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Block

Block Name
Township
Section/Tract
Land Part

Part Description
Acres

Depth Below

Name

Lease Date
Primary Term
Bonus (§)
Rental ($)
Lease Royalty

Base File County
GLASSCOCK

HIGHWAYS & PUBLIC TRANSPORTATION DE

HIGHWAY RIGHT-OF-WAY
20.7

Depth Above Depth Other

APACHE CORP
5/3/2011

3yrs

$7,245.00
$0.00

0.2500
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Qustin, Texas

PAID-UP
OIL AND GAS LEASE NO. (MF 112593)
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 Apache Corporation , whose address is 303 Veterans Airpark Lane, Suite 3000, Midland, TX 79705

hereinafter called "Lessee".

1, Lessor, in consideration of Seven Thousand Two Hundred Forty Five 00/100 ($ 7,245.00) 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 Glasscock State of
Texas, and is described as follows:

20.70 of land, more or less, known as, situated in said Glasscock 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 right-of-way and surrounding area for purposes of illustration only.

For the purpose of determining the amount of any bonus or other payment hereunder, said land shall be deemed to contain
20.70 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 years, from May 3rd, 2011 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 1/4 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 1/4 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 casing head gas produced from said land (1) when sold by lessee 1/4 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 1/4 of such gas and casing head

gas.
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(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 shut-in 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 § 5.00 per acre. 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.

(f) All royalties not taken in kind shall be paid to the Commissioner of the General Land Office at Austin, Texas, in
the following manner:;

Royalty on oil is due and must be received in the General Land Office on or before the 5th day of the second month
succeeding the month of production, and royalty on gas is due and must be received in the General Land Office on or before
the 15th day of the second month succeeding the month of production, accompanied by the affidavit of the owner, manager,
or other authorized agent, completed in the form and manner prescribed by the General Land Office and showing the gross
amount and disposition of all oil and gas produced and the market value of the oil and gas, together with a copy of all
documents, records or reports confirming the gross production, disposition and market value including gas meter
readings, pipeline receipts, gas line receipts and other checks or memoranda of amount produced and put into pipelines,
tanks, or pools and gas lines or gas storage, and any other reports or records which the General Land Office may require
to verify the gross production, disposition and market value. In all cases the authority of a manager or agent to act for the
Lessee herein must be filed in the General Land Office. Each royalty payment shall be accompanied by a check stub,
schedule, summary or other remittance advice showing by the assigned General Land Office lease number the amount of
royalty being paid on each lease. If Lessee pays his royalty on or before thirty (30) days after the royalty payment was
due, the Lessee owes a penalty of 5% on the royalty or $25.00, whichever is greater. A royalty payment which is over thirty
(30) days late shall accrue a penalty of 10% of the royalty due or $25.00, whichever is greater. In addition to a penalty,
royalties shall accrue interest at a rate of 12% per year; such 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 often 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
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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 there from 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 shut-in royalty which may become payable under this lease)
between parties owning interests in land covered by this lease and parties owning interests in land not covered by this
lease. Neither shall it impair the right of Lessee to release as provided in paragraph & 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 shut-in royalties from a unit gas well,
shall serve to hold the lease in force as to any area outside the unit, regardless of whether the production, maintenance of a
shut-in gas well, or operations are actually located on the State tract or not.

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

5. RELEASE: Lessee may relinquish the rights granted hereunder to the State at any time by recording the
relinquishment in the county where this area is situated and filing the recorded relinquishment or certified copy 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
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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. |[f 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 shut-in 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 2,500 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
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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 double the shut-in royalty 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 there under 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 WHEREOQF, witness the signature of the Commissioner e General Land Office of the State of Texas
under the seal of the General Land Office. /4\60% g

ERRY H PATTERSON
OMMISSIONER, GENERAL LAND OFFICE

App%
ML:

DC: < {
ce:

i



Exhibit “aA”

Attached hereto and made a part of a certain 0Oil and Gas
Lease dated May 3, 2011, by and between the State of Texas, as
lessor, and Apache Corp as lessee, covering acreage to be leased

in Glasscock County, Texas, along SH-87.

20.70 acres of land, more or less, situated in Section 224,
Block 29, W&NW RR Co. Survey. Said lands being described in
the following deed filed in the Deeds of Record, Glasscock

Co\

Deed from J. T. O'Barr et ux, to the State of Texas

dated: 3/27/1936 and recorded in Vol. 45, P. 70,
of the Deed Records of Glasscock, County, Texas



L WENW RR CO
A-944
W&NW RR CO
W&NW RR CO A-490 W&NW RR CO
A-045
223
224
W&NW RR CO
A-497 WE&NW RR CO
A-812 W&NW RR CO
A-498
87
40
WENW RR CO
A-1167 W&NW RR CO
A-504 W&ENW RR CO
A-798
MARTIN | HOWARD
GLASSCOCIj
W&Nﬁ\&gg v . UPTON| REAGAN
39 = IRION

20

A Map showing a Buffer
of State Hwy 87

20.70 acres

Gasscock County

0 1,000

The Texas General Land Office makes no representations
or warranties regarding the accuracy or completeness of
the information depicted on this map or the data from
which it was produced. This map IS NOT suitable for
navigational purposes and does not purport to depict or
establish boundaries between private and public land.

Map Compiled by
Zeke Guillen
IS/BAS/GIS

2,000 Feet
|
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FACSIMILE

Texas General Land Office o Jerry Patterson « Commissioner

Date:
To: (imeliny o From: Beverly Boyd
Company: )/ grc€e Sender’s Fax No.: 512-475-1543
Fax No.: Sender’s Phone No.:  512-463-6521
Phone No.: 4 32 - ¢ 8Y - Y 744 Pages: 6
Re: HROW Lease #

3573
Notes:

See attached HROW Lease; please remit bonus and processing fee, which is 1 1/2% of the
bonus to:

George Martin

Texas General Land Office
Energy Resources

PO Box 12873

Austin, TX 78711-2873
512-475-1512

Please include the above referenced lease number with your remittance.

The information in this facsimile is intended only for the individual or entity named above. If the reader of this message is not
the intended recipient, or the employee or agent responsible to deliver it to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you received this communication in error,
please notify us immediately by telephone and return the original message to us at the address below via the U.S. Postal Service.

1700 North Congress Ave. ® Austin, Texas 78701-1495
P.O. Box 12873 = Austin, Texas 78711-2873
512-463-5001 = 1-800-998-4GLO



FACSIMILE

Texas General Land Office o Jerry Patterson » Commissioner

Date:

2 el
To: (/i e S From: Beverly Boyd
Company: : (/ ,»A;:L 27 Sender’s Fax No.: 512-475-1543
FaxNo.: 432-c2¢ -47/ Sender’s Phone No.:  512-463-6521
Phone No.: Pages: =
Re: HROW Lease #

il B & - J,’JE W S S Ci{i

Notes:

See attached HROW Lease; please remit bonus and processing fee, which is 1 1/2% of the
bonus to:

George Martin

Texas General Land Office
Energy Resources

PO Box 12873

Austin, TX 78711-2873
512-475-1512

Please include the above referenced lease number with your remittance.

The information in this facsimile is intended only for the individual or entity named above. If the reader of this message is not
the intended recipient, or the employee or agent responsible to deliver it to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited. If you received this communication in error,
please notify us immediately by telephone and return the original message to us at the address below via the U.S. Postal Service.

1700 North Congress Ave. ® Austin, Texas 78701-1495
P.O. Box 12873 » Austin, Texas 78711-2873
512-463-5001 = 1-800-998-4GLO



FueNo/b?F// 2592

Date Filed:__7/7///

.m E. Patterson, Commissioner
By

VONS
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J E. Patterson, Commissioner
By, O Q

4

e

W



MEMORANDUM

Texas General Land Office o Jerry Patterson « Commissioner

HIGHWAY RIGHT OF WAY LEASE CHECKLIST

STATE LEASE MF

LESSEE A’ﬂ&o}\& Ct? V‘Pﬂfﬂ'hd’)

Address 3{23 l[&'fﬂj ng Aﬂm{K [41&3 J/uff'& 3&00', Mff{{/wéw

21705

BONUS PER ACRE (Check for affidavit of consideration paid.)

TOTAL CONSIDERATION !ﬁ 7! 2«‘7" =  PAD? Yes (No) WHEN?

ROYALTY 1 / Lt TERM .7 )m,af g

DATE OF LEASE 5/ 3/ / {

SHUT IN ROYALTY PER ACRE L5—-::’ TOTAL ACRES Z,ﬂ [ 7 ﬂ
COUNTY 1 ass Cﬁ%k
ROAD NAME 5 H ~% 1
FULL DESCRIPTION [Abstract, Block, Township, Section)

Sectwn 224, 6 lock 29, W+ AL W. Ry Lo
EXHIBIT FOR LEASE PROVIDED? Yes [Do not write on Exhlblt.]
PLAT PROVIDED? No Put sticky note on correct plat with

MF #, acres, highway name, county,
& abstract number for Zeke.

Clip all adjoining leases together.
Clip all deeds together.

Give to Beverly to generate lease and docket.
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VERITAS 321

= CNERGY PARTNERS, LP

April 6, 2011

Mr. George Martin

Texas General Land Office

1700 N. Congress Ave., Suite 600
Austin, TX 78701

RE: Qil, Gas and Mineral Lease
A 20.70 acre tract in Section 224, Block 29, W&NW RY Co. Sy., more fully described in Vol. 45,
Pg. 70, dated March 27, 1936, by and between J.T. O’Barr and wife Willie O’Barr (Grantors) and
the State of Texas (Grantee) of the Glasscock County Records.
Glasscock County, Texas

Dear Mr. Martin,

The county records of Glasscock County, Texas indicate that the State of Texas owns a mineral interest
described in the above captioned lands. Veritas 321 Energy Partners, LP is presently leasing in this area
for Apache Corporation, Successor Leasehold Owner to Mariner Energy, Inc., and desires to lease the
State of Texas’ mineral interest.

For your review, we have provided a Drilling and Division Order Title Opinion, Lease Purchase Reports,
executed Oil & Gas leases and ratifications, and copies of payments made to each adjoining mineral
owner to document the per acre bonus that was paid. In addition, we are submitting a plat for this tract
which shows the State owned Highway Right of Way. (Please note that the scale for the platis 1" =
4,000 ft.).

Please consider the land description above as the legal description to be used on the lease form. For
your reference, we have enclosed a copy of the Right of Way Deed.

Upon your review a timely response would be greatly appreciated. Should you have any questions,
please advise.

Andy
Landman

Ext. 121
andytorres@veritas321.com

PO. Box I173 « Midland, Texas 79702 « 432.682.4002 « 432.684.474| fax



VEMITAD 3£1 ENEHGY FAHINEHD, LV

Commissioner of the TX General Land Offic
6000 - Land Brokerage:6030 - Recording/ Sec 224, Blk 29 W & NW RY Co Survey

(WNB) Veritas 321 EP APA DWD 80025

seteens

009429
4/4/2011
100.00
11 7n6x
170867,
. E'E 100.00
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to mo on the oath of nececcccaswccese) to Do the peraons whose names are sudbscribed to
the foregoeing instrument apA séknowledged to me that they executed the same for the purs=
poses and consideraticn thereinm expresssd.

Oiven under my hand and seal of office, this the 87 day of Maroh A.D. 1938.

(3EBAL) o Clyde E, Thomas
notary Fub Tl'o",'ﬁo-na"f.'m?;, Texan.

STATE OF TEXAS,
COURTY OF EOWARD.)

Befors me, Clyde E. Thomas, a notary pubile in amd for said county and State,
on this day personally appeared Willle A, O'Barr, wife of J, T, O'Barr, known %o me to
be the porsem whose nwue 1s subsoridbed to the foregoing instrument, and having been
examined by me privily and spart from her husband and hav ing the same fully explalned
to her, sho the aaid Willle A. O'Barr acknowledged such instrusend to de hor act and
deed, mnd declared that she had itll!.ngly signed the same for the purposes and oon=-
sideration thorein expressed, snd that she did not wish to Petract it.

Oiven under my hand and eeal of office, this the 27 day of Maieh A.D. 19364

(SEAL) ) clzd.ﬂo Es Thomas
. .Hotary c, HOowar ounty, lTexasm.

Filed for record April 20, 1936 at 4300 p'clock P.M.
Recorded April 21, 1936 at 5325 o'cloek P.M.

co—F—Eﬁ'&m ¥ ﬁ‘ro Eiua' ol E"—ounEy,'!'o' T

(P1le §# 1238) STATE BIGHWAY DEPARTMERT OF TEXAS
‘ Right=of=Way Deed

STATE OF TEXAS ;
COUNTY OF OLASSCOCK )
TEAT We, J. T. 0'Barr and wifa Willle A. O'Barr of the County of Glasscook in’

ENOW ALL MEX BY THESE PRESENTS:

the State of Texas, for and im consideration of the sum of One Thousand Nime Eundred
S8sven & 50/100 {$1907,50) Dollars, to wus cesh in hand paid by the State of Texas, act-
ing through the State Highway Commission, receipt of whieh 1ia hereby acknowlodged,
have this day sold, and do by these presents grant, bargaln, sell and convey unto the
State of Texas all that certain tract or paroel of land situated in the County of
Glasacock, State of Toxas, and being a part of a survey known as Survey No. 3__26, Blook
No. 29, W.XN.Ry. Osmpany, Certificate 3/722; and belng a part of a tract of 640 acrea
conveyed by P.D. Burns, et al, to J, T. O'Barr by dsed dated the 2lst day of Fedruary,
1808, and regorded in Vol.6, Page 408 of the Deed Resords of Olasscock County, Texasj
said trgot oﬁu-ul of land herein conveyed, being subject to liemn (s) held bys

and being more particularly described as follows, to-wits

A atrip of land 100 feet wide om and seross the land owmed by J. T, O'Barr and wife
Willle A. O'Barr, 50 foet on each side of and at right angles to the located center

1ine of State Highway ¥O, 9 in Olassopek Oounty, Texas, from Btation 69/}3.4 to Station
93400; and a strip of lend 200 feet wide on and across tho lend of the eald J. T, O0'Barre
and wife Willie A. O'Sarr, 180 feet on the right side of and 50 feet on the loft eide
of and at right angles to the located center line from Station 93400 to Station 118400
and & strip of land 100 feet wide on and seross the land of the sald J. T, O'Barr and
wife Willie A, O'Barr, BO fest on each side of sand at right angles to the locatsd

s
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center line from Station 118400 to Staetion 134/428; said ocenter 1ine
followss

beipg desoribed as

BEGINNING at a point _wharo the located center line of State Righway No.9 4in Olasscoek
County, Texss, interseots the South line of W.& N.W.RY. Company Survey No. 224, Block
Ko. 29, sald point being North 87 deg. 35 min, West 2Z0.4 feet from an iren pin, the
Southeast corner of seid W.XN.W.Ry. Company Survey Mo. 224, Block No,20; THENCE North 48
deg. 23 min.Weot 6,514,6 feet to a point where the said center line intersects the West
lino of the said Survey No.224, said point being South 2 deg.24 min.West 1,157.2 foet from
the Worthweat corner of sald W.& N.W.Ry.Oompany Survey Ko. 224, Block N0.20, The trsot
of land hersein conveyed oontaina 20,70 aores.
Reference 1A hereby made to the Right-of-Way Map of State Highway ¥o.P recorded in the
Deod Reoords of Glesscock County, Texas
It is agreed that, as a part of ths oonsideration herein, the Grantee shall remove m-d
cause to be removed, without expense to grentors, all such fences, buildings and other
obstructions from the property above desoribed, md use resscnable sare 1n.'r.hn removal of
the sems as to preserve the value of the said fenses, dulldings =nd outhouses, 1f sny,
that the grantor may then take possession of same for his own use and benefit as he may
sss fit, -

TO HAVE ,utn TO HOLD tha qbnu desoribed premises, together with all and sing-
ulu- the rlyltl and hoz--dihnwntl thereunto in anywise belonging untoc the said State of *
Texas end ita asasignal

And we do hereby bind ourselves our heirs, executors and adminiatrators o
foraver warrant and defend ths rights and title to saeld premises unto tho 3aid State of
Texss against every person whomsoever lasfully claiming or to elaim the same or any part
thereof. )

Witnesa our bands, this the 27 day of March, A.D. 1936.

Je Te O'Barr
Willis A. O'Barr

STATE OF TEXaS, )
COUNTY OF HOWARD

Before me, Clyde E. Thomms, a notary public 1n and for sald county and State,
on this day personally sppeared J,T. O'Barr, known te mo (or proved to me on the oath of

) to de the person whole name ia subscribed to the foregoing instrument snd acknow-

lodged to me that he executsd the asme for the purposes and consideration thersin express-

ed,
Given under.my hand and geal of office, this the 27 day of ¥arch A.D., 1936.

( SRAL) Clyde E. Thomas
otary Fublie, How ounty, Llexas,

STATE OF TEXAS, )
COUNTY OF HOWARD

Defore me, Clyde E., Thomas, a notary public in and for said county snd 3tate,
on this dsy personally appeered Willle A. O'Barr, wifle of known to me to

’

be the person whone namo is subsoribed to ths foregoing instrument, and having been ax-
amined by me privily and apert frem her husband and having the same fully explained te
ber, sbe the said Willie A. O'Barr acknowledgod such ipstrument to be her act and desd,

and declared that ohe had willingly signed the assme for the purposes and consideration

-

LT um—————
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thorein expresssd, and that she did not wish to retract 1t, .

Oiven under my hand and seal of offiece, this the 27th day of March A.D. 1958,

Clyds E., Thomas
FWotary Fublle, Howard Um%y. Texase

Piled for record April 20th Jpwéd, 1930 at 4100 o'sloock P,N.
Recorded April 22, 1038 at 0380 o'elook A.M. ' ’ ‘ §

cmﬁm&ﬁmt}'rﬁtuh ‘ . I u

- - a
reeesy  (Pile # 1238) . STATE HIOHWAY DEPARTMENT OF TRXAS {
Right=of=Way Deesd
*  SIATE OF TEXAS ' '
XNOW ALL MEN BY TUESE PRESENTSs

(SBAL)

L ke

COUNTY OF GLABSCOCE

g

ase THAT I, OGeorge B. O'Barr, a single man, of the County of Olasssosk in the State d
: of Texas, for and in oonsideration of the sum of One Thousand Three Hundred Pifty Five & f

s 93/100 ($1355.93) Dollars, to me cesh in hand peid by the State of Texas, soting through i
*3*"  the State Eighway Commission, receipt of which 1s hereby mcknowledged, have this day so}d, 3
H

and do by these presenta grant, bargain, sell snd eonvey “wto the 3tate of Texas all that
eertain traot or parcel of land situated in the County of Olasscock, Btate of Texns, and
being a part of a survey originally granted to J. T. O'Barr by Pat.No,109, Vol,104, Ab-
stract Mo.487, and known as ths Esat one half of Survey No, 193, Blook No,20, W.AN.W.RJ.
Ocmpany, and being s part of a tract of 320 acres conveyed by J, T. 0'Barr and wife Willie
As O'Barr to QGgerge B. O'Barr by deed dated tho 25th day of April, 1938, and recorded in

Volume 42, Page 573 of ths Deed Records of Glasscock County, Texes; sald tract or parcel

AL — LS AT T A SR s

of land herein convaysd, being subject to lien (s) held by:

=TTy

and boing more particularly descrided aa l'unan,'tn-'itl

-~y

A atrip of land 150 feet wide on and across the land owned by George B, 0'Barr, 100 feot

on the right side of and BO fest on the left aide of and at right angles to the looated
oenter line of State Highway No. § in OGlasscock County, Texes, from Station 270495.2 to
Station 277400) and a strip of land 100 feet wide on and séroas the land owned by George
B, O'Barr, 50 fest on esach aside of and at right angles to the located coenter line from:
Station 2'I'If'o0 to SBtation 2924005 and a strip of land 150 feet wide on and across the
land owned by George B. O0'Barr, 100 feet on the right side of and 50 feet on the loft
slde of and at right .

e

anglss to the located center line from Station 292400 to Station 300400; end a strip of
land 100 fest wide on and scross the land owned by Gsorge B.O'Barr, 50 fast on oach ailde

of and at right spgles to the locsted centor line from Station 300400 to Btation 305408}

sald conter 1ine being described as followsi

BEOINNING At & polnt where the looated center line of 3tate Highway No.? 1n
0lasecoak County, Texans, intersects the Eaat line of W.&kN.W.Ry.Cowpany Survey N0.193,

Block No.29, said point being North 2 deg.24 min.East 2,256.0 feet from ths Southeast’
sorner of W..¥,W,Ry.Company Survey ¥0.195, Plock No.29; THENOE North 48 deg. 25 min.West

T ———— —————_—. i ST, WAL A, T T

3,412.8 fest to a point whers the said centor line intersects the West 1ine of the said
Qesorgs B. O'Barr property. The trast of land herein conveyed contains 0,45 aores. I E
' Reference is hereby made to the Right-of-Way Map of 8State Highway No.9 recarded in the : ll

Deed Records of Olassoock County, Texas. ]

It s agrosd that, as a part of the consideration herein, ths Orantes shall remove and

obatructiona from the property above described, and use rossonable care in the removal
of the ssmo =zo tO preserve the value of the said fonsos, buildings and outhouses, if any,
' tha the grantor may then take posasssion of same for his own use and benefit as he may

i
: asuse to be removed, without expense to grantorp, all such fences, buildings and other ;
ses fit, t

" vy e e
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ATTORNEY AT LAW
THE PETROLEUM BUILDING

Q
MICHAEL H. ATNIPP O
Q o

214 WEST TEXAS, SUITE 100
MIDLAND, TEXAS 79701-4619

(432) 683-8510
Fax (432) 687-3922 Email: mhamipp@aol.com

January 25, 2011

Mr. Thomas McRae Sloan

Apache Corporation

2000 W. Sam Houston Pkwy. S., Suite 2000
Houston, TX 77042-3622

RE: DRILLING AND DIVISION ORDER TITLE OPINION ON THE
FOLLOWING LANDS:

SECTION 224, BLOCK 29, W&NW RY. CO. SURVEY, GLASSCOCK
COUNTY, TEXAS.

Dear Tom:

Based on the runsheet provide by Veritas 321 Energy Partners, LP, and an examination of
the records of Glasscock County, Texas, enclosed is a Drilling and Division Order Title Opinion
on the lands described above. I have also enclosed an invoice for services rendered.

After reviewing the Opinion and invoice, if there are questions or more information is
needed, please let me know.

Yo ery truly,
—
ichael H. Atnipp
MHA/dmm
Encs.

cc/enc: Candyce Roybal
Veritas 321 Energy Partners, LP
P.O.Box 173
Midland, TX 79702
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MICHAEL H. ATNIPP &
ATTORNEY AT LAW !
THE PETROLEUM BUILDING
214 WEST TEXAS, SUITE 100
MIDLAND, TEXAS 797014619

(432) 683-8510
Fax (432) 687-3922 Email: mhatnipp@aol.com

January 25, 2011

Apache Corporation
2000 W. Sam Houston Pkwy. South, Suite 2000
Houston, Texas 77042-3622

Attention: Mr. Thomas McRae Sloan

RE: DRILLING AND DIVISION ORDER TITLE OPINION ON THE
FOLLOWING LANDS:

SECTION 224, BLOCK 29, W&NW RY. CO. SURVEY, GLASSCOCK
COUNTY, TEXAS.

Gentlemen:

You have requested a Drilling and Division Order Title Opinion on the lands described
above. For purposes of rendering this Opinion, the following have been relied on and examined:

PRIOR OPINIONS
None.
ABSTRA
None.

RUNSHEET OUNTY RECORDS

1. A runsheet prepared by Veritas 321 Energy Partners, LP, purporting to identify all
instruments affecting the ownership in the lands under examination filed of record in Glasscock
County, Texas, for the time period sovereignty to December 7, 2010.

2, The direct and indirect indexes maintained by the Glasscock County Clerk’s office, to
identify instruments filed of record in Glasscock County, Texas, affecting the ownership in the
lands under examination, which instruments were not identified in the runsheet described in 1.
above. These indexes contain filings recorded up to and including January 21, 2011, at 8:00 a.m.

3. The records on file in the Glasscock County Clerk’s office, identified in the runsheet
described in 1. above, and any instruments found by the search of the indexes described in 2.
above, insofar as those identified instruments affect the lands under examination.

Based on an examination of the foregoing, and subject to the Objections, Requirements,
and Comments in this Opinion, title to the lands under examination, and all interests in them, are
found to be owned as follows:

Apache Corporation / Drilling and Division Order Title Opinion
Sec 224, Blk 29, W&NW Ry. Co. Survey, Glasscock County, Texas



Apache Corporation

January 25, 2011
Page 2 of 11
A. ALL OF SECTION 224, BLOCK 29, W&NW RY. CO. SURVEY, GLASSCOCK
COUNTY. S, SAVE AND EXCEPT FOR A TRACT OF LAND O DB
THE STATE OF TE B .70 S DESCRIBED BY TES AND
BOUNDS AT 45 DR 70.

SURFACE OWNERSHIP

L.  ALL OF SECTION 224, BLOCK 29, W&NW RY,. CO. SURVEY, GLASSCOCK

8] EXAS. SAVE EXCEPT FOR THOSE TWO TRACTS
AND OWNED BY STATE OF BEING 20.70 ACRES DESCRIB
BY METES AND BOUNDS AT 45 DR 70, AND 15.38 ACRES DESCRIBED BY
METES BO S AT 58 OPR 204, 213, AND 222.
James Lynn Glass and Helen Glass 3/5 of 8/8 .60000000
Estate of Stephen A. Williams, deceased
See Objection L. 1/5 of 8/8 .20000000
Peggy Suehs
See Objection IL. 1/10 of 8/8 .10000000
Peggy Suehs, Trustee of the Family Trust created
under the Will of H. A. Suehs, deceased
See Objection II. 1/10 of 8/8 10000000
Totals: 8/8 1.00000000
IL 15.38 ACRE TRACT OF LAND OUT OF SECTION 224. B 29, W
RY. CO. S Y., GLASSCOCK COUNTY DES Y
AND BOUNDS AT 58 213
State of Texas ALL
MINERAL OWNERSHIP
EXECUTIVE RIGHTS
James Lynn Glass and Helen Glass 3/5 of 8/8 .60000000
Estate of Stephen A. Williams, deceased
(UNLEASED)
See Objection L. 1/5 of 8/8 .20000000
Peggy Suehs
(UNLEASED)
See Objection II. 1/10 of 8/8 .10000000
Peggy Suehs, Trustee of the Family Trust created
under the Will of H. A. Suehs, deceased
(UNLEASED)
See Objection II. 1/10 of 8/8 .10000000
Totals: 8/8 1.00000000

Apache Corporation / Drilling and Division Order Title Opinion
Sec 224, Blk 29, W&NW Ry. Co. Survey, Glasscock County, Texas



Apache Corporation
January 25, 2011

Page 3 of 11
RI TO BONU RE
James Lynn Glass and Helen Glass 3/10 of 8/8 .30000000
George O. Smith 3/40 of 8/8 .07500000
Amy Louise O’Barr Smith
See Objection IIL. 3/40 of 8/8 07500000
Lynda Kay Sherland
See Objection I'V. 1/4 of 3/20 of 8/8 03750000
Carol Jean Sowers
See Objection IV. 1/4 of 3/20 of 8/8 03750000
Janet Dean Dozier
See Objection IV. 1/4 of 3/20 of 8/8 .03750000
Mary Teresa Groen
See Objection IV. 1/4 of 3/20 of 8/8 03750000
Estate of Stephen A. Williams, deceased
See Objection L. 1/5 of 8/8 .20000000
Peggy Suehs
See Objection II. 1/10 of 8/8 .10000000
Peggy Suehs, Trustee of the Family Trust created
under the Will of H. A. Suehs, deceased
See Objection II. 1/10 of 8/8 10000000
8/8 1.00000000
ROYALTY OWNERSHIP
(Based on the Terms of the
Oil and Gas Lease described below.)
James Lynn Glass and Helen Glass 3/10 of 22.5% 06750000
George O. Smith 3/40 of 22.5% .01687500
Amy Louise O’Barr Smith 3/40 of 22.5% .01687500
Lynda Kay Sherland
See Objection IV. 1/4 of 3/20 of 22.5% 00843750
Carol Jean Sowers
See Objection IV. 1/4 of 3/20 of 22.5% .00843750
Janet Dean Dozier
See Objection I'V. 1/4 of 3/20 of 22.5% .00843750
Mary Teresa Groen
See Objection IV. 1/4 of 3/20 of 22.5% 00843750
Totals: 3/5 of 22.5% 13500000
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LEASEHOLD OWNERSHIP
(Based on the terms of the
Oil and Gas Lease described below.)
WORKING INTEREST
Wor, In t Revenue Interest
sseeey Apache Deepwater, LLC 3/5 of 8/8 77.5% of 3/5
wanesl (.60000000) (.46500000)
t i REVENUE OWNERSHIP SUMMARY
: Royalty Interest 13500000
cese Unleased Mineral Interest .40000000
veet Working Revenue Interest 46500000
Total 1.00000000
B. A 20.70 ACRE OF LAND OUT OF SECTION 2 LOCK 29, W&NW
RY. CO. SURVEY, GLASSCOCK COUNTY, TEXAS, DESCRIBED BY METES
AND BOUNDS AT 45 DR 70.
SURF RS
State of Texas
(UNLEASED) 8/8 1.00000000
OIL AND LEASE
Date: January 30, 2008.
Recording: Volume 120, page 720, Official Public Records of Glasscock County, Texas.
Lessor: James Lynn Glass and Helen S. Glass, husband and wife
Lessee: Mariner Energy, Inc.

Lands Covered: Tract 1: E/2 Section 27, Block 30, W&NW RR Co. Survey;
Tract 2: All of Section 28, Block 30, W&NW RR Co. Survey;
Tract 3: E/2 of Section 193, Block 29, W&NW RR Co. Survey; and,
Tract 4: All of Section 224, Block 29, W&NW RR Co. Survey,
all in Glasscock County, Texas.
Primary Term: Three (3) years. This is a Paid Up Lease.

Royalty: Twenty-two and five tenths percent (22.5%) on oil and gas.
Special This appears to be the Lessors’s form Lease and contains additional
Provisions: provisions not found in a “standard” commercially printed form oil and gas

lease. These provisions are found throughout the Lease and some provisions
can also be found in an attached Addendum to Oil, Gas and Mineral Lease.
These additional provisions are not summarized in this Opinion.
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ATIONS OF OIL G EASE
tification 1.
Date: April 27, 2009.
Recording: Volume 131, page 367, Official Public Records of Glasscock County, Texas.
Ratified by: George O. Smith
Ratification 2.
Date: May 6, 2009.
Recording: Volume 132, page 345, Official Public Records of Glasscock County, Texas.
Ratified by: Amy Louise O’Barr Smith

ASSIGNMENT OF OIL AND GAS LEASE

By Merger evidenced by Certificate of Merger dated November 10, 2010, at 158 OPR
603, Mariner Energy, Inc. merged with and into Apache Deepwater LLC.

E NT, RIGHTS OF WAY

1 By Right of Way dated October 16, 1928, at 29 DR 385, J. T. O’Barr granted Texas
Electric Service Company a right of way and easement for electric transmission and distributing
lines across the lands under examination.

= By Right of Way Deed dated March 27, 1936, at 45 DR 70, J. T. O’Barr and wife, Willie
A. O’Barr, conveyed to the State of Texas a strip of land 100 feet wide across part of Section
224, Block 29, W&NW Ry. Co. Survey, Glasscock County, Texas. This tract is described by
metes and bounds in the Right of Way Deed, and contains 20.70 total acres, more or less.

3. By Right of Way dated September 15, 1964, at 115 DR 124, George O’Barr granted
Texas Electric Service Company a right of way and easement for electric transmission and
distribution lines across the lands under examination.

4, By Right of Way dated October 23, 1970, at 136 DR 256, George O’Barr granted Lo-
Vaca Gathering Company a right of way and easement for pipeline purposes across the lands
under examination.

- By Right of Way dated August 11, 1972, at 140 DR 262, Herbert A. Suehs, M.D. granted
Lone Star Gas Company a right of way and easement for pipeline purposes across the lands
under examination.

6. By Right of Way dated July 31, 1972, at 140 DR 263, Eugene L. Smith, Individually and
as Attorney for George O’Barr granted Lone Star Gas Company a right of way and easement for
pipeline purposes across the lands under examination.

% By Right of Way dated October 10, 1972, at 140 DR 305, Stephen A. Williams, MD
granted Lone Star Gas Company a right of way and easement for pipeline purposes across the
lands under examination.

8. By Right of Way dated August 26, 1974, at 151 DR 69, Eugene L. Smith, Independent
Executor of the Estate of George B. O’Barr, deceased, granted Lo-Vaca Gathering Company a
right of way and easement for pipeline purposes across the lands under examination.

9. By Right of Way dated December 28, 1988, at 270 DR 492, Dr. Stephen Williams
granted Cabot Gas Supply Corporation a right of way and easement for pipeline purposes across
the lands under examination.
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10. By Right of Way dated September 22, 1988, at 270 DR 495, Eugene Smith granted Cabot
Gas Supply Corporation a right of way and easement for pipeline purposes across the lands
under examination.

11. By Right of Way dated September 25, 1988, at 270 DR 498, Evva I. Lowery granted
Cabot Gas Supply Corporation a right of way and easement for pipeline purposes across the
lands under examination. ‘

12. By Right of Way dated October 8, 1988, at 270 DR 501, Dr. Herbert A. Suehs granted
Cabot Gas Supply Corporation a right of way and easement for pipeline purposes across the
lands under examination.

13. By Right of Way dated April 1, 1991, at 282 DR 139, Dr. Herbert A. Suehs granted The
Cherokee Trust, Corestatesbank, NA Trustee a right of way and easement for pipeline purposes
across the East Half (E/2) of Section 224, Block 29, W&NW Ry. Co. Survey, Glasscock County,
Texas.

14. By Right of Way dated April 2, 1991, at 292 DR 144, Eugene L. Smith granted the
Cherokee Trust, Corestatesbank, NA Trustee a right of way and easement for pipeline purposes
across the East Half (E/2) of Section 224, Block 29, W&NW Ry. Co. Survey, Glasscock County,
Texas.

15. By Right of Way dated March 31, 1991, at 282 DR 149, Evva 1. Lowery granted the
Cherokee Trust, Corestatesbank, NA Trustee a right of way and easement for pipeline purposes
across the East Half (E/2) of Section 224, Block 29, W&NW Ry. Co. Survey, Glasscock County,
Texas.

16. By Right of Way dated April 11, 1991, at 282 DR 220, Dr. Stephen A. Williams granted
the Cherokee Trust, Corestatesbank, NA Trustee a right of way and easement for pipeline
purposes across the East Half (E/2) of Section 224, Block 29, W&NW Ry. Co. Survey,
Glasscock County, Texas.

17. By Right of Way dated May 2, 1993, at 301 DR 733, Eugene L. Smith granted Conoco
Inc. a right of way and easement for pipeline purposes across the lands under examination

18. By Right of Way dated May 12, 1993, at 301 DR 738, Evva Lowery granted Conoco Inc.
aright of way and easement for pipeline purposes across the lands under examination.

19. By Right of Way dated April 28, 1993, at 301 DR 743, Dr. H. A. Suehs granted Conoco
Inc. a right of way and easement for pipeline purposes across the lands under examination.

20. By Right of Way dated May 19, 1993, at 301 DR 748, Martin Guerrero, Sr. and Harry M.
Whittington, as Co-Independent Executors of the Estate of Stephen A. Williams granted Conoco
Inc. aright of way and easement for pipeline purposes across the lands under examination.

21, By Right of Way dated September 13, 1994, at 310 DR 751, Martin Guerrero, Sr. and
Harry M. Whittington, as Co-Independent Executors of the Estate of Stephen A. Williams,
deceased, granted Petroleum Fuels Company a right of way and easement for pipeline purposes
across the lands under examination.

22. By Right of Way dated September 13, 1994, at 310 DR 757, Dr. Herbert A. Suehs
granted Petroleum Fuels Company a right of way and easement for pipeline purposes across the
lands under examination.

23. By Right of Way dated September 29, 1993, at 310 DR 763, Evva Lowery granted
Petroleum Fuels Company a right of way and easement for pipeline purposes across the lands
under examination.

24. By Right of Way dated September 29, 1993, at 310 DR 769, Eugene L. Smith granted
Petroleum Fuels Company a right of way and easement for pipeline purposes across the lands
under examination.
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25. By Right of Way dated September 13, 1994, at 310 DR 775, Glasscock County, Texas
granted Petroleum Fuels Company a right of way and easement for pipeline purposes across the
lands under examination.,

26. By Right of Way dated April 26, 1994, at 314 DR 74, Eugene Smith granted Valero
Transmission, LP a right of way and easement for pipeline purposes across the lands under
examination.

27. By Right of Way dated May 2, 1994, at 314 DR 78, Harry M. Whittington as Co-
Independent Executor of the Estate of Stephen A. Williams, deceased, granted Valero
Transmission, LP a right of way and easement for pipeline purposes across the lands under
examination.

28. By Right of Way dated April 29, 1994, at 314 DR 82, Dr. H. A. Suehs granted Valero
Transmission, LP a right of way and easement for pipeline purposes across the lands under
examination.

29. By Right of Way dated May 25, 1994, at 314 DR 377, Evva Lowery granted Valero
Transmission, LP a right of way and easement for pipeline purposes across the lands under
examination.

30. By Right of Way dated July 5, 2001, at 57 OPR 689, Lynn Glass granted EPGT Texas
Pipeline, LP a right of way and easement for pipeline purposes across the lands under
examination.

PATENT

By Patent dated May 11, 1936, at Volume 1, page 488, Patent No. 13, Vol. 62-A, 640
acres being Section 224, Block 29, Cert. 3/722, was Patented to P. D. Burns.

IEN EN

None.

TAXES

Information has been obtained from the Glasscock County Tax Assessor-Collector that
indicates there are no delinquent ad valorem taxes due on the lands under examination as of the
date of this Opinion, except for those taxes due from Peggy Suehs, Individually and as Trustee of
the Family Trust created under the Will of H. A. Suehs, deceased. Peggy Suehs, Individually
and as Trustee, is delinquent on taxes for the years 2007 through 2009, and as of the date of this
Opinion, has not paid the taxes due for 2010. See Objection V.

OBJECTIONS AND REQUIREMENTS
L

This concerns the surface and unleased mineral interests credited to the Estate of Stephen
A. Williams, deceased. These interests are still credited to the Estate of Stephen A. Williams,
deceased, even though Stephen A. Williams died in 1992, based on the terms of the Will of
Stephen A. Williams, deceased.

The Probate Proceedings for the Estate of Stephen A. Williams, deceased, are recorded at
300 DR 91. The Proceedings state that Stephen A. Williams died on August 30, 1992. Stephen
A. Williams’ mineral interest in the lands under examination is included in his residuary estate
because it was not specifically devised under his Will. The Will of Stephen A. Williams,
deceased, grants Martin Guerrero, Sr. and Harry M. Whittington the power of appointment over
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the residuary Estate of Stephen A. Williams, deceased. The Will also appoints Martin Guerrero,
Sr. and Harry M. Whittington as Co-Independent Executors of the Estate of Stephen A.
Williams, deceased. No conveyances of interest in the lands under examination from the Estate
of Stephen A. Williams, deceased, or any party representing the Estate, were found of record.

Before his death, Stephen A. Williams owned a one-fifth (1/5) interest in all of Section
224, Block 29, W&NW Ry. Co. Survey, Glasscock County, Texas. Since no conveyances of
interest in the lands under examination from the Estate of Stephen A. Williams, deceased, were
found of record, the one-fifth (1/5) surface and mineral interest in the lands under examination
owned by Stephen A. Williams before his death, are still credited to the Estate of Stephen A.
Williams, deceased.

Requirement:

Advisory as to why the Estate of Stephen A. Williams, deceased, is credited with a
surface and unleased mineral interest in the lands under examination.

IL

This concerns the non-executive mineral interests credited to Lynda Kay Sherland, Carol
Jean Sowers, Janet Dean Dozier, and Mary Teresa Groen (the ‘“Parties™). The Parties do not own
any executive rights in the mineral estate in the lands under examination.

A Memorandum of Oil and Gas Lease is recorded at 126 OPR 550, which offers proof of
an Oil and Gas Lease executed by the Parties covering the lands under examination in favor of
Clayton Williams Energy, Inc. The Memorandum provides that the lease is dated August 31,
2008. Without further information, the oil and gas lease evidenced by the Memorandum of Oil
and Gas Lease at 126 OPR 550 has no affect on the leasehold ownership in the lands under
examination because the Parties do not have the authority to execute oil and gas leases.

James Lynn Glass and Helen Glass own the executive rights to the non-executive
interests owned by the Parties. James Lynn Glass and Helen Glass have executed the Lease
described in this Opinion and this Lease effectively covers the non-executive mineral interests
owned by the Parties.

Requirement:

Advisory that the oil and gas lease evidenced by a Memorandum of Oil and Gas Lease at
126 OPR 550 does not affect the leasehold ownership in the lands under examination. To clear
this apparent cloud on the title, obtain a Release of the oil and gas lease referenced by
Memorandum of Oil and Gas Lease at 126 OPR 550 from the current leaseholders. Record the
Release with the County Clerk’s office of Glasscock County, Texas.

IIL.

This concerns the mineral and royalty interests credited to Amy Louise O’Barr Smith,
and Ratification of Oil and Gas Lease number 2.

Amy Junek is the record owner of the interests credited to Amy Louise O’Barr Smith in

this Opinion. Ratification of Oil and Gas Lease 2. is executed by Amy Louise O’Barr Smith. It
is presumed that Amy Junek is the same person as Amy Louise O’Barr Smith.

Requirement:

Satisfy yourselves that Amy Junek is the same person as Amy Louise O’Barr Smith.
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IVv.

This concerns the surface and unleased mineral interest credited to Peggy Suehs,
Individually, and Peggy Suehs as Trustee of the Family Trust created under the Will of H. A.
Suehs, deceased. These two parties are the successors in interest to M. E. Suehs. No
conveyances to M. E. Suehs of interest in Section 224, Block 29, W&NW Ry. Co. Survey,
Glasscock County, Texas were found of record in the County Clerk’s office of Glasscock
County, Texas, but an Affidavit states that M. E. Suehs did, at one point, own interest in the
lands under examination.

By Affidavit dated May 29, 1945, at 56 DR 142, George B. O’Barr, as Affiant, claimed
to only own a three-fifths (3/5) interest in Section 224, Block 29, W&NW Ry. Co. Survey,
Glasscock County, Texas. At the time of the Affidavit, the records of the County Clerk’s office
of Glasscock County, Texas reflected George B. O’Barr owned the entire interest in Section 224.
The May 29, 1945 Affidavit states that J. T. O’Barr, predecessor in interest to George B. O’Barr,
was in partnership with W. E. Williams, Chas. Rost, M. E. Suehs, and W. H. Cherry, when he
purchased all of Section 224, even though the other names were not listed as Grantees in the
Deed to J. T. O’Barr.

Before the Affidavit, conveyances had been made from Chas. Rost to J. T. O’Barr and W.
H. Cherry to George O’Barr of all those Grantors’ right, tile and interest in Section 224. This
means that based on the instruments found of record, and giving affect to the Affidavit, George
B. O’Barr owned three-fifths (3/5), W. E. Williams owned one-fifth (1/5), and M. E. Suehs
owned one-fifth (1/5) interest in Section 224, as of the date of the Affidavit.

Even though no conveyances to M. E. Suehs, of interest in the lands under examination
were found of record in the County Clerk’s office of Glasscock County, Texas, M. E. Suehs is
recognized as having owned a one-fifth (1/5) interest in Section 224 because of the May 29,
1945 Affidavit. Now, Peggy Suehs, Individually, and Peggy Suehs, as Trustee of the Family
Trust created under the Will of H. A. Suehs, deceased, are credited with this one-fifth (1/5)
interest, in equal shares. M. E. Suehs, and his successors in interest, have executed several
instruments found of record in the County Clerk’s office of Glasscock County, Texas evidencing
his and their ownership in the lands under examination.

Requirement:

Advisory as to why Peggy Suehs, Individually, and Peggy Suehs as Trustee of the Family
Trust created under the Will of H. A. Suehs, deceased, are credited each with a one-tenth (1/10)
surface and mineral interest in Section 224, Block 30, W&NW Ry. Co. Survey, Glasscock
County, Texas.

V.

This concerns the unpaid ad valorem taxes owed by Peggy Suehs, Individually, and as
Trustee of the Family Trust created under the Will of H. A. Suehs, deceased (“Peggy Suehs”).
The taxes due for the years 2007 through 2010 for Peggy Suehs’ interest in the lands under
examination have not been paid. Taxes for the years 2007 through 2009 are now past due and
delinquent.

If an oil and gas lease is taken from Peggy Suehs, or the party’s successors in interest, the
taxes owed should be paid. If the taxes are not paid, the tax lien against the interest could be
foreclosed on and the property sold at tax sale. If the property is sold to a third party at tax sale,
because the lien has attached to the property prior to a newly obtained oil and gas lease, the lease
will no longer be valid.
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Requirement:

. If an oil and gas lease is taken from Peggy Suehs, Individually, and/or as Trustee of the
Fannly Trust created under the will of H. A. Suehs, deceased, or either party’s successors in
interest, the ad valorem taxes owed by these parties should be brought current.

VL

This concerns the Oil and Gas Lease described above. The terms of this Lease as to

royalty, primary term, and lands covered have been identified. The balance of the terms are not
summarized in this Opinion.

Requirement:

While not summarized in this Opinion, you should familiarize yourselves with the
specific terms of the Lease to verify that your operations and activities on the Lease premises are
conducted in such a manner so as to comply with the terms of the Lease, and maintain the Lease
in full force and effect.

VIL

This concerns previously granted oil and gas leases. The lands that are the subject of this
Opinion have been leased several times for oil and gas purposes. Based on an Affidavit of Non
Production dated August 17, 1994, at 315 DR 548, all oil and gas leases prior to the Affidavit
have expired by their own terms. No oil and gas leases covering interests in the lands under
examination were found of record since August 17, 1994 until the current lease in favor of
Mariner Energy, Inc. described above.

There were options to obtain oil and gas leases found of record dated December 15, 1994,
at 322 DR 565 and December 8, 1994, at 322 DR 577, but no new leases were found of record
since the August 17, 1994 Affidavit of Non Production.

Requirement:

You should satisfy yourselves that there is no production being obtained from a well on
the lands under examination, and that there are no continuing operations on the lands under prior
oil and gas leases which would serve to perpetuate any prior lease.

VIIIL
This concerns the easements identified above.

Requirement:

When conducting operations on the lands, you should locate these easements on the
ground and conduct your activities in such a manner so as not to interfere with the rights of the
present owners of the easements.

COMMENTS

1. This Opinion does not cover questions of boundary, area, excess acreage, or conflicts
with adjacent tracts or surveys which may only be determined by an actual survey.

2. This Opinion does not cover such matters as unrecorded production purchase contracts,
unpaid bills for labor or materials which may ripen into mechanic’s and materialmen’s liens,
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rights of persons in possession, if any, regulatory matters, or other matters not disclosed in the
documents and records actually examined.

< | This Opinion does not attempt to address the question of potential liability for
environmental contamination, which may be imposed upon any past, present, and/or subsequent
owner or operator of the Property.

4, This Opinion is based on an uncertified runsheet, to identify instruments filed of record in
Glasscock County, Texas, affecting the lands and interests that are the subject of this Opinion.
As you are aware, there are inherent risks and limitations to a record examination based on a
runsheet rather than abstracts. Recognizing this, you have requested this Opinion be prepared
based on this type of record examination and have agreed that this Opinion is limited to the
records actually examined in connection with rendering this Opinion.

3. This Opinion is rendered solely and exclusively for the benefit of the party to whom it is
addressed and is not to be quoted in whole or in part, nor is it to be relied on by any other party,
without the prior written consent of the undersigned.

urs very truly,

Michael H. Atnipp

MHA/dmm
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M arinEr EENERGY, INC.
LEASE PURCHASE OR MINERAL ACQUISITION REPORT
FINAL
DATE: otember 8. 2008 PROSPECT: DEADWOOL
PREPARED BY: S 321 ENERGY PARTNERS, LP (BR) AFE # 07279¢
APPROVED BY: lmoﬂ-romww
ASSIGNOR/LESSOR/GRANTOR:
JAMES LYNN GLASS AND HELEN S. GLASS. HUSBAND AND WIFE
ASSIGNEE/LESSEE/GRANTEE:
MARINER ENERGY. INC.
PROPERTY DESCRIPTION:
TRACT 1: £/2 SECTION 27. BLOCK 30. W&NW RR CO. 5Y
TRACT 2: ALL OF SECTION 28, BLOCK 30, W&NW RR CO. SY.
[ R L] l:
— 9 |[TRACT 3: E/2 SECTION 193, BLOCK 29, W&NW RR CO. SY.
(AR R L} :
. @ |ITRACT 4: ALL OF SECTION 224, BLOCK 29, W&NW RR CO. SY.
-
LA
HES ‘NEW_ [FEDERAL o DOCUMENTS SUBMITTED:
RENEWAL 0o [sTATE D [ORIGINAL LEASE @ [COMPLETED W9 o
RATIFICATION (] GOVT. AGENCY =] MEMORANDUM OF LEASE (] |MIN INT/GRSS ACS/NET ACS SPST o
IEXTENSION (n] FEE 53] LEASE PLAT o |ORIGINAL PATENT o
L/ |AMENDED ] PAID-UP 53] COPY OF DRAFT/CHECK &) [RECEIPT OF CHECK a
see
s | BOOK: ] [ PAGE: | [ ENTRY/REGISTER/MICROFILM | | COUNTY/PH-ST
30 0 GLASSCOCK, TX
| DATE: I I EFFECTIVE DATE: j ] EXPIRATION DATE: I [ TERM (YRS):
January 30, 2008 January 30, 2008 January 30, 2011 3
[ MINERAL INTEREST: l | GROSS ACRES I l NET ACRES: | I ROYALTY RATE
SEE EXHIBIT A" ATTACHED 20,0000 5620000 2250000
I CO.GWI I I ] l CO. NET ACRES: I L SHUT-IN ROYALTY AMOUNT:
100000000 562.0000 $2.810.00
l BONUS PER ACRE; J l TOTAL COST OF LEASE: ] I FIRST RENTAL DUE I | RENTAL AMOUNT
$250,00 5140.500.00 N/ A N/A
LESSOR(S): [INTEREST:
NAME James Lynn Glass and Helen $. Glass, Husband ond Wife l SEE EXHIBIT "A" ATTACHED
CONTINUED)
ADDRESS 801 Overton Rd.
ADDRESS
CITY ST2IP Big X 79720
PHONE, EMAIL:
NAME
CONTINUED,
ADDRESS
ADDRESS
CITY ST 2P
TIN:
PHONE. EMAIL:
I‘IOTAL INTEREST: l 0.00000000
SEE ADDITIONAL PAGES OR ATTACHMENTS (=]
INSTRUCTIONS, SPECIAL PROVISIONS AND OBLIGATIONS:
SEE LEASE FOR DETAILS:
*2 year shut-in royalty -55.00 per net acre
“Pooling provision
*Drainage Claouse
“Fumish all well info.
*120 day cessation clause/ horizontal pugh in paragroph 11.
*James Lynn Glass was paid a total bonus of $519,225.00 ond $140,500.00 pertains to this porticular lease. As well, the mineral interest and net acreage specified on this LPR pertain
o this lease only.
T80 Purchose Repor TEVISED 3732008 o




—'3{1"35-6?0 OIL AND GAS LEASE

This Agreement entered into this 30" day of January, 2008, between JAMES LYNN GLASS and HELEN S GLASS, Husband
and wife (Lessor), whose address is, 801 Overton Rd. Big Spring, TX. 79720 and Mariner Energy Inc. (Lessee), whose address Is 2000 W.
Sam Houston Parkway South, Ste, 2000 Houston, TX. 77402.

1. Lessor in consideration of money paid, the receipt of which is acknowledged, and of the covenants and agreements of
this lease, grants, leases and lets to Lessee, for the sole and only purpose of prospecting, drilling for and producing oil and gas, laying pipe
lines, building tanks, storing oll, and building necessary structures to produce, save, store, treat and transport oil and gas products, the

following lands situated in Glasscock County, Texas, to-wit:

[See Exhibit “A” for land description]

The herein above described land shall be considered for all purposes of this lease as containing exactly 1,920 acres, whether there be more
or less.

2. Subject to its other provisions, this lease shall be for a term of three (3) years, (the “primary term”) and as long thereafter
as oil and gas, or either of them, Is produced in paying quantities from the land under the provisions of this lease and the royalties are paid as

hereinafter provided.
3. When production of oil and/or gas is secured, Lessee agrees to pay to Lessor royalties as follows:

(a) As a royalty on oll, which is defined as all hydrocarbons produced in a liquid form at the mouth of the well and aiso all
condensate, distillate and other liquid hydrocarbons recovered from oil or gas runs through a separator or other equipment located on the
land, twenty two and one half percent (22.5%) of the gross proceeds realized by Lessea from the sale of such oil at the point of sale.

(b) As a royalty on any gas, which is defined as all hydrocarbons and gaseous substances not defined as oil in
subparagraph (a) above, produced from the land and sold or used off the premises or in the manufacture of gasoline or other product
therefrom, the market value (calculated without deductions as described in paragraph 3(d) below) at the point of sale of twenty two and one
half percent (22.5%) of the gas so sold or used. Lessee agrees that before any gas produced is sold or used off the land, it will be run, free of
cost to Lessor, through an adequate oll and gas separator of conventional type or other equipment at least as efficient to the end that all liquid

s recoverable from the gas by such means will be recovered. Lessee's obligation to run gas through a separator shali only be

hydrocarbon:
required if in Lesses's judgment it is economically feasible to do so.

(c) Anything in subparagraphs (a) and (b) above the contrary notwithstanding, Lessor may at any time, or from time to time,
upon not less than sixty (60) days written notice to Lessee, require that payment of any royalties provided for herein be made In kind. If Lessor
elects to take its royalty share in kind and separately dispose of the same, such production is to be delivered into facilities prepared by the
Lessor at its cost, risk and expense. At such time or times as Lessor is not taking royalty gas in kind, the market value of gas sold at the wells
by Lessee shall be conclusively presumed to be the price realized by Lessee for that gas.

(d) Anything in subparagraphs (a), (b) and (c) above the contrary notwithstanding, Lessee agrees that all royalties accruing
under the 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 oil. gas and other products produced from the land ready for
sale or use. In the event that market value under this lease can only be determined after making the deductions described in this paragraph,
then the value of the deductions shall be added to the market value for the purpose of calculating royalties under this lease.

(@) Lessor shall be entitled to twenty two and one half percent (22.5%) of any take or pay settlement or other settlement
or of any incentive payment or other payment received by Lessee for the sale or production of oil or gas from the leased premises.

U} Lessee covenants and agrees that Lessee shall be under the duty to exercise the utmost good faith in the disposition,
sale and accounting for Lessor's royalty.

(g) Any other provision herein contained to the contrary notwithstanding, the payment of royalties is a condition of this lease
and shall be the individual obligation of Lessee and all royalties shall be paid commencing one hundred twenty (120) days after the last day of
the month In which the initial sale of oil or gas produced from the land occurs, on oil on or before sixty (60) days aRter the last day of each
month during which oll is produced and on gas on or before ninety (90) days after the last day of each month during which gas is produced.

) The market value of all gas shall be determined at the point of sale and by reference to the gross heating value
(measured in British Thermal Units) and quality of the gas. The market value used in the calculation of all royalty under this lease shall never
be less than the total proceeds received by Lessee in connection with the sale, use or other disposition of the oil or gas produced or sold from
the leased premises. if Lessee receives from a purchaser of oll or gas any reimbursement for all or any part of severance or production taxes,
the proportionate part of the reimbursement shall be added to the total proceeds received by Lessee for purposes of this lease. If Lessee
mulwsmymmhrnywdum.mmw compression, transportation, treatment,

processing, storage or marketing, then the proportionate part of any such reimbursement shall be added to the total proceeds received by

Lessee for purposes of this subparagraph.

4, If at the end of the primary term or any time thereafter this lease is nol otherwise being maintained in force, it shall
nevertheless remain In force as long as Lessee engages in drilling or reworking operations reasonably calculated to obtain or restore
production on the land without an interruption of more than sixty (60) consecutive days, and, if such operations result in the production of oil or
gas or other substances covered by this lease as long thereafter, subject to the other provisions of this lease, as there is production in paying
quantities. Drilling operations as defined herein shall mean the actual spudding of a well and drilling said well with due diligence to a depth
sufficient to adequately test the objective formation proposed for said well.

5. Lessee shall have free use of oil and gas from the land for all operations authorized by this lease and the royalties shall
be computed after deducting any so used.
6. Theﬂghtsofoﬂimpaﬂymybemlwndhwhohuhpaﬂmdﬂnmﬂmofmbhmthnﬂmmmem

executors, administrators, successors, and assigns, but no change or division in ownership of the land, rentals or royalties, however
accomplished, shall operate to enlarge the obligations or diminish the rights of Lessee. No such change or division in the ownership of the
land, rentals or royalties shall be binding upon Lessee for any purpose until such person acquiring any interest has fumished Lessee with the
instrument or instruments, or recorded copies thereof, constituting his chain of title from the original Lessor.

7. Lessee shall not be liable for delays or defaults in its performance of any agreement or covenant of this lease due to
force majeure. The term “force majeure” as employed herein shall mean: any act of God including but not limited to storms, floods, washout;
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landslides, and lightning; laws, acts, orders or requests of federal, state, municipal or other governments or governmental officers or agents
under color of authority. If Lessee is required, ordered or directed by any federal, state or municipal law, executive order, rule, regulation or
request enacted or promulgated under color of authority to cease drilling operations, reworking operations or producing operations, then until
such time as such law, order, rule, regulation, request or force majeure is terminated and for a period of sixty (60) days after such termination
each and every provision of this lease that might operate to terminate it or the estate conveyed by it shall be suspended and inoperative and
this lease shall continue in full force. If any period of suspension occurs during the primary term, the time thereof shail be added to such temm,

8. If Lessors owns an interest in the oil and gas in and under the land less than the entire fee simple estate, then the rentals
and royalties provided for in this lease shall be reduced proportionately.

9. Lessee shall install and maintain all equipment and conduct all operations in an environmentally sound manner, in
accordance with all applicable regulations of the Railroad Commission of Texas, the Texas Water Commission, and any other governmental
authorities. Lessee shall not use, store or dispose of any hazardous malerials on the land, except to the extent such substances are
contemporaneously required for actual oll or gas operations on the land and any such substances shall be used, stored or disposed of in a
safe manner, in compliance with all applicable governmental regulations. Lessee shall insure that all contractors comply with the terms of this
paragraph. In the event Lessee is notified of any environmentally harmful or dangerous conditions on the land resulting from Lessee's
operations, Lessee shall promptly take all actions required to clean-up and comect such dangerous or harmful conditions, in accordance with
applicable law and regulations and sound engineering practices. Lessor shall have no responsibility to inspect or oversee Lessee’s operations
or to identify or correct any potentially harmful, dangerous or damaging conditions, and Lessor shall have no right to control Lessee’s
contractors. Neither Lessee nor any contractors shall have any right of contribution or indemnity from Lessor for any matters relating to
Lessee's operations on the land or conditions on the land, regardless of whether such matters arise from Lessor's negligence.

10. Lessee agrees to indemnify, hold hanmless and defend Lessor from all claims, demands, expenses, and causes of
action arising out of or in connection with Lessee's operations on the land. Lessee's obligations hereunder being without limit, without regard
to the cause or causes thereof, and without regard to the date of occurrence of the cause or causes thereof, and to include but not be limited
to claims, demands, expenses and causes of action predicated upon the sole or concurrent negligence of Lessor.

. At the end of the primary term, this lease shall terminate as to all of the above described land, except as to each
proration unit allocated for production allowable purposes under the rules and regulations of the Railroad Commission of the State of Texas, or
other governmental authority having jurisdiction to each well producing oil and/or gas in commercial quantities, and as to each such proration
unit, as to all depths 100 feet below the base of the deepest formation from which such production is being obtained on such proration unit
unless Lessee commences the actual drilling of an additional well within one hundred twenty (120) days of the last to occur of (i) the expiration
of the primary term, or, (ii) the date that any well actually being drilled at the expiration of the primary term is completed as a well capable of
producing oil and/or gas in commercial quantities or as a dry hole, and thereafter Lessee shall continuously develop the above described land
with no more than one hundred twenty (120) days elapsing between the date one well is completed as a well capable of producing oil and/or
gas in commercial quantities or as a dry hole and the date the actual drilling of the next succeeding well commences, until said land has been
drilled to the density necessary to obtain the maximum production allowable per well under the rules and regulations of the Railroad
Commission of Texas, or other govemmental authority having jurisdiction. Upon the cessation of such continuous development, this lease
shall terminate except as to each proration unit allocated as aforesaid, upon which a well is producing oil and/or gas in commercial quantities,
and as to each such proration unit as to all depths 100 feet below the base of the deepest formation from which such production is being
obtained on such proration unit. Al the end of the primary term or the date that this lease shall expire as to any part hereof, whichever is later,
Lessee shall select and designate a producing unit around each producing oil and gas well. Such designated units are to be as nearly as
practical in the form of a square with the wellbore being as close to the center as possible. The acres in each unit are to be limited to or
expanded to conform with the maximum area provided for or established directly or indireclly, in the applicable rules and regulations of the
regulatory authority having jurisdiction of the premises with reference to the spacing of wells or the size of producing wells. A well shall be
deemed to have been completed on the first to occur of(i) the date the completion or plugging report required by the Railroad Commission of
the State of Texas or other governmental authority having jurisdiction is filed, or, (ii) thirty (30) days after the drilling rig that drilled the relevant
well is released from the well locations.

12. If at the expiration of the primary term or at any time thereafter, there is located on the leased premises a well or wells
capable of producing gas in paying quantities, and such gas is not produced for lack of a suitable market, and this lease Is not otherwise being
maintained in force and effect under the other terms and provisions hereof, Lessee may pay as royalty a sum of money equal to Five Dollars
($5.00) per net mineral acre then subject to this lease, such payment shall be made directly to Lessor at Lessor's address prior to the
expiration of the primary term of this lease or if the primary term has expired, prior to the shutting in of said well, within sixty (50) days after
Lessee shuts in said well or ceases to produce gas therefrom or within sixty (60) days after this lease ceases to be maintained in force under
its other provisions; and if such payment is made, this lease shall be considered to be a producing lease and such payment shall extend the
term of this lease for a period of one (1) yaar from the date such payment or tender is made, and it will be considered under all provisions of
this lease that gas is being produced from the leased premises during the annual period for which such royalty is paid or tendered as

authorized above. In no event shall shut-in well payments maintain this lease in force for any one period of more than two (2) consecutive
years without the prior written consent of Lessor.
13. 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 to do so in order to prudently explore,
develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other lands, leases or interests. A
unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 40 acres plus a maximum acreage tolerance of
10%, and for an oil well which is a horizontal completion or a gas well shall not exceed 840 acres plus 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 governmental authority having jurisdiction over such matters. The terms “oil well” and “gas well®
shall have the meanings prescribed by applicable law or by regulations of the governmental authority which has jurisdiction over such matters.
Theton'n'horizonlnlcmnpbﬁw'wﬂmmmdmluagsulhmmmmmofmommw
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 to gas in any one or more strata. Units formed by pooling as to any stratum or strata need not conform in size or
mawﬂ:mhfmmedastomyoﬂmﬂtﬂunammwmhmedtumhnnummwhmmnmhpomfighu
normner.memam-mmmmmmmmwudmdmmummam
Mpmmmmmmmummmymumbwmmmmm
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
opwaﬁousmvemwfombcmm.Pmdoabn.mlnuummmmonammmnm-nymd
the leased premises, wmudmmrmWWMMmeMwmmmmmmm
aftertheemwtionofwsMWWMMMWMMMHMMﬂW(WMuMdWM
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 thal if after 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 (oll, 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 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 iease and included in the unit bears to the
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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 afier commencement of production, in
order to conform to the well spacing 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 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 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 thereafter be adjusted accordingly, and such
adjustment shall be made effective as of the effective date of the revision. Lessee may at any time dissolve any unit 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 royaity 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 lo pool or unitize as provided in this paragraph with consequent allocation of production as herein provided. As used herein the
words “separate tract” means 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. Whether a unit is entirely within the
leased premises or whether a portion of the land herein is pooled or unitized with other land so as to form a pooled unit or units, operations on,
or production from such unit or units will maintain this lease in force only as to the land included in such unit or units. This lease, as to the land
not included in such unit or units, may be maintained in force and effect by drilling or reworking operations on such acreage or production
therefrom, in accordance with the terms and provisions hereof. In the event Lessee drills a well and elects to pool or unitize a portion of the
leased premises, it Is understood and agreed that at least one-half (1/2) of the pooled unit shall be comprised of acreage covered by this
lease.

14. Lessee shall adequately protect the oil and gas under the land from drainage from adjacent lands, and shall drill as many
wells as a prudent operator would drill under similar circumstances and to the depths necessary for effective protection against undue
drainage by wells on adjacent lands. The term "adjacant lands"” includes lands which have a common comer or comers with the land.

18. Lessee in conducting Lessee's operations shall comply with all laws, rules, and regulations of all governmental
authorities having jurisdiction of the land and of Lesses’s operations.

16. Lessee shall fumish Lessor with all well, drilling, completion and production data, reports, title opinions, logs and
information when specifically requested by Lessor, Lessor agrees to maintain the confidentiality of such information during the period that this
lease remains in effect or until such time as the information provided herein becomes a matter of public record.

17. This lease shall be binding upon and inure to the benefit of, Lessor and Lessee and their respective heirs, successors,
legal representatives and assigns.

SEE ADDENDUM ATTACHED.
IN WITNESS WHEREOF, this lease is executed on the date first above written.

Lessor:

mnek ENERGY TNC.
I.YNNGLASS ,
T’-Mf

TOCD& A. Huos.e-n)
Sre. V'PQ'F SL‘Q"FMJ DAS hov-e_

hten 3 g on/

THE STATE OF TEXAS §

county of _Hewaed §

HELEN S. GLASS

This instrument was acknowledged bafore me this 4"\&3'0( 2 SM

GLYNNA MOUTON
NOTARY PUBLIC
STATE OF TEXAS
MY COMM. EXP 8-10-09
3008, by

of

Notary Public, State of Texas
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Exhibit “A”

Attached to and made a part of that certain Qil and Gas Lease dated January 30, 2008, from James Lynn

Glass and wife, Helen S. Glass to Mariner Energy, Inc.
Description of 1,920 acres, more or consistin h wing:

Tract 1:

E/2 Section 27, Block 30, W&NW RR Co. Survey, containing 320 acres more or less.
Tract 2:

All of Section 28, Block 30, W&NW RR Co. Survey, containing 640 acres more or less.
! ract 3:

E/2 of Section 193, Block 29, W&NW RR Co. Survey, containing 320 acres more or less.

[ract 4:

All of Section 224, Block 29, W&NW RR Co. Survey, containing 640 acres more or less.
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ADDL_.OUM TO OIL GAS AND MINERA, _EASE

Addendum to Qil and Gas Lease between James and Helen
Glass, husband and wife, and Mariner Energy Inc.

Notwithstanding anything contained herein to the contrary, the provisions of this Addendum shall control in the event of
inconsistency or conflict, with the oil and gas lease attached hereto.

a. Lessee agrees to pay to Surface Owner in cash and in advance prior to drilling, reasonable surface damages
for all of its operations hereunder. Lessee shall pay $6,500.00 for each well location which shall include pad, pit and one
tank battery and an additional $1,500.00 for each tank battery which is not placed on a well location. Damages for each
horizontal well drilled shall be $6,500.00 and an additional $1,500.00 for each tank battery which is not placed on a well
location. Damages for new roadways and flowlines shall be calculated at a rate $6.00 a rod for roadways and $2.00 a rod for

flowlines.

b. Lessee further agrees that neither he nor his employees, contractors, suppliers and agents shall bring any
firearms on the leased premises. At such times as Lessee is not conducting operations on the leased premises, or is not
transporting oil or other liquid hydrocarbons therefrom, he will keep all entry gates to the leased premises closed and locked;
and that in the event of commercial production of oil and /or gas from the leased premises, that all cattle guards entering the
premises, shall be locked and chained.

g Lessee further agrees to consult with Surface Owner regarding location of all roads used or installed by
Lessee. All cattle guards installed by Lessee will be in accordance with Surface Owner’s reasonable specifications to be not
less than 9° x 16” x 5’ in size. Fence corners and fence braces installed by Lessee will be in accordance with Surface
Owner’s reasonable specifications, and shall be constructed so that there is a “Swing gate” which shall be lockable. All gates
shall be constructed of 4 x 4’ wire mesh, to be predator proof and in accordance with Surface Owner’s reasonable
specifications. Lessee further agrees that upon cessation of production, abandonment of the lease, release or termination of
the lease, whichever occurs first, that all cattle guards, gates or fence posts installed by Lessee shall be turned over to the
Surface Owner so that surface Owner shall have full rights and title thereto. It is further agreed that all roads used by Lessee
shall be and remain private roads for all purposes.

d. Lessee may purchase fresh water from Surface Owner’s existing water well located in Section 186, Block
29, W&NW RR Co. Sy., Glasscock County, Texas at a flat rate of $5,000 per oil and gas well for water used during drilling
and completing operations or Lessee may drill new water wells, no closer than [,000” from any existing water wells, and use
the water therefrom for drilling and completing operations. At surface owner’s option, any water well drilled by Lessee,
together with casing and related equipment, shall become the property of surface owner upon the conclusion of drilling and
completing operations on the leased premises.

e. On land used for grazing, Lessee shall fence out all pump jacks for producing well sites and slush pits or
other pits which the Lessee may create, or cause to be located on such land, so that fluids there or damaging substances
thereof shall be wholly unavailable to livestock being grazed upon the above described lands or any part thereof.

Each drill site shall be cleaned and leveled by the Lessee as soon as reasonably possible after the
completion of each well and in such a manner that the land will be returned to its former condition as nearly as possible under
the circumstances. Lessee further agrees that all slush pits shall be filled and closed as promptly as possible.

g The operations of Lessee on the leased premises shall be conducted in such a manner that the Lessee shall
use reasonable and customary means to prevent the contamination of any and all waters in, on and under 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 water bearing
strata or formations by virtue of Lessee’s drilling, development and production. Lessee shall prevent contamination of the
surface of the above described lands from salt water or other contaminating substances flowing over or seeping onto such
lands because of Lessee’s operations.

h. It is further understood and agreed that Lessee, his successors and assigns in any and all operations,
working and actions taken hereunder will conduct such operations, workings and actions in such a manner as to prevent soil
erosion and soil loss.
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i. Notwithstanding »~vthing herein contained to the contrary, it is v~-erstood and agreed that Lessee shall
have a reasonable time, but notto ¢ d 120 days after th- expiration of the primary  n or cessation of production or any

other fee determinable event, in which to remove all property and fixtures placed by Lessee on said land except as provided
for herein.

J- Lessee, its heirs or assigns, agrees that all pnsusedmoonnecnonwnh its operations hereunder shall be
lined with plastic to prevent contamination of any and all waters in, on and under said lands.

k. When this lease is abandoned by Lessee, Lessee, its successors and assigns, agree to plug all wells drilled
on said premises in accordance with the rules and regulations promulgated by the Railroad Commission of Texas or any other
regulatory agency having such jurisdiction.

I Lessee hereby agrees that with regard to all wells drilled on the leased premises, a sufficient amount of
surface casing shall be set and cemented to properly protect all fresh water formations which are now, or may be, source of
water supply.

m. Where Lessee’s equipment may cause ruts or tracks in drilling or production operations, Lessee shall repair
said damage in a reasonable time.

n. Lessee will bury all flowlines in accordance with the following standards and specifications, if Surface
Owner should option to have Lessee initially do so. All pipelines and flowlines and other appropriate lines not on well site
location shall be laid thirty-six (36™) inches beneath the surface of the ground and shall on land now in cultivation be double
ditched and water packed. In laying pipelines or other necessary lines on land now in cultivation the soil shall be removed
separately for the full width of the line trench to a depth of not less than twelve (12”) inches or the depth of the top soil,
whichever is less, and such top soil shall be replaced on top of the backfill for such trench. Whenever Lessee removes rocks
or caliche from a trench located on land now in cultivation on leased premises, Lessee shall place all such rock and caliche
back into the trench at least twelve (12”) inches below the surface elevation or, in it’s discretion. Lessee may remove such
rock and caliche from the leased premises. Rock, as defined herein shall not include sand or gravel or rocks less than two (2")
inches in diameter. After the construction of any line and after any excavation in connection with the maintenance, repair or
removal of any line, the contour of the ground shall be restored as nearly as practicable to the original condition and
maintained so that neither wind nor water erosion results from the location of such line or any of the activities of Lessee
hereunder. Buried flowlines or pipelines shall follow the roads wherever possible.

0. All operations hereunder shall as reasonable and practical as possible be conducted so as to cause the least
inconvenience and interference with surface use and the most practicable accommodation with other surface users.

P Lessee shall consult with Surface Owner as to the location or the tank batteries and roadways in advance of
their construction, and shall locate the same in accordance with the reasonable agreement of the parties. At all times while
this lease is in effect, all drill site locations shall be maintained and kept free and clear of all weeds, mesquite and other
phreatophytes.

q. In the event soil on the leased premises is damaged as a result of Lessee’s operations from spillage,
leakage, dumping, pumping or draining of salt water, oil or other chemicals, then Lessee agrees to clean up and to restore and
reseed the soil and to restore the soil to as near is original condition as is reasonable possible.

T Upon abandonment of the leased premises as a result of the drilling of a dry hole or the cessation of
production, Lessee shall restore the surface of the leased premises to as nearly as reasonably practicable to its conditions prior
to commencement of operations. Such restoration shall include the removal of caliche and other base materials brought in by
Lessee and put down for well location pads, tank battery sites and roadways. Lessee agrees that all slush pits will be deep
buried, where rock does not interfere, and leveled at Lessee’s expense.

5. No drilling or reworking operations shall take place less than 300 feet from a residence or improvement of
any kind located on the premises at the time of execution of this lease.

t This Lease covers oil, gas and all associated hydrocarbons produced from the well bore with oil, gas and
casinghead gas only and all other references to other minerals are hereby deleted. It is hereby understood and agreed that
Lessor shall receive 22.5% royalty for sulphur or other components extracted from the well bore and produced by Lessee.
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u. If for any reason “=vond the control of Lessee, a well or wells lo~~ted on the above described land and
capable of producing gas in paying  itities is or are shur in at any time after the ex  _ion of the primary term of this lease
for a period of sixty (60) consecutive days, during which time oil or gas is not otherwise being produced hereunder, Lessee
may on or before the expiration of said sixty-day period, pay or tender to the owners thereof, or to the credit of the owners in
the First National Bank at Sterling City, Texas, which bank and its successors are Lessor’s agents, and shall continue as the
depository for all such payments payable hereunder regardless of any devolution, change or division of the ownership of said

land or payments, a sum equal to Five Dollars($5.00) times the number of net mineral acres which are then covered by this
lease, but in no event to be less than $1,200.00 per annum for each shut in well capable of producing gas or oil in paying
quantities; and if such payments are timely made, it shall be considered under the provisions of this lease that gas or oil is
being produced from the leased premises in paying quantities for one (1) year from the first such well was shut in, and upon a
like payment on or before such date each succeeding year, it will be considercd under all provisions of this lease that gas is
being produced from the leased premises in paying quantities for the year immediately following: however, the right to
extend this lease in this manner may not be utilized to extend this lease for a period of more that five (5) years cumulatively
from the date of the lease. For example, if after production was established, the well was shut in for a period of three years
and the lease was perpetuated by the payment of shut in royalties and thereafter production was resumed: Lessee would have
the ability perpetuate the lease only for a total period of two more years (successive or otherwise) through the payment of
shut in royalties. However, if any well is shut in, in excess of three years, the shut in royalty to extend the lease for the fourth
and fifth years as provided herein will be calculated at the rate of $10.00 times the number of net mineral acres which are
then covered by this lease, but in no event to be less than $2,400.00 per annum for each shut in well capable of producing gas

in paying quantities.

V. In the event of a partial termination of this lease under the provisions hereof, Lessee, upon request of
Lessor, shall execute unto Lessor a good and sufficient partial release of this lease as to all lands and all substances which
shall have expired under the provisions hereof.

w. Nothing expressed or implied in this lease shall relieve Lessee of any otherwise existing duty of
development.

X Initial settlement with the Lessor for the royalty on oil and/or gas that is first sold to the first purchaser or
used off the premises shall be made by the fourth calendar month after the calendar month such completed well as shown by
the Form W-2, Railroad Commission of Texas, Qil and Gas Division, Oil Well Potential Test, Completion of Recompletion
Report and Log, or such other report required by an applicable successor governmental agency that shows the date of
completion of such well produces. Thereafter, settlement with Lessor for the royalty on all oil and /or gas that is sold to the
first purchaser after the first sale or used off the premises after the first sale shall be made by the Lessee and/or the Lessee’s
heirs, successors or assigns on or before the 30" day of second calendar month for the oil and/or gas sold or used off the
premises during the preceding calendar month. The amount of the settlement for royalty on oil and/or gas sold or used off the
premises shall bear interest at the rate of eighteen percent (18%) per annum from the applicable settlement dates set forth
herein. No provision of this lease shall require the payment or permit the collection of interest in excess of the maximum
amount permitted by applicable law to be charged by the Lessor to the Lessee or the Lessee’s heirs, successors or assigns. If
any excess of interest in such respect is provided for herein, or shall be adjudicated to be provided for herein, the Lessee or
the Lessee’s heirs, successors and assigns shall not be obligated to pay such interest in excess of the amount permitted by
applicable law to be charged at such time by Lessor in this lease to the Lessee in this lease or to the Lessee’s heirs, successors
or assigns, and the right to demand the payment of any such excess interest shall be and hereby is waived, and this provision
shall control any other provisions of this lease. Any payment of interest in excess of the maximum amount permitted by
applicable law shall be considered as a mistake and the excess thereof over such maximum amount shall be returned to the
Lessee's heirs, successors or assigns within thirty (30) days after such excess payment has been called to the attention of the
Lessor by the Lessee or the Lessee’s heirs, successors or assigns.

y. NO DEDUCTIONS. Lessee agrees 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, marketing either on or off the leased premises and otherwise making the oil, gas and other products
produced ready for sale or use, however, Lessee shall have the free use of the gas only for pump jacks, heater treaters and
separators on the leased premises. Lessee may deduct from Lessor’s royalty any severance taxes that may be due on Lessor's
royalty but shall not deduct any regulatory fees from Lessor’s royalty to include any reimbursements by any purchasers or
third parties for severance taxes, production and marketing related costs, and any payments made in lieu of production such

vanfi



as take or pay provisions or any ot*  vayments made as a result of litigation (or set*" ~ent thereof) involving the producing
reservoir or production therefrom.  : parties to this lerse agreement intend to n. .y the result of the case of Heritage
Resources, Inc. v. Nations Bank, 939 S.W. 2™ 118 (Tex. 1996) by the terms of this agreement.

% If Surface Owner has sufficient quantity and quality caliche, Lessee shall purchase any caliche to be used
on the premise from Surface Owner at $2.50 per yard.

a.a. Whenever used in this Lease, the words “drilling operation™ or “operations” shall mean operations for and any of the
following: pad construction drilling, testing, completing, reworking, recompleting, deepening, side tracking, plugging back or
repairing of a well in search for or in an endeavor to obtain production of oil or gas.

b.b. “If at the expiration of the primary term of this lease, (i) Lessee is engaged in drilling a well or wells located on the
lands covered hereby, or (ii) where a well has been completed, or reworked on the leased premises within ninety (90) days of
the expiration of the primary term, Lessee may maintain its rights after the expiration of the primary term by conducting a
ninety (90) day continuous drilling program. Continuous drilling operations shall mean that not more than ninety (90) days
shall expire between the completion as a producer or the abandonment as a dry hole of a preceding well and the
commencement of operations for the drilling of the next succeeding well to the development of the Leased premises to the
density of maximum allowable production.”

If Lessee fails to conduct continuous drilling operations on the Leased premises, this Lease shall thereupon
terminate as to all of the Leased premises, except:

() Surrounding each well theretofore completed and then producing only oil or oil and casinghead gas in paying
quantities or classified by any governmental authority authorized to so classify such well for proration purposes as an oil
well, that number or acres prescribed or permitted by such governmental authority to be allocated to such well to entitle such
well to receive the maximum allowable production, and to a depth of 100 feet below the deepest of all wells drilled and then
capable of producing in paying quantities under the provisions of this lease.

2) Surrounding each well theretofore completed and then producing gas (excluding casinghead gas) or classified by
such governmental authority as a gas well, that number of acres prescribed or permitted by such governmental authority to be
allocated to such well to entitle such well to receive the maximum allowable production, and to a depth of 100 feet below the
deepest of all wells drilled and then capable of producing in paying quantities under the provisions of this lease.

ce. Notwithstanding anything herein to the contrary, the royalty to be paid under paragraph 3 of the attached oil, gas and
mineral lease shall be 22.5% of all oil or gas or other hydrocarbons produced as that term is defined in paragraph 3 of said
lease.

FILED STATE OF TEXAS
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VERITAS 321©©P 7

ENERGY PARTNERS, LP
February 4, 2008

James Lynn Glass
.. Helen F. Glass

801 Overton Road
Big Spring, TX 79720

RE:  Check for Oil, Gas and Mineral Lease covering the following tracts:

1 The South 257.5 acres of Section 10, Block 32, T-2-S, T&P Ry. Co. Survey, containing 257.5 acres more or less.

2 All of Section 11, Block 32, T-2-S, T&P Ry. Co. Survey, containing 13.98 acres more or less..

3. All of Section 12 Block 33, T-3-S, T&P Ry. Co. Survey, containing 259.5 acres more or less.

4, All SAVE AND EXCEPT the NE/4 of Section 35, Block 33, T-2-A, T&P Ry. Co. Survey, containing 480 acres more or less
NE/4 of Section 35, Block 33, T-2-S, T&P Ry. Co. Survey, containing 160 acres more or less

5 All of Section 37, Block 33, T-2-S, T&P Ry. Co. Survey, containing 640 acres more or less.

6. All of Section 48, Block 33, T-2-S, T&P Ry. Co. Survey, containing 626 acres more or less.

y 2 E/2 Section 27, Block 30, W&NW RR Co. Survey, containing 320 acres more or less.

8. All of Section 28 Block 30, W&NW RR Co. Survey, containing 640 acres more or less. _

9. N/2 & SE/4 of Section 60, Block 30, W&NW Co. Survey, containing 480 acres more or less.

10. W/2 & SE/4 of Section 186, Block 29, W&NW Co. Survey, containing 480 acres more or less.

11. S/2 Section 189, Block 29, W&NW RR Co. Survey, containing 320 acres more or less.

12, All of Section 190, Block 29, W&NW RR Co. Survey, containing 640 acres more or less.

13. All of Section 191, Block 29, W&NW RR Co. Survey, containing 640 acres more or less.

14. All of Section 192, Block 29, W&NW RR Co. Survey, containing 640 acres more or less.

15. E/2 of Section 193, Block 29, W&NW RR Co. Survey, containing 320 acres more or less.

16. All of Section 209, Block 29, W&NW RR Co. Survey, containing 640 acres more or less.

17. W/2 of NW/4 Section 215, Block 29, W&NW RR Co. Survey, containing 80 acres more or less.

18. N/2 and SW/4 of Section 216, Block 29, W&NW RR Co. Survey containing 480 acres more or less.

19. S/2 and NW/4 of Section 217, Block 29 W&NW RR Co. Survey containing 480 acres more or less.

20. S/2 of Section 218, Block 29 W&NW RR Co. Survey, containing 320 acres more or less.

21. S/2 of Section 219, Block 29, W&NW RR Co. Survey 320 acres more or less.

22, All of Section 223, Block 29, W&NW RR Co. Survey, containing 640 acres more or less.

23. All of Section 224, Block 29, W&NW RR Co. Survey, containing 640 acres more or less.

All located in Glasscock County, Texas.
We are in receipt of the executed Oil and Gas Lease covering your interest in the captioned property. In
connection therewith, you have received check number 2766 in the amount of $519,225.00 representing
payment for the bonus consideration (2,076.90 net acres x $250/acre).

Please acknowledge your receipt hereof by signing in the space provided below. Thank you for your
cooperation in this matter.

Received this 4th ?Of February, 2008.
%%4/

( es Lynn Glass

Helen F. Glass

PO. Box |73 « Midland, Texas 79702 « 432.682.4002 « 432.684.474| fax
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PO Box |73
Midiand, Texos 79702
4328824002

gardoTie James*-uynne'l‘ass'énd Helen F. Glass-

88-737
1163

2/4/2008

i $+519,225.00

801&033&00 Road: -
'Big: Sphng.vm ‘?9?20

NGO TLEm

VERITAS 321 ENERGY PARTNERS, LP
James Lynn Glass and Helen F. Glass

Date Type Reference
2/4/2008 Bill Bonus Consideration

(WNB) Veritas 321 EP Bonus Consideration

VERITAS 321 ENERGY PARTNERS, LP

James Lynn Glass and Helen F. Glass

Date Type  Reference )
2/4/2008 Bill Bonus Consideration

(WNB) Veritas 321 EP  Bonus Consideration

Jame‘saLynn GIaSs and Helen F. Glass .

Original Amt.
519,225.00

Original Amt.
519,225.00

Five- Hundred';Nmeteen ThousandTonundred Twehty-Five and 00!100"“"“*“**“"******"“*”““‘“““‘*" Goiks

] Securitv teatiras are inehwtan Neraiie ne hass

2/4/2008
Balance Due  Discount
519,225.00
Check Amount

2/4/2008
Balance Due  Discount
519,225.00
‘Check Amount

002766

Payment
519,225.00
519,225.00

519,225.00

002766

Payment
519,225.00
519,225.00

519,225.00
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ACHE DEEPWAITER
COMPANY NAME:
PRELIM
LEASE PURCHASE OR MINERAL ACQUISITION REPORT
DATE: April 4, 2011 PROSPECT: DEADWOOL
PREPARED BY: VERITAS 321 ENERGY PARTNERS, LP (KT) AFE # 07229¢
APPROVED BY: [buocal-lo'nmmu ]
ASSIGNOR/LESSOR/GRANTOR:
HARRY M. WHITTINGTON AND MARTIN GUERRERO., SR.. AS CO-INDEPENDENT EXECUTORS OF THE ESTATE OF
STEPHEN ALEXANDER WILLIAMS
ASSIGNEE/LESSEE/GRANTEE:
APACHE CORPORATION
PROPERTY DESCRIPTION:
ALL OF SECTION 224. SAVE AND EXCEPT 20.70 ACRE ROW, BLOCK 29. W&NW RR CO. SURVEY
TEXIL]
- .
.
atstee
.
-
.
s “eee| [NEW [FEDERAL a DOCUMENTS SUBMITTED:
[RENEWAL (m] |STATE 0 [COPY OF ORIGINAL LEASE COMPLETED W9 _
RATIFICATION o GOVT. AGENCY u] |[MEMORANDUM OF LEASE o MINERAL TAKEOFF o
EXTENSION o FEE 2 [LEASE PLAT o RECEIPT OF PAYMENT |
= AMENDED o PAID-UP @ COPY OF DRAFT/CHECK o | (]
[XIR]
eoss [ BOOK: ] [ PAGE: ] [ ENTRY/REGISTER/MICROFILM | [ COUNTY/PH-ST =
TBR BR TBR GLASSCOCK COUNTY TX
| DATE: I | EFFECTIVE DATE: ] [ EXPIRATION DATE: —I I TERM (YRS):
March 8, 2011 March 8, 2011 Moarch 8, 2014 3
| MINERAL INTEREST. | | GROSS ACRES: | I NET ACRES: l | ROYALTY RATE:
0. 20000000 619.3000 123.8600 2500000
I CO.GWI I ’ | l CO. NET ACRES: I | SHUT-IN ROYALTY AMOUNT:
100000000 123.8600 $123.86
l BONUS PER ACRE: ] l BONUS AMOUNT: ! | FIRST RENTAL DUE: | [ RENTAL AMOUNT:
532500 $40,254.50 N/A N/A
LESSOR(S): INTEREST:
INAME THE ESTATE OF STEPHEN ALEXANDER WILLIAMS 0.20000000
C/O: HARRY M. WHITTINGTON AND MARTIN GUERRERQ, AS
CONTINUED)| CO-INDEPENDENT EXECUTORS
ADDRESS P.O. BOX 357
CITY ST 2IP AUSTIN, TX 78767-0357
TIN:
PHONE:
EMAIL:
NAME
CONTINUED
ADDRESS
CITY ST 2IP
TIN:
PHONE:
EMAIL:
[roraL inerest: [ [ 0.20000000
SEE ADDITIONAL PAGES OR ATTACHMENTS s
INSTRUCTIONS, SPECIAL PROVISIONS AND OBLIGATIONS:
ADDENDUM:
[***P) 1 LEASE COVERS OIL AND GAS ONLY
***P) 2 -180 DAY CONTINUOUS DEVELOPMENT CLAUSE
***P) 13 - NO WARRANTY OF TITLE
WT: APAZ01112
VEP CK #:
Leasa Purchase Report REVISED 3/32008 cifts
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Producers 88 (7-69) — Paid Up
With 640 Acres Pooling Provision

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE OR
STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE IT IS
FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S
LICENSE NUMBER.

OIL, GAS & MINERAL LEASE

THIS AGREEMENT made this 8th day of March, 2011, between Harry M. Whittington and Martin Guerrero, Sr., as Co-Independent
Executors of the Estate of Stephen Alexander Williams, as Lessor (whether one or more), whose address is P.0O. Box 357, Austin, Texas
78767, and Apache Corporation, 303 Veterans’ Airpark Lane, Suite 3000, Midland, Texas 79705, Lessee.”

WITNESSETH:

. Lessor, in consideration of 10.00 Dollars, receipt of which is hereby acknowledged, and of the and agr of Lessee herenafi d, does
hcwbym.m.bmuﬂluumlumdwluﬂcw«edhuebyI'nrtluna'pusﬂuulmthﬂu:xchuivenghtofupkrmg.dnlﬁn;mmdnpulh;fa
producing and owning oil, gas, sulphur and all other minerals (whether or not similar to those mentioned), together with the right to make surveys on said land,
lay pipe lines, wﬂ:hshmdunhnefmﬂuutnrmﬁccwm:fmdupwdnhmmmmdsmdh‘dp.m;mhhnumpmm
telephone lines, employee houses and other structures on said land, necessary or useful in Lessee’s operations in exploring, drilling for, producing, treating.
storing and transporting minerals produced from the land covered herchy or any other land adjacent theretn. The land covered hereby, havhr-aild“undimd.‘
is located in the County of Glasscock, Stnte of Texas, and is described as follows:

Block 29, W&NW RR Co.. Survey

Section 224: All Save and Except 20.70 acre ROW

Thukscakommﬂmldn,m:ﬁtmwﬂmmmw dllmd.lfmy. igs or adj 10 or adj g the land above described and (a)
owned or claimed by Lessor by li ion, p ip P w(b)lsmvhthl.mlualprdmnshd
acquisition. Lessor agrees to any I 1 i q bylmeernrlme ip iption of said land. For the

pnpmcddaermmmg&emdmyhumwoﬂwmmm wwmummmm»rummm
maore or less, and the above recital of acreage in any tract 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.,

. Unlmmmmnmduhnpkcplm{muﬂuodnpmmkmhuedmnummnm&amdwmmm
hereof, hereinafier called "primary term,” and as long thereafter as op as h are conducted upon said land with no cessation for more
than ninety (90) consecutive days.

3. As royahy, Lessee covenants and agrees: (a) To deliver to the credit of Lessor, in the pipe line to which Lessee may coancct its wells, the equal one-fourth
{1/4) pan of all oil produced and saved by Lessee from said land, or from time to time, at the option of Lessee, to pay Lessor the average posted market price of
such one-fourth (1/4) part of such oil at the wells as of the day it is run 1o the pipe line or storage tanks, Lessor’s interest, in either case, 1o bear one-fourth
(1/4) of the cost of wreating oil to render it marketable pipe line oil; (b) To pay Lessor on gas and casinghead gas produced from said land (1) when sold by
Lessee, one-fourth (1/4) of the amount realized by Lessee, computed at the mouth of the well, or (2) when used by Lessee off said land or in the manufacture
of gasoline or other products, the market value, at the mouth of the well, of one-fourth (1/4) of such gas and casinghead gas; (c) To pay Lessor on all other
minerals mined and marketed or utilized by Lessee from said land, one-tenth cither in kind or value at the well or mine at Lessee’s election, except that on
sulphur mined and marketed the royalty shall be one dollar ($1.00) per long tan. If, at the expiration of the primary term or at any time or times thereafier, 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. Lessee covenants and agrees to use ble diligence to prod utilize, or market the
mmullscqubleoi’bemgpmduulﬁmnﬂwﬁhhnﬁ:mdmﬁhm““mhﬂuﬂwﬂﬂuwmmh
well facilities and ordinary lease facilities of flow lines, separator, and lease tank, and shall not be required 1o settle labor trouble or to market gas upon terms
unacceptable 1o Lessee. If, at any time or times afler the expiration of the primary term, all such wells are shut-in for a period of ninety consecutive days, and
during such time there are no operations on said land, then at or before the expirtion of said ninety day period, Lessee shall pay or tender, by check or draft of
Lessee, as royalty, a sum equal to one dollar ($1.00) for cach acre of land then covered hereby. 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 leasce if the wells were producing. and may be deposited in the:

Depository Bank: DIRECTLY TO LESSOR
Mailing Address: LESSOR'S ADDRESS SHOWN ABOVE

or its successors, which shall continue as the depositones, regardless of changes in the ownership of shut-in royalty. If at any time that Lessee pays or tenders
shul-in royalty, two or more pasties are, or claim to be, entitled to receive same, L:smmymhmdmymmdpaymuhnmmidd.mw
tender such shut-in royalty, in the manner above specified, either jointly 10 such parties or sep 10 each in with their resp
lh:mnflsLmecmaydau.Anypny-mmtlumthnyhemdebychn:kmdnﬂdlmeedqnﬂndmhm:laddwacdwthcmmbdlome
paymlurmadcpumwyhmkpmvadcdrwabovcmurbdmmelmdmrwwymMn;hmmshﬂqumu:nsmwtdmapmmtdm

5 hereof. In the event of assignment of this lease in whole or in pan, liability for payw der shall rest exclusively on the then owner or
owners of this lease, severally as 1o acreage owned by cach.

4. 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, so as to establish units contaiming not more than 80 surface acres, plus 10% acreage tolerance;
provided, however, units may be established as o any one or more horizons, or existing units may be enlarged as 1o any one or more horizons, 0 as (o contain
not more than 640 surface acres plus 10% acreage tolerance, if limited to one or more of the following: (1) gas, other than casinghead gas, (2) liquid
hydrocarbons (condensate) which are not liquids in the subsurface reservoir, (3) minerals produced from wells classified as gas wells by the conservation
agency having jurisdiction. If larger units than any of those herein permitied, either at the time established, or after enlarg: are required under any
governmental rule or order, furduhﬂmwwnmufsmﬂuamhxhu&m wfuohmmwmnﬂb&ﬂcfmmntﬂmhmm
or already drilled, any such unit may be established or d to conform (o the size required by such gover | order or rule. Lessee shall exercise said
npumniuunhdsntduulbyamlmgmmmmmﬂdﬁh;nhmﬁmhpﬂcdﬁunmmhuhmm
of said options may be exercised by Lessee at any time and from time to time while this lease is in force, and whether before or after production has beea
established either on said land, or on the portion of zaid fand inciuded in the unit, or on other land unitized therewith. A unit established hercunder shall be valid
mdcﬂ'aclwefwallpumesﬂofmmmmmutmhemmyﬂlyuhndtuﬂlnuuummm&mm“meﬁmﬁvdy
pooled or unitized. Any of ducted on any pan of such unitized Jand shall be considered, for all purposes, except the payment of royalty, operations
mmnuwmmmmmmumwwmmmwwmmmmhmwwmmmmu
unit if this lease covers sepamie tracts within the unit) that proportion of the total production of inerals from the unit, after deducting any used in
lease or unit operati which the b dmmhmM(wmwmmm}mwmmmhﬂbhmw
number of surface acres in the unit, and the prod s0 all d shall be i or delivery of royalty, ovemiding
wyﬂry-nd-1,ahupaymmlofymdmﬂm.mbekeﬂwpm&mmdmmdm&whlndtouhachulbuudmllummn
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Producers §3 (7-69) — Paid Up
With 64] Acres Pooling Provision

12,

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
mmmmﬂmwdm«mm:meMMMmm«mmmuﬂwmm

formation of any unit b der which includes land not wmheMmmumdememmw
hue{iuchding.wbuuliumhuwym in royalty which may become payable under this lease) bet partics in land d by this
lease and parties ing i in land not -wuwmm-wunydmwmuuwm-msm

except that Lessee may not 50 release as 1o lands within a unit while there are operations thereon for unitized minerals unless all pooled leases are released as
mmhmhnyﬂmwhﬂcmmbhmmuqummmwﬁhMMbwpmmm
this lease is recorded a declaration to that effect, if at that time no op are being conducted thereon for unitized minerals. Subject o the provisions of this
paragraph 4, awmwmmnmnnfmw“nmmwmhﬂm-mﬂhmmum
covers separte tracts, no pooling or unitization of royahy i asb any such sep tracts is mtended or shall be implied or result merely from the
inclusion of such separate tracts within this lease but Lessee shall neventheless have the right to pool or unitize as provided in this paragraph 4 with
allocation of production as herein provided. As used in this paragraph 4, the words “separale tact”™ mmymmﬂ:mphywﬂﬁpdilbh;.ww
hereafier, cither as 1o parties or amounts, from that as 1o any other part of the leased premises.
lnmmyumymmudﬁmumwmmmﬂw:mum«ﬁbhmﬂawumdmm::mmmaﬂdudw
or of any mineral or h der, and thereby be relieved of all obligations, as to the released acreage or interest.
Whenever used in this lease the word “operations™ shall mean operations for and any of the following: drilling, 1esting. completing, reworking, recompleting.
deepening, plugging back or repairing of a well in scarch for or in an endeavor to obtain production of oil, gas, sulphur or other minerals, excavating a mine,
production of oil, gas, sulphur or other mineral, whether or not in paying quantities.

Lessee shall have the use, free from royalty, of water, other than from Lessor’s water wells, and of oil and gas produced from said land i all operations
hereunder. Lessee shall have the right at any time 0 all machinery and placed on said land, including the right 1o daw and remove casing. No
well shall be drilled nearer than 200 feet 10 the house or bam now on said land without the consent of the Lessor, Lessee shall pay for damages caused by its
operations to growing crops and timber on said land.
Th:ngbu-:dmudmypmyhmmyhmwdﬁmmudmnmumm-ﬂubmmﬂamudmm

of this lease shall extend to and be binding upoa the parties hereto, their heirs, assigns, and ﬂlﬂllan
d;mpwdivbmnh hip of said land, royalties, or other or any part thereof, mmMML un bligats
mn;huatmmmuwmmwnmmmmnmdumwu of p Notwith uyuhwaaulu

wmawhowled‘eumﬂumueo{duwhmIumummdugswdlmmwﬂumﬂpduﬂhﬂlwdﬂumﬁuu
ather moneys, or the right 1o receive the same, howsoever effected, shall be binding upon the then record owner of this lease until thinty (30) days after there
has been fumished to such recard owner at his or its principal place of business by Lessor or Lessor’s heirs, successors, or assigns, notice of such change or
division, supported by mm«mmwauwwmmmnwumummmwu
division. and of such court records and ipts, or other d as shall be ry in the opinion of such record owner 10 establish the
MdMWwMHmmmmmm“bymdmeMdumlmmnvu!hlmp-ynrudw:nda
royalties, or other moneys, or part thereof, to the credit of the decedent in a depository bank provided for above.

In the event Lessor considers that Lessee has not complied with all its obligations b der, both and i d, Lessor shall notify Lessee in writing,
m;mwdﬁunynmmmumummmmmm(ﬁmaﬂmwdaﬂmmnun
meet or commence 10 meet all or any pan of the breaches alleged by Lessor. The service of said notice shall be precedent 10 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 1o perform all its obligations bereunder. If this lease is canceled for any cause, it shall nevertheless remain in force and cffect as 1o (1)
sufficient acreage around cach well as 1o which there are operations to constitute a drilling or maximum allowable unit under applicable govemmental
regulations, (but in no event less that forty acres), such acreage to be designated by Lessee as nearly as practicable in the form of a square centered at the well,
wmmmpuudmexisduqndumhmwMa)mmdﬁdwmu-puﬂmmmhemmlmﬂm
have such easements on said land as are Y 1o op on the acreage s0

Lessor hereby wamants and agrees to defend title 10 said land against the claims of all persons whomsoever. Lessor’s rights and interests hercunder shall be
charged primarily with any morgages, taxes or other liens, or interest and other charges on said land, but Lessor agrees that Lessee shall have the right at any
time 1o pay or reduce same for Lessor, cither before or after maturity, and be subrogated 1o the rights of the holder thereol and 10 deduct amounts so paid from
royalties or other payments payable or which may become payable to Lessor and/or assigns under this lease. If this lease covers a less interest in the oil. gas,
sulphur, or other minerals in all or any pan of said land than the entire and undivided fee simple estate (whether Lessor’s interest is berein specified or not), or
no interest thercin, then the royalties and other moneys 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 10 the whole and undivided fee simple estate therein. All royalty interest covered by
this lease (whether or not owned by Lessor) shall be paid out of the royalty herein provided. This lease shall be binding upon each party who executes it without
regard 10 whether it is executed by all those named herein as Lessor.

I, while this lease is in force, at, or after the expiration of the primary term hercof, 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
damﬂndmhhvald)w(!)myuhumuhﬂhaamhudmlmﬂm(emeﬂmwumwdmumm
hereof shall be extended until the first anniversary date hereof occurring ninety (90) or more days ft ing the | of such delaying cause, and this lease
may be ded thereafier by operations as if such delay had not occurred.

The attached Addendum fo Lease is incorporated herein by reference.

IN WITNESS WHEREOF, this instrument is executed on the date first above wrilten.

THE ESTATE OF STEPHEN ALEXANDER WILLIAMS, DECEASED:

R P
Wade: e rrend
Martin Sr.

Co-l Rxecutor
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ACKNOWLEDGMENT

STATE OF TEXAS §
§
COUNTY OF TRAVIS §

Thismmwmmmﬂe,b—c_dlydmmll.w

ey

Notary Public, State of

—Ddlctcg\ M 5 ‘le\l
Notary's Name (printed): J

My Commission Expires: \-23-13

STATE OF TEXAS §

§
COUNTY OF TRAVIS §
20™
Thuhsmmwnhuwl«l@adhd‘uummmc &yﬁm 2011, by

" Leosal M Sitgg

| cah W\ .
3 Notary's Name (printed):

My Commission Expires: -23-13
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ADDENDUM TO LEASE

I It is understood and agreed that this Lease covers and includes oil and gas only (including with oil and gas, all constituent
elements thereof and all other liquid or liquefiable hydrocarbons and products of every kind or character derived there from and reserved
10 Lessor. Included among the minerals reserved to Lessor and excluded from this Lease are coal, uranium and lignite.

= In the event a portion or portions of the leased premises is pooled unitized with other land so as to form a pooled unit or units
operations on, completion of a well upon, or production from such unit or units will not maintain this Lease in force as to that portion of
the leased premises not included in such unit or units. This Lease may be maintained in force as to any portion of the leased premises
covered hereby and not included in such unit or units in any manner provided for herein, provided, however, if at the end of the primary
term or after the expiration of the primary term, Lessee is then engaged in drilling or reworking operations on the leased premises or on
acreage pooled therewith, or if Lessee has completed a well as a producer or a dry hole within ninety (90) days of the lease expiration
date, then this lease shall not terminate if Lessee commences reworking additional operations within 180 days between the completion of
drilling or reworking operations on a well and the commencement of such operations for the next succeeding well.

3 Lessee shall indemnify and hold Lessor harmless from and against any and all claims, actions, liability, loss, damage or expense
of every kind and nature, including but not limited to attorney’s fees and costs, for damage to property including environmental damage to
surface properties and underground water of any person, firm or corporation or injury to or death of any person, including but not limited
to, the employees of Lessee, its successors, assigns, contractors, or subcontractors, which may, in whole or in part, be causes by or arise
out of operations conducted hereunder or the enjoyment of this lease or the exercise of any right granted hereunder or any obligation
imposed hereby.

4, All royalty due under this lease as provided in the royalties paragraph shall be paid without deduction for all costs of
transportation, compression dehydration, or other operations necessary for the marketing of oil and/or gas, save and excepl its
proportionate part of taxes that may be due. In addition to payment of the fair market value of the hydrocarbon, or point of sale price,
whichever is greater, as provided in this lease, the Lessee shall additionally pay all post-production costs. These provisions constitute a
vital part of the consideration for this lease.

5. One (1) year after the expiration of the primary term of this lease, or after cessation of drilling or reworking operations as
provided hereinabove, whichever occurs last, this lease shall terminate as to all depths lying below 100 feet below the stratigraphic
equivalent of the deepest depth drilled unless otherwise kept in force by paragraph (2) of the Lease abendum.

6, The production records and receipts from sales of oil and gas pertaining to the production, transportation, sale and marketing of
the oil and/or gas produced from said premises or lands pooled therewith shall at all reasonable times during business hours be subject to
inspection and examination by the Lessor herein, or his representative. The sales contracts pertaining to said production shall be subject
to inspection and examination by the Lessor herein or his representative, subject to the approval of the signatory parties to such contracts.

7 Lessee shall pay to Lessor his royalty within ninety (90) days of the sale by the Lessee of such oil and gas produced from the
land herein leased or from any land with which it may be unitized, or after the curing of all significant title defects, whichever is later.
Liquidated damages for failure to timely make such royalty payment shall be the payment of interest of one and one-half (1-%2 %) per
month the royalty due on Lessor. If Lessee fails to comply with the provisions of this paragraph, then Lessors shall have, at their option,
the right to terminate this lease. Lessor shall, however, give written notice of such intention to Lessee and Lessee shall have sixty (60)
days in which to comply with the requirements and failure to comply herewith shall cause a forfeiture of this oil and gas lease. The rights
of Lessor under this Paragraph shall be in addition to, and not in lieu of, all rights Lessor may have as payment of royalty under V.T.C.A.
Natural Resources Code, Section 91.401 through 91.405.

8. Lessee, its successors or assigns, shall at the termination of this Lease, or any portion thereof, furnish Lessor, or the heirs,
administrators, executors or assigns of Lessor, with a written, recordable release.

9. Lessee hereby agrees to furnish Lessor with written notice of any assignment made by Lessee which grants any rights in and to
Lessor’s property to any Assignee; and any such Assignment shall be bound by all of the terms of this lease agreement. Such notice shall
be furnished to Lessor within thirty (30) days after any such assignment is made effective and shall give the name, address and phone
number of such Assignee.

10. It is understood and agreed by Lessor and Lessee, that Lessee shall during the term of this Lease, maintain the premises in a good
and ecological condition, and Lessee agrees to indemnify and hold Lessor harmless from all liability, including costs of whatever kind or
amount, arising out of or resulting from failure to comply, whether through negligence or otherwise, with all applicable federal and/or
state Environmental Laws, including but not limited to RCRA and CERCILA (and as they may be reauthorized and/or amended), and all
other federal or state laws, including the common law, in producing, generating, processing, handling, treating, storing, releasing or
threatening to release, transporting, or disposing of all substances, including but not limited to hazardous substances and hazardous
wastes, on or from the lease premise.
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE OR
STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE IT IS
FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S
LICENSE NUMBER.

OIL, GAS & MINERAL LEASE

THIS AGREEMENT made this 8th day of March, 2011, between Jeffrey Jones, as Lessor (whether one or more), whose address is 10547 Pony
Cart Place, Littleton, CO 80125, and Apache Corporation, 303 Veterans’ Airpark Lane, Suite 3000, Midland, Texas 79705, Lessee.”

WITNESSETH:

Lessor, in consideration of 10.00 Dollars, 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, sulphur and all other minerals (whether or not similar to those mentioned), together with the right to make surveys on said land,
lay pipe lines, establish and utilize facilities for surface or subsurface disposal of salt water, construct roads and bridges, dig canals, build tanks, power stations,
telephone lines, employee houses and other structures on said land, necessary or useful in Lessee’s operations in exploring, drilling for, producing, treating,
storing and transporting minerals produced from the land covered hereby or any other land adjacent thereto. The land covered hereby, herein called “said land,”
is located in the County of Glasscock, State of Texas, and 1s described as follows:

Block 29, W&NW RR Co., Survey

Section 224: All Save and Except 20.70 acre ROW

This lease also covers and includes, in addition to that above described, all land, if any, contiguous or adjacent to or adjoining the land above described and (a)
owned or claimed by Lessor by limitation, prescription, possession, reversion or unrecorded instrument or (b) as to which Lessor has a preference right of
acquisition. Lessor agrees to execute any supplemental instrument requested by Lessee for a more complete or accurate description of said land. For the
purpose of determining the amount of any bonus or other payment hereunder, said Jand shall be deemed to contain 619.3 acres, whether actually containing
more or less, and the above recital of acreage in any tract 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.

Unless sooner terminated or longer kept in force under other provisions hereof, this lease shall remain in force for a term of three (3) years from the date
hereof, 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.

As royalty, Lessee covenants and agrees: (a) To deliver to the credit of Lessor, in the pipe line to which Lessee may connect its wells, the equal one-fourth
(1/4) part of all oil produced and saved by Lessee from said land, or from time to time, at the option of Lessee, to pay Lessor the average posted market price of
such one-fourth (1/4) 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 one-fourth
(1/4) of the cost of treating oil to render it marketable pipe line oil; (b) To pay Lessor on gas and casinghead gas produced from said land (1) when sold by
Lessee, one-fourth (1/4) of the amount realized by Lessee, computed at the mouth of the well, or (2) when used by Lessee off said land or in the manufacture
of gasoline or other products, the market value, at the mouth of the well, of one-fourth (1/4) of such gas and casinghead gas; (c) To pay Lessor on all other
minerals mined and marketed or utilized by Lessee from said land, one-tenth either in kind or value at the well or mine at Lessee’s election, except that on
sulphur mined and marketed the royalty shall be one dollar ($1.00) per long ton. 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. 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. If, 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, 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 or draft of
Lessee, as royalty, a sum equal to one dollar ($1.00) for each acre of land then covered hereby. 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, and may be deposited in the:

Depository Bank: DIRECTLY TO LESSOR

Mailing Address: 'S ADDRESS SHOWN
or its successors, which shall continue as the depositories, regardless of changes in the ownership of shut-in royalty. If at any time that Lessee pays or tenders
shut-in royalty, two or more parties are, or claim to be, entitled to receive same, Lessee may, in lieu of any other method of payment herein provided, pay or

tender such shut-in royalty, in the manner above specified, either jointly to such parties or separately to each in accordance with their respective ownerships
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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 to receive
payment or to a depository bank provided for above on or before the last date for payment. 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.

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, so as to establish units containing not more than 80 surface acres, plus 10% acreage tolerance;
provided, however, units may be established as to any one or more horizons, or existing units may be enlarged as to any one or more horizons, so as to contain
not more than 640 surface acres plus 10% acreage tolerance, if limited to one or more of the following: (1) gas, other than casinghead gas, (2) liquid
hydrocarbons (condensate) which are not liquids in the subsurface reservoir, (3) minerals produced from wells classified as gas wells by the conservation
agency having junisdiction. If larger units than any of those herein permitted, either at the time established, or after enlargement, are required under any
governmental rule or order, for the drilling or operation of a well at a regular location, or for obtaining maximum allowable from any well to be drilled, drilling,
or already drilled, any such unit may be established or enlarged to conform to the size required by such governmental order or rule. Lessee shall exercise said
option as to each desired unit by executing an instrument identifying such unit and filing it for record in the public office in which this lease is recorded. Each
of said options may be exercised by Lessee at any time and from time to time while this lease is in force, and whether before or after production has been
established either on said land, or on the portion of said land included in the unit, or on other land unitized therewith. 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, 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) that 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 shut-in royalty which may become payable under this lease) between parties owning interests in land covered by this
lease and parties owning interests in land not covered by this lease. Neither shall it impair the right of Lessee to release as provided in paragraph 5 hereof,
except that Lessee may not so release as to lands within a unit 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 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.

Lessee may at any time and from time to time execute and deliver to Lessor or file for record a release or releases of this lease as to any part or all of said land
or of any mineral or horizon thereunder, and thereby be relieved of all obligations, as to the released acreage or interest.

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, gas, sulphur or other minerals, excavating a mine,
production of oil, gas, sulphur or other mineral, whether or not in paying quantities.

Lessee shall have the use, free from royalty, of water, other than from Lessor’s water wells, and of oil and gas produced from said land in all operations
hereunder. Lessee shall have the right at any time to remove all machinery and fixtures placed on said land, including the right to draw and remove casing. No
well shall be drilled nearer than 200 feet to the house or bam now on said land without the consent of the Lessor. Lessee shall pay for damages caused by its
operations to growing crops and timber on said land.

The rights and estate of any party hereto may be assigned from time to time in whole or in part and as to any mineral or horizon. All of the covenants,
obligations, and considerations of this lease shall extend to and be binding upon the parties hereto, their heirs, successors, assigns, and successive assigns. No
change or division in the ownership of said land, royalties, or other moneys, or any part thereof, howsoever effected, shall increase the obligations or diminish
the rights of Lessee, including, but not limited to, the location and drilling of wells and the measurement of production. Notwithstanding any other actual or
constructive knowledge or notice thereof of or to Lessee, its successors or assigns, no change or division in the ownership of said land or of the royalties, or
other moneys, or the right to receive the same, howsoever effected, shall be binding upon the then record owner of this lease until thirty (30) days after there
has been furnished to such record owner at his or its principal place of business by Lessor or Lessor’s heirs, successors, or assigns, notice of such change or
division, supported by either originals or duly certified copies of the instruments which have been properly filed for record and which evidence such change or
division, and of such court records and proceedings, transcripts, or other documents as shall be necessary in the opinion of such record owner to establish the
validity of such change or division. If any such change in ownership occurs by reason of the death of the owner, Lessee may, nevertheless pay or tender such
royalties, or other moneys, or part thereof, to the credit of the decedent in a depository bank provided for above.

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 govemmental
regulations, (but in no event less that forty acres), such acreage to be designated by Lessee as nearly as practicable in the form of a square centered at the well,
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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. Lessee shall also
have such easements on said land as are necessary to operations on the acreage so retained.

Lessor hereby warrants and agrees to defend title to said land against the claims of all persons whomsoever. Lessor’s rights and interests hereunder shall be
charged primarily with any mortgages, taxes or other liens, or interest and other charges on said land, but Lessor agrees that Lessee shall have the right at any
time to pay or reduce same for Lessor, either before or after maturity, and be subrogated to the rights of the holder thereof and to deduct amounts so paid from
royalties or other payments payable or which may become payable to Lessor and/or assigns under this lease. If this lease covers a less interest in the oil, gas,
sulphur, or other minerals in all or any part of said land than the entire and undivided fee simple estate (whether Lessor’s interest is herein specified or not), or
no interest therein, then the royalties and other moneys 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. All royalty interest covered by
this lease (whether or not owned by Lessor) shall be paid out of the royalty herein provided. This lease shall be binding upon each party who executes it without
regard to whether it is executed by all those named herein as Lessor.

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
hereof 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.

. * IN WITNESS WHEREOF, this instrument is_executed on the date first above written.

o —

( N

ACKNOWLEDGMENT
STATE OF COLORADO §
§
COUNTY OF JEFFERSON §
This instrument was acknowledged before me on the X day of }(Y\CL’\CIN L2011, by
Jeffrey Jones. !
‘71/{.{,)(&'@ A . /‘Sé_;,/u
GLENDA A. LUKE Notary Public, State of _(¥2/0 riXd o
NOTARY PUBLIC
STATE OF COLORADO @/Gr\(/a A.Lu/é'e
My Commineion Expires &/ 18/2013 Notary’s Name (printed):

My Commission Expires: oS - & 'ﬁ
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE OR
STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE IT IS
FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S
LICENSE NUMBER.

OIL, GAS & MINERAL LEASE

THIS AGREEMENT made this 15th day of February, 2011, between Kathy D). Jones, as Lessor (whether one or more), whose address Is 2850
Lancer Lane, Keithville, LA 71047, and Apache Corporation, 303 Veterans’ Airpark Lane, Suite 3000, Midland, Texas 79705, Lessee.”

WITNESSETH:

1. Lessor, in consideration of 10.00 Dollars, receipt of which is hereby acknowledged, and of the covenants and ag of Lessee hereinaft ined, docs
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, sulphur and all other minerals (whether or not similar to those mentioned), together with the right to make surveys on said land,
lay pipe lines, establish and utilize facilities for surface or subsurface disposal of salt water. construct roads and bridges. dig canals. build tanks, power stations,
r.alqahunohnu.mlwmﬂmmummMmormMnmlmmmdrilhngbt.plodlmg,trunmg
storing and duced from the land covered hereby or any other land adjacent thereto. The land covered hereby, herein called “said land,”
ubmdm&e&nmydwsmnfmﬂ-mﬂxdufoﬂm

Block 29, W&NW RR Co., Survey
Section 224: All Save and Except 20.70 acre ROW

mshuedaoeommdmhldu.mmumhthﬂnbowdm'bod,dllmd,lfny iguous or adj to or adjoining the land above described and (a)
owned or claimed by Lessor by li ion, p! P P ded i nr(b) tcwhwhl.uorlmnmfwmnghtof
acquisition. Lessor agrees to any ! l i q ‘bylmfurnmnm P or iption of said land. For the

pwpmeordumnm;m-muumufmybmmmmhwymtmmmmﬂhdmwmmum whether actually containing
more or less, and the above recital of acreage in any tract 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.

p mmmmmwwmmmommhmmmmmmmh-mwmmmm
hereof, hereinafter called "primary term,” and as long thereafter as op ns, d d, are conducted upon said land with no cessation for more
than ninety (90) consecutive days.

3. Asroyalty, Lessee covenants and agrees: (a) To deliver to the credit of Lessor, in the pipe line to which Lessee may connect its wells, the equal one-fourth

(1/4) part of all oil produced and saved by Lessee from said land, or from time to time, at the option of Lesses, to pay Lessor the average posted market price of
such one-fourth (1/4) 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 one-fourth
(1/4) of the cost of treating oil to render it marketable pipe line oil; (b) To pay Lessor on gas and casinghead gas produced from said land (1) when sold by
Lessee, one-fourth (1/4) 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 ene-fourth (1/4) of such gas and casinghead gas; (c) To pay Lessor on all other
minerals mined and marketed or utilized by Lessee from said land, one-tenth either in kind or value at the well or mine at Lessee’s election, except that on
sulphur mined and marketed the royaity shall be one dollar (§1.00) per long ton. 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 i 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. 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 fumnish 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. If, at any time or times afier the expiration of the primary term, all such wells are shut-in for 2 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 or draft of
Lessee, as royalty, a sum equal to one dollar ($1.00) for each acre of land then covered hereby. Lessee shall make like payments or tenders at or before the end
of each anni y 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 pay 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, and may be deposited in the:

Depository Bank: DIRECTLY TO LESSOR
Mailing Address: LESSOR’S ADDRESS SHOWN ABOVE

orits , which shall inue as the depositories, dless of changes in the o ip of shut-in royalty. If at any time that Lessee pays or tenders
shut-in royalty, murmmunwmwhmuuﬁwmwmmmymlwnurmyoihsmumodofpaymmhmpmwded,ptyor
tender such shut-in royalty, in the manner above specified, either jointly to such parties or sep ly to each in ds with their respective

thereof, as Lessee may elect. Anypﬂymaﬂhmdumaybemdabychm*urdmﬂoﬂmdq;mldm!humill:l'duhvaedm‘lhnputymmhdlnmoﬂva
payment or to a depository bank provided for above on or before the last date for payment. Nothing herein shall impair Lessee's right to release as provided in
pamgraph 5 hereof. In the event of assignment of this lease in whale or in part, liability for payment hemsunder shall rest exclusively on the then owner or
owners of this lease, severally as to acreage owned by each.

4. 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, so as to establish units contaming not more than 80 surface acres, plus 10% acreage tolerance,
provided, however, units may be established as to any one or more honzons, or existing units may be enlarged as to any one or more horizons, so as to contain
not more than 640 surface acres plus 10% acreage tolerance, if limited to one or more of the following: (1) gas, other than casinghead gas, (2) liquid
hydrwubus(emdm)whichmmﬁmﬁhhmmm,ﬂ)mmﬁmmm-g-wdhbymemnm
agency having jurisdiction. If larger units than any of those herein permitted, cither at the time ““‘oraﬂa' larg; are red under any
govemnmental rule or order, for the drilling or operation of a well at a regular location, or for obtaini llowabl hmmywel]mbcd:illad.dnﬂmg,
urukeadyd.nned.mymd:unnnuybeuﬂ:hhedoron!rpdtomformlothemmqumbymm;:vn-mmmlordenrnm Lessee shall exercise said
option as to each desired unit by 1g an i ent identifying such unit and filing it for record in the public office in which this lease is recorded. Each
ofmﬂopuomuny‘bem(umedbylﬂmﬁmymmdmumbumnwhhmulmum[omu.mdwhﬂhnrhefmuarnhupm&mnh:bem
established either on said land, or on the portion of said land included in the unit, or on other land unitized therewith. 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 royaity, 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) that proportion of the total production of unitized minerals from the unit, after deducting any used in
leueorulmopmm.whxdlIheuuaiau‘ofm:ﬁcemmmw(wmmmwm)mwmnlmemﬂnmmmmm
number of surface acres in the unit, and the prodt 50 all d shall be idered for all purp 8 or delivery of royalty, overniding
mnhymdmo&ummoﬂofpm&mu&hhmmwﬂmafmudmhﬁnmhhdmwbﬂ.dlmmmemmwu
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
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mylhuptmmnmnmg:ﬁurufﬁm-nmyuh-ﬁum-nummmMMmyhmmmofwmmqwmgmmofodug-Thn
formation of any unit h de includes land not d by this lease shall not have the effect of exchanging or transferring any interest under this
l—-(mﬂngw:ﬁuuhmﬁmmymmv-hﬁmymmmht-)bﬂmp-ummuiuhdmudbyh
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 parmagraph 5 hereof,
oxwptlml.e-uuynouonle-e-bh&mlmdﬂswmmm&mmi-mhdpmhdh—n:d—dsm
lands within the unit. At any time while this lease 1s n force Lessee may dissolve any unit established h & mughmudmmw»oﬁwm
this lease is recorded a declaration to that effect. if at that time no operations are being conducted th for is. Subject to the provisions of this
M{ammmmﬂmhmnMnmmmmanhu.lflmlaumworhuu!hr
covers separate tracts, no pooling or unitization of royalty interests as between any such separate tracts is miended or shall be implied or result merely from the
mhmmofmmm-mmmwmmmmmmnmum-wuumtmwm
all of production s herein provided. As used in this paragraph 4, the words “scpamate tract™ mean any tract with royalty ownership differing, now or
hmuhunmpmammﬁmﬂmnmnympmunhh-dpm
bﬂmmyumymwﬁmmmmmmmmdddlubm«ﬂohmdal*ncuﬁhﬂﬂofﬁube-buymwﬂofudhnd
or of any mineral or horizon th , and thereby be relieved of all obligations, as to the released acreage or i

Whenever used in this lease the word "operations™ MmmhndwoﬂhﬁﬂwmmmmMm
deepening, plugging back or repairing of a well in search for or in an end to obtain pr ion of oil, gas, sulph ing & mine,
production of oil, gas, sulphur or other mineral, whether or not in paying quantitics.

Lesseo shall have the use, free from royalty, of water, other than from Lessor’s water wells, and of oil and gas produced from said land in all operations
hereunder. Lessee shall have the right at any time to remove all machinery and fixtures placed on said land, including the right to draw and remove casing. No
well shall be drilled nearer than 200 feet to the house or bam now on said land without the consent of the Lessor. Lessee shall pay for damages caused by its
operations to growing crops and timber on said land.

The rights and estate of any party hereto may be assigned from time to time in whole or in part and as to any mineral or horizon. All of the covenants,
obligations, and considerations of this lease shall extend to and be binding upon the parties hereto, their heirs, successors, assigns, and successive assigns. No
mwmmmmumummmummuqmwmemum—muwmurmn
the rights of Lessee, including, but not limited to, the location and drilling of wells and the of prod Notwith g any other actual or
mmm«mwu«»mum«-mmwwamnmmor-duudmmu
other moneys, or the night to receive the same, howsoever effected, shall be binding upon the then record owner of this lease until thirty (30) days after there
has been furnished to such record owner at his or its principal place of business by Lessor or Lessor’s heirs, successors, or assigns. notice of such change or
division, supported by either originals or duly certified copies of the instruments which have been properdy filed for record and which evidence such change or
division, and of such court records and proceedings, transcripts, or other documents as shall be necessary in the opmion of such record owner to establish the
validity of such change or division. If any such change in ownership oocurs by reason of the death of the owner, Lessee may, nevertheless pay or tender such
royalties, or other moneys, or part thereof, to the credit of the decedent in a depository bank provided for above.

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 1o the bringing of any action by
lmoron-dhqaﬁx-tyc-ua.mdmrndm:hnhwmumdmy(w)aysahmufmmmmquulhe

service of said notice nor the doing of any acts by Lessee aimed to meet all or any of the all hes shall be d d an ad that
Lessee has failed to perform all its obligations hereunder. Uthheumhmymnﬂmmnnm-:d@d-m(l)
sufficient acreage around cach well as to which thero are operations to constitute a dnlling or T sbio umit under applicat

rug:hbm,(hnmmmhulhnﬁmym).wd:whbudupmdbylnuasnedynwbnmhtmofnqmmaduﬁnweﬂ.
onnmchlhq)euthmmnngmmhmqum.nd(l)nypllol‘lndImdndudedmnpoohdmmwhnhthmmopmnmLuleelhaltnllo
have such easements on said land as are 'y to operations on the acreage so

Lessor hereby warmnts and agrees to defend title to said land against the claims of all persons whomsoever. Lessor's rights and interests hereunder shall be
charged primarily with any morigages, taxes or other liens, or inlerest and other charges on said land, but Lessor agrees that Lessoe shall have the right at any
time to pay or reduce same for Lessor, either before or after maturity, and be subrogated 1o the nights of the holder thereof and to deduct amounts so paid from
royalties or other payments payable or which may become payable to Lessor and/or assigns under this lease. If this lease covers a less interest in the oil, gas,
sulphur, or other minerals in all or any part of said land than the entire and undivided fee simple estate (whether Lessor’s i is herein spedfied or not), or
mmwmmmwmwurmeylm\mgﬁmmypm-bwhd:hI-awmhﬁmmwnﬁ:-t.dnl]hp-don!ymlhe
which the mterest therein, if any, covered by this lease, bears to the whole and undivided fee simple estate therein. All royalty interest covered by
this lease (whether or not owned by Lessor) shall be paid out of the royalty herein provided. This lease shall be binding upon each party who executes it without
regard to whether it is executed by all those named herein as Lessor.
1f, while this lease is in force, at, or after the expiration of the primary texm hereof, it is not being continued in force by reason of the shut-in well provisions of
paragraph 3 hereol, 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
hereof shall be extended until the first anmiversary date hereof occuming ninety (90) or more days following the removal of such ddaying cause, and this lease
may be ded thereafter by operations as if such delay had not ocoumred.

IN WITNESS WHEREOF, this instrument is executed on the date first above written.

LESSOR:

Kathy D. Jones oy,
S P FU

N, o Latun i O,s, %,

Sav i A
ACKNOWLEDGMENT S EoF “ %%
= LOUisiang 37 2
bet E -
STATE OF FENAS § E 7 2
§ =z [
COUNTY OF CADDO § B R 5

This instrument was acknowlodged before me on the S dayo{w
Kathy D, Jones.
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OF

PEGGY SUEHS

. I, PEGGY SUEHS, a resident of Rusk County, Texas, over
eighteen (18) years of age and of sound and disposing mind and
memory, hereby revoke all my former wills and codicils and declare
this to be my Last Will. :

N
v-J

P ON

1.1 I devise and bequeath all of my property of every nature
and description, real, personal and mixed, and wherever situated,
and whether acquired before or after the execution of this Will, as
follows: {

(A) I request that my, Executors distribute my household
furnishings and personal’ effects in accordance with
handwritten instructions which I may leave. To comply with my
instructions, my Executors shall have a power of appointment
over my tangible personal property which can be exercised only
in favor of the persons I name in my handwritten instructions
to receive such property. Otherwise this power of appointment
cannot be exercised in favor of my Executors, my Executors’
estates, my Executors’ creditors or the creditors of my
Executors’ estates. My Executors may distribute such property
to a minor or to such minor’s guardian, trustee or custodian
or may hold such property until my Executors determine that
such minor is capable of receiving such property. My
Executors may pay for storing and insuring such property until
it is distributed.

(B) All of my property not disposed of wunder sub-
paragraph (A) above shall pass (subject to the provisions of
Paragraph 1.2 hereof) to the lineal descendants of mine who
survive me, per stirpes. My children are SHERRY McCULLOUGH,
ELAINE SILK and JOHN V. HINSLEY, JR., and the terms hereof
shall extend to such children.

1.2 If any 1lineal descendant of mine who is entitled to
receive any property (i) from my Estate or (ii) from the Trust
Estate of any Trust created under this Paragraph 1.2 upon ter-
mination of such Trust by reason of the death of the beneficiary
thereof (such lineal descendant herein called "descendant") is then
under the age of twenty-five (25) years, then, notwithstanding the
provisions of Paragraph 1.1 above, such property shall not pass
outright to such descendant but shall pass to my Trustee, as
Trustee, in trust, for that descendant’s benefit until that
descendant reaches such age, whereupon the then remaining Trust
Estate held for that descendant shall be delivered to that
descendant, free of trust. If that descendant dies before reaching
such age, such Trust Estate shall be held or disposed of as
follows: (i) if any lineal descendant of such descendant is then
surviving, such Trust Estate shall pass (subject to the provisions
of this Paragraph 1.2} to the 1lineal descendants of such
descendant, per stirpes; (ii) if no lineal descendant of such
descendant is then surviving, such Trust Estate shall pass under,
and as provided in, Paragraph 1.1(B) hereof, if any 1lineal
descendant of mine is then surviving, applied as if I had then died
disposing of same hereunder; or (iii) if no person specified in
clause (i) or (ii) immediately preceding is then surviving, such
Trust Estate shall pass to my then living heirs. Prior to the
termination of a descendant’s Trust pursuant to the foregoing
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provisions, my Trustee shall pay to or apply for the benefit of a
descendant such amounts of income (any income not so paid to be
added to principal) and principal of the Trust created for that
descendant as my Trustee, in such Trustee’s sole, reasonable
discretion, deems proper for that descendant’s health, support,
maintenanée and education.

PART TWO

2.1 I appoint my children, SHERRY McCULLOUGH, ELAINE SILK and
JOHN V. HINSLEY, JR., or such one or more of them who is able and
willing so to act, as Co-Independent Executors or Sole Independent
Executor or Executrix, as the case may be, of this Will and my
Estate. Herein the term "Executor" or "Executors" shall refer to
any duly appointed and qualified Sole or Co-Independent Executbr or
Executrix then acting hereunder; provided that Co-Executors shall
act jointly.

2.2 I abpoint SHERRY McCULLOUGH, ELAINE SILK and JOHN V.
HINSLEY, .JR., or such one or more of them who is able and willing
so to act, as Co-Trustees or Sole Trustee, as the case may be, of
any Trust created hereunder. Herein the term "Trustees" or
"Trustee"” shall refer to any Sole or Co-Trustee then acting
hereunder; provided that if two of my children are serving as Co-
Trustees then they shall act jointly and further provided that if
three of my children are serving as Co-Trustees, then they shall by
majority approval.

3:1 I direct that no action be had in any court of probate
jurisdiction in the administration and settlement of my Estate
other than the probate and recording of this Will (and any codicil
hereto) and the return of an inventory, appraisement and list of
claims of my Estate .as reguired by law. My Executor shall be

independent of the supervision and direction of the probate court
to the full extent permitted by law.

3.2 Subject to the provisions hereof, I direct that all of my
debts, funeral expenses, all expenses of my last illness that are
unpaid at the time of my death, all expenses incurred in the
administration of my Estate and all unified transfer, estate and
inheritance, legacy and succession taxes imposed by reason of my
death be paid out of my residuary Estate as soon after my death as
may be practical.
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3.3 Specifically, and not by way of limitation, my Executor
(whether or not such is necessary to pay debts of my Estate) and my
Trustee may convey, lease (including a lease for a period extending
beyond the duration of the administration of my Estate or a Trust
Estate), pool, unitize, mortgage, pledge, or otherwise encumber,
partition, sell, retain, dispose of, invest and reinvest any of my
property, real, personal or mixed, segregated or undivided
(including, but not limited to, mineral, fee, leasehold, royalty or
any other interests in oil, gas, coal, %ignité and other minerals,
or any of them), publicly or privately for cash, credit or exchange
for any other property, or for any two or more of said
considerations, without an order of court, upon such terms and
conditions as to my Executor or Trustee may seem best, without
liability on the part of any purchaser to see to the application of
the consideration resulting therefrom. My Executor or Trustee may
continue the operation of any business, including, but not limited
to, closely held corporations and partnerships. In addition to the
foregoing powers, my Executor and Trustee shall have all of the
powers given to a trustee under the Texas Trust Code or any other
Texas legislation hereafter adopted under the same or another name
on the same subject, except such as conflict with the terms of this
Will. Any Executor or Trustee shall be entitled to reimbursement
from my Estate or the Trust Estates for all expenses (including,
but not limited to compensation to agents and fees for professional
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services) incurred in the administration thereof.

3.4 My Executor is authorized, in my Executor’s sole and
absolute discretion, to exercise any election or option given to my
Executor under the Internal Revenue laws of the United States or
any State in which this Will may be probated, or in which property
in which I own an interest at the time of my death may be located.
The decision of my Executor with respect to any such matters shall
bind each and every beneficiary of my Estate and my Executor shall
not be required to make any compensating adjustments between income
and corpus or:among beneficiaries as the result of my Executor’s
action or inaction.

3.5 ' With regard to all policies of insurance on my life which
designate my Estate or my Trustee hereunder as beneficiary, my
Executor and Trustee shall have power:

(A) To execute and deliver receipts and other
instruments and to take such action as may be appropriate to
obtain possession and control of the policies.

(B) To execute and file proofs of claim required to
collect the proceeds thereof, and the receipt by my Executor
or Trustee shall constitute full acguittance to insurance
companies for all proceeds so paid; provided, however, that my
Executor and Trustee shall be under no obligation to institute
legal proceedings for the collection of proceeds of any policy
until and unless they have beén indemnified to their
satisfaction for all costs and expenses, including court costs
and attorneys’ fees. £

(€)' To elect, in his discretion, any optional modes of
settlement available to him under said policies.

(D) To receive insurance proceeds, to administer and
distribute such proceeds as principal in accordance with the
dispositive provisions of this Will or any codicil hereto; in
connection therewith, to divide, apportion and distribute said
proceeds as a part of my Estate, and where my Will so
requires, to further divide and distribute such proceeds be-
tween the trusts created hereunder and to make tentative al-
locations between such trusts and subsequently to adjust the
same.

P ou

4.1 In interpreting all provisions of this Will and the terms
of any Trust created hereunder:

(A) A beneficiary hereunder shall not be considered to
survive and shall be considered to predecease another person
if such beneficiary shall die within sixty (60) days of the
death of such other person.

(B) Notwithstanding any other provision of this Will,
any Trust created hereunder shall terminate, if not sooner
terminated under another provision of this Will, twenty-one
(21) years after the date of death of the last surviving
beneficiary of any Trust hereunder who is in being at the time
of my death and the Trust .Estate of any such Trust shall be
delivered, free of trust, to the beneficiary thereof who is
the primary recipient of benefits therefrom.

(C) The term "heirs" shall refer to those persons who
would inherit the property in question from the person in
question, assuming that the person in question had died in-
testate and single owning such property, under the Texas laws
of descent and distribution in effect at the time of such
person’s death, and when such term is used, the shares and
proportions of taking shall be determined by said laws. The

, term "then living heirs" shall refer to those persons who
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would be the heirs of the pérson in question if such person
had died at the time of the event which entitles such heirs to
delivery of the property ?n question. The terms defined
herein shall refer, whenever appropriate, to those who are
adopted, ~ whenever adopted, but: shall not refer to
stepchildren, unless legally adopted.

(D) No bond or other security shall be required of any
Executor, or Trustee acting hereunder.

' - (E) . No principal or income payable or to become payable
under a Trust created hereunder shall be subject to an-
ticipation or assignment by any beneficiary thereof er to
attachment by or the interference or control of any creditor
of such beneficiary or to be taken or reached by any legal or
equitable process in satisfaction of any debt or liability of
any such beneficiary prior to its actual receipt by any such
beneficiary.

(F) Any Executor or Trustee shall receive for such
Executor’s or Trustee’s services in that capacity such
.reasonable compensation as is then customary and usual for
such services in the County and State where such Executor or

Tquétee resides.

(G) If at any time any Trustee of any Trust created
hereunder shall also be acting as a Trustee of any other Trust
(whether created hereunder or otherwise) for the benefit of
the same beneficiary or beneficiarjes and upon substantially
(although, perhaps, not identically) the same terms, condi-
tions and provisions, the Trustee, in such Trustee’s sole
discretion, is authorized ‘to transfer and merge all of the
assets held in the Trust created hereunder to and with the
other such trust and thereupon terminate the Trust created
hereunder. Also, the Trustee of any Trust created hereunder
is further authorized to (i) accept the assets of any other
Trust (whether created hereunder or otherwise) which provides
for the benefit of the same beneficiary or bensficiaries and
upori substantially (although, perhaps, not identically) the
same terms, conditions and provisions as the Trust of which
such Trustee is Trustee and (ii) administer and distribute
such assets and properties so transferred in accordance with
the provisions of such Trust. In no event, however, shall

"this discretionary power be construed as a power of amendment,
modification, or appointment in the hands of the Trustee.

PA IV

5.1 Under the provisions of Paragraph 2.4(B) and Paragraph
2.5(B) of the Last Will and Testament dated July 21, 1995 ("Will")
of my late husband, H.A. Suehs, M.D., Deceased, I was given a
limited power to direct the disposition of the property remaining
in the Marital Trust and the Family Trust upon my death. The Will
was admitted to probate under Cause No. 95-175P by the County Court
of Rusk County, Texas.

5.2 I hereby exercise such powers of appointment under the
Will and direct that all property subject to such powers of
appointment shall be disposed of in acdordance with the following
Paragraphs 5.3 through 5.4.

5.3 All of the property subject to such powers of appointment
under the Will shall pass (subject to the provisions of Paragraph
5.4 hereof) to the lineal descendants of mine who survive me, per
stirpes.

5.4 If. any lineal descendant of mine who is entitled to
receive any property (i) from the Marital Trust or the Family Trust
as a result of my exercise of the limited powers of appointment or
(ii) from the Trust Estate of any Trust created under this
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Paragraph 5.4 upon termination of such Trust by reason of the death
of the beneficiary thereof (such lineal descéndant herein called
"descendant") is then under the age of twenty-five (25) years,
then, notwithstanding the provisions. of (Paragraph 5.3 above, such
property shall not pass outright. to such descendant but shall pass
to my Trustee, as Trustee, in trust, for that descendant’s benefit
until that descendant reaches such age, wheréupon the then remain-
ing Trust Estate held for that descendant shall be delivered to
that descendant, free of trust. If that descendant dies before
reaching such age, such Trust Estate shall be held or disposed of
as follows: (i) if any lineal desecendant of such descendant is then
surviving, such Trust Estate shall pass (subject to the provisions
of this Paragraph 5.4) to the 1lineal descendants of , such
descendant, per stirpes; (ii) if no lineal descendant of such
descendant is then surviving, such Trust Estate shall pass under,
and as provided in, Paragraph 5.3 hereof, if any lineal descendant
of mine is then surviving, applied as if I had then died disposing
of same hereunder; or (iii) if no person specified in clause (i) or
(ii) immediately preceding is then surviving, such Trust Estate
shall pass to my then living heirs. Prior to the termination of a
descendant’s Trust pursuant to the foregoing provisions, my Trustee
shall pay to or apply for the benefit of a descendant such amounts
of income (any income not so paid to be added to principal) and
principal of the Trust created for that descendant as my Trustee,
in such Trustee’s sole, reasonable discretion, deems proper for
that descendant’s health, support, maintenance and education.

I, PEGGY SUEHS, hereby declare this to be my Last Will
(typewritten on six (6) pages, including the attestation clause,
signatures of witnesses and my self-proving acknowledgment and the
affidavits of the attesting witnesses). and -herewith sign my name to
same, in the presence of the undersigned attesting witnesses, all
present at the same time, each of’ whom signs this Will at my
reguest, in my presence and in the presence of each other, all done
this L7 day of [Vigach , 1996, at Tyler, Texas.

Do Dok

PEGGY/ JUEHS

The undersigned, each being over fourteen (14) years of
age, hereby declare that PEGGY SUEHS declared to us that the
foregoing instrument is her Last Will and she requested us to act
as witnesses to the same and to her signature thereon. She
thereupon signed said Will in our presence, all of us being present
at the same time. And we now, at her request, in her presence, and
in the presence of each other, do_ hereunto sign our, names as
attesting witnesses, all done this & |¥n day of \arch =
1996, at Tyler, Texas. We and each of us declare that we believe
the said Testatrix to be of sound mind and memory.

X.\L\»LLL RAYN L/)gi\gﬂlswﬁ” \\W@J
Address -3\(:.)(:) é‘%&s\u& Q‘,\v c_\&_ Address \M‘ l&D Q_H\ aae)
“Tyler UX IS0\ Apod o M550

THE STATE OF TEXAS § e
COUNTY OF SMITH § %
BEFORE ME, the undersigned authority, on this day

ersqrally appeared PEGGY SUEHS, I¥Sekjb\c_'ZLﬂ6er , and
NO-lebte (Y MOSC , known to me to be the Testatrix and the
witnesses, respectively, whose names are subscribed to the annexed

or foregoing instrument in their respective capacities, and, all of

B




the said persons being by me duly sworn, the said Testatrix
declared to me and to the said witnesses in my presence that said
instrument is her Last Will and Testament, and that she had
willingly made and executed it as her free act and deed for the
purposes therein expressed; and that said witnesses, each on her
oath stated to me, in the presence and hearing of the said
Testatrix, that the said Testatrix had declared to them that said
instrument is her Last Will and ‘Testament, and that she executed
same as such and wanted each of them to sign it as a witness; and
upon their ocaths each witness stated further that they did sign the
same as witnesses in the presence of the said Testatrix and at her
request; that she was at that time over eighteen (18) years of age
and was of sound mind; and that each of said witnesses was then at
least fourteen (14) years of age.

SZE&MH\'W axdD

Witness

SUBSCRIBED and ACKNOWLEDGED to before me by the said
PEGGY SUEHS, Testatrix, and subscribed and syorn to bgfore me by
the said ige glggg ZQ? and Sharlenle Moy, itnesses,
on this gt day of (\‘\Q;.vcr&(\ , 1996. ~

ol ity

My Commission Expires: C Notary Public ifi and for
$-F- 497 the Sif.ate of Texas

GG6012.004







NO.08-24,786-P

IN THE ESTATE OF § IN COUNTY COURT AT LAW
§
PEGGY JUANITA SUEHS, § NO.TWO (2)
§
DECEASED § MONTGOMERY COUNTY, TEXAS

ORDER PROBATING WILL AND
AUTHORIZING LETTERS TESTAMENTARY

On this day came on to be heard the Application filed herein by Sherry McCullough, Elaine
Silk and John V. Hinsley, Jr., for the probate of the Will of Peggy Juanita Suehs, hereinafter called
Decedent, and for the issuance of Letters Testamentary.

The Court, after having heard and considered the evidence, finds that legal notices of the
filing of said Application have been issued and posted in the manner and for the length of time
required by law, and no one came to contest same; and it further appearing that said Will was
executed on March 27, 1996 with the formalities and solemnities and under the circumstances
required by law to make it a valid Will, was self-proved according to law during the lifetime of said
Decedent; that such Will has not been revoked by Decedent; that Decedent died in Montgomery,
County, Texas on December 15, 2007; that this Court has jurisdiction and venue over the estate
because Decedent was domiciled in Texas and had a fixed place of residence in Montgomery
County, Texas at the time of her death; that four years have not elapsed since the death of Decedent
or prior to the said Application; that a necessity exists for the administration of this estate,
specifically for the transfer of assets of the Decedent's estate to the named beneficiaries in the Will;
that Decedent was not divorced after the execution of the Will; that no state, governmental agency
of the state, nor charitable organization is named by the Will as a devisee; that Decedent's Will
named Sherry McCullough, Elaine Silk and John V. Hinsley, Jr. to serve as Independent
Co-Executors or as Sole Executor to act independently without bond or other security, and the said
Sherry McCullough, Elaine Silk and John V. Hinsley, Jr. are not disqualified by law from serving

as such or from accepting Letters Testamentary, and that Elaine Silk and John V. Hinsley, Jr. have




each signed a Waiver and have declined to serve and have requested that Sherry McCullough serve
as the sole Independent Executor and that Sherry McCullough to would be entitled to such letters.

IT IS THEREFORE ORDERED AND DECREED by the Court that said Will is hereby
proved and established and admitted to probate and recorded as the LAST WILL AND
TESTAMENT of said Peggy Juanita Suehs, Deceased, and that Sherry McCullough is hereby
appointed Independent Executrix of said Will and Estate without bond.

IT IS FURTHER ORDERED by the Court that Letters Testamentary upon the Will and
Estate of Peggy Juanita Suehs, Deceased, be and the same are hereby granted, that the Clerk shall
issue said Letters Testamentary to Sherry McCullough as Independent Executrix, when qualified
according to law, and that no other action shall be had in this Court other than the return of an
Inventory, Appraisement and List of Claims as required by law. No interested person has filed an

application for the appointment of appraisers, and appointment of appraisers by the Court is waived.
SIGNED this _[.? day of Eg br.a gyzoos.

W
PRES/I”NG ﬂ

APPROVED AS TO FORM:

(X

C. L. Crawley, Jr. ;—\
Attorney for Sherry McCullough, Elaine Silk and

John V. Hinsley, Jr.

State Bar No.: 05043500

10077 Grogan's Mill Road, Ste. 550 e
The Woodlands, TX 77380 : 2
Telephone: (281) 362-8181 3 o |
Facsimile: (281) 362-8182

-
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NO. 08-24,786-P

IN RE: IN THE COUNTY COURT AT LAW

.THE ESTATE OF

3

L

§

§

§ NO.TWO (2)
. §
PEGGY JUANITA SUEHS, DECEASED  §

MONTGOMERY COU

~

1

INVENTORY AND APPRAISEMENT

W4310 ALNN
w2

31°ALKNOD AHEI{D}-I?MUH
73

8 WY 61 ugH 800

0344 404 037!

> n~no
Sherry H. McCullough, Independent Executor of the Estate of PEGGY J@AI\EA S‘tﬂSHS—_;‘;.JJ
files this Inventory and Appraisement, and would show the Court that the Estate consisted of the

following properties as of December 15, 2007.

1. Cash
1. Checking Account No. XXXX-XX-2673 $ 22,197.35
Wachovia Bank, Tyler, Texas
Total Cash $ 22,197.35
I1. Stocks, Bonds, Securities and Promissory Notes

1. Brokerage Account- $436,334.56

Wachovia Bank, Tyler, Texas

2. Brokerage Account- §$ 228,468.09

Wachovia Bank, Tyler, Texas

Total $ 664,802.65

III. Real Property Belonging to the Estate
None
IV. Miscellaneous Property Belonging to the Estate

None

Total Property In Estate §$ 687,000.00




V. List of Claims of the Estate
None

APPRAISERS

The Appraisers were waived by this Court on February 13, 2008.
Respectfully submitted,

C.L. CRAWLEY, JR., P.C.

C.L.CRAWLEY, JR.
State Bar No. 05043500
10077 Grogan’s Mill Road, Suite 550

The Woodlands, Texas 77380
(281) 362-8181
(281) 362-8182 (Facsimile)

ATTORNEY FOR APPLICANT,
SHERRY McCULLOUGH

I do solemnly swear that the foregoing Inventory and Appraisement is a full and complete
inventory and list of the property and claims of PEGGY JUANITA SUEHS, Deceased, that have

come to my knowledge, and that the true amount of cash belonging to the Estate is correctly stated
therein.

SIGNED this the 4&2 day of 2 222@0 é] , 2008.
4 W

Sherry Mc@ullough, Independent Bxecutos
Estate of Peggy Juanita Suehs, Deceased

SWORN TO AND SUBSCRIBED BEFORE ME, on this the [ day of Mo,
2008 to certify which witness my hand and official seal of office.

SANDRA BIDDLE
MY COMMISSION EXPIRES
JULY 11, 2010

Notary Public - State of Texas
My Commission Expires:




.
l:..'.

L
Tteaeee
- L]

. L *
NO. 08-24,786-P

IN RE: IN THE COUNTY COURT AT LAW

THE ESTATE OF NO. TWO (2)

on uon uon uon won

PEGGY JUANITA SUEHS, DECEASED MONTGOMERY COUNTY, TEXAS

ORDER APPROVING INVENTORY AND APPRAISEMENT

BE IT REMEMBERED that on the day of , 2008, came on to

be considered the Inventory and Appraisement of the Estate of PEGGY JUANITA SUEHS,
Deceased, and the Court, having examined the said Inventory and Appraisement, it is, therefore,

ORDERED by the Court that the same be and it is hereby in all respects ORDERED approved and

ORDERED entered of record by the Clerk of this Court.

SIGNED this the _Z¢{- day of /VI A as.

L’V

§

UDGE PHRESIDING U
APPROVED AND ENTRY REQUESTED: -
S S -
C.L. CRAWLEY, JR., P.C. = ,§> = m
%n g = =
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&% M = = 3
C.L. CRAWLEY, JR. ol S -
State Bar No. 05043500 2N 9 2
™~ 0
10077 Grogan’s Mill Road, Suite 550 = -

d

The Woodlands, Texas 77380
(281) 362-8181
(281) 362-8182 (Facsimile)
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H. A. SBUEHS8, M.D.

Rl ' I, H. A. SUEHS, M.D., a resident of Rusk County, Texas,
ssces ( ‘ over eighteen (18) years of age and of sound and disposing mind and
. & ; memory, hereby revoke all my former wills and codicils and declare
¢ this to be my Last Will and Testament.
e
e PART ONE
1.1 Property Disposed Of. It is my intention to dispose by
: this Will of all of my property of every nature and description,

separate and community, real, personal and mixed, and wherever
situated, and whether acquired before or after the execution of
this Will (herein sometimes referred to as "my Estate" or "my
property"); provided that, if my wife, PEGGY SUEHS, (herein
sometimes referred to as "my spouse"), survives me, I do not intend
to dispose of my spouse’s interest in our community property.

-
rand

y e Name of Daughter. My only child was SHAWN SUEHS JONES
who has predeceased me.

PART TWO
2.1 Disposition of Tangible Personal Property. I request

that my Executor distribute my household furnishings and personal
effects in accordance with handwritten instructions which I may
leave. To comply with my instructions, my Executor shall have a
power of appointment over my tangible personal property which can
be exercised only in favor of the persons I name in my handwritten
instructions to receive such property. Otherwise this power of
appointment cannot be exercised in favor of my Executor, my
Executor’s estate, my Executor’s creditors or the creditors of my
Executor’s estate. My Executor may distribute such property to a
minor or to such minor’s guardian, trustee or custodian or may hold
such property until my Executor determines that such minor is

O

capable of receiving such property. My Executor may pay for
storing and insuring such property until it is distributed.
2.2 Specific Gifts to My Spouse. I devise to my spouse,

PEGGY SUEHS, if my spouse survives me, all of my interest in:

(A) All motor vehicles, motor homes, boats and trailers,
and campers used by my spouse or me personally or for family
purposes; all club memberships; all burial spaces; all
household furnishings and effects not otherwise disposed of
hereunder (including, but not limited to, furniture, linen,
silver, books, pictures, works of art, appliances and
equipment commonly associated with home use); all other
personal effects not otherwise disposed of hereunder
(including, but not limited to, wearing apparel, jewelry and

watches); and any contracts or policies insuring such
property.
\l’/ (B) The real property, including all improvements

thereon, constituting my residential homestead at the time of
my death, subject to any indebtedness then existing with
respect ther=to together with any escrow accounts and any
contracts or policies insuring same.

(C) All contracts or policies insuring the life of my
spouse.

(D) Al of my interest in my spouse’s employee or self-
1

REAL PROPERTY RECORDS
LEE COURTY, TEXAS
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eﬁployed benerit plans and individual retirement accounts.

Additionally, I devise a life estate in my interest in Block
29, W.S.N.W.R.R. Co. Survey, Glosscock County, Texas to my wife,
PEGGY SUEHS, if she survives me, with the remainder passing
(subject to the provisions of Paragraph 2.8 hereof) equally to my
grandchildren, JEFFERY JONES and DAWN JONES.

2.3 e c G s to a 3 -in-Law. I make
the following pecuniary gifts:

(A) A pecuniary amount equal in value to Seventy-Five
Thousand Dollars ($75,000.00) shall pass (subject to the
provisions of Paragraph 2.8 hereof) to my granddaughter, DAWN
JONES, if she survives me; provided that if she predeceases me
leaving any issue who survive me, then such amount shall pass
(subject to the provisions of Paragraph 2.8 hereof) to her
issue who survive me, per stirpes. My Executor shall assign,
convey and distribute in satisfaction of this pecuniary devise
the cash, =<securities, and other property which shall
constitute the pecuniary amount. The property so distributed
shall be valued for the purposes of satisfying this bequest at
its fair market value on the date of such distribution. My
Executor is authorized to satisfy this devise by making
distributions in cash, in kind or partially in cash and
partially in kind.

(B) A pecuniary amount equal in value to Seventy-Five
Thousand Dollars ($75,000.00) shall pass (subject to the
provisions of Paragraph 2.8 hereof) to my grandson, JEFFERY
JONES, if he survives me; provided that if he predeceases me
leaving any issue who survive me, then such amount shall pass
(subject to the provisions of Paragraph 2.8 hereof) to his
issue who survive me, per stirpes. My Executor shall assign,
convey and distribute in satisfaction of this pecuniary devise
the cash, securities, and other property which shall
constitute the pecuniary amount. The property so distributed
shall be valued for the purposes of satisfying this bequest at
its fair market value on the date of such distribution. My
Executor is authorized to satisfy this devise by making
distributions in cash, in kind or partially in cash and
partially in kind.

(C) Fifty Thousand Dollars ($50,000.00) to my son-in-
law, BRYAN JONES, if he survives me; provided that such
$50,000.00 amount shall be reduced by any gifts I or my spouse
may make to him from the date of this Will to the date of my
death that exceed $1,000.00 in value per gift, not in the

aggregate.
2.4 ec ar arita edu "Mari ust"). If
my spouse survives me, I devise to my Trustee, in trust, the
marital deduction amount as hereinafter defined. This Trust is
herein sometimes referred to as the "Marital Trust". The "marital

deduction amount" passing hereunder shall be a pecuniary amount
which, when added to all other assets of my gross estate that
qualify for the Federal Estate Tax Marital Deduction and that pass
or have passed to or for the benefit of my spouse otherwise than by
the terms of this Paragraph, is equal to the maximum marital
deduction which is allowable under Section 2056 of the Code for
property passing to my spouse reduced by the amount, if any,
required to incremnse my taxable estate to the maximum amount which
will result in the imposition of no Federal Estate Tax on my estate
[exclusive of the tax imposed by Section 4981A(d) of the Code on
excess retirement accumulations] after considering all allowable
Credits Against Tax under Subtitle B of the Code which are
ascertainable at the time of my death, except for the Credit for
State Death Taxes, which shall not be considered to the extent such
Credit would result in the payment of any death taxes not otherwise
payable. My Executor shall assign, convey and distribute in

2
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satisfaction of the marital deduction amount so determined the
cash, securities and other property, including real estate and
interests therein, which shall constitute the marital deduction
amount. The property so distributed shall be valued for the
purposes of satisfying the marital deduction amount at its fair
market value on the date of such distribution. My Executor is
authorized to satisfy this devise by making distributions in cash,
in kind, or partially in cash and partially in kind. No asset or
proceeds of any asset shall be utilized to satisfy said devise as
to which a marital deduction is not allowable if included. The
foregoing devise shall be free and clear of all State Inheritance
taxes. Said devise shall abate to the extent it cannot be
satisfied in the manner hereinabove provided. If no Federal Estate
Tax Return is required for my estate, then the marital deduction
amount shall be zero. The property devised hereunder shall be
held, administered, paid and delivered as a separate and distinct
Trust for the benefit of my spouse on the following terms as well
as all other applicable terms of trust in this Will:

(A) Paymnents to Spouse. During the life of my spouse my
Trustee shall pay to or apply for the benefit of my spouse in
convenient installments, not less often than quarterly and
preferably monthly, (i) all of the net income of the Marital
Trust and, (ii) if and to the extent such income is
insufficient, such amounts out of principal of the Marital
Trust as, in the sole, reasonable discretion of such Trustee,
are necessary or advisable for the health, support and
maintenance of my spouse. In making such payments out of
principal, my Trustee may consider any income my spouse may
have from other sources known to such Trustee, and may
consider known resources of my spouse. During my spouse’s
lifetime, no income or principal of this Marital Trust shall
be distributed to any person other than my spouse.

(B) Special Power of Appointment. My spouse shall have

a special testamentary power to appoint (outright, or in trust
or otherwise) all or any part of the then remaining Trust
Estate (exclusive of any wundistributed income, which
undistributed income shall be paid to my spouse’s Estate), if
any, to any one or more of her issue, spouses of her deceased
issue, charities or educational institutions. This power
shall be exercisable only by specific reference in my spouse’s
Will or a codicil thereto.

(C) Payment of Spouse’s Death Taxes. Upon the death of

my spouse, the Trustee shall determine the amount by which
unified transfer, estate, inheritance and other taxes
(including penalties and interest thereon) imposed by reason
of my spouse’s death ("Spouse’s Death Taxes") are increased by
reason of the inclusion in my spouse’s taxable estate of the
Marital Trust, and all other trusts which qualify or
previously qualified for the Federal estate or gift tax
marital deduction. Unless my spouse directs otherwise by Will
making specific reference to this Paragraph, the Trustee shall
pay out of the then principal of the Marital Trust its pro
rata share of such amount based on the Federal estate tax
values of such trust in my spouse’s taxable estate. My
Trustee may make such payments directly or may pay over the
amounts to the duly qualified executor or administrator of my
spouse’s estate. Written statements by the executor or
administrator of my spouse’s estate of the sums that may be
paid under this Paragraph shall be sufficient evidence of
their amounts and my Trustee shall be under no duty to see to
the application of any such payments.

(D) Termination of Marital Trust. Upon the death of my
spouse, the Marital Trust created hereunder shall terminate.
The then remaining unappointed Trust Estate (exclusive of any
undistributed income, which undistributed income shall be paid
to my spouse’s I'state) which remains after making any payments

3
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provided for in Sub-paragraph (C) above, if any, shall pass
under, and »s provided in, Paragraph 2.6 or 2.7 hereof,
whichever mey be applicable, applied as if my spouse had
predeceased me and I had then died disposing of same
hereunder.

2.5 Residuar o enefit i .
If my spouse survives me, I devise to my Trustee, as Trustee, in
trust, all of my residuary estate to be held, administered, paid
and delivered as a separate and distinct Trust (herein sometimes
referred to as the "Family Trust") for the benefit of my spouse on
the following terms as well as all other applicable terms of trust
in this wWill:

(A) Pavments to Spouse. During the life of my spouse my
Trustee shall pay to or apply for the benefit of my spouse,

such amounts out of the net income and principal (if such
income is insufficient) of the Family Trust, as, in the sole,
reasonable cdiscretion of such Trustee, are necessary Or
advisable for the health, support, education and maintenance
of my spouse. In making such payments, my Trustee may
consider (i) income of my spouse from other sources known to
my Trustee, (ii) my spouse’s other known resources and (iii)
the ability of any person who is legally obligated to support
my spouse to do so.

(B) Sp<:cia wer o ointment. My spouse shall have
a special testamentary power to appoint (outright, or in trust
or otherwise) all or any part of the then remaining Trust
Estate, if any, to any one or more of her issue, spouses of
her deceased issue, charities or educational institutions.
This power shall be exercisable only by specific reference in
my spouse’s Will or a codicil thereto.

(C) Death of Spouse. Upon the death of my spouse, the
then remaining unappointed Trust Estate which remains in the
Family Trust created hereunder shall pass under, and as
provided in Paragraph 2.6 or 2.7 hereof, whichever may be
applicable, applied as if my spouse had predeceased me and I
had then died disposing of same hereunder.

2.6 Residuary Devise to Issue. If my spouse predeceases me

and any issue of mine survives me, I devise all of my property not
otherwise disposed of hereunder, including any lapsed devise
(subject to the provisions of Paragraph 2.8 hereof), equally to the
grandchildren of mine who survive me, or all to the survivor of
them if only one of them survives me and the grandchild who
predeceases me and does not leave any issue who survives me;
provided that, with respect to each grandchild of mine, if any such
grandchild predeccases me leaving any issue who survives me, then
the share to which such deceased grandchild would have been
entitled if such deceased grandchild had survived me shall pass
(subject to the provisions of Paragraph 2.8 hereof) to the issue
who survive me of such deceased grandchild, per stirpes.

- 0 ] Residuary Devise. If neither my spouse nor any issue of
mine survives me, then I devise all of my property, including any
lapsed devise, to my then living heirs.

2.8 Trust for Issue Until Age 32. If any issue of mine who
is entitled to rec=ive any property (i) from my Estate or (ii) from

any Trust created hereunder (including a Trust created under this
Paragraph) upon termination of such Trust by reason of the death of
the beneficiary thereof (such a Trust being hereinafter called
"Terminated Trust") is under thirty-two (32) years of age at the
time such issue becomes so entitled, then all of such property
shall pass to my Trustee, as Trustee, in a separate and distinct
trust for the benefit of such issue. Each trust created hereunder
(herein sometimes referred to as "Descendant’s Trust") for the
benefit of any such issue of mine (herein sometimes called "such

4
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descendant") shall be held on the following terms, as well as on
all other applicable terms of trust in this Will:

(A) Pavments to Descendant. My Trustee shall pay to or
apply for the benefit of such descendant such amounts out of

the net income of the Trust held for such descendant and, if

and to the extent such income is insufficient, such amounts

out of principal of such Trust, as, in the sole, reasonable

- discretion of such Trustee, are necessary or advisable for the
messe health, support, education and maintenance of such descendant.
& In making any such payments my Trustee may consider (i) income
of such descendant from other sources known to such Trustee,
(ii) other known resources of such descendant and (iii) the
& ability of any person who is legally obligated to support such
b descendant to do so. My Trustee may also consider the ability
of such descendant to earn funds for such descendant’s own
support and maintenance, except while obtaining an education.

sase (B) Final Distribution to Descendant. My Trustee shall

deliver to such descendant, free of trust, all of the then
remaining Trust Estate held for such descendant when such
descendant reaches the age of thirty-two (32) years.

1]
O

: (C) eat a De . If any such descendant dies
prior to reaching the age of thirty-two (32) years, then such
Descendant’s Trust shall terminate, and the then remaining
Trust Estate of such Trust, if any, shall be held or disposed
of as follows: (i) if any issue of such descendant is then
surviving, such Trust Estate shall pass (subject to the
provisions of this Paragraph) to the issue of such descendant,
per stirpes; (ii) if no issue of such descendant is then
surviving, such Trust Estate shall pass (subject to the
provisions of this Paragraph) to the heirs of such descendant
determined as if such descendant had died and were not
survived by any person related to such descendant other than
my then surviving issue; or (iii) if no person specified in
clause (i) or (ii) immediately preceding is then surviving,
such Trust Estate shall pass under, and as provided in
Paragraph 2.7 hereof, applied as if my spouse and all issue of
mine had predeceased me and I had then died disposing of same

hereunder.
PART T
3.1 Appointment of Executor. I appoint PEGGY SUEHS as

Independent Executrix of this Will and my Estate. If for any
reason and at any time PEGGY SUEHS is unable or unwilling so to act
then I appoint CITIZENS NATIONAL BANK, Henderson, Texas as
Independent Executor hereunder. Herein the term "Executor" shall
refer to any duly appointed and qualified Independent Executor or
Executrix then acting hereunder. No bond or other security shall be
required of any Executor acting hereunder.

a2 Designation of Trustee. The designation and appointment

of the original Trustee and any substitute or successor Trustee of
any Trust hereunder shall be made as follows:

(A) Appointment of Trustee of Marital Trust and Family

Trust. I appoint PEGGY SUEHS as Trustee of the Marital Trust

and the Family Trust created hereunder. I grant my spouse the
"T' power to appoint or provide for the successor or substitute

Trustee or Trustees of the Marital Trust and the Family Trust
upon her being unable or unwilling to continue so to act.
This power may be exercised by a written acknowledged
instrument duly signed by my spouse. Any such instrument may
be revoked or amended by my spouse of like manner prior to the
time that it becomes effective. If my spouse does not
exercise such power then if for any reason and at any time my
spouse is unable or unwilling so to act or to continue to act,
then I appoint CITIZENS NATIONAL BANK, Henderson, Texas as

5




478

Trustee of e:ther of such Trusts.

(B) Apnpointment tee fo Othe st. In
regard to any Trust created hereunder other than the Family
Trust and the Marital Trust, I appoint CITIZENS NATIONAL BANK,
Henderson, Texas as Trustee thereof.

(C) Removal of Corporate Trustee After My Spouse’s

Death. After the death of my spouse, the income beneficiary
of a Trust shall have the right at any time to remove the
corporate Trustee then acting as Trustee of any Trust created
hereunder for such beneficiary by giving thirty (30) days
written notice to such corporate Trustee; and upon such
removal such income beneficiary shall appoint a state or na-
tional bank or trust association having trust assets with a
value then in excess of Fifty Million and No/100 Dollars
($50,000,000.00) as successor or substitute Trustee.

(D) Appointment of Substitute Trustee. If at any time
no Trustee named or acting hereunder is able and willing to
act or to continue to act as a Trustee hereunder and the
income beneficiary is not able and willing to exercise such
person’s right to appeoint a successor or substitute Trustee
hereunder pursuant to the provisions of the foregoing
Paragraph, any beneficiary of a Trust hereunder may apply to
a court of competent jurisdiction for the appointment of a
Trustee of such Trust, and it is my wish that any court to
which application is made appoint a state or national bank or
trust association having trust assets with a value then not
less than Fifty Million and No/100 Dollars ($50,000,000.00) as
successor or substitute Trustee.

(E) Resignation by Trustee. Any Trustee may resign
without necessity of any court action by giving at least
thirty (30) days’ written notice to each income beneficiary of
a Trust created hereunder; provided that, if any such
beneficiary is then a minor or is under any other legal
disability, such notice may be given to the guardian of such
beneficiary’s estate, or if there is no such guardian, to the
person having the care or custody of such beneficiary.

(F) Provision for Uneconomical Trust. After the death

of my spouse, 1f it should be uneconomical for a bank or trust
association which is acting as Trustee hereunder to continue
to act as Trustee of any trust created hereunder because of
the value of the trust estate of such trust, such Trustee may,

after giving the notice heretofore provided for in the.

immediately preceding Sub-paragraph, (i) resign as Trustee and
appoint an individual as successor Trustee in which event it
is my desire, if the income beneficiary of such trust is under
a disability of minority, that a person acting or named
hereunder as Guardian of the person of such beneficiary be so
appointed; or (ii) terminate such trust by complete
distribution to the income beneficiary of such trust, if such
income beneficiary is not under a legal disability and at such
time the trust has a net asset value on the books of such
Trustee less *"han the amount that would have had the same
purchasing pow~r as One Hundred Thousand Dollars ($100,000.00)
had on the Jaruary 1lst following the execution of this Will
based upon the U.S. Consumer Price Index for All Urban
Consumers applicable to Henderson, Texas or some similar
index.

(G) Definition of Trustee. Herein the term "Trustee"
shall refer to any Trustee then acting hereunder. Any suc-

cessor or substitute Trustee appointed hereunder shall have
the same powers, rights and responsibilities as the Trustee
originally named.

(H) Incapacity of Trustee. If any Trustee becomes
6
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unable to discharge such Trustee’s duties wunder this
instrument because of accident, physical or mental illness or
deterioration, or other cause and does not resign, then upon
certification in a form sufficient for the recording of a deed
in the State of Texas by two medical doctors (neither of whom
is a beneficiary under this instrument) affirming that each
has examined the Trustee and that each has concluded, based on
such examination, that the Trustee is unable to discharge such
Trustee’s duties under this instrument, the Trustee shall
cease to serve as if such Trustee has resigned on the date of
the certification.

3.3 Indepencdent Executor. I direct that no action shall be
had in any court of probate jurisdiction in the administration and

settlement of my Estate other than the probate and recording of
this Will (and any codicil hereto) and the return of an inventory,
appraisement and list of claims of my Estate as required by law. My
Executor shall be independent of the supervision of the probate
court to the full extent permitted by law. My Executor (including
any ancillary Executor acting hereunder) shall have and may
exercise, without first obtaining the approval of any court, all of
the powers granted to executors under the laws of the State of
Texas or of any other state having jurisdiction over such Executor,
and in addition thereto all the rights and powers conferred by this
Will on the Trustee of any Trust created hereby. Any party dealing
with my Executor shall not be required to determine the propriety
of any transaction with the Executor or of the application of any
consideration which may arise therefrom. If an ancillary
proceeding upon any property in my Estate shall have become
necessary and no Executor acting hereunder is willing and able so
to act, then my Executor shall have the power to appoint and
regulate an ancillary executor to the same extent and in the same
manner as the Trustee can appoint and regulate an ancillary trustee
under the Texas Trust Code.

3.4 Compensation of Executor and Trustee. Any Executor or

Trustee shall receive for such Executor’s or Trustee’s services in
that capacity such reasonable compensation as is then customary and
usual for such services in the county and state where such Executor
or Trustee resides or has its principal place of business. Any
Executor or Trustee shall be entitled to reimbursement from my
Estate or the Trust Estates for all expenses, including, but not
limited to, compensation to agents and fees for professional
services incurred in the administration thereof.

3.5 Exculpatory Provision. No Executor or Trustee hereunder
shall be 1liable for any loss or depreciation in value of the
properties of my Estate or of the Trust Estates, except such loss
as is attributable to gross negligence, a willful breach of trust
or bad faith on the part of such Executor or Trustee, and no
Executor or Trustee shall be accountable or held liable for any act
or omission of any agent of such Executor or Trustee, if such
Executor or Trustee has used good faith and ordinary care in the
selection of such agent, and in such event, any liability shall be
solely that of said agent. No Executor or Trustee shall be liable
for the acts or defaults of any prior Executor or Trustee.

3.6 General Powers o ecutor and stee. With respect to
my Estate and each Trust created hereunder, specifically, and not
by way of limitation, my Trustee (or my Executor, whether or not
such is necessary to pay debts of my Estate) may convey, lease
(including a lease for a period extending beyond the duration of
the Trust or of the administration of my Estate), pool, unitize,
mortgage, pledge, or otherwise encumber, partition, sell, retain,
dispose of, invest and reinvest any property of the Trust (or my
Estate) whether such property 1is real, personal or mixed,
segregated or undivided (including, but not limited to, mineral,
fee, leasehold, royalty or any other interest in oil, gas and other
minerals, coal, lignite, and other related materials, or any of
them), publicly or privately for cash, credit or exchange for any
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other property, or for any two or more of said considerations,
without an order of court, upon such terms and conditions as to my
Trustee may seem best, without liability on the part of any
purchaser to see to the application of the consideration resulting
therefrom. My Executor may make distributions from my Estate
immediately upon my death in accordance with the provisions of any
trust, whether or not such trust has actually come into existence
or received any distribution from my Estate. My Trustee may make
distributions from any trust immediately upon receipt of any
property as Trustee of such trust, whether or not the
administration of my Estate is complete. My Trustee may purchase
securities or other property from my Executor, without
responsibility or liability for any loss resulting to the Trust
from any such purchase. My Trustee may, in my Trustee’s
discretion, make the elections permitted by Section 643(g) of the
Code to treat estimated tax payments made by a trust as estimated
tax payments by any one or more of the beneficiaries of such trust.
My Trustee may loan (including loans to the Executor of my Estate,
without responsibility or liability for any loss resulting to the
Trust from any such loan) or borrow money in any manner, with or
without security, upon such terms and conditions as to my Trustee
may seem best. My Trustee may continue the operation of any
business, including, but not limited to, closely held corporations
and partnerships, and may participate in the incorporation,
dissolution, liquidation or reorganization of any such business.
My Trustee may administer the Trust for the benefit of the
beneficiary thereof as if such Trustee were the absolute owner
thereof, without being limited in any way by the specific powers
granted herein; provided that, such Trustee shall always be bound
by those principles of equity which are the foundation of a
fiduciary capacity. My Trustee shall not be disqualified to enter
into any transaction on behalf of the Trust for the reason only
that another party to such transaction is: (i) a trust (including
another Trust created hereunder) of which the Trustee is trustee;
or (ii) a business (including, but not limited to, sole
proprietorships, partnerships and corporations) controlled directly
or indirectly by the Trustee or a beneficiary of any Trust created
hereunder; or (iii) the Trustee or a beneficiary of any Trust
created hereunder acting in such party’s own behalf. Additionally,
a corporate trustees may deposit funds with itself as a permanent
investment. In addition to the foregoing powers, my Trustee shall
be entitled to exercise all the rights, powers, options and
privileges now or hereafter granted to, provided for, or vested in
trustees under the Texas Trust Code, except such as conflict with
the terms of this Will. Within a reasonable period of time after
receipt by a Trustee of a written demand from a beneficiary of a
Trust containing non-productive property, the Trustee shall
promptly convert such property into productive property.

3.7 Additional Powers of Executor and Trustee. I also
authorize (but do not direct) my Executor or Trustee, as the case
may be, to divide any Trust created hereunder at any time into two
or more separate trusts in order that the Federal generation-
skipping transfer tax inclusion ratio as defined in Section 2642 (a)
of the Code for each such trust shall be either zero or one. Any
such direction shall be effective from the date of my death. Any
such separate trusts shall have the identical provisions as the
original trust. 1If a trust is divided into separate trusts, the
Trustee, may, at any time prior to a combination of such trusts,
(i) make different tax elections (including the allocation of my
available generation-skipping tax exemption from the Federal
generation-skipping transfer tax) with respect to each separate
trust, (ii) expend principal and exercise any other discretionary
powers with respect to such separate trusts differently, (iii)
invest such separate trusts differently, and (iv) take all other
actions consistent with such Trusts being separate entities.
Further, the donee of any power of appointment with respect to a
Trust so divided may exercise such power differently with respect
to the separate trusts created by the division. I exonerate the
Trustee from any liability arising from any exercise or failure to
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exercise these powers, provided the actions (or inactions) of the
Trustee are taken in good faith. Notwithstanding any other
provision of this Will, if property not having an inclusion ratio
[as defined in Section 2642(a) of the Code] equal to zero is
directed to be added to a trust which has an inclusion ratio equal
to zero, the Trustee may decline to make the addition and may
instead administer the property as a separate trust with provisions
identical to the Trust having an inclusion ratio equal to zero.

3.8 Payments of Taxes ebts tc. Subject to the provisions
hereof, my Executor shall use any of my residuary estate which
passes hereunder, other than any property qualifying for the
Marital Deduction (and such property shall not be loaned for such
purposes) and without apportionment for the payment of any unified
transfer, estate, inheritance, legacy and succession taxes
(including any interest and penalties thereon) imposed by reason of
my death or of the transfer of my property in that event,
regardless of who is legally obligated to pay such taxes, and my
Executor shall not seek reimbursement from the recipient of any
property which was included in determining any such taxes.
Notwithstanding the foregoing, if my spouse predeceases me, to the
extent that the property which was includable in my spouse’s gross
estate is subsequently included in my gross estate by reason of
Section 2044 of the Code, then all unified transfer, estate,
inheritance, legacy, succession or similar taxes attributable to
such property shall be paid in accordance with the applicable
provisions of my spouse’s Will. All taxes levied because of my
death on property which passes outside of my probate Estate as
determined under the laws of the State of Texas shall be borne in
a just and equitable manner by the then owners of the assets upon
the values on which the respective taxes were computed. My
Executor is empowered to determine, in such Executor’s sole,
reasonable discretion, the amounts of such just and equitable
contributions and then to recover from each such person such
person’s contributive share. If for any reason, my Executor is
unable, after reasonable effort, to effect such recovery, then such
contributive share of the taxes shall be charged to and paid out of
such person’s share, if any, in any specific devise or bequest or
in the remainder of my Estate which is undivided for probate
purposes and which is not disposed of by me in a manner that
gualifies for the Marital Deduction allowed by the Federal estate
tax laws applicable to my Estate.

(A) Gifts Included in Estate. In the event that a donee
of any gift of mine which is required to be included in my

Estate by reason of Section 2035 of the Code, has sold or
disposed of such gift prior to my death for a valuable
consideration, then the amount of the gift for purposes of the’
apportionment formula set forth above shall be no greater than
the amount of consideration received by such donee at the time
of the sale or disposition of such gifted property. The tax
upon the value of the gift in excess of such consideration
received shall be paid out of my residuary Estate.

(B) Definition o axe vied. As used in this
Paragraph, the term "all taxes levied because of my death"
shall include all unified transfer, estate, inheritance,
legacy, succession or taxes of any kind imposed by reason of
my death or of the transfer of my property in that event, but
such term shall not include (i) any additional or recapture
tax imposed by Section 2032A of such Code and no such taxes
shall be paid by my Executor out of my Estate, (ii) any
generation-skipping transfer tax imposed by Section 2601 of
the Code which instead shall be payable in accordance with the
provisions of Section 2603 of the Code or (iii) any excess
accumulation taxes under Section 4980A of the Code which shall
be (a) payable by (or charged to) the recipient(s) of the
property causing such taxes or (b) in my Executor’s
discretion, be charged against any trust of which such
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recipient(s) is sole beneficiary for life to the extent of
such recipient (s)’s interests under this Will (or the property
of such trust).

My Executor shall pay all of my just debts, funeral expenses, ex-
penses of my last illness that are unpaid at the time of my death
and expenses incurred in the administration of my Estate out of my
residuary estate excluding therefrom any property passing hereunder
qualifying for the Marital Deduction. I absolve my spouse from any
liability for any of said debts or expenses. None of the above
described amounts shall be charged against or satisfied out of any
"Exempt Asset". As used herein, "Exempt Asset" shall include (a)
insurance protected under Article 21.22 of the Texas Insurance Code
or otherwise; (b) any stock bonus, pension, profit sharing or
similar plan (including any individual retirement account or
retirement plan for self-employed individuals) protected under
Section 42.0021 of the Texas Property Code or otherwise; and (c)
any other property or interest in property that, under any law, is
not chargeable with the claims of the creditors of my Estate.

Except as otherwise provided, my Executor shall enforce all
rights to recover any taxes with respect to assets not passing
under my Will to the maximum extent authorized by Sections 2206,
2207, 2207A and 2207B of the Code, Section 322A of the Texas
Probate Code, or otherwise. My Executor shall not seek recovery of
any taxes imposed on or with respect to (a) any retirement or
pension plan (qualified or non-qualified) or the receipt of
proceeds or transfer of any retirement or pension plans or (b) any
policies of insurance on my life. Taxes may be charged against and
satisfied out of any particular Exempt Asset only to the extent
that taxes are imnosed with respect to such Exempt Asset as a
result of my death.

3:9 Exercise of Discretionary Powers. All distributions
required to be macde by my Executor under the terms of this Will

shall be made as follows:

(A) Primary Benefit to Spouse. If my spouse survives
me, the authority, discretion and powers given to my Executor
shall be exercised in such manner as primarily to benefit my
spouse (or a ktrust or trusts for the benefit of my spouse):
and the interest of any beneficiary of my Estate other than my
spouse or such trust shall be a secondary consideration of my
Executor.

(B) Predeceased Spouse. If my spouse does not survive
me, I request, but do not require, that my Executor select for
distribution to the beneficiaries of my Estate assets which
are fairly representative of the basis of all assets of my
Estate. ©Nothing provided herein shall preclude my Executor,
in such Executor’s sole and absolute discretion, to take into
account the income tax status of my beneficiaries, to the
extent known to my Executor without independent inquiry, in
the selection of assets to be distributed to any particular
beneficiary.

3.10 Exercise of Elections and Options. My Executor is

authorized, in such Executor’s sole and absolute discretion, to
exercise any election or option given to my Executor under the
Internal Revenue laws of the United States or any State in which
this Will may be probated, or in which property in which I own an
interest at the time of my death may be located. Without limiting
the generality of “he foregoing, my Executor is authorized (i) to
elect to file jointly with my spouse any income tax return which is
permitted to be so filed; (ii) to claim any expense of
administration of my Estate as an estate tax deduction or as an
income tax deduction; (iii) to select alternate valuation dates for
the valuation of my Estate or any asset included therein; (iv) to
elect to value any asset of my Estate under any alternate valuation
formula permitted under Section 2032A of the Code; (v) to claim
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expenses for my medical care paid out of my Estate as deductions
on my final Federal Income Tax Return or the Federal Estate Tax
Return; (vi) to consent to the splitting with my spouse or the
personal representative of my spouse’s Estate for Federal Glgt Tax
purposes of any gifts made by my spouse prior to my death; (vii) to
renounce or disclaim the devise of any property or interest passing
into my Estate; (viii) to make any election with respect to whether
any employee death benefits, Individual Retirement Account or self-
employed plan benefits payable with respect to my death should be
paid in a lump sum or in installments to the recipient thereof;
(ix) to elect to extend the payment of any tax over such period as
may seem appropriate to my Executor and available by statute; (x)
to make any elections or allocations permitted under Chapter 13 of
the Code relating to the generation-skipping transfer tax
(including, but not limited to, (a) the election not to alloca?e
the generation-skipping transfer exemption to a direct skip
transfer and (b) the election under Section 2652(a) (3) of the Code
to treat me as the transferor of any qualified terminable interest
property with respect to which my Estate was allowed a deduction by
reason of Section 2056(b) (7) of the Code and, if my Executor plans
to exercise such election, as to any part of any such gqualified
terminable interest property, to set apart property constituting
such part in a separate trust before the Section 2652(a)(3)
election is made, so that after the election and after the
allocation of the Federal generation-skipping tax exemption its
inclusion ratio as defined in Section 2642(a) of the Code will be
zero]; and (xi) to allocate any remaining portion of my Federal
exemption from the Federal generation-skipping transfer tax
provided in Section 2631 of the Code which is available at the time
of my death to any property as to which I am deemed to be the
transferor under the provisions of Section 2652(a) of the Code,
including any property transferred by me during my life as to which
I did not make an allocation prior to my death and/or among any
generation-skipping transfers (as defined in Section 2611 of the
Code) resulting under this Will and/or that may later occur with
respect to any trust established under this Will. Property may be
subject to elections and allocations under Subparagraphs (x) and
(xi) above whether or not it is included in my probate estate. All
elections and allocations under Subparagraphs (x) and (xi) above
shall be in the discretion of my Executor, who shall have the power

. to omit any such property from any such election or allocation. My

Executor is authorized not to exercise any such election or option
although such decision may increase the amount of my taxable
estate, if my Executor, in his sole and absolute discretion,
determines that it is in the best interest of my Estate and the
beneficiaries ther=of. The decision of my Executor with respect to
any matters set forth herein shall bind each and every beneficiary
of my Estate and my Executor shall not be required to make any
compensating adjustments between income and corpus or among
beneficiaries as the result of such Executor’s action or inaction.

3.11 Election Under Section 2056(b)(7) of the Code. My ex-

pectation is that the Executor will make an election to have the
marital deduction gift provided for in Paragraph 2.4 of this Will
treated as qualified terminable interest property. However, I
recognize that circumstances could arise in which such an election
would not be in the best interests of the beneficiaries of my
Estate. In any event, the decision whether to make such an
election shall be in the sole discretion of the Executor, whose
decision shall be conclusive on all concerned. Even if the elec-
tion is not made, it shall nonetheless be deemed to have been made
for purposes of determining the amount of the marital deduction
gift. In the event of the ronelection to treat all or any part of
the Marital Trust as qualified terminable interest property any
resulting increase in taxes shall be charged against the Marital
Trust.

3.12 Powers Regarding Life Insurance. With regard to all
policies of insurance on my life which designate my Estate or my
Trustee hereunder as beneficiaries, my Executor and Trustee shall
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have power:

(A) Rereipts. To execute and deliver receipts and other
instruments and to take such action as may be appropriate to
obtain possession and control of the policies.

(B) Prrofs of Claim. To execute and file proofs of
claim requirad to collect the proceeds thereof, and the
receipt of my Executor or Trustee shall constitute full ac-
quittance to insurance companies for all proceeds so paid;
provided, however, that my Executor and Trustee shall be under
no obligation to institute 1legal proceedings for the
collection of proceeds of any policy until and unless they
have been indemnified to their satisfaction for all costs and
expenses, including court costs and attorneys’ fees.

(C) Mocdes of Settlement. To elect, in their discretion,
any optional modes of settlement available to them under said
policies.

(D) Prcceeds. To receive insurance proceeds, to admi-
nister and distribute such proceeds as principal in accordance
with the dispositive provisions of this Will or any codicil
thereto; in connection therewith, to divide, apportion and
distribute said proceeds as a part of my Estate, and where my
Will so reguires, to further divide and distribute such
proceeds between the trusts created hereunder and to make
tentative allocations between such trusts and subsequently to
adjust the same.

3.13 Limitation on Executor’s and Trustee’s Powers. Not-
withstanding any other provision of this Will, (i) my Executor and
Trustee shall always be bound by those principles of equity which
are the foundation of fiduciary capacity and shall not have the
power to enlarge or shift any of the beneficiary interests herein,
except as an incidental consequence of the discharge of such
Executor’s or Trustee’s duties, (ii) any power granted to my
Executor or Trustee hereunder shall be so exercised in such
Executor’s or Trucstee’s sole, reasonable discretion and (iii) any
power granted to my Executor or Trustee hereunder shall be void to
the extent that either the right to exercise or the exercise
thereof shall in any way (a) cause my Estate to lose or will result
in a reduction of all or any portion of the Marital Deduction or
any charitable deduction to the extent provided for hereunder or
(b) result in such Executor’s or Trustee’s possessing or being
determined to possess a general power of appointment under Section
2041 of the Code.

3.14 General Trust Terms and Conditions. Each Trust created

hereunder shall be held and administered subject to the following
terms and conditicons:

(A) Bond. No bond or other security shall be required
of any Trustee for the faithful performance of any duties as
such or for any other purpose.

(B) Distributions. Payments by the Trustee of either
income or principal from a Trust may be made directly to the
beneficiary entitled thereto, or to the person having the care
or custody of any such beneficiary who is a minor or under any
other legal disability, or such Trustee may use, expend and
apply any such income or principal for the benefit of any such
beneficiary, 4ll without the necessity of the appointment of
any guardian; and any payment so made by such Trustee shall be
an absolute and complete release and acquittance of such
Trustee. It is my desire, which is precatory and not binding
on the Trustee, that, in determining whether and how to
exercise such Trustee’s discretion as to distributions from
any trust created under this Will, the Trustee will consider
ways to reduce Federal transfer taxes upon the property in the
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Trust and correspondingly to increase the amount of property
ultimately vassing to at least some of the beneficiaries of

the Trust.

(c) Allocations. My Trustee, in such Trustee’s sole,
reasonable discretion, shall allocate or apportion the
revenues, raceipts, or proceeds of a Trust as to principal and
income and allocate or apportion the charge of disbursements,
expenses, depreciation, depletion, amertization, obsolescence,
and similar or related charges, and accruals or losses of a
Trust as to principal or income, and such Trustee’s
determination need not necessarily be in accordance with the
provisions of the Texas Trust Code, and all such allocations
or apportionments shall be final and binding on all persons
concerned insofar as any liability or responsibility of such
Trustee is concerned. Notwithstanding the provisions of the
Texas Trust Code, the Trustee may make whatever allocations
between income and principal from any property the Trustee
deems proper in the Trust Estate, including, but not limited
to, proceeds received from a royalty, overriding or limited
royalty, bonus, working interest, net profit interest or any
other interest in minerals or other natural resources. The
powers granted to the Trustee hereunder are exercisable only
in a fiduciary capacity; and such Trustee shall not have the
power to enlarge or shift any of the beneficial interests
herein, except as an incidental consequence of the discharge
of such Trustee’s duties.

(D) Spendthrift Provision. No principal or income
payable or to become payable under a Trust shall be subject to
anticipation or assignment by any beneficiary thereof or to
attachment by or the interference or control of any creditor
of such beneficiary or to be taken or reached by any legal or
equitable process in satisfaction of any debt or liability of
any such beneficiary prior to its actual receipt by any such
beneficiary.

(E) Termination of Trust. Notwithstanding any other
provision of this Will to the contrary, any Trust created
hereunder shall terminate, if not sooner terminated under
another provision of this Will, one day less than twenty-one
(21) years after the date of the death of the last surviving
beneficiary of any Trust created hereunder who is in being at
the time of my death. The property comprising the Trust
Estate of any Trust which shall terminate by reason of this
Paragraph chall pass and be delivered, free of trust to the
income beneficiary or beneficiaries, as the case may be,
thereof, in the same proportions as such beneficiaries are
then entitled to the income therefrom; but if there are no
specific allocations of income, then to the then living income
beneficiaries, per stirpes.

(F) 2Ancillary Proceedings. If at any time any trust

property is situated in a jurisdiction (within or outside the
United States of America) in which a Trustee is unable or
unwilling to act, the remaining Trustee or Trustees may act in
such jurisdiction. If the Trustee then serving is unable or
unwilling to act, the Trustee may appoint an Ancillary Trustee
(herein so-called) in such jurisdiction and may confer upon
the Ancillary Trustee such rights, powers, discretions, and
duties to act solely with respect to such assets as the
Trustee deems necessary or expedient. The Ancillary Trustee
shall be answerable to the Trustee for all assets which may be
received by the Ancillary Trustee in connection with the
administration of such property. The Trustee may pay to the
Ancillary Trustee reasonable compensation for the services of
the Ancillary Trustee and may absolve the Ancillary Trustee
from any requirement that the Ancillary Trustee furnish bond
or other security.
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(G) Termination and Merger of Trusts. If at any time

any Trustee of any Trust created hereunder shall alsoc be ac-
ting as a Trustee of any other Trust (whether created
hereunder or otherwise) for the benefit of the same
beneficiary or beneficiaries and upon substantially (although,
perhaps, not identically) the same terms, conditions and
provisions, the Trustee, in such Trustee’s sole discretion, is
authorized to transfer and merge all of the assets held in the
Trust created hereunder to and with the other such trust and
thereupon terminate the Trust created hereunder. Also, the
Trustee of any Trust created hereunder is further authorized
to (i) accept the assets of any other Trust (whether created
hereunder or otherwise) which provides for the benefit of the
same beneficiary or beneficiaries and upon substantially
(although, perhaps, not identically) the same terms,
conditions and provisions as the Trust of which such Trustee
is Trustee and (ii) administer and distribute such assets and
properties so transferred in accordance with the provisions of
such Trust. Tn no event, however, shall this discretionary
power be construed as a power of amendment, modification, or
appointment in the hands of the Trustee.

PART FOUR

4.1 Miscellaneous Provisions. In interpreting all provisions
of this Will and the terms of any Trust created hereunder the
following shall be applicable:

(A) Presumption of Survival. Subject to the sentence
immediately following, a beneficiary hereunder shall not be
considered to survive and shall be considered to predecease
another person if such beneficiary shall die within sixty (60)
days of the death of such other person; provided that, this
Paragraph 4.1(A) shall not apply in any case where its
application would cause any provision of this Will, which
would otherwise be valid, to be void under any applicable rule
against perpetuities, rule limiting suspension of the power of
alienation, or other similar rule. If my spouse and I die
under circumstances so that there is not, in the judgment of
a court of competent jurisdiction (whose decision shall be
conclusive) sufficient evidence to readily ascertain which of
us survived the other, then my spouse shall be deemed to have
survived me feor the purpose of any devise hereunder qualifying
for the Marital Deduction only, irrespective of the foregoing
provisions of this Subparagraph and any provision of law
establishing A contrary presumption or requiring survivorship
for a fixed prriod of time as a condition of taking property
by inheritance. The foregoing shall not apply to the extent
its application would prevent a transfer from qualifying for
the special rule for transfers to grandchildren provided for
in Section 2612(c) (2).

(B) : 5 O
term "child" or "children" shall refer only to sons and
daughters of the person in question. The term "issue" shall
include lineal descendants of the first, second or any other
degree of the person in question. The term "heirs" shall
refer to those persons who would inherit the property in
guestion from the person in question, assuming that the person
in question had died intestate and single owning such
property, under the Texas laws of descent and distribution in
effect at the time of such person’s death, and when such term
is wused, the shares and proportions of taking shall be
determined by said laws. The term "then living heirs" shall
refer to those persons who would be the heirs of the person in
question if such person had died at the time of the event
which entitled such heirs to delivery of the property in
question. The terms defined in this Subparagraph shall refer,
wherever appropriate, to those who are adopted, whenever
adopted, but shall not refer to stepchildren, unless legally
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(C) Definition of "Education". The term "education"

shall include, but not be limited to, education and main-
tenance while attending any primary school, secondary school,
college, university or institute, including post-graduate and
vocational schools.

(D) Successor o st Association. The designa-
tion of any bank or trust association as an Executor or
Trustee hereunder and any reference thereto shall extend to
any successor institution under whatever name which is car-
rying on the activities of such bank or trust association.

(E) Definition of "Income Beneficiary". The term

"income beneficiary" shall refer not only to a beneficiary who

-

is presently entitled to receive the income of a Trust but
also to a beneficiary to whom income of a Trust could then be
paid in the sole, reasonable discretion of the Trustee.

(F) Definitio "Net come". The term "net income"
shall be the income of a Trust less charges to such income.

(G) Deifinition of "Devise". The term "devise", when

used as a noun, includes the disposition of real or personal
property, or both, and when used as a verb, the term "devise"
means to disyose of real or personal property, or both.

(H) Definition of "Trust". Whenever herein the term

"Trust" or "Trust Estate" is used it shall include the
original principal and all other properties of the Trust or
Trusts, real, personal or mixed, however and whenever
acquired, which may be included in or belong to the Trust or
Trusts, and any income therefrom, including any accumulated
income, so long as same shall remain in trust hereunder.

(I) Definition of "Code". Reference herein to the

"Code" shall refer to the Internal Revenue Code of 1986, as
amended, together with all regulations and rulings issued
thereunder and reference to a specific chapter, section or
provision of the Code shall be construed to refer to the
chapter section or provision of the Federal tax law in effect
at the date of my death that corresponds to the chapter,
section or provision that was in effect at the time of the
execution of this Will.

(J) Definition of "Marital Deduction". Reference herein

to the term "Marital Deduction" shall refer to the deduction
permitted und=r Section 2056 of the Code.

(K) Gender References. Wherever appropriate, the mas-
culine gender may include the feminine or neuter, and the
singular may include the plural, and vice versa.

(L) Construction of Will. All captions used herein are
inserted for convenience of reference only and shall not be
deemed a part hereof and shall not control or affect the
meaning, construction, interpretation or effect of this Will
or any Codicil hereto or be deemed indicative of my intent.

4.2 No Contracts. I hereby declare that I have no oral or
written agreement or contract (other than any buy-sell agreements
involving my interest in any partnership or corporation which I may
own, if any) with my spouse or any other beneficiary hereunder
obligating me in any way as to the disposition of my property or
obligating my spouse or any other beneficiary in any way as to the
disposition which may be made by my spouse or any other beneficiary
of any property taken under this Will or any property owned by my
spouse or any other beneficiary at the time of such person’s death.
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4.3 Forfeiture Provision. If any beneficiary under this Will
shall contest the probate or validity of this Will or any provision
hereof, or shall institute or join in (except as a party defendant)
any proceeding to contest the validity of this Will or to prevent
any provision hereof from being carried out in accordance with its
terms (regardless of whether or not such proceedings are instituted
in good faith and with probable cause), then all benefits provided
for such beneficiary are revoked and such benefits shall pass as if
such beneficiary had predeceased me. Each benefit conferred under
this Will is made on the condition precedent that each beneficiary
shall accept and agree to all of the provisions of this Will and
the provisions of this Paragraph are an essential part of each and
every benefit.

I, H. A. SUEHS, M.D., hereby declare this to be my Last
Will (typewritten on seventeen (17) pages, including the
attestation clause, signatures of witnesses and my self-proving
acknowledgement and the affidavits of the attesting witnesses) and
herewith sign my name to same, in the presence of the undersigned
attesting witnesses, all present at the same time, each of whom
signs this Will at my request, in my presence and in the presence
of each other, all done this <</ day of July, 1995, at

Henderson, Texas.
Ul D mo

H. A. SUEHS, M.D.

The undersigned, each being over fourteen (14) years of
age, hereby declare that H. A. SUEHS, M.D. declared to us that the
foregoing instrument is his Last Will and he requested us to act as
witnesses to the same and to his signature thereon. He thereupon
signed said Will in our presence, all of us being present at the
same time. And we now, at his request, in his presence, and in the
presence of each other, do_hereunto sign our names as attesting
witnesses, all dcne this ,Z[ day of July, 1995, at Henderson,
Texas. We and each of us declare that we believe the said Testator
to_be of sound mind and memory.

/C22a>452—t9 ::;2 Sk
Address /4/3 ( 'é{ rhaet Address Z2&2C5 iceo o7

HENOERSo N TE)BS 7SES2 ffeharson TX TSESZ

THE STATE OF TEXAS §
) §
COUNTY OF /fCus/C §
BEFORE ME, the undersigned authority, ,on this day per-
sonally appeared H. A. SUEHS, M.D., JoOwV "M vt Je, and

083 € & Lo £ , known to me to be the Testator and the
witnesses, respectively, whose names are subscribed to the annexed
or foregoing instrument in their respective capacities, and, all of
the said persons being by me duly sworn, the said Testator declared
to me and to the said witnesses in my presence that said instrument
is his Last Will and Testament, and that he had willingly made and
executed it as his free act and deed for the purposes therein
expressed; and that said witnesses, each on his oath stated to me,
in the presence and hearing of the said Testator, that the said
Testator had declared to them that said instrument is his Last Will
and Testament, and that he executed same as such and wanted each of
them to sign it as a witness; and upon their oaths each witness
stated further that they did sign the same as witnesses in the
presence of the s2id Testator and at his request; that he was at
that time over eicghteen (18) years of age and was of sound mind;
and that each of said witnesses was then at least fourteen (14)

16

oL 779ree 244



LR LS

LA LA
.

4

489

years of age. ) 5
(g&éite_h *h D

H. A. SUEHS, M.D.

itness

P P AP Sidrnr o

Witness

SUBSCRITED and ACKNOWLEDGED to before me by the said H.
A. SUEHS, M.D., Testator, and subscribed ang) sworn before me by
the said g/www(? M pnrzmt, S and 25 € wes
witnesses, on this Z2/J— day of

, 1995.
My Commission Exp.res: Notary Public iﬁ and for
g §F the State of Texas

i
l A »i;,x) W. E. WYUE
d MY COMMISSION EXPIRES
5L5191.001 A May 31, 1967

F'LED-LLZ_&W 28

FRANK HUDSON

Clerk County Coun ?usk County Tex.;_:.
By I—L d'Z—»./L).:n.n.:l\-

17
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IN RE: ESTATE OF
H. A. SUEHS, M.D.,

DECEASED

ORi:

AND 2

BE IT REMEMBE!

Application of PEGG

the Last Will and T
called "Decedent"),
having been filed

appearing to the Cc

and said testimony L.

to by the witnesses
complies with the

November 27, 1995,

date of death of Der
this Court has juri-
that citation has ©
the length of time

person for whom Let*
by law and is not
executing said Will
was perfectly ratio

Decedent executed sa

and solemnities and

it a valid wWill; th

vo 779pueE 2

NO, 95=175P

§ IN THE COUNTY COURT
§

§ OF

§

§ RUSK COUNTY, TEXAS

'ER ADMITTING WILL TO PROBATE
PPOINTING INDEPENDENT EXECUTRIX

ED that on this day came on to be heard the
SUEHS of Henderson, Texas for the probate of
stament of H. A. SUEHS, M.D. (herein sometimes

dated July 21, 1995, said Application and Will

©ith this Court on December 14, 1995, and it

irt that after taking testimony in open court
:ing committed to writing, subscribed and sworn
and filed by the clerk, that said Application
Texas Probate Code; that Decedent died on
ind that four years have not elapsed since the
2dent and the filing of said Application; that
diction and venue over the Estate of Decedent;
2en served and returned in the manner and for
required by the Texas Probate Code; that the
~rs Testamentary are sought is entitled thereto
disqualified; that Decedent at the time of
was at least eighteen (18) years of age, and
nal, entirely sane and of a sound mind; that
id Last Will and Testament with the formalities
nnder the circumstances required by law to make
:t said Will was not revoked by Decedent; that

i !
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all of the.necesr-ary proof required for the probate of said Wwill
has been made; tla t Decedent’s social security number is 455-76-
4522; and that the person to whom Letters are to be granted is
named in said Wil! as Independent Executrix without bond and her
social security number is 454-62-6115; it.is accordingly,
1"'5 ORDERED, ADJ''DGED and DECREED by the Court that the Last Will
':"'E L} and Testament of I/. A. SUEHS, M.D., Deceased, dated July 21, 1995,

is hereby admitte: to probate, and said Will, together with the

aes

Application for probate, is ordered to be recorded by the Clerk in

the minutes of this Court. It is further ORDERED that Letters

_.:5" Testamentary as I dependent Executrix thereof, without bond, be

granted to PEGGY UEHS of Henderson, Texas upon taking the Oath
required by law.

It is furthe ORDERED that there is no necessity for the

appointment of an “ppraiser of said Estate.

SIGNED this , ) ga/ day of ' , 1994 .

COUNTY JUD

=

APPROVED AND ENTRY REQUESTED:

WILLIAM E. WYLIE, P.C.

By: _- 7)’—,1-/ "7/5 By FILED 2 dayol__gw@&

FAllle X, Wylds FRANK HUDSON _
Clerk County Court Rusk Cuurty

State Bar No. 22100000 < ?1 [;2 A

4650 Kinsey Drive By
Tyler, Texas 75703
(903) 534-1774

()
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CIRTIFICATION OF PROBATE PROCEEDINGS

THE STATE OF TEXAS
COUNTY OF RUSK

1, FRANK ['(IJDSON CLERK OF THE COUNTY COURT, of Rusk County,

Texas, do hereby certify thn! the above and foregoing are true and correct copies of the following listed prcbate pro-

ceedings, to-wit:
Volume Page
1. LAST WILL AND TESTAMENT 2735 308
2. ORDER ADMITTING WILL TO PROBATE AND
APPOINTING INDEPENDENT EXECUTRIX 275 327

. filed in the Matter of the Flate of___H. A. SUEHS, M.D. No.95-175P

in the County Court of Rusk County, Texas, as the same appears from the originals now on file and/or of record in
the County Court of Rusk County, Texas.

GIVEN UNDER MY H/ND AND SEAL OF OFFICE this the_ STH ___gay or JUNE AD, 1998
STATE OF TEXAS COUN e e |
| hereby certify that this instrumant ‘L\'“Ol;
FILED WS Gy FECORDED i amped heregn; and ‘ RSN
t in i ] o) \
y 6 Jio5Fm g;: #g.:?% ggfg:ms of Lee Counr;"?n::?.'ﬂ g LS $ "l
Ng 01995 i —
CLERK QU COURT, RUSK COUNTY, TEXAS
; JUN 2 01996 S P . e
SR i
3 | &, RK
7 et LEE COUNTY TEXAS o

vo.  779race 248 I

Filed for record on the 12 day of July A. D., 1996 | ar 11:00 orclock A- y.
Duly recorded this the 12 day of July A. D., 1996 , at _ 1:00 o'clock P. y
Inscr nt No. 5588 ) Eetty Pate

County Clerk

By Deputy
= Glasscock County, Texas



FINAL
DATE: May X9 PROSPECT: DEADWOOL
PREPARED BY: VERITAS 321 ENERGY PARTNERS, LP (BR) AFE # 072296
APPROVED BY: biue cell = formula inserted
ASSIGNOR/LESSOR/GRANTOR:
GEORGE O. SMITH
ASSIGNEE/LESSEE/GRANTEE:
sseee MARINER ENERGY. INC.
ssess PROPERTY DESCRIPTION:
. ALL OF SECTION 224, BLOCK 29, W&NW RR CO. 5Y
L
LX)
L
L] LR ]
-
see
L]
LR RN
|NEW & FEDERAL 8] DOCUMENTS SUBMITTED:
RENEWAL O STATE m] ORIGINAL RATIFICATION = |COMP|.E1£D w9 @
RATIFICATION = GOVT. AGENCY u} MEMORANDUM OF LEASE m} |MINERAL TAKEOFF =]
EXTENSION ] FEE @ LEASE PLAT @ [ORIGINAL PATENT m}
AMENDED ] PAID-UP =2 COPY OF DRAFT/CHECK @ [RECEIPT OF PAYMENT (=]
[ BOOK: | [ PAGE: | [ ENTRY/REGISTER/MICROFILM | | COUNTY/PH-ST
131 36 GLASSCOCK, TX
I DATE: I I EFFECTIVE DATE: l | EXPIRATION DATE: l | TERM (YRS):
April 27, 2009 January 30, 2008 January 30, 2011 3
I MINERAL INTEREST: | [ GROSS ACRES: | | NET ACRES: | | ROYALTY RATE:
0.07257422 6400000 46,4475 0.22500000
| €o.6wm | I l | CO NET ACRES: l [ SHUT-IN ROYALTY AMOUNT:
1.00000000 46,4475 $232.24
I BONUS PER ACRE; | I BONUS AMOUNT ] l FIRST RENTAL DUE: | I RENTAL AMOUNT:
$250.00 511.611.88 N/A N/A
LESSOR(S): INTEREST:
NAME GEORGE O. SMITH 0.07257422
CONTINUED
ADDRESS 139 REGENT ROW
ADDRESS
CITY ST 2IP WILLOW PARK, TX 76087
TIN:
PHONE. EMAIL: H: (817) 441-2438, C: (817) 304-7438
NAME [
CONTINUED
ADDRESS
ADDRESS
CITY ST 2IP
TIN:
PHONE. EMAIL:
[rom. INTEREST: I ] 0.07257422
SEE ADDITIONAL PAGES OR ATTACHMENTS 0
INSTRUCTIONS, SPECIAL PROVISIONS AND OBLIGATIONS:
SEE LEASE FOR DETAILS:
“No executive rights.
[ease Purchase Repor REVISED 47372008 o

M ariner EnNErRGY, INcC.

LEASE PURCHASE OR MINERAL ACQUISITION REPORT
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:& //9F RATIFICATION OF OIL AND GAS LEASE

executed in favorof_aruﬁﬁm._ng" as Lessee acatam 0|I and Gas Lease(the “Lease™),
dated January 30, 2008, recorded in Volume 120 , Page 720 of the Glasscock County Public
Records. This lease covers the following described lands (the “Leased Premises™) in Glasscock
County, Texas:

All of Section 224, Block 29, W&NW RR Co. Sy.,
Glasscock County, TX

and

WHEREAS, the undersigned Owner is the owner of an interest in the oil, gas and other
minerals in and under and that may be produced from, or in the royalty on oil, gas and other
minerals that may be produced from, the Leased Premises, without the right to execute oil and
gas or other mineral leases thereon; and

WHEREAS, said Owner has been requested to acknowledge the binding effect of the
Lease with respect to Owner’s interest in the Leased Premises;

NOW, THEREFORE, the undersigned Owner does hereby ratify, adopt and confirm the
Lease, and all of its terms and provisions, as binding on the interest of such Owner in and to the
Leased Premises, of whatever nature and extent as though said Owner had joined in the
execution thereof. If and to the extent that said Owner is entitled to any portion of the bonus or
other consideration paid or agreed to be paid for the execution of the Lease, said Owner hereby
acknowledges receipt of all such consideration to which Owner may be entitled.



EXECUTED thisl 7_ day of Aj’pﬁz"

STATE OF TEXAS §
COUNTY OF JZ v, §

This instrument was acknowledged before me on this the .74/ day of Apr'/

pook 13 0mse 368
, 2009.
Owner
George O. Smith

George

2009 by George O. Smith.
Myﬁmission Expires: Oclebe— Ted Jon
/ T
wcmgp““ l‘_—"{f:‘i.b ’/\;0}9—%—
October 3, 2011 Notary Public State of Texas
FILED STATE OF TEXAS
ATM—M - M. CO?EYMQ:WMMJHI-MGH
ONTHE _/# DAY OF__//a SECNIES B S0 Wokoes T s o B oy

AD., o007
INS.NO.___// %%

@,Lmi&xﬂq,

&F County Clerk, Glasscock County, Texas
{ £

"COUNTY CLERK, GLASSCOCK COUNTY, TEXAS OFFICIAL PUBLIC RECORDS
vo___ /2/ race 6 7
- BESUTT necanoen__,‘ﬂg,v / f]’ 285




il o 005915
wesreavlq Dmgu# BANK
. VERITAS 321
*2** <xmmm> ENERGY PARTNERS LP 88-737
86 8 103 TR 5/5/2009
Midiond, Texos 78702
432682 4002
PAY TO THE i ">
BRbia THE  George O. Smith | $**11.611.88
Eleven Thousand Six Hundred Eleven and 88/100 e -
George O. Smith
139 Regent Row
Willow Park, TX 76087 .
X fip !
MelUUe . bt
MEMO MEI200911 R u.umq:uzmsnemw B e e gis
/ = a2 =
r00591 5 Q.
VERITAS 321 ENERGY PARTNERS, LP 005915
George O. Smith 5/5/2009
Date Type  Reference Original Amt. Balance Due  Discount Payment
4/29/2009 Bill Bonus Consideration 11,611.88 11,611.88 11,611.88
Check Amount 11,611.88
11,611.88

(WNB) Veritas 321 EP MEI200911 R

C-1-F L -]



Mariner ENErRGY, INc.

LEASE PURCHASE OR MINERAL ACQUISITION REPORT

FINAL
DATE: une 19. 2009 PROSPECT. DEADWOOI
PREPARED BY: ENERGY PARTNERS. LP (BR) AFE #
APPROVED BY: [mw-w insarted J
ASSIGNOR/LESSOR/GRANTOR:
AMY LOUISE O'BARR SMITH
ASSIGNEE/LESSEE/GRANTEE:
eseed |MARINER ENERGY. INC
[ ] -
SR PROPERTY DESCRIPTION:
. o |ALL OF SECTION 224, BLOCK 29. W&NW RR CO. SY.
L]
e
L
L} sen
L
saes
L
2ol [nEw @ FEDERAL (=} DOCUMENTS SUBMITTED:
RENEWAL m)] STATE (] [ORIGINAL RATIFICATION [COMPLETED W9 =
RATIFICATION = |GOVT. AGENCY (m] MEMORANDUM OF LEASE o |MINERAL TAKEOFF O
EXTENSION ] FEE LEASE PLAT @ |ORIGINAL PATENT O
|AMENDED ] PAID-UP COPY OF DRAFT/CHECK @ [RECEIPT OF PAYMENT @
| BOOK: ] l PAGE: | | ENTRY/REGISTER/MICROFILM | [ COUNTY/PH-ST =1
| DATE: I Ii EFFECTIVE DATE: ] r EXPIRATION DATE: I I TERM (YRS): ]
May 6, 2009 January 30, 2008 January 30, 2011 3
[ MINERAL INTEREST | [ GROSS ACRES [ I NET ACRES | | ROYALTY RATE I
Y.07257422 40).000K 46,4475 SO0
I CO.GWI | [ l | CO NET ACRES: l L SHUT-IN ROYALTY AMOUNT: ]
1.00000000 46.4475 $232.24
I BONUS PER ACRE; I [ BONUS AMOUNT l I FIRST RENTAL DUE I | RENTAL AMOUNT I
§250.00 1,86 N/A N/A
LESSOR(S): [INTEREST:
|NAME AMY LOUISE O'BARR SMITH l 0.07257422
CONTINUED,
ADDRESS 5909 CRAIG STREET
CITY ST ZIP FORT WORTH, TX 76112
s A
PHONE:
EMAIL:
NAME |
CONTINUED|
ADDRESS
ADDRESS
CiTY ST2IP
TIN:
PHONE, EMAIL:
]Lm’AI. INTEREST: | l 0.07257422
SEE ADDITIONAL PAGES OR ATTACHMENTS [m]
INSTRUCTIONS, SPECIAL PROVISIONS AND OBLIGATIONS:
SEE LEASE FOR DETAILS:
*No executive rights.
[ease Purchase Repor REVISED 4/372008 /s
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2 /354 RATIFICATION OF OIL AND GAS LEASE

WHEREAS, James Lyn .
executed in favor of Mgmr_gy,_lgg“ as Lessee, a ccmm Ozl and Gas Lease (the “Lease”),
dated January 30, 2008, recorded in Volume 120 , Page 720 of the Glasscock County Public
Records. This lease covers the following described lands (the “Leased Premises™) in Glasscock
County, Texas:

All of Section 224, Block 29, W&NW RR Co. Sy.,
Glasscock County, TX

and

WHEREAS, the undersigned Owner is the owner of an interest in the oil, gas and other
minerals in and under and that may be produced from, or in the royalty on oil, gas and other
minerals that may be produced from, the Leased Premises, without the right to execute oil and
gas or other mineral leases thereon; and

WHEREAS, said Owner has been requested to acknowledge the binding effect of the
Lease with respect to Owner’s interest in the Leased Premises;

NOW, THEREFORE, the undersigned Owner does hereby ratify, adopt and confirm the
Lease, and all of its terms and provisions, as binding on the interest of such Owner in and to the
Leased Premises, of whatever nature and extent as though said Owner had joined in the
execution thereof. If and to the extent that said Owner is entitled to any portion of the bonus or
other consideration paid or agreed to be paid for the execution of the Lease, said Owner hereby
acknowledges receipt of all such consideration to which Owner may be entitled.



EXECUTED this _{ _ day of 4[4%; , 2009.

Owner
Amy Louise O’Barr Smith

i st O S

Amy Letise O’Barr Smith ’

STATE OF TEXAS §
COUNTY OF _ 7 /si 7§

This instrument was acknowledged before me on this the 4;' day of _#7czws ,
2009 by Amy Louise O’Barr Smith. /7

My Commission Expires: 2 -~ % ~ /3

<

blic State of Texas

=
& §
= Q
STATE OF TEXAS S o
FILED COUNTY OF GLASSCOCK z c
AT _/0:oc Q'CLOCK | hereby certify that this instrument was FILED on the

M
i stamped hereon by me and was. duly
OHTHE__J_Q_‘_DAYOFJW_ m::m Volume and P;.n:-'d-ilm
AD., _RO0F _ eostyin il v

INS. NO. LISH

COUNTY GLASSCOCK COUNTY, TEXAS — /3’1’ - 351
BY mdunc /ﬂ"’ R00§
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WESTERN NATE)N&L BANK 0061 m
VERITAS 321 '
<ss==y> ENERGY PARTNERS, LP Bﬁg’
uax. :::017 71703 Slmmg
432682 4002
PAY TO THE i ), - P
PAYTOTHE  Amy Louise O'Barr Smith | $+11,611.88
Eleven Thousand Six Hundred Eleven and 88/100%*****++***=+ss+ seereameaeets st et erare
1 Amy Louise O'Barr Smith
5909 Craig St.
Ft. Worth, TX 76112
1 0 fir ]
: = "'\.l.'.H;;U.l LAy
MEMO " MEI200913 R i
#0065 100w
"*"""VERITAS 321 ENERGY PARTNERS, LP 006100
ettt Amy Louise O'Barr Smith 6/5/2009
= Date Type  Reference Original Amt. Balance Due  Discount Payment
. 6/5/2009  Bill Bonus Consideration 11611.88 11,611.88 11,611.88
A i Check Amount 11,611.88
(WNB) Veritas 321 EP  MEI200913 R 11,611.88



MarineEr EENErGY, INc.

LEASE PURCHASE OR MINERAL ACQUISITION REPORT

FINAL

DATE: Iuly &, 2009 PROSPECT: DEA )0

PREPARED BY: VERITAS 321 ENERGY PARTNERS. LP (BR) AFE #

APPROVED BY !u-ou-fo-mna inserted

ASSIGNOR/LESSOR/GRANTOR:
LYNDA KAY SHERLAND
ASSIGNEE/LESSEE/GRANTEE:
MARINER ENERGY. INC.
PROPERTY DESCRIPTION:
ALL OF SECTION 224, BLOCK 29. W&NW RR CO. 5Y.
[NEw @ FEDERAL =] DOCUMENTS SUBMITTED:
RENEWAL o STATE (m] Io_mesmnmcmou ) COMPLETED W9
RATIFICATION =] IGOVT. AGENCY (m] MEMORANDUM OF LEASE o MINERAL TAKEOFF
EXTENSION ] FEE = [LEASE PLAT ORIGINAL PATENT O
|AMENDED ] PAID-UP |COPY OF DRAFT/CHECK @ RECEIPT OF PAYMENT 2
1 BOOK: | [ PAGE: | [ ENTRY/REGISTER/MICROFILM ] [ COUNTY/PH-ST
I DATE: | | EFFECTIVE DATE: | I EXPIRATION DATE: I | TERM (YRS):
p January 30, 2008 January 30, 2011 3
| MINERAL INTEREST ] I GROSS ACRES: I L NET ACRES. l L ROYALTY RATE
0.03750008 & 19 300K 23,2238 ), 2250000
I CO.GWI l I l | CO NET ACRES: I r SHUT-IN ROYALTY AMOUNT:
100000000 23.2238 $116.12
[ BONUS PER ACRE; I I BONUS AMOUNT l | FIRST RENTAL DUE ] [_ RENTAL AMOUNT
2ot) 00 81 N/A N/A

LESSOR(S): [INTEREST:

NAME LYNDA KAY SHERLAND l 0.03750008

CONTINUED

ADDRESS 1266 OAKRIDGE LANE

CITY STZIP CANYON LAKE, TX 78133

PHONE:

EMAIL:

NAME

CONTINUED)

ADDRESS

ADDRESS

CITY ST ZIP

TIN:

PHONE. EMAIL:

[roraL inTerest: [ [ 0.03750008
SEE ADDITKONAL PAGES OR ATTACHMENTS ]
INSTRUCTIONS, SPECIAL PROVISIONS AND OBLIGATIONS:

SEE LEASE FOR DETAILS:

*NO EXECUTIVE RIGHTS.

*LYNDA K. SHERLAND DID NOT, AND WILL NOT EXECUTE A RATIFICATION OF OIL & GAS LEASE. PER TOM SLOAN, RECEIPT
OF PAYMENT REPLACES THE RATIFICATION OF OIL & GAS LEASE.

— TEVISED 4737208




June 3, 2009

Veritas 321

Energy Partners, LP
P.O. Box 173
Midland, TX 79702

RE: Bonus Consideration
All of Section 224, Save & Except a 20.70 acre ROW,
Block 29, W&NW RR CO. SY.
Glasscock County, Texas

To Whom It May Concern:

Please acknowledge this as receipt of payment for bonus consideration in the amount of
$5,805.95 for our share in 23.2238 net acres x $250.00 per net acre in the above
referenced acreage.

Thank you for your cooperation in this matter. Should you have any questions please
feel free to contact us.

Sincerely,

’ P ’//4 / ..,‘
— ! A A s
j 6;'7\,.44’5-—,7/""//51"55’( e

f ,/ -

Lynda Kay Sherland




005954

* WESTERN NATIONAI NK

MIDLAND, TX
VERITAS 321
|  «xmmme> ENERGY PARTNERS LP 88-737
{ PO. Box 173 1163 5/11/2009
Midiond, Texos 79702
432.682.4002
PAY TO THE Lynda K. Sherland ] $ **5,805.95
ORDER OF
Five Thousand Eight Hundred Five and 95’1 ootttﬁt'tﬁﬁiﬁ'ttI*‘ﬂ'*t*tﬁ*.*i""ﬁ'iﬁtﬂit.i'.1'.""'...1*&.‘ttﬁ-.ti.“..ﬁt.
DOLLARS
Lynda K. Sherland
3 1266 Oakridge Lane
| Canyon Lake, TX 78133
| ‘B ) /
! r"‘-\%)‘v'._ ((i’ e Mot (o
: MEMO MEI200912 * — AU{ ORIZED suc;thmE
LELEr
..VERITAS 321 ENERGY PARTNERS, LP 005954
e Lynda K. Sherland 5/11/2009
*etrtDate Type  Reference Original Amt. Balance Due  Discount Payment
« 5/11/2009 BiIll Bonus Consideration 5,805.95 5,805.95 5,805.95
e, Check Amount 5,805.95

(WNB) Veritas 321 EP MEI200912 * 5,805.95



VMiarinErR ENERGY, INC.

LEASE PURCHASE OR MINERAL ACQUISITION REPORT

FINAL
DATE: Ll 200 PROSPECT: DEADWOOL
PREPARED BY: I 121 ENERGY PARTNERS, LP (BR) AFE &
APPROVED BY: blue cell = formuia inserted
ASSIGNOR/LESSOR/GRANTOR:
CAROL J. SOWERS
ASSIGNEE/LESSEE/GRANTEE:
MARINER ENERGY. INC.
PROPERTY DESCRIPTION:
ALL OF SECTION 224, BLOCK 29. W&NW RR CO. SY.
NEW & |FEDERAL =] DOCUMENTS SUBMITTED:
RENEWAL O [STATE (m| ORIGINAL RATIFICATION (m) [COMPLETED w9
RATIFICATION 0 (GOVT. AGENCY (] |MEMORANDUM OF LEASE m) [MINERAL TAKEOFF
EXTENSION 0O FEE LEASE PLAT ORIGINAL PATENT (m]
|AMENDED 0 |PAID-UP COPY OF DRAFT/CHECK RECEIPT OF PAYMENT =
| BOOK: ] [ PAGE: | [ ENTRY/REGISTER/MICROFILM | [ COUNTY/PH-ST
| DATE: | I EFFECTIVE DATE: l | EXPIRATION DATE: | ’ TERM (YRS):
) January 30, 2008 Jonuary 30, 2011 3
I MINERAL INTEREST: | I GROSS ACRES: I I NET ACRES: _] ’ ROYALTY RATE ]
0.03750008 619300 232238 2250000
I CO.GWI | l | l CO NET ACRES: | r SHUT-IN ROYALTY AMOUNT: ]
1.00000000 23.2238 5116.12
I BONUS PER ACRE: | I BONUS AMOUNT ] I FIRST RENTAL DUE: I ’ RENTAL AMOUNT ]
$250.00 $5.805 95 N/A
LESSOR(S): INTEREST:
NAME CAROL J. SOWERS 0.03750008
CONTINUED)
ADDRESS 5784 GASKAMP RD.
CITY STZIP W. IGION, TX 77880
TIN:
PHONE: (979) 277-2218
EMAIL:
NAME [
CONTINUED)|
ADDRESS
ADDRESS
CITY ST ZIP
TIN:
PHONE, EMAIL:
[roraL inTeRest. | | 0.03750008 |
SEE ADDITIONAL PAGES OR ATTACHMENTS ]
LEE INSTRUCTIONS, SPECIAL PROVISIONS AND OBLIGATIONS:
LEASE FOR DETAILS:
*NO EXECUTIVE RIGHTS.
*CARCL J. SOWERS DID NOT, AND WILL NOT EXECUTE A RATIFICATION OF OIL & GAS LEASE. PER TOM SLOAN, RECEIPT
OF PAYMENT REPLACES THE RATIFICATION OF OIL & GAS LEASE.

Tease Purchase Repor

REVISED 473/ 2008

Ci/ts




RETURN THIS COPY

VERITAS 321

RGY PARTNERS, LP

May 12, 2009

Carol J. Sowers
5784 Gaskamp Rd.
Washington, TX 77880

. RE: Check for Oil, Gas & Mineral Lease

ALL OF SECTION 224, SAVE & EXCEPT A 20.70 ACRE ROW,
BrLock 29, W&NW RR CO. Sy.

GLASSCOCK COUNTY, TEXAS

Dear Ms. Sowers,

Dwﬂ w{* W vJL\ V\Djf‘ .o_yea,d—(; /gd‘t‘glcxe’m

nclosed is check number 005955 made payabie to you in the amount of SS.BOS 95 for your share of the
bonus consideration (23.2238 net acres x $250.00 per net acre).

Please acknowledge your receipt hereof by signing in the space provided below and returning one copy
of this letter to the undersigned in the envelope provided.

Thank you for your cooperation in this matter. Should you have any questions, please advise.

Sincerely,
YELL’E% 3 >
ey Ramos
Lease Analyst

"\

Received this_7___ day of _/ r{ﬂ 2009,

L

E\;J,E}.;' ; ,}C/"L.,u/, 2/

.!

Carol J. Sowers/ ,

PO. Box 173 « Midland, Texas 79702 « 432.682.4002 » 432.684.474) fax



8, - 005955

| WESTERN NATIONAL 1K

MIDLAND, TX
VERITAS 321
<m===> ENERGY PARTNERS, LP 88-737
PO. Box 173 1163 5/11/2009
Midiand, Texas 79702
432682.4002

i

| PAYTOTHE  Carol J. Sowers $ **5,805.95

| ORDER OF |

? Five Thousand Elght Hundfed Five and 95[10ot.i“mttt.q.ﬁttt.it(itt-"tt.itiiit'!i.t’if"iﬂ*"!i“i'-i.l“t...'*.“.*

| DOLLARS

i Carol J. Sowers

5784 Gaskamp Rd.

% Washington, TX 77880

é o - \h( S {an.-—'

} * Al RIZED S, TURE

| MEI200912 et

005955 G
,:,\(E.ﬂITAS 321 ENERGY PARTNERS, LP 005955
. Carol J. Sowers 5/11/2009

""" iDate Type  Reference Original Amt. Balance Due  Discount Payment

< 5/11/2009 Bill Bonus Consideration 5,805.95 5,805.95 5,805.95
ve Check Amount 5,805.95

(WNB) Veritas 321 EP MEI200912 * 5,805.95



Mariner EENERGY, INC.

LEASE PURCHASE OR MINERAL ACQUISITION REPORT

FINAL

DATE: il X PROSPECT:

PREPARED BY: S 321 ENERGY PARTNERS. LP (BR) AFE #

APPROVED BY: Ibh'cd = formula inserted

ASSIGNOR/LESSOR/GRANTOR:
JANET DEAN DOZIER
ASSIGNEE/LESSEE/GRANTEE:
MARINER ENERGY, INC.
PROPERTY DESCRIPTION:

ALL OF SECTION 224, BLOCK 29. W&NW RR CO. 5Y

NEW @2 FEDERAL o === DOCUMENTS SUBMITTED:

RENEWAL (m ] STATE 0 (ORIGINAL RATIFICATION COMPLETED W9
RATIFICATION (m} GOVT, AGENCY O MEMORANDUM OF LEASE IMINEEAI. TAKEOFF =
EXTENSION m | FEE = LEASE PLAT ORIGINAL PATENT a
AMENDED o PAID-UP COPY OF DRAFT/CHECK RECEIPT OF PAYMENT 8
[ BOOK. | [ PAGE ] [_ENTRY/REGISTER/MICROFILM _| [ COUNTY/PH-ST

‘s Januory 30, 2008 January 30, 2011 3
I MINERAL INTEREST: —l r GROSS ACRES ] [ NET ACRES J [ ROYALTY RATE
0.03750008 &19.300( 23.2238 2250000
l CO.GW ] I I [ CO NET ACRES: _] L SHUT-IN ROYALTY AMOUNT:
1.00000000 23,2238 $116.12
l BONUS PER ACRE l I BONUS AMOUNT | l FIRST RENTAL DUE ] | RENTAL AMOUNT
§250 .00 5,805 .9¢ N/ A
LESSOR(S): [INTEREST:
|NAME JANET DEAN DOZIER l 0.03750008
CONTINUED|

ADDRESS 600 BAKER LANE

ciry sT 2P WACO, TX 76708

TIN:

PHONE: (806) 543-0650

EMAIL:

NAME [

CONTINUED)|

ADDRESS

ADDRESS

(CITY ST 2IP

TIN:

PHONE. EMAIL:

[Tom. INTEREST: | I 0.03750008
SEE ADDITIONAL PAGES OR ATTACHMENTS w]
INSTRUCTIONS, SPECIAL PROVISIONS AND OBLIGATIONS:

SEE LEASE FOR DETAILS:

*NO EXECUTIVE RIGHTS.

*JANET DOZIER DID NOT, AND WILL NOT EXECUTE A RATIFICATION OF OIL & GAS LEASE, PER TOM SLOAN, RECEIPT

OF PAYMENT REPLACES THE RATIFICATION OF OIL & GAS LEASE.

[ease Purchose Report




June 3, 2009

Veritas 321

Energy Partners, LP
P.O.Box 173
Midland, TX 79702

RE: Bonus Consideration
All of Section 224, Save & Except a 20.70 acre ROW,
Block 29, W&NW RR CO. SY.
Glasscock County, Texas

To Whom It May Concern:

Please acknowledge this as receipt of payment for bonus consideration in the amount of
$5,805.95 for our share in 23.2238 net acres x $250.00 per net acre in the above
referenced acreage.

Thank you for your cooperation in this matter. Should you have any questions please
feel free to contact us.

Sincerely,

::’4,‘/- *4—5@‘“‘ Q@“’“

Janet Dean Dozier



e ————

5/44/2000
o

- ' WESTERN NATIONAL IK 005952
MIDLAND, TX
V[KITAD 52] 88-737
s iBmA | A {{ea :

PAYTOTHE  Janet D. Dozier | $ **5,805.95
ORDER OF
Five Thousand Eight Hundred Five and 95/100 ——
Janet D. Dozier
600 Baker Lane
Waco, TX 76708 ]
| ¢ = “jlfl ('([ i //Ltfl:f(ls
MEMO MEI200912 * —— Aj'momzso SlfNATURE
{
mroosqs e A oY
VERITAS 321 ENERGY PARTNERS, LP 005952
S Janet D. Dozier 5/11/2009
* 'Date Type Reference Original Amt. Balance Due  Discount Payment
.....3511 1/2009 Bill Bonus Consideration 5,805.95 5,805.95 5,805.95
°. Check Amount 5,805.95

L]
.
cen

awe

.
sear

(WNB) Veritas 321 EP MEI200912 * 5,805.95



Mariner EneErGy, INnc.
LEASE PURCHASE OR MINERAL ACQUISITION REPORT
FINAL
DATE: I X PROSPECT: ) A
PREPARED BY: ERITAS 321 ENERGY PARTNERS, LP (BR) AFE #
APPROVED BY biue cell = formula inserted
ASSIGNOR/LESSOR/GRANTOR:
MARY T. GROEN
ASSIGNEE/LESSEE/GRANTEE:
seee l:
£ MARINER ENERGY, INC.
ssawns
¥ PROPERTY DESCRIPTION:
™ ALL OF SECTION 224, BLOCK 29, W&NW RR CO. §5Y.
s
- ..
L]
seed
-
seee
NEW ] [FEDERAL | DOCUMENTS SUBMITTED:
RENEWAL O |STATE m} (ORIGINAL RATIFICATION 0o COMPLETED W9
RATIFICATION =] GOVT. AGENCY D MEMORANDUM OF LEASE O MINERAL TAKEOFF @
EXTENSION =] Iite @ LEASE PLAT @ ORIGINAL PATENT |
AMENDED O [PAID-UP COPY OF DRAFT/CHECK @ RECEIPT OF PAYMENT |
| [ BOOK ] [ PAGE: ] [ ENTRY/REGISTER/MICROFILM | B COUNTY/PH-ST
] DATE: l | EFFECTIVE DATE: I [ EXPIRATION DATE: l I TERM (YRS):
T January 30, 2008 Jonuary 30, 2011 3
l MINERAL INTEREST: I [ GROSS ACRES: I [ NET ACRES: ] r ROYALTY RATE
).03750008 519.300C 232238 22500000
I co.ow | | i — | [ swumam sovaury amous:
00000000 23,2238 $116.12
[ BONUS PER ACRE: J ’ BONUS AMOUNT I | FIRST RENTAL DUE: I I RENTAL AMOUNT
$250.00 5,805 9 N/A
LESSOR(S): INTEREST:
NAME MARY T. GROEN 0.03750008
CONTINUED
ADDRESS 2309 HILLVIEW DR.
CITY ST ZIP KRUM, TX 76249
PHONE: (940) 482-3601
EMAIL:
NAME |
CONTINUED|
ADDRESS
ADDRESS
CITY ST ZIP
TIN:
PHONE. EMAIL:
[rom. INTEREST: l | 0.03750008
SEE ADDITIONAL PAGES OR ATTACHMENTS =]
INSTRUCTIONS, SPECIAL PROVISIONS AND OBLIGATIONS:
SEE LEASE FOR DETAILS:
*NO EXECUTIVE RIGHTS.
*MARY T. GROEN DID NOT, AND WILL NOT EXECUTE A RATIFICATION OF OIL & GAS LEASE. PER TOM SLOAN, RECEIPT
OF PAYMENT REPLACES THE RATIFICATION OF OIL & GAS LEASE.
(803 PUIchose Repon TEVISED 473/ 208




3 005953

WESTERN NATIONA NK

| MIDLAND, TX
! VERITAS 321
| <xm==»» ENERGY PARTNERS,LP 88-737
{ PO. Box 173 1163 5/11/2009
i Midiand, Texos 78702
{ 4326882.4002
; PAYTOTHE  Mary T. Groen $**5,805.95
| ORDER OF |
i Five Thousand Eight Hundred Five and 95,1 000.‘*“.1*.*.'..*'*“*.'*Q.if.t!ttQttt*t*t*t'itiitﬂit"*mtﬁ‘t.'tﬁi*t'ttt*.
; DOLLARS
§ Mary T. Groen
{ 2309 Hillview Dr.
‘ Krum, TX 76249
o ] »
iMEMO — Wl'{ ((ﬁu /1\-\!;{;\
| 0 o RIZED SIGNATURE
; MEI200912 *U,T‘J }"
*00595 3
.:. e i
.« XFRITAS 321 ENERGY PARTNERS, LP 005953
< Mary T. Groen 5/11/2009
«»_ Date Type  Reference Original Amt. Balance Due  Discount Payment
» »e5/11/2009 BiIll Bonus Consideration 5,805.95 5,805.95 5,805.95
Check Amount 5,805.95

LE X B

(WNB) Veritas 321 EP MEI200912* 5,805.95
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TEXAS GENERAL LAND OFFICE

JERRY PATTERSON, COMMISSIONER

May 5, 2011

Mr. Andy Torres

Veritas 321 Energy Partners, LP
Agent for Apache Corp.

PO Box 173

Midland, TX 79702

Dear Mr. Torres,
Re: State of Texas HROW Lease # MF 112593
Enclosed you will find an original executed Highway Right-of-Way lease in Glasscock County.

Please proof read the lease before filing of record and refer to this lease number with all
correspondence.

Please have your client provide the GLO with a copy of the recorded Unit Designation for this
lease.

If you have any questions please feel free to contact my direct phone number, or email address listed
below, or contact George Martin at his direct number (512) 475-1512.

Best regards,

Beverly Boyd : c 11,17
Energy Resources O I }
Mineral Leasing

512-463-6521

beverly.boyd@glo.state.tx.us

Stephen F. Austin Building » 1700 North Congress Avenue * Austin, Texas 78701-1495
Post Office Box 12873 » Austin, Texas 78711-2873
512-463-5001 * 800-998-4GLO

www.glo.stare.tx.us



7
File Nnj?ﬁ; /259 Z

%Z %/L
Date Filed:____2/5///
JiKE. Patterson, Comnussioner

By, [

NS




VEHIIAS 321 ENEKGY PARINERS, LP
Commissioner of thg TX General Land Offic

6/7/2011 009808
MH1o- Receipts Payabil-Apache APA201119L O&G Lease # MF112593 7,245.00
2010 - Receipts Payable-Apache APA201119F O&G Lease # MF112593 108.68
11> 7.
175,
J

7

e el
* . ‘. . L L
(WNB) Veritas 321 EP  APA201119 So ‘el ew . \[ 7,353.68



COPY
VERITAS 321

<> ENERGY PARTNERS, LP

June 9, 2011

Texas General Land Office
Attn: Mr. George Martin
1700 N. Congress Ave.
Austin, TX 78701-1495

RE: Bonus Consideration for Oil, Gas & Mineral Lease

eseees 20.70 ACRES OF THE LAND, MORE OR LESS, SITUATED IN SECTION 224, BLock 29, W&NW RR CO SURVEY,

veess® SAID LANDS BEING DESCRIBED IN THE FOLLOWING DEED FILIED IN THE DEEDS OF RECORD, GLASSCOCK CO: DEED
* * FrROM J.T. O'BARR ET UX , TO THE STATE OF TEXAS DATED: 3/27/1936 AND RECORDED IN VoL. 45, P.70, O1L

s+ ++, AND GAs LEASE No. MF 112593.

* *. GLasscock CounTty, TEXAS

L:)e'a_r_ Mr. Martin:

In receipt of your executed Oil and Gas Lease covering the captioned property, enclosed is
check number 009808 made payable to you in the amount of $7,353.68 for your share of the
bonus consideration (20.7000 net acres x $350.00 per net acre plus the 1.5% processing fee of
$108.68).

Please acknowledge your receipt hereof by signing in the space provided below and returning
one copy of this letter to the undersigned in the envelope provided.

Thank you for your cooperation in this matter. Should you have any questions, please advise.

Sincerely,

TP
| 0028
manda Torres

Lease Analyst
Extension 126

Received this day of , 2010.

George Martin

PO. Box 173 « Midland, Texas 79702 + 432.682.4002 « 432.684.474] fax



/D)
mvxfwﬂ"?é&t

Dete Filed:____£//2/// L

Js&i?anemn, ‘Commissioner
(
By__




DO NOT DESTROY

Texas General Land Office
UNIT AGREEMENT MEMO

PA12-440

Unit Number 5913 P
Operator Name APACHE CORPORATION Effective Date 53205
Customer ID Cnnn23272 Unitized For  Oil & Gas
Unit Name Sharptooth 224 Unit Term 0 Months
Countyl Glasscock Old Unit Number  Inactive Status Date
County 2 0

County 3 0

RRC District: 08 0

Unit Type: Permanent 0

State Royalty Interest: 0.0041165294 0

State Part in Unit: 0.0164661178

Unit Depth All Well:
Below Depth 0 Formation:
Above Depth 0 Participation Basis:  Surface Acreace

[If Exclusions Apply: See Remarks|

MF Number MF112593 Tract Number "

Lease Acres 26 /  Total Unit Acres 157.9 =

Tract Participation: 0.0164661 X

Lease Royalty 95 o Manual Tract Participation: [ : : : : :Di See Remarksl

Tract Royalty Participation 00041185 Manual Tract Royalty: DA

Tract Royaly Reduction
0

Tract Royalty Rate

Tract On-Line Date:

Tuesday, August 21, 2012

PA12-440 Unit Number 5913

Page 1 of 2



API Number RRC Number
421733415400 0

Remarks: HROW Unit - Sharptooth 224 - Effective date is date of lease.

Prepared By: Prepared Date: -2 -1
GLO Base Updated By: GLOBase Date: ¥Rl e
RAM Approval By: RAM Approval Date:

GIS By: GIS Date: - 26 o

Tuesday, August 21, 2012 PA l 2_440 Uﬂit Number 591 3 Page 2 of 2



AD

Book 195 paoe 583

# / Z%? DECLARATION OF THE APACHE
- SHARPTOOTH 224 UNIT
State: Texas
County: Glasscock
Lessee: Apache Deepwater LLC, successor to Mariner Energy, Inc. and Apache
Corporation

303 Veterans Airpark Lane, Suite 3000
Midland, TX 79705

Lessee, named above, designates the following lands covered by the Leases described in Exhibit "A",
attached hereto and made a part hereof for all purposes, as a Pooled Unit (the "Unit") for the purposes of
drilling for and producing oil and/or gas:

The South West Quarter (SW/4) of Section 224, Block 29, W&NW RR. Co. Survey,
Glasscock County, Texas, as shown on the plat attached hereto as Exhibit “B” and made a
part hereof for all purposes.

This Declaration and the Unit created shall be in effect, unless sooner dissolved, terminated or
modified by Lessee, as long as the Leases are maintained in force and effect, insofar as they cover the
lands contained within said unit.

Executed by Lessee as of the date of acknowledgement, but effective for all purposes as of the

date of first production.

Apache Deepwater LLC
Apache Corporation

Name: Tifnothy R. Custer
Title: Attormey-in-Fact

STATE OF TEXAS §
COUNTY OF MIDLAND §
This instrument was acknowledged before me on the 7™ " day of AUGST , 2012 by Timothy

R. Custer, Attorney-in-Fact for Apache Deepwater " LLC; & Delaware limited ltablllty company, and
Apache Corporation, a Delaware corporation, on bghalf of said com

NOTARYPUBLIC ¥OR STATE OF TEXAS
f__:;:% THERESA V. GREER
Notary Public, State of Texas
.--.g My Commission Expires
August 09, 2013

. True and correct copy
A of original filed in the

Clerks Offica

2




Date: January 30, 2008

Recording: Book/Vol. 120, Page 720, Official Public Records of Glasscock County, Texas.

Lessor: James Lynn Glass and Helen S. Glass, husband and wife

Lessee: Mariner Energy, Inc.

Date: March 8, 2011

Recording: Book/Vol. 165, Page 294, Official Public Records of Glasscock County, Texas.

Lessor: Jeffrey Jones

Lessee: Apache Corporation

Date: February 15, 2011

Recording: Book/Vol. 165, Page 301, Official Public Records of Glasscock County, Texas.

Lessor: Kathy D. Jones

Lessee: Apache Corporation

Date: March 8, 2011

Recording: Book/Vol. 165, Page 290, Official Public Records of Glasscock County, Texas.

Lessor: Harry M. Whittington and Martin Guerrero, Sr., as Co-Independent
Executors of the Estate of Stephen A. Williams

Lessee: Apache Corporation

Date: May 3, 2011

Recording: Book/Vol. 169, Page 160, Official Public Records of Glasscock County, Texas.

Lessor: Commissioner of the General Land Office of the State of Texas

Lessee: Apache Corporation

Book 195 pace 584

EXHIBIT “A”

Attached to and made part of Declaration of the Apache

Sharptooth 224 Unit

*, True and correct copy
‘=% of original filed in the

Nt /ﬂerksomca
Page of 6




PPN EXHIBIT “B” ook 195 moe 585
Attached to and made part of Declaration of the Apache
Sharptooth 224 Unit
210 209 208
(71360, 71808) (s-4762) (110370, 82623)
Found set stone
mekd “SE 210°
o [
Colculoted
.. o' Corner
4
s2sane
H Block 29
- A W. & N. W. RR. Co. Survey
e b %
»
2 Caep i
,
svsesed
- . 223 225
. (5-4759)_ (5-4770)
o oo
. oe F7Te s TTTT
L
v
/
V
(
. No. 1 N
b i B, 2537 g W B
4 T g LY
# i N N
B 7 N
; Sharplooth 224 Unit y L Colculoted
# 157.8 Acres j RS [
Ll il L PNV SN IN] N
Found 1/2 Rod & Cop
mrd "Morris 2426 o
fance cornar post.
Block 30
W. & N. W. RR. Co. Survey
40 29
(84200) (5-4787) (5?1815)
ORMVING ORECTIONS: From the intersection of
Highwoy B7 ond FM 700 in Big Spring, TX. Toke
Highwoy B7 soulheost for £19.5 miles to ¢
pipeling ro0d on the right. Toke the pipeline rood
wesl 0.33 miles lo the location on leit 300 feet.
This plot is for Texas Roirood Commission Permit
Purposes Only ond is NOT ¢ boundary survey ond
is NOT 1o be used to convey or eslobish
interests in real property
BASIS OF BEARINGS s the Texs Stale Plane
) Coordinate System Centrol Zone 8L
Dote Well Locotion Sloked _ April 14, 2011 I "
NAD 27 X = 1701474 " e do
NAD 27 Y = 851365 i e et m i
EMERGENCY RESPONSE LOCATOR
wo T et - 57 00' 2006 / 32005571 4 b
Loag. = 101 17" 46.63" / 101.296285
it L S ipache
Apoche Corporation STANFORD SURVEY OMPANY
Shorptooth 224 Unit No. 1 - 1320° FSL & 660" FwL P.0. BOX lﬂrigﬂc e
Section 224, Block 29, W. &.N. W. RR. Co. Survey MIDLAND, TEXAS 79708-8490
Glosscock County, Texos 432-699-5708
| REV, 11-22-2011 ABW I
oaawi oy Adom Weich parg  Z-13-2011 sour 10 = 1000° | LT ——

INS. NO.

STATE OF TEXAS

COUNTY OF GLASSCOCK

| hareby certify that this Instrument was FILED on the
date and st tha time stamped herson by me and was duly
RECORDED in the Volume and Page of ithe named
RECORDS of Glasscock County, Texas, as stamped

hareon by me.

é%!wm;@m

e e e
COUNTY CLERK, GLASSCOCK COUNTY, /
Ume S U, =
BY
, DEPUTY

RECORDED.

wmgm

County Clerk, Glasscock County, Texas

CERTIFIED TRUE AND CORRECT COPY CERTIFICATE

STATE OF TEXAS
COUNTY OF GLASSCOCK

The above and foregoing is a full, true and correct photographic copy of the

original record now lawfyl gystgdy apd possession, as the same IS
filed/re the Records of my office, found in
VoL , PAGE

ey cosoan QNG 10, 01

REBECCA BATLA, COUNTY & DISTRICT CLERK

BY ]I \ WAEPUW

m, True and correct copy

of original filed in the
Glasscock County
Clerks Office

of




A2 - 40

Information for Highway Right-of-Way Unit Declaration 5 903
Texas General Land Office

Jerry Patterson, Commissioner

1700 North Congress Avenue

Austin, Texas 78701-1495

OPERATOR INFORMATION

Contact Name® Jeff Stout phone (_432 ) 818-1000
Name of Pooled Unit Sharptooth 224

Operator of Pooled Unit Apache Corporation County Glasscock County
Operator TAX ID # -

Effective Date of Unit Declaration: APl 1, 2011

HROW LEASE(S) IN UNIT

Total Lease
HROW Lease HROW Lease Acreage Lessee
State lease No, Date Ierm Royalty Acreage inUnit of Record
112593 May 3, 2011 3 1/4 20.70 26 Apache Corporation

Total HROW Acreage In Unit = 26 Ac.
State's Net Revenue Interest in Unit: 0.00411653 Total Private Acreage In Unit = 155.3 Ac.
Total Acreage In Pooled Unit = 157.9 Ac.

Attach a plat showing the pooled unit outline, unit well(s) location, and HROW lease tracts.

Type of Mineral Pooled: O oil [ Gas Oil & Gas
Pooled Interval: All Depths_X Top Depth Base Depth

If pooling a Formation(s) please list Formation Name:
RRC Field Name(s): Sharptooth 224

UNIT WELL(S)
API = 42-173-34154 RRC ID#
API # RRC ID#
API = RRC ID#
API # RRC ID#

1Y €24/ 8658




Austin, Texas

PAID-UP
OIL AND GAS LEASE NO. (MF 112593)
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 Apache Corporation A whose address is 303 Veterans Airpark Lane, Suite 3000, Midland, TX 79705
hereinafter called "Lessee".

1 Lessor, in consideration of Seven Thousand Two Hundred Forty Five 00/100 ($ 7,245.00) 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, dnlling, mining and operating for, producing and owning clil, 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 Glasscock State of
Texas, and is described as follows:

20.70 of land, more or less, known as, situated in said Glasscock 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 right-of-way and surrounding area for purposes of illustration only.

For the purpose of determining the amount of any bonus or other payment hereunder, said land shall be deemed to contain
20.70 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 years, from May 3rd, 2011 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 (80) consecutive days.

3. ROYALTIES: As royalty Lessee covenants and agrees:

(@) To deliver to the credit of Lessor, in the pipe line to which Lessee may connect its well, the equal 1/4 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 1/4 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 casing head gas produced from said land (1) when sold by lessee 1/4 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 1/4 of such gas and casing head

gas.



HROW Lease

Book 169 rpacr 161 Revised 8/06

e If, at the expiration of the primary term or at any time or times thereafier, 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
s0 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 o 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 fiow 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 shut-in 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 iessee, as royalty, the sum of § 5.00 per acre. 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.

¢ Eachsuch 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.

(f) All royalties not taken in kind shall be paid to the Commissioner of the General Land Office at Austin, Texas, in
the following manner.

Royalty on oil is due and must be received in the General Land Office on or before the 5th day of the second month
succeeding the month of production, and royalty on gas is due and must be received in the General Land Office on or before
the 15th day of the second month succeeding the month of production, accompanied by the affidavit of the owner, manager,
or other authorized agent, completed in the form and manner prescribed by the General Land Office and showing the gross
amount and disposition of all cil 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 royally due or $25.00, whichever is greater. In addition to a penalty,
royalties shall accrue interest at a rate of 12% per year; such interest will begin accruing when the royalty is sixty (60) days
overdue. Affidavits and supporting documents which are not filed when due shall incur a penalty in an amount set by the
General Land Office administrative rule which is effective on the date when the affidavits or supporting documents were
due. The Lessee shall bear all responsibility for paying or causing royalties to be paid as prescribed by the due date
provided herein. Payment of the delinquency penalty shall in no way operate to prohibit the State's right of forfeiture as
provided by law nor act to postpone the date on which royalties were originally due. The above penalty provisions shall not
apply in cases of title dispute as to the State's portion of the royalty or to that portion of the royalty in dispute as to fair
market value. The State shall have first lien upon all oil and gas produced from the area covered by this lease to securs
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 540 acres each plus a tolerance often 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
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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 there from 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 (inciuding, without limitation, any shut-in royalty which may become payable under this lease)
between parties owning interests in land covered by this lease and parties owning interests in land not covered by this
lease. Neither shall it impair the right of Lessee to release as provided in paragraph 5 hereof, except that Lessee may not
so release as 1o lands within a unit while there are operations thereon for unitized minerais 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 shut-in royalties from a unit gas well,
shall serve to hold the lease in force as to any area outside the unit, regardless of whether the production, maintenance of a
shut-in gas well, or operations are actually located on the State tract or not

(¢) Lessee agrees to file with the General Land Office a copy of any unit designation, which this lease is
included within ninety (80) 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 s situated and filing the recorded relinquishment or certified copy 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 (50) days after receipt of said notice within which to meet or commence to meet all
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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 subseguently 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 estata therein.

1. ASSIGNMENIS: |his lease may be transterred at any hme. All transters must reference the lease by tile
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 lo 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 fo 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 shut-in royalties in accordance with
the terms of this lease, and if oil or gas is soid or delivered in paying guantities from a well located within 2,500 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 deliverad from the well
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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 royaity payable hereunder shall
be no less than an amount equal to double the shut-in royalty 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 retun 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 authorily 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 there under 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 gMhe General Land Office of the State of Texas
under the seal of the General Land Office. R g ‘ -

PATTERSON
GENERAL LAND OFFICE

JERKY |
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Attached hereto and made a part of a certain 0il and Gas
Lease dated May 3, 2011, by and between the State of Texas, as
lessor, and Apache Corp as lessee, covering acreage to be leased
in Glasscock County, Texas, along SH-87.

20.70 acres of land, more or less, situated in Section 224,
Block 29, W&NW RR Co. Survey. Said lands being described in
the following deed filed in the Deeds of Record, Glasscock
Co.

Deed from J. T. O'Barr et ux, to the State of Texas
dated: 3/27/19%36 and recorded in Vol. 45, P. 70,
of the Deed Records of Glasscock, County, Texas
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VERITAS 321

> CNERGY PARTNERS, LP

8

eeessAUgust 14, 2012

-:---Efexas General Land Office

Attn: Beverly Boyd, Energy Resources, Mineral Leasing

e PO Box 12873

* Austin, TX 78711

RE: Declaration of Pooled Units crossing State of Texas lands in Section 224, Block 29, W&NW RR. Co. Survey,
Glasscock County, Texas

Beverly:

Apache Corporation has filed a Unit Designation which pools the State of Texas lease in the above captioned land.
Included in this mailing are copies of the following State of Texas lease and a certified copy of the recorded Pooling
Declaration:

e The State of Texas Oil and Gas Lease No. (112593) covering Section 224, Block 29, W&NW RR. Co. Survey
Glasscock County, Texas and recorded at OPR Book/Vol. 169, Page 160 in Glasscock County, Texas

- Declaration of the Sharptooth 224 Unit recorded at OPR Book/Vol. 195, Page 583 Glasscock County,
Texas

Also find enclosed the Texas General Land Office form Information for Highway Right-of-Way Unit Declaration pertaining
to above Declaration.

If you need any further information, please contact me.

Thank you,

Ay 7/

Lauren Maddox

Imaddox@veritas321.com
432.682.4002 ext (121)

Enclosures (3)

3325 Caldera Blvd. * Midland, Texas 79707 + 432.682.4002 - 432.684.4741 fax
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