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LEASE FOR OIL, GAS AND OTHER LIQUID
OR GASEOUS MINERALS

STATE OF LOUISIANA State Agency Lease No. 14828

TLouisi £ L 3 Revised 1981 with A d
PARISH OF EAST BATON ROUGE B ity Agency Lease Form Revised 1981 with Approve

WHEREAS, under the provisions of Sub-Part B of Chapter 2, Title 30 of the Louisiana Revised Statutes of 1950, as amended, and other
applicable laws, the State Mineral Board of the State of Louisiana, acting pursuant to the request of St. Charles Parish
Council , advertised for bids for a lease covering oil, gas and other liquid or gaseous
minerals in solution and produced with oil or gas on the property described below; and '

WHEREAS, in response to required advertisements, bids were received and duly opened in the City of Baton Rouge, Parish of East Baton Rouge,
State of Louisiana on the 9th dayof __November ,19_94 , at a meeting of the State Mineral Board of the State of

Louisiana; and,

WHEREAS, by resolution duly adopted, the State Mineral Board accepted the bid of ATACHE CORPORATION

whose mailing address is __ 2000 Post Oak Boulevard, Houston, Texas

77056

{hereinafter referred to as “Lessee”) as being the most advantageous to said state agency:

NOW, THEREFORE, be it known and remembered that the State Mineral Board of the State of Louisiana acting under said anthority, and acting
for and in behalf of the St. Charles Parish Council ,
as Lessor, does hereby lease, Iet, and grant exclusively unto the said Lesse®, and Lessee’s successors and assigns, the property deseribed below for the
purpose of exploring by any method, including but not Hmited to geophysical and geologival exploration for formations or structures and prospecting
and drilling for and producing oil, gas, and any otherliquid or gaseous minerals in sclution and produced with oil or gas, hereinafier sometimes referred
to for convenience as oil, gas or other liquid or gaseous mineral. In connection therewith Lessee shall have the right to use so much of the property as
may be reasonably necessary for such operations, including but not limited to storing minerals and fluids in facilities or by means other than subsurface
storage; laying pipelines; dredging canals; and building roads, bridges, docks, tanks, power stations, telephone and electric transmission lines, and other
structures and facilities. The leased property, situated in the Parish of __3t. Charles s
State of Louisiana, is more fully described as follows:

See attached Exhibit "A"

This lease excludes free sulphur, potash, lignite, salt and other solid minerals. Lessee shall not have any rights to explore, dxill for, mine, produee
or take any action whatsoever in regard to any such solid mineral deposits. Rights to geothermal resources are

specifically excluded from this lease. .
1. Lessee has this day paid to Lessor a cash payment of _Five Thousand, Nine Hundred and No/100ths

(85,900.00) Doliars

one-half {1/2) of which is bonus as full and adequate consideration for every right granted hereunder and not allocated as mere rental for a period, and

one-half (1/2) of which is rental for the first year of this lease.

2. Subjeet to the other provisions hereof this lease shall be for a term of three (3 years from the date hereof {hereinafter called “primary
term™) and as long thereafter as oil, gas or other liquid or gaseous mineral is produced hereunder in paying quantities or any operation is conducted,
payment is made, or condition exists, which continues this lease in force, according to its terms.

8. I actual drilling operations are not commenced hereunder on the leased premises in good faith on or before one year from the date hereof, this
lease shall then terminate unless Lessee on or before the expiration of that period shall pay or tender to the Lessorthe swumof
Two_Thousand, Nine Hundred Fifty and No/100rhs ($2.950.00) Dollars
{hereinafter called “rental”} which shall not be less than one-half (1/2) of the above cash payment and which shall extend for twelve (12) months the time
within which drilling operations may be commenced. Thereafter, annually, in like manner and upon like payments or tenders, all of Lessee’s rights
hereunder may be maintained without actual drilling operations for successive periods of twelve (12) months each during the primary term. Peyment or
tender of rental may be made by check or draft of Lessee made payable to the order of Lessor and delivered or mailed by registered mail to the Lessoron
or before the rental paying date.

1 PsAL7

o e e e e




4.(2} If on any rental paving date actual drilling operations are being conducted on or production in paying quantities is being obtained from the
leased premises, no rental shall be due for the annual rental period then commencing; if actual drilling operations be abandoned st any time within a
period of ninety (90) days prior to any rental paying date or if production ceases within such ninety {90) days, Lessee shall have a period of ninety (90}
days after the date of such abandonment of operations or cessation of production within which to commenece or resume production, commence actual
drifling operations on the leased premises, or make the rental payment, and the commencement or resumption of preduction, commencement of such
operations, or payment of rental within the ninety (80) day period shall have the same effect as though resumed, commenced, or paid on or before the
rental paying date.

(b} If at the expiration of the primary term oil, gas or other liguid or gaseous mineval is not being produced hereunder but on or before that date
{or on or before the end of ninety (90) days following cessation of production or abandoment of 2 well, if 2 well be abandoned or production should cease
within ninety (90} days prior to the expiration of the primary term) Lessee commences actual drilling or reworking operations on the leased premises in
an effort to make the premises produce any such minerals {or production is commenced or resumed during such ninety {90} day period), then this lease
shall continue in force.so long as such operations are being conducted in good faith without lapse of more than ninety (90) days between cessation of
operations and their recommencement whether on the same well or wells or on a different well or wells successively or so long as the production so
commenced or resumed is obtained in paying quantities. If at any time or times after the expiration of the primary term production hereunder should for
any reason cease or terminate, Lessee shall have the right at any time within ninety (90) days from cessation of produetion to resume production or
actual drilling or reworking operations in an effort to make the leased premises again produce any of such mirerals, in which event this lease shall
remain in foree so long as such operations are continued as shove provided. If as a result of any such operations, oil, gas, or other liguid or gaseous
mineral be found and produced or the production of any of them be restored, this lease shall continue in foree so long as any of them is produced
hereunder in paying quantities or this lease is otherwise being maintained as herein provided.

{c) This lease may be maintained in force hy directions! drilling operations (deviation from verticsl), in which event actual drilling operations
shall be considered to have eommenced on the leased premises when the drill stem penetrates beneath the surface of the leased premises.

{d) Wherever used in this lease, “actual drilling cperations” means actual drilling {commenced by spudding in) of a new well, or the good fzith
deepening, sidetracking, or the plugging back or attempted recompletion in a separate interval of an existing well (2l such operations being
commenced by actual downhole operations); and “reworking operations” mezns reconditioning. eleaning out, or otherwise attempting in goed faith to
establish, increase, or restore production in an existing well by downhole operations. Once commenced, any such operstions shall be deemed to continue
8o long as they are conducted in good faith without lapse of more than ninety{90) days. Actual drilling operations shall be deemed to terminate on the
last day actual operations of any kind, such as drilling; testing, or installation of equipment are conducted in good faith for the purpose of attempting to
discover minerals or to complete s well as a produ cer. Réwnrking operations shall be deemed to terminate on the last day such operations are conducted
in good faith for the purpese of establishing. inereasing, or restoring production. “Paying Quantities” as used in this lease means payving quantities as
defined by Article 124 of the Louisiana Mineral Code, provided that in addition therets, and notwithstanding the provisions of Article 125 of said Code.
the royalties payable on such production must also be sufficient to constitute a serious or adequate consideration to Lessor to maintain this lease in
effect.

5. The obligations set forth in this Article are applicable only to wells drilled on property which is not part of a pooled unit containing all or any
portion of the leased property. Such property is hereinafter deseribed in this Article as “adjoining property.”

(a) If at any time during or after the primary term there is completed on adjoining property a well located within six hundred and sixty (660) feet
of the leased premises (or within any spacing or peoling unit distance greater than 860 feet established by the Commissioner of Conservation) and such
well produces oil, gas, or other liquid or gaseous mineral in paying quantities for twenty (20) days {which need not be consecutive} during any period of
thirty (80) days, ar produces its monthly allowable during such thirty (30) day period, rebuttable presumptions will arise: (1) that the leased premises are
thereby being drained; {2) that the leased premises are not being reasonably protected from drainage by any well or wells on the leased premiées oriand
pooled therewith; and (3) that an offsetting well on the leased premises would be econamically feasible. If Lessee is the operator of or has & working
interest in the adjoining property, Lessee will begin actual drilling operations for a well on the leased premises within ninety (90} days after the end of
the above thirty (30} day period. In all other cases Lessee shall be required to begin such operations only within ninety (90) days after receipt of written
notice from the Board of the expiration of the above thirty (30) day period. No offset well shall be necessary if, on or before the maturity date of the offset
obligation or any deferred maturity date as hereinafter provided, any of the stated presumptions is rebutted or a unit for the wall in question embracing
all or part of the leased premises is formed by agreement with the Board or by order of the Commissioner of Conservation.

In lieu of commencing operations for an offset well as above provided, Lessee may, at Lessee’s option, commence compensatory payments equal
to the royalties herein provided, computed on one-half (1/2) of the ofl, gas, or other liquid or gaseous mineral produced by the well in question on and
after the date operations would have otherwise been commenced, value to be determined in aceordance with the provisions of Article 6 of this lease.
Such payments may be commenced on or before sixty (60) days after the date operations would otherwise have been commenced, but shall inelude any
accrued compensatory payments, Thereafter, payments shall be due monthly in accordance with Article 8(g). Lessee shall not be in default in either
commencing compensatory payments or in making further payments as above provided if despite due diligence Lessee is unable timely to obtain the
production information on which such payments are to be based. In any such case, however, Lessee must on or before the due date of the payments,
notify the Board in writing of Lessee’s inability to make such payment, the reasons therefor, and Lessee’s intent to make such payment at the earliest
reasonable time. Con{p ensatory payments mey be continued, at Lessee’s discretion, for not more than one vear from the date on which offset operations
would otherwise have been commenced. At the end of that time, or within thirty (30} davs from the end of any lesser period for which payments are
made, Lessee shall comply with this offset obligation if the producing well continues to produce in paying quantities or to produce its allowahle and the
other conditions making this obligation operative are existent. The right to make compensatory payments is intended to permit Lessee to evaluate
further the producing well, and the making of such payments shall not of itself be sufficient to maintain this lease if the lease is not otherwise being
maintained in foree and effect; however, the making of any such payments shall not prejudice Lessee’s right to rebut any of the abave enumersted
presumptions.

{b) In addition to the specific offset drilling obligation above provided, Lessee agrees to drill any and all wells necessary to protect the leased
premises from drainage of of}, gas, or other liquid or gaseous mineral by a well or wells on adjoining property or to take any other steps reascnably
necessary to protect the leased premises against such drainage, including, but not limited to, obtaining the formation of appropriate drilling or
production units. If Lessee is the operator of or has a working interest in any well on adjoining property, Liessee shall be obligated to begin actual drilling
operations for a well on the leased premises or to take such other steps as maybe reasonably necessary to protect theleased premises within ninety (90)
days from the time Lessee kmows or reasonably should know that drainage is occurring. In all other cases Lessee shall be obligated to hegin such
operations or take such other steps only within ninety (90) days after receipt of written notice from the Board.
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{c} In those instances in which notice is expressly required under paragraph (a} or (b), above, damages, if due, shall be computed only from the
date on which notice is received or, if Lessee commences compensatory payments, the date on which such payments are disecontinued. In those
instances in which there is no requirement of notice wnder (a) or (b}, above, damages, if due, shall be eomputed from the time Lessee knew or reascnzbly
should have known drainage was occuzring. Written notice containing 2 demand for performance shall be necessary as a prerequisite to any action for
cancellation of the lease by Lessor for nonperformance of any obligations of Lessee o protect the leased premises against drainage.

6. Unless Lessor elects to take in kind all or any part of the portion due Lessor as royalty on minerals produced and saved hereunder, which option
is hereby expressly reserved by Lessor pursuant to L.R.S. 30:127 A and which is to be exercised by written notice by Lessor to Lessee at any time and
from time to time while this lease is in effect and either prior or subsequent fo acceptance by Lessor of royalties other than in kind, it being understood
that nothing contained in this lease or in the rider attached hereto shall ever be interpreted as limiting or waiving said option, Lessee shall pay to Lessor
as royalty:

(21.75%)

(2) _Twenty-One and Three—Fourths Percent gfthe value, as hereinafter provided, of all oil, including condensate or other

liquid mineral, produced and saved or utilized by methods considered ordinary production methods at the time of production. The value of such oil shall
not be less than the average price for oil of like grade and quality posted for the field in which this lease is situated. If there is no price posted for the field
in which this lease is situated, the value of such oil shallbe notless than the average of prices posted for oil of like grade and guality for the three fields
nearest to the feld in which this lease is situated for which such prices are posted. If Lessee enters into an oil sales contract which, at the time of
execution, provides for a price équal to or in excess of the appropriate average price referred to in the two preceding sentences, the price payable under
the terms of the contraect at the time such oil is run shall be the value of such oil, even though the appropriate average changes during the life of the
contract; however, any such contract must have been prudently negotiated under the circumstances existing at the time of execution. If Lessee is
unable, after diligent effort, to sell such oil for a price equal to or in excess of the appropriate average price and Lessee consequently negotiates a
contract to sell such oil to an independent party at a lesser price, the value of such oil for the duration of any such contract {but not in excess of one year}
shall be the price received by Lessee under such contract.

Lessee shall not make any deduction whatsoever for the cost of any operation, process, facility, or other item considered to be a production
funetion or facility at the time such oil is run. Without limiting the foregoing sentence and without regard to classification as production costs, or
otherwise, the following costs are not to be deducted from the value of production: (1) costs incurred for gathering or transporting production in the
field; (2) costs incurred for handling, treating, separating, or In any way processing produetion to make it marketable by methods considered ordinary
at the time such oil is run; and (3} the cost of storage on the lease or in the field. The performance of anyprociucing function or any function mentioned in
clauses (2) and (3) of the foregoing sentence at a commingled faeility in or outside the field in which this lease is situated shall not make the cost of any
such function deductible.

If Lessee delivers such oil at a peint outside the field in which this lease is situated, Lessee may deduct from the value of such oil the actual costs
of transportation from the field to the point of delivery by means of facilities belonging to an independent party. If such transportation is by means of
facilities owned by one other than an independent party, Lessee may deduct the actual cost of such transportation, but only if such cost is no greater
than the fair value of the serviees performed; if actual cost is greater than fair value, the fair value shall determine the amount deductible; however, if
the facilities used are regulated as a common earrier by a stateor federal regulatory agency, the authorized tariff chargeable for the services rendered
and paid by Lessee shall be deemed the fair value of such services. If such transportation is by means of any facilities owned by Lesses, Lessee may
deduct from the value of production a reasonable sum for such services, computed as follows: the amount deductible shall include only (1) the direct cost
of operation and maintenance, including cost of labor, direct supervision, fuel, supplies, ordinary repairs, and ad valorem taxes; and (2} depreciation of
the facility computed over the estimated life of the field.

If Lessee receives any compensation for any function or process for which Lessee is responsible to Lessor without right to deduct costs,
including, but not limited to, (1) handling, gathering, or transporting such oil, or (2) treating or processing such oil by ordinary methods to make it
marketable, the amount of such compensation shall be added to the value of such oil when computing royalties. If Lessee is deducting costs for any
functions for which he is also receiving compensation, deductions may be made only to the extent they are in excess of any such compensation.

(b) _Iwepty—One and Three-Fourths Percent (21,75%) __of the value as hereinafter provided, of all gas, including
casinghead gas, produced and saved or utilized by methods considered as ordinary production methods at the time of production. When such gasis sold
by Lessee to an independent party under an arms’ length contract prudently negotiated under the facts and circumstances existing at the time of its
execution, the value of such gas and of gas utilized by Lessee shall be the price received by Lessee for such gas under the contract. If the purchaseris not
an independent party but the contract would have been considered prudently negotiated under the facts and circumstances existing at the time of its
execution if made with an independent party, then the value of the gas shall be the price received by Lessee under the contract; if the contract would not
have been considered prudently negotiated if made with an independent party, the value of such gas shall be its fair value at the time of production but
not less than the average of the prices paid for gas of like kind and quality from the field from which such gas is being produced, or if no gasis being sold
from that field, the average of prices paid for gas of like kind and quality in the three nearest fields in which gas of like kind and quality is being sold, all
comparisons to be with contracts made in the same market (either interstate or intrastate) and for the sale of similar quantities of gas. Inall other cases
the value of such gas shall be the average stated in the last clause of the preceding sentence.

Except as expressly permitted herein, Lessee shall not make any deduction whatsoever for the cost of any operation, process, facility, or other
item considered to be a producing function zt the time such gas is produced. Without limiting the foregoing sentence and without regard to
classification as production costs or otherwise, the following costs are not to be deducted from the value of production: {1} costs incurred for gathering
or transporting production in the field; or (2) costs incurred for dehydrating, deconfaminating, or in any way processing production to make it
marketable by methods considered ordinary at the time such gas is produced. The performance of any producing function or any function mentioned in
clause {2) of the foregoing sentence at a commingled facility in or outside the field in which this lease is situated shall not make the cost of any such
function deductible. Without regard to classification as production costs or otherwise, Lessee may deduct costs ineurred for compression of gasat a
point in or adjacent to the field for insertion into 2 purchaser's lineor into & line owned by Lessee or a carrier for transportation to a point of delivery

outside the field.

If Lessee delivers such gas at a point outside the field in which this lease is situated, Lessee may deduct from the value of such gas a reasonable
sum for transportation from the field to the point of delivery by means of facilities belonging to an independent party, not in excess of actual cost. If such
transportation is by means of facilities owned by one other than an independent party, Lessee may deduct the actual cost of such transportation, but




only if such cost is no greater than the fair valie of the services performed; if actual cost is greater than fair value, the fair value shall determine the
amount to be deducted. If such trensportation is by means of any facilities owned by Lessee, Lessee may deduct from the value of production a
reasonable sum for such serviees, computed as follows: the amount deductible shall include only (1) the direct cost of operation and maintenance,
ineluding cost of labor, direct supervision, fuel, supplies, ordinary repairs, and ad valorem taxes; and (2) depreciation of the facility computed over the
estimated life of the field,

If Lessee receives any compensation for any function or process for which Lessee is responsible to Lessor without right to deduct costs,
including but not limited to, (1) gathering or transporting such gas or (2) dehydrating, decontaminating, or in any way processing production to make it
marketable, the amount of such compensation shall be added to the value of such gas when computing royalties. If Lessee is deducting costs for any
functions for which he is also recsiving compensation, deductions may be made only to the extent they are in excess of any such compensation,

{¢) In addition to the separation of condensate or other liguid mineral from gas by ordinary production methods (2s to which Lessor shall receive
royalties shove provided and for which separation no charge may be made by Lessee), gas produced hereunder, including casinghead gas, may be
processed in a gasoline or other extraction plant in or serving the field, and products may be recovered therefrom either directly by Lessee or under
contracts executed by Lessee. If Lessee enters into a contract for the processing of gas with an independent party or parties under which sueh party or
parties retain in kind a portion of the products recovered from or attributed to such gas as consideration for processing, Lessee shall pay the royalty
provided for gas in paragraph 6(b} based on the value, as hereinafter determined, of Lessee’s share of such products under such contract. In all other
cases Lessee shall pay the royalty provided for gasin paragraph 6(b) based on the value, as hereinafter determined, of the total products recovere d, after
deducting therefrom the costs of processing as specified below.

The value of such products (or Lessee’s share thereof) in the cases above provided shall be the price or prices received by Lessee if sold under a
contract or contracts prudently negotiated under the facts and circumstances existing at the time of execution with an independent party or parties. I
such products are not sold to an independent party but are sold under a contract which would have been considered prudently negotiated if executed
with an independent party, the value of such products (or Liessee’s share thereof) shall e the price or prices received by Lessee. If such products are not
sold to an independent party under a prudently negotiated contract or are sold to one other than an independent party under 2 contract which would not
have been considered prudently negotiated if executed with an independent party, the value of the produets shall be their fair market value at the plant
at the time sold. The value of any such products {or Lessee’s share thereof) not sold under any contracts shall be the fair market value at the plant for
such produets, or if no products are being sold at the plant, the average of the market values for like products of the same grade and quality at the three
nearest plants at which such products are being sold.

‘When the cost of processing is not met by retention by the processor of a share of the produets or in any other case in which Lessee is to deduct
from the value of such products the cost of processing, the charges shall be determined as follows. If the gas is procassed by an independent party or
parties under a contract prudently negotiated under the facts and cireumstances existing at the time of execution, the charges dedueted shall be those
provided in such contract. In all other cases, including pro cessing by those other than an independent party or parties and those in which Lessee itselfor
in eonjunction with others owns the plant, the charges should be determined by contract between Lessee and Lessor. In the absence of such a contract
the charges to be deducted shall include only the preportionate part of {1} the direct cost of aperating and maintaining the plant, computed annually,
including cost of labor and on-site supervision, materials, supplies, and ordinary repairs; (2) plant fuel and shrinkage; (3) depreciation of the plant
computed aver the life or lives of the field or fields served by the plant, or by such other method as is agreed upon by Lessor and Lessee; and (4) ad
valorem taxes.

In all of the cases provided for in this paragraph, Lessor shall be entitled to the royalty for gas provided in paragraph (b) of this Article based on -
the value of Lessee's share of the residue gas sold or otherwise disposed of after processing.

(d) If at any time or times (during or after the primary term} there is on the leased premises a well or wells capable of producing gas in paying
quantities, which fact has been duly verified and confirmed in accordance with Lessor's requirements for proof thereof, but gas is not being used or
marketed therefrom because of the lack of a reasonable market or marketing facilities or governmental restrictions and if this lease is not then being
otherwise maintained by separate operations or production, this lease shall, nevertheless, remain in full force and effect for a period of ninety (80} days
after cessation of such production or such operations or the shutting in of such well. If, on or before the expiration of the ninety (90) day period,
production or operations shall not have been commenced or mmgssee, in order to maintain the lease in foree thereafter, shall commence semi-
annuval payments to the Lessor at the rate and in the manner provided hereinbelow and thereby maintain the lease in full foree and effect during the
periods covered by such payments; however, if the ninety (90) day-period should expire during the first yesr of the primary term or during any year for
which a rental has previously been paid, the initial payment hereunder shall not be required until the next anniversary date of the lease. The first
payment, if made, shall be tendered on or before the expiration of the ninety (90) day period or the appropriate anniversary date, as the case may be,and
shall maintain this lease for six (6) months, commencing from the expiration of the ninety (90} day period or the anniversary date. Subsequent payments
shall be made at six (6) month intervals thereafter (herein referred to as “shutn payment dates”), Unless additional payment periods are earned as
hereinafter provided, Lessee’s right to make snch payments shall continue for six (6) semi-annual periods (the total of which is hersin called %nitial
payment period”). Each semi-annual payment shall be at the rate of twentydive dollars (§25.00) per acre for the number of acres then covered by this
lease, but no payment shall be less than five hundred dollars (8500.00). Each paymerit shall maintain this lease in full force and effect for a period of six
(6) months, and during each period for which a payment has been made, it shall be considered that gas is being produced hereunder for all purposes
hereof, but especially under the provisions of Articles 2, 4, 7, and 9; however, if the provisions of this paragraph 6(d) are in conflict with those of any
other articles hereof, the provisions of ‘this paragraph shall be eontrolling.

If on any shut-in payment date, actual drilling operations are being conduected on or actual production of oil, gas, or other liquid or gaseous
mineral in paying quantities is being obtained from the leased premises, no shut-n payment shall be due until the next shut-in payment date; however,
the mnning of the initial payment period shall not be suspended or interrupted, and the same shall be true of any extension of that period by additional
shut-in periods earned as hereinafter provided.

The initial payment period may be extended in the following mauner. Lessee may earn two (2) additional six {6) month shut-n payment periods
beyond the initial payment period for each additional well drilled or eompleted after completion of the shut-in well on which the initial shut<in payment
was made (whether such additional wells are dry holes, producers, or shut-n wells). To qualify as a2 well “completed” after the first shut-n well, the
compietion must be in another hole, and no more than one completion will be cuunted for each additional hole regardless of the pumber of sands in any
such hole. The aggregate additional periods (hereinafter referred to as “additional periods”) so earned shall not exceed a total of six (6), The first of any
additional periods shall commence from the date on which the initial payment period would have expired and the initial payment perfod, thus extended,
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shall continue to-run from that date, regardiess whether Lessee is actually required to make any additional payments. The Board and Lessee may by

mutual agreement provide for further six (6) month periods (hereinafter called “further periods™ beyond the initial payment period and any extension
thereof.

Ifthe end of the initial payment period falls within the primary term of thislease and at a time when there is a remaining rental date which would
permit Lessee to maintain this lease by payment of rentals, Lessee may commence or resume the payment of rentals on the next anniversary date of this
lease or may maintain this lease by any other means permitted under paragraphs 4(a) and 4{c). If the end of the initial payment period or any extension
thereof falls within the last year of the primary term, it shall be considered that production has ceased under the terms of paragraph 4(2), and no rentsl
shall be due for the remainder of the primary term. If the end of the initial payment period, any extension thereof, or any further period falls on or after
the expiration date of the primary term and there are no operations or actual production sufficient to maintain this lease under the provisions of
paragraphs 4(b} and 4{c), this lease shall terminate.

The provisions of this paragraph shall be applicable to any well with a gas/oil ratio such that the Commissioner of Conservation will notpermit
its operation without use or sale of the gas.

Tender or acceptance of a shut-in payment or payments shall not free Lessee of any obligation to develop this lease as 2 prudent operator or to
exercise diligent efforts to obtain a market for the gas so discovered.

(¢) Iwenty-One apnd Three-Fourths Percent (21.75%F auy and all other liquid or gaseous minerals in solution and
produced with oil or gas and saved or utilized, which are not specifically mentioned herein, said royalties to be delivered or paid when marketed or
utilized as is the accepted practice in such matters.

(f) In all cases, Lessor's royalty shall be caleulated and paid after deduction of all severance or production taxes.

{g) The first payment of royalty shall be made within one hundred twenty (120) days following commencement of production from, or allocation
of production to the leased premises, except that in the case of any production from or allocable to the leased premises, which has occurred prior to the
date of but which is deemed to be covered by this lease, Lessee hereby agrees to pay Lessor's royalty on all such pricr production within one hundred
twenty (120} days from the date of this lease. Thereafter, royalty on oil, including condensate or other liguid mineral. produced and saved at the well by
ordinary production methods shall be paid by the 25th of ezch month for production of the previous month; and royalty on gas. ineluding liquids or other
products extracted or processed from gas other thar by ordinary production methods, or other liquid or gaseous mineral not specifically mentioned shall
be paid on or before the 25th day of the second month following that in which produced or extracted or processed. In the event any royalty payment is
not correctly or timely made, the remedies provided by L.S.A.R.S. 31:137 through 142 relative to notice, damages, interest, attorney fees, and
dissolution shall be applicable, except that interest shall be payable thereon until paid without any requirement for prior written notice by Lessor to
Lessee.

{h) For all purposes of this Article 6 “independent party” means a company, fivm, or other business unit which is not: (1) a direct part of Lessee's
corporate or other business structure; (2} 2 wholly owned or actually controlled subsidiary corporation or other business unit of Lessee; (3) a parent
corporation of Lessee; or (4) & wholly owned or actually controlled subsidiary of Lessee’s parent corporation.

7.(a} Lessee may surrender all or any portion or portions of the leased premises at any time this lease is in effect and thereby be relieved of all
cbligations thereafter aceruing under this lease as to the portions. surrendere\ : however, no partial release or surrender shall reduce or otherwise affect
the amount of rentals provided for in Article 3of thxs lease.

{b) In the event of initial cancellation or forfeiture of this lease Liessee may retain forty (40) acres around each well capable of or producing oil and
one hundred sixty {160) acres around each well producing gas and around each shut-n well capable of producing gas in paying quantities (including
wells drilled under this lease by directional drilling). If any well is then being worked on or being drilled, Lessee shall have the right to complete such
operations, and in the event any such operations result in completion of a well capable of producing oil or gas in paying quantities, Lessee may retain
acreage around each such well as above provided. Retained acreage arcund any well shall form as near a square tract as is practical. If any acreage
covered by this lease shall have been included in a unit established by the Commissioner of Conservation, or by conventional agreement, or if any such
acreage shall have been assigned to a producing or shut4n well under statewide allowable orders of the Commissioner and such acreage is actually
being drained by the well or would be drained by it if the well were produced, Lessee may retain all the acreage included in such unit or units or so
assigned for allowshle purposes. Thereafter, each area so retained by Lessee shall be subject to the terms of this lease as regards future maintenance

thereof.

ninety(90) . ) . . . .
(c) Within fisud2@) days afier expiration or termination by its own terms of this lease or any portion thereof, either during or after the primary

term hereof, Lessee shall execute and record an appropriate release evidencing such expiration or termination, and shall also supply Lessor with a copy
or copies thereof properly certified by the recorder or recorders of the pa.nsh or parishes in which the leased premises are located. In the event Lessee
fails to timely comply therewith, Lessee shall bs E_able for‘rea“sonaﬂlb a-ttcéﬁby fees and court costs incurred in bringing suit for such cancellation, and
for all damages resulting therefrom. It is ag‘ree&, however, that damagas to be paid by Lessee to Lessor shall be One Hundred Dollars ($100.00) per day
for each day of non-compliance after expiration of said thixtw¥30) day period, regardless of whether suit is filed for cancellation, and for such additional
compensatory damages as Lessor may prove. ninety(%0)

8, It is further agreed and understood that the rights of Lessee may be assigned or transferred in whole or in part, but no transfer or assignment
whether in whole or in part, in relation to this lease shall be valid unless such transfer or assignment be approved by the Lessor.

9. Lessee may, with the consent and approval of Lessor pool or combine the acreage covered by this lease {or any portion thereof) with any other
property, lease, or leases (or portions thereof). Operations on or production of minerals from, or the existence of a shut-in gas well on, any portion of a
unit, including units created by the Commissioner of Conservation or by conventional agreement, in which 2!l or any part of the leased premises is
embraced shall have the same effect under the terms of this lease as if it had occurred on the leased premises.

10. Should Lessee apply or give notice of intent to apply to the Commissioner of Conservation for the creation of any unit or units which would
inelude all or any portion of the leased premises, Lessee shall furnish Lessor with a copy of the notice or application, each accompanying unitplat, and all
other attached information either at the time the application is filed with the Commissioner or at the time required by applicable orders orregulations of
the Commissioner for furnishing such information to any parties entitled to receive it, whichever is earlier. If a unit or units including all or any part of
the leased premises are created by order of the Commissioner, Lessee shall submit to Lessor & survey plat of each unit or units so created.
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11.Uponrequest by Lessor, Lessee shall furnish Lessor any or all of the following types of datarelating to wells drilled on the leased premises or
lands pooled therewith: (1) all wire line surveys in apen or cased holes, including, but not limited to, all electrical and radio actiy ity logs, porosity logs of
all types and directional surveys; (2) core descriptions of both sidewall samples and conventional cores; (3} drill stem and production test data; (4) daily
driliing reports to be supplied weekly; and (5) production data, eurrent and cumnulative, including oil, gas and water produetion, surface and subsurface
pressures. Lessee shall also furnish Lessor with any other information and data requested by Lessor to keep Lessor fully informed that Lessee is
complying with the provisions of this Liease in good faith, and developing and operating 1he leased premises as 2 reasonably pmdént operator for the
mutual benefit of Lessor and Lessee. Any information furnished by Lessee to Lessor or otherwise examined and studied by Lessor shall be retained in
confidence. Nothing in this Article shall require that Lessee furnish or permit inspection of any interpretation of any of the types of data referred to
above, and nothing herein shall be construed as requiring Lessee to secure any such data solely for the purposes of this Article. Lessor’s representatives
shall have access at all reasonable times to examine and inspect Lessee’s records and operations pertaining to the leased premises or lands pooled
therewith.

12. Lessee shall be obligated to plug and abandon all wells on the premises no longer necessary for operations or production on this lease, and to
remove from the premises all structures and facilities serving said wells, all at Lessee’s sole risk, cost and expense and subjeet to compliance with laws,
rules and regulations. Lesses shall furnish bond as may be required at any time or times by Lessor, or such ather security in lieu thereof as may be
acceptable to Lessor, conditioned upon feithful performe.nee of surh: Dbﬁgamons I‘n feonnection therewith. the right of Lessee to draw and remove
casing from wells is recognized, provided such right is exermsed by Iessee not later one year after termination of this lease or portion thereof on
which the well is located. Hesneh-right-of-salvage £3058kionadated a? Ball be. forfoited and said asing shall becorse.the property.af _

~Iresszer. In addition to restoration of the leased premises as econtemplated and reqmre:i by this lease, Lessee shall be responsible for all damages to the
leased premises, and in additior thereto and without limitation for all damages to any timber, crops, roads, bulldings, fences and other improvements
thereon. -

13.1f at any time Lessee is maintaining this lease by actual drilling or reworking operations or by actual production and Lessee is prevented from
continuing or resuming such operations or production by major storm, major flood, or other similar natural disaster or by a major aceident beyond
Lessee’s control such as a blowout, fire, or explosion and if Lessee cannot by reason of any such oceurrence maintain this lease on any rental date by
continuing any such operations or production or cannot maintain this lease beyond the primary term hy eontinuing such operations or production, this
lease shall not terminate and no rental shall be due so long as Lessee is so prevented from continuing or resuming such operations or production and is
making diligent efforts to eliminate the effect of such occurrence. Lessee shall notify Lessor in writing within a reasonable time after such ocenrrence
for the provisions hereof to become effective and applicable. The primary term shall in no event be extended for more than ane {1) year; and provided
further that nothing herein shall suspend payment of delay rental to maintain this lease during the primary term in the absence of drilling or production.

14. If on the date of this lease all or any portion of the leased premises is included in 2 unit established by order of the Commissioner of
Conservation, Lessee agrees to pay royalty on all ofl, gas or other liquid or gaseous mineral produced and saved or utilized and attributable to the leased
premises from the date of sueh unit regardless whether all development and operating eosts chargeable to the leased premises have been paid.

15. Lessee hereby agrees to indemnify, hold harmless and defend Lessor against any and all claims, demands or suits for bodily injury, death,
property damage or loss of any kind by Lessee or Lessee’s employees, agents, subcontractors and their employees or agents and by any third parties
which arise out of or result from or which are in any way connected with Lessee’s operations, whether resulting from the sole or eoncurrent negligence
of Lessor, Lessee or other parties operating hereunder.

16.In all suits arising out of this contract, the pariies hereto agree that Louisiana law shall govern, and that the state courts of Louisiana shall be
the proper forum, unless such suit is required to be filed in or is removed to any federal court in this state.

17.Notwithstanding any provisions to the contrary in this Lease or in the rider attached hereto, this Lease is granted and accepted withoutany
warranty of title and without any recourse against Lessor whatsoever, either expressed or implied. It is expressly agreed that the Lessor shall not be
required to return any payments received hereunder or be otherwise responsible to Lessee therefor.



State Agency Lease No. 1482

THUS DONE, READ, ACCEPTED, AND SIGNED by the parties hereto in the presence of the respective
unders1gnedw1tnesses,as ofthe . 14th dayof November ,AD.19 94  whichshallbethedate

of this lease for all purposes.

WI‘I‘NESSES to the signature of Lesgor:

STATE MINERAL BOARD
yéster Henderson . /@
. 'y, Chairman
Mary B£th Kling John L. Schober, Jr

For: _St. Charles Parish Council

Lessor

WITNESSES to the signature of Lessee:

TEQ_JUJ. Q M ‘ APACHE CORPORATTONN
it | e 0//4/{%,

DARREL’f,VDONALDSON “A. W. ERXLEBEN- ORNEY—IN-—FACT

Lessee

WITNESS FORM OF ’ )
ACKNOWLEDGMENT FOR STATE MINERAL BOARD -

STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

Before me, the undersigned authority, personally came and appeared Mary Beth Kiing
, Who by me being first duly sworn, deposed and said:

Thatdie is one of the witnesses to the execution of the {oregoing instrument and thatshe saw

Johpn L. Schober, Jr. sign said instrument as Chairman
of the State Mineral Board for and on behalf of
the St. Charles Parish Council in the presence of
appearer and Lynester Henderson , the other subscribing witness.
: ¥ i \S\\m
Novembey O Mary Beth Kliny

L Notary Public

WITNESS FORM OF
ACEKNOWLEDGMENT FOR CORPORATE LESSEE

STATE QOF TEXAS
COTINTY OF HARRIS
Before me, the undersigned authority, personally eame and appeared ___TERI J, HINKLE
, who by me being first duly sworn, deposed and said:

ThatShe is one of the witnesses to the execution of the foregoing instrument and that %ie saw

A. W. ERXLEBEN execute said instrument as __ATTORNEY-IN-F
of __ APACHE CORPORATION as the free act and deed of said corporation in the presence of
appearer and DARRELL DONALDSON _, the other subscribing witness.
Sworn to and subscribed before me on this the
B day of Nece bt 18 AY . —Laqu M
e, OV \‘MXW—’ P
Notnrﬂi’ublic u E:-i ] (i:
WITNESS FORM OF

ACKNOWLEDGMENT FOR INDIVIDUAL LESSEE

STATE OF

OF

Before me, the undersigned authority, personally came and appeared
, who by me being first duly sworn, deposed and said:

That hé is one of the witnesses fo the execution of the foregoing instrument and that he saw
execule said instrument as his own free act and deed in the

presence of appearer and of

the otiier subseribing witness,

Swomn to and subscribed before me on this the - .
day of , 19 ppester

Notary Public




State Agency Leage No. 14828

EXBEIBIT "A"

ENTIRE STATE AGENCY TRACT NO. 27990, Said State Agency Tract No. 27990 being
described as follows:

TRACT 27990 - STATE AGENCY - St. Charlesg Parish, Louigiana

All of the rights, title and interest in any highways, right-of-ways, zroads,
or other lands owned by and not presently under mineral lease from the St.
Charles Parish Council situated in Sections 5 and 6, Township 13 South, Range
8 East, St. Charles Parish, Louisiana, and being located within the following
degcribed boundaries: Beginning at a point having Coordinates of X =
2,313,000.00 and Y = 463,650.00; thence North 77 degrees 392 minutes 39
seconds West 1,637.83 feet to a point having Coordinates of X = 2,311,400.00
and Y = 464,000.00; thence North 12 degrees 24 minutes 27 seconds East
4,400.00 feet to a point having Coordinates of X = 2,312,345.40 and Y =
468,297.24; thence South 79 degrees 51 minutes 34 seconds East 859.34 feet to
a point having Coordinates of X = 2,313,191.32 and Y = 468,145.94; thence
South 02 degrees 26 minutes 12 seconds West 4,500.01 feet to the point of
beginning, containing approximately 14.75 acres, as shown outlined in red on
a plat on file in the State Land Office, Division of Administration. All
bearings, distances and coordinates are based on Louisiana Coordinate System
of 1927 (South Zone).




. (Rev.1981)
. APPROVED RIDER FOR ATTACHMENT TO
1981 IOUISIANA STATE AND STATE AGENCY LEASE FORMS

1. Marketing of Natural Gas

For the purposes of this rider, the term "gas" shall include (i) gas well gas, (ii) gas
cap gas produced after depletion of the oil column, and (iii) gas produced during the blow
down period in a cycling or other secondary recovery pruject. These terms are to be
construed as same are camonly understood in the oil and gas industry. :

The parties hereto recognize and acknowledge that one of the essential considerations for
Iessor entering into the oil, gas and mineral lease to which this rider is attached as a part
thereof (herein referred to as the "Lease") is that if a well capable of producing gas in
paying quantities is campleted on the leased premises, or on lands pooled or unitized
therewith, and is campleted in a reservoir, or reservoirs, not previously cammitted to a gas
sales contract, as pemmitted hereinafter, such gas, insofar as attributable to the leased
premises, shall be sold to an intrastate market, if such a market is available within a
reasonable period of time as hereinafter provided. Therefore, in order to carry cut the
intentions of Iessor and Iessee in this regard, the parties hereto do hereby and by these
presents agree that once a well capable of producing gas in paying quantities has been
completed on the leased premises or on lards pooled or unitized therewith, the following
agreements shall be thereafter effective: '

(a) In the event such well is campleted and qualified as a well capable of producing gas
well gas, the Lease shall remain in force notwithstanding Paragraph-6(d) of the Iease without
any shut-in payments being due fram Lessee to Lessor for an intial period of eighteen (18)
months after (a) such. campletion date, or {b) the effective date of-pooling or unitization, as
the case may be (herein called the "Initial Period"). During the Initial Period, ILessee.
agrees to make a diligent and good faith effort to cbtain an intrastate market for the gas
ard, if such a market can be obtained, to enter into a gas sales contract for the intrastate
marketing of said gas upon the best terms that can be obtained, but on termms custamary in the
industry. for such contracts; or in lieu of cbtaining a new intrastate market, ILessee shall
have the option to deliver such gas under existing intrastate contracts (including awendments
thereto) or take the gas for its own intrastate use. If the gas is delilvered under such an
existing contract royalty shall be paid thereon as set forth in Paragraph 6(b) of the Iease
except that for purposes of determining prudency of negotiations and value of such gas where
applicable under Paragraph 6(b) it shall be considered that the contract was negotiated and
executed on the date such delivery commenced. If the gas is taken by Lessee for its ownr
intrastate use and royalty is due thereon, such royalty shall be based on the current market
value of the gas when so used. It is further provided that if the initial intrastate contract
is for a term of five (5) years or less, then if upon its termination, the well is still
capable of producing gas in paying quantities, all of the provisions of this rider shall be
applicable to the dbtaining of a new market for the gas and the Initial Period shall be deemed
£o commence as of the expiration date of the first intrastate contract. In no event, however,

“ shall Lessee be required to sell gas to an intrastate market on terms and conditions less
favorable than those which could be negotiated for a sale to an interstate market. Among the
conditions to be considered in making this determination are the price to be paid for the gas;
the availability and the cost, direct or indirect, to Lessee of a pipeline outlet; length of
contract; inclusion of any price escalation; adjustment for BIU content; renegotiation
provisions: on-line processing rights and availability of facilitiles; and rate of take. If,
however, at the end of the Initial Period ILessee shall not have cammenced the delivery of the
gas to an intrastate market or shall not have entered into a fimm intrastate gas sales
contract on the terms and conditions hereinabove set forth, but during such peried has
drilled, or has commenced operations for the drilling of, an additional well on the leased
premises, or on lands pooled or unitized therewith, in an attempt to establish additonal gas
reserves, or additional producibility, then Lessee, at its option, shall be entitled to an
additional six (6) months period (herein called the "Second Period"), cczmencing at the end of
the Initial Period, within which to seek an intrastate market for such gas ¢n the basis above
set forth. In the event Iessee elects to cbtain the Secord Period, he shall prior to the end
of the Tnitial Period so inform lessor to that effect in writing and shall identify the
additional well drilled or commenced during the Initial Period. During the Second Period the
Iease shall remain in effect without any shut-in payment being due by Lessee to Lessor.

(b) As to gas cap gas (i.e. gas which cannot be produced until such time as the oil phase
of the reservoir is depleted) and as to gas produced during the blow down period in a cycling
or secondary recovery project, the provisions of subparagraph (a) above shall be applicable,
except (i) the Initial Period defined in subparagraph (a) above shall not commence until the
date on which such gas cap gas'or blow down gas is available for production and marketing, and
(ii) the Secord Pericd defined in subparagraph (a) above shall not be effective as to any gas
covered by this subparagraph (b).

~
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(c) Ilessor and Iessee further agree that if within ninety (90) days after the
camencement of the Initial Pericd, as defined in subparagraph (a) above, ILessee has not
obtained an intrastate market for said gas after a diligent effort to cbtain same and Iesses
has the cpportunity to sell gas to an interstate market under emergency or other short term
sale contracts with pregranted abarndorment or similar withdrawal required by federal
regulatory authority, it shall, upon being granted said authorization and pregranted
abandorment or other withdrawal by federal regulatory authority, have the right to sell said
gas to said interstate market provided that the term of any such emergency or other short term
sale contract shall not exceed the term of the Initial Period ard the Second Period, if
applicable.

(d) If at the end of the Initial Period or the Second Period, as the case may be, Lessee
has provided for the intrastate marketing of said gas, Iut ILessee has not been able physically
to camence delivery of gas to the market, then Iessee shall have an additional free period of
six (6) months to permit installation of. the necessary marketing equipment and facilities and
to commence deliveries under that contract without any shut—-in payment ‘being due by Lessee to
lessor. If, at the end of the free period of six months provided for in the p
sentence, dellverles have not cammenced despite Lessee's good faith efforts to connect to the
available market and if the Iease is not otherwise be:ng maintained, Iessee may maintain the
Iease by making shut-in gas payments as provided for in Paragraph 6(d) thereof, and it shall
beoonsmeredthatthewellwn:hrapecttowhmhsuchpaymentsaretobemadewasshutlnas

(e) If at the end of the Initial Period or the Second Period identified above, as the
case may be, Iessee has not provided for the intrastate marketing of said gas as set forth
herein, aMIessorardI&seehavemtnuhmllyagreedtoextaﬂﬂmpermddurngmman
intrastate market for said gas may be sought, Iessee shall be free to market said gas in

 interstate commerce. In addition, if at that time the ILease is not being otherwise maintained
by separate operations or production as set forth in Paragraph 6(d) thereof, and Iessee -
desires to maintain the ILease by making shut-in gas well payments as provided for in said
Paragraph 6(d), it shall be considered that the well with respect to which such payments are
to be made was shut-in as of the end of the Initial Period or Second Perlod, as the case may
be.

(£} Lessor shall have the right, Imt not the cbligation, to assist Iessee in its
attempts to secure an intrastate market for any gas discovered on or allocated to the leased
premises, which shall include the submission through ILessor's efforts of offers from
prospective purchasers; provided, however, that if Iessee shall have camplied with its
cbligations as provided for herein to attempt to cbtain an intrastate market, the decision of
Iessee on the acceptance or rejection of such intrastate offers shall be final insofar as gas
attributable to the interest of lessee is concermed.

(g) Iessee shall meke a full and complete disclosure to Lessor of its efforts to dbtain
an intrastate market, including information concerning the contracts made with prospective
intrastate purchasers and the details of all interstate and intrastate offers made to Lessee
as well as all contracts entered into under subparagraph 1{c) hereof., This information shall
be furnished quarterly, beginning with the commencement of the Initial Period. All such
information shall be kept strictly confidential by lessor.

(h) Lessee shall not sell or camiit to a contract any gas to be produced. from or
allocated to the leased premises unless said gas is to be produced from or allocated to a zone
or zones, or their stratigraphic equivalent, which have been determined to be capable of
producing gas in paying quantities on the effective date of such sale or camitment. Upon
being presented reasonable justification for same, Iessor may elect to waive this restriction.
It is further provided that the provisions of this rider and the time pericds provided for
herein shall relate separately to each such contract ard to each different gas reserve as
hereinafter defined. For the purposes of this rider each separate zone, or as the case may
be, each separate pool or reservoir not comitted under any prior gas contract shall be
considered a “different gas reserve"; or if a prior contract camitted all reserves to a
spsecific depth or depths, "different gas reserves" shall be considered to be any discoveries
below that specified depth or depths. 1In the event of the completion of a well in a different
gas reserve, the Initial Period, as hereinabove defined, shall camence on the date a well is
first completed in said different reserve or, as the case may be, when the gas is first ready
for production and marketing.

(i) Iessor may waive any of the time periods provided for herein if it becames satisfied
that an intrastate gas market is not and will not be available, or if such waiver appears to
be in the best interest of the State of Iouisiana, ard in connection therewith may enter into
balancing agresments or similar agreements for placing other gas into an intrastate market
under the terms of which Lessee may agree that the identical volume of gas produced from or
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(c) lessor and lessee further agree that if within ninety (90) days after the
camencement of the Initial Pericd, as defined in subparagraph (a) above, Iessee has not
cbtained an intrastate market for said gas after a diligent effort to cbtain same arnd Iessea
has the opportunity to sell gas to an interstate market under emergency or cother short term
sale contracts with pregranted abandorment or similar withdrawal required by federal
requlatory authority, it shall, upon being granted said authorization and pregranted
abandorment or other w:.thdrawal by federal regulatory authority, have the right to sell said
gas to said interstate market provided that the term of any such emergency or other short term
sale contract shall not exceed the term of the Initial Period amd the Second Period, if
applicable.

(d) If at the end of the Initial Period or the Second Pericd, as thea case may be, Lessee
has provided for the intrastate marketing of said gas, but Iessee has not been able physically
to cammence delivery of gas to the market, then ILessee shall have an additional free pericd of
six (6) months to permit installation of- the necessary marketing equipment and facilities ard
to camence deliveries under that contract without any shut-in payment being due by Lesses to
Lessor. If, at the end of the free pericd of six months provided for in the preceding
sentence, deliveries have not camrenced despite lessee's good faith efforts to connect to the
available market and if the Iease is not otherwise bemg maintained, Iessee may maintain the
Iease by making shut-in gas payments as provided for in Paragraph 6{(d) thereof, and it shaill
becons1deredthatthewellw1threspecttowh1chsuchpaymentsaretobemadewas shut in as
of the end of the said additional free period.

() If at the end of the. TInitial Period or the Second Period identified above, as the
case may be, lessee has not provided for the intrastate marketing of said gas as set forth
herein, axﬂ]:essoranil&eseehavemtnmtuallyagreedtoexterxitheperlodcmrmgmlchan
intrastate market for said gas may be sought, Iesseeshallbefraatomarketsaidgasin
interstate commerce. In addition, if at that time the Iease is not being otherwise maintained
by separate operations or production as set forth in Paragraph 6(d) thereof, and Lessee -
desires to maintain the Iease by making shut-in gas well payments as provided for in said
Paragraph 6(d), it shall be considered that the well with respect to which such payments are
to be made was shut-in as of the end of the Initial Period or Second Periocd, as tha case may
be.

(£} Lessor shall have the right, ut not the obligation, to assist Iessee in its
attempts to secure an intrastate market for any gas discovered on or allocated to the leased
premises, which shall include the submission through Iessor's efforts of offers from
prospective purchasers; provided, however, that if Iessee shall have camplied with its
cbligations as provided for herein to attempt to cbtain an intrastate market, the decision of
Iessee on the acceptance or rejection of such intrastate offers shall be final insofar as gas
attrilutable to the interest of Iessee is concerned.

(g) Lessee shall make a full and camplete disclosure to Lessor of its efforts to obtain
an intrastate market, including information concerning the contracts made with prospective
intrastate purchasers and the details of all interstate and intrastate offers made to lessee
as well as all contracts entered into under subparagraph 1(c} hereof. This information shall
be furnished quarterly, beginning with the comencement of the Initial Pericd. All such
information shall be kept strictly confidential by Iessor.

(h) Iessee shall not sell or camit to a contract any gas to be produced from or
allocated to the leased premises unless said gas is to be produced from or allocated to a zone
or zones, or their stratigraphic equivalent, which have kbeen determined to be capable of
producing gas in paying quantities on the effective date of such sale or camitment. Upcon
being presented reasonable justification for same, Iessor may elect to waive this restriction.
It is further provided that the provisions of this rider and the time pericds provided for
herein shall relate separately to each such contract amd to each different gas reserve as
hereinafter defined. For the purposes of this rider each separate zone, or as the case may
be, each separate pool or reservoir not comitted under any prior gas contract shall be
considered a “different gas resexve"; or if a prior contract committed all reserves to a
spsecific depth or depths, "different gas reserves" shall be considered to be any discoveries
below that specified depth or depths. In the event of the canpletion of a well in a different
gas reserve, the Initial Period, as hereinabove defined, shall cammence on the date a well is
first campleted in said dlffe.rent reserve or, as the case may be, when the gas is first ready
for production and marketing.

(1) Iessor may waive any of the time periods provided for herein if it beccmes satisfied
that an intrastate gas market is not and will not be avallable, or if such waiver appears to
be in the best interest of the State of Iouisiana, and in connection therewith may enter into
balancing agreements or similar agreements for placing cther gas into an intrastate market
under the terms of which ILessee may agree that the identical volume of gas produced from or
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allocataitotheleasedpremiswarﬂsoldtyi&seetoaninterstatemarketmysubsqmrrtly
be dedicated to or sold by Iessee to an intrastate market whether said gas is realized by
Lessee out of susequent production from or aillocated to the leased premises or from other
properties of lessesa.

{(3) Lesseeshallhavetherighttoproc&ssthegasarxiselltheliquidccmponents
thereof as permitted by the Lease; provided, however, that if the gas has not previously been
camitted to an interstate market, no processing or other handling shall be utilized that will
destroy the intrastate status of the gas.

2. Marketing of 0il and Other Iiquid Minerals

(a) If either oil or other liquid mineral is produced in paying quantities, from the
leased premises or on lands pooled or unitized therewith, such minerals, insofar as they are
attributable to the leased premises, shall be sold by Iessee to an intrastate market for
refining or processing in the State of Iouisiana if such market is available within a
reasonable period of time, as more fully set aut herein below; or in lien of obtaining a new
intrastate market, ILessee may deliver such minerals under its existing intrastate contracts to
be refined or processed in the State or to take the minerals for its own intrastate refining
or processing. If Lessee does not elect to deliver such minerals under existing intrastate
contracts or to take such minerals for its own intrastate uses, then for a period of ninety
(90) days fram the date of such production Lessee agrees to make a diligent and good faith
effort tc cbtain an intrastate market for such minerals that will cause them to be refined or
processed in the State of Icuisiana, and if such a market can be obtained, to enter into-a
contract for the sale of such minerals to an intrastate market upon the best terms that can be
negotiated, but on terms customary- in the industry for such contracts. In no event, however,
shall Iessee be required to sell such minerals t® an intrastate market at a price less -
favorable than that which could be negotiated for a sale of the minerals to an interstate
market and in no event shall Iessor's royalty be based on less than the current market value
of the minerals. If at the end of the ninety (90) day period Iessee has hot been able to sell
such minerals to an intrastate market in accordance with the provisions hereof, Iessee shall
be free to market such minerals to any purchaser whether intrastate or interstata in
character. If the minerals are taken by Lessee for its own use or are delivered under an
existing intrastate contract and royalty is due thereon, such royalty shall be based on the
current market value of the minerals when so used or delivered. ~

(b) If the ninety (90) day period becomes operative, then it will be considered as a
period during which Lessee is producing minerals fram the premises in paying quantities, which
production will have the same effect as actual production would have on the lease.

(c) For the purpose of assessing the performance of Iessee of the chbligations imposed by
this Paragraph 2, the disclosures provisions of Paragraph 1(g) of this rider shall be
applicable.

(d) The waiver provisions of Paragraph 1(i) of this rider shall be applicable to the
terms and conditions contained in this Paragraph 2.

3. Deferred Develcpment

Notwithstanding anything to the contrary herein contained, it is understood and agreed
that in the event during the primary term of this Iease, or within cne (1) year thereafter (if
the Iease is then in foree ard effect), a portion of the property covered hereby is integrated
and included or placed with other lands in a pooled or combined unit, whether by order of a
govermmental agency or by conventional contract, then unit drilling operations or unit
reworking cperations or unit production from a well situated on lands or property embraced in
such unit or units (hereinafter collectively called “unitized operations"), shall serve to
maintain this Iease in force and effect as to the entirety of the leased premises, subject
however to the following express requirements in lieu of reascnable development of the
"outside acreage", as hereinafter defined, which is not otherwise maimtained under the terms
of this Iease all as set out more carpletely hereinbelow in this Paragraph 3. If on the

not being maintained under its terms by means other than unitized operatians, the Iease shall
terminate on said anniversary date (or at the end of said 90 day period, as the case may be)
as to all outside acreage unless on or before said anniversary date (or the end of said 90 day
period, as the case may be) Lessee pays or tenders to Lessor, as a deferred development
Payment, a sum of money equal to one-half of the rate per acre of the cash payment paid for
the Lease multiplied by the mmber of acres then camprising the outside acreage, which tender
or payment shall maintain this Iease in effect as to such outside acreage not ctherwise
maintained under the terms of the Iease until the next ensuing anniversary date. By similar
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tender or payment of a deferred development payment cn or before each succeeding anniversary
date this Lease may so be maintained in force during the remainder of the primary term (if
any) and for two years thereafter as to such outside acreage. After the expiration of the
periods during which the Lease may be maintained by deferred development payments as above
provided, if this Lease at any time is not being maintained in effect by other than unitized
operations, it shall terminate as to all autside acreage not cotherwise so maintained under the
provisions of this ILease, provided that if a unit or units are created after the expiration of
said periods the effect of which is to convert non-unitized coperations as hereinafter defined,
into unitizes cperations, it shall be regarded for all purposes of this Iease as though there
had been on the effective date of such unit or units a cessation of production on the cutside
acreage. If &t any time during the primary term of the Iease or within one year thereafter
there is a cessation of all non-unitized operations as hereinafter defined, whether same
occurs as the result of the actual cessation of such operations or as the result of .
non-unitized operations being corverted into unitized operations, then Lessee, in lieu of
resuming non-unitized cperations as provided in this Iease, may elect +o maintain the Lease in
effect as to the outside acreage by tendering or paying a deferred development payment,
computed as hereinabove provided, on the next ensuing aniversary date of this Isase (or within
90 days from the cessation of non-unitized operations if such cessation should occur less than
90 days pricr to such amniversary date}. If at any time during the secord year after the
primary term of the Lease, there is a cessation of non—unitized cperations as hereinafter
defined, whether same occurs as the result of the actual cessation of such operations or as
the result of non-unitized operations being comverted into unitized operations, then tha
entire ILease shall nevertheless remain in effect until the next ensuing amniversary date.

- Nothing contained in this Paragraph 3 is intended to create nor shall have the effect of
treating several or separate leases, or in any mamner to extend, increase or lrimit tha -
obligation of Lessee to protect the leased premises fram drainage as stated in the Iease, or
otherwise. If at any time, either during the primary term of the ILease or the limited
extension of the Lease beyond its primary term as provided above in this Paragraph 3, as to
the outside acreage not otherwise held urder the terms hexeof, Lessee conducts non-unit
drilling operations or non-unit reworking operations or obtains non-unit production from the
leased premises (collectively defined as "mon-unitized operations"), then the provisions of
this paragraph shall not thereafter apply so long as said non-unitized operations shall
continue. :

The provisions of this Paragraph 3 shall also be applicable to a unitized shut-in gas
well, but in this event, the annual deferred development payment shall be reduced by deducting
therefrom the amount of shut-in gas well payments. paid, if any, during the same period under
Paragraph 6 of the Lease which is applicable o tife acreage on which the deferred development
payment is applicable. '

For purposes of this paragraph the following definitions shall apply:

(a) The term “anniversary date" shall mean the date of this Iease and the same date of
each next ensuing year or years.

(b) The term "outside acreage" shall mean all of the leased premises, except any portion
(s) thereof included in a unit or units on which unitized operations are being conducted.

4. Frivirormental and Other Considerations

Iessee hereby agrees, as one of the obligations of this rider, that in exercising the
rights granted it under the Iease, it will comply with and be subject to all applicable
ervirormental and other laws and regulations validly adopted or issued by the State of
Iouisiana, or its agencies, or by the United States, or its agencies. ILessee further agrees
that it will comply with all mimmum water quality standards validly adopted by said
goverrmental authorities with respect to oil pollution and noxious chemicals and waste being .
introduced into affected water areas. Further, in conducting all operations under this lease
requiring dredging, filling, or local navigation in order to explore, develcp or exploit
chal low-water areas, Lessee shall comply with the applicable requirements of the appropriate
Iouisiana state agency charged with the envirommental management of said area. Finally, it is
understood and agreed that on depletion of production or conpletion of operations under this
Lease, the Lessee shall remove all structures which would impede camercial fishing and
trawling, including, without limitation, all submerged materials, equipment or-debris placed
on the leased premises by or for the account of Lessee; and the affected water bottams shall,
to the extent reascnably possible of accamplishment, be returned or restored to a condition as
nearly equivalent to that which existed before said operations were conducted and/or
structures were constructed. ILessee further agrees that in exercising the rights granted it
hereunder and in discharging the cbligations undertaken in Paragraph 2 of this rider,
involving issuance of advance certifications, permits or approvals, it will allow sufficient
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Execution Version

ASSIGNMENT, CONVEYANCE AND' BILL-OF”SAIJE

This Asmgnment, Conyeyance: -and Bill of Sale (“Assignment?) is: effective for all
purposes: as of 7:00 am. Central fime on October 1, 2014 (“Efféctive Time”), by Apache
Corporation, a Delaware corpotation. (TAPA”) whose addless i5:2000 Post.Oak B d, Suite
100, Houston, Texas’ 77056-4400; -and Apache:Shelf, Inc., a Delaware corporation (FAPSH* and
each. of APA and APSH individually and collectively, an “Assignor™); whose: address is 2000
Post Oak Boulevard, Suite 100, Houston, Texas 770564400, and Texas Petroleum Investment
Company, a Texas corporation (“Assignee”) whose address is 5850 San Fehpe Suite: 200,
Houston, Texas 77057. -Assignor and Assignee are heteindfter referred to. individually as
“Party™and collectively as™Parties™.

Assignor,. for ‘valuable: consideratiotis;. the teceipt and sufficiency of which ate hereby
ackraowledged, does by these ‘presents: GRANT, DEED, Bi RGAIN, SELL, CONVE"
ASSIGN, TRANSFER, SET OVER and DELIVER unto Assignee, all of Assighiors fight, title
and interest in and fo the following assets and, plopcrtles but excludmg and. teserving 1mto
Assignor the: Bxclided Assets (such properties, after giving effect to such exclusion and
reservation, the “Assets™:

'(a). The oil, ‘gas, other Hydrocarbon and mireral leases, subleases; royalties,
overriding royalties, pmduchon payments net ploﬁts interests; ‘carried. mterests convertible

mterests “back—lﬁ

s mterestsg reversmnary 111terests mme1 al serv1tudes mmeral 1oya1t163 'and all

of from. the Lands (as herémaﬁer deﬁﬁcd) in ééch éase
‘descnbed i Exlubxt A 1 (col getively, the “Ledses™), together with all Teasehold Hydrocarbon
mterests a;nd Ieasehold m:ineral mterests of every natme 1eIated to the Iands cover 'df “by _the

-all nghts in any pooled of; unmzed acreage by vrctue of 'thc+ Leases havmg been pooled or
unifized ‘info such, pools or units, all production ‘from: the pool or unit: allocated to .any such
Lands; and all inferests in any: wells vnﬂnn the pool: or umt assocmted“ with the: Lands or Leases;
and all reversionary intere: inferests, and net S ts: applic
Leases or Lands (toggther with Lands cnllectxvaiy, the “Lease Relateﬂ ][nterests:),

()  All producing, non-producing, shut in, permanently or temporarily
plugged and abandoned oil, gas, Hydrocarbon, water; carbon dioxide; disposal, injection or:other
wells. located on the Leases, the Units, or any Lands or lands -pooled or wnitized therewith,
including the - wellbores described in. EXhlblt A—Z,‘ and all wellbores spudded after Noveinber 14,
2014 located on the Lesses, the Units, and 4 ds povled or unitized therewith, but
fm each case only to the: ext“' such mteres s 10 -'ch weﬂs constitute leasehold interests or

..... Wells”);

{© Al (1) tangible personal property, improvements, equ1pment5 machinery,
inventory;. fixtures and other :appurtenances: (whether or not curretitly -in uss), ‘to ihe extent
{A):situated upon or appurtenant'to the Properties: o the Basenients-or (B) pimarily used (or 1o
be. used in the futurg), or otherwise: pmmanly held for use (regardle of ‘where Iocated); in
connection with the owhership, opetation, maintenarice or repair of the Properties or- ‘Basements:

-’



or-the production, handling, processing or-transportation ‘of Hydrocarbons attributable: thereto,
" including all platforms, facilities, £ xtures, Ximas trees, processing systems; buzldmgs,
compresso' i meters; tanks, maclnnery, tools; equipment (includingspats; trees, PLETS, Jumpers,
risers; umbilicals, -contiol assembhrs, and -production handling: equipment), ‘and. flowlings ot
gathermg lines, whether the samie are. in existence s of November 14, 2014 or Imder'
constructiot, and. (if) other real, immovable, personal, movable and riixed propeity that is (A)
located on or appurtenant to the Propertics or Fasements, or {B) primarily used (or'to be used in
the: futme), or :otherwise: primarily held for the current or futiré use (recrardjess of where
Tocated), in-connection with the: ownership; operation, maintenance or repair of the Propetties or
Easements:or the production; handlj ing, processing or transporta‘uon of Hydrocarbons.attributable
thereto, whetheér the samé ate in existence as of November T4, 2014 or ynder coristiuction, in
each .case, including those idetitified. on Exhibit A3 (all «of the foregoing, collectively, ‘the
“Facxhtxes )

(& All onits 4rising on. account of any :of the: Leases having been pooled
commum’mzed or umtlze‘ tmto such umts, but m cach case only"to thc exten - suC =mte1ests m

Wells (“U"mts”)
(ey  All Applicable:Contracts;

® All easemeiits rights-oftwway, ught~0f-use easements smface leases,
subsurface aax,eements hcense '._1 sermtudes authonzat" Hs, B!

(g Al Hydrocarbons (1) produced on or affer the Effective Time; or
(ii) stored intanks, storage facilitiss and pipeline linefill as:of the Effective: Time; in sach case, to
the extent attributable to Assignor’s right, tifle and interest in the Properties. or the: Processing
Plants:(collectively, the “Production™);

) All envitonmental and other peimlts, licenises, orders, authorizations,
registrations, consents, franchises, and related ingfruments ot mghts g1anted or issued Y any
‘Governmental Authomty and "*eiatm t0 the-ownership,. operation ‘or use of the Properties, the
Procéssing Plants, or Facilities-(collectively; fhie “Permits™);

(i) ‘theProcessing Plants described on Exhibit A-d:

) All Imbalances (the:économie ‘transfer 6f which: as of the Effective Time
shall be made by a financial adjustment pursuant'to Section 33 and Section 3.4-6f the Piitchase,
Agreement and the physical transfer:shall occur-on the Closing Date);.and.

(&)  allSuspense Funds; to thie extent provided i Section 6.15 of the Purchase
Agreement; ‘

O all titled vehicles; trailets, licensed vessels, boats; bar rges.and ships used or
held for use in eonnection-with,any or: altofthe Properties, the Processmg Platits, or Facilities:
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(m)  Originals {or:photocopies where originals are not available) and electronic
copies-of all files, records, tiaps, infortiation, and datd of Assighor.of any Affiliate-of Ass:gncr
whether written or electronically stored, pertammg to the: owneishlp, operation .at ’
other Asséts, including: (f) land and title-records: (including lease files, land files, title opmlons
and title curative docmncnts) (11) well files;. well 111format1on, weﬂ -data bases, production
records, monthly platforn produet andfor producer’ Imbalance: tements, division order-files,
abgtracts; conteact i les; finanéial aceouiti ords, Non-Jncome _axgmcmds opelatxonal
records, environmental, health and safefy records, technical records; and production .arid
processing records; and (iv) Facility records, in each case, to the extent:in Assignor”s or any of
its Affiliates® control o possession; provided, Towever, that the fou going shall eXpressly'
exclude: (A) Seismic Data mcludmg interpretations: thereof) and any .data subject to a
nontratisferable Ticense ‘or othet contiact that requires any transfer fee, mcludmg mterpretatmns:
derived from such data and (B) the Excluded Records. (sub;&ct o such exclusions; collectively,
the “Records™).

- TO HAVE AND TO HOLD- all :of the Assets, together with all rights, titles, ititerests;,
estates; remedies, powers:and privileges thereunto appertammcr unto Agsignee and-its:s ICCESSOrS;
legal tepresentatives and assigns forever, subject to.any Permitted Encumbtances and the terms
of this Assignment, -

This Assignident 4§ subject 1o. that certdin Purchase :and. Sale Agreement dated as. of
November. 14,2014-(as such has ormay hereinafter be- supplemented thadified or'amended from.
time to ti‘me:,; th ‘Purchase Agreement"‘*) between A 51gn and Assxgnee The termis :and.
conditions:of the Purchiase Agieemen Kpofated rénce; and to theextent of a.
conflict between: the: provisions: o _,the Purchase Agreement and this Asmgnme:nt thie: provisions:
of‘the Purchase Agreenient shall-goverit.and coiitiol.

Capitalized terms used herein but not defined heiéiri 6r'in Attachment. L attached hereto.
shall. have the meanings assigned to such terms in the Purchase-Agreement,

Assignor hereby exéludes from. the Asssts and feserves unto Assignor all right, title.and
interest/in: and'to:the Excluded Assets.

Subject to th_" terms-and conditions: of the Purchase Agreement, Assignor hereby agrees
to pay, perform, fulfill and discharge-all Retained Obligations and agtees to indermnify, defend
.and hold hatmless: Assignee.and the. other Buyer Tndemnified Partlcs from and -against any and
4all Losses actually inetitred, ot suffered by-any of the Buyer Indemnified Patties as a result of,
relating to or arising out-of theRetained Obligations.

Subject to the fermsiand conditions of the Purchase Agreement; Assignee hereby assumes.
and. agrees to- pay, petform, fulfill and discharge all Assumed Obligations and agtees 1o
mdemmfy, defend and hold harmless Assignor: and the-other Seller Indemnified Parties: frqm and
against any and all Losses aci:ually incutred of suffered by atiy-of the Séllef: Indsnmified Parties.
as aresult of} relating to orarisingiout of il e,,Assumed;‘ bligations.

WHHOUT IMPAIRING THE RIGHTS OF ASSIGNEE\ WITH RESPECT TOX) THE
SPECIAL WARRANTYOF DEFENSIBLE TITLE CONTAINE CTION : * THE:
PURCHASE AGREEMENT, {Yy ASSIGNOR’S REPRESENTATIONS AND W ARRAT
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CONTAINED IN ARTICLE 4 ‘OF THE PURCHASE AGREEMENT AND IN THE
CERTIFICATE DELIVERED BY ASSIGNOR AT CLOSING PUF
102(8 OF QL : :.:._' __ARTICLE&)@FTH;E

PURCHASE AGREEWN v"ITI—'IE ASSETS

STATE OF REPAIR AND WITH ALL FAULTS AND DEFEOTS WITHOUT ANY
REPRESENTATION WARRANTY OR COVENANT OF ANY KIND OR NATURE,
EXPRESS;: ]MPLIED OR STATUTORY, - INCLUDING, BUT NOT LIMITED TO,
WARRANTIES OF MARKETABILITY, QUALITY, CONDITION, CONF@RMITY TO.
SAMPLES NIERT".;?IANTABILITY AND/OR TITNESS FOR A PAR’HC JLAR. PURPOSE

WA.{VED BY ASSIGNEE ASSIGNEE RECOGNIZES THAT THE
USED FOR OIL AND

PURCHASE AGRBEMENT, (B) “ASSIGNOR’S REPRESENTATIONS 'AND' WARRANTIES
CONTAINED IN ARTICLE 4 OF THE PURCHASE. AGREEMENT AND N THE
CERTIFICATE DELIVERED BY ASSIGN@R AT CLOSING ‘

AND DEFECTS, INCLUDING THE PRESENCE OF NORM, ASBESTOS AND MANMADE
MATERIAL FIBERS.
ASSIGNEE EXPRESSLY WAIVES THE

INTENDED PURPOSES OR
REDEIBITORY VICES UNDER

HE. WARRANTY OF FITNESS FOR
NTEE AGA]NST HDEN OR LATENT“

.RBSTI’fUTION oh OTHER  DOMNUTION OB THE  PURCHASE P‘R'I'Cl.?‘
ACKNOWLEDGES THAT THI§ EXPRESS WAIVER SHALL BE CONSIDERED A
' MATERIAL AND INTEGRAL PART OF THIS SALE AND THE CONSIDERATION

Page 4
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THEREQF; AND ACKNOWLEDGES THAT THIS WAIVER HAS BEEN BROUGHT TO
THE ATTENTION ‘OF . AND THAT ASSIGNEE.
HAS VOLUNTARILY AND, KN@WINGLY CONSENTED T@ THTS WAIVER.

OTHER T

ANY REPRESENT.  ANY-OF ITS AFFILIA’I’ES {B) TO THE
ACCURACY, MATERIALITY | OR COMPLETENBSS OF ANY DESCRIPTIVE
MEMORANDA, DATA OR RECORDS MADE AVAILABLE TO ASSIGNEE 'WI
RESPECT TO THE ASSETS, OR (C) coi"c:ERNmG THE.{ ') QUALIT‘Y OR QUANI’ITY'
OF HYDRGCARBGN RESERVES; IF ANY, ATTRIBUTAR ,
NT OR FUTURE ABITITY OF THE ASSETS TO PR@DUCE HYDRO' ARBC s,
(DR (3:__ .RODUCT PRIC]: WHICH ASSIGNEE IS OR. WIL "0 RECEIVE

SBI;LER INDEMNI IED_ PTY T@ MAKE AXNY
CLOSURES OF FACT NOT REQUIRED T0-BE DISCLOSED PURSUANT 10
I:XPRESS REPRESI\TFATI.NS AND WARRANTIES ! i

ESPECT TO, AND NO IT WA ["-'NTYMOF“ASSIGNOR
CONTAINED: IN THIS AGREEMENT SHALL- BE DEEMED OR CONSTRUED AS
PERTAINING TO, ANY EXCLUDED. SSSET:

This Assignment shiall be binding upoen.and inure torthe benefit of the Pames and their
respective heirs, assigns, suceessors and fransfarees.

This Assignment 1§ made with fall substitution: and, subrogation of Agsignee i and to all
covenants.and-warranties by others to Ass1gnor heretofote givervor made i in respectiof the Assets
orany part thersof” (but excluding covenants and warcdnties made by Assighor other-than those
set:forth in the/Purchase Acrt‘eement and the:other Transaction. Documents).

‘This Assignment shall be governied and constttied in sccordance: with the: Laws of the
State. of Texas, without regaid to the Laws. that might be. applicable imder conflicts of Taws
principles.
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Each Party consents ‘to perscmal Jjurisdiction in any 4ctioh. brought in the United States.
federal and state courts Tocated ‘in ‘the: State of' Texas with respet ‘to, -aily éxsp"“' . claith of
controversy afising out of ot in relation fo orin:connection with this Assignment, and-each of the:
Patties agrees that any action with respect to :any stich dispute foversy, or claim will ‘be:
determined exclusively in a state or federal district court Tocated n. Harris County, Texas;
EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY: LAW, ANY OBJECTION WHICH THEY MAY NOW OR HEREAFTER
HAVE TO TI-IE VENUE (31‘ ANY SUCH DISPUTE ARISIN G OUT OP TH NME\IT

AT TENANCB OF SUCHT DISPUTE

EACH OF THE _;ARTHES AND ’IHEIR RESPECTIVE SUCCESSORS AND ASSIGNS

OTHERWISE) ARISING OUT @:F oR MRELA’I‘H;IG TO. THIS ASSIGN.

TRANSACTIONS ‘CONTEMPLATED: HEREBY OR THE ACTIONS OF ANY OTHER‘
PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE .AND
ENFORCEMENT THEREOCE.

All Exhibits-attached hereto are hereby made part-hereofiand incorporated herein by this
reference. References it 'such Exhiibits o nstruments on file in the/public-records:dre-hotice of
-such instruments for all purposes. ‘Unless: provided otherwise, all recording references in such
exhibits are to thesappropriatetecords:of the counties in which the Assets afe. Iocated or-adjacent.
to the: Assets.

‘This Assighment is intenided to'be recorded and filed .of fecord. To-facilitate recordation,
there are omitted from the Exhibits to this: Assignimeént in-ceftain sotiterpatys deseriptions. of
‘property located in- recording jurisdictions.other than the jurisdiction (tax disirict, county; state or
federal-agency)) in which the particular counterpart is to be filed orrecorded.

This Assignment. may-be executed in any number of counterparts atid. sach of such
counterparts: shall for-all puiposes be-deeried o be an original, and all 'such countérparts shall
together constitute but one and thesame Assisnnient.

[Remainder-of PageIntentionally Left Blarik~ Signature %age to Follow]
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IN WITNESS WHEREOF, the: patties hereto have: caused this Assignment to: be duly
executed on the.dateset above but'effective for all purposes as of the Effective Titie.

WITNESSES:; ASSIGNOR:
APACHE CORPORATION

By:

Name: Denton L. Kernodle
Title: Attorney in'Fact

/. el
Nate Zeiger .}

ACKNOWLEDGMENT

STATEOF TEXAS §
§

_BE IT KNOWN, that on thiy 31st day of December, 2014, befote e, the undersigned
authority, petSonally .came: and appeared Denton L. Kernodle, to ‘me personally kiiown,, who,
being by me duly swot, did say that he is. the Attomey- in Fact .of Apache Corporation; a -
Delaware.corporation, and that the foregoing insirument was sigtied.on behalfof suid corpofation
by authority of its: Attorney in Fact and such Attorney in. Fact acknowledged said instrumentto
bethe free actand deed of said corporation.

COUNTY OF]

NOTARY PUBLIC in and for the-aforesaid
Countyand State:

Name: Julie Weaver

Comimission Expites:-June 30,2016
[SEAL] ' ‘ Bar/Notary No:: 3831517

Signature Page to Assignmerit, Conveyance and Bill'of Sale



WITNESSES: ASSIGNOR:

APACHESHELF,INC.

By: 57 '
Name: Denton L. Kernodle‘
Title:  Aftorney in Fact

P ] : bl v'\._/
N/ate Zeiger J

ACKNOWLEDGMENT
STATE OF TEXAS §
COUNTY OF HARRIS §

BE IT'KNOWN, that on this 31st day of December,. 2014, before me;, the undersigned
authority; personally ‘came and appeared Denton L. Kernodle, to. me pétsonally knotwt, who,
being by mie duly swort, did say that he'is the Aftorney'in Fact: of Apache Shelf, Tne:, 4. Delaware
corporation; and, that the Toregoing instrument ‘was signed on behalf of sdid corporation by
authority of its.Attorney in Fact:and such Attorney. in Fact acknowledged said insttumient to be
the free act and deed of $aid corporation,

Orvdae, oy

NOTARY PUBLIC inand for the aforesald
County and State

Name:; Julie Weayer

Commission Expires: June 30,2016
Bar/Notary No:: 3831517

Signature Page to Assignment; Conveyance and Bill:of Sale



WITNESSES: ASSIGNEE:

TEXAS PETROLEUM INVESTM

COMPANY
Steve Sandiin 'Namc Brafaon H.. Mxiey

Title:  Chief Fiitancial Officer

Prinit Name.

Awam uwzf S;PE

Print Name:
ACKNOWLEDGMENT
STATE OF TEXAS §
COUNTY OF HARRIS §

BE IT KNOWN that on thxs iag day of Decembcx 2014 befoxa me the undmsxgned

s,wo‘rn :d[d.,. say 1hat he s the Clucf F mancml Off' Tcer of Texas Petxo Bttt Inv—fsstment
Company, a Texas: cerpomﬁan, aiid that the foL omg mstmment was sxgned on behalf of sald
corpatation, by authogity of its Clief Finar
acerowled«red sazd in trument to be the free:act: zmd deed af said corpmatlon

JUCIANA MAHER Al (
My Commission Expires; | : _
July 15,2016: XOTARY PUBLIC in and for the-aforesaid
ISSS—— { County/Paush and State,,
'Narne —:JZ’U'& ﬂM W
Commission Expires Q_M’LFX 15 A0 e
Bai/Notary No. J

[SEAL]

Sighatute Page to Assignment, Coiveyanice and Bill of Sale



ATTACHMENT I
TO
ASSIGNMENT, CONVEYANCE AND BILL OF SALE

DEEINITIONS

“Apnhcab!e Cnntx acts” means aIl Contracts (a) (x) t@ whxch A351gnor isa party (or is a
i and ol

.ASsets but, i e h casa, pmwded howkaver “Contracts” shali not mc“sludé (a) an_y contracts, .
agreements and instruments. included within: the ‘definition of ¢ “Excluded Assets”, and i(b): the
Leases and otheér instruments constituting Assigior’s chain-of title to the Leases.

“Contracts” means any Wrutten conu tr;

agleerrIent, m trument 3 agxeement recardmv

‘.mox’ccfage ar ‘deed of trust‘ hcense agxecmsnt; axmm “anc farmout agreement; partmxpatlon
exploration or development agreement; lease; ught—of way, easement. ar other aorcement
pertaining to surface:or subsurface rightsy crud
‘gathering, processing,. transportation or marketing avreemeni operatmcr avxeemen 1
agresment; unitization  pooling, and }cciimiﬁluﬁiﬁ atiomr agieeiment, etlaration or order; ared of
mufual  interest; avreement acreage “contribution agieement ‘nen-comipetition agreemetit;
Hydrocarbon storage agreement; production handhng agreement;.or other similar contract,

“Excluded Assets™ mgans;

(d)  subjectto Section 6.11 ofthe:Purchase Agreement, those Permits: for ‘which (i) transféris
prohibited of subject to payment-of 4. fee ot othet consideration by-an.agreement with a
Thitrd Party: or by applicable Law;, and (i) no Consent to iransfer has been received
(following: Assignor®s use of” _Reasanable Efforts to .obtain such Consent): or for: which
Assignee has:not: agreed in wiiting to pay-such fee-of other consideration, as applicable;

by  all indemnity rights, rights under Contracts counterclaims, ‘cross-claims; offsefs -or .
defenses and sirhilat rights fo the extent relating to any Retained: Obhoratmns

(¢)  all'Hedge Contracts and all software used for frading, hedzing and credit-analysis;

(d)  those Contracts, assetsior rights setforth on Exhibit By

{e)  all i) insurance pohcles held by ASSI‘THOL of its Affiliate }mcludmgany utstanding-or
pending:claims against insurers under policies held by Assignor oran - Affiliates
and (i) rights and interests of Assignor under any policy of agreement ;Qf Insurance
related Yo the Assets:and (i) or.condemnation proceeds.or awards ansmg, in eacli case;
fiom acts, omissions-of-avents, or damage-to ordestruction of Assetprior to the Effective
Time;
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(g)

()

Law, and B) no Cot
Reasonable Efforts to obtain: such. Consent) or fer which: Assighée hias not - agreed in
Wt o pay such fee o other consideration, as-applicable;

the-following (the “Excluded Records”):

@iy  all corporate records, InGome Tax records, personnel records {exceptwith tespect.

toa Tlansferxed Emplnyee the i ersonnel 1ecords fm Whom shal ‘not be oonmdered an

(Whether ornok 1e1atmg to the Assets) ot to Asé: gnor s busmess elsewhele 3103 thc otishore
United States;

{il)  any data;, software and records for which (A) transfer is prohlbxted or subj ect to

payinetit:of a fee ier:considetdtion by a Coritract w1ﬂ1 © Thi

it to transfer has beet received ywing A signot™

s use of

i) -all legal récords and legal files of Assignor{(A) that are-subject to an existing’legal

;pnvﬂeoe or (B) to. the extent relating to any other Excluded Assets or the Retained

Obligationis;

(iv)  all (A) agreements and correspondence. between Assignor and RBC Richardson
Bary (the “ vxsor”) rélating to the transactions con’cemplated in the Puichase

Agreement, (B) lists of prospective purchasers for such transactions compﬂed by

Ass1gnm 01 the Adv1sor (C) bldS submxttcd by othm prospectwe purchasers of the

-----

pmchaser

) conesponden[ce and conﬁdentlahty agrecments be __'”een ot amonrr

Assigpor of Advisor, oi ay of their respective Représentatives, and any prospectwe

purchaser other than Assignee, (F) correspondence between ‘or among Assi
Advisor or dny of their respective Representatives witli tespect to any’ of the bids; 1
prospective: pmchasers, the: engagement -or activities of the Advisor or the transacﬁons
contemplatedin this Agreement and (G).any offcung materials prepared by the Advisor
and circulated to progpective purchasers;

(v)  any-data.and records primarily:relating-to the-other Excluded Assets; and

(viy any (A) internal valuations, price Torecasts: ot jritef
information, and (C) information or_”ecmds'
secrecy agleement that thay réstrict Asig -t diselose or fransfer such
infori i -of records; and for =d Conseiit: to transfer- has not been
received:(following -Assignor’s: use-of Reasonable Bfforts to:obtain:such Consent);

pretive data, (B) confidential
re:subject to any Third Party: license or

aity refund, loss, cary: forwards, or ¢redit of costs, Non-Ingorie T axes Or expenses: ‘pard
by Assfenor and atiributable to the peri ending at or prior to the ective Time;
Income Taxes:attributable to-the Pre-Closing Tax: Penod orthe Bxclided Assets;

the Offics Leases described on Schiedule2:2(h) of the Purchase Agreement;
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(q)

()

(s)

Assets, (i) patents, trade secrets and ofher intellectual prop
Agsignoror its. Affiliates, and (ifi) Seismic Data owned :or hcensed by Assignor -or its

all -office fmmtureg furnishings and equlpmeum ceII phones, mobile devices,
Ol y 5 tapes, «data anq program:
i ,echmcai tniformation relating thereto),
¢ hardware, personal property and
eqmpment owncd hccnsed ot used by Ass1°nor wnth respect to the Assets;

any Apache Mark‘= ’Iﬂg@, se;rwce ma1k copynght trade ‘name ot trademalk of ot

.any”Afﬁhaie-fo' ASSignor

vopies of all Records;

all andit vights arising-under any Applicable Contracts with respect to the period priof to
the Effective: Time;

the nght to bill fidhoperating interest owners under joint oper; ‘ating agreethents for-(i).any
Opegating Expenses paid by Assignor with respect to pericds: pr101 to:Closing and: {11).any
averhead chargeable o rion-operators under the. applicable joint operating agreement
prior to Closing with: fespect to any Well that is operated by Assighor or any of its:
Affiliates; the accounts resulting from such joint interest billings; and all rights under the
applicable Jomt operating agreement to collect such bxlhngs,

the right to receive: mail, other communications- and ‘payments relating to -any of ‘the

‘Excluded Assets, all of ‘which mail, other communications and payments shall be

promptly-forwarded by. Asmgnee to-Assignor to the extenitreceived by Assipnee;

any-attorney-client privilege and any and all documents and instruments of. Assignorthat

may be protected by such attorney=client privilege to'the extent felating to any assets that

constitute:Bxcluded, Assets

all (i) softwate owned or licensed solely by Assighior or its Affiliates and related to the
ity owiied of licersed by

Affiliates:

all proceeds of the Assets including all. ‘Hydrocarbons produced and sold from the

Assets, with réspect to-all peuods ptior ta the:Bffective Timé to the-extent the Purchase:

Price was not increased by the amount. thereof under Seetion 3.3 of the Purchase:

Agteernent;

all fee minerals, Hydrocarbons in place; mineral se1v1tudes nen-participating royalty
interesits, royalty-interests, and other similar interest in Hydtocm ons that are not derived
from. any leasehcdd interests. in any -of the Lands, Léases, Wells, .Famhtles of other
Assets;

4ll Assets-deetned to: constitute Excluded Assets pursuant to Section 6:10; Section 6.16,
ot Seéction 9.2(b)(ii) of the: Purchase Agreementy
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its;. all accounts receivables and all other pfocesds, incothe ot 1evenues
attribiitableto the Agsets with respect to any period-of time:priorto:the Effective Time;.

W) .drﬂhng ri gs and rel’ ed equzpment WOrk ovet 1ms and relatcd eqmpmen 'toals and; other

)

i '_ 'Pj ;.cliase Agreement

“Pyojierties™ thears, .Qﬁilectiizéljfr},; ﬂiee Liéases, theLéass Related Interests, the: Units and
the Wells:

Attachinert T
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~ EXHIBIT B:
TO '
ASSIGNMENT, CONVEYANCE AND BILL OF SALE.
CERTAIN EXCLUDED ASSETS

None:

Exhibit B:



STATE OF LOUISIANA
PARISH OF ST. CHARLES
AGREEMENT AND ACKNOWLEDGMENT

This Agreement and Aclmowledgment (“Agreement™) is effective for all purposes as of
7:00 a.m. Central time on October 1, 2014 (“Effective Time™), by Apache Corporation, a
Delaware corporation (“APA”) whose address is 2000 Post Oak Boulevard, Suite 100, Houston,
* Texas 77056-4400, and Apache Shelf, Inc., a Delaware corporation (“APSH” and each of APA
and APSH individually and collectively, an “Assignor™), whose address is 2000 Post Qak
Boulevard, Suite 100, Houston, Texas 77056-4400, and Texas Petroleum Investment Company,
a Texas corporation (“TPIC”) whose address is 5850 San Felipe, Suite 250, Houston, Texas
77057, (“Assignee”™). Assignor and Assignee are hereinafter referred to individually as “Party”
and collectively as “Parties.”

WHEREASB, the Parties make reference to that certain Assignment, Conveyance
and Bill of Sale executed by Assignor to Assignee, effective as of the Effective Time, recorded
January 14, 2015, under Entry No. 402956, of the public records of St. Charles Parish, Louisiana,
affecting the State Lease described therein, to which this Agreement is attached (the

“Assisnment™);

WHEREAS, the Assignment contained the following provision, to-wit:

This Assignment is subject to that certain Purchase and Sale
Agreement dated as of November 14, 2014 (as such has or may
hereinafier be supplemented, modified or amended from time to
time, the “Purchase Asreement”) between Assignor and
Assignee. The terms and conditions of the Purchase Agreement
are incorporated herein by reference, and to the extent of a conflict
between the provisions of the Purchase Agreement and this
Assignment, the provisions of the Purchase Agreement shall
govern and control.

WHEREAS, the Parties wish to -acknowledge that the language quoted
immediately above is relevant and binding between the Parties, but is of no force and effect as to
the State Mineral and Energy Board of the State of Louisiana, as Lessor under the State Lease(s)
noted above, and that, insofar as concerns the State Mineral and Energy Board of the State of
Louisiana, as Lessor under the State Lease(s) noted above, the words “, and to the extent of a
conflict between the provisions of the Purchase Agreement and this Assignment, the provisions
of the Purchase Agreement shall govern and -control,” shall be deemed inoperative and not
written;

WHEREAS, the Parties hereto desire to execute this Agreement for the purposes
stated herein, and in order to induce the State Mineral and Energy Board of the State of
Louisiana, as Lessor under the State Lease(s) noted above, to approve the Assignment in
accordance with La. R.S. 30:128, the terms of the State Lease(s) noted above, and the rules and
regulations of the State Mineral and Energy Board of the State of Louisiana.



NOW, THEREFORE, for the foregoing purposes, the Assignor and Assignee
under the Assignment do hereby agree, acknowledge and confirm that the language quoted above
is relevant and binding between the Parties, but is of no force and effect as to the State Mineral
and Energy Board of the State of Louisiana, as Lessor under the State Lease(s) noted above.

The Parties hereto further agree, acknowledge and confirm that the State Mineral and
Energy Board of the State of Louisiana, as Lessor under the State Lease(s) noted above, will rely
upon this Agreement in connection with the approval of the Assignment in accordance with La.
R.S. 30:128, the termis of the State Lease(s) noted above, and the rules and regulations of the
State Mineral and Energy Board of the State of Louisiana.

This Assignment may be executed in any number of counterparts and each of such
counterparts shall for all purposes be deemed to be an original, and all such counterparts shall
together constitute but one and the same Assignment.

[Remainder of Page Intentionally Left Blank — Signature Page to Follow]
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. IN 'WITNESS WHEREOF, the parties hereto have caused this Agreément to be duly
executed before the undersigned competent witnesses on the date set forth in the following
acknowledgments, but effective for all purposes as of the Effective Time.

WITNESSES: ASSIGNOR:

Kol  APACHE CORPORATION
Gé;wald/i%}
i /

‘“Na ¢ Zeiger ( / By:
- Name: Denton L. Kernodle

Title:  Attorney in Fact

- ACKNOWLEDGMENT
STATE OF TEXAS §
. : §
COUNTY OF HARRIS, 5

e,

BE IT KNOWN, that on thi§’ ~é‘} day of February, 2015, before me, the undersigned
authority, personally came and- appeawd Denton L. Kernodle, to me. personally known, who,
being by me duly sworn, dxd say that he is the Attorney in Fact of Apache Corporation, a
Delaware corporation, and that the foregoing instrument was signed on behalf of said corporation
by authority of its Attorney in Faet and such Attorney in Fact acknowledged smd instruriient to
be the free act and deed of said corporation.

T LEWEAER - E / \( UC{/ { MABAAA
i’;‘;ﬁ Fubllc Sl ol Tozn. NOTAR"{/PUBLIC in and for the afozesaxd :
Juns 30, a0te 8 County and State
" Name: Julie Weaver
- Commission Expires: June 30, 2016

Bar/Notary No.: 3831517

g
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WITNESSES: ASSIGNEL:
S ™ :
C%Q‘é/wwm TEXAS PETROLEUM

Pnnt name: "»éét»wféﬁ Snndile INVESTMENT COMPANY
/ p
Punt name: Damf M. i.?’af-fw By:_ /27 Vv /e 7

Name: Brannon H. Miley
Title: Chief Financial Officer

ACKNOWLEDGMENT
STATE OF TEXAS §
8
COUNTY OF HARRIS §

BE IT KNOWN, that on this .5 ol day of February, 2013, before me, the undersigned
authority, personally came and appeamd Braonon H. Miley, to me personally known, who, being’
by me duly sworn, did say that he is the Chief Financial Officer of Texas Petroleum Investment
Company, a Texas corporation, and that the foregoing instrument was signed on behalf of said
corporation by authority of its Board of Directors and such Brannon H. Miley acknowledged said
instrument to be the free act and deed of said corporation.

,.w—v-‘

e } =T L A PN
JULIANA MAH
My Gommiri ai?m N@TARY PUBLIC in and for the aforesaid

Jfuly 15, 2016 County and State

oy Name:_“loiimna FINGAC
Commission Expires:L)evte, 14 23] &
Bar/Notary No. .5 A~ fﬁt‘*’?wi‘i’

[SEAL]
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