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DORCHESTER HUGOTON, LTD.
1919 S. Shiloh Road, Suite 600 - LB 48
Garland, Texas 75042

NOTICE OF SPECIAL MEETING OF LIMITED PARTNERS
To be Held of , 2002

To the Limited Partners of
Dorchester Hugoton, Ltd.

Dorchester Hugoton, Ltd. will hold a special meeting of limited partners of
, 2002 at a.m. (Dallas, Texas time) at , Dallas, Texas
for the following purposes:

1. To consider and vote upon a proposal to adopt and approve the
combination agreement, dated as of December 13, 2001, among Dorchester
Hugoton, Ltd., Republic Royalty Company, L.P., Spinnaker Royalty
Company, L.P., Dorchester Minerals, L.P., Dorchester Minerals Management
LP, Dorchester Minerals Operating LP and Dorchester Minerals Management
GP LLC, and the transactions contemplated by it; and

2. To transact any other business that may properly be presented at the
special meeting or any adjournments of the meeting.

The parties to the combination agreement will not complete the combination
transaction unless Dorchester Hugoton's limited partners adopt and approve the
combination agreement and the transactions contemplated by it.

Only limited partners of record as of the close of business on
2002 are entitled to notice of and to vote at the meeting and any adjournments
of the meeting. A list of limited partners entitled to vote at the meeting will
be available for inspection during normal business hours for the ten days
before the meeting at the offices of Dorchester Hugoton and at the meeting.

Please complete, date, sign and promptly return your proxy card so that your
partnership interests may be voted in accordance with your wishes and so that
the presence of a quorum at the meeting may be assured. Giving a proxy does not
affect your right to vote in person if you attend the meeting. You may revoke
your proxy at any time before it is exercised at the meeting.

By Order of the General Partners,

P.A. Peak, Inc., General Partner

By:
Preston A. Peak,
President
James E. Raley, Inc., General Partner

By:

James E. Raley,
President

Dallas, Texas
, 2002



SPINNAKER ROYALTY COMPANY, L.P.
3738 Oak Lawn, Suite 300
Dallas, Texas 75219

NOTICE OF SPECIAL MEETING OF LIMITED PARTNERS
To be Held of , 2002

To the Limited Partners of
Spinnaker Royalty Company, L.P.

Spinnaker Royalty Company, L.P. will hold a special meeting of limited
partners of , 2002 at a.m. (Dallas, Texas time) at ,
Dallas, Texas for the following purposes:

1. To consider and vote upon a proposal to adopt and approve the
combination agreement, dated as of December 13, 2001, among Dorchester
Hugoton, Ltd., Republic Royalty Company, L.P., Spinnaker Royalty
Company, L.P., Dorchester Minerals, L.P., Dorchester Minerals Management
LP, Dorchester Minerals Operating LP and Dorchester Minerals Management
GP LLC, and the transactions contemplated by it; and

2. To transact any other business that may properly be presented at the
special meeting or any adjournments of the meeting.

The parties to the combination agreement will not complete the combination
transaction unless Spinnaker's limited partners adopt and approve the
combination agreement and the transactions contemplated by it.

Only limited partners of record as of the close of business on
2002 are entitled to notice of and to vote at the meeting and any adjournments
of the meeting. A list of limited partners entitled to vote at the meeting will
be available for inspection during normal business hours for the ten days
before the meeting at the offices of Spinnaker and at the meeting.

Please complete, date, sign and promptly return your proxy card so that your
partnership interests may be voted in accordance with your wishes and so that
the presence of a quorum at the meeting may be assured. Giving a proxy does not
affect your right to vote in person if you attend the meeting. You may revoke
your proxy at any time before it is exercised at the meeting.

By Order of the General Partner,

Smith Allen 0il & Gas, Inc.

By:
H.C. Allen, Jr.,
Secretary

Dallas, Texas
, 2002



Preliminary Draft Dated August , 2002, Subject to Completion

DORCHESTER MINERALS, L.P.
COMMON UNITS OF PARTNERSHIP INTEREST
Dear Limited Partners:

On December 13, 2001, Dorchester Hugoton, Ltd., Republic Royalty Company,
and Spinnaker Royalty Company entered into agreements providing for the
creation of a new limited partnership, Dorchester Minerals, L.P.

The agreements also provide for the combination of the businesses and
properties of each of the three combining partnerships: Dorchester Hugoton,
Republic and Spinnaker.

The general partners of the combining partnerships are sending this
document to you together.

Dorchester Minerals' objective will be to distribute quarterly all cash
beyond that required to pay costs and fund reasonable reserves.

Dorchester Hugoton is a publicly-traded limited partnership, and Republic
and Spinnaker are privately held, each by a small number of industry or
institutional investors. Except where the context otherwise requires,
discussions in this document assume that the reorganization of Republic
described on page 60 has occurred and references to the limited partners of the
combining partnerships include the holders of Dorchester Hugoton's depositary
receipts.

If the combination is completed, limited partners of the combining
partnerships will receive common units of partnership interests of Dorchester
Minerals, called the common units. The former limited partners of Dorchester
Hugoton will receive one common unit of Dorchester Minerals for each depositary
receipt of Dorchester Hugoton representing in the aggregate approximately
39.73% of the common units while the former limited partners of Republic will
receive approximately 40.51% and the former limited partners of Spinnaker will
receive approximately 19.76%, in each case with respect to their limited
partnership interests. For a more detailed description of the combination
exchange ratios and how they were computed, see "Background and Reasons for the
Combination--Combination Exchange Ratios and Consideration Allocated to General
Partner Interests" beginning on page 46.

The combination is expected to be tax-free to Dorchester Minerals and the
owners of the combining partnerships, including limited partners, except those
who elect to exercise dissenters' rights and except for certain distributions
of cash to limited partners.

The combination will not occur unless the limited partners of each of the
combining partnerships approve the combination. Special meetings of the
Dorchester Hugoton and Spinnaker partners will be held to consider and vote
upon the proposal to adopt the combination, and Republic partners are being
asked to execute a written consent in lieu of meeting, in each case specified
in the applicable accompanying notice.

Prior to this transaction there has been no public market for Dorchester
Minerals common units. Dorchester Minerals has applied to have the common units
listed on the Nasdag National Market System under the symbol "DMLP."

Your vote is important. Whether or not you plan to attend the applicable
special meeting, please take the time to vote by completing and mailing to us
your enclosed proxy card or consent card, as applicable. This will not prevent
you from revoking your proxy or consent card, as applicable, at any time prior
to the special meeting or from voting your partnership interest in person if
you later choose to attend the special meeting.

Sincerely,
P.A. Peak, Inc. SAM Partners, Ltd.
James E. Raley, Inc. Vaughn Petroleum, Ltd.
General Partners of General Partners of
Dorchester Hugoton Republic

Smith Allen 0il & Gas, Inc.
General Partner of
Spinnaker

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if
this document or the accompanying supplement is truthful or complete. Any
representation to the contrary is a criminal offense.

The combination involves various risks described in "Summary--Risk Factors"
on page 5 and "Risk Factors" beginning on page 16. These risks include the
following principal material risks:



The combination exchange ratios for each combining partnership were
negotiated based in part upon reserve estimates that may vary
significantly from the quantities of o0il and natural gas actually
recovered by that partnership.

The combination exchange ratio for a combining partnership will not be
adjusted for changes in oil and natural gas prices.

No appraisals or valuations, other than the reserve reports, have been
done for any of the combining partnerships.

You were not independently represented in establishing the terms of the
combination.

The consideration limited and general partners receive and the terms of

the combination were determined by the general partners of the combining
partnerships, which have inherent conflicts of interest.

Cost reimbursement due to our general partner may be substantial and
reduce our cash available to distribute to you.

The date of this document is , 2002.



WHERE YOU CAN FIND MORE INFORMATION

Dorchester Hugoton files annual, quarterly and special reports, proxy
statements and other information with the Securities and Exchange Commission.
You may read and copy any reports or other information that Dorchester Hugoton
files at the SEC's public reference room at 450 Fifth Street, N.W., Washington,
D.C. 20549. Copies of these materials may also be obtained from the SEC for a
fee by writing to the Public Reference Section of the Securities and Exchange
Commission, 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC
at 1-800-SEC-0330 for further information on the public reference room.
Dorchester Hugoton's filings with the SEC are also available to the public from
commercial document retrieval services and at the web site maintained by the
SEC at www.sec.gov.

Dorchester Hugoton's depositary receipts are quoted on the Nasdaq National
Market System under the symbol "DHULZ." Dorchester Hugoton's reports and other
information filed with the SEC can also be inspected at the offices of the NASD
or at www.nasdag.com.

We have filed a registration statement on Form S-4 to register with the SEC
our common units to be issued to the limited partners of the combining
partnerships. This document is part of that registration statement and
constitutes the prospectus of our partnership in addition to being the proxy
statement of Dorchester Hugoton and Spinnaker and the consent solicitation of
Republic. As allowed by SEC rules, this document does not contain all the
information you can find in the registration statement or the exhibits to the
registration statement.

The SEC allows Dorchester Hugoton to incorporate by reference information
into this document, which means that Dorchester Hugoton can disclose important
information to you by referring you to another document filed separately with
the SEC. The information incorporated by reference is deemed to be a part of
this document, except for any information superseded by information in this
document. This document incorporates by reference the document sets forth below
that Dorchester Hugoton has previously filed with the SEC and that contain
important information about Dorchester Hugoton and its finances:

Annual Report on Form 10-K for the year ended December 31, 2001; and

Quarterly Report on Form 10-Q for the quarter ended March 31, 2002.

Dorchester Hugoton is also incorporating by reference additional documents
that it files with the SEC under sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 between the date of this document and the date
of the special meeting or the date the consent card must be returned by, as
applicable, for each partnership.

The supplement to this document for each combining partnership contains
important information about each partnership. The supplement for each combining
partnership constitutes an integral part of this document. Please carefully
read the supplement for each combining partnership in which you are a limited
partner.

Dorchester Hugoton has supplied all information contained or incorporated by
reference in this document relating to Dorchester Hugoton, and our partnership,
Republic and Spinnaker have supplied all the information contained in this
document relating to them.

You can obtain any of the documents incorporated by reference from
Dorchester Hugoton or the SEC. Documents incorporated by reference are
available from Dorchester Hugoton without charge upon oral or written request
to Dorchester Hugoton, Ltd., 1919 S. Shiloh Road, Suite 600-LB 48, Garland,
Texas 75042, telephone (972) 864-8610, Attention: James E. Raley. Exhibits to
documents will not be sent, however, unless those exhibits have specifically
been incorporated by reference as exhibits in this document.

If you would like to request information from us or a combining partnership
in which you own an interest, please do so by , 2002 so that you may
receive them before the applicable special meeting or the date you must return
the written consent by, as applicable. If you request any incorporated
documents, we or the applicable combining partnership will mail them to you by
first class mail or other equally prompt means within one business day after we
or the applicable combining partnership receives your request.



You should rely on the information contained or incorporated by reference in
this document to vote on the participation in the combination of each combining
partnership in which you own an interest. We have not authorized anyone to give
any information that is different from what is contained in this document. This
document is dated , 2002. You should not assume that the information
contained in this document is accurate as of any date other than that date, and
neither the mailing of this document to you nor the issuance of our common
units creates an implication to the contrary.
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QUESTIONS AND ANSWERS ABOUT THE COMBINATION

Q: What are the general partners of the combining partnerships proposing?

A: The general partners of the combining partnerships are proposing the
combination of the businesses and properties of Dorchester Hugoton, Republic
and Spinnaker into a new publicly traded limited partnership. Discussions in
this document assume that the reorganization of Republic described beginning
on page 60 has occurred, except where the context otherwise requires.

Q: Why is the combination being proposed?

A: The general partners of the combining partnerships believe that the
combination is in the best interests of the limited partners of the
combining partnerships. After the completion of the combination, limited
partners should benefit from:

a larger and more diversified asset base;
improved capital efficiencies; and

the opportunity for future growth from both undeveloped property and from
acquisitions.

See the discussion beginning on page 34 for a more complete discussion of
the reasons for the combination.

Q: What will I receive as a result of the combination?

A: Limited partners will receive our common units based on set combination
exchange ratios, in proportion to their limited partnership interest
compared to the total limited partnership interests in that combining
partnership. The number of common units to be issued by us to Dorchester
Hugoton in exchange for its assets has been determined so that Dorchester
Hugoton depositary receipt holders will receive one common unit for each
depositary receipt of Dorchester Hugoton. See "The Combination--Overview of
the Combination" beginning on page 57 and "The Combination
Agreement--Issuance of Units; Fractional Units" beginning on page 71 for a
more detailed description of what you will receive as a result of the
combination.

Q: What will happen to the cash on hand in Dorchester Hugoton when the
combination occurs?

A: Prior to the combination, Dorchester Hugoton will sell its Exxon Mobil
Corporation stock. These proceeds and any other cash on hand, but net of
amounts used to fund its (i) combination costs, (ii) payments to its
depositary receipt holders who dissent, if any, and (iii) severance payments
and other accrued expenses, will remain in Dorchester Hugoton immediately
following its transfer of assets to Dorchester Minerals. Dorchester Hugoton
will then liquidate, and this remaining cash will be distributed to
Dorchester Hugoton's depositary receipt holders and general partners. See
the discussion beginning on page 62 for a more complete description of the
liquidation of Dorchester Hugoton.

Q: When and where are the meetings of limited partners?

A: The special meeting of Dorchester Hugoton depositary receipt holders will be

held on , 2002, at a.m. at , Dallas, Texas. The
special meeting of Spinnaker limited partners will be held on ,
2002, at a.m. at , Dallas, Texas. No meeting of Republic

partners will be held, but Republic partners are being asked to execute and
return the enclosed consent card in order to vote for the combination.

Q: What do I need to do now?

A: If you are a Dorchester Hugoton or Spinnaker limited partner, after reading
this document please fill out and sign your proxy card, then mail your
signed proxy card in the enclosed return envelope as soon as possible. Your
interests will be voted at the applicable special meeting in accordance with
your instructions. If you are a Republic limited partner, after reading this
document please fill out and sign your consent card, then mail your signed
consent card in the enclosed return envelope as soon as possible.



: What does my general partner recommend I do?

: The general partner(s) of your partnership recommends that you vote "FOR"
adoption and approval of the Combination Agreement and the transactions
contemplated by it. The general partner(s) of your partnership has agreed to
vote all of its partnership interests in favor of the combination. See
"Conflicts of Interest and Fiduciary Duties" beginning on page 153.

: What happens if I do not return a proxy card or consent card?

: The failure to return your proxy card or consent card will have the same
effect as voting against the combination for each partnership in which you
own an interest.

May I vote in person?

: Yes, in the case of Dorchester Hugoton and Spinnaker. You may attend the
applicable special meeting for each partnership in which you own an interest
and vote your partnership interests in person, rather than signing and
mailing your proxy card. No meeting will be held for Republic.

Can Dorchester Hugoton and Spinnaker limited partners change their vote
after they have mailed their signed proxy card?

! Yes. You may revoke your vote at any time before your proxy is voted at the
special meeting for each partnership in which you own an interest by
following the instructions on page 78. You then may either change your vote
by sending in a new proxy card or by attending the special meeting for each
partnership in which you own an interest and voting in person.

Can Republic limited partners revoke their approval once the consent card is
mailed?

! Yes. Any Republic limited partner can revoke his or her consent, or any
withholding of consent, at any time prior to the requisite Republic limited
partner approval of the combination. Republic limited partner approval of
the combination will occur as soon as consents representing the requisite
Republic limited partner approvals are delivered to Republic, but no sooner
than 60 calendar days after the date this document is mailed to Republic
limited partners.

You can revoke your consent by following the instructions on page 78. You
may then change your vote by sending in a new consent card.

If my Dorchester Hugoton depositary receipts are held in "street name," will
my broker vote my depositary receipts for me?

No. You must instruct your broker how to vote your interests or else your
broker will not vote your interests.

Should I send in my certificates for my partnership interest now?

No. If the mergers of Republic and Spinnaker are completed, your
certificates representing your partnership interests in those partnerships,
if any, will be cancelled without further action by you. We will mail
certificates representing our common units issued to you on completion of
the merger of that partnership. Depositary receipt holders of Dorchester
Hugoton will receive a letter of transmittal and instructions to use in
getting certificates representing our common units and the limited partner's
proportionate share of the liquidating distribution of Dorchester Hugoton.

: What do I need to do to be admitted as a limited partner of Dorchester
Minerals?

: You will receive a transfer application, which you must complete and deliver
in order to be admitted as a limited partner of Dorchester Minerals. Until
you have been admitted as a limited partner of our partnership as provided
by our Partnership Agreement, you will be treated as an assignee which may
affect whether you



receive our cash distributions and federal income tax allocations. However,
if you are a holder of record of common units or if you own common units
through a broker or nominee, you will be deemed to be a limited partner and
receive cash distributions and federal income tax information.

What are the tax consequences of the combination?

For federal income tax purposes, the combination will be treated as a
transfer of the assets and liabilities of each combining partnership to
Dorchester Minerals in exchange for common units, followed by the
distribution of the common units to the partners of the combining
partnerships, and should be tax free to you, unless you elect to exercise
dissenters' rights, if available. However, part or all of any cash
distributions by a combining partnership could be taxable to you if the
distribution exceeds your tax basis in your partnership interest. We urge
you to consult your tax advisor concerning federal and other tax
consequences of the combination. See "Material United States Federal Income
Tax Consequences" beginning on page 79 for a more complete discussion of the
tax consequences of the combination.

Am I entitled to dissenters' rights of appraisal?

If Dorchester Hugoton receives approval of the combination by less than 75%
of its limited partnership interests, then limited partners of Dorchester
Hugoton may, subject to the other conditions provided in the Combination
Agreement elect to receive, in lieu of a final cash distribution and common
units, cash in an amount determined by an independent appraisal conducted at
the direction of Dorchester Minerals or Dorchester Hugoton, as applicable.
The combination requires 100% approval by the Republic limited partners, so
there will not be Republic dissenters if the combination occurs. The
combination requires approval of limited partners holding at least 85.9883%
of the sharing percentages of Spinnaker. See page 73 for a more complete
discussion of the dissenters' process.

: What happens to my future cash distributions?

Since your partnership interests in the combining partnerships will be
cancelled upon completion of the combination, you will not receive any
future distributions on those interests. Dorchester Minerals will make
quarterly cash distributions following the completion of the combination.
See page 171 for a more complete discussion of cash distributions Dorchester
Minerals will make following the completion of the combination.

: Who can help answer my questions?
If you have any questions about the combination, please call Dorchester

Minerals' information agent, D. F. King & Co. at [phone number to be
assigned].



SUMMARY

This is a summary of the material terms of the combination and related
transactions. To understand the combination and the related transactions and to
obtain a more detailed description of the legal terms, you should carefully
read this entire document, the related partnership supplements, and the
documents described in "Where You Can Find More Information" on the inside
front cover page of this document. For definitions of o0il and natural gas terms
used in this document, see "Glossary of Certain 0il and Natural Gas Terms"
beginning on page 193.

In the remainder of this document, when we use the term "Dorchester
Minerals," "our partnership," "we," "us," or "our," we are referring to
Dorchester Minerals, L.P. as if the transactions contemplated by the
combination agreement had already occurred. Except where the context otherwise
requires, references to the limited partners of the combining partnerships
include the depositary receipt holders of Dorchester Hugoton.

The Parties

Dorchester Minerals, L.P.

3738 Oak Lawn Avenue, Suite 300
Dallas, Texas 75219

(214) 559-0300

We are a Delaware limited partnership formed in connection with the
combination. We prepared this document to offer our common units to you. If
your partnership approves the combination, you will receive our common units.

Our general partner is Dorchester Minerals Management LP.

Dorchester Hugoton, Ltd.

1919 S. Shiloh Road, Suite 600-LB 48
Garland, Texas 75042

(972) 864-8610

Dorchester Hugoton is a publicly traded limited partnership that owns,
produces, gathers and sells natural gas almost exclusively from wells in the
Hugoton gas field in western Oklahoma and Kansas. Sales are currently made
primarily to two customers under short-term contracts that provide for prices
based on the field market price.

Dorchester Hugoton's principal operating assets consist of working interests
and support facilities for properties that produce natural gas from the Hugoton
field. A working interest is an oil and gas interest that entitles the owner to
a specified percentage of o0il and gas production but which also requires the
owner to bear costs related to that production. Most of Dorchester Hugoton's
current working interest wells were drilled and have been producing since prior
to 1954. Dorchester Hugoton has operated most of its properties since July 1,
1984. Dorchester Hugoton owns total proved developed reserves of 48,302 MMcf,
or million cubic feet, of natural gas as of December 31, 2001 with SEC PV-10
present value of $44,726,000. SEC PV-10 refers to the pre-tax present value,
calculated in accordance with SEC guidelines, of estimated future net revenues
at fixed year-end prices to be generated from production of proved reserves,
net of various costs and expenses and discounted at an annual discount rate of
10% per year.

Depositary receipts for units of Dorchester Hugoton limited partnership
interest are traded on the Nasdaq National Market System under the symbol
"DHULZ." Dorchester Hugoton files annual, quarterly and special reports and
other information with the Securities and Exchange Commission. You may obtain
these SEC filings from the SEC to read and copy. See "Where You Can Find More
Information" on the inside front cover of this document.

The general partners of Dorchester Hugoton are P. A. Peak, Inc. and James E.
Raley, Inc.

See "Information Concerning Dorchester Hugoton" beginning on page 108 of
this document for more information on Dorchester Hugoton.



Republic Royalty Company, L.P.
3738 Oak Lawn Avenue, Suite 300
Dallas, Texas 75219

(214) 559-0300

Republic was formed in 1993 as a Texas general partnership to acquire oil
and natural gas properties from multiple sellers. Republic's properties consist
primarily of producing and non-producing royalty and mineral interests located
in 392 counties and parishes in 23 states. Republic funded the acquisition of
its properties with the proceeds of the sale of net profits interests, which we
refer to as the Republic ORRIs. A net profits interest is a non-operating
interest that creates a share in gross production from another interest in oil
and natural gas properties and customarily provides for the deduction of
capital and operating costs from the sale of production to determine net
profits from the sale of production. The Republic ORRIs receive a portion of
all net profits from all of Republic's properties. However, immediately prior
to or simultaneous with the combination, Republic will complete a
reorganization in which:

Republic will convert from a general partnership to a limited partnership;
and

the owners of the Republic ORRIs burdening Republic's properties will
contribute their Republic ORRIs to Republic in exchange for limited
partnership interests in Republic.

Republic is privately held. As a result of the Republic reorganization,
Republic's partnership interests will be held by two general partners and a
total of 11 limited partners, each of whom are industry or institutional
investors.

Republic's business objective prior to the reorganization is to receive
payment of oil and natural gas production revenue, lease bonus and all other
sources of income and to pay all of its expenses. Republic determines the
payments under the Republic ORRIs and distributes that amount to the Republic
ORRI owners monthly.

Republic owns total proved reserves of 3,401,083 Bbl of o0il and 20,154 MMcf
of natural gas, as of December 31, 2001 with SEC PV-10 present value of
$50, 090, 627.

SAM Partners, Ltd. and Vaughn Petroleum, Ltd. are currently the general
partners of Republic.

See "Information Concerning Republic" beginning on page 121 of this document
for more information on Republic.

Spinnaker Royalty Company, L.P.
3738 Oak Lawn Avenue, Suite 300
Dallas, Texas 75219

(214) 559-0300

Spinnaker was formed in 1996 as a Texas general partnership to purchase o0il
and natural gas properties. Proceeds from a private offering were used to
capitalize Spinnaker upon its formation, to fund the acquisition of the
properties and for general partnership business purposes. Spinnaker was
reorganized as a Texas limited partnership in August 1997 in connection with
the acquisition of properties from SASI Minerals Company.

Spinnaker is privately held. As of January 1, 2002, Spinnaker's partnership

interests are held by one general partner and a total of 15 limited partners,
each of whom are industry or institutional investors.

Spinnaker's properties consist primarily of producing and non-producing
royalty and mineral interests located in 352 counties and parishes in 20 states.

Spinnaker owns total proved reserves equivalent to 973,680 Bbl of o0il and
14,537 MMcf of natural gas, as of December 31, 2001 with SEC PV-10 present
value of $26,826,911.

Smith Allen 0il & Gas, Inc. is currently the general partner of Spinnaker.

See "Information Concerning Spinnaker" beginning on page 135 of this
document for more information on Spinnaker

Risk Factors

You should carefully consider the risks associated with the combination
described in "Risk



Factors" beginning at page 16 of this document. These include:

The combination exchange ratios for each combining partnership were
negotiated based in part upon reserve estimates that may vary significantly
from the quantities of o0il and natural gas actually recovered by that
partnership, and consequently future net revenues may be materially
different from the estimates used in the negotiation of the combination
exchange ratio for a particular partnership.

The combination exchange ratio for a combining partnership will not be
adjusted for changes in o0il and natural gas prices before the completion of
the combination.

No appraisals or valuations, other than the reserve reports, have been done
for any of the combining partnerships.

You were not independently represented in establishing the terms of the
combination.

The consideration limited and general partners receive and the terms of the
combination were determined by the general partners of the combining
partnerships, which have inherent conflicts of interest.

Our cash distributions will be dependent on o0il and natural gas prices,
which have historically been very volatile.

Our partnership will not control operations or development of our
properties, which could impact the amount of our cash distributions.

There has been no prior market for our common units and the price at which
our common units will trade may not be equal to value of the depositary
receipts or limited partnership interest exchanged.

The Combination

The combination involves the following steps:

Creation of Operating ORRIs. Dorchester Hugoton will transfer all of its
0il and natural gas properties to Dorchester Minerals Operating LP (an
affiliate of our general partner) in exchange for retention of 96.97% net
profits overriding royalty interests in the properties conveyed, referred
to as the Dorchester Hugoton ORRIs. On or about the closing of the
combination, each of Republic and Spinnaker will convey certain unleased
mineral interest properties on which operations are being conducted by
third parties to Dorchester Minerals Operating LP in exchange for 96.97%
net profits overriding royalty interests in those properties on
substantially similar terms. We refer to the Dorchester Hugoton ORRIs and
the overriding royalty interests received by Republic and Spinnaker as the
Operating ORRIs. See "The Combination--Preparatory Steps--Creation of
Operating ORRIs" beginning on page 58.

Asset Sale and Liquidation, and Mergers. Immediately following, or
simultaneously with, the creation of the Operating ORRIs described above
the following will occur:

Dorchester Hugoton will transfer all of its remaining operating assets to
either us or Dorchester Minerals Operating LP and then liquidate,
distributing to its partners remaining cash and our common units. The
transfers will be made as follows:

* to Dorchester Minerals Operating LP, its management and remaining
operating assets, in exchange for a promissory note and the assumption
of certain obligations; and

* to us, the Dorchester Hugoton ORRIs created as described above, certain
other non-cash assets and cash to fund certain obligations, all in
exchange for our common units and the assumption of Dorchester Hugoton's
remaining obligations.

Republic, after completing an internal reorganization, will merge into
our partnership, with the Republic limited partners receiving our common
units and the Republic general partners receiving general partner
interests.

Spinnaker, after completing an internal reorganization, will merge into
our partnership, with the Spinnaker limited partners receiving our common
units and the Spinnaker general partner receiving general partner interests






As a result of the combination, our common units will initially be held in
approximately the following proportions:

40.51% by former limited partners of Republic;
39.73% by former limited partners of Dorchester Hugoton; and
19.76% by former limited partners of Spinnaker.

Business After Completion of the Combination

If the combination is consummated, our business plan is to own and hold the
Operating ORRIs and the properties acquired from Republic and Spinnaker, which
will generally consist of producing and non-producing mineral, royalty,
overriding royalty, net profits and leasehold interests and which we refer to
as the royalty properties. We will distribute on a quarterly basis all cash
that we receive from the ownership of those interests beyond that required to
pay our costs and fund reasonable reserves. We do not anticipate incurring any
debt other than trade debt incurred in the ordinary course of our business. One
of our objectives will be to avoid unrelated business taxable income for
federal income tax purposes.

We may acquire oil and natural gas properties in the future after the
combination, but under our Partnership Agreement our ability to do so for
consideration other than our limited partnership interests will be limited,
unless we obtain majority approval of our common unit holders. See "The
Partnership Agreement--Issuance of Additional Securities" on page 171.

On a pro forma basis as of December 31, 2001, our proved reserves consisted
of 81,530,409 Mcf of natural gas and 4,374,768 Bbl of oil, with SEC PV-10
present value of $120,288,700.

Structure and Management of the Combining Partnerships Prior to the Combination

The chart on page 8 illustrates the ownership structure of the combining
partnerships prior to the combination.

Structure and Management of Dorchester Minerals After the Combination

The chart on page 9 illustrates our ownership structure, as well as that of
our general partner and the entity that will own overriding royalty interests
burdening certain of our properties.



[FLOW CHART]

Structure Prior to the Combination flow chart.



[FLOW CHART]

Structure After the Combination flow chart.



Our General Partner (see the discussion beginning on page 146)

Following the combination, Dorchester Minerals Management LP, our general
partner, will own a general partner interest in us that will entitle it to:

a 1% partnership interest and sharing percentage in each of the Operating
ORRIs conveyed to us in connection with the combination, and in any similar
overriding royalty interests created in the future; and

4% partnership interest and sharing percentage in all of our other assets,
properties, obligations and liabilities and all our other items of revenue,
cost and expense.

Our general partner will not receive any management fee or compensation in
connection with its management of our business, but will be reimbursed for
direct and indirect expenses incurred on our behalf, such as executive
compensation, subject to certain limitations. See "Management--Absences of
Management Fees; Reimbursement of General Partner" beginning on page 146 for a
description of the reimbursement of expenses.

The executive officers of Dorchester Minerals Management LP are: William
Casey McManemin, Chief Executive Officer; James E. Raley, Chief Operating
Officer; and H.C. Allen, Jr., Chief Financial Officer.

Dorchester Minerals Management GP LLC (see the discussion beginning on page
148)

Dorchester Minerals Management GP LLC, a Delaware limited liability company,
is the general partner of our general partner and is owned by the five current
general partners of the combining partnerships. A Board of Managers consisting
of five managers appointed by its members, and at least three independent
managers, will govern Dorchester Minerals Management GP LLC. Certain governance
matters will be handled through committees of managers.

Each member of Dorchester Minerals Management GP LLC has the power to
appoint one manager. The initial appointed managers will be:

H.C. Allen, Jr., appointed by SAM Partners, Ltd.;

Robert C. Vaughn, appointed by Vaughn Petroleum, Ltd.;

wWilliam Casey McManemin, appointed by Smith Allen 0il & Gas, Inc.;
Preston A. Peak, appointed by P.A. Peak Holdings LP; and

James E. Raley, appointed by James E. Raley General Partnership.

By virtue of the ownership structure of our partnership, Dorchester Minerals
Management LP and Dorchester Minerals Management GP LLC, the Board of Managers
of Dorchester Minerals Management GP LLC will exercise the effective control of
our partnership.

The executive officers of Dorchester Minerals Management GP LLC are: William
Casey McManemin, Chief Executive Officer; James E. Raley, Chief Operating
Officer; and H.C. Allen, Jr., Chief Financial Officer.

Dorchester Minerals Operating LP (see the discussion beginning on page 152)

Our general partner owns, directly or indirectly, 100% of Dorchester
Minerals Operating LP, and its general partner, Dorchester Minerals Operating
GP LLC. After the consummation of the combination, Dorchester Minerals
Operating LP will hold the working interests and most of the other operational
assets now owned by Dorchester Hugoton, Republic and Spinnaker and will also
provide day-to-day operational support and services to us and to our general
partner, such as accounting, land and tax services. Actual and reasonable costs
incurred by Dorchester Minerals Operating LP in performing the services will be
reimbursed by us, subject to certain limitations with respect to those matters
outside the scope of the Operating ORRIs.

The executive officers of Dorchester Minerals Operating LP are: William
Casey McManemin, Chief Executive Officer; James E. Raley, Chief Operating
Oofficer; H.C. Allen, Jr., Chief Financial Officer; and Kathleen A. Rawlings,
Controller.

Recommendations of the Combination
Background and Reasons for the Combination
Prior to their introduction, the general partners of each of the combining

partnerships were each actively exploring various strategic alternatives
available to their partnerships. Among the common
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objectives of the general partners was the objective to pursue a transaction
that could be accomplished without triggering a taxable event and would result
in the limited partners of the combining partnerships holding publicly traded
securities in a partnership or a similar flow-through entity for tax purposes.
Although each of the combining partnerships engaged in discussions with other
potential strategic transaction participants, the general partners of each of
the combining partnerships have concluded that the combination will best serve
the interests of their respective partnerships and limited partners.

Alternatives to the Combination

The general partners of each of the combining partnerships have considered
various alternatives to the combination, including the continued operation of
each of their partnerships under their existing business plans. The general
partners of the combining partnerships also considered various transaction
structures which could be accomplished on a non-taxable basis, as well as
certain structures that would trigger a taxable event for their partners,
including transactions involving cash consideration.

See "Background and Reasons for the Combination--Background of the
Combination" beginning on page 34 for a more detailed description of the
alternatives to the combination considered by the general partners of each of
the combining partnerships.

Fairness of the Combination

The general partners of each of the combining partnerships have both
approved the combination and believe that the combination is fair and in the
best interests of the applicable combining partnership and its limited
partners. The general partners of the combining partnerships considered various
factors in determining that the combination is fair to their partnerships and
limited partners. Some of the factors that are common to all of the general
partners of the combining partnerships include:

a larger and more diversified asset base;
improved capital efficiencies; and

the opportunity for future growth from both unleased, undeveloped property
and from acquisitions.

See "Background and Reasons of the Combination--Reasons for the Combination"
beginning on page 48 for a more detailed discussion other factors considered by
the general partners of the combining partnerships.

The general partners of Dorchester Hugoton and its Advisory Committee also
considered the fairness opinion from Bruce E. Lazier, P.E.

As described below under the heading "Methods of Determining Combination
Exchange Ratios," the combination exchange ratios were determined as the result
of arm's-length negotiations considering multiple factors.

Fairness Opinion of Financial Advisor

Bruce E. Lazier, P.E. has issued a fairness opinion dated December 13, 2001,
updating an earlier opinion dated July 30, 2001, that, subject to the
qualifications expressed in the opinion, the combination is fair from a
financial point of view to Dorchester Hugoton and its depositary receipt
holders. The full text of the written opinions of Mr. Lazier are attached as
Appendices A-1 and A-2 to this document. Neither Republic nor Spinnaker has
received a fairness opinion in connection with the combination.

Methods of Determining Combination Exchange Ratios

The general partners of the combining partnerships have agreed in the
Combination Agreement to the manner in which interests in our partnership will
be allocated to the partners of the combining partnerships. The negotiations of
this allocation focused on bases for determining the share of a combined
enterprise that would be allocated to each combining partnership. These
agreements were reached as the result of arm's-length negotiations Although
there is some overlap in the ownership and management of Smith Allen 0il & Gas,
Inc., the general partner of Spinnaker, and SAM Partners, Ltd., one of the
general partners of Republic, Vaughn Petroleum, Ltd. is not so affiliated and
participated in the negotiations as the other general partner of Republic.
However, Vaughn Petroleum, Ltd. is the general partner of a limited partnership
that is a limited partner of Spinnaker.
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During those negotiations, the parties did not assign a value to each
combining partnership or to categories of their assets, but considered multiple
factors, which are described in more detail under "Background and Reasons for
the Combination--Background of the Combination" on page 34 and generally
include the following:

the o0il and natural gas reserves of the combining partnerships, adjusted
for multiple commodity price assumptions;

the possibility of enhancing reserves through fracture treatments that were
already underway on a portion of Dorchester Hugoton's properties;

the reserves-to-production ratio (reserves divided by the first year's
projected production);

projected net operating cash flow for the year;

potential land surface value and timber sales;

exploitation potential on producing properties;

value of gas gathering, dehydration and compression facilities;

potential lease bonus receipts from unleased property;

possible lower per unitholder costs of Schedule K-1 tax statement
preparation;

acquisition possibilities available to the combined enterprise (especially
using publicly traded units as currency);

lack of indebtedness of any of the combining partnerships or the combined
enterprise;

the broader geographic base of the combined enterprise;

large undeveloped, unleased acreage holdings in numerous locations; and

pending litigation of Republic.

As described in more detail in "Background and Reasons for the
Combination--Combination Exchange Ratios and Consideration Allocated to General
Partner Interests" on page 46, our common units will