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OIL, GAS AND MINERAL LEASE ~

THIS AGREEMENT made this 2nd dey of January 2003,  iorween

K

ROBERT L. FRANKS and VICKIH. FRANKS, his wife

lessor (whether one or more), whoss address is: 743 Glade Dri\fe, Hernando; MS 38632
wa _VISION EXPLORATION, L.L.C., 751 Avignon, Suite B, Ridgeland, MS 39157 — e, WTCNESSETEL

1. Lasgor, in saeration of 3 Dollars and other valuable considerations ($10.00 & OVC) Dollars, receipt
of which iz heroby acknowledged, and OF the covenants and agreemonts of Iessce hereipafter contained, does. hereby grant, lease and let unto lessee the land
covered hereby for the purposes and with the exclusive right of exploring, drilling, mining and operating for. producing and ewning cil, gas, sulphur and all other
minerals (whether or not similar to those mentioned). together with the right to make surveys on said land, lay pipe lines, establish and utilize facllities for
surface or subsurface disposal of salt water, construct roads and bridges. dig canals, baild mnf;’x power stations, power lines, telephore lincs, ployee houses *
and. other structures on said Jend, necessary or fal in 1 ’s operati in explnr'mf. drilling for, producing, treating, storing and iransporting mincrals .
produced from the land coveared hereby or any other land -adjacent thercto. The land covered hereby, herein cailed “sai land®, is locsted in the

County of Desoio . Stute ol MISS'SSIDpI aml 1z described as follows:

TOWNSHIP 3 SQUTH, RANGE 8 WEST : o !

PLEASE SEE EXMIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF FOR THE DESCRIPTION OF _ .- e e
THE LANDS INCLUDED IN THIS OIL, GAS AND MINERAL LEASE - .-
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‘This teass glso covers and iocludes, in :d!dir.ien 1w ﬂ'm:_'abavé deacribed, all land, If any. comifqoua or adjasent to.or adjoining the lans auuve west:ivou aud
e

@) owned or claimed by lessor by linr prescrip 1 ioN Or UNTCCo! l instrument or () as 1o which zor has a preference right of
acqaisition. Lessor agreas to any supp f inst Tesy 1 by for 8 more complete or acéurate description of said land. For the pur- -
posz of determining the amount of any bonus or other payment hercunder, said land shail be deemed 1o conthin 36.79

- acres,
whuother actually containing rmore or lcss, and the above recital of acrcage in any tract shall be deemed to be the trus acreage thencof. Leossor accepta the bonus
as lump sum consideration For this lease and all sights, and options hereunder. - -

2. Uniless sooner terminated or longer kept in force under other provisions hereoE, this lcase shall remain in foree for & term of five (3} years from the
dutc hereof, hereinafier called imary term”, and as long thereafter as operations, &s hercinafier defined, are ducted upon said lana wia a0 cegssation for
more than ninety [$0) consecutive days. .. .

. As royalty, lessee covenants and agrces: (a) To deliver to the credit of [essor, in the pipe Iine to which may its wells, the ual one-
eighith part of all ofl produced and gaved by lesses From said land, ar fmm time tn time, at the option of lessze, to pay lessor the average posted market rice
of unch one-eighth part of such oil at the wells as of the day it is mun 10 the pipe line or storags ranks, lessor’s interest, in either. casc, to hear onc-cighth
of the cost of treating cil 1o render it markctable pipe line cil; (b) To pay lessor on gas and inghcad gas prod from said land (1) when sold by lésees,
onc-cighth of the amount realized by lessee, ¢computed a the mouth of the well, or (2) when used by lessec off said tand or in the manufacture of gasoline or
other praducts, the market value, at the mouth of the woll, of one-cighth of such gas and casinghead gasi {c) To pay lessor on all other mineralz mined abd
marketed or viilized by lossco from said land, one-tenth either I kind or value at the well or mine a: lessee’s eleéction, except that on sulphur minéd and mar-
kered the myal(‘{ shall be one dollar {$1.00) per long ton. IS, ot the cxpiration of the primary term or at any time or timcs thereaficor., there ts any well on
saict land or on lands with which said land or any portion thereof has becn pooled, capable of produc g&s or any other mineral covered hereby, and-all such
welle are shut-in, this leaze shall, nevertheless, continue in force as though operations were being conducted on said land for so Icnfg as said wells are shat-in,
and thereafter this leasc may be continucd in force Bs if no shut-in had occurred, Lessee covenants and agrees to use reasonable diligence to produce, utilize,
or tnarket the minerals capable of being produced from said wells, but in the exercise of such diligence, lesses shall not be obligated to install or furnish facili~

ties other than well facilities and ordi Tease facilities of flow lines, separator, and lesse tank, and shall not be uired to setfle labor trouble or to market .
gAas upon terms hlc to k . @t any tme or times after the eﬁpimicn of the pri term, all such wells are shut-in for a period of pinety ca-
secutive days, and during such time thers arc no operstions on said Iand, then at or before the expiration of ssid ninety day period, lessce shell pay or

tentier, by check or draft of lessce, as rayalty, a sum equal 16 onc dollar ($1.00) for cach acre of land then covered herchy. Lassce shall make like ments
or ienders st or before the end of cach snniversary of the expiration of said ninety daysiﬂm’d if upon such annivarsary this lease is being continued in force
solcly by reason of the provisions of this sub-paragraph. Each such payment or tender shali be made to the parties: who at the time of payment would be en-

titled to receive the royalties which _wounld be paid under this lease if the wells wers producing, .or may be deposited to szch parties credit in the
. 0. g L ynemdo WS Be (32 - Bank.

al - . Or ite VTS hich shall continue as the depositorics, regardiess of changes in the own-

ersiip of shut-in royalty. I at any time that lessee pays or tenders. shut-in rayalty, two of moere panices are, or claim to be, entitled to receive same, lessee

may, i liew of any other method of payment hevein provided, pay or tender such shue-in royalty, in the vaanner above specified, either jointly to such reies oo
or separately to each in accordance with their respective ownerships thereof, as lessee may efect. Any payment horenndar may he made by check or draft of ..
fessee deposited in the mail or delivered to the party entitfcd to receive payment or to a depository bank provided for sbove on or before the last date
for payment. Nothing herein shall i air lessee's right to relesse as provided in paragroph 5 hercof. the svent of assigmment of this icase in whole or in
part, linbility for payment bereunder shall rest exclusively on the then owner or owners of this lease, Iy ag to BALE O d by each.

4, Lessee is hereby granitcd the right, at its option. 10 pool -or unitize all or any vt of said land and of this lcdse as to any or all minerals or horizons
thereunder, with other lands, lease or leases, or portion or portions thereof, or mincral or horizon thereunder, 30 as to establish units containing not more than .
80 surface acves plus 10% acreage tolcrance: provided, however, a unit may be esteblished or an existing unit may be entarged to contain not mors than 640
acrzs plus 10% mcrcage tolcrance, if vnitized only ds to gas or only as to"?ns and Haguid hydrocarbons (condansatc} which &rc not a liguid in the subsurface
rescrvoir. If larger units are required, nnder any governmental rulc or order, for the drilling or operation of a well at 2 vegular lneation, or for ohmining .
maxirnim alowable, from any wel to be drilled, drilling, or already drilled, any such unit may be established or enlarged, to conform to the size required by
such governmenta) order ar yule. Lesses shall oxercise said option as to“each desired unit by sxecuting an in$trimont identifying such unit and filing it for
record in the public office in which this leéase iz recorded, FEach of said options may be exercised by lessee from time to lime, and whether before or afrer .
production has been established either on said land or on the portion of said tand includcd in the unit or on other land wunitized therewith and any such unit
may include any well to be drilled, being drilled or already leted. A unit blished | der shall be valid and effective for all purposes of this leage even
though there rhay be land or rmineral, myalt{cor leaschold interests in land within the unit which are not pooled or unitized. Any operations con-
ducted ot any part of such unitized land shall considered, for all purposce, excopt the payment of royalty, operations conducted under this lease. Yhore
shrtl be alodated to the land covered by this lease included in any such unit that proportion of the towl production of unitized minerals from wells in the
unit, sfier deducting any used in ease or unit operations, which thc number of surfacc acres in the land coversd by this {ease included in the unit bears (o

total number of surface’ acres in the unit. The production so aliocated shall be considared for all purpbses, including the payment or delivery of royaly, over- _
riding royalty, and any other payments out of production, to be the entire production of unitized minerals from the portion of said land covered hereby and
inc'nded in such unit in the same manner as ﬂmufgh ced from said land under the terms of this lease. The owner of the revergidonary, estate of any term
royalfy or mineral cstate agrees that the acerual of royalties pursuant to thix Karagrap’h or of shut-in royaltics from a well on the unit shalk satisfy any llmitation
of term reguiring production of ofl or gas. The formation of such unit shall not have the effect of changinsi the ownership of any shut-in production _royalty .
which may become payable under this lease. Neither shall it impair the ripht of lessee to release from this lease all or any portion o snid land, except
that iessce may not so release ms to lmnds within a unit while there are operations thercon for unitized minerals 1 all p a i 5 arc leased as Lo -
{ands within the unit. Lossce may dissolve any unit catablishcd hercunder by Filing for tecord in the public office where this Itasc ls recorded & declaration o
thiat effoct, if at it time no operaticns ste being conducted thercon For unitized mineruls. Subject to the g;-:visions of this pafagroph 4, a unit once..

it may 5o established, moditi or dissolved dur-

T
established hercunder shall remain In Faree 50 long &8s any leasge subject thereto shell remain in force. A un
ing the life of this lzase. .

5.Lesses fnay at any time and from time o time cxecute and deliver to lessor or file Far record a relesse or releases of thix léase as 1o any part or
2l of said Tand or of any mineral or horizon thereander, and therchy be relieved of all obligations as to the releascd acresge or Interest. . . R

&. Thic is a PATD-\TE LEASE. In consideration of the down cash paymem, Lessor agrees that Lessee shall not be obligated except ms otherwidge -
previded herein, 0 commence or continue any operations during the prlmuary. term. Whenever used in this lease the word “operations” shall mean opera-
fons for and any of the following: drilling, uastln%; compleung, reworking, :'ccompletlng, deepening, plu, inF back or repairlng of a well in search for or inh
an endeavor to obtaits production of oil, gas, sulphur or other mincrals, ¢xs avating a mine, production of oil, gas, sulphur or other mincral, whether or not
in paying gquantities. '

7. Leassee shall have the usc, free from royalty, of water, other than frormn lessor’s water wells, and of il and produced from said land in all operations .
hereunder, Lessee shall have the tight st any time to remove all machinery, and fixtures placed on =aid land, inciudiﬂ the right to draw and remove casing.
MNo well shall be drillag ncarer than 200 feet to the house ar barn now on said lend without the consent of tho Icssor. sxce shall pay for damages caused by
its operntions to growing crops and timber en said Iand. .

8. The rights and estate of Any party hereto may be assigned from tinee fo time in whole or in part andias to any mineral or horizon. All of the cc!\u:nanrt&s. :
13 3 Ve -

obligations, and considerations of thic lease shall extend to and be binding vpon the parties hereta, thelr he =i & . o
chinge or division in the ownership of sald land, royalties, or other monecys, or any part thereof, howsoever ef d. shall ir the obligations or diminish
the rights of lessee, including, bul not limited to, location and drilling jof wells and the measurement of uction. MNotwithstanding any other actual or .

constrictive knowledge or notice thercof of or 10 lesses, its succcssors or & signs, no chan, or division in the ownership oF said Iand of of the royalies, or
othier mohoys, or the right to receive the same, howsoever effocted, shall bzsbmding upon then fecord owner of this lease until thirty ¢30) days after thére .
has becr furnished to such record cwner at his or jts principal place of bubiness by lessor or lessor's hoirs. succegsors, Or assigus, notice of such change or . -
divislan, supported by either originals or duly certified copics of the instndments which have been properly filed for record and which evidence such change

or division, and of such court records and proceedings, transcripts, or other documents as shall be necessary in the opinton of such record owner to establish

i validity of such chaunge or divistun. If any such clinge in uwncmh!p't ocowrs by reason of e deatk of the owner, lussos rhay. nevenheloys, pay or

ender sucﬂ roysitics, or other moncys. or part thercof, to the crocdit of theldecedant in a depository bank provided for above. -
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. In the evemt kessor considers that lcssce has not courphcd with all its obligations hereunder, both cxpress and wmplied, lessor shall notify fgsses in wrlz-
ing, sewing ot specifcally in what r has k thisx contract. Lessee shall then huve sixgy (50) days after receipt of said notice within which to
mest or commence o meat.all or .n.ny part of the breaches alleged by lessor. ‘Fhe service of said notice shall be precedent to the bringing of any acrion
by lessor on szid lease For any cause, and no such action shsllcge brought until the lapse of sixty (50) days after servioe of sm:h nmicc on lessee. Neither .
the service of said notice nor the dolng of any acts by lessee aimed to mesat all or any of. the alleged breaches shall be d ion or
that lessee has failed to perform all s obli axionn hereunder. Should it be aszerted in any notice given to the lessee wrider the pmvmions of this. paragraph -
that Izsser has [niled to comply with any implied obligation or covenant hereof, this 1ease shall not be subjéel to cancellation forany such cause except after final
Jjudicial .ascertainment that such failure .exists and. lesscc has then been afforded a reasonable time to ptevent cancellation by. col Ifying with .and dia-
charging its obligations as to which lessee has been judicially determined to be in dofault. If this Iease is cancélled for any cause, it shall nevertheless remain
[1:3 fom and effect as to [ 5] sufﬁc.mnt acreage arcound. each well az 0 which there are oper to ©C a drilling of maximum. al!owablc unit under
i Eover (bur in no cvewmt less than Forty acros), such acreusr: i be designated by lessce au pomaly as provticable iux.the. forin of

a square centered at the well, or in such shape az then existing sfncing rules requires and.{2) any part of seid land inciu.ded in a ponled unit on . which
thets are operations. Lessee shall also have such easemenis on said land as are necessary to operations on the acreage 5o fetained.

Q. Lcsaur hereby warcants and agrees 1o defend ritle to said land against the claims of all persons whomsoever. Lessor's rights n.l:ld mterests herenonder
shall be charged primarily with any morigages, laxcs or other licng, or interest and othcr ::harges on said Tamd, but lessor agrees that lessce shall have the
right at any time to pay or reduce samne for lessor, either before or after maturity ba subrogated _to the rights of the bolder thereof and .to. deduct
arhounts 30 paid feom royalties or other payments piyable or which may become paya'ble to lessor ond/or assigns under this lease. Lessee is hereby. given the
right 1o acquire for its own bencfit, , lenses, or assignments covering any interest or clali in said land which léziee o any other p contcnds iz outs
stasadingg wnel not covered hereby und even l.huug,h such cutstanding Interese or claim be invalld or sdverse o 1essor. If this lease covers a less lnreresz.in the oll,
gas, sulphar, or other minergls in all or any part of said Iand than the entire and undivided fee simple estate (whéther Jessor’s interest iz herain specified or
not), or no interest therein, then the royalties, and other moneys scceeuing from any part. as to Which this Jease covers less than such full interest, shall be.

id only in the %:ro‘innmn which the nterest therein, if any, covered by this leass, bears to the whdle and undivided foe sin;rle estate thereln, Al royalty
interest covered is Ieasc (whether or not owned by lessor) shall be paid out of the rayalty hersin provided. This lease shall be binding vpon each party
who executes it wn.hout regard to whether it is excouted by all those named herain as lessor.

11. If, whils this lease is in force, at, or after the expiration of the primary term heroof,. it is not bemg continued. in force by reason_of. the shut-in
wen pmvlsmns af purngraph 3 h:rcnt‘ nm:l lcssee is not conducting oper:mons of safd land by reason of g) r law, arder, rule or reguladon, (whether or
any oiher T CRURG, whe: sirpilar ‘or dissimitar, (= ). beyoid the reasonabite control of lecsea,
lhc primary term hcrcot' sh:ll bo oxlendod unul lhe first anniversary dale hercof ofcurting nmcty ( or more days folluwing Hoval of such delny-,
ing cause, and this lease may be extended thereafter by operations as if such delay had not occurred

IN WITNESS WHEREOF, this instrument is excculed on the date first above written. / : ’) (f

o ROBERTL FRANKS. ,
7 o V Soc. Sec, # 465?5 w3 "I/ m 9 _;SEAL)-.

W d/ c:#%éﬁ—‘ (SEAL)
VICKI H. FRANK

_Sac. Sec. # 17?07 £ 37— Ob ‘7"7 (SEAL)

_(SEAY)

Indexing instructions: NW 1/4 Sectlion 36, T3S, R8W

JOINT OR SINOLE ACKNOWLEDGMENT
(MISSISSIPPI-ALABAMA-FLORIDA)

STATE OF MISSISSIPPI ,
DESOTO o :

I hereby certify, that on this day, before me, a

COUNTY OF.

NOTARY PUBLIC

duly authorized in the statc and county aioresaid o take acknowledgments, personally appeared ROBERTL. FRANKS and
VICKI H. FRANKS . .

[ ml.'w!t_m % described in and who executed the foregoing instr t and T he
" i .b:&.f;re M. being informed of the contents of the same, T ha voluntarily signed and delivercd
and fotego -ﬂs pument on the day -nd ye.u- therein mentioned
[ official seal, this . o “2 i Ay OF. v AD.. . -
& MM\“/\ \ IO!! (‘
£y COMMISSION EXPIRES: (Title of Qfficial)
' HIKE 27 _S006 in and for Dedole County, mm‘éi &84 W!

WITHESS ACKNOWLEDRDGMENT
{MISSISSIPPI-AL ABAMA-FLORIDA)

in and for the aforcsaid jurisdiction, hereby -certify that e

a sutscribing witness to the forcgoing iosttument, knmowa 1o e, appeared before me on this day, and being sworn, d that

the prantor(s), having boen informed of the contents thercof, voluntarily executed and delivered the same in his presence, and in the presence of the other ' -
su?:s% bk ﬂ?umcsa. %n the day the samc bears date: that he attested the same in the presence of Lhe granmr(s) and of the other witness, and that such other :
witness $u ribed his name as & witness in his presence.

(Subscribing Witness)

Given under my hand and official seal, this day of - . .19 . .-

{AfRix Scal)

(Titde of Official)y PR -

My « isslon expi — . in and for County. Z
S N SR B O TR o
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EXHIBIT "A"

Attached to and made a part of that certain Oil, Gas and Mineral Lease dated January 2, 2003, by
and between ROBERT L. FRANKS, ET UX, Lessor, and VISION EXPLORATION, L.L.C,,
Lessee, Desoto County, Mississippi.

The lands included in the Oil, Gas and Mineral Lease to which this Exhibit “A” is
attached and made a part thereof are described as follows:

Section 36:

DESOTO COUNTY, MISSISSIPPI
TOWNSHIP 3 SOQUTH, RANGE 8 WEST

36.79 acres in Section 36, T38, R8W, Desoto County, Mississippi, more
particularly described as follows, to-wit: Part of the Northwest Quarter of Section
36 described as Commencing at a crosstie fence post commaonly accepted as the
Southeast corner of said quarter section; thence run South 89 degrees 40 minutes
11 seconds West 442.12 feet along the South line of said quarter section to a 24
inch oak tree at the Southwest corner of the Odie M. Lofton property as recorded
in Deed Book 86, Page 149, of the Chancery Records of said county, said point
being the POINT OF BEGINNING; thence continue South 89 degrees 40
minutes 11 seconds West a distance of 1327.05 feet along the South line of said
quarter section to corner fence post at the Southeast corner of the Clifton
Newberry, Jr. property as recorded in Deed Book 36, Page 418, of the chancery
records; thence run North 00 degrees 27 minutes 36 seconds West a distance of
1536.80 feet along the East line of said Newberry property to the Northeast corner
of said property, said point being on the South line of the Minor Robertson et al-
property as recorded in Deed Book 44, Page 572, of said chancery records; thence
run North 89 degrees 48 minutes 41 seconds East a'distance of 1328.34 feet along

said Robertson South line to a corner fence post at the Northwest corner of said. . .

Odie M. Lofton property; thence run South 00 degrees 24 minutes 43. seconds
East a distance of 1533.51 feet along the West line of said Lofion property to the
Point of Beginning, containing 46.79 acres, more or less, LESS AND EXCEPT
the following 10.00 acre tract described as: Commencing at a crosstie fence post
commonly accepted as the Southeast corner of the Northwest Quarter of Section
36; thence run South 89 degrees 40 minutes 11 seconds West 1310.61 feet to the
POINT OF BEGINNING; thence South 89 degrees 30 minutes 40 seconds West
458.71 feet; thence North 00 degrees 53 minutes 04 seconds East 1288.06 feet;
thence South 90 degrees 00 minutes 00 seconds East 437.53 feet; thence South
00 degrees 03 minutes 28 seconds East 432.96 feet; thence South 90 degrees 00
minutes 00 seconds West 269.57 feet; thence South 00 degrees 00 minutes 00
seconds West 372.10 feet; thence South 90 degrees 00 minutes 00 seconds East
155.89 feet; thence South 00 degrees 19 minutes 49 seconds 360.86 feet; thence
North 89 degrees 40 minutes 11 seconds East 112.34 feet; thence South 00
degrees 03 minutes 28 seconds East 121.40 feet to the Point of Beginning, being
the same property described in deed found at Deed Book 288, Page 96, of the
chancery records of Desoto County, Mississippi, said tract less the exception
containing 36.79 acres, more or less. .

Lessor intends to lease and does hereby grant, lease and let unto Lessee herein all
interests owned by Lessor in Section 36, T38, R8W, Descto County, Mississippi, whether or not
cerrectly described hereinabove.

This oil, gas and mineral lease is subject to building; zoning, subdivision and healih department -
regulations in effect for Desoto County, Mississippi.
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