Ann Landrith Holdings, LLG
PO Box #3363 Tulsa, 0K 74101

918.231.5454
April 11,2019

New Mexico Oil Conservation Division
Florene Davidson, Commission Clerk
1220 S. Francis Drive

Santa Fe, NM 87505
florene.davidson(@state.nm.us

RE:  4/18/2019 Pre-Hearing Statement regarding Case Nos. 20210 and 20211 (Lime Rock: Applicant)
and perhaps competing Case Nos. 20227, 20369, 20232, 20371 (Percussion Petroleum:
Applicant)

Dear Commission Clerk,

As manager of the mineral owner, Ann Landrith Holdings, LLC (“ALH?”), I contest the referenced cases. I have
not yet secured legal counsel, so I will either be representing ALH and myself as a member of ALH or have legal
counsel in attendance on Thursday, April 18%, 2019. Below is a statement of our case:

1. Atthe 4/4/2019 hearing, NMOCD declared a continuance of a separate case (#20319) in order for Lime
Rock to amend the current mineral lease (“Lease™) in good faith. I have not heard back from them.

2. The current Lease in effect was executed by my family in 1954 and does not allow for pooling beyond 43
acres for oil and 640 acres for gas.

3. Lime Rock requested an amendment to the Lease to allow them to develop the lease in accordance with
the revised NMOCD rules but would not agree to any form of equitable compensation (neither bonus nor
an adjustment to the current 1/8™ royalty interest).

4. Because of the significant change in circumstances since 1954, because the Applicants wish to no longer
adhere to certain terms of the Lease, because ALH’s share will be diluted contrary to the Lease without
any consideration, and in support of the correlative rights and obligations of producers and royalty
owners, I am requesting the OCD issue an order to the successful Applicant requiring corrective action to
update the Lease in accordance with revised NMOCD rules, the awarded Applicant’s drill plan, and a
more reasonable ALH royalty interest. This is just and reasonable and will afford ALH the opportunity to
receive without unnecessary expense it’s just and fair share of oil and gas.

I anticipate I, or my attorney if so secured, will need 10 minutes to present in the first case and less than 1 minute
in any of the following referenced cases. Thank you very much for your consideration,

A BTy

Adam J. Leavitt, Manager




Ann Landrith Holdings, LLG
PO Box #3363 Tulsa, 0K 74101
918.231.9454

Let it be known, that Ann Landrith Holdings, LLC’s current manager, Adam James Leavitt, is authorized to
present and conduct business on behalf of its members in all matters.
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State of Oklahoma

County of Tulsa
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My commission expires: D‘:L! ol ! 2021

My commission #: _[300((19

Aam James Leavitt
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LIME ROCK
RESQURCES

Via Certified Mail (9414 8108 9876 5015 2353 74)

July 20, 2018

Arn Landrith Holdings LLC
Attn: Amber Barbeau - Manager
P.O.Box 3363
Tulsa, OK 74101
Re: Pooling Amendment for Horizontal Wells
NW/4, W/2 NE/4 Section 13-185-26E
E/2 NE/4 Section 14-18S-26E
East Artesia Area
Eddy County, New Mexico
Greetings:

Lime Rock Resources II-A, L.P. (“LRR™), as the Owner and Operator of Oil, Gas and Mineral
Leases under which you own royalty, is planning to drill horizontal wells throughout the Artesia area.
Paragraph 14 of our lease with you grants us the right to pool acreage but is limited to 43 acres for an oil
well and 647 acres for a gas well. A 5000° horizontal oil well in the Artesia area typically has a 160 acre
production unit and under the recently revised New Mexico Oil Conservation Division (“NMOCD?”) rules
for horizontal wells, longer laterals may provide for larger production units. The Designation of Voluntary
Unit that you signed in 2016 pooled. 160 acres for a horizontal well but was limited to rights only from the
surface 10 3,000’ and We now ant1c1pate develong rights both above and below the 3000° interval.

Horizontal drilling is gaining in popularity as it allows for better penetration of the oil/gas bearing
zones than a vertical well. If our first horizontal well is successful, LRR would pursue drilling additional
horizontal wells and create additional units on other acreage in this area for the mutual benefit of all the
interest owners. Before proceeding with our horizontal drilling program, we will require an amendment of
your lease to pr0v1de for pooling beyond the current 43 acres for oil and 640 acres for gas,

Enclosed please find an Amendment of Oil, Gas and Mineral Lease that includes language that will
allow us to develop your lease with horizontal drilling in accordance with the revised NMOCD rules. If
acceptable, please execute same before a Notary Public and return the original to me at your earliest
convenience. Should you have any questions, feel free to contact me at 713-345-2147 or by email at
dlacev@limerockresources.com .

Your consideration of this proposal is much appreciated.
Singerely,
Doug Lagey
Landman

Enclosure(s): 1} Amendment to Oil, Gas and Mineral Lease
2) Oil, Gas and Mineral Lease dated January 12, 1954

Heritage Pluzo 1111 Bogby Street, Suite 4600 Houston, Texas 77002 T: 713,2920510  F: 7132929560  www.imerockresources.com




AMENDMENT OF OIL, GAS AND MINERAL LEASE

STATE OF NEW MEXICO  §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF EDDY §

WHEREAS, reference is hereby made to that certain Oil, Gas and Mineral Lease (hereinafter
referred to as the “Lease™) dated January 12, 1954, by and between John Anton Leavitt and his wife, Anna
Louise Leavitt, as Lessor, and Standard Qil Company of Texas, as Lessee, which Lease is recorded in
Volume 60, Page 1, of the Official Public Records of Eddy County, New Mexico, covering the following
described lands in Eddy County, New Mexico, to wit:

All of the NW/4 and the W/2 NE/4 of Section 13, Township 18 South,
Range 26 East, NM.P.M. and the E/2 NE/4 of Sect:on 14, Townshlp 18
South, Range 26 East, N.\M.P.M.

WHEREAS, Lime Rock Resources II-A, L.P., whose address is 1111 Bagby Street, Suite 4600,
Houston, TX 77002, Norwood Oil Company, whose address is P.O. Box 1029, Malakoff, TX 75148, Tanos
Energy Holdings II, LLC, whose address is 821 E Southeast Loop 323, Suite 400, Tyler, TX 75701, and
Energen Resources Corporation, whose address is 605 Richard Arrington Jr. Boulevard North,
Birmingham, AL 35203, (collectively known as “Lessees”) are the current owners of the Lease.

WHEREAS, it is the desire of Lessee and Ann Landrith Holdings, L.L.C., whose address is PO
Box 3363, Tulsa, OK 74101, as an heir, successor, and/or assign of the original Lessor (hereinafter referred
to as the “Lessor™), to amend the Lease as set forth below.

NOW THEREFORE, for adequate consideration, the receipt and sufficiency of which is hereby
acknowledged and confessed, the undersigned do hereby delete Paragraph No. 14 of the lease in its entirety
and substitute therefor the following, to wit:

14, Pooling. Lessee shall have the right but not the obligation to pool all or any part of the leased
premises or interest therein with any other lands or interests, as to any or all depths or zones, and as to any
or all substances covered by this lease, either before or after the commencement of production, whenever
Lessee deems it necessary or proper to do so in order to prudently develop or operate the leased premises,
whether or not similar pooling authority exists with respect to such other lands or interests. The unit formed
by such pooling for an oil well shall not exceed 43 acres and for a gas well shall not exceed 647 acres,
provided that a larger unit may be formed for an oil well or gas well or horizontal oil or gas well to conform
to any well spacing or density pattern that may be prescribed or permitted by any governmental or
regulatory authority having jurisdiction to do so. The term "horizontal oil or gas well" means an oil or gas
well with a directional well bore with one or more laterals that extend a minimum of one hundred (100)
feet horizontally in the target zone. In exercising its pooling rights hereunder, Lessee shall file of record a
written declaration describing the unit and stating the effective date of pooling. Production, drilling or
reworking operations anywhere on a unit which includes all or any part of the leased premises shall be
treated as if it were production, drilling or reworking operations on the leased premises, except that the
production on which Lessor's royalty is calculated shall be that proportion of the total unit production which
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the net acreage covered by this lease and included in the unit bears to the total gross acreage in the unit, but
only to the extent such proportion of unit production is sold by Lessee. Pooling in one or more instances
shall not exhaust Lessee's pooling rights hereunder, and Lessee shall have the recurring right but not the
obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after
commencement of production, in order to conform to the well spacing or density pattern prescribed or
permitted by the governmental or regulatory authority having jurisdiction, or to conform to any productive
acreage determination made by such governmental or regulatory authority. In making such a revision,
Lessee shall file of record a written declaration describing the revised unit and stating the effective date of
the revision. To the extent any portion of the leased premises is included in or excluded from the unit by
virtue of such revision, the proportior of unit production on which royalties are payable hereunder shall
thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon
permanent cessation thereof, Lessee may terminate the unit by filing of record a written declaration
describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-
conveyance of interests.

Except as expressly amended herein, the Lease is and shall remain in full force and effect in
accordance with and subject to all other terms and provisions as originally stated therein, and the
undersigned do hereby ratify, adopt, confirm and revive the Lease, as hereby amended, as a valid and
subsisting Lease, and the Lessor does hereby lease, grant, demise and let unto Lessor, the land described
above, subject to and in accordance with all of the terms and provision of said Lease as hereby amended.

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

This agreement may be executed in multiple counterparts, each of which, when so executed shall
be deemed an original, and all such counterparts, when taken together, shall constitute one and the same
instrument. For recordation purposes, the separate signature pages and acknowledgements may be affixed
to the body of one original instrument without the necessity of recording each separate counterpart in its
entirety.

EXECUTED on the respective dates of the acknowledgements below, but effective for all purposes
as of January 12, 1954.

LESSOR

ANN LANDRITH HOLDINGS, L.L.C.

By:

Title:

Printed Name:
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LESSEES
LIME ROCK REOURCES IT-A, L.P.

By: Lime Rock Resources II-A GP, 1.1.C,
its General Partner

By: Lime Rock Resources GP IL, L.P.,
its Sole Member

By: LRRGPIIL, LLC,
Its General Partner

By:
Charles W. Adcock
Co-Chief Executive Officer
NORWOOD OIL COMPANY
By:
Name:
Title:

TANOS ENERGY HOLDINGS II, LL.C

By:

Name:

Title:

ENERGEN RESOURCES CORPORATION

By:

Name:

Title:
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ACKNOWLEDGEMENTS

STATE OF §
§
COUNTY OF §
The foregoing instrument was acknowledged before me this day of 2018,
by , the of Ann Landrith Holdings,

L.L.C., on behalf of said company.

WITNESS my hand and official seal.

Notary Public

My Commission Expires:

STATE OF §
§
COUNTY OF §

The foregoing instrument was acknowledged before me on the 1st day of March, 2017, by Charles
W. Adcock, the co-Chief Executive Officer of LRR GP II, LLC, a Delaware limited liability company, the
general partner of Lime Rock Resources GP II, L.P., a Delaware limited partnership, the sole member of
Lime Rock Resources II-A GP, LLC, a Delaware limited liability company, the general partner of Lime
Rock Resources II-A, L.P. (the “Limited Partnership™), a Delaware limited partnership on behalf of the
Limited Partnership.

WITNESS my hand and official seal.

Notary Public

My Commission Expires:
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STATE OF §

§
COUNTY OF §

The foregoing instrument was acknowledged before me this day of 2018,
by , the of Norwood Oil Company, on
behalf of said company.

WITNESS my hand and official seal.
Notary Public
My Commission Expires:
STATE OF §
§
COUNTY OF §

The foregoing instrument was acknowledged before me this day of 2018,
by , the of Tanos Energy Holdings II, LLC,
on behalf of said company.

WITNESS my hand and official seal.
Notary Public
My Commission Expires:
STATE OF §
§
COUNTY OF §

The foregoing instrument was acknowledged before me this day of 2018,
by , the of Energen Resources Corporation,
on behalf of said company.

WITNESS my hand and official seal.
Notary Public

My Commission Expires:
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PRODUC, RS FORM BS (REV. 1-48) -

OIL, GAS AND MINERAL LEASE

THIS AGREEMENT, dated the 12th _ day of danuary. . 19.20.., betwedn
John dnton Leavitt znd his wife, Anma Louise Leavitt of Rt. 3, Athens, oOhio.

and all other part:ies executing this lease or any counterpart hereof, hereinafier called “Lessor” (whether one or more), and
Btandard Oil Company of Texas, Houston, Texas, hereinafter called “Lesses,” WITKESSETH ;

1. Lessor, ip consideration of One Dollar (31.00) in hand paid, and of other good and valuable considerstions, receipt of
which is hereby acknowledged, of the royalties herein provided, and of the agreements of Lessee herein comtained, hereby grants,
Iets and leases exclusively urto Lessee for the purpose of brospecting, exploring and investigating, by geophysical methods or
otherwise, drilling and wmining for and producing, saving, taking care of, treating, transporiing and owning oil, gas and all other
minerals together with all easements, privileges and rights useful or econvenient for Lessee’s operations thereon, or on adjzcent
‘lands, ineluding the Tight (but not excluding other similaz rightz) o lay pive lines, dig cansls, construet tanks, doeks, pump-
stations, telepkone, telegraph and power lines, roads, railroads, wazehous houses for its employess, and other structures, the

Bddy New Mexico

following described Iand i County FEHEE towit:

ALl of the Northwest One-Quarter (M) and the West One-Half (Wh) of the

Northeast Ome-Quarter (NEZ) of Section No. Thirteen (130 and 211 of the
Bast One-Half (EZ) of the Northeast One-Quarter (NE%) of Section No.

Fourteen (1L}; Township Eighteen South (188) - Range T

wenty Six East {26E)
WEK DOCTHENTARY| e v

N

and also any and all land and rights and interests in land owned or claimed by Lessor adjacent or contignons to the land ebove described.
Lessor agrees to deliver to Lessee any supplemental instrument deemed necessary or required hy Lessee for a more complete or accurate
description of the Jand and interest covered hereby. The consideration paid Lessor for this lease is accepted by Lessor as a Inmp suoy,
paid in gross and mot by the acre. .

H the interest of Lessor covered hereby iIs stated to be less than the entive fee or mineral estate, this lease nevertheless
covers, and Lessor grants, lets and leases to Lessee, the entire interest in said land actually owned by Lessor. For the purpose of

calenlating all payments hereunder, sa3d land shall be eonsidered to comprise 320 acres, whether more or less; and
each tract comprising such land (if more than ome traet be deseribed) is estimated to comyprise the number of acres stated in
the foregoing description of such tract az being included therein, whether more or less, and whether s‘cat%ﬂi%gehe more or less.

2. Subject to the othexr provisions herein contained, this lease shall remain in force for a term ofxbmEyesrs from the date
hereof, herein called “primary term”, and thereafter so long as oil, gas, ar other.mineral is heing produced from sald land, or
eny operations permitted hersunder are onducted on said Jand, or thig leaze is continued in force by reason of any of the
othts oovistons Betech PEnE, fRICmereC on s o

3. The royalties to be paid by Lessee are: (2) on off, one-eighth of that produced and saved from said land, the same o be
delivered at the wells into storage furnished by Lessor, of to the credit of Lessor into the pipe line to which the wells may be
connected; Lessee may from time to time purchase any royalty ofl in its possession, paying the market price therefor prevailing
for the field where produced on the date of purchase; (b) on gas, including casinghead gas or other gaseous sabstance, produced
from sai@ land and sold or used off the premises or in the mznufacture of gasoline or vther vroduct therefrom, the market value
2t the well of one-eighth of the gas =o sold or used, provided that on gas sold at the wells, the royalty shall be one-sighth of the
amount realized from such sale; and (c) on all other minerals mined and marketed, one-tenth, either in kind or value at the well
or mine, at Lessee's election, except that on sulphur the royalty shali be seventy-five cents {75¢) per long ton. Lessee shall
have the use, free of royalty, of water, (except water from Lessor's wells), oil and gas from said land for all operations hereunder,
including, but not limited to, the vepressuring of the oil and gas bearing formations, and for such purposes such gas =nd water may
ke injected at any point upen said land or on any other land upon the same structure or i the same pool

4 If drilling or mining operations are mot commenced on said land on or before ome year from the date hereof, this lease
shall then terminate as to both parties unless Lessee on or before saidanniversarydaeeshallpaynrtmdeer;&ssorortothe

eredit of Lesgor i L TP A ak 222 s
or any suesessor, herein called “depository bauk,” the sum of.S02 Hundred Six & 67/100
Dollars (510667 )

hereinafter called “rental” which shall extend for twelve (12} months from said date the time within which drilling or mining
operations mey be commenced. Thereafter, antuslly, in like manner and upon like payments or fenders the commencement of
such operations may be further deferred for successive periods of twelve (12) months each during the primary term.

5. If on any rental date there be neither operations in progress for the drilling of a weil or mining or reworking operations
anywher# on said land, nor production from any part thereof, this lease shall not terminate if Lessee on or before said date
" shall make or resume the payment or tender of rental as herein set forth; provided if such operations be abandoned or suspended,




p-

or if production ceases frow dny czuse, within a period of three months prior to sny rental date, this lease skall not ferminste,
#, on or before the rental date next eénsuing afier the expiration of three mopths from the date of abandonmend or suspension
of such opevitions, or cessation of production, additional drilling, mining or reworking operations are commenced anywhere on
said land or such suspended operations are resumed or produstion is established or Lessee makes or resumes the paymant or
tender of rental. If a% the expiration of the primary term of this Isase oil, gas, or other mineral is not heing producsd, but on or
before that dste reworking operations or cperations for the dvilling of & well o excavation of a mine in search of such products
axe commenesd suywhere on said land, then this lease shall continge In fores so lomg #s sach gperstions aze being continuously
Prozéeted; end szeh operations saall be considered 4o be contimuously prossenbed I met more than thwes {3) months shall
elapse between the completion or abandonment of onz well and the beginning of sfemtions for the-gritre- or reworking-ofam
other well. I, =5 2 result of sny such operations, oil, gas, or other rpineral Ia prodoced or production is restored, this lease shall
continue in force so long as any of them is produced. If oil, gas or ofher mineral is being predoced or is chtained from any part
of sald land 2t o after the expivation of the priwary term heveof and such production shall for eny reason cesse or terminets,
Lesaee shall have the right at any time within thres (3) months from the cessation of sush production to resume drilling or re~
working operations in an effort fo obtaln or restore preduction of oil, gas or other mineral from said land, in which event this
lease shail remzin in force so long ss such operations are continuously progecuied, as defined in the preceding sentence, and if
such ¢perations result in produciion of oil, gus or other mineral, se long thereafter as any of them iz produced.

6. All payments or tenders of rental may be made by Lessee’s chack or draft mailed <o Lessor gt Lessor’s post office ad-
dress last Imown to Lessse, or delivered to Leseor, or mailed or delivered to any depository bank on or beforé the dats of pay-
nent, and the date of meiling such ckeak or draft shall be considered the date of payment of sach rental Shonld any - depesitory
bank cessa to exist, suspend business, liguidate, fail or be sueceeded by another bank, or for any reason fail or refuse to acespt
rental, Lessee shall not be held in defanlt for failure to make such payment or tender of rents] until thirty (80) days after Lesser
shall have delivered to Leszee a proper recordable instrument, naming snather bank as depssitory. Every bank hevein or here-
after designated as depository shall, regardiess of changes in ownership of said land or rentals or rayalties, continue as depository
of any and 2ll sums paysble hersunder, and shall be the agent of Lessor, his heirs, legal representatives, davizees and assigws.
Irvespective of changes in ownership or division of rentals, Lesses shall always be privileged to pay or tender rental te 2ll ovmars
thereof jointly or to the credit of sil such owners jointly in the depesitory bank hereln namad; or at Lessas’s election, the proper-
tionate part of the rentals to which each owner s entitled maay be paid or tendered tc him separstely or to his separate cradit in
ike depository bank herein named and such payment or tender or deposit to any owner of hig portion of the rental shall maintain
this lease as to such owner's fnterest in the leased premises, irrespective of whether rental is paid to any other owner. If Lesses
shsll, iz good falth and with reasonable diligence, attempt to pay any rental, but shall fail to pay or incerrectly pay some portion
therecf, this lease shall not terminate unless Lessee, within thirty (30) days after written notice of #s error or failure, shall £ail
to rectify the same. ’

7. Lesses may from time to fime execnts and deliver o Lessor or to any depesitory bank or place of record a release or
veleases covering all or any portion or portions of said land or any mineral er horizen theremnder, and thereby surrender this
lease ag to all or as to such portion or pertions, or as o such mineral or horizon, and be reliaved of all chligations 25 to the acre-
age, mineral or horizon surrendered. Thereafter the remtzl shall be reduced in the proportion that the acreage covered harehy is
reduced by such release or releases. Lessee shall nevertheless retain such rights of way, easements and privileges over, wpon and
across the surrendered land as ave necessary or convenient for its operations on the land retzined by it.

8. If the inferest covered by this lezse is now or becomes divided in any manner whatscever, this lease may nevertheless be

extended, altered or changed in any WAy 'froga‘ tme o time (b
death of the Tast susvivor of the individuals signing this lease

0 event afte
any capacity as

of twenty (20) years.after.the
or), by conemrrence of the Lessee

and Fhe racord owners of ab leash seventy-five per cent (T5%) of tha Mmterest i fierals covered hereby to which the power
to lease and FEht to possession for development purposes ave attributable, exeluding swaers of royalty rights Saly, H auy Han-

ner in which 1] Gwhers of Tterssts (mineral and rovalty) eovered kereby and th
altered or changed this lease.

9. Kessee shall have the right at any time during or zfter the expiration of this lzase to remova all property and fixtures
placed by Lessee on said land, ineluding the right to draw and remove all casing. No well shall be drilled within two humdrad
{200) fect of any residence or bara now on seid land without eonsent of the owner of s2id house or barn unless this lsase then
covers lezs than five {5) acres. Lessee shall pay for damages to growing eveps on said land cansed by Lessee’s operutions.

10. The rights, powers and estate of either Lessor or Lesses hereunder may be nssigned in whole or in part and alse as 9
any mingral and as to any horizon or any mineral in any horizen. Payments may be anticipated and made by Lessee befors their
due date, and no change of ownership, or xight to receive any payments hereunder, howevar accomplished, shall be binding on
Lessee until after notice thereof shall have been furnished Lessee by the persea claiming the benefit thereof, and then only with
respect to payments thereafter made. Notice of sale or assignment shall consist of a certified copy of the recorded instzument
accomplishing same; notice of change of ownership or right to receive such pa¥ments, accomplished in any other menner (for
example, by reason of ineapacity, death or dissohition) shall eonsist of certified copies of Tecorded documents and complete pro-
ceedings legally binding upon and conclusive of the rights of all parties.—Until sueh notice shall have been furmished Lessee, as
above provided, the payment or tender of all sums payzbie hereunder may be made in the manner provided heiein precisely as if
no such changs in interest or ownership or right to receive payment had ¢eeurrad. The kind of notice heréin provided shall be
exelusive, and nc otker kind, whather actual or constructive, shall be binding on Lessee. If niore than one person exesutes this
I=ase ag Lessor, or is now or shall hereafter bezome entitlsd, through change of ownership or ctherwise, to share in or receive
the benafifs aceruing to Lessor hereunder, this Tease shall nevertheless always be cperated a#d developed by Lessee as 2 single
tract, without regard to any such division in or change of interest or ownership, or right to receive payment, which shall not oper-
ate to enlarge the obligations or diminish the rights of Lessee. In the event of assignment of this lease 28 to a segregated portion
of said land, the rentsl payable heveunder shall be apportionable as hefween the several leasehold owners ratably according te
the surface area of each, and default in remtal payment by one shall not affect the rights of other leasehold owners hersunder.
Defaulh in the performance of any expreszed or impled chbligation hereunder by any aseignees of Lestee or ity succestors shall not
2ffect any right of, or impose any cbligation en, Lessee and Lesses shall not be liable to Lessor on sceount of any such default.
IF ten (10) or more parties become entitled to royalty hereunder, Lessee may withheid payment thereef until furnizhed with a
recordzble instroment executed by all such parties desighating an agent to receive payment for all )

11. Lesscr warrants and agrees to defend the title to said land, but if the interest of Lessor covered hersby is stated to be
less than the entire fee or mineral estate, Lessor’s warranty shzll be lmited to the interest so stated, The royalties hersin pro-
vided are determined with respect to the entire fee or mineral estate and 3% this lease effestively covers a lesser interest {gven
though stated to be less), then without impaiviment of Lesgor’s werranty, the royaliles to be paid Lessor shall be reduced propor-
tionately, The rental hereinabove provided is determinad with vespect to the Interest which this lease purports to cover, as here-
inabove stated and if this lease effectively covers a lesser interest, the rental to be paid Lessor shall be reduced propertionztely.
Lessee at itz option may dischargze, in whole or part, any tax, moertgage, or other lien upon said land, or may redeem the same
from any purcheser at any tax, execution ox other sale, and may reimburse itself from eny rentals and royaliies acerming here-
under and shell be subrogated to such lien with the right to enforce same.

12, When drilling, ot any cther operation or act permitted or required hereunder,-or the cobservance or performance by
Lessee of any express or implied covenant, condition or requivement hersof, or the performance by Lessee of any act or thing,
the non-performance of which would result in the termination of this lease or the loss of any rights of Lesses hereunder, is at
any time or from time to time prevented, interrupted, delayed or suspended, divectly or indirectly, by, as the result of, or in order
L0 Conply with, any law or any rule, regulation, order or reguirement of any govsrnmental commission, body or repressniative
having cor asserting jurisdietion, or by or as the result of au act of God, the elements, war, labor disputes, inzbility to obtain mate-
rials, or any cther eause beyond the control of Lessee, whether similar or dissimilar to the causes hereinhefore enumerated, or

2 Lessee might have at the time so extended,




because oil, gas or other mineral is net being produced for lack 0f a market at the well or wells or mine, at any time the leased
premises are capable of producing oil, gas or othér mineral in such guantities es would be considered profitable based on the price
being paid for the product which the leasshold is capable of preducing at the nearest point where such product ig then being
marketed, then in any of such events, the period of such prevention, interruption, delay or suspansion shall not be counted
against Lessee, nor shall Lessee be linble for any loss or damage resulting therefrom, and, notwithstanding say of the terms and
pravisions hereof to the conirary, this lease shall not terminate, buf shall contitug in full force and effect during the full period
of such preveation, interruption, delay or suspension (hereinafter called “period of suspension’), plus one hundred eighty (180)
days after the {ermination of the period of suspension, and so long thereafter as this lezse remains in foree under its terms ; pro-
vided, nevertheless, that this lease shail not be continued in force by virtue of the provisions of this paragraph, unless Lessee
commences or resumes the payment or teader of rental on or before the auniversaxy of the rentsl paying date of this lease next
ensuing after the expiration of three (3) montbs from commencement of such peried of sugpension. Should such period of sus-
pension commencs or coutinne after the expiration of the primary term of this lease, such rentsl payments may nevertheless
be made or tendered with like effect as though mede or tendered on s rental payment date veemrzing during the primsry term.
If Lesses elects to make the payments permitted under paragraph 15 hereof, the payment of rental under this paragraph 12 shall
not be required in order to continue this lease in force.

13. 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 brezched this contract. If, within sixty
(60} days affer receipt of such notive, Lessee shall mest or cornmence to meet the breaches alleged by Lesscr, Lessee shall not
be deemed in defanlt hereunder. The service o RELIEE 4G The lapse of sixty (60) cays WitHOUL Lessee TAeeing ot COTIREnc-
ing to meet the alleged breaches shsil be & condition precedent to any action by Lessor for any ceuse hetetmder. 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 of its obligations hereunder. Tn ease, hawever, of cancellation o
termination of this lease for any cause whatsoever, this lease shall, neverthelass, remain in force and effsct as to a tract of land
around each oil or gas well or mine producing, drilling, or being worked on, containing the maximum number.of acres preseribed
or alloezted to such well or mine vnder and pursuant to any spzeing plan, regulation or order premulgated by the govermmental
agency having jurisdiction and in effect at the time of such cancellation or termination; but # no such plen, resuiation or order
iz in effect at such time, this lease shall nevertheless remain in effect ag to forty (40) acres sround each such well or mine. In
either event such tract.of land shall be in the form of a restangle to be designated by Lesseo with the well at the center or at o
loeation not less than the minimum distance from the boundary lines of such tract permitted by the spacing order, rule or regn-
lation applicable thereto.

14. Lessee is granted the right and power, exercisakle from Hime to time and either before or after production is..‘

sgeured from the leased premises or other premises proposed s be pooled heveunder (but in ng event after the expiration of
twenty (20) years after the death of the last survivor of the individuals signing this lgsse in any capacity s or for.
Tiedasry; it this lense-is thien iu fores, but not thereaifer, to pool and combine thiz lease and Lessor's royalty herewnder, as
o all or any part of the land eoveved hereby, or any formation thereunder or mineral therein, with any other lezse or leases
and the royalty thereunder, as to all or sny part of the land covered thereby, or the same formation therennder or the same

mineral therein, or with other land, royalty or miners! interests in land or the same formation thereunder or the same mineral

. therein, situated in the same general area s the land covered hereby, regardiess of the ownership thereof, provided that

for gas and/or condensaie no nnit created shall exceed siz hundred and forty-seven (647) mecres, and for oil no such onit shall

_ euceed forty-three (43) acres. The exercise of such right and power shall be evidenced by written instriment execnted oy Lessee

LS

deseribing the land so pooled and combined. The entire acreage so pocled and cozabined into a unit and 21l drilling and vther opers
ations on, and preduction from, such acreage shall for all purpeses of this lease, except as in this paragraph otherwise pmv'ided?
be treated and considered as # such acreage were covered by, and such driliing and other-cperations were being eondudiad on, or
such production were had from this leage, and such cperations or production, even though not on or from land covered by this
lease, shall nevertheless operate to continue this Jease in force as to all land, minerals and rights covered hereby with like affect
as though on or from the land covered hereby. Without impairment or change of any rights of Lessee under paragrapl 11 herecs,
Lessor shall receive 25 royalty on production from the pooled acreage only such poriion of the royalty stipulated in paragraph 3
hereof 25 the amount of Lessor’s acreage placed in the umit, or Lessor’s royalty intersst therein on an acreage basis, bears to the
totel acreage so pooled and combined in, the particnlar wnit invelved, and such royalty shall be in lien of the royelty provided in
said paragraph 3..If by reason of cessation of operations on or production from a pooled wnif, or for any other Tepgon, Lesses
determines fo pay rentals which Lessee iz permitted to pzy under this or other leases covering lend in any unit, sueh rentals shall

. . be payable to the respective Lessors in this and sueh other leases in Hke manner as though stch unit hed not heen created, and

pooling hereunder shall not operate to pool such rentals. Lessee shall not be obligated to dxill any offset wells on land covered
hershy and not pooled, to offset wells drilled on a unit which includes any part of the Jand covered hereby. Shotid the aLTEAZS
centent of any vnit be reduced by failore of title, or other event beyond the control of Lessee, Leszes shall not be lable to Lessor
su reason thereof or be ablipated to make any retroactive apportiomment or adjustment of royslijes theretofore paid, and in
4y such case, in additien to all other rights under this leese, Lessee shail zlso have the right to terminate the wnit affeeted
thevehy by filing for record written notice of teymination of such unit and thereupon Lessee shall be relieved of all obligations
thersafier accruing hereunder with respect to the unit so terminated. -

16. If Lessee shall et any tira while this lease is in force complete a well or wells on the leased premises which shall be
capable of producing gas, whether In paying quantities or not, the Lessee at its option may from time to time {notwithstanding
any expresy or imvlied terms, conditions, covenants or provisions herecf to the contrary} suspend all production from such well
or wells and =13 other operations and paymenis herennder and pay or tender to the parties who are then entitled to the sayment of
royalties, or to their credit in ithe depository bazk named herein, as zopally in lisu of production, & quarterly sum equivalent to
one-fourth of the annual deley rental which Lesses would be required to pay under the terms hereof in order to continye this lease
in foree as to the acreage as to which the same is effective at the time such payment iz paid or tendered if there weve at such
time no production on such lands and no operations being conducted thereon, raying or tendering the Frst such sum at or within
tharty days after the beginning of the firet calendar quarter after completion of such well or wells or any suspension of produe-
tien therefrom and paying or tendering a like sum at the beginning of each successive calendar quarter, which stm g0 paid or
tenderad shall be considered as 2dvance royulty and shall be charged apainst one-fourth of the first vrocesds of royalty on the
resumption of preduction from the lensed premises; 2nd, in the event of the exercise of such option by Lessee, this lease shall re-
tmain in force as long as such quaxterly payments are made or tenderad and as long after the resumption of production or opera-
tions zs production may be kad or operetions ars continusd as slsewhere provided herein, The provisions of paragraph 6 hereof
shall be applicable te all payments or tenders made pursuant te this paragraph.

18, In the event a well or wells produeing oil or gas in paying rmantitios shouwld be brought in on adjacent land, #a which
Lessor holds no interest whatsoever, and within three hundred thirty (83C) feet of and draining the leased premises, Lesses agrees
to drill swch offset wells as a reasonably prudent operator wonld drill under the same or similar circumstances.

17. All the provisions of this leage shall be hinding on ths heirs, legatees, devisess, logal reprasentatives, successors and
assigne of Lessor and Lessee. This lease shall he binding upon all who execute it, whether »v not named hersin as & party Lessor,
and even though not executed by all parties named hersin as Lessor, This lease roay be execnted in eny numbar of connterparis
and for all purposes hareof 21 of such countsrnsrte shall be considersd ag one lease. .

Y WITNESS WHEREOF, this instrument is executed as of the date first above written.
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SINGLE ACENOWLEDGMENT
(Ovie or More Individuals)
STATE OF TEXAS 2,
COUNTY OF_ } ’
- v PPTATATLIGTS a1, .. v‘.._,._.u,._ P Pl - = -
" %FIDAV%@ - MYEES PRINTING €0, CARLSSAD, N, f “
~ STATE OF KESOCMEXIED, hat

County of _ ATHENS

On this i ,/f day of (’Lﬁ%/dda%a - A. D, 19 \5‘/ before me persopally

sppeared JOIN Anten Leavitt and inma Lohise Leavit]

to me lmown. to be the persenS _ described in 2nd who executed the foregoing instrninent:
their free act and deed.

executed the'samc as

B WITNESS WHEREOF, I have hereunto set my hand ard affized

above written. & T. GROVER, JR,, Notary Publin:
My ission Expirss 1 Gommissicn Sepires bay 21, 1956

2nd wife _/—134 ”f”t ‘Z/f’f} e dgs ¥ 77 known. to me to be the persons whose names are subsceribed to

the foregomg instiwment, and ackmowledged to me that théy executed the same for the purposes and considerztion therein

expressed, And the said A"}’l o) erj 15 & Lé‘dif,- Jed wife of J('}l?n /{)}'ﬂ/’c 1 /l- Cay, A

having been examined by me privily and apart from her busband, and having the same fully explained to -her, she, the said
oovtis ¢ ! : . acknowledged sueh Instrument to be her act.and deed and de-

clared ‘that she had willingly signed the same for the purposes and donsideration therein expressed and -that she did not wish to i

retract it,

-
Given under my hand and seal of office this the.qALdz.y &

B. T, S3LYER. JR,, Netary Pudlle Notary Peblic in and for_
My commission expires. My Sommission Siies May 20, 195G 5

WIFE'S SEPARATE ACENOWLEDGMENT

STATE OF TEXAS
COUNTY OF. }

BEFORE ME, the undersigned authority, on this day p ally appeared

wife of ., Inown to me to be the person whose name is subscribed to the fore-
going instrument, and having bean examined by me privily and apart from her hmsband, and having the same fully explained to
+ . her, she, the said acknowledged such instzrument to be her act ami'da_;d, and she
?eclgﬁhe!i that she had willingly signed the same for the Durposes and consideration therein expreszed, and that she did not wish
o relract it, '
Given under my hand and seal of offiee this the day of o A D10
My commission expires. .19,

Notary Poblie in and for— Comnty, Texas.
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LIME ROCK
RESOURCES

Via Certified Mail (9414 8108 9876 5015 2353 74)

July 20, 2018
Ann Landrith Holdings LLC
Attn: Amber Barbeau - Manager
P.O. Box 3363
Tulsa, OK 74101
Re:  Pooling Amendment for Horizontal Wells
NW/4, W/2 NE/4 Section 13-18S-26E
E/2 NE/4 Section 14-18S-26E
East Artesia Area
Eddy County, New Mexico
Greetings:

Lime Rock Resources II-A, L.P. (“LRR™), as the Owner and Operator of Oil, Gas and Mineral
Leases under which you own royalty, is planning to drill horizontal wells throughout the Artesia area.
Paragraph 14 of our lease with you grants us the right to pool acreage but is limited to 43 acres for an oil
well and 647 acres for a gas well. A 5000° horizontal oil well in the Artesia area typically has a 160 acre
production unit and under the recently revised New Mexico Oil Conservation Division (“NMOCD?) rules
for horizontal wells, longer laterals may provide for larger production units. The Designation of Voluntary
Unit that you signed in 2016 pooled 160 acres for a horizontal well but was limited to rights only from the
surface to 3,000 and we now anticipate developing rights both above and below the 3000° interval.

Horizontal drilling is gaining in popularity as it allows for better penetration of the oil/gas bearing
zones than a vertical well. If our first horizontal well is successful, LRR would pursue drilling additional
horizontal wells and create additional units on other acreage in this area for the mutual benefit of all the
interest owners. Before proceeding with our horizontal drilling program, we will require an amendment of
your lease to provide for pooling beyond the current 43 acres for oil and 640 acres for gas.

Enclosed please find an Amendment of Oil, Gas and Mineral Lease that includes language that will
allow us to develop your lease with horizontal drilling in accordance with the revised NMOCD rules. If
acceptable, please execute same before a Notary Public and return the original to me at your earliest
convenience. Should you have any questions, fecl free to contact me at 713-345-2147 or by email at
dlacev@limerockresources.com .

Your consideration of this proposal is much appreciated.

Sineerely,
Doug Lazey%
Landman

Enclosure(s): 1) Amendment to Oil, Gas and Mineral Lease
2) Oil, Gas and Mineral Lease dated January 12, 1954

Heritage Plaza 1117 Bagby Street, Suite 4600 Houston, Texas 77002 T 713.2929510  F: 713.2929580  www.limerockresources.com




AMENDMENT OF OIL, GAS AND MINERAL LEASE

STATE OF NEW MEXICO  §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF EDDY §

WHEREAS, reference is hereby made to that certain Oil, Gas and Mineral Lease (hereinafter
referred to as the “Lease”) dated January 12, 1954, by and between Vinnie L. Leavitt, as Lessor, and
Standard Oil Company of Texas, as Lessee, which Lease is recorded in Volume 5 9, Page 495, of the Official
Public Records of Eddy County, New Mexico, covering the following described lands in Eddy County,
New Mexico, to wit:

All of the NW/4 and the W/2 NE/4 of Section 13, Township 18 South,
Range 26 East, N.M.P.M. and the E/2 NE/4, a four (4) tract and a one (1)
acre tract more particularly described in said Lease located in Section 14,
Township 18 South, Range 26 East, NM.P.M.

WHEREAS, Lime Rock Resources II-A, L.P., whose address is 1111 Bagby Street, Suite 4600,
Houston, TX 77002, Norwood Oil Company, whose address is P.O. Box 1029, Malakoff, TX 75148, Tanos
Energy Holdings II, LLC, whose address is 821 E Southeast Loop 323, Suite 400, Tyler, TX 75701, and
Energen Resources Corporation, whose address is 605 Richard Arrington Jr. Boulevard North,
Birmingham, AL 35203, (collectively known as “Lessees”) are the current owners of the Lease.

WHEREAS, it is the desire of Lessee and Ann Landrith Heldings, L.L.C., whose address is PO
Box 3363, Tulsa, OK 74101, as an heir, successor, and/or assign of the original Lessor (hereinafter referred
to as the “Lessor™), to amend the Lease as set forth below.

NOW THEREFORE, for adequate consideration, the receipt and sufficiency of which is hereby
acknowledged and confessed, the undersigned do hereby delete Paragraph No. 14 of the lease in its entirety
and substitute therefor the following, to wit:

14. Pooling. Lessee shall have the right but not the obligation to pool all or any part of the leased
premises or interest therein with any other lands or interests, as to any or all depths or zones, and as to any
or all substances covered by this lease, either before or afier the commencement of production, whenever
Lessee deems it necessary or proper to do so in order to prudently develop or operate the leased premises,
whether or not similar pooling authority exists with respect to such other lands or interests. The unit formed
by such pooling for an oil well shall not exceed 43 acres and for a gas well shall not exceed 647 acres,
provided that a larger unit may be formed for an oil well or gas well or horizontal oil or gas well to conform
to any well spacing or density pattern that may be prescribed or permitted by any governmental or
regulatory authority having jurisdiction to do so. The term "horizontal oil or gas well" means an oil or gas
well with a directional well bore with one or more laterals that extend a minimum of one hundred (100)
feet horizontally in the target zone. In exercising its pooling rights hereunder, Lessee shall file of record 2
written declaration describing the unit and stating the effective date of pooling. Production, drilling or
reworking operations anywhere on a unit which includes all or any part of the leased premises shall be
treated as if it were production, drilling or reworking operations on the leased premises, except that the
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production on which Lessor's royalty is calculated shall be that proportion of the total unit production which
the net acreage covered by this lease and included in the unit bears to the total gross acreage in the unit, but
only to the extent such proportion of unit production is sold by Lessee. Pooling in one or more instances
shall not exhaust Lessee's pooling rights hereunder, and Lessee shall have the recurring right but not the
obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after
commencement of production, in order to conform to the well spacing or density pattern prescribed or
permitted by the governmental or regulatory authority having jurisdiction, or to conform to any productive
acreage determination made by such governmental or regulatory authority. In making such a revision,
Lessee shall file of record a written declaration describing the revised unit and stating the effective date of
the revision. To the extent any portion of the leased premises is included in or excluded from the unit by
virtue of such revision, the proportion of unit production on which royalties are payable hereunder shall
thereafter be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon
permanent cessation thereof, Lessee may terminate the unit by filing of record a written declaration
describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-
conveyance of interests.

Except as expressly amended herein, the Lease is and shall remain in full force and effect in
accordance with and subject to all other terms and provisions as originally stated therein, and the
undersigned do hereby ratify, adopt, confirm and revive the Lease, as hereby amended, as a valid and
subsisting Lease, and the Lessor does hereby lease, grant, demise and let unto Lessor, the land described
above, subject to and in accordance with all of the terms and provision of said Lease as hereby amended.

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

This agreement may be executed in multiple counterparts, each of which, when so executed shall
be deemed an original, and all such counterparts, when taken together, shall constitute one and the same
instrament. For recordation purposes, the separate signature pages and acknowledgements may be affixed
to the body of one original instrument without the necessity of recording each separate counterpart in its
entirety.

EXECUTED on the respective dates of the acknowledgements below, but effective for all purposes
as of January 12, 1954.

LESSOR

ANN LANDRITH HOLDINGS, L.L.C.

By:

Title:

Printed Name;

Page 2




LESSEES
LIME ROCK REOURCES IT-A, L.P.

By: Lime Rock Resources II-A GP, LLC
its General Partner

By: Lime Rock Resources GP II, L.P.,
its Sole Member

By: LRRGPILLLC,
Its General Partner

-4

By:
Charles W. Adcock
Co-Chief Executive Officer
NORWOOD OIL COMPANY
By:
Name:
Title:

TANOS ENERGY HOLDINGS I, LL.C

By:

Name:

Title:

ENERGEN RESOURCES CORPORATION

By:

Name:

Title:
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ACKNOWLEDGEMENTS

STATE OF §
§
COUNTY OF §
The foregoing instrument was acknowledged before me this day of 2018,
by , the of Ann Landrith Holdings,

L.L.C., on behalf of said company.

WITNESS my hand and official seal.

Notary Public

My Commission Expires:

STATE OF §
§
COUNTY OF §

The foregoing instrument was acknowledged before me on the 1st day of March, 2017, by Charles
W. Adcock, the co-Chief Executive Officer of LRR GP II, LLC, a Delaware limited liability company, the
general partner of Lime Rock Resources GP II, L.P., a Delaware limited partnership, the sole member of
Lime Rock Resources II-A GP, LLC, a Delaware limited liability company, the general partner of Lime
Rock Resources II-A, L.P. (the “Limited Partnership™), a Delaware limited partnership on behalf of the
Limited Partnership.

WITNESS my hand and official seal.

Notary Public

My Commission Expires:
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STATE OF §
8
COUNTY OF §

The foregoing instrument was acknowledged before me this day of 2018,
by , the of Norwood Oil Company, on
behalf of said company.

WITNESS my hand and official seal.
Notary Public
My Commission Expires:
STATE OF §
§
COUNTY OF §

The foregoing instrument was acknowledged before me this day of 2018,
by , the of Tanos Energy Holdings II, LLC,
on behalf of said company.

WITNESS my hand and official seal.
Notary Public
My Commission Expires:
STATE OF §
§
COUNTY OF §

The foregoing instrument was acknowledged before me this day of 2018,
by , the of Energen Resources Corporation,
on behalf of said company.

WITNESS my hand and official seal.
Notary Public

My Commission Expires:

Page 5




PRODUCERS FORM B2 (REV. 1-48)

OIL, GAS AND MINERAL LEASE

“THIS AGEEEMENT, dated the L208 _gg0 op . J&NBATY 1924 between
Vinnie L. Lesvits a feme sole of Hb. 10, Bex 51, Oklahoma City, Oklahomg.

and all other parties executing this lease or any covnterpart kereof, hereinafter called “Lessor” (whether one or more), and
Standard 0il Company of Texas, Houston, Texas, hereinafter called “Lessee,” WITNESSETH;

1. Lessor, in consideration of One Dollar ($1.00) in hand paid, and of other good and valuable considerations, receipt of
which is bereby acknowledged, of the royalties herein provided, and of the agresments of Lessee herein contained, hereby grants,
lets and leases exelugively wnto Lessee'for the purpose of prospecting, exploring and investigating, by geophysical methods or
otherwise, drilling and mining for and produeing, saving, taking caxe of, treating, transporting and owning oil, gas and 21l other
minerals together with all easements, privileges and rights useful or convenient for Lessee’s operations thereon, or on adjacent
lands, including the right (but not excluding other similar rights) to lay pipe Bnes, diz canals, construct tznks, docks, prmp-
stations, telaphone, telegraph and power lines, roads, railrcads, ware.l:ﬂ)v.lsei§ houses for its employees, and other structures, the
ATV of "the Northrest One-Cuarte (1\1’:1) Ly ”‘@m eoee. 2 K
Quarter (NEE) of Section N s pions) S0 the West One-Half (i) of the Hortheast one-

: N lon No, Thiriteen (13} and a1l of the Zast One—Half (32} of the

oy

Northeast One- Quarter (NE3) of Section No. Fourteen {1k); Tovmship &4
ne- (e z S + ! Eighteen Seuth (188) -
Range Twenty Six Bast (25E} WPM; and = four (L) =cre tract out ofpthéé West Gne»Haltgl(W?) -

of the Northeast One-Quarter (WE%) of Seétion No. Fourteen $1h); Twp. 185 - Rze, 26F NMPM

* and more particularly déscribed as follows:

Seginning ab a point 1683 feet-South of the Northeast Cormer of the NWE: of the EE:
of se&id Section 1l; thence West at right angles 208.75 feet; thence South at right
angles 208,75 feet; thence West at right ansles 208.75 feet; thence North at right
» sagles 521.87 feet; thence Rast at right angles L17.5 feet to ihe Eagt Line of the

/ Wk of the NEf of Said Section 1li; thence South along said Zast lime 313.12 feet to

the point or place of begimming and containing four (L} acres of land more or less,
Also all of & one (1) acre tract out of the West OnemHalf (W) of the Northeast Ope-(uarter
(NEZ) of Section No. Fourteen (1K), Twp, 188 - Bge Z6E MMPM and more particularly described

as follows:

Beginding at a point 1683 feet South of the Wortheast Corner of the Wil of the WEX of

said Section 1h, thence West at right angles 208,75 feet; thence South at right angles

298'?5 feet; thence East at right angles 208.75 fest %o 2 point on the Subdivision
line 680 feet North of the Southeast Corner of the SW: of the ¥EL of said Section

& 1l thencn_a‘ I_Wor’th on said Subdivision line 208,75 feet to the point ar place of beginning
t‘; and ?onta.:l.m.ng one (1) acresof land more or less out of the §WE of the NEZ of said
= Section 1l,. =
o
T
He INITIAL FOR IDENTIFICATION
= ;
. LA
= \ " |
~X If the inberest of Lessor covered hieteby is stated to be less than the éntire fée or minefal estate, this Teksé hivertheiess
»y  covers, and Lessor grants, lets and leases to Lessee, the entire Interest in said land actually owned by Lessor, For the purpose of
:'E calealating all payments herennder, said land shzll be considered to compxis 325 eres, whether more or less; and
cf_ each iract comprising suck land (if more than ome fract be described) iz estimated to comprise the mtnmber of acres stated in

" or any suecessor, herein called “depository bank,” the sum of. One Hundred Eleven % 16 / 190

the foregoing description of such tract as being included therein, whether more or less, and whether siz?g: _é:_te: he more or Tess.

2. Subject to the other provisions herein contained, this lease. shall remain in foree for a term of e years from the date
hereof, hexein called “primary term”, and thereafter so long as oil, gas, or other mineral iz being produced from said land, or
any operations permitted hereunder are being canducted om' said land, or this lease iz continued in force by reason of any of the
other provisions hereof. S

8. The ruyalties to be paid by Lessee are; (2) on ofl, one-eighth of that prodnced and saved from said land, the same to be
delivered at the weils into storage furnished by Liessor, or to the credit of Lessor into the pipe line to which the wells may be
comnected; Lessee may from time to time purchase any royalfy oil in its possession, paying the market price therefor prevailing
for the field where prodriced on the date of purchase; (b) on gas, ncluding casiughead gas or other paseous substance, produced
from said land and sold or used off the premises or in the manufacture of gasoline or other product therefrom, the market value
at the well of one-eighth of the gas so sold or wsed, provided that on gas sold at the wells, the rayalty shall be one-eighth of the
amount rezlized from such szle; ane (¢) cn all other minerals mined and marketed, one-tenth, either in ind or value 3t the well
or mine, at Lessae’s’ election, except that on sulphur the royslty shall be seventy-five cents {75¢)} per long ton, Lesses shall
have the use, free of royalty, of water, (except water from Lessor's wells), oil and gas from said land for all operations bereumder,
including, but mot limited to, the repressuring of the oil and gas bearing formations, and for such purposes such gas and water may
be injected at any point upon said land or on any other laad upon the same structurs or in the same pool.

4. X drilling or minihg operations are mot commenced on said land on or before ore wear from the date herecf, this lease
shall then terminate as to both parties upless Lessee on or before said anmiversary date shall pay or tender 4o Lessor or to the
aredit of Lessor in._The First National Bank and Trust Co. o Oklahoma €ity, Oklahoma

- Pollars (g 111.16 )
hereinafter called “rental” which shall extend for twelve (12) months from said date the time within which drilling or mining
operations may be commenced. Thereafter, annusally, in like manner and upon like payments or tendszs the commencement of
such operations may be further deferred for successive periods of twelve (12) months each during the primary term.

5. If on eny rentsl date there be neither operations in progress for the drilling of 2 well or mining or reworking operations
anywhere on said land, nor preduction from any part thereof, this lease shall not terminate if Lessee on or before said date
shall make or resume the payment or tender of rental as herein set forth; provided if sueh operations be sbandoned or suspended,
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or i profuetion ceases from any cause, within a period of three months pricr to any rental date, thiz Jease shall not terminate,
if, on or before the rental date nmext ensuing after the expiration of three months from the date of abandongent or suspensicn
of such operations, or cessation of production, additioral drilling, mining or reworking operations are commenced anywhere on
said land or such suspended operations are resumed or production is established or Lesses makes or resumes the payment or
tender of rental. If at the expiration of the primary term of this lease oil, gas, or other minerzl is not being produced, but on or
before that date reworking cperations or operations for the drilling of @ well or exeavation of a mine in search of such products
are_comraenced auywhere on said land, then this lease shall continue in force so leng as such operations are being continuously
prosecuted; and soch operations shall be considered to be continuously prosecuted if not more thapm thrde (8Y months shall
elapse between the completion or abandonment of one well and the beginning of operations for the drilling: sr-rewerking-of-an~—
other well. IZ, as & result of any such operations, ofl, gas, or other miteral is produced or production is restored, this lease shall
continue ir force so long ss any of them is preduced. If ofl, gas or other mineral is being produced or is obtained from any part
of said Iand at or after the expiration of the primary term: hereof and such production shall for any reason ceage ov terminate,
Lessed shall have the right at any time within three (3) months from the cessation of such production to resume drilling or we-
working operations in an effart to obtain or restere production of oil, gas or other minera] from said lard, in which event this
leage shall remain in force so long as such operations are continuously prosecuted, as defined in the preceding sentence, and if
snch opexations result in productior of oil, gas or other mineral, so Iong thereafter as any of them is produced.

6. All psyments or tenders of rental may be made by Lessee’s chesk or draft maijled to Lessor at Lessor's post office ad-
dress last known to Lessee, or delivered to Lessor, or mailed or delivered to any depository bank on or before the date of pay-
ment, angd {he date of malling suck check or draft shall be considered the date of payment of such rentzl. Should any depository
bank cease to exist, suspend business, Hauidate, feil or be succeeded by another bank, or for any reason fail or refuse to accept
rental, Lessee skall not be held in default for failure to make such payment or tender of rents] until thirty (30) days efter Lessor
shall have delivered to Lessee a proper recordable instrument, naming another bank as depository. Every bank herein or here-
after designated as depesitory shall, regardless of changes in ownership of said land or rentals or royalties, continue 2s depository
of any and all sums payable hereunder, and shall be the agent of Lessor, his heirs, legal representatives, devisees and assigns.
Irrespective of changes in ownership or division of rentals, Lessee shall always be privilezed to pay or tender rental to all owners

) thereof jointly or to the eredit of ]l suck owners jointly in the depository bank herein named; or at Lessee’s election, the propar-

tionate part of the rentals to which each owner is entitled may be paid or tendered to him separately or to his separate eredit in
the depository bank herein named and such payment or tender or deposit to any owner of his portion of thé-rental shall maintain
this lease as to such cwmer’s interest in the leased premises, irrespective of whether rental is paid to any other owner. £ Lessee
shall, in good faitk and with reasonable diligence, attempt to pay any rental, but shall fail to pay or incorrectly pay some portion
thereof, this lease shall not terminate unless Lessee, within thirty (30) days after written notice of its error or failure, shall fail
to reetify the same.

7. Lessee may from time fo time execute and deliver to Lessor or to any depesitory bank cor place of recerd a release ox
relezses covering all or any portion or portiens of said land or any mineral or horizon thereunder, and thereby surrender this
lezse a5 4o all or as to such portion or portions, or as to such mineral or horizor, and be relieved of all obligations 25 to the acre-
age, mineral or horizon surrendered. Thereafter the rental shall be reduced in the proportion that the acreage covered hereby is
reduced by such releass or releases, Lessee shall nevertheless retain such rights of way, easements and privilegey aver, upon and
across the surrendered land as are necessary or convenieni for its operations on the land retained by it.

8, If the interest covered by this lease is now or becomes divided in any manner whatsoever, this leese may nevertheless be
extended, altered or changed in any way from time to time (but in no event after the ewpiration of twenty (20} years after the
death of the last survivor of the jndividusls signing this lease in any capacity as or for a Lessor), by concurrence of the Lessee
and the record owners of at least seventy-five per cent (75%) of the Interest in the minerels covered hereby to which the power
‘to lease and right to possession for development purnoses are atiributable, excluding owners of royalty rights only, in &Ny man-~
ner i which all owners of interests (mineral and royalty) covered hereby and the Lessce might have at the time so extended,
altered or changed this lease.

9. Lessee shall have the right at any time duwring or after the expiration of this lease to remove all property and fixtares
placed by Lessee on said land, including the xight to draw and remove all casing. No well shall be drilled within twe hundred
(200) feet of any regidence or barn now on said land without consent of the owner of said house or barn unless this lease then
covers less than five (5) acres. Lessee shall pay for damages to growing crops on said land ceused by Lessee’s operations.

10. The rights, powers and estate of ¢ither Lessor or Liessee hereunder may be assigned in whole or in part and also as to
ﬂ minersl and as to-any horizen or any minerel in any horizen, Payments may be anticipated and made by Lessea before their
: date, and no change of ownership, or right to receive any payments hereunder, however accomplished, shall ke binding on
Leshge until after notice thereof shall have been furnished Lessee by the person claiming the benefit thereof, and then only with
respect to payments thereafter made, Notice of sale or assignment shall consist of a certified copy of the recorded instrument
accomplishing same; notiee of change of ownership or right to Teceive suech payments, accomplished in ary other manner (for
example, by reason of incapacity, death or dissolution) shall eonsist of cextified copies of recorded documents and eomplete pro-
eeedings legally binding upon and conelusive of the rights of all parties. Until suek notice shall have been furnished Lessee, as
above provided, the payment or tender of all sums payable hereunder may be made in the manner provided herein precisely as if
no such change in interest or cwnership or right to receive payment hzd occurred. The kind of notice herein provided shall be
exclusive, and no other kind, whether actual or constructive, shall be binding on Lessee. If more than cne person executes this
lease az Lessor, or is now or shall hereafter become entitled, through change of ownership or otherwise, to share in or receive
the benefits accruing to Lessor hereunder, this lease shall nevertheless always be operated and developed by Lessee as a single
traet, without regard to any such divisicn in or change of interest or cwmership, or right to receive payment, which shall net oper-
ate to enlarge the cbligations or diminish the rights of Lessee. In the event of assignment of this lease as to 2 segregated portion
of said land, the rertal payable hereunder shal! be apportionable as hetween the several leaschold owners ratably according to
the surface ares of each, and defanlt in rental payment by one shall not affect the rights of other leasehold owners heremmder.
Default in the performance of any espressed or implied obligation hereunder by any assignee of Lesses or its snccessors shall not
affect any right of, or impose any obligation on, Lessee and Lessee shall not be liable to Lessor on accowmnt of any such default.
If ten (10} or more parties become entitled to royalty hereunder, Lessee may withhold payment thereof until furnished with a
recordable instrument executed by all such parties designating an agent to recefve payment for Il

11. Lessor warrants and agrees to defend the title to said Iand, bat if the interest of Lessor covered hereby is stated to be
less than the entire fee or mineral estate, Lessor's warrsnty shall be limited to the interest so stated. The royalties herein pro-
vided are deterrained with respect to the entire fee or mineral estate end if this lease eifectively covers a lesser interest (even
though stated to be less), then without jmpairment of Lessor's warranty, the royalies to be paid Lessor shall be reduced propor-
tionately. The xental hereinabove previded is determined with respact to the intersst which this lease purports to cover, as here-
inabove stated and if this lease effectively covers a lesser interest, the Tental to be paid Lessor shell be Teduced proportionately.
Lesgee at its option may discharge, in whole or part, any tax, mortgege, or other Hen vpon said land, or may redsem the same
from sny purchaser at any tax, execution or other sale, and may reimburse itself from any rentals and royalties acerning here-
under and shall be subrogated to such lien with the right to enforce same.

12. When drilling, or any other operation or act permitted or required heremnder, or the observance or performance by
Lessee of any express or implied covenant, condition or requirement hereof, or the performance by Lessee of any act or thing,
the non-performance of whiech would result in the términation of this léase or the loss of any rights of Lessee hereunder, is at -
any time or from time to time prevented, interrapted, delayed or suspended, directly or indirectly, by, a8 the resunlt of, or in order
to comply with, any law or any rule, regulation, order or retmirement of any governmental commission, bady or represeniative
having or asserting jurisdiction, or by or as the result of an act of God, the elements, war, labor dizputeés, inability to obtain mate-

- zials, or any other cause beyond the control of Lessee, whether similar or dissimilar to the causes hersinbefore enumerated, or
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becausé oil, gas of other mineral is mot being prodnuced for lack of a market at the well or wells or mine, at any time the leased
premises are capable of producing oil, gas ar other mineral in such quantities as would be considered profitable based on the price
being paid for the prodwet which the leasebold ig capable of prodncing at the nearest point where such product s then, being
marketed, then In any of such events, the periad of such prevention, interruption, delay or suspension shall mot be eonnted
against Lessee, nox shall Lessee be liable for any loss or damage resulting therefrom, and, notwithstanding any of the terms and
provisions hereof to the contrary, this lease shall mot terminate, but shall continne in full foree and effeet during the full period
of such prevention, interruption, delay or suspension (hereinafter called “period of suspension™), plus ohe bundred eighty (180)
days after the termination of the period of suspension, and so long thereafter as this lease remoins in foree under its terms; BTO~
vided, nevertheless, that this lease shall not be continued in force by virtue of the provisions of this paragraph, unless Lessee
commences or resumes the payment or tender of rental on or before the anniversary of the rental paying date of this lease next
ensuing after the expiration of three (8) months from commencement of such period of suspension. Sheuld such period of sus-
pension cominence or continue after the expiration of the primary term of this lease, such rental payments may nevertheless
be made or tendered with like effeet as though made or tendered on 2 rental payment date occurring during the primary term,
If Lessee elecis to make the payments permitted umder paragraph 15 heraof, the payment of rental under this paragraph 12 shatl
not be required in order to continne this Iease in force.

13. In the event Lessor considers that Lessee has not complied with 2]l its obligations hereunder, both express and ireplied,
L.essor shall notify Lessce in writing, setting out specifically in what respects Lessee has breached this contract. If, within sixty
(60) days after receipt of such notice, Lessee shall meet or commenece to meet the bresches alleged by Lessor, Lessee ghall not
be deemed in default hereunder. The service of said notice and the lapse of sixty (60) days without Lessee meeting or commenc-
ing to meet the alleged bresches shall be a condition precedent to any action by Lessor for any cause hereunder. 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 of its obligations hereunder. In ease, however, of cancellation or
termination of this lease for any eazuse whatsoever, this lease shall, nevertheless, remain in foree and effect as to a tract of land
around, each oil or gas well or mine produeeing, drilling, er being worked on, containing the maximum number of acres preseribed
or allocated to such well or mine under and pursuant to any spacing plan, regulation or order promulgated by the governmental
agency having jurisdiction and in effect at the time of such eancellation or termination; but if no such plan, regulation or order
is in edfect at such time, this lease shall nevertheless remain in effect as to forty (40) acres around each sueh well or mine. In
either event such tract of land shall be in the form of a rectangle to be designated by Lessee with the well at the center or at 2
location mot less than the minimum distance from the boundery lines of such tract permitted by the spacing order, rule or regu-
lation applicable thereto.

14. Lessee is granted the right and power, exercisable from time to time and either before or aftex production is
seczred from the leased premises or other premises proposed to be pooled herewnder (but in ne event after the expiration of
twenty (20) years after the death of the last survivor of the individuals signing thiz lease in any capacity as or for a
Lessor), if this lease is then in force, but not thereafter, to pool and combine this lease and Lessor's royalty hereunder, as
6 2l or any part of the land covered hereby, or any formation thezeunder or mineral therein, with any othér lease or leases
and the royalty thereunder, as to all or any part of the land covered thereby, or the same formation thereunder or the same
mineral ¢herein; or with other land, royalfy or mineral interests in land or the same formation thereunder or the samme mineral
therein, situated in the same general area as the land covered ‘hersby, regardless of the owmership thereof, provided ihat
for gas ahd/or conderisaté no unit created shall exceed six hundred and forty-seven (647) acres, and for oil no sweh unit shall
exceed forty-three (43) acres. The exercise of such right and power shall be evidenced by written instxuraent executed by Lessee
describing the land 50 pooled and combined. The entive acrezge 5o pocled and combined into 2 ynit and all drilling and other oper-
ations on, and production from, such acreage shall for all purposes of this Iease, exeept as in this paragraph otherwise provided,
be treated and considered as if such adreige were coverdd by, and such drilling and other operations wers being conducted on, or
such production were had from this lease, and such operations or production, even though not on or from land covered by this
‘fease, shall nevertheless operate to continue this lease in force as to gl land, minerals and rights covered herehy with like effect
23 though or or from the land coversd hereby. Without fmpairment or change of any rights of Lessee under paragraph 11 hereof,
Lessor shall receive as royalty on production from the pocled aeresge only such portion of the royalty stipulated in paragraph 3
j@ze.‘reof as the amount of Lessor’s acreage placed in the unit, or Tessor's royalty intevest therein on an acrzege basis, bears to the
;total acreage so pooled and combined in the partieuler mnit involved, and such royalty shall be in liew of the royalty provided in

“ﬁsaid paragraph 8. I by teason of cessation of operations on or produetion from a pooled unit, or for any other reascn, Lesses

7 determines to pay rentals which Lessee is permitted to pay wnder this or other leases covering land in sny mnit, such rentals shalt
be payable to the respective Lessors in this and such other lesses in like manner as though such unit had not been created, and
pooling hereunder shall not cperate to pool such rentals. Lessee shall not be obligated to dzill any offset wells on land covered
hereby and not pocled, to offset wells drilled on a unit which includes any part of the land covered hereby. Should the acreage
content of any unit be reduced by failure of title, or other event beyond the control of Lessee, Lessee skall not be liable to Lessor
by reason therecf or be obligaied to make any retrosctive apportionment or adjustment of royalties theretofore paid, and in
any such case, in'addition to all other Fights under this lease, Lessee shall also have the right to terminate the upit affected
thereby by filing for record written notice of termination of such unit znd thereupon Lessee shall be relieved of all chligations
thereafter acerning hereunder with respect.to the it so terminated,

15. If Xessee shall at any time while this lease iz in force complete 2 well or wells on the leased premises which shall be
capable of producing gas, whether in paying quantities or not, the Lessee at its option may from time ta time (notwithstending
any express or implied terms, conditions, covenants or provisions hereof to the contrary) suspend all production from such well
or wells end all other operstions and peyments hereunder and pey or tender to the parties who are then entitled to the payment f
royalties, or to their credit in the depository bank named herein, as royalty in liew of production, a gquarterly sum equivalent to
one-fourth of the annual delay rental which Lessee would be required {o pay under the terms hereof in order to continme this lease

1 in force as o the acreage as to which the same iz effective at the time such payment is pezid or tendered if there were at such
+ firke no production on suck lands and no operations being condueted. thereon, paying or tendering the firs: such smm at or within
. irty days after the beginning: of the first calendar quarter after completion of such well or wells ox any suspension of produc«
.1 tion therefrom and paying or tendering a Iike sumr at the beginning of ezch stecessive calendar guarfer, which sum so paid or
) }tendered shall be considered as advance royalty and shall be charged against one-fourth of the first proceeds of royzlty on the
resumption of production Zrom the leased premises; and, in the event of the exereise of such option by Lessee, this lease shall re-
main in force as long as such quarterly payments are made or tendered and as long after the resumption of production or opera-
tions as production may be had or operations are continted 25 elsewhere provided herein. The provisions of paragraph 6 hereof
shall be applicable to zIl payments or {enders made pursuant to this paragragh.

18. In ike event a well or wells producing oil or gas in paying quantities should be brought in on adjacent land, in which
Leassor holds no interest whatsoever, and within three hundred thirty (330) feet of and draining the leased premises, Lessee zgrees
to drill such offset wells as a reasonably prudent operatbr would drill under the same or similar circumstances,

17, All the provisions cof this lease shall be binding on the heirs, legatees, devisees, legal represertatives, successors and
assdigns of Lessor and Lessee. This lease shall he binding upon all who execnte it, whether or not named herein as a party Lessor,

and even though not executed by all parties named herein as Lessor. This lease may be executed in any mmmber of counterparts
and for all purposes hereof all of such counterparts shall be considered as one lease,

IN WITNESS WHEREOF, this instrumaent is executed as of the date first above wﬁtte\éf .
) ¥ Vonis T Lottt

_ ¥
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County of _ OKLAHOMA
_ On this /& day D., 1954/, before me personally

@Pemd Vinnie L. Leavitt

i

: mé known to :l?_c the person...._described in and who executed the foregoing instrument, and-acknowledged thae. 3h8 .

har frea act and deed. -

mWTI'NESS mREOF, T have hereunto set my hand znd afized my official seal, the day and year in this certificate first

above written, ;

My Commission Expm.ig%b_Lé,_Lm_ ' . }7/ %Mﬁj&_mm Public

HUSBAND AND WIFE JOINT ACKNOWLEDGMENT
STATE OF TRXAS
COUNTY OF }

BEFORE ME. the undersigned anthority, on this day personally appeared

and wife, — known to me 1o be the persons whose names are subscribed to
the foregoing instrument, and acknowledged to me that they exeeunted the same for ihe purposes and coneideration therein

expressed. And the =aid i wife
hav'mg- been exarnined by me privily and apart from her hushand, and kaving the same fully explained to hexr, she, the said

acknowledged such instrument to be her act and deed and de-
Ic'leaéﬁttha.t she had willingly signed the same for the purposes and consideration therein, expressed ard that she did not wish to

Given under.my hand and seal of office this the. day of. A. D, 19.

Notary Public in and for.. K(“ozmty, Texas.

My commission expire 19

WIFE'S SEPARATE ACENOWLEDGMENT

STATE OF TEXAS ) '
COUNTY OF. }

BEFORE ME, the tmdersigned authority, on- this &ay personally appeared

wife of, . known to me to be the parson whose zame is subscribed fo the fore-
going instrument, and having besn exanuned by me pnvﬂy and apart from her husband, and having the same folly explained to
her, she, the. said ., acknowledged such instrument to be her act and deed and ghe
gecl:aegctthat she had mlhngly signed the same for the purposes and consideration therein expressed, and that she did "not wish
0 T

_Giver under my hand and seal of office this the duy of ; A D. 18
My commission expire e . , 19

Notary Public in and for Connty, Taxas.

‘&
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