ASSIGNMENT OF OIL, GAS & LIQUID HYDROCARBON LEASES

THE STATE OF TEXAS  §
$ KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF NEWTON  §

THAT, WHEREAS, BARRY LASKER (hereinafter referred to as (“Lessee™), whose

- _ address is 451 Brown Saddle Street, Houston, Texas 77057, is the Lessee in and owner of those

certain Oil, Gas & Liquid Hydrocarbon Leases (the “Leases™) described in Exhibit A attached to

- . this Assignment and made a part hereof, covering lands situated in Newton County, Texas, all as

more fully described in the Leases; and

AND WHEREAS, on June 11, 2009, with the consent of the Lessor, a copy of which -
Assignment is attached hereto as Exhibit B and made part hereof, Lessee assigned its interest and
conveyed the Leases to DELTA OIL & GAs, INC. (hereinafter referred to as “Assignor”), whose

-address is Suite 604 - 704 West Pender Street, Vancouver, British Columbia, Canada, V6C 1G8;

AND WHEREAS, Assignor desires to convey a Sixty (60%) percent interest in the
Leases to HILLCREST RESOURCES, LTD. (hereinafter referred to as “Assignee”), whose address
is Suite 303-750 West Pender Street, Vancouver, British Columbia, Canada, V6C 2T7;

NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars
- ($10.00) and other good and valuable consideration, the receipt and sufficiency of which are -
hereby acknowledged and confessed, Assignor has and does hereby GRANT, BARGAIN, SELL,
TRANSFER, CONVEY and ASSIGN unto Assignee a Sixty (60%) percent interest in
~ Assignor’s right, title and interest in and to the Leases, subject to the conditions hereof.

' Assignee shall indemnify, defend and hold Assignor harmless against any claim, liability, -
~ loss or cost which may arise from or be attributable to Assignee’s operations and activities on or
relating to its proportionate share of the lands covered by the Leases or lands pooled therewith.
Assignee shall fully assume all the responsibilities and liabilities, if any, of the Lessee in the
Leases just as if Assignee had originally been named as the Lessee therein.

This Assignment may be executed in counterparts, each of which as so executed shall be
given the effect of the execution of the original instrument. If counterparts of this instrument are
executed, for recording purposes, the pages containing the signatures and acknowledgments of -
the parties, as affixed hereto, may be combined, and treated and given effect for all purposes, as
- a single instrument. '



o EXECUTED AND DELIVERED, without warranty of title, by the parties ag of the dates
of their respective notarial acknowledgments o be effective for all purposes as of the Ist day of
February, 2010.

ASSIGNOR:

DeLTA Q1L & Gas, Inc.
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Tide: _~ bmfnsch i\
ASSIGNEE

HiLLCrEST RESOURCES, LTb.

By:
Title:

PROVINCE OF BRITISH COLUMBIA  § 02, y}”
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This instrument was acknowledged before me this 3513 _day of _BECESAER 20095

by DOGotAS  Reolfs? a8 PRES Dt of DeLTA O,

& Gas, INC., a Colorado corporation, on behalf of said corporation,.., ; .

EDWARD L. MAY?%%%Q?’%Q //f/ﬁ P
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B04-331-8543 in and for the Province of British Columbia,
My appeintment expires Ay
PROVINCE OF BRITISH COLUMBIA  §
§
This mstrutnent was acknowledged before me this dayof . 2010,
by 28 of HILLCREST

RESOURCES, LTD., a British Columbia, Canada corporaiion, on behaif of said corporation.

A Commissioner for Oaths or Notary Public
in and for the Provigee of British Columbia.
My appeintiient expires
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EXECUTED AND DELIVERED, without warranty of title, by the parties as of the dates
of their respective notarial acknowledgments to be effective for all purposes as of the 1st day of

February, 2010.
ASSIGNOR:

DELTA OIL & GAS, INC.

By:
Title:

ASSIGNEE:

HILLCREST RESOURCES, LTD.

By;Q/M/wC

Title: CE(‘)\/{/ Diwecto (2

- PROVINCE OF BRITISH COLUMBIA  §

§
This instrument was acknowledged before me this day of , 2009,
by as of DELTA OIL

& GAS, INC., a Colorado corporation, on behalf of said corporation.

A Commissioner for Oaths or Notary Public
in and for the Province of British Columbia. -

My appointment expires
' ~ PROVINCE OF BRITISH COLUMBIA §
§
This instrument was acknowledged before me this 3 day of Docember | 2010, ‘
by Donad Curcie as_QE9/ bieedor of HILLCREST -

" RESOURCES, LTD., a British Columbia, Canada corporatiofy on behalf of said corporation.

JAMES MUNRO
BARRISTER & SOLICITOR
LANG MICHENER.LLP

1500 - 1055 WEST GEORGIA STREET
P,C. BOX (1>111\-I,6 -
VANCOUVER, B.C. VEE
TELEPHONE; 604-688-9111

A Clomnhissioner forOaths or Notary Public
in and for the Provinte of British Columbia..
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EXHIBIT A
OIL, GAS & LIQUID HYDROCARBON LEASES

ATTACHED TO AND MADE A PART OF THAT CERTAIN ASSIGNMENT OF OIL, GAS
AND LIQUID HYDROCABON LEASES DATED FEBRUARY 1, 2010, FROM DELTA OIL
& GAS, INC., AS ASSIGNOR, TO HILLCREST RESOURCES, LTD., AS ASSIGNEE, AS
TO A SIXTY (60%) PERCENT INTEREST IN THE FOLLOWING OIL, GAS & LIQUID

- HYDROCARBON LEASES COVERING 243.81 ACRES, MORE OR LESS, OUT OF THE |

GEORGE BURGIN SURVEY, A-49, NEWTON COUNTY, TEXAS, TO-WIT:

1. Oil, Gas & Liquid Hydrocarbon Lease dated March 26, 2009, by and between, Donner
Properties, as Lessor, and Barry Lasker, as Lessee, a Memorandum of which is recorded
in Book 578, Page 799 of the Official Public Records of Newton County, Texas; and

- 2. 0il, Gas & Liquid Hydrocarbon Lease dated March 26, 2009, by and between James L.
Negley and George L. Winter, Trustee of The George L. Winter Revocable Trust, as
Lessor, and Barry Lasker, as Lessee, a Memorandum of which is recorded in Book 578,
Page 801 of the Official Public Records of Newton County, Texas.



TX-180
MEMORANDUM OF OIL AND GAS LEASE

STATE OF TEXAS .
KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF NEWTON :

THIS MEMORANDUM, made and entered into this _26th _day of March, 2009, by and between
JP Morgan Chase Bank, National Association, appearing as Agent for Richard B. Negley, Laura Negley
Gill, Brian L. Winter, Bruce L. Winter, Lutcher Luis Brown, Leonard L. Brown, Emily Brown, Federico
L. Brown, collectively (“DONNER PROPERTIES"y unider that certain Management Agency Agreement,
dated June 1, 2002, whose mailing address is Donner Properties, c/o Chase Bank, 12™ Floor, 400 Texas
Street, Shreveport, Louisiana 71101, “LLESSOR”, and BARRY LASKER, whose mailing address is 451
Brown Saddle Street, Houston, Texas 77057, hereinafter called “LESSEE”.

WITNESSETH

THAT, LESSOR and LESSEE have entered into an Oil and Gas Lease dated and effective the
26th _day of _March_, 2009 pursuant to which the LESSOR has leased to the LESSEE, for the primary
term of three (3) years, and upon the terms and conditions therein stated, subject to the royalties therein
teserved and subject to termination therein stated, those certain lands of the LESSOR sitvated in Newton
County, Texas and described as follows, to wit:

243.81 acres of land, more or less, being a part of the George Burgin Survey, A-49,
Newton County, Texas and being the same lands described as Tract 2 in that certain
Deed dated November 13, 1946 from E. W, Brown, Jr., et al to H. L. Brown, et al
and recorded in Volume 82, at page 411 of the Deed Records of Newton County,
Texas, said Deed and the reference thereto being made for descriptive purposes only.

Reference is here made to said Oil and Gas Lease and it is incorporated herein by reference for
all purposes and as fully and to the same extent as if such Oil and Gas Lease were set out herein in full.

Said lease is granted for a bonus consideration of One Hundred ($100.00) dollars and other good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged by LESSOR,
and is maintained in the offices of said LESSEE.

LESSEE expressly agrees that in the event of termination of said Oil and Gas Lease, in whole or
in part, under any of the terms, provisions or limitations thereof, LESSEE will file of record in Newton
County, Texas, a recordable acknowledgement of such termination, and ‘will deliver to LESSOR a
certified copy of said acknowledgement of termination. Said acknowledgment of termination will be, and
shall have the effect of, a release of the Qil and Gas Lease referenced herein.

IN WITHNESS WHEREOF, the parties hereto have executed this instrument on the dates of the
acknowledgements.

LESSOR:

JP Morgan Chase Bank, N.A., Agent for
Donner Properties

Diana L. Chance

Annette Little imottfy D. Quinn, Sr. Vice President




LESSEE:

Dé;/»b 2 Z«Q\v@ Barry Lasker

G LA&N.CWNN\ BY: /‘éﬂ 4\/6

ACKNOWLEDGMENT

STATE OF LOUISIANA
PARISH OF CADDO

BEFORE ME, the undersigned authority, a Notary Public in and for said Parish and State, on this
25% day of Match, 2009 personally appeared Timothy D. Quinn, Senior Vice President of JP Morgan
Chase Bank, NA, as Agent for Donner Properties, known to me to be the person whose name is
subscribed to the foregoing instrument, and acknowledged to me that he executed the same as the act and
deed of said TP Morgan Chase Bank, NA, as Agent for Donner Properties, and for the purposes and

consideration therein expressed, and in the capacity therein stated.

Patti R. Hartley, Notary %ﬁ oo,

Bossier Parish, Louisiana-
My Commission is for Life .3

STATE OF TEXAS
COUNTY OF __ /¥t

EFORE ME, the undersigned authority, a Notary Public in and for said County and State, on
this 4 day of 12nA , 2009 appeared Barry Lasker, known to me to be the person whose
te foregoing instrument, and acknowledged to me that he executed the same for

name is subscribed to
the purposes and consideration therein expressed.

A Pugte, %
S L SR
] Sk Notary h@i’c for the State of Texas
‘. 2 . - . :
O" 'g..?’! R ..'




. TX-180
OIL, GAS & LIQUID HYDROCARBON LEASE

THE STATE of TEXAS }
} KNOW ALL MEN BY THESE PRESENTS, THAT:

COUNTY of NEWTON }

THIS AGREEMENT made and effective this 26" day of March , 2009 (the
“effective date’), between JP Morgan Chase Bank, National Association, appearing as Agent for
Richard B. Negley, Laura Negley Gill, Brian L. Winter, Bruce L. Winter, Lutcher Luis Brown,
Leonard L. Brown, Emily Brown, Federico L. Brown, collectively (“Donner Properties”™) under
that certain Management Agency Agreement, dated June 1, 2002, whose mailing address is
Donner Properties, /o Chase Bank, 12® Floor, 400 Texas Street, Shreveport, LA 71101,
hereinafter called “LESSOR” and Barry Lasker , whose mailing address is 451 Brown Saddle
Street, Houston, Texas 77057, hereinafter called “LESSEE”.

WITNESSETH:

L. GRANTING CLAUSE

A. Lessor, in consideration of One Hundred and no/i00 DOLLARS ($100.00) hereby
leases and lets unto Lessee, the nonexclusive right of geophysical exploration and the exclusive
right to enter upon and use the land hereinafter described for the exploration for, and production
of oil, gas and other similar hydrocarbons together with the use of the surface of the land to the
extent necessary for the exploration for and production, storage and transportation of said
minerals, including the right to construct, maintain and use roads and pipelines thereon for
operations hereunder; the land to which the lease applies being situated in _ Newton County
Texas and described as follows, to wit: :

243.81 acres of land, more or less, being a part of the George Burgin Survey, A-49,
Newton County, Texas and being the same lands described as Tract 2 in that certain
Deed dated November 13, 1946 from E. W. Brown, Jr., et al to H. L. Brown, et al and
recorded in Volume 82, at page 411 of the Deed Records of Newton County, Texas,
said Deed and the reference thereto being made for descriptive purposes only.

B. For the purpose of calculating any money payments to be made to Lessor by
Lessee under the various provisions hereof but subject to the proportionate reduction of royalties
and rentals as hereinafter provided, the land covered hereby shall be estimated to comprise a total
of 243.81 gross acres, whether it actually contains more or less.

C. The subsutface stratum above 1000 feet below the surface of the ground in the
leased premises is hereby excepted and reserved to Lessor, together with the exclusive right to
explore for, drill, operate and produce the oil, gas and other liquid hydrocarbons (as defined
berein) therefrom; provided, however, Lessee may drill and operate through this reserved
subsurface stratum. Lessors will not use the surface or the subsurface of the leased premises ina
manner which would unduly interfere with the use thereof by Léssee for the purposes specified
herein.

D. This lease shall not be construed to include and Lessor expressly reserves hereby
all of the sulfur, coal, lignite, uranium and other fissionable materials, geothermal energy, base
and precious metals and any and all other mineral substances, excepting only oil, gas and other
liquid hydrocarbons including sulfur produced in conjunction therewith, and their respective
constituent products expressly covered by this lease, presently owned by Lessor in, under or upon
said land, together with.the rights of ingress and egress and use of the leased premises by Lessor
and their mineral Lessees for purposes of exploration for and production of the minerals reserved
herein to Lessor. Further, Lessor expressly reserves the right to petform or to grant the right to
others to perform seismographic or other geophysical tests for minerals over and across lands
described by this lease. Lessor and Lessee shall each conduct their respective operations on said
land in such a manner which will not wnreasonably interfere with the operations or activities of
the other.




: E. This lease shall not be construed to include, and Lessor expressly excepts, the
right to dispose of salt water, brine or other waste products produced in association with oil, gas
or other liquid hydrocarbons by injection into any subsurface stratum of the leased premises.

F During the primary term hereof, in the event Lessee enters into a mineral lease
with any other mineral owner(s) on the above described property or property immediately
adjacent or abutting these-described premises on different terms than those provided herein, and
such terms are more beneficial to such Lessee, or Lessee pays a bonus, rental or royalty in an
amonnt greater than that to be paid to Lessor herein, then Lessee shall, without the pecessity of
notice or demand, pay to Lessor herein the same amounts paid to such other owners and on the
more beneficial or increased terms granted to them in such lease or leases.

1. PRIMARY TERM

Subject to the other provisions contained herein, this lease shall remain in force
for a term of __three (3) years  from and after the effective date of this lease, hereinafter called
“Primary Term”, and for so long thereafter as oil, gas or liquid hydrocarbons is produced in
paying quantities from' said land or from land pooled therewith, or so long as any operation is
conducted, and payment is made, or any condition exists which may maintain this lease in force
and effect as to all or any portion of the land covered hereby. If this lease is still in effect fifty
(50) years after its effective date, Lessor may require Lessee, without fusther consideration, to
transfer and assign all its Jeasehold rights and obligations hereunder to a bona fide third party
assignee willing to pay Lessor a royalty greater than the royalty defined herein; provided,
however, that Lessee may at that time agree to match such increased royalty payment as
consideration to continue as lessee and continue this lease in force and effect for an additional
twenty-five (25) year period. In any event the term of this lease shall not exceed seventy-five
(75) years and will automatically. terminate on the seventy-fifth anniversary of the effective date
of this agreement. Lessee commits to spud a well and continuously prosecute drilling with a
reasonable expectation to find oil or gas on the Leased Premises no later than eighteen (18)
months from the date of this lease (September 26, 2010). Failure to timely spud will result in the
immediate termination of this lease and a penalty of $100.00 per net mineral acre, payable within
seven (7) business days of termination.

III, ROYALTIES

Lessor reserves for themselves, and their heirs, successors and assigns, the following
royalties and Lessee, in consideration of Lessor’s granting of this lease, covenants and agrees to
deliver same to Lessor as follows:

A. On oil, oneé-fourth (1/4) of that produced and saved from or attributable to the
leased premises, free of expense to Lessor, to be, at Lessor’s option, (1) delivered into the
pipelines, tanks or other receptacles to which Lessee may connect Lessee’s wells; (2) delivered
at the well or wells in tanks or other receptacles provided by Lessor, at Lessor’s own expense;
(3) sold by Lessee, for Lessor’s account, to the purchaser of Lessee’s oil, if sold by Lessee at the
well, for the price received by Lessee or any affiliate of Lessee for Lessee’s own oil.

B. (6] On gas, including casinghead gas or other gaseous substances produced
from said land, _one-fourth (1/4) of the then current market value at the wells of such gas, or
one-fourth (1/4)  of the price received therefore or in lieu thereof by Lessee, whichever is greater.
This royalty provision shall apply to all gas sold at the wells, all gas sold or used off the premises
and all gas otherwise sold, except as provided below. For purposes of this paragraph, “current
market value” shall mean the price Lessee obtains in'an arms-length sale under contracts of
similar duration for comparable volumes and qualities of gas (or, in the event of something other
than an arms-length sale, such as an affiliate, the price Lessee could reasonably have been
expected to obtain in such an arms-length sale).

)] In lieu of the royalty on gas hereinabove provided, in case Lessee shall
itself, or through an affiliated company, use gas from the premises in the extraction of gasoline or
other products in a plant, Lessor shall be paid as royalty _one-fourth (1/4)  of the then current
market value at the plant of such gasoline or other by-products so extracted. On the residue gas,
after the extraction of gasoline or other products at such plant, Lessor shall receive the same
royalty on such gas as above provided.

3) Should Lessee arrange with others for use of gas from the premises in the
manufacture or extraction of gasoline or other products.in a plant, on a royalty or other basis,
Lessor shall be entitled to _one-fourth (1/4) of any royalties or other compensation received by
the Lessee therefore, or the then current market value, whichever is greater.




@ In the event re-injection operations are not resorted to or if the gas is not
taken to a plant, if the gas from any well shall be sufficiently impregnated with condensate or
other hydrocarbons that paying quantities of condensate or other liquid hydrocarbons can be
separated therefrom and liquefied as a practical lease operation by the installation by Lessee of
mechanical traps, conventional separators or other similar devices, then in such event Lessee shall
install upon said lease such device or devices to the end that as much of said condensate or other
liquid hydrocarbons as can be separated from such gas may be recovered before marketing or use
of the residue gas, and Lessee shall account to Lessor for _one-fourth (1/4) of such liquid product
50 recovered, to be delivered or payable in the same manner and subject to the same conditions as
provided for the payment of royalties on oil hereunder. On residue gas remaining thereafter, the
same royalties shall be payable as originally hereinabove provided for royalties on gas.

5) I, at any time during this lease, Lessee completes a well capable of
producing gas from the leased premises or lands pooled therewith, but gas is not being produced
therefrom, Lessee, at Lessee’s election, may pay or tender as royalty (hereinafter sometimes
referred to as “shut-in royalty™) to the parties entitled to shut-in royalty, or deposit to their credit
in the banks named herein, on or before thé first day of the month after the expiration of ninety
(90) days from the date such well is shixt-in, 2 sum equal to one-twelfth (1/12) of Seventy-Five
U.S. Dollars ($75.00) per net mineral acre for each such net mineral acre of the leased premises
which would have been allocated to the governmental proration unit 6r a pooled unit from which
such well would have produced had it not been shut-in, which payment shall maintain this lease
in force and effect for a period of one (1) calendar month from the date of payment, it being
understood, however, that such payments shall in no manner affect nor alter the provisions of
Paragraph V. requiring the periodic drilling of wells. In like manner, with like effect and upon
like payments, tenders or deposits on or before the expiration of the last preceding month for
which such payment, tender or deposit has been made, this lease may be maintained in force and
effect for successive periods of one (1) calendar month each, until such time as this lease is
maintained by production, operations or otherwise under the terms hereof; provided, however,
such payments shall not operate to maintain this lease in force and effect for any period in excess
of two (2) consecutive years for the first such occurrence; nor for any period in excess of twelve
(12) months for any succeeding occurrence. Any amounts so paid shall not be treated nor
considered as advance royalty payments on any gas produced from such well or wells. Lessee
may at any time and from time to time prepay such monthly shut-in royalty for such period as
Lessee may elect. Nothing herein shall relieve Lessee of Lessee’s obligation to at all times
protect the leased premises from drainage.

C. An equal one-fourth '(1/4) part of all other liquid hydrocarbons that may be
produced from said lands; or at Lessor’s election, exercisable from time to time, an equal one-
fourth (1/4) part of the full market value in the field of all such other liquid hydrocarbons,
provided that when such liquid hydrocarbons are sold, the market value shall not be less than the
amount realized by Lessee from the sale thereof in an arms length transaction, and, in any event,
without any cost or expense to-Lessors and without any deduction of any kind or character.

D. For purposes of this Paragraph IH, above, the following terms shall have the
meanings set forth below:

83} Affiliate - the term “affiliate” or “affiliated company,” when used in
relation to Lessee, means another corporation or business entity of any type which;

(a) owns more than ten percent (10%) of Lessee’s stock or equity;

®» more than ten percent (10%) of whose stock or equity is owned
by Lessee; or

© more than ten percent (10%) of whose stock or equity is owned
by any parent corporation, either directly or indirectly, which
parent corporation also owns more than ten percent (10%) of
Lessee’s stock or equity, either directly or indirectly.

) As used herein, the term “Lessee” and “affiliate of Lessee” shall also
mean “assignee or assignees of Lessee” and “affiliate of assignee or assignees of Lessee.”

E’ Lessor’s royalties, whether taken in kind or paid in the form of proceeds from the
sale of production, shall be deemed the property of Lessor in the custody, trust and care of Lessee
until delivered to Lessor, and is at all such times to be free and clear of all costs, claims, charges,
expenses, overriding royalties, provided, however, that Lessor’s royalties shall bear its
proportionate part of relevant taxes, including but not limited to all windfall profits, production,
‘ad valorem, estate and inheritance taxes.




F. No Division Order, Transfer Order, or any other such instrument shall constitute
an amendment, alteration, ratification, adoption, confirmation, waiver or reinstatement of this
lease or any sublease, farmout, amendment, deed, conveyance contract, unitization agreement,
operating agreement, or any other document affecting the leased premises.

G. The payment or tender of shut-in, minimum and compensatory royalty, delay
rental and force majeure payment under this lease, may be made by check of Lessee mailed or
delivered to the parties entitled thereto or to said Banks on or before the date such payment is
due. The depositories named herein, JP Morgan Chase Bapk, National Association, whose
address is 400 Texas Street, 12 Floor, Shreveport, LA 71101 or their successors or assigns, are
Lessors’ agents and shall continue as depositories for all payments hereunder regardless of
changes in ownership of said land or payments; provided that if said depositories (or any
successor depositories) should cease to exist, suspend business, liquidate, fail or refuse to accept
any such payment, Lessee shall not be held in default and this lease shall not terminate for failure
to make such payment or tender until thirty (30) days after such parties have delivered to Lessee
a proper recordable instrument naming another bank as depository to receive such payment or
tender. .

H. Except as to any royalty gas taken in kind under Paragraph MLE., any and all
expenses in marketing the oil, gas and liquid hydrocarbons produced under this lease shall be
bome by the Lessee, and none of such expense shall be deducted in computing the royalties
payable to Lessor hereunder.

IV, DELAY RENTAL

A, Separate and apart from the additional Bonus instaliment recited in Paragraph
LH., above, if actual drilling operations are not commenced on said land on or before one (1) year
from the date hereof, this lease shall then terminate as to both parties, unless on or before such
anniversary date Lessee shall pay or tender to Lessor or to the credit of Lessor in the depository
named herein or their successors or assigns, the sum of Fifty and no/100 Dollars ($50.00) per net
mineral acre then covered by this lease (hetein sometimes referred to as “delay rentals™), which
shall cover the privilege of deferring commencement of actual drilling operations on the leased
premises or lands pooled therewith, for a period of twelve (12) months. Thereafter, upon the
payment or tender in like manner annually of Fifty and no/100 Dollars ($50.00) per net mineral
acre for the number of net mineral acres then covered by this lease and not surrendered as
hereinafter provided, the commencement of actual drilling operations on the leased premises, or
lands pooled therewith, miay be further deferred for successive periods of twelve (12) months
each during the primary term. For purposes of calculation of delay rentals owed under this
section, Lessee will provide a unit designation filed of record or a proposed unit designation to
Lessor prior to commencement of drilling operations. In conformance with such unit designation,
Lessee agrees to timely pay delay rentals-on all acreage not then currently reflected on a unit
designation provided to Lessor under this section.

B. Lessee may at any time or times execute and deliver to Lessor, or the depository
named herein, or place of record, a release or releases covering any portion or portions of the
above described premises or rights therein, and thereby surrender this lease in whole or in part as
to such portion or portions and be relieved of further obligations as to the acreage surrendered,
and thereafter the delay rentals payable hereunder shall be reduced in the proportion that the
acreage covered liereby is reduced by said release or releases. Notwithstanding any partial
release or releases, Lessee may retain ingress and egress rights over and across such released or
surrendered lands only if and only for so long as such rights are used for Lessee’s operations
pursuant hereto on other lands retained by Lessee under this agreement. For the purpose of
release and assignment, the recited acreage of any tract shall be considered correct whether it
contains more or less, unless subsequent survey or other accurate determination reveals that such
recited acreage is incorrect, in which case, the actual acreage shall prevail.

V. CONTINUQUS DEVELOPMENT and MINIMUM ANNUAL ROYALTY

- If prior to discovery and production of oil, gas or other liquid hydrocacbons on
said Jand or lands pooled therewith, Lessee should drill a dry hole or holes thereon, or if after
discovery and production of oil, gas or other liquid hydrocarbons, the production thereof should
cease from any cause, this lease shall not terminate if Lessee commences actual drilling or
reworking operations within ninety (90) days thereafiter or, if it be within the primary term,
commences or resumes the payment or tender of delay rentals or comences actual drilling or
reworking operations on or before the delay rental paying date next ensuing after the expiration of
ninety (90) days from the date of completion of a dry hole or cessation of production. However,
if during the primary term Lessee is engaged in actual drilling or reworking operations on the
annual delay rental paying date and for that reason the annuval delay rental is not paid, and if the




well is a dry hiole, then, on or before the expiration of ninety (90) days after date of cessation of
actual drilling or reworking operations on such well, this lease shall not terminate if Lessee
commences actua! drilling operations for the drilling of another well, or pays a proportionate part
of the annual delay rental which would have been paid except for such drilling or reworking
operations, based on the number of days then remaining to the next ensuing delay rental paying
date or to the expiration of the primary term, whichever is applicable. '

B. ¥f at the expiration of the primary term, oil, gas or other liquid hydrocarbons are
not being produced on said land, or lands pooled therewith, but Lessee is then engaged in actual
drilling or reworking operations thereon or shall have completed a dry hole thereon within ninety
(90) days prior to the end of the primary term, this lease shall remain in force so long as actual
drilling or reworking operations on said well, or actual drilling or reworking operations on any
additional well or wells, are prosecuted with no cessation of more than ninety (90) consecutive
days, and not more than ninety (90) days lapse between the cessation of operations on one well
and the commencement of operations on the next well, and if they result in the production of oil,
gas or other liquid hydrocarbons, so long thereafter as oil, gas or such other liquid hydrocarbons,
are produced from said land, or this lease is maintained in force and effect under any other
provisions of this lease.

C. Notwithstanding the foregoing, it is specifically provided that during the primary
term only, and after the discovery and production of oil, gas or other liquid hydrocarbons in
paying quantities on the leased premises, or lands pooled therewith, Lessee shall either (1)

" develop the acreage retained hereunder by the actual drilling of additional wells at one hundred
eighty (180) day intervals as herein provided; (2) release those portions of the land covered
hereby not included in a producing proration or pooled unit or units, whichever is greater, or (3)
Lessee may in lieu of such drilling or release, maintain this lease in force and effect during the
primary term as to any land covered hereby which is not included in a producing proration unit or
pooled unit (either oil or gas) by the payment of the proportionate part of the delay rentals
provided herein as to the acreage not then included in a producing proration or pooled unit or
‘units.

D. After the expiration of the primary term, and after the discovery and production
of oil, gas or other liquid hydrocarbons in paying quantities on the leased premises or lands
pooled therewith, it is agreed that in the event more than one hundred eighty (180) days elapse
between the completion of one well and the commencement of actual drilling operations on the
next well, forthwith execute and deliver to the Lessor, or place of record in the County in which
said land is located, a release of all the premises covered by this lease, save and except, in the
absence of a governmental proration unit or pooled unit, that Lessee may retain under the terms
hereof up to forty (40) actes, plus a tolerance of ten percent (10%), surrounding each producing
oil well or oil well then being reworked from a depth less than eight thousand feet (8,0009
subsurface and not more than 80 acres surrounding each producing oil well or oil well ‘being
reworked from a depth of eight thousand feet (8,000 or more subsurface; not more than three
hundred twenty (320) acres, plus a tolerance of ten percent (10%), surrounding each producing
gas well, shut-in gas well, or gas well then being reworked, or the acres included in any pooled
gas unit capable of producing from a depth of less than eight thousand feet (8,000") subsurface;
o not more than six hundred forty (640) acres, plus a tolerance of ten percent (10%), surrounding
each producing gas well, shut-in gas well, or gas well then being reworked, or the acres included
in any pooled gas unit capable of producing from a depth of eight thousand feet (8,000" or more
subsurface; each such tract (except the tracts in pooled gas units, if any), to be centered by said
well, to be in as nearly a square form as is reasonably possible, unless otherwise agreed to by.
Lessor, and the tract in each pooled gas unit to be the acreage covered by this lease and included
in the unit; provided that if at any time the foregoing arises, the Railroad Commission of Texas or
any governmental authority asserting jurisdiction has prescribed or permitted a spacing pattern for
the orderly development of the field or allocates a producing allowable for a well with acreage
content as a factor which is greater than the above-described acreage, this lease shall remain in
force and effect as to the tract or tracts of land designated by Lessec in the manner herein
provided containing the maximum number of acres so prescribed or allocated and in effect at the
time, such tract around each well and in each pooled gas unit being hereinafter referred to as

“well tracts.”

E. Each of such well tracts shall be one contiguous area, except for narrow strips
used for transportation or owned by a governmental entity, and shall be selected and designated
by Lessee in writing by recordable instrument in which the well tract or well tracts shall be
accurately described by metes and bounds or other adequate description, and such instrument
shall be filed for record in the office of the County Clerk of the County in which said land is
located, and 2 copy of such instrument furnished to Lessor within a reasonable time; when this
Jease terminates as to any acreage not included in a well tract, Lessee shall lose all rights in the
excluded acreage, except easement and lease facilities rights as set forth and specified in




Paragraph V.D. hereof, and be relieved of further development obligations as to the acreage so
released. Effective as of the date that Lessee receives the demand for release specified above in
Paragraph V.D., each well tract shall be treated the same as if it were covered by a separate lease.

F. After the above provisions requiring the drilling of wells at intervals of one
hundred eighty (180) days becomes applicable, it is agreed that should Lessee, at Lessee’s
election, desire to drill any well with a less interval of time than said one hundred eighty (180)
days as above provided, Lessee may do so and receive credit for the unexpired part of such
interval of one hundred eighty (180) days so as to result in the accumulation of credit, which
accumulated credit of unexpired time shall be added to extend the regular periods of one hundred
eighty (180) days between wells as above provided, and may be applied at the Lessee’s election
in whole or in part without loss of credit to any such interval and this lease shall remain in force
and effect in its entirety as to the premises retained hereunder, until the regular intervals and all
accumulated unexpired credit as above provided has fully expired.

G. Anything hereinabove to the contrary notwithstanding, it is agreed that in any
circumstances where Lessee is required to secure from the United States Army Corps of
Engineers permits for the actual drilling and/or operation of wells under the terms of this Jease,
any period of time-referred to in this lease shall be and accordingly is hereby extended to sixty
(60) days after such permit is received by Lessee, but in no event more than three hundred sixty-
five (365) days between the completion of one well and the commencement of actual drilling
operations on the next well. In such event, Lessee shall promptly furnish Lessors a true copy of
such permit.

H. On each anniversary date of the first sale of oil, gas or other liquid or gaseous
hydrocarbons, or either, produced from said land and Lesses is retaining all or any portion of the
lands covered hereby by the production of oil, gas or other hydrocarbons, if the rentals and
royalties (including shut-in payments) accrued hereunder, duting the preceding twelve (12)
months shall not have equaled at least the amount of One Hundred and No/100 U.S. Dollars
($100.00) per acre for each net mineral acre of land subject to the terms hereof. at the
commencement of said twelve (12) months, Lessee covenants and agrees that, within thirty (30)

_ days after the receipt from Lessor of notice to such effect, Lessee will promptly pay to Lessor as

an additional royalty the amount of the difference between such accrued royalties and the sum of
One Hundred and No/Hundredths U.S. Dollars ($100.00) per acre for each net mineral acre
subject to the terms hereof at the commencement of said twelve (12) months. This additional
royalty provision, when applicable, shall be in effect for and during the life of this lease after the

~ primary term.

1. Definition of Completion: Completion as used in this lease for fixing a time after
which additional operations will be commenced is the eaclier of the dates that the State potential
test is made on the well being drilled, or fotirteen (14) days after the rig used in drilling the well is
released from the location o thirty (30) days after the well is drilled to the depth at which drilling
ceases. |

V1. OFFSET OBLIGATIONS

A. Lessee covenants and agrees to operate the leased premises as a reasonable
prudent operator would under the same or sirnilar circumstances and to protect each of the leased
premises from drainage by reason of any well drilled on adjacent or nearby lands. The above
covenant notwithstanding, in the event a well producing from a unit not comprised of acreage
from the leased premises which has been classified as “oil” by the appropriate governmental body
is completed on adjacent or nearby lands and is located not more than four hundred sixty-seven
feet (467") from the Jeased premises, or draining on the leased premises, or a well producing from
a unit not comprised of acreage from the leased premises which has been classified as “gas” by
the appropriate governmental body is completed on adjacent or nearby lands and is located not
more than six hundred sixty seven feet (667") from the leased premises, or draining the leased
premises, and which is not in a pooled unit containing that portion of the leased premises being
drained, Lessee covenants and agrees to, within one hundred twenty (120) days from the date
production is first sold, removed or otherwise marketed from said adjacent or nearby producing
well, either (1) commence the actual drilling of an offset well on the leased premises to the base
of the formation from which the adjacent or nearby producing wells are producing, (2) include in
a pooled unit for such well the portion of the leased premises which is being drained, (3) pay
Lessor as royalty, in addition to any royalties currently due, a sum equal to the royalties which
would be payable under this lease on production from said adjacent or nearby producing well had
same been producing on the leased premises, or (4) release by recordable instrument all acreage
which is not located within an area provided for in paragraph V.D. or allocated in accordance
with this lease to any well on which operations are being conducted; however, such releases shall
be limited to the formation from which production in paying quantities is being obtained from the
producing well on adjacent or nearby lands.




B. If Lessee elects to pay the above authorized compensatory royalty, then such
royalty shall be calculated and paid on a calendar month basis. The compensatory royalty for the
. calendar month in which production is first marketed from the offsetting well shall be paid on or
before the first day of the calendar month next following the expiration of 150 days after the end
of said calendar month in which production is first marketed, and subsequent payments shail be
made on or before the first day of each succeeding calendar month. If Lessee is neither the
operator of, nor the owner of an interest in the offsetting well, and if the operator of such well
refuses to divulge to Lessee the actual monthly volume andfor sales price of production from such
well, then Lessee shall be authorized to pay the compensatory royalty for each month on
estimates of volume and sales price based on such information as may be timely available to
Lessee from other sources, such as the Railroad Commission of Texas and/or the Texas
Comptroller’s Office, provided that each such payment which is made on an estimated basis shall
be properly adjusted within 60 days after the date that Lessee directly obtains, or is furnished by
Lessor, the actual volame and sales price for the month covered by the estimated payment.

VI, SURFACE OBLIGATIONS

A, Lesses shall pay Lessor, or those entitled to receive same if Lessor does not own
surface acreage, the amount of any and all damages caused by any of Lessee’s operations to
plowed grounds, grounds in cultivation, fruit or nut-bearing trees, commercial-grade trees,
growing crops, livestock, wells, cisterns, fresh water sands, fences and gates, improvements or
other property or to surface water drainage of any of Lessor’s lands covered hereby, or in the
vicinity thereof. If Lessee makes any use of any of Lessor’s roads in connection with Lessee’s
operations hereunder, Lessee agrees to maintain such roads in good condition and repair during
the period of Lessee’s operations, and when Lessee ceases all operations hereunder Lessee will
leave such roads in good condition and repair. Lessee agrees to fence all pits dug on said land in
connection with drilling or reworking operations and, upon completion of any operations on said
land Lessee shall clean out and fill all pits, remove all drilling materials and contaminated soil
and replace with uncontaminated top soil to the extent uncontaminated topsoil was removed by
Lessee and restore the surface of the land, as nearly as practicable, to the same or better condition
as it was before commencement of such operations.

B. In copnection with any right given Lessee by this lease to lay pipelines, build
roads, bridges, telephone lines and other structures on or under those of the lands covered by this
Jease not located on a well site or pad in which Lessor own the surface rights, Lessee will procure
the written consent of Lessor as to the location thereof, which consent shall not be unreasonably
withheld, whether pipelines shall be buried beneath the surface and, if so, at what depth, it being
understood by Lessee that the location of the referred to installations are to be planned so as to
least interfere with possible present use of the surface. Except as hereinabove otherwise
specifically provided, the foregoing shall not limit Lessee’s right to determine the location of the
well sites.

C. If any roads or other ways are built into the above described lands from any
direction for any operations hereunder, Lessee shall:

1) Erect and maintain a good and substantial gate in good working order at
each point where any such road or way enters the above described tract of land through an
existing or hereafter erected fence;

2) Keep all such gates locked from sunset to sunrise except during such
times. as Lessee is engaged in actual drilling, reworking or similar operations on the leased
premises and Lessee shall keep said gates closed at all other times unless Lessee installs proper
cattle guards approved by Lessor;

3) Place and maintain, at all times, at each such gate a clearly legible sign

_plainly visible to all persons approaching such gate notifying the public that same is a private

road, is posted against public use and when traveled upon is at the sole risk and peril of anyone so
doing; ’

“@ Upon the abandonment of this lease, at Lessee’s sole cost and expense,
and at the option of the above parties, remove such of said gates as may be directed to be
removed and thereupon replace and restore the fence.

D. If at any time Lessee conduets operations for the drilling of a well or wells on
any part of the leased premises, Lessee will confine Lessee’s use of the surface around each such
well, except for ingress and egress and transportation, to a maximum of four (4) acres in the form
of a square or a rectangle around each such well.




E. It is further agreed that when Lessee procures production of oil, gas or other
liquid hydrocarbons on the above described lands, Lessee will thereafter consult with Lessor as to
the location of subsequent drill sites to the end that there will be cooperation, to the extent
reasonably practical, between Lessor and Lessee in the location of such drill sites.

F. Lessee shall have the right at any time during or within six (6) months after
expiration of this lease to remove all properties and fixtures placed by Lessee on said land,
including the right to draw and remove all casing, whether from producing or non-producing
wells.

VI ENVIRONMENTAL INDEMNITY AND RELATED PROVISIONS

A. Lessce covenants and warrants that Lessee and Lessee's use of the leased
premises will at all times comply with and conform to all laws, statutes, ordinances, rules and
regulations of any governmental, quasi-governmental or regulatory authority ("Laws") which
relate to the transportation, storage, placement, handling, treatment, discharge,  generation,
production, disposal or injection (collectively "Treatment®) of oil, gas and other liquid
hydrocarbon substances produced hereunder ("Products”); of saltwater, brine and other exempt
waste products produced in association with oil or gas ("Exempt Waste"); or of any other waste
(including, without limitation, non-exempt wastes), any of the petrolenm products, waste
products, radioactive waste, polychlorinated biphenyls, asbestos, hazardous materials of any kind,
and any other substance which is regulated by any law, statute, ordinance, rule or regulation
(collectively “Waste"). Lessee further covenants that it will not engage in or permit any patty to
engage in any Treatment of any Waste not associated with the exploration, development or
production of oil or gas on or which affects the leased premises. Specifically, and without
limiting the foregoing. (i) Lessee will not engage in and will not permit any other party to engage
in any activity with respect to the leased premises which would cause (a) the leased premises, or
the adjoining property to become a non-exempt or hazardous waste treatment storage or disposal
facility within the meaning of the Resource Conservation and Recovery Act of 1976 ("RCRA"),
as now or hereafter amended, or any similar State law or Local ordinance or other environmental
law, (b) a release or threatened release of a hazardous substance from or to the leased.premises or
the adjoining property within the meaning of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 ("CERCLA"), as now or hereafter amended or any
similar State law or Local ordinance or any other environmental law, or (c) the discharge of
poliutants or effluents into any water source or system, or the discharge into the air of any
emissions, which would require a permit under the Federal Water Pollution Control Act or the
Clean Air Act or any similar State or Local ordinance or other environmental law; (ii) Lessee
shall not permit any substance or conditions in or on the leased premises or the adjoining property
which might support a claim or cause of action under RCRA, CERCLA, or any other federal,
State or local environmental statutes, regulations, ordinances or other environmental regulatory
requirements; and (i) no underground storage tanks will be located in or on the leased premises.
In the event either CERCLA or RCRA is amended so as to broaden the meaning of any term
defined thereby, such amendment shall apply to Lesses's covenants contained herein, and
provided further to the extent that the laws of the State of Texas establish a meaning for such
terms which is broader than that specified in either CERCLA or RCRA, the broader meaning or
definition shall apply.

B.  Lessee at Lessee's cost shall conduct all of its operations under this lease in such a
way 50 as to make a diligent effort to prevent the escape, spill or leakage of any oil, gas or other
hydrocarbons, as well as other fuels, liquids, saltwater, gases or solids produced with oil gas or
hydrocarbons, chemicals, drilling fluid, drilling mud or waste (whether hazardous or
nonhazardous) on or onto the surface of the leased property or into the subsurface or any
subsurface strata or formation, in any way, and shall construct and have in place and in operation
on the leased property and in the wells thereon all necessary vessels, containers, tanks, pits,
pumps, pipes, pipelines and other facilities and equipment necessary to prevent any such escape,
spill or leakage. Lessee is conferred no authority to “landfarm” the premises hereof for the
purpose of disposal or dispersal of drilling mud and all elements constituent thereto.

C. This lease, and all of the rights of Lessee hereunder, is made subject to all present
and future federal, state and local laws, rules, orders and regulations pertaining in any way to
protection of air, water (whether surface or subterranean), earth, environmentally sensitive or
threatened plant or animal life or any other part of the ecological system. Lessee at its cost shall
strictly comply with all such laws, rules. and regulations (herein called the "Environmental
Laws"). Lessee shall defend, indemnify and hold Lessor harmiess from any and all liability,
losses, claims, notices, suits, damages, remedial work and causes of action arising from or
connected with (i) any failure to comply with any Environmental Law, and/or (ii) the physical
condition of the Leased Premises, to the extent such condition is caused, in whole or in, part, due




to the actions or inactions of the Lessee, it's employees, representatives, agens or assigns. The
amounts covered by Lessee's indemnification of Lessor contained in the preceding sentence shall
include attorneys' fees and court costs, AND THE INDEMNIFICATION SHALL APPLY
REGARDLESS OF WHETHER LESSEE WAS NEGLIGENT, IN WHOLE OR IN PART.
Lessee shall-furnish Lessor with copies of all reports, applications, permits and any other data or
information which Lessee is required to make or file or does make or file with any governmental
agency, at the time the same is filed or mailed to such agency.

D. Failure on the patt of Lessor to enforce this Article 20 or any provision hereof
shall not constitute a waiver of Lessor's right to enforce the same either for the same violation or
a future violation of the same or a different kind. Lessor shall have no obligation or liability to
Lessee or any other person, firm, corporation, or governmental agency for silence or failure to
enforce any provision of this Aticle 20, the provisions of which are strictly for the benefit of
Lessor, its successors and assigns, and not for the benefit of any third person.

E. The provisions of this Paragraph VII shall survive the termination of this
agreement.

F. Immediately upon receipt of any Notice, as hereinafter defined, from any party,
Lessee shall deliver to Lessor a true, correct and complete report of any written Notice or a true,
correct, and complete report of any non-written Notice. "Notice” shall mean any note, notice, or
report of any of the following:

¢} any suit, proceeding, investigation, order, consent order, injunction, writ,
award, or action related to or affecting or indicting the Treatment of any Product, Exempt Waste
or Waste in or affecting the leased premises;

) any spill, contamination, discharge, leakage, release or escape of any
Product, Exempt Waste or Waste in or affecting the leased premises, whether sudden or gradual,
accidental or anticipated, or of any other nature (hereinafter “Spill”);

3) any dispute relating to Lessee's or any other party's treatment of any
Product, Exempt Waste or Waste or any Spill in or affecting the leased premises;

@ any claims by or against any insurer related to or arising out of any
Product, Exempt Waste or Waste or Spill in or affecting the leased premises;

(5) any recommendations or requirements of any governmental or regulatory
authority, or insurer relating to any treatment of Product, Exempt Waste or Waste or a Spill in or
affecting the leased premises;

©) any legal requiremeént or deficiency related to the treatment of Product,
Exempt Waste or Waste or any spill in or affecting the leased premises or

G. In the event that (a) Lessee has caused, suffered or permitted, directly or
indirectly, any spill in or affecting the leased premises, or (b) any Spill of any Product, Exempt
Waste or Waste has occurred on the leased premises during the term of this agreement, then
Lessee shall immediately take all of the following actions:

1) notify Lessor, as provided herein;

()] take all steps necessary to clean up all such Spill and any contamination
related to the Spill in compliance with all state, federal and local laws, rules and regulations;

3 fully restore the leased premises to its condition prior to the Spill; and

“@ Lessee/Operator/Contractors will provide a copy of its Certificate of
Tnsurance prior to entering the premises.

H. In the event of an assignment, sublease, or other transfer of all or any of Lessee's
rights under this Lease, the assignee or sub-lessee must assume all of the Lessee's obligations
under this Paragraph VIIL. and Lessee shall remain liable for every obligation under this
Paragraph VIII arising during the time Lessee owned this lease. The terms of this Lease shall not
in any way limit any rights the Indemnified Party may have against Lessee under any law,
whether, in effect at the time of execution or created or recognized after such date.




IX. CHANGE OF OWNERSHIP

A. The rights of Lessor hereto may be assigned in whole or in part and the
provisions hereof shall extend to Lessor's heirs, successors and assigns, but no-change or
divisions in the ownership of the land, rentals or royalties, however accomplished, shall operate
to enlarge the obligations or diminish the rights of Lessee, and no such change in ownership shall
be binding upon Lessee for any purpose until Lessee shall be furnished at least thirty (30) days
before any rental or royalty may be due with a certified copy of recorded instrument or other
legally authenticated written evidence of such change of ownership.

B. Lessee shall not assign, sublease, transfer or convey this lease, in whole or in
part, without the prior written consent of Lessor first having been attained, such consent not to be
unreasonably withheld; whereupon, Assignor shall provide to Lessor a copy of the recorded
assignment. This condition is an essential element of the lease, and any purported transfer (or
agreement to transfer) by Lessee without Lessor’s prior written consent shall constitute an active
breach of this lease, entitling Lessor to cancel the assignment and Lessee shall have fifteen (15)
days after notice to rescind the assignment or Lessor will be entitled to cancel the Jease. However,
the forfeiture of rights by one Lessee shall not work as a forfeiture of rights of another Lesseg, so
long as the other Lessee is not in breach of this provision. Further, notwithstanding anything
contained herein to the contrary, if any Lessee breaches the terms of this Lease, Lessor will give
written notice to Lessee and Lessee will have thirty (30) days of receipt of such notice to consent,
any such assignment, sublease, transfer, or conveyance shall not be binding upon Lessor unless
and until the instrument accomplishing same is fumished to Lessor. In any such instrument,
assignee(s) shall take cognizance of all of the terms and provisions of this lease, and agree(s) to
comply therewith and to cure said breach and thereby maintain said Lease in full force and effect;
provided however, that nothing herein contained shall be construed as relieving the assignor(s)
therein or any prior lessee, sub-lessee or assignee, of any lability or responsibility hereunder, all
of whom together with assignee(s), shall be liable solitarily to Lessor for all of the liability and
responsibility imposed upon the Lessee hereunder.

X. NOTICE OF DEFAULT

In the event Lessor considers that operations are not at any time being conducted in
compliance with this lease, Lessor shall notify Lessee in writing by certified mail, return receipt
requested, of the facts relied upon as constituting a breach hereof and Lessee, if in defauit, shall
have sixty (60) days after receipt of such notice in which to commence the compliance with the
obligations imposed by virtue of this instrument; provided, however, this provision shall not be
construed as imposing any obligation on Lessee to perform an act which Lessee is not otherwise
obligated to perform, but instead serves only as a condition to this lease.

XI. PRODUCING LIMITATION (STRATUM OR STRATA)

At the end of the primary term of this lease or upon the expiration of the 180 day period
as provided in Article V. hereof, whichever is later, this lease will terminate automatically as to
all the mineral leasehold estate lying below one hundred feet (100") below the stratigraphic
equivalent of the deepest producing or shut-in well depth in the leased premises or acreage pooled
therewith, ‘Upon such tenmination as to the mineral leasehold estate, other than the producing
horizon (stratum) or horizons (strata) as defined above, Lessor and Lessor’s successors, heirs or
assigns, thereafter shall have the right to reasonable use of the leased premises, but without
unreasonable interference with Lessee's rights, for the purposes of investigating, exploring,
prospecting and drilling for, producing and owning oil, gas and other liquid hydrocarbons from
the horizons (strata) as to which this lease has terminated. Upon the expiration of the primary
term, or at any time thereafter, with the period above provided, upon request of Lessors, Lessee
shall execute and deliver to Lessor a recordable instrument setting forth the various producing
horizon (stratum) or horizons (strata) stated above, as reflected by such reports to the Railroad
Commission of Texas or other governmental authority having jurisdiction, so that the limit and
extent of Lessee’s rights under this lease may be fixed and reflected as a matter of record and, in
addition hereto, as requested by Lessors, Lessee shall also execute and deliver to Lessors
recordable releases or assignments of any and all interests hereunder not retained as above
provided.

XIL. POOLING

A. Subject to the limitations hereinafter set forth, and to the provision of Article
XILB., Lessee is hereby conferred the authority and given the power and right, as to the lands
described hetein and as to any one or more of the formations thereunder and the oil or gas therein
or produced therefrom, at any time, and from time to time, either before or after production, to
pool and unitize the leasehold estate and the Lessor’s royalty estate created by this lease with the




rights of third parties, if any, in lands described herein and with any other land, lands, leases,
mineral and royalty rights, or any of them adjacent or adjoining this lease, whether owned by
Lessee or some other person, firm or corporation, so as to create by such pooling and unitization
one (1) or more units, when to do so would promote the conservation of oil or gas; provided that
Lessee shall not be granted the right to pool any of the leased premises for the drilling of or
production from any well located on the leased premises which is anticipated to be classified, or
ultimately classified, as an “oil” well or as a “gas” well by the governmental entity having
jurisdiction over same and; provided, further, that Lessee shall not be conferred the authority or
granted the right to pool any of the leased premises for the drilling of or production from any well
located on lands outside, adjoining or adjacent to the leased premises unless 1) at least one-half
of such pooled unit is comprised of lands included in these leased premises, or 2) such pooled
unit includes all of the leased premises not then located within a unit producing in commercially
paying quantities from the same formation, whichever is lesser. Each such unit, when limited to
any one or more formations and to any one or more of the oil or gas therein or produced
therefrom, may from time to time be enlarged and extended by Lessee to additionally include any
other formation or formations and any other oil or gas therein or produced therefrom. Also, any
such unit may be altered or enlarged by Lessee at any time so long as Lessee complies with the
provisions herein contained. Each such unit shall not exceed eighty (80) acres, plus a tolerance of
ten percent (10%), when created for oil; three hundred twenty (320) actes, plus a tolerance of ten
percent (10%), when created for gas, condensate or any combination of such oil or gas from a
depth less than eight thousand feet (8,000") below the surface; and six hundred forty (640) acres,
plus a tolerance of ten percent (10%), when created for gas, condensate or any combination of
such oil or gas from-a depth more than eight thousand feet (8,000") below the surface; provided,
however, if the appropriate governmental proration unit or pooled unit for the field in which the
above described land is located, be more or less than the above described drilling units, then, in
either such event, each such unit created hereunder shall be conformed to said appropriate
governmental proration unit. As to each unit so created by Lessee, there shall be allocated to the
acreage covered by this lease, and included in the pooled unit, such portion of the production
from said unit as the number of acres out of this lease placed in any such unit, as such unit from
time to time may be constituted, bears to the total number of acres included in such unit, and
Lessor agrees to accept and shall receive the royalties, shut-in or other kind, elsewhere specified
in this lease, based upon the production so allocated to this lease or the proceeds therefrom. The
commencement, drilling, completion of, reworking of or production from a well on any portion of
the unit created hereunder shall have the same effect upon the terms of this lease as if 2 well were
commenced, drilled, completed, reworked or producing on the land embraced by this lease.
Lessee may place and use on each unit created herennder common measuripg and storage tanks
for production from such unit. BEFORE ANY SUCH GOVERNMENTAL PRORATION UNIT,
POOLED UNIT OR UNITIZED UNIT SHALL BE VALID AS TO LESSOR’S LEASED
PREMISES, LESSEE MUST HAVE PRIOR WRITTEN CONSENT AS TO THE PROPOSED
UNIT: OTHERWISE, IT WILL BE NULL AND VOID. Lessee must execute in writing and
record in the county or counties in which each Lessor approved unit created hereunder may be
located a Designation of Unit identifying and describing each such unit or units so created, and
promptly deliver a copy of same to Lessor. The development of and production from each such
unit shall be in accordance with the valid orders, rules and regulations of the lawful authority,
either Federal or State, having jurisdiction in the premises. Any such unit created by Lessee in
accordance with the terms hereof must be released and dissolved by Lessee by a Release and
Dissolution of Unit filed for record in the county or counties in which such unit is located within
a reasonable time after this lease has terminated as to such unit, and a copy likewise promptly
delivered to Lessor. The exercise of the rights granted under this Paragraph XILA. shall not be
construed to cause the cross-conveyance of real property interests in the lands pooled or unitized
hereunder. It is understood and agreed between Lessor and Lessee that in the event the leased
premises should be comprised of separate parcels or tracts that are not contiguous and should
Lessee desire to create a pooled unit pursuant to the terms of this Paragraph XILA. then in such
event the separate parcel or tract, whether one or more, that are included in said pooled unit shall
be treated for the purposes of this Paragraph XIIA.. as if each parcel or tract were covered by a
separate oil and gas lease.

B. The first producing well drilled on any portion of the Leased Premises will be
produced on a lease basis and will not be pooled with any other lands.

XTI INSURANCE

A. As a condition of this lease, at all times during the existence of this lease Lessee
shall maintain insurance for damages because of bodily injury, including death, to its employees
and all others; and from claims for damages to property all of which may arise out of, or result
from, Lessee’s performance under this lease whether such operations be by Lessee, its assignee,
sub-lessee, contractor, subcontractor, agent, or by anyone directly or indirectly employed by
Lessee, but not otherwise.




B. The insurance to be carried by Lessee is as follows:

Workers Compensation Insurance for statutory coverage to comply with the laws of the
State of (Louisiana or Texas), including the Jones Act and U.S.L. and Harbor Workers
Compensation when applicable; Employers Liability Insurance in an amount not less

than:

Bodily injury by accident: $1,000,000 each accident

Bodily injury by disease: $1,000,000 policy limit

Bodily injury by disease: $1,000,000 each employee
Comprehensive General Liability (Bodily Injury and Property Damage Insurance) in an
amount of not less than:

General Aggregate: $2,000,000

Each occurrence: $1,000,000

Personal Injury: $1,000,000

Products/Completed Operations $1,000,000
General Liability Policy shall include the following additional coverage:

@) Contractual Liability to cover liability assumed under the Agreement
(ii) Personal Injury liability with the “contractual” exclusion deleted

(ili)  Product and Completed Operations Liability Insurance

@iv) Independent Contractors

™) Broad Form Property Damage

(vi)  Explosion, Collapse, and Underground (XCU) exclusion deleted
(vii)  Fire/Legal Liability Endorsement

(viii) Underground, Resources and Equipment Endorsements

(ix)  Sudden and Accidental Seepage and Pollution Coverage

C. Automobile Bodily Injury and Property Damage Liability Insurance. Such
insurance shall extend to owned, non-owned, and hired automobiles used in the performance of
the rights herein granted. The limits of liability of such insurance shall not be less than One
Million Dollars ($1,000,000) combined single limit for bodily injury and property damage in
respect of any one accident or occurrence.

D. Control of Well Insurance in the amount of Five Million Dollars ($5,000,000.00)
with respect to all wells drilled to a depth above eight thousand feet (8,000") of drilled depth and
Ten Million Dollars ($10,000,000.00) with respect to all wells drilled below a depth of at Jeast
eight thousand feet (8,000" of drilled depth to include the following items:

) Well control costs and/or expenses incurred in regaining or attempting to
regain control of any and all wells which are out of control and in extinguishing or attempting to
extinguish oil or gas well fites

2 Seepage and pollution, cleanup and contamination.

E. Lessee shall furnish Lessor with certificates establishing that the insurance
required in this lease has been acquired, is being properly maintained; that premiums thereof are
paid and specifying the policy numbers, names or insurers and expiration dates of said policies,
and shall provide that in the event of cancellation thereof, written notice of such cancellation will
be given to Lessor by the insurers not less than fifteen (15) days prior to the effective date of such

- cancellation.

F. In the event that Lessee subcontracts any of the work to be performed or services
to be rendered hereunder, or contracts for the fumishing of any services or material required to be
furnished by Lessee, then all such contractors or subcontractors shall obtain, maintain and keep in
force during the time in which they are engaged in performing work on behalf of Lessee,
adequate insurance coverage in accordance with Lessee’s normal practice and furnish Lessor
acceptable evidence of such insurance upon request.

G. The following shall be provided for in all policies:

(¢)) Except for Worker’s Compensation, Lessor shall be named as additional
insured on all insurance policies with respect to operations performed as described in this lease.

2] A waiver of Subrogation by Lessee and its insurers in favor of Lessor.




XIV FORCE MAJEURE

Should Lessee be prevented from complying with any expressed or implied covenant of
this lease, from conducting drilling or reworking operations thereof, or from producing oil or gas
therefrom by reason of scarcity of or inability to obtain or to use equipment or material, or by
operation of force majeure, any Federal or State law, or other order, rule or regulation of
governmental authority, then while so prevented, Lessee’s- obligation to comply with such
covenant shall be suspended, and Lessee shall not be liable in damages for failure to comply
therewith, and this lease shall be extended while and so long as Lessee is prevented by any such
cause from conducting drilling or reworking operations on or from producing oil or gas from the
leased premises and the time while Lessee is so prevented shall not be counted against Lessee,
anything in this lease to the contrary notwithstanding; provided, however, any period this lease
may be so extended shall not exceed two (2) years, and provided further that duting such period
Lessee shall pay or tender monthly to Lessors or to the Lessors® credit in the depository banks
named herein a sum equal to one-twelfth (1/12) of One Hundred and No/Hundredths U.S. Dollars
($100.00) per acre for each net mineral acre then subject to this lease, the first of such payments
to begin on or before the first day of the month after the expiration of thirty (30) days from the
date this lease ceased to be maintained by production, operations or otherwise. Nothing in this
paragraph shall relieve the Lessee of Lessee’s obligation to protect the leased premises from
drainage.

XV. COUNTERPARTS

This lease may be executed in counterparts, all of which counterparts shall constitute one
single lease between Lessors and Lessee, and this lease shall be binding on each party who joins
herein, whether or not this lease is executed by all those named herein as Lessors.

XVI. INFORMATION

As to any and all wells drilled on the above described land or lands pooled therewith,
Lessee agrees to fumish Lessor, or Lessor’s authorized representatives, daily drilling reports,
access to said well or wells at his or their own risk at all reasonable hours and to furnish Lessor or
Lessor's authorized representative a copy of any electric log or formation survey made in such
well or wells. Such copies are to be delivered to Lessor within thirty (30) days after such request
shall have been made. Copies of all applications and reports filed by Lessee with the Railroad
Commission of Texas in connection with Lessee's operations hereunder shall also be mailed to
Lessor simultaneously with Lessee’s mailing of such applications and reports to the Railroad
Commission of Texas. In addition, Lessee shall furnish to Lessor any and all seismic data,
including interpretations of same, if permitted by contract, obtained by Lessee on the leased
premises and of one-half (1/2) mile extending from the perimeter of the leased premises with the
understanding that any reliance by Lessor upon interpretations provided by Lessee shall be at
Lessor’s sole risk, In addition, Lessee agrees to furnish to Lessor any and all title opinions
affecting all or a portion of the leased premises, in their entirety, which are relied upon by Lessee
or any purchaser of the production hereunder, Within the first three (3) months of the primary
term hereof, Lessor shall make available to Lessee copies of the 3D seismic survey conducted by
RIMCO et al covering the leased premises plus a half-mile halo surrounding the leased premises
(if Lessor received and has the authority to show such halo) to enable Lessee to interpret such
data, produce maps and seismic lines for its own benefit to aide Lessee in selecting well locations
on the Leased Premises. Lessee shall be bound and abide by any confidentiality or similar
agreements to which Lessor may be subject regarding such 3D seismic data and will sign the
appropriate confidentiality required by Lessor.

XVI. TIME FOR PAYMENT
Anything herein to the contrary notwithstanding, it is specifically provided that:

A. All royalties on production hereunder shall be payable at Shreveport,
Caddo Parish, Louisiana, or at such other place, if any, as may be specified by a particular royalty
owner, as to such owner's interest, in a division order or other written instrument executed by
owner.

B. Royalties on production shall be paid on a calendar month basis. The royalty for
the calendar month in which production is first marketed shall be paid on or before the first day of
the calendar month next following the expiration of one hundred twenty (120) days after the date
production is first marketed, and subsequent proceeds must be paid no later than (i) sixty days

- after the end of the calendar month in which subsequent oil production is sold; or (ii) ninety days
after the end of the calendar month in which subsequent gas production is sold, except in the




event of (1) a dispute concerning title that would affect distribution of payments; (2) a reasonable
doubt that payee: (a) has sold or authorized the sale of its share of the oil or gas to the purchaser
of such production; or (b) has clear title to the interest in the proceeds of production; or (3) a
requirement in the title opinion that places in issue the title, identity, or whereabouts of the payee
and that has not been satisfied by the payee after a reasonable request for curative information has
been made by the payor. :

C. All past due royalties (including any compensatory royalties payable under
Paragraph VLB.) shall be subject to a Late Charge of two percent (2%) and interest in the amount
of twelve percent (12%) per annum, plus attorney’s fees, court costs, and other costs in
connection with the collection of the unpaid amounts. Any Late Charge that may become
applicable shall be due and payable on the last day of each calendar month when this provision
becomes applicable. The above described Late Charge is understood-and agreed to be liquidated
damages for breach of a covenant of this agreement and not compensation for the use or
forbearance or detention of money. Notwithstanding, if at any time it is conclusively determined
that such Late Charge is governed by and is in excess of applicable usury laws, if any, it is agreed
that such excess shall be deemed advance royalties for the period or periods during which such
usury laws apply, so that no rate of interest hereunder, if any, shall ever exceed the maximum rate
allowed under applicable law.

D. Notwithstanding anything herein to the contrary, upon the failure of Lessee to
pay Lessor the royalty payments as provided herein for any reason not caused by Lessor, the
Lessors may, at Lessor’s option, elect to terminate said lease by serving written notice on Lessee
by certified mail, return receipt requested, at the address shown herein, of Lessor’s intention to
terminate said lease within not less than thirty (30) days of receipt, or any time thereafter, except -
in the event of (1) a dispute concerning title that would affect distribution of the payments; a
reasonable doubt that the payee: (a) has sold or authorized the sale of its share of the oil or gas to
the purchaser of such production; or (b) has clear title to the interest in the proceeds of
production; or (3) a requirement in the title opinion that places in issue the title, identity, or
whereabouts of the payee and that has not been satisfied by the payee after a reasonable request
for curative information has been made by the payor. Should Lessee pay Lessor all royalty
payments with late charges as provided herein, before such termination date, this lease shall not
terminate. However, upon failure of Lessee to pay Lessor said past due royalty payments during
said notice period, Lessor may elect to terminate this lease, and title to said land shall revert to
Lessor. Lessor may elect to terminate said lease, after the expiration of said notice period, by
serving notice of termination upon Lesses and filing a copy of said notice with the County Clerk
in the county where said land is located. The effective date of said termination shall be the date
said termination is filed with the said County Clerk. In the event of termination of said lease in
this manner, Lessee shall not remove any of Lessee’s equipment, fixtures, or personal property
located on said land, which shall become the property of Lessors.

E. The provisions of this Paragraph XVIL. shall not apply where Lessor has elected
to take Lessor’s royalty in-kind or market separately Lessor’s royalty share of production under
the terms of this lease.

F. This lease shall be construed as a security agreement and in the event of
bankruptey or insolvency of Lessee, its successors or assigns, or any purchaser of production
from any of said tracts, the payment of all rents, royalties or other obligations hereunder shall be
deemed secured and Lessor, its heirs, successors or assigns, at their option, may elect to be treated
as a priority creditor.

G. Notwithstanding anything herein to the contrary, Lessor’s exercise of the rights

under this paragraph shall not be deemed .as a waiver of Lessor’s right to take all actions
necessary to recover unpaid royalties, late charges, interest and other damages incurred.

XVII. OTHER INTERESTS IN THE LEASED PREMISES

Lessee hereby agrees and all persons are hereby given notice that, upon the termination
of any part of this lease, with or without an instrument of release, reassignment or reconveyance,
Lessor's interest in said land affected shall be free and clear of any overriding royalty, payment
out of production, net profit obligation or carried inferest, or any lien or obligation to which it
may have been subjected by Lessee, his heirs, successors or assigns, agents or employees. Any
such interest, lien or obligation shall, ipso facto, cease and terminate and be of no further force
and effect upon the termination of all or the encumbered part of this lease, notwithstanding that
Lessor may have expressly or impliedly consented to the assignment or the instrument in which
such interest, lien or obligation was reserved or created. It is expressly understood and agreed
that no lien or encumbrance securing payment for goods or services delivered to Lessee, or his
heirs, successors, assigns, agents or employees, in connection with operations on the leased




premises shall attach to Lessor’s interests in this lease or the leased premises nor shall such lien
or encumbrance survive the termination of ail or the encumbered part of this lease or the leased

premises.

XIX. TITLE

Lessor makes no warranty of any kind, express or implied, as to title to its ownership and
or interest in said land and there shall be no liability on the part of Lessor to refund any amount
received under the terms of this lease, nor shall Lessor be required to furnish any bond, abstract
or indemmification to any person or entity regarding its title to said lands.

In case of dispute or litigation as to the ownership of or title to the royalties or other
payments hereunder or Lessor’s or Lessee’s title, Lessee may withhold payment of royalties and
other payments hereunder without interest until final adjudication or other settlement of such
dispute or litigation and evidence satisfactory to Lessee thereof has been delivered to Lessee.
Any such funds impounded in Lessee’s hands for more than six (6) months shall be placed by
Lessee in interest-bearing United States Government securities or bonds for the benefit of Lessor
or the person ultimately entitled to such fuads. Lessee, however, may in its discretion at any time
cash such bonds and deposit the proceeds in the registry of a court of competent jurisdiction.

XX. ATTORNEY'S FEES
It is further specifically provided that in the event it becomes necessary for Lessors to
employ an attorney, or attorneys, to enforce any of Lessee’s obligations hereunder and Lessors
~ are successful in any court action to enforce same, Lessee agrees to pay all reasonable attomey’s
fees incurred by Lessors in connection herewith.
XX1. TAXES

Lessor shall be responsible for its share of all severance taxes assessable against and
attributable to the leasehold and royalty interest created by or reserved in this lease.

XX PARAGRAPH CAPTIONS

The captions set forth opposite each paragraph number are for convenience only and are
not to be used to interpret or have any legal effect on the terms and provisions of this lease.

XX FIDUCIARIES AND AGENTS

It is expressly agreed and understood that any fiduciary or agent executing this
instrument executes same solely in the capacities stated and not otherwise, and that the fiduciaries
or agents executing this instrument shall have or assume no individual, personal or corporate
liability or responsibility by reason of the execution of this instrument, except in such fiduciary or
agency capacities, and then solely for such period of time and to such extent as said fiduciaries
and agents have the actual authority to enter into this contract and to bind the trust, beneficiary or
principal, which authority said fiduciaries or agents do not expressly nor impliedly warrant.

IN WITNESS WHEREOF, this instrument is hereby executed to be effective as of the
date first above written.

WITNESSES: LESSOR:
R JP MORGAN CHASE BANK, N.A., AGENT
: FOR DONNER PROPERTIES
Wiana L. Chance ¢/
@Jmm By: 4;%’ N/
Annette Little "Plmothy P7Quinn /

Senior Vice President




WITNESSES: LESSEE:

| vp‘/m 0 &__—(@ BARRY LASKER
( ;w o C N Dssswenn By - é‘/c

ACKNOWLEDGMENT

STATE OF LOUISIANA

PARISH OF CADDO

BEFORE ME, the undersigned authority, a Notary Public in and for said Parish and
‘State, on this 25%  day of March, 2009 personally appeared Timothy D. Quinn, Senior Vice
President of JP Morgan Chase Bank, NA, as Agent for. Donner Properties, known to me to be the
person whose name is subscribed to the foregoing instrument, and acknowledged to me that he
executed the same as the act and deed of said JP Morgan Chase Bank, NA, as Agent for Donner
Properties, and for the purposes and consideration therein expressed, and in the capacity therein

stated.
Patti R. Hartley, Notary ﬁszas
Bossier Parish, Louisiana
My Commission is for Life
STATE OF TEXAS

COUNTY OF ___“7%22¢s

BEFOIZE ME, the undersjgned ority, a Notary Public in and for said County and
State, on this _</_ day of 00 , 2009 appeared Barry Lasker, known to me to be
the person whose name is subscribed to the foregoing instrument, and acknowledged to me that
he executed the same for the purposes and consideration therein expressed.

»
. ‘o'.:(.ﬁ“;lv ;;‘;; .
*..'. . “01‘3;‘:.:90‘.-

5 & Kotary gblic
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SCHEDULE OF LESSORS AND INTERESTS

243.81 acres, more or less, out of the George H. Burgin Survey, A- 49, being the same land more
particularly described in that certain Deed dated November 13, 1946, executed by E. W. Brown, Jr.,
etal to HL. L. Brown, et al, recorded in Volume 82, Page 411 of the Deed Records of Newton County,

Texas.

INTEREST MINERAL OWNER STATUS

0.800000 Donner Propetties, Leased to Barry Lasker
JP Morgan Chase Bank, Agent Expires March 26, 2012
12" Floor
" 400 Texas Street
Shreveport, LA 71101

Contact:

Patti Hartley

Donner Properties
P.O.Box 1346
Shreveport, LA 71164
318-227-2131

0.100000- James L. Negley Leased to Barry Lasker
P. O. Box 972985 Expires March 26, 2012
Dallas, TX 75397-2985
Contact:

George Wear, Manager

H. L. Brown Management, LLC, Agent

P. O. Box 14140, Monroe, LA 71207-4140
1101 Royal Avenue, Monroe, LA 71201

(318) 388-4700

0.100000 . George L. Winter Leased to Barry Lasker
P. 0. Box 972978 - Expires March 26, 2012
Dallas, TX 75397-2978
Contact:

George Wear, Manager

H. L. Brown Management, LLC, Agent

P. O. Box 14140, Monroe, LA 71207-4140
1101 Royal Avenue, Monroe, LA 71201
(318) 388-4700

1.000000 TOTAL

Ae hanee € dozm(/—
[l

o
%




ROGER A. SOAPE, INC. ) 13568 'E
SPEGIAL AGCOUNT
et ENCOREBANK® :
HOUSTON, TX 77067 : 35-9384-1130 3
(281) 440-6347 g
March 25, 2009 3
oo . DATE 8
oy Fifty Eight Thousand Five Hundred Fourteen and AO/LOQF*FREFERRFRERRE poLLars $ 5851440 ‘%
2
X Donner Properties, g
-ORDER JPMorgan Chase Bank, Agent £
oF 400 Texas Ave., 12% Floor H
Shreveport; LA 71101 ) g 5
A e »w
[

®033SEaAm i 130938490 w23 2OSERY

DETACH AND RETAIN THIS STATEMENT -

ROGER A. SOAPE, INC, B ATIARIED CHECK I8 I A RIS R PpEEeD:
SPECIAL ACCOUNT . B OEUDE BUSINESS FORMS 4+800-026-0308 wwikdehmafomms.com

DELUXE - FORM WVCB3 V-2

DATE DESCRIPTION AMOUNT

3/25/2009 Oil and Gas Lease covering 243.81 acres, more or less, out of the B. Burgin $58,514.40
Survey, A-49, Newton County, Texas 1

Tax ID#: 72-6076583

Donner Prospect

V2
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THE STATE OF TEXAS + » ' w/ (71 //

CCUNTY OF BEXAR ¥

Before me, the undersigned authority, on this day
personally appeared H., L, Browmn, Individually snd as Independent Executor
of the Estate of Mrs, Carrie L. Frown, deceased, known %o me to be tk{e peraon
whose name ia subscribed to the foregoing instrument, and ackmowlsdged to
me that he sxecutod the same for the purposes and comaideratiom therein
expressed, and in the capacitles therein stated.

Given wader my hand snd saesl of office, this the oth
day of December, A, D. 1946.

E. W. Beinhardd
SEAL Notary Publie, Bexar County, Texaa.

THE STATE OF TEXAS ¥
COUNTY OF ORANGE 4

Befors me, ths undersigned authority, on this day
personally appeared Edgar R. Odom snd Babbstle Moore Odom, his wife, known to
me to be the persons whoge names sre subscrlbed %o the foregoing instrument,
and the said Edgar R. 0dom acknowledged %o me that he executed the same for
the purposes and conslderation therein axpresséd. And the sald Babbette Moore
Odom, wife of the sald Edgar R, Odom, having been sxanined by me privily and
apart fiom her busbimd, and having the ssme fully explained to her,.she, the
sa"id Babbette Moors Odom, acknowledged such instrument %o be her act and deed,
and declared that she had willingly signed the game for the purposes and consider-
ation}therein expressed, snd that she did not wish o retract it.

Given under wy hand and geal of office, this the 13th
day of November, A. D, 1948.

R. Bateman )
SEAL Notary Public, Orange County, Texas,

€Ol s Y .

EFCR SR SR TSI S I N RTINS
L4

B. W. BEROWN, JR,, ET AL PART IT ION .DEED H. L. BROWN, ET AL

DATED:  November 13, 1946
FILED: December 19, 1946, at 3 F. M.
REGORDED:  Pebruary 3, 1947

THE STATE OF TEXAS E 4

COUNTY OF NEWTON L ENO¥ ALL MEN BY THESE PRESENTS:

That this Instrament of writing made botween E. W. Brown,

Ires g. f.. Brown and Babbette Moore Odoin, joined harein by her hugband, Edgar.
R, Odom,

o R T A

A maan e s




WITTNESSETH:

THAT WHEREAS, we, the said E. W, Brown, Jr., and H. L,

Brown, devicess under the will and B. W. Brown, deceased, and Babatte Moors

PyTem———

Odom, as only child of R. A. Moore and Fannle Brown Moore, deceassd, and

- grantes of the said R, A. Moore {the sald Fannie Brown Moore belng one of
the devisses under the will of E. ¥W. Brown, and having dled intestate on

JOVTRETY

Ootober 12, 1918); end the said E. W, Brown, Jr., H. L. Brown and Babette
Moore Odom as devisess under the will of M»s, Carrie L, Brown (to which sald
wills referencs is here made), have and own in common, in the propertion of
aight twenty-firats (8/2_151::) by the sald B, ¥W. Browm, Jr., eight twenty-
firsts (8/31sts) by the sald H. L. Brown and five twenty-firsts (5/21sts)

B e w38 Buowibion Ms r s

by the as:id Babette Moore Odom, the landas hereinafter described, along with
certain other lands and propertles; and

WHEREAS, sald parties are desirous of making partition
of the lands hereafter described to the end that each of them shall hersafter

F e e I A ML SR e e

own thelir respective shares.in severalby:

WOW, THEREFORE, 1t is hereby covenanted, granted,

FERETETRAON

coneludad and agreed, by and between zaild parties, and each of them covenanis,
K grants, concludes and agress for himself, herself and themselves, and their
heirs snd asaigns, that a partition of sald lands be made as followd, to-wib: 3
That E. W. Brown, Jr., shall from henceforth have, hold
possess and enjoy in severalty, by himself, and to him, his heirs and '
assigns, for his part, share, interest and proportion of said lands and

[E SR PR

premises, all of those certain lands and parcels of land situated in Newton

County, Texas, described as follows, tow~wlb:

JRETTVEIN

TRACT NO. 1: Baing a part of the Geo. H. Bergin Survey :
Abstract No, 49; in Newton County, Texas, and more. particularly described as . :

follows:

Beginning at a point in the West line of the Geo, H,
Burgin Survey, sald point being 452.58 varas North of the sautt:;west corner
of the Geo, H. Burgin Survey;

Thence North with the West lins of the Geo. K. Burgln

O O

survey 724.11 varas to the Southwest corner of Tract Wo. 2 partitioned and
got aside to H. L. Brown;

Thences East with the South 1line of said Tract No., 2, : %
partitioned and set agside to H. L, Brown, 1900,8 varas to the Southsast
corner of sald Traet No, 2 in the Bast line of the Geo, H. Burgin Survey ;

et 4

Thence South with the East line of the Geo. H. Burgin
Survey 724.11 varas to point in the East line of the Geo, H, Burgin Survey:
Thencs West 1900,8 varas to the place of beginning snd”

Ny aVG Atk AR

containing 243,81 mcres of land,
* And E. L, Brown and Babette Moore (dom, joinsd by her 5
ﬂusband, Edger R. Odom, do granb, releasse and confirm unto the sald E. W.
Brown, Jr., the premises above degeribed .
TO HAVE AND TO HOLD the same, with all and singular the

. . righta, heréditamentk and appurtenances thersto In anywise belonging, unto

AL AT A Mot o RO L
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v the sald E. W, Brown, Jr., his helrs and assigms, forever.

2.

L AR R

Thas H. L. Brown shall from henceforth have, hold, possess
and enjoy in severalty by himeelf and to him, his heirs and assigns, for his

part, share, interest and proportion of said lands and premises, all those

certain trects and parcels of land in Newton County, Texas, as follows, bto-wit:

TRAGT 0. 2: Belng a part of the Geo, H, Burgin Survey,
Abstract No. 49, in Newbton County, Texas, and more particularly deacribed aa
follows:

Beginning at the Northwest corner of the Geo., H, Burgin
Survey.

Thence East with the North line of the Geo, H. Burgin
Survey 1500.8 varas $0 the Northeast corner of the Geo, H. Burgin Survey ;

Thence .South with the Eaat line of the Geo. H. Burgin ;
Survey, 754.11 veras %o a point iIn the Bast line of the Geo, H, Burgin Survey; :

Thence West 1800.8 varas to a point in the West line of
the Geo, H., Burgin Survey;

Thence Korth along_ the Weat liné of the Geo., H., Burgin
Survey 724.11 varas to the plade of baginning and containing 243,81 acres
of lard, '

LSRR
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And E. ¥. Brown, Jr., Babette Moore Odom, joined by her
hugband, Fdgar R. Odom, do granb, release and confirm untoe the sald H, L.

Brown, the premises above im thls paragraph described, !

TO EAVE AND T0 HOLD the same with all and singular the
rights, hereditaments snd appurtenances thereto in anywise belonging, unto

the said H. L. Brown, his heirs end assigns, forever,
5'

That Babette Moore Odom shall from henceforth have, hold,
poasesa and enjoy in severalty by herself and to her In her own separate
right, her heirs and asaigns, for her part, share, interest and proportion

of sald lands and premises, &ll those certain tracts and parcels of land

S AN Y ATTRY AL I AR T« BT RO e

situnted in Newhton County, Texas, descrlibed as follows, to-wit: !

TRACT NO, 3: Being a part of the Geo, H., Burgin Survey, ‘
Abstract No. 49, In Newton County, Texas, and more particularly described
8y follows; )

e tma At

Beginning at the Southwest cormer of the Geo, E. Burgin

Survey;
; ’ Thence North with the West line of the Geo, H. Burgin
- MSMVBY, 452,58 varas to the Southwesat cormer of Tract No, 1 partitioned and
sot aside to E. W. Brown, Jr.,; '
Thence East with the South lins of said Tract No, 1, ’ :
‘partitioned and set aside to B. ¥. Brown, Jr., 1900.8 varas to the South-
east corner of aeid Tract No. 1, in the East line of the Geo. H. Burgin Survey; -

Thence South with the East line of tine Geo, H, Burgin




, i

Survey 452.58 varas to the Southeass corner of the Geo, H, Burgin Survey;

Thence West with the South line of the Geo, H. Burgin
Survey 1900.8 varags to the place of bagﬁming and containing 152,38 acres of
land,

And E. W. Brown, Jr, and H. L, Brown do grant,
release and confirm unto the sald Babetita Moore Odom the premises hereinsbove
in this paragraph described,

TO HAVE A¥D TO HOLD the same with all and singular
the rights, hereditaments and appurtenances bhereto in anywlse belonging unto
the said Babette Moore Odom, as her separate property, her heirs and assigns
forevar.

4,

It is understood and agreed that the conveyances and

relesases hereingbove made are subjesct to all now existing canal, read,

drainage ditches and other exlsting essements or rights of way.

5.

It is underatood and agreed between all the partles
hereto that the partition evidenced by this instrument constitutes only =
partial distribution and partition of the lands and properties of the said
E. W. Brown, deceased, and Mrs. Carrle L. Erown, deceasad, snd that the lands
herein partitioned and set forth to the respective grantess are conclusively
accepted by said grantees and a'll perties herein as having a valus equal 0
each of their reapective intereats in the lands hereinabove descrlibed and
partitioned, and by virtue heroof the respective grantees have received in
partilal partition and distribution of said lands snd properties as herein
made, their r'eapéctive shares in and to said lands to which they are
rospectively entitled as dovisees under saild wills and benefliclaries of sald
persona,

6.

In futherance of this partition and at the re'queat
of gvsni:eea herein, E, W, Brown, Jr., and H. L. Brown, Independent Execubors
ol the Estate of Mrs, Carrie L. Brown, deceased, Joln in this conveyance, and
in oonsidgration of the premises and the conveyances hersin mads, we, E, W.
Brown, Jdr,, and . L. Brown, as Indapendent Executors of the Estate of Mrs,
Carris L, Brown, deceased, do hereby convey and quitclaim to the respective
grantees hereinabove named the respective lands above described, aset aside and
partltioned, to 3ald grantess as thelr respective parts and interests in the
above described landd@ as part of the Estate of Mrs, Carris L. Brown, deceassd,

Witneas our handsg this the 13th day of November, A. D.
1946.

I;ldg\'rig::gy g;é. - as Indspendent
AR A R
Ix'xdri:riaually and as Independent

Executor of the Estrte of Mra,
Carrie L, Brown, dsceased,




Babette Moore Odom

v ——.

i Edgar R. Odem
THE STATE OF TEXAS ¢
COUNTY OF ORANGE 4

PRY TN

Before me, the underalgned suthority, on this day

personally appeared E. W. Brown, Jr., Individually and as Independent
Exscubor of the Estate of Mra, Carrle L. Brown, deceased, known to me to

be the person whose name 1s subscribsed %o the foregoing instrument, and

RO
ket B

acknowledged to me that he executed the aame for the purposes and conaider-
ation thereln sxpreased, and in the capacitlies therein stated.
Given under my hand and seal of office, this the 18th

day of Hovembsr, A. D. 1946,

s

Arbana Craft B
SEAL Notary Publle, Orangs County, Texas, A

THE STATE OF TEXAS #
COUNTY OF BEXAR %
Befors me, the inderaigned authority, on thils day person-

| eaben AN A

ally appeared H, L. Brown, Individually and as Indepsndent Executor of the

Eatate of Mrs. Carrie L. Brown, deceassd, known to ms 40 be the peraon whose

name 18 subasoribed to the foregoing instrument, and acknowledged to me that

o

he executed the same for the purposes and consideration therein expressed,
and in the capacities therein stated,
' Given under my haend and seal of office, this the 9th day

L3 WA e

of December, A. D. 1946, !

E. W. Relnhardt
SEAL , Notary Public, Bexar County, Texus.

THE STATE OF TEXAS 4
COUNTY OF ORANGE '4

Befores mo, the undersigned suthority, on this day person-
ally appesred Edgay R. Odom apd Babette Moore Odom, his wife, known to me to

O

be the pai-sons whose names ars subseribed to the foregolng Instrument, and
the sald Edgar R. Moore acknowledged to me that he executed the same for the

purposes and consideratlion therein expressed, 4nd the sald Babette Moore

Y P tend

0dom, wife of the said Edgar R. Udom, having been examined by me privily and

apart from her husband, and having the same fully explained to her, she, the
sald Babstte Moore Odum, wife of the sald Edgar R. Odom, acknowlsdged such

owes » S R,

instrument to be her act and deed, and declared that ashe had willingly signed H
the same for the purposes and ccmsideration therein expressed, and that she
did not wish to retract i,

Given under my hand and seal of office, this the 13th
day of November, A, D. 1848,

R. Bateman
SEAL Notary Publle, Orange County, Texas,




Title Notes
243.81 acres out of the George H. Burgin Survey, A-49

Warranty Deed A. M. Watson
11/126 DR to -

07-31-1913 E. W. Brown
08-26-1913

Partition Deed

82/411 DR
11-13-1946
12-19-1946

Deed
168/21
11-01-1960
12-31-1960

Deed
203/605 DR
08-01-1972
09-14-1972

Deed

356/377 DR
05-08-1973
05-17-1973

Remarks: 640.0 acres, the George H. Burgin Survey, A-
49. NMR

E. W.Brown, Jr., H. L. Brown and Babette Moore Odom
and husband Edgar R. Odom

to -

H. L. Brown

Remarks: Grantors are heirs and devisees of E. W.
Browr and Carrie L. Brown

243.81 acres, described by metes and bounds, out of the
George H. Burgin Survey, A-49. NMR

H. L. Brown (sometimes known as H. Lutcher Brown)
to -
Donner Corporation

Remarks: 243.81 acres, described by metes and bounds,
out of the George H. Burgin Survey, A-49 + OL: NMR

Donner Corporation
to -
Whitney National Bank of New Orleans, Louisiana, agent

" Remarks: 243.81 acres, described by metes and bounds,

out of the George H. Burgin Survey, A-49 + OL: NMR

Whitney National Bank of New Orleans, Louisiana, agent
to -

Dr. William C. Winter as Trustee fo a trust f/b/o Bruce L.
Winter

Remarks: 243.81 acres, described by metes and bounds,
out of the George H. Burgin Survey, 4-49 + OL:
Grantor reserves all OGM,




Assignment & Conveyance
of Donner Properties ‘
264/856 DR

01-22-1975

02-17-1975

Assignment & Conveyance
of Donner Properties and Act
of Ratification

488/254 OPR

02-18-2003

11-16-1998 Effective
103-20-2003

Act of Delivery of Property
Held by Agent

480/456 OPR

06-30-2002

06-01-2002 Effective
06-10-2002

Whitney National Bank of New Orleans, Louisiana, agent
to -
First National Bank of Shreveport

Remarks: All }ight, title and interest in lands described
in 203/605 DR + OL. NMR

Bank One, National Association (formerly known as
Bank One, Louisiana, National Association, which was
formerly known as Premier Bank, National Association,
which was formerly known as The First National Bank of
Shreveport) :

to -

Bank One Trust Company, National Association
(formerly known as City National Bank of Baton Rouge)

Remarks: Effective 9/30/1988, The First National Bank
of Shreveport changed it's name to Premier Bank,
National Association,; Effective June 3, 1996, Premier
Bank, National Association, changed it's name to Bank
One, Louisiana, National Association; Effective
November 16, 1998, the fiduciary business of Bank One,
Louisiana, National Association, was conveyed to Ciy
National Bank of Baton Rouge, and City National Bank
of Baton Rouge was merged with and into Bank One
Trust Company, National Association; Effective
February 8, 2001 Bank One, Louisiana, N.A., merged
into Bank One, N.A.

The purpose of this instrument is for Bank One, N.A. is to
transfer record title of the Donner Properties to Bank
One Trust Company, N.A., and for Bank One Trust
Company, N.A. to ratify and confirm all agreements
previously executed in its name, as agent under both
agency agreements.

Bank One Trust Company, National Association
to -
James L. Negley and George L. Winter

Remarks: 10% each in 243.81 acres, described by metes
and bounds, out of the George H. Burgin Survey, A-49.




Certificate of Merger
543/267 OPR
10-23-2006
03-05-2007

Bank One Trust Company, National Association

to - )
JP Morgan Chase Bank, Nationa] Association

Remarks: Merger




VoL

ROGER A. SOAPE, INC.
4 450 Gears Road

CE Suite 780
i Houston, Texas 770674513

Telmmpics [281) 430-0609 : Telephone (281) 440-6347

March 25, 2009

Ms, Diana L. Chance
“Puopner Properties ca

¥, 0. Box 1346 ; S

Shreveport, 1.A 71164-1346
0il and Gas Lease with Barry Lasker
243.81 Acres
George H. Burgin Survey, A-49
Newton County, Texas
RAS, Inc. Fife No. T2330

Dear Ms. Chanecss

As discussed, Donner Properties has executed an Oil and Gas Lease in favor of Rarry Lasker
covering Donner Properties’ undivided 80% mincral interest in and to-the subject lands, which Leasc
reflects the principal terms outlined in our offer letter dated February 25, 2009. James L. Negley and

George J.. Winter, the owners of the rcmaining 20% mineral interest in and to the subjeet lands, arc
=» 2cled Lo soon execute a Lease (orl.cases).

Tn 1 cxpictation that Negley and Winter will lease as above contemplated, Lasker will deliver to
you checks to yiy the bonus for the:Donner/Lasker Lease. However, should Negley and Winter fail to
Lase by April 30, 2009, Lasker may, at his option, receive a full refund of the bonus paid for the
fvamsor/Lasker Lease if he makes a written request for refund which is delivered to you oni or before May

......

i5, 2009.

To wdinufc your agreement to the forcgoing, please datc and sign where indicated below, then
seturn a copy o the signed letter 1o us. Should you have any questions or require additional information,
please tiephonz '

Yours truly,

ROGEGR A. SOAFE, INC,

Roger A. Soape

AGREED AN ACCRPTED THIS'
25vh DAY OF MARCH, 2009,

s (}[’ LA

,l'
i
i g

/ﬂianu V.. Chance”

N
‘
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MEMORANDUM OF OIL AND GAS LEASE

STATE OF LOUISIANA:
: ) .. KNOW ALL MEN BY THESE PRESENTS:
PARISH OF OUACHITA:

THIS MEMORANDUM, made and entered into this _ 26" day of March, 2009, by and between

. JamesL. Negley and George L. Winter, Trustee of The George L. Winter Revocable Trust, appearing herein through
H.L. Brown Management L.L.C., Agent, under that certain Management Agency Agreement, dated March 9, 2004,

whose mailing address is H.L. Brown Management L.L.C., P.O. Box 14140, Monroe, Louisiana 71207-4140,
LESSOR, and Barry Lasker, whose mailing address is 451 Brown Saddle Street, Houston, Texas 77057,
hereinafter called “LESSEE”.

WITNESSETH

THAT, LESSOR and LESSEE have entered into an Oil and Gas Lease dated and effective the
26th  day of _March , 2009 pursuant to which the LESSOR has leased to the LESSEE, for the primary
term of three (3) years, and upon the terms and conditions therein stated, subject to the royalties therein
reserved and subject to termination therein stated, those certain lands of the LESSOR situated in Newton
County, Texas and described as follows, to wit;

243.81 acres of land, more or less, being a part of the George Burgin Survey, A-49,
Newton County, Texas and being the same lands described as Tract 2 in that certain
Deed dated November 13, 1946 from E. W. Brown, Jr., et al to H. L. Brown, et al
and recorded in Volume 82, at page 411 of the Deed Records of Newton County,
Texas, said Deed and the reference thereto being made for descriptive purposes only.

Reference is here made to said Oil and Gas Lease and it is incorporated herein by reference for all
purposes and as fully and to the same extent as if such Oil and Gas Lease were set out herein in full.

Said lease is granted for a bonus consideration of One Hundred ($100.00) dollars and other good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged by LESSOR, and
* is maintained in the offices of said LESSEE,

LESSEE expressly agrees that in the event of termination of said Oil and Gas Lease, in whole or in
part, under any of the terms, provisions or limitations thereof, LESSEE will file of record in Newton
County, Texas, a recordable acknowledgement of such termination, and will deliver to LESSOR a certified
copy of said acknowledgement of termination. Said acknowledgment of termination will be, and shall have

- the effect of, a release of the Oil and Gas Lease referenced herein.

IN WITHNESS WHEREOF, the parties hereto have executed this instrument on the dates of the
acknowledgements. .

WITNESSES: LESSOR:
' JAMES L. NEGLEY AND

W ’ GEORGE L. WINTER, TRUSTEE OF THE
? GEORGE L. WINTER REVOCABLE TRUST
Marshatll T. Napper,

BY: HL, BROWN MANAGEMENT LLC, AGENT

Mﬁ_ﬂ’ﬁ(ﬂ, BYixé%?iZ%__ o
Marilyn Wiles George Weidf, Jf., Managér

LESSEE:
BARRY LASKER

M, ~ &7&(/@




ACKNOWLEDGMENT

STATE OF LOUISIANA
PARISH OF OUACHITA

O/BEFORE ME, the undersigned authority, a Notary Public in and for said Parish and State, on this
ir day of __April , 2009, personally appeared George Wear, Jr., Manager of HL. Brown
Management LL.C., as Agent for James L. Negley and George L. Winter, Trustee.of The George L.
Winter Revocable Trust, known to me to be the person whose name is subscribed to th i
instrument, and acknowledged to me that he executed the same as the act and deed of said’}
Management L.L.C., as Agent for James L. Negley and George L. Winter, Trustge__o":ﬁfﬂf
Winter Revocable Trust, and for the purposes and consideration therein expressed and

therein stated.

Angela?A,
Notary ID # 62595
Quachita Parish, Louisiana
My Commission is for Life.

STATE OF TEXAS

COUNTY OF géé%é

- BEFORE ME, the undersigned authority, a Notary Public in and for said County and State, on
this_ & “day of ___AlwrerC 2009 appeared Barry Lasker, known to me to be the person whose
name is subscribed to the foregoing instrument, and acknowledged to me that he executed the same for




OIL, GAS & LIQUID HYDROCARBON LEASE

THE STATE of TEXAS )
} KNOW ALL MEN BY THESE PRESENTS, THAT:
COUNTY of NEWTON ~  }

THIS AGREEMENT made and effective this 26" day of March , 2009 (the

“effective date™), between _James L. Negley and George L. Winter, Trustee of The George L.

Winter Revocable Trust, appearing herein through H.L. Brown Management L.L.C., Agent,

under that certain‘Management Agency Agreement, dated March 9, 2004, whose mailing address

is FLL. Brown Management LL.C, P.O. Box 14140, Monroe, Louisiana 71207-4140,

hereinafier called “LESSOR” and Barry Lasker , whose mailing address is 451 Brown Saddle
Street, Houston, Texas 77057, hereinafter called “LESSEE”.

WITNESSETH:
L. GRANTING CLAUSE

A. Lessor, in consideration of One Hundred and no/100 DOLLARS ($100.00) hereby
leases and lets unto Lessee, the nonexclusive right of geophysical exploration and the exclusive
right to enter upon and use the land hereinafter described for the exploration for, and production
of oil, gas and other similar hydrocarbons together with the use of the surface of the land to the
extent necessary for the exploration for and production, storage and transportation of said
minerals, including the right to construct, maintain and use roads and pnpelmes thereon for
operations hereunder; the land to which the lease applies being situated in _ Newton County
Texas and described as follows, to wit:

- 243.81 acres of land, more or less, being a part of the George Burgin Survey, A-49,
Newton County, Texas and being the same lands described as Tract 2 in that certain
Deed dated November 13, 1946 from E..W. Brown, Jr., et al to H. L. Brown, et al and
recorded in Volume 82, at page 411 of the Deed Records of Newton County, Texas,
said Deed and the reference thereto being made for descriptive purposes only.

B. .For the purpose of calculating any money payments to be made to Lessor by
Lessee under the various provisions hereof but subject to the proportionate reduction of royalties
and rentals as hereinafter provided, the land covered hereby shall be estimated to comprise a total
of 243.81 gross acres, whether it actually contains mors or less.

C. The subsurface stratum above 1000 feet below the surface of the ground in the
leased premises is hereby excepted and reserved to Lessor, together with the exclusive right to
explore for, drill, operate and produce the oil, gas and other liquid hydrocarbons (as defined
herein). therefrom; provided, however, Lessee may drill and operate through this reserved
subsurface stratum. Lessors will not use the surface or the subsurface of the leased premises in a
‘manner which would unduly interfere with the use theéreof by Lessee for the purposes specified
herein.

D. This léase shall not be construed to include and Lessor expressly reserves hereby
“all of the sulfur, coal, lignite, uranium and other fissionable materials, geothermal energy, base
and precious metals and any and all other mineral substances, excepting only oil, gas and other
liquid hydrocarbons including sulfur produced in conjunction therewith, and their respective
constituent products expressly covered by this lease, presently owned by Lessor in, under or upon
said {and, together with the rights of ingress and egress and use of the leased premises by Lessor
and their mineral Lessees for purposes of exploration for and production of the minerals reserved
“herein to Lessor. Further, Lessor expressly reserves the right to perform or to grant the right to
others to perform seismographic or other geophysical tests for minerals over and across lands
described by this lease. Lessor and Lessee shall each conduct their respective operations on said
land in such a manner which will not unreasonably interfere with the operations or activities of
the other, )




E. This lease shall not be construed to include, and Lessor expressly excepts, the
right to dispose of salt water, brine or other waste products produced in association with oil, gas
or other liquid hydrocarbons by injection into any subsurface stratum of the leased premises.

F. During the primary term hereof, in the event Lessee enters into a mineral lease
with any other mineral owner(s) on the above -described property or property immediately
adjacent or abutting these-described premises on different terms than those provided herein, and
such terms are more beneficial to such Lessee, or Lessee pays a bonus, rental or royalty in an
amount greater than that to be paid to Lessor herein, then Lessee shall, without the necessity of
notice or demand, pay to Lessor herein the same amounts paid to such other owners and on the
more beneficial or increased terms granted to them in such lease or leases. .

1. PRIMARY TERM

Subject to the other provisions contained herein, this lease shail remain in force
for a term of __three (3) years _ from and after the effective date of this lease, hereinafier called
“Primary Term”, and for so long thereafter as oil, gas or liquid hydrocarbons is produced in
paying quantities from said land or from land pooled therewith, or so long as any operation is
conducted, and payment is made, or any condition exists which may maintain this lease in force
and effect as to all or any portion of the land covered hereby. If this lease is still in effect fifty-
(50) years after its effective date, Lessor may require Lessee, without further consideration, to
transfer and assign all its leasehold rights and obligations hereunder to a bona fide third party
assignee willing to pay Lessor a royalty greater than the royalty defined herein; provided,
however, that Lessee may at that time agree to match such increased royalty payment as
consideration to continue as lessee and continue this lease in force and effect for an additional
twenty-five (25) year period. In any event the term of this lease shall not exceed seventy-five
(75) years and will automatically terminate on the seventy-fifth anniversary of the effective date
of this agreement. Lessee commits to spud a well and continuously prosecute drilling with a
reasonable expectation to find oil or gas on the Leased Premises no later than eighteen (18)
moiths from the date of this lease (September 26, 2010). Failure to timely spud will result in the
immediate termination of this lease and a penalty of $100.00 per net mineral acre, payable within
seven (7) business days of termination. : '

1. ROYALTIES

Lessor reserves for themselves, and their heirs, successors and assigns, the following
royalties and Lessee, in consideration of Lessor’s granting of this lease, covenants and agrees to
deliver same to Lessor as follows:

A, On oil, one-fourth (1/4) of that produced and saved from or attributable to the
leased premises, free of expense to Lessor, to be, at Lessor’s option, (1) delivered into the
pipelines, tanks or other receptacles to which Lessee may connect Lessee’s wells; (2) delivered
at the well or wells in tanks or other receptacles provided by Lessor, at Lessor’s own expense;
(3) sold by Lessee, for Lessor’s account, to the purchaser of Lessee’s oil, if sold by Lessee at the
well, for the price received by Lessee or any affiliate of Lessee for Lessee’s own oil.

B. (1) On gas, including casinghead gas or other gaseous substances produced
from said land, _one-fourth (1/4) of the then current market value at the wells of such gas, or
one-fourth (1/4) of the price received therefore or in licu thereof by Lessee, whichever is greater.
This royalty provision shall apply to all gas sold at the wells, all gas sold or used off the premises
and all gas otherwise sold, except as provided below. For purposes of this paragraph, “current
market value” shall mean the price Lessee obtains in an armé-length sale under contracts of
similar duration for comparable volumes and qualities of gas (or, in the event of something other
than an arms-length sale, such jas an affiliate; the price Lessee could reasonably have been
expected to obtain in such an armis-length sale).

(2)  In lieu of the royalty on gas hereinabove provided, in case Lessee shall
itself, or through an affiliated company, use gas from the premises in the extraction of gasoline or
other products in a plant, Lessor shall be paid as royalty _one-fourth (1/4) of the then current
market value at the plant of such gasoline or other by-products so extracted. On the residue gas,
after the extraction of gasoline or other products at such plant, Lessor shall receive the same
royalty on such gas as above provided.

3) Should Lessee arrange with others for use of gas from the premises in the
manufacture or extraction of gasoline or other products in a plant, on a royalty or other basis,
Lessor shall be entitled to _one-fourth (1/4) of any royalties or other compensation received by
the Lessee therefore, or the then current market value, whichever is greater.




@ In the event re-injection operations are not resorted to or if the gas is not
taken to a plant, if the gas from any well shall be sufficiently impregnated with condensate or
other hydrocarbons that paying quantities of condensate or other liquid hydrocarbons can be
separated therefrom and liquefied as a practical lease operation by the installation by Lessee of
mechanical traps, conventional separators or other similar devices, then in such event Lessee shall
install upon said léase such device or devices to the end that as much of said condensate or other
liquid hydrocarbons as can be separated from such gas may be recovered before marketing or use
of the residue gas, and Lessee shall account to Lessor for _one-fourth (1/4) of such liquid product
so recovered, to be delivered or payable in the same manner and subject to the same conditions as
provided for the payment of royalties on oil hereunder. On residue gas remaining thereafter, the
‘same royalties shall be payable as originally hereinabove provided for royalties on gas.

(5) If, at any time during this lease, Lessee completes 2 well capable of
producing gas from the leased premises or lands pooled therewith, but gas is not being produced
therefrom, Lessee, at Lessee’s election, may pay or tender as royalty (hereinafter sometimes
referred to as “shut-in royalty”) to the parties entitled to shut-in royalty, or deposit to their credit
in the banks named herein, on or before the first day of the month after the expiration of ninety
(90) days from the date such well is shut-in, a sum equal to one-twelfth (1/12) of Seventy-Five
U.S. Dollars ($75.00) per net mineral acre for each such net mineral acre of the leased premises
which would have been allocated to the governmental proration unit or a pooled unit from which
such well would have produced had it not been shut-in, which payment shall maintain this lease
in force and effect for a period of one (1) calendar month from the date of payment, it being
understood, however, that such payments shall in no manner affect nor alter the provisions of
Paragraph V. requiring the periodic drilling of wells. In like manner, with like effect and upon
like payments, tenders or deposits on or before the expiration of the last preceding month for
which such paymént, tender or deposit has been made, this lease may be maintained in force and
effect for successive periods of one (1) calendar month each, until such time as this lease is
maintained by production, operations or otherwise under the terms hereof; provided, however,
such payments shall not operate to maintain this lease in force and effect for any period in excess
of two (2) consecutive years for the first such occurrence; nor for any period in excess of twelve
(12) months for any succeeding occurrence. Any amounts so paid shall not be treated nor
considered as advance royaity payments on any gas produced from such well or wells. Lessee
may at any time and ‘from time to time prepay such monthly shut-in royaity for such period as
Lessee may elect. Nothing herein shall relieve Lessee of Lessee’s obligation to at all times
protect the leased premises from drainage.

C. An equal one-fourth (1/4) part of all other liquid hydrocarbons that may be
produced from said lands; or at Lessor’s election, exercisable from time to time, an equal one-
fourth (1/4) part of the full market value in the field of all such other liquid hydrocarbons,
provided that when such liquid hydrocarbons are sold, the market value shall not be less than the
amount realized by Lessee from the sale thereof in an arms length transaction, and, in any event,
without any cost or expense to Lessors and without any-deduction of any kind or character.

D. For purposes of this Paragraph III, above, the following terms shall have the
meanings set forth below: ’

(¢)) Affiliate - the term “affiliate” or “affiliated company,” when used in
relation to Lessee, means another corporation or business entity of any type which:

() owns more than ten percent (10%) of Lessee’s stock or equity;

(b) more than ten percent (10%) of whose stock or equity is owned
by Lessee; or

() more than ten percent (10%) of whose stock or equity-is owned
by any parent corporation, either directly or indirectly, which
parent corporation also owns more than ten percent (10%) of
Lessee’s stock or equity, either directly or indirectly.

2) As used herein, the term “Lessee” and “affiliate of Lessee” shall also
mean “assignee or assignees of Lessee” and “affiliate of assignee or assignees of Lessee.”

E. Lessor’s royalties, whether taken in kind or paid in the form of proceeds from the
sale of production, shall be deemed the property of Lessor in the custody, trust and care of Lessee
until delivered to Lessor, and is at all such times to be free and clear of all costs, claims, charges,
expenses, overriding royalties, provided, however, that Lessor’s royalties shall bear its
proportionate part of relevant taxes, including but not limited to all windfall profits, production,
ad valorem, estate and inheritance taxes. :




F. No Division Order, Transfer Order, or any other such instrument shall constitute
an amendment, alteration, ratification, adoption, confirmation, waiver or reinstatement of this
lease or any sublease, farmout, amendment, deed, conveyance contract, unitization agreement,
operating agreement, or any other document affecting the leased premises.

G. The payment or tender of shut-in, minimum and compensatory royalty, delay
rental and force majetire payment under this lease, may be made by check of Lessee mailed or
delivered to the parties entitled thereto or to said Banks on or before the date such payment is
due. The depositories named herein, James L. Negley, P.O. Box 972985, Dallas, TX 75397-
2985 and George L, Winter, Trustee of The George L. Winter Revocable Trust, P.O. Box 972978,
Dallas, TX 75397-2978, or their successors or assigns, are Lessors® agents and shall continue as
depositories for all payments hereunder regardless of changes in ownership of said land or
payments; provided that if said depositories (or any successor depositories) should cease to exist,
suspend business, liquidate, fail or refuse to accept any such payment, Lessee shall not be held in
default and this lease shall not terminate for failure to make such payment or tender until thirty
(30) days after such parties have delivered to Lessee a proper recordable instrument naming
another bank as depository to receive such payment or tender.

H. Except as to any royalty gas taken in kind under Paragraph IILE., any and all
expenses in marketing the oil, gas and liquid hydrocarbons produced under this lease shall be.
borne by the Lessee, and none of such expense shall be deducted in computing the royalties
payable to Lessor hersunder. .

IV. DELAY RENTAL

A. Separate and apart from the additional Bonus installment recited in Paragraph
1.H., above, if actual drilling operations are not commenced on said land on or before one (1) year
from the date hereof, this lease shall then terminate as to both parties, unless on or before such
anniversary date Lessee shall pay or tender to Lessor or to the credit of Lessor in the depository
named herein or their successors or assigns, the sum of. Fifty and no/100 Dollars ($50.00) per net
mineral acre then covered by this lease (herein sometimes referred to as “delay rentals”), which
shall cover the privilege of deferring commencement of actual drilling operations on the leased
premises or lands pooled therewith, for a period of twelve (12) months. Thereafter, upon the
paymeitt or tender in like manner annually of Fifty and no/100 Dollars ($50.00) per net mineral
acre for the number of net mineral acres then covered by this lease and not surrendered as
hereinafter provided, the commencement of actual drilling operations on the leased premises, or
lands pooled therewith, may be further deferred for successive periods of twelve (12) months
each during the primary term. For purposes of calculation of delay rentals owed under this
section, Lessee will provide a unit designation filed of record or a proposed unit designation to
Lessor prior to commencement of drilling operations. In conformance with such unit designation,
Lessee agrees to timely pay delay rentalson all acreage not then currently reflected on a unit
designation provided to Lessor under this section.

B. Lessee may at any time or times execute and deliver to Lessor, or the depository
named herein, or place of record, a release or releases covering any portion or portions of the
above described premises or rights therein, and thereby surrender this lease in whole or in'part as
to such portion or portions and be relieved of further obligations as to the acreage surrendered,
and thereafter the delay rentals payable hereunder shall be reduced in the proportion that the
acreage covered hereby is reduced by said release or releases. Notwithstanding any partial
release or releases, Lessee may retain ingress and egress rights over and across such released or
surrendered lands only if and only for so long as such rights are used for Lessee’s operations
pursuant hereto on other lands retained by Lessee under this agreement. For the purpose of
release and assignment, the recited acreage of any tract shall be considered correct whether it
contains more or less, unless subsequent survey or other accurate determination reveals that such
recited acreage is incorrect, in which case, the actual acreage shall prevail.

V. CONTINUQUS DE VELOPMENT and MINIMUM ANNUAL ROYALTY

A. If prior to discovery and production of oil, gas or other liquid hydrocarbons on
said: land or lands pooled therewith, Lessee, should drill a dry hole or holes thereon, or if after
discovery and production of oil, gas or other liquid hydrocarbons, the production thereof should
cease from any cause, this lease shall not terminate if Lessee commences actual drilling or
reworking opetations within ninety (90) days thercafter o, if it be within the primary term,
commences or resumes the payment .or tender of delay rentals or commences actual drilling or
reworking operations on or before the delay rental paying date next ensuing after the expiration of
ninety (90) days from the date of completion of a dry hole or cessation of production. However,
if during the primary term Lessee is engaged in actual drilling or reworking operations on the
annual delay rental paying date and for that reason the annual delay rental is not paid, and if the




well is a dry hole, then, on or before the expiration of ninety (90) days after date of cessation of
actual drilling or reworking operations on such well, this lease shall not terminate if Lessee
commences actual drilling operations for the drilling of another well, or pays a proportionate part
of the annual delay rental which would have been paid except for such drilling or reworking
operations, based on the number of days then remaining to the next ensuing delay rental paying
date or to the expiration of the primary term, whichever is applicable. -

B. I at the expiration of the primary term, oil, gas or other liquid hydrocarbons are
not being produced on said land, or lands pooled therewith, but Lessee is then engaged in actual
drilling or reworking operations thereon or shall have completed a dry hole thereon within ninety
(90) days prior to the end of the primary term, this lease shall remain in force so long as actual
drilling or reworking operations on said well, or actual drilling or reworking operations on any
additional well or wells, are prosecuted with no cessation of more than ninety (90) consecutive
days, and not more than ninety (90) days lapse between the cessation of operations on one well
and the commencement of operations on the next well, and if they result in the production of oil,
gas or other Hquid hydrocarbons, so long thereafter as oil, gas or such other liquid hydrocarbons,
are produced from said land, or this lease is maintained in force and effect under any other
provisions of this lease.

C. Notwithstanding the foregoing, it is specifically provided that during the primary
term only, and after the discovery and production of oil, gas or other liquid hydrocarbons in
paying quantities on the leased premises, or lands pooled therewith, Lessee shall either (1)
develop the acreage retained hereunder by the actual drilling of additional wells at one hundred
eighty (180) day intervals as herein provided; (2) release those portions of the land covered
hereby not included in a producing proration or pooled unit or units, whichever is greater, or 3)
Lessee may in lieu of such drilling or release, maintain this lease in force and effect during the
primary term as to any land covered hereby which is not included in a producing proration unit or
pooled unit (either oil or gas) by the payment of the proportionate part of the delay rentals
provided herein as to the acreage not then included in a producing proration or pooled unit or
units.

D.  After the expiration of the primary term, and after the discovery and production
of oil, gas or other liquid hydrocarbons in paying quantities on the leased premises or lands
pooled therewith, it is agreed that in the event more than one hundred eighty (180) days elapse
between the completion of one well and the commencement of actual drilling operations on the
next well, forthwith execute and deliver to the Lessor, or place of record in the County in which
said land is located, a release of all the premises covered by this lease, save and except, in the
absence of a governmental proration unit or pooled unit, that Lessee may retain under the terms
hereof up to forty (40) acres, plus a tolerance of ten percent (10%), surrounding each producing
oil well or oil well then being reworked from a depth less than gight thousand feet (8,0007)
subsurface and not more than 80 acres surrounding each producing oil well or oil well being
reworked from a depth of eight thousand feet (8,000') or more subsurface; not more than three
hundred twenty (320) acres, plus a tolerance of ten percent (10%), surrounding each producing
gas well, shut-in gas well, or gas well then being reworked, or the acres included in any pooled
gas unit capable of producing from a depth of less than_eight thousand feet (8,0007) subsurface;
or not more than six hundred forty (640) acres, plus a tolerance of ten percent (10%), surrounding
each producing gas well, shut-in gas well, or gas well then being reworked, or the acres included
in any pooled gas unit capable of producing from a depth of eight thousand feet (8,000') or more
subsurface; each such tract (except the tracts.in pooled gas units, if any), to be centered by said
well, to be in as nearly a square form as is reasonably possible, unless otherwise agreed to by
Lessor, and the tract in each pooled gas unit to be the acreage covered by this lease and included
in the unit; provided that if at any time the foregoing arises, the Railroad Commission of Texas or
any governmental authority asserting jurisdiction has prescribed or permitted a spacing pattern for
the orderly development of the field or allocates a producing allowable for a well with acreage
content as a factor which is greater than the above-described acreage, this lease shall remain in
force and effect as to the tract or tracts of land designated by Lessee in the manner herein
provided containing the maximum number of acres so préscribed or allocated and in effect at the
time, such tract around each well and in each pooled gas unit being hereinafter referred to as
“well tracts.”

E. Each of such well tracts shall be one contiguous area, except for narrow strips
used for transportation or owned by a governmental entity, and shall be selected and designated
by Lessee in writing by recordable instrument in which the well tract or well tracts shall be
accurately described by metes and bounds or other adequate description, and such instrument
shall be filed for record in the office of the County Clerk of the County in which said land is
located, and a copy of such instrument furnished to Lessor within a reasonable time; when this
lease terminates as to any acreage not included in a well tract, Lessee shall lose all rights in the
excluded acreage, except cascment and lease facilities rights as set forth and specified in




Paragraph V.D. hereof, and be relieved of further development obligations as to the acreage so
released. Effective as of the date that Lessee receives the demand for release specified above in
Paragraph V.D., each well tract shall be treated the same as if it were covered by a separate lease.

F. After the above provisions requiring the drilling of wells at intervals of one
hundred eighty (180) days becomes applicable, it is agreed that should Lessee, at Lessee’s
election, desire to drill any well with a less interval of time than said one hundred eighty (180)
days as above provided, Lessee may do so and receive credit for the unexpired part of such
interval of one hundred eighty (180) days so as to result in the accumulation of credit, which
accumulated credit of unexpired time shall be added to extend the regular periods of one hundred
elghty (180) days between wells as above ptovxded and may be applied at the Lessee’s election
in whole or in part without loss of credit to any such interval and this lease shall remain in force
and effect in its entirety as to the premises retained hereunder, until the regular intervals and all
accumulated unexplred credit as above provided has fully expired.

G. . Anything hereinabove to the contrary notwithstanding, it is agreed that in any
circumstances where Lessee is required to secure from the United States Army Corps of
Engineers permits for the actual drilling and/or operation of wells under the terms of this lease,
any period of time referred to in this lease shall be and accordingly is hereby extended to sixty
(60) days after such permit is received by Lessee, but in no event more than three hundred sixty-
five (365) days between the completion of one well-and the commencement of actual drilling
operations on the next well. In such event, Lessee shall promptly furnish Lessors a true copy of
such permit.

H. On each anniversary date of the first sale of oil, gas or other liquid or gaseous
hydrocarbons, or either, produced from said land and Lessee is retaining all or any portion of the
lands covered hereby by the production of oil, gas or other hydrocarbons, if the rentals and
royalties (including shut-in payments) accrued hereunder, during the preceding twelve (12)
months shall not have equaled at least the amount of One Hundred and No/100 U.S. Dollars
($100.00) per acre for each net mineral acre of land subject to the terms hereof at the
commencement of said twelve (12) months, Lessee covenants and.agrees that, within thirty (30)
days after the receipt from Lessor of notice to such effect, Lessee will promptly pay to Lessor as
an additional royalty the amount of the difference between such accrued royalties and the sum of
One Hundred and No/Hundredths U.S. Dollars ($100.00) per acre for each net mineral acre
subject.to the terms hereof at the-commencement of said twelve (12) months. This additional
royalty provision, when applicable, shall be in effect for and dunng the life of this lease after the
primary term.

1. Definition of Completion: Completion as used in this lease for fixing a time after
which additional operations will be commenced is the earlier of the dates that the Staté potential
test is made on the well being drilled, or fourteen (14) days after the rig used in drilling the well is
released from the location or fthirty (30) days after the well is drilled to the depth at which drilling
ceases.

V1. OFFSET OBLIGATIONS

A, Lessee covehants and agrees to operate the leased premises as a reasonable
prudent operator would undef the same or similar circumstances and to protect each of the leased
premises from drainage by n of any well drilled on adjacent or nearby lands. The above
covenant noththstandmg, the event a well producing from a unit not comprised of acreage
from the leased premises whith has been classified as “oil” by the appropriate governmental body
is completed on adjacent or hearby lands and is located not more than four hundred sixty-seven
feet (467°) from the leased premises, or draining on the leased premises, or a well producing from
a unit-not comprised of acreage from the leased premises which has been classified as “gas” by
the appropriate governmenta| body is completed on adjacent or nearby lands and is located not
more than six hundred sixty|seven feet (667°) from the leased premises, or draining the leased
premises, and which is not in a pooled unit containing that portion of the leased premises being
drained, Lessee covenants and agrees to, within one hundred twenty (120) days from the date
production is first sold, remaved or otherwise marketed from said adjacent or nearby producing
well, either (1) commence the actual drilling of an offset well on the leased premises to the base
of the formation from which the adjacent or nearby producing wells are producing, (2) include in
a pooled unit for such well the portion of the leased, premises which is being drained, (3) pay
Lessor as royalty, in additior to any royalties currently due, a sum equal to the royalties which
would be payable under this lease on production from said adjacent or nearby producing well had
same been producing on the Jeased premises, or (4) release by recordable instrument all acreage
which is not located within an area provided for in paragraph V.D. or allocated in accordance
with this lease to any well on| which operations are being conducted; however, such releases shall
be limited to the formation from which production in paying quantities is being obtained from the
producing well on adjacent of nearby lands. -




B. If Lessee elects to pay the above authorized compensatory royalty, then such
royalty shall be calculated and paid on a calendar month basis. The compensatory royalty for the
calendar month in which production is first marketed from the offsetting well shall be paid on or
before the first day of the calendar month next following the expiration of 150 days after the end
of said calendar month in which production is first marketed, and subsequent payments shall be
made on or before the first day of each succeeding calendar month. If Lessee is neither the
operator of, nor the owner of an interest in the offsetting well, and if the operator of such well
refuses to divulge to Lessee the actual monthly volume and/or sales price of production from such
well, then Lessee shall be authorized to pay the compensatory royalty for each month on
estimates of volume and sales price based on such information as may be timely available to
Lessee from other sources, such as the Railroad Commission of Texas andfor the Texas
Comptroller’s Office, provided that each such payment which is made on an estimated basis shall
be properly adjusted within 60 days after the date that Lessee directly obtains, or is furnished by
Lessor, the actual volume and sales price for the month covered by the estimated payment.

VII. SURFACE OBLIGATIONS

A. Lessee shall pay Lessor, or those entitled to receive same if Lessor does not own
surface acreage, the amount of any and all damages caused by any of Lessee’s operations to
plowed grounds, grounds in cultivation, fruit or nut-bearing trees, commercial-grade trees,
growing crops, livestock, wells, cisterns, fresh water sands, fences and gates, improvements or
other property or to surface water drainage of any of Lessor’s lands covered hereby, or in the
vicinity thereof. If Lessee makes any use of any of Lessor’s roads in connection with Lessee’s
operations hereunder, Lessee agrees to maintain such roads in good condition and repair during
the period of Lessee’s operations, and when Lessee ceases all operations hereunder Lessee will
leave such roads in'good condition and repair. Lessee agrees to fence all pits dug on said land in
connection with drilling or reworking operations and, upon completion of any operations on said
Jand Lessee shall clean out and fill all pits, remove.all drilling materjals and contaminated soil
and replace with uncontaminated top soil to the extent uncontaminated topsoil was removed by
Lessee and restore the surface of the land, as nearly as practicable, to the same or better condition
as it was before commencement of such operations.

B. In connection with any nﬁ'\t given Lessee by this lease to lay pipelines, build
roads, bridges, telephone lines and other structures on or under those of the lands covered by this
lease not located on a well site or pad in which Lessor own the surface rights, Lessee will procure
the written consent of Lessor as to the location thereof, which ¢onsent shall not be unreasonably
withheld, whether pipelines shall be buried|beneath the surface and, if so, at what depth, it being
understood by Lessee that the location of the referred to installations are to be planned so as to
least interfere with possible present use |of the surface. Except as hereinabove otherwise
specifically provided, the foregoing shall ngt limit Lessee’s right to determine the location of the
well sites.

C. If any roads or other ways are built into the above described lands from any
direction for any operations hereunder, Lessee shall:

X)) Erect and maintain|a gboﬂ- and substantial gate in good working order at
each point where any such road or way énters the above described tract of land through- an
existing or hereafter erected fence;

2) Keep all such gatds locked from sunset to sunrise except during such
times as Lessee is engaged in actual drilling, reworking or similar operations on the leased
premises and Lessee shall keep said gates closed at all other times unless Lessee installs proper
cattle guards approved by Lessor; )

3) Place and maintain, at all times, at each such gate a clearly legible sign
plainly visible to all persons approaching such gate notifying the public that same is a private
road, is posted against public use and when traveled upon is at the sole risk and peril of anyone so
doing; :

O] Upon the abandoniperit of this lease, at Lessee’s sole cost and expense,
and at the option of the above parties, remove such of said gates as may be directed to be
removed and thereupon replace and restore the fence,

D. If at any time Lessee conducts operations for the drilling of a well or wells on
any part of the leased premises, Lessee will confine Lessee’s use of the surface around each such
well, except for ingress and egress and transportation, to a maximum of four (4) acres in the form
of a square or a rectangle around each such well.




E. It is further agreed that when Lessee procures production of oil, gas or other
liquid hydrocarbons on the above described lands, Lessee will thereafter consult with Lessor as to
the location of sibsequent drill sites fo the end that there will be cooperation, to the extent
reasonably practical, between Lessor and Lessee in the location of such drill sites.

F. Lessee shall have the right at any time during or within six (6) months after
expiration of this lease to remove all properties and fixtures placed by Lessee on said land,
including the right to draw and remove all casing, whether from producing or non-producing
wells.

VI ENVIRONMENTAL INDEMNITY AND RELATED PROVISIONS

A. Lessee covenants and warrants that Lessee and Lessee's use of the leased
premises will at all times comply with and conform to all laws, statutes, ordinances, rules and
regulations of any governmental, quasi-governmental or regulatory authority ("Laws") which
rélate to the transportation, storage, placement, handling, treatment, discharge, generation,
production, disposal or injection (collectively "Treatment”) of oil, gas and other liquid
hydrocarbon substances produced hereunder ("Products™); of saltwater, brine and other exempt
waste products produced in association with oil or gas ("Exempt Waste™); or of any other waste
(including, without limitation, non-exempt wastes), any of the petroleum products, waste
products, radioactive waste, polychlorinated biphenyls, asbestos, hazardous materials of any kind,
and any other substance which is regulated by any law, statute, ordinance, rule or regulation
(collectively "Waste"). Lessee further covenants that it will not engage in or permit any party to
engage in any Treatment of any Waste not associated with the exploration, development or
production of oil or gas on or which affects the leased premises. Specifically, and without
Timiting the foregoing. (i) Lessee will not engage in and will not permit any other party to engage
in any activity with respect to the leased premises which would cause (a) the leased premises, or
the adjoining property to become a non-exempt or hazardous waste treatment storage or disposal
facility within the meaning of the Resource Conservation and Recovery Act of 1976 ("RCRA"),
as now or hereafter amended, or any similar State law or Local ordinance or other environmental
law, (b) a release or threatened release of a hazardous substance from or to the leased premises or
the adjoining property within the meaning of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 ("CERCLA"), as now or hereafter amended or any
similar State law or Local ordinance or any other environmental law, or (¢) the discharge of
pollutants or effluents into any water source or system, or the discharge into the air of any
emissions, which would require a permit under the Federal Water Pollution Control Act or the
Clean Air Act or any similar State or Local ordinance or other environmental law; (ii) Lessee
shall not permit any substance or conditions in or on the leased premises or the adjoining property
which might support a claim or cause-of action'under RCRA, CERCLA, or any other federal,
State or local environmental statutes, regulations, ordinances or other environmental regulatory
requirements; and (ifi) no underground storage tanks will be located in or on the leased premises.
In the event either CERCLA or RCRA is amended so as to broaden the meaning of any term
defined thereby, such amendment shall apply-to Lessee's covenants contained herein, and
provided further to the extent that the laws of the State of Texas establish a meaning for such
terms which is broader than that specified in-either CERCLA or RCRA, the broader meaning or
definition shall apply.

B.  Lessee at Lessee's cost shall conduct all of its operations under this lease in such a
way so as to make a diligent effort to prevent the escape, spill or leakage of any oil, gas or other
hydrocarbons, as well as other fuels, liquids, saltwater, gases or solids produced with oil gas or
hydrocarbons, chemicals, drilling fluid, drilling -mud or waste (whether hazardous or
nonhazardous) on or onto the surface of the leased property or into the subsurface or any
subsurface strata or formation, in any way, and shall construct and have in place and in operation
on the leased property and in the wells thereon all necessary vessels, containers, tanks, pits,
pumps, pipes, pipelines and other facilities and equipment necessary to prevent any such escape,
spill or leakage. Lessee is conferred no authority to “landfarm” the premises hereof for the
purpose of disposal or dispersal of drilling mud and all elements constituent thereto.

) C. This lease, and all of the rights of Lessee hereunder, is made subject to all present
and future federal, state and local laws, rules, orders and regulations pertaining in any way to
protection of air, water (whether surface or subterranean), earth, environmentally sensitive or
threatened plant or animal life or any other part of the ecological system. Lessee at its cost shall
strictly comply with all such laws, rules and regulations (herein called the "Environmental
Laws"). Lessee shall defend, indemnify and hold Lessor harmless from any and all Hability,
losses, claims, notices, suits, damages, remedial work and causes of action arising from or
connected with () any failure to comply with any Environmental Law, and/or (ii) the physical
condition of the Leased Premises, to the extent such condition is caused, in whole or in, part, due




to the actions or inactions of the Lessee, it's employees, representatives, agents or assigns. The
amounts covered by Lessee's indemnification of Lessor contained in the preceding sentence shall
include attorneys’ fees and court costs, AND. THE INDEMNIFICATION SHALL APPLY
REGARDLESS OF WHETHER LESSEE ‘WAS NEGLIGENT, IN WHOLE OR IN PART.
Lessee shall furnish Lessor with copies of all reports, applications, permits and any other data or
information which Lessee is required to make or file or does make or file with any governmental
agency, at the time the same is filed or mailed to such agency.

D. Failure on the part of Lessor to enforce this Article 20 or any provision hereof
shall not constitute a waiver of Lessor's right to enforce the same either for the same violation or
a future violation of the same or a different kind. Lessor shall have no obligation or liability to
Lessee or any other person, firm, corporation, or governmental agency for silence or failure to
enforce any provision of this Article 20, the provisions of which are strictly for the benefit of
Lessor, its successors and assigns, and not for the benefit of any third person.

E. The provisions of this Paragraph VIII shall survive the termination of this
agreement, ’

F. Immediately upon receipt of any Notice, as hereinafter defined, from any party,
Lessee shall deliver to Lessor a true, correct and complete report of any written Notice or a true,
correct, and complete report of any non-written Notice. "Notice” shall mean any note, notice, or
report of any of the following:

. (¢3) any suit, proceeding, investigation, order, consent order, injunction, writ,
award, or action related to or affecting or indicting the Treatment of any-Product, Exempt Waste
or Waste in or affecting the leased premises;

(2) - any spill, contamination, discharge, leakage, release or escape of any
Product, Exempt Waste or Waste in or affecting the leased premises, whether sudden or gradual,
accidental or anticipated, or of any other nature (hereinafter “Spill”);

(3) any dispute relating to Lessee's or ariy other party's treatment of any
Product, Exempt Waste or Waste or any Spill in or affecting the leased premises;

@) any claims by or against any insurer related to or arising out of any
Product, Exempt Waste or Waste or Spill in or affecting the leased premises;

(5) any recommendations or requirements of any governmental or regulatory
authority, or insurer relating to any treatment of Product, Exempt Waste or Waste or a Spill in or
affecting the leased premises;

(6) any legal requirement or deficiency related to the treatment of Product,
Exempt Waste or Waste or any spill in or affecting the leased premises or

G. In the event that (a) Lessee has .caused, suffered or permitted, directly or
indirectly, any spill in or affecting the leased premises, or (b) any Spill of any Product, Exempt
Waste or Waste has occurred on the leased premises during the term of this agreement, then
Lessee shall immediately take all of the following actions:

(4] ' notify Lessor, as provided herein;

@) take all steps 'necessary o clean up all such Spill and any contamination
related to the Spill in compliance with all state, federal and local laws, rules and regulations;

3) fully restore the leased premises to its condition prior to the Spill; and

)] Lessee/Operatot/Contradtors. will provide a copy of its Certificate of
Insurance prior to entering the premises.

H In the event of an assignment, sublease, or other transfer of all or any of Lessee's
rights under this Lease, the assignee or sub-lessee must assume all of the Lessee's obligations
under this Paragraph VIIL and Eessee shall fremain liable for every obligation under this
Paragraph VIII arising during the tife Lessee owned this lease. The terms of this Lease shall not
in any way limit any rights the Indemnified Party may have against Lessce under any law,
whether, in effect at the time of execution or created or recognized after such date.




IX. CHANGE OF QWNERSHIP

A. The rights of Lessor hereto may be assigned in whole or in part and the
provisions hereof shall extend to Lessor’s heirs, successors and assigns, but no change or
divisions in the ownership of the land, rentals or royalties, however accomplished, shall operate
to enlarge the obligations or diminish the rights of Lessee, and no such change in ownership shall
be binding upon Lessee for any purpose until ee shall be furnished at least thirty (30) days
“pefore any rental or royalty may be due with a|certified copy of recorded instrument or other
legally authenticated written evidence of such change of ownership.

B. Lessee shall not assign, subleas¢, transfer or convey this lease, in whole or in
part, without the prior written consent of Lessor having been attained, such consent not to be
unreasonably withheld; whereupon, Assignor sHall provide to Lessor a copy of the recorded
assignment. This condition is an essential element of the lease, and any purported transfer (or
agreement to transfer) by Lessee without Lessor’s prior written consent shall constitute an active
breach of this lease, entitling Lessor to cancel the assignment and Lessee shall have fifteen (15)
days after notice to rescind the assignment or Lessor will be entitled to cancel the lease. However,
the forfeiture of rights by one Lessee shall not wark as a forfeiture of rights of another Lessee, so
long as the other Lessee is not in breach of this provision, Fusther, notwithstanding anything
contained herein to the contrary, if any Lessee breaches the terms of this Lease, Lessor will give
written notice to Lessee and Lessee will have thirly (30) days of receipt of such notice to consent,
any such assignment, sublease, transfer, or convgyance shall not be binding upon Lessor unless
and until the instrument accomplishing same is|{furnished to Lessor. In any such instrument,
assignee(s) shall take cognizance of all of the terms and provisions of this lease, and agree(s) to
comply therewith and to cure said breach and thegeby maintain said Lease in full force and effect;
provided however, that nothing herein contained shall be construed as relieving the assignor(s)
therein or.any prior lessee, sub-lessee or assigned, of any liability or responsibility hereunder, all
of whom together with assignee(s), shall be liable solitarily to Lessor for all of the liability and
responsibility imposed upon the Lessee hereunder

In the event Lessor considers that operations are not at any time being conducted in
compliance with this lease, Lessor shall notify Lessee in writing by certified mail, return receipt
requested, of the facts relied upon as constituting a breach hereof and Lessee, if in default, shall
have sixty (60) days after receipt of such notice in which to commence the compliance with the
obligations imposed by virtue of this instrument;{ provided, however, this provision shall not be
construed as imposing any obligation on Lessee to perform an act which Lessee is not otherwise
obligated to perform, but instead serves only as a condition to this lease.

X1. PRODUCING LIMITATION (STRATUM OR STRATA)

At the end of the primary term of this Jedse or upon the expiration of the 180 day period
as provided in Article V. hereof, whichever is later, this lease will terminate automaticaily as to
all the mineral leasehold estate lying below one hundred feet (100”) below the stratigraphic
equivalent of the deepest producing or shut-in well depth in the leased premises or acreage pooled
therewith. Upon such termination as to the mineral leasehold estate, other than the producing
horizon (stratum) or horizons (strata) as defined gbove, Lessor and Lessor’s successors, heirs or
assigns, thereafter shall have the right to reasopable use of the leased premises, but without
unreasonable interference with Lessee’s rights,|for the purposes of investigating, exploring,
prospecting and drilling for, producing and owning oil, gas and other liquid hydrocarbons from
the horizons (strata) as to which this lease has tgrminated. Upon the expiration of the primary
term, or at any time thereafier, with the period above provided, upon request of Lessors, Lessee
shall execute and deliver to Lessor a recordable|instrument setting forth the various producing
horizon (stratum) or horizons (strata) stated above, as reflected by such reports to the Railroad
Commission of Texas or other governmental authority having jurisdiction, so that the limit and
extent of Lessee’s rights under this lease may be fixed and reflected as a matter of record and, in
addition hereto, as requested by Lessors, Lesspe shall also execute and deliver to Lessors
recordable releases or assignments of any and |all interests hereunder not retained as above
provided. '

r set forth, and to the provision of Article
d given the power and right, as to the lands
‘ormations thereunder and the oil or gas therein
e to time, either before or after production, to

A Subject to the limitations herein
XILB., Lessee is hereby conferred the authority
described herein and as to any one or more of the
or produced therefrom, at any time, and from i




pool and unitize the leasehold estate and the Lessor’s royalty estate created by this lease with the
rights of third parties, if any, in lands described herein and with any other land, lands, leases,
_ mineral and royalty rights, or any of therh ad;g')acent or adjoining this lease, whether owned by

Lessee or some other person, firm or corporation, so as to create by such pooling and unitization
one (1) or more units, when to do so would.promote the conservation of oil or gas; provided that
Lessee shall not be granted the right to pool any of the leased premises for the drilling of or
production from any well located on the leased premises which is anticipated to be classified, or
ultimately classified, as an “oil” well or as a “gas™ well by the governmental entity having
jurisdiction over same and; provided, further, that Lessee shall not be conferred the authority or
granted the right to pool any of the leased premises for the drilling of or production from any well
located on lands outside, adjoining or adjacent to the leased premises unless 1) 2t least one-half
of such pooled unit-is comprised of lands included in these leased premises, or 2) such pooled
unit includes all of the leased premises not then located within a unit producing in commercially
paying quantities from the same formation, whichever is lesser. Each such unit, when limited to
any one or more formations and to any one or more of the oil or gas therein or produced
therefrom, may from time to time be enlarged and extended by Lessee to additionally include any
other formation or formations and any other oil or gas therein or produced therefrom. Also, any
such unit may be altered or enlarged by Lessee at any time so long as Lessee complies with the
provisions herein contained. Each such unit shail not exceed eighty (80) acres, plus a tolerance of
ten percent (10%), when created for oil; three hundred twenty (320) acres, plus a tolerance of ten
percent (10%), when created for gas, condensate or any combination of such oil or gas from a
depth less than eight thousand feet (8,000°) below the surface; and six hundred forty (640) acres,
plus a tolerance of ten percent (10%), when created for gas, condensate or any combination of
such oil or gas from a depth more than eight thousand feet (8,000") below the surface; provided,
however, if the appropriate governmental proration unit or pooled unit for the field in which the
above described land is located, be more or less than the above described drilling units, then, in
either such event, each such unit created hereunder shall be conformed to said appropriate
governmental proration unit. As to each unit so created by Lessee, there shall be allocated to the
acreage covered by this lease, and included in the pooled unit, such portion of the production
from said unit as the number of acres out of this lease placed in any such unit, as such unit from
time to time may be constituted, bears to the total number of acres included in such unit, and
Lessor agrees to accept and shall receive the royalties, shut-in or other kind, elsewhere specified
in this lease, based upon the production so allocated to this lease or the proceeds therefrom. The
commencement, drilling, completion of, reworking of or production from a well on any portion of
the unit created hereunder shall have the same effect upon the terms of this lease as if a well were
commenced, drilled, completed, reworked or producing on the land embraced by this lease.
Lessee may place and use on each unit created hereunder common measuring and storage tanks
for production from such unit. BEFORE ANY SUCH GOVERNMENTAL PRORATION UNIT,
POOLED UNIT OR UNITIZED UNIT SHALL BE VALID AS TO LESSOR’S LEASED
PREMISES, LESSEE MUST HAVE PRIOR WRITTEN CONSENT AS TO THE PROPOSED
UNIT; OTHERWISE, IT WILL BE NULL AND VOID. Lessee must execute in writing and
record in the county or counties in which each Lessor approved unit created hereunder may be
located a Designation of Unit identifying and describing each such unit or units so created, and
promptly deliver a copy of same to Lessor. The development of and production from each such
unit shall be in accordance with the valid orders, rules and regulations of the lawful authority,
" either Federal or State, having jurisdiction in the premises. Any such unit created by Lessee in
accordance with the terms hereof must be released and dissolved by Lessee by a Release and
Dissolution of Unit filed for record in the county or.counties in which such unit is located within
a reasonable time after this lease has terminated as to such unit, and a copy likewise promptly
delivered to Lessor. The exercise of the rights granted under this Paragraph XILA. shall not be
construed to cause the cross-conveyance of real property interests in the lands pooled or unitized
‘hereunder, It is understood and agreed between Lessor and Lessee that in the event the leased
premises should be comprised of separate parcels or tracts that are not contiguous and should
Lessee desire to create a pooled unit pursuant to the terms of this Paragraph XILA. then in such
event the separate parcel or tract, whether oné or more, that are included in said pooled unit shall
be treated for the purposes of this Paragraph XITA.. as if each parcel or tract were covered by a
separate oil and gas lease.

B. The first producing well drilled on any portion of the Leased Premises will be
produced on a lease basis and will not be pooled with any other lands.

xm WSWNCE

A. As a condition of this lease, at all times during the existence of this lease Lessee
shall maintain insurance for damages because of bodily injury, including death, to its employees
and all others; and from claims for damages to property all of which may arise out of; or result
from, Lessee’s performance under this lease whether such operations be by Lessee, its assignee,




sub-lessee, contractor, subcontractor, agent, or by anyone directly or indirectly employed by
Lessee, but not otherwise. ’

B. The insurance to be carried by Lessee is as follows:
Workers Compensation Insurance for statutory coverage to comply with the laws of the

State of (Louisiana or Texas), including the Jones Act and U.S.L. and Harbor Workers
Compensation when applicable; Employers Liability Insurance in an amount not less

than:

Bodily injury by accident: $1,000,000 each accident

Bodily injury by disease: - $1,000,000 policy limit

Bodily injury by disease: $1,000,000 each employee
Comprehensive General Liability (Bodily Injury and Property Damage Insurance) in an
amount of not less than:

General Aggregate: $2,000,000

Each occurrence: $1,000,000

Personal Injury: $1,000,000

Products/Completed Operations $1,000,000

General Liability Policy shall include the following additional coverage:

@) Contractual Liability to cover liability assumed under the Agreement
(i) Personal Injury liability with the “contractual” exclusion deleted

(iii)  Product and Completed Operations Liability Insurance

(iv)  Independent Contractors

(v)  Broad Form Property Damage

(vi)  Explosion, Collapse, and Underground (XCU) exclusion deleted
(vii)  Fire/Legal Liability Endorsement

(viii) Underground, Resources and Equipment Endorsements

(ix)  Sudden and Accidental Seepage and Pollution Coverage

C. Automobile Bodily Injury :and Property Damage Liability Insurance. Such
insurance shall extend to owned, non-own_eg!, and hired antomobiles used in the performance of
the rights herein granted. The limits of lidbility of such insurance shall not be less than One
Miltion Dollars ($1,000,000) combined single limit for bodily injury and property damage in
respect of any one accident or occurrence.

D. Control of Well Insurance in the amount of Five Million Dollars ($5,000,000.00)
with respect to all wells drilled to a depth abiove eight thousand feet (8,000") of drilled depth and.
Ten Million Dollars ($10,000,000.00) with kespect to all wells drilled below a depth of at least
eight thousand feet (8,000") of drilled depth to include the following items:

m Well control costs apd/or expenses incurred in regaining or attempting to
regain control of any and all wells which are out of control and in extinguishing or attempting to
extinguish oil or gas well fires '

@ Seepage and pollution, cleanup and contamination.

E. Lessee shall furnish Lessor with certificates establishing that the insurance
required in this lease has been acquired, is being properly maintained, that premiums thereof are
paid and specifying the policy numbers, natnes or insurers and expiration dates of said policies,
and shall provide that in the event of cancellztion thereof, written notice of such cancellation will
be given to Lessor by the insurers not less than fifteen (15) days prior to the effective date of such
cancellation. :

F. In the event that Lessee subcontracts any of the work to be performed or services
to be rendered hereunder, or contracts for the fumishing of any services or material required to be
furnished by Lesses, then all such contractors or subcontractors shall obtain, maintain and keep in
force during the time in which they are éngaged in performing work on behalf of Lessee,
adequate insurance coverage in accordance with Lessee’s normal practice and furnish Lessor
-acceptable evidence of such insurance upon fequest,

G. The following shall be provided for in all policies:




8)) Except for Worker’s Compen:‘tation, Lessor shall be named as additional
insured on all insurance policies with respect to operations performed as described in this lease.

(VA A waiver of Subrogation by Lessee and its insurers in favor of Lessor.
XIV FORCE MAJEURE

Should Lessee be prevented from complying with any expressed or implied covenant of
this lease, from conducting drilling or reworking ‘operations thereof, or from producing oil or gas
therefrom by reason of scarcity of or inability to obtain or to use equipment or material, or by
operation of jorce majeure, any Federal or State law, or other order; rule or regulation of
governmental authority, then while so prevented, Lessee’s obligation to comply with such
covenant shall be suspended, and Lessee shall not be liable in damages for failure to comply
therewith, and this lease shall be extended while and so long as Lessee is prevented by any such
cause from conducting drilling or reworking operations on or from producing oil or gas from the
leased premises and the time while Lessee is so prevented shall not be counted against Lessee,
anything in this lease to the contrary notwithstanding; provided, however, any period this lease
may be so extended shall not exceed two (2) years, and provided further that during such period
Lessee shall pay or tender monthly to Lessors or to the Lessors credit in the depository banks
named herein asum equal to one-twelfth (1/12) of One Hundred and No/Hundredths U.S. Dollars
($100.00) per acre for each net mineral acre then subject to this lease, the first of such payments
to begin on or before the first day of the month after the expiration of thirty (30) days from the
- date this lease ceased to be maintained by production, operations or otherwise. Nothing in this
paragraph shall relieve the Lessee of Lessee’s obligation to protect the leased premises from
drainage. .

XV. COUNTERPARTS

This lease may be executed in counterparts, all of which counterparts shall constitute one
single lease between Lessors and Lessee, and this lease shall be binding on each party who joins
herein, whether or. not this lease is executed by all those named herein as Lessors.

XVI. INFORMATION

As to any and all wells drilled on the above described land or lands pooled therewith,
Lessee agrees to furnish Lessor, or Lessor’s authorized representatives, daily drilling reports,
access to said well or wells at his or their own risk at all reasonable hours and to furnish Lessor or
Lessor’s authorized representative a copy of any electric log or formation survey made in such
well or wells. Such copies are to be delivered to Lessor within thirty (30) days after such request
shall have been made. Copies of all applications and reports filed by Lessee with the Railroad
Commission of Texas in connection with Lessee’s operations hereunder shall also be mailed to
Lessor simultaneously with Lessee’s mailing of such applications and reports to the Railroad
Commission of Texas. In addition, Lessee shall furnish to Lessor any and all seismic data,
including interpretations of same, if permitted by contract, obtained by Lessee on the leased
premises and of one-half (1/2) mile extending from the perimeter of the leased premises with the
understanding that any reliance by Lessor upon interpretations provided by Lessee shall be at
Lessor’s sole risk. In addition, Lessee agrees to furnish to Lessor any and all title opinions
affecting all or a portion of the leased premises, in their entirety, which are relied upon by Lessee
or any purchaser of the production hereunder. Within the first three (3) months of the primary
term hereof, Lessor shall make available to Lessee copies of the 3D seismic survey conducted by
RIMCO et al covering the leased premises plus a half-mile halo surrounding the leased premises
(if Lessor received and has the authority to show such halo) to enable Lesses to interpret such
data, produce maps and seismic lines for its own benefit to aide Lessee in selecting well locations.
Lessee shall be bound and abide by any confidentiality or similar agreements to which Lessor
may be subject regarding such 3D seismic data and will sign the appropriate confidentiality
required by Lessor. :

XVI. TIME FOR PAYMENT
Anything herein to the contrary notwithstanding, it is specifically provided that:
A. All royalties on production hereunder shall be payable at Shreveport,
Caddo Parish, Louisiana, or at such other place, if any, as may be specified by a particular royalty
owner, as to such owner’s interest, in a division order or other written instrument executed by

owner.

B. Royalties on production shall be paid on a calendar month basis. The royalty for
the calendar month in which production is first marketed shall be paid on or before the first day of




the calendar month next following the expiration of one hundred twenty (120) days after the date
production is first marketed, and subsequent proceeds must be paid no later than (i) sixty days
after the end of the calendar month in which subsequent oil production is sold; or (ii) ninety days
after the end of the calendar month in which subsequent gas production is sold, except in the
event of (1) a dispute concerning title that would affect distribution of payments; (2) a reasonable
doubt that payee: (a) has sold or authorized the sale of its share of the oil or gas to the purchaser
‘of such production; or (b) has clear title to. the interest in the proceeds of production; or 3) 2
requirement in the title opinion that places in issue the title, identity, or whereabouts of the payee
and that has not been satisfied by the payee after a reasonable request for curative information has
been made by the payor.

C. All past due royalties (including any compensatory royalties payable under
Paragraph VLB.) shall be subject to a Late Charge of two percent (2%) and interest in the amourit
of twelve percent (12%) per annum, plus attorney’s fees, court costs, and other costs in
connection with the collection of the unpaid amounts. Any Late Charge that may become
applicable shall be due and payable on the last day of each calendar month when this provision
becomes applicable. The above described Late Charge is understood and agreed to be liquidated
damages for breach of a covenant of this agréement and not compensation for the use or
forbearance or detention of money. Notwithstanding, if at any time it is conclusively determined
that such Late Charge is governed by and is in excess of applicable usury laws, if any, it is agreed

that such excess shall be deemed advance royalties for the period or periods during which such
usury laws apply, so that no rate of interest hereunder, if any, shall ever exceed the maximum rate
allowed under applicable law. ’

D. Notwithstanding anything herein to the contrary, upon the failure of Lessee to
pay Lessor the royalty payments as provided herein for any reason not caused by Lessor, the
~ Lessors may, at Lessor’s option, elect to terminate said lease by serving written notice on Lessee

by certified mail, return receipt requested, at the address shown herein, of Lessor’s intention to
terminate said lease within not less than thirty (30) days of receipt, or any time thereafter, except
in the event of (1) a dispute concerning title that-would affect distribution of the payments; 2)a
reasonable doubt that the payee: (a) has sold or authorized the sale of its share of the oil or gas to
the purchaser of such production; or (b) has clear title to the interest in the proceeds of
production; or (3) a requirement in the title opinion that places in issue the title, identity, or
whereabouts of the payee and that has not been satisfied by the payee after a reasonable request
for curative information has been made by the payor. Should Lessee pay Lessor all royalty
payments with late charges as provided herein, before such termination date, this lease shall not
terminate. However, upon failure of Lessee to pay Lessor said past due royalty payments during
said notice period, Lessor may elect to terminate this lease, and title to said land shall revert to
Lessor. Lessor may elect to terminate said lease, after the expiration of said notice period, by
serving notice of termination upon Lessee and filing a copy of said notice with the County Clerk
in the county where said land is located. The effective date of said termination shall be the date
said termination is filed with the said County Clerk. In the event of termination of said lease in
this manner, Lessee shall not remove any of Lessee’s equipment, fixtures, or personal property
Tocated on said land, which shall become the property of Lessors.

E. The provisions of this Paragraph XVIIL. shall not apply where Lessor has elected
to take Lessor’s royalty in kind or market separately Lessor’s royalty share of production under
the terms of this lease.

F. This lease shall be construed as a security agreement and in the event of
bankruptcy or insolvency of Lessee, its successors or assigns, or any purchaser of production
from any of said tracts, the payment of all rents, royalties or other obligations hereunder shall be
deemed secured and Lessor, its heirs, successors or assigns, at their option, may elect to be treated
as a priority creditor.

G. Notwithstanding anything herein to the contrary, Lessor’s exercise of the rights

under this paragraph shall not be deemed as a waiver of Lessor’s right to take all actions
necessary to recover unpaid royalties, late charges, interest and other damages incurred.

XVII. OTHER INTERESTS IN THE LEASED PREMISES

Lessee hereby agrees and all persons are hereby given notice that, upon the termination
of any part of this lease, with or without an instrument of release, reassignment or reconveyance,
Lessor’s interest in said land affected shall be free and clear of any overriding royalty, payment
out of production, net profit obligation or carried interest, or any lien or obligation to which it
may have been subjected by Lessee, his heirs, successors or assigns, agents or employees. Any
such interest, lien or obligation shall, ipso facto, cease and terminate and be of no further force
and effect upon the termination of all or the-encumbered part of this lease, notwithstanding that




Lessor may have expressly or impliedly consented to the assignment or the instrument in which
such interest, lien or obligation was reserved or created. It is expressly understood and agreed
that no lien or encumbrance securing payment for goods or services delivered to Lessee, or his
heirs, successors, assigns, agents or employees, in connection with operations on the leased
premises shall attach to Lessor’s interests in this lease or the leased premises nor shail such lien
or encumbrance survive the termination of all or the encumbered part of this lease or the leased
premises.

XIX. TILE

Lessor makes no warranty of any kind, express of implied, as to title to its ownership and
or interest in said land and there shall be no liability on the part of Lessor to refund any amount
received under the terms of this lease, nor shall Lessor be required to furnish any bond, abstract
or indemnification to any person or entity regarding its title to said lands.

In case of dispute or litigation as to the ownership of or title to the royalties or other
payments hereunder or Lessor’s or Lessee's title, Lessee may withhold payment of royalties and
other payments hereunder without interest until final adjudication or other settlement of such
dispute or litigation and evidence satisfactory to Lessee thereof has been delivered to Lessee.
Any such funds impounded in Lessee’s hands for more than six (6) months shall be placed by
Lessee in interest-bearing United States Government securities or bonds for the benefit of Lessor
or the person ultimately entitled to such funds. Lessee, however, may in its discretion at any time
cash such bonds and deposit the proceeds in the registry of a court of competent jurisdiction.

XX. ATTORNEY'S FEES

It is further specifically provided that in the event it becomes necessary for Lessors to
employ an attorney, or attorneys, to enforce any of Lessee’s obligations hereunder and Lessors
are successful in any court action to enforce same, Lessee agrees to pay all reasonable attorney’s
fees incurred by Lessors in connection herewith.

XXI. TAXES

Lessor shall be responsible for its share of all severance taxes assessable against and
atiributable to the leasehold and royalty interest created by or reserved in this lease.

XXI. PARAGRAPH CAPTIONS

The captions set forth opposite each paragraph number are for convenience only and are
not to be used to interpret or have any legal effect on the terms and provisions of this lease.

XXIH. FIDUCIARIES AND AGENTS.

It is expressly agreed and understood that any fiduciary or agent executing this
instrument executes same solely in the capacities stated and not otherwise, and that the fiduciaries
or agents executing this instrument shall have or assume no individual, personal or corporate
liability or responsibility by réason of the execution of this instrument, except in such fiduciary or
agency capacities, and then solely for such period-of time and to such extent as said fiduciaries
and agents have the actual authority to enter into this contract and to bind the trust, beneficiary or
principal, which authority said fiduciaries or agents do not expressly nor impliedly warrant.

IN WITNESS WHEREOF, this instrument is hereby executed to be effective as of the
date first above written.

WITNESSES: ' LESSOR:

JAMES L. NEGLEY AND
GEORGE L. WINTER, TRUSTEE OF THE

. GEORGE L. WINTER REVOCABLE TRUST
A - By: HL. BROWN MANAGEMENT L.L.C., AGENT
Marshall T. Napper ) ;
M %&(A By:
Marilyn Wiles George W ear, Jr., Mana,

Lessor Tax ID:
James L. Negley 457-76-8235
George L. Winter, Trustee of the




George L. Winter Revocable Trust
455-76-3082

WITNESSES: LESSEE:

Lodee Q—+=
Mr\ ‘By: Z7 éc/@

BARRY LASKER

ACKNOWLEDGMENT

STATE OF LOUISIANA
PARISH OF OUACHITA

BEFORE , the undersigned authority, a Notary Public in and for said Parish and
State, on this _F day of _April , 2009, personally appeared George Wear, Jr., Manager of
H.L. Brown Management L.L.C., as Agent for James L. Negley and George L. Winter, Trustee of
The George L. Winter Revocable Trust, known to me to be the person whose name is subscribed
to the foregoing instrument, and acknowledged to me that he executed the same as the act and
deed of said H.L. Brown Management L.L.C., as Agent for James L. Negley and George L.
Winter, Trustee of The George L. Winter Revocable Trust, and for: the purp ,,scs»and
consideration therein expressed, and in the capacity therein stated. i

Ange Z Mxletello, No 3
Ouachita Parish, Louisian:

STATE OF TEXAS
COUNTY OF

BEFORE ME, the undersigned authority, a Notary Public in and for said County and
State, on this _ 7 y of /%swp ,2009 appeared Barry Lasker, known to me to be
the person whose name is subscribed to the foregomg instrument, and acknowledged to me that
he executed the same for the purposes and consideration therein expressed.




SCHEDULE OF LESSORS AND INTERESTS

243.81 acres, more or less, out of the George H. Burgin Survey, A- 49, being the same land more
particularly described in that certain Deed dated November 13, 1946, executed by E. W. Brown, Jr.,
etal to 4. L. Brown, et al, recorded in Volume 82, Page 411 of the Deed Records of Newton County,

Texas.

INTEREST
0.800000

0.100000

0.100000

1.000000

MINERAL OWNER STATUS

Donner Properties, Leased to Barry Lasker
JP Morgan Chase Bank, Agent Expires March 26, 2012
12 Floor

400 Texas Street

Shreveport, LA 71101

Contact:

Patti Hartley

Donner Properties

P. O. Box 1346
Shreveport, LA 71164
318-227-2131

James L. Negley Leased to Barry Lasker
P. 0. Box 972985 Expires March 26, 2012

Dallas, TX 75397-2985

Contact:

George Wear, Manager

H. L. Brown Management, LLC, Agent

P. O. Box 14140, Monroe, LA 71207-4140
1101 Royal Avenue, Monroe, LA 71201
(318) 388-4700

George L. Winter Leased to Barry Lasker
P. O. Box 972978 . Expires March 26, 2012
Dallas, TX 75397-2978

Contact:

George Wear, Manager

H. L. Brown Management, LLC, Agent

P. 0. Box 14140, Monroe, LA 71207-4140
1101 Royal Avenue, Monroe, LA 71201
(318) 388-4700

TOTAL




ROGER A. SOAPE, INC. 13581
SPEC)AL ACCOUNT .

wogEig RO ENCOREBANK™

HOUSTON, TX 77067 35-9384-1130
(281) 4406347 .
April 13, 2005
ATE

Seven Thousand Three Hundred Fourteen and 30/100%%***3 pOLLARs $ 7,314.30
r 1

PAY.

-~ Jammes L. Negley

ORDER P.O. Box 972985
OF Dallas, Texas 75397:2985

h
I3 Socuty Featires tncluded, {530 Dulalls on back. W

0L 368 i* vl 230938L9%

DETACH AND RETAIN THIS STATEMENT

ROGER A. SOAPE,; INC. T AT AT SRS A I B R S TR S TR BN
SPECIAL ACCOUNT FDoeune susness romts 148000280304 wwwdehoaatomms.com

DELUXE - FORM WVCB-3.V-2

DATE DESCRIPTION AMOUNT

.4/13/2009 Oil, Gas and Liquid Hydrocarbon Lease dated March 26, 2009, covering $7,314.30
| 243.81 acres, more or less, out of the George Burgin Survey, A-49, Newton
County, Texas

SS#: 457-76-8235

.| Donner

V-2 . . . - -




ROGER A. SOAPE, INC. 13582

SPECIAL ACCOUNT o " -%
s ENCOREBANK 2
HOUSTON, TX 77067 swessrtia0 3
440-634°
fean) sso-eee7 April 13, 2009 H
DATE H
PAY Seven Thousand Three Hundred Fourteen and 30/100%* i * poLLARS $ 7,314.30 @
r " §
o George L. Winter t F
ORDER _P.0.Box 972978 g
oF Dallas, Texas 75397-2978 i

| DETACH AND RETAIN THIS STATEMENT
ROGER A, SOAPE, INC. A A O 1 N T RS RER ST ESRG
SPECIAL ACCOUNT ’ Donuxe suswess rorms 14800-328-0304 wwwsiehorsforma.com

DELUXE - FORM WVCB-3 V-2

DATE DESCRIPTION AMOUNT

4/13/2009 Oil, Gas and Liquid Hydrocarbon Lease dated March 26, 2009, covering . 1$7,314.30
243.81 acres, more or less, out of the George Burgin Survey, A-49, Newton
County, Texas

1'8S#: 457-76-3082

‘| Donner
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GOUNTY OF BEXAR 4

Before me, the undersigned authority, on this day
personally appeared H, L, Brown, Individually -end as Indsependent Executor
of the Estate of Mrs, Garrie L. Brown, deceased, kmown to me to be tKe person
whose name 1a aubscribed to the foregoing instrument, and acknowledged to
me that he executsd the asme for the purposes ahd censideration thersin
expressed, and $n the capmcitles therein atated.

Given uwnder my hand and seal of office, this the Sth
day of Dacember, A. D. 1946. A

. E. ¥. Reinhardd
SEAL Notary Public, Bexar County, Texas.

TRE STATE OF THKAS
COUNTY OF OBANGE' 4

' Before ms, thse underaigned suthority, on this day
parsonany aprearsd Edgar R. Odom and Babbsthe Moore Odom, hils wife, knowm to

me to bs the poraons whoae names are subscribad to the foregoing instrumentd,

~and the satd Edgar R. Odom scknowledged to me that he exscuted bthe same for

the purposes and conslderation therein exmeanéd. And the said Babbette Moore
Qdom, wife of the aaié Bdgar R. Odem, having been examined by me privily and
apart from her husband and having the seme fully explained to her,.she, the
aaid Babbatte Moore Odom, acknowledged such inatr\:mant t0 be her act and desd,
and declarad that she had willingly signed the sume for the purposes and conslder-
ation /thorain expressed, and that she dld not wish %o retract it,

' Given under my hand and seal of office, this the 13th
day of November, A. D. 1946. ‘ -

. R, Bateman )
SEAL . . Notary Publie, Orange County, TeXas.
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B. ¥W. BEROWN, JR,, ET AL PART I ION .-DEED _H. L, BRdW, P AL
DATED:  November 13, 1946
FILEDr Dacember 19, 1948, at 3 P. M.

RECORDED:  Fabvrosry 3, 1047

THE STATE OF TEXAS  $

COUNTY OF NEWTOR 4 KNOW ALL MEN BY THESE PRESENTS:-

That this Inatrument of writing made bobtween E. W. Brown,
Jr., : 1'4. Brown and Bs.bbawe ¥oors Odm, Joined harein by her husband, Edgar:
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WITTNESSETH :

THAT WHEREAS, we, the sald E. W, Brown, Jp., and B, L,
Brown, devicees under the will and B, W. Brown, deceased, and Bababtts Moore
Odom, a3 only child of R. A. Moore and Fannis Brown Moove, decoaéed, and
" grantos of the sald R, A, Moore {the .said Fannle Erown Moocre baing one of
the devisses under the will of E, W. BErown, and having dled Intestate on
October 12, 1918); and the mald E. W, Brown, Jr,, H. L, Brown snd Babette
Moors Odom as devisees under the will of Mrs, Garrle L. Brown (to which said
wills reference is hers nade), have and own in common, in the proportion of
elght twenty—fiz-sta- (8/21sts) by the said B. W. Brown, Jr., eight tweniy~
firsts (8/21sts) by the sald E. L. Browm and five twonty-Lirsts (5/21sts)
by the said Babotte NMoore Odom, the lands héreinafter deseribed, along with
cortain other lands and propertiss; and

WHEREAS, sald partiea are desirous of making partition
of the lands hereafter described %o ths end that sach of them shall hereafter
own their respactive shaves.in severalty: .

NOW, THEREFORE, 1t 13'hereby covenanted, granbed,
concluded and -agraeed, by anci between aald partles, and each of them covenants,
grants, concludes and agress for himself, herself and themselves, and their
heirs snd asaigns, that a partitioh of said lands be made as follows, bto-wit:

o That E. W_; Brown, Jr., shsll from henceforth have, hold
posgess and enjoy in severalty, by himpself, and to him, his heirs and '
assigng, for his pert, share, interest and proportion of said lands and
-premiaes, all of thoas certain landas and parcels of land situated in Newbon
County, Texas, described as follows, to-wit: '

TRACT NO. 1: Bsing.a part of the Geo, H. Bergin Survey
Abstract No, 49, in Newton County, Texas, and more. partlcularly described as
follows: ‘ )

Beglmning at a point in the West line of the Geo, H,
Burgin Survey, sald point baing 452,58 varas North of the Southwest corner
or the Geo, 'H.' Burgin Survey; )

Thenos North with the West 1ine of the Geo, E. Burgin
Survey 724,11 varas to the Southw.eat corner of Tract No, 2 pp.rtitioxied and
ast aside to H. L. EBrown; . '

Thence ‘East with the South line of said Tract No. 2,
partitioned and set aaids to K. L. Brown, 1900.8 varas to the Southeast
corner of sald Tract_)\‘o. 2 in the Bast line of the Geo., E., Burgin Survey ;

. v Thence South with the Eist line of the Geo. H. Burgin
Survey 724,11 varas to point In the Bast line of the Geo. H, Burgin Survey:

Thenca Wesb 19_00.8 varas te the place of beginning and;;
cbﬁﬁaiuing 243,81 aeres of land, -

' AAnd H. L. Brown and Babstte Moors Odom, joined by her
hﬁaban.d. Edgar R, Odom, do grant, releass é.nd coufirm unhto the sald E. W,
Brnv;n, Jre, the premises gbovo dageribed ,

TO HAVE AND 0 HOI.J') the same, with all and singular the

rightsa, bereditaments and appurtenancsy thersto in anywise belonging, unto

oy
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the sald E. W. Browan, Jr,, hiz heira.and assigns, forever.
2a

That H. L. Brown shall from henceforth have, hold, possgess
and enjoy in severalty by himself and to him, hls heirs snd assigns, for his

' part, share, interest and proportion of sald lands and premises, all tho_sa

‘eartain tracta and percels of land in Newbon County, Texag, aa follows, bto-wit:

TRAGT NO. 23 . Being a part of the Geo. H. Burgin Survay,

Abatract No. 49, in Newton County, Texas, and more. particularly deacribed as
follows:

Beginning at he Novthwest corner of the Geo. H. Burgin
Zurvay,

Thencq Bast with the-}lcz-th 11_ne of the Geo, Y. Burgin
Survey 19008 varas to the Northeast clomer of the Geos, H. Burgin Survey ;

‘Thence South with the East line of the Geo, H. Burgin
Survey, 724..11 varag to a point in the East line of the Geo, H, Burgin Survey;

Thencs West 1900.8 varas to a point m the West line of
the Geo, H, Burgm Survay,

Thence North' along the West lina of ‘the Geo, H. Burgin
Survey 724,11 varas 40 the place of beginning ‘and containing 243,81 scres
of land. '
' And E. W. Brown, Jr., Babette Moore Odom, jolhed by her
hugbanid, Edgar R. odm, do grant, release and confirm unto the sald H. L.
Brown, the premises above in this paragrarh d'eacrii:‘ed.

] T0 HAVE AND TO HOLD the seme with all and singular the

rights, heraditaments and appurtenances tpez;ato in gnywiae belonging, wmbo

the saild H. L, Brown, his h'airs end asdigns, forever.
s

That Babette Moore Odom ghall from hencoforth have, hold,
poasess and enjoy in severalty by herself and to her in her own separats
righﬁ, her heirs and assigns, for her part, s.hare, interest and proportion
of sald lands and pz-emiées, all thoss certain tracts and parcels of land
aituated in Newton County, Texag, deacklbed as follows, to-wits

' TRAGT NO. 3: Being-a part of the Geo, H. Burgin Survey,

Abstract No, 49, in Newbon County, Texas, and more particularly describsd
a3 follows:

Beginning at the-Southwest corner of the Geo. H. Burgin_
Survey; '

Thence North with thé West 1line of the Geo, H. Burgin

__Survay, 452.58 varas to the Southwest corner of Tract No., 1 partitioned and

set aside t0'E, W. Brown, Jr.,;

Thehce Fast with the South line of sald Tract No. 1,

pertitioned and ast asids to B, W. Brown, Jv., 1900.8 varas to the Southe’
'eaat cormer of sald Tract No, 1, in'the East line of the Goo. H. Burgin Survqy,

Thencs §outh with 'bhe East 1line of the Geo. H, Burgin
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surirey 452,58 varas- to the Southeash corner of the Geo, X, Burgin Survey; H

Thence Wast with the South line of the Geo, H. Burgin
Survey 1900.8 varas to the place of bsginning and containing 152,38 b.cras of

- langd,

And E, W. Browsn, Jr, and H. L. Brown do grant,
relsgse and confirm unto the said Babette Moore Odom the premises hersinabove
in.this paragraph described.

. TO HAVE AXD T0 HOLD the same with all and singular
the righta,’ hareditaments and appurtsnancss thereto in anywlss belonging unto
the sald Babette Moore Odom, as her separa‘be property, her heira and aaaisﬂﬁ
forever, ’ ’

' 4,

It ia understood and agreed that the conveyances and

‘releases bersinabovs made are subjoct to all now sxisting csnal, x-oad,

drainage d:ltchea and other exiating eamements or rights of way,
Se

It is understood and agreed between all the parties

‘hersto that the parntition evidenced by thia instrument constitutes only &
Vpartial distribution and partition of the lands and properties of the said

E. W, Brown, deceassd, and Mrs. Carrle L. Brown, deceassd, and that the lands
hereln partitioned and set forbth to the respsctive grantees are congluaively
accaptad- by sald grantees and ‘a'il parties herein &8 -having a valué agual to.
sach of their respsctive Intereats in the lands heréingbove deseribed and
partitionsd, and- by vlr‘suo' heroof the respective grantees have' recsived in
partial par.tition and digtribution of sald lands and properties as herein
made, thelr respéctive sheres in and to said lands to which they are
refpactively entitled as devigees under sald willa aﬁd benoficlaries of said
persons. ’
6.

'In futherance of "th_is,partition and at' the reéuest

of grﬁnfeas herein, E. W, Brown, Jr., and H, L. Brown, Independent Exéoutors ’

‘of the Estate of Mrs, Garrie L. Brown, deceased, join in this conveyance, and

in cohsiderab;on of the prsmises and the conveyances herein made, we, B, W.

.Broim, Jr.. and Ii. L Brcwn, as Independent Executwrs of the Estate of Mrs,.

cax»rie L. ‘Brown, decedsed, do hersby coavey and quitclaim to the respective
gjx-*antees hereinabove named the respective lands above described, set aside and
partitioned, to sald granbess ag their respéctive parta and interests in _ihe
above deserihed landd as payt of the Estate of lrs, Carris L. Browh; deceased.
Witnegs our hands this the 13th 'day of November, A. D.
1946, ‘
+« W Brown, Jr,-
Individually and as Independent
Executor of the Estate of Ilfrs.
Carrie L. Brown; decemsed.’
L‘
Individue.lly and as Independent

Executokr of the Estrte of Mrp.
Carris L. Brown, deceassed,




Babette Moore Odom
Edgar R. Odom

A vy a ey —

THE STATE OF TEXAS $
COUNTY OF ORANGE 4

; : . Before me, the undersigned suthoriby, on this day

personally appeared E. W. Brown, Jr,., Individually and as Independent

Execubor of the Estate of Mras. Carrie L. Brown, desceased, known to me %o i

s pon

be the person whose name 1is subgcribed to the foregoing instrument, and i
acimoviledged t0 me that he sxscubed the same-for the purposes and consider- i
ation theroin expreaged, and in the oapacltles therein stated,

] Given under my hand and seal of office, this the 18th
day of Rovember, A, D. 1946,

s el Arbgns, Grafi
SEAL Notary Publie, Orange County, Texas.

THE STATE OF TEXAS ¢
COUNTY OF BEFAR 4

Bafore me, the wmdersigned authority, on this day person~

B N i e AR B

ally appeared H. L. Brown, Individually and as Independent Executor of the

BEatate 0f Kra, Carris L. Erown, decesasd, known to ms to be the person whose

A et s

nams is subseribed to the foregoirig instrument; end acknowladged to me that

he exacuted the smme for the purposes and considerstion thereln expreased,

and In the cgpacltie:l thersin stated. )
' Given wnder my hend and aeml of office, thls the Sth day

anres oo

-of Dscember, A. D. 1946.

et A RIS L S e

E. W. Reinhardt
3BAL , Nobary Public, Bexar County, Texas.

THE STATE OF TEXAS 4 : B
COUNTY OF ORAKGE .-l

’ ’ Befbre me, the undersigned suthority, on thls day person-
ally appear&d Edgay R. bdom and Babette Moore Odem, his wife, known to me %o

o okl e et 2 e

be -hhe_pai-sons whose names are subseribed to the foregolng inatrument, é\nd
the sald Edger R. Motire aclmowledged 50 me that he executed the sams for the
purpoﬁes and comid"era_tion therein oxpressod. A_nd t!ie said Babette Moore

o reead e o b

Odom, wifs of tha sald Edgar R. Cdom, having bosn examined by me privily and
apart from her husband, and havicg the seme fully explained to her, ghie, the

RN L

sald Babstte Moore Odom, wifs of the»sg,‘.td’ Edgar R, Odoam, acknowledged such

FPRPRIAAP S VI e

instrument to be her act and daed, and dsclared thad she had willingly signed
the seme for the purposes and consideration therein expressed, and that she
did not wish to.retract it, - o

' @Lven under my hand and sesl: of office, thls the 15th

day of" November » A. D. 1946, :
. R. Babteman
SEARL Notary Public, Orangs Gounty, Texas.




- Warranty Deed

11/126 DR
107-31-1913
08-26-1913

Partition Deed

82/411 DR
11-13-1946
12-19-1946

Deed
168721
11-01-1960
12-31-1960

Deed

203/605 DR
08-01-1972
09-14-1972

Deed
356/377 DR
05-08-1973
05-17-1973

Title Notes

243.81 acres out of the George H. Burgin Survey, A-49

A. M. Watson .
to -
E. W. Brown

Remarks: 640.0 acres, the George H. Burgin Survey, A-
49. NMR

E. W.Brown, Jr., H. L. Brown and Babette Moore Odom
and husband Edgar R. Odom

to -

H. L. Brown

Remarks: Grantors are heirs and devisees of E. W.
Brown and Carrie L. Brown

243.81 acres, described by metes and bounds, out of the
George H. Burgin Survey, A-49. NMR

H. L. Brown (sometimes known as H. Lutcher Brown)
to -
Donner Corporation -

. Remarks: 243.81 acres, described bj/ metes and bounds,

out of the George H. Burgin Survey, A-49 + OL: NMR

Donner Corporation
to -
Whitney National Bank of New Orleans, Louisiana, agent

" Remarks: 243.81 acres, described by metes and bounds,
.out of the George H. Burgin Survey, 4-49 + OL: NMR

Whitney National Bank of New Orleans, Louisiana, agent
to -

Dr. William C. Winter as Trustee fo a trust f/b/o BruceL.
Winter

Remarks: 243.81 acres, described by metes and bounds',"
out of the George H. Burgin Survey, A-49 + OL:
Grantor reserves a_ll OGM.




Assignment & Conveyance
of Donner Properties
264/856 DR

01-22-1975

02-17-1975

Assignment & Conveyance
of Donner Properties and Act
of Ratification

488/254 OPR

02-18-2003

11-16-1998 Effective
03-20-2003

. Act of Delivery of Property
Held by Agent

480/456 OPR

06-30-2002

06-01-2002 Ejfectzve
06-10-2002

Whitney National Bank of New Orleans, Louisiana, agent
to -
First National Bank of Shreveport

Remarks: All vight, title and interest in lands described
in 203/605 DR + OL. NMR

Bank One, National Association (formerly known as
Bank One, Louisiana, National Association, which was
formerly known as Premier Bank, National Association,
which was formerly known as The First National Bank of
Shreveport)

io -

Bank One Trust Company, National Association
(formerly known as City National Bank of Baton Rouge)

Remarks: Effective 9/30/1988, The First National Bank
of Shreveport changed it's name to Premier Bank,
National Association; Effective June 3, 1996, Premier
Bank, National Association, changed. it's name to Bank
One, Louisiana, National Association; Effective
November 16, 1998, the fiduciary business of Bank One,
Louisiana, National Association, was. conveyed to City
National Bank of Baton Rouge, and City National Bank
of Baton Rouge was merged with and into Bank One
Trust Company, National Association; Effective
February 8, 2001 Bank One, Louisiana, N.A., merged
into Bank One, N.A.

The purpose of this instrument is for Bank Oné, N.A. is to
transfer record title of the Donner Properties to Bank
One Trust Company; N.A., and for Bank One Trust
Company, N.A. to ratify and confirm all agreements
previously executed in its name, as agent under both
agency agreements

Bank One Trust Company, National Assoc1at1on
to- .
James L. Negley and George L. Winter

Remarks: 10% each in 243.81 acres, described by metes
and bounds, out of the George H. Burgin Survey, A-49.



Certificate of Merger
543/267 OPR
10-23-2006
03-05-2007

Bank One Trust Company, National Association
to -
JP Morgan Chase Bank, National Association

Remarks: Merger
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EXHIBIT B

COPY OF ASSIGNMENT AGREEMENT DATED JUNE 11, 2009 BETWEEN BARRY
LASKER (“ASSIGNOR”) AND DELTA OIL & GAS, INC. (“ASSIGNEE™)

ATTACHED TO AND MADE A PART OF THAT CERTAIN ASSIGNMENT OF OIL, GAS
AND LIQUID HYDROCABON LEASES DATED FEBRUARY 1, 2010, FROM DELTA OIL
& GAS, INC., AS ASSIGNOR, TO HILLCREST RESOURCES, LTD., AS ASSIGNEE, AS
TO A SIXTY (60%) PERCENT INTEREST IN CERTAIN OIL, GAS & LIQUID
HYDROCARBON LEASES MORE PARTICULARLY DESCRIBED IN EXHIBIT A

HEREOF.

Note: See Exhibit A of this Assignment of Oil, Gas & Liquid Hydrocarbon leases dated
December 20, 2010 for the Exhibits attached to the above-referenced agreement.




ASSIGNMENT OF OIL, GAS & LIQUID HYDROCARBON LEASES

| THE STATE OF TEXAS  §
§ KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF NEWTON  §

THAT, WHEREAS, the undersigned BARRY LASKER (hereinafter referred to as
(“Assignor”), whose address is 451 Brown Saddle Street, Houston, Texas 77057, is the Lessee in
and owner of those certain Oil, Gas & Liquid Hydrocarbon Leases (the “Leases™) described in
‘Exhibit A attached to this Assignment and made a part hereof, covering lands situated in Newton

‘County, Texas, all as more fully described in the Leases; and '

WHEREAS, Assignor ‘desires to convey the Leases to DELTA OIL & Gas, INc.
" (hereinafter referred to as “Assignee”), whose address is Suite 604 - 704 West Pender Street,
Vancouver, British Columbia, Canada, V6C 1G8; o

NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars
($10.00) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged and confessed, Assignor has and does hereby GRANT, BARGAIN, SELL,
TRANSFER, CONVEY and ASSIGN unto Assignee all of Assignor’s right, title and interest in
and to the Leases, subject to the conditions hereof. '

Assignee shall indemnify, defend and hold Assignor harmless against any claim, liability,
Joss or cost which may arise from or be attributable to Assignee’s operations and activities on or
relating to the lands covered by the Leases or lands pooled therewith. Assignee shall fully
assume all the responsibilities and liabilities, if any, of the Lessee in the Leases just as if
" Assignee had originally been named as the Lessee therein.

This Assignment may be executed in counterparts, each of which as so executed shall be

given the effect of the execution of the original instrument. If counterparts of this instrument are R

executed, for recording purposes, the pages containing the signatures and acknowledgments of -
the parties, as affixed hereto, may be combined, and treated and given effect for all purposes, as

" - asingle instrument.

EXECUTED AND 'DELIVERED, without warranty of title, by the parties as of the dates
of their respective notarial acknowledgments to be effective for all purposes as of the 11™ day of
June, 2009. '

ASSIGNOR:

BARRY LASKER



ASSIGNEE:

DELTA OIL & GAS, INC.
By:
Title:
STATE OF TEXAS §
COUNTY OF HARRIS §
This instrument was acknowledged before me this day of , 2009,

by BARRY LASKER.

Notary Public in and for the State of Texas

PROVINCE OF BRITISH COLUMBIA  §

§
This instrument was acknowledged before me this dayof , 2009,
by - . as of DELTA OIL

© & GaS, INC., a Colorado corporation, on behalf of said corporation.

A Commissioner for Oaths or Notary Public
_in and for the Province of British Columbia.
My appointment expires




EXHIBIT A

ATTACHED TO AND MADE A PART OF THAT CERTAIN ASSIGNMENT OF OIL, GAS
AND LIQUID HYDROCABON LEASES DATED JUNE 11, 2009, FROM BARRY LASKER,
AS ASSIGNOR, TO DELTA OIL & GAS, INC., AS ASSIGNEE, AS TO THE FOLLOWING
" QIL, GAS & LIQUID HYDROCARBON LEASES COVERING 243.81 ACRES, MORE OR
LESS, OUT OF THE GEORGE BURGIN SURVEY, A-49, NEWTON COUNTY, TEXAS, TO- -
WIT:

1. Oil, Gas & Liquid Hydrocarbon Lease dated March 26, 2009, by and between, Donner
Properties, as Lessor, and Barry Lasker, as Lessee, a Memorandum of which is recorded
in Book 578, Page 799 of the Official Public Records of Newton County, Texas; and

2. Oil, Gas & Liquid Hydrocarbon Lease dated March 26, 2009, by and between James L.
Negley and George L. Winter, Trustee of The George L. Winter Revocable Trust, as
Lessor, and Barry Lasker, as Lessee, a Memorandum of which is recorded in Book 578,
Page 801 of the Official Public Records of Newton County, Texas. '
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