
__ X ORIGINAL LEASE / TO BE RECORDED BY SIMMONS & ASSOCIATES, INC X DESCRIPTION DEED
__ X COPY OF LEASE _____ ORIGINAL LEASE ATTACHED TO DRAFT ASSIGNMENT
X COPY OF DRAFT __X__MINERAL OWNERSHIP BREAKDOWN o Wicd v s
__X__CERTIFICATE OF NON-FOREIGN STATUS ____ OTHER "‘ .
COMMENTS: E-.voc
LET2 ]
ary s
-
ters
PREPARED BY: /‘{m S M DATE: March 31,1997 :.'.'::

LINDA BARTON
BROKER FIRM: SIMMONS & ASSOCIATES, INC LEASE #:
IN HOUSE LANDMAN: CLAY BLUM LEASE ID:

121460000000092
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Ploducers B8 (4/76) Revised Paid Up
With 640 Acres Psoling Provasion

CPOUND PRINTING & STATIONERY COMPANY
4703 C RICHMOND, HOUSTON. TENAS 77027 (711 852 9797

. 973579 vor 180wt 206
7000 OIL, GAS AND MINERAL LEASE

THIS AGREEMENT made this 6th day of June 1997, perween

WALDO B. GOEKE and ANGELIE GOEKE, husband and wife,
Angelie Goeke also known as Angelie Annie Meyer Goeke,

Lessor (whether one or more), whose address is: Route 1, Box 271, Brenham, Texas 77833 .
ang TITAN RESOURCES, L.P., 500 V. Texas, Suite 500, Midland, TX 79701 . Lessce, WITNESSETH:

I Lessor in consideration o ONE HUHMDRED AND OTHER GOOD AND VALUABLE CONSIDERATIONS Dollars

(5 lmom & OVC ). in hand paid, of the rayalues herein provided, and of ths agreements of Lessee herein contained, herety grants, leases and lets exclusively unto
Lessee for the purpose of investigating. exploring. prospecting. dalling and auning for and producing oil, gas and all other minerals, comducting exploration, geologic and geophysical
surveys by seismograph, core test, gravity and magnetic methods, injecting gas, water and other Nuids. and air into <ubsurface straw, laying pipe lines, building roads, tanks,
penaer stations, telephone lines and other structures thereon and on, «ner and across lands owned or claimed by Lessor adjacent and contiguous thereto, 10 pricluce. save, take

care of, treat, transport and oan said products, and housing s emplinees, the folliraing described land 1n

AUSTIN County, Tews, to-wit:

FOR DESCRIPTION, SEE EXHIBIT "A"™ ATTACHED HERETO AND MADE A PART HEREOF CONSISTING OF
2 (THO) PAGES.

FOR ADDENDUM AND SPECIAL PROVISIONS, SEE EXHIBIT “B" ATTACHED HERETO AND MADE A PART
IIEREOF CONSISTING OF 7 (SEVEN) PAGES AND CONTAINING PARAGRAPHS NUMBERED 11 (ELEVEN)
THROUGH 38 (THIRTY-EIGHT).

For all purposes of this lease, said land is estimated to comprise 486.381 acres,

whether it actually comprises, more or less.

This lease also coners and includes all land ownzd of claimed by Lessor adjacent or contiguous to the land particularly described abone, whether the same be in said survey
oF sugveys or in adjacent sunveys, although not included within the boundanies of the land pamicularly deseribed abone

2. This is a paid up lease and subject 1o the other prosisions heremn conuined, this lease shall be for s term of 3 years from this date (called “primary term”)
and as long thereafter as oil, gas or other mincral is produced from said land or land with which said land s pooled hercunder

3. As rayalty, lessee conenants and agrees: (a) To deliver 1o the ceedit of lessor, in the pipelines 10 which lessee may connect its wells, the equal one-eighth part of all
oil produced and saved by lessee from said land. or from time 1o time, at the option of lessee, 1 pay lessor the average postead market price of such one-cighth part of such
oil at the wells as of the day it is run 1o the pipe line or storage tinks. lessor’s interest, in either case. to bear une-cighth of the cost of treating oil to render it marketable pipe
line oil; (1) 10 pay lessor for gas and casinghead gas produced from said land (1) when sold by lessce, one-cighth of the amount realized by lessce, computed at the mouth of
the well, or (2) when used by lessee off said land or in the manufacture of gasoline or other products, one-cighth of the amount realized from the sale of gasoline or other producis
entracted therefrom and one-cighth of the amount realized from the sale of residue gas afier deducting the amount used for plant fuel and’or compression: (€) To pay lessor on
all other minerals mined and marketed or utilized by lessee fiom said land, one-tenth eithier in kind or value at the well or mine at lessee’s election, except that on sulphur mined
and marketed the rpalty shall be one dollar ($1.00) per long ton 1. 3t the expuration of the primary tenn or at am time or times thereafier, there is any well on said land or
on lands with which said land or any pontion thereof has been pouled. capable of producing ol or gas. and all such wells are shut-in, this lease shall. nevertheless. continue
in force as though operations were being conducted vn said land for so long as said wells are shutain, and thereafier this lease may be continued in force as if no shut-in had
occurred. Lessee conenants and agrees 1o use reasonable diligence 1 prosduce, unilize, or market the minerals capable of being prosluced from said wells, but in the exercise of
such diligence, lessee shall not be obligated 10 install or furnish facilities other than well facilities and ordinary lease facilities of Mom lines, separator. and lease tank. and shall
not be required o sele labor trouble or 10 market gas upon terms unacceplable 1o lessee. 11, at any time or times after the expiration of the primary term, all such wells are
shut-in for a period of ninety consecutive days. e during such time there are no operations on said land, then at or before the expiration of said mincty day period, lessee shall
pay or tender. by check or draft of lessee, as rayalty, a sum equal o one dollar (31 00) for cach acre of lamd then covered herely. Lessee shall make like payments or tenders
at or before the end of each anniversary of the expiration of said minety day period if upon such anniversary this lease is being continued in force solely by reason of the prenisions
ol this paragraph. Each such payment or tender shall be made to the paries who at the time of payment would be entitled 1o receive the npaltics which would be paid under

this lease if the wells were producing, and may be deposited in the TEXAS NAT [ONAL
Bank at BRE NHAM 3 TE XAS 7 7833 or its successors, which shall continue as the deposttories,

regardless of changes in the iwnership of shut-in royalty. 1 at any time that lessee pays or tenders shutin rovalty, two or more parties are, or claim to be, entitled 1 receive
same, lessee may, in lieu of any other method of payment herein pronided. pay or tender shut in royalty, in the manner absre specified, either jointly 10 such partics or separately
to each in accordance with their respective eranctships thereof. as lessee may elect. Any payment hereunder may be made by check or draft of lessee deposited in the mail or
delivered to the party entitled W receive payment of 0 3 depusitony bank prinided for abne on or befure the last date for poyment. Nothing herein shall impair lessee’s right
W iclease as provided in paragraph 5 hercofl. In the exent of assignment of this lease in whole or in part. liability for payment heseunder shall rest exclusively on the then taners
of this lease, severally as w acreage taned by cach

4. Lessce, at its option, is hercby given the right and power o poul or combine the acreage covered tn this lease or any porton thereof as 1o oil and gas, or either of
them, with any other ian-.rcmcu;l by this lease, and/or with any other land. lease or leases in the immediate vicinity thereof to the extent hereinafter stipulated. when in Lessec’s
Judgment it 15 necessary or advisable to do so in order properly 1 explore, or to develop and operate said leased premises in compliance with the spacing rules of the Railroad
Cammission of Texas, or other law ful authority, or when to do so would, in the judgment of Lessce, promote the consenation of oil and gas in and under and that may be produced
from said preeises, Units pooled for oil hereunder shall not substantially exceed 40 acres cach in area, and units pooled for gas hereunder shall not substantially exceed in area
640 acres each plus a tolerance of en percent (10%) thereol. pronided that should ginernmental authority having jurisdiction prescribe or permit the creation of units larger
than thuse specified, for the drilling or operation of a well at a regular location or for obining maximum alliwable from any “rl to be dnlled, deilling or already dnlled. units
thereafter created may conform sug!l.'mlially in swze with those prescribed or permitied by governmental regulations. Lessee under the provisions hereof may pool or combine
acreage covered by this lease or any portion thereof as above pronided as 1o oil in any one or more strata and as 1o gas in any onc or more strata. The units formed by pooling
as 10 any stratum or strata need not conform in size or area with the unit or units into which the lease is pooled or combined as to any other stratum or strata, and o1l units
need not conform as 1o area with gas units. The pooling in one of more instances shall not exhaust the rights of the Lessee hereunder 1o pool this lease or pontions thereof into
other units. lessee shall file for record in the appropriate records of the county in which the leased premises are situated an instrument descriting and designating the pouled
acreage as a pooled unit; and upon such recordation the unit shall be effective as to all parties hereto, their heirs, successors, and assigns, irrespective of whether or not the
unit is likewise effective as to all other owners of surface, mineral, royalty, or other rights in land included in such unit, Lessee may at its election exergise its pooling option
before or after commencing operations for or completing an oil or gas well on the leased premises. and the pooled unit may include. but it is not required to include. land or
Icases upon which a well capable of producing oil or gas in paying quantities has theretofore been completed o upon which operations for the dnilling of a well for ol or pas
have theretofore been commenced. In the event of operations fur dnilling on or production of oil or gas from any part of a pooled unit which includes all or a porton of the
land covered by this lease, regardless of whether such operations for dnlling were commenced or such production was secured before or after the exevution of this instrument
or the instrunient designating the pooled unit, such operations shall be considered as operations for drilling on or production of ol or gas from land covered by this lease whether
or not the well or wells be located on the premises covered by this lease and in such event operations for drilling shall be deemed 1o have heen commenced on said land within
the meaning of paragraph 5 of this lease; and the entire acreage constituting such wnit or units, as ta oil and gas, or either of them. as berein pronided, shall be treated for all
purposes, except the payment of ravalties on production from the poaled wnit, as if the same were included in this lease. For the purpose of computing the rmvalties 0 which
ewners of ryalties and payments out of production and cach of them shall be entitled on production of oil amd gas. or cither of them. from the pooled unit. there shall be allocated
1o the land covered by this lease and included in said unit (or 10 each separate tract within the umit if this lease covers separate tracts within the unit) a pro rat portion of the
oil and gas, or euher of them, produced from the pouled unit after deducting that used for operations on the pooled unit. Such allocation shall be on an acreage bacis —that s
to say, there shall be allocated to the acreage covered by this lease and included in the pooled unit (or to cach separate tract within the unit if this lease coners separate tracts
within the unit) that pro rata portion of the o1l and gas, or either of them, produced from the pooled unit which the number of surface acres conered by this lease (or in each
such separate tract) and included in the pooled unit bears (o the total number of surface acres included in the pooled unit. Royaliies hereunder shall be computed on the portion
of such production, whether it be oil and gas, or either of them, so allocated 10 the land covered by this lease and included in the unit just as though such production were from
such land. The production from an oil well will be considered as production from the lease or oil pooled unit from which it 15 producing and not as production from a pas povled
unit; and production from a gas well will be considered as production from the lease of gas pooled unit from which it is prosducing and not from an oil pooled unit. The formation
ol any unit hereunder shall not have the effect of changing the oanership of any shut-in production royalty which may become payable under this lease I this lease nos or hereafier
<vers separate tracts, no pooling or unitization of rpalty interest as between any such separate tracts is intemded or shall be implied or result merely from the inclusion of such
separate tracts within this lease but Lessee shall nesertheless have the night w posl as rnn ied abone with consequent allovanon of production as abune provided  As used in
this paragraph 4, the words “separate (ract™ mecan any tract with rovalyy ownership differing. noss o hereafier, enbier as to parties or amounts. from that as 0 any other pan
of the leased premises




5 If at the expiration of the primary term. oil, gas, or other mincral is not heing produced on said land, of from the land pooled therewith, but Lessee is then engaged
n drilling or reworking ;Ttntmm thercon, or shall have completed a dry hole thereon within 60 days priot 10 the end of the primary term, the lease shall remain in force so
long as operations on sai ell or for drilling or reworking of any additional well are prosecuted with no cessation of more than 80 consecutive days, and if they result in the
prosluction of oil, f“ or other maneral, so long thereafter as oil, gas. or other mineral is produced from said land, or from land poaled therewith If, afier the expiration of
the primary term of this lease and afier oil, gas, or other mineral is produced from said land, or from land pooled therew ith, the production thereof should cease from any cause,
this lease shall not if Lessee ¢ ions for drilling or reworking within 60 days after the cessation of such production, but shall remain in force and effect
so long as such operations are prosecuted with no cessation of more than 60 consecutive days, and if they result in the production of oil, gas, or other mincral, so long thereaficr
as oil. gas. or other mincral is produced from said land, or from land pooled therewith Any pooled unit designated by Lessee in accordance with the terms hereof, may be
ditsolved by lessee by instrument filed for record in the appropriate records of the county in which the leased premises are situated at any time after the completion nl a dry
hole or the cessation of production on said unit In the event a well ur wells producing oil or rt:s n ing quantities should be brought in on adjacent land and within 330 fect
of and draining the leased premises, or land pooled therewith, Lessee agrees 1o drill such offset well or wells as a reasonably prudent operator would drill under the same or
sumilar circumstances. Lessce may at any time execute and deliver 1o Lessor or place of record a release of releases covenng any portion or portions of the above described premises
and thereby surrender this lease as 1o such portion or portions and be relieved of all obligations as 1o the acreape surrendered

6. Lessce shall have the right at any time during or aficr the expiration of this lease 1o remaone all property and fivtures placed by Lessee on said land, including the right
10 draw and remene all casing. When required by Lessor, Lessce will bury all pipe lines below ordinary plew depth, and no well shall be drilled within two hundred (200) feet
of any ressdence or barn now on said land without Lessor’s consent

7. The rights of either party hereunder may be assigned in whole or in part, and the provisions hereof shall extend to their heirs, successors and assigns; but no change
or division in oancrhip of the land, or ryaltics, mever accomplished, shall operate 1o enlarge the obhigations or dinunish the rights of Lessee. and no change or division
in such ownership shall be binding on Lessee until thirty (30) days after Lessee shall have been furnished by repistered LS. mail at Lessec’s principal place of business with
a certified copy of recorded instrument of instruments evidencing same. In the event of amﬁnmcnt hereof in whole or in part, lability for breach ur:ny obligation hereunder

shall rest exclusively upon the owner of this lease or of a portion thereol who commits such breach. If siv or more partics become entitled to royalty hereunder. Lessce may
withhold payment thereof unless and until furnished with a recordable instrument executed by all such partics desipnating an agent 1o receive payment for all

B The breach by Lessee of any obligation arising heteunder shall not work a fotfeiture or termination of this lease nor cause a termination or reversion of the estate created
heretw nor he 1(00&." for cancellation hereof in whole or in pant. No obligation reasonably to develop the leased premises shall arise during the primary term. Should oil, gas
or other mineral in Paying quantities be discovered on said premises. then afier the expination of the pimary term, Lessee shall dovelop the acreage retained hereunder as a reasonably
prudent rator, but in discharging this obligation it shall in no event be required 10 drill more than onc well per forty (40) acres of the arca retained hereunder and capable
of producing oil in Py ing quantitics and onc well per 640 acres plus an acreage olerance not 10 exceed 10T of 640 acres of the area retained hereunder and capable of producing
gas or other in paying q ies. If afier the expiration of the primary term, Lessor considers that operations are not at any time being conducted in compliance wit
this lease. Lessor shall notify Lessee in writing of the facts relied upon as constituting a bieach hercof. and Lessee. if in default, shall have sixty days afier receipt of such notice
in which 1o commence the compliance with the obligations imposed by vinue of this instrument

9. Lessor hereby warrants and agrees 1o defend the title 1o said land and agrees that Lessee at its option may discharge any Lax, mortgage or other lien upon said land,
cither in whole or in part, and in event Lessee does so. it shall be subrogated 10 such lien with right 1o enforce same and apply royalties accruing hereunder toward satisfying
same. Without impainnent of Lessec’s rights under the warranty in event of failure of title, it is agreed that if this lease coners a less interest in the oil, gas, sulphur, or other
mincrals in all or any part of said land than the entire and undinided fee simple estate (whether Lessar’s interest is herein specified or not), of no interest therein. then the royalties,
and other monies acennng from any part as to which this lease covers less than such full interest, shall be paid only in the proportion which the interest therein, if any, conered
by this lcase, bears o the whole and undivided fee simple estate therein Al ninalty interest conered by thic lease (whether ar not ewned by Lessor) shall be paid out of the
ripalty heeein paniaded. Should any one or more of the partics named abone as Lessors fail o execute this leace, it shall nevertheless be hinding upon the party or parties executing

the same

10, Should Lessee be prevented from complying with any express or implied covenant of this lease, from conducting drilling or reworking operations thereon or from
prsducing any oil, gas or ather minerals therefrom by reason of scarcaity of or inabihiny 10 oblun of 10 use equipment o material, or by operation of force majeure, and Federal
or stite law or any onder, rule or regulation of gonernmental authonty, then while so presented. Lessee’s obhigation 10 comply with such conenant shall be suspended, and Lessee
shall not be liable in damages for failure o comply therewith. and this lease shall be extended while and o long as Lessee 13 prevented by any such cause from conducting dnilling
of rewnrking operattons on of from peosducing oil or gas from the lease premises, and the time while Lessee 15 so presented shall not be counted against Lessee, amthing in
this lease 10 the contrary notwithstanding

IN WITNESS WHEREOF, this instrument 1+ cxecuted on the date firnt abwne wrinten

STATE OF ACKNOWLEDGMENT
COUNTY OF
This instrument was acknow ledged before me on the day of . 19
L]
Noury Public, State of Tews
Nowry's name (printed)
Nown's commission evpires
STATE OF ACKNOWLEDGMENT
COUNTY OF
This instrument was acknowledged before me on the day of .19
b
Nowry Public. Sute of Tews
Nowany's name (printed)
Nowny's commitsion epires
STATE OF CORPORATE ACKNOWLEDGMENT
COUNTY OF
This instrument was acknom ledged before me on the dav of .19
L3
of
a carporation, on behalfl of sad corporation

Notuny Public. State of Teus
Nowun's name iprinteds
Notany's commission epiree
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ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL, GAS AND MINERAL LEASE EXECUTED
BY WALDO B. GOEKE ET UX, LESSOR, IN FAVOR OF TITAN RESOURCES, L. P., LESSEE,

DATED JUNE 6, 1997.

EXHIBIT "A"

DESCRIPTION

TRACT NO. 1: 314.817 acres of land, more or less, situated in and being a part
of the John Martin Survey, A-70, Austin County, Texas, and being described as
follows:

A) B80.1 acres of land, more or less, a part of the John Martin Survey, A-70, and
being the same land described as Tract One and Tract Two of 78 acres and 2.10
acres, respectively, in that certain Deed from William Schomburg et al to Henry
Goeke dated February 18, 1929, recorded in Volume 80, Page 597 of the Deed
Records, Austin County, Texas,

B) 110.9 acres of land, more or less, a part of the John Martin Survey, A-70,
and being the same land described in that certain Deed from Otto Meyer et al to
Waldo B. Goeke et ux dated May 15, 1972, recorded in Volume 342, Page 455 of the
Deed Records, Austin County, Texas,

C) 30.14 acres of land, more or less, a part of the John Martin Survey, A-70,
and being the same land described as "First Tract'" in that certain Correction
Deed from John H. Goeke et al to Waldo B. Goeke dated January 24, 1951, recorded
in Volume 189, Page 225 of the Deed Records, Austin County, Texas,

D) 25.25 acres of land, more or less, a part of the John Martin Survey, A-70,
and being the same land described in that certain Correction Deed from Herbert
Goeke et ux to Waldo B. Goeke dated January 18, 1951, recorded in Volume 189,
Page 223 of the Deed Records, Austin County, Texas,

E) 10.24 acres of land, more or less, a part of the John Martin Survey, A-70,
and being the same land described in that certain Deed of Gift from Ella D.
Wiecker to Waldo B. Goeke dated October 30, 1956, recorded in Volume 228, Page
318 of the Deed Records, Austin County, Texas,

F) 33.66 acres of land, more or less, a part of the John Martin Survey, A-70,
and being the same land described in four tracts of 12 acres, 13.59 acres, 4.63
and 3.44 acres, respectively, in that certain Deed of Gift from F. H. Haevischer
et al to Waldo B. Goeke dated October 30, 1956, recorded in Volume 228, Page 320
of the Deed Records, Austin County, Texas,

G) 16.389 acres of land, more or less, a part of the John Martin Survey, A-70,
and being the same land described in two tracts of 9.876 acres and 6.513 acres,
respectively, in that certain Deed from Casper Balke et ux to Waldo B. Goeke et
ux dated October 3, 1959, recorded in Volume 246, Page 84 of the Deed Records,
Austin County, Texas,

H) B.138 acres of land, more or less, a part of the John Martin Survey, A-70,
and being the same land described as 31.75 acres being "The second tract" in that
certain Deed from Ella D. Wiecker et al to Alice E. Goeke dated January 29, 1931,
recorded in Volume 90, Page 479 of the Deed Records, Austin County, Texas LESS
AND EXCEPT 23.612 acres being described in three tracts of 22.330 acres, 1.236
acres and 0,046 acres, respectively, in that certain Deed from Waldo B. Goeke et
ux to Casper Balke et ux dated October 3, 1959, recorded in Volume 246, Page 80
of the Deed Records, Austin County, Texas;

SIGNED FOR IDENTIFICATION: WM_ZE_,&M_“ ]

Waldo B. Goeke

_uAZZ}t d,fi}., }ch“&<?ff e pe BF. =3

Angelié& Goeke

Page 1 of 2
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EXHIRIT "A" cop't

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL, GAS AND MINERAL LEASE EXECUTED
BY WALDO B. GOEKE ET UX, LESSOR, IN FAVOR OF TITAN RESOURCES, L. P., LESSEE,
DATED JUNE 6, 1997,

DESCRIPTION

TRACT 2: B85.5 acres of land, more or less, a part of the James Cooper Leaque,
A-27, and a part of the M. Ruter Survey, A-283, and being the same land described
in that certain Deed of Gift from Waldo B. Goeke et ux to Charles Otto Goeke
dated January 7, 1997, recorded in Volume 769, Page 443 of the Official Public
Records, Austin County, Texas;

TRACT 3: B86.064 acres of land, more or less, a part of the Benjamin Eaton
Survey, A-134, and being the same land described in that certain Deed of Gift
from Waldo B. Goeke et ux to Kathryn Ann Buck dated January 7, 1997, recorded in
Volume 769, Page 439 of the Official Public Records, Austinp County, Texas;

CONTAINING IN THE ABOVE 3 (THREE) TRACTS AN AGGREGATE OF 486,381 ACRES OF LAND,
MORE OR LESS.

SIGNED FOR IDENTIFICATION: %p_{ééé% /gf AN

Waldo B. Goeke

.ééL1 el 7,Z7¢442g?

AngeTie Goeke

yoL 785?.‘.05 209
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ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL, GAS AND MINERAL
LEASE EXECUTED BY WALDO B. GOEKE ET UX, LESSOR, IN FAVOR OF TITAN
RESOURCES, L.P., LESSEE DATED JUNE 6, 1997.

EXHIBIT "B"

ADDENDUM

11. Wherever the words "one-eighth" appear in the printed form
lease attached hereto, same is hereby changed to read "three-sixteenths
(3/16ths)". Royalty for all oil, gas and all other minerals produced
under this lease, including sulphur, shall be three-sixteenths (3/16ths)

in accordance with the terms and provisions hereof.

12. At the end of the primary term hereof or 180 days after
completion of any well being drilled at the end of the primary term,
or upon cessation of continuous drilling provided below Paragraph
16 whichever occurs later, this lease shall automatically expire
as to all depths lying deeper than 100 feet below the deepest depth

drilled.

13. Lessee must furnish to Lessor within 60 days from receipt
of written request after the termination of this lease with regard
to any part of the herein leased premises from any cause a duly executed
~and acknowledged instrument releasing or evidencing the termination
of the lease as to that part of the land upon which the lease has

terminated.

14. Lessee agrees to indemnify, hold harmless and defend Lessor
from any and all civil, criminal or environmental actions, judgments,
suits, claims, demands or other liability arising by virtue of Lessee's
activities hereunder or by virtue of any activities hereunder by
the Lessee, its agents, employees and licensees, either to the Lessors,
their heirs or assigns, or any third person, for damages to person
or property. If same be recoverable against them, the Lessee specifi-
cally accepts responsibility and liability for any pollution, contami-
nation or toxic damage caused by its operations. Should this lease
terminate for any reason, Lessee shall remain responsible for all
accrued liability resulting from operations of Lessee hereunder.

15. It is agreed and understood that all royalties accruing
under this lease (including those paid in kind) shall be without
deduction for the cost of producing, gathering, storing, separating,
treating, dehydrating, compressing, processing, transporting and
otherwise making the o0il, gas and associated by-products produced
hereunder ready for sale or use; and, there shall be no deductions
for gravity adjustments on oil or condensate if it is possible for
Lessee to obtain a contract with a purchaser which provides for no

such deduction.

16. Notwithstanding anything to the contrary herein contained,
drilling operations on or production from a pooled unit or units
established under the provision of Paragraph 4 hereof, embracing
land covered hereby and other land, shall maintain this lease in
force only as to land included in such unit or units. The lease
may be maintained in force as to the remainder of the land in any
manner herein provided for. HNotwithstanding the proceeding provision,
upon the expiration of the primary term if operations for drilling
are being conducted or if there exists a well capable of producing
in paying quantities on the leased premises or on land pooled therewith,
the rights granted herein may be maintained as to all the leased
premises by conducting continuous drilling operations in the sense
that not more than one hundred eighty (180) days shall elapse between
the completion abandonment of one well and commencing of the drilling
of another, until such time as all the leased premises are developed.
Upon cessation of such continuous drilling operations, the lease
shall terminate as to all undeveloped land.

17. There shall be no pooling for oil. "Developed acreage"
units for each producing oil well completed by Lessee on the leased
premises under the terms of this lease shall not exceed 40 acres.
Lessee is permitted to pool the leased premises for the production
of gas as provided for in the printed lease form attached hereto
subject to the following stipulations:



fa) 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 size (plus 1l0% tolerance).

(b) Units for gas wells where the top of the producing
interval is below 7,000 feet down to and including the
subsurface depth of 10,000 feet shall not exceed a total
of 320 acres in size (plus 10% tolerance)

(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 well on the leased premises, the unit shall
(i) be comprised completely of acreage covered by this lease, 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. Where the unit gas well is located on lands outside
the leased premises, unitized acreage including any portion of the
leased 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 this lecasc if
in this lease if it is a 640 acre unit. Notwithstanding 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
amounts in units after the above requirements have been satisfied.
"Developed acreage" units for each producing gas well completed by
Lessee on the leased premises or lands pooled therewith under the
terms of this lease shall be in accordance with the unit sizes set
forth hereinabove. Lessee must receive written approval from Lessor
before the creation of any unit or units hereunder that are not in
compliance with 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 with the recording data thereon.
shall be paid to Lessor based on the first date of production regard-
less of when the unit is formed. Provided however, larger units
may be formed for oil or gas wells to conform to any well spacing
or density pattern that may be prescribed or permitted by any govern-

mental authority having jursidiction to do so.

18. Lessor or his agents at their sole risk and liability shall
have access to any well being drilled on the premises but must not
interfere with Lessee's operations. At Lessor's request, Lessee
must furnish Lessor or his agent with copies of logs, electrical
well formation surveys and analyses of formation samples used by
Lessee with regard to any well on the premises within 30 days after
such information is released to the Railroad Commission of the State
of Texas and is available to the public. Lessee shall furnish Lessor
on request copies of sale contract concerning oil, gas and other

minerals from any well on the land.
Lessor at his address set out above.

19. The payment of Royalty shall be made 120 days following
the first sale of production from, or the allocation of production
to the leased premiscs,
and/or curative requirements, and in the event such, Lessee will
advise Lessor. Thercafter, all royalty payments on actual production
shall be payable monthly. In the event Lessee becomes delinquent
in such payment, the Lessor must notify the Lessee of the default
and if Lessee does not pay the delingquent amount within 30 days after
Lessor has sent such notice of the delinquency to Lessee by certified
mail at its address set out above, Lessee must pay interest on the
delinquent royalty amount and on all other royalties subsequently
becoming delinguent until all delinquent payments have been paid,
the Interest rate to be 121 per ycar and computed as ceach of the
delinquent amounts beginning with the date each becomes due.
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it is a 320 acre unit and 50% of the acrcage described

Royalties

All of the above are to be furnished

unless otherwise precluded by title examination

. o
.
sess



voL  109psce 212

20. No Division Order shall increase nor diminish the agreements
and provisions herein and Lessee shall be liable for same if such
attempt is made whether or not caused by Lessor's execution of same.
In other words, if such Division Order contains wording contrary
to the provisions herein and Lessor executes same without amending
such language, the agreements and provisions herein shall supersede
those of the Division Order so executed.

2l. Every obligation of Lessor and Lessee under this lease
shall be fully performed in Austin County, Texas; and all monies
due hereunder, including damages provided for or implied herein shall
be due and payable to the address of Lessor herein, unless otherwise
requested in writing by Lessor to Lessee, in addition to any litigation
that may arise from the breach of this instrument. Lessor and Lessee
hereby agree that proper venue for any dispute or legal action arising
between the parties hereto shall be in the judicial districts or
court of competent jurisdiction embracing or lying in Austin County,
Texas. For any action brought by either Lessee or Lessor concerning
the rights of either party under this lease where the Lessor ultimately
prevails, Lessee shall be responsible for and recimburse Lessor for
all of Lessor's legal and court costs.

22. Lessor has made and makes no representation or warranty
of any kind as to the leased premises and Lessce shall satisfy itselfl
as to all matters regarding the leased premises. This lease is made
and accepted subject to all valid and subsisting restrictions, ease-
ments, rights-of-way, and other matters of record in Austin County,
Texas, affecting the tract or tracts herein leased.

23. Lessor shall have the right, but not the obligation, to
take over any well or water well drilled by Lessee on the leased
premises if, and only if, Lessee elects to plug and abandon such
well or wells, or ceases to have any further need for such well or
wells. 1In the case of a well drilled for exploration and production
purposes where Lessee intends to plug and abandon same and Lessor
has elected to take such well over, Lessee shall proceed with standard
plugging procedures and turn the well over to Lessor only after setting
regulation cements plugs in the base of the surface casing and after
removing, at Lessee's sole discretion, all other salvable equipment
and tubulars therefrom. Lessee shall give written notice to Lessor
of its intention to plug and abandon any well on the leased premises
at the address set forth herein and Lessor shall inform Lessee of
its election to either take over any such well or to not take over
any such well within 24 hours after receipt of such notice from Lessee.
If Lessor has not responded within this 24 hour period, Lessee shall
assume that Lessor does not elect to take over such well, and Lessee
shall proceed to plug and abandon same. Upon exercising its rights
under this provision, Lessor agrees to promptly execute all necessary
and appropriate forms and documents evidencing the transfer of the
well from Lessee to Lessor. Thereafter, Lessor shall have all responsi-
bility and liability concerning the transferred well, and Lessee
shall have no responsibility or liability concerning the transferred

well.

24. The operations of Lessee on the leased premises shall be
conducted in such manner that the Lessee shall prevent the contamination
of any and all fresh waters in, under or on said land, whether in
surface tanks or any other type of storage, in creek beds or river
beds, and any and all surface and subsurface fresh water bearing
strata or formations by virtue of Lessee's drilling, development
and production operations hereunder.

25. Lessor reserves the right to usec all depths below the surface
for other operations not inconsistent with the grant hereof including
but not limited to the removal of fresh water, removal of salt water,



disposing of salt water, exploring for and producing oil, gas and

other minerals from depths or acreage no longer held by this lease

and operations other than the production of o0il, gas and other minerals
from strata leased to and held by Lessee hereunder, provided that

no such operations by Lessor shall unduly interfere with Lessee's

operations on the leased premises.

26. Lessee shall furnish Lessor one (1) copy each of any run
sheet, title opinion or abstract of title prepared by or for Lessee
concerning any portion of the leased premises.

27. 1If Lessee sells any gas under a contract with a parent,
subsidiary or other entity with which Lessee is affiliated, or other-
wise sells any gas other than through a bona fide, arm's length sale
at the highest market price then obtainable in the area, all royalty
provided for herein shall be computed at the higher of the actual
price paid to Lessee, or 90.00% of the Houston Ship Channel Index
("Index") per MMBtu. The Index shall be the first monthly posting
for the delivered spot gas index price (large packages only) Houston
Ship Channel/Beaumont, Texas, as reported by "Inside F.E.R.C's Gas
Market Report." Lessee agrees to permit Lessor to examine and copy
any assignment, communitization agreement or other arrangement for

the disposition of or combination of any interest in the leased premises,

including, without limitation, any contractual arrangement for the
sale or transportation of production from said leased premises.

28. It is hereby understood and agreed that Lessee may perform
2-D and 3-D seismic surveys (hereafter collectively called "Seismic
Surveys") on the leased premises, provided that prior to Lessee's

conduct of such Seismic Surveys, Lessee will negotiate and pay damages
to Lessor in advance before conducting any Seismic Surveys covering
all or any portion of the leased premises. Such damages shall be
calculated on a per acre basis and shall be in accordance with similar
damage payments in the area or as determined by agreement between

the parties. Any such Seismic Surveys will 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 shoot seismic on the leased premises shall

be exclusive to Lessee.

29. No extraction or treatment facilities shall be erected
or installed on the leased premises except those which are necessary
for production treatment or removal of ©0il, gas and associated hydro-
carbons produced from the leased premises. Prior to installing or
erecting any such facility on the leased premises, Lessee must secure
the express written consent of Lessor. If Lessee fails to remove
from the leased premises any equipment which Lessee has placed thereon
within six (6) months after the termination of this lease, then Lessor
may declare such equipment forfeited to Lessor by Lessee, or, at
Lessor's sole option, pay to have same removed in which case Lessee
shall be liable to Lessor for twice the cost of such removal. Nothing
contained in this paragraph shall be construed as relieving Lessee
of its obligation and requirement to secure the written consent of

Lessor prior to conducting surface operations as stipulated in paragraph

36 hereof.

30. Lessee may assign this lease in whole or in part without
the express prior written consent of Lessor. Lessee shall provide
l.Lessor written notice of any assignment so made. This lease extends
to the successors and permitted assigns of the parties hereto, but
no change or division of ownership of the leased premises or any
interest therein, however accomplished, operates to enlarge the obli-
gations or diminish the rights of Lessee.
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31. Lessee shall pay for all damages caused to growing crops
on said land, including, but not limited to, hay crops, whether such
crops belong to Lessor or Lessor's tenant, which payment shall be
made to the owner of such crop, and to pay 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 of the Lessee in investigating,
exploring, prospecting, drilling, mining and operating for oil and
gas on said land. Lessee also agrees that after the completion of
any drilling operation on the land hereby leased, and within a reason-
able time not to exceed six (6) months, it will clean, backfill and
level pits, mounds and other excavations created by its operations
and not being used in connection with Lessee's operations. Lessee
further agrees, upon abandonment of any well, and within a reasonable
time not to exceed six (6) months, after such abandonment, fill all
excavations, level all mounds, fill all slush pits, and leave the
ground in as near the same condition as reasonably possible as it
was before such well was drilled. Lessee further agrees, in the
event of development and/or production under this Lease, to erect
and maintain, at its own risk and expense, a cattle barrier sufficient
to turn cattle, and to keep closed all gates used by it and its agents,
servants and employees during such time as it is engaged in such
development and exploring for and/or producing oil and gas. Lessece
[urther agrees to plow a fire break around all drilling sites sufficient
to prevent any fire at such drilling site from spreading to the nearby
pasture.

32. In the ecvent Lessee shall desire to prospect and investigate

for oil, gas and other minerals in, on and under any of said land

by means of the use of explosives, Lessee shall not do any of said
investigating and prospecting by the use of explosives within one
thousand (1,000) feet of the irrigation water well situated on the
property, and at any distance beyond the said one thousand (1,000)
feet, the said Lessee shall 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 with firearms or dogs on the leased premises or to fish thereon,
all such hunting and fishing rights being expressly reserved by Lessor,
and Lessee agrees that Lessee, its agents, servants or employees
will not bring any firearms upon the leased premises for purposes
of hunting or target practice, and will not fire any firearms thereon,
and Lessee agrees to instruct its agents, servants, employees, contrac-
tors and subcontractors that they will not hunt any game and shall
not fish on the premises or carry or discharge firearms thereon.

34. Any gravel, iron ore or similar road material placed upon
the leased premises for road construction or maintenance purposes
shall be and become the sole property of Lessor upon termination
of this Lease; provided, however, that during the time that this
LLease 1s in full force and effect, Lessee shall have the right to
remove or relocate said road materials.

35. It is expressly understood and provided that this lease
covers oil and gas and liquid hydrocarbons, along with the 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 Lease does not include
or cover the extraction or use of geothermal saline water, geopressure
saline water, or any of the by-products.

36. Prior to staking location for the drilling of any well,
Lessee shall first obtain the agreement and consent of Lessor to

ey, AN
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such proposed drillsite, and necessary roads, flowline, storage and
treatment facilities. Said agreement and consent of Lessor shall

not be unreasonably withheld. 1t is controllingly agreed that nothing
contained herein shall deny Lessee the right to drill at a reasonable
location on lands covered hereby and not excluded by the above distance
restriction. This paragraph is intended to provide that any drillsite
selected shall, to the extent provided herein, be mutually agreeable
between Lessee and Lessor.

37. HMiscellaneous Provision:

a) Drilling & Reworking Operations: "Drilling operations",
"operations for drilling" and similar terms shall mean and be confined
to the erection of an actual rotary drilling rig on the leased premises
or lands pooled therewith of a sufficient size to reach a formation
from which there exists a bona fide possibility for production of
0oil or gas in paying quantities, and when such rig is rotating under
power and actual drilling and "making hole" has started. A well
(either productive or dry) shall be deemed to have been completed
on the earliest of the following dates: (i) the date on which the
well is tested for Railroad Commission's production allowable; (ii)
ninety (90) days after the well attains total depth provided the
rig which drilled said well has been released; or (iii) the date
on which said well is plugged. Reworking operations on any well
will be considered to have been commenced when a workover rig has
been moved onto the well and set up to full working order, and when
work has actually been commenced in the wellbore below the surface.

b) Breach: If at any time Lessor believes that Lessee is failing
to comply with or has failed to comply with any substantial obligation
of Lessee hereunder, Lessor shall notify Lessee in writing by U. S.
Certified Mail setting forth specifically in what respects Lessee
has breached this contract, and Lessee shall then have thirty (30)
days after the date of mailing by Lessor to Lessee's designated address
within in which to comply with or to commence to comply with the
obligations imposed by this contract. The mailing of such notice
shall be a precedent to the bringing of any action by Lessor on this
lease because of such failure to comply. Any and all notices to
be sent or given hereunder, and any and all payments to be made to
Lessor under the terms of this instrument, shall be sent to the addresses
set forth in the printed form lease attached hereto, unless otherwise

specified herein. Any change of address for either party shall become e

effective only after thirty (30) days of receipt of U. S. Certified :.: .
Mail, by one party from the party so changing its address. -

38. In the event any of the acreage covered by this lease is Lt

released by operation of the terms of Paragraph 16 hereof, Lessee sase
shall have the right of ingress and egress for production purposes ' “esee
across the released acreage to the acreage retained hereunder if .

such right is necessary for Lessee to have access to the retained :,::
e

acreaqge.
c q 3 L 3%

/ '—';L .-:00
WITNESS OUR HANDS, this the day of June, A.D., 1997.

W ils 1S st

4 WALDO B. GOEKE

Aagyiﬁm' ,fy’&ébL

ENGELIE GOEKE
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THE STATE OF TEXAS §
COUNTY OF 4&/577/!/ s

This instrument was acknowledged before me on the
i ANGELIE

June, A.D., 1997, by WALDO B. GOEKE and wife,
. LARRY MACHA %
| 741y Yl [ A A —

"i:ﬂay of

Nolary Public, State of Texas
Commission Expires 12-31-2000 . Not]a/7 Pub7 Sta —

Printed/Stamped Name of Notary
and Commission Expiration Date
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s akeghideay - by ¢ mcnivoniy ousToN, TEXAS 1m27 i71 0 883 ered

With 640 Acred Puoling Prorvision 9“/3:)80
/%w OIL, GAS AND MINERAL LEASE

TIIS AGREEMENT madc thia 6th iy ol June 19 97 . bebizen

CHARLES OTTO GOEKE and VICKIELOU GOEKE, husband and wife,

Lensor (whether nue or more), whose sddress :  ROULE 1, Box 260; Brenham, Texas 77833 L
wd  TITAN RESOURCES, L..P., 500 W. Texas, Suite 500, Midiand; TX 79701 .leme. witnesseth.
I, lessor I comsidermion of  ONE HUNDRED AND OTHER GOOD AND VALUABLE CONSIDERATIONS boliars

00.00 & OVC . In hand paid, of the royaliles hercin provided, and of the agreements of Lessce herein cantained. herety grants, leased and lews eaclushiely unio
[:xxl ot the purpose of ‘l'l\'t‘l‘l.:l‘n‘. :fﬂorln i pum"::tw. drillin P:‘:l mining for and pniiucln; oil, pas aml all pther minerals, conducting exploralion. |mltﬂc ind 'nvpzytln'
surveys by sclsmograph, core test, gravily and magneiic methods, rnj:ﬂlng s, watcr snd other Mulds, and air inta subsurface strats, laylng pipe lines, building roads, tanks,
peraer stallom, wlephooc lines and other structures thercan and on, iner snd acmss lands owned or claimed Iy Lessar adjscent and contigucus thereto, fo produce. save. lake

care of. treat, transpart and own said products, and housing Its empligres, the Followling described land In
AU ST 1 N County, Teuds. to-wil:

FOI(I DE?CR!PTION. SEE EXMIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF CONSISTING OF
1 (ONE) PAGE:

FOR ADDENDUM AND SPECIAL PROVISIONS, SEE EXHIBIT “B" ATTACHED HERETO AND MADE A PaART
HEREOF CONSISTING OF 7 (SEVEN) PAGES AND CONTAINING PARAGRAPHS NUMBERED {1 (ELEVEN)
THROUGH 38 (THIRTY-EIGHT). |

For all purposes of this lease; sald land {s estimated to comprise 204.17 acres,
whether it actually comprises, more or less.

This lease slso covers and Includes sl land muned ar claimed by |essor adjsceni or contlgumis lo the land partjcularly described sbene. whether the lamé be ln kald suney

or surveys or In adjacent surveys, although ned Included within the boundaries of the land particularly desceibed abone,

2. This Is u paid up lease and dubjeci In the other prvivions hereln containéd, thii lease shatl be Aot b lerm of 3 bears trom this date (cilied “primiry lerm™)
and a5 long thereafier as oll, gas o1 other mineral Is produced from sakd land or fand with which sald land It pocled hereundet. s e

LA T ]

3. As royalty, lessee covenants and - g (8} To deliver In the eredil of fessor, In the plpellnes In which lesice may connecl It sells. ihé Eqpial bac-éighth parl of iﬂ it

oll produced and saved by lessee from sald land. or from tmé lo time. at the option of leisee, lo pay lessor the h".ﬁ'rr’w markel price of such onc-<ighth rﬂ of sich .

il af the wells a5 of the duy i Is run fo the pipe line or slorage tanks, lessor's Inteiesl, In elthet case, lo beat onc-eighth of thé cosi oﬂsalin oll lo tender it markeuble I;Ip? :
ﬂm oil; (b) lo pay lessor for gas and casinghead gas produced from sald land (1) \-run 2ald by lessee, onc-¢lghth of thé amouni teallzed by dré. tomputed ol Ihe mouth of 30 0 8
the ul'. ar (2) when used by ¢ of sakd land of In the manufacture of gasoline ot othei producli, nne-eighth of the amouni ieallzed from the Lal¢ of phioline or othe produclt o
exiracted therefrom and voe-cighth of the smount realized froin the sale of residue gaz afer deducting the smidnd dsed for plant fuel and’or compression: fc) To pay lessor b
all pther minerals mined and markeled of Gtiliced B leasee from sald land, one-lenth elther In kind or value al the sell or mine al lessee’t election, excepl thal on sulphuf ml LEL L)
and markeled the mlthah‘ll be one dollar ($1.00) pet long lon. If, sl the expiration of the primary lerm of sl dny limé or lmed thereaficr, there 1 any well on sald land or ... P
on linds with which sald land of dny partion thereof his been poalad, copable of producing oil or pad. and il such iéll‘ ire ihlgl-l;. 1hif leasé ghall, neverthelebs, continue
In forcé a3 though operaliond were belng conducied bn sald for sa long a1 4hid wells are shul-in, dhd theieinet thlk'iu m, continued In folcé &8 Il ho shul-in had .
becytied, Lebses cavensnid §ad dgrech 16 st ridsonable Ullipenct In piodact, illlsé, or Inackel (hé mingtald thpablé B bilng ,.:waa fro taid sellh, bl I ihé eictclé of
buch diligence, leasce shall pol be obligaled ko Install of furnfa.h faciliticd ather than well Gcililiel and ordlniry ld‘e' tacllliéd of fMow lined, Leparalot. knd least Link; ind shal
not be 10 seitle labot Irouble or 1o markel jas bpon lernti unscceplable to lexsed. If, &l iny limé i limed INef thé Eiplratlod b Hlmh]' rm, il such Wellt did
shul-In for 4 period of nlmtl consecollve days, dnd during huch time there are o bperatlond on tald land, then al bf befnte plrailod I.tl '-Irrly v petiod, leidee ihal
Py o tender, by check of draft of leasce. as toyihy, 4 suni equal lo anc dollar ($1.00) for each bere of land thén coneied I:E, Lesed thall frake like payments of len
al or bebore the end of | y of the expiration of 1skd nincty duy rﬂlﬂd I upun such annlvertiry this ledsé Is being tontinued In fofcé olely Ez redson ii the pronlsian
of this paragraph. Each such payment of tender shall be made 1o the partict who st the lime of payment would be entltled o recelve the roaliled v hich bould be paid Undef

ihle feate If the wells were producing. snd may be deponiied inthe ~ TEXAS NATTONAL

sk i BRENHAM; TEXAS 77833 ' o b duccetings, hich thill tobilads 0t he J'eia'miku'lfl.
regurdless of :lnnrel In the ownership of shut-In rayalty. It al any lime thal lessee pays or tenders shul-ln toyally, bvo o more parlied dré, of tlalm ko be, Entitled r: feee }i 5
same, leasee may, In licu of any other method of payment herein provided, pay o lender shul-in royalty, In the m.umg¢ ihonvé specified, Hl.be-‘léolndy to tuch yi:'iljn of sepstilely
{0 each In accordance with thelr respective ownershlps thereuf, as lessce may elect. Any payment hereunded imay bé made by check of draft of lessed deposited Id the mall ot
dellvered fo the party enlltled io recelve paymenl or lo & depusliory bank provided for abave on or before the lusl date for payment, Nothldg héreln Ii\aﬁ’rmrlli lesrecs Hghl

10 release as provided In paragraph 3 huoo? In the :wnl of sxsignment of this lease In whole oi la pard, lishllity for peyment hertundet thall resl éxclusively bn the thed pwnerd .~

LR

of this lesse, severally a3 lo screage owned by cach, '

4. Lessee, a1 lt-:d:m. ls i-ewbr flv:n the right and powet ko pool i comblne the acicage coeied by this leasé ot dny poiilon theitol & lo bil dnd jid, 71 éuibét bf
thent, with any other land covered by this leasc, and/or with any other land, lease of leases In the Immedistc viclnity thereof 1o the extent hércinafer stipulaied. when In Lessée’
Judgmem il Is pecessary or advisable bo do 10 in onder pruperly lo explore, or la develop and operate 1ald leased premised In compllancé with the ipacing fuled of the Railroad
Commisslon of Texss, or other Inwful authorlty, of when bo do so would, in the }ud’mml of Lessee, promote the conservatiod of oil and gas in & i and thal r\ly be produced
from ssid premises. Units pooled for oll hereunder shall not substantially exceed 40 acres cach in ared, and units pooled fot pai hereundet shall nol dubstantlally exceed In ire
640 ncrcs cach plus & tolerance of len percent (10%) thereof, provided thal should governmental avthority having ’mlsd_kl rescribe of beTll the crealion if unjis large
than those l[le:lﬁd, for the dillling or operatlon of & well ol & regular location or for obtaining maxlimim sllowable from sny uerl fo be drilled. drilling or already Jrl_lled. Unit
therealy ted mey conform substanilally In alze with these prescribed or permitied by governmental regulations, Lessee inder the provisions hereof indy poal ni combl,
scrcage covered by this lease or any portion thereof a3 above pnvided a3 lo nlrin any one or more strats and as o fid In amy oné ot more dintd. The unils ﬁ'lrmtdrb peoling
a4 lo any stratum or strata peed nof conformi In size of srca with the unit or units into which the lease Is poaled of combined i fo any other sihitum ot sirati, ind oil bl
need nod conform a8 o arcd with gas unite. The pooling In one or more Instances shall not exhaust the rights of the |essee hereunder fo pool this lease or portlong thereof i'r‘d
other units. Lessce shall file for record In the appropriste recnrds of the taunty In which the leased premises are situated in Instrumend describing and dgl;miin. the pouled
acreage as & pooled unil; and bpon such ncormm the unit shall be effective as 1o all parties herein, thelr helrs, successord, and dsslgnd, lrrespecilve of mhether or ol ihe
unlt Is likewlse effective a3 lo all other owners of sutface, minersl, nyalty, or other rights In land Incloded In such bnil. Lessee may it lls election éxerclsé its poaling optlod
before or aler commencing operatlons for or completing an oll of gat well on the leased premises. and the pooled unki may Include, bul Il [§ nol required lo Include. land of
leates upon which » well capsble of producing ol or gas in Ing quantitics has theretofore been completed or upon which operaliond for the drilling of & well for oll nr gas
bave therclofore been commenced. In the event of mlompzr Ml 00 or production of ol or gas feom any pant of & pooled bnit which Includes all bt & portion of the
land covered by this lease, regardiess of whether such operations for deilling wese commenced or such production was sécured before of ifter the éxecution of thi | i
or the Instrument dulfnllln; the pooled unll, such operatlons shall be :msllftnd a5 operations for dillling on or productlon of oll o gad from land covered by this lease whethet
or nat the well or wells be Jocated on the premises covered by this lease and In such evenl operations for diilling shill be deémed 10 hine been commenced on taid lind withl
the meaning of paragraph 5 of this lease; and the entire acrcage constiuting such unit or units, as 1o oil and gas, or clther of them, 8§ hereln provided, shall be ireated foi il
purposes, the payment of royaliles on produciion from the pooled unit, as If the same were Included In this lease. For the f"”"“ of ¢ ting the rovaliles 10 whic
owners of royalties and pryments oul of production snd each of them shall be entitled on production of oil and gas, or either of them, from the poolz unil, there shall be allocale
la the land covered by mﬂ lease and Included In salil unil (or 1o each separate tract within the unlt If this Jease cr;?u separate tracts wlthin the unli) a pro rats pontlon of the
oll and gas, or elther of them Eod\lced from the pouled unll afier deduciing that used for operationt on the ponled wnil. Such Wlocallon thall be on kn dcreagé hasli~thal Is
to tay, there ahall be allocated (o the screage covered by this lease and Included In the pooled unil (or 10 eac kmrm tract within the Unit If this lease 'cm_tP separiie lrcld
withln hé ualt) thil pro rata nrm of the oil and gas, of eithet of them, preduced from the pooled unlt which thé nimbet of surfacé dcred covéred by thik lesse for In ich -
such deparale lract) and Included In mumald unlt bears to the lotal number of surface screa Included In the pooled Unli. Royaltied heretindet ihill bé éompuléd on the pottldh .
of such production, whether It be oll a , or eliher of them, 30 allocated to the land covered by thly leasé and Included In the Unll Jull i) though duch ﬁ:}dd:tlnd weré

ind ol b .:.o‘é_fm fiim b ol poole
1l o

such land. The production from sn oil weill will be consldercd 41 production fram the lease or oll pooled Unlt from which H 15 prod dﬂn i
unll; and production from d gai well will be considered s productiop from the lease or gad pooled wnlt from which b Is producing ir i jooled unll. The lerl“t
of any unil hereunder shall nol have the cffect of changlng the awnership of any shul-ln Ewduﬂlgm reyully which mad becomé p.'pf-u Undel thiy lexié, I thli lease hewk o hetgdfef 'y St
crvers separaie lracis, no pooling i unitirathon of royalty Inicresl as between any such separaic tracts Fs Tadended o¢ shath be Implied of ity ‘r merely from the Incluilon bf juch . - fughhed
raté lracls within this lease bul Leasce shell neverihcless have ihe right 10 pool &s rrvvh‘lcd ibove with enntequent llht:m\n ol uctlon id above brwidrx. x: U\J WA gieha b DA
{ m 3
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5. 10 sl the explration of the primary term, ofl, gas, o nther mineral Is not being produced on said land, o from the land pooled therewith, bl Lesice I then ngaged
In drilling or reworklng opcratlons thereon, or shall have leicd a dry hole th within 60 days prios o the end of thé primiry term, the leasé shall temdin In iﬂ‘tl b
luag as operations on sald well or for ’lrlllfn. or rewniking of sy additional well sre rnutuld with no cessatlon of more than 60 conkecutive duys, kid If resull I the

tlon of oll, gas oc other ml 30 long thercafes as oll, gas, or other mineral Is produced from sald land. or from land pooled iheickith. ‘[ ifci the eapirition bl
the mlm.rﬂzm this lease and sficr oll, gas, of other mineral I produced from xald land, of from land pooled therewlih, thé production Ihereof shotl d tflﬁ 1 dmy tddie,
this lease shall nod kerminate If Lessee cominences opcratloas for drilling o1 rewurklng within 60 afet the cessalion of buch producibon, but shill remalq In m ind effect
%0 Jong a8 o ratlons are p led with no lon of more Ihan 60 consecutlve days, and Il they result In the rmducllnp_or ofl, gat, br olhet mineral, fo long IM;IM&"
as oll, gas, or other mineral I8 produced from sald land, o1 from land pooled Il‘:.m-!th. Any pooled unlt devignaied by Ledseé In accordince with tbe lermi heieol. insy
dissolved by Lessce by Instrument filed for record ln the appropriate tecords of the county In which the leased premises dre situaied it dny lime dfer the tomplellon g‘l dry
hole or the cessation of production on sald unll. In the event a well or wells producing oll or jas In rc,lnl antitles should be brought In on adjacent land and within 310 feet
of and dralning the leased premises, or land pooled therewlth, |essee ngrees lo delll such offsel well or wells as i ressonably prudent opéralor would drill undéi the time of
slmiler clrcumstances. Lessce may Al any time execute and dellver lo Lessor or place of recond a release of releases covering :? portlon or portlond of ihe above described premised
and therchy surrender this lense ub lo such portlon of pornlons and be relieved of all obligationt is 10 the screage jurrendered.

6. Lensee shall have the tlght sl any tlme during or afier the expliation of this lease 10 remave all property and fiztured placed by Lessee on il hand, Including thé right
10 draw and remave all casing n required by Lessor, Leasce will bury all pipe lines below ordinary plos depth, and no well shall be drilled within two hundred (200) fect
of any reskdence or bara now on sald land without Lessor's consenl,

7. The tights of ehther pagty hereunder may be assigned In whole or In rm. and the provislons hereol shall extend to thelr helrs, buccessord ind dsslgns; bul no change
ur division In u-n:nhlr of the land, or royalties, however plithed, shall op to enlarge the obligations or diminlsh the rights of Lessce: and no (h“l:lm divlsion
In such ownership shall be blading on Lessec until lh[ﬂr!!ﬂl days afier Lessee thall have been l'umlchcd'hy reglsiered ULS. mall at Lessee’s principal place of business with
a certified © of recorded Instiument of astrumenta evidenclag same. In the event of u,lhnmeni hercol In whole or In part, labllity for breach of nz uhllpilovaenundcr
shall reat exc ull!‘llLUrN! the awner of this lease or of & portion thereof wha commils such breach, I alv or more parties become entitled fo royally hercunder, Lessce may
whihbold peyment theresd unless and until furnlshed with & recordable Instrument executed by sll such paniics designating an sgenl 10 recelve payment for sl

. The breach by Lexsee of any obligatlon arixing hereunder shall not work & forfitire or termination of this lease nor cause & lerminatlon of reversion of the estale creaed
herety por be !mndl for cancellation hereof In whole or In part. No obligatlon reasanably to develop the lented premises shall drice during thé primary term. Should oll, "ﬂ
or other mi In peying Ities be di d om kabd premises, then sfer the expiration of the primary rerm, ) essec shall develop the acreage fetalned hereunder s teasonably
prudent operator, but In discha Ing thiz obligstion It shall In ho event be required to dilll more than one well Itt forty (40) acres of the area retained hercunder and capable
of producing oil In paying quantitics and one well per 640 acres plus an acreape lolerance nol to exceed 10% of 610 acres of the drea reuined b d apable of producin

st or other miners! In paylng quantities. If afer the explration of the primary tlerm, Lessor considers that nperations are nol a1 any time being conducied in lot::'ﬂimu wli
Is lense, Lerror shall ml?l’y LIM' In mliln‘d the facws relied upon as :nmlituuln,  brench hereol, and Levsee, If In default, shall have slaty days sher recelpt of such notice
In which to commence the pllance with the obligatiens imposed by virtue of thls Instrument,

sald land and sgrees that Lessee al (s optlon may discharge amy lax, mongige ot other lien bpon xaid land,
elther In whole or In part, and In event Lesace does o, It shall be subrogsicd lo such lien with right to enfarce same and spply royaliles decruing bereunder loward satlsfying
same. Without Impalrment of Lessee's righty under thé sarcanly In event of fallure of Hitle, It Is sgreed that [T (hls lease covery o lesd Imerest lnnl’n oll, gad, dulphur, or other
tninerals In all or sny part of kald land than the cllI[: and uniivided fee simple estale (whether l.qu‘: Interest Is hereln specified or not), or no Interest therein, then the royaliles
and ather monlea sccrulng from any pard as to which this lease covers lexs than such Rull interest, shall be pald only n‘qﬁ‘pmnhn shich the Interesi thereln, If any, cmered
by this lease. hears to the whole and undlvided fee simple esute thereln. All royalty Interesl comered }1 1hit lease whether or hol gwned by Lessor) shall be pald cul of (he
royalty hereln provided. Should sny one or more of the parties named sbove as Lessors fail lo exceule thls leave, it shal an-mhenru he ﬁ.dl...' upon thé party of panles execuling

the fame.

10. Should Lessee bg prevented from complylng with any expresi or Implied civenant of thit leate. from conduciing drliling oi Feiorking epérailons theicon ot tr
produciog any ofil, gas or other minerals therelrom l-y teason of seaicity of or Inability lo ohialn of fo use equipmeal or material, or by bperatlon of Force indjeure, bnd Federi
o1 atate law ot any order, rule of rtu:htltld of governmenltal suthority. then while {0 prevenied, Letsce’s ohligatlon o tnmply with tuch covenind ihall be buspended, snd Léssee
shall not be lable In damages for fllure lo comply therewith; and this lease shall be extended while dnd 5o long v Levsee Is prevented by any ruch chuie from conducting drilling
ot reworking operstlons on or fom producing oll or gas from the lease premises: and the limé while Leswee 4 20 prevenied <hall nol be counted dpainst Lesied, dmything In
thix lesse t the contrary notwlthstanding.

9. Lensor herelry warrants and agrees lo defend the (iile IL

[
IN WITNESS WHEREOQF, this lastrument Is execuler] on the dale Ainl sbove writen.

STATI, OP AUKNOWLEDGMENT
NOWLEDGMEN
COUNTY OF ey
This instrument was ackmavlelged before me on the dday of e

HNotary Public, 5|a;¢ -N Tewn
Notary's mame [piimed):
Holary's eommi<cion evpires:

..’ - v ;
Sllﬂl " OF .((.anH.F,IK..HF.NI
This Instrumient was lrhum]cd[ﬂ' befare inc on the dav o . 19 .
- -

Notary Public, Sute ol Telat
Notary 't name fpeintedi:
Hukary's commiscien expires:

STAIR OF : ORPO ckibit

o CORPORATE AckiowWl EikMENT
This Instrunienl was sckmwledged before me on the day ot Iy

" . ‘

of

L} corpurathon, on belalf of gaid enrporation

Notary Public, State of Terat
Notary s name [printedy
Notary's commission evplree

. .e
. L]
.

. Ll
L L L]
L]



EXHIBIT “A"

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL, GAS AND MiNERAL LEASE ExEcUTED
BY CIARLES OTTO GOGKE ET UX, LESSOR, IN FAVOR OF TITAN RESOURCES;, L: P.; LESSEE,

DATED JUNE 6, 1997,

DESCRIPTION
TRACT 1: 118 2/3 acres of land, more or less, a part of the John Martin Survey;
A-70, a part of the Juan DelLeon Survey, A-154, a part of the M. Ruter SUrvey, A-
203, and a part of the James Cooper League, A-27, Austin County, Texas described

as follows:

A) 116 2/3 acres of land, more or less, and being the same land described in
that certain Warranty Deed from Waldo D. Goeke at ux to Charles Otto Goeke datéd
August 31, 1971, recorded in Volume 331, Page 77 of the Deed Records; Austin
County, Texas;

D) 2.0 acres of land, more or less; and being the same land described in that
certain Warranty Deed from Waldo B. Goeke et ux to Charles Otto Goeke et Ux dated
March 16, 1981, recorded in Volume 441, Page 203 of the Deed Records, Austin
County, Texas,

TRACT 2: 05.5 acres of land, more or less, a part of the James Cooper Leagle,
A-27, and a part of the M. Ruter Survey, A-203; and beihg the same 1ahd described
in that certain Deed of Gift from Waldo D, Goeke et ux to Charles Otto Goeke
dated January 7, 1997, recorded in Volume 769, rage 443 of the Official Public

Records, Austin County, Texas,

CONTAINING IN THE ABOVE 2 (TWO) TRACTS AN AGGREGATE OF 204,17 ACRES OF LAND, MoRE
on LCSS.

SIGNED TOR IDENTIFICATION:

Charle; Otto Goeke _

Vick{FLou Goeke

rage 1 of 1 e ol _785#!& 219

e

ol Gk

v



o =

. " ~ e W .0 s .
W b A by, - ~ . PR W vk

vol 785P!GE 220

ATTACHED TO AND MADE A PART OF THAT CERTAIN OIL, GAS ANDVMINERAL
LEASE EXECUTED BY CHARLES OTTO GOEKE ET UX; LESSOR; IN FAVOR OF TITAN
RESOURCES, L.P., LESSEE DATED JUNE 6, 1997.

EXHIBIT “B"“

ADDENDUM

11. Wherever the words "one-eighth" appear in the printed form
lease attached hereto, same is hereby changed to read "three-sixteenths
(3/16ths)". Royalty for all oil, gas and all other ininerdls produced
under this lease, including sulphur, shall be three-sixteenths (3/16ths)
in accordance with the terms and provisions hereof.

12. ALt the end of the primary term hercof or 180 days after
completion of any well beihg drilled at the end of the primary term;
or upon cessation of continuous drilling provided below Paragraph
16 whichever occurs later, this lease shall automatically ekpite
as tp all depths lying deeper than 100 feelt below the deepest depth

drilled.

13. Lessee must furnish to Lessor wilhin 60 days from receipt
of written request after the termination of Lhis lease With regatd
Lo any part of the herein leased premises [rom any calse a duly execlited
,and acknowledged instrument releasing or evidencing the termihation
of the lease as to that part of the land upon which the lease has

Lterminated.

14. Lessee agrees Lo indemnify, hold harmless and defehd Lessot
from any and all civil, criminal or envirohmental actions; judgments)
suils; claims; demands or other liability arising by virtut of Lessde's
acbivities hereunder or by virtue of any activilkies hereliider by ,
the Lessee, its agents, employees and licensees; either to the Lessors;
their heirs or assigns; or any third person; for damages to peisoh
or property. If same be recoverable againslk them; the Lessee specifi-
cally accepts responsibililty and liability for any pollutibh; contani-

nation or toxic damage caused by its operations: Sholld this liease
shall remain respofisible for all

terminate for any reason,; Lessee
accrued liability tesulting From operations of Lessee hekelihder: - e
e L]
15. It is agreed anhd understood that all royalties accriing *
under this lease (including those paid in kihd) shall be tithott HES

deduction for the cost of producing, gathering; storing; separating; °,,,.-
treating, dehydratihg, compressing, processing; trahspoklbiHd and TS
otherwise making the oil;, gas and associated by-prodlicts produced
hereunder ready for sale or use; and, there shall be ho deductions t .
for gravity adjustmenlts on o0il or condensale if it i8 possible for
Lessee Lo obtain a contract with a purchaser whiclhi provides for ho e e,

such deduction.:

16. Notwithstanding anything to the contratry lereitfi contained,
'drilling operations on o) production from a pooled unit or iinits
established under Lhe provision of Paragraph 4 hereof; embracing

land covered hereby and other land, shall maintainh this lease in

force only as to land included in such unit or units. 'THe lease

may be maintalned in force as to the remainder of the lahd ih ahy
mahher herein provided for. Notwithstanding the proceedind pirovision)
upon the expiration of the primary term if operdtions Ffor drillihg

are being conducted or if there exists a well capable of produecihg

in paying quantities on the leased premises or on land pooled theretiith,
the rights grahted hereinh may be maintained as to dl1l thé leased
premises by conducting cohbtintous drilling opetations ih tlie sehse
that not more than one huhdred eighty (180) days shall elapse betijeeni
the completion abandonment of one well and commencing of the diillihg
of another, until such time as all the leased premises are developed:
Upon cessation of such cohtinuous drilling opetaliohs; Lhe ledse

shall terminakte as to all undeveloped land.

17. There shall be ho poolihg for oil. '"beveloped acreage'
Units for each producing oil well completed by Lessce on the leased
premises under the terms of this lease shall not exceed 40 acres:
Lessee is permitted to pool the leased premises foi the production
of gas as provided for ih the printed lease form attdched hereto
subject to the following stipulations:

5
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(a) Units for gas wells where the top of the prodiucing
interval is at or above 7,000 feet shall not exceed a total
of 160 acres inh size (plus 10% toleranhce).

(b) Units for gas wells where the top of the produciig
interval is below 7,000 feet down to and incllding the
subsurface depth of 10,000 feet shall not exceed a total
of 320 acres in size (plus 10% tolerance)

(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 herelinder

by the drilling of a well on the leased premises, the unit shall
(i) be comprised completely of acreage covered by this lense; or
(1i) include all of the remaining unpooled acreage of this lease
if less acreage is available for pooling than the unit sizes set
forth above. Where the unit gas well is located oh lands outside
the leased premises; unitized acreage including any portion of the
leased premises nust include at least 10% of the acredde desciibed -
in this lease if it is a 160 acre unit; 25% of the acreage described :
in thils lease iF it is a 320 acre uUnit and 50% of Lthe acreade dadcribed
in this lease iF ik is a 640 acre unit. HNotwillistahding anything
herein to the contrary, it is not tlie ihtentioh of Lessot tb prevent
or hinder the placing of fractional or remaining dcreage BF lesser
amounlks in units after Lhe above requirements have been salbisfied.
"Developed acreage" units for each producing gdas Well cohipleted by
Lessee on the leased premises or lands pooled tlierewith under the
terms of this lease shall be in accordance with the Unit sizes set
forkh hereinabove. Lessee husk receive Writlten 4pproval from Lessok
_ before the creatioh of anhy unit or uhits heretinder that are hot in

compliance with the above terins ahd conditions: lLessee shall execlite
in writing and record ih the conveyance records of Alustin Colhty,
Texas; in instrument describing the pooled acreage; ahd Lesseé& shall :
mail to Lessor a copy of same Wwith the recording data thereoh: Royalties®
shall be paid to Lessor based on the first date of production regard- °,
less of when the unit is formed. Provided however; larger units sesees
may be formed for oil or gas wells to conforin to any well spacihg
or density pattern Lhat may be prescribed or permitted by ahy goverh— - ‘.ess

menhtal authority having jursidiction to do so.
Jas®

Lessor or his agents al their sole risk and liabliity shall L

LA R
L
.

18,
have access to any Well bLeihy drilled on the premises bit nust Hot

interfere With Lessee's operations. At Lessor's request,; Lessee
must furnish Lessor or his agent with copies of logs, electrical

well formation surveyyd and analyses of formalion samples used by

Lessee with regard to any well on the premises Wwithih 30 days after

such ihformation is releascd to Lthe Rallroad Commissioh of the State

of Texas ahd is available Lo the public:. Lessee shall Furhish Lessor

on request copies of sale vontract concerhihg oil, gas aHd othetr ;
minerals from any well oh Lhe land. All of the above are to be flurnished

Lessor at his address set out above.

19. “he payment of Royalty shall be made 120 days following
the first sale of production from; or the allocatioh of production :
‘to the leased premises; unless otherwise precluded by title examination
and/or curative trequirements, and in the event such; Lessee Will
advise Lessor. Thereaftel; all royalty paymenhts on actlal production
shall be payable monlkhiy. In the event Lessee becomes delinglUent
in such payment; the Lessor must notify the Lessee of the defalilt
and if Lessee does nol pay lLhe delinguent amount within 30 days after
Lessor has sent such nolbice of khe delinquency to Lessee by certified
mall at its address sebt out above; Lessee must pay interest on the
delinquent royalty amotint and on all other royallbies subsequently
becoming delinguent until all delinguent paynehts hdave been paid;
the interest rate to be 127 per year and computed as edéh of the
delihquant amouhts begihhihg with the date each bacomes due:

o 185me 271
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20. No Division Order shall increase nor diminish the agreements
and provisions herein and Lessee shall be liable for same if stich
attempt 1s made whether or not caused by Lessor's executioh of same:
In other words, if siuch Division Order contains woirding cohtfdt{
to the provisions herein and Lessor executes same Without amendiig
such language, the agreements and provisions herein shall slipersetde
those of the Division Order so executed.

21. Every obligation of Lessor and Lessee tinder this lease
shall be fully performed in Austin County, Texas; and all iornies
due hereunder; incliuding damages provided for or implied herein shall
be due and payable to the address of Lessor herein; unless othervise
requested in writing by Lessor to Lessee; In addition to any litigation
that may arise from the breach of this instrument. Lessor and Lessee
hereby agree that proper venue for any dispute or legal action arising
between the parties hereto shall be in the judicial districts or
court of competent jurisdiction embracing or lyihg in Austin Colhty;
Texas. For any action brought by either Lessee or Lessor concernihg
the rights of elther party under this lease where the Lessor ultimately
prevails, Lessee shall be responsible for and reimburse Lessor for
all of Lessor's legal and court costs.

22. Lessor has made and makes no representation or wWarranty
of any kind as to the leased premises and Lessce shall satisfy itsclf
as to all matters regarding the leased premises: 'I'his lease is made
and accepted subject to all valid and subsisting restrictions; edse-
ments, rights-of-way, and other matbters of recotd in Austiii Colihty;
l'exas, affecting the tract or tracts hereinh leased:

23. Lessor shall have the right, but not the obligation; to
take over any well or water well drilled by Leddee on the ledsed
premises if; and only if;, Lessee elects to plug danhd abandon silth
well or wells, or ceases to have ‘any futther need for sUch Well ot
wells. 1In the case of a well drilled for exploration aind prodlctioh
purposes where Lessee intends to plug and abahdon same and Lessor
has elected to take siuich well over; Lessee shall proceed with standard « ses
plugging procedures ahd turn the well over to Lessor only after selttifg es" ¢
regulation cements plugs in the base of the surface casihg and aftéer

removing; at Lessee's sole discretion; all other salvable equipmeht tivens
and tubulars therefrom. Lessee shall give written notice to Lessot * -
of its intention to plug and abandon any well oh the leased premises ki
ak the address set forth hereih and Lessor shall inform Lessee of '?'

its election to either take over any such well or to not take over o
any such well within 24 hours after receipt of such hotlce fron Letsea:8 g, *
1f Lessor has not responded within this 24 hour period; lLessee shall L
assume that Lessor does nokt elect to take over stich well, and Lessee - S
shall proceed to plug and abandon same. Upon exercising its rights

under this provision, Lessor agrees Lo promptly execute all hecessary

and appropriate forms and documents evidencing the transfer of the

well from Lessee to Lessor. Thereafter, Lessor shall have all respohisl="
bility and liability concerning the transferred well; and Lessee

shall have no responsibility or liability concerning the transferied

well,

24. The operations of Lessee on the leased premises shall be
conducted in such manner that the Lessee shall preveiit the contaminatioh
of any and all fresh waters in; under or on said land; whether in

surface tanks or any other type of storage, in tfeek beds ot rivér
beds, and any and #ll1 surface and subsurface frosh Water bedrirg

strata or formations by virtue of Lessee's drilling; development
and production operations hereunder.

25. Lessor reserves Lhe right to use all depths below the suirfadce

for vther operations hot inconsistent with the graht hereof including
but not limited to the removal of fresh water, removal of salt water;



disposing of salt water, exploring for and producing oil; gas and

other minerals from depths or acreage no longer held by thig ledse

and operations other than the prodiuction of oil, gas and other miherals
from strata leased to and held by Lessee hereunder; provided that -

no such operations by Lessor shall unduly interfere with lLessee's

operations on the leased premises.

26. Lessee shall furnish Lessor one (1) copy eacH bf ahy rQn
sheet,; title opinion or abstract of title prepared by or for Lessee
concerning any portion of the leased premises.

27. 1f Lessee sells any gas under a contract Wikh a pareht;
subsidiary or other entity with which Lessee is affiliated, ot other-
wise sells any gas other than through a bona fide, arm's length sale
at the highest market price then obtainable in the area; all royalty
provided for herein shall be computed at the higher of the #4cttal
price paid to Lessee, or 90.00% of the Houston Ship cChanhel Ihdex
("Index") per MMBtu. The Index shall be the first monthly posting
for the delivered spot gas index price (large packages only) Houston
Ship Channel/Beaumont,; Texas; as reported by "Inside F.E.RiC'5 Gas
Market Report." Lessee agrees to permit Lessor ko examine ahd copy
any assignment, communitization agreement or other arrangement for
the dispositionh of or combihation of any interest in the leased prenises;
including, without limitation; an{ contraclbtual drrandgement Ffor the
sale or Lransportation of production from said leased premises.

28. It is hereby understood and adreed that Lessee mdy perforn
2-D and 3-D seismic suUrveys (hereafter collectively called "Seisnic
surveys') on the ledased premises; provided that prior to Letsee's .
conduct of suUch Seismic Surveys, Lessee Will hegotidte ahd pdy damddes -
to Lessor in advance before conducting ahy Selsmit Surveyd toverihy -
all or any portion of the leased premises. SlUth damages sHall be i)
calculated on a per acre basis and shall be in accordahce With simildr
damage payments in the area or as determined by dgreemeiit between ;
Any such Seismic surveys will be the subject of & sub-

the parties. :
sequent written agreement beltWeen Lessor and Lessee specifyifig such R
damage payments and setting forth the special conhcerns and limitations *°_ °
of Lessor. The right to shoot seismic on the leased premises shall —
be exclusive Lo Lessee. Jeerss

29. No extraction or treatment facililies shall be erected “enes’

or installed on the leased premises except those which atre hecessaty

for production trealmeht or removal of oil, gas alid assoclated hydro- 1.,
carbons produced from the leased premises. Prior to ihstallihg of seee
erecting any such facility on the leased premises; Lésseé mlUst seclire 3 ,*°,
the express Written consent of Lessor. If Lessee fails Lo remove aes
from the leased premises any equipment which Lessce has placed thetcoft
within six (6) months after the termination of this lease; then Lessor

may declare such equipment forfeited to Lessor by lLessee; ofr; at

Lessor's sole option; pay to have same removed in Which cdse Lessée

shall be liable to Lessor fFor twice the cost of slich removdal:. Nothihd
contained in thils paragraph shall be cohstrued as relievihg Lessee

of its obligation and requirement to secure bthe written tbhéent of

Lessor prior to conduckinhg surface operations as stipulated lh paragrdph

36 hereof.

30. Lessee may assign this lease in Whole or ih part without
the express prior written consent of hLessor: .lLessee shdll provide
Léssor written notlce of any assignment so nade: This leabe e#tehds
to the successors and permitted assigns of the parties héreto; but
no change or division of ownership of the leased preimises ot dny
interest therein, however accomplished; operates to einlarge the obli-

gations or dimlnish the rights of Lessce,
ol 785P!GE 223
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31, Lessee shall pay for all damages caused to growihg crops
on said land,; including, but not limited to, hay crops, whether such
crops belong to Lessor or Lessor's tenant, which payment shall be
made to the owher of such crop, and to pay for all damage to the
improvements; including, but not limited to, water wells; fences;
roads, other personal property, buildings and other improvemehts
on said land caused by any operations of the Lessee in ihvestigating,
exploring, prospecting, drilling, mining and operating for vil and
gas on said land. Lessee also agrees thalt after the completion of
any drilling operation on the land hereby leased; ahd withih a redson-
able time not to exceed six (6) months; it will cleadan; backfill ahd
level pits, mounds and other excavations created by its operatiohs
and not being used in connection with Lessee's operations. Lessee
further agrees; upon abandonment of any wWell; and within a reasonable
time not to exceed six (6) months; after such abahdonment,; fi111 aill
excavations; level all mounds; fill all slush pits, and leave Lhe
ground in as near the same condition as reasonably possible as it
.was before such well was drilled. Lessee further agrees; in the

event of development and/or production under this Lease; to erect
and maintain, at its own risk and expense, a cattle barrier sUfficient

to turn cattle; and to keep closed all dates used by it and 1lts agehts,
servants and employees during such time as it is engaged in siuch
development and exploring for and/or producing oil and gas. Lessee
further agrees to plow a [ire break around all drillihg sites sufficlent
to prevent any fire al such drilling site from spreading to the nearby

pasture.

32. 1In the event Lessee shall desire to prospect and investigate

for oil, gas ahd othetr minerals in, on and Undef ahy of sdid land

by means of the use of explosives; Lessee shall not do any of said
investigating and prospecting by the use of explosives withih one
thousand (1,000) feet of the ifrigatioh Water Well situdted on the
property; and at any distance beyond the said ohe thousahd (i;000)
feet, the sald lLessee shall be responsible for the damage ihHturted

to said water well, caused by Lessee's operalions:

33. This Lease does not cover or itclude ahy right or priviléege \
to hunt with firearms or dogs oh the ledsed premises of to fish theredH§ :°:
all such hunting and fishing rights being exprdssly treserved by Lesdof) °° °
and Lessee agrees that Lessee; ils agents; sebvarits ok employees R
will not bring any firearms Upon the leased premises for plfposes tedsce
of hunting or target practice; and will hot fire ahy firedtms theteoh; ,,,.
and Lessee agrees Lo ihstiruct its agents, servails, employeces; cohtrdc=*,,..*

tors and slibcontractors that they will not hunt ahy game dHd sliall .
not fish on the premises or carty or dischardge firearms theteon. 1.
34, Any gravel; iron ore or similar road material pldced Upon- L

the leased premises for road construction or maihlenance pltrpbses
shall be and become the sole property of Lessor upon termindtion
of this Lease; provided; however, that during the time that this
Lease is in full force and effect, Lessee shall have the right to
remove or relocate said road materials.

35. It is expressly understood and provided that this lease
covers oil and gas ahd liquid hydrocarbons, alohg With the products
and by-products thereof, but this lease does not cover aiy other
minerals of any type. Notwithstanding anything to tlie c¢ontrdry i
this lease contained; Lessee shall at all tlimes protect thé hekelii -
leased land from dralnage of vil and gas from Wells oh adjoilniHhy
lands, It is further understood that this lLease does not iticlude
or cover the extraction or usé of geothermal saline water; dedprebslfd

saline water, or any of the by-products,

36. Prior to staking location Ffor the drilling of ahy Well;
Lessee shall First obtain the agreement and consent of lLessor to
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such proposed drillsite, and necessary roads; flowline; storage ahd
treatment facilities. Said agreement and consent of Lessor shall

not be unreasonably withheld. 1t is controllingly agreed that nothihg
contained herein shall deny Lessee the right to drill at a reasonable
location on lands covered hereby ahd not excluded by the above distarnce
restriction. This paragraph is intended to provide that any drillisite
selected shall, to the extent provided herein, be mtitually agreeable

between Lessee and Lessor.

37. Miscellaneous Provision:

a) Drilling & Reworking Operations: “Drilling operations',
"operations for drilling" and similar terms shall mean ahd be confiled
to the erection of an actual rotary drilling rig on the leased premises
or lands pooled therewith of a sufficlent size to reach 4 formativn
from which there exists a bona fide possibility for produclkioh of
oil or gas in paying quantities, and when such rig is rotatitig Under
power and actual drillihg and "making hole" has started. A Well
(either productive or dry) shall be deemed to have been completed
on the earliest of the following dates: (i) the date on which the
well is tested for Railroad Commission's production allowable; (ii)
ninety (90) days after the well attains total depth provided the
rig which drilled said well has been released; or (iii) the date
on which said well is plugged: Reworking operations on ahy Well
will be considered to have been commenced when a workover rlg has
been moved onto the well and set up to full working order; and?when
work has actually been commehced in the Wellbore below the sUrface.

b) Breach: If at any time Lessor believes that Lessee is failing
to comply with or has Failed to comply with any substantial obligation
of Lessee hereunder; Lessor shall hotify Lessee in wiitihg by U: s:
Certified Mail setting forth specifically in what respeckts lLessee
has breached this contract; and lessee shall then have thirty (30)

days after the date of mailing by Lessor to Lessee's desdighated addrest

within in which to comply With of to commence to comply With the
obligations imposed by this contract: The mailind of stich foticé
shall be a precedent to the bringing of any action by Lessotr bil this
lease because of such failure to comply: Any ahd all notices to

be sent or given hereuider; and any and all pdytients to be made to
Lessor under the A

set forth in the printed form lease attached hereto; linless otherWise
specified herein. Any change of address For eithet party shall betotie
effective only after thirty (30) days of receipk of U: S: Certified
Mail, by one party from the party so changihg its addtess:

38. In the event any of the acreage covered by this lgaSe is
released by operation of the terms of Paragraph 16 hereof; Lessee
shall have the right of ingress and egress for production purposes
across the released acreage to the acreage retained heretinder if
stich right is necessary for Lessee to have access to the retalhed

acreage.

WITNESS OUR HANDS, this the ///~—day of June, A.b.; 1997.

“CHARLES OTTO GOEKE

VICKIELOU GOEKE

vor  18Dpice 225
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terms of this instrumeht; shall be seht to thé addressgtres,
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THE STATE OF TEXAS §

COUNTY OF 4'4{ ﬁZA/ 5

This instrument was acknowledged before me on the /ZZ"Hay of
June, A.D.,; 1997, by CHARLES OTTO GOEKE and wife, VICKIE LOU GOEKE.

LARRY MACHA S %
Notary Public, Stale of Texas ,219‘7 /%’»f A
Commisslon Explres 12-31-2000 -

Nota /
Printed/Stamped Name of'Notary
and Commission Explration Date

FILED
97 JUL 26 PH 3t 50

Cav Wi )'i.ll'm{jx-""?__

0UNTY CLEAIS
r.usﬂﬁ': '.‘.n':'ffl'i LIEXAS
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. Ol GAS & 1. LEASE
e PALD UP

THIS 1 EASE AGREEMENT is made eficihe the 11th day of March 19 97 ]

betwen VH. V. GEHRING, JR. a/k/a HERMAN VICTOR GEHRING, JR. AND WIFE, MARTHA GEHRING, a/k/a MARTHA HOLLIS GEHRING

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

yand _UNION PACIFIC RESOURCES COMPANY © o5 lesse

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

|. Descriptin lessr, in considaation of Ten Dollars And No Cents

Dalas 8 10.00 ) i had  pud,

of the royalties herein provided and the covenants herein contained, hereby grants, leases and lets exclusively o Lessee, for the purpose of exploring for, developing, producing
and marketing oil and gas, along with all hydrocarbon and nonhydrocarbon substances produced in association therewith including helium, carbon dioxide and other commercial

gases as well as hydrocarbon gases (referred to herein as “covered minerals™), the following described land (the “leased premises”) in

AUSTIN County, Texas, o-wit

SEE EXHIBIT 'A' ATTACHED HERETO AND MADE A PART HEREOF FOR DESCRIPTION

FOR CONTINUATION OF LEASE SEE ATTACHED EXHIBIT 'B' FOR PARAGRAPHS 12 -17

This lease also covers accretions and any small strips or parcels of land now or hereafler owned or claimed by Lessor which are contiguous or adjacent 1o the leased
premises whether or nol such parcels are known to exist by Lessor or Lessee, and for the aforementioned consideration, Lessor agrees lo execule al Lessee's request any
additional or supplemental instruments for a more complete or accurate description of the land so covered. For the purpose of determining the amount of any rentals

and shut-in royalties hereunder, said land shall be deemed to be compnsed of 80.6900 acres, whether it actually comprises more or less.
2. Term of Lease. This lease shall be in force for a pnimary term of three years from the effective date hereof, and for as long thercafter as a covered
mineral is produced in paying quantities from the leased premises or this lease is otherwise maintained in effect pursuant to the provisions hereof. o gee

. -
3. Royalty. Royalties on covered minerals produced and saved hereunder shall be paid by Lessee to Lessor as follows: (2) For oil and other hquid hydrocarbons geparated

41 Lessee's held separator facilitics, the royalty shall be 1/6 of such production, to be delivered al Lessee's option to Lessor at the vew e or 10
Lessor's credit ai the oil purchaser's transporiation facilities, provided that Lessee shall have the continuing right to purchase Such production at the wellhead posted pnice then
prevailing in the same ficld (or il there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for f@R®yon ol
similar grade and gravily less a proportionate part of ad valorem taxes and production, severance, or other excise taxes, (b) for gas (including casinghead gas) smdemtl other
-
covered munerals, the royalty shall be 1/6 of the net proceeds realized by Lessee from the sale thereof, less a proportionate part gf ad yalorem
luxes and production, severance, or other excise taxes, provided that Lessee shall have the continuing right to purchase such production at the prevailing wellhcadsmerkemprice
paid for production of similar quality in the same field (or if there is no such price then prevailing in the same field, then in the nearest field in which there 1s such 2 Pr&ailing
price) less a proporuonate part of ad valorem taxes and production, severance, or other excise taxes and (c) if during or afler the primary term one or more wells $in J®® [pased
premises or lands pooled therewith are capable of producing oil or gas or other substances covered hereby in paying quantiues, but such well or wells are eithes ehet-in or
production therefrom is not being sold by Lessee for a period of 90 consecutive days, then Lessee may pay shut-in royalty of one dollar per acre of land then covered by tlus
lease, such payment to be made to Lessor on or before the end of said 90-day period and thereafler on or before each anniversary of the end of said 90-day penod while the
well or wells are shut-in and 1t shall be considered that such well i3 producing in paying quantities for all purposes hereof duning any peniod for which such shut-in royalty 1s
tendered, provided that if this lease is otherwise being maintained by the payment of rentals or by operations, or if & well or wells on the leased premises 1s producing in paying
quantities, no shut-in royalty shall be due until the end of the 90-day period next following the end of the rental period or the cessation of such operations or productnion, 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, lor all operatons
hereunder, and Lessor's royalty shall be computed afler deducting any so used.

4. Operations. If, aller expiration of the primary term, Lessee drills a dry hole on the leased premises or if all production of covered minerals should permanently cease
from any cause either voluntary or involuntary (and if this lease is not otherwise being maintained), this lease shall remain in effect if Lessee commences drilling, reworking or
other operations on the leased premises within 90 days thereafier. If, at or afler expiration of the prnimary term, this lease i1s not otherwise being maintained but Lessec 1s then
engaged in dnlhing, reworking or other operations calculated to obtain or restore production from the leased premises, this lease shall remain in effect so long as such operanons
are conducted with no cessation of more than 90 consecutive days and, if such operations resull in the production of a covered mineral, as long thereafler us there 1s production
from the leased premises. Afler production has been established on the leased premises, Lessec shall drill such additional wells as a reasonably prudent operator would dnll
under the same or similar circumnstances 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 uncompensated drainage by a well producing a covered mineral in paying quantities located within 330 feet of and draining the leased premises. There
shall be no covenant 1o dnill 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 the leased premises or interest therein with any other
lands, leases or interests, as to any or all depths or zones, and as to any or all covered minerals, either before or after the commencement of production, whenever Lessee deems
it necessary or proper lo do so in order to prudently explore, develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other
lands, leases or interests. A unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage tolerance of
10%, and for an oil well which is & honizontal completion or a gas well shall not exceed 640 acres plus if @ maximum acreage tolerance of 10%; provided thal larger units may
be formed for an ol well or a gas well, whether or not horizontally completed, in order to conform lo any well spacing or density pattern permitted by any governmental
uuthonty having junsdicuon over such matters. The terms “oil well” and “gas well” shall have the meanings prescribed by applicable law or by regulations of the governmental
authority which has junsdiction over such matters. The term “horizontal completion™ shall mean an oil well or a gas well in which the honzontal component of the gross
completion interval exceeds 100 feet in length. Lessee may pool or combine land covered by this lease or any portions thercof, as above provided as 10 ol in sny one or more
struta and as (0 gas in any one or more strata. Units formed by pooling as to any stratum or strata need not conform in size or area with units formed as 10 any other stratum
or strata, and oil units need not conform as to area with gas units, To exercise its pooling rights hereunder, Lessee shall file of record a written declaration desenbing the unit,
und the effecuve date of pooling shall be the date of filing unless provided otherwise in such declaration. Lessee wholly at its option may exercise its authonty to pool cither
before or afier commencing operations for or completing an oil or gas well on lands lying within a umit 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 quantitics has theretofore been completed, or upon which operations have theretofore been
commenced. Production, dnlling or reworking operations anywhere on a unit which includes all or any part of the leased premises, regardless of whether such production was
secured or such drilling or reworking operations were commenced before or afier the execution of this lease or the instrument designating the pooled unit, shall be treated for
all purposes (except the payment of royalties on production from the pooled unit) as if they were production, drilling or reworking operations on the leased premises and
references herein to production from or operations on the leased premises shall be deemed to include production from or operations on any portion of such pooled unit, provided
thut il afler creation of a pooled unit a well is drilled on land within the unit area (other than the leased premises) which well is not classified as the type of well for which the
umit was created (o1l, gas or other minerals as the case may be), such well shall be considered a dry hole for purposes of applying the addinonal dnlling and reworking
provisions hereof If a gas well on a gas unit, which includes all or a portion of the leased premises, is reclassified as an oil well, with respect to all lands which are included
within the unit (other than the lands on which the well is located), the date of such reclassification shall be considered as the date of cessation of production lor purposes of
applying the provisions of this lease covering additional dnilling and reworking. The production on which Lessor's royally is calculaled shall be that proportion of the total unil
production which the net acreage covered by this lease and included in the unit bears to the total gross acreage in the unit, but only to the extent that such proportion of unil
production is sold by Lessee. Pooling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lessce shall, without the joinder of Lessor, have the
recurmnng nght but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or afler commencement of production, in order to
conform 1o the well spacing or density pattem permitted by the governmental authority having junsdiction, or 1o conform to any productive acreage determination made by such
governmental authonty, or court order, or when to do so would, in the judgment of lLessee, promote the conservation of covered minerals in and under and thut

1.-76 (08- 93)
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may be produced from the leased premises. In making such a revision, Lessee shall file of record a written declaration describing the revised unit and the effective date of
revision shall be the date of filing unless provided otherwise in such declaration. To the extent any portion of the leased premises is included in or excluded from the unit by
virtue of such revision, the proportion of unit production on which royalties are payable hereunder shall thereafier be adjusted accordingly, and such adjustment shall be made
effective as of the effective date of the revision. Lessee may al any time dissolve any unit formed hereunder by filing a written declaration describing the unit, and the effective
date of dissolution shall be the date of filing unless provided otherwise in such declaration. If this lease now or hereafler covers separate tracts, no pooling or unitization ol
royalty interesis as belween any such separate tracts is intended or shall be implied or result merely from the inclusion of such separate tracts within this lease bul Lessee shall
nevertheless have the right to pool or unitize as provided in this paragraph with consequent allocation of production as herein provided. As used herein the words “scpurute
truct” mean any tract with royalty ownership differing, now or hereafler, either as to parties or amounts, from that s to any other part of the leased prenuses. Pooling hercunder
shull not constitute a cross-conveyance of interests.

6. Ancillary Rights. In exploring for, developing, producing and marketing oil, gas and other substances covered hereby on the leased premises, in pnmary or enhanced
recovery, Lessor hercby grants and conveys to Lessee the right of ingress and egress along with the nght to conduct such operations on the leased premises as may be
reasonably necessary for such purposes, including but not limited to geophysical operations, the dnlling of wells, and the construction and use of roads, canals, pipelines, wnks,
water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other [acilities deemed necessary by Lessee 10 discover, protluce, store, teat
and transport production. In exploning, developing, producing or marketing from the leased premises, the ancillary rights granted herein shall apply (a) to the entre leased
premises described in Paragraph | above, notwithstanding any partial release or other partial termination of this lease; and (b) to any other lands in which Lessor now or
herealler has authonty to grant such nights in the vicinity of the leased premises. No surface location for a well shall be located less than 200 feet from any house or barmn 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 crops thereon. Lessee shall have the right al any ume o remove its
lixtures, equipment and matenals, including well casing, from the leased premises or such other lands dunng the term of this lease or withan 180 days following the expiration

thereol

7 Ownership Changes. The interest of either Lessor or Lessee hercunder may be assigned, devised or otherwise transferred in whole or in par, by area or by depth or
zone, and the rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No change n
L.essor's ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60
days afler Lessee hus been furmished the original or certified or duly authenticated copies of the documents establishing such change of ownership o the satisfaction of Lessce
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
al any tme (wo 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 par, Lessee shall be relieved of all obligations therealler ansing with respect
to the transferred interest, and failure of the transferee to satisfy such obligations with respect to the transferred interest shall not affect the nghts of Lessee with respect 1o any
nterest not so transferred 11" Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the obligation 10 puy or tender shut-in royalties
hereunder shall be divided between Lessee and the transferee in proportion to the net acreage interest in this lease then held by each.

8 Warranty of Title. Lessor hereby warrants and agrees to defend title to the interest conveyed to Lessee hereunder. Lessee, at its option, may pay or discharge any 1ax,
mortgage or lien existing against the leased premises and, in the event that it does so, l.essee shall be subrogated 1o the rights of the party to whom payment 15 made and, n
addition to its other nghts, may reimburse itself out of any royalties or shut-in royalties otherwise payable 10 Lessor hereunder If Lessor owns less than the full mineral estate
n all or any pant of the leased premises, payment of royalties and shut-in royalties hereunder shall be reduced proportionately to the amount that Lessor's interest in the leased
premises bears o the entire mineral estate in the leased premuses.

9. Release of Lease. Lessee may, at any time and from lime to time, deliver to Lessor or file of record a wnitten release of this Lease as to a full or undivided mterest in
all or any portion of the leased premises or any depths or zones thereunder, and shall thereafler be relieved of all obligations thereafter arising with respect to the interest so
released. I Lessee releases all or un undivided interest in less than all of the area covered hereby, Lessee's obligation to pay or lender shut-in royaliies shall be proportionately
reduced in accordance wath the net acreage interest retained hereunder.

10. Regulation und Deluy. [essee’s obligations under the lease, whether express or implied, shall be subject to all upplicable laws, rules, regulations and orders ol any
governmental authority having junsdiction including restrictions on the drilling and production of wells. Notwithstanding the provisions of paragraph 2 above, when dnlling,
reworking, production or other operations are prevented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permils, equipment, services,
matenial, water, electncity, fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, not, stnke or labor dispgte or by
nability 1o obtain a satisfactory market for production or failure of purchasers or carriers to lake or transport such production, or by any other cause not reasona®lyewithin
Lessee's control (commonly referred 1o as “force majeure”), this lease shall not terminate because of such prevention or delay and, al Lessee's option, the period of such
prevention or delay shall be added to the term hereof. Lessee shall not be liable for breach of any express or implied covenants of this lease when dnlling, productiofi or other
operations are so prevented, delayed or interrupted o~ »

. seseee

1. Breach or Default. An alleged breach or default by Lessee of any obligation hereunder or the failure of lessee to satisfy any condition or limitation conwsenwsl herein
shall not work a forfeiture or termination of this lease nor cause a termination or reversion of the estate created hereby nor be grounds for cancellation hereol Meub@® or in
part, and no htigation shall be initiated by Lessor with respect to any alleged breach or default by Lessce hereunder, for a period of at least ninety (90) days after |essor has
wiven Lessee writien notice fully describing the breach or defuult, and then only if Lessee fails to remedy or commence to remedy the breach or detault within such [.x:rnul In
the cvent the matter 15 litigated and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or canceled 1n wihle 8® g pant
unless Lessee is given a reasonable time afler said judicial determination to remedy the breach or default and Lessce fails to do so. Nothing i this instrumene ®p 10 the
relationship created hereby shall be construed to establish a fiduciary relationship, a relationship of trust or confidence or a principle - agent relationship betwen |wwor and

L N L]

Lessee for any purpose ssee

IN WITNESS WIHEREOF, this lease is exccuted effective the date first written above, and upon execution shall be binding upon the signatory whether or not the lease hus
been executed by all parties named herein as Lessor

SS# AND/OR TAX 1D # L%g
I
) -_— /

H. V. GEHRING, J§. MOA HERMAN VICTOR GEHRING,

L
O/@OLLIS GEHRING

MARTHA GEHRING, A/K/A MARTHA/

SIAIE (FITXAS ¥
:Z : )} 88
COUNTY )
This instrument was acknowledged before me this ng =day of LQA_ cj\_ L1994 ,byH V Gehning, Jr. and wile, Martha Gehring
1/ i -
ok Notafy Public, State of Texas
rL e LINDA S. BARTON
y Commussion Expires Notary Public, State of Texas
My Commisslon Explres
JULY 23, 2000
SIAIECY )
) ss
COUNTY )
This instrument was acknowledged before me this day of ;19 , by

Notary Public

My Commussion Lixpires

vor 1 15mee 88Y
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JAttached hereto and made a part hereof that certain Oil and Gas Lease dated March 11, 1997 by and between H. V. GEHRING, JR. a/k/a HERMAN
VICTOR GEHRING, JR. AND WIFE, MARTHA GEHRING, a/k/a 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.

/
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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/k/la HERMAN
VICTOR GEHRING, JR. AND WIFE, MARTHA GEHRING, a/k/a MARTHA HOLLIS GE, as Lessor, and UNION PACIFIC RESOURCES COMPANY as

Lessee.

Exhibit B

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.
Lessees, 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.

/ boe ./:/%ﬂ %/ 4
NO SURFACE LOCATION WITHIN 400 FEET / Fh 9
14. It is hereby agreed and understood that all joperations conducted by Lessee on the surface of herein leased

premises shall be limited to the most northwesterly -3388-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 facilities will be constructed upon the
surface of the herein leased premises, within 400 feet of the house, pond, barn and water well currently existing ugQe®tHe

leased tracl. .
'YL A LA
OIL & GAS ONLY/EXCLUDED MINERALS oA
15.  Notwithstanding anything herein to the contrary, this Lease covers only oil and gas, including other quuid:égd
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, ureni.um‘
fissionable materials, coal, lignite or any hard minerals or substances of any type which shall be produced frome¥se
leased premises separate and apart from, or independently of, oil, gas or other liquid and gaseous hydrocarbons. & _**,

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 L.essor or delivered to same on or before the due date.

Any provislon hersln which rastricts the sala, rental, oF
wse of the desorbed real property becausa of cobr of

F“_ED %:Et&hgﬁismd unenfurcaable unda&ih:‘-qr:lc‘m
/ | nersby certify that this nstrument w::::da:: ‘:::
3 ; = : 08 dats and st tha Bmée hesson o
/47/ 97HAY -8 AHII S e ER S
i) n shown hereocn. i
Ny Loarnes heath Cornie Lhegor
LESSOR INITIALS AR J (&) Page 2 of 2
COUNTY CLERK Carria Gragor County Clerk

AUSTIN COUNTY, TEXAS

Austin Caunty. Tasgg,
ot {18891
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Title: 1.23 ac. -- pt. of New Wehdem Road

Date: 05-06-1999

Scale: 1 inch = 600 feet

001=nd7w 2534.25
002=n47w 713.89
003=s43w 494 44
00d=n47w 1619.45

007=n43¢ 494 44
008=s47¢ 713.89

File:
Tract 1: 1.231 Acres: 53620 Sq Feet: 4981.5 Sq Meters: No significant closure error. : Perimeter = 10744 feet
005=n43e 10 009=s47e 254425
006=s47¢ 1609.45 010=s43w 10
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AFFIDAVIT

STATE OF TEXAS

COUNTY OF AUSTIN

BEFORE ME, the undersigned authority. on this day personally appeared DENNIS
MAHLMANN. known to me to be a credible person above the age of twenty-one (21) vears, not
incapacitated in any way., who after being first duly sworn, deposes and says. to-wit:

Affiant states that he is an independent landman currently engaged by Union Pacific Resources
Company, and that he is aware that the proposed leasing of the following described right-of-way tracts is
for the specific purpose of drilling a horizontal oil and gas well.

RIGHT-OF-WAY TRACT TO BE LEASED IN 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
Survey. A-283. Austin County, Texas and being a strip of land ten (10) feet in width adjacent to the
northeasterly line of the 65.3 acres of land described in that certain deed dated January 1, 1911 from J. C.
Lueckemever et ux to Theodor 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 al to Alice Goeke. filed of record in
Volume 165. Page 148 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 al to the
County of Austin, Texas, filed in Volume 33, Page 533, Deed Records of Austin County, Texas.

Further affiant sayeth not.

Dated this 7 7#X__ day of May. 1999,

'DENNIS MAHLMANN

SUBSCRIBED AND SWORN TO BEFORE ME this [ W day of May. 1999.

P P Pl P b e e i

ELVIS D. HOLLIS
NOTARY PUBLIC

State of Texas
571 Comm. Exp. 07-02-2000 2&..,__ D M&Qﬁ»_

------ b Notary Public. State of Texas
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF AUSTIN

BEFORE ME, the undersigned authority, on this day personally appeared DENNIS
MAHLMANN, known to me to be a credible person above the age of twenty-one (21) years. not
incapacitated in any way, who after being first duly sworn, deposes and says. to-wit:

Affiant state that as an independent landman currently engaged by Union Pacific Resources
Company, he is aware that the consideration paid for the oil and gas leases adjacent to the right-of-way
tract listed below.

1.23 acres of land. more or less. a part of the James Cooper League. A-27. and the Martin Ruter Heirs
Survey, A-283, Austin County, Texas and being a strip of land ten (10) feet in width adjacent to the
northeasterly line of the 65.3 acres of land described in that certain deed dated January 1. 1911 from J. C.
Lueckemeyer et ux to Theodor 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 Septlember 22, 1947 from Mollie Ueckert, et al to Alice Goeke. filed of record in
Volume 165, Page 148 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 al to the
County of Austin, Texas, filed in Volume 33, Page 533, Deed Records of Austin County, Texas.

Affiant further states that the consideration paid for these leases are as follows. to-wit:

LESSORS REF. ROYALTY BONUS RENTAL
TRACT 1: 80.69 Acres

H. V. Gehring, et ux 778/888 1/6 $75/Ac Pd Up
TRACT 2: 85.5 Acres

Charles Otto Goeke, et ux 785/217 3/16 $125/Ac Pd Up
Waldo B. Goeke. et ux 785/206 3/16  $125/Ac Pd Up
TRACT 3: 2.00 Acres

Charles Otto Goeke, et ux 785/217 3/16 $125/Ac Pd Up
TRACT 4: 74.22 Acres

Meta Henske T78/834 1/6 $75/Ac Pd Up

TRACT 5: 36.57 Acres

John Scott Arnoldy Trust #992304 3/16  $125/Ac. Pd Up
Susan Arnoldy Hansen Trust #992303 3/16  $125/Ac. Pd Up
TRACT 6: 30.75 Acres

John Scott Arnoldy Trust #992304 3/16  $125/Ac. Pd Up
Susan Arnoldy Hansen Trust #992303 3/16  $125/Ac. Pd Up
Genevieve Sikorea #987598 3/16  $125/Ac. Pd Up
Shirley Schnitzer #991340 3716 $106.27/Ac. Pd Up
Barbara Wagner #991339 3/16 $l()(;.27lAc. Pd Up
Nancy Davis Darsky #991337 3/16  $106.75/Ac. PdUp

Elissa Davis Darsky #991338 3/16  $106.75/Ac. Pd Up
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TRACT 7: 151.49 Acres
Alietha Mae Loesch Richter 776/610 1/6 $75/Ac. Pd Up

Affiant further states that said lands listed as TRACT 1 through TRACT 7. herein, correspond to the
lands listed as same on the attached map. labeled Exhibit “A™.

Dated this Z'ﬁ(u\ of May. 1999.

UWL,

DENNIS MAHLMANN

SUBSCRIBED AND SWORN TO BEFORE ME this __| T\ day of May, 1999.

PSSO T S PR SN S R S

« ;\\ ELVIS D. HOLLIS
‘"'\ NOTARY PUBLIC
} State of Texas

"? ~5‘7 Comm Exp 07- 02-2000 %m_.-b:‘r&@%,\_

vvvvvvvvvvvvvvvv Notary Public. State of Texas
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12 — DENNIS MAHLMANN
.

Petroleum Land Services
208 W. Alamo

3/ () Brenham, Texas 77833 ] '7 O

409/836-3260

N \\4() Cbc)(‘oo.oo
}>_ May 7, 1999

EE I . — -%’\IM‘S Mahlmana

Pf""b"’“*ﬂ Land S @vies
Texas General Land Office

Lecase Administration
1700 N. Congress Ave.
Austin, Texas 78701

Altn.: Mr. Drew Reid
RE: Oil and Gas Lease, 1.23 acres of land,
N
New Wehdem Road.
Austin County, Texas
— ——

Dear Mr. Reid:

Attached please find the following items relating to the leasing of the above highway or right-of-way tract:

1) Check for $100.00 to cover the processing fee;

2) Application to lease right-of-way, with attachments;

3) Waiver of notice by Union Pacific Resources Company:
4) Affidavit re: horizontal drilling;

5) Allidavit re: consideration paid for adjacent leascs;

0) Map indicating ownership of adjacent tract;

7 Copices of leases on adjacent lands.

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

Sincerely yours,

W Uittt —

Dennis Mahlmann :
Landman and Agent.
Union Pacific Resources Company £ f o2 Wt 1)

Enclosures
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DENNIS MAHLMANN
Petroleum Land Services
208 W. Alamo
Brenham, Texas 77833
409/836-3260
May 7. 1999
Texas General Land Office
Lease Administration
1700 N. Congress Ave.
Austin, Texas 78701
Attn.: Mr. Drew Reid
RE: Oil and Gas Lease, 1.23 acres of land,

New Wehdem Road.
Austin County, Texas

Dear Mr. Reid:

Union Pacific Resources Company hereby makes application to lease a 1.23 acre right-of-way tract
located in Austin County. Texas. Union Pacific Resources Company is an “adjacent mineral owner™ to
the tract as a result of currently existing oil and gas leases.

Attached to this application are the following:

1) Plat or map of the right-of-way tract showing the boundaries of said tract:

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

3) Copices of source deed into the Austin County (Vol. 33, Page 533)

Please call me if you have any questions or if I can be of assistance.

Sincerely yours,

s s 270t

Dennis Mahimann
Landman and Agent.
Union Pacific Resources Company

Enclosures



TLEIRLE
M/n



! _.._../ ~ - ES o I ‘M‘:- ‘--*-'-'-r-r ~; =
H F [
] § : = 5(

| - B R —

‘THE STATE OF TEXAS. o o PR S
County of _CCetwZors Know all Men by these Presenis:

\ TUAY, rase T D eseenrg ~Z .ﬂ.-/«“ 7’.’::. Jf’ : mu.té_-f__‘_fg/.-.s..‘__aaéf,_m.é_ e
: assssz b o m_“Co_yﬂ_‘.Am-_é aatcioss C Hsarrig
‘_td‘_{ufdi..m/u &y ra 2 .‘du':)u a3 el s Lfce e el L At teredl. éﬂnz_r_:«‘é._;aﬂg{ G _1esve Pz,
ré’/ra-y// Lrisw Kirtsosa Gt sernlicadeit Aecid -o-,(.n.u..aaaé':r A acsise ':;-v,ﬁ“r..é.nlf,“d .f'.-...z} Fear
O laew o uaw Padil . vov /.uu&/lud Low Wics lave émntf cawr e 4-'---? /éuvﬁn.drn - e o eraeils;- Poes Ald L
; (4‘ oﬁ‘f«ﬁ{/m-yt-/ Lrley deatrr Sallacr L _eees, # 6. //,.../“. Coto  Alisavilatcd . aacil /M/ P BN IPA
J )st/:. [ /t“-“.un&-,uo “ar (40‘/-—4//‘-4(/{.“”4_“.4- e, ."/.fducru-/ﬁd’/ I:é tecee k¥ ;7 or :¢94ﬂ. i1k e el ot f—
.\}: “‘0 Ao -"4“&“ Skt P ﬁ\rnﬁod ccared Ho- //1-.: /tdl(-u(-! e _F‘..—,I ..é'dl @orct: Epoosasy _seeales /4:‘—
/é'““/ M Lane /t‘: /Az g Sepiess upldd /4..:/' Ceclaver feael r//un& c? 1 thvr e Moiiip AT EoBl an LIy
] { Sirse  seeit ARy rissese (e (oadlar Apich o Fe Jrs, / / devsinion it S0es bocverror arioni s rf . ._,ﬂrf.n.ur....
favrn %dﬂljff Aiseiw, A Sorvsst ave 4’4 v /u.l e e er;é-’ Brser . asv b 2Ll e nitle nc&/{ol
Ald/“/“' L s il //df/rico( écn’ /A .{M sew Lbmal o J/./vcfa, L owre; .’f A Tes st e A, ¥ A, 1EP pev. ﬂ/-o' /ﬁ /aoZ
. . /0'0‘!!&' sl .,‘{ﬂ..l-l¢o' f"l/ Py ica doesw ( f/;co Er prissveve Joi stde _aes A7 Al e ia f‘»m}"

\_ Z: lipaee //{lu&l’-"/PJ 5/ P wiwn P j

§ fsrreer s hlerreercv. va H S5 vie. tlore Wi Ceswer Glivcsri smeit zV.uu(..--u/’." , stde sl 4"»--/-; A

.":1./1 (/;‘ S Esert e povsites bl 41/4 Fiisiée” mmeveds ap acKrrose 1-4--4—-»’ /A.&oréb”/" L) X Jo e, ng__.
.. :.’:-./l 4‘!‘4‘ édv\(‘." .’.J.q.o/i.'(‘(f-"/t‘/-f chovads  Sild ‘A‘/"h' ra e A/é -/C &'!'l‘a/ %A /d//‘_
Wt Fhicaseer A vy =T R RS SRS e /1‘{‘»4/ v ikl '..,4,,.*4« " é.—.«—«/ e /A:

o

e e

e LIPS ) Py DU PR S /0 //-/f—u/ou.f,l

~

"__: e . 2 >S5 G rie . _( Cortrets = wacat Kectclesmsisnsort futove, wulde o/ G Sohsiser st /Raver forcose,

s 7/.:;::1/ oy 2/,(‘4 -7 Ot Lsier . é&ﬂ""' Videc ok sl -4{, bt ol Vet b ;“w;éou.. s T Bssene” . BT TP i
ool:.rraw 9/“;?" ] :.vr-»:-:z Steer(  vikei” Fdlbucn A doseier. wl X B, s, /“.a.f /,z/ Tire .nl L
lf.ao\g‘:rn-nwpr s ecse” o ik Feieerhssvasy tco Lovw Paenenns 7 S ire e o B enei e Koy Aiitrariieiad]

Ho S wivee: Plizsreer ANV H o s S  riw -G/)/"f L He ilesce M‘A{(,p‘ i ines e iniis [4,,‘,,;_,,‘,;; eceade

.'!Jt Fritoyle /ﬂf&an-—’ g T I e, S “rese _ sse G LG lense oZ el arre st b,
e f’(ﬂ.’(/,lr w3 € se PN, Lo wikiil FErelive vr. £ o PlGivec” vV ey “,),/_ s n S /‘W M;{;or/«ﬁft':‘
oo('f«r Sro was L _// cearale , e lidridw 2o Cr 72 "/?““” g // - (,.¢,/, S csiril. R~
.:\f;._'-/; e v B { // /f{at/ma‘{fﬂ‘l {/ WJ&-.,- PPy pr LA S L :-,..a Casral Lo  baveer galesr &

- ~ - - . =
Tasiee £l Y Sentires /4..' 7 o -/f--.éu P G, HecelMasiian oo . ctorels Pritun N5, SR llrcusisihit T
rPdr s, viied Lot A “ | e ik a2 e AT fvei /,’-..1 bl sv sy wavot prieils. Aol At

| svo Glace Lw o éfals Cfeus $cl  sse aeill  all ;./,..y I ek ek L iae . GRS W
.\_‘ {‘r:o & f/r e, ///n el e Ter il au ol | sdete— £y &S i — i

\ 7/

ORIGINAL PAGE e
NOT LEGIBLE -

/

To Have axp 10 Hotp the above described premises, u‘nhn'uhnulnd-mgululh:mbundnpwmmmhu,-h bdnngtq,

the i —————— SR T P e - "
focever, And_sr2  do bcﬂby bind et #eloc e’ ree" _btin, uﬁ-l /jl‘llllm&lfl to warrant and forever delend all and singular the said
,F premises unto the said ——— ____‘_:’f‘tf-r- T = Vorr PP e — Saiet—and
’ —.urlnuut every person whom.locm h-hﬂly dunuu or to claim the ¥ partiaheneols e = e
oxp -t - .‘__.:‘.;.-...--.......i,..,..,., ek e et unt b tae ek
. 4 S ™ and all los.000a al yai 24 v & L aaal i allasd 4 FH _l. bl d dakallh ool s
j - rare-iukly-paid deag e b andtensirol . e
Wirness %4 hand & at—o— o this SR 27 d"%—— q eecentiens 4 5190
.
1 Views PP rs C—_,J \./f/rgnr Liees o
- B T S il - S :’K-P )?’.C/({.r{.c.- Z&é‘-.-wvl{l(_
; = e o —— 7 1..,.L é el s i arntss bt i -
. i i o 7
i — /“/ \,_L‘-‘gd_‘.-.-.? B -
R THE STATE OF TEXAS,
* #
1 Cosnty of (Cecwdise Brroax w - //u—*’(‘?dfﬂ"’;c#ﬂ o juarbce 7-/'({//-3 f,,%/‘“ ATy, ClShe
ioandfor. ... 6(((.-’/!'? —— Ca-uy.'hm.um‘dqmmm,m:df. ~Lea. ‘;.{“r/él---.sv et e, pr,-.-‘-?
1 . Z PR
Lzt tile. PPk, o z 4/..1::.4:“":—/& o . ke ool o known 10 me 10 be (Rc person I whose pame  LEELS
“ sobiscribed 10 the loregoing instrument, und scknow mnlﬂ-_&;,_md the pame for \be purposes and coasideration therein expresscd.
Given under my hand and seal of office, this “#«. 237 = _dayol. .. 5 e e B 1007 e /
A ‘((*"((!sxr Jr)
faia) Vg.adarz{/a "Lﬁ“,- Podise . Alibde ,./p Loy Mlss /-1‘
U THE STATE OF TEXAS, _ :
Coeatbs Zez. -
\ COH’II'] of . ((é“’ - Brross ux,. C.-j = Y - Coir e E_ﬂt.-. l.(.. . 7 f‘ oy
- Inasdlor. - e s EP2______ Couaty, Tessa, wﬁhh;pdmﬂ’lwt{-r// ,/: — -
l R T 3= vt AN C it prens — knows 10 me Lo be the persoa
) t' whose pame | smbacribed 1o Lhe kaeguing instrument, aad shnowledged o me Lhat e u:cunl the samme for Lhe pum.nl/ml considersiion thercln expreised.  Avmd-thorsasd
L. N ) o b il apaot iheim-bussdonshnadand laving-th PR (e (i e e s YN ="
e L T T | L AL F e W W gTI— 22 L e 4 i
\ " SRR A T R R B St = - . é { i x
Given under my hasd ‘Kndduﬁu,lhuuh R day of . T~ . AT 190 ; ( /41(,“,4‘# CP-&-:/ "
Tazan] lp-);/yo LcesCwr e:y.‘,.r .’a,.-
i =1
! l-dnlhrlrmtdu// 2ok LM ’:/fcx.w-- /Z= A.D.1w ¥, uad Recordet it ¥ sruc. wcdack T M, /f/um? Z7=A.D 1w
; 2, f—n - e .
? By - i (ﬂtf{ ﬂﬂ#‘/ﬁ Deputy. (‘Il::.lx Cu:m; -\mt, Austio Coanty, Texas.







MEMORANDUM

Texas General Land Office » David Dewhurst ¢« Commissioner

Linda Fisher / School Land Board

From: Drew Reid / Minerals Leasing
Date: May 18, 1999

Re:

Applications To Lease Highway Right-of-Way

A)

B)

®)

AV

i

D)

E)

F)

Applicant — Chesapeake Exploration Limited Partnership
Description — 10.75 ac. along F.M. 109, situated in the Nelson Smith Sur., A-100 in
Washington Co.
Terms - $200.00/Ac. Bonus, 1/5 Royalty, 3 Years Paid-up

Applicant — WCS Oil & Gas Corp.
Description — 6.68 ac. along St. Hwy. 71, situated in the John Cooke Sur., A-34 in Fayette Co.
Terms- $75.00/Ac. Bonus, 3/16 Royalty, 1 Year

Applicant — Union Pacific Resources Company
Description — 1.23 ac. along New Wehdem Rd., situated in the Martin Ruter Heirs Sur., A-283
and the James Cooper League, A-27 in Austin Co.
Terms - $125.00/Ac. Bonus, 3/16 Royalty, 3 Year Paid-up

Applicant — Austin Resources Corporation
Description — 8.95 ac. along Koenig/McCrabb Rd., situated in the Charles Linn Sur., A-309
and the James Quinn Sur., A-390 in DeWitt Co.
Terms - $170.00/Ac. Bonus, 1/5 Royalty, 3 Years Paid-up

Applicant — Chesapeake Exploration Limited Partnership
Description — 13.15 ac. along F.M. 109 and Salem Rd., situated in the John Carrington. League,
A-120, in Washington Co.
Terms- $200.00/Ac. Bonus, 1/5 Royalty, 2 Year Paid-up

Applicant — Anadarko Petroleum Corp.
Description — 5.72 ac. along US Hwy. 75, situated in the R. H. Potter Sur., A-495, in Freestone Co.
Terms - $175.00/Ac. Bonus, 1/4 Royalty, 1 Year
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DENNIS MAHLMANN
Petroleum Land Services
208 W. Alamo
Brenham, Texas 77833
409/836-3260

July 26, 1999
Texas General Land Office
Lease Administration
1700 N. Congress Ave.
Austin, Texas 78701
Attn.: Mr. Drew Reid
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 21, 1999.

mineral file no. acreage check no.
M-100657 1.23 10375050
10375051

Thank you for your assistance in acquiring this lease.

Sincerely yours,

/40/&,,,47744;_

Dennis Mahlmann
Landman
Union Pacific Resources Company

Enclosure
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