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o on. AND GAS 'LEASE
* (2ATD-UP)

THIS AGREEMENT is made the 21st day of Maxch, 2011, between WINSTON PARTNERS,

_ LID., wbose address is % MERISTEM, 601 Carlson Parkway, Suite 800, Minnetonka,

Minnegota 55305 (hereinafter referred to as “Lessor”), and MARSHALL & WINSTON,

INC., whose address is P. ‘0. Box 50880, Midland .Texas .79710-0880 (hereinafter '
referred to ag ‘Leesee") , as follows

e st - . . WITNESSETH

1. Lessor, 1in consideration of Ten Dollars and No/loo ($10 00) and
other valuable consideraticn, of the’ royalt:.ea herein provided, and of Lessee's
agreements hexein, hereby grants, -léases- and leéts exclusively into lLessee fox
the purpose of investigating, exploring, prospecting, drilling for and
producing oil, gas and other hydrocarbons, laying pipelines, building tanks,
power stations, telephone lines and other structuxres thereon to produce, ‘save,
take care of, treat, trangsport and own said products, the following described
land in Lea County, New Mexico:

Township 15 South, Range 34 East
Section 26: N/2 SE/4

‘For determining the amcunt of any payment hereinaftex provided, gaid land is

estimated to comprise 80.0 acres, whether there be more or less. Each tract,
if more than cne, shall be presumed to cover the numbexr of acres shown for that
tract.

2. Subject to the other provisions hereof, this lease shall be for a
term of six (6) months from this date (hereinafter referred to as “primary
term”) and as long thereafter as oil or gas is produced in pa.ying quantities
£rom paid land or from land. pooled therewith. ..

'”onnected. L

b. Oon. gas, cas:.nghead gaa and all their darivatives, eleme_:;t;gi',
component parts "and: maxketable attributes, ome-fourth (L/4th) -of the market
value at the place where the gas or the element involved:is sold or utilized,
payable monthly. Provided, however, that 4f the gas ox gas and condensate is
discovered on said land, Lessee shall promptly notify Lessor of such discovery,
and Lessor shall have the option to take in kind and separately market its sald
xoyalty share of all gas and condensate produced, in lieu of receiving its
stated fraction of market value of sald products.

e c. .. All oil and gas proceeds pa.yable to -Lessor und.er th:.s lease
shall be w:lthout deduction..for the cost of producing,. gathering, storing,
separating, . treating, dehydratmg, compressing, processing, cranaporting oY any
smilar cha.:ge in market:ing the oil and gas pmduced hereunder
E d. - while there {8 a gas ‘well on this ‘lease - (claasified as such
by appropr:.ate governmmental authority) capable of producing in paying
guantities but gas 1s not being sold or uged, and thig lease ig not then
otherwise being held in force, Lesaee sball pay.ox tendex as. royalty to- the
owner..of such royalty:direct to :he address belaw, on .or before:gixty (60) days
att:er t:bc date_on.which:mich well ig shut in, and ‘annually thereafter,: the sum
of $80.00 pex; well -for- each” ‘shutk=in" gas ‘well, and if sueh paymant is made, it
will be comsidexred that gas is being pr.-qdu.ced within. the meaning of Paragraph 2
hereof,  provided, that ‘this leawe may nét be extended by payment of such annual
shut-in gas well payments in g:xqqaa of_! two (2) annual perxiods.
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4. It is specifically-provided that thig is a paid-up lease during the
term set out above as “primary term” and there shall be no obligation or
liability on thé Lessee to make any shut-in royalty payment or other payment
during said primary term, and without any such payment this lease shall remain
in force and effect during said primaxy term.

5, Leasee may, at any time, execute and deliver to Lessor and place of
recoxd a release or releases covering any poxtion or portions of the above
Qeacribed premises and thereby swrrender this lease as to such porticn or
portions and be relieved of all obligations as toc the acreage surrendered.

6. If prior to discovery of oil or gas on said land Lessee should
drill a dry hole or dary ‘holes thexeon, or if aftexr discovery of oil orx gas the
production thereof should cease from any cause, this lease shall not terminate
if Leasee commences additiomal drilling or xeworking operations within sixty
(60) days thereafter. If, at the expiration of the primary texm, oil or gas is
not being produced on said land but Lessee is then engaged in drilling or
reworking any well, this lease shall remain in force so long as such drilling
or reworking is prosecuted continuously and with due diligence; and if they
result in the production of oil or gas, so long thereafter as oil or gas is
produced from said land in paying quantities.

7. Lesgsee may at any time during the texm of or within six (6) months
after the expiration of this lease remove all property and fixtures, including
casing, placed by Lessee on said land.

8. If the estate of either party hereto is assigmed, and the privilege
of assigning in whole or in part is expressly allowed, the covenants hereof
shall extend to their helra, executors, administrators, successors or assigns.
No change in the ownership of the land ox assignment of rantals or royalties
shall be binding on Lessee uatil aftex Lessee has been furnished with a written
trxansfer or assigoment or a copy thereof.

9. After the discovery of oil, ‘gas or other hydrocarbons in paying
quantities on said premises oxr on directly offsetting lands, ILessee shall
reasonably develop the acreage retained hersunder.

.10, All expressed and implied covenants of this lease shall be subject
to all otherwise applicable federal and state laws, executive orders and rules
or xegulations, and this lease shall not be texminated in whole or in part nox
Lessee held liable for damages for fallure to comply therewith if compliance ia
prevented by or if such failure is the result of any such law, order, rule ox
regulation.

11. This lease is granted without warranty of title, either express or
implied, and covers only Lessgor's present intexest in said land. If Lessor
owns an interest in said land less than the entire fee simple estate, the
royalties and rentals to be paid Lessor shall be reduced proportiocnately.

12. Lessee is hereby granted the right to consolidate or unitize this
lease, the land coverxed by it or any part or parts thereof as to all strata or
any stratum with any othexr contiquous land, lease, leases oxr part thexeof as to
all strata oxr any stratum for the production of oil or gas. Consolidation in
one or more instances shall not exhaust the right of Lessee to consolidate this
leagse or portion of the oil and gas estate into other or different units.
Units consolidated for oil hereunder shall not exceed forty (40) acres plus a
tolerance of ten percent (10%) thereof, and units consolidated for gas
hexeunder shall not exceed six hundred forty (640) acres plus.a tolerance of
ten percent (10%) thereof; provided that if any federal or state law, executive
order, rule or regulation shall prescribe a spacing pattern for the development
of the field or allocate a producing allowable in whole or in part on acreage
per well, then any such units way embrace as much additional acreage as may be
so prescribed or as may be used in such allocation or allowable. Lessee shall
file written unit degignation in the county in which said land is located.
Drilling or reworking operations and production on any paxt of the consolidated
acreage shall be treated for all purposes hereof as if such drilling or
reworking operations were upon or such production were from the land described
in this lease, whether the well ox wells be located on the land covered by this
lease or not. The entire acresage consolidated into a unit ghall be treated for
all purposes, except the payment of royalties on productien from tha
. consolidated unit, as if it were included in this lease. In lieu of the
royalties herein provided, Léssor shall receive on production fmm a und_.t 8o
consolidated only such portion of the royalty stipulated herein as the amount
of its acreage placed in the unit, or his or its xoyalty intexest thexein, on
an acreage basis, bears to the total acreage 'so ‘consolidated in the particulax
unit involved. Provided, however, that if any such consolidation less than all
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of the land covered hereby is included in a unit created pursuant to this
paragraph, and if this lease as to the leased land lying outside the boundary
of such unit is not otherwise maintained in force by some other provision
hereof, then this lease will terminate as to all land not included in such
consolidated unit, effective at the end of the primary term hereof. '

13. Lessee agrees to furnish Lessor, at the request of Lessor, free of
charge, one legible copy of any and all well or lease data, information or
xeports concerning any well, proposed well or any transaction affecting the
leased premises when such data, information or reports become available,
including, but not limited to, acoustical, electrical, gamma ray, neutron,
spectral or any other type log, drilling reports, completion reports, potential
tests, drill stem tests, plugging and abandoning repoxts, processed seismic
data, assignments, drilling opinions, division oxder opinions or any other
title opinions that affect title to said lands. All such data, information and
reports shall, when requested and available, be mailed direct to Lessor at the
address set out above.

14. At the end of the primaxry term, if Lessee is engaged in drilling
operations or if Lessee has completed a well on the leased premises either as a
dry hole or a commercial producer within one hundred eighty (180) days prior to
the expiration of the primary term, this lease shall remain in effect so long
as operations are commenced and prosecuted with a cessation of no more than one
hundred eighty (180) days between the completion of one well on said land as a
well capable of producing oil and/or gas in paying gquantities or a dry hole and
commencement of drilling of the next well on said land. Completion shall be
considered the date the well reaches total depth. Commencement shall be
considered the date a rig capable of reaching total depth is placed on
location.

As used herein, the term "proration unit” means a tract allocated
by the appropriate governmental regulatory body to a well, which tract is of
such size as to entitle the well to a full allowable. Anything herein to the
contrary notwithstanding, this lease will terminate at the end of the primary
term or at the end of any continucus development program as herein provided as
to the following:

(a) Each proration unit on which a dry hole has been drilled, and
each undrilled proration unit; and

(b) All horizons below 100 feet below the deepest depth drilled
on each proration unit.

1s. At the end of the primary term or any extensions allowed hereunder
and at the request of Lessor, Lessee agrees to prepare and deliver a release of
all lands and horizons not earned undexr this lease.

This instrument may be executed in any number of counterparts with the same
force and legal effect as if all executions were of one single instrument.

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

WINSTON PARTNERS, LID.

By 307 pen A Wemmann

Steven M. Wyman, Paxtnér

ey

/’/— ~\ _
E/y: C \/..-n.L(,,.\_ op.C t\___\ Lo e
Frederick Winston, Partner

ol . [ .
(‘ CLVGUGS
STATE OF TBXAS

~
COUNTY OF MIDZAND\ it (\\tV
This instrument was acknowlledged before me on this vlq day of March, 2011,

by STEVEN M. WYMAN, Paxtner of WINSTON PARTNE ,7LTD., a partnership, on behalf
of said partnership. /

—+
TINDA Notaxy-“Public, State of(;’;:jxas‘ ,
DANA C "Dlovadd s
NOTARY PUBLIC _ olava
STATE OF COLORADO sook 1723 pace 300
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" STATE OF MINNESOTA

COUNTY OF HENNEPIN

o4
This instrument was acknowledged before me on this 2'° day of March, 2011,
by FREDERICK WINSTON, Partner of WINSTON PARTNERS, LTD., a partnership, on
behalf of said partnership.

g
4/;1/‘1/-\ o A
Notary Public, State of Minnesota

CATHRYN A, KOLSON
Public-Swte of

My Commission Expires

Januaty 31, 2012

STATE OF NEW MEXICO

COUNTY OF LEA e
FILED
APR 04 201
. E “3 E éo'cmcu ~_~_..AM T—'" - :.' r«-] - I,I
:lmmfgﬁi&ﬁook 1123 ;9 ot oy
e * el I\ .y
Pa1 Chuppelle, Lea County Cle ()m:ezpuly L 2 g o .:;_ ¥
By \Y/ L W Y
o s .
0 T

] = Chel
ARITCRRRRERR,
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LEASE EXTENSION AGREEMENT

STATE OF NEW MEXICO

COUNTY OF LEA

THIS Agreement, dated the _ p15+  day of September, 2011, by and between
WINSTON PARTNERS, LTD., whose address is % MERISTEM, 601 Carlson
Parkway, Suite 800, Minnetonka, Minnesota 55305 (hereinafter referred
to as “Lessor”), and MARSHALL & WINSTON, INC., whose address is P. O.
Box 50880, Midland, Texas 79710-0880, (hereinafter referred to as
“Lessee”),

WITNESSETH:

WHEREAS, Lessor is the present owner of all or an undivided interest in
and to the minerals and Lessee is the present owner of an interest in
and to the leasehold in that certain 0Oil and Gas Lease dated March 21,
2011, being recorded in Book 1723, Page 298 of the Official Records of
Lea County, New Mexico, covering the following described lands:

Township 15 South, Range 34 East
Section 26: N/2 SE/4

AND, WHEREAS, it is the desire of the Lessor and Lessee to extend the
primary term of said Lease as hereinafter provided;

NOW, THEREFORE, for and in consideration of the sum of Ten and No/l00
Dollars ($10.00), and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, it is agreed that the
words and figures “six (6) months” appearing in Paragraph 2 of said
Lease are hereby deleted from said Lease and in lieu thereof there are
hereby substituted therefore the words and figure “one (1) year”.

Except as amended hereby, said Lease shall remain unchanged, and for the
consideration above recited: (a) Lessor and Lessee ratify, c¢onfirm and
adopt said Lease as hereby amended and acknowledge that same is valid,
subsisting and in full force and effect, and (b} Lessor does hereby
grant, lease and let the. lands described in said Lease to Lessee, its
successors, sublessees and assigns, upon all and singular the terms and
provisions of said Lease as amended hereby. :

This Agreement shall be binding upon and shall inure to the benefit of
the respective heirs, successors, legal representatives, sublessees or
assigns of the parties hereto.

T : .
EXECUTED this the 2 E day of };afﬁlWKﬁb\ , 2011, effective,

however as of September 21, 2011. s

WINSTON PARTNERS, LTOD.

Byzﬁeziqg/\h4,U}hvua4«

Steven M. Wyman, Partner
‘/.//—’———-~‘.

-

Prederick Winston, Partner

800K 1749 pacE 764
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LESSEE

MARSHALL & WINSTON, INC

s ol onird

Tom M. Brandt
President

STATE OF COLORADO

COUNTY OF DENVER

This instrument was acknowledged before me on this LQ day of

Seplermden , 2011, by STEVEN M. WYMAN, Partner of WINSTON
E’ARTNERS, LTD a partnership, on beha?f aid partnership.

1
Notary éubllc

State of Coloraqo
&xP Qaé’—aowg‘: ;

STATE OF MINNESCTA
COUNTY OF HENNEPIN

Al
\-?us 1nstrument was acknowledged before me on this ,,2& day of

o e foin , 2011, by FREDERICK WINSTON, Partner of WINSTON
PARTNERS, LTD., a par*nershlp, on behal of said partnershlp
[v,, / _[’{/L’fuv

DEBORAH R. LUCAS\«' -Notary Public
NOtaryPubthJnnesota State of Minnesota
My Comission Expires Jan 31, anyl

STATE OF TEXAS

COUNTY OF MIDLAND .
. . . v oA

This instrument was acknowledged before me on this the O '~ day of

_Qg;\;&)._Qg , 2011 by TOM M. BRANDT, President of MARSHALL & WINSTON,

INC., a Nevada corporation, on behalf of said corporation.

GlNALBROOKSC A\
&%ﬁﬁg& otary Public, State of Texas

My Commission Expises 08-13-2012
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