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- MORTGAGE, DEED OF TRUST, ASSIGNMENT OF
REVENUES, SECURITY AGREEMENT AND FINANCING STATEMENT

from

BREITLING ROYALTIES CORPORATION, a Texas corporation,
(“Mortgagor™ and/or “Debtor™)

10

SANDRA BROOKS 2003 FAMILY TRUST,
(“Mortgagee™ and/or “Secured Party™)

For purposes of filing this Mortgage as a financing statefnent, the mailing address of Mortgager is 1910
Pacific Avenue, 7" floor, Dallas, Texas 75201, Attention Chris A. Faulkner, CEO. The mailing address

of Mortgagee is 1301 McKinney Street, Suite 2850, Houston, Texas 77010, Attention Todd A. Brooks,
Trustee:
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THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY
AND FUTURE ADVANCE PROVISIONS

THIS INSTRUMENT SECURES PAYMENT OF FUTURE ADVANCES

ATTENTION RECORDING OFFICER: This instrument is a mortgage of both real and personal

property and is, among other things, a Security Agreement and Financing Statement under the Uniform
Commercial Code. This instrument creates a lien on rights in or relating to lands and property of

Mortgagor which are described in Exhibit “A” hereto.
RECORDED DOCUMENT SHOULD BE RETURNED TO: Chris M. Goodrich

Crady, Jewett & McCulley, LLP
2727 Allen Parkway, Suite 1700
Houston, Texas 77019-2125
713-73927007
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MORTGAGE, DEED OF TRUST, ASSIGNMENT OF
REVENUES, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS MORTGAGE, DEED OF TRUST, ASSIGNMENT OF REVENUES, SECURITY
AGREEMENT AND FINANCING STATEMENT (“Morigage”), dated effective July 1, 2013, from
BREITLING ROYALTIES CORPORATION, a Texas corporation (“Morgager’), o/ Chris.M. Goodrich,
Trustee (herein called “Trustee”) whose address i5.2727 Allen Parkway, Suite 1700, Houston, Texas
77019, for the benefit-of SANDRA BROOKS 2003°FAMILY TRUST “established under that certain life
insurance trust agreement dated June 10, 2003,'made by Sandra E. Brooks, as Grantor, and Frost National
Bank, as Trustee, and later merged with the 2002 GST Exempt Trust, established under that certain
Declaration of Trust made by Sandra E. Brooks, as Grantee and Trustee, dated July 17, 2002, as amended
on October 1, 2002, December 19, 2002, and June 10, 2003 (“Mortgagee™).

WITNESSETH:

WHEREAS, Mortgagor and Mortgagee entered into that certain Purchase Letter Agreement dated
as of July 4, 2013, (the “Purchase Agreemens”) pursuant to which Mortgagee agreed to make a certain
Loan (as defined in the Purchase Agreement) to Mortgagor pursuant to the terms of the Purchase
Agreement. Capitalized terms used, but not defined, in this Mortgage shall have the meaning given such
terms in the Purchase Agreement,

WHEREAS, Mortgagee has conditioned its obligations under the Purchase Agreement upon,
among other things, Mortgagor executing and delivering certain mortgages covering the properties
described on Exhibit “A” hereto and sccuring the indebtedness more particularly described in the
Purchase.Agreement (the “Indebtedness™).

NOW, THEREFORE, Mortgagor, in consideration of the mutual covenants.and agreementstherein
contained, and for other good and valuable sufficient consideration, the receipt and sufficiency of which
is hereby acknowledged, does hereby MORTGAGE, GRANT, ASSIGN, TRANSFER, CONVEY and
WARRANT, TOGETHER WITH POWER OF SALE, unto Trustee and to Trustee’s successors in this
trust, the following described real and personal property rights, titles, interests and estates (herein
collectively called the “Mortgaged Interests™),

(a) All rights, titles, interests and estates now owned or hereafter acquired by
Mortgagor in and to those certain Well Interests, as defined in that certain Assignment of Overriding
Royalty [nterest of even date herewith;

(b) Any property that may from time to time hereafter by delivery or by writing of
any kind be subjected to the lien or security interests hereof by Mortgagor or by anyone on Mortgagor’s
behalf, and the Trustee is hereby authorized to receive the same at any time as additional security
hereunder;

(d) All of the rights, titles and interests of every nature whatsoever now owned or
hereafter acquired by Mortgagor in and to the Well Interests as the same may be enlarged by the
discharge of any payments out of production or by the removal of any charges to which any of said Well
Interests are subject; and

(e) Alleil and gas production and“all proceeds derived from the sale'of 6il or gas'that

are attributable to the Mortgaged interests, accounts, as-extracted collateral, contract rights, constituting a
part of, relating 1o or arising out of those portions of the Mortgaged Interests which are described in
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paragraphs (a) through {(d) above and all proceeds and products of all such portions of the Mortgaged
Interests.

Mortgagor, for the same consideration, hereby grants to Mortgagee any and all rights of
Mortgagor to liens and security interests securing payment of Mortgagor’s undivided interest in proceeds
from 'the sale of production from the Mortgaged Interests in the possession of a third party,

TOHAVE AND'TG-HOLD all'and-singular the Mortgaged Interests unto-Trustee, and Trustee’s
successors and assigns, forever, in accordanceé with the termis and provisions hereof; and Mortgagor
hereby covenants that Mortgagor is the lawful owner and holder of the Mortgaged Interests, that
Mortgagoer has good right to transfer, assign and mortgage the Mortgaged Interests, and that Mortgagor
will warrant and forever defend the same against the claims of all persons whomsoever lawfully claiming
or to claim the same or any part thereof.

ARTICLE 1
INDEBTEDNESS SECURED

1.01 The foregoing conveyance is made in trust to secure and enforce payment and
performance of each of the following (herein collectively called the “Indebtedness™):

(a) Any and all present or future indebtedness, obligations and liabilities of
Mortgagor and all other Loan Parties incurred under, arising out of or in connection with the Purchase
Agreement, which obligations may be evidenced in whole or in part, from time to time by promissory
notes.executed by Mortgagor and bearing interest at the variable rates therein provided, said principal and
interest being-payableasitherein provided,,withya final"Maturity Date of November8, 2013if not'sconer
paid (the “Nofes™), asSame may be renewed and extended, in whole orjin part, including\all amendmerits,
assignments, meodifications (including increases, if any) and rearrangements thereof, the Purchase
Agreement and the Notes containing usual provisions for increased interest after maturity or default, and
acceleration and attorneys® fees in the event of a default under the terms thereof;

(b) any sums which may be advanced or paid by Mortgagee or the Lenders under the
terms hereof or of the Purchase Agreement or other Loan Documents on account of the failure of
Mortgagor to comply with the covenants of Mortgagor contained herein, or the failure of Mortgagor or
any other Loan Party to comply with the covenants of Mortgagor or any other Loan Party contained in the
Purchase Agreement or any other Loan Documents; and all other indebtedness of the Mortgagor arising
pursuant to the provisions of this Mortgage, including penalties, indemnities, legal and other fees, charges
and expenses, and amounts advanced by and expenses incurred in order to preserve any collateral or
security interest, whether due after acceleration or otherwise;

() all advances, debts, liabilities, obligations, covenants and duties owing or to be
owing, whether direct or indirect {including those acquired by assignment), absolute or contingent, due or
to become due, now existing or hereafter arising or incurred, by Mortgagor or any other Loan Party: (i) to
any Lender, Mortgagee, Indemnitee or other Indemnified Party under any Loan Document; (ii) all
renewals,” extensions and rearrangeéments of the foregoing; and (iii)™all interest (including, without
limitation, interestaccruing at any post-default rate and interest accruing-after the filing(of any \petition in
bankruptcy, 'or'the commericement of any insolvency,.reorganization or.like proceeding, whether or'net a
claim for post-filing or post-petition interest is allowed in such proceeding) in respect of all of the
obligations described in this Section 1.0 and all costs of collection and reasonable attomeys' fees, all as
provided herein and in the other Loan Documents; and
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{d) any and all other present or future indel_:tedness, obligations and liabilities of
Mortgagor or any other Loan Party incurred under, aﬁsmg out.of or in coninection with all 6ther ‘debts,
obligations and liabilities of every naturé whatsoever presently or at any time hereafter owing under the
Purchase Agreement, the Loan Documents, or héreunder or under any other mdebtedness by Mortgagor
pursuant to the Loan Documents, whether direct or indifect,’ prithary or secondary, fixed or contingent,
arising from.guaranty, endossement, stretyship, assignmentjor otherwise; it beiig expréssly-contemplated
that Mortgagee,/any Lender-or Lenders-may from time to time hereaftermake additional advances-10 or

on behalf of Mortgagor and that Mortgagor may from time to time hereafter otherwise become further
obhgated or indebted to Mortgagee, and Lender or Lenders.

1.02  The obligation secured by this Mortgage (exclusive of interest and the cost, expenses and
all other obligations of Mortgagor to Mortgagee which are not requlred to be stated as part of the total
principal amount of indebtedness secured) shall not exceed at any one time an Effective-Amount, being
the total principal indébtedness, of Five Million Six Hundred Fifty Thousand Dollars ($5,650,000.00),
which shall also be deemed the face amount of the Morigage.

1.03  Mortgagor specifically waives presentment, protest, notices of dishonor, intention to
accelerate and acceleration, except as otherwise provided in the Purchase Agreement.

.04  The Purchase Agreement, Note, this Mortgage and the other documents now or hereafier

delivered by Mortgagor to, or for the benefit of, Mortgagee in connection with the Indebtedness are herein
sométimes collectively referred to.as the “Loar Documents.”

ARTICLE lI
REPRESENTATIONS, WARRANTIES AND COVENANTS

2.01  Mortgagor represents and warrants to, and covenants and agrees with, Trustee,
Mortgagee, “Holder” (said term as used herein beisig intended to mean the Mortgagee or any other holder
or holders from time to time of the Indebtedness or any part thereof or any interest therein), and with each
of'them, so long as the Indebtedness. of any part thereof remains unpaid, as follows:

(a) Mortgagor has good and marketable title to and is possessed of the Mortgaged
Interests, free of ‘any and all adverse claims, rights of others, liens, encumbrances, security interests,
contracts, agreements, preferential purchase rights or other restrictions or limitations of any nature or kind
except those which are Permitted Encumbrances as defined in Exhibir “4”. Mortgagor owns an
overriding royalty interest (hercinafter defined) in the Leases of not less than that which is sét forth in
Exhibit “A” and Mortgagor has full power and lawful authority to bargiin, grant, sell, mortgage, assign,
transfer, convey and grant a security interest in all of the Mortgaged Interests 'all in the manner and form
herein provided and without obtaining the waiver, consent or-approval of any.entity or party whomsoever
or whatsoever. Mortgagor will at all times protect and defend the title to all of the Mortgaged Initerests,
paying all expenses incurred or to be incurred in defendmg the title to-the same against all claims or

charges, and will indeminify and hold Trustee, Mortgdagee and Holder, and each of them, harmless against
any such claim or charge.

{c) Mortgagor shall promptly notify Mortgagee in-the gvent-of institution of any suit
for the cancellation of or in any manner materially and adversely affecting any of the Mortgaged Interests.

(d) Mortgagor shall neither place nor suffer to be placed any lien against, or any
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security interest in, any of the Mortgaged Interests or encumber or allow to be encumbered any .of the
Mortgaged Interests, whether for indebtedness owed ot asserted to be owed by Mortgagor or by any other
party.

{e) Morigagor shall pay and discharge promptly all taxes, -assessments, and
governmetital charges or levies impBsed\upon Mortgagor or ipon the income of Mortgagor or of any of
the Mortgaged.Interests.as well as all*ctainis of any kind, which, if unpaid, might'becomg alien'upon-any
or all of'the Mortgaged-interests; provided, however, that Mortgagor shallnot be required to pay any such
tax, assessment, charge, levy or claim if the amiount, apphcablhty or-validity thereof shall currently be
contested in good faith by appropriate proceedings diligently conducted and if Mortgagor shall have set
up reserves therefor adequate under generally accepted accounting principles.

) Mortgagor shall permit any officer or employee of Mortgagee or any Holder to
examine Mortgagor’s books of record and accounts; take copieés dnd extracts therefrom at such
Mortgagee’s or Holder’s risk and expense, and discuss the affairs, finances and accounts of Mortgagor, all
at such réasonable times and upon reasoniable notice and as ofien as Mortgagee or any Holder may desire.

(g) Mortgagor shall do and perform every act and discharge all of the obligations
provided to be performed and discharged by Mortgagor under the Purchase Agreement and undet this
instrument at the time or times and in the manner specified.

(h) Mortgagor shall cure promptly any defects in the execution and delivery of this
instrument. Mortgagor at Mortgagor’s expense will promptly execute and deliver to Mortgagee upon
reasonable request all such other and further documents, agreements. and instruments in compliance with
or accomplishment of the covenants and agreeménts of Martgagor hereinwor to further evidenice and more
fully describe“thezMortgaged-Interests, or /6 comestany omissions in|this instruffient, 6 moreffully o
state the security obligations sét out herein, or to/peffect, protect and / or/preserve any\lien or sécurity
interest created hereby, or to make any recordings, or to file any noticés, or obtain any consents, all as
may be necessary or appropriate in connection with any thereof. Mortgagor shall pay for all costs of
preparing, recording and releasing any of the above.

(i) Mortgagor will advise Mortgagee promptly of (i) any lien, privilege, security
interest, encumbrance or claim made or asserted against all or any part of the Mortgaged Interests and the
amount claimed thereby, and (ii) the occurrence of any other event which would have a material adverse
effect on the aggregate valuc of the Mortgaged Interésts or on the lien and security interest created
hereunder, and the amount of the effect on the Mortgaged Interests.

i Mortgagor will promptly natify Mortgagee of any event causing material loss or
depreciation in value of the Mortgaged Interests and Mortgagor's estimate of the amount of such loss.

2.02  Mortgagor may not without the prior written consent of Mortgagee (which consent shall
not be unreasonably withheld), enter into any contract agreeing to sell, transfer, assign or otherwise
convey all or any part of the Mortgaged Interests, nor may Mortgagor create any lien or encumbrance
subordinate to this Moitgage (all and any of the above herein collectively called “Transfers™),
irrespective of whether any such Transfets are evidenced by written instfuments, and irfespective if suich a
written instrument is filed forecord.™a the event Mortgagor fails to comply, with the fotegoing sentence,
Mortgagee may, at its option;“declare ail or-any part efithe Indebtednesssimmediately due‘and payable,
and Morigagee shall be entitled to exercise any and all rémedies provided under this Mortgage.
Mortgagee, in the exercise of its sole and absolute discretion and without any duty or ebligation to do so,
may waive such option to accelerate, if, priof to any Transfers, the proposed transferee has executed a
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written assumption agreement and/or a written subordination agreement accepted in writing by

Mortgagee, conitaining such terms as Moftgagee, in its sole and absolute discretion may require, including -

without limitation, an‘incréase in the rdie of interest payable on the Indebtedness and / or; & modification
of the'maturity of the [ndebtedness.

'2.03. If Mortgagor.fails to perform any act which Hereunder or injany. of the[L.oan Documents it
is requlred to-perfarm.or to'pay any money which hereunder itiis requitedito pay, Mortgagee, following
an occurrence’of‘an Event of-Default, may perform or-<ause to be performed such act or pay'such money.
Mortgagor will, upon request, promptly treimburse Mortgagee for all amounts expended, advanced or
incurred by Mortgagee to satisfy any obligation of Morigagor under this instrument or to protect the
Mortgaged Interests or to enforce the rights of Holder under this instrument, which amounts will include
all court costs, attorneys fees, fees of auditors and accountants, and investigation expenses reasonably
incurred by Mortgagee in conngction with any such matiers, together with interest on each such amount
from the date that the same is expended, advanced or incurred by Mortgagee until the date of written
demand or request by Mortgagee for the reimbursement of same, at a rate of interest equal to the lesser of
(i) the maximum lawful rate of interest permitted by applicable usury laws, now or hereafter €nacted,
which interest rate shall change when and as said laws shall change to the extent periitted by said laws,
effective on the day such change in said laws becomes effective (herein called the “Maximum Lawful
Rarte’) or (ii) the Default Rate as defined in the Note.

ARTICLE HI '
ASSIGNMENT OF REVENUES

301  For the purpose of additionally securing the payment of-the Indebtedness and te facilitate
the discharge of any ©f the Indebtednesssand ‘as cumulative’ of dny and.alljrights,and refiedies’ herein
provided for, effective as of 7:00 am.\local time wherein the Mortgaged. Interests are located as of the
date hereof, Mortgagor hereby exclusively bargains, sells, transfers, assigns, sets over and conveys unto
Mortgagee, its interest in its share of the proceeds derived from the sale of hydrocarbons associated with
the Mortgaged Interests (such proceeds being hereinafter called “fevenues”). Mortgagor directs and
instructs each purchaser of the hydrocarbons to pay to Mortgagee all of the revenues until such time as
such purchaser has been furnished evidence that all Indebtedness has been paid and that the lien
evidenced hereby has been released. Mortgagor authorizes Mortgagee to receive and collect all sums of
money derived from the revenues, and no purchaser of the hydrocarbons shall have the responsibility for
the application of any funds paid to Mortgagee.

3.02  Independent of the foregoing provisions and authorities herein granted, Mortgagor agrees
to execute and deliver any and all transfer orders and other instruments that may be requested by
Mortgagee or that may be required by the purchaser of the hydrocarbons for the purpose of effectuating
payment of Mortgagor's revenues to Mortgagee following an Event of Default as defined herein.

3.03 Mortgagee may, in its sole discretion, elect to return any part of said funds to Mortgagor
or to deposit the same to an account designated by Mortgagor without applying it to the Indebtedness.
Upon Default, the.monthly proceeds of Mortgagor's revenues actually received by Mortgagee may- be
held by Mortgagee and, applied first to the payment.of csts and éxpenses incurred by Mortgagor or
Trusteg in the-colléction of the proceeds assigned herein, second to the paymentof all accrued interest.on
the Notes and’any other of'the Indebtedness; and third to the payment‘of installments of prlnmpal of the
Notes in the stated order of maturity and fourth to any other of the Indebtedness owing by Mortgagor to
Mortgagee in such manner as Mortgajée may elect, with the balance, if any, to be returned to Mortgagor.
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3.04  The receipt by Mortgagee of any monies for the account of Mortgagor, including but not
limited to money received as revenues, shall not in any manner change or alter in any respect the
obligations of Mortgagor upon the Indebtedness, and nothing herein contained shall be construed as
limiting the Mortgagee to the collection of any of the Indebtedness out of the revenues. The Indebtedness
shall continue as the absolute and unconditional obligation of Mortgagor to pay, as provided in the
instruments evidencing.the Indebtedness, the amounts.therein specified at their respective maturity dates,
whether by -acceleration’ or-otherwise, sibject, however, to the limitations contained i -the Pufchase
Agreement.

3.05 Mortgagee is hereby absolved from all liability, including liability for Mortgagee's
negligence, for failure to enforce collection of the revenues and from all other responsibility in connection
therewith except the responsibility to account to Mortgagor for funds actually received. Mortgagor agrees
to indemnify and hold Mortgagée or any Holder harmless against any and all liabilities, actions, claims,
judgments, costs, charges and attomeys’ fees by reason of the assertion that Morigagee or any Holder has
received, either before or after the payment in full of the Indebtedness, funds from the sale of
hydrocarbons claimed by third persons, except for third parties who have valid claims. Moartgagee or any
Holder shall have the right to defend against any such claims or actions, employing attorneys of its own
selection. If not furnished with indemnity satisfactory to Mortgagee, Mortgagee shall have the right to
compromise and adjust any such claims, actions and judgments, and, in addition to the rights 1o be
indemnified as herein provided, all amounts paid by Mortgagee ar any Holder in compromise, satisfaction
or discharge of any such claim, action or judgment and ail court costs, attomeys’ fees and other expenses
of every character incurred by Mortgagee or any Holder shall be a demand obligation owing by
Mortgagor, shall be secured by the lien and security interest evidenced by this instrument and shall bear
interest on each such amount from the date that the same is expended, advanced ot incurred by Mortgagee
until*the=date of written demand or-request by Mortgagee for the reimbursément of same;, at a rate of
interest equal to the lesser of (i) the-Maximium Lawful Rate’or (iiythe Default’'Ratey, Any provisionitorthe
contrary herein £ontdined notwithstanding, the rate of interest/ contracted for, charged ‘or _seceived)by
Mortgagee hereunder shall never exceed the Maximum LawfulRate.

3.06 Each of the provisions of this Arricle HI shall be deemed a covenant running with the
land and shall be binding upon Mortgagor, its successors and assigns, and inure to the benefit of
Mortgagee, its successors and assigns.

3.07 Mortgagee shall not directly or indirectly be liable to Mortgagor or any other person as a
consequence of: (a) the exercise or failure to exercise any of the rights, remedies or powers granted to
Mortgagee hereunder; or (b) the failure or refusal of Mortgagee to perform or discharge any obligation,
duty or liability of Mortgagor arising under the Mortgaged Interests. The exclusions from liability
contained herein are intended to apply to liability for Mortgagee’s negligence except for gross negligence
or willful misconduct.

308 Notwithstanding the foregoing, Mortgagee hereby grants to Mortgagor a license to
teceive and collect the revenues and proceeds attributable to such production, provided, however, that,
upon the occurrence of an Event of Default, Mortgagee, acting in its sole discretion, shall have the right to
terminate Mortgagor’s license to collect such revenues and proceeds by sending to the purchasers of such
production the letters in lieu.of transfer orders executed by Mortgagor contemporanedusly herewith.
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ARTICLE IV
DEFEASANCE

If all Indebtedness be paid as the same becomes due and payable and if the covenants, warranties,
undertakings and agreements made in this instrument are/kept and performed, then and in that case only,
this document shall have no.force and effect, this/conveyance shall become null and void] the Mortgaged
Interests hereby‘conveyed shall become wholly clear-of the liens, conveyances, assignments‘and security
interests evidenced hereby, and all such liens, conveyances, assignments and security interests shall be
released in due form at Mortgagor’s cost. Trustee and Mortgagee shall, upon request in writing for the
discharge or release of this Mortgage, execute, acknowledge and deliver a certificate of discharge and/or
release if there has been full performance of this Mortgage. An executed and acknowledged certificate of
discharge or release shall operate as a reassignment of ali Mortgaged Interests.

ARTICLE V
EVENT OF DEFAULT, REMEDIES, AND RELATED RIGHTS

5.01 The terms “Default” and “Event of Defaulf’ as used in this instrument shall each mean
the occurrence of any of the following events:

(a) Failure to Pay Indebtedness. The failure, refusal or neglect of Mortgagor to
make due and punctual payment of the Indebtedness or any portion thereof, as the same shall become due
and payable, whether as a regularly scheduled installment, at maturity or when accelerated pursuant to
any power to accelerate contained inithe Note or contained herein; or

{b) Non-Performance of Covenants. |The failure of Mortgagor timely'and properly to
observe, keep or perform any covenant, agreement, warranty of condition required herein or in any other
Loan Document to be observed, kept or performed; or

(c} False Representation. Any representation contained herein or in any other Loan
Document or otherwise made by Mortgagor or any other person or entity to Holder in connection with the
Indebtedness is false or misleading in any material respect; or

(d) Bankruptcy or Insolvency. If the owner of the Mortgaged Interests or any person
obligated to pay the Indebtedness: (a) becomes insolvent, or makes a transfer in fraud of creditors, or
makes an assignment for the benefit of creditors, or admits in writing its inability to pay its debts as they
become due; (b) generally is not paying its debts as such debts become due; (c) has a receiver, a trustee or
custodian appointed for, or take possession of, all or substantially all of the assets of such party or any of
the Mortgaged Interests, either in a proceeding brought by such party or in a proceeding brought against
such party and such appointment is not discharged or such possession is not terminated within thirty (30)
days after the effective date thereof or such party consents to or acquiesces in such appointment or
possession; (d) files a petition for relief under the United States Bankruptcy Code or any other present or
future federal or state insolvency, bankruptcy or similar law (all of the foregoing hereinafier collectively
referred to_as “Applicable Bankruptcy) Law™) or an_involintary_petition)for_relief is filed against.such
party under-any Applicable-Bankniptcy Law and such involuntary petition is not dismissed-withinthirty
(30) days afier the filing thereof, or an ‘order for reliefnaming such party“is entered under any Applicable
Bankruptcy Law, or any composition, rearrangement, extension, reorganization or other relief of debtors
now or hereafter existing is requested or consented to by such party; (€) fails to have discharged within a
pericd of thirty (30) days any attachment, sequestration or similar writ levied upon any property of such
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party; or, (f) fails to pay within thirty (30) days any final money judgment against such party; or
(e) Execution on Mortgaged Interests. The Mortgaged Interests or any part thereof

is taken on execution or other process of law in any action against Mortgagor; or

(D Action by Othen Lienholder. The holder of any lien or security interest on the
Mortgaged Interests (without hereby-implying) the consent of Holder to"the existence|or creation of.any
such lien or'security.interest)-declares a'default thereunder or institutes-foreclosure’or other-proceedings
for the enforcement of its remedies thereunder; of

(2 Transfer of Mortgaged Interests. Except for the right of Mortgagor to sell a
portion of the Mortgaged Interests against which the lien created hereby is released strictly in accordance
with the provisions hereof, without the prior written consent of Holder, Mortgagor sells, leases,
exchanges, assigns, transfers, conveys or otherwise disposes of all or any part of the Mortgaged Interests
or any interest therein, or legal or equitable title to the Mortgaged Interests, or any interest therein, is
vested in any other party, in any manner whatsoever, by operation of law or otherwise, it being
understood that the consent of Holder required hereunder may be refused by Holder in its sole discretion
or may be predicated upon any terms, conditions and covenants deemed advisable or necessary in the sole
discretion of Holder, including, without limitation, the right to change the interest rate, date of maturity or
payments of principal and/or interest on the Note, to require payment of any amount as additional
consideration as a transfer fee or otherwise and to require assumption of the Note and this Mortgage; or

(h) Other Liens. Without the prior written consent of Holder, Mortgagor (a) creates,
places or permits to be created or placed, or through any act or failure to act, acquiesces in the placing of,
or allows_to remain, any deed of trust, mortgage, voluntary or inveluntary lien, whether statutory,
constitutional-er contractual(except for the-lien) for ad“valorem taxes on.the Mortgaged”Interests which
are not delinquent), seclrity interest, encumbrance of charge, ot/conditional sale or other'title retention
document, against or covering the Mortgaged Interests, or any part thereof, regardless of whether the
same are expressly or otherwise subordinate to the lien or security interest created in this Mortgage, or
acquires any fixtures, equipment or other property forming a part of the Mortgaged Interests pursuant to a
lease, license or similar agreement and (b) fails to comply with the provisions of Section 2.2(k) with
respect to any such lien, security interest or other encumbrance; or

()] Liquidation. Mortgagor dissolves, liquidates, merges or consolidates or any
interest in Mortgagor is sold, assigned, transferred, mongaged, pledged, encumbered or otherwise
disposed of, voluntarily or involuntarily, without the prior written consent of Holder.

502  Upon the occurrence and during the continuance of any Event of Default, Mortgagee or
any Holder may, at its option, without notice to Mortgagor except as may otherwise be required by the
Purchase Agreement, declare the principal of and interest accrued on the Notes to be forthwith due and
payable, whereupon the same shall become due and payable without any presentment, demand, protest,
notice of protest, notice of intent to accelerate, notice of acceleration or notice of any kind, all of which
are all hereby waived.

5.03 _ Upon the occurren¢e of any Event of Default, and in evéry such_cdse, the Mortgagee
and/or Trustee.may/exercise any one orimare of the following remeédies afid\shall, in addition-to any other
rights, have ‘the’ following felated rights, without notice (unless notice-is*required’by applicdble laws),
subject to the limitations contained in the PurchaSe Agreement,:

(a) Proceed to protect and enforce its rights by a suit or suits in equity or at law,
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either for the specific performance of any covenant or agreement contained herein, in the Note or in the
Purchase Agreement, or in aid of the execution of any power herein or therein granted, or for the
foreclosure of this Mortgage, or for the enforcement of any other appropriate legal or equitable remedies.

(b) Pursuant to the power of sale hereby granted, cause the Mortgaged Interests to be
sold by power of sale to satisfy the Indebtedness. _Mortgagee shall give such_notice as_the law_then
requires as-a-condition-precedent to foreclosure by power of sale. When the/minimum/ period ofitime
required by*law‘after such ‘notice has elapsed, Mortgagee or-at Mortgagee’s discretion, ‘any-other person
quatified by law, without notice to or demand upon Mortgagor except as required by law, shall sell the
Mortgaged Interests at the time and place of sale affixed by it in the notice of sale, at one or several sales,
either as a whole or in separate parcels and in such manner and order, all as Mortgagee in its sole
discretion may determine, at public auction to the highest bidder for cash, and lawful money of the United
States, payable at time of sale. Neither Mortgagor nor any other person or entity other than Mortgagee
shall have the right to direct the order in which the Mortgaged Interests are sold, except as required by
law. Subject to requirements and limits imposed by law, Mortgagee may, from time to time postpone the
sale of all or any portion of the Mortgaged Interests by posting or publishing a notice of such
postponement in the manner in which the original advertisement was posted or published and continning
such posting or publication until the time to which the sale shall be postponed. A sale of less than the
whole of the Mortgaged Interests or any defective or irregular sale made hereunder shall not exhaust the
power of sale provided for herein. Proceeds from the sale of the Mortgaged Interests shall be applied
according in accordance with applicable law and Section 5.11 hereof.

(<) Cause the Morigaged Interests to be sold by trustee’s sale to satisfy the
Indebtedness. Trustee shall give such notice as the law then requires as a condition precedent to
foreclosure by trustee’s sale. When=the minimum period of time required by law after such notice has
elapsed, Trustee;, without fiotice to.ordemand\upon”Morgagor except.ag required by Jaw; shall" selb the
Mortgaged Inierésts at thetime and place of sale/affixed by it in/the notice of sale, at one or several sales,
either as a whole or in separate parcels andw«in such manner and order, all as Mortgagee in its sole
discretion may determine, at public auction to the highest bidder for cash, and lawful money of the United
States, payable at time of sale. Neither Mortgagor nor any other person or entity other than Mortgagee
shall have the right to direct the order in which the Mortgaged Interests lare sold, except as required by
law. Subject to requirements and limits imposed by law, Trustee may, from time to time posipone the
sale of all or any portion of the Mortgaged Interests by inserting a notice of such postponement in the
newspaper in which the original advertisement was published and continuing such publication until the
time to which the sale shall be postponed. A sale of less than the whole of the Mortgaged Interests or any
defective or irregular sale made hereunder shall not exhaust the power of sale provided for herein.
Proceeds from the sale of the Mortgaged Interests shall be applied according to applicable law and
Section 5.11 hereof.

(d) To the extent permitted by law, resort to and realize upon the security hereunder
and any other security now or later held by Mortgagee concurrently or successively in one or several
consolidated or independent judicial actions or lawfully taken non-judicial proceedings, or both, and to
apply the proceeds received upon the Indebtedness all in such order and manner as Trustee and
Mortgagee or either of them determine in their sole discretion and to the extent provided by law and
Section 5. 1L hereof.

{e) In“any action “to“foreclose,-appoint a) receiver-of the ‘issues and-profitstof the
Mortgaged Interests as a matter of right and without notice, with power to collect the issucs and the vaiue
of the Mortgaged Interests or the solvency of any person or persons liable for the payment of the
Indebtedness involved in the action. Mortgagor, for itself and any subsequent owner or owners, hereby

Page 10

CIM 287762v.1

www.TexasRoyaltyBrokers.com www.TexasRoyaltyBrokers.com

NG
W0
1t

ou



www. TexasRoyaltyBrokers.com www.TexasRoyaltyBrokers.com

waives any and all defenses to the application for a receiver as above providéd, and hereby specifically
‘consents to such appointment without notice; but nothing herein contained is to be construed to deprive
Mortgagee of any other right, remedy or privilege it may now have under the law to have a receiver
appointed. The provision for the appointment of a receiver of the rents and profits is made an express
condition upon which the loan evidenced by the Notes is made.

5.04...\In)cornection, with any sale or sales hereunder, Mo'rtgagee may eleet 10 treat:any of.the
Mortgaged Tnterestswhich consists'of a'right’'in action-or which)is property that ‘can be severed from-the
Mortgaged Interests (including, without limitatfon, any improvemernits forming a part thereof) without
causing damage thereto as if the same were personal property or a fixture, as the case may. be, and dispose
of the same in accordance with applicable law, separate and apart from the sale of the Morgaged

Interests. Any sale of Collateral (as hereinafter defined) hereunder shall be conducted in any mafiner '

permitted by the Uniform Commercial Code.

5.05  Mortgagor agrees to surrender possession of the Mortgaged Interests to the purchaser at
foreclosure sale immediately following said sale, in the event such possession has not previously begen
delivered by Mortgagor.

5.06  The recjtals in any deed, assignment or other conveyance given by Mortgagee, Trustee or
public officer of a default, publication of notice of sale, demand that a sile should be made, postponement
of sale; terms of sale, sale, name of purchaser, payment of purchase money and any other facts affecting
the regularlty or validity of the sale shall be prima facie evidence of the truthfulness thereof absent
manifest efror, and such deed, assignment or other conveyance shall be conclusive apainst all persons as
to all matters or facts therein recited.

5.077, In_additiongtos all other remedies /granted Mortgagee hereing after, theroccurrence™and
during the continuance of an Event of Default, Mortgagor, uponidemand by Mortgagee, shall permit such
third parties-as Mortgagee may designate to inspect the Mortgaged Interests.

5.08  All reémedies herein expressly provided for are cumulative of ‘any and all other remedies
now existing at law ‘or in equity. The resort to any remedy provided for by law shall not prevent the
concurrent or subsequent employmient of aity other appropriate remedy.

5.09 To the extent permitted by law, Mortgagee or any Helder shall have the right to become
‘the ‘purchaser or purchasers at any sile held by Mortgagee, Trustee or any public officer. Such Holder
purchasing at any sich sale shall have the right to credit upon the amount of the bid made therefor the pro
rata part of the Indebtedness owing to such Holder, accounting to the holder or holdérs of any portion of
the lndebtedness not bidding or not blddmg successfully at such sale or sales in cash for the portion of
such bid or bids apportioniable to such non bidding holder or holders.

5.10 Mortgagee or any leder may resort to any security given by this instrument or-to any
other seeunty now existing or hereafier given to secure the payment of the Indebtedness, in whole or in
part, and in such portions and in such order as may seem best to such Holder in its sole and_uncontrolled
diséretion. Any such action shall not in anywise be considered as a waiver of any of the nghts benefits or
liens'evidenced by this instrument.

5.1 The proceeds‘of any sale of-the Mortgaged 'Interests, or-any parnt-thereof, whether under
the Texas Uniform Commercial Code, the power of sale her€in granted and confetred or b_y virtue of
judicial proceedings, whose application has not elsewhere been specifically provided for, shall be applied
as follows:
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FIRST: To the payment of all expenses incurred by the Trustee or Mortgagee incident to the
enforcement of this Mortgage, the Note or any other Indebtedness, including, without
limitation, all expenses of taking of possession, of any sale, of advertisement thereof,
and of conveyances, and as well, court costs, compensation of agents and employees
and legal fees and'a reasonable fee to the Trustee actifig under this Mortgage;

SECOND:\To.the\payment of\the-Indebtedness (including specifically-without limitation;”the
principal, interest and attorney’s fees due“and unpaid on the Note and the amounts
due and unpaid and owed under this Mortgage) in such manner and order as
Mortgagee may elect;

THIRD:  The balance, if any, shall be applied on the then unmatured principal amounts of the
Loans, such application to be as set forth in the Purchase Agreement; and

FOURTH: The remainder, if any there shall be, to Mortgagor, or to Mortgagor’s representatives,

Successors or assigns, or such other persons or entities as may be entitled thereto by
law,

ARTICLE VI
APPOINTMENT OF SUBSTITUTE OR SUCCESSOR TRUSTEE

Mortgagee may at any time, by an instrument in writing, appoint a successor fo Trustee, which
instrument shali contain the name of Mortgagor, of Trusteg and of Mortgagee, the places of recordation of
this instrument in_thesreal sproperty_records\of amyscounty where it has’ béen secorded, the Hame and
address of (thie_new Tristee, and the date and circuinstances of his succession, and confirm that he is
currently lawfully serving in that capacity. Such instrument when executed, acknowledged and recorded
shall be conclusive proof of the proper substitution of such successor Trustee. Such successor Trustee,
without conveyance from the predecessor Trustee, shall succeed to all of the rights, titles, estates, powers
and duties of the predecessor Trustee. In like manner successive successor Trustees may be appointed in
place of any prior Trustee or successor.

ARTICLE VII
SECURITY AGREEMENT

7.01  To further secure the Indebtedness, Mortgagor hereby grants to Mortgagee a security
interest in all of Mortgagor’s rights, titles and interests in and to the Mortgaged Interests insofar as such
Mortgaged Interests consist of the goods, equipment, accounts, contract rights, general intangibles,
inventory, hydrocarbons, goods that are or are to become fixtures, as-extracted collateral and any and all
other personal property of any kind or character defined in and subject to the provisions of the Texas
Uniform Commercial Code, including the proceeds and products from any and all of such personal
property (all of the foregoing being in this Article VII collectively called the “Collaterar’). Upon the
occurrenice of any Event of Defaull; Mortgagee is and shall be entitléd o all of the [rights, powers.and
remedies afforded\d secured party bythe Texas Uniform Commer¢ial Code,with reference fo-the personal
property and.fixtures ‘in-which Mortgagee has been granted a security-interest herein, or the’ Trustee or
Mortgagee may proceed as to both the real and“personal propefty covered hereby in accordance with the
rights and remedies granted under this instrument in respect of the real property covered hereby. Such
rights, powers and remedies shall be cumulative and in addition to those granted Trustee or Mortgagee
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under any other provision of this instrument or under any other instrument executed in connection with or
as security for the Notes or any of the Indebtedness. Mortgagor, as Debtor (in this Article Vil and
otherwise herein called “Debfor”) covenants and agrees with Mortgagee, as Secured Party (in this Article
VII and otherwise herein called “Secured Party”) that:

{a) To the extent\permitted by law, Debtor expressly waives any notice of sale or
other disposition of the Collateral andany other right.or remedies of a debtor of formalitiés prescribed by
law relative.to sale or.disposition’of the Collateral'or exercise of any-ether right’or remedy of Secured
Party existing after default hereunder; and to thi¢ extent any su¢h notice is required and cannot be waived,
Debtor agrees that if such notice is mailed, postage prepaid, to Debtor at Debtor’s address set out herein at
least ten (10) days before the time of the sale or disposition, such notice shall be deemed reasonable and
shall fully satisfy any requirement for giving of said notice.

(b) Following an Event of Default, Secured Party is expressly granted the right at its
option, to transfer at any time to itself or to its nominee the Collateral, or any part thereof, and to receive
the monies, income, proceeds, or benefits attributable or accruing thereto and to hold the same as security
for the indebtedness or to apply it on the principal and interest or other amounts owing on any of the
Indebtedness, whether or not then due, in such order or manner as Secured Party may elect. Al rights to
marshalling of assets of Debtor, including any such right with respect to the Collateral are hereby waived.

() All recitals in any instrument of assignment or any other instrument executed by
Secured Party incident to sale, transfer, assignment or other disposition or utilization of the Collateral or
any part thereof hereunder shall, in the absence of manifest error, be prima facie evidence of the matter
stated therein, no other proof shall be required to establish full legal propriety of the sale or other action or
of any fact, condition or thing incident thereto, and all prerequisites of such sale or other action and of any

fact, condition or thing-incident thereto shathbe presumed conglugively to have been performied of to have
occurred,

(d) All expenses of preparing for sale, or other use or disposition, selling or
otherwise using or disposing of the Collateral and the like which are incurred or paid by Secured Party as
authorized or permitted hereunder, including also all reasonable attorneys’ fees, legal expenses and costs,
shall be added to the Indebtedness and the Debtor shall be liable therefor.

(e) Should Secured Party elect to exercise its rights under the Texas Uniform
Commercial Code as to part of the Collateral, this election shall not preclude Secured Party or the Trustee

from exercising any other rights and remedies granted by this instrument as to the remainder of the
Collateral.

) Any copy of this instrument may also serve as a financing statement under the
Texas Uniform Commercial Code and the Texas Uniform Commercial Code between the Debtor, whose
present address is Mortgagor’s address listed on the cover page to this Mortgage, and Secured Party,
whose present address is the Mortgagee’s address listed on the cover page to this Mortgage.
Mortgagor/Debtor is a Texas corporation whose organizational identification number is 801230969,

(&) Soulong as-any amount, remains unpaid on any of the Indebtednéss,-Debtor.will
not execute.and.there will nor'be filed in any'public office any financing-statement-or statemefits affecting
the Collateral other than financing statements iff favor of Secufed Party hereunder unless the prior written
specific consent and approval of Secured Party shall have first been obtained.
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(h) Secured Party is authorized to file, in any jurisdiction where Secured Party deems
it necessary, a financing statement or statements covering the Collateral, and at the reasonable request of
Secured Party, Debtor will join Secured Party in executing one or more such financing statements
pursuant to the Texas Uniform Commercial Code and/or the Texas Uniform Commercial Code in form
satisfactory to Secured Party, and will pay the cost of filing or recording this instrument, as a financing
staterfient,"in_all public offices at any time and from timeé to time whenever filing of recording of any

financing statement of of this instrament is reasonably deemed/by Secured Party to{be necessary. or
desirable.

(i) The office where Debtor keeps Debtor’s accounting records concerning the
Collateral covered by this Security Agreement is Mortgagor’s chief executive office and is listed on the
first page of this Mortgage.

7.02  The name of the record owner of the Mortgaged Interests is the party named herein as
Mortgagor and Debtor. If allowed by applicable law, this Mortgage when filed for record in the real
estate records in the county shall constitute a financing statement for Fixtures and As-Extracted
Collateral, as those terms are defined in the Uniform Commercial Code. Nothing herein contained shatl
impair or limit the effectiveness of this document as a security agreement or financing statement for other
purposes.

7.03 Debtor further warrants and represents to Secured Party that, except for the security
interest in the Collateral granted hereby, Debtor is the owner and holder of the Collateral free of any
adverse claim, security interest or encumbrance, and Debtor agrees to defend the Collaterat against all
other claims and demands against the same or any interest therein. Debtor further warrants and represents
that there.are no financing statements.signed by Debtor now on file inany public office which have not
been terminated or assignedito.Mortgagee, except thosestatements/true and correctcopies of whichdhave
been delivered to Secured Party.

7.04  Mortgagor hereby irrevocably appoints Mortgagee as Mortgagor’s attorney-in-fact (such
agency being coupled with an interest), and as such attomey-in-fact, Mortgagee may, without the
obligation to do so, in Mortgagee’s name or in the name of Mortgagee, prepare, execute, file and record
financing statements, continpation statements, applications for registration and like papers necessary to
create, perfect or preserve any of Mortgagee’s security interests and rights in or to any of the Mortgaged
Interests, and upon a default hereunder, take any other action required of Mortgagor.

ARTICLE VIII
MISCELLANEOUS PROVISIONS

8.01 Al options and rights of election herein provided for the benefit of Mortgagee are
continuing, and the failure to exercise any such option or right of election upon a particular Default or
breach or upon any subsequent Default or breach shall not be construed as waiving the right to exercise
such option or election at any later date. By the acceptance of payment of any sum secured hereby after
its due date, Mortgagee shall not be deemed to have waived the right either to require prompt payment
wher due of all other sums so securedjor to regard as an Event of Default the failure to pay any other
sums due which ar¢ sécuredihereby. “No exercise of the rights and powersherein granted and.no delay or
orission in‘the’ eXercise-of such rights and‘powers shall'be held to exhaust the same or be construed-as a
waiver thereof, and every such right and power may be exercised at any time and from time to time.

8.02 If two (2) or more parties shall at any time be Holders of the Indebtedness, pursuant to
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the terms of the Purchase Agreement, or any amendment, supplement or restatement thereof, all of them
may jointly exercise any right, option, election or other power, authority or benefit granted herein to
Mortgagee, or any of them may do so with the express consent of the other 6r others of theni.

-8.03 Al Indebtedness shall be payable at the office of Mortgagee listed on the cover page to
this Mortgage or at such place in the"Wnited States as Mortgagee may from time td time. deSignate in
writing.

8.04  The terms, provisions, covenants and condijtions hereof shall be binding upon Mortgagor
and Mortgagor’s .successors, legal representatwes and assigns, and shall inure to the benefit of Trustee
and Trustee’s substitutes or successers and assigns, and of Mortgagee and its successors and assigns, and
all other Holders of the Indebtedness, or any part thereof, and. their respective successors and assigns,
subject to the restrictions on assignment set forth in the Purchase Agreement.

805 If any prowsmn hereof is invalid or unenforceable in any Jurlsdlctlon, the other
provisions hereof shall remain in full force and effect in such jurisdiction, and the remaining provisions
hereof shall be liberally construed in favor of the Trustee and Mortgagee in order to effectuate the
provisions hereof, and the invalidity or unenforceability of any provision hereof in any jurisdiction shall
not affect the validity or enforceability of any such provision in any other jurisdiction.

8.06 It is the intention of the parties hereto to comply with the applicable usury laws;
accordingly, it is agreed that notwithstanding any provisions to the contrary in the Purchase Agreement,
the Note, any instrument evidencing the Indebtedness, this instrument or in any of the documents or
instruments securing payment of the Indebtedness or otherwise relatirig thereto, in no event shall the Note
or such documents require or allow the payment, taking, receiving or chargmg or permit the collection of
interest in exeess, of theymaximum _amount-permittedsby sich laws, and all*sueh dogumentsyshaliybe
subject to inferestreduction, to)the amount allowed under the usury laws. Ifany such excess™of interest is
contracted for, taken, charged or received, under the Purchase Agreement, the Note, any instrument-
evidencing the Indebtedness, this instrument or under the terms of any of the dther documents. securing
payment of the Indebtedness or otherwise relatmg thereto, or in the event the maturity of any of the
Indebtedness is accelerated in whole or in part, or in the event that all or part of the principal or interest of
the Indebtedness shali be prepaid, so that under any of such circumstances, the amount of interést
contracted for, taken, charged or received, under the Notes or any instruments ev1dencmg the
Indebtedness, under the Purchase Agreement, this instrument or under any of the other instruments
securing payment of the Indebtedness or otherwise relating thereto, and the amount of principal actially
outstanding from titme to time under the Note and other instruments evidencing the Iridebtedness, shall
exceed the maximum amount of interest permitted by the applicable usury laws, now or herea&er enacted,
then in any such event (a) the provisions of this paragraph shall govern and control; (b) neither Mortgagor
nor any other person or entity now or hereafter liable for the payment of the Note or any instrumient
ev1denc|ng the Indebtedness shall be obligated to pay the amount of such interest to the extent that it is in
excess of the maximum amount of interest permitted by the applicable usury laws, now or hereafter
enacted, (c) any such excess shall be cancelled automatically, (d) any such excess that may have been
collécted shall be either applied as a credit against the then unpaid principal amount hereof or refunded to
Mortgagor, at Mortgagee’s option, and (e) the effective rate of interest shall be automatlcally reduced to
the maximam lawful contract rate allowed under the applicable usury laws, now or héreafter enacted.
is further agreed that without limitation of the foregoing, all calculations of the rate|of interest contracted
for, taken, chdrgedvor-recéived under the-Note, orany other instrument evidencing the'\lndebtedness,
under this instrumént. or under such other d6Cuments that afe made for the. purpose of determmmg
whether such raté exceeds the maximum lawful contract rate, shall be made, to the extent permitted by the
appllcable usury laws, now or hereafter enacted, by amortizing, prorating, allocating and :spreading in

Page 15

CIM 287762v.1

www.TexasRoyaltyBrokers.com www.TexasRoyaltyBrokers.com

ﬁg Q?é_ggaﬂtﬂ

64

E3Y



www. TexasRoyaltyBrokers.com www.TexasRoyaltyBrokers.com

equal parts during the period of the full stated term of the loans evidenced by the Note or the instruments
evidencing the Indebtedness, all interest at any time contracted for, taken, charged or received from
Mortgagor or otherwise by Mortgagee in connection with such loans.

8.07  This instrument may, as Mortgagee elects, be enforced from time to time as a mortgage,
deed-of trust, conveyance, assignment, security agreementj financing statement, cofitract or any one or
more of these as 'may be appropriate-undeér applicable-law, in order fullyto efféctuatethe/lien heréof and
the purposes.and agreemerits-herein set forth. With ‘respect to any stateythe laws-of which do'not provide
for the use or enforcement of a deed of trust or the office, rights and authority of the trustee as herein
provided, or in the event Mortgagee elects to treat this instrument as a mortgage, the general language of
conveyance hereof to the Trustee is intended and the same shall be construed as words of mortgage unto
and in favor of the Mortgagee and the rights and authority granted to the Trustee herein may be enforced,
exercised and asserted by the Mortgagee and the Mortgaged Interests may be foreclosed in any manner
permitted by applicable law.

3.08  This Mortgage may be executed in any number of counterparts, each of which shall for
all purposes be deemed to be an original, and all of which are identical except that, to facilitate
recordation or filing, in any particular counterpart portions of Exhibit “4” hereto which describe
properties situated in counties other than the county in which such counterpart is to be recorded may have
been omitted. A complete counterpart of this Mortgage may be obtained from the Mortgagee.

8.09  If any legal action, suit or praceeding is commenced between Mortgagee and Mortgagor
regarding their respective rights and obligations under this Mortgage or any of the other documents
described herein, the prevailing party shall be entitled to recover, in addition to damages or other relief,
costs.and expenses, reasonable attorey fees and court costs (including,-without limitation, expert witness
fees). As used hergingthe term “prevailing'party” shaltymean the party whichi6btains the principal'rélief it
has sought, Whether by compromise setttement, judgment, or foreclosure. JIf the party which commented
or instituted the action, suit or proceeding shall'dismiss or discontinue it without the concurrence of the
other party, such other party shall be deemed the prevailing party.

8.10 THIS INSTRUMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE UNITED STATES AND STATE OF TEXAS.
HOWEVER, IN THE EVENT THAT THE ENFORCEABILITY OR VALIDITY OF ANY PROVISION
OF THIS MORTGAGE IS CHALLENGED OR QUESTIONED, SUCH PROVISION SHALL BE
GOVERNED BY WHICHEVER STATE OR FEDERAL LAW WOULD UPHOLD OR WOULD
ENFORCE SUCH CHALLENGED OR QUESTIONED PROVISION. THIS MORTGAGE HAS BEEN
DELIVERED TO AND ACCEPTED BY MORTGAGEE IN THE STATE OF TEXAS, THE LOAN
TRANSACTION WHICH IS EVIDENCED BY THE MORTGAGE, THE NOTES AND THE
PURCHASE AGREEMENT HAS BEEN APPLIED FOR, CONSIDERED, APPROVED AND MADE
IN THE STATE OF TEXAS, AND THE PROCEEDS WERE DISTRIBUTED IN THE STATE OF
TEXAS, WHICH STATE THE PARTIES AGREE HAS A SUBSTANTIAL RELATIONSHIP TO THE
PARTIES AND TQO THE UNDERLYING TRANSACTION EMBODIED HEREBY. EXCEPT AS
PROVIDED ABOVE, MORTGAGOR HEREBY UNCONDITIONALLY AND IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY CLAIM TO ASSERT THAT
THE'EAW OF ANY JURISDICTION)OTHER THAN TEXAS GOVERNS THIS MORTGAGE AND
THE INDEBTEDNESS.

NOTICE: THIS DOCUMENT AND ALL OTHER DOCUMENTS RELATING TO THIS LOAN
TOGETHER CONSTITUTE A WRITTEN AGREEMENT WHICH REPRESENTS THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE
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OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES RELATING TO
THIS LOAN.

[Remainder of this Page Intentionally Left Blank, Signature Page Follows]
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IN WITNESS WHEREOF, this instrument is executed in multiple counterparts, each of which
shall be deemed an original for all purposes.

BREITLINg ROYALTIES
a Texas cofporation

RPORATION,

STATE OF TEXAS §
, §
COUNTY OF HARRIS §

Jhis instrumept ‘was acknowledged before me on this M—day of July, 2013, by
% -Erg l( LV of Breitling Royalties Corporation, a Texas corporation, on behalf of

said company.
R BETH C. HANDKINS (

S Notary Public, StmeE‘of'Texas NOTARY PUBLIC IN AND FOR
My Commisgion Expires ! ‘ -
3 Gocembar1i 2013 THESTATE OF TEXAS :
My commission expires ‘7"| fj_ A 20_%

F
EX

iy

A

% o
..
I Ny
OATHL

-
£

[SEAL]

Mortgagor’s Signature Page to
‘Mortgage, Deed of Trust, Assignment of Production,
Security Agreement and Financing Statement
Breitling Royalties Corporation
CIM 287762v.1
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EXHIBIT “A”

Attached to and made a part of Mortgage, Deed of Trust, Assignment of Production, Security Agreement
and Financing Statement (“Morigage™) executed by Breitling Royalties Corporation, a Texas corporation,
as Mottgagor, to Chris M. Goodtich;\Trustee, for the Benefit of Safidfa Brooks 2003 Family Trust,
established (under\that _certain life insurasice trust/agreement, dated Jurie“10, 2003) made by Sandra_E.
Brooks'{deceased), as Granter, and'Frost National Bank, as Trustee, and-ater merged with thé 2002-GST
Exempt Trust, established under that certain Déclaration of Triist made by Sandra E. Brooks (deceased),

as Grantor and Trustee, dated July 17, 2002, as amended on October 1, 2002, December 19, 2002 and
June 10, 2003, as Mortgagee.

Exhibit A
CIM 287762v.1
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48 WELLS AND 15 DRILLING LOCATIONS AS DESCRIBED IN “THE WELLS"

LN ND LN -

SFLZREOD

A4

.. — - Qverriding Royalty
APKE Lease Well# County  State Intarest Type
42-283-33660 BARGER RANCH A UNIT A TH La Salle TX 0.01000000 well
42-283-32382 BRIDWELL LIMITED UNIT “2H La Salle T 0.01000000 Well
42-263-32383 BRIDWELL LIMITED UNIT 3H La Salle ™ 0.01000000 Well
42-283-32505  BRIGGS RANCH BZ2H La Salle T 0.0100000¢ Well
42-263-32506 BRIGGS RANCH B3H La Salle ™ 0.01000000 Welt
42-283-32885 _  BRIGGS RANCH C 4H La Salle TX... 0.01080000 Well
42-283-32021  _BRIGGS,RANCH C.5H, taSalle ™ 0:01000000 el
42-283-33009_ [ BRIGGS RANCH D 64| / LasSalle T 0.01000600 well
42-283-33010 ", BRIGGS\RANCH: 0.7 LaSalle ™ 0.0100000G Well
42-283-33061  BRIGGS RANCH E 8H La Salle ™ 0.01000000 Well
42-127-33958  'CENIZORANCH ‘ATH Dimmit & LaSalle TX £.01000000 Well
42-127-33959  'TENIZO RANCH A2H Dimmit & LaSalls  TX 10.01000000 Wall
42-127-34177  CENIZO RANCH ‘B 4H Dimmit ™ 0.01000000 Well
42-127-341684 CENIZO RANCH B3H Dimmit TX 0.01000000 well
42-783-33474  GARZA RANCH A UNIT A2H  LeSale T 0.00884302 Well
42-283-33443  GARZA RANCH A UNIT AtH La Salle ™ 0.00884392 well
42-283.33852  GARZARANCH B UNIT B2H La Salle ™ 0.00884392 Well
42-183-33521  [HARDIN UNIT ‘AZH Fric T 0.01000000° wel
42-163-33568 __ HARDIN UNIT B 3H Frig T 0.01000000 Well
42-163-33571 ~ HARPER RANCH AV Frio ™ 0.01000000 Wil
42-183-33577 HARPER RANCH B 2H Frig ™ 0.01000000 Well
42-283-32828  JLHUCAUNIT A 1H La Sallg T™® 0.00938823 well
42-283-32828  JLHLICAUNIT A H La Salle X ~ 0.08050981 Wall
42.283.32830  JLHLICAUNIT A 2H La Salle TX 0.00938823 Well
42.283-32830  JLHLICAUNIT A 2H La Salle TX 0.00050981 well
42-283-33352  'JLHLIC B UNIT B 3H La Salle X 0.00744850 well
42-283-33355 JLHUC C UNIT C4H  laSale ™ 0.00915429 well
42-283-33412  JLHLIC D'UNIT D 5H Le Salle .S 0.00891810 Well
42-507-32886  KRAWETZ RANCH A UNIT A1H Zavala @ 0.01000000 well
42-28333591 = LIBERATORERANCHAUNIT  A1H La Safle ™ 0.00908694 well
43.283-33502 . |IBERATORE RANCH B UNIT B1H La Salle ™% 0.00867070 well
4228332848 T JRATHJEN AUNIT, AH LaSalle ™ 0:61000000 Well
42-783-33245 [ -RATHIEN AUNIT B 2H La-Salle X 0.01000000 Well
42-283-32842/ “RATHJEN B-UNIT AH La Salle T 0:00992238 Well
42-283-32842 _ RATHJEN B UNIT A 1H La Salle L 0.00007662 Well
42-283-33594  RATHJEN C UNIT c1H La Salle TX 0.01000000 Well
42.163-33528 RBAVANT UNIT A 2H Frio T 0.01000000 well
42-163-33562 RB AVANT UNIT B 3H Frio L, 0.01000000 well
42-163-33564  |RB AVANT UNIT B 4aH Frio T 0.01000000 Well
-42-283-33201  'SCOTT SGHULZE ATH La Salle TX 0.01000000 Well
42-283-33516  .SMITHAUNIT AiH La Salle TX 0.00869927 well
42-283-33548  SMITHB UNIT B1H La Salle TX 0.00866656 Well
42-283-32467  TALBUTT TRYST A2H La Salle T 0.01000000 Well
42-283-33805  TALBUTT TRUST BaH La Salle T 0.01000000 Well
42-203-33161  |TALBUTT TRUST BsH La Salle ™ 0.01000000 Well
42-283-32076 _  TALBUTT TRUST C4H La Salle T 0.01000000 well
42.283-32674 | WRIGHT RANCH A 2H La Salle T 0.01000000 well
42-283-32673 WRIGHT RANCH B 3H La Salle X 0.01000000 well
42-283-32674  -WRIGHT RANCH B 4H La Salle T 0.01000000 Well
42-283-33081 AWRIGHT RANCH C 5H La Salle TX 0.01000000 Well
42-283-33147 _  WRIGHT RANCH DEH La Salle T 0.01000000 Well
42-283-33656 GARZA RANCH B UNIT B 1H La Salle ™ 0.00884392  Location
4228334002 GARZA RANGH B UNIT B aH La Salle TX 0.008B4392  Location
42-283-338%6  .JLHLIC DUNIT D oH La Salle T 0.00681810  Location
42-283-33683  JLALICE UNIT C 6H La Salle ™ 000915428  Location
42-263-33586 JLHLIC F UNIT B 7H La Sallg TX 0.00744950  Locatien
42-283-33718|  #JLH NC/G UNIT o"gH 13 Salle TX 0°00691810 ¢~ \Ldeatian
42-283-33957 JLHLIC G UNIT D104/ LaSale ™ 0.00691810\ " Location
42:283-33953  HBERATORE'RANCH A UNIT CH LsSalle TX 0.00908694 " Location
42-283-33992  LIBERATORE RANCH A UNIT C2H La Salle T 0.00208634  Location
42-283-33871  LIBERATORE RANCH B UNIT B 2H La Salle ™ 0.00867070  Location
42-283-33804  RATHJENC UNIT ¢ 2H La Salle ™ 0.01000000  Location
42-263-34046 . BRIDWELL LIMITED UNIT 4H La Salle TX 0.01000000  Location
4228334052  ‘LIBERATORE RANCHBUNIT  B3H La Salle ™ 0.0086707¢  Location
42-283-34079 GARZA RANCH B UNIT B 4H La Salle ™ 0.00884382  Location
42-283-34084 RATHJEN A UNIT B3H  LaSale = 001000000  Location
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. _ ; Overriding Royalty
i . .. APW Laase Waelt# .County State Interest Ty
10 142-283-33660 | BARGER RANCH.A UNIT A'1H  |LaSalle ™ 0.01000000]  Well
7 142.2B3-32382° _|BRIDWELLUMITEGURIT  |2H La Salle i T 0.01000000|  wWell
3, 14228332383 _ [BRIDWELLUMITED UNIT |3 La Salle T 0.01000000|  well
"4 |a2-283:32505°  |BRIGGS RANCH B2H |LaSalle ™ 0.01000000]  weil
S |42-28332506°  |BRIGGS:RANCH B3H laSalle ™ | 0.01000000!  well
6 |82-283:32385  |BRIGGS RANCH. C4H  |lasalle ™ 0.01000000]  Well
7 [42:283-32921°  |BRIGGS RANCH. C5H  |LaSalle L 0.01000000]  Well
8 |42:283:33008°  [BRIGGS RANCH D 6H  [LaSalle ™ 0.01000000;  Well
5 |43-283°33010 | BRIGGS RANCH D 7Huu|la Salle ™ 0.01000000f, Weli |
10 (4736333061 | |BRIGGS RANCH £34  lLasalle T 0.01000000] 7 Wail -
11 42:127-33958'| [CENIZO RANCH, A1H _|Dimmit & LaSalle |=TX ,0:01000800] |, Well |
12 [42:127-33959." |CENIZO RANCH AZH 7 |Dimmit& Lasalle s TX 0.01000000[" Well
12 142:127-34177 CENIZO RANCH B4H  |Dimmit | TX "0.01000000]  well |
13 42;127-34164 CENIZO RANCH B3H |Dimmit ™ ° 001000000  well
15 |42-283:33474..  |GARZA RANCH AUNIT AIJH jlasale ™ 000884392 Well |
15 |42-283-33443  |GARZA RANCH'A UNIT AlH  LaSalle T 0.00824392|  well
17 |42-283:33652  (GARZA RANCH BUNIT B 2H [LaSalle T 0.00884392|  well
18 142-163-33521 HARDIN:NIT A2H  Frio ™ 0.01000000| well
19 42-163-33568 _ |HARDIN UNIT B 3H iFria ™ 0.01000000 Wil
20 |42:163:33571.  |HARPER RANCH AV [Frio ) ™ 0.01000000;  Well
21 1a7-163-33577 | HAHPER RANCH B2H Frio ™ 0.01000000]  well
12 |a2-283-32828 JLM UC A UNIT A 1H |LaSalle ™ 0.00938823 Well
43-783-32828 . |ILHLICA UNIT A1A  |(asale ™ 0.00050981]  well
23 |527283-32830° | ILHLICAUNIT, A 2R |Lasalle T 0.00938823]  wvell
" |4z-283:32830 1LK LIC A UNIT A ZH |LaSalle T 0.00050981;  well
20" [42:28333352 ILH UC B UNIT B 3H |lasale T 0.00744950]  well
25 |a2-283-33395 JLH LE CUNIT C4H [LaSale | ™ 0.00515329] weli
26 ° |42-283733412 JLH LUCD UNIT DSH |[LaSalle X 0.00601810] well
27 |42-507:32886 |KRAWETZRANCHA UNIT _ [AIH  [Zawvala ™ 0.01000000]  wWell
23 |d42-283:33561 _ |LIBERATORE RANCHAUNIT [A3H |ia Sale P T 0.00908693|  well
29 |42-283-33592-  |LIBERATORE RANCHM B UNIT [B1H  |La Sale ™ 000867070 well
30 |42-283-32846/  |RATHJEN A UNIT AIN |LaSalle T —0,01000000]  Well
31 142-283.33245  |RATHIEN AUNIT. B2H |LaSalle ™ 0.01000000!  Well
32 |42-283:32842 ° |RATHJEN B UNIT A TH " La salle L 0.60992338( “Well
42-283:32842.  |RATHIENB.UNIT 1A TR [ia safle ™ Loio766e2| Wel)
33 j42-283-33504 | |RATHIEN.CUNIT CiH |Ls salle ™ 0:01000008| | Well
34 |42-163-33528 |RBAVANT,UNIT A 2R |Frio ) ™ 0.01000000]  Well
a5 42-163-33562 RE AVANT UNIT ;B8 3H Frio ™ 0.01000000 Well
36 [42°163.33564 |RB AVANT UNIT 1B 4H  !frio T Tm™ 0.01000000 Well
T a7 [42-28333201 SCOTT SCHULZE AlH [tasalle i ™ 0.01000000] Well |
38 [82-283-33516  ISMITHA UNIT A1 iLaSalle ™ 0.00869927]  waell
39 [42-283-33548___ISMIITH BUNIT B1H  iaSaile ™ 0.00866656; Well |
A0 142°283:32467 ©  |TALBUTT TRUST AZH  LaSaile T 0.01000000]  Well
41 142-283-32895 TALBUTT. TRUST B3H !lasaile ™ 0.01000000] — well
42 'a2-283-33161 TALBUTT TRUST B5H  |La Salle L] 0.01000000] Wil _
43 (4228332975 [TALBUTT TRUST C4H  jlaSalle ™ 0.01000000;  Well
44 142-183:32574°  |\WRIGHT RANCH A 2H laSele L 0.01000000; Well
45 143-283:33673 WRIGHT-RANCH B3H |LasSalle ™ 0.01000000]  Well
46  [42-283-32674 WRIGHT, RANCH BaH |lLasale ) T™ 0.01000000]  weil
47 142-283-33091 WRIGHT RANCH CSH |Lasalle j ™ 0.01000000; Weil
43 42-28333147 WRIGHT RANCH DEH |LaSalle ™ 0.01000000]  weil
49 (42-283-33656  |GARZA RANCH B UNIT B 1H |LaSalle ™ ~0.00884392| Location
50 i42-283-34002 GARZA RANCH B UNIT B 3H  |LaSalle TX 0.00884392| Location
51 42-283-33996  |)LH LIC D UNIT D SH |Lasalle ™ 0.00691810 ‘Location
7 |42-283-33683 JUH UCEUNIT CEH  Jlasalle " TX 0.00915429| Location
53 142:283-33686  |ILA LICF UNIT B 7H |iaSalle ™ 0.00744950] Lacation
54 142-283:33718.° JLHLIEG UNIT D8H |tasSalle ™ ~_0.00691810| Location
55 |42-283-33997 JLH LICG UNIT DI0H |ia Salle ™ 0.00691810| Location
56 |42-283-33953 LIBERATORE RANCH A UNIT |C 1H _ |La Salle ™ | 0.00808694 ) Location
57, |42-283°33992 LIBERATORE RANCH AIUNIT |C 2Hwy|La Salle T 0.00908694|"_ Locatian
§8  |42:-283-33871 UBERATORE RANCH BUNTT |B 2R Lz Salie (T x 0.00867070] Lacation
59 [42-283-33%D4 RATHIEN C UNIT C2H |l salle T 0.01000600| Location
60 [42:203-34046  |BRIDWELL LMITEDUNIT  |4H La Salle ™ 0.01000000i _Laocation
61 }42-283-34652  |LABERATORE RANCH B'UNIT {B3H  [La Salle L 0.00867070| tocation
62 142:283-34079  |GARZA RANCH B UNIT 8aH_ [Lasalle ™ 0.00884392; Location
63 |az283-34084  RATHIEN A GNIT {83H  jasalle heY 0.01000000: _Location
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LA SALLE COUNTY, TEXAS
T
1
| i Overriding Royalty
0. APUE Lease Wellt County State Interest Type
1 |42-283-33660 _ BARGER RANCH A UNIT A 1H LaSalle i 0.01000000]  well
2 |42-283-32382 _[BRIDWELL LIMITED UNIT 2H La Salle ™ 0.0000000 _ well
3 [42-283-32383  |BRIDWELL LIMITED UNIT 3H  |LaSafle ™ 0.01000000  well
4 42-283-32505  |BRIGGS RANCH B2H |LaSalle ™ | 0.01000000{ well |
5 42-283-32506  |BRIGGS RANCH B3H_ lasglle X 001000000, _well__ |
6 [42-283-32885  [BRIGGSRANCH Jc 8H | Lo satle e 0.01000000 | -wen
7 [a2-283-32921  |BRIGGS RANCH €5H- |Lasalle ™ 0.02000000) Wil
8 [42-283-33003 _ |BRIGGS RANCH D 6H [faSalle ™ 0.01000000|  well
9 42-283-33010 _ |BRIGGS RANCH D 7H 'Lasalle ) ™ 0.02000000!  well
| 10 |42-283-33061 | BRIGGS RANCH E8H |LasSalle ™ 0.01000000;  Well
11 [42127-33958 _ |CENIZO RANCH A1H _ |Dimmit & LaSalle ™ 0.01000000|  well
12 4212733959 [CENIZORANCH A2H  [Dimmit & LaSalle ™ 0.01000000]  well |
13 [42-283-33474  |GARZA RANCH A UNIT A 2H |LaSalle ™ 0.00884392|  well
14 142-283-33443 | GARZA RANCH A UNIT AlH_ 'Lasalle ™ 0.00884392|  well
| 15 [42-283-33652___GARZA RANCH B UNIT B 2H LasSalle |_TX 0.00884392'  wen
| 16 |42.283-32828  [JLH UICAUNIT A 1H [LaSalle ™ 0.00938823  well |
42-283-32828  |ILH LICA UNIT A 1H _|Lasalle ™ 0.00050981,  welt
[ 17 [42-283-32830  [ILH LICAUNIT A 2H [Lasalle ™ 0.00938823) _ well
42-283-32830 [JLHLICAUNIT A 2H |Lasalle | ™ 0.00050981|  well
| 18 |42-283-33352  [ILHLICBUNIT ‘B 3H_|La Salle ™ 0.00734950]  well
19 42-283-33395  UILHLICCUNIT C4aH ‘Lasalle - TX 0.00915429'  well
20 42-283-33412 [JLHLIC DUNIT ~ |DSH_ laSalle ™ 0.00691810] _ well |
21 |42-283-33591 ,UBERATORERANCHAUNT  [A1H |LaSalle ™ 0.00308694|  well
| 22 |42-283-33592  |UBERATORERANCHBUNIT  B1H |LaSalle ™ 0.00867070  well
23 |42-283-32846 |RATHIEN A UNIT A1lH. [LaSalle . T 0.01000000] _well
24 |42-283-33245  |RATHIEN A UNIT B2H | |Lasalle A 10.01000000" [-wen |
25 [42-283-32842  |RATHJEN B UNIT A WY Lasalle ™ | 0.00992338" “well' |
42-283-32842  |RATHJEN B UNIT A1H ssSalle ™ | 0.00076620.  well
| 26 42-283-33594  |RATHJENC UNIT C1H (LaSalle ™ 0.01000000,  well
27 [42-283-33201 _ SCOTT SCHULZE AlH  laSalle ™ 0.01000000| _ well
28 [42-283-33516  |SMITH A UNIT AlH _|LaSalle ™ 0.00869927|  wel)
| 29 la2-283-33548  [SMITHBUNIT B1H |LaSalle ™ 0.00866656,  well
30 42-283-32467 _ |TALBUTT TRUST 'A2H  'Lasalle ™ | 0.01000000'  well
31 42-283-32895 | TALBUTT TRUST ___B3H_'LaSalle . TX 0.01000000° _ well
32 [42-283-33161 [TALBUTT TRUST B5H |LaSalle ™ 0.01000000]  weil
33 [42-283-32975  TALBUTT TRUST C4H  |[LaSalle ™ 0.01000000|  well
34 |42-283-32574 | WRIGHT RANCH A 2H |lasalle ™ 0.01000000  well |
35 [42-283-32673  |WRIGHT RANCH B3H |LasSalle ™ 0.01000000  well
| 36 |42-283-32674  |WRIGHT RANCH B4H _|Lasalle ™ 0.01000000"  well
37 [42-283-33091  |WRIGHT RANCH _C5SH_ |LasSafle . TX 0.01000000  Well
38 [42-283-33147  |WRIGHT RANCH D6H  Lasalle ™ | 0.01000000.  well
| 39 42-283-33656 | GARZA RANCH B UNIT 8 1H |LaSalle ™ 0.00884392] Lacatien
40 42-283-34002 _ GARZA RANCH B UNIT B 3H |Lasalle hr 0.00884392| iocation
[ 41 42-283-33996  JLHLIC D UNIT D 9H |LaSalle ™ 0.00691810! Location |
42  |42-283-33683  IJLH LIC E UNIT € 6H, iLasalle T | 0.00815429. Location,,
43 [42-283-33686  ILHLICF UNIT B 7H | 'La$alle ™ | 0.00744950, (Loeation
44 14228333718 | NHUCGUNIT (D 84" Lasalle” ™ 0.00691810| toeation |
45 42-283-33997  |JLHUCG UNIT D10H |[(aSalle T 0.00691810| vocation |
46 [42-283-33953  UBERATORERANCHAUNIT  [C 1H |LaSalle L 0.00908634| Location _
47 142-283-33992  [UBERATORE RANCHAUNIT  [C 2H |LaSalle ™ 0.00908694] Location
48 142283-33871 _ |LIBERATORE RANCHBUNIT ‘B 2H |LaSalle | T ~_0.00867070 Location _
| 49 |42-283-33904  |RATHJEN CUNIT C2H |Lasale i3 0.01000000,_ Location
50 |42-283-34046 BRIDWELL LIMITED UNIT 4H La Salle ™ | 0.01000000; Location
$1 |42-283-34052  [LIBERATORERANCHBUNIT _ [B3H |LaSalle ™ 0.00867070| Location |
52 42-283-34079  |GARZA RANCH B UNIT BAH |LaSalle ™ 0.00884392, Location
53 42-283-34084  |RATHJEN A UNT B3H |taSalle o ggﬁg%ggw%
VWVVVV. 1 VWVWVV. TCTAO
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E)ghibit "A_" - 7
B ZAVALA COUNTY, TEXAS
I T
A n ) L { Overrlding Royalty _;__ 7 :
No. AP Lesse Well# | County 'State | | _intérast \ |~ Type
1 [42-507-32886_|KRAWETZRANCH AUNIT. A 1H \|Zavala| | TX , 0.01000000, \ Well
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B ) ____Exhibit"A" ]
| DIMMIT COUNTY, TEXAS 7 7 -
N | L _ -
‘ : 7 ) Overriding:Royalty
| No. APl Lease well# 5 County State-! -~ Interest Type
1 |42-127-33958 | CENIZO RANCH A 1H\/ |pimmit & LaSalle T 0.01800000; «_Weli
|2 [42-127-33959 |CENIZO RANCH :A 2H/  |Dimmit & LaSalle ™ 0.01000000]  well
3. 42-127-34177  [CENIZO RANCH B 4H |Dimmit ™ 0.01000000| well
4 {42-177-34164 CENIZO RANCH '83H  [Dimmit | TX 0.01000000] Well
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i Exhibit "A"
FRIO COUNTY, TEXAS
_ _ | | . | Overriding Royalty
No.. i _..APl# Lease | Well# | County | State Interest | Type
1 [42-163-33521 | HARDIN-UNIT A2Hy |Frio T 0.01600000 |~ Well
2. 142-163-33568 _{HARDIN UNIT B 3H \/[Frio X 0010000001, _well
3 |82-163-33571  |HARPER RANCH A 1V IFrio ™ | 0.01000000| Wwell
4 |42:163-33577 |HARPER RANCH ~ IB2H [Frio T 0.01000000|  well
5 142-163-33528  |RB AVANT UNIT A 2H |Frio T 0.01000000:  Weli
6 ;42-163-33562 RB AVANT UNIT ~__|B3H |Frio P 0.01000000|  well
7 |42-163-33564 |RB AVANT UNIT B 4H |Frio TX | 0.01000000] well
2
]
-
s
FILED AND RECORDED . o
REAL PROFERTY"RECURD ,4
On: Aus 12,J013 at O%:24F N
Bocumant Humber: 001046765 a
Aemount 1n7.00
HONORABLE HARGARITA A ESOUEDA ap
COUNTY CLERK
" piie
farsarita A Esouades
A SALLE COUNTY
AHY PROVISION KEREIN ¥HICH RESTRICTS
THE .SALE s REHTA% OR USE OF THE
DESCRIBED REAL PROPERTYBECAUSE OF
(OLR.08 RACE 13 TVALTD aND
UNEMEORCEABLE, UNDER FEDERAL Lab.
¢
b
D’H
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1
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