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IGLo usE ONL vi 
STATE LEASE 
MF- 1\U\.£ U -z__ 

APPLICATION & CHECKLIST FOR HJGHWA Y RJGHT OF WAY LEASE 
Revised Sept 20 II 

LESSEE Marathon Oil EF LLC 

ADDRESS 5555 San Felipe, Room 3489, Houston, TX 77056 

!Lessee name and address must be written as they will appear on the Lease.! 

HIGHEST ADJACENT BONUS PER ACRE PAID $
1 

•
750

·
00 NET ACRES~Piti 5 

------

(3;IV TOTAL CONSIDERA TlON TO COMM ISSIONER OF GENERAL LAN D OFFICE 

$ 16,240.00 Pajd 8/2012 $ 243.60 Prud 8/2012 

[bonus amount] [date] [sales fee] [date] ~ 

TERM [General Land Office will determine the Term based on remaining term of adjacent lcases](IJ!:_~.> 
HlGHEST ADJACENT LEASE ROYALTY RATE 25% ~ ~ 
HIGHEST ADJACENT LEASE SHUT-LN ROYALT_Y_ 0 _114_' -.--,-f_tifii_@l!_;e('- """Jf I ZtYO / ~ 
[Note: Shut-in royalty will be highest in adjacent leases with a minimum of $ 1200/well.] 

TOTAL GROSS ACRES IN PROPOSED LEASE 
9

·
28 acres TOTAL NET ACRES IN PROPOSED LEASE 

9
·
28 

acres 

COUNTY McMullen, Texas 

ALL NAMES OF ROAD/ HIGHWAY/STREET BEING LEASED: 
Hi hwa 72 

FULL DESCRIPTION (Abstract, Block, Township, Section) 
Maria Josefa De Leon, Abstract 293, Section 40, McMullen County, Texas 

Do you control all minerals or leasehold adjacent to the highway/roadway? Yes 0 No _D_ 
If no, what percent of minerals or leasehold adjacent to the roadway do you control? ___ _ 

Is the highway/roadway on Relinquishment Act Lands? ves 0 No _0 

The second page of this Application is a Checklist that must be filled out and all items furnished before a 
Highway Rjght of Way Lease will be prepared. 

For questions: 
George Martin 
Texas General Land Office 
1700 N Congress 
Austill TX 7870 I 
5 12-475-1 5 12 
george.martinCa glo.texas.gov 

f/ utv-/P, JrNef~ ~e- Leol'l 

Svrver, A- Z13 



IGLO USE ONL Yl 
STATE LEASE 
MF-___ _ 

APPLICATION & CHECKLIST FOR HIGHWAY RIGHT OF WAY LEASE 
Revised Sept 20 I I 

m I. Cover letter 
CHECKLIST 

1Zl2. Application for Highway Right of Way (HROW) Lease 

m3. Plat showing boundaries and dimensions of right of way tract with highway/roadway labeled. [This 
wi ll be used to prepare an exhibit to the lease.] 

m 4. Processing fee - check attached 

JZLs. 
m6. 
_07. 

ills. 
_09. 

Check to Commissioner of General Land Office for total consideration. ~ ~'"~~?fe.., 

Check to Commissioner of General Land Office for 1-1 /2% sales fee. cl c lA 1'\'\.il Y\ + 

Executed Waivers of Preferential Right to Lease, if necessary. 

Executed Affidavit of Consideration 

Copies of all highway deeds, clipped together 

0 10. Copies of adjacent leases, clipped together. 
Put tabs on the leases wi th the highest bonus per acre, highest royalty, highest shut- in royalty and 

highlight those items on the tabbed page. 

JZl11. Exhibit "A" to be attached to the lease describing the area being leased (see Guidelines 8.) 

Include all the above information in one package and mail or deliver to: 
George Martin 
Texas General Land Office 
I 700 N Congress, Suite 840 
Austin TX 7870 I 

If you a re pooling or unitizing at any time after the State lease has been issued, the following must be 
provided to the GLO: 

_Ot. Filled out Lnformation for Highway Right-of-Way Unit Declaration 

_02. Copy of recorded unit designation 

_03. Copy of uni t plat 

For questions about pooling: 
Beverly Boyd 
Texas General Land Office 
512-463-6521 
bcvcrly.boyd@!,glo. tcxas.gov 
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~u.sttn, m;exas 

PAID-UP 
OIL AND GAS LEASE NO. (MF 114422) 

GENERAL LAND OFFICE 
AUSTIN, TEXAS 

HROW Revised 8/06 

THIS AG REEMENT made and entered into by and between the Commissioner of the General Land Office of the State of 
Texas, whose address is Stephen F. Austin Building, 1700 North Congress, Austin, Texas, 78701 , hereinafter called 
"Lessor", hereunto authorized by the School Land Board, pursuant to the provisions of Chapters 32 and 52 of the Natural 
Resources Code (hereinafter called N.R.C.), and amendments thereto, and all applicable rules promulgated by the School 
Land Board and Marathon Oil EF, LLC, whose address is 5555 San Felipe, Room 3489, Houston, TX 77056 hereinafter 
called "Lessee". 

1. Lessor, in consideration of Sixteen Thousand Two Hundred Forty and 00/100 ($ 16,240.00), 
receipt of which is hereby acknowledged, and of the covenants and agreements of Lessee hereinafter contained, does 
hereby grant, lease, and let unto Lessee the land covered hereby for the purposes and with the exclusive right of 
exploring, drilling, mining and operating for, producing and owning oil , gas, and all other hydrocarbons, produced from the 
land covered hereby. The land covered hereby, herein called "said land" is located in the County of McMullen, State of 
Texas, and is described as follows: 

9.28 acres of land, more or less, known as, situated in said McMullen County, Texas, more particularly 
described in Exhibit "A" attached hereto and made a part hereof together with a plat, attached hereto as 
Exhibit "B", depicting said right-of-way and surrounding area for purposes of illustration only. 

For the purpose of determining the amount of any bonus br other payment hereunder, said land shall be deemed to contain 
9.28 acres, whether actually containing more or less, and the above recital of acreage shall be deemed to be the true 
acreage thereof. Lessor accepts the bonus as lump sum consideration for this lease and all rights and options hereunder. 

2. PRIMARY TERM: Th is lease, which is a "paid up" lease requiring no rentals , shall remain in force for a term of 
two years, from September 11, 2012 hereinafter called "primary term" , and as long thereafter as operations, as 
hereinafter defined, are conducted upon said land with no cessation for more than ninety (90) consecutive days. 

3. ROYALTIES: As royalty Lessee covenants and agrees: 

(a) To deliver to the credit of Lessor, in the pipe line to which Lessee may connect its well , the equal1/4 part of all oil 
produced and saved by Lessee from said land, or from time to time, at the option of Lessee, to pay Lessor the average posted market 
price of such 1/4 part of such oil at the wells as of the day it is run to the pipe line or storage tanks, Lessor's interest, in either case, to bear 
none of the cost of treating oil to render it marketable pipe line oil ; 



HROW Revised 8/06 
(b) To pay Lessor on gas and casing head gas produced from said land (1) when sold by lessee 1/4 of the amount 

realized by Lessee, computed at the mouth of the well, or (2) when used by Lessee off said land or in the manufacture of gasoline or 
other products, the market value, at the mouth of the well , of 1/4 of such gas and casing head gas. 

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

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

(e) If at any time or times after the expiration of the primary term, all such wells are shut-in for a period of 
ninety consecutive days, and during such time there are no operations on said land, then at or before the expiration of 
said ninety day period, lessee shall pay or tender, by check of lessee, as royalty, the sum of$ 1,200.00 per well. Lessee 
shall make like payments or tenders at or before the end of each anniversary of the expiration of said ninety day 
period if upon such anniversary this lease is being continued in force solely by reason of the provisions of this paragraph. 
Each such payment or tender shall be made to the parties who at the time of payment would be entitled to receive the 
royalties which would be paid under this lease if the wells were producing. Nothing herein shall impair lessee's right to 
release as provided in paragraph 5 hereof. In the event of assignment of this lease in whole or in part, liability for payment 
hereunder shall rest exclusively on the then owner or owners of this lease, severally as to acreage owned by each. 

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

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

4. POOLING: (a) Lessee is hereby granted the right, at its option, to pool or unitize any land covered by this 
lease with any other land covered by this lease, and/or with any other land, lease, or leases, as to any or all minerals or 
horizons. Units pooled for oil hereunder shall not exceed 160 acres each in area, and units pooled for gas hereunder shall 
not exceed in area 640 acres each plus a tolerance often percent ( 1 0%) thereof, unless oil or gas units of a greater size 
are allowed under or prescribed by rules of the Railroad Commission of Texas. A unit established hereunder shall be valid 
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and effective for all purposes of this lease even though there may be mineral, royalty , or leasehold interests in lands within 
the unit, which are not effectively pooled or unitized. Any operations conducted on any part of such unitized land shall be 
considered, for all purposes, except the payment of royalty, as operations conducted upon said land under this lease. 
There shall be allocated to the land covered by this lease within each such unit (or to each separate tract within the unit 
if this lease covers separate tracts within the unit) the proportion of the total production of unitized minerals from the unit, 
after deducting any used in lease or unit operations, which the number of surface acres in such land (or in each such 
separate tract) covered by this lease within the unit bears to the total number of surface acres in the unit, and the production 
so allocated shall be considered for all purposes, including payment or delivery of royalty, overriding royalty and any 
other payments out of production, to be the entire production of unitized minerals from the land to which allocated in the 
same manner as though produced there from under the terms of this lease. The owner of the reversionary estate of 
any term royalty or mineral estate agrees that the accrual of royalties pursuant to this paragraph or of shut-in royalties 
from a well on the unit shall satisfy any limitation of term requiring production of oil or gas. The formation of any unit 
hereunder which includes land not covered by this lease shall not have the effect of exchanging or transferring any 
interest under this lease (including, without limitation, any shut-in royalty which may become payable under this lease) 
between parties owning interests in land covered by this lease and parties owning interests in land not covered by this 
lease. Neither shall it impair the right of Lessee to release as provided in paragraph 5 hereof, except that Lessee may not 
so release as to lands within a unit while there are operations thereon for unitized minerals unless all pooled leases are 
released as to lands within the unit. At any time while this lease is in force Lessee may dissolve any unit established 
hereunder by filing for record in the public office where this lease is recorded a declaration to that effect, if at that time no 
operations are being conducted thereon for un itized minerals. Subject to the provisions of this paragraph 4, a unit once 
established hereunder shall remain in force for so long as any lease subject thereto shall remain in force. If this lease 
now or hereafter covers separate tracts, no pooling or unitization of royalty interests as between any such separate tracts 
is intended or shall be implied or result merely from the inclusion of such separate tracts within this lease but Lessee shall 
nevertheless have the right to pool or unitize as provided in this paragraph 4 with consequent allocation of production as 
herein provided. As used in this paragraph 4, the words "separate tract" mean any tract with royalty ownersh ip differing, 
now or hereafter, either as to parties or amounts, from that as to any other part of the leased premises. 

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

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

5. RELEASE: Lessee may relinquish the rights granted hereunder to the State at any time by recording the 
relinquishment in the county where this area is situated and filing the recorded relinquishment or certified copy of same in the 
General Land Office within ninety (90) days after its execution accompanied by the prescribed filing fee. Such 
rel inquishment will not have the effect of releasing Lessee from any liability theretofore accrued in favor of the State. 

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

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

operations hereunder. 

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

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

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

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

12. WELL INFORMATION: Lessee agrees to forthwith furnish Lessor, upon written request, with copies of all 
drilling logs, electrical logs, cores and core records and other information pertaining to all wells drilled by lessee either on 
the leased premises or acreage pooled therewith, when requested to do so. Said information shall remain confidential as 
required by statute. 

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

14. COMPENSATORY ROYALTY: Lessee shall pay a compensatory royalty if th is lease is not being held by 
production on the leased premises, by production from a pooled unit, or by payment of shut-in royalties in accordance with 
the terms of this lease, and if oil or gas is sold or delivered in paying quantities from a well located with in 2,500 feet of the 
leased premises and completed in a producible reservoir underlying the area leased hereunder or in any case in which 
drainage is occurring. Such compensatory royalty shall be paid at the royalty rate provided in this lease based on the value 
of production from the well as provided in the lease on which such well is located. The compensatory royalty shall be paid 
in the same proportion that the acreage of this lease has to the acreage of the proration unit surrounding the draining well 
plus the acreage of this lease. The compensatory royalty shall be paid monthly to the Commissioner of the General Land 
Office on or before the last day of the month after the month in which the oil or gas is sold and delivered from the well 
causing the drainage or from the well located within 2500 feet of the leased premises and completed in a producible 
reservoir under this lease. Notwithstanding anything herein to the contrary, compensatory royalty payable hereunder shall 
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be no less than an amount equal to double the shut-in , and shall maintain this lease in effect for so long as such payments 
are made as provided herein. 

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

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

App~ · 
ML: / I "' V 

oc:'--¥~ 
CC:~ 

. PATTERSON 
R, GENERAL LAND OFFICE 
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Exhibit "A" 

Attached hereto and made a part thereof of that certain Oil and Gas Lease from The State 
of Texas to Marathon Oil EF, LLC, containing 9.28 acres of land, being a portion of State 
Highway 72 within the Maria Josefa De Leon Survey 40, A-293, McMullen Cow1ty, 
Texas. 

Description of land covered: 

Tract 1, being all ofthat certain 7.27 acres of land described in Right-of-Way Deed dated 
July 28, 1937, from Cora Kuykendall, a widow, surviving wife of J.W. Kuykendall, 
deceased, to the State of Texas, recorded in Volwne 20, Page 302 of the Deed Records of 
McMullen County, Texas. 

Tract 2, being all of that certain 2.01 acres of land described in Right-of-Way Deed dated 
July 28, 1937, from Ike W. Kuykendall, and wife Sue Kuykendall, to the State of Texas, 
recorded in Volume 21, Page 250 of the Deed Records of McMullen County, Texas. 
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M \I 8;jO.S69.34S2 
1 ' 8:1o.s69.345-1 
\I W\.\'W .AEDGRP.COJ\1 

MAJN OFFICE 

FINANCE OFFICE 

SOUTH TEXAS FIELD OFFICE 

August 10, 2012 

George Martin 

Texas General Land Office 

1700 N. Congress 

Austin, TX 78701 

RE: Highway 72 Right-of-Way Lease 

Dear Mr. Martin, 

6301 GASTON A VI-: • SUITE 6:.!0 • DALJ...AS. TX 752 14 

2350 AI RPORT FWY · SUITE 130 · BEDFORD. TX 76<>22 

~<;OI BENSDALE · SUITE C • PLEASANTON. TX 78o64 

Enclosed is the lease application concerning a certain portion of the Highway 72 right-of-way 

located within Abstract 293 in McMullen County, Texas. We are submitting this lease 

application on behalf of Marathon Oil EF, LLC. 

Please contact me if any other information is needed, or if you have any questions or concerns. 

Thank you, 

Valerie Stipp 

AED Group, L.L.C. 

1501 Bensdale, Suite C 

Pleasanton, Texas 78064 

(Office) 830-569-3452 

Enclosures (1) 

CC: Marathon Oil EF, LLC and Matthew Chitwood 
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Cover Letter 
Application for State Highway 72 Right-of-Way Lease 

Marathon Oil EF, LLC 

Greetings, 

Please consider this application to lease certain minerals found under State Highway 72 
in McMullen County, Texas. We at AED Group are submitting this appl ication on behalf 
o f Marathon Oil EF, LLC, the holder of leases adjacent to the State Highway in question. 
Marathon Oil EF, LLC expressed its interest in leasing the minerals under this State­
owned land due to the fact that Highway 72 crosses through both of Marathon's 
leaseholds. 

The right-of-way in question is located in McMullen County, Texas, specificaJ iy in the 
Maria Josefa De Leon A bstract 293. Marathon Oil EF, LLC owns two different adjacent 
leaseholds w ithin Abstract 293, which are both encumbered by the same Highway 72 
right-of-way. The total acreage of the ri ght-of-way in question wi ll be 9.28 acres, per 
two separate right-of-way deeds enclosed in thi s application. 

Enclosed are al l of the required docun1ents to complete the appl ication. but do not 
hesi tate to cal l if any additional information is needed or if you have any questions 
regardi ng the application. Please note that the leases refl ect the lessee as being " Hilcorp 
Energy l, L.P.," but enclosed you wi ll find certified copies of an assignment and a name 
change. These documents show the transition from Hilcorp Energy I, L.P. to Marathon 
O il EF, LLC. effectively establi shing that Marathon Oil EF, LLC currently holds the 
leases in question covering Abstract 293. 

Feel free to contact us at your convenience regarding this lease applicati on as well as 
w hat needs to be accomplished or submitted going forward. 

Thank you for your time and consideration. 

Sincerely, 

Valerie Sti pp 
Field Landman - AED Group, LLC 
Representing Marathon Oil EF, LLC 

150 I Bensdale Rd. Sui te C 
Pleasanton, TX 78064 
Cell : (2 1 0) 3 16 - 7862 
Office: (830) 569 - 3452 

Alternate Contact: 
Matthew Chitwood - AED Group, LLC 
Cell : (8 17) 675-6680 
Office: (830) 569- 3452 
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... 

137 
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Check No Check Dale Bank Bank No Vendor No Marathon Oil Company ~c't6~¥rs~~~ ABLE DEPARTMENT Hndlg 
P 0 Box 22164 

Accls Payable Contact Cente< 
1407000 08/07/2012 NCBAS n8o 1030225560 Tulsa, OK 7412t ·2164 

Phone 866-323-1836 HS 

Invoice Numbet lnvo1ce Date Document No Remot Comment Gross Amount Discount lnvotce/Pay Amount 

08/06/2012 1900005139 500.00 ~ 500.00 TOTAL: 500.00 500.00 

i271~ 703 ~ 

/ 



Check No Chec!< Date Bank BankNc Vender No 

127 570 



.I I cr' rz·z File No. ~,,-l-. -'--_'-'!_,__-=-----

Lev~J~ 
Date Filed: ~ __ 

Jen-y E. Pattersoj1. Commissioner 

By .~ZJ.:t:_____ ------
--' ) 
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Cayetano Lerma 

A-226 
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\\ 
\\ 
\\ 
\\ 
\\ 
\\ 
\\ 
\\ 

I 

l I N30'25'17"E 125 65' 

l 2 N29'38'38"E 13H.61 ' 

L3 560'34'53"E 695.65' 

L4 529'50'46"W 1128.37' 

l5 529'43'57"W 125.66' 

L6 N60' 16'16"W 1377 07' 

L7 N60'28 '14"W 413.78' 

LB N29' 53 '05 "E 563.• 1 ' 

L9 $7748'54"[ 1879.02' 

L1C N7T49'29"W 1879.35' 

L 11 N60'27'07''W 722 34' 

L 1 N29'54 '08"E 337.17' 

560"1 0'09"E 
150.00' 

lolarla Jo1efa Dn Leon 
A-293 

L1 577'48'54"E 758 11' 

L14 N77'39'22"W 757.40' 

e - Denotes o F"ound 5/B" Iron Rod 

2000 1000 0 2000 
Juan Ignacio Diu 

A 170 

Bearings & distances ore GPS NAD 27, Texas South Central Zone. Combined Scale Factor 
is 0.999957425 

There may be existing pipelines not shown on this plot. Use the Texas One Call System 
to locate pipelines before performing any excavation on this property. 

King & Petrus, Inc. 
P. 0 . Box 606 
Sinton, Texas 78387 
Phone 361 - 364-2622 
Fax 361 - 364- 2641 
C:\MRJ\21500\21575 Survey 

Orien Kuykendall, et ol 
T raet 2 - 126.50 Acre• 

Vol. 202, Pg. -401 
O.R. M.C. TX. 

Orien Kuykendall, at o l 
Troct 1 - 7.48 Acre• 

Vol . 202, Pg. -401 
O.R. t.t .C. TX. \\ ,, 

\\ 

Highway 72 Right of Way: 9.28 acres total 
McMullen DR 20/302 and DR 21 /250 

C C k S f. R 
A 678 

T. R Kuyl<enda 
A-1041 

MARIA JOSEFA DE LEON SURVEY. ABSTRACT 293 
MCMULLEN COUNTY. TEXAS 

SCALE 1 " = 2000 FEET 





AFFIDAVIT OF HIGHEST CONSIDERATION PAID 
HIGHWAY RJGHTOFWAY LEASES 

STATE OF TEXAS 

COUNTY OF tJltv\Ltlltvv 
BEFORE ME, the undersigned authority, on this day personally appeared 

~ ~vJ LV\\t\1-J \)Q d (Affiant), known to me to be a cred ible 
person and of lawful age, who being by ine first du ly sworn, deposes and says: 

That his/her name is W\ Ot ~{ vJ [h,·±woO u\ . And that, Affiant is 
personall y fami liar with and know ledgeable of the tenns and condi tions of the oil and gas lease(s) which 

adjoin(s) . \-t\U\i+-h-w.=.......a.:=\/\'-+--'1'-l.a,~.------------------------:J ~ [common name(s) of highway/roadway] 

situated in \J\..C\A...IA,t\.t;~ County, Texas, said highway/roadway being described on Exhibit " A" 
attached hereto and made a part hereof. And that the highest and best terms for any lease adjoining lands 
described in Exhibit "A" are as follows: 

Bonus Consideration Pa id (Per Acre): $ l \l-1'--''J'---0.::__ ____ _ 

Primary Tenn: "3 Vj-E'G.Y.S 

Royalty Rate:_~ _ _ '}_. ___ _ 

Delay Rentals:$ 9---?~cte ... 0.8--uqo d~ S 

The above statements are within my personal knowledge and are true and correct. 

Fut1her, Affiant sayeth not. 

[signature of affiant} 

fuc \.Ahlw 'A. C.b. t'-v0&0( 
fprinted or typed name of affiant} 

State of Texas 
County of _Af-csc<SSO..., 

Sworn to and subscribed before me on the c!J.- G day of----'Ji'-tA;.__I V)-+------' 20 _!1,_, by 
M~±tbew Ch;+-wood (name of Affiant). I 

.t~;~Y¥t;,' .. ,,, VALERIE l. STIPP 
-~w_·-- s ?"':' ·-."~ Notary Public. tate of Texas 
\ ... ).... /;} My CommiSSIOn Expires 

--,,:,~.~.:~~~··' Dec ember 15, 2015 
Notary Public's Signature 



ffile No. _jJ ~( Y 2Z. 
jf /~ p... t 1---r-- -(~~ 
tsc la.v--r ( ~ ~· 1 ~< _ ~-~~,,., ... , 

Date I ilcd:~ lt Ll { f <-
k iT\ E. P :llk' i"'iOll ( ')111 'li_,,'(lt.~. 

B) C"-ti ----- - ----
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OP TF.us 
COUlrrY OF ll.CIIULU:N 

Stll~e H1gh~rny No . 202 

Ste., 436f7 1 .0 to Sta, 413fo0 . 8 

RIGHT-OF• WAY DEED 

Kl!O!\' ALL lllnf BY 'lH ESE PRES EN'!' S : 

THAT ""• Ik & W, K\ly ll:endall and 11'1 Co, Sue J<;uykendoll, of the County of Uc llullen 1n 

:ho State or Te.xa.s, tor 6Dd l o ooual~era tloo of ~t"' IN.Q of ~elve & 0 6/HXJ ($1 2 . 06) DO!.URS, 

to u e in lumd paid by tbo State of Texas , a cting t hrou gh the !:tete llish•!IJ' Comnl a~lro, re ­

calpt of whi ch ia h8Niby &cknowledgeci , have t h1 a day aold, and d o b y thooo proeon ~o grant, 

'cargnln , e ell and c onvey unto tho State of Texu all that certain t ::-act or parcel ot la.nd 

a 1 tun ted 1n t:ne County of l!ellull 0'1, State of Te:xa e, s.nd 'coing par t or n survey orlr,tnally 

granted t o Mar l& Joaefa De leon, ~ Patent No . 32, Vol. ~. Abstract No. 293, end being n 

p a rt o r o. t ruot o f '<76 ucroo convoyed by T, Ii. Kuyk endall to I. w. 3:uykon<lall try <looll <Into.! 

the lBth <l.a;r of J •m e , 1801, nnd ro eordod in Volumo I , pngo Uo , 175 of tho Dood Recot•O.a or 

)leJ>~ll cn Coun t y , Texe..s; eaid t ract or p11.roe1 o f l !UX! heroin convoyed , Boi ns mor o pro'tLcularly 

dooerib ed A 8 follow- , to- .,L t : StAte l!LghWI<y No, 202 sta . 43s,l71. 0 to 413100.8. 

Bogl.nnlng at a atnko sot on the cantor l1no of the proposed loent1on of Stnte ey. 

No. 202 at Bngrs . Stn. 4 43f00. 0 1n the Eaot boun~~r, line of the J , J , Henry t raet a nd Weet 

boundor-.r l ine of ~e Ike W, Kuykendall t1·a ct alld s . 29°-47 1 w. 140:; , :; ft . f rom the l!. ll',co rner 

of •ald l ke W, Y.uykond nll tr~ct; 

t hence N. 29° - 47 ' B. along bounda ry lLne b etween Ube J . J . Eenry troot ond tho Iko 

IV, K'tf)'kondEll ~r<tct, 62 . 9 rt . t o tm 1ntr.aeot1on witb th e Nort h RLght or W&;f llne of proposed 

j· h1ghway; 

::? l O::?Sv . lif 

• 

• 

I 

I 

• 



• 

I 

I 

• 

I 

• 

I 

I 

• 

21025 1 . tif 

thenc~ S, 7'1"-37' E, alons oe.id Right of t/R'.f Uno , 729 , 8 ft , to an 1nteraoct1on 

wi th the East l ine or Ike W, Kuykendall tract and the West bouna ary line of the J . W, Kuyken­

' dall t ract; 
i 

thence s . 2Q0- 47 1 11. a1ong boundary line b etween the Ike 'II, KUykend all tract and 

thn J , W, [uykendall tract, ot 62.9 f t , croon c enter line of proposed htshway at Engra . Sta , 

· 436f7l.O, a total distance or 125,8 ft. to an intersection with the SOUth R1&bt of way line 

or propooed h1gbway; 

I 

i 

thence 11. 77°- 37 1 \f, along oe.id Right or llny line '129 , 8 rt. to 8ll 1ntersoct1on 

with t he We s t boundary line of the Ike W, Kuykendall tro.et o.nd the EBllt boundary line of tho 

J, J , Henry t r act; 

thence 11, 29°- 47' E . along boundo.rt l ine be t ween Lho lko fl, Kuykernal l traot and 

t he J , J. Henry t rac t, 62,9 ft , to the place or beginning, containing an area of 2.01 ocroe or 

lenll, 

And 1t I.e rurtbor agreed that tbO said Grantoro 1n conlllAcrot1on o r t he bone!i tll 

above oot out, wl.ll roc:ovo rrom tba property above descr1boa ouch ronccs, buildings , and other 

obotruot1ono as may be round upon ea1d property, 

TO HAVE ~;o TO HOLD tho above d~acribcd prem1eos, together With all ond elngulnr 

Lite rights lllld llfn:-edl ta.onent s tllcreWlto in a.uywi ao belonging unLo the so.1d S ta t e of Ttu.Rs ana 

ita aoslgna; 

An<l grantors l.ollroby b i nd Uo tm~eelv<oa1 tbelr holrs, exocu t or s and ac!mlnist r ator s to 

forovor warrant and dofond tho rtsnta and t ! tlo to oald prcm1ooa unto the aaid Sta te of Toxao 

agalnat ovary perscn whomso ever lawfully clal llll.Il(5 or to clalm tba allllle or uny part th•raor . 

STATE 

Witness our bands, this tho 26t h day of July, A. D. 19 37. 

OF' TEXAS, 

Ike W, Kuyk63ial l 

Sua Kuykendall 

COV!ITY OF IICllULLEII, Before me, E.R.Wyatt , a notary pablic in und f or • a i d 

c ounty And State , on thi s day poraonnlly appo$rOd Iko w. Kuykendall, known t o me to be tho 

poraon who eo nama i s .ubacr1boe to t h e foregoing 1natrwnent and acknowledged to mo that h e 

execut ed the some for tho purpoaoo and eona1doration thoro1n cxpre ... ed , 

(SBAL) 

Gi van undor 1111 band nnd aeal of ort1co1 th1u tho 6th da:r of Oct, A. D. 19~7. 

E. ~. Wyat t , Not ary Public , 

Jololtullcn County, Toxa.ll. 

I STA'l'B OF TEXAS, 

I COV!l 'l'Y OF IICIIULLE21. Boforo a:c, E . R, 1\'yatt, a notary public 1n o.nd for oaici 

county and State, on thia dq personally nppo!U'od Sue Kuylrondall, w1 to oC l ko VI. ~kenda11, 

known t o "'" to bo the poroon • hoo o nue 1e oubooribod to tbc foregoing 1n•t rumcn t , o.nCi having 

bocn ox0Jll1nod by mo privily and up!U't from her husband QDd h.o.vlng tho oa:oo rulq oxplllinod to 

her, ~e tl» eald _ Kuykendall aoJmovlodgod eueb 1notl'UJ'Ient to be he r act and deed, end 

declare:! that ebe bad willingly llgned t ho a11.1ne !or the purpooeo QDd ocoo1d ornt1 on thot-oi n 

expressed, and that she did not rlsb to retra.ct it, 

(SEAL) 

G1von under my hand and ooal of offtco, tb1o tho 6th d ny of Oot , A. D. 1957 , 

E. R. Wyatt, Not ary Publie, 

llolfullon County, Texo.o. 

FILED FOR RECORD THE 12th day of October, A. D. 1937 , at l O' clock P. ~ • 

~liD DULY RBCORDED THIS 13th day of October, ~. D. 1 937, a t 1 o'clock P. M. 

;/Jt.L/d- i _._.u_,o6, ... ~~ Oounty Cl erk 
lllc!dlilien cuney, exo.s, 



CERTIFICATE 
THE STATE OF TEXAS X 
COUNTY OF McMULLEN X 

I, Oorairene Garza , COUNTY CLERK IN AND FOR SAID 
COUNTY AND STATE DO HEREBY CERTIFY THAT THE 
FOREGOING IS A TRUE AND CORRECT COPY OF THE 
I N STRU ME~REWITH SET,Qjl.LAS A~SOF RECORD 
IN VOL. J _, PAGE a2:2{J_ , lif/tC{_ RECORDS 

or McMU{~1~N c~~~~~Y o r/lu~ /.-- 20 /;{ 
Dora irene Garza . ~ 
COUN Cl EF.K 
McM N ~: TY. T 
BY~~~~~~~~--



G. Tenery 
(SEAL) A Notary Public in and for Pa l las County, Texas . 

The S t ate of Texas , I 

County of Dallas • • I Befor e me, the unders i gned authority, on t his day per sonally appeared 

Mayme Pilcher, wife of Earl Pilcher, k nown to me t o be t he person whose name i s subscribed 

t o the f or egoing instrumen t, and having been examined by me privily and apart from her husband , 

and havi ng t he s ame fully explained t o her, she, the said Ma yme Pil che r, acknowl ed ged such 

instrument to b~her act and deed, and d eclared t ha t s he had w~llingly s igned t he same f or the 

purposes and cons ide ration t he r ei n expres s ed, and t ha t s he did not wish t o r et r act it. 

Gi ven unde r my hand and seal of offi ce , on this t he 28th da y of July, A. D. 1937 . 

G. Tenery 
(SEAL) A Notary Publ i c i n and for Da l l as Count y, Texa s . 

FI LED FOR RECORD THE 29th DAY OF JULY, A.D. 1937 at 3:00 O' CLOCK P. M. 

AND DULY RECORDED THE 3rd DAY OF AUGUST, A.D. 1937 at 11:55 O' CLOCK A. M. 

/ 

~·-)~~~~~' -' -'-· ~~· ~~~~~-~·~t/ __ ~-~----n~d~~{~,·-··~·~_County Cl e r k 
McMullen Count -y, Texas . 

STA'!'E OF TEXA , I 
County of McMu lle n I 

' - "1 
( 

... ........ ... . . . . . . . . . . . . . . 
Sta te Hi ghway No . 202 . 

St a t ion 409t 33.1 t o Sta. 435t 71.0 

RIGHT - OF - WAY DE :.:D. 

KNOW ALL MEN BY THESE PRESENTS: 

, I 1 /)• ...._ I "'~ 

TH ~T I , Cora Kuykendall, a wi dow, surviving wife of J. w. Kuykendal l, deceased , and 

a c t i ng her ei n i ndividually a nd as survi vor of our corrnnunity esta t e , of t he County of Mc ­

Mullen i n the St ate of Texas , f or and in cons ider at i on of the sum of Forty Three & 62/100 

($43 . 62 ) DOLLARS, t o me in hand paid by the State of Texas, acting through t h e State High-

way Commission , r ec eipt of which is hereby acknowl e dged , hav e t hi s day s old. a nd do by 

these presents gr ant , bargain, sel l a nd convey unt o the S ta t e of Texas al l tha t cert ain 

t rac t O l' parce l of l and s i t u a t ed in t he C0 unty of McMull en, State of Texas, and bei ng 

part of a survey or i ginally granted to Maria Josefa De Leon, by Pa t en t No . ?2, Vol . 3 , 

Abs t r ac t No . 293, and be ing a part of a tract of 476 a cr es conveyed by T. w. Kuykendall to 

J . W. Kuykendall by de ed da t ed t he 6t h day of J uly , A . D. 1891, and r ecorded i n Vol ume I, 

page No . 11 7 of the Dee d Records of Mcl~ullen County, Texru~ ; said trac t or parcel of land 

her ei n conveyed, being free of l iens, and being more particul a r l y des cr i bed a s f ol lows, to- '.'Ti t : 

Stat e Hi ghway No . 202, 

Sta t i on 409t 33 . 1 t o 435f 7l . O 

Begi nn i ng at a s t ake s e t in t he c ent er line of t he pr oposed l ocati on of Sta te Hy. No . 

202 a t Engrs . Sta . 409t 33 . 1 and on the ·.ves t boundar y line of t he Es t . of Geo . Sealey t r l'lc t 

a nd t he Eas t boundary l l ne of the .r . w. Kuykendall t r act and s . 29° - 45 ' 'N . 401 . 0 f t . f r om 

the N. E. Corner of said J . w. Ku-ykenda ll t r ac t ; 

thence S . 29°- 45 ' '/1. a l ong boundary line 'be tween the Es t . of Geo . Seal ey t r a c t Rnd t he 

J . W. Kuykendal l tra ct 62 . 9 ' t o an int ers ect t on wi t h the South Ri ght of \'la y l l ne of Pr o ­

posed h ighwRy; 

t he nco N. 77 ° - 371 W. a l one sai d Ri ght o f Wa y l i ne 2637 . 9 f t . t o an inter sect ion 

wi t h the Wes t boundary l i ne of t he J. W. Kuykendllll t r a ct and t he Eas t boundary l i ne of the 

Ik e 'II . Kuykendal l t ract; 

t he nce N. 29° - 47' E. along b ounda ry l i ne between the J . VI . Kuyk endal l t r ac t and the 



Ike W. Kuykendall t~ct at 62 . 9 ft. c r oss center l i n e of p r o posed h i ghway at Engr s . Sta . 

4:35171.0 atotal distance of 125 . 8 ft. t o an int ersection IVith the North Right of Way line 

of pro posed h i ghway; 

t hence s . 77 ° - 37 1 E. a l ong s aid Ri;;ht of Way line, 2637 . 9 ft t o an intersecti on wi th 

the East line or t he J . W. Kuykenda ll trac t and the Wes t line of t he Est. or Geor ge 

Sea ley tra c t; 

thence s . 29° - 45 1 W. along b ounda ry line b e twe en t he J . V1 . Kuyl{endall tract and the 

Est . of Geo . Sea ley t ract, 62 . 9 ft. to the place of be ginning, containing an area of 

7 . 27 acre s of land . 

And it is further agreed that the s aid grantor i n con s i der a ti on of t h e benet:its ah ove 

set out , wil l r emove f r om the p r operty a bo ve descr ibed such f ences , buildi ngs and othe r 

obstructions as rna y be f ound upon s a i d pr operty. 

TO HAVE AN D TO HOLD t he a b ove descr ibed }:remises, tog e t her wlt h a l l !\I\d singular 

t h e right s and hereditaments t hereunto t n anywise belon g ing unto the s a i d State of Texas 

and its assi gns; 

~d gra ntor hereby b inds hers elf, her heirs, executor s and adminls t~tors to f or ever 

warra nt a nd de.fend the r i ghts and title t o s n id p r emlses unt o t he s a i d St at e of Texns ag a i nst 

every person whomsoeve r lawful l y cla. i i n e; or t o cla i rn the s ·une o r any part t he r e of:. 

Wi tness my hand, this the 28 th day of July, A. D. 1 937 • 
her 

Cora X Kuyk endal l 
~itnes s es : mark 

Indi vidaul l y and as Survivor or Community Estate 
E . R. Wyatt of J. VI . Kuykendal l , d ec ea sed. 
Jess e Whee ler. 

STATE OF TEXAS 

Count y of McMu l len 

Bet:ora me, E. R. Wyatt , a notary public i n and for said county and Sta te , on t h is 

da:r personally a ppear ed Cora Kuykendall, a widow , known to me t o be the person whose name 

is subscribed t o the f or egoing ins t r 1.1ment , and ack nowledged t o me t ha t s he execut'ld t he same 

f or the pur poses and consideration therei n expres s ed , individual l y and i n the capacity ther ein 

stated . 

Gi ven under my h and and seal of office, t hi s the 28th day of July , A. D. 1937 . 

(SEAL) E. R. Wyatt 
Notary Public, McMul len County, Texas . 

FILED roR RECORD THE 29th DAY OF JULY, A. !) . 19:37 at 3 :00 O' CLOCK P. M. 

AND DULY RECORDED THE 3rd DAY OF AUGUST, A.D. 1937 at 1:55 O' CLOCK P. M. 

. \ ::::::::::::::::: 

STATE OF TEXAS 

CJ iJNTY OF McMlTLLEN 

WHE RE AS , on the 30t h day of March, 1933, a certa in oil and gas mining lease was made 

and entered into b y and between L. A. Schreiner, as Independent Exe cutor and Trustee under 

t he Wil l of Mr s . Louie West Shiner, Deceased, as Less o r, in .fav or of C. C. Shumway, as Lessee , 

coveri n g c ertain l am s s ituated in McMu ' l e n Connty, 'l'ex.as , whi ch l eas e 1s o f r eco rd in Book 

11, page 455, et seq. of the Deed Records of said C0 unty; and 

WHEREAS , on the l st day of Jnne , 1 9331 a certain o i l and gas min ing lea se wa s made and 

~tared int o by and between L . A. Schreiner, as Independent Executor and Trus t ee under the 

Will of Mrs. Louie West Shiner, Deceased, a s Lessor, in f avor of c . C. Shumway, Inc., as 



CERTIFICATE 
THE STATE OF TEXAS X 
COUNTY OF McMULLEN X 

I, Dorairene Garza, COUNTY CLERK IN AND FOR SAID 
COUNTY AND STATE DO HEREBY CERTIFY THAT THE 
FOREGOING IS A TRUE AND CORRECT COPY OF THE 
!NSTRUMENJ1 HEREWITH SETj)UT)IS A~R:O: RECORD 
11~ VOL. ./1) , PAGE .!22{{_, ~~RECORDS 
OF McMULLEN COUN~TEXAS. /l A 

THIS /0 1 DAY OF r...ag 20 -4L-
Dorairene Garza · . 

~.1 ~0 DEPUTY 
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU 
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM 
ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE 
IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY 
NUMBER OR YOUR DRIVER'S LICENSE NUMBER. 

CONVEYANCE, ASSIGNMENT, AND BILL OF SALE 

STATE OF TEXAS § 
§ 
§ 

668.19 
KNOW ALL MEN BY THESE PRESENTS: 

COUNTY OF McMULLEN 

This Conveyance, Assignment, and Bill of Sale (this "Conveyance"), dated effective as 
of June 30, 2010 (the "Closing Date"), is from Hilcorp Energy I, L.P. a Texas limited partnership 
("Assignor"), whose address is 1201 Louisiana, Suite 1400, Houston, Texas 77002 to Hilcorp 
Resources, LLC, a Delaware limited liability company ("Assignee"), whose address is 1201 
Louisiana, Suite 1400, Houston, Texas 77002. 

Recitals: 

A. Assignor and Assignee are parties to a Contribution and Fonnation Agreement, 
dated June 10, 2010 (the "Contribution Agreement"), under which Assignor has agreed to assign, 
transfer, contribute, and convey, and Assignee has agreed to receive and accept, effective as of 
the Closing Date, certain oil and gas leasehold interests and other related rights, assets, and 
interests, as more fully provided therein. 

B. Assignor now desires to convey and transfer to Assignee, and Assignee desires to 
receive and accept, effective as of the Closing Date, such oil and gas leasehold interests and 
other related rights, assets, and interests, on and subject to the tenns and conditions in this 
Conveyance. 

Conveyance: 

NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Assignor and 
Assignee agree as follows: 

1. Conveyance. Assignor hereby assigns, transfers, grants, conveys, contributes, and 
delivers to Assignee, and its successors and assigns, effective as of the Closing Date, all of 
Assignor's rights, titles, and interests in and to the following described properties, rights, and 
interests (collectively, the "Assigned Properties"): 

3606.1 

(i) the oil and gas leases, mineral leases, leasehold interests, and operating 
rights described in Exhibit A, together with all of Assignor's rights, titles, and interests 
attributable or allocable to the such leases and interests by virtue of pooling, unitization, 
communitization, and operating agreements, licenses, pennits, and other agreements, and 
the other properties and interests described in Exhibit A, and together with any other 

-1-
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surface interests or fee interests expressly described m Exhibit A (collectively, the 
"Leases"); 

(ii) the wells, wellbores, injection or disposal wells, equipment, materials, 
fixtures, pipeline laterals, well pads, spare parts, equipment, personal property, and 
improvements, insofar and only insofar as the same are located on and attributable to the 
Leases as of the Closing Date, including the oil and gas wells described in Exhibit B; 

(iii) the unitization, pooling, and operating agreements, and the units created 
thereby, which relate to the Leases, or which relate to units or wells located on the 
Leases, including the units formed under orders, regulations, rules, and other official acts 
of the governmental authority having jurisdiction, together with any right, title, and 
interest created thereby in the Leases, subject to any limitations indicated in Exhibit A; 

(iv) all oil, gas, and associated liquid and gaseous hydrocarbons stored upon 
the Leases or attributable to the Leases as of the Closing Date, and all oil, gas, and 
associated liquid and gaseous hydrocarbons produced and saved on or after the Closing 
Date that may be attributable or allocable to Assignor's rights, titles, and interests in the 
Leases; and 

(v) those contracts or agreements, including any leases, permits, rights-of-
way, easements, licenses, participation agreements, farmouts, farmins, options, orders, 
gas purchase contracts, oil purchase agreements, gathering and transportation agreements, 
processing agreements, operating agreements, equipment leases, purchase and sale 
agreements, and other contracts or agreements (all to the extent assignable) of a similar 
nature to the extent relating thereto, insofar and only insofar as the same relate to the 
interests described in clauses (i)-(iv) above, including the agreements described in 
Exhibit D-2 to the Contribution Agreement; 

but, in each case, excluding the Excluded Assets (as defined below). 

2. Habendum Clause. TO HAVE AND TO HOLD, the Assigned Properties, together 
with all rights and appurtenances related thereto, unto Assignee, its successors and assigns, 
forever; and Assignor does hereby bind itself, its successors and assigns, to warrant and defend, 
all and singular, the Assigned Properties unto Assignee, its successors and assigns, against every 
person whomsoever lawfully claiming or to claim the same or any part thereof, by, through, or 
under Assignor, but not otherwise; subject, however, to the Permitted Encumbrances (as that 
term is defined in the Contribution Agreement) and the other matters set forth herein. 

3. Excluded Assets. The Assigned Properties do not include the Excluded Assets. 
The term "Excluded Assets" means the following: 

(i) Assignor's and its affiliates' corporate, financial, and tax records; 

(ii) deposits, cash, checks in process of collection, cash equivalents, accounts 
and notes receivable and other funds attributable to the Leases and any periods before the 
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Closing Date, and security or other deposits made with third parties prior to the Closing 
Date; 

(iii) all proceeds, benefits, income, or revenues attributable to the Leases for 
periods prior to the Closing Date; 

(iv) the assets, rights, and interests of Assignor (and its affiliates) held in 
connection with gas gathering, oil gathering, treating, compressing, dehydrating, 
processing, fractionating or transporting activities or any other midstream activities that 
are conducted by Assignor (or its affiliates) downstream of the central delivery point or 
central tank battery located on the surface of the lands covered by the Leases collecting 
and receiving oil and gas production from the Leases; 

(v) the assets, rights, and interests described in Exhibit C; and 

(vi) all leases and other assets (including tangible and intangible property), 
rights, and interests owned or held by Assignor (and its affiliates) that are not included in 
the Leases or the related rights and interests described in clauses (ii) through (v) of 
Section 1 above. 

4. Permitted Encumbrances. The conveyance and transfer of the Assigned 
Properties hereunder is made (and Assignee takes and accepts the Assigned Properties) subject 
to, in all respects, the Permitted Encumbrances. 

5. Subsequent Actions. Assignor agrees to execute and deliver to Assignee, its 
successors and assigns, all such additional deeds, conveyances, and other instruments of 
assignment and transfer, and all such notices, releases, and other documents, that would more 
fully and specifically assign and transfer to and vest in Assignee, its successors and assigns, the 
title of Assignor in and to Assigned Properties and intended to be assigned and Assigned under 
this Conveyance and the Contribution Agreement. 

6. Contribution Agreement. This Conveyance is subject to, in all respects, the terms 
and conditions of the Contribution Agreement and to the extent there is a conflict between the 
terms of this Conveyance and the terms and conditions of the Contribution Agreement, the terms 
and conditions of the Contribution Agreement shall control. 

7. Counterparts. This Conveyance may be executed in any number of counterparts, 
and each counterpart hereof shall be deemed to be an original instrument, but all such 
counterparts shall constitute but one and the same instrument. 

8. Binding Effect. This Conveyance shall be binding upon and shall inure to the 
benefit of Assignor and Assignee and their successors and assigns. 

-3-
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Conveyance to be 
effective for all purposes as of the Closing Date. 

3606.1 

Assignor: 

HILCORP ENERGY I, L.P. 

By: Hilcorp Energy Company, 
its general partner 

By: --~~~~------------­
Name: 
Title: 

Assignee: 

HILCORP RESOURCES, LLC 

By: Cb-QP 
Name: ~sonc.~ebrook 
Title: 1ce President 
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STATE OF TEXAS 

COUNTY OF HARRlS 

ACKNOWLEDGMENTS 

§ 
§ 
§ 

This instrument was acknowledged before me on the 30th day of June, 20 I 0, by Jason C. 
Rebrook, as Executive Vice President of Hilcorp Energy Company, the general partner of 
Hi! col]' Energy !, L.P., on behalf of said limited p[~ -2~ 

~"::!!~~!!!!!!!!~~~·~~~~ Notary Public, State of Texas 
-A~,~~ ANITA PENA My Commission Expires: 

I
(~~ 

1 
Notary Publlc!"S~te of :exas 

• My CommiSSion Exp1res 
~ ·~\to . Stpttmbtr 29, 2011 

STATE OF TEXAS § 
§ 
§ COUNTY OF HARRlS 

This instrument was acknowledged before me on the 30th day of June, 2010, by Jason C. 
Rebrook, as Vice President of Hilcorp Resources, LLC, on behalf of said limited liability 
company. 

Notary Public, State of Texas 
f':!!~!!:M~"''"''~~~~~=~~1 My Commission Expires: ______ _ 

.,,~ ANITA PENA 

J~J~~L·~· f T ~ Notary Public. State o .exes 
My Commlaslon Expires 
hPitmbtr 29, 2011 

V" ' .. 
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EXHIBIT A 0 
I LESSOR I LESSEE LEASE DATE VOLUME PAGE ENTRY NO. COUNTY STATE 

74 RANCH MINERALS LTD ET AL HILCORP ENERGY I, L.P. 02/01/2010 480 67 65931 MCMULLEN TEXAS 

JOANN MAHONEY ET AL HILCORP ENERGY I. L.P. 3/2/2010 486 84 66525 MCMULLEN TEXAS 

MARK MAHONEY ET AL HILCORP ENERGY I. L.P. 3/2/2010 486 86 66526 MCMULLEN TEXAS 

KUYKENDALL RANCH LLC HILCORP ENERGY I. l.P. 03/15/2010 486 80 66523 MCMULLEN TEXAS 

KUYKENDALL RANCH LLC HILCORP ENERGY I. L.P. 03/16/2010 486 78 66522 MCMULLEN TEXAS 

KUYKENDALL RANCH LLC HILCORP ENERGY I. L.P. 03/17/2010 486 82 66524 MCMULLEN TEXAS 

PATRICIA CLENDENIN HILCORP ENERGY I. L.P. 03/17/2010 484 65 66326 MCMULLEN TEXAS 

MICHAEL ZEAL KUYKENDALL HILCORP ENERGY I. l.P. 03/15/2010 484 67 66327 MCMULLEN TEXAS 

LISA KAY DOMINO HILCORP ENERGY I. L.P. 03/14/2010 484 69 66328 MCMULLEN TEXAS 

KATHALEE RICE HOLMANS HILCORP ENERGY I. L.P. 03/15/2010 484 71 66329 MCMULLEN TEXAS 

DAVID RUSSELL KUYKENDALL HILCORP ENERGY I. L.P. 03/15/2010 484 73 66330 MCMULLEN TEXAS 

LOIS W RATHBURN HILCORP ENERGY I. L.P. 03/15/2010 484 63 66325 MCMULLEN TEXAS 

0 BRENDA ELAINE DAVIS HILCORP ENERGY I. L.P. 03/14/2010 484 59 66323 MCMULLEN TEXAS 

ABBIE MORGAN HILCORP ENERGY I. L.P. 03/15/2010 484 61 66324 MCMULLEN TEXAS 

JIM ROY RATHBURN HILCORP ENERGY I. L.P. 03/16/2010 484 57 66322 MCMULLEN TEXAS 

ANSON MICHAEL RICE HILCORP ENERGY I. L.P. 03/25/2010 484 55 66321 MCMULLEN TEXAS 

ERIN SCHISLER HILCORP ENERGY I. l.P. 03/25/2010 484 53 66320 MCMULLEN TEXAS 

BRUCE ARTHUR HAYES HILCORP ENERGY I. LP. 03/29/2010 483 437 66297 MCMULLEN TEXAS 

ALICE W VALLE HILCORP ENERGY I. L.P. 04/05/2010 483 455 66306 MCMULLEN TEXAS 

WILLIAM THOMAS WALKER HI LCORP ENERGY I. l.P. 04/05/2010 483 445 66301 MCMULLEN TEXAS 

WILLIAM E WALKER HILCORP ENERGY I. L.P. 04/05/2010 483 441 66299 MCMULLEN TEXAS 

STEPHEN EDWARD WALKER HILCORP ENERGY I. L.P. 04/05/2010 483 453 66305 MCMULLEN TEXAS 

< CHARLES ROD WALKER HILCORP ENERGY I. l.P. 04/05/2010 
t.7 

483 451 66304 MCMULLEN TEXAS 

MICHAEL D WALKER HILCORP ENERGY I. L.P. 04/05/2010 483 447 66302 MCMULLEN TEXAS 

~ MARILYN WALKER HILCORP ENERGY I. l.P. 04/05/2010 483 443 66300 MCMULLEN TEXAS 

CXJ ROBERT 0 BURFORD HILCORP ENERGY I. l.P. 04/05/2010 483 439 66298 MCMULLEN TEXAS 

co PATSY A SAMUEL HILCORP ENERGY I. L.P. 04/05/2010 483 463 66310 MCMULLEN TEXAS 

CLAIR NORD HILCORP ENERGY I. L.P. 04/05/2010 483 449 66303 MCMULLEN TEXAS 0 PERRY L WALKER HILCORP ENERGY I. L.P. 04/05/2010 483 461 66309 MCMULLEN TEXAS 

0 KENDRICK W WALKER HILCORP ENERGY I. L.P. 04/05/2010 483 459 66308 MCMULLEN TEXAS 

~ JAMES A WALKERJR HILCORP ENERGY I. L.P. 04/05/2010 483 465 66311 MCMULLEN TEXAS 
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REBECCA WALKER INGRAM 

AMERICAN NATIONAL INS CO 

MBF PARTNERSHIP 

< • . ., 

~ 
~ 

~ 

0 
-.J 

HILCORP ENERGY I. l.P. 

HILCORP ENERGY I. l.P. 

HILCORP ENERGY I. LP. 

04/05/2010 
03/01/2010 
03/17/2010 

Page 2 of 2 

483 
483 
484 

457 
399 
311 

66307 
66278 
66376 

MCMULLEN TEXAS 

MCMULLEN TEXAS 

MCMULLEN TEXAS 0 

0 

0 
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EXHIBITB 

DESCRIPTION OF WELLS 

None to date. 
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EXHIBITC 

EXCLUDED ASSETS 
,. T • 
( 

X 

Charline Field 

All of Hilcorp's and its Affiliates right, title, and interest in the Charline Field in Live Oak 
County; Texas. - · 

Dilworth Field 

All of Hilcorp's and its Affiliates right, title, and interest in the Dilworth Field in McMullen 
County, Texas. 

South Sanger Field 

All of Hilcorp 's and its Affiliates right, title, and interest in the South Sanger Field in Live 
Oak County, Texas. 

Tom Lyne Field 

All ofHilcorp' s and its Affiliates right, title, and interest in the Tom Lyne Field in Live Oak 
County, Texas. 



CERTIFICATE 
THE STATE OF TEXAS X 
COUNTY OF McMULLEN X 

I, Dorairene Garza, COUNTY CLERK lN AND FOR SAlD 
COUNTY AND STATE DO HER EBY CERTIFY THAT THE 
FO REGOING IS A TRUE AND CORRECT COPY OF THE 
INSTRU M.WJ~EREWITH SEb~UT AS A~RSpF RECORD 
IN VOL. ~ I PAGE , ~ RECORDS 
OF McMULLE~TEXAS. ~ l ----. 

THIS'~ DAY 20 ~ 
Dorairene Garza 

~~~.TclA ~rPUTI 



J. 

f})efaware 
7fie :First State 

E. i. ~ 
OPt-:: 

PAGE 1 

I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE , DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF "HILCORP RESOURCES , LLC" , 

CHANGING ITS NAME FROM "HILCORP RESOURCES, LLC" TO "MARATHON OIL 

EF LLC" , FILED IN THIS OFFICE ON THE FIRST DAY OF NOVEMBER , A . D . 

2011 , AT 10 :55 O'CLOCK A . M. 

4834979 8100 

111153638 DATE : 11-01-11 
You may vwri~y thi• certi~icate onli ne 
at corp. delaware . gov/ authver . ahtMl 

r-~ 'R 

:;_ .s .-::-, ... ~, .. 1 
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AMENDED AND RESTATED 

CERTIFICATE OF FORMATION 
OF 

HlLCORP RESOURCES, U.C 

e:. j. ~ 
c,:t=·f\: 

V o:i ;::.9 
l Ei 62.3 

State oL Delaware 
Secretary oL State 

Division of Co.rpo.ration.s 
Delivered 10:55 AM 11/01/ 2011 

FILED 10:55 AN ll/ 01/2011 
SRV 1111!53638 - 4834979 nu 

In accordance with Section 18-208 of the Delaware Limited Liability Company Act, this 
Amended and Restated Certificate of Formation is being executed for the purpose of amending 
and restating the Certificate of Formation of Hilcorp Resources, LLC filed with the Secretary of 
State of Delaware on the tolh day of June, 2010. The undersigned, being duly authorized to 
execute and file this Certificate, does hereby certify as follows: 

FIRST: The name of the limited liability company is Hilcorp Resources, LLC. 

SECOND: The Certificate of Formation of the limited liability company is hereby 
amended as follows: 

1. ~ The name of the limited liability company is Marathon Oil EF LLC (the 
"Company"). 

2. Registered Office and Rexiatered Agent . The Company's registered office in the 
State of Delaware is located at Corporation Trust Center, 1209 Orange Street, 
Wilmington, New Castle County, Delaware 19801. The registered agent of the 
Company for service of process at such address is The Corporation Trust Company. 

THIRD: That the Amended and Restated Certi.ficate of Formation becomes effective 
when filed by the Secretary of State. 

IN WITNESS WHEREOF, the undersigned has executed this 1st day of November, 2011. 

When Recorded. please return to : 
Marathon Oil Company 
Eastern US Land 
5555 San Felipe/Room 3489 
Houston, Tx 77056 

MARATHON OIL COMPANY, 
Member 

By~ ·~ Jr:J 
Executive Vice President and 
Chief Operating Officer 
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CFRTIFISATE 
T~ l:. STATE OF TEXAS X 
COUNlY OF McMULLEN X 

I, Dorairene Garza COUNTY CLERK IN AND FOR SAID 
COUNTY AND STAT E DO HER EBY CERTIFY THAT THE 
FO REGOING IS A TRU E AND CO RRECT COPY OF THE 
I NSTRUME~T HEREWITH S "(O~S 8.PP 1lS OF RECORD 
IN VOL. J2 I PAGE 'u ·~ RECORDS 

OF McMUf~I\N~~EX~~y O _ta 
Oorairene Garza 
COUNTY L 
M~~c ~~~~ 1&1, ...... ,/ 

~~~~~~~~~UIT 



Notice of confidentiality rights: If you are a natural person, you may remove or strike any or all 
of the following information from any instrument tbat transfers an interest in real property before 
it is filed for record in the Public Records: Your social security number or your driver's license 
number. 
Poooc!uczn II (1/09) P.ud-Up 
W'llh 640 A.cra PooWa Pro ... uion 

OIL, GAS AND MINERAL LEASE 

l• 
THIS AGREEMENT made this day of March, 20 I 0, between Kuykendall fulnch, LLC, whose 

address is 445 Sharon Street, Corpus C hristi, TX 784 12, Lessor (whether one or more), and 

Hilcorp Energy I, L.P., Lessee, whose address is, 1201 Louisiana Street, Suite 1400, Houston, TeX2S 77002, 

WITNESSETH: 

I. Lessor. in consideration of Ten and Noll 00 Do llars. receipt of which is hereby acknowledged, 
and of the covenants and agreements of Lessee hereinafter contained. does herebv grant. lease and let unto Lessee 
the land covered hereby for the purposes and with the exclusive right of explo ring. drilling, mining and operating 
for, producing and owning o il. gas, sulphur and all other minerals (whether or not similar to those mentioned), 
together with the right to make surveys on said land. lay pipe Jines. establish and utilize faci lities for surface or 
subsurface disposal of salt water. construct roads and bridges. dig canals. build tanks. power stations, telephone 
lines. and other structures on said land, necessary or useful in Lessee's operations in exp loring, drilling for, 
producing, treating, storing and transporting minerals produced from the land covered hereby or any other land 
adjacent thereto. The land covered hereby, herein called "said land, is located in the County of McMullen 
, State of Texas , and is described as fo llows: 

Being 473.99 acres, more or less, in the Josda de Leon Survey No. 40, A-293, McMullen County, Texas, as more 
particularly described in that certain Contribution Deed dated May 2, 2000, from J ohn Campbell, Allyce Campbell, 
E.C. Erwin, and Alice Kuykendall, to Kuykendall Ranch LLC, recorded in Volume 402, Page 227, Deed Records, 
McMullen County, Texas. 

Lessor agrees to execute any supplemental instrument requested by Lessee for a more complete or accurate 
description of said land. For the purpose of detennining the amount of any bonus or other payment hereunder, 
said land shall be deemed to contain 473.99 acres, whether actually containing more or less, and the above recita l 
of acreage in any tract shall be deemed to be the true acreage thereof. Lessor accepts the bonus as lump sum 
consideration for this lease and all rights and options hereunder. 

2. Unless sooner tenninated or longer kept in force under other provis ions hereof, this lease 
shall remain in force for a term of three ill years from the date hereof, hereinafter called "primary tcnn" , 
and as long thereafter as operat ions, as hereinafter defined, are conducted upon said land wi th no cessat ion for 
more than ninety (90) consecut ive days. 

3. As roya lty, lessee covenants and agrees: (a) To deliver to the credit of lessor. in the pipe line to 
which lessee may connect its wells. the equal one-fourth (l/4th) part of all oil produced and saved by lessee from 
said land, or from time to time, at the option of lessee, to pay lessor the average posted market price of such 
one- fourth (J /4th) part of such oil at the wells as of the day it is run to the pipe line or storage tanks, lessor's 
interest. in e ither case, to bear one-fourth (1 /4th) of the cost of treating oi l to render it marketable pipe line oil ; 
(b) To pay lessor on gas and casinghead gas produced from said land ( I) when sold by lessee, one-fourth ( l /4th 
ofthe amount realized by lessee, computed at the mouth of the well, or (2) when used by lessee o ff said land or in 
the manufacture of gasol ine or other products, the market value, of one-fourth (l /4th) of such gas and casinghead 
gas. If, at the expiration of the primary tenn or at any time or times thereafte r, there is any well on said land or on 
lands with which said land or any portion the reof has been pooled, capable of producing oil or gas, and all such 
wells are shut-in, th is lease shall, neverthe less, continue in force as though operations were being conducted on 
said land for so long as said wells are shut-in, and thereafter this lease may be continued in force as if no shut-in 
had occurred. Lessee covenants and agrees to use reasonable diligence to produce, utilize, or market the minerals 
capable of being produced from said wells, but in the exercise of such diligence, lessee shall not be 
obligated to install or furni sh facilities other than well facilities and ordinary lease facil ities of now lines, 
separator, and lease tank, and sha ll not be required to settle labor trouble or to market gas upon tem1s unacceptable 
to lessee. If, at any t ime or times after the expiration of the primary tenn, all such wells arc shut-in for a period of 
ninety (90) consecutive days, and during such tim.: there are no o~erat ions on said land, then at or before the 
expiration of said ninety (90) day period, lessee shall pay or tender, by check or draft o f lessee, as royalty, a sum 
equal to twenty-five dolla r s ($25.00) for each acre of land then covered hereby . Lessee shall make like 
payments or tenders a t or before the end of each anniversary of the expiration of said ninety (90) day period if 
upon such anniversary this lease is be ing continued in force solely by reason of the provisions of this paragraph. 
Each such payment or tender shall be made to the parties who at the time of payment would be entitled to receive 
the royalties which would be paid under this lease if the wells were producing, and may be deposited in the 
PAY DIRECTLY TO LESSOR Bank at • or its successors, which shall continue 
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as the depositories, regardless of changes in the ownership of shut- in royalty. If at any time that lessee pays or 
tenders shut-in royalty, two or more parties arc, or claim to be, entitled to receive same, lessee may, in lieu of any 
other method of payment herein provided, pay or tender such shut-in royalty, in the manner above specified, either 
jointly to such parties or separately to each in accordance with their respective ownerships thereof. as lessee may 
elect . Any payment hereunder may be made by check or draft of lessee deposited in the mail or delivered to the 
party entitled to receive payment or to a depository bank provided for above on or before the last date for 
payment. Nothing herein shall impair lessee's right 
to release as provided in paragraph 5 hereof. In the ew·nt of assignment of this lease in whole or in part, liability 
for payment hereunder shall rest exclusively on the then owner or owners of this lease, severally as to acreage 
owned by each. 

3A. "Gross Proceeds"', as used herein, shall mean the total proceeds received by Lessee for any 
non-affiliated third-party sale of such oil, gas or other substance; provided, however, if any contract 
covering oil, gas or other substance produced from the lands covered hereby, or any contract used for the 
purpose of estBblishing the price of Lessor's royalty oil or gas, provides for any deduction for the expenses 
of production (except for Lessor's proportionate share of actual costs of extricating the sulphur, if any, 
from the eas and shrinkae.e, if any, resulting from such extraction), post production, gathering, 
dehydration, compression, transportation, manufacturing, treating, or marketing of such oil or gas, then 
such deduction shall be added to the price received by Lessee for such oil or gas so that Lessor's royalty 
shall not be charged directly or indirectly with any such e.xpenses. Provided, however, should said gas 
contract provide for a deduction for transportation, shrinkage, or treating to make gas marketable 
downstream from Lessee's sales meter, and suc.h deduction be levied by a bona fide non-affiliated third 
party, then in such event, Lessor's Royalty Share shall bear its proportionate share of non-affiliated third 
party transportation shrinkage and treating deductions, but no other post production costs shall be 
deducted from Lessor's Royalty Share. 

38. The phrase "free of cost(s}" or "free of all costs", as used herein, shall mean that the royalty 
interest shall not be charged and shall not bear any costs whatsoever in connection with the exploration, 
production, gathering, compression, transportation (except "Third ~ Transportation Costs", as 
hereinafter defined, actually incurred by Lessee), marketing or "Treating", as hereinafter defined, of oil, 
gas or other substance produced hereunder. Provided, however, that Lessor's royalty shall bear its 
proportionate share of applicable production, windfall profits and severance taxes properly assessable 
against and attributable to said royalty interest. "Treating" shall mean those methods used by Les.see a t 
the lease to remove contaminants from the wellhead hydrocarbons as may be necessary to place the 
hydrocarbons in a merchantable condition. Provided, however, should it be necessary for Lessee to install 
an amine unit on the leased premises in order to make said gas marketable, Lessor shall bear its prorata 
share of shrinkage of such gas as contaminants are removed from the gas stream processed by said amine 
plant. However, Lessor shall not bear its prorata share of fuel gas, amine, compression or other costs 
necessary to operate said amine plant. "Third Party Transportation Costs" shall mean the tariff rate 
based transportation costs incurred by Lessee in an arm's length transaction with a bona fide third party 
that is not a subsidiary or affiliate of Lessee in order to take gas and/or liquid hydrocarbons from the point 
that such hydrocarbons have been separated, treated (if necessary), processed (if performed) and placed in 
a merchantable condition. 

4. Lessee is hereby granted the right, at its option. to pool or unitize any land covered by this lease 
with any other land covered by this lease. and/or with any other land. lease. or leases. as to any or all minerals or 
horizons. so as to establish units containing not more than 80 surface acres. plus 10% acreage tolerance; provided, 
however. units may be established as to any one or more horizons. or existing units may be enlarged as to any one 
or more horizons. so as to contain not more than 640 surface acres plus 10% acreage tolerance. if limited to one or 
more of the following: {I) gas. other than casinghead gas. {2) liquid hydrocarbons (condensate) which are not 
liquids in the subsurface reservoir, (3) minerals produced from wells classified as gas wells by the conservation 
agency having jurisdiction. If larger units than any of those herein permined. e ither at the time established. or 
after enlargement. are required under any governmental rule or order. for the drilling or operation of a well at a 
regular location. or for obtaining maximum allowable from any well to be drilled. drilling. or alreadv drilled, any 
such unit may be established or enlarged to confonn to the size required by such governmental orde r or rule. 
Lessee shall exercise said option as to each desired unit by executing an instrument identi fying such unit and filing 
it for record in the public office in which this lease is recorded. Each of said options may be exercised by Lessee 
at any time and from time to time while this lease is in force. and whether before or after production has been 
established either on said land. or on the portion of said land included in the unit, or on other land unitized 
therewith. A unit established hereunder shall be valid and effective for all purposes of this lease even though 
there may be mineral. royalty, or leasehold interests in lands within the unit which are not effectively pooled or 
unitized. Any operations conducted on any part of such unitized land shall be considered. for all purposes. except 
the payment of royalty, operations conducted upon said land under this lease. There shall be a llocated to the land 
covered by this lease within each such unit (or to each separate tract within the unit if th is lease covers separate 
tracts within the unit} that proportion of the total production of uniti7.ed minerals from the unit. after deducting any 
used in lease or unit operations. which the number of surface acres in such land (or in each such separate tract) 
covered by this lease within the unit bears to the total number of surface acres in the unit . and the production so 
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allocated shall be considered for all purposes. including payment or delivery of royalty. overriding royalty and any 
other payments out of production. to be the entire production of unitized minerals from the land to which allocated 
in the same manner as though produced therefrom under the terms of this lease. The owner of the reversionary 
estate of any term royalty or mineral estate agrees that the accrual of royalties pursuant to this paragraph or of 
shut-in royalties from a well on the unit shall satisfy any limitation of term requiring production of oil or gas. 
The formation of any unit hereunder which includes land not covered by this lease shall not have the effect of 
exchanging or transferring any interest under this lease (including. without limitation. any shut-in royalty which 
may become payable under this lease) between parties owning interests in !::md covered by this lease and parties 
owning interests in land not covered by this lease. Neither shall it impair the right of Lessee to release as 
provided in paragraph 5 hereof. ex.;ept that Lessee may not so re lease as to lands within a unit while there are 
operations thereon for unitized minerals unless all pooled leases are released as to lands within the unit. At any 
time while this lease is in force Lessee may dissolve any unit established hereunder by filing for record in the 
public office where th is lease is recorded a declaration to that effect. if at that time no operations are being 
conducted thereon for unitized minerals. Subject to the provisions of this paragraph 4. a unit once established 
hereunder shall remain in force so long as any lease subject thereto shall remain in force . If this lease now or 
hereafter covers separate tracts. no pooling or unitization of royalty interests as between any such separate tracts is 
intended or shall be implied or result merely from the inclusion of such separate tracts within this lease but Lessee 
shall nevertheless have the right to pool or unitize as provided in this paragraph 4 with consequent allocation of 
production as herein provided. As used in this paragraph 4, the words "separate tract" mean any tract with 
royalty ownership differing, now or hereafter. either as to parties or amounts. from that as to any other part of the 
leased premises. 

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

6. Whenever used in this lease the word "operations" shall mean operations for and any of the 
following: drilling. testing. completing. reworking. recompleting. deepening, plugging back or repairing of a well 
in search for or in an endeavor to obtain production of oil. gas. sulphur or other minerals. excavating a mine. 
production of oil. gas. sulphur or other mineral. in paying quantities. 

7. Lessee shall have the use. free from royalty. of water. other than from Lessor's water wells, and of 
oi l and gas produced from said land in all operations hereunder. Lessee shall have the right at any time to remove 
all machinery and fixtures placed on said land. including the right to draw and remove casing. No well shall be 
drilled nearer than 300 feet to the house or bam now on said land without the consent of the Lessor. Lessee shall 
pay for damages caused by its operations to growing crops and timber on said land. 

8. The rights nod estate of any party hereto may be assigned from time to time in whole or in part 
and as to any mineral or horizon. Lessee has the right to assign any part of this lease to anyone with the sole 
exception of Riley Exploration LLC. without getting written approval from Lessor. All of the covenants, 
obligations. and considerations of this lease shall extend to and be binding upon the parties hereto, their heirs, 
successors. assigns, and successive assigns. No change or division in the ownership of said land. royalties. or 
other moneys. or anv part thereof. howsoever effected, shall increase the obligations or diminish the rights of 
Lessee. including. but not limited to. the location and drilling of wells and the measurement of production. 
Notwithstanding any other actual or constructive knowledge or notice thereof o f or to Lessee, its successors or 
assigns. no change or division in the ownership of said land or of the royalties , or other moneys. or the right to 
receive the same, howsoever effected. shall be binding upon the then record owner of this lease unti l thirty (30) 
days after there has been furnished to such record owner at his or its principal place of business by Lessor or 
Lessor's heirs. successors. or assigns. notice of such change or division. supported by either originals or duly 
certified copies of the instruments which have been properly filed for record and which evidence such change or 
division. and of such court records and proceedings. transcripts. or other documents as shall be necessary in the 
opinion of such record owner to establish the validity of such change or division. If any such change in 
ownership occurs by reason of death o f the owner. Lessee may, nevertheless pay or tender such royalties. or other 
moneys. or part thereof. to the credit of the decedent in a depository bank provided for above. 

9. In the event Lessor considers that Lessee has not complied with all its obligations hereunder. both 
express and implied. Lessor shall notify Lessee in writing. setting out specifically in what respects Lessee has 
breached this contract. Lessee shall then have sixty {60) days after receipt of said notice within which to meet or 
commence to meet all or any part of the breaches alleged by Lessor. The service of said notice shall be 
precedent to the bringing of any action by Lessor on said lease for any cause. and no such action shall be 
brought until the lapse of s ixty (60) days after service of such notice on Lessee. Neither the service of said notice 
nor the doing of any acts by Lessee aimed to meet all or any of the alleged breaches shall be deemed an adm1ssion 
or presumption that Lessee has failed to perform all its obligations hereunder. If this lease is cancelled for an) 
cause. it shall nevertheless remain in force and effect as to (I} sufficient acreage around each well as to wh1ch 
there are operations to constitute a drilling or maximum allowable unit under applicable governmental regulations, 
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(but in no event less than forty acres). such acreage to be designated by Lessee as nearly as practicable in the form 
of a square centered at the well. or in such shape as then existing spacing rules require; and (2) any part of said 
land included in a pooled unit on which there are operations. Lessee shall also have such easements on said land 
as are necessary to operations on the acreage so retained. 

I 0. Lessor's rights and interests hereunder shall be charged primarily with any mortgages, taxes or other 
liens, or interest and other charges on said land, but Lessor agrees that Lessee sha ll have the right at any time to 
pay or reduce same for l .es~or, either before or after maiuriry, :md be subrogated to the rights of the holder th~reof 
and to deduct amounts so pa id from royalties or other payments payable or which may become payable to Lessor 
and/or assigns under this lease. If th is lease covers a less interest in the oil, gas, sulphur, or other minerals in a ll 
or any part of said land than the entire and undivided fee simple estate (whether Lessor' s interest is herein 
specified or not), or no inte rest therein, then the royalties and other moneys accruing from any part as to which 
this lease covers less than such full interest, shall be paid only in the proportion which the interest therein, if any, 
covered by this lease, bears to the whole and undivided fee simple estate therein. All royalty interest covered by 
this lease (whether or not owned by Lessor) shall be paid out of the royalty herein provided . This lease shall be 
binding upon each party who executes it without regard to whether it is executed by all those named herein as 
Lessor. 

II . If. while this lease is in force. at. or after the expiration of the primary term hereof, it is not being 
continued in force by reason of the shut- in well provis ions of paragraph 3 hereof, and Lessee is 
not conducting operations on said land by reason of (I) any law, order, rule or regulat ion. (whether or not 
subsequently determined to be invalid) or (2} any other cause, whether si milar or dissimila r, (except financial) 
beyond the reasonable control of Lessee. the primary term hereof shall be extended until the first anniversary date 
hereof occurring ninety (90) or more days following the removal of such delaying cause. and this lease may be 
extended thereafter by operations as if such delay had not occurred. provided Lessee notifies Lessor in writing of 
such extension and justifying cause within thirty (30} days of its commencement and shall pay Twenty-Five and 
Noll 00 Dollars ($25.00) per acre for each ninety (90) days said lease is extended. 

SEE ADDENDUM CONTAIN ING PARAGRAPHS 12 THROUGH 52 ATTACHED HERETO AND MADE A 
PART HEREOF FOR ALL PURPOSES. 

ADDENDUM 

NOTWITHST ANDTNG anything to the contrary hereinabove provided, it is expressly agreed and stipulated 
by and between the Lessor and Lessee that: 

12.) Reference in this lease to "other minerals" shall be deemed to include, in additio n to oi l and gas, 
only such related sulphur and hydrocarbons as may be produced therewith and extracted the refrom and sha ll 
not include coal, lignite, urani um , fissionable materials, other sulphur, or any unre lated o r hard minera ls. 

13.) The right to mainta in this lease in force and effect beyond the expiration of the primary tenn by 
the payment of shut-in royalt ies as is set out in paragraph 3 supra, is a recurring right which may be exercised 
by Lessee from time to time but shall not exceed an aggregate or cumulative period of time of more than 
three (3) years. 

14.) The right of Lessee to pool the acreage covered by this lease with other acreage, as is provided 
for in paragraph 4 supra, is hereby limited to the extent that if a well is drilled on the leased acreage and this 
pooling privilege is exercised, then at least one-half (Y:I) of the unit must be land covered by this lease, or 
one-half (Y:I) of this lease must be included wi thin the unit , and if the well is drilled on the acreage pooled 
with this lease, then at least one-third ( l/3rd) of the unit must be land covered by this lease, or one-third 
(1 /3rd) of this lease must be included within the unit , at Lessee' s discretion; provided , however, if the amount 
of acreage remaining which has not theretofore been included in a pooled unit or a llocated to a producing 
well is insufficient to sat isfY the above requirement, then a ll such remaining available acreage shall be 
included within such unit. In the event a pooled unit is formed and Lessee fail s to obtain consent to pool any 
non-participating royalty interests which may affect the Leased Premises, and as a result, must account to said 
non-participating royalty owners on a non-pooled basis, the difference between paying said non-participating 
royalty on a non-pooled basis as opposed to a pooled basis, shall be borne by Lessee and shall not be borne by 
the Lessor's royalty payable under this lease. 

15.) In the event a pooled un it is c reated under the provisions of paragraph 4 supra, production. 
drilling, or reworking operations o n said unit shall not be effective to maintain this lease in force as to acreage 
outside of such unit beyond the end of the primary term or continuous development, whichever later occurs. 
However, this lease may be maintained in force as to such unpoo led acreage in any other manner prov ided 
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herein. 

16.) In the event Lessee exercises any pooling privilege granted, Lessee agrees to furnish Lessor 
with a copy of any unit designation within thirty (30) days after the same is filed for record. If Lessee fails to 
timely deliver said copy, Lessee will immediately pay Lessor $500.00 as liquidated damages. 

17.) The royalties which are to be paid under the terms of this lease for the production of oil or gas 
after the end of the primary iefm o r ~.:ontinuous developmem, whichever later occurs, shall never be less than 
FIFTY AND NO/I 00 DOLLARS ($50.00) per net mineral acre per annum for the number of acres which are 
being held under each well , and the accounting period for such royalt ies shall be from January I st through 
December 31st of each year during the tenure of this lease, commencing with January I st following the first 
production of oil and/or gas from the leased premises, and in the event that there has been a deficiency of 
royalty payments made during the accounting period for which such minimum royalty payments are due, the 
Lessee shall have a period of ninety (90) days within which to make up such deficiency from and after having 
received written notice from the Lessor of such deficiency, and Lessee shall be deemed conclusively to have 
received such notice as of the date that same was mailed in a United States Post Office by certified mail , 
return receipt requested, addressed solely to the Operator as designated at the Railroad Commission, 
irrespective of the ownership of this lease . Evidence of such mailing shall be by Postal Receipt Form P.S. 
3811 . Should Lessee fail to make up such deficiency within the prescribed time, this lease shall terminate as 
to all parties, but such termination shall not relieve Lessee of the obligation of paying a minimum royalty in 
accordance with the terms of this lease to its date of termination. It is provided, however, that such lease 
termination in the preceding sentence shall not apply to Hi lcorp Energy Co., but any unpaid minimum royalty 
shall bear interest at the rate of ten percent (I 0%) per annum or the maximum lawful rate o f interest fo r such 
sums, whichever is the lesser amount. Lessee is in nowise obligated to maintain this entire lease in force and 
effect, and upon releasing a portion of the acreage covered hereunder shall be relieved of this minimum 
royalty provision as to the acreage so released from and after the date of such release, and if released on other 
than an anniversary date, Lessee shall be liable for a prorata part of the annua l minimum royalty up to the 
date of said release . This minimum royalty provision shall not be applicable to the period of time for which 
the shut-in royalties have been paid under the terms of this lease. 

18.) Lessee agrees to pay for damages caused by its operations on the leased premises to growing 
crops, grass, cattle, roads, fences, and improvements on said land; and further, within 120 days after the 
completion of any well, weather permitting, to fill and leve l all slush pits used in connection therewith and 
stock pile base material brought in to said site for Lessor; and upon abandonment of any well or other 
structure or facility on said land, to reasonably restore the surface of said land so occupied by such well , 
structure or facility to as near its natural state as possible. Lessee further agrees to pay Lessor the sum of 
TWO THOU SAND FIVE HUNDRED AND N0/100 DOLLARS ($2,500.00) per acre for the site location for 
each well that may be drilled on the leased premises, such payment to be made prior to moving on the 
location, and, furthermore , to pay the sum of TWO THOUSAND FIVE HUNDRED AND N0/ 100 
DOLLARS ($2,500.00) per acre for each acre to be regularly used by Lessee for roadways, tank batteries, o r 
other above ground facility placed on the land by Lessee. Lessee shall consult with surface owner or Lessor 
prior to cutting, erecting or a ltering any fence. Any changes to any fence such as, but not limited to erecting 
new fence, cutting any existing fence, altering any existing fence. etc. shall be done by a fence contractor 
acceptable to Lessor or surface owner, to Lessor or surface owner's specifications and at Lessee's expense. 
When requested by Lessor. Lessee will fence, with a good and substantial fence capable of turning 
livestock of ordinary demeanor, o r in a high fenced area, a like kind fence , all permanent type facilities it 
places on the leased premises. A ll roadways to be regu larly used by Lessee must be improved with base 
material with a minimum of s ix (6) inch compacted and regularly maintained. 
SIGNED FOR IDENTIFICATION: _ ______ _ ____ _ _ ____ _ 

19.) Lessee, his agents, servants, employees, contractors, or sub-contractors shall not be permitted to 
carry firearms on to the leased premises, nor to fish o r hunt thereon, and any breach of this covenant shall 
make the individual person committing such breach liable as a trespasser under the laws ofthe State of Texas, 
and such person shall not again be permitted to come on to the leased premises. 

20.) The parties recognize that it is difficult to control fi shing o r the hunting of game on the leased 
premises and to ascertain the monetary damages to Lessor's surface rights caused by any such unauthorized 
activity. Lessee therefore covenants that if any of its officers, agents, employees, servants or invitees bring 
on to the leased premises a dog or firearms of any description without the expressed written permission of 
Lessor, Lessee will immediately pay to Lessor the sum of $2,500.00 fo r each of such inc idents as agreed 
liquidated damages. Such payment is in addition to any fine or fines which might be imposed under the 
appropriate statutes or to any injunctive relief to which Lessor may be entit led from a court of equity. 
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21.) Lessee sha ll no t have the right to use water from Lessor's water wells or surface water without 
Lessor's written consent. Lessee's right to take and use water from Lessor's wells on the leased premises shall 
no t include the right to use fresh water from any fresh water sands or strata underlying the leased premises for 
any secondary recovery operations that may be conducted on the leased premises. 

22.) Lessee herein shall be sole ly responsible fo r full compliance with all rules and regulations of the 
Railroad Commission of Texas, Texas Water Quali ty Board, the Texas Natural Resources & Conservation 
Commission, or any other governmental agency, in all of its operations on the leased premises, and does 
hereby indemnify and agree to hold Lessor harmless against any such ru les o r regulations. Provided further, 
Lessee shall notify the Lessor at least twelve ( 12) hours in advance of intended plugging of any well drilled 
on the leased premises, granting Lessor the option of having such well or wells to be abandoned be plugged in 
such a manner as to allow the Lessor the opportunity of then completing the same as a water well at Lessor's 
expense in a water sand of his/its selection after first hav ing obtained the necessary permit from the Rail road 
Commission of Texas, o r other regulatory body then having jurisdiction over the matter. Lessee shall also 
notify Lessor at least twelve ( 12) hours in advance of intended abandoning of any dry hole granting Lessor the 
opt ion of completing said well as a water well, provided that all additional costs of completing said well as a 
water well, inc luding rig time in excess of twenty-four (24) hours, shall be paid by Lessor. 

23.) In the event Lessee shall be producing oil, gas o r other hydrocarbons from any well or wells on 
the above described land on the date of the expiration of the primary term hereof. as it may be continued by 
continuous operations as provided below, this lease shall terminate except insofar as it covers the following, 
and the amount of acreage which may be included in pooled units under Paragraph 4 above shall be limited to 
the acreage amounts provided as follows: 

a. As to o il produced from a vertical well : 

( I) 40 acres in surface area if the well is producing or capable of producing from the 
surface of the earth to and including 9,000 feet below the surface of the earth, and 

(2) 80 acres in surface area if the well is producing or capable of producing for all depths 
below 9,000 feet. 

b. As to gas, dist illate and/or condensate produced from a vertical well : 

( I) 80 acres in surface area if the well is produc ing or capable of producing from the 
surface of the earth to and including 4,000 feet below the surface of the earth, 

(2) 160 acres in surface area if the well is produc ing o r capable of producing for all depths 
below 4,000 feet from the surface to and including 7,000 feet, and 

(3) 320 acres in surface area if the well is producing or capable of producing for all depths below 7,000 
feet from the surface to and inc lud ing I 0,000 feet, and 

(4) 640 acres in surface area if the well is producing or capable of producing for all depths 
below I 0,000 feet. 

Provided, however, should a well for either oil or gas be drilled as a Horizontal Drainhole Well as described 
and permitted by the Railroad Commission of Texas Statewide Rule 86 (Rule 3.86 of Tit le 16, Part I, Chapter 
3 of the Texas Administration Code) Horizontal Dra inhole Wells, then, in that case, Lessee shall be allowed 
to retain or pooled units may contain such an amount of acreage for either an o il well or a gas well that 
produces in paying or commerc ial quantities, calculated according to the following formula: A (acreage) = 
[L (actual lateral length drilled) x . 11 488 + 160] x 1.5; then A is rounded up to the nearest number evenly 
d ivisible by 40. EXAM PLE: A = [2,000' x . 11 488 + 160] x 1.5 = 584.64 acres (rounded up to the nearest 
number evenly divisible by 40 = 600 acres). But in no event shall the retained acreage exceed 640 acres. 

Each separate tract ascribed to an o il well and each separate tract ascribed to a gas well pursuant to the 
provisions of this paragraph shall be treated as a separate lease tract subject to the provisions of this lease, and 
the continuation of this lease as to each such separate lease tract shall be determined by the provisions of this 
lease applied to each such separate lease tract; provided, however, that Lessee shall have no duty to protect 
such we ll 

SIGNED FOR IDENTIFICATION: ------------------------------------------------
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traclS from drainage caused by other well tracts designated under th is lease. Acreage in excess of the 
acreage provided for development (as selected by Lessee) must be released upon expiration of the primary 
tenn or the 
end of continuous development, whichever later occurs unless held by reworking provisions contained herein. 
Production or operations on said a llotted area by the Lessee shall maintain this lease in effect only wi th 
regard to the land within the described area, and down to a depth of I 00 feet below the stratigraphic 
equivalent of the deepest sand or strata from which the well located on the spacing unit around the well is 
producing or which reasonably appears productive of oil 01 gas in commercial quantities as depicted on the 
electric log of such well and no further. 

Regard less of whether or not Lessee shal l be producing oil , gas or other hydrocarbons from any well 
or wel ls on any of the above described lands, if Lessee sha ll be engaged in drilling or reworking operations 
upon any well or wells on said date of the expiration of the primary term of this lease, Lessee's righlS 
hereunder shall be continued thereby so long as this Lease is maintained by continuous operations prosecuted 
by Lessee, d il igently and in good faith, without any interruption of operations upon any one well for more 
than sixty (60) days and without any lapse of more than one hundred eighty ( 180) days between the 
completion of one well (either as a dry hole or as a commercial producer) and the commencement of actual 
drill ing operations upon the next succeeding well ("continuous deve lopment"). 

At the end of the primary term or of continuous development, whichever later occurs. any well 
completed under th is continued drill ing program shall ma intain this lease in force and effect according to the 
other tenns and provisions of this lease as to the production uni t for such well or wells as hereinabove 
provided and down to a depth of I 00 feet below the stratigraphic equivalent of the deepest sand or strata from 
which the well located on the spacing unit around such well is producing or which reasonably appears 
productive of oi l or gas in commercial quantities as depicted on the e lectric log of such well , and no further. 

24.) As used in the terms of this lease, the words "if operations for drilling are not commenced" or 
"commencement of drilling operations" shall be defined as the date on which the drilling of a well has 
actually commenced and commonly called "spudded in"; and the "completion of a well" shall be defined as 
the first date on which the completion rig has actually moved off the leased premises, or the date on which oil 
and/or gas is fi rst produced from the well, whichever event occurs fi rst. Any subsequent work done on the 
well will be deemed reworking operations. 

25.) It is hereby specifically agreed and stipulated that in the event a well is completed as a producer 
of oil and/or gas on land adjacent and contiguous to the leased premises, and within 1000 feet of the premises 
covered by this lease, that Lessee herein is hereby obligated to, within 120 days after the completion date of 
the well or we lls on the adjacent acreage, as fo llows: 

(I) to commence drilling operations on the leased acreage and thereafter continue the 
drilling of such off-set well or wells with due di ligence to a depth adequate to test the same 
formation from which the well or wells are producing from on the adjacent acreage; or 

(2) pay the Lessor royalties as provided for in th is lease as if an equivalent amount of 
production of oi l and/or gas were being obtained from the ofT-set locat ion on these leased 
premises as that which is being produced from the adjacent well or wells; or 

(3) re lease an amount of acreage suffic ient to constitute a spacing unit equivalent in size to 
the spacing unit that would be allocated under this lease to suc h well or wells on the adjacent 
lands, as to the zones or strata producing in such adjacent well. 

26.) In the event Lessee does not remove all property and fixtures placed on the leased prem ises 
within NINETY (90) DAYS after the termination of this lease, and does not make suitable arrangements with 
the Lessor within said period of time to leave such property on the premises for a set additional period of 
time, title to all of such property so left on the leased premises shall pass to and vest in Lessor. 

27.) Unless Hilcorp Energy Co. or its affiliates is one of the operato rs, Lessor' s roya lties shall be 
paid directly by the purchaser/gatherer of the oil or gas. The first roya lty c heck shall be tendered the mineral 
owner withi n one hundred twenty ( 120) days after the first production leaves the leased premises. If the first 
royalty check is not tendered within said length of time, interest shall accrue on the unpaid roya lty at 18% or 
the highest rate allowed by state law, whichever is less, and the firs t royalty check shall contain all accrued 
interest, unless such payment is delayed by a bona fide issue of title, based on an attorney's written opinion. 
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Once royalty checks have commenced being tendered, the mineral owner will be paid within sixty 
(60) days after the end of the month the production leaves the leased premises. If payments are not 
forthcoming within the designated period, interest will again accrue on the unpaid balance at the rate 
hereinbefore specified. If more than twelve ( 12) months transpire between royalty payments the lease shall 
expire except where de lay was caused by title problems or force majeure per Paragraph II , or unless this 
lease is otherwise held in effect in any other manner provided herein. 

28.) Except as provided in Paragraphs 3, 3A and 30 above, the mineral owners ' royalty shall bear no 
cost or expense (direct or indirect) incurred by the Lessee or Lessee's subsidiaries prior to or subsequent to 
production. This rule is to apply regardless of where the royalty is fixed in the lease o r division order. 

SIGNED FOR IDENTIFICATION: ____ -=--- =---- ------- - - -
In any event, the Lessee assumes all risk of loss for the oil or gas once it leaves the leased premises. 

29.) Should Lessee have title to said lands. or any portion thereof, examined and have a title reports 
or opinion(s) rendered, Lessee shall furnish to Lessor a copy of each such title report or opinion and any 
supplements thereto. A copy of each such report or opinion rendered shall be mailed to Lessor at the above 
address within thirty (30) days after the receipt by Lessee of each report or opinion. Lessee shall not be 
liable in any way for the contents of any such report or opinion rendered and delivered to Lessor. 

30.) Lessee shall promptly close all gates which Lessee, Lessee's agents, servants and/or employees 
may use in Lessee's operat ions on the leased premises, to prevent the escape of cattle or stock of Lessor 
through any open gates. Lessee further agrees to comply with all reasonable rules and regulations imposed 
by Lessor with regard to opening and closing and locking all such gates. If as a result of Lessee's fai lure to 
keep all gates locked any of the Lessor's cattle or livestock escape, then Lessee shall promptly reimburse to 
the Lessor all expenses incurred in rounding up such cattle or livestock and transporti ng them to the pasture 
from which they escaped. Additionally. if this paragraph is violated, Lessee shall pay to Lessor, at Lessor's 
address first given above, a penalty of Five Hundred Dollars ($500.00) per violation, within IS days of such 
violation. If Lessor so specifies, any gate installed over a cattle guard will be a s liding gate. All cattle 
guards will be wide enough to easily accommodate farm equipment. 

31.) Before building any pipelines upon said premises, Lessee is required to consult with Lessor or 
the Surface Owner as to the location of same and such mutual agreement wil l not be unreasonably withheld. 
It is the intention of the Lessor to assist operator in selecting the route that will cause the least amount of 
damage or interruption to the Lessor's operations. Lessee must also bury all pipelines at least thirty-six (36") 
inches below the surface. Standard farm land double-ditching method wi ll be used by Lessee in construction 
of the pipeline by separating the topsoil from the subsoil duri ng excavation and during the backfill operation, 
said subsoil must be placed in the open ditch first and then the topsoil will be placed in the ditch to complete 
the backfilling operation. The width of the trench to be excavated is limited to twelve ( 12") inches unless the 
pipeline is greater than six inches (6") in diameter. All pipelines across the leased premises will be 
permanently identified and located by markings at all fence lines or roads traversed by such pipelines. In the 
event the premises is not subject to production from this tract or a pooled unit, or in the event Lessee 
transports gas from lands in which Lessor has no interest, then Lessee must not install or lay a pipeline across 
these lands without first securing an easement for such pipeline. Should a gas pipeline from wells on the 
premises or lands pooled therewith be built, Lessee is not required to obtain an easement, but will 
nevertheless be liable for all surface damages. Lessee, at all times while this lease is in effect, is required to 
maintain the pipeline right-of-way in order to prevent or correct sinkage, settlement and erosion of the soil as 
occasioned by its pipelines. Without Lessor's written consent, no compressor shall be located within 
one-half (Yi) mile of a dwelling upon the leased premises. 

32.) Lessee shall have the right to drill such water wells as may be necessary for its 
operations on the premises. Fresh water use shall be restricted to the actual drill ing for oil or gas on the 
leased premises and shall not be used in any manner for secondary recovery flooding of any productive oil 
reservoir. Any water well drilled by Lessee on the leased premises shall be dri lled in a workmanlike manner 
and completed in accordance with the general practices in the area for the completion of water wells to be 
used for the production of water for livestock and domestic purposes (using windmi lls or other down hole 
pumping equipment normally used in the area). Any water well so drilled shall be drilled in order to accept a 
minimum of 7-inch O.D. casing. In the event Lessee shall drill a water well on Lessor's premises, then upon 
Lessee's permanent cessation of use of such water well , the Lessee shall leave the water well and the casing 
therein for the use of the Lessor, at Lessor's option and at Lessor's risk, however, the Lessee may remove any 
pump and motor installed by the Lessee . Any fresh water well dri lled by Lessee must be dri lled to 
completion in the Carrizo water sand. 
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33.) When such information has become generally available to the public or is made available 
through the public records and upon written request from Lessor, Lessee agrees to furnish Lessor with one (I) 
final print of all driller's logs, electrical logs and surveys obtained in the drilling of all wells on said lands, and 
one (I) copy of all core analyses and test results obtained from all wells. One (I) copy of all applications 
and reports filed by Lessee with the Texas Railroad Commission or other regulatory agencies in connection 
with Lessee's operations hereunder shall also be mailed to Lessor simultaneously with Lessee's mailing of 
such applications and reports. Lessee shall have no liabilit) to Lessor or to any third party for their reliance 
upon such information unless the information furnished is intentionally false or misleading. Should Lessor 
request more than one (I) copy of the information to be furnished by Lessee under the provisions of this 
paragraph, Lessee agrees to furnish, at Lessor's cost and expense, such additional copies as may be requested 
by Lessor. Lessor agrees to maintain in confidence all information furnished by Lessee pursuant to the 
provisions of this paragraph for so long as this lease is maintained in force and effect as to the lands and 
depths on which producing wells are located and infonnation is furnished with respect thereto, and Lessor 
agrees not to divulge such information to any third party during such period of confidentiality. 

34.) Within one hundred twenty (120) days (weather permitting) after the completion or 
abandonment of any well drilled or worked over on the leased premises, Lessee agrees that it will fill and 
level all slush pits, holes, ruts, ditches and drains and remove all non-water based drilling mud, shale and 
chemicals from said premises and will restore the surface of the leased premises, as nearly as possible, to its 
condition prior to the commencement of such operations. Lessee will cut the banks of all slush pits and let 
them drain and dry before leveling to insure no bog hole will be created. In the event of failure of Lessee to 

comply with this paragraph, within the time specified as aforesaid, Lessor sha ll notify Lessee, by Certified 
Mail, Return Receipt Requested, of non-compliance of this paragraph. If Lessee does not comply with this 

SIGNED FOR IDENTIFICATION: ___ _____ _____ _ ____ _ 

paragraph within 30 days of said notification, Lessee shall pay to Lessor, three times the actual cost to Lessor 
for making said repairs as agreed as liquidated damages on account of Lessee's failure to carry out its 
obligation as provided in this paragraph. Nothing herein shall release Lessee from any liability for damages 
suffered by Lessor as a result of a blow-out or other damages occurring during Lessee's operations hereunder, 
and Lessee shall be fully responsible for any and all damages resulting therefrom. 

35.) In the event Lessee exercises any pooling privilege granted, Lessee agrees to furnish Lessor 
with a copy of any unit designation before the same is filed for record. 

36.) Salt water must not be disposed of on the premises without the written consent of Lessor. 

37.) The provisions contained herein regarding acreage covered by this lease to be held by drilling 
operations on or production from any pooled unit or units shall not be altered or amended by any pooling, 
unitization or like agreement or instrument, or any amendment thereto or ratification or acknowledgment 
thereof, unless the same shall be specifically designated as an amendment of such paragraph for such purpose. 
It is further agreed that neither this lease nor any terms or provisions hereof will be altered, amended, 
extended or ratified by any division order or transfer order executed by Lessor, Lessor's successors, heirs, 
agents, or assigns, but that any division order or transfer order will be solely for the purpose of confirming the 
extent of Lessor's interest in production of oil and gas from the herein described premises, or any land or 
lands pooled therewith, and to comply with statutory requirements. In the event of production, all division 
orders prepared by Lessee and its assigns will eliminate all references to ratification of Lessee's acts, 
ratification of the unit and ratification of gas or oil purchase contracts. If such statements are contained 
therein, such ratifications are void and of no effect. Any amendment, alteration, extension or ratification of 
this lease, or of any term or provision of this lease, will be made only by an instrument clearly denominating 
its purpose and effect, describing the specific terms or provisions affected and the proposed change or 
modification thereof, and executed by the party against whom any such amendment, alteration, extension or 
ratification is sought to be enforced, and any purported amendment, alteration, extension or ratification not so 
drafted wi II be of no force or effect. 

38.) In the event that Lessee or its assigns shall hereafter assign a portion of this Lease or the 
production to other entities, then and in such event, the Lessee or its assigns shall designate one operator to 
disburse all royalty payments derived from all production hereunder. In no event, without the consent of this 
Lessor, shall royalty be paid by multiple parties. Lessee shall furnish Lessor copies of all assignments of 
working interests within ninety (90) days after recording said assignment. If Lessee fails to timely deliver 
said copy, Lessee will immediately pay Lessor $500.00 per month as liquidated damages. Any assignee shall 
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also provide Lessor with a name, address and telephone number for the contact person for the assignee. 

All notices hereunder to Lessee shall be sent only to the Operator of each well designated with the 
Railroad Commission. 

39.) Within ninety (90) days after thi s lease has expired or any portion thereof has been forfeited 
and upon written request by Lessor, Lessee or any assignee thereof must furnish Lessor. or Lessor's heirs or 
assigns, with a recordable release of this lease or such portions wlaich have been forfeited by Lessee or its 
assigns under the terms of this lease agreement. If Lessee or Lessee's assigns fail to provide the Release in 
the time required after wri tten notice, Lessee will immediately pay to Lessor the sum of $500.00 as agreed 
liquidated damages. 

40.) Notwithstanding the termination of this lease as to part of the leased premises under the above 
provisions, Lessee shall have and retain such easements of ingress and egress over the remainder of the leased 
premises as shall be necessary to enable Lessee to develop and operate the portion or portions of this lease 
then in effect for the production of oil and gas therefrom, and it is further agreed that it shall not be necessary 
for Lessee to remove or relocate any pipe lines, tank batteries or other surface equipment or installations from 
any portions of the leased premises as to which this lease has terminated for so long as same remain necessary 
for the development and operation of such portions of th is lease as continue in force and effect. It is 
provided however, in no event shall Lessee be permitted to have more than one road leading to the location of 
a drilling or producing well. Upon the occurrence of any partial termination of this lease, Lessor shall have, 
and expressly reserves, an easement through the said lands and the depths and formations retained by Lessee 
in order to enable the exploration and/or production of oil, gas and/or other minerals in and from any depths 
and lands which are not thereafter subject to th is Lease. The easement reserved herein shall be fully 
assignable by Lessor to any party, including any other oil. gas and mineral lessee, of depths or lands not then 
subject to this lease, and in the event Lessor assigns such easement to any third party, Lessee herein shall look 
only to such third party, provided Lessor gives Lessee notice of said Easement and its assignment, and not to 
Lessor, for any claims, costs, expenses or damages occasioned by such third party's use of the easement 
herein reserved, specifically including. but not limited to, any claims that such third party's activities 
interfered with or damaged Lessee's wells. reserves, equipment , operations or other rights hereunder. 

41 .) LESSEE SHALL INDEMN IFY AND HOLD LESSOR HARMLESS FROM AND AGA INST 
ANY AND ALL CLAIMS, ACTIONS, LIABILITY, LOSS, DAMAGE OR EXPENSE OF EVERY KIND 
AND NATURE, INCLUDING. BUT NOT LIMITED TO, REASONABLE AlTORNEY'S FEES AND 
COSTS, FOR DAMAGE TO PROPERTY OF ANY PERSON, FIRM OR CORPORATION OR FOR 
INJURY TO OR DEATH OF ANY PERSON, INCLUDING, BUT NOT LIMITED TO, THE EMPLOYEES 
OF LESSEE, ITS SUCCESSORS, ASSIGNS, CONTRACTORS OR SUBCONTRACTORS, WHICH MAY, 
IN WHOLE OR IN PART, BE CAUSED BY OR RESULT FROM OPERATIONS COND UCTED 
HEREUNDER OR THE 

SIGNED FOR ID ENTIFICATION: _ _____ _ ___ ______ _ __ _ 
ENJOYMENT OF THIS LEAS E OR THE EXERCISE OF ANY RIGHT GRANTED HEREUNDER 
OR ANY OBLIGATION IMPOSED HEREBY. IN THE EVENT THIS LEASE IS HELD OR 
INTERPRETED TO BE WITHIN THE SCOPE OF AN AGREEMENT AS DEFINED AND PROHIBITED 
BY CHAPTER 127 OF THE TEXAS CIVIL PRACTICE AND REMEDIES CODE ("CHAPTER 127"). 
THE INDEMN ITY PROVIDED HEREIN SHALL BE AMENDED AND CONSTRUED TO LIMIT AND 
TO EXCEPT FROM ITS APPLICATION ANY INDEMNITY FOR ANY LOSS OR LIABILITY 
OCCURRING UNDER CIRCUMSTANCES THAT SUCH INDEMNITY IS PROHIBITED OR LIMITED 
BY THE APPLICATION OF CHAPTER 127 AND LESSEE SHALL INDEMNIFY AND HOLD 
HARMLESS LESSOR, TH E SURFACE OWNER AND THEIR RESPECTIVE SUCCESSORS, LEGAL 
REPRESENTATIVES, ASSIGNS, AGENTS, CONTRACTORS, AND EMPLOYEES, ONLY TO THE 
EXTENT OF THE MAXIMUM COVERAGES AND DOLLAR LI MITS OR LIABILITY PERMITIED BY 
CHAPTER 127; AND THIS LIMITED INDEMN ITY OBLIGATION SHALL BE SUPPORTED BY 
AVAILABLE LIABILITY INSURANCE FURNISHED BY LESSEE (AND LESSEE SHALL FURNISH TO 
LESSOR CERTIFICATES OR OTHER EVIDENCE OF LIABILITY INSURANCE BEING IN FORCE 
AND EFFECT). TO THE EXTENT THAT THE INDEMN ITY PROVIDED HEREIN IS LIMITED OR 
INAPPLICABLE UNDER CHAPTER 127, THE LAW OF CONTRIBUTION SHALL APPLY. 

42.) Lessee, at Lessee's own expense. wi ll provide and maintain in force during the existence of this 
Lease a commercial general liabili ty insurance in the amount of at least $3,000,000.00, covering Lessor as 
well as Lessee, for any liabi lity for property damage or personal injury arising as a result of Lessee's 
conducting operations on or ofT these premises pursuant to this Lease, the exercise of any right granted 
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hereunder or any obligation imposed hereby or associated in any way with activities conducted by Lessee on 
or impacting the premises. This insurance is to be carried by one or more insurance companies authorized to 
transact business in Texas. Lessee will furnish Lessor with certificates of all insurance required by this 
Lease. 

43.) LESSEE MUST COMPLY WITH ALL VALID LAWS, ORDINANCES, AND 
REGULATIONS, WHETHER STATE, FEDERAL, OR MUNICIPAL, APPLICABLE TO THE PREMISES. 
THE USE WHIC H LESSEE MAKES AND INTENDS TO MAKE Or- THE PREMISES WILL NOT 
RESULT rN THE DISPOSAL OR OTHER RELEASE OF ANY HAZARDOUS SUBSTANCE OR SOLID 
WASTE ON OR TO THE PREMISES. rN THE EVENT THAT ANY HAZARDOUS SUBSTANCES, 
SOLID WASTES OR OTHER POLLUTANTS ARE DISPOSED OR RELEASED ON AND/OR UNDER 
THE PREMISES, RESULTrNG TN THE CONTAMfNATION OR POLLUTION TO THE PREMISES OR 
ANY ADJOTNTNG PROPERTY, ARISING OUT OF SAID CONTAMrNATION OR POLLUTION, 
CAUSED BY OR CONSENTED TO BY THE LESSEE, THE LESSEE SHALL INDEMN IFY AND HOLD 
HARMLESS THE LESSOR AND LESSOR'S HEIRS, EXECUTORS, ADMINISTRATORS, 
SUCCESSORS, AND ASSIGNS, FROM AND AGAINST ANY AND ALL LIABILITY FROM THE 
RULES AND REGULATIONS OF THE TEXAS RA ILROAD COMMISSION, THE COMPREHENSIVE 
ENVIRONMENTAL RESPONSE, COMPENSATION, AND LIABILITY ACT OF 1980, TH E RESOURCE 
CONSERVATION AND RECOVERY ACT OF 1976, OR ANY OTHER STATE OR FEDERAL 
STATUTE, RULE OR REGULATION NOW IN EXISTENCE OR HEREINAFTER ENACTED 
RELATTNG TO SUCH SUBSTANCE OR WASTE AND LESSEE HAS THE ABSOLUTE 
RESPONSIBILITY FOR ALL CLEANUP OF SAID POLLUTION OR CONTAMrNATION OR 
RECLAMATION OF THE PREMISES AND ALL COSTS AND EXPENSES THEREOF. 

44.) IT IS AGREED THAT ANY SUITS AT LAW WILL BE TNITIATED rN THE COURT OF 
PROPER JURISDICTION OF THE STATE OF TEXAS IN THE COUNTY WHERE THE LAND OR 
ANY PART THEREOF BE LOCATED WITH APPEALS TO THE APPELLATE COURT OF 
THE STATE OF TEXAS AND THAT THE LAW OF TEXAS WILL CONTROL IN CONSTRUING THIS 
LEASE. 

45.) Lessor hereby warrants tit le to Lease premises against claims by, through or under Lessor, but 
not otherwise, and Lessor's liability on such warranties shall in no event exceed the value of bonus paid to 
Lessor herein for any portion having defective title. In the event that lands within the boundaries of the 
Leased Premises are owned, claimed or acquired by Lessor, their successors or assigns, by use, occupancy, 
prescription or adverse possession, all such lands are hereby and shall be subject to this Lease . In addition, 
should Lessor hereafter acquire any additional tracts or interest in the lands described herein, whether by 
purchase, gift, judgment, settlement or otherwise, such tracts or interests shall be subject to this Lease. 
Lessor agrees to execute and deliver such additional instruments, amendments and further assurances as may 
be reasonably necessary to give effect to the provisions of this Lease. 

46.) Lessor shall have the right to use to the ·extent of its net royalty interest, free of charge, natural 
gas from any well(s) on the leased premises to run its irrigation pumps and equipment, and, Lessee shall not 
be required to make royalty payments to Lessor for any gas so used or taken. Lessor shall be responsible for 
all 

SIGNED FOR IDENTIFICATION: ______ ----:-- --- - ------ - --
hookups, metering stations, pipelines, etc., and such usc of gas shall be at Lessor's sole risk and expense and 
subject to the approval of and periodic inspection of Lessee's production operations engineering staff. In 
connection with which, Lessor reserves the option to take said gas on either the upstream or the downstream 
side of any gas treatment plant or separation unit situated on the leased premises. All such free gas shall be 
taken, transported and provided to Lessor in accordance with all applicable laws, rules and regulations. 

47.) Lessee shall promptly pay the owner of the surface of the leased premises a reasonable sum 
for any damages resulting to the surface of said premises and the crops and improvements located thereon 
which may be caused by or result from the operations of Lessee hereunder or pursuant to any grants 
hereunder, and Lessee will restore same to substantia lly their present cond ition , so far as can be reasonably be 
done, as concerns any material change in the surface of such premises caused by or resulting from operations 
of Lessee hereunder. Lessee agrees that if any oil based mud or drilling compound containing hydrocarbon 
base or any material which is harmful to the soil is used in Lessee's operations of the Leased Premises, 
Lessee shall dispose of all such mud, compounds and materials from the Leased Premises in strict compliance 
with the applicable rules of the Railroad Commission of Texas before filling in the pit(s), leveling and 
resroring the surface, and all such harmful materials shall be disposed of by the Lessee. Drilling mud not 
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• 
containing any of said hannful substances may be disposed of in accordance with Texas Administrative Code, 
Title 16, Part I, Chapter 3, Rule 3.8 "Water Protection". Lessor herein grants to Lessee pennission to 
landfann all water base drilling mud with a chloride concentration of 3,000 milligrams per liter (mg/L) or 
less; drilled cuttings, sands, and sills obtained while using water based drilling fluid with a chloride 
concentration of 3,000 (mg/L) or less; and wash water used for cleaning drill pipe and other equipment from 
the drill sites used by Lessee on lands covered by this Oil and Gas Lease. 

48.) By virtue of this Lease, Lessee is entitled to exercise all rights necessary to conduct seismic 
operations upon the leased premises. If Lessee elects to conduct 3D seismic operations upon the leased 
premises, Lessee agrees to pay the surface owner $15.00 per acre for each acre of the leased premises covered 
by said 30 seismic operation. After completion of such seismic operations, Lessee must restore the land to 
its original condition just prior to such operations and shall pay the surface owner and any tenants the actual 
amount of extraordinary damages, if any, not customarily caused by seismic operations, all nonnal and 
customary damages being included within the sum of$15.00 per surface acre provided above. 

49.) Regardless of whether the oil, liquid petroleum products and gas produced from the Leased 
Premises or land pooled therewith is sold or valued at the well, on the Leased Premises or ofT the Leased 
Premises, and regardless of whether or not said oil, liquid petroleum products and gas is marketable at the 
wellhead, and despite the holding in Heritage Resources, Inc. v. NationsBank, 939 S.W.2d 118 (Tex. 1996), 
Lessor and Lessee specifically agree that the royalties payable under this lease shall be free and clear of costs 
or deductions for exploration, drilling, development, and production, including, but not limited to costs of 
lifting, gathering, transportation, treating, processing, marketing, dehydration, storage, compression, 
separation by mechanical means, and stabilization of the hydrocarbons. If Lessee treats and/or processes its 
gas in a natural gas plant (either on or off the Leased Premises), whether in Lessee's plant or in the plant of a 
third party, Lessee shall treat and/or process or cause Lessor's gas to be treated or processed. In the event of 
such treating and/or processing, then notwithstanding the foregoing, Lessee shall be entitled to deduct from 
the value of the products recovered by the treating and/or processing of the gas, the actual costs incurred by 
Lessee for such treating and/or processing, which costs shall include gathering or transportation costs 
required to transport the gas to the plant 

50.) In the event Lessee, its heirs, successors or assigns, dri II a water well on any of the described 
property herein, Lessor shall have all rights to said water well upon the completion of all operations by 
Lessee, its heirs, successors or assigns. 

51.) All covenants, obligations and liabilities of Lessee contained in this Lease shall survive the 
tennination or expiration of this Lease, and Lessee shall remain wholly responsible and liable for the 
perfonnance thereof notwithstanding such tennination or expiration. 

52.) Lessee agrees to provide a gate guard to control access to Lessor's property while drilling any 
oi l or gas well. Lessor must consent to the location of any new roads, which consent may not be unreasonably 
withheld. 

53.) The parties agree that they may record a Memorandum of the LEASE in lieu of recording this 
Lease. 

EXECUTED in multiple originals on the date first above written . 

HILCOR.P ENERGY I, L.P. 
By: Hilcorp En~C~pany, G 

By: <--- ~ 
Curtis D. Smith, 
Vice President-Land 

eJlll Partner 

Mary Kuykendall Swint, Managing Member, 
Kuykendall Ranch, LLC 

E.C. Erwin, Managing Member, 
Kuykendall Ranch, LLC 
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• 
STATE OF TEXAS § 

§ 
COUNTY OF HARRJS § f-" 

This instrument was acknowledged before me on the _){!__ day of ~ , 20 I 0, by Curtis 
D. Smith, Vice President-Land of Hilcorp Energy Company, a Tc>.as corporation, on behalf of the 
corporation, acting as the General Partner ofHilcorp Energy I, L.P., a Texas limited partnership. 

......... f! tJ 11 .-rl I I J '"Y\.r\1 ~.. ~// ~ 
#:~ CHAHTEU.EMESSALABBIE ~~ ~ ~ 
~~~}'-'r~i MY~~IONEXPIAES Notary Public in and for the State of ~s 
'·•-:r.,f;,)~·· · - -72, 201 1 

THE STATE OF TEXAS § 
COUNTY OF {\'-~ s. s. i- \ § 

This instrument was acknowledged before me on this 
G. Campbell. 

DEBBIE DYE 
Notary Pubhc. State of Texas 

My Comm•ss•on Exptres 
Augusl 25. 201 0 

_._} _,!.;<.:........ _ _ day of March, 20 I 0, by Larry 

l \ )~ 
NOTARY PtfBLIC, STATE OF TEXAS 

THE STATE OF TEXAS § 
COUNTY OF § 

This instrument was acknowledged before me on this 
Kuykendall Swint. 

_ _ _ __ day of March, 20 I 0, by Mary 

NOTARY PUBLIC, STATE OF TEXAS 

THE STATE OF TEXAS § 
COUNTY OF § 

This instrument was acknowledged before me on this 
Erwin. 

_ ____ day of March, 20 I 0, by E.C. 

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

66522 

MEMORANDUM OF OIL AND GAS LEASE 

STATE OF TEXAS 

COUNTY OF MCMULLEN 

§ 

§ 

WHEREAS, Kuykendall Ranch, LLC, (hereinafter called Lessor), whose address is 445 Sharon 
Street, Corpus Christi, TX 78412, and Hilcorp Energy I, L.P. (hereinafter called Lessee), whose address is 
1201 Louisiana Street, Suite 1400, Houston, Texas 77002, have entered into an Oil and Gas Lease dated 
March ~,2010, (the Lease), and; 

WHEREAS, the Lessee and Lessor have mutually agreed not to record the Lease in its entirety in the 
records of LaSalle County, Texas, and instead have agreed to record this Memorandum of Lease; 

NOW, THEREFORE, in consideration of the valuable consideration given this date, the receipt and 
sufficiency of which is hereby acknowledged, and of the other terms of the lease, Lessor hereby grants, leases, 
and lets unto the Lessee for the purpose of exploring, drilling, operating for and producing oil and gas from 
the following described land in McMullen County, Texas: 

Being 473.99 acres, more or less, in the Josefa de Leon Survey No. 40, A-293, McMullen County, Texas, 
as more particularly described in that certain Contribution Deed dated May 2, 2000, from John 
Campbell, Allyce Campbell, E.C. Erwin, and Alice Kuykendall, to Kuykendall Ranch LLC, recorded in 
Volume 402, Page 227, Deed Records, McMullen County, Texas. 

All in accordance with the terms and conditions of the Lease, the Lease shall be effective for a primary term 
of Three (3) years from the date of the Lease or as long thereafter as oil or gas or other substances covered 
thereby are produced form said land. Should there be any conflict between this Memorandum of Lease and 
the Lease herein referred to, then in all cases, the Lease shall take precedence. 

The provisions hereof shall extend to and be binding upon the heirs, successors and legal representatives and 
assigns of the parties hereto. 

EXECUTED in multiple originals on the date first above written. 

HILCORP ENERGY I, L.P. 

::: H~~·~-art_n_e_r __ _ 

Curtis D. Smith, ?)._ ~ (Y~ 
Vice President-Land 

Mary Kuykendall Swint, Managing Member, 
Kuykendall Ranch, LLC 

VOl. 

E.C. Erwin, Managing Member, 
Kuykend.all Ranch, LLC 
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STATE, OF TEXAS ·§ 
. §. 

COUNT[f ?F HARRIS § . f-

:'e This instrument was acknowledged before me on the 'J4 day of~ , 2010, by Curtis 
~ D. ·smith, Vice President-Land of Hilcorp Energy Company, a Texas corporation, on behalf of the 
~ J corporation, acting as the General Partner of Hilcorp Energy I, L.P., a Texas limited partners · . 
~ 
(I$ 

CHANTEU.E MESSA LABBIE 
MY COMMISSION EXPIRES 

Nibnwy 2, 2011 

THE STATE OF TEXAS § 
COUNTY OF f\v ~ c...-«J § 

This instrument was acknowledged before me on this l i..Q. 
Campbell. 

day of March, 20 I 0, by Larry G. 

DEBBIE DYE 
Notary Publlo, State of Taxes 

My Commission Expires 
Allilllt 2&1 2010 

THE STATE OF TEXAS § 
COUNTY OF------§ 

This instrument was acknowledged before me on· this ____ day of March, 2010, by Mary 
Kuykendall Swint. 

NOTARY PUBLIC, STATE OF TEXAS 

TilE STATE OF TEXAS § 
COUNTYOF § 

This instrument was acknowledged before me on this ___ day of March, 2010, by E.C. Erwin. 

:,,_~ t·· ··NOTARY PUBLIC, STATE OF TEXAS 

VOT. 
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Notice of coafklcatiallty rtpta: If yo• are a -tan) penoa, JM aay rc-c 01' atrikc IUIJ er aU 
of t1ae followlallaforaadM frola ally iaatnuMat tJaat V'aMfen •• a.terea a. ral pnperty before 
it • llled for nconlla tlte hbUc Recerde: YoartodalleeU'ity ....... er ,...,. dr'Mir'aliceDae 
alllllbcr. 

-·n-~-.u. _ ... _ ...... _ 
OIL, GAS AND MINERAL LEASE 

nus AGREEMENT ID8dc tbis }t; day of Marc:h, 20 10, belt--. MidiMI z..l IC.ylr.nllall. who!lc 
llddrc5a ia 21S llcYoabill Drive, San Antonio. Texas 71214, .._.. (wbalhor c»e or IDOf'C), and 

BJkorp JAerv I. L.P .. 1-. whoK eddrou ia. 1111 LNiete• Street. s.Jta 1411, Ho.ao., T-7700l, 

WITNESSETH: 

1. Leuor. io r-•nidancign of Im ud No(lQQ Dollm. rp!)Cjl!t of whjcla ia bcrcby ICkoow!odacd. 
and of !be corqwrt:s lll!d '113PD"'tl of' "I"C IMnilllfW !l!!ISijmd. dogs bcnbx mat, !wcllld let unto l...moe 
the lapd cxnmd bc:rC!by fur tbe II!ICDOICI and with Jbe wiMJiYt right of wloria&. driUjq. mlnin& IDII operating 
for. prodycjg l!!!d owpjng oil W, wlpbur IPd a.ll odM!r mimpla (JdMOqr gr DQt ajmil« to lbole meotjoood). 
together with Jbe ricb&IO roth ayryqys oo ajd leAd lly ojpe liJR. !l'!!eh!jsb IPd utiU. ftgiljtipl fur swftee or 
tubsurt'tc!c diiDOH! of a!t WJW. 009SCn5t l'9ldt IQ4 brWp dia fM''' bui!cl !tob. I!OW!I l!tltioM. te!epbooc 
1iDa. and otbcr ~ Oil Mid IMd, nocasary or UMful iD t-'a opcuaiuaa in uplorina. drilling for, 
producin& cn.Una. IIDrin& and trmsportin& mineral& procluc.d from tho llllld c:cwaal bareby or -.y otha' land 
adjiC«lt tbemo. Tho land QOYCII'Cid bereby, herein called .. uid land. ill loaled in !be CoWlty of McMullen 
, State of ilXII , and is delcribed as follows: 

..... 473.31~~nat _.. • a-.~ dMI Maril Joecfa de .._ S..W, He. 40. A-l9J. MeM ... c-tJ, Tcua, beiq 
_.. putil:lllartf ._,.... - dill - 47l.JI - ...,.,.. ... ~ tMl I•+•• Delli ._ Or'- Klly ..... U, 
Ma•rtM ICily....._ ICa..__ K. ~UN. .._, n. ac.,._.... .... lAh K. .. ..._. .. ..._. ~ ..... 
April~. 191:1. ,_......a V..._ 2el, ..... 40C, OM a--. Mdl ... c...t,, T ..... Hd .... 111111 47J.JI 
.,.. ..._..,.- a~w 476- .._...., • a.t .,_. rr- T.IL Lyu ... _. J.W. LJ._... .. J.w. 
K•yu.dMJ. MW Jsty 6, IIJI, ,_....a V..._l, .... 117, o.t .._., McM.aa.. Ceuty, y..., 

Loaor qre. to cxecut.e lilY suppiomenlal instrumeot requeQ8d by U..00 for a aaoro COCDplde or ~ 
dncriptioa or aid a..d. For !be purpoee of detonninin& the 8IDOUllt of any boaus or otb. ~ blnunder, 
Kid land lha1l bo ~ to contain 473.31 .:n.. wflccher ~ly oontainiaa aaoro or leu, ..t 1bc .00..., rooilal 
or ac:reqe iD any tnet shall b. clcanod to bo lho true 11Cm110 tbenol'. Lcuor 8llCCipb tbe llooua • lump sum 
c:ooaidaatioa for 1hia .... md aU ri&h&a and optioDs bcnlmdar. 

2. Unlc:g IIOOQ!!I' tl!minet"" or loop bszt iR fon;e UDder adler proyjs!oaa bm!of.lhis !me 
aba.!l mneiR iR force roc atr;rm of lkm m. !all froln tho dale bcrcoi: llcRinafta' c:al!od "primary ~enn", 
md • looa tbcrcafW u opcntiou. • bcrcinatbcr dcfancd, Ul: QOIIduciiCd upon said land wilh DO oessatioo for 
IT'IOnl than niocty (90) c:on.JCUti~ days. 

3. As rqyalty.louce 9!MJ!:Iots IQd ema: Cal To dclivw 10 the qcdjt of !cMgr. ia the pjpc line to 
which '-oo may !jOIIDOCt ill Mila. tho IQutl -r-1'111 (1140) put of all oil produced and •-' by lcaec from 
uid land, or trom time to time, aa the optioa of lcucc, 10 p.y lesaor the •venae poAcd .-bit price of such 
-rMrdl (1/4dl) put of suc:b oil at the wella u of the day it Ia nan to 1be pipe line or 11onp 11mb, leteor'a 
interest, ill ei1ber cue. 110 t.r -.ro.rdl (114dt) of 1be COli of traltina oil to ftllldar it ~ pipe line oil; 
(b) To pey lcaoroopamd casialf-t pa produced from aid lad (l)wbaa 101d by leAoe. ....ro.rdl (l/40) 
of 1be amoual ....tilled by '-. oompuiOd Ill !be mouth of !be well, or (2) wbal -t by ~ off taid land or in 
the maaufactunl of psoline or ocher product~. tho market value, of _,_nil (l/4Ua) of aucla p1 and c:aain&h-1 
ps. u; al tho expiration of tho prDn.y a.m or a1 any ti1M or em- tt-IW, then ia any well oo aid land or oo 
laods with which taid laad or any poctioo tba-cor has been pooJod. c:apQlo or proclucina oil or pa. IOd all such 
vtCIIa Wl: sbu&-io, thia louo llbaU, Dnatbcleu. oontinuo ill Con:e • tbouab opc:ntiou - bcinc c:.anductal on 
llid land for 10 lona • Mid wella ... tbut-ia. IOd lhcRaftllr thit louo m.y bo QOiltinued ill ron. • if DO abut-in 
had oa:um:ld. 1..-oow:nao&a a.d .._ to u.e reuonab&e dilipoce to produco, utilia, or ...at !be mioenla 
capeble of bein& produced from Mid -·Ia, but in the exm:ise of suc:b cliliaence, leaoe shall DO( be 
oblipted to insaall or furailh f-;ilitict otha' dwt well facilitiea and cxdUwy leue faciliti. of flow lines. 
xpantor, and aac tank, and abaU DO( bo required 10 teU.It labor 11'0Ub~ or to marbt ... upon lama ur.xeptablo 
to '--. u; at any tiJM or~ alt. 1be expiratioa of the pr;m.y ....,_ aU IUCh -us - llhul-ill for a period of 
ninety {90) ooo~diw day&, aDd duriD& IUCb limo tbcR - .a opel..,.. Oil aid lud, tbea at or boforo 1be 
expiratioa of llid uiDity (90) day period, '-- aball pey or 11ooder, by cbcdl or cbft ollclace. • royalty, a aum 
equal to tw.ay-ftft clellan ($15.11) for c:ec:b acn of lud tbcll oovcnd ...,.. t....e sbaU make lib 
payment. or tmdcn at or b.fon: cho end of OIICb annl--.y of lbe oxpiradocl of laid Dill«y (90) dlry period lf 
upon such anniversary Cilia leue ia being oontioued in foroe 10lely by ra100 of !be proviaioa.a of thia parqraph. 
Ea:.h such ~or -.dar .ball be ID8dc lo the putiee who a the time of .-ymeat would be eatitlod to rwceive 
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£!"" it ihall oeyqtbe!w l'tlllljo in forco llld offid u to en Nffic;iW l!jCIIII IC'OIIAd w,h wpU u to wb.it:.b 
tbm ICC opcntioga to 2QI!ilitplp 1 drillioa or P"! ln•n allowJbk uo.jt !l!dcr pljcablc MZ!!8 •e•btl reaulationa. 
<but in DO mat lou tbag fony ICIJI\. M.b IQWI to bt +nipeed bx 1 AP!!! M IIC!Mty M JZ"W1kMh lA tbc form 
of 1 IQ!WJ PRtmd ll the mlL or ia lliGb eiMpp u tbal cxiJtio1IJ!I'iu naiR regujrc; ad W m pld of sajd 
land jpc;b MW iA • pooled llllit go 1Whjcb lbcn 111! !li!CI'Idops. l.oMc abal! abo hayc IUCh CI"!DC"D on ajd land 
as are ngwry 10 opcnliqJI oo tho ICI'CIIG 10 retajned, 

10. Lceor'l riabD ad ~ bcreundef lhall be c:Mrpd pra-ily with my~ cu. gr ~ 
ljena, 01 ~ad odMr ~ 011 u.id laDd. but 1...-w ...- ... .._ lbaU haw tho riPt. 81!)' time kl 
.->' cw nduce - fOr Leuor, either bef'oft gr ..... !Uiurity,- be aulltoptild to ... ripaa aldie bolder tbclreo( 
and to dcdlact IIIDOWIIS 10 paid fiom myattica or OCher payiDCIIda ~ « wtUcll a.J become payable CD Leuor 
tDdfot uaipa UDder lfUa leue. If lbia &- C0Y0r1 I Ita inllnlt Ia die oil. pa. eulplwr, 01 ad. miaorala in all 
or any pm of llid IMd tbm the .mite ad lllldividod feo aimple acato {whether Lcaot'a iata'cll il herein 
specified or DOt). or no illlaat daereiD. til. die royaJtia and odlar _,. .o~:n~ial liom ary p.n • to which 
this loue cxmn lola Ibm audt fuU iabnlt, Jball be paid ODly iD die proportioa wlaicb die m..r.. &hcrei.a. if any, 
OOVCI'Cid by thia 1eua. -... CD die wide -s ..nww ree limpic aaaae lbcrciD. AlliO)'Illt)' 1a1aat cownd by 
thia &oue (wbc:tba' Of DOt OWMd by I...eaor) llhall bo paid out of 1M royalty ...... provided. TIUa lcue aball be 
biodios upoa c.:h JIM)' who crxccutea it without regard to wbethar it it ClUiaaod by all~ DIIIIIICI herein as 
L...esaor. 

II . If. while tbW Jew Ia iA forpe. .. or afW tbo ppimtjm of tba prigwy tg:Ja bgpg£ il II DOt bcjoa 
COQtiDued iA fOrce by 1!!W1! of dw lbu&-tza m;U P"J'ritkJw of II'OQib ] bln!at II!Jd I C"C!" jJ 
not CQIIdvctina ooen&jons AI M IMd by "Mil of (I) MIX law. C!l'dw. mlc or '!PYletjgL lwMibcr cw DOt 
wbapqueody ck!tmnh!od to be ipya.!jc() OJ C2l10y ocbcr ffl" wMiblr limillr or djpimlllr;, (Rcqll fiAIDCial) 
beyond the !"WWDDb!o oontroJ of' D. Jbe prinwy 1m11 bmo{ lball bo e"'RRYktd )llti! tbo flac IIIDimwv date 
bcroof oc:cwrina D.jpety em or men dm fol!owina lbo !'1IDQD.I oC w ddaxiu et"P IOd 1bjs kuc mev be 
cxR:oded tbc:reaftcr by opcn&jgoa • if w delay Md DOt O!iCUII1!!!.. pmyidpd L-= QOtifiq r 4!1101' ia writina of 
iUclJ Ol(1CQiioa and iustifyjaa anr wiJhja lbiny (JQ) dayl of ill pnmmcp;ftM!!C IDd eMil P1J Twmty-fjye and 
No/100 Pollan C$25,00) I!C!I' ICR for wb njoqy C90l elm ajd !cgp ia P'm"r' 

SBB ADDENDUM CONTAINlNO PARAGRAPHS 12 THROUGH S2 ATfACHBO HERETO AND MADE A 
PART HEREOf FOR ALL PURPOSES. 

ADDENDUM 

NOTWITHSTANDING mything &o lhe contrary ~inabo¥C provided, it i1 cxprcasly ap-t and llipulllCd 
by and betwoc:n the Lcaor and Lcsaoc that: 

12.) R.efcnnce in this leue CD -other mincr.b" shall be docQacd to Include. in lddition t.o oil and gas. 
only IUICh rcbded aulphur and h)'drocarbona u may be produced d:lacwitb and CXIndcd lbctoli0111 and lhalJ 
not include ooal. liplitc_ urwaium. faasiorwblc IMtllrials, other .Wpbur. or aay &IIII'CIIUd or t.rd mincraJL 

13.) Tho riabt co maintain this leue in fon:o and effect bc)'ODd the expiration of the primary term by 
the payment of shut-in royalticlu is ICt out in para&Rpb 3 sup-. ia •I'CICWriua riahl which IIIII)' be exercised 
by Lcsxe from time to time but thai! not cxc:eod an aggrcpto or cumulatiw period of time of more than 
three (3) yeara. 

14.) The riaht ofLcuce to pool the IICf'Cai'C covered by this leue with och« Krage. u il provided 
for in parqraph 4 supra. is hereby limited to the ex~ that if a well b drilled on the 1cucd acrc:agc and this 
pooling privilege ia cxc:rciaod, !hen at least one-half(~) of the Wlit mWit be land covered by th4a ioase. or 
ono-balf (~) of thia leue must be included within the unit, end if the well il drilled on the ~ pooled 
with thia leue.. then at leut one-third ( l/3rd) of lhe unit must be land covered by this laic, or one-third 
(1/Jrd) of this a. mUll be included within the unit. at I....cae.'s diKntion; provided. bowewr, ifdw amount 
of acreap rcmainin& whida ha DOt thc:nmfore bean included in • pooled unit or aDcx:.led t.o a producing 
well is insufficient to aliJfy the above rcquiremcot. thea all such rcmainina availablo acrcaae lhall be 
included within 3UCh unilln the event a pooled unit is formed and l..aloe fails to C)bgin conacnt to pool any 
non-partic:ipating royalty intaau which may affect the Lcuod Pmnilea, and u a raul&, mUll account to said 
non-p•tidpating royalty owners oa • non-pooled bail, the difference bctwoca pa)'inl Mid DOO-pal1icipating 
royalty on I non-pooled builu ~CD I pooled basis, lhall be borne by 1..--e and all not bp borne by 
the t...e.lr'a royalty payable undcc thia lease. 

l'lp4of lJ 
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IS.) In the evant a poolod unit ia crcalcd under the proviaiolw of J*1lll1IPh 4 ..,.,... produaion, 

drilling. or rewomn1 opc:ntionl on atd W\it ahall not be cfl'lldM ID maintain thillaue in bee 1110 eaeage 
outside ofiiUdl unit beyond the end ofthe pritMry tenft or ClOIIlinuou~ dnelopmenl. whidlcwr laler occurs. 
Howewr, thla ICMC may be maintainod In force u 10 IUCh unpoolod ecreap in any other manner provided 
herein. 

16.) In the e\'C:N tc.ce cxa-giiCI any pooli .. priviJoF pan8Dd. u- -.rca10 fia1ailb Lcaor 
with a copy of any unit deli an-boD within thirty (30) 4aya after the -.ne il tiJed .b record. If Leacc fails to 
timely dc!jYCII' aid copy, lMiee will immcdlaly pay t.c.Dr SSOO.OO II liqujde4rd demap 

17.) The royalties which are to be paid under the tenn1 of this lcue for the production of oil or gas 
after the end of the primary term or con&inuooJ dcvelopmcna. wnichcvcr l.aa- oa:ura, shall neva- be less than 
FIFTY AND NOt'IOO OOlJ..ARS ($50.00) per net mineral KR per IIIDUIIl for tbD number of ac:ne which arc 
being held under C*b well. Md tbc 8C:COUilling period for IUCh royaltjos lhall be &om .bnuary lit through 
December 31a or C*b )a' durint a. 1anure of lhil ~cue .. ~· with ~ •• foUawiJla tbe first 
production or oil ud/or pa &om the lealed preaU-. and ill lbe own tblt thin ._ beea a deficiency of 
royalty paymc:na rude duriac tbe ~period for which euc:b mioimum rvyaky peymon&a are due. the 
Lcsaee shall have a period of ninety (90) daya within whidliD mM.c up lldl deficiency &om and after having 
receiwd wrincn notice from die Lcuor of IUch dcficicnl;y, Md l...ciMoo ahall be daomcd c:onclusively to have 
nK:eivcd such notice 11 of tbe dele tbal aamc wu mailod in a Uni&ed S&alca Post Officle by certified mail, 
return roc:c:ipt ~ addllesocd IOkly to 1hc Opcnaor .. dcaipaacd Ill tbe Railroed Commisaion. 
im~SpC~Ctive of the ownenhip of this leue. Evidence of' such mailina lball be by PoDI R.eccipt Form P.S. 
3111. Should l...eaoe faU eo mM.c up aJCb dcf.cicocy withiD tbe pracribed dmo. thia .._ aballterminate u 
to all partia. but IUCil t.crminatiolllhall not reline Lc.oe of' die obliption of payina a minimum royalty in 
accordance with the 1M'ml of thia lea5o 10 ita dMc of 11ermiM&ion. It ia pnMdcd. llowcver, tt.t IUCh lcuc 
tenn1nation in the preceding tentenoe lhall not apply 1D Hiloorp Enctzy Co.. but •Y unpaid miaimum royalty 
shall bear inlaat at tbe I'ID of tea paant (I 0%) per annum or lhe maimum l.wful I'ID of a-rat for such 
1W11S, wbicbcver ia the laaar MD0U11L 1.- ia in nowia oblipaDd to IN!iouia thia cnl.ire tc.e ill fan:c Md 
effect. Md upon m..ina a portba of the IICia&ll co_. bemBier lball be nalinad of this minimum 
royalty proviaion M 10 the ~~Creep to reloucd fiom Md aft« cbe dlae ol euc:b rclcuc., Md it rcleucd on ocher 
lhan u ennivwMry dale, Lcaoc ahall be liable for a prora1a part of the IIIDual minimum royalty up to the 
date of aid rdcuc.. Thla minimum royalty poviaion lball DOt be 8pplicablc eo abe period of lima for wbjcl, 

the abut-in royalties t.vc been paid under the tcrm1 ofthia leue. 

II.) l..cace qrccs ID pay for darnaaea ~by ill open&ionl on tbe Jeuod .-an• eo growina 
crops, sra-, cattJe. roada. fencea, Md ilnproo.lcmenu on aid '-nit; Md fUrther, wilhm 120 daya after the 
completion of my well, Yli'ICGhcr pcnnitrlna. to fill Md level all IIUib pita IIICd in oonnoc:tion thcrcwith and 
stock pile bue INI&aiaJ bfouaht In 1D aaid aiR for Lcuor; and upon abMdonmcat of any -n or other 
atructure or fw:ility on aid land, 10 reuonably ratol'e tbe ariice ol aid lmd 10 occupiod by JUCh well. 
stnacturo or C.CiJjty to u ncar ita nawral ~ u possible. Lcsea: fW1hcr apra to pay t.c.or the IUITl of 
TWO THOUSAND FIVE HUNDRED AND NOll 00 OOI..l.ARS ($2.SOO.OO) per*'"' for the aill: location for 
~h well thlt may be drilled on the leMed premises, IUCb payment to be made pior ID movina on the 
location, end. fur1hc:nnore. to pay 1hc aum of TWO lliOUSAND FIVE HUNDRED AND NOt'IOO 
DOU.ARS ($2.300.00) per- .:re for each III:R 10 be r:qp~larly UIOd by Lcacc for rotldwaya, a.nk t.ttcrics. or 
other above around r.ciUty piKed on the IMd by Lcuoc. Lcucc ahall ClOOIUit with IUI'fKc owner or Leuor 
pior 10 cutting. eroctina or altcrina any fenoe. Any c:.hanaa to any fenoe IUCh u. but not limited to ereerina 
new fence. Wl1ina any cxiltina fence. altcrina aay cxiatin& fCOQO. m.. ahall be done by a in:o contnctor 
ec:ceptable to Leaor « IUI'filce owner, to Lalor or IW&co owner'a epecifbaiona Md at Leaeo'a expcnN. 
Wbeft RlqUCIIIDd by t.-., Leaco wiU fllnoc. with a FOCI and • ........,;.a rc.c capeble of tuming 
liYeltOCk of ordluary dcme8nor. or Ia a hi&h fclnccd ...,._ a lib ldnd llnoc, all pannmDI1l type &cilitlc:s it 
plaocs on the louod pnmilea.. All roedwaya to be rqularty UIOd by Lclloe miiiC be im ' th buc 
ma&erial with a minimwn of six (6) inch com au mainta 

SfONED FOR fDENTIFICATION:~~~~~~~;;;~~~~~;r.!;Tt=~~j;;; 19.) I-. his apnta, ~ omplo)"JJIS. oontnoctoia, or 
caay fiRarml on to the louod pnmi.a, nor to tWa or bun& thereon. Md any 
make the individual penon <:emmitting IUCh bn:lcA liable as a nspa.cr under 
and IUCh penon lhall not apia be pc:nniucd to come on to the lcucd pnmi-.. 

20.) The .-rtica I'OCOIPiziD that it Ia diff'~lt ID oonuo.l filhina or the huntina of pmc on tha leucd 
pranixa and ID UCIIftain tho IDOndar)' damaaea eo l..eaol'a IUrface riJt* ea&-.1 by •Y IUI:h ~ 
activity. l..cuee tbaefoae CIO\IeMIU that if any of its offic:cn, .,.... employoea. ~ or invdecl brina 
on to tho JOllied pnmi.os a doJ or firearma of any dacriptioe without the ~ wriUea pcrmiuion of 
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Lcsaor, Leuce will lmmodiaaely pay to Leaor the sum of $2..500.00 for -=b of IUda inoidcnta u agreed 
liquidalcd ~ Such paymlftt ia in addition 10 uay fine or fines whiah mi&bt bo llnfx-l undc:l- the 
appropiato Ututca or 1o my lnjunctlw relief to whicll lcllor may bo Cldided &om a court of equity. 

21 .) Leaoe lhall not have tho rlaht to u. waaer from l...eaor'a water 'Mills or ..race waw withoul 
Lc:saor'a wriUcn OONCnt. t..c.cc'a ri8ht eo take and 111e w1111:r fiom l..eSior'a wells Oft Chc lcuod pRII'Iiaes shall 
not ~Jude the ript to UIC hsh wuer from any ftclb wa111r Al'ldl or atraaa underfyina tho lcalod premise~ for 
any IOCOfldlty rooovcry opcnlionlt.t.l may be oooductod on the lcucd premia. 

22.) Leaoe horeift lhaU be 10lely l'tllllpOM1b&o b run compliMI:Ie wi&h alln&J. ud repalatiooa of the 
Rallroed Commlssioa of Tau. Texas Wru:r Quality 8ollrd, the Tcus Naturallloloun;a .t CoMcrvation 
Commission, or any other aovemmental agengy, in all of its opcndoDa oa the leued pemi8a, md does 
hctdJy indemaify and agree to bold LalOr harmlca apinlt any such rulel or repJaaiona. Provided fUrther, 
Lessee shall notifY the Loleot .tlout two!Ye (12) houri ia advance of illtcndcd pluggin& of Ill)' well drilled 
on the lcuod premilc:s. pntina l..aiOr the optioe ofhavin& IUdl well or wellllo be abMdonoci be plugaed in 
such a mannc:t u to allow dw Le.or 1he opponaaity ofdaeft oamplotillt tho_.. • a W8&er well It Lcaora 
c:xpcniC in • walllr and of bW"Itl .election after tint havina obcaincd lha DCICClllarY permit 6'0111 tbc RaUro.d 
Commiaion of Tcxaa. or adler reauJGory body eben bevinl jurildiction owr tha UWUer. Lcacc shall aliO 
notify Leuor a lout twdw (12) hours in advmce of inccndcd lblndonina of MY dry hole p1lll&ioa Leaor the 
option of c:ompletina aid well u a water well, proYided IN& all eddidoaal 00111 of comple&illc aaid well as a 
watc1' wdl. inc:ludinl ria tilw in ace~~ oftweaty-fow (24) boun. Dll be paid by ta.Jr. 

23.) In the event Lcacc lha.ll be produciJI& oil, ps or other~ from uay well or -II• on 
the above dclcribcd land on tbc eWe of tbc expiration or tho primary tenn heRo f. u it ~y be continued by 
continuous opentions as provided below. this 1eaee au tenninuc ClC.CCp( lneofw .. it ""~ the following. 
and the amount of 8CtCaF whic:b may be included in pooled uniU under Parqraph 4 above shall be limilcd to 
the IGfCaiC amounts provided as followl: 

a. As to oil produced from a vatical well: 

(I) 40 acru in aurfroce area if tho -tl ia prod&lclna or capable of producina &om the 
surface or the ecth to end lncludina 9,000 re.c below tho ..n.ce of tho earth. end 

(2) 10 ecru in -r.ce area if the well ia producina or capable of produc:iq for aU depths 
below 9,000 feet. 

b. lu to pa. cliltillaae and/or condcrwatc poducod from a ~ -11: 

(I) 80 ecru in ~- if the -11 ia producina or c:apable of produ&;ina from the 
surf.lc of the C8rth to and includiot 4,000 fed below tho aur&cc oftbc CIIUtb. 

(2) 160 acra in IUI'faoc area If the well ia JIIOducinl or capable ofproc$ucin& for all deplhs 
below 4,000 fed tom the IUI'faoc 1D and incJudin8 7.000 &ct. end 

(3) 320 IICI'e$ in ..r..:.c area if the well i• producina or capable of producina for all dcpdls below 7,000 
feet &om the aurflce to and locluding 10.000 feel. and 

( 4} 640 acta in IUI'face area If the well ia producin& or c:apable of producina for all dcpd\1 
below I 0,000 feet. 

Provided, however, lhould a well for either oil or au be drilled u a Horizon&a.l Drainhole Wcllu cbcribcd 
and penniucd by the Raitro.d Commisaioa ofT-Sta&cwidc Rulcl6 (Rule 3.16 oflrtJc 16, Part 1, Cbapcer 
3 oftbc Tcxu Adminiatration Code} HoriJ!oma! Drajnbolo ~then. in th8l c:ue.I.Aaee lhall be allowed 
to retain or pooled units may contaiD such en amount of ICftla&C for oither an oil -u or a pa well that 
produces in ~~or COitltncaeiaJ ~ cakulaced aocordina 10 the ~lowina formula: A (acreap) -
[L (ICQiallalaallength drilled) X .J 1411 + 160) lt 1.5; theft A il rowwled up to tho DeU'IIIt number evenly 
divisible by 40. EXAMPLE: A • [2,000' x .11411 + 160] x 1 .J • Sl4.64 acroa (roundod up 1o the ~ 
numbcT even.ly divisible by 40 • 600 acres). But in no cventlhall the retained acreap cx'*'Cl640 -=res. . 

EKh ICJI&I'Ue tract aacribcd lo 111 oil weU and each ICparale tniCt uaibed Co 1 pa well pursuant to the 
provisions of this puqnpb shall be troUid a 1 aepar.a.e leuo tnct eubjoct 1o the proviaioM of this leue, and 
the continultion ofebia leMo u10 eKh IUda ICpal1d.C lcue tract .hall be detamiDcd by 1he proviaiona ofd»ia 
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leue applied to a.ch IUICh JCpal1llc \cue tn1ct; provided, however, sNa 1...-- shall haw no to~ 
sudl well 

SIGNED FOR IDEN11flCA TION: v ¥ IL'V -:r:::y= rc "'=k"' ~""'- ..,. -vi 
tncta from drainaac caiiiiCd by ocher 4tr 1r'llciB dcallf'AI*i under tbil .. · · 
acreap provided fur developmenl (ull8iec1ed by Leuce) InUit be_,__,., 
tenn or the 
end or continuoua drNelopnmt. whichever IMcr OQCUrl unlcta held by ~ J110¥isiona CXJalainod herein. 
Production or opcntionl oa Mid alloaod.,... by the LAJ~M~C lhaU -mtaio this lcue io effi:ct only with 
rcpnl to the land within lhc deec:ribcd area, and down to a depCh of 100 feet below the lltnatigraphic: 
equivalent of the doepclt und or .ara&.a from which the -u localcd on the Sl*in& unit around the well is 
producins or which rcuonably appears productive of oil or pain oomrncrcial quantities a ~ted on the 
electric loa of IUICb well and no further. 

R.eprdJcas of whGthel' or not r- lhall be producina oil, ps or ocher b)'droc.artloaa &om any well 
or wells on .ny of the above dclcribcd '-nda, If u- lhall be coppd in ckillinc or~ operations 
upon any well or wells on aaid dUo of the expiration of the pOmaly -.n of tbia louc. Lcucc's rights 
hereunder thall be continued 1hcroby 10 1ona 11 thia LDue ia maintained by con1inuoua opendons ptCMIOCUted 

by Leaee, dilizc:ntly 8nd in aood faith, without Ill)' intaruption of opentiorw upon any one -u for more 
than Jixty (60) days and without any lapee of more than one hundred eishtY (110) daya bctwcen the 
completion of one -u (either a a dly hole or u a c:ommen:ial producer) and the oommcnoanc:nt of actual 
dritJina opaatioa. upon the nat IUOQ:Iedin& well ("continuous development"). 

At the end of the primary term or of oontinuoua dcvclopocal, whichcvw &.&cr oa:un, any well 
complctcd under this continued mill.ina proaram lhall mainlaio thia 1eue in foroe ...s offilot accordinato the 
othcT tmns and provisions ol tbia leuc a 110 lhc produc:tioa uait b IUICb wdl or wcU. u hereinabove 
provided and down to a dcpCh of 100 feet below the stratigraphic oquivaJeaa oflbo dccpelt and or.,.. from 
which the well locaiDd oa the IJ*lina unit around such wall Is produl;ina or whiah NUODably appean 
productive of oil or au in COI1V1Ia"Cial quantltics u depictod on lhe clecark loa of IUCh well, and 110 ~. 

24.) As u.od in the Ianni of &his lcue. the words •jf opcntiona for drillina vc not COI'DIIlCIIlCed• or 
"commmcemcnt of drillinc opcntioa~• ahall be deflMd u tbe date oe which tho drillin& of a well hu 
actually COilVIICIICed and GCmmOilly callod "spudded a•; aNi tho "completioft of a we11• lhall be cldinod u 
the lint date oa whkh the oomplcQon ria hM actually mo-ved offtbo leuod .snmiaes. or tho clallo on which oil 
and/or p.s ia fint produced &om the well, whichcYor .venc occun fint. Any .. t.cqucnt work done on the 
well will be dccmcd rcworitina opemiona. 

25.) It is hereby tpeeifically asr-f aid ltipulated &hat In the ~Mint a well is completed u a producer 
of oil and/or pa on land edjaccnt and contiauoua to the loaod prom-., and within 1 000 feet of the JlftllliiCI 
cowrcd by thla leue, sNa LcMoe bcrein • hereby oblip&cd to. within 120 days efta- the oomplcUon date of 
the well or wells on the adjacent 11CfCa8C> u follows: 

( 1) to commcac:e drillina opcntions on the 1eaoc1 acrcaae and thereafter continue tho 
drillina of IUCb off...at well or wells with due dilipnoo to a depth adequate to tat the same 
fonnation &om which the well or well a are producina from on lhe acijac.ml~~Q"C~~&C; or 

{2) !MY the Lc:slor royalties as provided for in this lcue a if m cquivalenl amount of 
production of oil and/or au ~ bein& obcaincd ftom the off·.:t loca1ion oo tbcle leued 
premiaea u that whicb ia bcina produced fiom the ~well or wells; or 

(3) releue aa amount of acrcaae auffic:ien& to COOititute alpllclna IIDit cquivalal& in ai2ID to 
the specinJ unit that would be aii<K:a&ed under this lcue to auch well or well• 011 the edjaccnt 
lands, u to the liOOCS or sum producin& in auch adjacent well 

26.) In tho event Louoe docs not l'lll'llOVC all prop1rty and flxlura p&.ccd oa the '--1 premiiCI 
within NINETY {90) DAYS after the lmninltion ofthit leue, ud does eot make auitlhle arranaemmts with 
tbe Lcaor within aaid period of time to leave such property on the premiaea h a 1111 additional period of 
time, title to all of IUICb property ., left on lhe leuad pn:misca lhall pe11 to and w.t In Leaor. 

27.) uruc. Hilc:orp Encqy Co. or Its affiliates ia one of the opcnaon. te.ra rayaltiel abaiJ be 
paid dircctly by tbe purd\Uet1ptherw of the oil or pa. The first royalty chcc:k lhall be tendered the ml..-.1 
owner withiD one hundred twenty (120) daya after the fint production lea\'CII the leued ~ilc:s. If the ftNl 
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royalty c:hcck il not teodered within aid length of timo, inlcnllt shall KOI"'IC on the unpaid royalty at II% or 
the highctt rate allo'W!Cd by Male law, wbic:bcwr is leu, and the lint royalty check ~Mil conWn all 8CCI'\ICd 
int«at. unless such payment il dela~ by a boDI fide lsaue of title. buecl on an ettomey's wrinea opinion. 

Once royalty checka have ClOIMlCIQd bcina tcndcrDd. tbc miDcra1 owner will be paid within allay 
(60) days after the end of the month lhe production lcawa the a.d prc::mila If paymma are not 
forthcoming withia tho deii~P**f period. intlllrell will apia accnae on the unpaid balance a the rate 
hereinbefure specified. lf men d.n twelve (12) montbt tnnlpire between royalty paymcna the leac lhall 
expbe ~ wt.e ciUy WM caiiOd by tide problems or funle ..... per Pwaanpb I I. or UDica thil 
lcuo is odawbe bdd ia cfl'cd in any other ftWinCir provided hereitL 

2&.) Exapt u pro¥idcd in Paragr.phll, 3A end 38 above, the miacral owncn' royalty lbaU bear no 
to8l or expcn80 (direct or indirec:t) lncuned by &be Leatee or Leuee'• ~ pior co or tubeoqucnt to 
productiOft. Thia n&Je is to epply reprdlcsa of~the ~ ia fixed in,4he ~or .AiviaiQn4rda 

SIGNED FOR IDEN11FlCA110N: 1£"'4,.rtV ~ 1\ ~ 
In aoy ncot, the Leuoe UIUIDCI all riJk. of lou for the oil or pa once it · · · · 

29.) Should IAace have title 1o Mid lands, or any portion thr:reof. examined Md lwve a title rqMXU 
or opinion(•) ~ Lcaec lhall ftamills eo Louor a oopJ of Old\ IUda titJo report or opinioa and any 
supplemcnu thcn:to. A copy of .-cb IUCb report or ~ ..._ llball be mailed eo I.MIOf lll:the. above 
addresa within thirty (30) days aft« the receipt by t- of ..:b r.port or opinioD. 1.- lhall not be 
liable in any WilY for the c:ona:nts of .,.y aucb report or opinion rcndlnd end delivered 10 lclaor. 

30.) Lesxe llhall promptly clote all gates which l..eleee, Lcaee'a aaenu, ~erYantl..-.dlor employees 
may usc in Les.c'a opcntiona on the lcuod premises, 10 prevent tbc CICape of cattle or saock of 1..a&or 
tbroqb any opco pta. t..e.ec furtbor agn:ca to comply with all rcuonable ndea and regulali0111 lmJ!o-1 
by Lcuor with reprd to opmin& and cJoUna and lockina aU IUCb paea. If u a raW1 of Lcuce'• failure 10 

k.cep all pta loc:bd any of the Lcuor'a caaie or liWSock acape. then laleo lball promptly reimburlo to 
the Lcsaor all OXJJ"'*'' iDcurTed In roundinJ up such c.ale or livellodt and tlaMpOitiq lhla eo the J*Wre 
from whidt they C8CIIpCd. Additionally,. if this .....,.... it vio...S. ....... lball pay 10 Lalor •• Leaor'l 
addraa rant liven above. a penalty oi'Fm Hl.mdred Don .. (~00.00) per violadoa. withia I' days of such 
violatioo.. If te.or 10 lpiCifiel. 1ft)' pte inltalled over a cattle pud will be a alid1n& pile. AU c:attlc 
guards will be wide ~ 110 easily KCOmmOdat.o fann equipment. 

31 .) BefOre buildina any pipeliaea upoa said prcm18ca. Lclloo is roquired to ~with l..ccMw or 
the Sl.ll'&ce Owner u to the 1oc.ation of umo and IUCb mutual a&JOOnacat will DOt be UIIICUOIIably withheld. 
It is the intention of the Lesaor 10 uai• operaor in •loctina the ruu1c thlll will C8UIC the lcalt amount of 
dama&c or in1ern1ption to the Leuol's operations. t.e- muat al10 bury aU pipelinea .tleut thirty...ix (36•) 
inchel below the aur&ca. Staodlrd &nnland ~ llldhod will be &..cl by ....._ in OOGibuclion 
of the pipeline by ~ U. COJ*>il tkJm U. IUbeoil clprina excavation lllld ..-u. lhc bM:kfiU operation. 
said IUbeoiliiWit be> pa-t in tbc open diacb finll and tbcn eo topiGil wiD be plaood 1o tbc dill:b eo oomplclc 
U. bectfillina operaioa. Tbe widdl of the trcnda 10 bo cxcaVUDd ia limiiiDcf co ~lw: (ll") iDchol unlcu the 
pipeline ia ..-- than abt iochos (6") in diameter. All pipeliMI auou daa &cued premiiCI will be 
pannaor;ntly identified ..t loc:atod by markinp It all fcocc linea or ro.da uavcncd by l&dl pipelinca. In the 
event the prcmi~ea ia not IUbjoct 110 production. from thia aw:t or a pooled unit, or iR the CWIIIt Lcuee 
transport~ pa from t.nda in which u-or bu no ~ daalll.olloe mUll DOt inllaU or lay a pipeline 1ero11 

these Ianda without f.lrll .curing an ouemant b such pipolioe. Should a p1 pi~lioe from well• oo the 
prcmilcs or Ianda pooled tbc:rcwith be built, r...es.ee is not required eo obtai~~ .,. cucmcnt, but will 
ncvcnhclca be liable roc aU surface damage~. t.e.ce, at all timea while this lcaiC is in effect. is required to 
maintain the pipeline right~f-way In ordct' to prevent 01 ~ ainkqe.ldtlement and era-ion of the soil as 
occaa.ionod by its pipelines. Without l...caor' a writlal COMCnt. no ()(lfl'lpn!DOI' lhall be ~ within 
one-half(~ milo of a dwelling upon the loued prcm*a. 

32.) Louoe lhall have: the right 10 drill such wamr wells u may be ncccaary fOI' ill 
opend.ioos on the premises. fresh Mlet DM lhall be resaric:ted to the actual drillina tor oil or ps on the 
leuocl premi!JCI and lball not be UIOd in an)' mamar for ~ rec:o,vcry lloodina of any productive oil 
rac:rvoir. Arty wUiir well drilled by Lcaee on the lcued pn:nU.I lhe1.l b, drilled ill a wotbnanli.lu: manner 
and ()(lfl'lplctcd in acconlance with the JCI1Inl pncticea in the area for the CCIIIIp&ctioD of wa1« wells to be 
U9ed for the productioo of water for liveaodt and domeiUc purpoee1 (lllin& wiodmilll or other down hole 
pumping equipment AOnDally IIICd in the area). Arty water well 10 drilled ahall be drilled in order to accept a 
minimwa of7-indl 0 .0 . cuina- IMhc event 1.-lhall drill a water wcU oa t..aor'1 prwnWas, then upon 
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l...cace's pcnnancot ceaation of'* of such waacr wcU, lho Losaoll ~lloavc lbo 'MdGr well ..d the c:aain& 
therein for U. '* of the Lcaor. et Lauol'a optioo 8lld at Lalor a risk, however, U. ....._may mnovc •1 
pump and moccr imlaUocl by the Lcacc. Any &elh wa&er well drilled by u- mUll be drilled to 
c:ompletion in the Carrim water and. 

33.) When IUCb infonnation hu bocome pncrally available to the public or ia made available 
through the publ~ records and upon wridcn NqUOil froan Lalor. U.. ..,.._to ft.miah 1..-or with one (I) 
final print of all drille(alop, dectricallop and aneya otuiMd ill the driUina ol all wella oa laid laDdl. and 
one (I) oopy of all cxn anaty.m and tell rcaulta obtained &om all wells. One (I) copy ofall applications 
and repona filed by 1..- with the Teua R.ailroed Commillion or ott. rcsulalof)' agenciea in c:onncctioo 
wilh Lcaee'a opendona horeunder lhall alto be mailed k:l Leuoc limult.neously wilh Lcace'a mailina or 
such application& and report&. l...es.e ahall have no liability to Le1a0r or to any lhird pert)' for tbcir reliance 
upon such infonnatioa unlea tho information fumilhcd ia intcntionally &be or mia&c.dina. SbouJd Lcasor 
requeat IIXJfe d\111 OOC (l) copy of the information ID be fumiahod by t.e.oo under the povlsiona of this 
~ lcace apeea 1o furnish. Ill Lcuor'a COlt and expcniC. ada .Aditional copicl• may be rwquatcd 
by Laaor. Lcaor ap'CICII to maintaia in c:onfidanca all informllion furniJhcd by LaiDD pnuant to the 
provisions or this .......... for 10 !oat .. thia loue ia maiDtaUwd ill bee and .tfDet .. to tt. .... and 
dcpchs on whic:h produc:iaa wells ~ located and infonnatioa ia ........, widli'CipOQ 1bcnlo. aDd laaor 
asrees not 1o divulge auc:h infonnlllion 1o ID)' third peny durin& aucb period or coafidentialit;. 

3-4.) Within one hundred twanly (120) daya (weather permittina) after the completion or 
abendonmcnt oC any well drillod or WOibd over oo tftc laMed pnmi-. Lcaee qrees tt.t It will fill and 
level all aluah pita. boles, nata, di1dlea and drainJ and remcwe all non-'WIIllr bued driUina mud. ahale and 
chenUcaJa from •id prentilel and will ~ tho IIU'fiiCC of the lcuad prom-. aa nearly aa pouible. to iu 
condition prior to the OOIIIIIICiftCemCIIt of auch opcnbona. lcaee will cut the tJMb of allallllh pita and let 
them draiD .nd dry before levclina 1D ioaure no bot bolo will be Cl-.d. lathe ftllllit offaibn.orr.e.ce 10 

....... - ... - wilbla .. -~--,..;~;. '--.,. c.tifiod 

SIGNED FOR IDENTIFICATION; ~> :2:-a 
.......... ._;,....,.._o(,_..,... 1ft-~· 

paragraph within 30 daya of aid nodfrcation. Lcacc ahall pay 1D leMor, tbree timea the eccual COil to Lessor 
for maldna laid n:pain .. aarocd • liquidated darnapa 00 KlCOUI1t or Lalac'a failuro to c:any out ita 
obliption M pnMdcd in this penaraph. NodliD& herein lhall re-. Lcaee from M)' liability b clamagca 
IIUffored by Laear aa a rauk of a ~ or othat damaaca occunina durin& I...eaee'l operations bareunder. 
and tes- shall be fUlly rapoMiblc tor aay and all damqa rauldns therefrom. 

3S.) In the event Laeoc curciiCIS any poolina prMicp parUd. t..e..e aar- to furnish Leuor 
with a copy of any unit designation beb-e tho s.nc ia filed ror record. 

36.) Salt water must not be dispo8cd of on the prcmi101 without the wriuen ~ orLeaor. 

37.) The proviaiona cocainod herein rcprdina acn.ae covered by thia leua to be beld by drilling 
operatioN on or productioa from any poolod unit or unita llball not be altcnd or amcndDd by 811)' poolin&o 
unitization or like aarccmc:nt or iNan.mc:nt. or any amcndmcn cborcto or r.t1fk:lllioa or Kknowledplenl 
thereof: unlcaa tho arne shall be apcei6c:ally deslpaled as • amendment or IUdl penaraph for IUCb purpoee. 
It iJ further aarecd that oeithet thia leue nor any terms or proviJioas hci\lof wiU be ahercd. amended. 
extended or ratified bJ aay division order or 1ranlfar ordar IIXCICUkld by Lc.or. I..eaon IUCC'CIIOft, bcira, 
aeonta. or ... an-. but thlll aay division order or 1nnafw onlw will be IOicly b d» putpOIC or c;onfinning tho 
extent or Lcaor'1 intclrelt in producdon of oil and 1U fiom the herein dclcriboc1 praniaol. or M)' land or 
landl poolod tbcnwith. and to comply with t&atutory requircmcaL ID tha event of productioft. all d.iviaion 
ordcn ~ by t- and ita uaip wiU elimtn.&o all referencea to rllti&.rion of IAMce'a acta, 
ratific:alioo of tbc unlt and nt.iftcation of pa or oil ~ COftlniCIL If IUCb IDiaDOnla ~ contained 
therein. auch nt.ifacatioaa arc void and of no effect. Any amaudmcat, aJtcntioa. CX1eftlioG or ratiflaltion of 
this lcuc. or of ..y tam or provision of tbia 1c:ue. w;u be IMde only by • inlerumeac deerty claaominating 
its purpoec and cftbct, dcaibing lho ~pe~ei& lama or provisiooa affu:sed IDd the IJI'OIX*Id dlange or 
modification tbenlot: and cr.acukd by tbc party lpinll whom any IUCb ama.tmea&. aJtcr.&ion. DX1IIn5ion or 
ratification ia a>U8hl to be cnfon:ed, and any pwponod IIDCDdmcnt. ahcndon, ~ or llllific:atioa not 10 

draftiDd will be of no force or effect. 

3&.) Ill the event that IAMce or ill aaipa sbaU hcrcaftcr lillian a portion of tbia Leue or the 
~ to ocher cntitia, then and iD auch evmt. 1hc Lc..e or ita .-ip lhall dc:aipalll one operator ID 
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dlsbune all royalty pa)1'nCIID derived from all production hcrcundar. In no ftCOl. witt-a the ooniCl1t of thia 
Lcaor, lhall myaJty be pajd by multiple ,.nics. Lcucc lhall funailh r.....- copicl of all aaiprnm1b of 
wodcing incaatl wldsin ninety (90) days after reoording aid .. ......_ If Leseee faiJa to liiMiy deliver 
said copy, u-will in:nodialcly ~ u.or ssoo.oo per mondl•liquiclacldemtp Aay 8llipeo thai I 
abo provide Leaor with a name. address and telephone number for the ~ pcnoa for the assilncc· 

All notioos bcnunder to lAAoe ahall be aent only to the Opcruor of each wdl dcaipU!Dd with the 
Rai&ro.d Commision. 

39.) Wdbift ninety (90) days a.ftar fhia laue hu expired or Mly portioA 1heNofhM beCin forfeited 
and upon 1Wribal reque11 by Leaor, Leslcc 01 any aaianoo Wnor Dllt ftnith u.:.r, ar Lcuol'a hciJ'5 or 
Uligna, widt a recordable rcleue of this loua or IUdt portions which haw tJa. fbrfeited by Lcaee or its 
auigna under the terms of thia leue apeetnaK. If Lcaoe or I.Aaee'a ....._ fail to provide lho Rclcuc irl 
the time required after writtat DOCioc, LCIIIOC will imrnodiaaoly .-y to Lcuor tho 1U1D of $500.00 u agreed 
liquidated damqes. 

-40.) Nocwithltandin& tho lamination of this lcaaeas to putofche leucd pnmisa under tho above 
provmon.t. Lcseoo lball bavc and main u:h oucmcnt1 of inpla IDil opal o~ the rcmaindor of the leucd 
praniaes U lbaU be noc I I') to CMble Lc:acle to dew lop and opcrW 1M portioa ar poctiaM of this leuc 
then Ill effect fur dw; piOdlldioa of oil and p1 lbcrofiom. ..S il il fUru. qRIOd 1W it lbaU IIOl bo DOOCaiii'Y 
for LeDeo to rano¥e.ar rdocellc aay pipo U... 1Mk baUaia or od.r llld'8ae equipmeat ar IDallationa &om 
any portiofw ofche leuad ~ •to whidl thia '- hM111nnln81ed for 10 king • .,.IWnllin nccesaaty 
for the dcwlopncnt and opc:ntion of sucb portions of this \cue u CIOOtinuc in ron. 8Dd at1'Cic:t. It ia 
provided however, in no ewnt shall Leaee be permiaod 10 have more tban on. n.d leedini 10 the location of 
a drilli~ 01' producina -u. Upon the oc:c:~.~rTCn~;C of any l*fial tamiMLion of this &eue. t..c.w lhall have, 
and exprealy racrvcs, an .-DeDt throuah the aid lands and the depchl and funnMioaa retainod by Lesaee 
in order to enable tho OKplon&ioo and/or produc;tion of oil, pa 8DIUor atbar mincrala in and fiom 80)' deptha 
and Ianda which are not tbcred« IUbjoc:t to this Leaa. The m:mcllt raened herein abaiJ be fully 
uaianable by 1.....- to my party, inc:Judin& any odlor oil. pa mel .u-.J &c.ao.. of dcpdla or Ianda DOt then 
IUbjoct to tbia.Jeua.,and 1n the ewntlMior auipiUCb euamoat to MY 1bird .,.ny, La.e helein .lhalllook 
Ollly to IUdl third J*!Y, providod t.c.or lh• u.e. notice of aaicl e-c and Ia ......... and not to 
Leuor, fur ~ny daima. CXMU,. cxpcNU or cllmaps occalioned by auda third .,.nta u. of ct. euanent 
be:reln r'Cien'ad. lpDCificall)' includin&. buc not limited to, Ill)' c:laiml Cblt auc:b dUrcl party's actlvitiea 
intlarfered with or damapd lellee'• welia, raorves. oqu.ipmaR&. os-abona or other ri&t* bcnuadcr. 

41 .) LESSEE SHALL INDEMNIFY AND HOLD LESSOR HARMLESS FROM AND.AGAINST 
ANY AND AIL (l.AJMS, ACTIONS, LIAB[UTY, LOSS, DAMAGE OR EXPENSE OF EVERY KIND 
AND NAnrRB, INCWDING. BUT NOT UMITED TO, REASONABLE A.1TORNBY'S FEES AND 
COSTS. FOR DAMAGE iO PROPERTY OF ANY PERSON, FIRM OR CORPORATION OR FOR 
INJURY TO OR DEATII OF ANY PERSON, INCWDINO, BUTNOTUMJTED TO, TilE EMPLOYEES 
OF LESSER, ITS SUCCESSORS, ASSJGNS. CONJ"RACTORS OR SUBCONTRACTORS.. WHJCJ:I MAY, 
IN WHOLE OR IN PART, BE CAUSED BY_QR4ESULT FROM OPBRJdllt)~/i!oNI>UcmD 
HEREUNDER OR 1lffi 

SIGNBDFORIDEN11FICATION: //'/ ~~ ~ 
ENJOYMENT OF nns LEASH OR lllE EXERCISH OF ANY RIGHT ill 
OR ANY OBUOATION IMPOSED HEREBY. IN 1liE EVENT TIIJS IS HELD OR 
INTERPRETED TO BB WITHIN 1lffi SCOPE OF AN AOREE.MENT AS DEFINED AND PROHffiiTEO 
BY CHAPTE.R 127 OF TilE TEXAS ctVlL PRAC11CE AND REMEDIES CODE ("CHAPTER 121"). 
rnE INDEMNITY PROVIDED HEREIN SHALL BE AMENDED AND CONSTRUED TO LIMIT AND 
TO EXCEPT FROM ITS APPUCA TION ANY INDEMNITY FOR ANY LOSS OR UABIUTY 
OCOJRRINO UNDER CIRCUMSTANCES THAT SUCH INDEMNITY IS PROHIBITED OR UMITED 
BY THE APPLICATION OF CHAPTER 127 AND LESSEE SHALL INDEMNIFY AND HOlD 
HARMLESS LESSOR. Tim SURFACE OWNER AND TIIElR RESPECTIVE SUCCESSORS. LEGAL 
REPRESENTA11VES, ASSIGNS, AGENTS, CONTRACTORS. AND EMPLOYEES. ONLY TO TilE 
EXTENT Of THE MAXIMUM COVERAGES AND OOUAR LIMITS OR UABIUTY PEJlMIT1'EO BY 
CRAPTEil 127; AND 11flS UMrTED INDBMNDY OBUOATION SHALL BE SUPPORTED BY 
AV AIUBLB UABIUIY INSURANCE FURNISHED BY LESSEE (AND LESSEE SHALL FURNISH TO 
LESSOR CERTIFICATES OR OlliEJl EVlDENCB OF UABIUIY INSURANCE BBINO IN FORCE 
AND EFFECT). TO 1liB EXTHNT 'IliA T lliE INDEMNITY PROVIDED HEREIN IS UMITED OR 
INAPPUCABLE UNDER CHAPTER 127, 1liE LAW OF CONTRIBUTION SHALL APPLY. 
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42.) Lcaoc:. .tl..cl8cc'a OW1'I cxpcn10. wiU proYidc IIDd mai.,..in in bco durin& dlo ~ ofthia 

l...caae a oommercial poaral fJability iDiurancc in the 11D0U111 of. \eall SJ,OOO,OOO.OO. anwiDJ Lesu' u 
well u t..c.ce, b 811)' liability for p-opaty dlmap 01 pcnonal injury lritina u a 1'C11U1t of l...ouee'• 
conductina opetationa 0t1 01 off ..._ pmnllel puralllll liD lhia I..., tbe u.ciM ol aay riFt panted 
hereunder Of 1111 obi~ npo.d hereby Of eaoci- .. .., Wll1 widl ~~by t...e Oft 
or imp.aiaa<tho l*••iae&. 11aia -.....Is tD be cmiod by aM« an . ......._ ooenp-a1a a6oria:ed tD 
tnnact buaiDCIII ill Teua. Lelaec will ftlmbtl Lcaor wflb oenifiGatlla of all -.....:. ........... by thil 
Lcuc. 

43.) LESSEE MUST COMPLY Willi AlL VALID LAWS, ORDINANCES. AND 
REGULATIONS. WHE1lffiR STATE, FEDERAL. OR MUNICIPAL. APPUCABLE TO'Il{B PREMISES. 
Tim USE WHJOf LESSE.B MAKES AND lNTENDS TO MAK.l! OF 11i6 PREMISES WILL NOT 
RESULT IN 11m DISPOSAL Oil 01HER RFJ.E.ASB OF ANY HAZARDOUS SUBSTANCE OR SOUD 
WASTE ON OR TO 1liE PREMISES. IN 1liE EVPNJ' lliAT ANY HAZARDOUS SUBSTANCES. 
SOLID WASTES OR OTfiER. POLLUTANTS ARB DISPOSED OR RELEASfD ON ANDK>R UNDER 
THE PRF.MlSES, RESUL11NO IN 1HE CONTAMINATION OR I"'lLUllON TO 11IE PllP.MISES OR 
ANY ADJOINJNO PROPERTY, AJU.SINO OUT OF SAID COKJ'.AMINAnoN OR POU.IJI10N, 
CAUSFD BY OR CONSENTED TO BY 11m LESSEE. nm 12.SSP.E SHALL INDEMNlFY AND HOLD 
HARMLESS 11IE LESSOR AND LESSOR'S HEIRS. EXECUTOR.S.. Al>MINIS'BA TORS, 
SUCCESSORS, AND ASSIONS, FROM AND AGAINST ANY AND ALL UABIUIY PROM TilE 
RULES AND REOULATIONS OF 1ll6 TEXAS RAILROAD COMMISSION. 11JE COMPREHENSIVE 
ENVIRONMENTAL llESPONSS. COMPENSA 110N, AND LIABUJTY ACT OF '1910. niB JlESOURCB 
CONSERVATION AND RECOVEJtY ACT OF 1976. OR ANY OTHER STA'IB OR FEDERAL 
STA'JUI'E. RULB OR REOULATION NOW IN EXISTENCE OR HEREINAFT'Bil ENACTED 
RFLA11NO TO SUCH SUBSTANCE OR WASlli AND J.EssPE HAS nm ABSOLUTE 
RESPONSIBn.rrY FOR ALL CLBANUP OF SAID POll.l.1TlON OR CONTAMINATION OR 
REC1.AMA 110N OP mE P.REMISBS AND ALL COSTS AND EXPENSES TIIBIUiOF. 

44,) IT IS AOREEO TIIAT ANY SUITS AT LAW WilL BB INlllATFD IN THE COURT OF 
PROPER JURISDICliDN OF 11IE STATE OF 'T"HXAS IN 'mE COUNTY WHERE TIIB .LAND OR 
ANY PART TiiEREOF BE LOCA TEO wrrn APPEALS TO niB APPBU..ATE COURT OF 
lHE STATE OF TEXAS AND n1A T nm LAW OF 'J"EXAS WIU CONI'ROt IN CONSTRUING lHIS 
LEASE. 

4S.) Leaor hereby wamnu tide to Leuc Jnmilel apillll claiml by, 1llrouP or under a:..-v, but 
not OChcrwiae., and 1.-n liability on .uch w.nmicl lball ill no cWIIil cxcccd lhe nlue of boaua paid 10 
Leuot hcrclo for aoy pottion baviaa dofcc:d'IIC title. In tbo e'IICIIt 1hlt l8nda within dw bouDdarics of the 
Lcucd PrcmiaCII .n owned, cla.imod 01 ecquired by Laaor, their -.ACtleiiOR or Ulip. by UIC, occupancy. 
prcacriptioa or 8dwnc poeenio=\, .U auda Ianda aro heroby ..t lhall be IUbjec:t tD this Lcae. lD addition. 
should Leascw hercaftcr .:quire any addiboaal tracU or intaat ill tbo l8nda cleeclibed herciD. wbethcr by 
purchuc. &ift. j~ eaUlemcllt « otherwi., IUdt cncu or bMrests lhaU be ujoct to thia ~....cue. 
l..caor liJ'CIO& 1o 8UClUt.c and dcliw:r aucb additicJiwl ~ wnmdma1a mel Nrthcr eaunnca u may 
bo ra.onably '*'-'Y 1o Jiw o&ct to the proviaiona ofthia-Leue. 

<46.) Leaor Jball bave the riaht liD ..a to the edeal oliD Mt roytaiCy ialcniC. he ol c:bqc. nmural 
pa &ora any woll(a) on tho Jcuecl prcmilolto run Ita itJialtioe ~ IIIII oquipmM. ..S. U... lhall not 
be requinld to malcc royalty paymcna to l~ ~_,., ~ 01 taba. Lq1or ~ t. I'CIIpOiiaible 
all 

~ meeerina l8lltiom, pipclina, " "' ~ IUCb .. of pa ~ I be • ...._.,, riak IDil 
SIONEDfORIDEN11FlCA.TJON: L /~~=== 

subject to thc lpprO'Ial of and periodic iMpeo&ion of Lcuoe•a ~ ::::::r. In 
connectiOD wi1b whil;h. Leuor I'CICIIWI tho option 10 lab laid pa on cidw dlo ..,..._ or 1M downltream 
&ide of any pa llc:Mibwl plana or~ unit lituaaDd oa die lcued premjaca. All audl he ps aball be 
taken, tnalpof1IDd and provided 1o Leuor in~ with all -f!Piic:able laws, Nlea and~ 

47.) l.aloe lball promptly .-Y the owner oftbo ...r.oo of die leued ..-nilca a ~lc IUIIl 

for any demepa l'CIIIIt.ia& 1D the ..r.c. ol said praalsea .ad the crops .ad impow ~ ..... loc:llt.-i tharcon 
wbicb 111a1 be CMIMd by or Na&lt &om lbc opsationa of .._. bcnundlr 01 .,...... to any pull 
boMmder,IDil...._.., wW IWIIDft .aacto..,..,.iallytbeir,._.~ ao fir•c:m lie nu~illbly be 
daM, u-ooncoma any ....aerial chiDID ia the arilcc of audt JIIWII'-~ by or~ &om opcntions 
of Lcuoe bereundar. Leueo apee~ lhll If lillY oil buocl mud or drillinc gompound oonlainlq hydrocarbon 
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STATE OF TEXAS § 

§ 
COUNTY OF HARRIS f 

---~ ..... ..,..,.,.js!' .... of~ ,2010,byCom. 
D. s-... Vice Praideat-Land or Hilcorp EncYJy Com.-ny. a Tcua on behalf of the 
corporation, actina u cbe Gcocral hr1ner of Hilcorp Bnergy L. L.P., a Texas limi11Cd putna'!hlp. 

I ~m···~ e ~..;= I _, ......................... n .... 

llfE STA'rn 0~ i 
COUNTYOF ~ § 

Thia inlcnlmcnt was adtaowlodgcd befoce me on tbia 
Midwel z.l Kuybnda]l 

~~ 
-L:l~--- day of Man:h., 2010, by 
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c., 

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

66327 

MEMORANDUM OF OIL AND GAS LEASE 

STATE OF TEXAS 

COUNTY OF MCMULLEN 

§ 

§ 

WHEREAS, Michael Zeal Kuykendall, (hereinafter called Lessor), whose address is 215 Revenhill 
Drive, San Antonio, Texas 78214, and Hilcorp Energy I, L.P. (hereinafter called Lessee), whose address is 
1201 Louisiana Street, Suite 1400, Houston, Texas 77002, have entered into an Oil and Gas Lease dated 
March _)l, 2010, (the Lease), and; 

WHEREAS, the Lessee and Lessor have mutually agreed not to record the Lease in its entirety in the 
records of LaSalle County, Texas, and instead have agreed to record this Memorandum ofLease; 

NOW, THEREFORE, in consideration of the valuable consideration given this date, the receipt and 
sufficiency of which is hereby acknowledged, and of the other terms of the lease, Lessor hereby grants, leases, 
and lets unto the Lessee for the purpose of exploring, drilling, operating for and producing oil and gas from 
the following described land in McMullen County, Texas: 

Being 473.38 acres, more or less, in the Maria Josefa de Leon Survey No. 40, A-293, McMullen County, 
Texas, being more particularly described as the same 473.38 acres referenced in that Exchange Deed 
from Orien Kuykendall, Maurine Kuykendall, Katherine K. Rice, Mary D. Kuykendall, and Lois K. 
Rathburn to Lucile Kuykendall, dated April 291

h, 1982, recorded at Volume 202, Page 404, Deed 
Records, McMullen County, Texas, and also said 473.38 acres being the same called 476 acres 
described in that Deed from T.H. Kuykendall and I.W. Kuykendall to J.W. Kuykendall, dated July 6, 
1891, recorded at Volume I, Page 117, Deed Records, McMullen County, Texas. 

All in accordance with the terms and conditions of the Lease, the Lease shall be effective for a primary term 
of Three (3) years from the date of the Lease or as long thereafter as oil or gas or other substances covered 
thereby are produced form said land. Should there be any conflict between this Memorandum of Lease and 
the Lease herein referred to, then in all cases, the Lease shall take precedence. 

The provisions hereof shall extend to and be binding upon the heirs, successors and legal representatives and 
assigns of the parties hereto. 

EXECUTED in multiple originals on the date first above written. 

HILCORP ENERGY I, L.P. 
By: Hilcorp Energy Company, General Partner 

By:~£ 
Curtis D. Smith, 
Vice President-Land 
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STATE OF TEXAS § 
§ 

COUNTY OF HARRJS § ,., 

--- ~nstrument was acknowledged before me on the __ day of~i / , 2010, by Curtis 
D. Smith, Yice President-Land of Hilcorp Energy Company, a Texas corporation, on behalf of thp 
corporation, acting as the General Partner ofHilcorp Energy I, L.P., a Texas limited partnership . .--. .... 

·"""' 
' .., .. 
: ·~ 

CHAHm1.E MESSA 1.),881E 
MY COMMJ!SJON EXPIRES 

Flbcut.ry 2, 2011 

THE STATE OF TEXAS § 

tfk;tau~~ 
Notary Public in and for the State of Texas 

COUNTY OF 'fl~iML § 
This instru ent was acknowledged before me on this 

Kuykendall. 
[5-tJ. day ofMarch, 2010, by Michael Zeal 

~ .. · 
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August 21, 2012 

Valerie Stipp 
AED Group, L.L.C. 
150 1 Bensdale, Suite C 
Pleasanton, TX 78064 

j ERRY PATTERSO , COMMISSJO ER 

Re: 9.28 acres described as being a portion of State Highway 72 within the Maria Josefa De 
Leon Survey, A-293, in McMullen County, Texas 

Dear Ms. Stipp: 

Your client, Marathon Oil EF, LLC, has filed an application with the General Land Office 
(GLO) to take an oil and gas lease on the highway right of way under the referenced lands. The 
appl icant has paid the applicable lease bonus, sales fee and fi ling fee. The applicant has 
provided all the data required to process the highway right of way lease. 

As the lessee of oil and gas leases covering lands adjoining the subject highway right of way, 
under Natural Resources Code Section 32.20 I, Marathon Oil EF, LLC has a preferential right to 
obtain an oil and gas lease covering the ri ght of way. 

The GLO staff has recommended approval of the application by the School Land Board which 
will meet September 11 ,20 12. 

Please advise if you need additional informati on. 

Sincerely yours, 

/) ~ 
Geo~ 
Mineral Leasing, Energy Resources 
5 12-475-1 512 
5 12-475-1 543 (fax) 
geo rge. ma1ti n@gl o. texas. go v 

tcphcn f.'. Austin Building · 1700 lorrh Congress Avenue • Ausrin, Texas 78701 -1495 

Post Offi ce Box 12873 • Austin, Texas 78711- 2873 

512- 463-5001 • 800-998-4CLO 

www.glo. ~ta te.tx .us 
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Beverly Boyd- Right-of-Way Lease: Marathon Oil 

From: <vstipp@aedgrp.com> 
To: <Beverly.Boyd@GLO.TEXAS.GOV> 
Date: 9112/20 12 I :31 PM 
Subject: Right-of-Way Lease: Marathon Oil 
CC: "George Martin" <George.Martin@GLO.TEXAS.GOV> 

Good afternoon Beverly, 

George Martin copied you in on an email earlier today regarding a question I had concerning right-of-way leases 
approved at the September n th School Land Board meeting. I work for Marathon Oil EF, LLC and submitted the 
lease application for the 9.28 acre Highway 72 right-of-way lease in McMullen County. Marathon has specified 
that it would like the lease sent attention to Robert Nielson at Marathon Oil EF, LLC. The address is 5555 San 
Felipe, Room 3489, Houston, TX 77056. 

Also, what will be the effective date on the lease? Will it be the date that the School Land Board approved it, or is 
it the date of our application? 

Thank you, 

Valerie Stipp, J.D., RL 
AED Group, LLC 
1501 Bensdale, Suite C 
Pleasanton, TX 78064 
Office: (830) 569-3452 
Cell: (210) 316-7862 

file://C:\Documents and Settings\bboyd\Local Settings\Temp\XPgrpwise\50508EADDOM... 9/ 17/20 12 
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T I-llS AGREEMENT made and entered into by and between the Commissioner of the General Land Office of the tate of 
Texas. whose address is Stephen F. Austin Building, 1700 North Congress, Austin, Texas, 78701 , hereinafter called 
"Lessor", hereunto authorized by the School Land Board, pursuant to the provisions of Chapters 32 and 52 of the Natural 
Resources Code (hereinafter called N.R.C.), and amendments thereto, and all applicable rules promulgated by the School 
Land Board and Marathon Oil EF, LLC, whose address is 5555 San Felipe, Room 3489, Houston, TX 77056 hereinafter 
called "Lessee". 

1. Lessor, in consideration of Sixteen Thousand Two Hundred Forty and 00/100 ($ 16,240.00), 
receipt of which is hereby acknowledged, and of the covenants and agreements of Lessee hereinafter conta ined, does 
hereby grant. lease, and let unto Lessee the land covered hereby for the purposes and with the exclusive righ t of 
exploring, drilling , mining and operating for, producing and owning oil, gas, and all other hydrocarbons, produced from the 
land covered hereby. The land covered hereby, herein called "said land" is located in the County of McMullen, State of 
Texas, and is described as follows: 

9.28 acres of land, more or less. known as, situated in said McMullen County, Texas, more particularly 
described in Exhibit "A" attached hereto and made a part hereof together with a plat, attached hereto as 
Exhibit "B", depicting said right-of-way and surrounding area for purposes of illustration only. 

For the purpose of determining the amount of any bonus or other payment hereunder, said land shall be deemed to contain 
9.28 acres, whether actually containing more or less, and the above recital of acreage shall be deemed to be the true 
acreage thereof. Lessor accepts the bonus as lump sum consideration for this lease and all rights and options hereunder. 

2. PRIMARY TERM: This lease, which is a "paid up" lease requiring no rentals, shall remain in force for a term of 
two years, from September 11 , 201 2 hereinafter called "primary term" , and as long thereafter as operations, as 
hereinafter defined, are conducted upon said land with no cessation for more than ninety (90) consecutive days. 

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

(a) To deliver to the credit of Lessor, in the pipe line to which Lessee may connect its well, the equal 1/4 part of all oil 
produced and saved by Lessee from said land, or from time to time, at the option of Lessee, to pay Lessor the average posted market 
price of such 1/4 part of such oil at the wells as of the day it is run to the pipe line or storage tanks, Lessor's interest. in either case. to bear 
none of the cost of treating oil to render it marketable pipe line oil; 
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(b) To pay Lessor on gas and casing head gas produced from said land (1) when sold by lessee 1/4 of the amount 
realized by Ltssee. computed at the mouth of the well. or (2) when used by Lessee off said land or in the manufacture of gasoline or 
other products, the market value. at the mouth of the well. of 114 of such gas and casing head gas. 

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

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

(e) If at any time or times after the expiration of the primary term, all such wells are shut-in for a period of 
ninety consecutive days, and during such time there are no operations on said land, then at or before the expiration of 
said ninety day period, lessee shall pay or tender, by check of lessee, as royalty, the sum of$ 1,200.00 per well. Lessee 
shall make like payments or tenders at or before the end of each anniversary of the expiration of said ninety day 
period if upon such anniversary this lease is being continued in force solely by reason of the provisions of this paragraph. 
Each such payment or tender shall be made to the parties who at the time of payment would be entitled to receive the 
royalties which would be paid under this lease if the wells were producing. Nothing herein shall impair lessee's right to 
release as provided in paragraph 5 hereof. In the event of assignment of this lease in whole or in part, liability for payment 
hereunder shall rest exclusively on the then owner or owners of this lease, severally as to acreage owned by each. 

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

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

4. POOLING: (a) Lessee is hereby granted the right, at its option, to pool or unitize any land covered by this 
lease with any other land covered by this lease, and/or with any other land, lease, or leases, as to any or all minerals or 
horizons. Units pooled for oil hereunder shall not exceed 160 acres each in area, and units pooled for gas hereunder shall 
not exceed in area 640 acres each plus a tolerance often percent (1 0%) thereof, unless oil or gas units of a greater size 
are allowed under or prescribed by rules of the Railroad Commission of Texas. A unit established hereunder shall be valid 
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and effectiv~ for all purposes of this lease even though there may be mineral, royalty, or leasehold interests in lands within 
the unit, which are not effectively pooled or unitized. Any operations conducted on any part of such unitized land shall be 
considered, for all purposes, except the payment of royalty, as operations conducted upon said land under this lease. 
There shall be allocated to the land covered by this lease within each such unit (or to each separate tract within the unit 
if this lease covers separate tracts within the unit) the proportion of the total production of unitized minerals from the unit, 
after deducting any used in lease or unit operations, which the number of surface acres in such land (or in each such 
separate tract) covered by this lease within the unit bears to the total number of surface acres in the unit, and the production 
so allocated shall be considered for all purposes, including payment or delivery of royalty , overrid ing royalty and any 
other payments out of production, to be the entire production of unitized minerals from the land to which allocated in the 
same manner as though produced there from under the terms of this lease. The owner of the reversionary estate of 
any term royalty or mineral estate agrees that the accrual of royalties pursuant to this paragraph or of shut-in royalties 
from a well on the unit shall satisfy any limitation of term requiring production of oil or gas. The formation of any unit 
hereunder which includes land not covered by this lease shall not have the effect of exchanging or transferring any 
interest under this lease (including, without limitation, any shut-in royalty which may become payable under this lease) 
between parties owning interests in land covered by this lease and parties owning interests in land not covered by this 
lease. Neither shall it impair the right of Lessee to release as provided in paragraph 5 hereof, except that Lessee may not 
so release as to lands within a unit while there are operations thereon for unitized minerals unless all pooled leases are 
released as to lands within the unit. At any time while this lease is in force Lessee may d issolve any unit established 
hereunder by filing for record in the public office where this lease is recorded a declaration to that effect, if at that time no 
operations are being conducted thereon for unitized minerals. Subject to the provisions of this paragraph 4, a unit once 
established hereunder shall remain in force for so long as any lease subject thereto shall remain in force. If th is lease 
now or hereafter covers separate tracts, no pooling or unitization of royalty interests as between any such separate tracts 
is intended or shall be implied or result merely from the inclusion of such separate tracts within this lease but Lessee shall 
nevertheless have the right to pool or unitize as provided in this paragraph 4 with consequent allocation of production as 
herein provided. As used in this paragraph 4, the words "separate tract" mean any tract with royalty ownership differing, 
now or hereafter, either as to parties or amounts, from that as to any other part of the leased premises. 

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

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

5. RELEASE: Lessee may relinquish the rights granted hereunder to the State at any time by recording the 
relinquishment in the county where this area is situated and filing the recorded relinquishment or certified copy of same in the 
General Land Office within ninety (90) days after its execution accompanied by the prescribed filing fee . Such 
relinquishment will not have the effect of releasing Lessee from any liability theretofore accrued in favor of the State. 

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

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

8. NOTICE: In the event Lessor considers that Lessee has not complied with all its obligations hereunder, both 
express and implied, Lessor shall notify Lessee in writing, setting out specifically in what respects Lessee has breached this 
contract. Lessee shall then have sixty (60) days after receipt of said notice within which to meet or commence to meet all 
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or any part of the breaches alleged by Lessor. The service of said notice shall be precedent to the bringing of any action 4 5 8 
by Lessor o"n said lease for any cause , and no such action shall be brought until the lapse of sixty (60) days after 
service of such notice on Lessee. Neither the service of said notice nor the doing of any acts by Lessee aimed to meet all 
or any of the alleged breaches shall be deemed an admission or presumption that Lessee has failed to perform all its 
obligations hereunder. If this lease is canceled for any cause, it shall nevertheless remain in force and effect as to (1) 
sufficient acreage around each well as to which there are operations to constitute a drill ing or maximum allowable unit 
under applicable governmental regulations, (but in no event less than forty acres). such acreage to be designated by 
Lessee as nearly as practicable in the form of a square centered at the well, or in such shape as then existing spacing rules 
require; and (2) any part of said land included in a pooled unit on which there are operations. 

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

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

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

12. WELL INFORMATION: Lessee agrees to forthwith furnish Lessor, upon written request, with copies of all 
drilling logs, electrical logs, cores and core records and other information pertaining to all wells drilled by lessee either on 
the leased premises or acreage pooled therewith, when requested to do so. Said information shall remain confidential as 
required by statute. 

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

14. COMPENSATORY ROYALTY: Lessee shall pay a compensatory royalty if this lease is not being held by 
production on the leased premises, by production from a pooled unit, or by payment of shut-in royalties in accordance with 
the terms of this lease, and if oil or gas is sold or delivered in paying quantities from a well located within 2,500 feet of the 
leased premises and completed in a producible reservoir underlying the area leased hereunder or in any case in which 
drainage is occurring. Such compensatory royalty shall be paid at the royalty rate provided in this lease based on the value 
of production from the well as provided in the lease on which such well is located. The compensatory royalty shall be paid 
in the same proportion that the acreage of this lease has to the acreage of the proration unit surrounding the draining well 
plus the acreage of this lease. The compensatory royalty shall be paid monthly to the Commissioner of the General Land 
Office on or before the last day of the month after the month in which the oil or gas is sold and delivered from the well 
causing the drainage or from the well located within 2500 feet of the leased premises and completed in a producible 
reservoir under this lease. Notwithstanding anything herein to the contrary, compensatory royalty payable hereunder shall 
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be no. l~ss than an amount equal to double the shut-in , and shall maintain this lease in effect for so long as such payments 
are made as provided herein. 

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

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

Appro¥v~iiA 
ML: r;t!:!3.!',v 
DC·~ 
CC:~ 

. PATIERSON 
R, GENERAL LAND OFFICE 

5 



Bk 
7305~ OPR 

Vo1 Ps 

Exhibit "A" 

Attached hereto and made a part thereof of that certain Oil and Gas Lease from The State 
of Texas to Marathon Oi l EF, LLC, containing 9.28 acres of land, being a portion of State 
Highway 72 within the Maria Josefa De Leon Survey 40, A-293, McMullen County. 
Texas. 

Description of land covered: 

Tract l , being all ofthat certain 7.27 acres of land described in Right-of-Way Deed dated 
July 28. 1937, from Cora Kuykendall , a widow, surviving wife of J.W. Kuykendall. 
deceased, to the State of Texas, recorded in Volume 20, Page 302 of the Deed Records of 
McMullen County, Texas. 

Tract 2, being all of that certain 2.01 acres ofl and described in Right-of-Way Deed dated 
July 28, 1937, from Ike W. Kuykendal l, and wife Sue Kuykendall, to the State ofTexas, 
recorded in Volume 2 1, Page 250 of the Deed Records of McMullen County, Texas. 

~1 ~60 
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FILED FOR RECORD 

This Oct 18r2012 at Ol:37P 
HONORABLE OORAIRENE GARZA 
CLERK COUNTY COURT MCMULLEN CO TX 
BY: Carol~n lowe ' 

THE STATE OF TEXAS 
COIJHTY OF McMULLEN 

41 462 

lr HONORABLE DORAIRENE GARZAr Clerk of the Count~ Court 
of said count~, do hereb~ certif• that the fore•oin• 
instruMent of writin•• with its certificate of 
auth~nticgtion was filed for record in ~~ office 
this Oct 18r2012 at 01:37P ond dul• recorded the 
Oct 18r2012 in the McMullen Count• Records of said 
Count•rin VOL 41 on PAGE 455. 
Witness •• hand and the seal of the Count• Court of said 
Coun~' at the off ice in TILDENr TEXAS 
the do• and •ear last above written. 

HONORABLE DORAIREHE GARZA 
CLERK, COUNTY COURTr MCMULLEN COUNTY• TEXAS 

w:rol~~ Lowe ca. . // 
~~-~~ 



CERTIFICATE 
THE STATE OF TEXAS X 
COUNTY OF McM ULLEN X 

I, Dorairene Garza. CO UNTY CLERK IN AND FOR SAID 
COUNTY AND STATE DO HEREBY CERTI FY THAT THE 
FOREGOING IS A TR UE AND CORRE CT COPY OF THE 
I NSTRUM~! HEREWITH S E~Ji: AS APPEAR S OF RECORD 
IN VOL q_L . PAGE , 0 P R RECOf\ DS 
OF McMULLEN COUNTY, TEXAS. ~., / / -4 

THis ; r. DAY oF c;;::r- zo ---'---1!5< 
Dorarrene Garza 
COUNTY C 
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MARIA JOSEFA DE LEON SURVEY, ABSTRACT 293 

MCMULLEN COUNTY. TEXAS 
SCALE 1 " = 2000 FEET 



Contents of CD: 
PDF version of the plat to be used as 
"Exhibit A," describing the ROW in 

question 

FileNo. (n\ \\ ~ 4d d 
\\\~mu\'ec 

~i~~t-J rw. hh,ti\ A :n'--0\(j c1) 
DateFiled: \-I;Lt . .;o\>~ 

Jerry E. P!ftterson, Commissioner 
By bdao~ 



Unit Number 

Operator Name 

Customer ID 

DO NOT DESTROY 

Texas General Land Office 

UNIT AGREEMENT MEMO 

6361 

MA RA THON OIL EF LLC 

C000051320 

PA13-303 

Effective Date 211312013 

Unitized For Oil & Ga 

Unit Term 0 Months Unit Name 

County } 

Kuy k endall Unit 

McMullen Old Unit umber Inactive Status Date =:..:.:....:::..:..:..:..:.....:....:...:.=..:..::<..::::... 

County 2 

County 3 

RRC District: 

Unit Type: 

OJ 

Permanent 

State Royalty Interest: 

State Part in Unit: 

Unit Depth 

Below Depth 

A bove Depth 

10294 TVO 
10580 TYO 

MF umber MF114422 

Lease Acres 9 28 

Tract Participation: 0 0153772 

Lease Royalty 0.25 

Tmct Royalty Participation 0 0038443 

No Tract Royaly Reduction 

Tract Royalty Rate 

Tract On-Line Date: 

0 

0.0038443056 
0.0153772225 

Well: 

Formation: 

Other 

Eo!!le Ford 

Participation Basis: Surface A crea!!e 

/If Exclusions Apply: See Remarks/ 

Tract umber 

I Total Unit Acres 603.49 = 

X 

= Manual Tract Participation: 

Manual Tract Royalty: 

{; 6- 02:>11 v~ 

Tuesday, June 18, 2013 PAJ3-303 Unit Number 6361 

0 

0 

0 

0 

0 

L = = = = 0i See Remark I ,----0, 

Page I ofl 



A PI umber 
423113512200 
423223512300 
423113512100 

RemarkJ: 

Prepared By : 

RRC N umber 
16694 
16694 
16694 

HROW Unit - Eagle Ford 

gc-0 
GLO Base Updated By: rz_~u 

RAM Approval By: 

GIS By : u 

Tuesday, June 18. 20 I J PA13-303 

Prepared Date: b/rs/;3 
GLOBase Date: bi,,l ~ 71_3 
RAM Approval Date: 

GIS Date: 
I 
/ Q 1<-1~ 13 

Unit Num ber 636 1 Page 2 of2 



Pooling Committee Report 
To: School Land Board 

Date of Board Meeting: 
PA13-303 

Unit Number: 6361 
Effective Date: 

Unit Expiration Date: 

2/13/2013 

Permanent 

Applicant: 

Attorney Rep: 

Operator: 

County 1: 

County 2: 

County 3: 

Unit Name: 

Field Name: 

Lease MF 
~ Number 

HRW MF114422 

MARATHON OIL EF LLC 

McMullen 

Kuykendall Unit 

EAGLEVILLE (EAGLE FORD-1) 

Lease 
Royalty 

0.25 

Expiration 
Date 

9/11 /2014 

Lease 
Term 

2 years 

Lease Lease Acres 
Acres in Unit 

9.28 9.28 

Royalty 
Participation 

0.0038443 

SF= State Fee RAL = Relinquishment Act FR = Free Royalty UR = Unleased River 

Private Acres : 

State Acres : 

Total Unit Acres : 

Unit Type: 

Permanent 

Term: 

Unitized for: 

Oil & Gas 

0 Months 

594.21 

9.28 

603.49 

Participation Basis: 

Surface Acreage 

State Acreage: 

State Unit Royalty: 

Well Location: RRC Rules : 
Private Land 

1.54% 

0.38% 

Spacing Acres : 



'TATE OF TEXAS 

COUI'ITY OF MCM LLEN 

E'-k 
"i-' 4-381 OF·R 

MARATHON OIL EF LLC 
DECLARATION OF POOLED UNIT 

K YKEI'IDALL ~T 

V ol. Ps 
52 563 

§ 

§ 
~OW ALL M EN BY THESE PRE ENTS: 

That the undcrsigm:d, being the owner and operator of certain valid and subsisting oil, gas 

and mineral leases (the "Leases") listed and described in Exhibit "A", attached hereto and made a 

pan hereof for all purposes, covering and affecting certain contiguous tracts of land in the above 

referenced county and state, do, by virtue of the authority conferred by the terms of the Leases and 

all amendments and corrections thereto. hereby pool. consolidate, combine and unitize said Leases, 

the leasehold rights, mineral, royalty and other interests therein, which may be covered by 

agreement or amendment affecting said lands now held by the Wldcrsigned, or which they may 

hereafter acquire. insofar as such leases, rights and interests cover the land embraced within the 

area hereinafter described in Exhibit ··a··, for the purposes of lorming or creating a unit or pooled 

area for the drilling for, development and production of oil, gas and associated liquid hydrocarbons 

that are produced therefrom, such hydrocarbons being referred to herein as the ''Pooled Minerals''. 

The Unit or pooled area hereby formed and created will be known as the "Kuykendall 

Unit", is referred to herein as the "Unit" or "Unit Acreage" and shall cover the Eagle Ford 

formation, hereinafter culled "Pooled Interval", the Eagle Ford formation being defined as the 

stratigraphic equivalent of a true vertical depth !Tom I 0,294 feet TVD to I 0,580 feet TVD as 

shown on the log of the EOG Resources, Inc.- Ytilton Unit, Well :-.Jo. I (API No. 42-255-31608). 

The Unit shall contain 603 49 acres, more or less, as delineated on the plat attached hereto as 

Exhibit "C". 

The production of Pooled Ytinerals from the Pooled Interval from the Unit shall constitute 

production of such Pooled Minerals !Tom all the Leases. Drilling or reworking operations or other 

operations conducted on any land or lease within such Unit for the production of Pooled Minerals 

covered by this Declaration of Pooled Unit shall constitute such operations for the production of 

the Pooled Minerals on all lands and leases included within the Unit. 

All production of the Pooled Minerals from the Pooled Interval from such Unit shall be 

allocated proportionately among all of the tracts within such Unit in the proportion that the number 

of surface acres in each of the tracts which arc included in the Unit bears to the total number of 

surface acres in such Unit, and the share of production to which each interest owner shall be 

entitled shall be computed on the basis of such owner's respective interest in each tract within the 

Unit as applied to the production allocated to such tract. 

This instrument shall not be conStrued as an invitation or offer to the owner of any Wlleased 

mineral interest in lands within the pooled area to unitize such interest other than pursuant to an oil 

and ga.~ lease to the undersigned, nor shall this instrument be construed as an invitation or offer to 

the owner of a non-partictpating royalty interest within the unit herein described to pool said 

interest without the wrinen consent and agreement of the undersigned. In addition, this insmunent 

shall not be construed as an invitation or offer to the owner of any oil and gas lease or interest 

therein (other than the undersigned) within the unit herein described to pool said lease or interest 

without the wrinen consent and agreement of the undersigned. 



Bk Vo1 Ps 
7 4 381 O P R 5 2 564 

This instrument may be executed in countcrpans, no one of which needs to be executed 

by all parties hereto. Each counterpart shall be bi nding upon the executory pany thereto as fully 

as if all panics had executed one instrument. and said parties may combine said countcrpans to 

form one single instrument for recording purposes. 

This Unit hereby created shall become effective on the date of first sales, and shall remain 

in force as long as (i) a well on said Unit is producing or is capable of producing Pooled Minerals 

from the Pooled Interval or (ii) operations for dri lling or reworking are conducted in accordance 

with the provisions of the leases listed on l:xhibit "A''. 

Executed this / l.-~ day of February, 2013. 

MARATHON OIL EF LLC 

By: ~X\~ 
Name: Matthew D. Drown 
Title: Attorney-in-fact 

ACKNOWLEDG:vtENTS 

TATE OF TEXAS 

COUNTY OF HARJUS 

§ 

§ 

This instrument was acknowledged before me this } 7.1" day of February 2013, by 
Matthew D. Brown , as Attorney-in-fact, on behalf of MARATHON OIL EF LLC. 

A~..,-~ BRANDON A MEYERS 
D r rl MvcotAMISSION EXPtRES 
~ ... JI Auguet22,2016 

When Recorded. please return to: 
Marathon 011 Company 
Eastern US Land 
5555 San Felipe/Ma1lstop 34 08 
Houston. Tx 77056 

?\otary Public- State of Texas 
My Commission Expires: t -1..- -z -L:o I " 



LES OR: 
LESSEE. 
LEA E DATE: 
RECORDfNG: 

LESSOR: 
LESSEE: 
LEASE DATE: 
RECORDTNG: 

LESSOR: 
LESSEE: 
LEASE DATE: 
RECORD£NG: 

LESSOR: 
LESSEE: 
LEASE DATE: 
RECORDING: 

LESSOR: 
LESSEE: 
LEASE DATE: 
RECORDfNG: 

LESSOR: 
LESSEE: 
LEASE DATE: 
RECORD£NG: 

LES OR: 
LESSEE: 
LEASE DATE: 
RECORDING: 

LESSOR: 
LE SEE: 
LEASE DATE: 
RECORD£NG: 

LES OR: 
LESSEE: 
LEASE DATE: 
RECORD£NG: 

LESSOR: 
LES EE: 
LEASE DATE: 
RECORD! G: 

LESSOR: 
LESSEE: 
LEASE DATE: 
RECORD TNG: 

EXHIDIT "A" 
DECLAnATrON OF POOLED Ul'IT 

K YKEl'DALL UNH- 603.49-ACRE UNIT 
CHEDULE OF LEASES 

B k 
O F· R 

Vol 

Kuykendall Ranch. LLC. by Larry G. Campbell, Managing Member 
Hileorp Energy. I, L.P. 
March 16, 2010 
Volume 486, Page 78, Deed Records 

P g 
52 5 6 5 

Kuykendall Ranch, LLC. by Mary Kuykendall wint, Managing Member 
ll ilcorp Energy I, L.P. 
March 15,2010 
Volume 486, Page 80, Deed Records 

Kuykendall Ranch, LLC, by E. C. Erwin, Managing Member 
Hilcorp Energy I, L.P. 
March 17,2010 
Volume 486, Page 82, Deed Records 

Patricia Clendenin 
Hilcorp Energy I, L.P. 
March 17, 2010 
Volume 484, Page 65. Deed Records 

Brenda Elaine Davis 
Hilcorp Energy I, L.P. 
March 14,2010 
Volume 484, Page 59, Deed Records 

David Russell Kuykendall 
Hilcorp Energy I. L.P. 
March 15,2010 
Volume 484, Page 73, Deed Records 

Lisa Kay Domino 
Hilcorp Energy I, L.P. 
March 14,2010 
Volume 484, Page 69, Deed Records 

Kathalee Rice Holmans 
llilcorp Energy I, L.P. 
March 15, 2010 
Volume 484, Page 7 I, Deed Records 

Michael Zeal Kuykendall 
Hilcorp Energy I, L.P. 
March 15.2010 
Volume 484, Page 67, Deed Records 

Lois W. Rathburn 
Hilcorp Energy I, L.P. 
March 15,2010 
Volume 484, Page 63, Deed Records 

Abbie Morgan 
Hilcorp Energy I. L.P. 
March IS. 2010 
Volume 484, Page 61, Deed Records 



LESSOR: 
LESSEE: 
LEASE OJ\ TE: 
RECORDING: 

LES OR: 
LESSEE: 
LEASE DATE; 
RECORDJNG: 

LESSOR: 
LESSEE: 
LEASE DATE: 
RECORDI"l\G: 

LESSOR: 
LESSEE: 
LEASE DATE: 
RECORDI1\G. 

Jim Roy Rathburn 
Hilcorp Energy I, L.P. 
March 16,2010 
Volume 484. Page 57, Deed Records 

Anson Michael Rice 
IIi lcorp Energy I, L. P. 
March 25, 2010 
Volume 484, Page 55, Deed Records 

Erin Schibler 
ll ilcorp Energy I, L.P. 
March 25,2010 
Volume 484, Page 53, Deed Records 

• tate ofTexac; 
Marathon Oil, EF, LLC 
September II, 2012 

Bk 
-/4-381 OPR 

Volume 41. Page 455, Official Public Records 

Vo~ Pg 
52 566 
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EXHllllT "B" 
DECLARATION OF POOLED Ul\lT 

KUYKENDALL UNIT - 603.49-ACRE UNIT 
DESCRJPTION OF NIT 

STATE OF TEXAS 
COUNTY OF MCMULLEN 

603.49 ACRE - KUYKE~ALL lThlT 

r:icld notes of a 603.49 acre uni t, being comprised of the fol lowing tracts: 

Tract I I 08.47 acres 

52 567 

Being out of a 476 acre tract of land described as Tract 1 in Deed from John Campbell , et 
at, to Kuykendall Ranch, L.L.C., recorded in Volume 402, Page 227 of the Deed Records of 
McMullen Coumy, Texas: 

Tract 2 - 297.33 acres 
Being all of a 297.33 acre tract of land described as Tract 2 in Deed from Orien 

Kuykendall, ct al, to Lucile Kuykendall , recorded in Volume 202, Page 404 of the Deed Records 
of McMullen County, Texas; 

Tract 3 - 126.50 acres 
Being all of a 126.50 acre tract of land described as Tract 2 in Deed from Lucile 

Kuykendall to Oricn Kuykendall, et al , recorded in Volume 202. Page 40 I of the Deed Records 
of McMullen County, Texas: 

Tract 4 9.28 acres 
Being all of a 2.01 acre tract of land descri bed tn right-of-way Deed from Ike W. 

Kuykendall. ct ux, to the State ofTcxas and recorded in Volume 21, Page 250 of the Deed 
Records of McMullen County, Texas; also being all of a 7.27 tract of land described in right-of­
way Deed from Cora Kuykendall to the State ofTcxas and recorded in Volume 20, Page 302 of 
the Deed Records of McMullen County, Texas; 

Tract 5 - 19.69 acres 
Being out of a 476 acre tract of land described as Tract I in Deed to Kuykendall Ranch, 

L.L.C., recorded in Volume 402, Page 227 of the Deed Records of McMullen County. Texas; 

Tract 6 - 34.74 acres 
Being all of a 34.74 acre tract of land described as Tract I in Deed from Oricn 

Kuykendall, et al, to Luci le Kuykendall, recorded in Volume 202, Page 404 of the Deed Records 
of McMullen County, Texas; 

Tract 7 - 7.48 acres 
Being all of a 7.48 tract of land described as Tract I in Deed from Lucile Kuykendall to Orien 
Kuykendall , et al, recorded in Volume 202, Page 40 I of the Deed Records of McMullen County, 
Texas; 

Said 603.49 acre unit is comprised of a portion of the Maria Josef a De Leon Survey, Abstract 
293, is si tuated in McMullen County, Texas, approximately 9 miles west of the town ofTiJden, 
and is described by metes and bounds as fo llows: 

Beginning at 5/8'' iron rod found at the west comer of said 297.33 acre tract and an interior 
comer of said 476 acre tract, for an angle comer of this unit; 

Thence N 60° 23' 29'' W along the southwest line of this uni t, a distance of684.40 feet to a point 
in the north we t line of said 476 acre tract, for the west comer of this unit; 

Thence N 29° 45' 36" E along the northwest line of said 476 acre tract and the northwest line of 
this unit. a distance of 6747.68 feet to a 5/8'' iron rod found in the south right-of-way line of 
Highway 72. for an angle corner of said 476 acre tract and an angle comer of this unit; 



B l< 
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Vol Ps 
52 568 

Thence N 30° 25' I 7" E continuing along the northwest line of said 476 acre tract and the 
northwest line of this unit, a distance of 125.66 feet to a point on the north right-of-way line of 
said Highway 72 for an angle comer of said 4 76 acre tract and an angle comer of this unit; 

Thence N 29° 38' 38'' E continuing along the northwest line of said 476 acre tract and the 
northwest line of this unit , a distance of 1344.61 feet to a point for the north comer of said 4 76 
acre tract and the north comer of this unit; 

Thence S 60° 34' 53" E along a northeast line of said 4 76 acre tract and the northeast line of this 
unit. a distance of695.85 feet to a 5/8'' iron rod found at an east comer of said 476 acre tract and 
the north comer of said 37.74 acre tract, for an angle comer of this unit; 

Thence S 60° 16' 16'. E along the northeast line of said 3 7. 74 acre tract and continuing along the 
northeast line of this unit, a distance of 1377.07 feet to a point for an angle comer of said 37.74 
acre tract and an angle comer of this unit; 

Thence S 60° 28' 14" E continuing along the northeast line of said 37.74 acre tract and the 
northeast line of this unit, a distance of 413.78 feet to a point at the east corner of said 37.74 acre 
tract and the north comer of said 7.48 acre tract, for an angle comer of this unit; 

Thence S 60° 27' 07" E along the northeast line of said 7.48 acre tract and continuing along the 
northeast line of this unit, a distance of722.34 feet to a point for the east comer of said 7.48 acre 
tract and the cast comer of this unit; 

Thence S 29° 54' 08'' W along the southeast line o f said 7.48 acre tract and the southeast line of 
this unit, a distance of337.17 feet to a 5/8" iron rod found in the north right-of-way line of said 
Highway 72 and at the south comer of said 7.48 acre tract, for an angle comer of this unit; 

Thence S 29° 38' 51" W continuing along the southeast line of this unit, a distance of 127.46 feet 
to a 5/8" iron rod found in the south right-of-way line of said Highway 72 and at the east comer 
of said 126.50 acre tract, for an angle comer of this unit; 

Thence S 29° 53' 29" W along the southeast line o f said 126.50 acre tract and continuing along 
the southeast line of this unit, a distance of 7755.07 feet to a point for the south comer of said 
126.50 acre tract and the south comer of this unit; 

Thence 60° 22' 04" W along the sout11west line of sa id 126.50 acre tract and the southwest 
line of this unit, a distance of 719.74 feet to a 5/8" iron rod found at the west comer of said 
126.50 acre tract, for an angle comer of this unit; 

Thence N 60° 03 · 30'' W along the southwest line of said 297.33 acre tract and continuing along 
the southwest line of this unit, a distance of 172.76 feet to a point for an angle comer of said 
297.33 acre tract and an angle comer of this unit ; 

Thence N 60° I 6' 46" W continuing along the southwest line of said 297.33 acre tract and the 
southwest line of this unit, a distance of 941.40 feet to a 3" iron pipe found at the ostensible cast 
comer of said 476 acre tract, for an angle comer of said 297.33 acre tract and an angle comer of 
this unjt; 

Thence 60° 34' 4 7" W along a northeast line of said 4 76 acre tract, the southwest line of said 
297.33 acre tract and the southwest line of this tract. a distance of 671.09 feet to the place of 
beginning. containing 603.49 acres of land, more or less. 

Bearings in this description are GPS, ~AD 27. Texas South Central Zone. 

MJR.21999 
A map was prepared in conjunclion wilh I his me1es and bounds descriplion 
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EXHIBIT "C" 
DECLARATION OF POO LED UNIT 

KUYKENDALL UNlT 
PLAT 

sao:a·t •"t. S.Wfl'01'"t 

-- -- - .. --~.M~..m~~"""'~""'~·;;.·~·-~lf.!.r''d 

- -;; .o, --..,.. ..,rl.,~- -- ---·:: -i
l ~ :1::. 

- I 

MARATHON OIL EF LLC - KUYKENDALL U'<i'T 

I 
\l ar t• Jo•t-(11 :;).- J.ron 

\ ~g·, 

60J.4Q ""'" 
Pooled Unll 

... 
N60'0) 'JO'"W 

172 7l 

Uf"'il s cp:l .. O)( motely 9 ,.., les west of tne towfl of Titaen 

J~en IJ U I C'I O 01n 
\ )78 

Tnere ""CY l)e ex"stin9 p·pel nes not 5"'0 .. " a" th;s oklt . Use tP'\e · uot One Cell System to ocate 
o'pel nes befor~ pcrform.nq ony e:J~covot"on on th.s proocr\y. 

Novem!>er 27, 7012 
C:\MRJ\2 1900\21999 
C•\MAPOATA\OATA\ WELHAUSE\HOR 

PlAT SHOWING 603.49 ACRE KUYKENDAll.. UNIT 
MADE FOR 

MARATHON OIL EF l.l..C 
OUT OF THE 

MARIA JOSEFA DE l.[ON SURVEY. ABSTRACT 293 
MCMUl.l..EN COUNTY, TEXAS 

SCAL£ 1 • = 1 000 FEET 

52 5 6 9 
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FILED FOR RECORD 

Th 1s f~b 2512013 ol 12 : H~ 
HilHORA8LE OORAIRENE GARZA 
CL£RY. COIJ}ITY COURT Hll1tllLEH CO. TX 
eY: Batl~~ Serrato 

HIE STATE Of Tt:XAS 
COUHH Of M.:MULLEH 

52 570 

I 1 HOHOf..ABlE OOf..AIWiE iit\f..ZA, Clerr of the (ount~ Court 
or soid o:OUOL~ I do hereb~ cert1 f~ that th~ ror e!Oin! 
1nstru•ent oi wr tt1n!1 'ol ith 1ts certti1•:ote oi 

outhenttcotion 'oiOS rtled for record 10 n oii1ce 
th 1 s reb 25121)13 ol 12: <9P and ouh recorded the 
feb 2512013 10 the ncnullen Count~ Records or SOld 
Count~ 1 1 n VOL 52 on PAGE 563. 
Witness •~ hand and the seol or the Count~ Coun oi S(lld 
Counl• at the oii1•:e 1n TILOE1i1 TEXAS 
the do• ond ~ear lost above wr ott en. 

I«JHORAeU DORA !REH£ GARZA 
CLERKt COUHTY COURT 1 MCnULLEH COUHTY r TL•tl$ 



//. 

File No. fl? F II '1'{1- ?-
Uht-1- :#- b3bl DC'S! CfJ? <jft0.1'7 

Date Filed: I v /£¥/ p 
Jerry E. Patterson, Comissioner 

By t? e~v 



Marathon Oi l Company Division Order Department 10/02/13 

Div ision Order Exhibit 

,. Owner & Tax IO's l Owner Name .·,,·.,:-::;::··. Remit . Address Corresp:- Address l Owner ID · I COMMISSIONER OF THE GENERAL LAND 1700 NORTH CONGRESS AVENUE 1700 NORTH CONGRESS AVENUE 

c ax ID ·4111111 ··-·-~---~--·--··., ..... -.,om······-·-·····-.. ·····--- AUSTIN , TX .••. 78701 -14~5. .. ...... _ AUSTIN, •. TX 78701 -1495 ..... _.._.._ 

:· ••• ~;;p~rtylnf;-· -
• • Operator MARATHON Oil EF LLC 

0 Number 207646/00003 
• : • .. ~ o Name EF KUYKENDALL UNIT 1 H 

Decimal 
0.00384431 

Ex. Cd. 1 Type 1 P~y and Suspend Full Legal , 
01 I RI PAY COUNTY OF MC MULLEN STATE OF TX j 

MARIA JOSEFA DE LEON ABST/1 0# 293 Grantee I 
• Product OIUCONDENSATE 

APl#42-013·35121. 603.49 ACRES,MORE OR l • • .status/Stage A APV 

• LESS,IN THE MARIAJOSEFA DE LEON · 
SURVEY, A-293,MCMULLEN COUNTY,TEXAS. ! •••• 

• 
••• • ••• 

•••• • 

Operator MARATHON OIL EF LLC 0.00384431 01 RI PAY COUNTY OF MC MULLEN STATE OF TX 

1

1' 

DO Number 207646100004 
DO Name EF KUYKENDALL UNIT 1H MARIA JOSEFA DE LEON ABST/ID# 293 Grantee 
(iroduct GAS/NG LS j 
Status/St age A APV APl#42-01 3-35121 . 603.49 ACRES,MORE OR ! 
: I LESS,IN THE MARIAJOSEFA DE LEON Jl 
• SURVEY, A-293,MCMULLEN COUNTY,TEXAS . 

•••••••••••••• •••••• • •• • •••nooonoononm•••••••• • ••• ••••••••••• • •• • •n • •• •• • • ••••••• • •• •••••• •• •• • • ••••• • •••••••••• ••• • ••• •••••••• ••••• •••• • • • ••• • • ••••••• • • • ••••••••• ••••• ••• •O"•• ••• • ••• • • oom • o•• •••• • • • • • • • • ••••••• • • • • • • h • •• ••• •• • •• • • • • ••• •• • • • • ••• ••••• •• • ••••••• •••• • •mnononnoo 

DO Query 

Owner Exhibit 

Division Order Department. 2069, 5555 San Felipe St. Houston, TX 77056-2701 
Royalty Customer Serv ice Group - 1-888-522-8871 

FAX · 713-2964490 



Marathon Oi l Company Division Order Department 10/02/13 

Division Order Exhibit 

Owner Name Rernlt. Address 
COMMISSIONER OF THE GENERAL LAND 1700 NORTH CONGRESS AVENUE l Cortesp. Address 

1700 NORTH CONGRESS AVENUE 

• • • • Property Info 
: • • Operator MARATHON OIL EF LLC 

DO Number 207645/00003 
• • ••• DO Name EF KUYKENDALL UNIT 2H 

• Product OIUCONDENSATE 
Status/Stage A APV • 

••• • •• •• 

••• • ••• 

Operator MARATHON OIL EF LLC 
DO Number 207645/00004 
DO Name EF KUYKENDALL UNIT 2H 
froduct GAS/NG LS 
Status/Stage A APV 

Decimal 
0.00384431 

I 0.00384431 

....,,---..------
Ex:. Cd. 1 Type 
01 RI 

RI 

Pay and Suspend 
PAY 

PAY 

STATE OF TX 

MARIA JOSEFA DE LEON ABST/ID# 293 Grantee 

APl#42-013-35121 . 603.49 ACRES,MORE OR 
LESS,IN THE MARIAJOSEFA DE LEON 
SURVEY, A-293,MCMULLEN COUNTY,TEXAS . 

COUNTY OF MC MULLEN STATE OF TX 

MARIA JOSEFA DE LEON ABST/10# 293 Grantee 

APl#42-013-35121 . 603.49 ACRES,MORE OR 

! 
i 
I 

• LESS,IN THE MARIAJOSEFA DE LEON j 
: SURVEY, A-293,MCMULLEN COUNTY ,TEXAS. l •••• • ................................................................................................................................................ -................................................................................................................................................. .1 

DO Query 

Owner Exhibit 

Division Order Department - 2069, 5555 San Felipe St, Houston, TX 77056-2701 
Roya lty Customer Service Group - 1-888-522-8871 

FAX - 71:3-2964490 



Marathon Oil Company Division Order Department 10/02/13 

Division Order· Exhibit 

Owner Name Remit Address Corresp . Address 

1 COMMISSIONER OF THE GENERAL LAND 1700 NORTH CONGRESS AVENUE 1700 NORTH CONGRESS AVENUE 

AUSTIN, TX 78701 -1495 AUSTIN, TX 78701-1495 

: • • • . r!4-P-ro_p_e_rt~y-ln_f_o_~--~~---·~---- " . ' .. '\ t4 --~T~-~,--·--- · ~ : cd~-Type 

• • Operator MARATHON OIL EF LLC j 0_00384431 01 RI 

·---~-~---~---~-·-·-«-·~·-".\-·-·---~~--, 
Pay and Suspend Full legal ! 
PAY COUNTY OF MC MULLEN STATE OF TX 

,DO Number 207644/00003 
•: • •' 2:>0 Name EF KUYKENDALL UNIT 3H 

Product OIUCONDENSATE 
• Status/Stage A APV .. ' . • •••• 

MARIA JOSEFA DE LEON ABST/I D# 293 Grantee 

APl#42--013-35121 _ 603_49 ACRES,MORE OR 
LESS,IN THE MARIAJOSEFA DE LEON 
SURVEY, A-293,MCMULLEN COUNTY,TEXAS_ 

1------------------------------~----------+------------------: 
COUNTY OF MC MULLEN STATE OF TX 0_00384431 01 RI PAY Operator MARATHON OIL EF LLC 

DO Number 207644/00004 
• DO Name EF KUYKENDALL UNIT 3H MARIA JOSEFA DE LEON ABST/ID# 293 Grantee 

• • • • firoduct GAS/NG LS 
••• •Status/Stage A APV APl#42--013-35121 _ 603_49 ACRES,MORE OR 

• LESS,IN THE MARIAJOSEFA DE LEON 

• : • ·r..~-------·--···------.. --····---··-------·----··-·---··-------------------------------------------·---·---·--·······-········-- -·-----·------·----·---···---·--·------------------····------·----·-~-~~~~-~'.-~~-2-~-~ .. -~-~~-~~-~-~~--~~~-~~-~:~~-~~~-----------

DO Query 

Owner Exhibit 

Division Order Department - 2069, 5555 San Felipe St, Houston, TX 77056-2701 
Royalty Customer Service Group - 1-888-522-8871 

FAX - 713-296-4490 



TRACT 

Tr 1 
Tr 2 

Tr 3 

Tract 

3 

EF KUYKENDAU UNIT lH VENTURE 207646 

By Tract 
API 42-013-35121 

MARIA JOSEFA DE LEON SURVEY, A -293; MCMULLEN COUNTY, TEXAS 

MOC ACQ FROM TCE, ET AL. EFF 9/1/2012 

ACRES 

128.16 

466.05 

9.28 

TR% 
0.21236475 

0.77225803 

0.01537722. 

603.49 1.00000000 

MOC lse # Interest Cd 

034060/0001 

CORRECTED OWNERSHIP 

Owner# Ro alt Owner 
COMMISSIONER OF THE GLO OF 

1010090967 THE STATE OF TEXAS 

• •• • • • • • • • ••• 

Tl EX NRI 

RI 0 1 0.00384431 9.28/ 603.49 X 1/ 4 

• • ••• .. • • • • • • • • • • • • ••• C • • • • • • • • •• • • 

FRACTIONAL ROYALTY 

1/ 4 LR 



TRACT 
Tr l 
Tr 2 
Tr 3 

Tract 

3 

EF KUYKENDALL UNIT 3 H VENTURE 207644 
By Tract 

API 42·013-35122 

MARIA JOSEFA DE LEON SURVEY, A-293; MCMULLEN COUNTY, TEXAS 
MOC ACQ FROM TCE, ET AL. EFF 9/ 1/2012 

CORRECTED OWNERSHIP 

ACRES TR % 
128.16 0.21236475 
466.05 0.77225803 

9.28 0.01537722 
603.49 1.00000000 

MOC Lse II Interest Cd Owner II Ro alt Owner Tl EX 

03'1060/0001 

COMMISSIONER OF THE GLO OF 

1010090967 THE STATE OF TEXAS RI 01 

. 
•• .. . • • • 
" • ••• 

NRI 

0.00384431 9.28/603.49 X 1/4 

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

FRACTIONAL ROYALTY 

1/4 LR 



TRACT 
Tr 1 

Tr 2 
Tr 3 

Tract 

3 

EF KUYKENDALL UNIT 2H VENTURE 207645 

By Tract 
API 42-013-35123 

MARIA JOSEFA DE LEON SURVEY, A-293; MCMULLEN COUNTY, TEXAS 
MOC ACQ FROM T(E, ET AL. EFF 9/1/2012 

ACRES 
128.16 
466.05 

9.28 
603.49 

MOC lse # 

034060/0001 

TR % 
0.2123647S 
0.77225803 
0.01537722 

1.00000000 

Interest Cd 

1 

CORRECTED OWNERSHIP 

Owner# Ro al Owner 
COMMISSIONER OF THE GLO OF 

1010090967 THE STATE OF TEXAS 

• •• • • • ••• 

TI EX NRI 

RI 01 0.00384431 9.28/ 603.49 X 1/ 4 

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

FRACTIONAL ROYALTY 

1/ 4 LR 
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297 . .3.3 Acres 
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19.69 Acres 
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60.3 49 Acres 
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1H FTP 
X-7099582.0J 
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c,, ft..,, 
292.2' 

Maria Jonf• D• !Aon 
A-293 

I 
I 
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Morolhon Oil Ef LLC 
Kuykendoll Unit 

. 
C g:, 

-t< t' 

60.3.49 Acres 
I 
I 
I 
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I 
I 
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"'1JJ"28'U.,.f( 
~ J .• 5' 

A .. 

1H SHL 
X:2099735. 7 1 
Y:230250.71 

Jua.,o t,nacfo Di.n . 
A.-176 

IAARA'lliON Oil Ef' LLC - KUYKENDALL UNIT - WELL NO. 1 H. Surloce 
Locot;.n. X: 2099735.71 , Y: 230250.71 NAO 27 Tt>o1 South Ctntrol Zone. 
Lotitudt: 28' 2 7' !>8,3&050", lD"1litu~: 911' 41 ' 22.:)403•· 1W) 27. 11 loeot• d 
272' from the ~outh • Ut unit line, 910' from the northwest unit Gnc, 2JO<)":t 
from tho oouth,oat 'UfVft'/ Gne, 9650':t: rrom lho norlheo.st 3urvey floe. ond 
opp,o.icjmatcty 9 tniln weal of tho town of Tilden. 

PLAT SHOWING LOCATION MADE FOR 
MARATHON OIL EF LLC 

KUYKENDALL UNfT - WELL NO. 1 H 

Thore may o. nfC'Ung ptpelines not shown on this plo t. Uu tho Tu o1 On• 
Coll Sy.,ttm to locot• p;pefinu before Pt-rlormlng any c-xcovol!On on thi, 
prop• rty. 

MARIA JOSEFA OE LEON SURVEY, ABSTRACT 29.3 
MCMULLEN COUNTY, TEXAS 

SCALE 1 • = 1000 FEET 

This plat meets the requirements for filing o well location plot with the l exes Roilrood Commls,ion ond 
is intended Golely for thot purpose. This plot is not intended to represent o boundary survey end does 
not meet the requirements for boundary surveys in the State of Texas, Prepared thls the 14th day of 
September, 2012. 

K,ng & Petrus. Inc. 
P. O. Box 606 
Sinton. Texas 78387 
Phone J61 - J64- 2622 
Fox 361-364 - 2 6 4 1 
C:\ MRJ\21600\21675 1H 
C:\ tJ.APO.>.TA\ DATA\ WELHAVSE\HOR 

Rcgislerecl Prof. Land Su"'eyor 
Texo, Registrotion No. I 9D7 
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9.28 Acres 

19.69 Acres 

34. 74 Acres 

7.48 Acres 

603 49 Acres 
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H 2H 8HL 
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I 
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2tl FTP I 

2H Sill Cr. Oov. 
X:2099757.52 292.2' 

Y:230238.44 

Marie Jotefa 
De Leon 
A-293 

Marathon Oil EF LLC 
Kuykendoll Unit 
603.49 Acres 

2300'± 

2300'± 

' " 

Juan ltn•clo Din. 
A-l?& 

tJ.ARATHON OIL EF LLC - KUYKENDALL UNIT - WELL NO. 2H. Surloee 
LoccUon X: 2090757.52, Y: 2J02..l8.41 NAO 2.7 To.xot South C.• ntrol Zone, 
lo~tude: 28" 27' !>11.25643°, Longitude: 98" • 1· ZZ.29634" HAO 27. 1, tocolto 
272' from I~• aoulh• esl unit lno. 935' from th< no,thwe,t unit liM. 22~·:1: 
from the :,ouU-.eo, t 1uf'\ley r.~. 9650':I: from th<1 northoo~t :,urvoy line, ond 
OP9fox.imot.ty 9 n,jlu ""'e3t of the town of rnde.n. 

PLAT SHOWING LOCATION MADE FOR 
MARATHON OIL EF LLC 

KUYKENDALL UNIT - WELL NO. 2H 

Ther• may be txit1inc, pipelines not •ho• n ori thi1 pk]t Un tl'le Tt.wos One 
Cal Sy~lOffl to locote ~pefinM before Dor1onning any excovotjo,, on u,.., 
property. 

MARIA JOSEFA DE LEON SURVEY, ABSTRACT 293 
MCMULLEN COUN1Y, TEXAS 

SCALE 1 " = 1000 FEET 

Thi, plot meets the requ,rements for filing o l'W'ell location plot wi th the Texas Ro,lrood Commission and 
is inlendod solely for that purpo.so. lhis plot Is no\ intended to represent o boundory survey ond does 
not meot the requirements for bouMory surveys In tho State of T exes, Pre po rod this the 14th day of 
September. 2012. 

King & Petrus. Inc. 
P. O. Box 606 
Sinton, Texas 78:IB7 
Phone 361-364-2622 
Fox 361 - 36~-2641 
C:\ MRJ\2 1600\21675 2H 
C:\ IJ.APOATA\OATA\WELHAIISE\HOR 

Registorcd Prof. Lend Surveyor 
TeXO$ Regislrotion No. 1907 
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1 108.q Acres 
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3H BHL 
X:210405'.76 
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De Leon 
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Marathon Oil EF LLC 
Kuykendoll Unit 

~I 603.-49 Acres 
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3H pp 
X:2100277.20 
Y:2J027Q.60 

~ 

\ 

~ 

~ 
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Jua.n l(O<ICIO Din 
A- J7G 

MARATHON OIL Er LlC - KUYXENDALL UNIT - \\'Ell NO. JH. Surfoee 
Location. X; 209g77g,4o. Y: 2S0226.J 1 NAO 27 Tt)t'os Sovth Ctntrol Zone, 
l.otitudc: 28" 27" 58. 13775". t.ongaude: 98" ~ 1· 22.~155• >WJ 27. It 1oeated 
27J' from the .ouU, ..,o·at u-nit lrne, 960' from lhe northwest vna Gne, 22.SO'i: 
from tho eoulhooat aurvey line, 9650'-J; from the nort.t'lco,t ~urvey fine, ond 
oppro>dmotoly 9 rnllos wost of th,e town of T•de:n. 

PLAT SHOWING LOCATION MADE FOR 
MARATHON OIL EF LLC 

KUYKENDALL UNIT - WELL NO. 3H 

There may be txi1t.n9 pil)tlines not fflo• n Ot'I this plo t. UH th, Tu.as One 
Col Systffl'I to l<><:ote Pfpelinu before perlorrnJng, ony O)(Covotion on ttt;s 
P«>l)<rly. 

MARIA JOSEFA DE LEON SURVEY, ABSTRACT 293 
MCMULLEN COUN1Y, TEXAS 

SCALE 1 " = 1000 FEET 

Thi:, pfct meets the requirements for riling o woll location plot with the Texo.s Railroad Commission ond 
is intended solely lor thot purpose Th;s plat is not intended to repre,ent o boundary survey ond does 
not meet lhe requirements for boundary surveys in the Slate of l e>Cos. Prepared this the 14th day of 
September. 2012 

King & Polrus, Inc . 
P. 0 . Box 606 
Sinton. Texos 78387 
Phone 361 - 364-2622 cJ I 

t? · 
fox 361-364-26<1 
C:\ MRJ\21600\21675 3H 
C·\MAPOATA\OATA\WEl HAVSE\HOR 

Regis tered Prof. Land Surveyor 
Texc.s Regi:straUon No. 1907 



File No. __ _.l'-4-1--'-+-''-l-_.)._ J... ___ _ 

DIVISION ORDER 

Date Filed: to \9 4--[ 13 

P· 

Jerry E. P~s:n, Commissioner 

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

• •• • • • •• • • . • • • • . ••• • • • • • • • • • • • • • • • • • • •• • • • • • •• • • 
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Steve Virant 

Land Supervisor 

LAND - Eagle Ford 

Marathon Oil Company 

5555 Son Felipe 

Houston. TX 77056 

August I I, 20 15 

COMM IS ro ER OF THE GE ERAL LA D 
1700 ORTH CONGRE SAVE UE 
AUSTIN, TX 78701- 1495 

RE: Assignment of Interest 

Dear COMM ISS IO ER OF T HE GE ERAL LA D: 

(fl~l/J 
Marathon Oir 

DELIVERED VIA: Certified Mail 

tv\ t=" \ \ 4-l.\ d, d-­
Ll Y'\ \ t <o ~ I 

A of June I , 2015 Marathon Oi l EF LLC ("'Marathon'') a signed all of it intere t 111 the 
fo ll owing well(s) to Overton Energy, LLC (Overton): 

API 
423 113512 1 
423 1135123 
423 1135122 

Overton 's contact information is a fo llows: 

Addre : 4265 an Felipe, ui te I 040 
Hou ton, Texa 77029 

Contact: Mark G. Dinges 

Email : mgdinges@hotmail.com 

Phone: 713.5 80.7215 

IT IH 
IT211 
IT 3H 

Plea e keep thi letter for your record and direct all future correspondence and inq uiri es to 
Overton. 

Regard . 

teve Virant 

cc: Mark Dinges 
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April 3, 2019 

TEXAS GENERAL LAND OFFICE 
GEORGE P. BUSH . COMM ISS ION ER 

Christine Wander, Contract Sr. Land Analyst 
il verBow Resources 

575 N. Dairy Ashford , Ste 1200 
Houston, TX 77079 

Re: GLO Assign ID #10793 - MFJ 1-1-122 
McMullen County 

Dear Ms. Wander: 

The General Land Office received the fo llowing instrument and has filed it in the appropriate files . 

Assignment and Bill of Sale, effecti ve June I , 20 15, from Marathon Oi l EF LLC, 
Assignor to OEI STX VII, LLC, Assignee. Fi led of record in Vol 110, Pg 720. 

Fi ling fees in the amount of $50.00 were received on the referenced assignment. 

Please feel free to contact me at (5 12) 463-5407 or email carl.bonn@glo.texas.gov if you have 
furt her questions. 

Best Regards, 

Carl Bonn, CPL 
Mineral Leasing-Energy Resources 

1700 orth Congress Avenue, Austin, Texas 7870 1-1495 
P.O. Box 12873, Austin, Texas 787 11-2873 

5 12-463-500 1 glo. texas.gov 



Silver Bow 
RESOURCES 

January 24, 2019 

Texas General Land Office 
Mr. Carl Bonn, CPL 
Stephen F. Austin Building 
1700 orth Congress Avenue 
Austin, Texas 78701-1495 

Re: Paid up Oil and Gas Lease o. MF 11 4422 
Dated September I I, 2012 
Mc Mullen County, Texas 

Dear Carl: 

575 N. DAIRY ASHFORD 

SUITE 1200 

HOUSTON, TX 77079 

C hri stine Wander 
Ema i I: christine.wander@sbow.com 

Office: 281 -874-2828 

VIA FEDERAL EXPRESS 

Reference is made to that certain Paid up Oi l and Gas Lease o. (MF I 14422), dated September 11, 20 12, 
between the Commiss ioner of the General Land Office of the State of Texas, as Lessor and Marathon Oil 
EF, LLC, as Lessee, located in McMullen County, Texas. Pursuant to Paragraph 11, Page 4, of referenced 
lease, Si lverBow Resources Operating, LLC is providing a certified recorded copy of the Assignment and 
Bill of Sale from OEI STX VII , LLC (75%) and Valence Operating Company (25%) unto ilverBow 
Resources Operating, LLC, dated effective November I, 2018. SilverBow Resources Operating, LLcs· 
contact information is: 

i lverBow Resources Operating, LLC 
Jeremy McKee, Sr. Manager - Land 
575 . Dairy Ashford, Suite 1200 
Houston , Texas 77079 
Main #281-874-2700 

As discussed in our recent phone conversation, our predecessors had not previously provided recorded 
assignments to your office. I am including the following copies of past-recorded assignments for your 
records: 

• Marathon O il EF LLC. to OEI TX VII, LLC, dated effective June I, 2015, File 81023 Vol 110/Pg 
720, McMullen County, TX ( I 00% assigned); 

• OE[ STX V II, LLC to Valence Operating Company, dated e ffective June I, 20 15, File 81083 Vol 
111 / Pg 406, McMullen County, TX (25% assigned). 

• • •••••• • 
• 

•• • • • • ••• 
••• • • • •••• 

• 
i ••• :. 
• 

•• • • ••• • 



January 24, 201 9 

Page 2 

Should you need add itiona l information, please fee l free to contact me at 281-874-2828 or via email at 
christine.wander@sbow.com. Thank you. 

incerely, 

S ILVERBOW RESOU RCES OPERATI G, LLC 

~~ 
C hristine Wander 
Contract Sr. Land Analyst 

Enclosures 

c lw 

GENERAL LAND OFFICE - MF 114422 1.24. 19.DOCX 1/24/2019 

• • •••••• • 

•• • • • • ••• 
• •• • • • •••• 

• 
• • ••••• 

•• • • •••• 



DATE ~-
24-JAN-19 

1030186 

VENDOR # 14246 

INVOICE NO. r------ DESCRIPTION 

MF114 422-M r MF1144 22 - MCMULLEN COUNTRY 

_J TOTAL CHECK AMOUNT : 
PAGE 1 OF 1 

12477 0 lQ0::138 

NO. 0612903 

NET AMOUNT 

75.00 

19706153 

~ 75 . 00 

• • ••• ••• • 
• 

••• • • • • •• 
• •• • • • . ... 

• 
• • 
······ 



VO.J.. r !:r 

B 1c,2::=.: .. 1 ,::, 

ASSIGNMENT AND BILL OF SALE 

II) /D 7f3 

(V /=- I I '-fr- Z 2-
c (-f- 0, /-/§ 

This ASSIGNMENT AND BfLL OF SALE (the "Conveyance") from Marathon Qjl •f 
LLC. a Delaware limited Liability company, whose address is 5555 San Felipe, Houston, Texas 
77056 ("Grantor"), to OEl S l X VII, LLC, a Texas limited liability company, whose address is 
4265 San Felipe, Suite L 040, Houston, Texas 77027 ("Grantee"), is executed to be effective as 
of June 1, 2015 at 12:01 a.m. (Central Time) (the "Effective Date"). Capitaljzed terms used but 
not defined herein shal L have the respective meanings set forth in that certain Purchase and Sale 
Agreement (the "PSA.'), dated as of July 9, 2015, between Overton Energy, LLC. which is 
Grantee' s Affiliate, and Grantor. 

ARTICLE 1 
CONVEYANCE OF OIL AND GAS INTERESTS AND ASSETS 

Section 1.1 Conveyance. For and in consideration of ten dollars ($ 10.00) and other good 
and valuable consideration, the receipt and sufficiency of which is acknowledged, Grantor 
grants, bargains, sell s, assigns and conveys unto Grantee, and Grantee accepts and assumes from 
Grantor, all of Grantors ' right, title and interest in and to the following, less and except for the 
Excluded Assets (collectively the "Assets"): 

(a) the Hydrocarbon leases listed on Exhibit A, and any and all other right, title and 
interest of Seller in and to the leasehold estates created by such Leases, including any 
working interests, overriding royalty interests, net profits interests, carried interests or 
similar rights or interest in such leases, and together with all rights, privileges, 
benefits and powers conferred upon the holder of such leases with respect to the use 
and occupation of the surface of the lands covered thereby that may be necessary, 
convenient or incidental to the possession and enjoyment of such leases, all subject to 
the terms, conditions, covenants and obligations set forth in such leases (the 
"Leases"); 

(b) all oil, gas, water, disposal, injection or other wells located on any of the Leases 
or on any other lease or lands with which any Lease has been wiitized (such interest 
in such wells, including the wells set forth in Exhibit B, the "Wells"); 

(c) all rights and interests in, under or derived from all unitization and pooling 
agreements in effect with respect to any of the Leases or Wells and the units created 
thereby (the "Units"); 

(d) all equipment, machinery, fixtures and other personal, moveable and mixed 
property, operational and nonoperational , known or unknown, located on any of the 
Properties or used solely in connection with the Properties, including pipelines, 
gathering systems, manifo lds, well equipment, casing, tubing, pumps, motors, 
fixtures, machinery, compression equipment, flow Lines, processing and separation 
facilities, structures, materials and other equipment used solely in the operation of the 
Properties (col lectively, the "Facilities;' and together with the Leases, Wells, and 
Units, the "Properties' ): 

I~ 

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

• 
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• •• • • • .... 
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(e) to the extent that they reasonably may be assigned without any fee or expense 
paid or incurred by Seller (unless Buyer agrees to, and does, pay such fee or expense, 
and with Buyer handling any paperwork on transferring any such Permits), all 
Permits. servitudes, easements and rights-of-way to the extent used solely in 
connection with the ownership or operation of any of the Properties, including, but 
not limited to, the easements and rights-of-way set forth in Exhibit "C." 

(f) all Hydrocarbons within, produced from or attributable to the Properties from and 
after the Effective Date, and all proceeds or accounts receivable resulting from the 
sale of any such Hydrocarbons; 

(g) the Contracts to which Seller is a party and by which the Assets are bound or 
subject, limited, in each case, to the extent that such Contracts pertain or relate so lely 
to the Properties, and are transferable without any fee or expense paid or incurred by 
Seller; 

(h) to the extent transferable (with consent, if applicable; and without any fee or 
expense paid or incurred by Seller. unless Buyer agrees to, and does, pay such fee or 
expense, and with Buyer handling any paperwork on transferring any such Permits), a 
non-exclusive right to indemnities and releases from third paities to the extent 
relating to the Assets (reserving to Seller tbe same non-exclusive right to such 
indemnities and releases); 

(i) originals of all of the files, records, information and data, whether written or 
electronically stored, relating solely to the Properties, in Seller' s or its Affiliates' 
possession, including, land and title records (including abstracts of title, title opinions 
and title curative documents), solely to the extent that such land and title records were 
in the possession of Seller (or its Affiliates) prior to the Execution Date: well logs; 
well tests; well fi les; mud logs; directionaJ sw-veys; core reports; daily drilling 
records; machinery and equipment maintenance files ; health, environmental and 
safety information and records; production and accounting records reflecting current 
ownership decks, well master files, division of interest files, working interest owner 
name and address files and revenue and joint interest billing account information; 
Production Tax records; and Contracts that constitute part of the Assets and files 
related thereto; limited, in each case, to the extent that such files, records, 
information, and data pertain or relate solely to the Properties, and are transferable 
without any fee or expense paid or incurred by Seller and are not Privileged Records 
(collectively, the "Original Records"); and 

U) copies of all of the files, records, information and data, whether written or 
electronically stored, relating to the Assets but not relating solely to the Properties, in 
Seller's or its Affiliates ' possession, including, land and title records (including 
abstracts of title, title opinions and title curative documents), solely to the extent that 
such land and title records were in the possession of Seller ( or its Affiliates) prior to 
the Execution Date; well logs; well tests; well files; mud logs; directional surveys; 
core reports; daily drilling records ; machinery and equipment maintenance files ; 
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health, environmental and safety information and records; production and accounting 
records reflecting current ownership decks, well master files, division of interest fi les, 
working interest owner name and address files and revenue and joint interest billing 
account information; Production Tax; and Contracts that constitute part of the Assets 
and files related thereto, limited, in each case, to the extent that such files, records, 
information and data are transferable without any fee or expense paid or incurred by 
Seller and are not Privileged Records (collectively, the "Copies"). 

TO HA VE AND TO HOLD the Assets unto Grantee, its successors and assigns, forever, 
subject, however, to the terms and conditions of thi s Conveyance. 

The Assets shall not include, and Granter hereby reserves and retains, tbe Excluded 
Assets. 

Section 1.2 Special Warranty and Disc laimer 

(a) During Smvival Period, Grantor warrants and defends Defensible Title in and to 
the Leases (other than the Mahoney Lease) and Wells to Buyer against every Person 
whomsoever lawfully claiming or to claim the same or any part thereof by, through or 
under Grantor, but not otherwise, subject, however, to the Permitted Encumbrances; 
provided, however, that, except with respect to any liability of Grantor for any claim 
asserted by Grantee to Granter on or before the expiration of the Survival Period for 
breach of such spec ial warranty, such special warranty (as may be applicable) shall 
cease and terminate at the end of such Survival Period. Grantor' s special warranty of 
6 tle will not apply to, and Grantee will have no right to recovery in respect of such 
special warranty of title, (a) for any claim that was known by Grantee prior to the 
Execution Date, (b) for any claim that does not exceed the lndividual T itle Threshold, 
(c) for any claims to the extent that the aggregate of all claims (that do exceed the 
Individual Title Threshold) do not exceed the Aggregate Deductible, (d) in excess of 
the Liability Cap, (e) to the extent of the Mahoney Lease, and (f) to the extent of 
claims brought after the Survival Period. 

(b) The "Mahoney Lease" means any of the Assets relating to (i) that certain Oil and 
Gas Lease original ly between Jo Ann Mahoney and Marci Mahoney, as Lessor, and 
Hi lcorp Energy I, L.P., as Lessee. a memorandum of which is recorded at Vol. 486, 
Page 84 in the Official Records of McMullen County, Texas; or (ii) that certain Oil 
and Gas Lease originally between Mark Mahoney and Michael Mahoney, as Lessor, 
and Hilcorp Energy I, L.P., as Lessee, a memorandum of which is recorded at Vol. 
486, Page 86 in the Official Records of McMullen County, Texas. 

(c) Except as provided in the Section l.2(a), Grantor makes no, and expressly 
disclaims and negates any, warranty or representation, express, implied, 
statutory or otherwise, with respect to Grantor's right, title or interest to any of 
the Assets. Grantor makes no, and expressly disclaims and negates any, 
warranty or representation, express, implied, statutory or otherwise, with 
respect to the Mahoney Lease. For the avoidance of doubt, it is the intent of 
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Grantor to convey all of its right, title and interest whatsoever in and to the 
Assets. The foregoing notwithstanding, Granter hereby assigns to Grantee a non­
exclusive interest in all rights, claims and causes of action under title warranties given 
or made by Grantor's predecessors in interest ("Upstream Indemnities") and Grantee 
is specifically subrogated to all rights which Granter may have against such 
predecessors in interest (other than Affiliates of Grantor) with respect to the Assets, to 
the extent Granter may legally transfer a non-exclusive interest in such rights and 
grant such subrogation; provided that Granter reserves unto itself a similar non­
exclusive interest in such Upstream Indemnities. 

(d) Except as and to the limited extent expressly represented otherwise in 
Section 1.2(a) of this Conveyance, Grantor expressly disclaims any 
representation or warranty, express, statutory or implied, as to (i) title to any of 
the Assets, (ii) the contents, character or nature of any report of any petroleum 
engineering consultant, or any engineering, geological or seismic data or 
interpretation relating to the Assets, (iii) the quantity, quality or recoverability 
of hydrocarbons in or from the Assets, (iv) any estimates of the value of the 
Assets or future revenues to be generated by the Assets, (v) the production of or 
ability to produce hydrocarbons from the Assets, (vi) the maintenance, repair, 
condition, quality, suitability, design, legal compliance or marketability of the 
Assets, (vii) the content, character or nature of any information memorandum, 
reports, model, samples, brochures, charts or statements prepared by Grantor 
or its Representatives with respect to the Assets, (viii) any other materials or 
information that may have been made available to Grantor or its Affiliates or 
any of their Representatives in connection with the PSA or any discussion or 
presentation relating thereto, and (ix) any implied or express warranty of 
freedom from patent or trademark infringement. 

(e) Grantee has reviewed and bad access to aJI contracts, documents, records, 
and information that it desired to review in connection with its decision to enter 
into the PSA, and to consummate the transactions contemplated thereby. 
Grantee has not relied upon any representation, warranty, statement, advice, 
document, projection or other information of any type provided by Grantor, or 
its Affiliates, or any of their Representatives, except for the representations and 
warranties of Grantor expressly set forth in the PSA and Section 1.2(a) of this 
Conveyance. In deciding to enter into the PSA, and to consummate the 
transactions contemplated thereby, Grantee relied solely upon its own 
knowledge, investigation, and analysis (and that of its Representatives) and not 
on any disclosure or representation made by, or any duty to disclose on the part 
of, Grantor or its Affiliates, or any of their Representatives, other than the 
representations and warranties of Grantor expressly set forth in the PSA and 
Section 1.2(a) of this Conveyance. 

(f) Except as and to the limited extent expressly represented otherwise in 
Section 1.2(a) of this Conveyance, the Assets are being conveyed and assigned to 
and accepted by Grantee in their "as is, where is" condition and state of repair, 
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and with all faults and defects, without, subject to the exception below, any 
representation, warranty, or covenant of any kind or nature, express, implied, or 
statutory, including warranties of marketabiJity, freedom from latent vices or 
defects, quality, lease effectiveness, condition, conformity to models or samples, 
merchantability, fitness for a particular purpose, any implied warranty under 
Texas Property Code Section 5.023, or rights of a purchaser under appropriate 
statutes to claim diminution of consideration or return of the purchase price, all 
of which are expressly disclaimed by Gran tor and waived by Grantee. 

(g) Grantee recognizes that the Assets have been used for oil and gas drilling, 
production, gathering, pipe1ine, transportation, storage, and related operations. 
Physical changes in the Assets and in the lands included therein may have 
occurred as a result of such uses. The Assets also may include buried pipelines 
and other equipment, the locations of which may not be known by Grantor or 
readily apparent by a physical inspection of the Assets. It is understood and 
agreed that Grantee has inspected (or waived its right to inspect) the leases, 
equipment, pipelines, and the associated premises included in the Assets and 
satisfied itself as to their physical and environmental condition, both surface and 
subsurface, and that Grantee accepts all of the same in their "as is, where is" 
condition and state of repair, and with all faults and defects, including any 
presence of naturally occurring radioactive material, man-made material fibers 
and hydrocarbons (possibly containing benzene). Notwithstanding anything to 
the contrary, Grantor has not and wiJI not make, and expressly disclaims, any 
representation or warranty regarding any matter or circumstance relating to 
environmental laws, the release of materials into the environment or the 
protection of human health, safety, natural resources or the environment or any 
other environmental condition of the Assets, and nothing in this Conveyance or 
otherwise shall be construed as such a representation or warranty. 

(h) Any and all duties and obligations which either Grantor or Grantee may 
have to the other with respect to or in connection with the Assets, the PSA, or the 
transactions contemplated thereby are limited to those in the PSA and this 
Conveyance. Grantor and Grantee do not intend (i) that the duties or 
obligations of any party hereto, or the rights of any such party, shall be 
expanded beyond the terms of the PSA (or this Conveyance) on the basis of any 
legal or equitable principle or on any other basis whatsoever or (ii) that any 
equitable or legal principle or any implied obligation of good faith or fair dealing 
or any other matter requires any such party to incur, suffer, or perform any act, 
condition, or obligation contrary to the terms of the PSA (or this Conveyance) 
and that it would be unfair, and that they do not intend, to increase any of the 
obligations of any party hereto on the basis of any implied obligation or 
otherwise. 

(i) Grantor makes no representation, covenant, or war ranty, express, impljed, 
or statutory (i) as to the accuracy or completeness of any data, information or 
records delivered or made available to Grantee with respect to the Assets, or (ii) 
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concerning the quality or quantity of hydrocarbon reserves, if any, attributable 
to the Assets, or the ability of the Assets to produce hydrocarbons, or the 
product prices which Grantee is or will be entitled to receive from the sale of any 
such hydrocarbons. 

ARTICLE2 
ASSUMPTION OF OBLIGATIONS 

Section 2.1 Assumed Obl igations. Grantee assumes and agrees to fulfill pay for, 
discharge, be responsible fo r, perform and comply with the Assumed Obligations, subject to 
the tem1s and condjtions of the PSA. 

MISCELLANEOUS 

Section 3. l Further Assurances. Gran tor and Grantee each agree to take such further 
actions and to execute, acknowledge and deliver all such further documents as are reasonably 
requested by the other for carrying out the purposes of this Conveyance. 

Section 3.2 PSA. This Conveyance is delivered pursuant to, and hereby made subject 
to, the terms and conditions of the PSA. In the event that any provision of this Conveyance 
(other than any term defined herein) is construed to conflict with any provision of the PSA, 
the provisions of the PSA shall be deemed controlling to the extent of such confl ict. The 
representations, warranties, indemruties. covenants and agreements in the PSA shall survive, 
without limitation, this Conveyance and the transactions conternpJated herein, except to the 
extent such may be Limited in the PSA. 

Section 3.3 Successors and Assigns. This Conveyance shall bind and inure to the 
benefit of Grantor and Grantee and their respective successors and assigns. 

Section 3.4 Counterpat1s. This Conveyance may be executed in any number of 
counterparts, and by different parties in separate counterparts, and each counterpart hereof 
shall be deemed to be an original instnunent, but all such counterparts shall constitute but one 
instrument. To facilitate recordation, there may be omitted from the Exhibits to this 
Conveyance in certain counterparts descriptions of property located in recording jurisdictions 
other than the jurisdiction in which the particular counterpart is to be filed or recorded. 

Section 3.5 Interpretation. The parties hereto agree that this Conveyance has been 
jointly prepared by the parties hereto, and may not be construed against any patty hereto (nor 
may any inference or presumption be made) on the basis of who drafted this Conveyance or 
any patticular provision hereof, who supplied the form of Conveyance, or any other event of 
the negotiation, drafting or execution of this Conveyance. The parties hereto agree that this 
Conveyance has been purposefuJLy drawn and correctly reflects each party 's understanding of 
the transaction contemplated by such parties. UnJess expressly provided to the contrary in this 
Conveyance, in construing this Conveyance: the Section and Exhibit references in this 
Conveyance refer to the Sections and Exhibits of this Conveyance, such Exhibits which are 
made parts hereof for all purposes; the headings and titles in this Conveyance are for 
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convenience only and have no significance in interpreting or otherwise affect the meaning of 
this Conveyance; reference to a given agreement, contract or other instrument is a reference to 
that agreement, contract or other instrument as modified, amended, supplemented or restated 
from time to time; references to "$" or "dollars" means United States dollars; 'include" and 
"including" will mean include or including without limiting the generality of the description 
preceding such term; the word "or" is not exclusive; references to the singular includes the 
plural, and vice versa; and if there is any conflict or inconsistency between a term in the main 
part of this Conveyance and a term in any of the Exrubits or other documents referred to or 
otherwise incorporated into this Conveyance, the term in the main part of this Conveyance 
shall prevail to the extent of the conflict or inconsistency. 

Section 3 .6 Conspicuous. Grantor and Grantee agree that, to the extent required by 
applicable law to be effective or enforceable, the provisions of this Conveyance in bold-type 
font are "conspicuous" for the purpose of any applicable law. 

Section 3.7 Governing Law. This assignment shall be governed and construed in 
accordance with the laws of the State of Texas. 

IN WITNESS WHEREOF, the authorized representatives of Grantor and Grantee have 
executed this Conveyance as of the date of the acknowledgements below, but to be effective as 
of the Effective Date. 

GRANTOR: 

MARA THON OIL EF LLC 

By: 
Name: Lance W. Robertson 
Title: President 

GRANTEE: 

OEI STX VII, LLC 

By: Q < C~\, U<r)._ 
Name: R. Carter Overton 
Title: CEO 
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ST A TE OF TEXAS 

COUNTY OF HARRIS 

§ 
§ 
§ 

This instrument was acknowledged before me on the 3 /n-day of July, 2015, by Lance 
W. Robertson as President, of Marathon Oil EF LLC, a Delaware limited liability company, on 
behalf of said corporation. 

MITCHELL STANFORD MALONE 
My Commission Expires 

November 7. 2016 

ST A TE OF TEXAS 

COUNTY OF HARRIS 

§ 
§ 
§ 

Notary Public, State of Texas 

This instrument was acknowledged before me on the 3\~ day of July, 2015, by R. Carter 
Overton as CEO of OEI STX VII, LLC, a Texas limited liability company, on behalf of said 
company. 

,;.;;_!'.~~;-.,, MARK G. DINGE S 
!~~·\ Norcrv Puohc Store or ie,os 
\ ~--~ .. =:} Mv Comm1ss1on EJoires 
·..;:i:t:;:~··· Oc to ber 28 . 20 18 

Notary Public, State of Texas 
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EXHIBIT A-1 

ATTACHED TO AND MADE A PART OF 
THAT CERTAIN ASSIGNMENT AND BILL OF SALE BY AND AMONG 

GRANTOR AND GRANTEE 

(MCMULLEN COUNTY LEASES) 

Marathon Lease #029 162-00 I 
Lessor: Alice Warren Vaile 
Lessee: Hilcorp Energy I, L.P. 
Lease Date: April 5, 20 LO 
Recording: Volume 483 , Page 455, Deed Records ofMcMuUen County, Texas 

Marathon Lease #029162-002 
Lessor: Will iam Thomas Walker 
Lessee: Hilcorp Energy I, L P. 
Lease Date: April 5, 2010 
Recording: Volume 483, Page 445, Deed Records of McMullen Cow1ty, Texas 

Marathon Lease #029 162-003 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

William E Walker 
Hilcorp Energy[, LP. 
April 5, 20 I 0 
Volume 483, Page 441, Deed Records of McMullen County, Texas 

Marathon Lease #029162-004 
Lessor: Stephen Edward Walker 
Lessee: HiJcorp Energy 1, L P. 
Lease Date: April 5, 20 I 0 
Recording: Volume 483, Page 453, Deed Records of McMullen County, Texas 

Marathon Lease #029 162-005 
Lessor: Michael D. Walker 
Lessee: Hilcorp Energy r, L.P. 
Lease Date: April 5, 20 I 0 
Recording: Volume 483 , Page 447, Deed Records of McMullen County, Texas 

Marathon Lease #029162-006 
Lessor: Charles Rod Walker 
Lessee: HiJcorp Energy I, L.P. 
Lease Date: April 5, 2010 
Recording: Volume 483 , Page 45 1, Deed Records ofMcMullen County, Texas 

Marathon Lease #-029162-007 
Lessor: Marilyn Walker 
Lessee: Hi lcorp Energy I, L.P. 
Lease Date: April 5, 20 I 0 
Recording: Volume 483, Page 443, Deed Records of McMullen County, Texas 

Marathon Lease #029162-008 
Lessor: Robert 0. Burford 
Lessee: Hilcorp Energy [, L.P. 
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Lease Date: April 5, 20 I 0 
Recording: Volume 483, Page 439, Deed Records of McMullen County, Texas 

Marathon Lease #029 162-009 
Lessor: Patsy A. Samuel 
Lessee: Hilcorp Energy I, L. P. 
Lease Date: April 5, 20 I 0 
Recording: Volume 483, Page 463, Deed Records of McMullen County, Texas 

Marathon Lease #029162-010 
Lessor: Clair Nord 
Lessee: 
Lease Date: 
Recording: 

Hilcorp Energy I, L.P. 
April 5, 20 I 0 
Volume 483, Page 449, Deed Records of McMullen County, Texas 

Marathon Lease #029162-011 
Lessor: Perry Walker 
Lessee: Hilcorp Energy I, L.P. 
Lease Date: April 5, 20 I 0 
Recording: Volume 483, Page 461 , Deed Records of McMullen County, Texas 

Marathon Lease #029162-0 12 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Kendrick W. Walker 
Hilcorp Energy I, L.P. 
April 5, 2010 
Volume 483, Page 459, Deed Records of McMullen County, Texas 

Marathon Lease #029 162-013 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Rebecca Walker Ingram 
Hilcorp Energy I, L.P. 
April 5, 2010 
Volume 483, Page 457, Deed Records of McMullen County, Texas 

Marathon Lease #029162-014 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

James A Walker Jr. 
Hilcorp Energy I, L.P. 
April 5, 2010 
Volume 483, Page 465, Deed Records of McMullen County, Texas 

Marathon Lease #029162-0 I 5 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Elizabeth Lois Haney 
Marathon Oil EF LLC 
January 22, 201 3 
Volume 50, Page 625, Official Public Records of McMullen County, Texas 

Marathon Lease #029162-016 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Rita Louise Burris 
Marathon Oil EF LLC 
January 22, 20 I 3 
Volume 50, Page 633 , Official Public Records of McMullen County, Texas 

Marathon Lease #029162-017 
Lessor: 

Lessee: 

Joye Laverne Burris, Independent Executrix oftbe Estate of 
Thomas E. Burris, Dec. 
Marathon Oil EF LLC 

Vol Fs 
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Lease Date: January 25, 201 3 
Recording: Volume 50, Page 629, Official Public Records of McMullen County, Texas 

The above seventeen (17) leases p ertain to the ''Walker" tract and wells cover depths from the Surface 
down to 100 · below the Base of the Eagle Ford Formation. Notwithstanding anything to the contra,y , the 
term ''Def ensible Title" with respect to each Lease set forth above (as such term may apply to such 
Leases pursuant to the terms of the PSA) shall only cover the Eagle Ford zone and only those portions of 
the Leases, as applicable, that are included in the legal description of the leasehold production unit set 
forth below: 

The Walker production unit as described in the Marathon Oil EF LLC Declaration of Leasehold 
Production Unit. Walker Unit, in Volume 63, Page 288, Official Public Records, McMullen Cow1ty, TX 

Marathon Lease #029240-00 1 
Lessor: 
Lessee : 
Lease Date: 
Recording: 

Jo Ann Mahoney and Marci Mahoney 
Hilcorp Energy [, L.P. 
March 16, 2010 
Volume 486, Page 84, Deed Records of McMullen County, Texas 

Marathon Lease #029240-002 
Lessor: Mark Mahoney and Michael Mahoney 
Lessee: H.ilcorp Energy 1, L.P. 
Lease Dale: April 6, 20 10 
Recording: Volume 486, Page 86, Deed Records of McMullen County, Texas 

The above two (2) leases pertain to the "Mahoney" tract and wells cover depths from the Surf ace down 
to 100 · below the Base of the Eagle Ford Formation. Notwithstanding anything to the contrary, the ten n 
''Def ensible Title., with respect to each Lease set forth above (as such term may apply to such Leases 
pursuant to the terms of the PSA) shall only cover the Eagle Ford zone and only those portions of the 
Leases, as applicable. that are included in the legal description of the leasehold production unit set forth 
below. 

The Mahoney production unit comprised of a p ortion of the Jose Maria Hernandez Survey, Abstract 225, 
and situated in McMullen County, Texas and is described by metes and bounds as follows: 

Commencing at the Mahoney l H swf ace hole location, X: 2151511.84, Y: 279576.21: 
Thence. N73 ° -28 '-56 " W, a distance of 804.87 feel to the point of beginntng,· 
Thence, S89 ° -36 '-38"£ , a distance of 1769.34 feet to an angle point; 
Thence, SOO 0 -23 '-21 ··w, a distance of 5378. 16 feet to an angle point; 
Thence, S82 ° -48 ·-so "E, a distance of 335.27 feet to an angle point; 
Thence, S82 ° -40 '-J6''E, a distance of 421.90 feet to an angle p oint; 
Thence, S62 ° -30 '-36"£, a distance of 427. 15 feel to an angle point; 
Thence, S56 ° -06 '-23 "E, a distance of 525.62 fee t to an angle point; 
Thence, S37° -00 '-29 "E, a distance of98. 67 feet to an angle point; 
Thence, S09 ° -31 '-/2 "E. a distance of !09.32feet to an angle point; 
Thence. S00 ° -l l '-52"W, a distance of 3756. 52feet to an angle point; 
Thence, N88 ° -41 '-40 "W, a distance of 2122. 63 fee t to an angle point; 
Thence, N00 ° -25 '-26"W, a distance of 3175.9./ f eet to an angle point: 
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Thence, S89° -28 '-f 6 ''W, a distance of 869. 73 f eet to an angle point; 
Thence. N00 ° -14 '-27"E, a distance of 473.54 f eet to an angle point: 
Thence. N88 ° -42 '-20 ·· W, a distance of 392. 67 f eet to an angle point; 
Thence, NOO O -23 ·-2 J "E, a distance of 6220. 76 feet to the point of beginning, 

Less and Except all those lands within the Mahoney #2 unit from the swface of the earth down to a depth 
of 63 00' as delineated in the Mahoney Leases. 

containing 466 acres of fan.d, more or less. 

Bearings in this description are GPS, NAD 27, Texas South Central Zone. 

Marathon Lease #029 154-00 l 
Lessor: 
Lessee: 
Lease Date : 
Recording: 

Erin Schjbler 
Hilcorp Energy I, L.P. 
March 25, 2010 
Volume 484, Page 53 , Deed Records of McMullen County, Texas 

Marathon Lease #029154-002 
Lessor: 
Lessee: 
Lease Date: 
Record ing: 

Lisa Kay Domino 
E-lilcorp Energy [, L.P. 
March 14, 2010 
Volume 484, Page 69, Deed Records of McMullen County, Texas 

Marathon Lease #029 154-003 
Lessor: Anson Mfohael Rice 
Lessee: Hilcorp Energy l, L.P. 
Lease Date: March 25 , 2010 
Recording: Volume 484, Page 55, Deed Records of McMullen County, Texas 

Marathon Lease #029154-004 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Abbie Morgan 
Hilcorp Energy I, L.P. 
March 15, 20 10 
Volume 484, Page 61 , Deed Records of McMullen County, Texas 

Marathon Lease #029154-005 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Brenda Elaine Davis 
Hilcorp Energy I, L.P. 
March 14, 2010 
Volume 484. page 59, Deed Records of McMullen County, Texas 

Marathon Lease #029154-006 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Kathalee Rice Holmans 
Hilcorp Energy l. L.P. 
March 15, 20 10 
Volwne 484, Page 7 1, Deed Records of McMullen County, Texas 

Marathon Lease #029 1 54-007 
Lessor: Michael Zeal Kuykendall 
Lessee: Hilcorp Energy I, L.P. 
Lease Date: March 15, 2010 
Recording: Volume 484, Page 67, Deed Records of McMullen County, Texas 
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M arathoo Lease #02 9154-008 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Jim Roy Rathbum 
Hilcorp Energy I, L.P. 
March 16, 2010 
Volume 484, Page 57, Deed Records of McM ullen County, Texas 

Marathon Lease #029 154-009 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

David RusselJ Kuykendall 
Hilcorp Energy I , L.P. 
March 15, 2010 
Volume 484. Page 73 , Deed Records of McMullen County, Texas 

Marathon Lease #029154-0 I 0 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Patricia Clendenin 
Hilcorp Energy I, L.P. 
March 17, 2010 
Volume 484, Page 65. Deed Records of McMullen County, Texas 

Marathon Lease #029 1 54-011 
Lessor: Lois W Rathburn 
Lessee: Hilcorp Energy I, L.P. 
Lease Date: March LS, 2010 
Recording: Volume 484, Page 63, Deed Records of McMullen County, Texas 

E-i-·. 
o ;::·R 

Marathon Lease #034060-00 1 f- // dL/. ZZ-
Lessor: The State of Texas General Land Office (Oil and Gas Lease# MF 114422) fl 7 I 
Lessee: Marathon Oil EF LLC ~ 
Lease Date: September 11, 2012 
Recording: Volume 41 , Page 455, Official Public Records, McMullen County, Texas 

Marathon Lease #29 153-00 I 
Lessor: Kuykendall Ranch, LLC 
Lessee: Hilcorp Energy I, L.P. 
Lease Date: March 16, 20 I 0 
Recording: Volume 486, Page 78, Deed Records of McMullen County, Texas; 

Volume 486, Page 80, Deed Records of McMullen Cow1ty, Texas; 
VolLLme 486, Page 82. Deed Records of McMullen County, Texas 

The above thirteen (13) leases pertain to the "Kuykendall Unit" tract and wells and the "Kuykendall 
Ranch " tract and wells cover depths from the Swface down to 100 · below the Base of the Eagle Ford 
Formation. Notwithstanding anything to the contrary, the term "Defensible Title " with respect to each 
Lease set forth above (as such term may apply to such Leases pursuant to the lerms of lhe PSA) shall only 
cover the Eagle Ford zone and only those portions of the Leases, as applicable, that are included in a 
Unit or the legal description of the leasehold production units set forth below. 

The Marathon Oil EF LLC Declaration of Pooled Unit, Kuykendall Unit, recorded in Volume 52, Page 
563. McMullen County, Texas; or 

The Kuykendall Ranch production unit, 473. 99 acres, more or less. in the Josefa de Leon Survey No. 40, 
A-293, McMullen County, Texas. as more particularly described in that certain Contribution Deed dated 
May 2, 2000,from John Campbell, Allyce Campbell, E.C. Erwin. and Alice Kuykendall, to Kuykendall 
Ranch LLC. recorded in Volume 402. Page 227. Deed Records, McMullen Counry. Texas. 
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EXHIBIT A-2 

AITACHED TO AND MADE A PART OF 
THAT CERTAIN ASSIGNMENT AND BILL OF SALE BY AND AMONG 

GRANTOR AND GRANTEE 

(ATASCOSA COUNTY LEASES) 

MaratJ1on Lease #032406-00 l 
Lessor: Thelma Johnson and Billie Jean Ludlum 
Lessee: Griffith Land Services, lnc. 
Lease Date: October 24, 2009 
Recording: Document # I 09768, Official Public Records of Atascosa County, Texas 

Marathon Lease #032406-002 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Mary Anna Weigang, et aJ 
Griffith Land Services, Inc. 
October 24, 2009 
Document # 109769, Official Public Records of Atascosa County, Texas 

Marathon Lease #042863-00 l 
Lessor: 
Lessee: 
Lease Date: 
Recording: 

Zulema Cuellar Mendez et al 
EOG Resources, Inc. 
January 4, 20 I 0 
Document # 111326, Official Public Records of Atascosa County, Texas 

.i 1. f) 

(lnsofar and only insofar as the 175 acres assigned to Marathon Oil EF LLC as described in Partial 
Assignment of OiJ and Gas Lease recorded under File No. 156338.) 

The above three (3) leases pertain to the " Weigang, et al" tract and the "Cuellar Mendez, et al " 175 
acres tract and cover all depths. Notwithstanding anything to the contrary, the term "Defensible Title ·· 
with respect to each Lease set forth above (as such term may apply to such Leases pursuant to the terms 
of the PSA) shall only cover the Eagle Ford zone and only those portions of the Leases, as applicable, 
that are included ;n a Unit or the legal description of the leasehold production units set forth below. 

The Pancho East production unit and the Pancho West production unit, describes as follows: 

A 407. 56 acre (more or less) production unit situated in a porLion of the A. B. & M Sun,ey 1015, Abstract 
51, A.B. & M Survey 999, Abstract 44, A. B. & M Survey 1000, Abstract 1283, BBB & C. RR CO Survey 
1091, Abstract 118, in Atascosa County, Texas, and is described by metes and bonds as follows: 

Commencing at the proposed I H surf ace hole location, X- 2118613 & Y: 318913; 
Thence, N2 ° 17 ' JO " W, a distance o/ 273.63 to the point of beginning; 
Thence. S89 ° 56 · 37£ ", a distance of 51. 23 feel to an angle point: 
Thence, S89 ° 46 ' 13E ", a distance of 440.35 Jeetto an angle point; 
Thence. S89 ° 18 ' 29£ ", a distance of 1576. 73 f eetto an angle p oint; 
Thence, SOO O 07 ' 32E", a distance of 477.35 fee l to an angle point; 
Thence, SOO O 11 ' 42W", a distance of 3594.65 feet to an angle poinL; 
Thence, SOO O 17 ' 34W", a distance of 4155.66/eetto an angle point; 
Thence, S88 ° 54 ' 21 W'', a distance of I 02. 76 f eel lo an angle p oint; 

• • •••••• • 

••• • • • ••• ... 
• • • • ••• 

• • •••••• • 
I •• 

• • •••• 



2-~~ ;,,.1 0~- Fs, 
.. ~;. :i l:1 L 3 G f=· ~: 11 •=· 734 

Thence, Sl4 ° 55' 47E". a distance of 351.6/eet to an angle point; 
Thence, S90 ° 00 ' OW ", a distance of 2059.28 feel to an angle point; 

Thence, NO O 15 ' 7 E ", a distance of 8590.2 feet to the p lace of beginning, 
containing 407.56 acres of land, more or less. 

Bearings in this description are NAD 27, Texas South Central Zone. 

A 403. 50 acre (more or less) production unit situated in a portion of the B.B.B. & C. RR. CO survey 1091, 
Abstract 118, A.B. & M Survey 1015, Abstract 51, A.B.& M Survey 1000, Abstract 1283 & A.B. & M 
Survey 999, Abstract 444 in Atascosa County, Texas. and is described by metes and bonds as follows: 

Commencing at the proposed 1 H swface hole location, X 21 18268 & Y· 318918; 
Thence, N51 ° J 3' 18" E, a distance of 428.56/eet to the point of beginning; 
Thence, SOO O 15 · 07 ·· W, a distance of 8590.2 feet to an angle point; 
Thence, S90 ° 00 ' 00 " W, a distance o/2039.52/eet to an angle point; 
Thence. NOO O 02 ' 42" E, a distance of 1308.8feet to an angle point; 
Thence, NOO O 18' 58 ·· W. a distance of 3118. 72 feet to an angle point; 
Thence, N00°o 19 ' 04 " W, a distance of 1409.99 feet to an angle point; 
Thence, N4 ° 03 ' 22 ., E, a distance of 2209. 42 feet to an angle point; 
Thence, N/2 °o 46' 48 " W, a distance of 561.84 feet to an angle point; 
Thence, N89 ° 49 ' 09 " E, a distance of 70 I. 6 feet to an angle point; 
Thence, S89°o 56' 37" E, a distance of 136 7. 69 feet to the place of beginning, 
containing 403.50 acres of land, more or less. 

Bearings in this description are NAD 27, Texas South Central Zone 
• • •••••• • 
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EXHIBIT B 

ATIACHED TO AND MADE A PART OF 
THAT CERTAIN ASSIGNMENT AND BILL OF SALE BY AND AMONG 

GRANTOR AND GRANTEE 

WELLS 

(ALL LOCATED IN MCMULLEN COUNTY) 

Well Name API 

Kuykendall Ranch # I H 42-311-35030 

Kuykendall Ranch #2H 42-311 -35032 

Kuykendall Ranch #3H 42-311-35095 

KuykendalJ Ranch #4H 42-311-35117 

Kuykendall Unit # I H 42-311-35121 

Kuykendall Unit #2H 42-3 11-35 123 

Kuykendall Unit #3H 42-311-35122 

Mahoney #IH 42-311-35148 

Mahoney #2H 42-311-35165 

Mahoney #3H 42-3 11-35 168 

Walker # IH 42-311-35224 

Walker#2H 42-3 11-35231 

Walker #3H 42-311-35223 

Walker#4H 42-31 1-35229 

11U 73'5 
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EXHIBITC 

ATIACHED TO AND MADE A PART OF 
THAT CERTAIN AS SIG ME T A D BILL OF ALE BY AND AMONG 

GRANTOR AND GRAr TEE 

EASEMENTS & RIGHTS-OF-WAY 

Grantor Grantee Date County Contract T ype 

Michael Zeal Kuykendall Marathon Oil Er LLC 09/06/ 12 McMullen Right-of-Way & Esmt 
Michael Zeal Kuykendall Marathon Oil EF LLC 09/06/ 12 McMullen Surface Site Agmt 

Jim Roy Rathbum Marathon Oil EF LLC 09/ 10/12 McMullen Ri2ht-of-Way & faint 

Jim Roy Rathbum Marathon Oil EF LLC 09/10/1 2 McMullen Surface Site /\2:mt 
Kuykendall. Davis & Domino Ranch. LLC Marathon Oil EF LLC 09/1 2/ 12 McMullen Surface S ite A2:mt 
Kuykendall , Davis & Domino Ranch, LLC Marathon Oi l EF LLC 09/ 17/12 McMullen Ri2ht-of-Wav & Esmt 

Kuykendal l Ranch, LLC Marathon Oi l EF LLC 10/29/12 McMullen Pioeline Esmt 
Rancho Tres Hiios LP Marathon Oil EF LLC 12/06/12 McMullen Water Use Ae.mt 

Comm Court of McMullen Countv Marathon Oil Ef LLC 0 1/02/13 McMullen Road Crossin!! Permit 
DTB Investments, LP Marathon Oil EF LLC 0 1/08/13 McMullen Water Purchase Ae.mt 

Diamond J Ranch Marathon Oil EF LLC 02/ 13/13 McMullen Water Purchase Agmt 
Will iam Eldon Walker Marathon Oil EF LLC 03/06/ 13 McMullen Right-of-Way & Esmt 
William Eldon Walker Marathon Oil EF LLC 03/06/13 McMullen Surface Site Ae.mt 

Mari lyn Walker Marathon Oil EF LLC 03/18/13 McMullen Ri2ht-of-Wav & Esmt 
Marilyn Walker Marathon Oil EF LLC 03/18/13 McMullen Surface Site Arum 

Michael Mahoney Maratboo Oil EF LLC 03/20/13 McMullen Right-of-Way & Esmt 
Michael Mahonev Marathon Oil EF LLC 03/20/13 McMullc;:n Surface Site Arum 
Mark W. Mahonev Marathon Oil EF LLC 03/29/13 McMullen Ri2ht-of-Wav & Esmt 
Mark W. Mahoney Marathon Oil EF LLC 03/29/1 3 McMullen Surface Site Ae.mt 
Rita Louise Burris Marathon Oil EF LLC 05/01 / 13 McMullen Ri2ht-of-Wav & Esmt 
Rita Louise Burris Marathon Oil EF LLC 05/01 / 13 McMullen Surface Site A!!mt 

Elizabeth Lois Haney Marathon Oil EF LLC 05/07/ 13 McMullen Right-of-Way & Esmt 
Elizabeth Lois Hanev Marathon Oil Ef LLC 05/07/13 McMullen Surface Site APmt 

Estate of Thomas Burris Marathon Oil EF LLC 07/09/13 McMullen Ril!.ht-of-Wav & Esmt 
Estate of Thomas Burris Mara1J1on Oil EF LLC 07/09/13 McMullen Surface Si te A2.mt 

Jo Ann Mahoney Mara1J1on Oil EF LLC 07/12/13 Mc.Mullen Ril!.ht-of-Way & Esmt 
Jo Ann Mahonev MaratJ1on Oil EF LLC 07/12/ 13 McMullen Surface Site A2mt 
Marci Mahoney Marathon Oil EF LLC 07/12/13 McMullen Righr-of-Way & Esmt 
Marci Mahoney Marathon Oil EF LLC 07/12/ 13 McMullen Surface Site Al!.ml 

Kennev Ranch, L m . Marathon Oil EF LLC 09/04/14 Atascosa Road Easement A2mt 

**************** * 

l 1.C• 

Recording Data 

Unrecorded 
40/124 
52/605 
-t0/132 
40/140 
4 1/319 
48/190 

Unrecorded 
Unrecorded 
Unrecorded 
Unrecorded 

59/179 
Unrecorded 

59/1 84 
Unrecorded 

59/1 89 
Unrecorded 

59/1 99 
Unrecorded 

64/518 
Unrecorded 

64/528 
Unrecorded 

64/523 
Unrecorded 

70/5 1-t 
70/362 
70/528 
70/538 

File No 156678 
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Tn , {ms ,r,~ul'5 at 12:UP 
MATTIE 5A~OV5 1 
:LEti COUt n COUtiT nu'i~LW• 1.,0. T 
~y: Bailey Serrata 

THE STATE OF TEXAS 
COUNTY GF 11d1ULLErl 

l1U 

I, MATTIE 5Au0\Sr.\, (lerK of the Count~ Co~rl 
of ,;010 ,:ount!I, d'J nereo~ cert1i'.:I that the iorego1 s 
tnstru ent of 11r t n9 w1tn 1t; •:'.!rt1f1,:a~e of 
authent 1,:ati on was i I led tor re,:oro tn •!I 1Ji f 1 ,:e 
this flus 0,,2015 at 12:HP and aui<.1 rf:!,:oroej tn'.! 
Aus l)i,2til~ in the n.:Mullen Count!! t'.!•:oros .:,i' said 
Coun•::1, in VOL 11(1 on CAGE iW. 

9 
737 

W1tne:s a::1 nano ona tne st:?ai of tne (ount!I Co•Jrt of s,110 
Counc~ a, tnt:! 01f1ce 1n TILDE~, TE~AS 
the da!I and !lt:?ar la;t above 11r1tten. 

MH TEE 5AvOV3r Y 
CLER( rnUr(V COllRi MCfilJLLErl COUiffr, TEXA: 

• • ••••• • • .. .. . . , 
• • • 
l • . 

• • .. ' ~ 
• 

t ••• : f 

• 
J •• . , ...... . 



• • •••••• • 

•• • • •• • 
I • 0 • r 
•••• 

'\ •• • l . ,. ., 

..:.. 

.. ~ 
--:i v 
~ 
i.:.. 

,:.) 

;; 
0 



Apri l 3 20 19 

TEXAS GENERAL LAND OFFICE 
GEORGE P. BUSH. COMM I SS I ONER 

Christine Wander, Contract r. Land Analyst 
ilverBow Resources 

575 . Dairy Ashford, te 1200 
Houston, TX 77079 

Re: GLO Assign ID #1079./ - MFJ 1././22 
McMullen County 

Dear Ms. Wander: 

The General Land Office received the fo llowing instrument and has filed it in the appropriate files. 

Assignment and Bill of ale, effective November I , 20 18, from OEI TX VIJ, LLC 
and Valence Operating Company, Assignor's to ilverBow Resources Operating, 
LLC, Assignee. filed o r reco rd in Vol 15 1 Pg 144. 

Filing fees in the amount of $25.00 were received on the referenced assignment. 

Please feel free to contact me at (512) 463-5407 or email carl.bonn@ glo.texas.gov if you have 
fu rther questions. 

aY ff--<-<---
Carl Bonn, CPL 
M ineral Leasing-Energy Resources 

1700 orth Congress A\'enue, Austin, Texas 7870 1-1 495 
P.O. Box 12873. Austin , Texas 787 11 -2873 

S 12-463-500 I glo.tcxas.gov 
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EXEC TIO VER.\'/() 

NOTICE OF 'ON FID ENTIA LITY RIG IIT : I F YO ARE A NAT R L PER ON , YO 
MAY REMOVE OR TRll, E A Y OFTIIE FOLLOWIN G I FO RM AT ION FROM T ill 
IN T RU.VI EN'I BEFO RE I r I~ FIL ED FO R ll ECORD I I II E P 13LI RECORD~: 
YO R OCIAL fClJR ITY ~ M B£ R OR YOUR DRI VER' LI CENSf N IVIBER. 

A SIGNM ENTANO BI LL OF SALE 
Y11~ 11 'f-r- Z-z_ 

STATE OF T EXAS 
e?I-- 11-1-1? 

~ ':-l K OWALL ME BY TH E E PRE E TS 

COU TY OF M CML:LLEN ~ /l)l)J 

This /\ssignrnen1 and l3il l 0 1· ale ("A.,.,i;:11111enr" ) is effective a~ of t\ 1.,1,t.::m ~1 I : 0 18, at 
7 00 a m Cent ral T ime ( the " £.ffec.:ri 11e Ti111e" ), and is from OL I . I\ \ I I, LLC, a Texas l imited 
liabilit company who e address i 12335 Kingsride Lane. t/366 Houston, Texa~ 77024 and 
\ , k111:e Op.;1 .i1111g ( \ 1111p.1 1 • , a Texas Corpora tion who~e addre ~ is 600 Rockmead, uite '.WO, 
Kingwood Texas 77}}9 (here1 11alier co llecti vely referred to as ''Assi;.:11or" ) 10 . ih l'l l1 ll\~ 
Rl'..,0u1ct: Upe1a1t ng, Lh · a Texas li111 i1ed liability co111pany whose address is 575 N Dairy 
/\ shlord, Suite 1200, I lous1un, Texas 77079 ("A.,.,i;.:11ee" ) As ignce and A signor art: collectl'.,ely 
rcl'crrecl 10 herein a the ··Amie ,·" and 0111eti111c · individually referred to herein as a " Parry" 

W I T\JF ., ET II 

For va lu able considera1io11 , the receip t and adequacy or which are hereby acknowlcclgccl , 
/\ s ignor hereby grams, sel l . transfer , conveys. and as 1gns to Assignee, etrec11ve as 01· the 
Effect ive T ime, all or such Assignor' s right , title and interest in and to the following (collectivel y. 
the '·Propenies") 

(a) A ll Hydrocarbon and minera l leases, and the surface and subsurface leasehold 
e tate created thereby and subleases, described in Exhibit A or thi s As ignrnent 
(the ·· /.ease.,"), and all ol'thc lands covered by the Lea~e:, ('' / .. ,11"/.," ), together wi th 
corresponding su rfa ce and ubsurtace intere ts in and to all the propeny and right~ 
incident thereto, including all rights 111 any pooled or unitized or co111111u11itiLed 
acreage by vinue or the Lands be ing a pan thereo1· (" U11i1s" ), all production 1·ro111 
the n11 s allocated 10 any uch Land~. and all reversionary interests, ca,ried 
i nterest , options, convert ible i111cres1 and net profi ts interests auributable 10 the 
Oil and Gas Propen ies, togeche1 with all I ights that an~e by operati on of Law or 
otherwise in all propenies and land un111 zed, communiti zed or pooled with the 
Lea e~ or Land , 

(b) Al l su1 lace fee i nterests, easements, rights-o !'.-way, servitudes, licenses, 
au thori1.a1ions, perrnits, and si milar surface and other nght and 1ntcres1s appl1 cablt: 
10, or used or u:.cl'ul 111 co11nec11on wi th , any or all of' 1he Oil and Ga!> Propenies. 

(c) All producing 111)n-produc111g, :,hu 1-1n and other 'vvell bores including I lydrocarbon 
wells, disposal wells, 1nJec11011 wells, observations well s, co-op wells and water 
well s located on or attributable 10 the Oil and Gas rropenie . including the we lls 
described in E~hibir 8 or thi s As 1gn111e111 and the pro-ration units associated 
therewi th (the " Wells" ) 

(cl) A ll pipelines, plants, gathering and proce sing systems, platform , buildings, 
cornpressors, rnachinery, tools, utilit y lines, all computer and aucoma1ion 
equipment to the extent u ed 111 connection wi th the Oil and Ga Prope111es. 
equipment, fi xtu re:,, and improvements and other appurtenances, 011 nr to, the Oi l 
and Gas Propcnie , in ·ol'ar a they are u·ed or were obtai ned 111 connection with 
the ownersl11p, operation, 111a1n1ena11ce or repa ir or the Oil and Gas Propenie or 
relate 10 1 he production, 1 rcat 111cn1, sale, or cl1 spo al or 1-1} droca1 bons or ,\ a1e1 
produced from the Oi I and Ga P1 upen 1cs or attn bu table thereto, 

(e) All Hydrocarbon~ (or the proceeds from the , ale or I lydroca1bons) auributab le to 
the Oil and Gas Propenies, i11 clud111g I lydiocarbons loca ted in pipel ines or in tanks 
above tht..: ~a le · meter 01 upstream ol'the pipeline sa le~ connec11on. 

(I) In each ca e only 10 the extent 1dcn1ir1ed 011 Exhibit D 01· th is A 1gn111 e111 , all 
rarmout and farm111 
purchase co111rac1s. 

OEI & VALl::NCE 'BOW 
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(g) 

(h) 

(i) 

(i ) 

EXECUTIO VERS /0 

co111rac1s. saltwater disposal agreements, urface lea es, subsurface lea es. d1v1sio11 
ancl tran fer orders, areas of mutual interest, balancing contracts, and all other 
ins1ru1ncrn · coveting or affecting any or all or the Oil and Gas Propenics (the 
·· Con f r(l(:t,"), 

All unitization, communitization and pooli ng declaration , orders and agreements 
to the e:-<1e111 they relate to the Oil and Gas Propertie • or the production or 
Hydrocarbons therefrom, 

All e11vi1 on mental and other gove111me11tal (whethe1 l'edernl , state, loca l or ti ibal) 
certifi ca te . consent . permit ·, licenses, orders, authorizations, franchises and 
1 elated 111strn111en1 s 01 ngl11s relating 10 the ownership, opera11on or u e or the Oil 
and Gas Propenies, 

A 11 Records, 

/\II roya lti es, overridi 11g roya lties, sliding scale roya lties, shut-in royalties, rights 10 
roya lties in ~ind, or other interests in product ion or Hydrocarbons a11nburnble 10 
the Oil and Gas Prope111es. including those identified on E:-<hibit E or this 
A ssignment, and 

(k) Al l pannership imerests (tax. state law or otherwise) affect ing any Oil and Gas 
Propenies 

The Propenies hall not include, and Assignor hereby cxpre sly excepts, reserves and 
retains the interest defined ns "Ex d utletl Assets" in the Agreement, listed on Exhib it C 

TO 1-1/\VL:. /\ \JD TO HOLD the Propenies unto A · ignee, it · succes or and as ign 
forever ubJect to the term and cond itions contained herein 

Thi s .t\ ssignmelll is made pursuant and subject to the terms and condition or that cenai n 
unrecorded Purchase and ale Agreement between A s ignor and Assignee, dated December 5. 
20 18 (the ··A~ree111c11t" ), the terms and condit 1011 01· which are hereby incorporated by reference, 
and the fo llowing terms a11d co11cl i1ions 

A Each A sig11or E11tity. for itself and its successors and assigns and on behalf' or 
Ass ignor, joi m I y and evera II y fore, er warrants and agrees to defend I he 111 le 10 the P, open ie unto 
A signee, its successor and a sign l'rorn all claims or any person or en1i1y clai ming or 10 cla im 
the same or any pan 1he1cot', by, through or under A ·ignor or its Affiliates 

13 A ssigne~ slwl l, 10 the extent pcr111i1 1ed by law, be l'ull y ubs1itt11ed and subroga ted 
10 A ·ignor ' s rights in and 10 warranues given w11 h respect 10 the Propenies Assignor hereby 
gran1s and transfers 10 Ass ignee. irs successors and assigns, to the ex tent so tran ferable and 
permi trcd by law, the be11eli1 ol'ancl the right 10 enforce the covenant and warranti es, i rany, which 
Assignor is ent itled to enforce with respect 10 1he Propenies 

C Thi A::.signment binds and inures 10 the benefit of'A ignor a11cl /\ ignee and their 
respect ive succe. sors and assign The Assignor Entities, j oi ntly and several ly, promise and 
undertake 10 perform all obligat ions or the Ass ignor and each Assignor Entit y under and i11 
co11nec1io11 "11 h 1h1 s A ig11 111en1 

D This instrument may be e, ccu ted by A· ignee and Assignor in any 11umbe1 or 
counterpart s, each or which hall be deemed an 011g111al. bu t all of which shall constit ute but 011e 
a11cl the same instrument 

E. In the event uf' a conl11ct between the term and condi ti on o f'thi A::.s1gnme11t and 
the Agreement , the terms and cond111ons or1he Ag1eeme111 wil l prevail 

F To fHci litate recorclmion , there are omitted from l::xhibi t A 111 cen a111 coumerpans 
de cript iorn, or propeny loc,11ed 111 1 ecord1ng Juriscl1ct1ons other than the jur i:,d1ct1011 in \,\ hich the 
panicular counterpart i. tt) be liled 01 record ed 

G Capitalized term used but 1101 delincd herein hall ha, e the respective meanings 
assigned to uch tenns in the Agreement 

01::1 & VA L F. CC 
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EXECU1'/0 VERSI ON 

WI r E WI IER[OF. Assignor and A 1g11ee have execu1ecl th1 A rgnm em 011 1he 
date(:.) provided belov, , 10 be effecti\i~ for all p111 po. e rt'i or the Effecti, e Time 

r\ IG,\IOR: 

0 £ 1 TX 11, LLC 

Name Cane, Overton 111 
Title CFO 

I' ll I.: ' 1 ATE OF TEXA ' 'l 

COU TY Or II RR I 
~ 

t.8 
This instrumem was acknowledged before me 0111his -1J. day or December, 2018, R Cane, 

Overton Ill , a Chiel'C.,ecu1ive O!'ticer ol'Ol:. I IX VII, LLC, a Te.xa~ limited liabi l,t) compa11y, 
011 bchalf of' said li mi ted lrabil rt y compa111 

Of:. I & VALE CC 

,,,•'"""•, ALLISON T KNAPP 
,ti ,,,. .. ~IJ.'', 
to\*····--.~\ Notary Puohc. Srore ol lexos t ... : ~ : 

i~ :. , .:E Comm Exp11es 11 -24 -20 19 

-,{f o, \~:? Nolory ID l 30450607 ,,,, .. ,,, 

Page J of 11 

• • ••••• • • 
• .. . 

• • • . .. 
• •• • • • .... 
• • ...... 
• 
' .. • • • .... 



' .... -
C' ,-j 

u.. 
,..: 
u·, 
..-l 

"" 
0 ... ,,,, 

EXECUT/0 VER\'/() 

11 WI I E · WH EREOF. A 1gnor and As~ignee lrnve executed this ssignment on the 
date() provided below, to be effective lor all pu ,poses a of the Effective T ime 

A ~ICNO R: 

IJ. VA L£NCE OPERATING COM PA Y 
w.. 

.:i:o 
Qj 

By 
(2..(. 0 

THE T ATE OF T EXA 

C OU TY OF H A RR I 
v.<c:> 

This 1nstru inen t wa.., ad,nowlcdged before me on this 71 day o!'Dccernber, 201 , vvalte, J 
. chcrr. a Chief Execu tive Ortice, or Valence Operating Company, a Texa~ corpo, at ion. on behalf 

or said corporation 

0 [ 1 & VALl 'L 

. 

~~ 
ota ry Public,tateofT ~ 

,,,,,~:·~t,,, ALLISON T. KNAPP 
f?~ir~ Nororv PuOllc, S1ote OI lexos 
~·~.:-.. ~ .. ::ff Comm Expues 11 24 20 19 ,,..,~ .... ._, " 

,,,,,,,:,~,,,,, Notary 10 1304 5060 7 
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EXECUTIO.V VERS/01 

1\1 WIT F, ' ~ WI IEREOF, Assignor and Assignee have executed thi /\ signment on the 
date(s) provided below, lo be effective for al l purposes a of the E/Tecti, e Time. 

A, ICNEE: 

SI LVERBOW RESOURCl<~S OPERATING, L LC 

n~~e• ,!fl.A~· 
ritle: Executive Vice President & COO 

T I I E TATI-: O F ·1 L:XA.' § 
§ 

COU. TY OF HA RRI 

This instrument was acknowledged before me on this 3 t day of December, 20 t 8. by teven 
W. Adam. as Executive Vice President & COO or il verBow Resource Operating, LLC, a Texa. 
limited liabi lity company. on beh 

~-
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:> Lease ·: 

Le or 
Lessee 
Lease Date 
Recordtng 

I .es or 
Lessee 
I ea e Date 
Recordi ng 

Les or 
Les ee 
Lea e Date 
Record ing 

Lessor 
Lessee 
Lease Date 
Rccorcl1ng 

Lessor 
Le see 
Lease Date 
Recording 

Lessor 
Le ee 
Lease Date 
Recu1 d1 11g 

Lesso, 
Lessee 
Lease Da1e· 
Recorcl,ng 

Le 01 

Lessee 
Lease Date 
Recording 

Le · ·or 
Lessee 
Lea e Date 
Record ing 

L.e sor 
Lessee 
Lea e Date 
Recorcl ,ng 

Le so, 
Lessee 
Lease Dare 
Recording 

OLI & VAL[ CC 

EXECUTl(h 1/ERSI O ' 

EXHln lTA 

Lea ·r s, Lands and U11i t. 

Enn ·chible, 
1-1 ii corp Energ'y I, L P 
1Jarch 25. 20 I 0 

\ ·olume '-I -1. Page~,. Deed Records of 'le l ullen Coun!) l e., c1 ... 

L isa Kay Oumino 
Hilcorp Ene, gv I L P 

1la1ch 1-1 , 20 10 
\ 'l> lu me -1 8 1 Page 69. Deed Reco,ds of ~l c\lullen Count, . Texas 

Anson Michael Rice 
Hi I corp Energy 1, I P 
1larch 2 5, 20 I 0 

Volume 484 , Page 55, Deed Record of M cMul len County, Texas 

Abbie !organ 
Hi lcorp Energ) I. I P 
i\ larch I 5, 20 I 0 
Volume '-1 84 , Page 6 1, Deed Records ol'McMu llen Cou 111 y, Texas 

13rencla Elai ne Dav,., 
Hi lcurp Ent:rgy I, L P 
\larch 1-1 20 10 
Vo lume 4 "1 , page 59, Deed Reco, el s or VlcMullcn Counry Texa · 

Kathalee Rice Holman 
l l il corp I ncrg) I, LP 

larch l \20 10 
\ ulume -1 8-1 . Page 71. Deed Records of lc\ lullen County. Te:-.c1s 

l ichael Zeal Ku) kendall 
I l i lco rp L:nergy I, I . P 

larch I 5, 20 I 0 
Volume 48.:l , Pc1ge 67, Deed Records of M c l ullen County Te:-.as 

J,111 Roy Rathburn 
Hilcorp Fnergy I, L P 
\la1d1 16. 20 10 
\ olume 48-l Page "7. Deed l~ecords of M c\ lullen Counry, Texas 

David Ru el l Kuykendal l 
I l il co rp Energy I, L P 

l a1 ch 15. 20 10 
Volume 48•1. Pc1ge Tl, Deed Record s of' M c lullcn County, lh as 

Pat nc,a Clendenin 
I l il co , p I nergy I, L I' 

larch 17 2010 
Volume 484 Page b5. Deed Record · or M cMu llen County. Texas 

Lois W Rathburn 
I lilcorp Energy I, L P 
M arch I 5, 20 I 0 
Vo lume 484, Page 63, Deed Record s or 1lcMu llen Count), ·1 cxas 
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Leases (cont 'd): 

Lessor 
Lessee 
Lea e Date 
Record ing 

Les or 
Les ee 
Lease Date 
Recording 

La n els: 

EXECUT/ 0 VERS/0 

The tate 01·Texa General Land 011ice (Oil and Gas Lea c # \~ F 114422) 
M ara thon Oil EF L. L.C ~ 

epte111ber I I , 20 12 
olume 41 , Page 45\ 011icia l Public Records, lcMullen County. Te:--as 

Kuykendall Rc111ch, LLC 
Hilcorp Energy I, LP 
Marchl 6, 201 0 
Volume -l86, Page 78, Deed Records of McMullen Coumy. Texa . and a 
a111ended at Volume 486, Pc'lge 80, Deed Records or McMullen County, 
Texas. and as amended at Volume 486, Page 82, Deed Record of 
McMullen County, Texas 

/\ti J D1.: Leon urvcy o 40, Abstract-293 . lcMul len County, Texa 

II i I : 

Kuykenda l l Unit, Volu111e 52, Page 563 , Public Records oi' Mc~ ullen County, Texas 

/ Ne111w11da o//)U.I!,<' 1111e1111011u/~1· /e/t h/(111k/ 
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:1. 

.~o 
Qj 

Wel l arne 
A PI u 
Location 

Well Name 
A PI o 
Loca tion 

Well ame 
A PI o 
Location 

Well ame 
A PI o 
Loca tion 

Wel l arne 
A PI o 
Location 

Well amc 
A. Pl '\Jo 

Location 

Well ame 
A PI No 
Location 

OEI & VA LE CC 

EXII IB ITl3 

\\ ells 

Kuykendall Ranch II I H 
-12 -J 11-35030 
M J De Leon urvcy o 40, A-293 

Kuykendall Ranch #2H 
42-3 11-35052 
M J De Leon Survey o 40, A-293 

Ku ykendall Ranch #3 H 
42-311 -35095 
M J De Leon ·urvey o 40, /\-293 

Kuykendall Ranch #4 H 
-12-311 -3'1 117 
M J De Leon u1·vey o -10, A-293 

Ku ykendall Unit# I H 
42-311-35121 
M J De Leon urvey o -10, A-293 

Kuykendall U111t 11211 
42-3 11-35123 
1 1 J De Leon urvey o -W, A-293 

Ku ykendall nit 3H 
42-31 1-35 122 
M J De Leon urvey o 40, A-293 

EXECUTIO VERS IO 

/ lfr111m11da r!f puge 1111e11110110/ly le.ft h/w1k/ 
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EXECUT/0 ' VERSION 

EXIIIBIT C 

E~cl1Hkd A · ·e1s 

/\11y area or mutual intere t agreement and agreements that incl ude non­
compet ition res1ri ctio11 or other si milar re trictions on doing business 10 which 

eller or 11s M1iliates or 1hc Propenies i bound 

ny Debt lns1rurne111 10 which eller or its /\l1iliates or the Prope11 1es is bound 

Any swap, fonvard, f'uture. put, call , lloor, cap, collar option or derivati ve 
transaction or option or 1111 i lar agreeme11t comract to which 'eller or any o f' its 
Alrilia tGs is a part y or by wh1d1 the Properiies are bound, involving rates, 
currencies, commodities (including I lydrocarbon }, equ11 y or Debt In 1rurnents or 
securit ies, or economic, 1'111ancial or pricing indices or measures or eco11ornic, 
linancial or pricing risk 

/ f<t· 111w11de1 u/ JJ<l}!.L' 1111t·11rw11u/~1· le/r h/a11k/ 
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l'ypc 
Operator 
Non-Operato1 (s) 
Recurclcd . 
File No 

Type 
Operator 

on-Operator 
Recorded 
l· ile o 

·1 ype 
Operator 

on-Operator 
Recorded: 
Fi le No 

Type 
Ope1 a tor 

on-Operator 
Recorclcct 
l· ile o 

Type 
Operator 
Non-Operator 
Recorded 
File No 

l ype 
Operato1 

on-Operator 
Recorded : 

01:.1 & VA L E CE 

EXECUT/ 0 VERSI ON 

EXllll31 T D 

Co111 rn c1s 

·urface ' ite Agreemen t (E,ecu ted 111 Coumer-l'an ) 
i'vlarathon Oil l::F LLC 
Michael Zeal Kuykendall & Ji 111 Roy Rathburn 
Vol 40 Pg 124 & Vol 40 Pg. 132 
127403 

Right o f'Way 
\llarathon Oil EF LLC 
Jim Roy Rathbu rn 
Vol 52 Pg 605 
129606 

urlace Site Agreement 
Marathon Oil EF LLC 
Kuykendall , Davis & Domino Ranch, LLC 
Vol 40 Pg 140 
127403-000 I 

Right or Way & Amendment 
Mai at hon Oil EF LLC 
Kuykenda ll . Davi & Domino Ranch, LLC 
Vol 41 Pg 319 & Vol 78 l'g. 680 
127697 

Right of Way 
Marathon Oi l EF LLC 
Kuykendall Ranch 
Vol I 093, Pg 677 
128666 

Right or \,\a) and Ea ernt:nt 
Marathon Oil EF LLC 
Michael Zeal Kuykendall 
Unrecorded 

/ l<t.!111U111der c!f 11ogc: 1111e1lfw11ul~v le.Ii b/011k/ 
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EXECUT/0 VERSIO 

f:X II IB IT E 

Roy,ll1 ies 

Over.-idin g l{o a lt I111 cres1: 

NONE 

/ l<e111c1111da u/ /JU>!,<' 1111t'11/10110!~1· lej1 h!w,k / 

FILED FOR REtOPP 

Th ts Jon 04,?0lQ at 10:43~ 
MA TT IE SALllJ\/Sf"I 
(Lm , COUtrrY (OIJRT Md11JLLrn ro. i, 
BY: Vt · trJr 10 ~·,n~n 

THE 5T~TE or TE\~S 
c: ou~m OF no:nlJLLEtt 
I1 M~TT!E 5AD0V5rY , Clerk of the Caun t~ Court 
or ;01d counlY, do hereby ,:ert ,f~ that the foreso1ns 
1nstrut:1ent of ur1t1n1, ~,th 1· 5 ,:.::rt1f 1,:,Jte •Jf 
•wt hen~ 1,:at I on wo.s filed for re,:ord ir, ms of i 1,:e 
thi s Jon 04 •2019 at 10:43A ond duly reo:orded the 
Jon 04 ,2019 n the n,:11ullen (ounh Re,:ords of ;;o,d 
.aunt~ · tn VOL 151 on PAGE !Li. 
U,t ness ~':I hand and the seal of tne Count~ Court of so1d 
o.,,,h ,,t tn,:: of f ,,:,, ,ri TILOEtl, TEX.:if 
t~~ day i:1nd ,e~r lost t'bov<:: Wl'I ttr~n . 

nA rrn Sfloovsr.., 
( LERY, (OIJl,n'( ( l)Ul(i , iK11ULLEN ( OIJHTY I rrn,5 

:1 1 /' ')1- 1-:·.~ ~ 
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Apri l 3, 20 19 

TEXAS GENERAL LAND OFFICE 
GEORGE P. BUSH. COMMISS IONER 

Christine Wander, Contract Sr. Land Analyst 
Si lverBow Resources 
575 . Dairy Ashford, Ste 1200 
I Iouston, TX 77079 

Re: GLO Assign JD #10795 MF! 1-1./22 
McMullen County 

Dear M s. Wander: 

The General Land Office received the following instrument and has fi led it in the appropriate files. 

Assignment and Bill of Sale, effective November 1, 20 18, from OEI STX VII , LLC, 
Assignor to Valence Operating Company, Assignee. Fi led of record in Vol 1 I I Pg 
406. 

Filing fees in the amount of $25.00 were received on the referenced assignment. 

Please feel free to contact me at (5 12) 463-5407 or emai l carl.bonn@glo.texas.gov if you have 
further questi ons. 

Best Regards, 

Carl Bonn, CPL 
Mineral Leasing-Energy Resources 

1700 orth Congress Avenue, Austin, Texas 78701-1495 
P.O. Box 12873. Aus1in, Texas 787 11 -2873 

512-463-500 I glo.1exas.go, 
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ASSIGNMENT AND BILL OF SALE 

This ASSIGNMENT AND BILL OF SALE (the "Conveyance") from OEI 'TX VU, 
LLC', a Texas limited liability company, whose address is 4265 San Felipe, Suite 1040, Houston, 
Texas 77027 ("Grantor"), to Valence Operating Company, a Texas corporation, whose 
address is 600 Rock.meade Drive, Suite 200, Kingwood, Texas 77339-2111, ("Grantee"), is 
executed to be effective as of June 1, 2015 at 12:02 a.m. (Central Time) (the "Effective Date"). 
Capitalized terms used but not defined herein shall have the respective meanings set forth in that 
certain Purchase and Sale Agreement (the "PSA"), dated as of July 9, 2015, between Marathon 
Oil EF, LLC, and Overton Energy, LLC, which is Grantor's Affiliate. 

ARTICLE 1 
CONVEYANCE OF OIL AND GAS INTERESTS AND ASSETS 

Section 1.1 Conveyance. For and in consideration often dollars ($10.00) and other good 
and valuable consideration, the receipt and sufficiency of which is acknowledged, Grantor 
grants, bargains, sells, assigns and conveys unto Grantee, and Grantee accepts and assumes from 
Grantor, an undivided twenty-five percent (25%) of all of the right, title and interest acquired by 
OEI STX VII, LLC, as Grantee, in that certain Assignment and Bill of Sale from Marathon Oil 
EF LLC, as Grantor, executed July 31 , 2015, however, effective June 1, 2015 at 12:01 a.m. 
(Central Time) and recorded in Volume 110, Page 720 of the Official Public Records of 
McMullen County, Texas, INSOFAR AND ONLY INS OF AR, as to all the properties located in 
and pertaining to McMullen County, Texas (the "Marathon Assignment"). (All interest in and 
to the leases and road easement located in Atascosa County, Texas are excluded from this 
Conveyance as they have been previously conveyed.) The herein conveyed interests are in and to 
the following (collectively the "Assets"), to-wit: 

(a) the Hydrocarbon leases listed on Exhibit A, and any and all other right, title and 
interest of Grantor in and to the leasehold estates created by such leases, and together 
with all rights, privileges, benefits and powers conferred upon the holder of such 
leases with respect to the use and occupation of the surface of the lands covered 
thereby that may be necessary, convenient or incidental to the possession and 
enjoyment of such leases, all subject to the terms, conditions, covenants and 
obligations set forth in such leases (the ''Leases"); 

(b) all oil, gas, water, disposal, injection or other wells located on any of the Leases or 
on any other lease or lands with which any Lease has been unitized (such interest in 
such wells, including the wells set forth in Exhibit B, the '·WelJs"); 

(c) all rights and interests in, under or derived from all unitization and pooling 
agreements in effect with respect to any of the Leases or WeUs and the units created 
thereby (the "Units''); 

(d) all equipment, machinery, fixtures and other personal, moveable and mixed property, 
operational and nonoperational, known or unknown, located on any of the Properties 
or used solely in connection with the Prope1ties, including pipelines, gathering 
systems, manifolds, well equipment, casing, tubing, pumps, motors, fixtures, 

Cl 
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machinery, compression equipment, flow lines, processing and separation facilities, 
structures, materials and other equipment used solely in the operation of the 
Properties (collectively, the "Facilities," and together with the Leases, Wells, and 
Units, the "Prope1iies"); 

(e) to the extent that they reasonably may be assigned all Permits, servitudes, easements 
and rights-of-way to the extent used solely in connection with the ownership or 
operation of any of the Properties, including, but not limited to, the easements and 
rights-of-way set forth in Exhibit C. 

(t) all Hydrocarbons within, produced from or attributable to the Properties from and 
after the Effective Date, and all proceeds or accounts receivable resulting from the 
sale of any such Hydrocarbons; 

(g) the Contracts to which Grantor is a party, limjted, in each case, to the extent that such 
Contracts pertain or relate solely to the Properties: 

(h) and all other files, records, information and data, whether written or electronically 
stored, relating solely to the Properties, in Grantor's possession, inclucling but not 
limited to, land and title records (including abstracts of title, title opinions and title 
curative documents); well logs; well tests; well files; mud Jogs; directional surveys; 
core reports; daily drilling records· machinery and equipment maintenance files; 
health, environmental and safety information and records; production and accounting 
records reflecting current ownership decks, well master files, division of interest fi les, 
revenue and joint interest billing account information; Production Tax records; and 
Contracts that constitute part of the Assets and files related thereto; limjted, in each 
case, to the extent that such files, records, information, and data pertain or relate 
solely to the Properties, and are transferable without any fee or expense paid or 
incurred by Seller and are not Privileged Records (collectively, the "Original 
Records"); and 

TO HA VE AND TO HOLD the Assets unto Grantee, its successors and assigns, forever, 
subject, however, to the terms and conditions of this Conveyance. 

Section 1.2 Special Wananty and Disclaimer 

[Refer to the text in Section l .2(a) through Section l.2(i), inclusive, in the Marathon 
Assignment for the remainder of the terms and provisions of this Section 1.2. Grantor 
and Grantee in this Conveyance agree that said text is a part of this Conveyance as if 
were fally written herein.] 

It is agreed and understood between OE/ STX VII, LLC, and Valence Operating 
Company that wherever tlze word "Grantee" is written in Section 1.2(a) through 
Section J.2(i), inclusive, in the Marathon Assignment, tlzat "Grantee" shall 
collectively include OE! STX VII, LLC (75%}, and Valence Operating Company 
(25%). 
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ARTICLE2 
ASSUMPTION OF OBLIGATIONS 

Section 2.1 Assumed Obligations. Grantee assumes and agrees to fulfill, pay for, 
discharge, be responsible for, perform and comply with its share of the Assumed Obligations, 
subject to the terms and conditions of the PSA. 

MISCELLANEOUS 

Section 3.1 Further Assurances. Grantor and Grantee each agree to take such further 
actions and to execute, acknowledge and deliver aJl such further documents as are reasonably 
requested by the other for carrying out the purposes of this Conveyance. 

Section 3.2 PSA. This Conveyance is delivered pursuant to, and hereby made subject 
to, the terms and conditions of the PSA, a copy of which has been provided to Grantee. It is 
agreed and understood, between Buyer, Grantor and Grantee, that Grantee is subject to al1 
of the terms and conditions of the PSA as fully and completely as if tll.e Grantee had 
originally beell named as a Buyer, along with Overton Energy, LLC, in said PSA and had 
executed, acknowledged and delivered the same in its own proper name. In the event that 
any provision of this Conveyance (other than any term defined herein) is construed to conflict 
with any provision of the PSA, the provisions of the PSA shall be deemed controlling to the 
extent of such conflict. The representations, warranties, indemnities, covenants and 
agreements in the PSA shall survive, without limitation, this Conveyance and the transactions 
contemplated herein, except to the extent such may be limited in the PSA. 

Section 3.3 Successors and Assigns. This Conveyance shall bind and inure to the 
benefit of Grantor and Grantee and their respective successors and assigns. 

Section 3 .4 Interpretation. The parties hereto agree that this Conveyance has been 
jointly prepared by the parties hereto, and may not be construed against any party hereto (nor 
may any inference or presumption be made) on the basis of who drafted this Conveyance or 
any particular provision hereof, who supplied the form of Conveyance, or any other event of 
the negotiation, drafting or execution of this Conveyance. The parties hereto agree that this 
Conveyance has been purposefully drawn and con-ectly reflects each party's understanding of 
the transaction contemplated by such parties. Unless expressly provided to the contrary in this 
Conveyance, in construing this Conveyance: the Section and Exhibit references in this 
Conveyance refer to the Sections and Exhibits of this Conveyance, such Exhibits which are 
made parts hereof for all purposes; the headings and titles in this Conveyance are for 
convenience only and have no significance in interpreting or otherwise affect the meaning of 
this Conveyance; reference to a given agreement, contract or other instrument is a reference to 
that agreement, contract or other instrument as modified, amended, supplemented or restated 
from time to time; references to "$" or "dollars" means United States dollars; "include" and 
" including" wi ll mean include or including without limiting the generality of the descri ption 
preceding such term; the word "or" is not exclusive; references to the singular includes the 
plural, and v ice versa; and if there is any conflict or inconsistency between a term in the main 

• • •••• •• • 
• .. . 
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part of this Conveyance and a term in any of the Exhibits or other documents referred to or 
otherwise incorporated into this Conveyance, the term in the main part of this Conveyance 
shall prevail to the extent of the conflict or inconsistency. 

Section 3.5 Conspicuous. Granter and Grantee agree that, to the extent required by 
applicable law to be effective or enforceable, the provisions of this Conveyance in bold-type 
font are "conspicuous" for the purpose of any applicable law. 

Section 3.6 Governing Law. This assignment shaJl be governed and construed in 
accordance with the laws of the State of Texas. 

IN WITNESS WHEREOF, the authorized representatives of Grantor and Grantee have 
executed this Conveyance as of the date of the acknowledgements below, but to be effective as 
of the Effective Date. 

GRANTOR: 

OEI STX VIJ, LLC 

By: Q .Crt UL 
R. Carter Overton, President 

STATE OF TEXAS 

COUNTY OF HARRIS 

GRANTEE: 

VALEN CE OPERA TING COMP ANY 

By:_..::...__...c.a,r.c..__,c_..----1..,<'--------
Walter J. Sc rr, III 
Chief Executive Officer 

This instrument was acknowledged before me on the \ ~ day of August, 2015, by R. 
Carter Overton, as President of OEI STX VII, LLC, a Texas limited liability company, on behalf 

of said , n~~.:... () (). 
··~~~.-.~.~~;-._ MARK G DINGES ~b !•/:.A:,;-t\ Noiorv Pub lic s10 1e or lexos ____ ....__---=--=----''----f-'-------

\ ":·.~ .:~f My Co mm1ss1on Eio ires ·"ti:::~~ .. - October 28 20 18 Notary Pub I ic, State of T 

STATE OF TEXAS 

COUNTY OF HARRIS 

This instrument was acknowledged before me on the lO~y of August, 2015, by 
Walter J. Scherr, III, as Chief Executive Officer of Valence Operating Company, a Texas 
corporation, on behalf of said entity. 

,.-Jff..t~, CHERYL SIBICKLAND 
t'fj\.{*} MY COMMISSION EXPIRES 
~;.,···\Ji August 28 2016 

'•,.'Ito' ' 

Notary Public, State of Texas 

• • •••••• • 

.. . 
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EXHIBIT A 

ATTACHED TO AND MADE A PART OF THAT CERTAlN ASSIGNMENT AND BILL OF SALE, 
BY AND BETWEEN, OEI STX VII, LLC, AS ASSTG OR, AND VALEN CE OPERA TYON 
COMPANY, AS ASSIGNEE. 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Alice Warren Valle 
Hi lcorp Energy I, L.P. 
Apri l 5, 20 I 0 
Volume 483, Page 455, Deed Records of McMullen County, Texas 

Will iam Thomas Walker 
Hi lcorp Energy I, L.P. 
April 5, 2010 
Volume 483, Page 445, Deed Records of McMullen County, Texas 

William E Walker 
Hilcorp Energy I, L.P. 
Apri l 5, 20 I 0 
Volume 483, Page 441 , Deed Records of McMullen County, Texas 

Stephen Edward Walker 
Hi lcorp Energy I, L.P. 
April 5, 20 I 0 
Volume 483, Page 453, Deed Records of McMullen County, Texas 

Michael D. Walker 
Hilcorp Energy I, L.P. 
April 5, 20 I 0 
Volume 483, Page 447, Deed Records of McMullen County, Texas 

Charles Rod Walker 
Hilcorp Energy I, L.P. 
April S, 20 I 0 
Volume 483, Page 451 , Deed Records of McMullen County, Texas 

Marilyn Walker 
Hilcorp Energy I, L.P. 
April S, 20 I 0 
Volume 483, Page 443, Deed Records of McMullen County, Texas 

Robert 0. Burford 
Hilcorp Energy I, L.P. 
April 5, 20 I 0 
Volume 483, Page 439, Deed Records of McMullen County, Texas 

Patsy A. Samuel 
Hilcorp Energy I, L.P. 
April 5, 20 I 0 
Volume 483, Page 463, Deed Records of McMullen County, Texas 

• • ...... 
• 

••• . . . . .. 
• •• • • • •• •• 
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• 
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Vol p 
111 411 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 

Lessee: 
Lease Date: 
Recording: 

Clair Nord 
Hilcorp Energy I, L.P. 
April 5, 2010 
Volume 483, Page 449, Deed Records of McMullen County, Texas 

Perry Walker 
Hilcorp Energy I, L.P. 
April 5, 2010 
Volume 483, Page 461 , Deed Records of McMullen County, Texas 

Kendrick W. Walker 
Hilcorp Energy I, L.P. 
April 5, 20 I 0 
Volume 483, Page 459, Deed Records of McMullen County, Texas 

Rebecca Walker Ingram 
Hilcorp Energy I, L.P. 
April 5, 20 I 0 
Volume 483, Page 457, Deed Records of McMullen County, Texas 

James A Walker Jr. 
Hilcorp Energy I, L.P. 
Apri l 5, 2010 
Volume 483, Page 465, Deed Records ofMcMullen County, Texas 

Elizabeth Lois Haney 
Marathon Oil EF LLC 
January 22, 201 3 
Vo lume 50, Page 625, Official Public Records of McMullen County, Texas 

Rita Louise Burris 
Marathon Oil EF LLC 
January 22, 20 13 
Volume 50, Page 633 , Official Public Records of McMullen County, Texas 

Joye Laverne Burris, Independent Executrix of the Estate of 
Thomas E. Burris, Dec. 
Marathon Oil EF LLC 
January 25, 20 13 
Volume 50, Page 629, Official Public Records of McMullen County, Texas 

[ The above seventeen (J 7) leases pertain to the "Walker " tract and wells and cover depths from the Surface down 
to JOO ' below the Base of the Eagle Ford Formation. } 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Jo Ann Mahoney and Marci Mahoney 
Hilcorp Energy I, L.P. 
March 16, 2010 
Volume 486, Page 84, Deed Records of McMullen County, Texas 

Mark Mahoney and Michael Mahoney 
Hilcorp Energy I, L.P. 
April 6, 20 I 0 
Volume 486, Page 86, Deed Records of McMul len County, Texas 

• • ••• ••• • 

••• • • • ... ... 
• • • •••• 

• 
' . •••••• • 
a •• 

• • • ••• 



e.i... 
OFR 

Vol 
111 

[ The above two (2) leases pertain to the "Mahoney" tract and wells and cover depths from the Swface down to 
I 00' below the Base of the Eagle Ford Formation. J 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

Lessor: 
Lessee: 

Erin Schibler 
Hi lcorp Energy I, L.P. 
March 25, 2010 
Volume 484, Page 53, Deed Records of McMu llen County, Texas 

Lisa Kay Domino 
Hi lcorp Energy I , L.P. 
Marcb 14, 2010 
Volume 484, Page 69, Deed Records of McMullen County, Texas 

Anson Michael Rice 
Hilcorp Energy f, L.P. 
March 25 , 2010 
Volume 484, Page 55, Deed Records of McMullen County, Texas 

Abbie Morgan 
Hilcorp Energy I, L.P. 
March 15, 20 10 
Volume 484, Page 61 , Deed Records of McMullen County, Texas 

Brenda Elaine Davis 
Hilcorp Energy I, L.P. 
March 14, 2010 
Volume 484, page 59, Deed Records of McMullen County, Texas 

Kathalee Rice Holmans 
Hi lcorp Energy I, L.P. 
March 15, 2010 
Vo lume 484, Page 71, Deed Records of McMullen County, Texas 

Michael Zeal Kuykendall 
Hilcorp Energy I, L.P. 
March 15, 2010 
Volume 484, Page 67, Deed Reco rds of McMullen County, Texas 

Jim Roy Rathbum 
Hi lcorp Energy 1, L.P. 
March 16, 2010 
Volume 484, Page 57, Deed Records of McMullen County, Texas 

David Russell Kuykendall 
Hilcorp Energy I, L.P. 
March 15, 2010 
Volume 484, Page 73, Deed Records of McMullen County, Texas 

Patricia Clendenin 
Hi lcorp Energy I, L.P. 
March 17, 2010 
Volume 484, Page 65, Deed Records of McMullen County, Texas 

Lo is W Rathburn 
Hilcorp Energy I, L.P. 

Fs 
412 
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Recording: Volume 484, Page 63, Deed Records of McMullen County, Texas 
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Lessor: 
Lessee: 

The State of Texas General Land Office (Oil and Gas Lease# MF 114422) NA t::: / / f¥ 2-,2__ 
Marathon Oil EF LLC ~ / ' { 

Lease Date: 
Recording: 

Lessor: 
Lessee: 
Lease Date: 
Recording: 

September I l, 2012 
Volume 41, Page 455, Official Public Records, McMullen County, Texas 

Kuykendall Ranch, LLC 
Hilcorp Energy I, L.P. 
March 16, 2010 
Volume 486, Page 78, Deed Records of McMullen County, Texas; 
Volume 486, Page 80, Deed Records of McMullen County, Texas; 
Volume 486, Page 82, Deed Records of McMullen County, Texas 

[ The above thirteen ( 13) leases pertain to the "Kuykendall Unit" tract and wells and the "Kuykendall Ranch" tract 
and wells and covers depths from the Swface down to JOO' below the Base of the Eagle Ford Formation.] 

• • •••••• • 
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EXHIBIT B 

ATTACHED TO AND MADE A PART OF THAT CERTAIN ASSIGNMENT AND BILL OF SALE, 
BY AND BETWEEN, OEI STX VTT, LLC, AS ASSIGNOR, AND VALENCE OPERATION 
COMPANY, AS ASSIGNEE. 

WELLS 

Well Name API 

Kuykendall Ranch # I H 42-31 1 -35030 

Kuykendall Ranch #2H 42-311-35032 

Kuykendall Ranch #3H 42-31 1-35095 

Kuykendall Ranch #4H 42-311-35 11 7 

Kuykendall Unit # I H 42-3 11-351 21 

Kuykendall Unit #2H 42-311-35 123 

Kuykendall Unit #3H 42-3 11-3 51 22 

Mahoney # IH 42-3 11-35 148 

Mahoney #2H 42-3 11-35 165 

Mahoney #3H 42-3 11-35 168 

Walker # IH 42-3 11-35224 

Walker #2H 42-3 11 -3523 1 

Walker #3H 42-311-35223 

Walker #4H 42-3 11 -35229 

• • ••• ••• • 
• 
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EXHIBITC 

AITACHED TO AND MADE A PART OF THAT CERTAIN ASSIGNMENT AND B[LL Of SALE, 
BY AND BETWEEN, OEI STX VII, LLC, AS ASSIGNOR, AND VALENCE OPERATION 
COMP ANY, AS ASSIGNEE. 

EASEMENTS & RIGHTS-OF-WAY 

Grantor Grantee Date County Contract Type Recording 
Data 

Michael Zeal Kuykendall Marathon Oil EF LLC 09/06/12 McMullen Ri2ht-of-Way & Esmt Unrecorded 
Michael Zeal Kuykendall Marathon Oil EF LLC 09/06112 McMullen Surface Site A2ml 40/124 

Jim Roy Rathbum Marathon Oil EF LLC 09/ 10/1 2 McMullen Right-of-Way & Esmt 5V605 
Jim Roy Rathbum Marathon Oil EF LLC 09/10/12 McMullen Surface Site A2mt 40/132 

Kuykendall, Davis & Domino Ranch, LLC Marathon Oil EF LLC 09/ IV12 McMullen Surface Site A2mt 40/140 
Kuykendall, Davis & Domino Ranch, LLC Marathon Oil EF LLC 09/ 17/ 12 McMullen Ri2ht-of-Way & Esmt 41 /319 

Kuykendall Ranch, LLC Marathon Oil EF LLC 10/29/ 12 McMullen Piocline Esmt 48/190 
Rancho Tres Hiios LP Marathon Oil EF LLC IV06/ 12 McMullen Water Use A2mt Unrecorded 

Comm Court of McMullen County Marathon Oil EF LLC OI/OVl3 McMullen Road Crossing Permit Unrecorded 
OTB Investments, LP Marathon Oil EF LLC 01/08/13 McMullen Water Purchase A2mt Unrecorded 

Diamond J Ranch Marathon Oil EF LLC OV 13/13 McMullen Water Purchase Agmt Unrecorded 
William Eldon Walker Marathon Oil EF LLC 03/06/13 McMullen Rfaht-of-Way & Esrnt 59/179 
William Eldon Walker Marathon Oil EF LLC 03/06/ 13 McMullen Surface Site A2mt Unrecorded 

Marilyn Walker Marathon Oil EF LLC 03/ 18/ 13 McMullen Right-of-Way & Esmt 59/184 
Marilyn Walker Marathon Oil EF LLC 03/ 18/ 13 McMullen Surface Site A1rmt Unrecorded 

Michael Mahoney Marathon Oil EF LLC 03/20/ 13 McMullen RiPht-of-Way & Esmt 59/189 
Michael Mahoney Marathon Oil EF LLC 03/20/13 McMullen Surface Site Al!ffit Unrecorded 
Mark W. Mahoney Marathon Oil EF LLC 03/29/13 McMullen Right-of-Wav & Esmt 59/ 199 
Mark W. Mahoney Marathon Oil EF LLC 03/29/ 13 McMullen Surface Site Ae:mt Unrecorded 
Rita Louise Burris Marathon Oil EF LLC 05/0 l/13 McMullen Rie.ht-of-WaY & Esmt 64/518 
Rita Louise Burris Marathon Oil EF LLC 05/01 / 13 McMullen Surface Site Agrnt Unrecorded 

Elizabeth Lois Haney Marathon Oil EF LLC 05/07/13 McMullen Ril!.ht-of-Way & Esmt 64/528 
Elizabeth Lois Hanev Marathon Oil EF LLC 05/07/13 McMullen Surface Site Al!.rnt Unrecorded 

Estate of Thomas Burris Marathon Oil EF LLC 07/09/13 McMullen Ril!.ht-of-Way & Esmt 64/523 
Estate of Thomas Burris Marathon Oil EF LLC 07/09/13 McMullen Surface Site A1m1t Unrecorded 

Jo Ann Mahoney Marathon Oil EF LLC 07/12/13 McMullen Ril!.ht-of-WaY & Esmt 70/514 
Jo Ann Mahoney Marathon Oil EF LLC 07/12/13 McMullen Surface Site Airmt 70/362 
Marci Mahoney Marathon Oil EF LLC 07/12/13 McMullen Right-of-Way & Esmt 70/528 
Marci Mahoney Marathon Oil EF LLC 07/IVIJ McMullen Surface Site A2m1 70/538 

***************** 

• • •••••• • 
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fILEu FO~ RECORD 

fhis Au, 19,2015 ol 01:HF' 
MTTIE SADuVSKf 
CLERK comm COURT ncrtULLEtl co 
BY: Bai iesi 5,:,irrata 

E ::,TA[E UF Tt.XAS 
-:1Ji.Jt1 i I Ot !l>:l'iuLLtr1 
I, !1,iTTiE SADOi151:i', Oen of tM , cJntll 
•Ji said ,:<Junt!I, do hereb'.:f i:.<:rt1iY that tne foreso1n, 
nstr•Jaient of writrn,, with its ,:ert1i1cote or 

outhenci,:at1on was i'il<lci ior re,:oro in •ll offio.! 
this Au, 19,21)15 at 01:Hf' ond dul':1 recorded the 
tti,; 19,i:015 1n the n,:null~n Count~ r.e,:or".!s of 5010 
Count!lr in VOL 111 on f'AG~ 4,)b. 
Witness a~ nand ano the seo.l oi the Count!! Covrt ot 5a10 
C.ount!I at the of i 1,:e in 1IlDEtl, TiXt=I" 
the ~o~ ano Ye~r last oboVi? written. 
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Marathon Oil Company 

Divi~;on- OrC:er Exhi,bit 

Owner Name 

Division Order Department 

\...A.\\~\ l9 3 Lo \ 
MF\\ L\L.\22-

Remit. Address 

05/31/13 

Corresp. Address Owner & Ta)( lO's 
Owner ID-1010090967 COMMISSIONER OF THE GENERAL LAND 1700 NORTH CONGRESS AVENUE 1700 NORTH CONGRESS AVENUE 

AUSTIN, TX 78701-1495 AUSTIN, TX 78701-1495 '--k----------------·-----...1.-

Property Info Declmal Ex.Cd. Type Pay and Suspend FUii Legal 
Operator MARATHON OIL EF LLC 0.00384431 01 RI PAY COUNTY OF MC MULLEN STATE OF TX 
00 Number 207646/00001 
DO Name EF KUYKENDALL UNIT 1 H MARIA JOSEFA OE LEON ABST/10# 293 Grantee 
Product OIUCONOENSATE 
Status/Stage A APV APl#42--013-35121 . 603.49 ACRES,MORE OR 

LESS,IN THE MARIAJOSEFA OE LEON 

,3~5_ \ '2-- \ 
SURVEY, A-293,MCMULLEN COUNTY,TEXAS. 

---,- --
Operator MARATHON OIL EF LLC 0.00384431 01 RI PAY COUNTY OF MC MULLEN STATE OF TX 
DO Number 207646/00002 
DO Name EF KUYKENDALL UNIT 1 H MARIA JOSEFA DE LEON ABST/10# 293 Grantee 
Product GASINGLS 
Status/Stage A APV APl#42--013-35121 . 603.49 ACRES,MORE OR 

LESS,IN THE MARIAJOSEFA DE LEON 
SURVEY, A-293,MCMULLEN COUNTY,TEXAS. 

·--·- ··-··-··-... ·--·- - - - - - - ·--·-·--····- ·-····-·-······-- ... · ... - --· •n••--•••••••--••••••-----••-•----·---·•--••------••--·------••--

DO Query 

Owner Exhibit 

Division Order Department - 2069, 5555 San Felipe St, Houston, TX 77056-2701 
Roya lty Customer Service Group - 1-888-522-8871 

FAX - 713-296-4490 

•••• • • • •• • 
• 

•• •• • • • •• • 
• 

• • •••• •• • 
• • • • • •• •• 



Marathon Oil Company Division Order Department 05/31/13 

Division-O[der E,xhi,bit 

owner Name Remlt, Address Corresp. Address Owner & Tax IO's 
owner 10 -1010090967 COMMISSIONER OF THE GENERAL LAND 1700 NORTH CONGRESS AVENUE 1700 NORTH CONGRESS AVENUE 

Tax 10- AUSTIN, TX 78701-1495 AUSTIN, TX 78701-1495 

Property Info Decimal Ex:. Cd. Type Pay and Suspend Full Leg.ti 
Operator MARATHON OIL EF LLC 0.00384431 01 RI PAY COUNTY OF MC MULLEN STATE OFTX 
DO Number 207645/00001 
DO Name EF KUYKENDALL UNIT 2H MARIA JOSEFA DE LEON ABST/ID# 293 Grantee 
Product OIUCONDENSATE 
Status/Stage A APV APl#42-013-35123. 603.49 ACRES,MORE OR 

LESS,IN THE MARIAJOSEFA OE LEON 
SURVEY, A-293,MCMULLEN COUNTY,TEXAS. 

Operator MARATHON OIL EF LLC 0.00384431 01 RI PAY COUNTY OF MC MULLEN STATE OFTX 
DO Number 207645/00002 
DO Name EF KUYKENDALL UNIT 2H MARIA JOSEFA DE LEON ABSTIID# 293 Grantee 
Product GAS/NGLS 
Status/Stage A APV APl#42-013-35123. 603.49 ACRES,MORE OR 

LESS,IN THE MARIAJOSEFA DE LEON 
SURVEY, A-293,MCMULLEN COUNTY,TEXAS. 

••• ••~••~•••-••-•••••••• ••• ••• ••• ••• ••·• ••• ••• ••• ••• ••• ••• •••·•••u• • ••• ••·• ••• ••••eao·•·Hon•-·•·n - .. ••- ........................ ·-·········-···-·-- reon••••• • ••H••·•.o•-••••·•n•••~•-• ••-•••• ••••n•-••n• • ••-•••-•••.o•·---• - • •••-•••••••--n-•• •••·o·oao·o·o·•---• 

DO Query 

Owner Exhibit 

Division Order Department - 2069, 5555 San Felipe St, Houston, TX 77056-2701 
Roya lty Customer Service Group - 1-888-522-8871 

FAX - 713-296-4490 

•••• • • • •• • 
• 

•••• • • • •• • 
• 

• • •••••• • 
• • • • • •• •• 



Marathon Oil Company Division Order Department 05/31/13 

owner & f-a)( )D's Owner Name 
... 

Remlt, Address Corr'e$p. Address 
Owner ID -1010090967 COMMISSIONER OF THE GENERAL LAND 1700 NORTH CONGRESS AVENUE 1700 NORTH CONGRESS AVENUE 

TaxlD -

Property Info; 
Operator MARATHON Oil EF LLC 
DO Number 207644/00001 
DO Name EF KUYKENDALL UNIT 3H 
Product OIUCONDENSATE 
Status/Stage A APV 

Operator MARATHON Oil EF LLC 
DO Number 207644100002 
DO Name EF KUYKENDALL UNIT 3H 
Product GAS/NG LS 
Status/Stage A APV 

DO Query 

Owner Exhibit 

, ,Decimal 

0.00384431 

0.00384431 

AUSTIN, TX 78701-1495 AUSTIN, TX 78701-1495 

Ex.Cd. •• .Type 
01 RI 

01 RI 

Pay and Suspend Full Legal . 
PAY COUNTY OF MC MULLEN STATE OF TX 

PAY 

MARIA JOSEFA DE LEON ASST/ID# 293 Grantee 

APl#42-013-35122. 603.49 ACRES,MORE OR 
LESS,IN THE MARIAJOSEFA DE LEON 
SURVEY, A-293,MCMULLEN COUNTY,TEXAS. 

COUNTY OF MC MULLEN STATE OF TX 

MARIA JOSEFA DE LEON ASST/ID# 293 Grantee 

APl#42-013-35122. 603.49 ACRES,MORE OR 
LESS,IN THE MARIAJOSEFA DE LEON 
SURVEY, A-293,MCMULLEN COUNTY,TEXAS . 

•• •• . .. . ... . 
• 

... .. 
• • • •• • 

. . 
•••• •• . 
• • • • • .. .. 

Division Order Department - 2069, 5555 San Felipe St, Houston, TX 77056-2701 
Royalty Customer Service Group - 1-888-522-8871 

FAX - 713-296-4490 
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3H PP 
X:211l0277 .20 
Y:230279.60 

--...- -

Juan 1so•C"io Din 
A-1'7G 

MARATHON OIL Ef LLC - KUYl<ENOALL UNIT - WELL NO. 3H. Surfoce 
LocoUon. X: 2099779.• 0. Y: 2J0226.31 NAO 27 Tvcos Soulh Cenirot Zont, 
Lotltudt: 28" 27' 58.13775', Long;tudt: 98" 41' 22.051M' NAD 27. Is located 
27 3' from tha ,ou-thw-est unit line, 960' from th4I northwest unit lino, 2250' i: 
from the Mhlth•o•t •urvey lino, 965cr± from the north't-=t , urvey line. and 
opprox'imotety 9 miles • est of the town of Tiden. 

PLAT SHOWING LOCATION MADE FOR 
MARATHON OIL EF LLC 

KUYKENDALL UNIT - WELL NO. JH 

TMre moy be ex,,ting pt~lines not shown on this r>'o'- Un u,. T•:xo1 Ont 
Col System to kxote C,.perinu befon, performing Ol"I)' oxcovotion on this 
Pf')S,Orty. 

MARIA JOSEFA DE LEON SURVEY, ABSTRACT 293 
MCMULLEN COUNTY, TEXAS 

SCALE 1 " = 1000 FEET 

This plot meets the requirements for filing a well tocotion plot with the Texos Railroad Commission ond 
Is intended solely for that purpose. This plot ls not intended to repres•nt o boundary sur,,ey and does 
not meet the requirements for boundary surveys In th• Stoic of Texos, Prepored this the 1 ~th doy of 
September, 2012 

King &c Petrus, Inc. 
P, 0. Box 606 
Sinton. Te~o$ 78387 
Phone 361- 364-2622 
Fox 361-364-2641 
C:\MRJ\21600\21675 3H 
C:\MAPOATA\OATA\WELHAVSE\HOR 

Registered Prof. Land Surueyor 
Texo.s Registrotion No. 1907 
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•••• • • • ••• 
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• • •••••• • 
• • • • • •••• 



1 106.47 Acres 

2 297 .33 Acres 

3 1 26.50 Ac res 

4 9.28 Acres 

5 19.69 Acres 

6 34 .74 Acres 

7 7 46 Acres 

T o tol 603.49 Acres 

IOOO 1000 
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Y:2:)0238.+4 
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Mano JoHre 
Oto Leon 
A-293 

Marathon Oil EF LlC 
Kuykendoll Unit 
603.49 Acres 

.­_.. 

Ju a.o l&naofo Diar. 
•-nn 

--

PLAT SHOWING LOCATION MADE FOR 
MARATHON OIL EF LLC 

KUYKENDALL UNIT - WELL NO. 2H 

--

MARATHON OIL Er LLC - KUYKENDALL UNIT - WELL NO. 2H. Surface 
Location. X: 2099757.52, Y: 230238.41 NAO 27 Texos South Central Zone, 
Latitude: 28" 27' ~-~843·. Longituoe: 98"' •1 · 22.29534• NAO 27. Is k>co ted 
272' from the southwest unil ,no, 935' from tht northwe:st unit line, 2250'± 
from the southccs l s urvey fine, 9650'± from the nonheosl s Ul'YOy line . ofl<t 
opp,oxlmolely 9 miles west of the to .. n of liklon. 

Ther• moy be existing pipelines not shewn on this plot. Use the r.xos One 
Coll Sy,tem to locote pipelinH before performing any cxcovction on this 
property. 

MARIA JOSEFA DE LEON SURVEY, ABSTRACT 293 
MCMULLEN COUNTY, TEXAS 

SCALE 1 • = 1 000 FEET 

This plot meets the requirements for filing o well location plat with the T exo3 Roil rood Commission and 
Is intended solely for lhol purpose. This plot is not intended lo represent o boundary survey ond does 
not meet tho requirements for boundary surveys in the Slate of Texas. Prepored this the 14th doy of 
September. 2012. 

King & Pelru3, Inc. 
P. O. Sox 606 
Sinton, Texas 78387 
Phone J61-364 -2622 
Fax 361 - 364-2641 
C:\ MRJ\21600\2 1675 2H 
C:\MAPDATA\DATA\WELHAVSE\HOR 

o·)~,& 
Registered Prof. Lond Surveyor 
T exes Re9i3lrolion No. 1907 
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TRACT 

Tr 1 
Tr2 

Tr3 

Tract 

3 

EF KUYKENDALL UNIT 3H VENTURE 207644 

By Tract 
API 42-013-35122 

MARIA JOSEFA DE LEON SURVEY, A-293; MCMULLEN COUNTY, TEXAS 
MOC ACQ FROM TCE, ET Al. Eff 9/1/2012 

ACRES TR % 

128.16 0 .21236475 

466.05 0 .77225803 

9.28 0.01537722 
603.49 1 .00000000 

MDC lse # Interest Cd Owner# Ro alt Owner Tl EX 
COMMISSIONER OF THE GLO Of 

034060 0001 1010090967 THE STATE OF TEXAS RI 01 

• ••• 
• • • • • • • • •• ••• • 

N RI FRACTIONAL ROYALTY 

0.00384431 9.28/603.49 X 1/4 l/4 LR 

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



TRACT 
Tr 1 
Tr 2 

Tr3 

Tract 

3 

EF KUYKENDALL UNIT 2H VENTURE 207645 
By Tract 

API 42-013-35123 
MARIA JOSEFA DE LEON SURVEY, A-293; MCMULLEN COUNTY, TEXAS 

MOC ACQ FROM TCE, ET AL. EFF 9/ 1/ 2012 

ACRES TR % 
128.16 0.21236475 
466.05 0.77225803 

9.28 0.01537722 
603.49 1.00000000 

MOC lse # Interest Cd Owner# Ro alt Owner Tl EX 
COMMISSIONER OF THE GLO OF 

034060/0001 1010090967 THE STATE OF TEXAS RI 01 

• ••• • • • • • • • • •• ••• • 

NRI FRACTIONAL ROYALTY 

0.00384431 9.28/ 603.49 X 1/4 1/ 4 LR 

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



TRACT 

Tr 1 

Tr 2 
Tr 3 

Tract 

3 

EF KUYKENDALL UNIT lH VENTURE 207646 
By Tract 

API 42-013-35121 
MARIA JOSEFA DE LEON SURVEY, A-293; MCMULLEN COUNTY, TEXAS 

MOC ACQ FROM TCE, ET AL. EFF 9/1/2012 

ACRES TR % 
128.16 0.21236475 

466.05 0.77225803 
9.28 0.01537722 

603.49 1.00000000 

MOC Lse # Interest Cd Owner# Ro alt Owner 

COMMISSIONER OF THE GLO OF 

034060/0001 1 1010090967 THE STATE OF TEXAS 

• • • • • • ••• 

Tl ex NRI FRACTIONAL ROYALTY 

RI 01 0.00384431 9.28/603.49 X 1/4 1/ 4 LR 

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