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

PAID UP OIL AND GAS LEASE

THIS LEASE AGREEMENT Is made as of the 15™ day of June, 2011, batwesn Emmitt L. Knox and wife, Gwenda Knox, Joint Tenants with
Rights of Survivorship (JTWROS), PO Box 33, Hewitt, Texas 76843, as Lassor (whether one or more), and Bearkat Energy Partners, LLC, 5
Grogens Park Drive, Suite 203, The Woodlands, Texas 77380, as Lessee. All printed portions of this laase were prepared by the party hareinabove
named as Lessee, but all other provisions {including the completion of blank spaces) wers prepared jointly by Lessor and Lessee

1. In considaration of & cash bonus in hand paid and the covenants herein containad, Lessor hereby grants, leases and lets exclusively 1o Lassee the
following described land, herainafter called leased premises (use Exhibit "A" for long description);

42.4 acres of land, more or less, located in the J.W. Stoddard Survey, A-415, Grimes County, Texas, being more fully
described in Deed dated October 10, 2003 from John C, Knox and wife, Mary Knox, to Emmitt L. Knox, recorded
Volume 1075, Page 488, in the Deod Records of Grimes County, Texas and more particularly described in “Exhibit
"A" attached hereto.

containing 42:4~gross acresymoresoriess (including anyinterests therein which Lessormay hereafter acquire'by reversion, preserptioh'or otherwiss),
for the purpese=of exploring-for, developing, preducing and ‘marketing ol and gas/ along|with &it lhydrocarbon and (nonhydrocarbon, substances
produced in association therewith. The'term *gas" as.used.hereln includes helium; carbon dioxide.and othar commarcial gases, as wellas hydrocarbon
gases. In addition to the above-described leased premises, this lease also covers.accrotions and any small strips or parcels of land now or hersafter
owned by Lessor which are contiguous or adjacent to the above-described leased pramises, and, in conslderation of the aforementioned cash bonus,
Lessor agrees to execute at Lessee's request any additional or supplemental instruments for a more complete or accurate description of the land so
covered. For the purpose of delermining the ameunt of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed
correct, whether actually more or less.

2. This lease, which is a "paid-up” lease requiring no rentals, shall ba in force for a primary tarm of three {3) years from the date hersof, and for as
tong thereafter as oil or gas or other substances covered hereby are produced in paying quanitities from the leased premises or from lands poofed
therewith or this lease is otherwise maintainad in effect pursuant to the provisions hereof.

3. Royalties on cil, gas and other substances produced and saved hereunder shall be paid by Lesses to Lessor as follows (a} For oil and other liquid
hydrocarbons separated at Lessee's saparator facilities, the royalty shall be one-fifth {1/8) of such production, to be delivered at Lessee's option to
Lessor at the weilhead or to Lessor's credit at the oll purchaser's transportation fagilities, provided that Lessee shall have the continuing right to
purchese such production at the wellhead market price then prevailing in the same field {or if there is no such price then prevailing in the same fisld,
then In the nearest fleld in which thers is such a prevalling price) for production of similar grade and gravity; (b) for gas (including casinghead gas) and
all other substances covered hereby, the royalty shall be one-fifth {1/6} of the proceeds realized by Lessee from the sale thereof, less a
praportionate part of ad valorem taxes and production, severance, or other excise taxes and the costs incurred by Lessee in delivering, processing or
otherwise marketing such gas or other substances, provided that Lessee shall have the continuing right to purchase such production at the prevailing
welhead market price paid for preduction of similar quality In the same fisld {or if there is no such price then prevailing in the same field, then in the
nearest fisid in which thers is such a prevailing price) pursuant to comparable purchase contracts entered into on the same or nearest preceding date
as the date on which Lessee commences its purchases hereunder; and (c) If at the end of the primary term or any time thereafter one or more wells on
the leased pramises of lands pooled therewith are capable of producing oli or gas or other substances covered heraby In paying quantitles, but such
well or wells are sither shut-in or production therefrom Is not being sold by Lessee, such well or weils shail nevertheless be deemed to be producing in
paying quantities for the purpose of maintaining this lease If for a period of 90 consecutive days such well or wells are shut-in or preduction therafrom
is not being sold by Lesses, then Lessee shall pay, shut-in royalty of one dollar per acre then coverad by this Igase, such paymant to ba mads to
Lessor or to/Lessor's, credit in\thé depositoly.designated\beiow, on or\before the end of| said 80-day/peried and thereafter on or'before aach
anniversary of the end of sald"80-day period while the well or wells are"shut-in or production tharefrom is nol being sold by Lessee; providad that if this
lease |s'otharwise being maintained'by operations, or If production is being sold by Lesses fronanother well'or wells on the'leased premisas or lands
pooled therewith, na shut-in royalty shall be due untll the end of the 90-day period Mext following cessation of such operations or production Lessee's
failure to properly pay shut-in royalty shalf render Lessee llable for the amount due, but shall rot operate to terminate this lease.

4. All shut-n royaity payments under this lease shall be paid or tendered to Lessor or to Lessor's credit in at or its successors, which shall be Lessor's
depository agent for receiving payments regardless of changes in the ownarship of said land. All paymants or tenders may be mads in currency, or by
check or by draft and such payments or tenders to Lessor or ta the depository by deposit in the U.S. Mall In a stamped envelope addressed to the
dapository or to the Lessor at the last address known to Lassee shall constitute proper paymant. If the depository should liquidate or be succeaded by
ancther institution, or for any reason fall or refuse to accept payment hereunder, Lessor shall, al Lesses's request, deliver to Lesses a proper
recordable Instrument naming another institution as depository agent to recelve payments.

5. If Lessee drilis a wsll which is incapable of producing in paying quantities (herelnafter called "dry hoie®) on the leased premises or lands pooled
therewith, or if all production (whether or not in paying guantitiss) permanently ceases from any cause, including a revislon of unit boundaries pursuant
to the provisions of Paragraph 6 or the action of any governmental authority, then in the event this lease is not otherwise being maintained In force it
shall nevertheless remaln in force It Lesses commences operations for reworking an existing well or for drilling an additional welt or for otherwise
obtaining or restoring production on the leased premises or lands pooled tharewith within 90 days after completion of operations on such dry hole or
within 80 days after such cessation of all production. If at the end of the primary term, or at any time thereafter, this lease is not otherwise being
maintained In force but Lesses is then engaged in drilling, reworking or any other operations reasonably calculated to obtain or restore production
tharefrom, this lease shall ramain in force so long as anyone or more of such operations are prosecuted with no cessation of more than 80 consecutive
days, and If any such operations result in the production of oil or gas or other substances cavered hareby, as long thereafter as there is production In
paying quantities from the leased premises or lands pooled therewith. After completion of a well capable of producing in paying quantities hereunder,
Lessee shall drill such additional wells on the leased premises or lands pooled therawith as a reasonably prudent operator would drill under the same
or simitar ciroumstances to () develop the leased premises as to formations then capable of preducing in paying quantities on the leased premises or
lands pooied therewith, or (b) to protect the leased premises from uncompensaled drainage by any well or wells located on other lands not poolad
therewitti-Thers shall be no covenant to drill explotatory wells or any additional wells except as'expressly provided Herein.

6. Lessap shall'have the, ight'but not'the obligationito poot all orany partof the leased premises or inlerest therein with any other lands ofjinterests, as
lo any or.all depihs of zones,and as-o’any orall substances coverad by'this'lease, either before™or after the'commencement’of production, whenever
Lessas deems ft necessary or proper to do 5o in order to prudently develop or operate the leased premises, whethar or not similar pooling authority
exists with respect to such other lands or Interest. The unit formed by such pooling for an oll well which Is not & horizontal completion shall not exceed
80 acres plus a maximum acreage tolerance of 10%, and for a gas well or horizontal completion shall not exceed B40 acres plus a maximum acreage
tolerance of 10%; provided that a larger unit may be formed for an oil well or gas weil or horizontal completion o conform to any well spacing or density
pattern that may be prescribed or permitted by any govemmaental authority having jurisdiction to de so. For the purpose of the foregoing, the terms "oll
well" and “gas well® shall have the meanings prescribed by applicable law or the appropriate governmental authority, or, If no definition Is so
prescribed, “oil well* means a weil with an initial gas-oil ratio of less than 100,000 cubic feet per barrel and "gas well* means a well with an initlal gas-oH
ratio of 100,000 cublc feet or more per barrel, based on a 24-hour production test conducted under normal producing conditions using standard lease
separator facilities or equivalent testing equipment; and the term *horizontal completion® means an ofl well in which the horzontal component of the
gross complstion interval in the reservoir exceads the vertical component thereof. In exercising its pooling rights hereunder, Lessee shall file of record
& written declaration describing the unit and stating the effective date of pooling. Production, drilling or reworking operations anywhere on a unit which
includes ail or any part of the leased premises shall be treated as if it ware production, diilling or reworking operations an the leased premises, except
that the production on which Lessor's royalty is caleulated shall be that proportion of the totel unit production which the net acreage covered by this
fease and Included in the unit bears to the total gross acreage In the unit, but only to the extent such proportion of unit production is sold by Lesses.
Pooling in one or more Instances shall not exhaust Lessee's pooling rights hereunder, and Lesses shall have the recurring right but not the obligation
to revise any unit formed hereunder by expansion or contraction or both, elther before or after commencement of production, In order to conform to the
wall spacing or density pattem prescribed or permitted by the governmental authority having jurisdiction, or to conform to any productive acreage
determination made by such govemmental authority In making such a revision, Lessee shall fils of record & written declaration describing the revised
unit and stating the effective date of revision. To the extent any portion of the leased premises is included in or excluded from the unit by virtue of such
revision, the propertion of unit production on which royalies are payable hereunder shall thereafter be adjusted accerdingly In the absence of
production in paying quantities from a unil, or upon permanent cessation theraof, Lessee may terminate the unit by filing of record a written declaration
describing the unit and stating the date of termination. Pooling hareundar shall not constitute a cross-conveyance of interests.
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7. if Lessor owns lass than the full minaral astate in all or any part of the leased premises, the royalties and shut-in royalties payable hereunder for any
well an any part of the leased premises or lands pooled therewith shall be reduced to the proportion that Lassor's interest in such part of the leased
pramisas bears to the full mineral estate in such pan of the leased premises.

8. The intarast of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or In part, by area and/or by depth or
zone, &nd the rights and obligations of the parties hereunder shail extend to their respective heirs, devisees, executors, administrators, successors and
assigns. No change in Lessor's ownership shall have the effect of reducing the rights or enlarging the obligations of Lesses hersunder, and no change
In ownarship shall be binding on Lessee until 80 days after Lessea has been furnishad the original or certified or duly authenticated coples of the
documents astablishing such change of ownership to the satisfaction of Lassee or untll Lessor has satisfied the notification requirements contalned in
Lessae's usual form of division order. In the evant of the death of any person entitied to shut-in royalties hereunder, Lessee may pay or tender such
shut-In royeities to the credit of the decedent or decedant's eslate in the depository designated above. If at any time two or more persons are entitled to
shui-in royalties hereunder, Lessee may pay or tender such shut-in royalties to such persons or to their credit in the depository, elther jointly or
separately In proportion to the interest which each owns. If Lessee transfers its interest hersunder In whole or in part, Lessee shall be relleved of ali
obligations thereafter arising with respact to the transferred Interest, and fallure of the transferee to satisfy such cbligations with respect to the
transterrad interest shall not affect the rights of Lessee with respect to any interest not so transferred. If Lessee transfers a full or undivided interest in
all or any portion of the area covered by this leass, the obligation to pay or tender shut-in rayalties hereunder shall be divided between Lessee and the
transferee in proportion to the net acreage in this lease then held by each.

9. Lessee may, at any time and from time to time, deliver to Lessor or file of record a written release of this lease as to a full or undivided interest in alt
or any portion of the area covered hy this lease or any depths or zones thereunder, and shall thersupon ba relieved of all obligations thereafter arising
with respect te the interest sc releassd. If Lessee releases all or an undivided interest in loss than all of the area covered heraby, Lessaes's obligation to
pay or tender shut-In royalties shall be proportionately reduced in accordance with the net acreage interest retalned hereunder,

10. In exploring for, devaloping, producing and marketing cil, gas and other substances covered hersby on the leased premises or lands pooled or
unitized therewith, In primary and/cr enhanced recovery, Lessee shall have the right of ingress and egress along with the right to conduct such
operdtions cn the leased premises as may be reasonably necessary for such/purposes, including but not limited to geophysical operations, the drilling
of wells, and the construction’and LiSe of roads, canaispipeiires, tanks, water wells, disposal welis, injection walls, pifs, alectric and teléphone lines,
power stations, and other fagllities deemed necessary by Lessee 1o discover, produce, store, treat andfor transport producticn. Lessee mayuse In such
operations, freesof cost, any olly’ gas,»weter and/or other substances produced onvthe leased premises, except-water from Lessors wells‘or ponds. In
exploring, developing, preducing or marketing from the leased premises or lands pooled therawith, the ancillary rights granted herein shall apply (a) to
the entire leased premises describad in Paragraph 1 above, notwithstanding any partial release or other partial termination of this lease; and (b} to any
other lands In which Lessor now or hereaftar has authority to grant such rights in the vicinity of the leased premises or lands pooled therawith. When
requested by Lessor In writing, Lessee shall bury iis pipelines below ordinary plow depth on cultivated lands. No well shall be located less than 200 faet
from any house or barn now on the leased premises or other lands used by Lessee hereunder, without Lessor's consent, and Lessee shall pay for
damage caused by its operations to buildings and other improvements now on the leased premises or such other lands, and to commercial timber and
growing crops theraon. Lessee shall have the right at any time to remove its fixtures, equipment and materials, including well casing, from the leased
premises or such other lands during the term of this lease or within a reascnable time thersafter.

11. Lessee's obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules, regulations and ordars of any
govemmental authority having jurisdictlon including restrictions on the drilling and production of wells, and the price of oil, gas and other substances
covered hereby. When drilling, reworking, production or cther operations are prevented or delayed by such laws, rutes, regulations or orders, or by
inability to obtain necessary pemnits, equipment, services, material, water, alactricity, fuel, access or easements, or by fire, floocd, adverse weather
conditions, war, sabotage, rebellion, insurraction, riat, strike or labor disputes, or by inability to obtain a satisfactory market for production or failure of
purchasers or carriérs o take or transport such production, or by any cther cause not reasonably within Lessee's control, this lease shall not terminate
because of such prevention or delay, and at Lessee's option, the period of such prevention or delay shall be added to tha term hereof. Lessee shall not
be liable for breach of any express or implied covenants of this lease when drilling, production or other operations are so prevented, delayed or
interruptad.

12. In the event that Lassor, during the primary term of this lease, receives a bone fide offer which Lessor is willing to accept from any party offering to
purchase from Lessor a lease covering any or all of the substances covered by this lease and covering all or a portion of the land described herein,
with the lease becoming effective upon expiration of this loase, Lessor hereby agrees to notlify Lessee in writing of sald offer Immediately, including In
the notice the name and address of the offeror, the price offered and all other pertinent terms and conditions of the offer Lessee, for a perod of fifteen
days after.receipt of the notice, shall have the prior.and preferred right and option to purchase the.lease or part theraof or interast therein, covered by
the offer at the price am according to.the terms and conditions specified.in. the offer.

13. No Jitigation shall be initiated byLessor with respect fo any breach/or default of Lessee hereunder, for a period of atleast 80 days aiter Lassor has
given Lessee written notice fully descnbing the breach or default, and then only If Lessee fails to remedy the breach or default, within such period. In
the event the matter is litigated and there is a final judicial determination that a breach or default has occurred, this lease shall not be forfeited or
cancelied in whele or in part unless Lessse s given a reasonable time after said judicial detarmination to remedy the breach or default and Lessea fails
to do s0.

14. Lessor hereby warrants and agrees to defend title conveyed to Lessee hereunder, and agrees that Lessee ai Lessee's option may pay and
discharge any taxes, montgages or liens existing, levied or assessed on or against the leased premises. If Lesses exercises such option, Lessee shall
be subrogated to the rights of the party to whom payment is made, and, in addition to its other rights, may relmbursa Itself out of any royalties or shut-in
royalties otherwise payabie to Lessor hereundar. in the event Lassee is made aware of any claim inconsistent with Lessor's title, Lessee may suspend
the payment of royalties and shut-in royalties hereunder, without interest, until Lessee has been furnishad satisfactory evidence that such claim has
been resolved.

IN WITNESS WHEREOF, this loase is executed to be effective as of the date first written above, but upon axecution shall be binding on the signatery
and the signatory's heirs, devisees, executors, administrators, successors and assigns, whether or not this lease has been executed by all pariigs

herelnabove named as Lessor.
’
Hyvtncde Krot

LESSORS (wHeTHER ONE OR MORE)

Emmitt L. KnoX™(JTWROS) Gwenda\Knox” (JTWROS)
ACKNOWLEDGMENT

STATE OF TEXAS §

COUNTY OF MCLENNAN §

This Instrument was acknowledged before me on the@_ day of . famd 20, } ) by Emmitt L. Knox and wile, Gwenda

Knox as Joint Tenants with Rights of Survivorship (JTWROS). ’

NN/

Notary | Public Stﬁof Texas ~
Notary's Name (pritited):
Notary's Commission Expires

GINGER TINDELL
Notary Public

STATE OF TEXAS
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EXHIBIT “A”
DESCRIPTION CF LANDS

Attached to and made a part of that certain Oil, Gas & Mineral Lease dated June 15, 2011
from Emmitt L. Knox and wife Gwenda Knox to Bearkat Energy Partners, LCC.

All that certain tract or parcel of land lying and being situated in Grimes County, out of the
J.W. Stoddard League, and being part of three 25-acre tracts described in a deed from J. W.
Norwood to Jacob N. Grissett and recorded in Vol. 164, page 365 of the Deed Records of
Grimes County, Texas;

BEGINNING at the S W corneérof the most westerly 25 acré tract as deeded, to said Jacob N.
Grissett by 1. W Norwood andsaid beginning point being on the sauth line ofthe R,'H, Day
200 acre tract bought from Susan Boone, a stake forcorner’

THENCE N 20 E along the west line of said 25 acre tract and along the center of a public road,
316 vrs. to a stake for corner, from which a P.Q. 6 inches in dia. Marked X brs N 80-1/4 W, 10
vrs and an Elm 5 inches in dia marked N brs 71-3/4 W, 13.5 vrs;

THENCE S 70 E 754 vrs to a stake for corner on the west line of the Louis Neal Survey, from
which a P.O. 12 inches in dia mkd X bears N 60 E 5.6 vrs and an Elm 5 inches in dia mkd X brs
N 59 W 8.2 vrs;

THENCE S 20 W along the west line of said Louis Neal Survey, 320 vrs. to a stake for corner
from which a P. 0. 12 inches in dia mkd X brs S 86 E 1.9 vrs;

THENCE N 69-3/4 W along the-south line of said,three 25 acre.tracts, 754 vrs. to the PLACE OF
BEGINNING, containing 42.4-acres, more or.less: Being the-same tract. of land described in
deed from Maggie Barnes, et t al to'Jacob N.'Grissett, of record in Volume 220, page 338 of
the Deed Records of Grimes County, Texas.

LESSORS:

il e i f

Emmitt L. Knox (JTWRQS) Gwenda Knox (JTWROS)
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EXHIBIT “B”

0D ADDITIONAL PROVISIONS

Attached to and made a part of that certain Oil, Gas & Mineral Lease dated June 15, 2011
from Emmitt L. Knox and wife Gwenda Knox (JTWROS) to Bearkat Energy Partners, LCC.

15. If within 180 days from the date of this Lease, Lessee, its agents, partners, subsidiaries, affiliates,
or assignees, shall enter into an oil and gas lease on lands in Grimes County, Texas, located
within Three (3) miles from any boundary of the lands that are the subject of this Lease (the
“Other Lease”), providing for a bonus, on a per-acre basis, greater than the per-acre bonus paid
to Lessor for this Lease, and/or a royalty in an amount greater than is provided for in this Lease,
then Lessee shall pay to Léssor, as additional bonus for thisTeéase, an amount egual to the
difference, on'a per-acre basis, between the amount paid Lesser for execlting this Lease,and the
greater amount determined by the terms of the Other Lease, and/or amend this Lease to
provide for Lessor to be paid the greater royalty interest provided for in the Other Lease.
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16. Lessee is granted the right, at its sole risk and expense, to drill water wells which in Lessee's sole
opinion are necessary for the production of water to be used by Lessee in its drilling operations
on the lease premises. The right to use water from water wells for water flooding, secondary, or
tertiary recovery operations is expressly denied. All water wells drilled by or for the benefit of
Lessee shall become the property of Lessor on termination of this Lease. Lessee shall not draw
or remove the casing in the water wells, and shall do nothing that will in any way damage any
water wells or prevent their future use by Lessor. If Lessor elects, by written notice to Lessee
within 30 days after the termination of this Lease, not to take over the water wells, Lessee shall,
at its sole cost, risk, and expense, remove the casing and properly plug and abandon all water
wells drilled by Lessee.

17. Lessee shall pay the surface owner or the surface owner's tenant the value of any loss resuiting
from damage or injury to improvements, fences, crops, timber or livestock located on the lease
premises caused by the operations of Lessee. This amount shall be the sole compensation due
the surface owner or tenant for the damage or injury, or for the use of the surface of the lands
subject to this Lease. Lessee shall not be obligated to compensate the surface owner or tenant
for any damage or injury to improvements, fences, crops, or livestock, which are promptly
repaired or restored by Lessee in approximately equivalent condition following completion of
the activity which caused the injury.

18. Lessee agrees to pay Lessor $8000.00 per acre for each well location, which shall include the
drilling pad, pit, and one tank battery location. Lessee shall pay Lessor the additional sum of

$8000.00 per acre for each additional tank battery location and for any tank battery location
which is not placed on thewell location.

LESSORS:

Mé@ H rondee Kot

Emmitt L. Knox (JTWROS) Gwenda Knox (JTWROS)
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Filad for Record in:
Grimes County
On3 Ses D1rdDile abe, 81:51F

As o RECORDINGS
Bocusent Number: 0244275
Asount 32.00
i Raceipt Number - 44445
By» Barbara Kimich
STATE OF TEXAS COUNTY GF GRINES

I hersby cartify that this instrument was
filed on the data and Sime stomped harson by me
ond wss duly recorded in the valume and pose
of the nosed records of !
Grises Counts
as stompad hareon bs ma,
Sep 21,2011

Dovid Paskaty County Clerk
Grimas County
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