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~u.stin, Z!Cexa.s 
PAID-UP 

OIL AND GAS LEASE NO. (MF 112593) 
GENERAL LAND OFFICE 

AUSTIN, TEXAS 

HROW Lease 
Revised 8/06 

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 Lesse~ 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, sa id land shall be deemed to conta in 
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. ROYAL TIES: 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 (1 0%) 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 5 hereof, except that Lessee may not 
so release as to lands within a unit while there are operations thereon for unitized minerals unless all pooled leases are 
released as to lands within the unit. At any time while this lease is in force Lessee may dissolve any unit established 
hereunder by filing for record in the public office where this lease is recorded a declaration to that effect, if at that time no 
operations are being conducted thereon for unitized minerals. Subject to the provisions of this paragraph 4, a unit once 
established hereunder shall remain in force for so long as any lease subject thereto shall remain in force. If this lease 
now or hereafter covers separate tracts, no pooling or unitization of royalty interests as between any such separate tracts 
is intended or shall be implied or result merely from the inclusion of such separate tracts within this lease but Lessee shall 
nevertheless have the right to pool or unitize as provided in this paragraph 4 with consequent allocation of production as 
herein provided. As used in this paragraph 4, the words "separate tract" mean any tract with royalty ownership differing, 
now or hereafter, either as to parties or amounts, from that as to any other part of the leased premises. 

(b) Neither unit production of oil or gas, nor unit operations, nor payment of 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. If this lease is canceled for any cause, it shall nevertheless remain in force and effect as to (1) 
sufficient acreage around each well as to which there are operations to constitute a drilling or maximum allowable unit 
under applicable governmental regulations, (but in no event less than forty acres), such acreage to be designated by 
Lessee as nearly as practicable in the form of a square centered at the well, or in such shape as then existing spacing rules 
require; and (2) any part of said land included in a pooled unit on which there are operations. 

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

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

II. ASSIGNMENTS: Th is 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, liabil ities , 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 fa lse return or false report concerning 
production or drilling, or if Lessee shall fail or refuse to drill any offset well or wells in good fa ith 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 WHEREOF, witness the signature of the Commissioner e General Land Office of the State of Texas 
under the seal of the General Land Office. 

ApprowPAA / 
ML:~ __ '"" 
DC:~ cc:zp----

. PATIERSON 
R, GENERAL LAND OFFICE 
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Exhibit ~A" 

Attached hereto and made a part of a certain Oil 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 
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FACSIMILE 
Texas General Land Office • Jerry Patterson • Commissioner 

Date: 

To: t.,v·MCJ ~~ 
Company: 1(~~ 
Fax No.: 

PhoneNo.: Lt ~~- 4- t: lf - 4 74/ 

Re: HROWLease # 

II ;{ 5"93 
Notes: 

From: Beverly Boyd 

Sender's Fax No.: 512-475-1543 

Sender's Phone No.: 512-463-6521 

Pages: ~& 

See attached HROW Lease; please remit bonus and processing fee, which is 1112% 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 facs imile 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, Texa s 78711 - 2873 

512-463-5001 • 1-800-998-4GLO 



FACSIMILE 
Texas General Land Office • Jerry Patte rso n • Commissioner 

Date: 

To: (~~~ 
Company: ~~ 
Fax No.: Y---=3-:{-~2 4 - '-/- 7({.. / 

Phone No.: 

Re: HROW Lease# 

From: 

Sender's Fax No. : 

Sender's Phone No.: 

Pages: 

/1;1_5Cft/-~~~ r!o 
Notes: 

Beverly Boyd 

512-475-1543 

512-463-6521 

See attached HROW Lease; please remit bonus and processing fee, which is 1 112% 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 infonnation 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 
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m E. Patterson, Commissioner 

By ~-« 



,,, 

:" ; ..... ,, .J:; - •••• 

.:I UVilLi 'J! i .• . · 1 · -\ :, .. • 

1'1 R. S t: rllt:s 

"' 1 l,..;,..,,e,ol 

c,od~~;o~t if~!~' 
Mariner- Ener. 
~ ·~ 'tOll 

~188 
~~ttol 
¥0~:f8" 

k,,. Curn'e M'Mc,.•u,,., . 
·.:.115 ' I J L. Glo-. 

1 codencc E.n. Pr·t n.s 
' '&.4 · &011 t 1.0\'l ) 

I Mariner £ntr 
(~ s " toll 

\ ·-.~.: 

. - J 

(~:·~ i~~ .s .:)"(~~ '(}(~/,~~ 
w~. r• • '''~~" '• cf• l 

li U M 

l".BMiller,M.I 
A TJ O- '!_ ~!!,_~~6{S)- -

W F. Smo~h 
9 · 1.6 1.011 

IOun<a n Orig.l 
f l ""· ~i'~'., ~ 

<.odtn<< ~n Pol r> l90 
' • '1 411• 1.011 (tO t\ ) 

Mariner Enc r. 
s 13 '2.011 

I 

Sid .n.,'*' 
Curri t, tlo/ 
ro co •z 

J. L.GI<n4,tfol 

Cl)denc.c En ,Prtn, 
' l4 1.011 (.ZOI J ) 

MGnna.- Ener
s '' toll 

~v • ..;-,n 
Curr1e 
TO I llS 

lO 10 1&0 ""'- "" 
OtA• • .,, -"!: ---

I Lon1~"d l•"•~-:'rtol loiir'tl._. .,..al 1·11·~·\0·~· IDO' 11' tO:O: iO~,.uo• l;'!tr~l','l.~-toOt 
I t • 1009 l · . tOO t I ~·ff"' 
I ~r. I H,'- ' -

' ' bi~"'\ .. ' "ID~!\ "" M om:. St.o.o--. elol.lil./ • • Momit Sre!Jn•r et..l M I 
JL 0/o.ss ,.4~? J L G/5Jss, efal ls) 

·~'/.",.,, 
l ,.f.~L,,o 
1 ... , .100, 
JR- n o::.'.· Giau 

<lO' j TIO .. ... 

- - - -~-- - -
c~d:.zc~t.Jr ti;,•:;' 

Mariner- (ncr 
S IS 'lOH 

219 I 
-tl ~~r-
1 TO>~~~ 

Di'-1 10)0 

I c~~~· En., 
I I · Z.A t Oll U .0\1) 

__ _ _ ~ ~ri1~~r1.~r.e"· 

Mamie Slt!Jnt!r, eta/ M./1 Momtt Sftg nt r,efal Ml 
J L Gloss,efoi(S) •·•9S J l Glass,eroi('S) 

Morlnei Ener . 
J . 7 2.0\1 

Clo~OI"l 1N11homs 
II 'Z., '2008 ( '2010) 

~· ~~~-

57 
Cto~ton Wotlooms 
II · U 10oe t "ZZIO) 

Mar- ine-r Ene,.. 
a 7 · 2011 

56 

U At 

{Mobol) 
HIIP 

0.... 1 Ro•9C' """ ,,.,__, +: .. ,~~H 
.... ~ 78 A/0/i'n<fo Su. rort~. <Ia/ 

185 1 ;.~·:.:; , 

11• 7e'.W!lci.(,a'•toto 

I 
Mom1~ Sl~gn~r, e1ol M 1 

-4'i J L Gloss.elo/ IS) 

RL. A~n&ctal 2 20 
li."'t,l II 7 •%.011, .,.2• 2010 .w •. .,. !.010 

Std of rc. . 
Cur r ,c-
TD(t " o 
D'.t'n • • 

lotrtafot~ .. @ ' 
w~ 
C*IO I" 

...,.,.,.,r, 
't.:-'" ro:m .. .,., 
<f:;lt ' ,, ,_ 

M o m le Sr~""r; ti'OI M I 
J . L .Gioss, elo/CS) 

~\ol;o~~~~:~~J 
53 

Monn~ r Etter 

• 00""' 

. N. W 

R8' , 
St'lo"'"' n Clayton 

~
5 on _e. Wolloams Ener 

t:'OW" C• nf . 8 •J I· tO U('ZOI') 
''I!Jorr 

DIA
1/ 'Io C8 

lifO. 0 '8on,tlol 
•• ,, Lynn Gtoss rs ' 

R.L. Ad~ns 
etol 

W J'•'l011, 7 • Z.· tOIO 
6 •1t"! .OI0 

~l'ooAdkins, 221 
to-ft zoto. .. e ·toto 

@!:o 
(fl'la.:l.~t. ) 
qg~. 
OMtr. 7 'ZB·BS 

e .. sieA. 
R~~n.elol M. J 
f"lom•• Slo9ner. 

· rJ\ etal M , , 
~,Jf!r,oq~~SY. 

C.lo~ion W•ll•o~ 
10•14 1008('2010) 

I 
'2 

5 · > ~·" '~'~'"''? : ... ·:·., ·. ; : ·.: .··· : .· . . .. ··· 
!, :: : ••• • :..~ . ::: .::: 

··-1 

.... -,~~ 

~ · .. -:: ~·vovv f 'l · 
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Date Filed: lf{7ll/ , rrz E. Patterson, Commissioner < 

By ( «' 



MEMORANDUM 
Texas General La nd Office • Je rry Patterson • C ommission er 

HIGHWAY RIGHT OF WAY LEASE CHECKLIST 

STATE LEASE MF ----------

LESSEE 

Address 303 Vel~t_M5 r AtgM< ~~ fvrte.. 3da~~ /1td{~~.~7J. 
BONUS PER ACRE Jt JS"(} @;_ (Check for affidavit of consideration paid.) 

7tf 7P5 

TOTALCONSIDERATION J 71 l ~5~ PAID? Yes §)WHEN? ___ _ 

ROYALTY __ 1~,;',_Lf:...___ __ TERM 

DATE OF LEASE s/3 /{1 
SHUT IN ROYALTY PER ACRE Jt 1 s=~ 

G laJfCot.,K 
TOTAL ACRES __ L_~-·~7_P __ _ 

COUNTY 

ROAD NAME 

FULL DESCRIPTION (Abstract, Block, Township, Section) 

}e, c-Th n 'L-Z.. '[
1 

g / ocl Z.... ''L l,.J t N. LJ. f..[' ~. 
EXHIBIT FOR LEASE PROVIDED? 

PLAT PROVIDED? 

Clip all adjoining leases together. 

Clip all deeds together. 

Give to Beverly to generate lease and docket. 

Yes 6) 
<9 No 

[Do not write on Exhibit.] 

Put sticky note on correct plat with 
MF #,acres, highway name, county, 
& abstract number for Zeke. 
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April 6, 2011 

Mr. George Martin 
Texas General Land Office 
1700 N. Congress Ave., Suite 600 
Austin, TX 78701 

RE: Oi l, Gas and Mineral Lease 

VERITAS 321 
ENERGY PARTNERS, LP 

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 t he 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 plat is 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. 

andytorres@veritas321.com 

PO. Box 173 • Midland . Texas 79702 • 432.682.4002 • 432 .684.4741 fax 



Commissioner of the TX General Land Offic 
60CIJ · Land Brokerage:6030 · Recording/ Sec 224, Blk 29 W & NW RY Co Survey 

• • •• • • 
(WNB) Veritas 321 EP APA DWD 80025 • • • • •• •• • • 

• • 
• • • •• • 

• • ••• • • • • • 

009429 
4/4/2011 

l17oas73V 100.00 

100.00 



o.?f!:fi~ 
By ~Patterson, Commissioner 

•••• • • •• • 

• •• • • .. 
• • •••••• • 
• ····· • 
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to .. oa the a~tb or ~-------~-------) to be tbe peraoaa •boae n..aa are ~baa~lbe4 to 

tbe toragalng 1natruaent aD4 ae\mowltd4Ja4 to • tbat ttw,. ounted tbt ·- tor t.be p1U'• 

P•••• and conolderatton bhertta ·~rttetd. 

Olnn \Uidtr _, hand and .. al ot o.ttl"• thh tho rn 4&1 ot; Mare!:!. A.D. 111~5. 

( SX.AL) 

ST .A'l1S 01' 'I'I.US, J 
C<MITY OF BOWARD.) 

Betore -· · ClJ(lo 1; 'l!bo.u, a notar:r pllbUo 1al all4 tor eo14 oouatr · aD4 State, 

oa tbl• 411.7' peraonal.l7 -.ppearod W11lle A• 0'.11&JOJ', wlh ot J. '1'. o•sarr, lmOWil to- 110 

'be the poraoD llboae ,.,., 1a wbaor1be4 to tbo torogo1hl 1.Dtt~t, aD4 ha'ri.J\1 b•-
'" .. 1De4 b7 •• pr1•117 ID4 apiJ"t trc:a her blubaD4 ~4 ha• lnc the emae f'lll17 explal11ed 

to bor, ebe tho ta14 Wllllt A. O;B~r acknowledged ouch 1Datra.ee\ to be her ao' &n4 

deed, •4 4aolarecS that lllhe bad wlllln&lJ a1gno4 the eue tor U,. pUl'poeee .n4 con.:. 

e14erat1cn thoreta exproaaed, an4 that the 414 aot with. to ~otraot lt • 

01•en under ., band end •••1 or otttoo, tbie tbe 27 4ar or ~ob A.D. lila&. 

( $JOAL) 
. lo£ar:r Pllbiic, oward dounty, _Texaa. 

F11e4 tor reoord April 20, 1~~8 at 4t00 p'olock f••• 

Recorded APril 21, 1~~6 at 6J2~ o'oloek P.X. 

(P11a I ~0) 

STATE OP TEXAS ) 
) 

cotncn OP OLASSCOC'X } 

ST.A'l'B RIGBW.ll' DBP,,RUl!lfT OP' T!U! 
Rlgbt-at•Wat Deed 

THAT Wo, J. T. 0 1Barr and ~t• Wlll1o A. o•a~ of tbo Couat:r ot Olaaacoo~ 1~· 

the Stat• ot Texaa, tor &D4 lD ooca14erat1oo ot the •~ or ODe Tbo~taad M1D• Buc4re4 

Snon & 60/100 ff~0'7 .~) Dol. lara, to \ll cuh 1D ll.Dd paid 'by tbo State of Taxu, act

tag through tbe State Bigbwo1 Co.m!aaloD, reoa1pt of Wblob La bereby aoknowlodged, 

ba•• thh de)' aold, and do b7 tbeae prueata &rMlt, llarsa1D, ••11 aD4 CCIDTeJ unto tbe 

State ot TeX&& all that oorta1D tract or paroel or land a1tuato4 1A tbe C~ty or 

Oluaoaolt, State or Toxaa, md. belq a part at a 1"-"'0J mow aa Sur•oy Mo • .!2'• Bloelt 

lfo. 29, W.&».R1• Oo.panJ, Cort1t1cate ~221 and being a part at e traot of 640 aorea 

con-.e·:red b1 r.D. Burne, et al. to J. 'f. O'Ban- b7 4ee4 4ate4 the 2l.lt dii,J' ot PobNu71 

11108, and recorded 1D Vol.5, lege 408 ot tho Deed Reoor4a ot Olaoaooolt County, TexaaJ 

aa14 traot o~aroel ot land heralD oonnJWd, beills lllbject to lieD. (o) hold byt ___ _ 

and bela& aore part1oular~J doacr1be4 aa tollo••, to••1tJ 

W1111• A. O'Bano, 50 feet ea eaeb aide a~ and at r1gbt foZlllU to tho looau4 center 

l 

I 
I 
! 

Une ot State l'li&b••T JIO, 0 Ul Olaaeoook OOUDt:Y, Texaa, traa Stattotl 60_,1~3·' to Station f 
"i3/00; &1'14 a a trip of land AOO teat wldo on &JQ.4 aoroae tho lm4 of tho ea14 J. 7 • D'BarP I 
~4 •U'e W1ll1e A• o• sarr, 180 teat on ttw rt.ght aldo ot atld 80 teet co tbe loft dde 

ot and at r1gbt &n81•• to tho looe.hd oel\tor 11Dt troa Station ~r¥oo to lte.tlOD 119~00J j' 

.nd a ot:'1p ot l.,s4 lDO teet w14e on and oOI"'tt tbe 1~4 ot the ea14 J . '1'. O' BaJOr and 

1 •1!1 W1111e Ae 0'B~. 60 t~et an oaob e1de ot . .nd at r1gbt aDCl•• to the l.oaated 

·' I! 

II (I 

II 

I 

ll I 

• 
-
..... 

~~~~· .. ·- '· 'o/" ;' ·-·.~·HtiNr/,,c...,·---------------------------------------·--------
• ·I 

I 
I 
~ 

·~ - ......... - .... ?'"~' '"'- -• ·-~•:--~·:' ~-~ ~---· ,_.,._ _ _ --- ..... ... .,, ., , , _ .,_,...,,.._ __ . _ _,.....,._.....,,_...,., . ..,._ , _ , .. _ ,,.._,, __ ,,. 
- • .... , ...... ·- - .. . . . . 
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center line !roa S~at1on llaroo to Station 1~~28; aaid center ltna being deaor1bed _. 

1'o ll 0 " !J'I 

8~GINHI~G at a point ~bare tba located center l1oe ot State B1gbw_, Ko.Q lD Olaeacoc~ 

County, Texas, 1nteraeota the Soutb line ot W.& ~.W.RX. Company Survey Mo, 22•, Block 

No. 29, aaid point baing Hortb 87 dag. ~ atn. Waat 2~.4 toet from an 1roo pin, the 

Southeut oornur ot aa14 w.a.Jr.!I',Ry. Coii1J)any Suzony ao. 224, Blook 11o,~ 1 Tlllo'liCB liOrth 48 

des. 23 =!n.Wewt 6,6~.6 teet to a point ahore the aa14 cooter line 1Dteraoctl tha Waet 

ltno of tne aaid Survey No.S2(, aa1d ~oint ba1nb 3outh 2 deg.24 atn.waat 1,1&7.2 teat rro. 

tho Nortbaoot oornar ot aa1d W.& li.W.Ry.Oompanr Sureay No. 224, Block xo.zg. The traot 

ot land herein conveyed oont&lna 20.70 aoroa. 

Reteronca 1a hereby made to the klght-ot-Way Map ot State Hlgb•ar Vo.~ recorded 1n the 

Pood Recorda or Olaaaeook County, ~exaa 

lt l• aareed tbat, .- a part ot the oona14erat1on herein, the Grantee eball remove and 

oauae to bo reaovad, without e~enaa to grcntora, all ouch tence•, bulldtnca and otber 

obatruct1ona froa tbe property above deeorlbed, 1Dd uae reasonable oara in th• reNoval o~ 

tbo ~~ ae to preeerYO the value ot ~be aa1d !!n!!!• bulldlnce and o~tbouaaa, lt ~1, 

that the srantor m~ then ta~o poaaeaalon ot aame tor bla own uae and benefit aa he ~aT 

eee tit. 

TO HAVE .AliD TO liOLD the above daaoribad pt-om1au, together w1 tb all an4 alna

ular tho righta and hereditament• thereunto ln anrwta• ~alons1ns unto the said State ot · 

Taxa• and lta aealgnsr 

And we do hereby bind o~raelvea our ba1ra, axocutora and ada1D1atratora ;o 

to~ovor warrant aD4 defend the r~bto and title to aa1d pra~eea unto tho aald State or 

Taxu againat e·ver)' poraon •boJUOOTar lawfully ola1-.1ng or to ol•1za tho o&IIIO or ear part 

tharaot. 

S'l'ATB 01' TiXAS, 

COUli1'Y OF HOWARD 

, . . .. 

J. T. O'Barr 

Willie A. O'~arr 

Satora me, Clyde B. ~oaaa, a notary publ1o 1n and Cor aald county an4 State. 

on thla day personally appeared J.T. o•Barr, known to me (or pro•od to ~eon tha oath ot 

- - -! to bo the paraot\ whose name b auboer1bed to tbe toregolf\4: 1nstru~~~~tnt .nd ao\mow

lodgad to •e that he exooute4 tho aemo lor tbO purpoaaa and cona16erat1on therein •xPraso-

ad. 

Given undor . .r hand and 1aal ot ottlce, this the 27 day ot ~ch A.D. !P~. 

( Si>AL) 

STAT& OF •r:t::;as, 

COIJllTt OF HO".AnD 

Cltdo S. ThP!IIat 
Notary Publio, HowArd County, Texas. 

Detore ~. Clya o K, Tho~a•, a notary publto ~n and t or aald c ounty .nd State. 

be the peraon •hoae n~o 1a tubaor1bed t~ t~ torago1ng 1n•trumont, and havtne bcon ax

u1nod by ae pr1v1.ly and apart CrOlla bar- huahnd and ba'fil'\8 the u1110 r'ully a~~:pla1ned to 

hor, aha the oa14 Willie •· O' Barr ackno•lede od auoh tDotrument to be her ac t end 4ea4, 

•~d doclorcd that •ho had w1 l llnalr •1sned the aaaa ror the purpoeea and cona1daTat1on 

-· ,. _.,· .. -···· ... .. 
·-·-----·---·· ··---· ·--··· ·--·-·--· .. _ , __ ... ~~-·--· ------ ----- ---
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therein esproeea4, and tbat •he did not wt.b to ~etraot t•. 
Oine UDder 111 band aM eoal o~ ottl .. , tbh the 2'7t~ d&J ot Jearob Aoll, ase. 

(SBAL) Olrc!e K, 'l'h~l 
loiarr Puhllo, Howard Oaun?J; Te~••• 

.Pllod to~ 'roeor'4 Apr11 90t.h ~,·UI:xs 'at 4t00 o• oloolr P, )1, 

Rooordod April 8t1 1031 at OtOO o'olook A.W. 

(.P1lo 1 1138). .S'fATB UIOKWAT DEP4J1TM!IIT OP 'l'!.Ua I 
fl1sht-ot•W&7 Pood 

~lATI 01 TEXAS · ~ 1 IQIOW ALL ME2I Blr 'niBS11 PJti.Sl!:JIT8• 1 
CO\niTY' OP OU88COCK I 

111AT 1 1 Georse 8, 0 1 Bor~, a 11"ilo eu, of the CO\Ift\t ot OliUieooolc 1n tho 8tato 

or Toxao, tor aDd la oonoldoratloD or the ewa or Ono Tboueand Three Ruftdr&4 Plttr Yt•o • 

9:5/100 (t13~.9S) Dolla:'a, to me oub 1Jl hand pald bJ tho State ot 1'uu, eotlns throi.II)J 

tho State Hl&hwaJ C~ea1oa, reoe1pt ot •biob 11 horobJ aokoooledgod, bavo tbt. 4-r ao}<l, 

oDd do b7 tbooo proeonta vant, borsa1D, ull an4 oon·n:r •.tDto the State ot T~u all that 

oartalD tract or parool or land a1\~atod 1~ tbe Oounty ot Olaeaoook, State ot Tt~nA, on4 

! 
l 
j 
J 
t 

! 

I 
l 

etraot lo.,B7, and ltnown aa tbe ~oat one halt at !Sur••1 Jlo, 1931 Bloolc tlo,2Q, lf ... w.w.hf. l 
Oompanr, and bet'Og a part ot a tract ot :520 acroo oo'D·nrod 'b7 J. T. o•Barr and wi!o W11Ue ' 

Ao O'Borr to Qoor.s.e )i, 0 1 Barr b7 6et4 dated tbo 26t!l 4&1 or Apr11, UIM, ~4 l'&oordod 1D 

Volume te, Page ~3 ot the Deed Reoordo or Olaeaoook Countr, To~••; aa14 traot or parcel 

ot land bereln conveyed, being a'Dbjoot to 11oft (e) held b7t ---------------------------------

end bo1Da ~or• partloul~lr deaor1bed oa tollowe, to-w1tt 

A etr lp ot l&Dd 160 feat wlde on and aoroeo t~e la~d owned bJ Oeora• 8. O'Barr, 100 teat 

Of\ the r1&bt aide or and &0 • r~ot Of\ the lett dde at &D4 at right ana lea to ~he looated 
oentar 11ne or State Hlsh••T No. i 1n Olaaeco~k Co~tr, To~a•, froa Stotlon 270195.2 to 
Station 2171001 and a etrlp or . land lOO teeb w1.do on and aoro .. tho land owned bt George 
B. 0'8&rrl. 60 !oat on eac:b a1d.o or and at r16ht ansl•• to ~e located oonter lint tl'ota · 
Station 277tOO to 8tat1oh 292fo0J and a etrlp ot land 150 teet olde on and aorooa tho 
land OWJ\ed b7 Oeorgll' B. OtBarr, l.OO tao\ Ob the rleht aldo ~ and 60 toot on tbo lett 
e1,de or and at r1ght 

anglee to tho looated cooter line troa Statloo 292/00 to Statla. ~1001 and a atrlp ot 

land 100 teet w1de on and eoroao thO land owned bJ Georgo 8.0 1Barr, &0 toot ou taob a1de 

ot and at rlaht aoslea to tho loaatod oentor llno troa Station 300~ to 8tatloD 308f081 

aa14 cantor lin• betna doear~bod ao followat 

BSOlN"IHO at a patot wbere the looated aonter 11~e or State B1ghoeJ llo.9 1D 

Olauooak CO\lf\tt, ·re~u, 1Dtereeote tho :s .. t ltbo ot w.t.ll .w.ft,.,COII!p&DJ Sur•er Jlo.lil5, 

Blook llo.29, ea1d potnt being Vort!l 2 4eso2t aift.Za•~ 2,258.0 toot troa the Soutbeaat· 

aorner ~t w.~".w .R,..Compan:r Sur•or Jo.l93, Bloak Wo.e;J THBMOI Hortb .a dog, 23 a1a.woat 

3,,12.8 toot to a pOln\ wbor~ t~ eai4 oentor lino 1nteraeoto tbe Waet 11no or tho ae14 

George 1. 0 18arr proP.ertr. Tbo traot ot lan4 be~oS.Jl oon••r•d oontalno 0,,6 aorae. 

~ororenoo S.a nertbJ wa4e to the Rlgbt-or-war Map ot State Blgb•ar No.i rooor4e4 ~ tho 

Deed Reoorda of Ola1100ok Countr, Toxae. 

It 11 aareed that, u a port ot t)\o eou1derotlou herein, tho OP&Dho elu.ll r .. ove aDd 

••~•o to be ro~vod, -1thout expense bo srantor~, all IUOh tonoee, bulldlaga and atbor 

o~otr\l.c\tona trOll tbe proportr abo~• duc:~~lbe4, &D4 \Uo raaaoaa'olo ouo 1JI the reao'ral 

ot tbe a.-e aa to preoor•• tho value ot tho oa14 tonaoo, b~1ld1n&• and ou~bouooe, 1t an:r, 

~ tbt vantor aaJ thaD take p0oo .. a1on Of lUll tor hll Oftl uoe and beaetS.t al he a&7 

1e1 t1 to 
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((~2)~'10 
Pax (e2) 687-3922 

Mr. Thomas McRae Sloan 
Apache Corporation 

MICHAEL H. ATNIPP 
AlTORNEY AT U..W 

THE PETROLEUM BUILDING 
214 WBST TEXAS, SUITE 100 

MIDLAND, TEXAS 79701-4619 

January 25, 2011 

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

Email: mhamlpp@aol.com 

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

Dear Tom: 

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

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. 

MHA/dm.m 
Encs. 
cc/enc: Candyce Roybal 

Veritas 321 Energy Partners, LP 
P.O. Box 173 
Midland. TX 79702 
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Apache Corporation 

MICHAEL H. ATNIPP 
ATTORNEY JJ LAW 

llll! f'ETROU!UM BUlLDING 
214 WEST TEXAS, SUITE 100 

MIDLAND, TEXAS 79701-4619 

January 25,2011 

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

Attention: Mr. Thomas McRae Sloan 

Email: mbatnlppOaol.c:om 

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

Gentlemen: 

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

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. 

ABSTRACI'S 

None. 

RUNSHEET AND COUNTY 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 8:00a.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 Colporation I Drilling and Division OrdtR" Title Opinion 
Sec 22.4, Blk 29, W&:NW Ry. Co. Survey, Glasscock County, Texas 
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A. ALL OF SECTION 224, BLOCK 29, W&NW RY. CO. SURVEY, GLASSCOCK 
COUNTY, TEXAS, SAVE AND EXCEPT FOR A TRAer OF LAND OWNED BY 
THE STATE OF TEXAS, BEING 20.70 ACRES DESCRIBED BY METES AND 
BOUNDS AT 45 DR 70. 

SURFACE OWNERSHIP 

I. ALL OF SECTION 224, BLOCK 29, W&NW RY. CO. SURVEY, GLASSCOCK 
COUNTY, TEXAS, SAVE AND EXCEPT FOR THOSE TWO (2) TRACTS OF 
LAND OWNED BY THE STATE OF TEXAS, BEING 20.70 ACRES DESCRIBED 
BY METES AND BOUNDS AT 45 DR 70, AND 15.38 ACRES DESCRIBED BY 
METES AND BOUNDS AT 58 OPR 204, 213, AND 222. 

James Lynn Glass and Helen Glass 

Estate of Stephen A. Williams, deceased 
See Objection I . 

Peggy Suehs 
See Objection fl. 

Peggy Suehs, Trustee of the Family Trust created 
under the Will of H. A. Suehs, deceased 
See Objection D. 

Totals: 

3/5 of8/8 .60000000 

1/5 of8/8 .20000000 

1/10 of8/8 .10000000 

1110 of8/8 .10000000 

8/8 1.00000000 

II. A 15.38 ACRE TRACT OF LAND OUT OF SECTION 224, BLOCK 29, W&NW 
RY. CO. SURVEY, GLASSCOCK COUNTY, TEXAS, DESCRIBED BY METES 
AND BOUNDS AT 58 OPR 204,213, AND 222. 

State of Texas 

MINERAL OWNERSHIP 

EXECUTIVE RIGHTS 

James Lynn Glass and Helen Glass 

Estate of Stephen A. Williams, deceased 
(UNLEASED) 
See Objection I. 

Peggy Suehs 
(UNLEASED) 
See Objection II. 

Peggy Suehs, Trustee of the Family Trust created 
under the Will of H. A. Suehs, deceased 
(UNLEASED) 
See Objection ll. 

Totals: 

Apache Corporation I Drilling and Division Order Title Opinion 
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3/5 of8/8 

1/5 of8/8 

1/10 of8/8 

1/10 of8/8 

8/8 

ALL 
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1.00000000 
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RIGHTS TO BONUS AND RENTALS 

James Lynn Glass and Helen Glass 3/10 of8/8 

George 0. Smith 3/40 of8/8 

Amy Louise O'Barr Smith 
See Objection m. 3/40 of8/8 

Lynda Kay Sherland 
See Objection IV. 1/4 of 3/20 of 8/8 

Carol Jean Sowers 
See Objection IV. 1/4 of 3/20 of 8/8 

Janet Dean Dozier 
See Objection IV. 1/4 of 3/20 of 8/8 

Mary Teresa Groen 
See Objection IV. 1/4 of 3/20 of 8/8 

Estate of Stephen A Williams, deceased 
See Objection I. 1/5 of8/8 

Peggy Suehs 
See Objection D. 1/10 of8/8 

Peggy Suehs, Trustee of the Family Trust created 
under the Will of H. A. Suehs, deceased 
See Objection IT. 1/10of8/8 

Totals: 8/8 

ROYALTY OWNERSHIP 
(Based on the Terms of the 

Oil and Gas Lease described below.) 

James Lynn Glass and Helen Glass 

George 0. Smith 

Amy Louise O 'Barr Smith 

Lynda Kay Sberland 
See Objection IV. 

Carol Jean Sowers 
See Objection IV. 

Janet Dean Dozier 
See Objection IV. 

Mary Teresa Groen 
See Objection IV. 

Totals: 

Apeehe Corporanoo I Drilling and Oivi$ion Order Title Opinion 
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3/10 of22.5% 

3/40 of22.5% 

3/40 of22.5% 

1/4 of3/20 of22.5% 

1/4 of3/20 of22.5% 

1/4 of3/20 of22.5% 

1/4 of3/20 of22.5% 

3/5 of 22.5% 

Apache Corporation 
January 25, 2011 

Page 3 of ll 

.30000000 

.07500000 

.07500000 

.03750000 

.03750000 

.03750000 

.03750000 

.20000000 

.10000000 

.10000000 

1.00000000 

.06750000 

.01687500 

.01687500 

.00843750 

.00843750 

.00843750 

.00843750 

.13500000 
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(Based on the terms of the 

Oil and Gas Lease described below.) 

WORKING INTEREST 

Working Interest 
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Revenue Interest 

Apache Deepwater, LLC 3/5 of8/8 
(.60000000) 

77.5% of3/5 
(.46500000) 

REVENUE OWNERSHIP SUM:MARY 

Royalty Interest .13500000 
.40000000 
.46500000 

Unleased Mineral Interest 
Working Revenue Interest 

Total 1.00000000 

B. A 20.70 ACRE TRACT OF LAND OUT OF SECTION 224, BLOCK 29, W&NW 
RY. CO. SURVEY, GLASSCOCK COUNTY, TEXAS, DESCRIBED BY METES 
AND BOUNDS AT 45 DR 70. 

State of Texas 
(UNLEASED) 

Date: 
Recording: 
Lessor: 
Lessee: 
Lands Covered: 

Primary Term: 
Royalty: 
Special 
Provisions: 

SURFACE & MINERAL OWNERSHIP 

8/8 1.00000000 

OIL AND GAS LEASE 

January 30, 2008. 
Volume 120, page 720, Official Public Records of Glasscock County, Texas. 
James Lynn Glass and HelenS. Glass, husband and wife 
Mariner Energy, Inc. 
Tract 1: F12 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. 
Three (3) years. This is a Paid Up Lease. 
Twenty-two and five tenths percent (22.5%) on oil and gas. 
This appears to be the Lessors's form Lease and contains additional 
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. 

Apache Corporation I Drilling and Divla.ion Order Title Opinion 
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Ratification 1. 

Date: 
Recording: 
Ratified by: 

Ratification 2 . 

Date: 
Recording: 
Ratified by: 

RATIFICATIONS OF OIL AND GAS LEASE 

April27, 2009. 
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Volume 131, page 367, Official Public Records of Glasscock County, Texas. 
George 0 . Smith 

May 6, 2009 . 
Volume 132, page 345, Official Public Records of Glasscock County, Texas . 
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. 

EASEMENTS AND 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. 

2. 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. 

5. 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. 

7. 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-V aca 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. 

Apache Corporation I Drilling and Division Order Title Opinion 
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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 April1, 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 I. Lowery granted the 
Cherokee Trust, Corestatesb~ NA Trustee a right of way and easement for pipeline purposes 
across the East Half(F/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. 
a right of way and easement for pipeline purposes across the lands under examination. 

19. By Right of Way dated April28, 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. a right 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. 

Apache Corporation I Drilling and Division Order Title Opinion 
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25. By Right of Way dated September 13, 1994, at 310 DR 715, Glasscock County, Texas 
granted Petroleum Fuels Company a right ofway 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 m1der 
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. 3n22, was Patented toP. D. Bums. 

LIENS AND ENCUMBRANCES 

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 REOVIREMENIS 

I. 

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 

Apache Corporation/ Drill in& and Division Order Title Opinion 
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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 . 

n. 

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. 

m. 

This concerns the mineral and royalty interests credited to Amy Louise 0 '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. 

Apache Corporation I Drill in& and Division Order Title Opinion 
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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 (115), and M. E. Suehs 
owned one-fifth (115) 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 (115) 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. 

Apache Corporation I Drillin& and Division Order Title Opinion 
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If an oil and gas lease is taken from Peggy Suehs, Individually, and/or as Trustee of the 
Family 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. 

VI • 

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 . 

Requiremen.t: 

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 

vn. 

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 ofNon 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. 

vm. 

This concerns the easements identified above. 

R equirement: 

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, 

Apache ~on I Drilling and Division Order Title Opinion 
Sec 224, Bile 29, W&NW R.y. Co. Swvey, Olasscoclc County, Texas 



• , ..... 
• • 

• •••••• • • 
• 

•• • • ' ... 
• 
•••• • t ••• 

Apache Corporation 
January 25, 2011 

Page 11 of 11 

rights of persons in possession, if any, regulatory matters, or other matters not disclosed in the 
documents and records actually examined. 

3. 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 
runsbeet 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. 

5. 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. 

:MHA/dmm 
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lEASE PURCHASE OR MINERAl ACQUISITION REPORT 
FINAL 

DATE socnomoor e 2008 PROSPECT· b Aiwnon 

PI!EPAIIED av· VfDITAS 1'1 lNf!K:;V PARTNERS IP(BR) AfE I o1m1, 

APPROVED BY· blue ce1 • IOITTIIJIO Ner~eo 

ASSIGNOR/ LFSSOR/ GRANTOR: 

JAMI:S LYNN GLASS AN D lii:LEN S. G LASS. IIUSBAND AND Will 

ASSIG N EE/LFSSEE/G RA NTEE: 

IMARINLR lN[RGY. INC. I 
PROPERTY DESCRIP'IlON: 

TRACT 1: U2 SECT10N 27. BLOCK 30. W&. W RR CO. SY 

T RACT 2: AU. OF SECI'ION 28. BLOCK 30. W&NW RR CO. SY. 

TRACT 3: E/2 SEcnON 193. BLOCK 29. W&NW RR CO. SY • 

TRACT 4: AU. OF SECT10N 224. BLOCK 29. W&NW RR CO. SY . 

NEW 0 FEDERAL 0 DOCUMENTS SUBMITTfD: 

RENEWAL 0 STATt 0 ORIGINAL LU.SE 0 COMPLETED W9 0 
IIAnFICAlTON 0 GOVT. AGENCY 0 MEMORANDUM Of LU.SE 0 MIN INT/ GRSS ACS/ NET ACS SPST 0 
EXTENSION 0 FEE 0 LU.SE PLAT 0 ORIGINAL PATtNT 0 
AMENDED 0 PAID·UP 0 COPY Of DRAfT/ CHECK 0 RECEIPT Of CHECK 0 

I BOOK; I I PAGE I I ENTRY/REGlSTti!/ MICIIOfllM I I COUNTY/ PH·ST I 
/>SS< • 'X 

I DA!t: I I EFFECTIVE DA!t: I I EXPIRAOOH DA!t: I I TtRM !!RS!: I 
JonuOiy 30. 2008 JonUOI'( 30. 2008 Jonuory 30. 20 II 3 

I MINERALIN!tii£ST I I GI>O$S ACR£5 I I NET ACR£5 I I ROYALTY IIATE I 
Sf.( EXHIBIT A ATTACHE( 9: an ~2CXXlO i? ll 

I CO. GWI I I CO. NET ACR£S: I I SHUT·IN IIOYAUY AMOUNT! I 
I CXXXXXXX: 562CXXlO $2.810.00 

I IOHU5 PER ACRE. I I TOTAL COST Of LEASE. I I ARST R£HTAL DUE I I II£HTALAMOUN1 I 
$25000 I dO 50000 N/A N'A 

LESSOII(S): IINTtREST: I 

NAME James Lynn Gloss ond HelenS. Glass. Husbond and Wife SEE EXHIBIT' A' ATTACHED 

CONTINUED 

AI)()RESS 801 Overton Rd 

ADDRESS 

CllY STZIP =--11N: a Helen; 

PHONE. EMAIL 

NAME 

CONTTI'UD 

ADDRESS 

ADDRESS 

CITY ST ZIP 

TIN: 

PHONE. EMAIL: 

lro TALINTti!EST: I I 0.00000000 I 
SEE ADOfTIONAJ.. PAGES OR ATTACHMENTS 0 

INSTRUC110NS, SPECLAL PROVISIONS AND OBLIGATIONS: 
SEE lEASE FOR DETAILS 

' 2 yeDJ shLJI-n royalty -SS.OO per nel acre 
• Poolng pr<Mion 
• [)-oinoge Clouse 
·Furnish oil well Info. 
' 120 doy cessot1on ~/ hOrlzontol PUOh 1n porooropn 11. 
·James Lynn Gloss was pold o totol bonus of $519.225.00 ond S 1«:1.500.00 pertolns to this portb.Aor Ieos&. As well. the mlnerollnterest ond net ocreoge spedtled on this lPR pertain 
to this Ieos& only. 

ease Pur<:hOoe RePOrt REVISED J/JZXl8 cj/h 
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OIL AND GA5 LEASE 

This Agreement entered Into this 30• day of January, 2008, between JAMES LYNN GlASS and HELEN S GLASS, Huaband 
and wife (Lessor), whose address Is, 801 Overton Rd. EMg Spring, TX. 711720 and lbriner Energy Inc. (Lessee), whose address Is 2000 W. 
Sam Houston Parkway South, Sle. 2000 Houaton, TX. n402. 

1. Lessor In consideration of money paid, the receipt of which Is admowledged, and of the covenants lind 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 
Hnes, building tanks, storing oi~ and building necessary struaures to produce, save, store, treat and transport oil and gas produeta, the 
following lands situated in Glasscock Couotx. Texas, tcrwft: 

[See Exhibit " A" for land description] 

The herein above described land shall be considered for aU purposes of this lease as containing exactly 1,820 acres, whether there be more 
or less. 

2. Subject to its other provisions, this lease shall be for a term of thrH (3) years. (the "primary term") and as long therufter 
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 oU, which Is defined as aU hydrocarbons produced In a liquid form at the mouth of the well and also all 
condensate, dlsllllate and other liquid hydrocarbons recovered from oil or gu runs through a separator or other equipment located on the 
land. twenty two and one half percent (22.5%) of the gross proceeds rNIIzed by LesMe 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 otr the premises or In the manufacture of gasoline or other product 
therefrom, the market value (calculated without deductions as desctbed 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. l.eiSM agtHS that befont any gas produced Is sold or used off the land, It wtl be run, free of 
cost to Lessor, through an adequate oU and gas separator ot conV!Iflllonal ~ or other equipment at least as etficlett to the end that all liquid 
hydrocarbons recoverable from the gaa by such means will be recovered. Lessee's obligation to run gas through a separator shall only be 
requk'ed If In Lessee'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 royaltlea 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 defivered Into facilltiea prepared by the 
Lessor at Its cost, risk and expense. At such time or tmes 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 aCCNing 
under the lease (including those paid In kind) shaJ be without deduction for the cost of producing, gathering, storing, separating, treating, 
dehydrating, compressing, processing, transporting and othefwiae making the oil. gas and other products produced from the land rudy for 
sale or use. In the event that market value under this lease can only be detennined after making the deductions described In this pwagfaph, 
then the value of the deductions shan be ~ to the market value for the purpose of calculeting royalties under this lease. 

(e) Lessor shaft be entitled to twenty two and one ha&f P«c.nt (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. 

(f) Lessee covenants and agrees that Lessee shal 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 shaU be the individual obligation of Lessee and al royalties ahal be paid commencing one hundred ~ty (120) days after the last day of 
the month In which the Initial sate of oil or gaa produced from the land occurs, on oil on or before sixty (60) days after the last day of each 
month during which oil b produced and on gas on or before ninety (90) days after the last day of each month during which gu Is produced. 

(h) The m!HMt value of al gas .n.M be determined at the point of 5ale and by refeA~noe to the gross heating lllllue 
(measured In British Thermal Units) and quality of the gas. The m.ntet value used In the calculation of all royalty under this lease shall never 
be less than the total proceeds received by l.assee In COMeetlon with the sale, use or other disposition of the oil or gas produced or aold trorn 
the leased premises. If Lessee receives from a purchaser of oil or gas any reirnburaement for all or any part of severance or prodUction taxea. 
the proportionate part of the reimbursement shell be lidded to the total proceeds received by lessee for purposes of ttl!s lease. If Lessee 
receives any reimbursement for any expenses of production, ~ dehydration, separation, oornpresslon, tranapott.ation, treatment, 
processing, storage or marketing, then the proportionate part of any aucn reimburlement shalt be added to the total proceeds recaMd by 
Lessee for purposes ot this subparagraph. 

4. If at the end of the prWn8ty term or any time thefeafter this lease Is not otherwise being maintained In force, it shall 
nevertheless remain In force as long as Lessee enga~a In dtWing or reworking operaUons reuonably calculated to obtain or restore 
production on the land without an Interruption of more than lixty (60) consecutiYe days, and. It such aperallons result In the production of oil or 
gas or other substances covered by this lease as long thereafter, subject to the other provislons of this lease, as there Is production In paying 
quantities. Dolling operations as defined herein shall mean the actual spudding of a well and drilling said wei with due diligence to a depth 
sufficient to adequately test the objective fon'natlon proposed for aald well. 

5. Lessee shall have fTee use of oil and gaa frorn the land for .. operations authorized by this lease lind the royalties shall 
be computed after deducting any so used. 

6. The rights of either party may be assigned In whole or In part and the provisions of this lease shall eJC1end to the heirs. 
executor.~, administrators. successors, and asatgns, 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 ~ binding upon L- for any purpoea until such person acquiring any Interest has fumlshed u- with the 
Instrument or instruments, or recorded copies thereof, constituting hill chain of OOe from the original Lessor. 

7. Lessee shaU not be liable for delays or defaults In its performance of any agreement or covenant of this leale due to 
fon::e majeure. The lerm "force majeure" as employed hef'ein shall mean: any act of God Including but not limited to stonns, floods, washout; 

C:\DOCI.ttl•l\"-len\I..OCAI.S•I \T-\Tellj>Orary Dirtetory 6 !or Gl .. o_L«ue_ CJ .... _and_llelenllll.zip\Gluo Lea .. C»>HES N1D li£L£NI2 . doe 
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landslides, and lightning; laws, acts, orders or requeata of federal, stale, municipal or other governments or govemmenUII officers or agents 
under color of authority. If lessee Is required, ordered or directed by any federal, sUite or municipal law, executive order, rule, regul8tlon or 
request enacted or promulgated under color ol authority to cease drtlllng operations, rewortdng operations or producing operations, then untU 
such time as such law, order, rule, regulation, request or force majeure Is terminated and for a period of sixty (60) !Uiys after such termination 
each and every provision of this leas. that might operate to tennlnate It or the estate conveyed by It shall be suspended and inoperMiYe and 
thb lease shaU continue In fuH force. If any period olaua~nsion OCQ.Irs duling the primary term, the time thereof shall be added to aud\ term. 

8. If lessors owns an Interest In the oil and gas In and under the land leu than the entire fee simple ~. then the renUila 
and royalties provided for rn this lease shal be reduced proportionately. 

9. Lessee shaM install and maintain al equipment and conduct al operations In an environmentally sound rNnnet', In 
accordance with all applicable regulations of the Railroad Commlaaion ol Texas. the Texas Water Convnission, and any other governmental 
authorities. Lessee shaU not use, store or dispose ol any hazardous malerials on the land, except to the extent such substanc»s are 
cont•mporaneously requirad for actual oil or gas operaUona on the land and any such wbstances shall be used, sti>M or dllposed of In 1 
safe manner, In compliance with aU applicable governmental regulations. Lessee ahal Insure that all contractors comply with the tenns of thla 
paragraph. In the event lessee Is notified of any environment.lly harmful or !Uingerous conditions on the land resulting from Lessee'a 
operations, lessee shall promptly talle al actions required to dea~HAP and correct such dangerous or harmful conditions, In IICCOrdance with 
applicable law and regulations and sound engineering practlc:as. Lesaor shall have no responslbilty to Inspect or oversee Lessee's operallona 
or to identity or correct any potentially harmful. dangerous or dameglng conditions, and lessor ahaa have no right to control Leuee'a 
contractors. Neither Lessee nor any contractors ahall have any right ol contribution or Indemnity from leasor for any matt.ra 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 indemnity, hold harmless and defend Leaaor from all dains, demands, expenses, 1nd caoses of 
action arising out of or In connection with Lessee's operations on the land. Lessee's obligations her.under being without 1m1t. without regard 
to the cause or causes thereof. and without regard to the date of oocunence of the cause or causes thentof, and to Include but not be limited 
to claims, demands, expenses and causes ol action predicated upon the sole or concurrent neglgence of Lessor. 

11. At the end of the primary term, this ..... shall termiMte aa to all of the above ~ llind, except aa to eiiCh 
proration unit allocated for production allowable purposes under the rules and regulations of the Railroad Commission of the State ol Texaa, or 
other governmental authority having jurisdiction to each well producing ol and/or gas In commercial quantities. and as to each auch proration 
unit, as to all depths 1 00 feet below the base of the deepest formation from which such production Ia being obtained on such proration unit 
unless Lessee commences the actual drilling of an addltlonal well within one hundred~ (120) !Uiys ol the last to occur of (I) the expiration 
of the primary term, or, (li) the date that any _. actually being drilled at the expiration ol the primary term Is completed as a well capable of 
producing oil and/or gu in commercial quantities or as a dry hole, and thereafter lessae shall continuously develop the above described l8nd 
with no mora than one hundred twenty (120) !Uiya ellipslng betwMn the date one_. Is completed as a weD capable ol producing oll1nd/or 
gas In commercial quantities or as a dry hole and the date the actual drillng ol the next aucceeding wei commences. until said l8nd has bMn 
drilled to the density necessary to oblaln the maximum production allowable ~ weU under the rulea and regulations of the Railroad 
Commission of Texas, or other govemmentaj authofly having jurisdiction. Upon the cessation ol such continuous development. this lease 
shall terminate except as to each proration unit ai<>Qted as afontaald, upon which a wei Is pnlducing oil and/or gas in commen::lal quantitiM, 
and as to each such proration unit as to all depths 100 fMt below the base ol the deepest formation from which such production Ia being 
obtained on such proration ooit. A1 the end ol the pmwy term or the !Uite that this le8M aNI expire as to any part hereof, wtlldlevells later, 
Lessee shall select and designate a productng Wllt around each produdng ol and gas well. Such designated units are to be IS nearly as 
practical In the form of a square with the wellbore being as close to the center es possible .. The aaes In each unit are to be llmled to or 
expanded to conform with the maximum area provided fof or establlahed directly or lndintc:tly, In the applicable rulea and regulations of the 
regulatory authority having jurisdiction of the pramiHs with refefence to the spamg of wells or the size ol producing wells. A wen shall be 
deemed to have been completed on the first to occur of(l) the !Uite the completion or plugging report required by the Railtold Commlstion of 
the State ofT exes or other governmental auChorly having jurisdiction Is tiled, or, (i) thWty (30) !Uiys after the drilling rig that drilled the relevant 
well is raJeased from the well locations. 

12 . If at the expiration of the primary term or at any tm. thereafter, there Is located on the leaMd premlees a well or wella 
capable of producing gas In paying quantities, and such gas Is not produced fof lack of a suitable martcet, and this lease Is not otherwise being 
malnUiined In force and effect under the other tenns and provisions hereof, Lessee may pay as royalty a sum of money equal to Five Dol18rs 
($5.00) per net mineral acre then subject to this lease, such payment shall be made directly to Lessor at Lessor's llddresa prior to the 
expiration of the primary term of this Ieese or if the primary tenn has expired, prior to the shutting In of said wei, within siXty (60) days after 
L.e~ shuts In said weU or ceaa.s to produce gas lhentfrom or within slxly (60) !Uiys 11\er this lease ceases to be maintained In force under 
its other provisions; and if such payment Is made, this lease ahal be conaldered to be a producing lease and such payment ahall extend the 
term of this lease for a period of one (1) year from the date such payment or tender Is made, and it wil be considered under all provisions of 
this laase thai gas Is bel119 produced from the leased premises during the annual period tor which such royalty Is paid or tendered aa 
authorized above. In no event shall shut-In well paymenls maintain this lease In force fof any one period ol more than two (2) conaecutlve 
years without the prior written consent of Lessor. 

13. Lessee shall have the continuing and recwring right. but not the obligation, to pool aU or 1ny part of the leased premises 
or Interest therein with any other lands, leases or interests, aa to any or aM deptha or zones, and as to any or all covered minerals, elthef 
before or after the commencement ol production, whenever L ..... deems I necessary or proper to do so In order to prudently &XJ)Iore, 
develop or operate the leased premises, whether or not similar pooling authorty exists with respect to such other lands, leases or interaats. A 
unit formed by such pooUng for an oH well which Is not a horizontal completion shaD not exceed <40 acres plus a maximum acreage tolerance o1 
10%, end for en oil weU which ~a horizontal completion or a gaa well shall not exceed 640 acres plus a maximum acreage tolerance of 10%; 
provided that larger units may be fo~ fot an oil well or a gaa well, wn.ther or not horizorDiy completed, in order to conform to any well 
spacing or density pattern permitted by any governmental 1uthority having jurisdiction over such maa.rs.. The tenns "oil wer 1nd •gas wer 
shall have the meanln9s presc:rlbed by applicable law or by ragulatlons of the govenvnenUII authority which hal jurisdiction over such matters. 
The term "horizontal completion" shall mean an ol well or a gas wei In which the horizontal component of the gross completion intefval 
exceeds 1 00 feet In length. lessee may pool or combine llind 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 mora strata. Units formed by pooling as to any stratum or strata need not conform In size or 
area with units formed as to any other stratum or atrata, and oil units need not conform as to area with gas units. To exen:1se Its pooling rights 
hereunder, lessee shall file of record • written dedata&n <»scribing ttl. unit, and the .w.ct1ve date of pooling shall be the !Uite o1 filing 
unless provided otherwise in such dedaration. Lessee wholly at ita option may exerdse its authority to pool either before or after commencing 
operations for or completing an oil or gas well on lands lying wiltWn a unit and any unit may Include. but ia not requAd to Include, lands or 
leases upon wfllch a wei producing or capable of producing oil or gas in paying quantitlea has theretofore been completed, or upon whictl 
operations have theretofore been commenced. Production, ~ or rawOftdng operations anywhere on a unit which Includes al or any part of 
the laased premises, regardless of whether such production was secured or such drilling or rewottcing operations were commenced before or 
after the execution of this lease or the instrument designating the pooled unit, shall be tteated fof al purposes (except the ~yment o1 royalies 
on production from the pooled unl) u If they -. production. driling or reworking operatlona on the leased premises and references herein 
to production from or operations on the leased premises shaU be deemed to Include production from or operations on any portion o1 such 
pooled unit, provided that if after creation ol a pooled unit a wei Is drilled on land within the unit area (other than the leased ~)which 
well is not classified as the type of weN fof which the unit was created (oil, gas or other minerals as the case may be), Such wen shall be 
considered • dry hole for purposes of applying the additional drilling and reworking provtslona hereof. If a gas well on a ga1 unit, 'Whleh 
Includes aA or a portion of the leased premises, ia 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 ol such radassiflc:atlo ahall be considered as the date of cessation o1 production for 
purposes of applying the provisions of this lease covering additional drilling and ntWOitclng. The production on which Laasor's royaty Is 
calculated shall be that proportion of the total unit production which the nat acreage covered by this lease and incJuded In the unit beats 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 Leuee shall, without the joinder of Lessor, have the recurring r1ghl but not 
the obligation to revise any unit fofmed hereunder by expanalon or conn etlon or both, either before or after commencement of production, in 
order to conform to the weU spacing or density pattam permlled by the governmental authority having jurisdiction, or to conform to any 
productlve acreage determination made by suctt govemnental authority, or court order, or 'Ntlen to do so would, In the judgment of Les188, 
promote the conservation of covered minerals In and undaf and that may be produced from the leased premises. In maldn~ sud\ a re'Mion, 
Lessee shall file of record a written declaration desct1bk)g the reviaed unit and the effec:tlve dele of revision shall be the date of filing unleu 
provided othefwise In such declaration. To the extent any portion of the leased premises is fnc:luded In or excluded from the unit by virtue of 
such revision. the proportion of unl production on which royalties are payable hereundef shall thereafter be adjusted accordingly, and such 
adjustment shall be made effective as of the effective date of the nMslon. L.easee may at any ti'ne dissolve any unit fonned hereunder by filing 
a written declaration describing the unit, and the eiJec:tive date of dissolution shall be the date of filing unless provided othetwiM In such 
declaration. If this lease now or hereafter COY8f11 separate tracts, no pooling or unitization of royall:f Interests as between any sud\ separete 
tracts is Intended or shall be Implied or rasul merely from the lnduslon of such sepwate tracts Within this lease but Lessee &hal nevertheless 
have the right to pool or unitize as provid~ In thle paragraph with c:onNqWnt aJioc:ation of production N herein provided. AI UNCI heNin the 
words •separate tract" means any tract with royalty ownership diftering, now or hereafter, either as to parties or amounts, from that as to any 
other part of the leased premises. Pooling hereunder shall not con&titute a aoss~veyance of lnteruts. Whether a unit Is entirely wflhln the 
leased premises or whether a portion of the land herein is pooled or unitized with other land so as to fonn a pooled unit or unlta, operationl on, 
or production from such unit or units will maintain this laase In force only as to the '-nd included In such unit or units. This leale, aa to the f8nd 
not Included In such unit or units, may be ~Mintalned In force and effed by drilling or rewortdng operetiona on such acruge or produetlon 
therefrom, in accordance with the terms and proylsions hereof. In the event Lessee drill a w.ll and elects to pool or unitize a poltion of the 
leased premises, It Is understood and agreed that at least one-half (112) of the pooled unit shal be comprised of acreage covered by this 
lease . 

14. Lessee shaM adequately protect the oil and gas under the land from drainage from adjacent lands, lind shaN drill u many 
wens aa a prudent operator would drill under sinilar circumstances and to the depths necusary for effee.tive protection against undue 
drainage by wells on adjacent lands. The term "adjacent lands" lncludellands which have a common comer or comers with the land. 

15. Lessee in conducting Lenee'a operations shall comply with al laws, rules, and regulations of .. governmental 
authorities having jurisdiction of the land and of Lessee's operetions . 

16. Lessee shaM furnish Lessor with .. wei, drilling, completion and produc:tion data, reports, title opinions, logl and 
Information when specifically requested by Lessor. Luaor agrees 1o maintain the contldentilllil of such Information during the period that this 
lease remains In effect or until such time as the Information provided herein becomes a ~Mtter of public record . 

17. This lease shall be binding upon and Inure to the benefit of, Lessor and Lessee and their respective heirs, success<n, 
legal representatives and assigns. 

SEE ADDENDUM ATTACHED. 

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

HELEN S. GLASS 

THE STATE OF TEXAS § 

COUNTY OF f±k4>fN{ § 

This Instrument was acknowledged before me this 

TH § 

§ 

Notary Public, State of Te as 

GL YNNA MOUTON 
NOTARY PUBLIC 

STATE OF TEXAS 

t.ff COMM. EXr fl-1(}{)9 

trument was acknowledged before me this ___ day of -- , by 
--+---~----------'as of _______ on betlalf of 

Not8fy Public, State at T ltlaiS 

Page 3 of 3 
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Tim STATE OF TEXAS 

COUNTY OF f\ ... 1/ .r \ 5 

This instrument was acknowledged before me this -+_;_-=--
by Judd A. Hans Sr. VP. of Shelf 

BOOK 1~!0PAGE :-123 
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Exhibit "A" 

Attached to and made a part of that certain Oil 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 less, consisting of the following: 

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. 

Tract3: 
E/2 ofSection 193, Block 29, W&NW RR Co. Survey, containing 320 acres more or less. 
Tract 4: 
All of Section 224, Block 29, W&NW RR Co. Survey, containing 640 acres more or less . 
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ROOK 
ADDL .o UM TO O~L GAS AND MINER&. .~EASE 

Addendum to Oil and Gas Lease between J ames and Helen 
Glass. busbaad and wife, and Mariner Energy Inc. 

1") (' DA "~ 
..J J I LllJt 

NolWitllstanding 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 shaH include pad, pit and one 
tank battery and an additional $1,.500.00 for each tank bauery which is not placed on a well location. Damages for each 
horizontal well drilled shaH 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 S6.00 a rod for roadways and $2.00 a rod for 
flowHnes. 

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. 

c. 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 comers 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 aJI cattJe guards, gates or fence posts installed by Lessee shaJI be turned over to the 
Surthce Owner so that surface Owner shall have fuJI 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 Owners 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 dri lling 
and completing operations or Lessee may drill new water wells, no closer than 1,000' 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 damagjng substances 
thereof shall be wholly unavailable to livestock being grazed upon the above described lands or any part thereof. 

f. Each drill site shall be cleaned and leveled by the Lessee as sooo 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 fonnations by virtue of Lessee's drilling, development and production. Lessee shall prevent contamination of the 
surface of the above described lands from salt wat.er or other concaminatiog substances flowing over or seeping onto such 
lands because of Lessee's operations. 

h. ll 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 u'"-ierstood and agreed that Lessee shall 
have a reasonable time, but not to ( d 120 days a ftc~ ttY exoiration of the primal) n or cessation of production or any 

other fee detenninable 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 pits used in connection with its operations hereunder shaJI be 
lined with plastic to prevent contamination of any and all waters in, on and ~mder 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 aJI fresh water formations which are now, or may be, source of 
water supply. 

m. Where Lessee's equipment may cause ruts or traclcs 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 dept.h of the top soil, 
whichever is less, and such top soil shall be replaced on top of tbe 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 disccetion. Lessee may remove such 
rock and caliche from the leased premises. Rock, as defined herein shall not include sand or aravel 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 shaJI 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 shaJl follow the roads wherever possible . 

o. All operations hereunder shall as reasonable and practical as possible be conducted so as to cause tbe 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 tbe tank batteries and roadways in advance of 
their construction, and shall locate the same in accordance with tbe 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. ln 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. 

r. 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 restorat.ion 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. 

s. No drilling or reworking operations shaJl 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. Il 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. 

,... 
t -·-
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u. If for any reason 1-·vond the conrrol of Lessee, a well or wells lc>~~ted on the above described land and 
capable of producing gas in paying 1tities is or are ~hur in at any time after thee>. .ion of the primary term of this lease 
for a period of sixty (60) consecutive days, during which time oil or gas is not otherw1se 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 hereWlder 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 (I) year from the ftrst such well was shut in, and upon a 
like payment on or before such date each succeeding year, it will be considered under all provisions of this lease that ps is 
being produced from the leased premises in paying quantities for the year immediately following: however, the right to 
e.~end 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 tocal period of two more years (successive or otherwise) through the payment of 
shut in royaJties. However, if any well is shut in, in excess of three years, tbe shut in royalty to extend the lease for the fourth 
and fifth years as provided herein will be calculated at the rate of S I 0.00 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 tennination of this lease lmder 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. 
development. 

Nothing expressed or implied in this lease shaH relieve Lessee of any otherwise existing duty of 

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, Oil and Gas Division, Oil Well Potential Test, Completion of Recompletioo 
Repon and Log, or such other repon 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 
ftrst purchaser after the first sale or used off the remises 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 pennit 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 a<ljudicated 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 amOWlt 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 shaH be and hereby is waived, and this provision 
shall control any other provisions of this lease. Any ~yment of interest io excess of the maximum amount permitted by 
applicable law shall be considered as a mistake and the excess thereof over such maximum amoWlt 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 aJI royalties accruing Wlder 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 

c 
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as take or pay provisions or any otl- oayments made as a n-.sult of litigation (or ser· "'lent thereof) involving the producing 
reservoir or production therefrom. : parties to this ler-:e ~~~ment intend to n. .'y the result of the case of Heritage 
Rt:Sourccs, lnc. v. Nations Bank, 939 S.W. ~ 118 (Tex. IS96) by the terms of this agreement 

z. If Surfnce 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. 

aa. 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 tenn, Lessee may maintain its rights after the expiration of the primary tenn 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 abandonmc:ot 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: 

(I} 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 permiaed by such governmental authority to be aJiocated to such well to eotitle such 
well to receive the maximum allowable production, and to a depth of I 00 feet below the deepest of all wells drilled and then 
capable of producing in paying quantities under the provisions of this lease. 

(2) SliiTOUnding 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 I 00 feet below the 
deepest of all wells drilled and then capable of producing in paying quantities under the provisions of this lease. 

cc. 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 tenn is defrned in paragraph 3 of said 
lease. 

F1LED 
AT It :co O'CLOCK .4 M 

ONTlfE ~/ DAYOF~ 
A.D .. ;;.cc:,r 
INS. NO. ,:?.s-.f o 

STATE OF TEXAS 
COUNTY OF GLASSCOCK 

I '*-by cenlly - IIIIa .....,._ - FI.ED 011 11M 

-- • 11M lime '*"'*' ...,_, by - end - duly RECORDED In 11M Yoaw. end Page o1 11M '*Mel 
RECORDS ol Olencocll County, Texea, as aiMiped ...,_,.,,.._ 

-~1~-· 
OFFICIAL PU8UC AECOOOS 

VOL /.;fO PAGE ~ 
RECORDED ~ f' /1,[ 7 .:ilf {) 0 .P 
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VERITAS 321(C(Q)fPlf 
-- 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, oontaining 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, oontaining 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. 
7. 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, a>ntaining 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, oontaining 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, oontaining 640 acres more or less. 
23. All of Section 224, Block 29, W&NW RR Co. Survey, a>ntaining 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 c~nsideration (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. 

Helen F. Glass 

P.O. Box 173 • Midland. Texas 7~702 • 432.682.4002 • 432.684.4741 fax 
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VERITAS 321 ENERGY PARTNERS, LP 

James Lynn Glass and Helen F. Glass 
Date Type Reference 
2/4/2008 Bill Bonus Consideration 

• •••••• • 
• •••••• • • 
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(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 

Original Amt 
519,225.00 

Original Amt 
519,22?.00 

·~ 
.. 

2/4/2008 
Balance Due Discount 

519,225.00 
Check Amount 

2/4/2008 
Balance Due Discount 

519,225"eo· _.' 
Cheek 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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APACHE DFEPWATER/ LLC 
COMPANY NAME: 

PRELIM 
LEASE PURCHASE OR MINERAL ACQUISITION REPORT 

DATI' 1\pfl 4 '10 1 1 PROSPECT. 

PREPARED BY· VERI! AS 321 ENERGY PARTNERS LP {KT) liFE I 

APPROVED BY 
ASSIGNOR/LESSOR/GRANTOR: 

H ARR Y M. WHfTIIN GTON AND MARTIN GUER RERO. SR .. AS CO- INDEPENDENT EXECUTORS Or T HE ESTATE OF 
STEPHEN ALEXANDER Wl LLIAMS 

ASSIGNEEILFSSEE/GRANTEE: 

I APACHe CORPORA noN 

PI!Of'ER'IY DESCRIPTION: 
ALL or SECfiON 224. SAVE AND EXCEPT 20.70 ACRE ROW. BLOCK 29. W&NW RR CO. SURVEY 

NEW 0 
1::'11E~N7:;EW,.,.,-A.,-;L-----l 0 

~~~Tl~F~~~T~~~N~--~ 0 
~EXlt~NS~IO::"N ___ -l 0 
~:..:AM:.::=.:E N.:.:D:.::ED::...._ ___ ....J 0 

BOOK; 

DATE: 

lvlorch 8. 2011 

MINERAliNT£11Ul 

021XXXXXXl 

CO. GWI 

1 CXXXXXXJO 

IIONUS PER ACRf 

32500 

l£SSOII(S): 

NAME 

CONTIMJED 

AOORESS 

CITY~ ZIP 

TlN: 

PHONE: 

EMAIL: 

NAME 

CONTINUED 

AOORESS 

CITY~ZIP 

TIN: 

PHONE: 

EMAIL: 

I::'FE~D~E~~L ____________ ~O 

~~~A~T£~~~--------~0 
~GO~~~-~AGE~~~--------~0 
FEE 0 
~PA~I~D-~U~P------------~0 

PAGE 

lvlorch 8. 2011 

GROSS ACRfS 

619 JOX1 

IIONUS AMOUNT 

COPY Of ORIGINAL UA.SE 
MEMORANDUM OF UA.SE 
UA.SE PlAT 
COPY Of D~FT/CHECIC 

ENTI1Y/11EGISTEI1/MICI10F1LM 
TBR 

EXI'IRAllOH DATE: 

lvlorch 8. 2014 

NETAC~S. 

1238600 

CO. NET ACRES: 

123 8600 

FIIIST RfNIAl DUE 

N/A 

THE ESTATE OF STEPHEN ALEXANDER WILLIAMS 
C/0: HARRY M. WHITTINGTON AND MARTIN GUERRERO. 
CD-INDEPENDENT EXECUTORS 
P.O. BOX 357 
AUSTIN. TX 78767-Q357 -. 

!TOTAL INTI'RE~: 

SEE IIDOfT10NAL PAGES OR ATTACH(I!ENTS 

t>S 

1NSTl!UCTIONS, SP£CIAI. PROVISIONS AND OBUGATIONS: 
AOOENOUM: 

"'I') 1 -lEASE COVERS OIL AND GAS ONLY 
' "P) 2 -180 DAY CONTINUOUS DEVELC>I't.-£NT CLAUSE 
'"P) 13 - NO WARRANTY Of TlTLf. 

WT: API\201112 
VEPCKI : 

0 COMPlmDW9 
0 MINE~L TAKEOFF 
0 RECEIPT OF PAYMENT 

0 

COUNTY/PH-ST 
·lA'>." k ( t INTY X 

TlRM~: 

3 

ROYAllY RATE 

2' ()Tl 

SHUT· IH ROYAII'f AMOUNT! 

$123.86 

RfNI Al AMOUNT 

NrA 

(INTI'RE~: 

I 0.2CXXXXXX> 

I 

I I 0.20000000 

0 

0 
0 
0 
0 

I 
I 

I 

I 
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.,._,. .. n.$1- Paoli Up 
Wllll6«l Ana Pool .. l'nM<ioo 

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NA TIJRAL PERSON. YOU MAY REMOVE OR 
STRIKE ANY OR ALL OF THE FOLLOWJNG INFORMATION FROM THIS INSTRUMENT BEFORE IT lS 
FILED FOR RECORD lN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR ORNER'S 
LICENSE NUMBER. 

OIL, GAS & MINERAL LEASE 

UIIS AGREEMENT made this W! da7 or M!m!, 2011. be&,..m U.rey M. Whittington a nd Martin Guerrero, Sr., as Co-lndepeodent 
Executors o( the Esotte o( Stephen Alexander Wliliams, 11 l..asor (wb~lber ooe or mo~). ""- address Is P.O. llo.l 357, Austin. Texas 
78767. and Apadle Corporation. 303 Veterans' Airpark LAne, Suite 3000, Mldla.nd, Texas 19105, Lessee." 

WITNESSETil: 

I. Lcs.\or. m consickntoon o( J.l!&!! Dol tan. ~~ of whiC!I i$ hereby ocknowkdsed. and o( the CO\'aWlts and "&&"Cillcnu or~ hcrcmallcr conouncd. doc$ 
hereby pant. leose and lei U~IO ~ the land coveted hereby for the pul1l(ISa and with the e><clusivc riaht or upJorin&. driJiffi&. ruinin& lmd opentin& for. 
pnxlucins and owning oil. ps. wlpbur and all other mlncnls ("'hclber or not similar to dl05C mcntionc:d). ~<>Sether wub the ri&hr to maJtc swveys 011 uid land. 
lay pipe lines. C>llbhsh and utalize facilities ror surfaao or wbsurfocc dtspo5&1 o( ub w.>ter. constniCI roads and bridp. clia amJs. builcl tanks. power staboos. 
tdcpbone lmc:a. employee houses and Olber WUCIUrCS 011 uid land. ncc:asat) « useful ill ~·s opcratiom iD c.f'lorhll. drilllna ror. pnxlucons. tn:alinc. 
storina and lf'IIUpOrtinJ rntJ><'nls f'<Oduccd from tloe land CO\'eted hereby or any other t.nd adjo<cnt tltcmo. The bone! c:ovcrcd bcrd>y. hcrdn nllcd "'aid land.· 
IS located tn the Cotlnry o( ~State o(lJ::ll;u. and IS clc:scnbod as folio--'S: 

2. 

3. 

Block 29. W&NW RR Co .• Survey 

Sec lion 224: AU Snve and Except 20.70 acre ROW 

Thu 1c;uc olsll coven ond IIICiudcs. "' tidcltuon to tliOIIbove clcsaibcd. aU lancl. if any. cootiauous or adjacent to or I<IJOiruo& the t.nd obovc clcscnbcd and (a) 
ownod "' clauned by Lcs.\or by hmiwlon. prcsaip<ion. pooscs$ion. m-crsion « WlRX'Onlcd inwumcnt or (b) as ro "'bicb Lcs.\or has a prcfcrmce rip o( 
ocquisrtiOn Lcs.\or agecs 10 uecutt any supplcmcntal instrument ~Udled by L<ssee ror a more complete or acante descnptioo o( ulcl land. For the 

purpose or cterennuun& the amouno o( any bonus or Olbcr payment hereundt:r. said land shall be dccrn<d 10 <:ontain ~ acres. whether aetually contatnin& 
more « less. IOd the above n:cttll o( ICfajlt In any tniCt shall be dccrn<d to be the tn1e acn:aae thcrco(. Lcs.\or accepts the bonus as lump wm coosldcntion 
r., this te.ue and all n&bts and opttms hereunder • 

Unless sooner- tenni!IJied or longer kept In force under other proviSions hereof. thts tease shall remain rn force ror • tenn o( lhrq Ql years rrom the date 
hcrco(. hetan>flcr ealled •pnmary tcrm: and as Jon a tb<ruflcr as opcraooons. as bcreinaflcr defined. are cooclucletl upon uid hood with no c:cssation for men 
111an ninety (90) c:omccutive days • 

As royalty, ~covenants and """"'' (a) To debvcr to the crcdJt or Leuor, 1n the pipe rme 10 which ~ ""'Y coonoct its wells. the equal ooe-fourtla 
(IJ.C) pon ora11 oil produced lmd sa'·ed by~ rromuid W>d. or rrom time to time. ao the option o(J..cssec.oo poy Lcs.\orthe avenge pooted nwUI price of 
well one-fourth (1/4) pon o( well ool at the wells as o( the day it Is Nn 10 lhe pipe tine or •«n&• tanks. Lessor's Interest. in either case. to bear one.roortll 
(V4) o( the COJ1 o( trealin& oil to render 11 nwtmbte pipe line oil; (b) To poy Lcs.\or on au and casrnahead ps produced from said land (I) when sold by 
J..cssec. ooe.rounb (114) o( the amount tcati>.ed by J..cssec. computed ., the mouth or the well. or (2) when usccl by Lessee o(f said land or in the manufacture 
o( aasohne or other products. the markc1 value. 11 the mouth of the well. of onc-rounb (114) of staeb &as and ~asmahead ps: (c) To poy l..tssor oo aU Olber 
moncnls mined and nurl<eted or uullz.ctl by ~ from said lond. one·tcnth either in kind or value at the well or mine 01 ~·s dcction, """'P' that on 
sulphur mined and mari<Cicd the royal!)' shall be one dollar ($1.00) per lon& ton. tr. at the cxpintion o( the pnmary tcnn or a1 my time or times thcn:allcr. then: 
IS any well 011 uid land or on t.nds woth wtlicb said land or .,y portion tbc:reol has bc:co pooled. copooble o( producinc ool or ps. and all such wells arc: shul·in. 
thiS lc;uc siWI. neverlbclcss. cootmue m force as thoa&b opcratlons were bema conducted "" uid t.nd for ao Jon& as uld wells arc sbut-ia. and t.baaficr thiS 
lease may be continued in force as if no shut·in hod oa:urnd. ~ COYeNIIlts and ..,..,.. to use reasonable clili&CDCC 10 produce. Ublozc, or nwUI the 
monenls copable o( bema produced from UHI wells. hut in the exercise or staeb dtliacnce. ~shall noc be obhp~ed to inslall or furniSh facilities Olber tball 
well faciliua and ordinaoy lease ftldhlles or now lines. sq>~r~~tor. and te.ue t:anJc. and sbaJI noc be ~ulrcd to seule labor trOUble or to nwi:et ps upon l<:nDS 

UlliCC'Cplllble to Lessee. Jr. at any time or times oncr the upntion o( d~<: pnmlll)l term, all such wells are shut·ln ror o period or ninety consc:cutl'"' days. and 
dunna such time docn: are no opcrationo on s:ud land. then Ill or before ohe expir1toon o( said ninety day period. ~shall pay or tc:nckr, by ch«k or ctnn o( 
Lessee. as royolry. a wm equal toone cloll~~t(SI.OO) ror caeb aae or land then coveted bcrd>y. Lessee shall make like poymcnts or tc:nc1crs 11 or before the end 
o( eiCb annlvcrsory o( the upintion o( ukl runety day period if upon such o.onwenary this !eliSe u bcinc contmuc:d in force solely by reason o( the provlsiom 
ol this paraaraph. Eadl such payment or tmder shall be made to the ponies who ao lhc lime o( payment would be c:mioled 10 receive the roya~Ja .. t.icb .. 'OU.Icl 
be paid under thu !eliSe if the wells were pnxiUCUII- and 11111y be dcpooited Ill the: 

Oepoouory Bw: DlRECJl.Y TO LP.SSQR 

MooHna Add~U&: L£SSQR'S APDRESS SHOWN APOYE 

or tts SuccessoB. whiC!I shall cootlnue u the dqlositones. reprdless o( dlangcs on the o-..naship o( sbUI·tn royolty. If 11 any lime t1tat ~ pays or !criders 
sbut·on royalty, two or more panocs ore. or claim to be. entitled to rccd•e lllllllt. ~ m:oy. in bcu o( any Olbcr metbocl o( poyment herein provided. poy or 
tcntlcr such sbut·m royaky. m the manner obove speeoroed. eioher JOintly 10 sudt porucs or scpontcly to eiCb In aceordancc woth their respcctl\c owocrsbips 
thcrco(. as ~may elect. Any poymaot hereundt:r may be made by ch«k or dran o( l<ssee dcpooited rn the mad or deb•eted to the pany entitled to recehc 
paymen1.,.. to a dcpooitory bonk provodcd for abo\c"" or before the las4 date for payment. Nothm& hc:mn shal11rnpaor ~·, naht to n:Jcasc .. pmvodcd m 
J*1llfiPh S lk.~. In lhc evcot o( woan,_ o( thts !eliSe 10 wtoole or rn pan. habthty for poymcnt hcrcunclcr shall n:st exclusovcly on the then ovmcr or 
owncB o( thu lease. sevcnlly u to~· o..ned by each. 

4. ~ 11 hereby Jranted the riaht. at its optloo. to pool or unitoze any land covered by ~tis lease wub any other lan<J coveted by thu lease. and/or woth any Olbcr 
lond. lease. or leases. as to any or all mincnols or horirons. sou to estabhsh units containing 001 n-.cn thAn 80 surface acres. plus I~ ocrc:aae toleronce; 
provided, however. units moy be establbbed .. 10 any one or~ horizons. or extstong units moy be enJar&ed u to any one or more ltoriz.ons. so as to cootlllll 
noo n-.cn than 640 surf""" ocrcs plus I~ ocrca:• toleromcc. If limited 10 one or men or the followinJ! (I) ps. other than casinahead ps. (2) liquid 
hydrocarbon> (conclensalc) which are noc liquocls in the subsurface rcscnw. (3) mincnb prodtoa:d from ..,lis ctasiroc:d as ps wells by the conser.-abOII 

acencr hl>inc jurisdiction. lf brJer omots tball any o( those herein pennitl<d. eilber 11 the time CShblishcd. or Iller enlarJemcnl- arc: reqwred uadcr any 
aovenomeoul rule oronler. ror the clnllina 11rt'pCR!.'oa ola ..,u a1 a :q;ular loclt"lft. or for obtoinm;; nn;uJr.Wnolloo>':lble rrom :ny wdl to be clnllcd. d:i!lil:;. 
or already drilled. any sucb un1t may be cstablubcd or enJaraed 10 cooronn to the s~tt required by sud> JO"<''llDICOIOI order or rule. ~ shall 01cn:ac uid 
option as to each desired unol by "t:CUIU!& on onsuumeo1 Jdentif)in& sudt unla and filin& it ror n:cad in the public olfocc in whicb this lc:ase is rccorcled. Eacb 
oluKI optoons moy be exen:iscd by ~ at any time and from time to time l'hile this te.ue u in ron:e. and "tlethcr br.forc or ahcr producuon has bc:co 
cstabiiSbcd c1thc:ron uid land. or Od the port lOll o( ""od lond included 1n the uno~ or on Olber land uruu>.ed thcmoith. A unit cstsltlishcd hcrcunclcr shill be valid 
and effeclive for all purpooes or this te.ue even thouah titeR: may be mincrul, royalty. or leasehold interests ia t.nds within the unit "'oflic:h are noo effectively 
pooled or unoti.r.cd. Any opcraoions conducled on any pan o( sudt unitiud land shi ll be considcted. f., oil purpoocs. exccp1 the payment of royaky. opcrat1011$ 
conducted upoo said l2nd uadcr tbts lease. There shall be allocoted to the land cow:rcd by thiS !eliSe within each sucb un• (or to each sep:noe triCI wothin the 
unll if thts Je.ue coYerS separ>IC tnldS within the unit) that plO!lO<Iion o( the 101~ produetion ol uni1i>.ed mmenh from the unll. aner clcduclln& any used in 
lease or unit opcnuons. wlucb the number ol.urfoce :ocrcs m sucb land (or 10 eiCb such s;q>araoe tniCt) coveted by tlais !eliSe within tbe unit beaD to the total 
number o( .urfoce acres 111 the uno~ and the produet1011 so olloaoted shall be cauidcrcd for all purpoocs. incJudina payment or cldivcry o( royally. 0\<enidin& 
royalty and .. y other poyments out o( proctucuon. to be the entire productiOn ol unitiud mincn.Js from the t.nd to "'hocll allocated in the same .......,... as 
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tboup producullhctd"rom under lhe 1<m10 o( lbd lease The owoer ol lbc I"C\ <niCllllt)' csw.c: ol 111y 1<r111 royalty or mm<nl CSUitc """"' that tile 11ttn10l of 
royalto punuan~ to this porapllph or ol sbut·ln 1'0)-alucs from a """I on lbc umt sboll r.atiSfy any hmnmon of tcnn requoma productiCII ol 011 or po. The 
fcrm.tioa of any woot hcrcundcr which includes lood 110( covered by Ibis lease •hall not have the efft<1 ol o::ochonp~a or U"ID$(mina any IIJlCral under this 
lease (oncludona. wilhout fomitlllion. any shut-111 royaky "'hoc!> may become poyable undcr this lctic) between pono ownin& lllkR$U in land covered by th 
lease ond por11cs ownma int<r<StS in land 110( eovcrcd by this lc:ooe. Neither sball 11 1mpoir lhe naht of Lasce to ~lease a prcMCicd in ~ 5 hmlol, 
excepo that Lasce may 110( 10 ~lease as to lands wilbm • 111111 "'bile~..., opcntioas lhcnxlll fer WOIUz.cd llliiiCt"lls unless Ill pooled leases are ~leacd u to 
linda w.lbm the wtlt. At any time "'bile thiS ltasc d 111 rene Lasce may dissolve 1.0y umt CSUibiiSbcd hcrcundcr by filioa fer rcconl in the publ'tc olftce •ilcn: 
th11 leaoe Is I'<COrd<d • docbnuoo to thai dfe<t, 1f at that time no opention&.,.. bOna conduc1<d lhcnxlll fer urutrz.<d 1IUJICnla. SubJec:l to the...,.,....,.. o1 tltG 
pll1gllplt 4 , a urut once euabb>hed hmuncler wll remain in ron:e so Jona as uty lease subject lhemo .&n - • forcz. If lb .. 1t:n: _. or baalta 
co-.c:n sqwa~ orocu. no poohna or tmll1DI1011 ol royahy IDI<I'UU as between any sudt sqwaoe uacu IS 1l1lcndcd cr WII bt 1mphcd or .-k merd) £rom tile 
mclusiCII of such seponce uacu ,.,Ibm tlus lease but Lasce sball ""''Citbeless hi.., the naht to pool or tmlllliC a prcMCicd m this pwaanpb 4 With cons.cqu<n~ 
allcatoon of productKlll IS hcnio f'IO'tdcd. As UICd n tha ponantpb 4. the words •seporaiC IIXI" mean any na wtth royaky owncr•lup dilfcrma. _. cr 
hcraf\cr, CJihcr u to ponies or amounts. from thlt as ro any 011x:r put or tht leased pmmscs. 

5. Lasce may 11 atty """' ..cl £rom lime to time execuoe ond deliver 10 Lcuor or file rcr rcconl • r<least or r<leuel of thtJ lease a to any put or all ofoatd land 
crofany mincnl or horizon lhcreundet. ond dw:rcby bt rc:loevod of Ill obliaauons, as to the rc:lcttsed acrcaae or IDiti'CSt 

6. Whenever Ulcd m thtJ lease tbe word •opcntiOIIS" shall mean opentko:ts for ond any of tht followmJ: drilhna. teslln&- eomplelinJ. ~ •. n:o:omplelina. 
deep<uifta. pluulna bl<k or fC!*n•l of • weU 1n search fer or •• 1.0 endeavor to obca1n procluc:IKlll ol oil. ,... wlpllur or odx:r mincnls. o::oatvalina • mine. 
producuon of 01l ps. sulphurorodx:r m111c:ntl. "''bcthtsor not at peyina quonoto. 

7. Lasce sllaU ~ tbe use. free from royally. of WOJcr. odx:r thao from Leuor'o "'~lcr "'ells. ond ol 011 ond aos produced from satd land 111 all opcntiOIIS 
hcftuo<ler. Lasce sball havt tbe nabt 11 any llmc to n:moYC all mocluncry ond fixtures plocecl ... - land. tn<htcboa the """ to dnw ..cl .....,...., - No 
well •hall bt clnlltd ,........ 11w1 M feel to tht bcM<: or bern now en ' "" land ""thou' the conscn& ol tht l...rsfor. Lcasee • 'WI poy for doma;a auocd by its 
opcntKJN to ...,..,., C1'0I'I and umber m said lind. 

8. The n&hts and csuu: of any pony ,.,.,.,.o may bt 11U1p!cd £rom l1IIIC to umc "' whole or 1n put ..cl IS to aay ..-.I or bon201. AU ol lhe c:ow:mnts. 
obhpuons. ..cl consiclcniiCIIS ol thiS lease wll e.tcnd to ..cl bt buxlina upon tbe pono hereto, thtir ben. SIIIXC$SOI'S, ossips. ..cl .....,...ive ass1ps. No 
cl>ata• or d1Hsion 10 tbe owncnlup ol said land. royalties. or odx:r moneys. 01 any port thcreof. bow&Oevcr effected. sball 1nt:n20e the obloptiOllS or dommtsb 
the n&hlJ of u.-, meluclinJ, but not Umitec110. tile location ond drilling of ""'lb and tht mcas~t of produ<tton. NOCWJthstondina .. y other IICiual or 
c:onsuuctovc ltnowledJe or IIO(ic:e thcreol of or to u.-, its $UCCCSSOR or OS>iJIU. no change or do vision m the o-.llc:nhlp of said land or ol tht roytkiCS. or 
odx:r moneyo. 01' doe n&loJ 10 retei>-.: the same, bow&Oe•cr effected. sblll bt blnd1n& upon the lbcn rcconl owner of th11 lease until tbiny (30) days alllr ~ 
has been fumtsbcd to such rcconl owner at hiS or its pmcipel plot< of buso,.... by Lcuor or l<:ssor's he111, SUCCCISOI'I. or asslps. 001lce ol sudt ehanae or 
d1vi>-. "'pponcd by Clthcr ari&iools or duly c:crtiftcd copoes ol tile insiJUtncr1ts .. tteh blve been prcpcrly filed fer rcconl ond "'ilJCb evideoee such chlnae or 
diVUIOil. and of IUeh court rcconls 11>11 proct<d01p. ll'lllSCnpts. or other clocumcnts u sllall bt neeaury m tile opomon of such rcconl o-.ncr to cssablish lbc 
valld•y ol such ehaage or diviSion. If aay such c:1unae 111 owncnll1p oeeutS by reason ol tht death ol tbe OOlliCI', Lasce may, ......nhelc:ss pey or laldcr sudt 
royaltlcs. or odx:r moneys. or port thcreof, to the eredJt of tbe doccdcnlm 1 dcpooolel)' bonk pnwtdcd fer above. 

9. Ill the CVCGCl.asorCOMtdcrs that Lasce has aot eomphcd IIi lib aU ots obbpuonsltcRunclcr". both express ..cl unploed.l.asorsllaU IIO(tfy Lasce 111 WlllJIII. 
settllll OUIIf>CCifJCally m whll respceu l...aoce has breldtcd thO. eoniiXI. Lasce sballlbcn have sixty (60) days aflcr l'<lCCipt ol sald nobe:e v.-.cbuJ wltleh 10 
mccr or c:ommcnce to mccr all or any put oflhe breaches alle&cd by Lessor. The SCI"VKX ol SIJd D01ic:e sllaU bt I)I'CCCdalt 10 tbe bnnaina of aay IICtlon by 
Lcuor on said leale for any ......_ ..cl no such ocuon sllall bt bcouabt uot1l tile lapse ol W.ty (60) dayo aflcr sen Icc of SU<b notice m Lasee. Ndtbcr tile 
serviCe of said IIO(KX nor tbe clcrna of any ltU by Lasce auncd to mccr all or any of the allqcd bn:8cbcs sball bt docmcd an admiSSion or prcoumphon tb11 
Lasce has filled 10 perform all 1ts obliptiCIIS hereunder. If this lease os ClllC<Ied fer any cause, it sh>ll nevcnlteless n:main in fcn:c mel dfe<t as to (I) 
surr..,..,t acrestae around each "dl as to which t~ ore operations to constitute • dnlftna or nwumum allowable untt under applicable aovemmonw 
re,ulatlons, (but m no event 1css that fony aeres),IUeh aaeaae to bt dcsiJilllcd by Lcasee as ncarly a pnocllCable in tbe form or 1 square centered 11 the well 
or 1n such shape as tbco existinJ lf*ioa rules rcquu.:; and (2) .. y put of r.aid lind ineludcd m • pooled Wlk on 14-hlch ~ ue opcntions. l...esscc sball also 
hi.., sueh CIIC111CI>U on said land as ... neeaury to opentioas en tile ........, ao rclllncd. 

10. Lessor heRby w.mncs IUld""""' co ddeod IItie to said land a&IIOSIIbc claims of Ill p<nOnJ "''llomloevcr. Lessor's n&hts IOild tlllttaU hcrcuadcr sllaU be 
char&cd pn,.,ly ''""' aay monpacs. taxca or odx:r licaa. or 101era1 ond otbcr duuJcs on 11id land, but Lcsaor""""' thll Lasce WII have tile ri&ht 11 1.0y 
t1mc to poy or~ same for Lessor. either before or a!Rr motwity, ond bt s ubroptcd to the n&hlJ ol the holder thcreof ond to clcduc:l ._so po>t1 f-. 
royaltMS or odx:r poyments poyable or whocl> may become poyable 10 l..cuor and/or ISSI&ftl under thiS lca5c. If IbiS lease..,..,... I less iotcrcsl in tht oil ps. 
sulphur, or odx:r mlncnls 111 an or .-.y pon ol 11td lmd thin tht cnurc ..cl undlvtdcd fcc sunple ...-(whcsbcr l.asor'a ioucftsl b hcran spedriCd or Dot). or 
no mtcrcst therein. tllco tht royakocs ..cl otbcr moneys aa:ruina from .. y pon IS to whocl> tlus lease ..,....less thin such full 111lt:I'CSI. sllaU be poid only In tht 
Jl"'PPr1110t .,.,lch tile Oltcr'CSI thereul. 1f any. covered by lhil lease. bears 10 tbc "'bole ond undivicled fcc 1imple c:ot11e thcn:ln. All royalty uttcrcsl covered by 
thil lctic (whether or 110( 00l11Cd by Lasor) WII bt po>tl out ol tht royalty llcttln pnwtded Thb lease >II• II bt bmdona upon caeh puty who"""""~ • ,.1tltout 
reprd 10 whc:lbcr It is executed by all tltooc nomcd herem as Lessor. 

ll. If. wh1le th11 lease os on fon:e. at. or 1f\cr the e.cpiratioa of tile primary term hcreol, It is 001 bein& continued in rene by reason of the ohut·ll1 """I prov111011S of 
~ 3 ben>of. ond Lasce is 110( <OOductin& op<ntoons 011 SIJd land by ICili01I of (I) any law, onlc:r, rule or rcculltlon, (,.'belhcr or not subocquc:ntly 
del<nlliucd to bt 1ovalid) or (2) any odx:r......., wbetbcr similar or d1Ssom1lar, (Qcepl fill3llCial) beyond tht I'<IISOIIable control of u.-, lbc pnmll)' term 
hcreol WII bt e.ctenclcd tmtillhe font .,,......., date hcreol oceumoJ nmc1y (90) or mere dayo followma tbt tm!O'-al or IUeh ddaYtDaausc. ..cl Ibis lease 
may bt Clltcndcd thcn:allcr by opt:I'IIIOIIS IS if sueh delay had not oecurrcd. 

12. The •Uiehcd Addendum 1o ~..eosc d ~ ~~" by mcn:nce. 

TilE ESTATE OP STEMIRN ALEXANDER WILLIAMS, DECEASED: 
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ADDENDUM TO LEASE 

II 1s understood and agreed lh.at this Lease OOVQ"S and includes oil and gas only (including with oil and gas. all oonsrituent 
elements thereof and all other liquid or liquef11ble hydrocarbons and products of every kind or cbaracter derived there from and reserved 
to Lessor. Included among the minetals reserved to Lessor and excluded from this Lease are coal, uranium and lignite. 

2. In the evem a portion or portions of the leased premises is pooled unitiz.ed with othe:r 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 001 maintain this Lease in force as to that portion of 
the lensed premises not included in such unit or units. This Lease may be maincained in force as to any ponion 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 e.~tpiration of the primary term, Lessee is then eng;~ged in drilling or reworking operations on the leased premises or on 
aauge 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 ISO 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, liabili1y, loss. damage or expense 
of every kind and nature. including but notlimi1ed to auomey's fees and cos1s. for damage 10 propeny including environmental damage 10 
surface properties and underground water of any person, finn or corporation or injury to or death of any person. including bul not limited 
to. the employees of Lessee. its successors, assigns, contractors, or subcontractors, which may, in whole or in pan. 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 
1mposed hereby. 

4 All royalty due under th1s lease as provided in the royalties paragraph shall be paid without deduction for all costs of 
transponauon. compression dehydration. or other operations necessary for the marketing of oil and/or gas. save and eJtcepl its 
proponionate pan of taxes that may be due. In add ilion to payment of the fair marke1 value of the hydrocarbon. or point of sale price, 
"'hichever is greater, as provided in this lease. the Lessee shall additionally pay all post-prodUCtion costs. These provisions constitulC a 
vital pan of !he considera1ion for this lease. 

5. One ( I) year after the expiration of the primary 1erm of this lease. or after cessation of drilling or reworlung 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 roecords and receiptS from sales of oil and gas pertaining to the production, tmnsponation. sale and marketing of 
the otl and/or gas produced from said premises or lands pooled therewith shall at all reasonable times during business hours be subject to 
inspection and eJtaminalion 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, subjectiO the approval of the signatory parties to such contracts. 

7. Lessee shall pay to Lessor his royally 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 (I~ 'll>) per 
month the royalty due on Lessor. [f Lessee fails to comply with the provisions of this paragntph. then Lessors shall have. at their option. 
the right to terminate this lease. Lessor shall, however, give wriuen notice of such intention to Lessee and Lessee shall have sixty (60) 
days in which to comply with the roequiroements and failure to comply herewith shall cause a forfeiruroe 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 paymem of royalty under V.T.C.A 
Natural Resources Code. Section 9 1.40 I through 91.405. 

8. Lessee. its successors or assigns. shall at the lCnllination of this lease, or any poruon theroeof. furnish Lessor, or the heirs, 
administrators, eJtecutors or assigns of Lessor, with a wriuen, roecordable release. 

9. Lessee hereby agrees to furnish Lessor with writlCn DOl ice of any assignment made by Lessee which grants any rights in and to 
Lessor's property 10 any Assignee: and any such Assignmenl shall be bound by all of the terms of this lease agreement Such nolice 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. ltrs 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 10 RCRA and CERCLA (and as they may be rcnu1horized and/or amended), and oil 
other federal or stale laws. including the common law, in producing, generating. processing. handling, rrcntmg. storing. releasing or 
thrcntenmg to release, transponing. or disposing of all substances. including but not limited ro hazardous substances and huardous 
wastes, on or from the lease premise. 
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APACHE DEEPWATER/ LLC 
COMPANY NAME: 

PRELIM 
LEASE PURCHASE OR MINERAL ACQUISITION REPORT 

DATE: Moren 28. 2011 PROSPECT: DEArmOOD 

PREPARED BY: VERIIAS 321 fNEilGY PARTNERS. LP (KT) AFE I lo •m6 

APPROVED BY: ~ eel • tonn<Ao in81ed 

ASSIGNOR/LESSOR/GRANTOR: 

!JEFFREY JONES I 
ASSIGNEE/LESSEE/GRANTEE: 

I APACHE CORPORAT ION I 
PIIOPEI!TY D£SCR11'110N: 

All OF SECTION 224. SAVE AND EXCEPT 20.70 ACRE ROW. BLOCK 29. W&NW RR CO. SURVEY 

NEW 0 FEDERAL 0 DOCUMENTS SUBMITT£0: 
RENEWAl 0 STATE 0 COPY OF ORIG1NAlLEASE 0 COMPLETED W9 0 
RAnF1CAnON 0 GOVT. AGENCY 0 MEMORANDUM Of LEASE 0 MINERAL TAKEOFF 0 
EXltNSION 0 FEE 0 LEASE PLAT 0 RECEIPT Of PAYMENT 0 
AMENDED 0 PAID·UP 0 COPY OF DRAFT/CHECK 0 0 

I BOOK: I I PAGE· I I ENTRY/REGISTER/ MICROFILM I I COUNTY/PH·ST I 
IM TM TM GlASSCOCK(. ruNTY TX 

I DATE: I I Eff£CT1V£ OAT£: I I EXP111ATION OAT£: I I !£11M r!RSl: I 
March e. 2011 March 8. 2011 l\llorch 8. 2014 3 

I MINEI!Al1Nl£RUT I I GROSS ACRES I I NET ACltES: I I 110YAllY I!ATE I 
0 IIXXXXXX) 619 3000 619300 0 ?500XXXJ 

I CO.GWI I I CO. NET ACRES: I I SHUT ·IN 110Y AllY AMOUNT: I 
I .(XXXXXXXJ 619300 $61.93 

I 80NUS PER ACRE: I I IONUS AMOUNT: I I FIJ!ST RENTAl DUE: I I JtENTAl AMOUNT. I 
S35000 521675 50 N/A NIA 

LESSOI!(S): INTEREST: I 
NAME JEFFREY JONES 0.1 CXXXXXXl 

CON11NUED 

ADDRESS 10547 PONY CART PLACE 

CllY STZIP UTTLETON. CO 80125 

nN: ACQUIRING 

PHONE: 

EMAIL; 

NAME 

CON11NUEO 

ADDRESS 

CITY ST ZIP 

TIN: 

PHONE: 

EMAIL; 

ITOTALINTEREST: I I 0.10000000 I 
SEE ADDmONAL PAGES OR ArTACHMENTS 0 

INSTI!IJCTIONS, SPECIAL PROVISIONS AND OBLIGAOONS: 

WT: APA201111 
VEPCK #: 
LAI0$8 PU'cllose l!ePOO REVISED 3/J:.!WI! Cj/1> 
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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 TillS INSTRUMENT BEFORE IT IS 
FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S 
LICENSE NUMBER. 

I. 

OIL, GAS & MINERAL LEASE 

THIS AGREEMENT made this 8 th day or Mar c h, 2011, belween J effrey Jones, u Lessor (whether one or more), whose address Is 10547 Pony 

Cart Place, Littleton, CO 80 125, and Apache Corporation, 303 Veterans' Airpark Lane, S u ite 3000, Mid land, 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 pwposes 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 ofGlancock. State ofTe1lll, and is described as follows: 

•••• • •••• 

2. 

3. 

Bloc.k 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 bas 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 land 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) yean from the date 
bereof, 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 (U4) 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 
(l/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 ( I) when sold by 
Lessee, one-rourth (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 (U4) 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 bas 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 bad 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 lime there are no operations on said land, then at or before the expiration of sa.id 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: LESSOR' S ADDRESS SROWN ABOVE 

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 here.in 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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4. 

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 IO"At acreage tolCZ11Jlce; 
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 lO"At acreage tolerance, if limited to one or more of the following: (I) 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. lf 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 foroe, 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 cooducted on any part of such unitized land shall be considered, for all pwposes, 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 th.e 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 th.nt 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 he.reunder which includes land not covered by this lease shall not have the effect of exchanging or transferring any interest under this 
lease (mcluding, 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. lf 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, ei1her as to parties or amounts, from that as to any other part of the leased premises. 

5. 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 

6. 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. 

7. 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 bouse or be.m 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 lancl 

8. 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 fwnished 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, tra.nscripts, 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. 

9. 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 aft.er 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 th.nt 
Lessee has failed to perform all its obligations hereunder. lf this lease is canceled for any cause, it shall nevertheless remain in force and effect as to ( I) 
sufficient acreage around each well as to which there a.re operations to constitute a drilling or maximum allowable unit under applicable governmental 
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 oo which there are operations. Lessee shall also 
have such easements on said land as are necessary to oper11tions oo the acreage so retained 

10. 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 oo 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 amOI.Ults 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 miners Is in aU 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. 

II. 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 (I) any law, order, rule or regulation, (whether or not subsequently 
determined to be invalid) or (2) any other cause, whether similar or dissimilar, (except financial) beyond the reasonable control of Lessee, the primary term 
hereof shall be extended until the flfSt anniversary date hereof occurring ninety (90) or more days following the removal of such delaying cause, and this lease 
may be extended thereafter by oper11tions as if such de.Iay had not occurred . 

: •••: IN WTINESS WHEREOF, this instrument is executed on the date first above written . 

.. · - -~~--' . ' 
• • •• 

LESSOR: ~'""""1 
Jeffre Jo 

• .... 
• •••• 

STATE OF COLORADO § 
§ 

COUNTY OF JEFFERSON § 

ACKNOWLEDGMENT 

This instrument was acknowledged before me on the __ __l,8..).._ __ day of fY¥:0 cl\ 
Jefftey Jones. 

GLENDA A. LUKE 
NOTARY PUBLIC 

STATE OF COLORADO t 
My eornn-. Explree 6/1812013 
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, 2011, by 

cz'4ih>1Jla A. ,~u 
Notary Public, State of J..b/ 0 ra. o 

G le n cia A . L u k e 
Notary's Name {printed): 

My Commission Expires: 0 S - / f -I~ 
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APACHE DEEPWATtl</ 
~ 

LLL, 
COMPANY NAME: 

PREUM 
LEASE PURCHASE OR MINERAL ACQUISITION REPORT 

DATE Morcn28 iO PROSPECT. otAl"NNOD 

PREPARED BY: VERHAS 321 ENfRGY PARTNERS lP (KT) AFEI 229b 

APPROVED BY: blue - • formUa "-'"" 
ASSIGNOR/LESSOR/GRANTOR: 

I KATHY D. JONES I 
ASSIGNEE/LESSEE/GRANTEE: 

IAPACIIE COR PORATION I 
PROPERTY DESCRIPTlON: 

ALL OF SECTION 224. SAVE AND EXCEPT 20.70 ACRE ROW. BLOCK 29. W&NW RR CO. SURVEY 

NEW 13 FEDERAL 0 DOCUMENTS SUBMITTED: 
RENEWAl 0 STATE 0 COPY Of ORIGINAl LEASE 1£1 COMPLETED W9 0 
RATIFICATION 0 GOVT. AGENCY 0 MEMORANDUM Of LEASE 0 MINERAl TAKEOFF 0 
EXTENSION 0 FIE 0 lEASE PlAT 0 RECEIPT Of PAYMENT 0 
AMENDED 0 PAID· UP 0 COPY Of DRAFT/CHECK 0 0 

I BOOK: I I PAGE: I I ENTRY /REGISTER/MICROfilM I I COUNTY/ PH·ST I 
TBR TBR fBR ·!..ASS<.( !( 'NlY rx 

I DATI; I I EfRC1M DATI; I I fXPIRATIOH DArt: I I TEIIM~ I 
Februay 15, 2011 Februay 15.2011 Februay 15. 2014 3 

I MINERAL INTEREST I I GROSS ACRES; I I NEl ACRES: I I ROYAlTY RATE I 
0 ICXXXXXX! 619 3(XX) 619300 02sa:xxxxl 

I CO. GWI I I CO. NEl ACRES; I I SHUT ·IN ROY AllY AMOUNT: I 
IIXXXXXXX) 619300 $61.93 

I IIOMIS PER ACRE I I IONUS AMOUNT: I I RI!ST RENTAl CUE. I I RENTAl AMOUNT I 
$35000 $:?1 67550 NIA NIA 

lESSOR(S): (INTER£ST: 

NAME KATHY D. JONES O.HXXXXXXJ 
CONTlNUEO 

AOOOESS 2850 LANCER LANE 
CITY ST ZlP KEITHVILLE. LA 71047 
11N: ACQUIRING 

PHONE: 

EMAIL: 

NAME 

CONTlNUED 

AOOOESS 

CITY STZlP 

nN: 

PHONE: 

EMAIL: 

ITOTAliNTER£ST: I I 0.10000000 I 
SEE ADDfTIONAL PAGES OR ATTACH/!IENTS 0 

INSTJIIJCTlONS, SPECIAl PROVISIONS AND OBUGATIONS: 

WT: APA201111 
VEPCKI : 
L8058 """""""1<800<1 Ht_VI:ii:I)3/JJWll Cj/tS 
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Procb:en88(7~9)-Ptlc!Up 
Willi 640 ....,.. P<XIIins l'roviaon 

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

I. 

OIL, GAS & MINERAL LEASE 

THIS AGREEMENT -•• tills 15th ay ef February, lOU, -.Kathy D. Jones, u Loaor (w1oot~Mr one er _,..), - addras 1sl850 

Lo.cer Lo•e, K~thvllle, LA 71047,- Apllcbe Corporation, 303 Veterans' Airpark Lane, Suite 3000, Midland, Tuas 79705, ..__. 

WITI'IESSETH: 

Lessor, in ccosidcration ofle .oe DoilaB, rec.:iptof..ruch is beeby oclmowledged, md ofthcooYCII8DIImd "8JJ'CIDOiliS ofl.esaeebereinallerc:antai.nod, dooo 
hcrd>y gnnt, leuc md let unto I.- the land oo..:rcd hereby for the pwp01e1 md with lho cxduoiYO right of exploring. drilling. mining md opcn1ting for, 
producing md owning oil, gas, sulphur ond all oth..- minorab (whether or ootlimilar to thole mentioned), together with the right to malco ll.ln'C)'O on aid land, 
l,.y pipe liDoo. establish md ulilillo facilities i>r IUrfaco orsW.urfacedisposal of saltwater. oonsiJUcl roeds md brid~ diicanals. build tanks. -llations. 
telephone lines, <:IJ1lloyeo bouscs md other lllruciUres on said llmd, IICO<SSIII)' or uoeful in I.-'s opc:nliooa in exploring. drilling i>r; producing. lre8lin& 
storing md trllllpOrling m.ioen1o produced &om tho land oo..:rcd hereby or my other land adjaoeol th .... to. Tho land co..:rcd hereby, herein caiJod "aaid land," 
is located in tho County of Gl.....,dc. Stale ofTn:u md is described • follows: 

Blocll29, W&NW RR Co, Survey 

Section 224: AD SIIVe and Except 20.70 acre ROW 

Thilleaso allo coven md includca, in addition to thai aboYO described, alllond, if my, contiguous or adjacent to or adjoining the land abooe doaa:ibod md (a) 
owned or claimod by Louor by limitation, pr<Seriptioo, possession, rew:rsion or IIIITCCOI'dod instrument or (b) a to which Louor bas a profcrenc:c~ right of 
acquisition. Lessor "8JJ'C8 to execute my aupplcment.l inatrumont requested by Lcssoo for a mere complete or IICCUnlle doaa;ption of said land. For the 

purpoao of dolmn.ining tho amount of my booua or other payment heraunder, said land aball be doemod to contain 6 19.3 acres, wbeth..- actU8lly containing 
more or lea, md the abo"" recital of """"'8" in any tract aball be doemod to be tho truco acreage thcroof. Lessor ecceptJ tho bonus as lump IW1I OODJidcration 
for this leaao md aD rights ond optiona hcreund..-. 

2. unJea sooner temlinatocl or Jcoger kept In lbroe under olbc:r provislool b . ....,.,t; Ibis lease 11>a11 remain In lbroe lbr a tt:n:n or tllree pl ynn ltom tho date 
horoo~ hc:reinafter calJcd •primary term, ft md • long thereafter a opcnltions, as hereinaft...- defined, arc oooductod upon aaid land with DO ooaaation foe mere 
thm ninety (90) c:ansocutive days. 

3. AI royalty, Lcssco co""""" Is md "8JJ'CC' (a) To deli..,. to the crodil of Lcucr, in the pipe line to wbicb Lcssco may c:onnect its wdls, the oqual one-fourtlo 
(114) part of aD oil produced md aa...d by Louoe &om said land, or &om limo to time, at tho option ofLcuco, to pay tenor the a....age pooted rroub:l prieoof 
such .,_.roertto (114) part of such oil at tho wells a of tho d,.y il is run to the pipe lino or st.oraF tanb, tcaors intenst, in either case, to boar on ... rour1h 
(114) of tho coot oftrealina oil to rend..- il marketablo pipe line oil; (b) To pay Uuor on 8I'S ond C811ingbead gas produood &om said lmd ( I) when sold by 
Lessee, o....ro•rtlo (114) of tho IIII10Wll roalizcd by Lcaco, computed at tho mouth oflhe well, or (2) when uaocl by Lcaoe otraaid land or in the manufac:tln 
of gasoline or other producU, the madret value, at the mouth of tho well, of eae-foaT1h (114) of IUCb gas md casinghead g~~S; (c) To pay Louor on all other 
minerals mined md marketed or utilizJod by Lcssco &om said land, onC>-Ienlb either in IOnd or value at the weU or mine at Lcssoo'a eloctioo, exoept that on 
sulphur mined and marl:etcd the royally shall be one dollar (5 1.00) per Joog ton. u; 111 tile expim!ioo of the primary ISm or at my time or timellbemiJter. Ulere 
is any wclJ on aaid land or on Ianda with wbicb aaid land or my portion thereof bas been pooled, cepeblo of producing oil or gas, and all such wells..., abut-in, 
this leaao lhaiJ, nova1belcu, oontirruo in foroo a thoogb opcnltiona won> being conducted on aaid lond for 10 Ian& a aaid wells arc ahut-<n, md thcreaft..- this 
10810 may be continued in force • if no abut-in had ocx:wrcd. Louoo COYeD8llls md agrees to use reasonable diligenoe to prod._ uti!i2ll, or ll1ld:el the 
minenls capableofboing produced from aaid wells, but in theexcn:iso ofsuc:b diligence, Lcssco shell- be ob~ to install or fbmish lilcilitioo other than 
well facilities and ordinary lcaoc lilcilities of flow lin<8, aopara!Or, and leaao tanlc, ...S sholl nol be mquirecl to settle labor troublo or to rnarlcct ps upon terms 
lltl8CCleplable to Lcssoo. u; at any limo or times a.ller the cxpinllion of tho primary term, allsuc:b wdls arc abut-in for a period of ninety consecutiYO days. and 
during suc:b limo lhcro are DO opcnltiona on aaid land, then at or before the expiration of said ninety d,.y period, Lcssco shall pay or tender, by cbock or draft of 
Lessee, a royalty, a sum equal to one dollar ($!.00) for each acre of land lben """"'""' h .... by. Lcssco ahaiJ make lib payments or tenders at or before tho end 
of oacb anniYOOII)' o f the cxpiralion ofaaid ninety day paiod if upon such tmnivermry this Ieese is being continued in foroe solely by reason of the proviliona 
of this pwagrapb. Each IUcb payment or tender aball be made to the parties wbo at the limoofpayment would be entitled to receive the royalties which would 
be paid under this leaao if the wells were produc:ina. and may be dcpoait.cd in the: 

Depository Bank: OIR£CILY TO LESSOR 

Mailing Address: LESSOR'S ADDRESS SIIOWN ABOVE 

or its IUCCOSIOII, wb.ic:b lhall continuo a the dcpositorica, rcgardlcu o f c1uJnaea in the ownenhip of abut-in royalty. If at any limo that Louoo pays or tend .... 
shut·in royalty. two or more parties .-o, or daim to be, entiUcd to....,.;.., same, Lessee may. in lic:u of any other method of payment herein providod, pay or 
tender auc:b abut-in royalty, in the manner above apceifiod, eitbor jointly to IUcb parties or acpamcly to oac:b in IICCOI'I!Imoo with their respective ownonhipa 
therco~ as Lcssco m~y olOCL Any payment h....,..,dcr may be made by cbeclc or draft of Lessee deposited in lho mail or deli ..:red to tho party entiUcd to receive 
payment or to a depoaito<y bank provided for above on or before tho l•t dale foe paymcaL Nolhin3 b<rein shall irq>air 1.cssoo·s right to relouo a provided in 
P""'61*Ph S runoC. In the event of-~ of this t.ow. ;, ~ or in p...., liability !Or ~ boonouod« siWI reo< """luaively on the then OWMC or 
owncn of this I cue, ac...rally as to acreage owned by each. 

4. Leaoo is hereby gnntod the right, at its option, to pool or unitize my land co'"""" by this lease with any other land covered by this lease, oncllor with ony other 
land, loase, or louca, as to any or all mincra1J or horizonJ, so a to establish anils oontaining nol more than 80 rurfaoe acrca, plua 10% ac:reose toleranoo; 
proyjdcd, howevo:r, units may be established as to my one or more bori2D.ns, or existing units may be onlargod a 10 my one or mon: bori2Dns, ao a to contain 
nol more than 640 aurfil<:o acrea pl111 10% """"'81' tolcranoe, if limited to one or mon: of the followina; {I) gas, other than casinaf>ead gas, (2) liquid 
hy<lro<at>oos (oondensale) which ..., Dol liquids in the IIUbsur&ce racrvoir, (3) mincrala produced &om wdla claaifiod • gao wdh by the oonsc:n'lltiOD 
agency having juriadiction. If 1arg<r units llwl any of thoao hen:in permitted, either 81 the limo establiahod, or after enl:al!!ement, arc required under any 
govemmcntal rule or ord..-, for tho drilling or operation of a well at a regular location. or i>robtaining o:aorimum allowable &om my well to be drillod, drillin& 
or already drilled, any such Wlil may be Mlablishod or onlargod to oooform to tho size roquirod by such goYerlliDODtal order or rule. Lcssoo aball exercioe said 
option a to oac:b dclired unit by executing an instrumcnl identifying ouch unit md filing it for rooord in the p>blic offioe in which this lease is rocordod. Each 
or said options may be exen:itcd by Loasoo at my time an4 &om limo 1<> limo while this lease is in force, an4 whether before or a1\cr production 1m been 
established either on aaid land, or on tho portion of said land included in the unit, or on other land unitiz.od therewith. A unit establilhod bereundcr abaD be valid 
and effective for aU purpoaca of this leaao even though th..-o may be minenl, royalty, or leasobold intere~ts in Ianda within tho unit which are noleffoctively 
pooled or UDitil:cd Any opcrariQnS oonductcd on my part of such unitized land ~hall be ool!lidc!W, for all pwpotea, Clloepl tho paytl!(Ot of royalty, ~1!1 
condleted upon aaid land under this lease. There sbaiJ be allocated to tho land """"'""' by this loue within each sucb unit (or to cadi separate tract within tho 
unit if this leue co-..cn separate tracts within tho unit) that proportion of the total production of unitized minenols &om tho unit, alter deducting my uacd in 
louo or unit ~ns, whicb the number of IIW'faoe IIICRil in suc:b land (or in oac:b suc:b aq><n~o tract) co..:rcd by this louo within the unit bean 10 the .-1 
nwnbor of aurfiloe acres in tho unit, md tho production 10 allocated shall be considered for all purpoaes, including payment or d.el.ivery of royalty, o....ooing 
royalty md ony other payiDOiliS out of proO.Ietioo, to be the entire production of uniti2>ocl minerals &om the land to wbicb allocated in the aamo manner a 
thougll produood lhoro&om Wider tho tcrma of this lease. Tho owner oflhc roYCr~ionary Cllalo of any term royalty or minenll OIUile agroca that the eccrual o f 
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royallioo .,......._,! to Ibis p..,gaph or or shut.in roya!ti .. from a woU m the unit sbaU s&isty any limilation of term requiring procluctioa of oil or p . The 
lbrmMioo or any unit ben:uncler 'Ootllcb inc:ludt:l 1m:1 1101 oo......S by 11u1 1..., sbaU DOC tawo the db:l or ex~ or nos~ any 1o1ereoc Wider lbis 
1...., (inc:luding. witboullimillllioo. IllY lhul-io royolty wbich a.y become ..,..tile UDder tbio .._,) ~ per1iee .......ma iDiereoll in laod cownd by Ibis 
t ..... and pwtieo owning m-in land DOl cownd by tbia loao. NatbcrsbaU it m.>air the ri8J!t ofiAaee to rekase • provided in ~pap~! 3 bcleo~ 
exoopc that ~ m.y not ao .-.1.-o • to Iondo -Mlhin a unit wbilo lb...., ..-e opcralioas lbcreoo for uaili2:od miDenls Ullleollll poolod-...., relcaod • to 
lands within !be uniL Al any lime wtale Ibis loose io in i>rco Laaee nay cliJaol.., any unil ~ .........,.. by filing br"""'"' in the publ.ic office where 
lhil loose io """""""" a dcclaralioo to tbal elfect.. if 111 lblll limo 110 0!)<11diom ... bein& OOIIdDc:lod lbereoo br uailiDd min<nb. SIJbjoct to the l)l"Oviliom of Ibis 
pentgaph 4, a uail ooco eolablilbod hereunder ahll reman in fon:oo ao loa& • any loose •ubjea tharelo shill remain in force. lf Ibis '-e now or bereal\er 
co~ ...,..nte Indo, no pooling or Wlilimtion of royalty in-• bocween any IUCb oepen1o 1n1c1s is iolended or •hall be m.>liod or ....Wt mc:n>ly !rom the 
inclusim of lllCb oeparate tn1c1s within Ibis loose but t.a-IJ.II neYathd_la.., the ria~Jt to pocl or IIDiliZio • provided iD Ibis J*111111Ph 4 wilb conooqu<lll 
allocoiim of produc:Oon • h....m provided. ~ Ulod in thio ponpph 4, the wont. "'epande tract'" IIW*1 any lniCt with royolty ownenhip differing. DOW or 
hereafter, either • to parti .. or amoUIIII, li:om that • to any other pert of !be ~ promisee. 

S. Laaee may at any lime and from time to limo c:><ecute md ddiYer to Laoororlile for record a rdcaoor ....-.,. ofthio '-e • to any pert or Ill ofoeid land 
or or any ninenol or horizon lh<ralnder, and thereby bo relie~ o/111 obUglllionl, • to the relealcd a<:reiii(IC or inleral. 

6. Wb<:oe.,.. Ulod in this leaoelhe word "opcntiom" shill mem opcralioas for 111d any of !be following: drillinp. fe1tint. compl6ting. rewod<int. recoiJ1llctinp. 
deepening. plugging beck or repairing of a -n in IC8I"Cb for or in 111 cndeeYor to obtain production or oil, ps, •ulphur or other minenb, cxcevating a mine, 
productim of oil, ps, llllpburorolher ll"incnl, wh<ltherorDOl iD poryins qu111titiea. 

7. Laaee 1haU haw the 1110, li"ee from royolty, of water, olber lhlll from Leaor'1 water wells, 111d of oil and po prod.-! from laid land in eU operaliont 
heRIUIICI«. Laaee sbaU have the ri8J!t al any limo to nomove all machinety and fixturea placod oo laid land, including !be right to draw and nomove cuing. No 
weU shall be drilled ....,....lhlll 200 feet to the b0<110 or bam now oo aaid lllld without !be OOilleld of !be Leuor. ~ sbaU pay for clemap c:auood by its 
oponbOlll to wowin8 crops and timber 00 uid land. 

8. The righll and eol81e of any perty b~ a.y bo auiS~ed from time to lime in whole or in part and ao to any miDcnl or borul>n. AU of the covenanto, 
obllpllons, and considenlio111 ofl!lil 1easo shall -d to and be !liDding upon tbe !*tiel hereto, lllcir hein, IUCCCOICin, Dlip, and .....,.,..;ve IISitp. No 
ch*'8" orclivmoo in the ownenbip ofoeid land, royalties, orolbermoneyo, or any pert tben>o~ bo.._.....efi>c:lod, sbeU ma-o !be oblipio111 or diminish 
the righll of Leueo, includin& but not limi.ted to. theloc:sion and drillins ofwclll and the m<8SUiaJICIJI of produc:Oon.. Notwitb-.ding any other ac1u11 or 
oonstructive I:JiowledF or oolice tbereolofor to Lealoo, its.....,.. .... or Dli8JIS, no c:bmgio or division in the OWIIODhip ofuid lm:l or of the n>ylltiea, or 
other moneys. or tho rigblto reoeive the- hCIW10e\'er efJOdod, shill be binding upoo the then record owocr ofthio !cue until thirty (30) dayl after there 
ha been fiuniobed to 11.1ch """'"'awna- 81 his or its princiJlel plllce ofbutinea by L.eaor or Lessor"• beiB, ~or~ no6ce ofiUCb c:l'lllnp or 
eli ¥ilion, ouppor1ed by either originals or duly oerti.6od oopiea of the inltru.-.11 which haw been property filod for """'"' and wbich evidcnoe aucb c:Nnp or 
eli .moo. arul of aucb court recordlllld ~ tranoaipto, or od>« documatll • sbeU bo neoeaory in the opinion of 1ucb record owner to eltllbliah the 
validity oflllCb c:lwlge ordivilioo. If my ouch change in owncnbip occun by noaooo of the delllh of the owner.~ may, oe\'erthel- pay or tender 1ucb 
royattiea. or other 111000)'1. or part~ 10 lhe aedil oftbe deoadmt in a depoaitary bolll< provided br above. 

9 . ID !be event Leuor oonaiden thlll Laaee ha not coq>liod with eU ill obliptionl hereunder, bolb c:xpn:oa and ilq>liod. Leaor sbeU notifY Laaee in writing. 
•orting out apcc:iJjcally iD what noopcct1 Leuee bao breached this controct. L<aoe sbeU then haw rixty (60) dayl aler R>CCipl of laid no6ce within which to 
meet or corrmcnoe to 1M« aD or any part of the breecbes aUe8f"' by Lea«. The ..moe of aaid noeioe ahall bo .,_,..sent 1o !be tJmsin8 of Illy aolim by 
lMaor on uid ....., for my ...,... llld no •uch IIOiioo 1haU be brougbt UDJil the tapae or rixty (60) dayl aJ\ec oenice of auch oodce on Laaee. Nalh« the 
1..-vicc of laid notice nor the doing of any acu by Loasoo aimed to 1M« ell or any oflhe ellegod breach .. sbeU be deemed., admiaio.n or preoumptioo thai 
Laaee ha failod to perform Ill ill obligati0111 bereund«. If this leeae io cancelod for 111y causo, it sbeU neYertbelca remain in force 111d eiTea ao to (I) 
roflicicnt lla"CI60 around cecb wdl a to which lbcro arc opcndioruo to ~ a cbiUin& or ,_m,.., allowablo unit uncle< appiGblo II'"CI11ti"C01\al 
nosuJationa. (but in no own Ilea lhal forty oaeo), ouch ,......to be cleaignllled by Laaee as nearly ao practicable in the brm of a "''uare oenterod a1 !be well, 
or in ouch abope as then c:><ioting opecing rulea require; md (2) 111y part of aaid land included in a pooled unil oo whicb theno are opendiono. Loasoo •hall abo 
ha"" 1ucb easeotc~~ll oo said land as ano noceasary to opcrali0111 on the acnego 10 retained. 

I 0. Leuor h~ Wlltl1ll\ll •d agrees to defend title to Mid land against !be claims of all penoos wbo!mo<M:r. Lesoor'a righll and intereo~~ bercund« sbaU be 
ch.-,od pri.-ily with any~ - or_. lieu, or in- IJiltl - -.,o oa Mid t.od, but "-" •- thai t-oo sbeU ,..,. tho riglu a1 any 
time to pay or reduce- br Lalor, either boRn« after maturity, iKid he auhroped lo lbo rigbb of the holder thereof and to cloduct 111110unll10 poid from 
roye.ttiea or odt« paymenll payable or which m.y become payable to Loa- and/or aosigno under thio loao. lfthio lcooe coven at.. intereat iD tho oi.l. gao. 
•ulphiD", or other rrm.n.t. in ell or any pert of oeid land than the eolin> and undivided fee simple-(whether Leuor'1 iDt.ereot io boreiD opociflod or DOC), or 
no inlerelt lbcnoin, then the royaltico and other mon"Y" aa:ruing from .,Y part • to wiDc:h this leeae co~ lesa lhlll1uch full intenot. shell bo ptid only in the 
proportion which !be interest tbereio, if my, co.aed by thio lease, '-s to the whole and undividod fee simple- thcn:in. All royalty inlaat coverod by 
this lease (wbother or DOC awood by Lea«) ahall bo pa;d out oftbe ro~ty herein provided. This lease shill bo binding upoo cecb party who executeo it wilhOIIl 
re~ to whether it io executed by eU thooo named herein • l..eaor. 

II. I~ whiJo thio lcooe io in force, at. or aJ\ec !be cxpiratioo of !be primary tam bonoo~ it io DOC being oootinuod in force by .....,n of the abut~ weU proY>aona o f 
panogntpb 3 bereo~ end Leueo io not conducliDg opcnliool oo ooid laod by noeaoo of (I) fillY law, on!«, rule or reglllation, {whether or not subaoquenlly 
determined to bo invalid) or (2) my other cauao, whether 1imilar or diaimilar, (c:xcepl 6.nanc:ial) beyond !be noaoooable c:omrol of Leaoo, the primary term 

hercofslaU be e:xiCDded Wllil tbe IIIIIIlllliV<nllr)' dille hercoroocwrilg ninety (90) or men dayllbllowiDS the removal ofluch d~ cauao, and this leaso 
may be extcaled thenoafttr by operlllians • if such dday bad 1101 OCCUIRd. 

IN WinlESS WHEREOF, Ibis instnDnml io c:xoc:utod oo !be dole lint above written 

ACKNOWLEDGM ENT 

L.A 1>11-
STATEOf"J'I!!tM § 

§ 
COUNTY Of CADDO ' 

This 111111\lment- IOCI<nowlodgod before me 00 lhe. __ .. z"----day of ~ 
Kathy 0 19!!01. 
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· ~t l$ill and i1>ts~~:.."'t', 7 '3'0 _ p 
OF 

PEGGY SUEHS 

I, PEGGY SUEHS, a 
eighteen (18) years of age 
memory, hereby revoke all my 
this to be my Last Will. 

resident of Rusk County , Texas, over 
and of sound arid disposing mind and 
former wills and codicils a nd declare ·. 

\ . 
PART ONE 

1 . 1 I devise and bequeath all of my property of every nature 
and descripti9n, real., personal and mixed , and wherever situated, 
and whether acquired' before or after the ~xecution of this Will, as 
follows : 

(A) I req\les t that my .... E'xecu.tors 'distribute my household 
furnishings and personal e(fects in accordance with 
handwritte n instructions which I may leave. To comply with my 
in'structions, my Executors shall have a power of appoint ment 
over my tangible personal property which can be exercised only 
in favor. of ~he persons I name in my handwritten instructions 
to receive such· property. Otherwise this power of appointment 
can~ot be exercised in favor of my Executors, my Executors' 
estates, my Executors' creditors or the creditors of my 
Executors' estates. My Execut ors may distribute such property 
to a minor or to such minor's guardian, trustee or c~stodian 
or may h old such property until my Executors determine that 
s uch minor i s capable of receiving s uch property. My 
Executors may pay for storing and insuring s uch property until 
it is distributed. 

(B) .All of my property not disposed of under s ub
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 childre n are SHERRY McCULLOUGH, 
ELAINE SILK a nd JOHN V. HINSLEY, JR., and the terms hereof 
s hall extend to such children. 

1. 2 If any lineal 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
mi nation of such Trust by reason of the death of the beneficiary 
thereof (such lineal descendant herein C;:llled "descendant") is then 
under the age of twenty-five (2 5) years; the n, notwithstanding the 
provisions of Paragraph 1.1 above , such property shall not pass 
outright to s u ch descendant but s hall pass to my Trustee, as 
Trustee, in trust, for that descendant's benefit until that 
descendant r eaches such age, whereupon the then remaining Trust 
Estate held for that descendant shall be delivered to that 
descendant , free of trus t. If that descendant dies before reaching 
s uch age, s u ch Trust Estate s hall be held or disposed of as 
follows : (i) if any lineal descendant of such descendant is then 
surviving, such Trust Estate s hall pass (subject to the provisions 
of this Paragraph 1 . 2 j to the line al desce ndants of s uch 
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(8) he reof, if any lineal 
descendant of mine is then surviving, applied as if I had then died 
disposing of same hereunder; or (iii) if no p e rson specified in 
clause (i) or (ii) immediately preceding is then surviving , s uch 
Trust Estate shal l pass to my then living heirs . Prior t o 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 a~ounts of income (any income not so paid to be 
added to principal) and principal of the Trust created for that 
de'scendant as 1ny Trustee, in such Trustee's sole, r~asonable 
qiscretion, deems proper for that descendant's health, support, 
malntenance and equcation . 

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 •iExecutors" shall refer to 
any duly appointed and qualified Sole or to-Independent Execu~or or 
Executrix then acting hereunder; provided that co-Executors shall 
act jointly . 

2. 2 I a 'ppoint 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" sh~ll refer to any Sole or Co-Trustee then acting 
hereunder; provided th~t 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-T~ustees, then they shall by 
majority approval. ' 

PART'•XHREE 

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 o~ my Estate · as required by law. My Executor · shall be 
independent of 'the supervision and direction of the probate court 
to the full e'xtent 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 
unpald 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. 

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 e ncumber, 
partition, sell, retain, dispose of, invest and reinvest any of my 
property, real, persqnal or mixed, segregated or undivided 
(including, but not limited to, mineral , fee , leasehold, royaYty or 
any other interests in oil, gas, qo~l, lignite 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 ord§.r ot court, upon such terms and 
cond itions 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 unde r 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 limite d to compensation to agents and fees for professional 
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services) incurred in the administration thereof. 

' 3.4 My Executor is authorized, ih 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 thts 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 
actio~ 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 ot.her 
instruments and to take such action as may be appropriate to 
obtain p9ssession and control of t~e 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 acquittance 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 collecti.on of proceeds of any policy 
until and unless they h ave be&n indemnified to their 
satisfaction for all costs and expenses , including court costs 
and attorneys' fees. ' • 

(C) ' 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 f~rther divide and distribute such proceeds be
tween the trusts created hereunder and to make t e ntative al
locations between such trusts and subsequently to adjust the 
same . 

PART FOUR 

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 s u c h beneficiary s hall die within sixty (60) days of the 
d eath of such other person. 

(B) Notwith!:!tanding 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 ot ' death of the · last surviving 
beneficiary of any Trust hereunder who is in being at the time 
of my death and the Trust ·~state of any such Trust s hall be 
delivered, free of trust, to the beneficiary thereof who is 
the primary recipient of benefits therefrom. 

(C) The term "heirs" s hall 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 a nd distribution in effect at the ti~e 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 h eirs" shall refer to those persons who 
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would be the heir~ of the pers~n ir question if such person 
had died at the time of the ~ven~ which entitles such heirs to 
delivery of the property 1n qliestion. The terms defined 
herein shall refer, whenever appropriate, to those who are 
adopted, · whenever adopted, but• shall not refer to 
stepchil~ren, . unl~ss legally adopted. 

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

· (E) No principal or income payable or to become payable 
under a Trust created hereunder shall be subject to an
ticipatio·n 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. 

(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 
su9h serVices in the county and State where such Executor or 
T~ustee resides. 

(G) If at any time any Trustee of any Trust created 
hereunder shall ~lso be acting as a Trustee of any other Trust 
(whether created ·hereunder or otherwise) for the benefit of 
the same beneficiary or beneficia~~es and upon substantially 
(although , perhaps, not identicalry) the same terms, condi
tions and provisions, the Tru!:!tee, in such Trustee's sole 
discretion, is authorized to transfer and merge all of the 
assets neld in the Trust created hereunder to and with the 
other such trust arid 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 ·~enefit · 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. In no event, however, shall 
this discretionary power be construed as a power of amendment, 
modification, or appointment in the hands of the Trustee. 

PART FIVE 

5.1 Under the provisions of Paragraph 2.4(8) and Paragraph 
2.5(8) 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 powe~ 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 suc h powers of appointment under the 
Will and direct that all property subject to such powers of 
appointment shall be disposed of in' accordance with the following 
Paragraphs 5.3 through 5 . 4. 

' t 
5.3 All of the property subj 2ct to such powers of appointment 
under the Will s hall pass (subject to ~he provisions of Paragraph 
5.4 hereof) to the lineal desce ndants of mine who survive me, per 
stirpes. 

5 . 4 If , any lineal desce ndant 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 ter:mination of such T~ust by re(lson of the death 
ot the beneficiary thereof (suet} ;liD~.al. descemd~nt: herein called 
"descendant") is then under the 0 age o.l twel'\ty-five (25) years, 
then, notwithstanding the provisions· of : P~ragraph 5.3 above, such 
property shall not .Pass outrigl'it ·~to s~c.h ' 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 remain
i-ng 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 5.4) to the lineal descendants of ,such 
descendant., pe·r · stirpes; (ii) if no lineal descendant c;>f such 
descendant is then surviving, such Trust Estate shall pass. under, 
aJ1d as provided in I 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 p receding 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 
~hall, pay to or apply for the benefit of a desce.ndant such amounts 
of income (any income not so paid to be added to principal) a nd 
principal of the Trust created for that descendant as my Trustee, 
in su~h 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 w itnesses) . a~d -herewith · sign my name to 
same, in the presence of the undersigne·C;i ·attesting witnesses, all 
pres~nt at th.e same_ time, each of '. whom signs this Will at my 
request , in my presence and in tfre presence of each other, all done 
this ,:;._7 day o f J)'Jt!Ac l\..! , 1996, at ,Tyler, Texas. 

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 t o 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 @].!,;\) day of 1:'<\DSC}\ , 
1996 , at Tyler, Texas. We and each of us declare that we believe 
the said Testatrix to be of sound mind and memory. 

T!IE STATE OF TEXAS 

COUNTY OF SMITH 

§ 
§ 
§ 

(~~\~~ 
Address I~R. 8&.3 

cl\p)-J \f0 '1 :50 

" 

BEFORE ME, the undersig~d a4thoritY., on this day 
ersqnally appeared PEGGY SUEHS, Dili\Q\.e.., Ln..~e__r , and 

'\()J'"\e.\.l ('( f"\0. , known to me to be the Testatrix and the 
witnesses, res ctively, whose names are subscribed to the annexed 
or foregoing instrument in their respective capacities, and, all of 
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the sald 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 tha~ s~id witnesses, each on her 
oath stated to me, in the presence 'and hearing of the said 
Testatrix, that the said Testatrix h~p declared to them that said 
instrument is her Last Will and "Testame'nt, and that she executed 
same as such and wanted ~ach 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 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 t .hen at 
least fourteen (14) years of age . 

PEGGY SUE 
the said 
on this 

My Commission Expires: 

..j-· .:J!· '17 

GG6012 .004 

6 

PEGGY · HS 

~k"Zsa.\11\l'l 
~qr 

.· 

iness ~ 

'ff~~ 
Notary Public itaruf for 

.. . 

the State of Texas 

W. E. WYUE 
MY COI.MSSOI EXPIRES 

May31, 1997 
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IN THE ESTATE OF 

PEGGY JUANITA SUEHS, 

DECEASED 

NO.OS-24,786-P 

§ IN COUNTY COURT AT LAW 
§ 
§ NO. TWO (2) 
§ 
§ 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 

requhed by law to make it a valid Will, was self-proved according to Jaw during the lifetime of said 

Decedent; that such Will has not been revoked by Decedent; that Decedent died in Montgomery, 

County, Texas on December I 5, 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 
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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 

TEST AMENT 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 apprajsers by the Court is waived. 

SIGNED this J.J. day of t!LbO. T1.rJ2008. 

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 
The Woodlands, TX 77380 
Telephone: (281) 362-8181 
Facsimile: (281) 362-8182 
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NO. 08-24,786-P 

INRE: IN THE COUNTY COURT AT LAW 

. THE ESTATE OF 
.., 

·. 
:% c:::> ....... 
-1 c::D 1'1 

PEGGY JUANITA SUEHS, DECEASED 

§ 
§ 
§ 
§ 
§ 

NO. TWO (2) ~ ~ ~ r 
MONTGOMERY COU~'J;~ E ~ so ,..,g ::::0 ., 

~~ - 0 
(")-< ~ 1...0 ::0 
0(") c. ' 
c:: r ~ ' ::::- :::U 
~~& :X ..,, :<::J: CD D 
-1 •• • 

~ N ·o 
Sherry H. McCul_lough, Independent Executor of the Estate of PEGGY .@A A StiER~ 

INVENTORY AND APPRAISEMENT 

files this Inventory and Appraisement, and would show the Court that the Estate consisted of the 

following properties as of December 15,2007 . 

l. 

l. 

2. 

I. Cash 

Checking Account No.XXX:X:-X::X-2673 
Wachovia Bank, Tyler, Texas 

Total Cash 

Brokerage Account 
Wachovia Bank, Tyler, Texas 

Brokerage Account 
Wachovia Bank, Tyler, Texas 

Total 

III. Real Property Belon2ing to the Estate 

None 

$ 22,197.35 

$ 22,197.35 

$ 436,334.56 

$ 228,468.09 

$ 664,802.65 

IV. Miscellaneous Property Belonging to the Estate 

None 

Total Property In Estate $ 687,000.00 
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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 . 

BY: ....__. 
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) 

A TIORNEY FOR APPLICANT, 
SHERRY McCULLOUGH 

I do solemnly swear that the foregoing Inventory and Apprajsement is a full and complete 
inventory and list of the property and claims ofPEGGY 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 thjs the /.8 day of /5p.ac.A '2008. 

SWORN TO AND SUBSCRIBED BEFORE ME, on thjs the JLday of h'1u.Jv , 
2008 to certify wruch witness my hand and official seal of office. 

® 
SANDRA BIDDLE 

MY COMMISSION EXPIRES 

JULY 11, 2010 
'Notary Public- State of Texas~ 
My Commission Expires: _ _ _ _ _ _ 
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NO. 08-24,786-P 

IN RE: § IN THE COUNTY COURT AT LAW 
§ 

THE ESTATE OF § NO. TWO (2) 
§ 

PEGGY JUANITA SUERS, DECEASED § MONTGOMERY COUNTY, TEXAS 

ORDER APPROVING INVENTORY AND APPRAISEMENT 

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

be considered the In:ventory 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 _2il day of !VlfA ((Jl 
I 

, 2008. 

APPROVED AND ENTRY REQUESTED: ., 
~ ~ 

~ -c::::> r c::::> 
C.L. CRAWLEY, JR., P.C. ·..:; o:> rV"l 

1'7) :z: 0 On~ > :Xo ::::0 ..., 
;j~ ~· N 0 -<~ r 

g~ t .)0 

By: cr . -o ::l:l ~Sti ::Jt 111 
C.L. CRAWLEY, JR. :<;:;>:: 

~ ~ 
U1 :,) 

State Bar No. 05043500 U1 0 

10077 Grogan's Mill Road, Suite 550 N ~ (J) .- ::; 
The Woodlands, Texas 77380 
(281) 362-8181 
(281) 362-8182 (Facsimile) 
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~t"till ~~d ?J;!simnf 
H. A. SUEHS, M.D • 

I, H. ~ . SUEHS, M.D., a resident of Rusk County, Texas, 
over eighteen (18 ) years of age and of sound and disposing mind and 
memory, hereby r evoke all my former wills and codicils and declare 
this to be my Last Wil l and Testament. 

PART ONE 

1.1 Proper t y Disposed Of . It is my intention to dispose by 
this Will of al l 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 (herei n sometimes referred to as "my Estate" or "my 
property"); prov ided that, if my wife, PEGGY SUEHS, (herein 
sometimes referrr d to as "my spouse"), survives me, I do not intend 
to dispose of my spouse's interest in our community property. 

1 . 2 Name o f Daughter . My only child was SHAWN SUEHS JONES 
who has predeceas ed me. 

PART TWO 

2 .1 Dispos i tion of Tangible Personal Property . I request 
that my Executor distribute my household furnishings and personal 
effects in accordance with handwritten instructions which I may 
l eave . To comply with my instructions, my Executor shall have a 
power of appointme nt over my tangible personal property which can 
be exercised only i n favor of the persons I name in my handwritten 
instruct ions to r eceive 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 estatP . 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 
capable of rece iving such property. My Executor may pay for 
storing and insur ing such property until it is distributed . 

2 . 2 Specifjc 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 fami l y 
purposes; al l club memberships; all burial spaces; all 
household f tl rnishings and effects not otherwise disposed of 
hereunder ( i ncluding, but not limited to, furniture, linen, 
silver , books , pictures, works of art, appliances and 
equipment c ommonly associated with home use) ; all other 
personal e f f ects not otherwise disposed of hereunder 
(including, but not limited to, wearing apparel , jewelry and 
watches); a nd any contracts or policies insuring s uch 
property . 

(B) The real property, including all improvements 
thereon, cons t ituting !:!}' residentiaJ homestead at the time of 
my death, S' tbject to any indebtedness then existing with 
respect thereto together with any escrow accounts and any 
contracts or policies insuring same . 

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

(D) Al of my interest in my spouse's employee or self-
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474 . 
employed bene f it 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, Glasscock County, Texas to my wife, 
PEGGY SUEHS, if s he survives me, with the remainder passing 
(subject to the provisions of Paragraph 2.8 hereof) equally to my 
grandchildren, JEFFERY JONES and DAWN JO~ES . 

2.3 Specific Gifts to Grandchildren. and Son-in-Law. I make 
the following pecu niary gifts: 

(A) A pe cuniary amount equal in value to Seventy-Five 
Thousand Dol l ars ($75,000.00) shall pass (subject to the 
provisions of Paragr aph 2.8 hereof) to my granddaughter, DAWN 
JONES, if she s urvives me; provided that if she predeceases me 
leaving any i s sue who survive me, then s uch amount shall pass 
(subject to t he provisions of Paragraph 2.8 hereof) to her 
iss ue who survive me, per stirpes. My Executor shall assign , 
convey and dis tribute in satisfaction of this pecuniary devise 
the cash, ~ecurities, and other property which shall 
constitute t he pecuniary amount. The property so distributed 
shall be valued for the purposes of satisfying this bequest at 
its fair marke t value on the date of such distribution. My 
Executor is a uthorized to satisfy this devise by making 
distributions in cash, in kind or partially in cash and 
partiall y in kind. 

(B) A pe cuniary amount equal in value to Seventy-Five 
Thousand Dollars ($75,000.00) shall pass (subject to the 
provisions o f Paragraph 2.8 hereof) to my grandson , JEFFERY 
JONES, if he s urvives me; provided that if he predeceases me 
leaving any i s sue who s urvive me, then such amount shall pass 
(subject to t he provisions of Paragraph 2.8 hereof) to his 
issue who surv ive me, per stirpes. My Executor shall assign , 
convey and d i s tribute in satisfaction of this pecuniary devise 

a 

the cash, s ecurities, and other property which shal l a 
constitute t he pecuniary amount. The property so distributed 
s hall be valu ed 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) Fif ty Thousand Dollars ($50,000 . 00) to my son-in
law , BRYAN J ONES , if he survives me; provided that such 
$50,000 . 00 amount shall be reduced by any gifts I or my spouse 
may make to h im 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 Pecuniar y Marital Deduction Trus t ("Marital Trust") . If 
my spouse s urvive s me, I devise to my Trustee, in trust, the 
marital deduction amount as hereinafter defined. This Trust is 
herein sometimes r eferred to as the "Marital Trust". The "marital 
deduction amount" passing hereunder shall be a pec uniary 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 o r for the benefit of my spouse otherwise than by 
the terms of this Paragraph, is equal to the maximum marital 
deduction which i s allowable under Section 2056 of the Code for 
property paSSing tO my SpOUSe redUCed by the amount, if a ny 1 a 
required to incre As e my taxable estate to the maximum amount which 
will result in the imposition of no Feder~! Estate Tax on my estate 
(exclus ive of the tax imposed by Section 4981A(d) of the Code on 
excess retirement accumulations) aft er considering all allowabl e 
credits Against Tax under Subtitle B of the Code which are 
ascertainable at t.he time of my death, except for the Credit for 
State Death Taxes , which shall not be considered to the extent s uch 
Credit would resu l t in the pa yment of any death taxes not otherwise 
payable. My ExPcutor shall assign, convey and distribute in 
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satisfaction of the marital deduction amount so determined the 
cash, securities nd 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 satis f ying the marital deduction amount at its fair 
market value on the date of such distribution. My Executor is 
authorized to satis fy this devise by making distributions in cash, 
in kind, or partia l ly in cash and partial.ly in kind. No asset or 
proceeds of any ass et 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 dev i se s hall abate to the extent it cannot be 
satisfied in the ma nner hereinabove provided. If no Federal Estate 
Tax Return is required for my estate, then the marital deduction 
amount shall be ze ro. The property devised hereunder shall be 
held, administered, paid and delivered as a separate and distinct 
Trust for the benef it of my spouse on the foll owing terms as well 
as all other applic able terms of trust i n this Will: 

(A) Payments t o Soouse. During the life of my spouse my 
Trustee shall pay to or apply for the benefit of my spouse in 
convenient ins tallments, 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 t he sole, reasonable discretion of such Trustee, 
are necessary or advisable for the healt h, support and 
maintenance o f 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 j ncome or principal of this Marital Trust shall 
be distributed to any person other than my spouse. 

(B) Spec i al Power of Appointment. My spouse shall have 
a special test amentary power to appoint (outright, o r in trust 
or otherwise) all or a ny part of the then remaining Trust 
Estate (excl \lsive of any undistributed income, which 
undistributed i ncome shall be paid to my spouse's Estate), if 
any, to any on~ or more of her issue, spouses of her deceased 
issue, charit i es or educational institutions. This power 
shall be exerc• sable only by specific reference in my s pouse ' s 
Will or a codic il thereto. 

(C) ~~nt of Spouse's Death Taxes. Upon the death of 
my spouse, the Trustee shall determine the amount by which· 
unified trans f er, estate, inheritance and other taxes 
(including pena lties and interest thereon) imposed by reason 
of my spouse's death ("Spouse's Death Taxes") are increased by 
reason of the i nclusion in my spouse's taxable estate of the 
Marital Trust , and all other trusts which qualify or 
previously qua l ified for the Federal estate or gift tax 
marital deduct ion. 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 s uch amount based on the Federal estate tax 
values of such trust in my spouse 's t axable 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 estat e . Written statements by the executor or 
administrator o E my spouse' s estate of the sums that may be 
paid under thi s 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 Mari tal Trust created hereunder shall terminate. 
The then remain i ng unappointed Trust Estate (exclusive of any 
undistributed i ncome , which undistributed income shall be paid 
to my spouse's rstate) which remains after making any payments 
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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 m?y be applicable, applied as if my spouse had 
predeceased me and I had then died disposing of same 
hereunder . 

2. 5 Res i dua r y Trust for Benefit of Spouse ("Family Trust") . 
If my spouse survi ves me, I devise to my Trustee, as Trustee, in 
trust, all of my r esiduary estate to be held, administered, paid 
and delivered as a separate and distinct Trust (herein sometimes 
referred to as thr "Family Trust") for the benefit of my spouse on 
the following terms as well as all other applicable terms of trust 
in this Will: 

(A) Pa yments to Spouse. During the life of my spouse my 
Trustee shal l pay to or apply for the benefit of my spouse, 
such amounts out of the net income and principal (if such 
income is ins ufficient) of the Family Trust, as, in the sole, 
reasonable d i scretion of such Trustee, are necessary or 
advisable f o r the health, support, education and maintenance 
of my spous e . In making such payments, my Trustee may 
consider (i ) income of my spouse from other sources known to 
my Trustee, 1 ii) my spouse's other known resources and (iii) 
the ability o f any person who is legally obligated to support 
my spouse to d o so. 

(B) Sp : cial 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, if a~y , to any one or more of her issue, spouses of 
her deceased issue, charities or educational institutions. 
This power s hall be exercisable only by specific reference in 
my spouse's Will or a codicil thereto. 

(C) De a t h 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 spous e had predeceased me and I 
had then die rl disposing of same hereunder. 

· 2 .6 Residua r y Devise to Issue. If my spouse predeceases me 
a nd any issue of mine survives me, I devise all of my property not 
otherwise disposed of hereunder, including any lapsed devise 
(subject to the prov isions of Paragraph 2.8 hereof), equally to the 
grandchildren of mi ne who survive me, or all to the survivor of 
them if only one of them survi ves me and the grandchild who 
predeceases me a nd does not leave any issue who survives me; 
provided that, with respect to each grandchild of mine, if any such 
grandchild predecPa ses me leaving any issue who survives me, then 
the share to which such deceased grandchild would have been 
entitled if such rleceased grandchild had survived me shall pass 
(subject to the p r ovisions of Paragraph 2.8 hereof) to the issue 
who survive me of s uch deceased grandchild, per stirpes. 

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

2.8 Trust f r Issue Until Age 32 . If any issue of mine who 
is entitled to rec e i ve any property (i) from my Estate or (ii) from 
any Trust created hereunder (including a Trust created under this 
Paragraph) upon t e l-mination 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 11 ) for the 
benefit of any sur h issue of mine (herein sometimes called "such 
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descendant" ) shal l be held on the following terms, as well as on 
all other applica b l e terms of trust in this Will: 

(A) Pa yments 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 e xtent such income is insufficient , such amounts 
out of princ i pal of such Trust, as , in the sole, reasonable 
discretion o f such Trustee, are necessary or advisable for the 
health, suppo r t, education and maintenance of such descendant. 
In makin g any such payments my Trustee may consider (i) income 
of such desce ndant from other sources known to such Trustee, 
(ii) other k n own resources of such descendan t and (iii) the 
ability of a ny person who is legally obligated to support such 
descendant t o do so . My Trustee may also consider the ability 
of such desc~ndant to earn funds for such des cendant ' s own 
support and rn nintenance , except while obtaining an education . 

(B) liD~l Distribution to Descendant . My Trustee shall 
del i ver to s uc h descendant, free of trust, all of the then 
remaining Trus t Estate held for such descendant when such 
descendant r eaches the age of thirty- two (32) years . 

(C) Dea t h of a Descendant. If any such descendant dies 
p r ior to reaching the age of t hirty-t wo (32) years, t hen such 
Descendant's Trus t shall terminate, and the then remaining 
Trus t Estate o f such Trust, if any, shall be .held or disposed 
of as follows : (i) if any issue of such des cendan t i s t h e n 
surviving, s uc h Trust Estate s hall pass (subject to the 
provis i ons of t his Pa ragraph) to the issue of such descendant, 
per stirpes; ( ii) i f no issue of such descendan t is then 
surviving, s uc h Trust Estate shall pass (subject to the 
provisions o f this Paragraph) to the heirs of s u ch descendant 
determined a s if suc h descendant had died and were not 
survived by any person related to s uch descendant other than 
my then survi v i ng iss ue; or (iii ) if no person specified in 
clau se (i) or (ii) immediately preceding is then surviv ing, 
such Trust Estate shall pas s under, and as provided in 
Paragraph 2 . 7 hereof , applied as if my spouse and all issue of 
mine had p r edec eased me and I had then died disposing of s a me 
hereunder . 

PART THREE 

3 . 1 Appointme n t of Executor. I appoint PEGGY SUEHS as 
Independent Execut r i x of this Will and my Est a t e . If for a ny 
reason and at any t i me PEGGY SUEHS is unabl e or unwilling so to act 
then I appoint CITIZENS NATIONAL BANK, Henderson , Texas as 
Independent Executo r hereunder . Herein the term "Executor" shall 
refer to any duly a ppointed and qualified Independent Executor or 
Executrix then acting hereunder . No bond or other security shall be 
required of any Executor acting hereunder. 

3 . 2 Designation of Trustee . The designation and appointment 
of the original Trus t e e a nd any substitute or successor Trustee of 
any Trust hereunder shall be made as follows: 

(A) Appo i ntment of Trustee of Marital Trust and Family 
Trust. I appo i nt PEGGY SUEHS as Trustee of the Marital Trust 
and the Family Trust created hereunder . I grant my spouse the 
power to appoint or provide for the successor or substitute 
Trustee or Trus t ees of the Marital Trust and the Family Trust 
upon her being unable or unwil ling to continue so to act. 
This power ma y be exercised by a writte n acknowledged 
instrument duly signed by my spouse. Any such instrument may 
be revoked or a mended by my spouse of like manner prior to the 
time that it becomes effective . If my spouse does not 
exercise such p ower then if for any reaso n and at any time my 
spouse is unable or unwilling so to act or to continue to act , 
then I appoint CITIZENS NATIONAL BANK, Hender son , Texas as 
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Trustee of e i ther of such Trusts. 

{B) AR.P.o intment of Trustee for Any Other Trust. In 
regard to any Trust created hereunder other than the Family 
Trust and the Marital Trust, I appoint CITIZENS NATIONAL BANK, 
Henderson, TPxas 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 f o r such beneficiary by giving thirty (30) days 
written noti c e to such corporate Trustee; and upon such 
removal such i ncome beneficiary shall appoint a state or na
tional bank o r trust association having trust assets with a 
value then in excess of Fifty Million and No/ 100 Dollars 
($50,000,000 . 0 0) as successor or substitute Trustee . 

(D) ARRo intment of Substitute Trustee. If at any time 
no Trustee n amed or acting hereunder is able and willing to 
act or to c ontinue to act as a Trustee hereunder and the 
income beneficiary is not able and willing to exercise such 
person's right to appoint a successor or substitute Trustee 
hereunder pur suant to the provisions of the foregoing 
Paragraph, a ny beneficiary of a Trust hereunder may apply to 
a court of c ompetent jurisdiction for the appointment of a 
Trustee of s 11ch Trust, and it is my wish that any court to 
which applica t ion 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 s ubstitute Trustee. 

(E) Res i gnation 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 cre a ted hereunder; provided that, if any such 
beneficiary is then a minor or is under any other legal 
disability, s 11 ch 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) Prov ision for Uneconomical Trust. After the death 
of my spouse, i f it should be uneconomical for a bank or trust 
association wh ich is acting as Trustee hereunder to continue 
to act as Trus tee 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 ind ividual as successor Trustee in which event it 
is my desire, i f 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; o r (ii) terminate such trust by complete 
distribution to the income beneficiary of such trust, if such 
income benefici ary 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 1st following the execution of this Will 
based upon t r e U.S. Consumer Price Index for All Urban 
Consumers appJ i cable to Henderson, Texas or some similar 
index. 

(G) Def i nition of Trustee. Herein the term "Trustee" 
shall refer t o any Trustee then acting hereunder. Any suc
cessor or substitute Trustee appointed hereunder shall have 
the s ame power s , rights and responsibilities as the Trustee 
originally named . 

(H) Inca i]acity of Trustee . If any Trustee becomes 
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unable to ~ischarge such Trustee's duties under this 
instrument be cause 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 o f Texas by two medical doctors (neither of whom 
is a benefici ary 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 du t ies under this instrument, the Trustee shall 
cease to serve as if such Trustee has resigned on the date of 
the certifica tion . 

3 . 3 Independent Executor . I direct that no action shall be 
had in any court o f 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 l i st of claims of my Estate as required by law. My 
Executor shall be independent of the supervision of the probate 
court to the full e xtent permitted by law . My Executor (including 
any ancillary Exe cutor acting hereunder) shall have and may 
exercise, without f irst obtaining the approval of any court, all of 
the powers granterl to executors under the laws of the State of 
Texas or of any othe r 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 whic h may arise therefrom. If an ancillary 
proceeding upon a ny 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 ancilla ry executor to the same extent and in the same 
manner as the Truste e can appoint and regulate an ancillary trustee 
under the Texas Trust Code. 

3 .4 Compensa t ion of Executor and Trustee. Any Executor or 
Trustee shall receive for such Executor ' s or Trustee's services in 
that capacity such r easonable compensation as is then customary and 
usual for such servi ces 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 liable f or any loss or depreciation in value of the 
properties of my Es t ate or of the Trust Estates, except such loss 
as is attributable t o gross negligence, a willful breach of trust 
or bad faith on t he part of such Executor or Trustee, and no 
Executor or Trustee s hall 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 a gent, and in such event, any liability shall be 
s olely that of said agent . No Executor or Trustee shall be liable 
for the acts or defa ults of any prior Executor or Trustee . 

3. 6 General Pm.Je rs of Executor and Trustee . 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 t o pay debts of my Estate) may convey, lease 
(including a lease f or a period extending beyond the duration of 
the Trust or of the administration of my Estate), pool, unitize, 
mortgage, pledge, o r otherwise encumber, partition, sell, retain, 
dispose of , invest a nd reinvest any property of the Trust (or my 
Estate) whether suc h property is real, personal or mixed, 
segregated or undivided (including, but not limited to, mineral, 
fee, leasehold, roya l ty or any other interest in oil, gas and other 
minerals, coal, lignite, and other related materials, or any of 
them), publicly or p ::ivately for cash, credit or exchange for any 
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other property, 0 r for any two or more of said considerations, 
without an order o f court, upon such terms and conditions as to my 
Trustee may seem best, without liability on the part of any 
purchaser to see t o 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 d i stribution 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 0ther pr<;>perty 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 t he elections permitted by Section 643{g) of the 
Code to treat est) mated 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 responsib i lity 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, liqui dation or reorganization of any such business. 
My Trustee may a dminister the Trust for the benefit of the 
beneficiary thereo f 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 principJ e s of equity which are the foundation of a 
fiduciary capacity . My Trustee shall not be disqualified to enter 
into any transacti on 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 (li) a business (including, but not limited to, sole 
proprietorships, pa rtnerships and corporations) controlled directly 
or indirectly by t he Trustee or a beneficiary of any Trust created 
hereunder; or (ii i ) the Trustee or a beneficiary of any Trust 
created hereunder acting in such party's own behalf. Additionally, 
a corporate trustee may deposit funds with itself as a permanent 
tnvestment. In adrl ition to the foregoing powers, my Trustee shall 
be entitled to e xercise 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 tHll. Within a reasonable period of time after 
receipt by a Truste e of a written demand from a beneficiary of a 
Trust containing non- productive property, the Trustee shall 
promptly convert s uch property into productive property . 

3 . 7 Addi tion.1 1 Powers of Executor and Trustee. I also 
authorize (but do not direct) my Executor or Trustee, as the case 
may be, to divide a ny Trust created hereunder at any time into two 
or more separate t rusts 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 shal l be effective from the date of my dea th. Any 
such separate trusts shall have the identical provisions as the 
original trust. I f 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 Se ction 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 Trus tee 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. Debts, Etc. 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 inte rest and penalties thereon) imposed by reason of 

my death or of t he transfer of my property in that event, 
regardless of who i s legally obligated to pay such taxes, and my 
Executor shall not seek reimbursement from the recipient of any 
property which w~ s included in determining any such taxes . 
Notwithstanding thn foregoing, if my spouse predeceases me, to the 
extent that the property which was includable in my spouse's gross 
estate is subseque ntly included in my gross estate by reas on of 
Section 2044 of the Code, then all unified transfer, estate, 
inheritance, legacv , succession or similar taxes attributable to 
such property shal l be paid in accordance with the applicable 
provisions of my s pouse ' s Will . All taxes levied because of my 
death on property which passes outside of my probate Estate as 
determined under t he 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 whi r:h the respective taxes were computed. My 
Executor is empowe red to determine, in such Executor's sole, 
reasonable discret i on, the amounts of such just and equitable 
contributions and t hen 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 o f 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 
qualifies for the Ma rital Deduction allowed by the Federal estate 
tax laws applicable to my Estate. 

(A) Gifb ; Included in Estate . In the event that a donee 
of any gift o f mine which is required to be included in my 
Estate by reason of Section 2035 of the Code, has sold or 
disposed of s uch gift prior to my death for a valuable 
consideration, t hen the amount of the gift for purposes of the 
apportionment formula set forth above shall be no greater than 
the amount of c onsideration received by such donee at the time 
of the sale or d isposition 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 of all Taxes Levied. As used in this 
Paragraph, the t erm "all taxes levied because of my death" 
shall include a ll unified transfer, estate, inheritance, 
legacy, success i o n or taxes of any kind imposed by reason of 
my death or of ~he transfer of my property in that event, but 
such term shal l 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 Se ction 2603 of the Code or (iii) any excess 
accumulation taxes under Section 4980A of the Code which shall 
be (a) payable b y (or charged to) the recipient(s) of the 
property causing such taxes or (b) in my Executor's 
discretion, be c harged against any trust of which such 
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recipient(s) ' s sole beneficiary for life to the extent of 
such recipient ( s) 's interests under this Will (or the property 
of such trust \ . 

My Executor shal l pay all of my just debts, funeral expenses, ex
penses of my last i llness that are unpaid at the time of my death 
and expenses incurr ed in the administration of my Estate out of my 
residuary estate exc luding therefrom any property passing hereunder 
qualifying for the Marital Deduction. I absolve my spouse from any 
liability for any o f said debts or expenses. None of the above 
described amounts s hall 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 f o r 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 oth erwise provided, my Executor shall enforce a ll 
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 2 2 07B of the Code, Section 322A of the Texas 
Probate Code, or otherwise . My Executor shall not seek recovery of 
a ny taxes imposed on or with respect to (a} any retirement or 
pension plan (qualified or non-qualified) or the receipt of 
proceeds or transfe r of any retirement or pension plans or (b) a n y 
policies of insurance on my life . Taxes may be charged against a nd 
satisfied out of a ny particular Exempt Asset only to the extent 
that taxes are irnnosed with respect to s uch Exempt Asset as a 
result of my death . 

3. 9 Exercise of DiscretionarY Powers . All distributions 
required to be made by my Executor under the terms of this Will 
shall be made as f o llows: 

(A) Pri~ary Benefit to Spouse. If my spouse survives 
me, the authority, discretion and powers given to my Executor 
shall be exerc ised in such manner as primarily to benefit my 
s pouse (or a t rust or trusts for the benefit of my spouse) ; 
a nd the intere s t 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 t o the beneficiaries of my Estate assets which 
are fairly r e presentative of the basis of all assets of my 
Estate. Nothi ng provided herein shall preclude my Executor, 
in such Execut or's sole and absolute discretion, to take into 
account the i ncome tax status of my b e neficiaries , t o the 
extent known t o my Executor without independent inquiry, in 
the selection of assets to be distributed to any particular 
benefici ary . 

3 .10 Exe r cise of Electi ons and Options . My Executor is 
authori zed , in suc h Executor ' s so l e and absolute discretion, to 
exercise any electio n or option given to my Executor unde r the 
Inte rnal Revenue l a ws of the United St a tes o r any State in which 
this Will may be p r obated , or in whic h property in which I own an 
inte r est at the tin e of my death may be located. Without limiting 
the generality of t he foregoing, my Executor is authorized (i) to 
elect to file joint ly with my s pouse any income tax return which is 
p e rmitted 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 
t~e valuation of my Estate or any asset included the rein; (iv) to 
%~ect to value any ~sset of my Es tate under any alternate valuation 
~rrnula permitte d 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 Fede r al 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 Gift Tax 
purposes of any g i fts made by my spouse prior to my death; (vii) to 
renounce or discl a im the devise of any property or interest passing 
into my Estate; (v iii) 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 e xtend the payment of any tax over such period as 
may seem appropri ~te to my Executor and available by statute; (x) 
to make any elections or allocations permitted under Chapter 13 of 
the Code relat i ng to the generation-skipping transfer tax 
[including, but not limited to, (a) the election not to allocate 
the generation-sk ipping transfer exemption to a direct skip 
transfer and (b) t he election under Section 2652(a) (3) of the Code 
to treat me as the transferor of any qualified terminable interest 
property with res pect 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 e lection, as to any part of any such qualified 
terminable intere s t property, to set apart property constituting 
such part in a s eparate trust before the Section 2 652 (a) (3) 
election is made, so that after the election and after the 
allocation of the Federal generation-skipping tax exemption its 
inclusion ratio a s defined in Section 2642(a) of the Code will be 
zero); and (xi) to allocate any remaining portion of my Federal 
exemption from t he Federal generation-skipping transfer tax 
provided in Sectio n 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 t he 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 trus t established under this Will . Property may be 
subject to electi ons and allocations under Subparagraphs (X) and 
(xi) above whether or not it is included in my probate estate. All 
elections and all ocations under Subparagraphs (x) and (xi) above 
shall be in the d i s cretion of my Executor, who shall have the power 
to omit any such p r operty 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 Ex ecutor , in his sole and absolute discretion, 
determines that it is in the best interest of my Estate and the 
beneficiaries ther eof . The decision of my Executor with respect to 
any matters set f o r th herein shall bind each and every beneficiary 
of my Estate and my Executor shall not be required to make any 
compensating adju s tments between income and corpus or among 
beneficiaries as the result of s uch Executor's action or inaction . 

3 . 11 Election Under Section 2 056 (bl ( 7 ) of the Code. My ex
pectation is that t he Executor will make an election to have the 
marital d educ tion g ift provided for in Paragraph 2 .4 of this Will 
treated as qualif i ed t e rminable interest property. However, I 
recognize that circ umstances could arise in which such an election 
would not be in t he best interests of the beneficiaries of my 
Estate . In any event, the decision whether to make s u c h an 
election s h a ll be i n the sole discretion of the Executor, whose 
decision s hall be conclusive on all concerned. Even if the elec
tion i s not made, i t s hall nonetheless be deemed t o have been made 
for purposes of d etermining the amount of the marital deduction 
gift. In the event of the r.qnelection to treat all or any part of 
the Marital Trust as qualified terminable interest property any 
res ulting increase in taxes shall be charged against the Marital 
Trust. 

3.12 Powers Regarding Life I nsurance. With regard to all 
policies of insura nce on my life whic h designate my Estate or ~y 
Trustee h ereunder as be neficiaries , my Executor and Trustee s hall 
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have power: 

(A) Rer· e ipts. To execute and deliver receipts and other 
instruments a nd to take such action as may be appropriate to 
obtain posses s ion and control of the policies. 

(B) Prr-o fs of Claim. To execute and file proofs of 
claim requi red 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 obligatio n to institute legal proceedings for the 
collection o c proceeds of any policy until and unless they 
have been incternnified to their satisfaction for all costs and 
expenses, inr luding court costs and attorneys' fees . 

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

(D) ~ceeds. To receive insurance proceeds, to admi
nister and d istribute such proceeds as principal in accordance 
with the dispositive provisions of this Will or any codicil 
thereto; in c onnection therewith, to divide, apportion a nd 
distribute s aid proceeds as a part of my Estate, and where my 
Will so reqn ires, to further divide and distribute such 
proceeds between the trusts created hereunder and to make 
tentative al l ocations between such trusts and subsequently to 
adjust the s ame. 

3. 13 Limitatj o n 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 Trus e e hereunder shall be so exercised in such 
Executor's or Trustee ' s sole, reasonable discretion and (iii) any 
power granted to my Executor or Trustee hereunder shall be void to 
the extent that P. ither the right to exercise or the exercise 
thereof shall in a ny way (a) cause my Estate to lose or will result 
in a reduction of a ll or any portion of the Marital Deduction or 
any charitable ded uction to the extent provided for hereunder or 
(b) result in suc h Executor's or Trustee's possessi ng or being 
determined to possess a general power of appointment under Section 
2041 of the Code. 

3.l4 General Trust Terms and conditions. Each Trust created 
hereunder shall b~ held and administered subject to the following 
terms and conditions: 

(A) Bond . No bond or other security shal l 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 a ny such beneficiary who is a minor or under any 
other legal d isability, or such Trustee may use, expend and 
appl y any such income or principal for the benefit of any such 
beneficiary, ~11 without the necessity of the appointment of 
any guardian; and any payment so made by such Trustee shall be 
an absolute '\nd complete release and acquittance of such 
Trustee . It 1s 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 cre~ted under this Will, the Trustee will consider 
ways to reducr Federal transfer taxes upon the property in the 
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Trust and correspondingly to increase the amount of property 
ultimately oassing to at least some of the beneficiaries of 
the Trust. 

(C) Al locations. My Trustee, in such Trustee's sole, 
reasonable discretion, shall allocate or apportion th.e 
revenues, r~ceipts, or proceeds of a Trust as to principal and 
income and n llocate or apportion the charge of disbursements, 
expenses, d e preciation , depletion, amartization, 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 o f 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, bo~us, working interest, net profit interest or any 
other interest in minerals or other natural resources. The 
powers gran t ed to the Trustee hereunder are exercisable only 
in a fiduci~ry 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 d ischarge 
of such Trustee's duties. 

(D) Spendthrift Provision. No principal or income 
payable or t o 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) T.~rmination of T.rust . Notwithstanding any other 
provision o E this Will to the contrary, any Trust created 
hereunder s hall terminate, if not sooner terminated under 
another provision of this Will, one day less than twenty-one 
(21) years a fter the date of the death of the last surviving 
beneficiary of any Trust created hereunder who is in being at 
the time o f my death. The property comprising the Trust 
Estate of ~ ny Trust which shall terminate by reason of this 
Paragraph shall pass and be delivered, free of trust to the 
income beneficiary or beneficiaries, as the case may be, 
thereof, i n the same proportions as such beneficiaries are 
then entitled to the income therefrom; but if there are no 
specific al l ocations of income, then to the then living income 
beneficiari ns, per stirpes. 

(F) Ancillary 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 t o act, the remaining Trustee or Trustees may act in 
such jurisdi.ction . If the Trustee then serving is unable or 
unwilling t n act, the Trustee may appoint an Ancillary Trustee 
(herein so-c alled) in such jurisdiction and may confer upon 
the Ancillary Trustee such rights, powers, discretions, and 
duties to Ac t solely with respect to such assets as the 
Trustee dee ms necessary or expedient. The Ancillary Trustee 
shall be answerable to t~e Trustee for all assets which may be 
received by the Ancillary Trustee in connection with the 
administrat i on of such property. The Trustee may pay to the 
Ancillary Trustee reasonable compensation for the services of 
the Ancilla ' "Y Trustee and may absolve the Ancillary Trustee 
from any r e quirement that the Ancillary Trustee furnish bond 
or other s e c urity. 
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(G) Tep lination and Merger of Trusts. If at any time 

any Trustee o f any Trust created hereunder shall also be ac
ting as a Trustee of any other Trust (whether created 
hereunder or otherwise) for the benefit of the same 
beneficiary o r beneficiaries and upon substantially (although, 
perhaps, not identically) the same terms, conditions and 
provisions, t h e Trustee, in such Trustee's sole discretion, is 
authorized to t ransfer 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 o therwise) which provides for the benefit of the 
same beneficiary or beneficiaries and upon substantially 
(although, p e rhaps, 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 t ransferred in accordance with the provisions of 
such Trust. I n no event, however, shall this discretionary 
power be cons t rued as a power of amendment, modification, or 
appointment i n the hands of the Trustee. 

PART FOUR 

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

(A) Pre s umption of survival. Subject to the sentence 
immediately fo llowing, 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 otherwis e be valid, to be void under any applicable rule 
against perpet uities, rule limiting suspension of the power of 
alienation, or. other similar rule. If my spouse and I die 
under circums t ances so that there is not, in the judgment of 
a court of c ompetent jurisdiction (whose decision shall be 
conclusive) s u fficient evidence to readily ascertain which of 
us survived t h e other, then my spouse shall be deemed to have 
survived me f e r the purpose of any devise hereunder qualifying 
for the Marita l Deduction only, irrespective of the foregoing 
provisions o f this Subparagraph and any provision of law 
establishing rt contrary presumption or requiring survivorship 
for a fixed p r. riod 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 r ule for transfers to grandchildren provided for 
in Section 2 6l 2(c) (2). 

(B) Def i nitions of "Child". "Issue" and "Heirs" . The 
term "child" or "children" shall refer only to sons and 
daughters of t he 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 tho s e persons who would inherit the property in 
question from t he person in question, assuming that the person 
in question had died intestate and single owning such 
property, unde r 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 would be the heirs of the person in 
question if s u ch 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 s hall not refer to stepchildren, unless legally 
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(C) De f inition of "Education". The term "education" 
shall include , but not be limited to, education and main
tenance whil~ attending any primary school, secondary school, 
college, university or institute, including post-graduate and 
vocational s c hools. 

(D) suc cessor Bank or Trust 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) Def inition of "Income Beneficiary". The term 
"income benef iciary" 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 s ole, reasonable discretion of the Trustee . 

(F) Def inition of "Net Income". The term "net income" 
shall be the income of a Trust less charges t o such income. 

(G) Def inition 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 disrose of real or personal property, or both. 

(H) Definition of "Trust". Whenever herein the term 
"Trust" o r "Trust Estate" is used it shall include the 
original principal and all other properties of the Trust or 
Trusts, rea l, personal or mixed , however and whenever 
acquired, which may be included in or belong to the Trust or 
Trusts, and ~ ny income therefrom, including any accumulated 
income, so l ong as same shall remain in trust hereunder. 

(I) Def i nition of "Code". Reference herein to the 
"Code" shall r efer to the Internal Revenue Code of 1986, as 
amended, toge ther with all regulations and rulings issued 
thereunder a nd ~eference to a specific chapter, section or 
prov ision of the Code shall be construed to refer to the 
chapter secti o n or provision of the Federal tax law in effect 
at the date o f my death that corresponds to the chapter, 
section or provision that was in effect at the time of the 
execution of t his Will. 

(J) Def i nition of "Marital Deduction". Reference herein 
to the term " Harital Deduction" shall refer to the deduction 
permitted und e 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 i nclude the plural, and vice versa. 

(L) Cons truction of Will. All captions used herein are 
inserted for c onvenience of reference only and shall not be 
deemed a part hereof and shall not control or affect the 
meaning, cons t ruction, interpretation or effect of this Will 
or any Codicil hereto or be deemed indicative of my intent . 

4.2 No Contra c ts. I hereby declare that I have no oral or 
written agreement o r contract (other than any buy-sell agreements 
involving my intere~t in any partnership or corporation which I may 
own, if any) with my spouse or any other beneficiary hereunder 
obligating me in a ny way as to the disposition of my property or 
obligating my spouse or any other beneficiary in any way as to the 
disposition which moy 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 Forfeit ure Provision . If any beneficiary under this Will 
shall contest the probate or validity of this Will or any provisio n 
hereof, or shall i nstitute or join in (except as a party defendant ) 
any proceeding t o contest the val i dity of this Will or t o prev ent 
any provision hereof from being c a rried out i n accordance with its 
terms (regardless of whether or not such proceedings are instituted 
in good fait h and with probable cause), t~en all benefits provided 
for such beneficinry are revoked and such benefits shall pass as i f 
such beneficiary had predeceased me. Each benefit conferred under 
this Will is ma d e o n the c ondition precedent that each beneficiary 
shall accept and agree to all of the provisions of this Will and 
the provisions o f this Paragraph are an essential part of eac h and 
every benefit. 

I, H. n . SUEHS, M.D., hereby declare this to be my Last 
Will (typewritte n on sev enteen (17 ) pages, including the 
attestation clau~e , 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 witnes s es, all present at the same time, each of whom 
signs this Will e~ t: my request, in my presence and in the prese nc e 
of each other, 'lll done this .:Z7-s;.c~- day of July, 1995, at 
Henderson, Texas . 

H. A. SUEHS, M.D. 

The undersigned , each being ov er fourteen ( 14 ) years o f 
age, hereby decla r e that H. A. SUEHS , M.D. declared to us that the 
foregoing instrume nt is his Last Will and he requested us to act as 
witnesses to the s ame and to his signature ther eon. He thereupon 
signea said Will i n our presence, all of us being present at the 
same time. And we now, at his request, in his presence, a nd in the 
presence of each other, do hereunto sign our names as attesting 
witnesses, all d o ne this ~ day of July , 1995, at Henderson, 
Texas. We and eac h of us declare that we believ e the said Testator 
t/7~e of sound mi nd and memory. 

-~J~.2n~ a~ -:9 /··c~~~ 
Address /t.!t ·Ck~ Address ~C/ ~ ~ .. c.-e 5- 'r 

THE STATE OF TEXAS 

COUNTY OF (? v.S.I(, 

§ 
§ 
§ 

BEFORE ME, the undersigned authority, A9n this day per
SOJl.5l.lly appe~red 11. A. SUEHS, M.D., JoiqV H . r tc. ~J"A., and 

L::5otJ/fl "(. ({ /..4, 01~ (" , known to me to be the Testa tor and the 
witnesses, respec t ively, whos e names are subscribed to the annexed 
or forego ing instr ument in their respectiv e capacities, and, all o f 
the said persons be i ng by me duly sworn, the said Testator decla red 
to me and to the s~id witnesses in my presence that said instrument 
is his Last Will end Testament, and that he had willingly made and 
executed it as h i s free act and deed f o r the purposes therein 
expressed; and that said witnesses, each on his oath stated to me, 
in the presence an~ hearing of the said Testator, "that the said 
Testator had declared to them that said i nstrument is his Last Will 
and Testament, and that he e xecuted same as such and wanted each of 
them to sign it as a witness; and upon their oaths each witness 
stated further t hat they did sign the same as witnesses in the 
presence of the s ? id Testator and at his request; that he was at 
that time over e i q hteen (18 ) years of age and was of sound mind; 
and that each of ~aid witnesses was then at least fourteen (14) 

16 
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years of age . 

H. A. SUEHS, M.D. 

!kv?v.?n~ 
~itness 

Witness 

SUBSCRi r ED and ACKNOWLEDGED to before me by the said 
A. SUEHS, M~, T~stator, and subsc ribed an~sworn ~ betore me 
the said -:../ot¥ (, "1 !Lt<.Ui~t, ·>;(. ,J,L. . and ~~J', c a;> Arvv,c s 
witnesses, on th i s ~/Jr- day of ~ , 1995 . 

My Commiss ion Exp .. r e"' ~ ~l~;ta;;d=£or 

SL5191.001 

t he St a t e of Texas 

W. E. WYUE 
MY W.MSSI0/'1 E.'<PIRES 

May 31, 1997 

489 

H. 
by 

Fll£D d dayol & e. ·1g 9 J . -
FRANK HUDSON 

17 
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NO. 95-175P 

·: . 

. · 

IN RE: ESTATE OF § IN THE COUNTY 
§ 

H. A. SUEHS, M.D., § 

DECEASED 
§ 

§ RUSK 

OR•'ER ADMITTING WILL TO PROBATE 
AND 1\PPOINTING INDEPENDENT EXEcuTRIX 

OF 

COUNTY, 

COURT 

TEXAS 

BE Ir REMEMBET8 D that on this day came on to be heard the 

Application of PEGG · SUEHS of Henderson, Texas for the probate of 

the Last Will and T s tament of H. A. SUEHS, M.D. (herein sometimes 

called "Decedent") , d ated July 21 , 1995, said Application and Will 

having been filed · i th this Court on December 14, 1995, and it 

appearing to the Cc 1rt that after taking testimony in open court 

and said testimony l ~ ing committed to writing, subscribed and sworn 

to by the witnesses a nd filed by the clerk, that said Application 

complies with the Texas Probate Code; that Decedent died on 

November 27, 1995, .nd that four years have not elapsed since the 

date of death of De r ~dent and the filing of said Application.; that 

this ~ourt has juri ; rl iction and venue over the Estate of Decedent; 

that citation has J·Jen served and returned in the manner and for 

the length of time r equired by the Texas Probate Code; that the 

person for whom Leti ors Testamentary are sought is entitled thereto 

by law and is not disqualified; that Decedent at the time of 

executing said Wil J was at least eighteen (18) years of age, and 

was perfectly rat i onal , entirely sane and of a sound mind; that 

Decedent executed s~ id Last Will and Testament with the formalities 

and solemnities and tmder the circumstances required by law to make 

it a valid Will; t h t t said Will was not revoked by Decedent; that 

1 
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491 
l 

all of the necessrt ry proof required for the probate of said Will 

has been made; t l 1t Decedent's social security number is 455- 76-

4522; and that t he person to whom Letters are to be granted is 

named in said Wi l ~ as Independent Executrix without bond and her 

social security n 11mber is 454 - 62-6115; it. is accordingly, 

ORDERED, A~1DGED and DECREED by the Court that the Last Will 

and Testament of 1• . A. SUEHS , M.D., Deceased, dated July 21, 1995, 

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

Application for p 1 1bate, is ordered to be recorded by the Clerk in 

the minutes of t l' t s Court . It is further ORDERED that Letters 

Testamentary as J ·•dependent Executrix thereof , without bond, be 

granted to PEGGY iUEHS of Henderson, Texas upon taking the Oath 

required by law. 

It is furth €' · ORDERED that there is no necessity for the 

appointment of an 1ppraiser of said Estate . 

SIGNED this f -~day of 

APPROVED AND ENTRY REQUESTED: 

WILLIAM E. WYLIE, P .C. 

r)_ / .,/ c... . • c.--By: -- - , r < 

William E. Wyl i h 

State Bar No. 2 ~ 100000 
4650 Kinsey Drive 
Tyler, Texas 7 ~703 

(903) 534-1774 

Ill 

-r~4tcr-~;uj~r~,__ __ , 19 9 ..b._. 

~¥ 

FILED .)- day ot ~g Lt. 
FRANK HUDSON. _ 

Cterk Couuty CoUll R uslo. l..:u~f'ly • .. ·' 

Gy~~ 

2 
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THE STATE OF TEXAS 

COUNTY OF RUSK 

II 
m 

C~JlTiFICATION OF PROBATE PROCEEDINGS 

I, FRANK , u!!Dll.:l.SOUlJI.N ___________ , CLERK OF THE COUNTY COURT, of Rusk County, 

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

ceedlngs, to-wit: 

1 . LAST WILL AND TESTAMENT 

2. ORDER ADMITTI" G WILL TO PROBATE AND 
APPOINTING U J')EPENDENT EXECUTRIX 

Volume ~ 

275 308 

275 327 

filed In the Matter ot the F tate of __ H:.:...:.... _,A'"'-'-. _,S"-'U"-'E=.:H~S~,~M!..!·..!:D'-''-·---------~ No. 95- 175P 

In the County Court of Ru' lt County, Texas, as the same appears !rom the originals now on rue and/ or of r ecord In 

the County Court of Rusk County, Texas. 

GIVEN UNDER MY HAIITD AND SEAL OF OFFICE this the.,__5_T_H __ ,day 0,._,_JUN _ _:E _____ A.D., 19~. 

FILED 
I I :o .s-f7.1'n 

JUN 2 0 1996 

STATC OF Tl:X" S COUNTY OF ~E 
I heroby cenily thll •n.s onai!Um&nl wu FILED 

on lho dale end ar the Ume stamped her&oll; end 
was dH/y RECORDED In the Volume end P1ge ol 
lhe n•.nod RECORDS or Lee Counry. Texas as 
slamr >d hemon. on ' 

JUN 2 01996 

', ,. :. '1 . . ·t-~ 

- ·Js r ) FRA.fiK 111 , • : 
~RK ~ COUltT1.'RUSK COUNTY, TEXAS 

.-,: "<J : . - . e~~ 
COUNTY CLI!AK 

LEE COUNTY, TEXAS 
fb-e_()~ 

COUNTY CLERK 
LEE COUNTY TEXAS 

1.;) • I · .. 

. ,~ . () . . ~ 
Deputy 

.; . ' • .. ' .... . " ' 
... l 

VOL. 77 9 PAGE 248 

Filed toe r e cord on the 12 day ot July A. D. , 1996 at _ __..;:......;.;.:c__ __ 11 : 00 o'clock ~M. 

1 : 00 o'clock~ M. Duly recorded this t h e 12 day of J uly A. D .• 19 96 , a t 

lnstrlf":n,t ~o. ~~ · 

By~ '2{~· Deputy 

E~tty ?ate 
::ounty Clerk 
Gl~sscock County, Texas 

a 

1 
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.J ~ lVIARIN ER. ENE R.GYz INc. 

~ - ~ 
LEASE PURCHASE OR MINERAL ACQUISITION REPORT 

FINAL 

DATE: Mo'(27 20Cfi PROSPI:CT: l DEAD<NOOO 

PREPARED BY: VfRtlAS 321 ENERGY PARTNERS. LP(BR) AFE I 072296 

APPROVED BY: blue eel aiOtmUIO lnsened J 
ASSIGNOR/LESSOR/GRANTOR: 

IGEORGE 0 . SMITH I 
ASSIGNEE/LESSEE/GRANTEE: 

~ MARIN ER ENERG Y. INC. I 
PROPI:I!TY DESCRIPTION: 

ALL O f SECTION 224. BLO CK 29. W&N W RR CO. SY 

NEW 0 FEDERAL 0 DOCUMENTS SUBMITTED: 

RENEWAL 0 STATE 0 ORIGINAl. RATIFICATION 0 COMPLETED W9 0 
RATIFICATION 0 GOVT. AGENCY 0 MEMORANDUM OF LEASE 0 MINERAL TAKEOFF 0 
EXTENSION 0 FEE 0 I..E.ASE PLAT 0 ORIGINAL PATENT 0 
AMENDED 0 PAID-UP 0 COPY OF DRAFT/CHECK 0 RECEIPT OF PAYMENT 0 

I BOOK: I I PAGE: I I ENTRY/REGISTER/MICROFILM I I COUNTY/PH-51 I 
131 361 "l.ASS(;QC K IX 

I DATI: I I EFFEC11VE DATI: I I EXPtiiATlON DATI: I I TIRM~): I 
Apll 27. 20Cfi January 30. 2008 January 30. 201 1 3 

I MINEIIALINlEI!ESI I I GROSSACI!ES: I I NEl ACI!ES I I ROYAllY RATE. I 
007257422 640!XXXJ 46.4475 0225CXXXXJ 

I CO. GWI I I CONEl ACI!ES: I I SHill-IN ROY AllY AMOUNT: I 
I OOCOXXX) 464475 5232.24 

I BONUS PER ACR£: I I BONUS AMOUNI I I FIRST I!ENlAl DUE. I I I!ENlAl AMOUNT. I 
525000 $11.611 68 N/A Nil'• 

LESSOI!(S): liNTEREST: I 
NAME GEORGE 0 . SMITH 0.07257422 

CONTIMJED 

ADDRESS 139 REGENT ROW 
ADDRESS 

C11YSTZIP WILLOW PARK. TX 7ti:J87 
TIN: -. 
PHONE. EMAIL: H: {8172 441-2438. C: {8172304-7438 

NAME 

CONTIMJED 

ADDRESS 

ADDRESS 

C ITY S1 ZIP 

TIN: 

PHONE. EMAIL: 

hOTAL INTEREST: I I 0.07257422 I 
SEE ADD1710NAL PAGES OR ATTACHMENTS 0 

INSTRUCTIONS, SPI:CIAL PROVISIONS AND OBLIGATIONS: 
SEE lEASE FOR DETAilS. 

·No executive rights. 

lease Purchase Report ~D41JI'l!JJ6 qtts 
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::/rl/9! RATIFICATION OF OIL AND GAS LEASE 

WHEREAS, James Lynn Glass and Helen S. Glass. husband and wife, as Lessor, 
executed in favor of Mariner Energy. Inc., as Lessee, a certain Oil and Gas Lease (the " Lease"), 
dated January 30.2008. recorded in Volume JlQ_, Page 720 of the Glasscock County Public 
Records. This lease covers the following described lands (the "Leased Premises' ') in Glasscock 
County, Tex.as: 

and 

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

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 oiJ 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 confmn the 
Lease, and all of its terms and provisions, as binding on the interest of such Owner in and to the 
Leased Premises, ofwhatever 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 aU such consideration to which Owner may be entitled. 
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BOOK 1 ;~ I PAGE 3 6 t 
EXECUTED this~ day of .I<-.!?40.~VL....L...L..-~--~· 2009. 

STATE OF TEXAS § 

COUNTY OF /(;,,,.~ ,< d- § 

This instrument was acknowledged before me on this the /)7/_A day of k ,·, / 
2009 by George 0. Smith. 

DREW TALIERT 
My Commlnlon Explr•• 

Octob4Jr 3, 2011 Notary Pubhc State of Texas 

FILED 
AT / 0 · () b O'CLOCK--#-. M. 
ONTHE # DAYOF~ 
A.D., u~r 
INS. NO. // 91' 

STATE OF TEXAS 
COUNTY OF GLASSCOCK 

,......, c.tily ...... ..__-FlUD ...... 

.... - .. the lime -peel '*- "' - -- duly AECOfiOED In ... VoloaM - Page of ... 11-.1 
IECOAOS of Glaacocll C<Mny, lnM, • _,.,... 

'--"'-

.~~~ 
-::cou=NTY=:-::Cl:=-=~::-GLA'::':"'::'&='=&COCIC=':":"COUNTY=~.=TEXA~S OFF'ICIAL PUBLIC RECORDS 

-~-r..-r _ C/...._ . _ VOL /.J/ PAGE .f~ 7 
BY dL~ RECOAD£o , A~t.1v I~ ;)..l)d t 

'lrd.Jot • 
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~ERITAS321 

BIERGY PARTN:RS. lP 
P.O. Box 173 

.....,.oncl. Tuos 7 8 7 0 2 
.. 3 2 .682 .• 002 

WESTERN NATIONAL BANK 
MIDlAND, TX 

88-737 
1163 

005915 

5/5/2009 

PAY TO THE __ George _ __ O_._S_m_ith ___________ ___________ __,j $ ""11 ,61 1.88 
ORDER OF . 

Eleven Thousand Six Hundred Eleven and 88/100**" *""*•••••••••••••••••••••••••••••••• ... •••• •••••• •••••••••••··- .. ·••• 
----------------------------------------------------------------------------~ 

MEMO 

George 0 . Smith 
139 Regent Row 
Willow Park, TX 76087 

MEI200911 R 

.-oo s~ • s•• 

VERITAS 321 ENERGY PARTNERS, LP 

George 0 . Smith 
Date Type Reference 
4/29/2009 Bill Bonus Consideration 

(WNB) Veritas 321 EP ME1200911 R 

Original Amt 
11 ,611 .88 

5/5/2009 
Balance Due Discount 

11 ,611.88 
Check Amount 

0.. 0.. 0.. 0.. 
zzzz 

005915 

Payment 
11,611 .88 
11 ,611.88 

11,61 1.88 

9 
~ 
0 
9 
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~( !VIARINER 
E NERGYz INc_ 

~ 
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LEASE PURCHASE OR MINERAL ACQUISITION REPORT 
FINAL 

DATE. Juno 1 Q. 2!XlQ PROSPECT: OI:.ADWOOD 

PREPARED BY· VfllfTAS!\?1 FlllfiK';Y PAQTNfDC; IP(BQ\ AfE I 2 q, 

APPROVED BY· ~ eel • '"""'*' "'--ed 
ASSIGNOR/LfSSOR/GRANTOR: 

IAMY LOUISE O'BARR SM ITH I 
ASSIGN EEILESSEE/GRANTEE: 

IMARINLR LN [ RGY. INC I 
PROPERTY DESCRIPTION: 

ALL Of SICl lON ;1.24. BLOCK 29. W& NW RR CO SY 

NEW 0 FEDERAL 0 DOCUMENTS SUBMITTED: 
RENEWAL 0 STATE 0 ORIGINAl. RA TlfiCA T10N 0 COMPLETED W9 0 
RATIFICATION 0 GOVT. AGENCY 0 MEMORANDUM OF LEASE 0 MINERAL TAKEOFF 0 
EXTENSION 0 FEE 0 LEASE PLAT 0 ORIGINAL PATENT 0 
AMENDED 0 PAID-UP 0 COPY OF DRAFT/CHECK 0 RECEIPT OF PAYMENT 0 

I BOOK. I I PAGE: I I ENTRY/REGISTER/MICROFILM I I COUNTY/PH-Sf I 
~<~· . " 

I DATI: I I EFI'ECTIVt DATI: I I EXI'tRATlOH DArt: I I T£RM~: I 

May 6. 2(X)Q Jonuo~ 30. 2008 JonUOiy 30. 2011 3 

I MINERAL INTEREST I I GRO$S ACRlS I I NEl ACR£5 I I ROYALTY RATf I 

·2' '4. ~ ..,. r 16.4<1 

I CO. GWI I I CONEl ACI!ES: I I SHUT ·IN ROY AllY AMOU!re I 

IIXXXXXXX) 46.4.475 $23224 

I BONUS PER ACR£ I I BONUS AMOUNT I I FIRST RlNTAI. DUE I I RlNTAI.AMOUNT I 
i251 00 t NtA • 

LESSOR(S): ITNTEI!EST: 

NAME AMY LOUISE O'BARR SMITH 0.07257422 
CONTINUED 

AOOOESS 5900 CRAIG STREET 
CITY ST ZlP FORT WORTH, TX 76112 
nN: 

PHONE: 

EMAIL: 

NAME 

CONTINUeD 

ADDRESS 

ADDRESS 

CITY ST ZlP 

nN: 

PHONE. EMAIL: 

ITOTAl iNTEI!EST: I I 0.07257422 I 

SEE ADDfT10NAL PAGES OR ATTACHv£NTS 0 

INSTI!UCTIONS, SPECIAl PROVISIONS AND OBLIGATIONS: 
SEE LEASE FOR DElM.S: 

'No executive riQhts. 
I 

I 

~ REVI:iEO 4/JrMJ& q/1> I 
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RATIFICATION OF OIL AND GAS LEASE 

WHEREAS, James Lynn Glass and Helen S. Glass. husband and wife, as Lessor, 
executed in favor of Mariner Energy. Inc., as Lessee, a certain Oil 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: 

and 

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

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. 
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BOOK 1 .• •) 
i) .~PAGE 

EXECUTED this~ day of_......,.,tf/t~~.::..:;r-----~· 2009. 

STATE OF TEXAS § 

COUNTY OF %twit""] 

Owner 
Amy Louise O'Barr Smith 

[k(Jo~uc D Jv;J~ 
Amy iseO'BarrSmicJI"' 

\ 

This instrument was acknowledged before me on this the 0 day of gT 
2009 by Amy Louise O'Barr Smith . 

FILED 
AT I 0 : 0() O'CLOCK A II. 
OHTHE jti).. DAY OF Jun e..-
A.D., ,1-Ob f 
INS. NO. / 3.£1 

Nb~JJCState of Texas 

t 
n:J 
a. 
c 
0 
z 

t 
n:J 
a. 
0 
c 
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* VE RIT AS 321 
9-ERGY PARTJI.ERS. LP 

P.O Bu 17 3 
lollclklncl. Texoo 79702 

432 68'~4002 

WESTERN NATIONAL BANK 
MIDLAND, TX 

88-737 
1163 

006100 

6/512009 

PAY TO THE Amy Louise O'Barr Smith 1 $-11,611 .88 
ORDER OF----~------------------------------------------------------~-

Eleven Thousand Six Hundred Eleven and 881100.,._,....,._ .... ...,_. ....... _ ............... - .............................. . 

MEMO 

Amy Louise O'Barr Smith 
5909 Craig St. 
Ft Worth, TX 76112 

MEI200913 R 

tt•oo~; •oo.-

" •vERITAS 321 ENERGY PARTNERS, LP 006100 • ·:···t 
• 

•• • • • • •• 

• 
• •• • • ,. ... 

Amy Louise O'Barr Smith 
Date Type Reference 
6/512009 Bill Bonus Consideration 

(WNB) Veritas 321 EP MEI200913 R 

Original Amt. 
11,611 .88 

6/512009 
Balance Due Discount 

11 ,611.88 
Check Amount 

Payment 
11 ,611.88 
11 ,611.88 

11 ,611 .88 
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LEASE PURCHASE OR MINERAL ACQUISITION REPORT 
FINAL 

DAlt: 1UI..,. 1- IOJQ PROSPECT. 

PIII'PARED BY 1( .01 I Nt (:cy PAATNfiX LP (81?) AFE • 

APPROVED BY Dlue oal • fonnula .,_,ed 
ASSIGNOR/LESSOR/GRANTOR: 

IL YNDA K A y SH ER LAND I 
ASSIGNEVLESSBYGRAN~ 

IMARINLR ENERGY. INC. I 
PROPEI!TY DESCRIPTION: 

ALL or S(CliON ?.24. BLOCK ?.9. W&NW RR CO SY 

NEW lil FEDERAL 0 DOCUMENTS SUBMITT£D: 
RENEWAL 0 STAll 0 ORIGINAL RATIFICAOON 0 COMPLrnDW9 0 
RATIFICATION 0 GOVT. AGENCY 0 MEMORANDUM OF LEASE 0 MINERAL TAKEOFF 0 
EXTENSION 0 FEE 0 LEASE PlAT 0 ORIGINAL PAltNT 0 
AMENDED 0 PAIO·UP 0 COPY OF DRAfT/CHECK 0 RECEIPT OF PA VMENT 0 

I 8001( I I PAGE: I I ENTRY/ REGISTER/ MICROFILM I I COUNTV/PH·ST I 
·..A"-'>1. ' ·x 

I DATE: I I EFfEC'TlVE DAII: I I EXPIIIATION DA II: I I IIRM !!!!!1: I 
Jonuory 30. 2008 Jon~ 30. 2011 3 

I MJNEIIALINIIRE$1 I I GI!OSS ACIIES. I I NET ACRES I I ROYAllY IIATE .. I 
0.03 :'5(XX)d 19 (X, 23 38 2.1500:00 

I CO. GWI I I CO NET ACRES: I I SHUT ·IN ROY AIJY AMOUNI: I 
I .!XXXXXXXl 23.2238 $116.12 

I IOHUS 'lR ACI>(: I I IIONUS AMOUNT. I I FIJISTIIlNlAl DUE , I I lllNTAL AMOUNT• I 
>l t'() $5.80!>.95 N/A .~. 

l£SSOR(S): llNltREST: I 
NAME LYNDA KAY SHERLAND I 0.03750008 I 

CONllNU£0 

ADORES$ 1266 OAKRIDGE LANE 
CITY ST ZIP CANYON LAKE. TX 781 33 
TIN: _.. 
PHONE: 

EMAIL: 

NAME I I 
CONllNUEO 

ADDRESS 

ADDRESS 

CITY ST ZIP 

TIN: 

PHONE. EMAIL: 

lrOTALINltREST: I I 0.03750008 I 
SEE ADDfT10NAL PAGES OR ATTACHMENTS 0 

INSTRUCTIONS, SPECIAL PROVISIONS AND OBLIGATlONS: 
lsfE LEASe FOR DE! lolLS 

' 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. 

~cno.~ "'~ 4/Jr.i!»> d/1> 



• •••••• • • 
• ....... 

• • 
• 

•• • • • ..w 

• 
• •• • • •••• 

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, 

,_r---(0 ¥/Ll!tu 
Lynda Kay Sherland 



~ERITAS321 
'"3Pt• e.ERGY PARTNERS. LP 

P.O. Box 173 
Mldlond. Te xos 711702 

432.1192.4002 

WESTERN NATIONAl \IK 
MIDLAND, TX 

88-737 
1163 

005954 

5/11/2009 

PAY TO THE Lynda K. Sherland I $ **5,805.95 
ORDER OF----------------------------------------------------------------~· 

Five Thousand Eight Hundred Five and 95/1 00*******"**************************** ... *"***"**********""**********"**""***" 
DOLLARS 

MEMO 
l 

Lynda K. Sherland 
1266 Oakridge Lane 
Canyon Lake, TX 78133 

MEI200912 * 

VE~ITAS 321 ENERGY PARTNERS, LP 
•••••• 

• : Lynda K. Sherland 
•: ... :Oate Type Reference 

•• • • 

5/11/2009 Bill Bonus Consideration 

• • •• 

• 
•••• • •••• 

(WNB) Veritas 321 EP MEI200912 * 

Original Amt. 
5,805.95 

5/11/2009 
Balance Due Discount 

5,805.95 
Check Amount 

005954 

Payment 
5,805.95 
5,805.95 

5,805.95 



••••• • 
, .... 
• 

• • • • 

• • • 

i 

• • • • 

• •• • •••• 

®t~ lVIARINER 
ENERGYz INc_ 

-~ 

LEASE PURCHASE OR MINERAL ACQUISITION REPORT 
FINAL 

DATI. •jv R, 2(X)9 PROSPECT ) AftW()()() 

PRI:PARED &Y· 'l A$ i:?l ~Nfll(~V PAinNFRS. l.P (BR) AfE I ');</I 

APPROVED BY blue 081 • totm.Ao "-'"" 

ASSIGNOR/LESSOR/GRANTOR: 

I CAROL J . SOWERS I 
ASSIGNEE/LESSEE/GRANTEE: 

IMARIN[R ENERGY. INC I 
PROPERTY DESCRIPTION: 

ALL Of SECt iON 224. BLOCK /9. W&NW RR CO SY 

NEW 0 FEDERAL 0 DOCVMEHTS SUBMITTfD: 
RENEWAL 0 STATE 0 ORIGINAL RATIFICATION 0 COMPLETED W9 0 
RATIFICAOON 0 GOVT. AGENCY 0 MEMORANDUM Of LEASE 0 MINERAL TAIGOff 0 
EXTENSION 0 FEE 0 LEASE PLAT It] OI!IGINAL PATENT 0 
AMENDED 0 PAID-UP 0 COPY Of DRAFT/CHECK 0 RECEIPT Of PAYMENT 0 

I BOOK: I I PAGE I I ENTRY / REGISTER/ MICROFILM I I COONTY/PH·ST I 
"-" TX 

I DATI: I I EfHCTlVtDATt: I I EXP111ATIOH DATI!: I I TI!RM !!RSl: I 
Jonuory 30. 2008 Jonuory 30. 20 I I 3 

I MIN£RAl iNTUI£$1 I I GIIOSS ACI!£S. I I NET ACIIU I I IIOY AtTY IIA TI: I 
0 '5<UH 9 :r. ... ·:vt 0.2250XX)) 

I CO. GW1 I I CO NET ACR£$: I I SHI.II·IN !lOYALTY AMOUNT: I 
IXXXXXXX. J.2238 $1 16.12 

I IIOHUSPUACR£ I I IIOHUSAMOUNI I I ARSIRt:NIAt DUE I I Rt:NTAt AMOUNT I 
.2'0-::l' s 9' N .A "'' 

l£SSOI!(S): I INTEREST: I 
NAME CAROL J. SOWERS 0.037500)8 

CONIJNIJEt) 

ADDRESS 5784 GASKAMP RD. 
CITY ST ZIP :iillif' TX 

77880 
TIN: 

PHONE: ~979~ 277-2218 
EMAIL: 

NAME 

CONIJNUED 

ADDRESS 

ADDRESS 

CITY ST ZIP 

TIN: 

PHONE. EMAil: 

ITOTALINTEREST: I I 0.03750008 I 
SEE ADOITIONAL PAGES OR ATTACHMENTS 0 

INSTRUCTIONS, SPECIAL PROVISIONS AND OBUGAnONS: 
SEE ~ FOil DET..,lS. 

·No EXECUTIVE RIGHTS. 
·cAROL 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. 

Lease ..... cno.e """"" ~04/J/'JJXJ6 Cj/IS 



• •••••• • • 
• •••••• • • 

• 
•• • • • • •• 

• 
•••• • •••• 

RETURN THIS COPY 

May 12,2009 

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

RE: Check for Oil, Gas & Mineral Lease 

VERITAS 321 
ENERGY PARTNERS . ...P 

ALL OF SECTION 224, SAVE & EXCEPT A 20.70 ACRE ROW, 

BLOCK 29, W&NW RR CO. SY . 
GLAsscOCK COUNTY. TEXA$ 

Dear Ms. Sowers, 
D~ not-~ vittU 

In reG&ipt of your executed RatiftcatieA ef Oil and Gas bease coveriAg tlte saptioned pmperty, 
enclosed is check number 005955 made payable to you in the amount of $5,805.95 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, 

BM~~ 
Lease Analyst 

a.. a.. 
zz 

. 2009. 

P.O. Box 173 • M idland. Texas 79702 • 432.682 .4002 • 432 .684 .4741 fax 

a.. 
z 



. . "*"ERITAS 321 
-·~ EI'ERGY PARTNERS. lP 

P.O. Bol 173 
M idland. Texoa 7 G702 

432.882.4 002 

WESTERN NATIONAl 
MIDLAND, TX 

88-737 
1163 

IK 
005955 

5/11/2009 

PAY TO THE Carol J . Sowers I $ **5,805.95 
ORDER OF----------------------------------------------------------------~-

Five Thousand Eight Hundred Five and 95/1 00****"*...,..***"***************** ... **"*********************"***"************ .... 

MEMO 

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

MEI200912 * 

... '<e:ftiTAS 321 ENERGY PARTNERS, LP 
• • 

• Carol J. Sowers 
·: .. ·:Date Type 

5/11/2009 Bill 
•• 
I • 

• • •• 

.. ... 
• . ., .. 

Reference 
Bonus Consideration 

(WNB) Veritas 321 EP MEI20091 2 * 

Original Amt. 
5,805.95 

5/11/2009 
Balance Due Discount 

5,805.95 
Check Amount 

OOUAAS 

005955 

Payment 
5,805.95 
5,805.95 

5,805.95 

1 
i 
' ~ 
i 
l 
l • !'J 



•• ••• • 
••••• • 

• 
•• • • • • • 

• 
••• • • ••• 

~ -__:~,~ :M:AR.INER ENERGY, INc. 

LEASE PURCHASE OR MINERAL ACQUISITION REPORT 
FINAL 

DATE; J'liV A ?0.)9 PROSPI:CT. DtN:M/000 

PI?EPARED BY· 'I J71 FNf~V PAJ7!NfiX I P (8171 AfEI ~'9< 

APPROVED BY bale eel • formUo -8(1 
ASSIGNOR/LESSOR/GRANTOR: 

!JANET DEAN DOZIER 
ASSIGNEE/LESSEE/GRANTEE: 

IMARIN[R [N[RGY. INC 

PROPI:RTY DESCRIPTION: 
ALL O r SI:CfiON 224. BLOCK 29. W&NW RR CO. SY 

NEW 0 FEDERAl 0 DOCUMENTS SUBMfTT£0: 
RENEWAL 0 STATE 0 ORIGINAL RATIFICATION 0 COMPLETED W9 
RATIFICATION 0 GOVT. AGENCY 0 MEMORANDUM OF LEASE 0 MINERAL TAKEOFF 
EXTENSION 0 FEE 0 LEASE PlAT 0 ORIGINAL PATENT 
AMENDED 0 PAID·UP 0 COPY OF DRAFT/CHECK 0 RECEIPT OF PAYMENT 

I BOOK· I I PAGE I I ENTRY/REGISTER/MICROFILM I I COUNTY/PH·ST 
A~ ' ~ 

I DATt: I I £FfECTIVt DATt: I I £XPUIATIOH DAI'E: I I TtRM !r!!2: 
.January 30. 2008 Jonuclly 30, 2011 3 

I MIN£RAliNTl.I!EST: I I GROSS ACRES I I N£T ACRES I I ROYAllY IATl: 

0037500)6 6193000 23738 0.2250CUXJ 

I CO. GWI I I COH£T ACifS: I I SHlii·IH ROYAllY AMOUNT: 

1 ,.aoo.n 2~.2238 $116.1 2 

I IONUS 1'£1 ACR£ I I IONUS AMOUNT I I fiiST RI:NTAL DUl I I R£HTAL AMOUNT 

>25000 q, N•A N:~ 

LESSOR(S): ~NTEREST: 

NAME JANET DEAN DOZIER 0.037500)8 
CONllNUED 

ADDRESS tiXJ BAKER LANE 
CllY ST ZIP WACO. TX 76708 
TIN: 

PHONE: ~806 ~ 543..Q650 
EMAIL: 

NAME 

CONTINUED 

ADDRESS 

ADDRESS 

CITY ST ZIP 

nN· 

PHONE. EMAIL: 

ITOTALINTEREST: I I 0.03750008 

SEE ADOmONAl. PAGES Of? A rrACHMENTS 0 

INSTIIUCTIONS, SPI:CLAL PROVISIONS AND OBLIGATIONS: 
SEE LEASE FOR OET.o!l.S. 

·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. 

l.eose PUrcnose _llePC<I _IIEVISCO 4/JaXl& 

I 

I 
I 

0 
0 
0 
0 

I 

I 

I 

I 

I 

I 

I 

c:j/1S 



• •••••• • • 
• 

•• • • • • •• 

• 
•••• • •••• 

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 tlus matter. Should you have any questions please 
feel free to contact us. 

Sincerely, 

Janet Dean Dozier 



WESTEAN NATIONAL IK 
MIDLAND, TX 

005952 

YEKITM J2l 
.. _. ---- ~~'fl41l I ~ .-o . . ... ,,, 

Midland. Texas 7!1702 
.. 3aAa a .•ooa 

88-737 
Ha~ 

PAY TO THE Janet D. Dozier 1 $ .. 5,805.95 
ORDER OF----------------------------------------------------------------~· 

Five Thousand Eight Hundred Five and 95/1 oo··-••••• .................................................................................. ..... 
DOLlARS 

MEMO 

Janet D. Dozier 
600 Baker Lane 
Waco, TX 76708 

MEI200912 * 

VERITAS 321 ENERGY PARTNERS, LP 

• Janet D. Dozier ..... .. 
• 'Date Type Reference 

••••• :S/11 /2009 Bill Bonus Consideration .. . 
•• • • . "' ·· 

• 
•• • • •••• 

(WNB) Veritas 321 EP MEI200912 * 

Original Amt. 
5,805.95 

5/11/2009 
Balance Due Discount 

5,805.95 
Check Amount 

005952 

Payment 
5,805.95 
5,805.95 

5,805.95 

i 
) 
<l 



••••• • 
••••• • 

• 
•• • • • • • 

• 
••• • •••• 

! 

._ :M:.A.R..INER. ENERGY, INc. 

LEASE PURCHASE OR MINERAL ACQUISITION REPORT 

FINAL 

DATE JUv8 2009 PI!OSPECT At. "NNt 

PREPARED BY· vmnA<: ~?I rNror.:v PARTNERS LP (BR) AFE f 'L.'ll 

APPROVED BY bUe c.l• fomUo "-'eel 
ASSIGNOR/LESSOR/GRANTOR: 

'M ARY T. GROEN 
ASSIGN EE/l.F.SSEE/GRA NTEE: 

IMARINLR LNrRGY. INC. 

PI!OPEilTY OESCI!IPTlON: 

ALL Of SLCTION 224. BLOCK 29. W&NW RR CO. SY 

NEW ctJ FEDERAL 0 DOCUMENTS SUBMITTED: 
RENEWAL 0 STATE 0 ORIGINAL RATlfiCATlON 0 COMPLETED W9 

RAllFICATlON 0 GOVT. AGENCY 0 MEMORANDUM Of LEASE 0 MINE.RAL TAKEOff 
EXTENSION 0 FEE 0 LEASE PLAT ctJ ORIGINAL PATENT 
AMENDED 0 PAID·UP 0 COPY Of DRAFT/CHECK 0 RECEIPT Of PAYMENT 

I BOOK I I PAGE I I ENTRY/REGISTER/MICROfiLM I I COUNTV/PH·ST 
A.., )( 

I OAlt: I I EFftCIM OAT!; I I EXPIRATION DAre I I lEJ1M !r!!2' 
.knJor( 30. 2008 January 30. 20 II 3 

I MIN£1W.II'ITEII£ST I I GroSS ACllU; I I NEI ACI!£5 I I IIOYAlTY RAIE 

Ol•500J8 019 3tX() 2 2238 0225COO:Xl 

I CO. GWI I I CONE! ACI!£5: I I SJM•IN IIOYAIJY AMOUNT: 

OClroxxJ 3 _3f Sll6.12 

I IIONUS Pt:R ACI!£ I I IIONU5 AMOUNI I I FIRST 1!£1'/TAl DUE I I lt£N1AlAMOUNl. 

iHJ()" , 9' N/A N• 

I..E.SSOR(S): )INTEREST: 

NAME MARY T. GROEN 0.03 7 5(XX)8 

CONliNUED 

ADDRESS 2309 HILLVIEW DR. 

CITY STZJP KRUM. TX 76249 
llN: 

PHONE: {9402 482-3601 
EMAIL: 

NAME 

CONT11'1JED 

ADDRESS 

ADDRESS 

CITY ST ZJP 

llN: 

PHONE. EMAIL 

lrOTALINTEREST: I I 0.03750008 

SEE ADOfTIONAI.. PAGES OR MTACHMENIS 0 

INSTRLICllONS, SPECIAL PI!OVlSIONS AND OBLIGATIONS: 
SEE lEASE FOR OEl;OJlS 

·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 . 

.....,. 
... Vl>CUIIfMi!JJil 

I 

I 

0 
0 
0 
0 

I 

I 

I 

I 

I 

I 

I 

"111> 



j ~ERITAS 321 
• c • ENERGY PARThERS. LP 

P O Box 173 
Mldl oncl, Tt x a s 711702 

432 882.4002 

WESTERN NATIONA \IK 
MIDLAND, TX 

88-737 
1163 

005953 

5/11/2009 

PAY TO THE Mary T. Groen $ **5,805. 95 
ORDER OF--------------------------------------------------------------~ 

Five Thousand Eight Hundred Five and 95/1 oo•••••-.... ••**•********"*******•***"*••••••••"**********•••••*********** .. * 
------------------------------------------------------------------------------ OOUARS 

MEMO 

Mary T. Groen 
2309 Hillview Dr. 
Krum, TX 76249 

MEI200912* 

u•oo 5 g 5 3111 

•:•'{~ITAS 321 ENERGY PARTNERS, LP 

• Mary T. Groen 
• • Date Type Reference 
; " • ••5/11/2009 Bill Bonus Consideration 

•••• • •••• 

{WNB) Veritas 321 EP ME120091 2* 

r---_ -"i t~ w rr-1 ~, ~-
· - AU R1 ZEO S IG E 

\ 

Original Amt. 
5,805.95 

5/11/2009 
Balance Due Discount 

5,805.95 
Check Amount 

005953 

Payment 
5,805.95 
5,805.95 

5,805.95 

. 
i • 
~ 
j 

E: 



•• .. . .. .. . 
•••• • •••• 



May 5, 20 11 

Mr. Andy Torres 
Veritas 32 1 Energy Partners, LP 
Agent for A pache Corp. 
PO Box 173 
Midland , TX 79702 

Dear Mr. Torres, 

Re: State of Texas HROW Lease# MF 11 2593 

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 
co rres pond en ce. 

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 emai l address listed 
below, or contact George Martin at hi s direct number (5 12) 475-1 5 12. 

Best regards, 

Beverl y Boyd 
Energy Resources 
Minera l Leasing 
5 12-463-652 1 

I 

beverl y. boyd@glo .state. tx. us 

rcphen F. Austin Building • 1700 orrh Congress Avenue · Austin, Texas 78701-1 495 

Post Office Box 12873 • Austin, Texas 78711-2873 

512-463-5001 • 800-998-..JGLO 

www.glo.stare. rx.us 



By J;· Patterson, C omnllssioner 



Vt:HII A ::> J£ 1 t:Nt:HliY PAH I NERS, LP 
Commissioner of th1 TX General Land Offic 

:•)10 '. Receipts Payab:~ -Apache APA201119L O&G Lease# MF112593 
2010 · Receipts Payable-Apache APA201119F O&G Lease#MF112593 

(WNB) Veritas 321 EP APA201119 

•••••• • • • • • • • •• •• • • 

• • •• • • • • • • • • •• • • • •• • •• • ••• • •• 

6/7/2011 009808 
7,245.00 

108.68 

\'0' ) 

7,353.68 



June 9, 2011 

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

VERITAS 321 
ENERGY PARTNERS, LP 

RE: Bonus Consideration for Oil, Gas & Mineral Lease 
•: •••: 20.70 ACRES OF THE LAND, MORE OR LESS, SITUATED IN SECTION 224, BLOCK 29, W&NW RR CO SURVEY, 
••••• : SAID LANDS BEING DESCRIBED IN THE FOLLOWING DEED FIUED IN THE DEEDS OF RECORD, GLASSCOCK CO: DEED 
• • FROMJ.T. O'BARRETUX, TOTHESTATE OF TEXASDATED: 3/27/1936ANDRECORDEDINVOL. 45, P.70, OIL • 

•• •• AND GAS LEASE No. MF 112593. 
• • • 
• • GLASSCOCK COUNTY, TEXAS 

• •••••• • • 
Dear 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, 

~'\'o9.Qn 
Amanda Torres 
Lease Analyst 
Extension 126 

Received this ___ day of --------1 2010. 

George Martin 

P.O. Box 173 • Midland . Te x as 7Q702 • 432 .682 .4002 • 432 .684 .4741 fax 



.·. ·:· .·. . ..... . . . . : : 
•• • • • • • • ·.. ·: .. : ·: ·: 

;a 



Unit Number 

DO NOT DESTROY 

Texas General Land Office 

UNIT AGREEMENT MEMO 

5913 

A PACHE CORPORATION 

C000023272 

Sharptooth 224 

PA12-440 

4-1-11 
Effective Date .s;a 2 flt} 

Unitized For Oil & Gas 

Unit Term 0 M onths 

Operator Name 

Customer ID 

Unit Name 

County} Glasscock 0/rl Unit Number Inactive Status Date 

County 2 

County 3 

RRC District: 

Unit Type: 

08 

Permanent 

State Royalty Interest: 

State Part in Unit: 

Unit Depth 

Below Depth 

A bove Depth 

MF Number 

Lease A cres 

All 

Tract Participation: 

Lease Royalty 

0 

0 

MF112593 

0.0164661 

2.6 

0.25 

Tract Royalty Participation 0.0041165 

No Tract Royaly Reduction 

Tract Royalty Rate 

Tract On-Line Date: 

0 

0.0041165294 
0.01646611 78 

Well: 

Formation: 

Participation Basis: Surface Acrea!'e 

/If Exclusions Apply: See Remarks] 

I 

X 

= 

Tract Number 

Total Unit Acres 

2 

157.9 = 

Manual Tract Participation: 

Manual Tract Royalty : 

Tuesday, August 21, 2012 PA12-440 Unit Number 5913 

0 

0 

0 

0 

0 

L = = = = 0i See Remarks! ,----ol 

Page I of2 



API Num ber 
421733415400 

Remarks: 

Prepared By : 

RRC Number 
0 

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

Prepared Date: 

GLO Base Updated By: - GLOBase Date: 

RAM Approval By: RAM Approval Date: 

GIS By: ~(r- GIS Date: 

Tuesday, Augus/ 21, 2012 PA12-440 Unit Number 5913 

7-)1-(L 

~ -2i - I L./ 

f &2~ .~, ~ 

Page 2 of2 



•• • •• ·.s 
• •••e•• • • 

• 
•• • • • • •• 

• •••••• • • 
• 

• •• • • • • •• 

·' 

State: 

County: 

Texas 

DECLARATION OF THE APACHE 
SHARPTOOm 224 UNIT 

Glasscock 

BOOK 1 9 5 PAGE 58 3 

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 

STATEOFTEXAS § 
§ 

COUNTY OF MIDLAND § 

This instrument was acknowledged before me on the 1 "'* day of AUG, u.sr , 2012 by Timothy 
R. Custer, Attorney-in-Fact for Apache Deepwater LLC, a Delaware limited liability company, and 
Apache Corporation, a Delaware corporation, on b If of said com · 

,,,, .. ,,,,, 
.l!~~~.'!~1l'<> THER ESA V. GREEn .... . ·~ ~ 
~ : ) ¥ Notary Publi~. ~tate of Texas 
<;.~~ •.. ~~l My Comm1ss1on Expires 

,,,,{.~:.1~,,, August 09, 201 3 



•• • •• ·.a 
• •••••• • • 

• 
•• • • • • •• 

• •••• •• • • 
• 

••• • • • • •• 

Date: 
Recording: 
Lessor: 
Lessee: 

Date: 
Recording: 
Lessor: 
Lessee: 

Date: 
Recording: 
Lessor: 
Lessee: 

Date: 
Recording: 
Lessor : 

Lessee: 

Date: 
Recording: 
Lessor: 
Lessee: 

BOOK 1 9 5 PAGE 58 4 
EXHIBIT "A" 

Attached to and made part of Declaration of the Apache 
Sharptooth 224 Unit 

January 30, 2008 
Book!V ol. 120, Page 720, Official Public Records of Glasscock County, Texas . 
J ames Lynn Glass and Helen . Glass, husband and wife 
Mariner Energy, Inc. 

March 8, 20 II 
Book/Yo!. 165, Page 294, Official Public Records of Glasscock County, Texas. 
Jeffrey Jones 
Apache Corporation 

February 15, 20 11 
Book/Yo!. 165, Page 301, Official Public Records of Glasscock County, Texas. 
Kathy D. Jones 
Apache Corporation 

March 8, 2011 
Book/Yo!. 165, Page 290, Official Public Records of Glasscock County, Texas. 
Harry M. Whittington and Martin Guerrero, Sr., as Co-Independent 
Executors of the Estate of Stephen A. Williams 
Apache Corporation 

May 3, 2011 
Book/Yo!. 169, Page 160, Official Public Records of Glasscock County, Texas. 
Commissioner of the General Land Office of the State of Texas 
Apache Corporation 



•• " . • • 
••••• • 

• 
•• • • • • • 
••••• 

• 
• •• .. . 
• •• 

210 
(71.1«), 711!09) 

223 
(S-47&9) 
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Attached to and made part or Declaration or the Apache 

Sharp tooth 224 Unit 

Hoi 
D. 2~7' 

209 
(S-•7l2) 

Block 29 
W. & N. W. RR. Co. Survey 

''"" ' 

208 
(110J70, 8262J) 

225 
(s-mo) 

eeo· r 
roonc~ t/2 Aod a. Cop 
mt\d "liomo 2426' ol 
fonct comer potl 

Sltorpl<>olh 124 l.h.l 
157.9 kru 

Block 30 
W. & N. W. RR. Co. Survey 

40 
(&0200) 

Dolt w ~ Sl- Aqti 14 2011 

HAD 27 X • 170147• 
NAil 27 Y • S$1966 

(li£R(;(NCY R(SPOHS( lOCATOR 
NAO 21 laL • Jr oo· 20.06 1 J1 ~11 
NAil 27 '-9 • 101' 17' •UJ' I 101.1962~ 

1000 0 1000 

Apache Corporolion 

29 
(5-4787) 

1000 JCIOO ru t 

28 
(6411~) 

OIM'«; OIRECllOHS: rrorn 1he int........, o1 
~ 87 arocS flj 700 ill ~ 59rin9. ll. Tal.e 
~·ay 87 ooulheotl far i 11.5 milos 1o o 
pipolft """' on 1hl llvl't Tob 1111 pipolft """' 
west O.JJ mks Ia 1hl lacallan on ltft J00 INL 

1M plot Is let Tuos Roarood Comt'n.11ion P..-mt\ 
f'urpoHs Only and Is NOT a -'Y ,.,., arocS 
isNOT!obtUM<IIO-arut
.,ltlttls., ,,.,pr~tty. 

1!AS1S or atAA!HCS Is lilt Tnas SlOtt Plant 
Coa~Woote Sjstem C..ttol Zont NAil 8J. 

~"" ,., '1111 No._,!___ 
lll Wlts~of Cqn1, c <ilt IX • 

Shorptooth 224 Unit No. I - 1320' f'Sl & 660' FW\. 
STANFORD SURVEYING COMPANY 

P.O. BOX 8490 
Section 224. Block 29, W. &. N. W. RR. Co. Su<vey 

Clo,cock County, Texos 
MIDLAND, TEXAS 79708-8490 

432-699-5708 -.... rll!/, 11· 22- 2011 ilJII 
..,.. 1-IJ-2011 

STATE OF TEXAS 
COUNTY OF GLASSCOCK 

"'-

1 hereby ctnlfy lhat this lnsnument waa FILED on lht 
date and at tho ~,. awnpad n.reon by mo and was duty 
RECORDED In tho Volumt ond Pogo of the namtd 
RECORDS of Glauo""k COunty, Toxu, aa llampod 
n.reon by mo. 

6), .. ~~~-· 
/

15CIAL PUBLIC RECOROS 

VOL PAG: !flrt 
RECOROED a.u q [(} 

CERnFIED TRUE AND CORRECT COPY CERTIFICATE 
STATE OF TEXAS 
COUNTY OF GLASSCOCK 
Tho boY!' and loregoong 15 a lull true and corrc,;l photJgraphiC copy ol the 

orog ·31 record now B~t~u'ml~ possessoon. as me same tS 
hied r~ the Records ol my olf•ce, lound 11 

VOL J..:12_ PAGE . 

.. ~·;?''Q~~'f.;;,.. llvreby am 1edon ~//L 
(~ ~ 4~t\ REBECCA BATlA, COUNTY & DISTRICT CLERK 

~~11 iJ\)j) GifSfffBJ,O)ttlTY. T?:; It/ n . 
··!, [!~;~~··· BY vvvw I l[,t.,-/ Jr~EPUTY 
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I nfonnation for Highway Rig ht-of- Way Un i t Declaration 
Texas General Land Office 

- Jerry Patterson, Commissioner 
1700 North Congress Avenue 
Austin, Texas 78701-1495 

OPERATOR INFORMATION 

Contact Name: Jeff Stout Phone ( 432 l 818-1000 
Name of Pooled unit Sharptooth 224 

Operator of Pooled unit Apache Corporation county Glasscock County 

Operator TAX ID # .. 

Effectiv e Date o f Unit Declaratio n : April1 , 2011 

HRO W LEASE(S) IN UNIT 
Total Lease 

HROW Lease HROW Lease Acreage Lessee 
State L ease No .Qate Iwn Royalty Acreage jn Unjt of Record 

112593 May3, 2011 3 1/4 20.70 2.6 Apache Corporation 

Total HROW Acreage In Unit = 2.6 A c. 

State's Net Revenue Interest in unit: 0.00411653 Total Private Acreage In Unit = 155.3 A c. 

Total Acreage In Pooled Unit = 157.9 A c. 

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

Type of Mineral Pooled: Doil D 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 WEU(S) 

API# 42-173-34154 BBC ID# 

API#: BBC [D# 

API# RBC ID# 

API# BBC ID# 
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~ustin, m:exas 
PAID-UP 

OIL AND GAS LEASE NO. (MF 112593) 
GENERAL LAND OFFICE 

AUSTIN, TEXAS 

PAGE 160 
IIROW Leas 
Revised 8106 

• •• nn.. GREE\.fl:NT mad aod entered into b} and betv.een the CommL ioner ofthe General Land Office of the tal! of • • • 
• • • Texas whose address 1s Stephen F Austin Build ng, 1700 North Congress Austm, Texas. 78701 heremafler called 

"lessor", hereunto authonzed 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 
hcre1nafter called "lessee·. 

1 lessor in consideration of Soven Thousand Two Hundred Forty Five 00/100 ($ 7,245.00) receipt 
of which 1s hereby acknowledged and of the covenants and agreements of Lessee heremafter contained, does hereby 
grant, lease, a11d let unto lessee the land covered hereby for the purposes and w1th the exclusive nght of 
explonng, dnllmg, mlntng and operating tor producmg ana ownang 011 gas, and all other hyarocart>ons, proauceo rrom me 
lana covered hereby. The land covered hereby heretn called "sa1d Ia no' 1s ocated 1n the County of Glasscock State of 
Texas and 1s descnbed as follows· 

20.70 of land more or less known as situated an said Glasscock County, Texas, more particularly 
descnbed 1n Exh1b1t ·A" attached hereto and made a part hereof together wtth a plat attached hereto as 
Exh1b1t "B" dep1cbng sa1d ngh -of-way and surrounding area for purposes of IllustratiOn only 

For the purpose of determining the amount of any bonus or other payment hereunder. satd land shall be deemed to contain 
20.70 acres whether actuatry contain1ng more or less. and the above rec1tal of acreage shall be deemed to be the true 
acreage thereof. Lessor accepts the bonus as lump sum consideration for th1s lease and all nghts and optiOns hereunder 

2. PRIMARY TERM. This lease whtch is a "paid up" lease reqUiring no rentals shall remam 1n force for a term of 
three years, from May Jrd, 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 nmety (90) consecutive days. 

3. ROYAL TIES: As royalty lessee covenants and agrees: 

(a) To deliver to the credit of Lessor, in the pipe line to wh1ch lessee may connect 1ts well the equal 1/4 part 
of all oil produced and saved by Lessee from satd land, or from bme to time, at the option of Lessee, to pay Lessor the 
average posted mari<et pnce of such 1/4 part of such oi at the wells as of the day it is run to the ptpe 1ne or storage tanks, 
Lessor's mterest. tn either case to bear none of the cost of treating 011 to render 1t mar1<etable pipe line oil 

(b) To pay Lessor on gas and casir'lg head gas produceo 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 
manu~re or gasol1ne or other products, the mar1<et 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 lime or times thereafter there 1s any well on said land or 
on lands with which said lalld or any portion thereof has been pooled, capable of producrng oil or gas, and all such wells 
are shut-tn, th1s lease shall nevertheless continue in force as though operations were bemg conducted on sa1d 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 wei s but m the exercise of such diligence, Lessee shall not be obligated to 1nstall or 
rumlsh faCJirtles other than well facihbes and ordinary lease fac1ht1es of flow t.nes, separator and lease tank, and shall not 
be requ1red to settle labor trouble or to market gas upon terms unacceptable to Lessee 

(e) If at any bme or times after the exp1rabon 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 exp1rat1on of 
said ntnety 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 sa1d ninety day 
period if upon such anmversary th1s 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 part1es who at the time of payment would be entitled to recetve the 
royalties whiCh would be paid under this lease 1f the wells were producing Nothing herein shalllmparr lessee's right to 
re.ease as provtded In paragraph 5 hereof. In the event of assignment of this lease 1n 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 kmd shall be paJCf to the Commissioner of the General Land Office at Aust1n, Texas. 1n 
the follOWing marmer. 

Royalty on 011 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 1n the General Land Office on or before 
the 15th day of the second month succeeding the month of production, a<:companted by the affidavit of the owner, manager, 
or other authonzed agent. competed 1n the form and manner presaibed by the General Land Office and show1ng the gross 
amount and d1sposibon of all oil and gas produced and the mar1<et alue of the o il and gas, together with a copy of all 
documents, records or reports confirming the gross production, dispos1bon and market value including gas meter 
readmgs, p1pehne receipts gas line rece1pts and other checks or memoranda of amount produced and put mto p1pehnes, 
tanks, or pools and gas Jines or gas storage, and any other reports or records whdl the General Land Office may reqUire 
to verify the gross production disposition and mar1<et value In all cases the authority of a manager or agent to act for the 
Lessee herem must be filed in the General Land Office Each roya .ty payment shall be accompamed by a check stub, 
SCI'ledule, summary or other remittance advice showmg by the assJgned General Land Office lease number the amount of 
royalty bemg paid on each lease. If Lessee pays h1s royalty on or before th1rty (30) days after the royalty payment was 
due the Lessee owes a penalty of 5% on the royalty or 525 00, whichever is greater A royalty payment wh1ch is over th1rty 
(30} days late shall accrue a penalty of 10% of the royalty due or $25.00, whichever is greater. In add1tion to a penalty, 
royalties shall accrue interest at a rate or 12% per year; such interest will begin accrumg 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 wh·ch IS effective on the date when the affidavtts or supporting documents were 
due The Lessee shall bear all responsibility for paying or caus1ng 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 whteh royalties were originally due. The above penalty provisions shall not 
apply In cases of trtle dtspute as to the State's port1on of the royalty or to that porbon of the royalty in dispute as to fatr 
market value The State shall have f1rst hen upon a ll 011 and gas produced from the area covered by lh1s lease to secure 
the payment of all ul'\paid royalty and other sums of money that may become due to the State hereunder 

4 POOLING· (a) Lessee is hereby granted the nght. at 1ts opbon to pool or un1t1Ze any land covered by this 
lease with any other land covered by th1s lease, and/or with any other land lease, or leases as to any or all minerals or 
honzons. Units poo ed foro hereunder shall not exceed 160 acres each in area, and umts pooled for gas hereunder shall 
not exceed 1n area 640 acres each plus a tolerance often percent (1 0%) thereof, un ess otl or gas units of a greater size 
are allowed under Ot presaibed by rules of the Railroad Commtssion of Texas A unit established hereunder shaO be valid 
and effecbve for all purposes of this lease even though there may be mineral, royalty or leasehold interests in lands withtn 
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the un1l wh1ch are not effectively pooled or umtJzed Any operations conducted on any part of such unitized land shall be 
considered, for all purposes except the payment of royalty, as operabons conducted upon sa1d land under th1s lease. 
There shall be allocated to tne land covered by th1s lease withm each such unit (or to each separate tract within the unit 
1f this lease covers separate tracts Wltnin tne un•t) the proportion of the total producbon of umtized m1nerals from the unit, 
after deducbng any used in lease or un~t operations whiCh the number of surface acres in such land (or in each such 
separate tract) covered by th1s lease wrthm the un1t bears to the total number of surface acres 1n the un~t. and the production 
so allocated shall be considered for all purposes mcludmg payment or delivery of royalty overriding royalty and any 
other payments out o' producbon, to be the ent1re production of umbzed minerals from the land to which allocated 1n 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 minera estate agrees that the accrual of royalbes pursuant to th1s paragraph or of shut-In royalbes 
from a well on the un1t shall sal:lsfy any hm1tabon of term requ1nng production of oil or gas The format1on of any unit 
hereunder wh1ch 1ncludes land not covered by this 'ease shall not have the effect of exchang1ng or transfernng any 
mterest under th1s lease (Including without lim tabon, any shut-1n royalty wh1ch may become payable under th1s lease) 
between parties owning Interests m land covered by thiS lease and parties ownmg mterests 1n land not covered by th1s 
lease. Ne1ther shall 1t impair the right of Lessee to release as prov1ded In paragraph 5 hereof, except that Lessee may not 
so release as to lands w1thm a un~t while there are operations thereon for unitized mmera s unless all pooled leases are 
released as to lands within the unit. At any tJme while this lease ts In force Lessee may d1ssorve any unit established 
hereunder by filing for record m the pubhc office ~ere th1s lease is recorded a declaration to that effect. If at that time no 
operabons are be.ng oonducted thereon for untll4:ed minerals. SubJect to the prov1sions o f this paragraph 4. a umt once 
establ:shed hereunder shall remain in force for so long as any lease subject thereto shall rema1n 1n force. If th1s lease 
now or herea'ter covers separate tracts, no pool•ng or unitization of royalty interests as between any such separate tracts 
IS intended or shall be 1mphed or result merely from the inclusion of such separate tracts Wlthi'l this lease but Lessee shall 
nevertheless have tne nght to pool or unibZe as provtded in this paragraph 4 w1th consequent allocation of production as 
herem prov1ded As used m this paragraph 4, the words "separate tract" mean any tract w1th roya lty ownership differing, 
now or hereafter, erther as to partres or amounts, from that as to any other part of the leased prem ses 

(b) Neither unit productiOn of orl or gas nor un1t operations, nor payment of shut-m royalties from a umt gas wei 
shall serve to hold the lease in force as to any area outside the unit. regard ess of whether the production maintenance of a 
shut-in gas wei ., or operations are actually located on the State tract or not 

(c) Lessee agrees to file with the Genera Land Office a copy or any untt designation, which th1s lease is 
mcluded vithin nrnety (90) days of such d~gnabon. 

5. RELEASE Lessee may rei nqUish the ngh~ granted hereunder to the State at any lime by recording ti"e 
rei nqwshment 10 the county vlhere this area is situated and filing the recorded relinqUishment or certJfied copy of same 1n the 
General land OffiCe wrthrn n111ety (90) days after its execution accompan ed by the prescnbed filing fee Such 
relinquishment will not have the e'fect of releasing Lessee from any liab·hty theretofore accrued m favor of the State. 

6 REWORK: If at any bme or times dunng the primary term operations are conducted O'l sard land and 1f all 
ope•at ons are drscontmued, th1s lease shal thereafter term nate at the end of the primary term or on the ninebeth 
day after drsconbnuance of all operations. whrchever is the later date unless on such later date etther (1) Lessee is 
conductmg operations or (2) the shut-rn well prov sions of paragraph 3 or the prov1s1ons of paragraph 9 are 
aopucable Whenever used m this lease the word ~operations~ shall mean operations for and any of the followmg drilling 
testing completmg, rewor1ong, recompleting, deepen ng, pluggmg back or repairing of a well 1n search for or tn an 
e'ldeavor to obtain production of oil or gas or p•oductJon of oil or gas in payrng quantities 

1. MINERAL USE: Lessee shall have the use, free from royalry of oil and gas produced from said land rn all 

operatiOns hereunder 

8 NOTICE In the event Lessor cons1ders that Lessee has not complied With all 1ts obhgabons hereunder both 
express and impled l essor shall notify Lessee 1n wntmg setbng out speafically tn what respects Lessee has breached th1s 
contract lessee shall then have s1xty (60) days after rece1pt of sard no!Jce w1th1n Which to meet or commence to meet all 
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or any part of the breaches alleged by Lessor The servtee of said notice shall be precedent to the bringing of any actlon 
by Lessor on sa1d 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 oreaches shall be deemed an admission or presumption that lessee has failed to perform all 1ts 
obltgallons hereunder If this lease 1s canceled for any cause 1t shall nevertheless rem am m force and effect as to (1) 
sufficle!'lt acreage around each well as to wh1ch there are operations to constitute a drilhng or maximum allowable un1t 
under applicable governmental regulatrons, (but m no event less than forty acres), such acreage to be des1gnated by 
lessee as nearly as practicable 1n the form of a square centered at the well, or m such shape as then extstlng spac1ng rules 
reqUire and (2) any part of sa1d land included m a pooled unit on which there are operatJons. 

9. FORCE MAJEURE. If, wh1te thts lease IS in force al or arter the exp1ration of the primary term hereof it is not 
be ng conbnued m force by reason of the shut-1n well proVIsions of paragraph 3 hereof, and Lessee is not conductrng 
operations on said land by reaso11 of (1) any law, order rule or regulation (whether or not subsequently determined 
to be 1nval1d) or (2) ary other cause, whether s1m11ar or diSSimilar, (except financial) beyond the reasonable control of 
lessee the pnmary term shall be extendeo unbl the first anniversary date hereof occurring ninety (90) or more days 
following the removal of such delaying cause, and this lease may be exte'lded thereafter by operations as if such delay had 
not occulTed 

10. LESSER ESTATE CLAUSE. If this ease covers a less nterest 1n the oil or gas m all or any part of said land 
l'lan the entire and undivided fee s1mple estate (whether lessors 1nterest is heretn specfied or not) or no 1nterest theretn, 
tnen the royalties and other montes accrutng from any part as to wh1ch this lease covers less than such full mterest, shall 
be paid only in the proport1on wh1ch the In erest therein, if any, covered by this lease bears to the whole and undivided fee 
simp e estate there1n 

11. A'>\:>1\.:JNMt:N 1" 1 niS tease may oe transterTeo at any ume All transters must reference the lease by t11e 
number and must be recorded 1n the county where the land covered hereby is located, and the recorded transfer or a copy 
certified to by the County Cleft( of the county where the transfer is recorded must be filed 1n the General Land Office 
w1!hin ninety (90) days of the executJon date as provided by N.R C. Section 52.026, accompamed by the prescnbed 
fling fee Every transferee shall succeed to all rights and be subject to all obligations. hablllt1es, and penalt1es owed to 
the State by the onginal lessee or any prior transferee of the lease, lncJud1ng any liabilities to the State for unpaid 
royalbes 

l2 WELL INFORMATION: Lessee agrees to forthWith furnish l essor, upon wntten request, With cop1es of all 
drilhng togs electrical logs cores and core records and other information pertaming to all wells drilled by lessee erther on 
the leased prem ses or acreage pooled therewith, when requested to do so. Sa1d mformabon shall remam confidenhal as 
required by statute. 

13. SURFACE Notwithstanding anyth1ng herem to the contrary, tt Is agreed that Lessee will not conduct any 
exolorahon or drilhng on tne surface o' the leased prem1ses or use the surface in the exercise of any rights herem 
granted Any development of said land shall be by means o• a d1rechonal well located off the leased premrses or by 
poolmg of satd land with other land, lease or leases as hereinabove proVIded. 

14. COMPENSATORY ROYALTY Lessee shall pay a compensatory royalty If this lease is not betng held by 
product1on on the teased prem ses, by production from a pooled unrt, or by payment of shut-m royalties in accordance with 
the terms of this lease and 1f od or gas is sold or delivered m paytng quantities from a well located Wlthtn 2,500 feet of the 
leased premises and completed 1n a produc ble reservoir underlying the area leased hereunder or in any case m which 
dratnage 1s occumng Such compensatory royalty shall be pajd at the royalty rate provtded m this lease based on the value 
o' oroductJon from the well as prov1ded in the lease on wh1ch such well is located The compensatory royalty shall be pa1d 
n the same proportion that the acreage of this tease has to the acreage of the proration un1t surrounding the draimng well 
plus the acreage of th1s lease The compensatory royalty shall be paid monthly to the Comrmssioner of the General Land 
Office on or before the last day of the month after the month In which the 011 or gas 1s sold and delivered from the well 
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causmg the drainage or from the well located wrthin 2500 feet of the leased prem1ses and completed in a producible 
reservoir under th1s lease Notwithstandmg anythmg here·n to the contrary, compensatory royalty payable hereunder shall 
be no less than an amount equal to double the shut-in royalty ana shall maintam this lease m effect for so long as such 
payments are made as provided herein. 

5 FQqFEITURE: If Lessee shal fail or refuse to ma<e payment of any sum w1th1n th1rty (30} days after 1t 
becomes due. or it Lessee or an authonzed agent should knowmgly make any fa lse return or false report concermng 
producbon or drilling, or 1f Lessee shall fail or refuse to dnll 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 1f Lessee should fail to file reports in the 
manner reqw ed by law or fail to comply with rules and regulations promulgated by the General Land Office or refuse the 
proper authority access lo the records pertaining to operabons or rf Lessee or an authonzed agent should knOWingly fa1l or 
refuse to give correct infonnaoon to tt?e proper authority, or knowmgly fail or refuse to furnish the General Land Office a 
correct log of any wei or if th1s lease IS pooled or assigned and the unrt designation or assignment Is not tiled in the General 
Land Office as required by law the rights acqu.red under this lease shall be subject to forfeiture by the CommiSSioner, and 
he shal forfeit same when sufficiently informed of the facts wh ch authorize a forfeiture, and when forfeited the area shall 
aga1n be subJect to lease. However nothmg herem shall be construed as waiving the automatic termination of th1s lease 
by operations of law or oy reason of any spec1al hm1tat1on ansing hereunder. Forfeitures may be set astde and th1s lease 
and all rights there under re,nstated before lhe rights of another intervene upon satisfactory ev1dence to the 
Commissioner of lhe 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 relatNe hereto 

IN TESTIMONY WHEREOF witness the s1gnature of the Commissioner e General Land Office of the State of Texas 

under the seal of the General Land Office [: 

P'A I I tK:::,UN 
R GENERAL LAND OFFICE 

Appr~fldA . 
ML:~ 

~?X 
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A~tached hereto and made a part of a certain Oil and Gas 
Lease dated l-1ay 3, 2011 , by and between the State of Texas, as 
lessor, and Apache Corp as lessee, cover~ng acreage to be leased 
in Glasscock Cou~cy, Texas , along SH-87. 

20.70 acres of land, more or less, sitJa~ed i~ Sect~oo 224, 
Block 29, N&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 el ux, to the State of Texas 
dated: 3/27/1936 and recorded in Vol. 45, P. 70, 
of the need Records of Glasscoc~, County, Texas 
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VERITAS 321 
ENERGY PARTNERS, LP 

•• • ·. ·.: 
••••• ~ugust 14, 2012 
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• 

•• • • • • •• 
•••• • !rexas General Land Office . . 

• Attn : Beverly Boyd, Energy Resources, Mineral leasing 
• • . •• P.O. 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 ofTexas lease in the above captioned land . 
Included in th is mailing are copies of the fo llowing State of Texas lease and a certified copy of the recorded Pooling 
De cia ration: 

• The State ofTexas Oi l and Gas Lease No. (112593) covering Section 224, Block 29, W&NW RR. Co. Survey 
Glasscock County, Texas and reco rded at OPR Book/Vol. 169, Page 160 in Glasscock County, Texas 

Dec larat ion of the Sharpt ooth 224 Unit recorded at OPR Book/Vol. 195, Page 583 Glasscock County, 
Texas 

Also f ind enclosed the Texas General Land Office form Information for Highway Right-of-Way Unit Declaration pertaining 
t o above Declarat ion. 

If you need any fu rther information, please con tact me. 

Thank you, 

Y~?7ld~ 
Lauren Maddox 
lmaddox@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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